NON-CONFIDENTIAL

CASE AT.40735 Online rail ticket distribution in Spain

COMMITMENTS OFFERED TO THE EUROPEAN COMMISSION UNDER ARTICLE 9 OF COUNCIL
REGULATION (EC) N2 1/2003

In accordance with Article 9 of Council Regulation (EC) N2 1/2003 (“Regulation 1/2003”), RENFE-
Operadora, E.P.E. (“Renfe Operadora”) and Renfe Viajeros, S.M.E., S.A. (“Renfe Viajeros”) offer
the following commitments (“Commitments”) to the European Commission (“Commission”)
with a view to meeting the Commission’s preliminary concerns expressed in the context of the
investigation in Case AT.40735 Online rail ticket distribution in Spain and enabling the
Commission to adopt a decision pursuant to Article 9 of Regulation 1/2003 confirming that the
Commitments solve its concerns (“Commitments Decision”).

Consistent with Article 9 of Regulation 1/2003, these Commitments do not constitute an
acknowledgment that Renfe Operadora or Renfe Viajeros have infringed competition law and
nothing in these Commitments may be construed as implying that Renfe Operadora and Renfe
Viajeros agree with the preliminary concerns expressed by the Commission. These
Commitments are offered on the understanding that the Commission will adopt a decision
pursuant to Article 9 of Regulation 1/2003 making the Commitments binding and holding that
there are no longer grounds for action without concluding whether or not there has been or still
is an infringement of the EU competition rules.

SECTION A: DEFINITIONS

1. For the purposes of these Commitments, the terms listed below shall have the following
meaning:

ADIF: the Spanish railway infrastructure manager (Administrador de Infraestructuras
Ferroviarias).

API: application programming interface.

Renfe’s channel(s): the channel(s) used by Renfe to make the Renfe Content and RTD
available directly or indirectly to Third-party Ticketing Platforms and/or any Renfe mability
platfarm (such as do6cd). On the Effective Date, Renfe’s channel(s) include VAV and VOL A.
For the avoidance of doubt, Renfe’s channel(s) include all Renfe’s channels that may replace
or be used in parallel to VAV and/or VOL A in the future.

Availability requests: all information requests that need to be made to Renfe’s sales system
through VAV or any other API of Renfe that might replace VAV in the future to obtain the
necessary data to make a reservation.

Conflict of Interest: any conflict of interest that impairs the Monitoring Trustee's objectivity
and independence in discharging its duties under the Commitments.

Renfe Content: all content related to Renfe passenger trains available on Renfe’s direct
digital ticket distribution channels and in any Renfe mobility platform (such as doco),
including, without limitation, all types of tickets, passes, railcards and fares, so-called
“special content” (such as connections, large family discounts, youth discounts, promotion
codes, seat selection based on a seat map, pet fares, assistance to customers with reduced
mobility, tickets in QR format, etc.) and so-called functionalities (such as booking times,
ticket changing functionality, processing delay compensation claims, refunds, etc.). For the
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avoidance of doubt, Renfe Content does not include content related to travel, mobility,
accommodation, cultural, leisure or other services provided by third parties.

doco: the mability platform of RENFE-Operadora, E.P.E.

Effective Date: the date upon which Renfe receives formal notification of the Commitments
Decision.

Error Rate: ratio between the total number of failed reservation requests due to errors
attributable to Renfe made by all Integrated Platforms and the number of total reservation
requests made to Renfe’s ticket sales system through VAV or any other API of Renfe that
might replace VAV in the future, by all Integrated Platforms. Failed graphic seat reservation
requests are excluded from the numerator and total graphic seat reservation requests are
excluded from the denominator.

Force Majeure: abnormal circumstances limiting Renfe’s ability to comply with the
Commitments that are outside the control of Renfe and are unforeseeable or, even if
foreseeable, their consequences could not have been avoided, despite the exercise of all
due care. Those circumstances include cyber threats and cyberattacks jeopardising Renfe’s
ability to comply with its obligations to guarantee the security of its sales channels under EU
and Spanish laws.

Integrated Platform: Third-party Ticketing Platform or Renfe mobility platform (such as
doco) that has made all the necessary IT developments to measure the Error Rate and has
implemented them effectively, so that Renfe can have traceability of all its reservation
requests and register possible errors.

Look-to-Book or L2B: ratio between the number of Availability requests related to the sale
of tickets (“look”) made to Renfe’s ticket sales system and the number of actual sales
(“book”).

Monitoring Trustee: one or more natural or legal person(s) who is/are approved by the
Commission and appointed by Renfe, and who has/have the duty to monitor Renfe’s
compliance with the Commitments.

Renfe: Renfe Operadora as well as its subsidiaries that operate in the areas covered by the
Commitments, as specified in point 2 of Section B.

RTD: all real time data related to Renfe passenger trains concerning rail traffic, operations
and travel before, during and after the rail journey, that Renfe makes available for
consumers through any of its direct digital distribution channels (e.g., Renfe’s website and
apps) or communication channels (e.g., email and SMS) or any Renfe mobility platform (such
as doco).

Third-party Ticketing Platform: undertaking that provides ticketing for rail travel to
individual and/or corporate customers in the European Union through software application
stores (e.g. Apple App Store or Google Play Store) or through a website.

Unavailability Rate: ratio between the number of minutes between 06:00 a.m. and 23:00
p.m. during which the sum of Renfe’s ticket sales through all channels is zero and the total
number of minutes between 06:00 a.m. and 23:00 p.m. (for a month: 31 620 minutes). A
maximum monthly Unavailability Rate of 1% means that, for a month, the maximum number
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of minutes between 06:00 a.m. and 23:00 p.m. during which the sum of Renfe’s ticket sales
through all channels is zero is 316.2 minutes.

VAV: the API used by Renfe on the Effective Date to make the Renfe Content and RTD
available to Third-party Ticketing Platforms and doco.

VOL A: the website developed by Renfe and used on the Effective Date to have access to the
Renfe Content and RTD by Third-party Ticketing Platforms i.a. using Global Distribution
Systems.

SECTION B: COMMITMENTS

SCOPE OF THE COMMITMENTS

2.

The purpose of these Commitments is to make Renfe Content and RTD available to Third-
party Ticketing Platforms.

COMMITMENTS RELATED TO ACCESS TO RENFE CONTENT

3.

Renfe undertakes to make available for Third-party Ticketing Platforms, through all Renfe’s
channels used by Third-party Ticketing Platforms, all Renfe Content that is available or may
become available on the direct digital distribution channels of Renfe and/or any Renfe
mobility platform (such as doco).

To that end, Renfe will make the necessary software developments in its IT systems to allow
access to Renfe Content by Third-party Ticketing Platforms, while Third-party Ticketing
Platforms interested in offering Renfe Content to consumers will have to make any
adaptations needed to that end in their IT systems, including, without limitation, in their
user interfaces.

Implementation

5.

Renfe Content available on Renfe’s digital distribution channels and/or any Renfe mobility
platform (such as d6cd) and not yet available for Third-party Ticketing Platforms on the
Effective Date. Renfe undertakes to make available for Third-party Ticketing Platforms any
Renfe Content available on Renfe’s own digital distribution channels and/or any Renfe
mobility platform (such as doco) which were not yet available for these platforms on the
Effective Date, if any, at the latest by 29 February 2024.

As an exception to the above, for those contents the inclusion of which in VAV or VOL A
requires launching a tender procedure to contract IT services of third parties, Renfe
undertakes to make available such contents by 30 June 2024, except for tickets for Luxury
Tourist Trains and Leisure Tourist Trains and content to be included in VOL A, which will be
available by 31 December 2024.

Renfe Content not yet available on Renfe’s digital distribution channels or any Renfe
mobility platform {(such as doca) on the Effective Date. Renfe undertakes to make available
any Renfe Content which may become available on Renfe’s own digital distribution channels
and/or any Renfe mobility platform (such doco) after the Effective Date for Third-party
Ticketing Platforms at the same time such content becomes available on Renfe’s own digital
distribution channels and/or Renfe mobility platform (such as docd).

For the avoidance of doubt, the timing of the actual availability of Renfe Content mentioned
in paragraphs 5 and 6 above for users of Third-party Ticketing Platforms using VAV (or any
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other Renfe API that may replace VAV in the future) and Renfe mobility platform (such as
doco) will depend on the time each of them needs to make the necessary adaptations in
their IT systems. To allow these Third-party Ticketing Platforms and Renfe mobility platform
(such as ddcd) to prepare their IT systems, Renfe will announce as soon as possible the
inclusion of any new Renfe Content to these Third-Party Ticketing Platforms and
communicate them as soon as possible the technical specifications required to adapt their
systems. In any case, Renfe will announce at the same time to all Third-party Ticketing
Platforms and Renfe mobility platform (such as do6co) the inclusion of any new Renfe Content
in Renfe’s channels used by Third-party Ticketing Platforms at least 4 months in advance.
Moreover, Renfe will communicate at the same time to Third-party Ticketing Platforms using
VAV (or any other Renfe API that may replace VAV in the future) and Renfe mobility platform
(such as docd) the technical specifications required to adapt their systems at least 1 month
in advance until 31 December 2024 and at least 2 months in advance after 31 December
2024,

L2B. Renfe may contractually require a maximum monthly average L2B from a Third-party
Ticketing Platform, which may depend on the monthly number of Availability requests made
by the Third-Party Ticketing Platform (“category”), provided that the following conditions
are fulfilled:

a. When the Third-party Ticketing Platform has a monthly number of Availability
requests lower than 50 000, the maximum monthly average L2B may not be
lower than 600 or the maximum monthly average L2B contractually required
from any Renfe mobility platform (such as doco) falling within the same
category, whichever is higher;

b. When the Third-party Ticketing Platform has a monthly number of Availability
requests equat to or higher than 50 000 and lower than 400 000, the maximum
monthly average L2B may not be lower than 200 or the maximum monthly
average L2B contractually required from any Renfe mobility platform (such as
doco) falling within the same category, whichever is higher;

c. When the Third-party Ticketing Platform has a monthly number of Availability
requests equal to or higher than 400 000, the maximum monthly average L2B
may not be lower than 140 or the maximum monthly average L2B contractually
required from any Renfe mobility platform (such as doco) falling within the
same category, whichever is higher.

For the avoidance of doubt, if Renfe does not require contractually any maximum monthly
average L2B from a Renfe mobility platform (such as doco), Renfe will not require any
maximum monthly average L2B from any Third-party Ticketing Platform.

Renfe may temporarily suspend the access of a Third-party Ticketing Platform to VAV (or any
other Renfe API that may replace VAV in the future) in the following two cases:

(i) Non-compliance with the maximum monthly average L2B following Renfe’s
notification and negatively affecting Renfe's sales system. |f a Third-party Ticketing
Platform exceeds the applicable maximum monthly average L2B during a given
month, Renfe will contact the platform in writing (with a copy to the Monitoring
Trustee) to jointly assess whether the incident has its origin in the platform’s system,
so that the platform can apply the necessary measures to resolve it. Renfe will send
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a written report to the platform (with a copy to the Monitoring Trustee), explaining
the result of their joint assessment.

If (a) the platform continues to exceed the applicable maximum monthly average
L2B during 2 consecutive months following Renfe's written report and (b) this
negatively affects the access to Renfe’s sales system by the other direct and indirect
sales channels (including third-party channels) (for example, causing delays in
responding to information/reservation requests or service suspensions), Renfe may,
subject to paragraph 23 of Annex |, temporarily suspend the platform’s access to
VAV (or any other Renfe API that may replace VAV in the future) until the platform
has implemented the necessary measures to comply with the maximum monthly
average L2B.

By exception, Renfe will not temporarily suspend the Third-party Ticketing
Platform’s access to VAV if Renfe does not suspend the access to VAV of a Renfe
mobility platform (such as doco) falling within the same category and having a L2B
equal to or higher than the L2B of the Third-party Ticketing Platform over the same
period due to an incident that has its origin in the system of the Renfe mobility
platform (such as doco) which the latter failed to resolve over the same period. For
the avoidance of doubt, Renfe will reinstate access of the Renfe mobility platform
(such as docd) and/or of the Third-party Ticketing Platform as soon as the concerned
platform has resolved the issue.

(i) Abnormal peak in the platform’s L2B immediately threatening to impede the sales
of Renfe tickets. Exceptionally, if the platform significantly exceeds the maximum
monthly average L2B at a specific moment in a way that immediately threatens to
impede sales by the other direct and indirect sales channels {including third-party
channels), Renfe may temporarily suspend the platform’s access to VAV (or any
other Renfe AP| that may replace VAV in the future) until the origin of the incident
has been assessed and, if it has its origin in the platform’s system, until the platform
has implemented the necessary measures to resolve the issue, subject to paragraph
24 of Annex I. Renfe will immediately contact the platform in writing (with a copy to
the Monitoring Trustee) to inform it of the suspension and to jointly assess, as soon
as possible after the suspension, if the incident has its origin in the platform’s
system, so that the platform can apply the necessary measures to resolve it. Renfe
will send a written report to the platform (with a copy to the Monitoring Trustee),
explaining the result of their joint assessment.

By exception, Renfe will not temporarily suspend the Third-party Ticketing Platform’s
access to VAV if Renfe does not suspend the access to VAV of a Renfe mobility
platform (such as d6cd) having a L2B equal to or higher than the L2B of the Third-
party Ticketing Platform over the same period. For the avoidance of doubt, Renfe will
reinstate access of the Renfe mobility platform (such as docd) and/or of the Third-
party Ticketing Platform if it is ascertained that the incident does not have its origin
in the system of the concerned platform or as soon as the concerned platform has
resolved the issue.

For the avoidance of doubt, the incident shall not be considered as having its origin in the
Third-party Ticketing Platform’s system or in the system of a Renfe mobility platform (such
as doco) when, for instance, it is related to the unavailability of Renfe’s sales system or to
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industrial action, extraordinary adverse weather events or serious incidents in railway
infrastructures that prevent the normal running of all trains.

9. Maximum Error Rate and Maximum Unavailability Rate. Renfe commits to a maximum
annual average Error Rate of 4% as from 2024. In addition, Renfe commits to a maximum
monthly Unavailability Rate of 1% as from 2025.

To that end, within the first two months of each year, Renfe will calculate the Error Rate
achieved in the previous year, identifying the errors attributable to Renfe and classifying as
errors attributable to Renfe the errors whose origin could not be identified. If it exceeds the
Maximum Error Rate, Renfe undertakes to make the necessary efforts to analyse the causes
and implement the necessary technical measures to resolve them as soon as possible.

For the avoidance of doubt, the errors that shall not be considered as attributable to Renfe
and, therefore, shall not be taken into account for the calculation of the Error Rate include,
for instance, errors that are:

e Due to the Third-party Ticketing Platform having exceeded the maximum monthly
average L2B in a way that affects the Error Rate;

e Due to force majeure or circumstances not attributable to Renfe (e.g., actions or
omissions of third parties, failures in the technology of the Third-party Ticketing
Platform or of the third parties with which the Third-party Ticketing Platform or
Renfe operate, etc.).

e Due to planned maintenance of VAV (or any other Renfe APl that may replace VAV
in the future), of which Renfe will inform the Third-party Ticketing Platform at least
three days in advance, or due to emergency maintenance of VAV {or any other Renfe
API that may replace VAV in the future), of which Renfe will inform the Third-party
Ticketing Platform as soon as possible.

e For failures due to the substitution of the sales system, during the year following its
entry into operation.

In addition, within the first week of each month, Renfe will calculate the Unavailability Rate
achieved in the previous month. If it exceeds the Maximum Unavailability rate, Renfe
undertakes to make the necessary efforts to analyse the causes and implement the
necessary technical measures to resolve them as soon as possible.

For the avoidance of doubt, Renfe shall only be considered to be in non-compliance with the
Maximum Error Rate and Maximum Unavailability Rate commitment if it did not make its
best efforts to analyse the causes of exceeding the applicable maximum rate and implement
the necessary measures to resolve them as soon as possible, subject to paragraph 9, (ii) and
(iii), of Annex I.

COMMITMENTS RELATED TO ACCESS TO RENFE’S RTD

10. Renfe undertakes to make available for Third-party Ticketing Platforms, through all Renfe’s
channels used by Third-Party Ticketing Platforms, all RTD that Renfe makes available for
passengers through any of its direct digital distribution channels or communication channels
and/or any Renfe mobility platform (such as doco).
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By exception, Renfe will not have to make available to Third-party Ticketing Platforms
through VOL A (or any website that may replace VOL A in the future) the following RTD: (i)
unscheduled incidents in the operation of all services; (ii) scheduled incidents in the
operation of Cercanias trains and mid-distance trains without reservation; and (iii) scheduled
incidents affecting tickets that have already been sold.

To that end, Renfe will make the necessary software developments in its T systems to allow
access to RTD by Third-party Ticketing Platforms, while Third-party Ticketing Platforms
interested in offering RTD to consumers will have to make any adaptations needed to that
end in their IT systems, including, without limitation, in their user interfaces.

Forthe avoidance of doubt, real time data that Renfe undertakes to make available for Third-
party Ticketing Platforms:

e do notinclude real-time data related to travel or mobility services operated by third
parties and available in Renfe Viajeros’ direct digital distribution channels or
communication channels or on any Renfe mobility platform (such as d6co) pursuant
to an agreement reached with a third party;

e include real-time data related to Renfe trains available on Renfe’s direct digital
distribution channels or communication channels or any Renfe mobility platform
(such as docd) pursuant to an agreement between Renfe and ADIF .

Implementation

13.

14,

RTD already available for consumers from Renfe’s direct digital distribution channels or
communication channels or any Renfe mobility platform (such as docd) and not yet
available for Third-party Ticketing Platforms on the Effective Date. Renfe undertakes to
make available for Third-party Ticketing Platforms any RTD which it already makes available
for consumers from Renfe’s direct digital distribution channels or communication channels
or any Renfe mobility platform (such as doco) and were not yet available for these platforms
on the Effective Date, if any, by 29 February 2024.

As an exception to the above, for those RTD the inclusion of which in VAV or VOL A requires
launching a tender procedure to contract IT services of third parties, Renfe undertakes to
make available such RTD by 30 June 2024, except for information on scheduled incidents
affecting tickets that have already been sold, which will be available in VAV by 30 November
2024, and RTD relating to unscheduled delays on Cercanias trains, which will be available in
VOL A by 31 December 2024.

RTD not yet available for consumers from Renfe’s direct digital distribution channels or
communication channels or any Renfe mobility platform (such as doco) on the Effective
Date. Renfe undertakes to make available any RTD which it may in the future make available
for consumers from Renfe’s direct digital distribution channels or communication channels
or any Renfe mobility platform (such as doco) after the Effective Date for Third-party
Ticketing Platforms at the same time such RTD become available through Renfe’s direct
digital distribution channels or communication channels or any Renfe mobility platform
(such as doco).

As an exception to the above, for those RTD relating to unscheduled incidents that Renfe
has to communicate immediately to passengers and whose availability requires new IT
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developments, Renfe commits to send them to all passengers, irrespective of how
passengers have booked their tickets, and to carry out the necessary developments to
include in VAV (or in any other Renfe API that may replace VAV in the future) these RTD as
soon as possible.

For the avoidance of doubt, the timing of the actual availability of Renfe’s RTD mentioned in
paragraphs 13 and 14 above for users of Third-party Ticketing Platforms using VAV (or any
other Renfe APl that may replace VAV in the future) and Renfe mobility platform (such as
doco) will depend on the time each of them needs to make the necessary adaptations in
their IT systems. To allow these Third-party Ticketing Platforms and Renfe mobility platform
(such as docd) to prepare their IT systems, Renfe will announce as soon as possible the
inclusion of any new RTD to these Third-Party Ticketing Platforms and communicate them
as soon as possible the technical specifications required to adapt their systems. In any case,
Renfe will announce at the same time to all Third-party Ticketing Platforms and Renfe
mobility platform (such as docd) the inclusion of any new RTD in Renfe’s channel(s) used by
Third-party Ticketing Platforms at least 4 months in advance. Moreover, Renfe will
communicate at the same time to Third-party Ticketing Platforms using VAV (or any other
Renfe API that may replace VAV in the future) and Renfe mobility platform (such as doco)
the technical specifications required to adapt their systems at least 1 month in advance until
31 December 2024 and at least 2 months in advance after 31 December 2024,

SECTION C: NON-CIRCUMVENTION

16.

Renfe shall not in any way circumvent or attempt to circumvent these Commitments directly
or indirectly by any action or omission. In particular, Renfe shall not use any unfair, not
reasonable or discriminatory technical or commercial measures that would impede or
hamper Third-party Ticketing Platforms’ ability to access and distribute Renfe Content and
RTD (including, e.g., technical measures affecting connections of access to Renfe’s IT
systems). Renfe will provide all the necessary details for the implementation or availability
of Renfe Content or RTD through the manual containing the technical specifications (or any
other document which might replace the manual in the future) as soon as such information
is available and will diligently answer questions from Third-party Ticketing Platforms through
the mailbox established for this purpose (or through any other means that might replace the
dedicated mailbox in the future).

SECTION D: ENTRY INTO FORCE, DURATION AND FORCE MAIJEURE

Entry into force

17.

18.

The Commitments shall take effect upon the Effective Date and will be implemented (i) by
way of amendment of all existing contracts with Third-party Ticketing Platforms or by signing
a new contract, either to be offered to the Third-party Ticketing Platforms within one month
from the Effective Date; and {ii) in future contracts and/or template contract with Third-
party Ticketing Platforms.

Renfe undertakes to give appropriate publicity to the Commitments for a period of 10 years
from the Effective Date and, in particular to publish the Commitments upon the Effective
Date on Renfe’s website and on Renfe’s portal dedicated to travel agencies.
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Duration

19. The Commitments shall remain in force for an indefinite period starting from the Effective
Date.

Force Majeure

20. In case Renfe were partially or entirely unable to comply with any of its obligations under
the Commitments due to an event of Force Majeure, Renfe will be relieved of the relevant
obligations for the period during which the inability to comply lasts. To that end, Renfe will
submit without delay to the Commission evidence of the event of Force Majeure and of the
exercise of all the due care.

SECTION E: MONITORING TRUSTEE

21. Renfe shall appoint a Monitoring Trustee to monitor compliance with these Commitments
during a period of 10 years from the Effective Date in accordance with Annex 1 to these
Commitments.

SECTION F: REVIEW CLAUSE AND EXTENSION OF TIME PERIODS

22. Pursuant to Article 9(2)(a) of Regulation 1/2003, Renfe may request the Commission to
review and modify the Commitments where there has been a material change in any of the
facts or circumstances on which the Commitments Decision is based, including changes in
the market structure or in the applicable regulatory framework.

23. In addition, and without prejudice to the general provision of Article 9(2)(a) of Regulation
1/2003, in response to a reasoned request from Renfe showing good cause, the Commission
may waive, modify or substitute, in exceptional circumstances, one or more of the
undertakings in these Commitments, taking into account the view of third parties and the
impact that a waiver, modification or substitution may have on the position of third parties
and thereby on the overall effectiveness of the Commitments.

24. In particular, in case of unforeseen circumstances affecting the implementation of the
Commitments, the Commission may extend the time periods provided in these
Commitments in response to a reasoned request by Renfe showing good cause and
accompanied by a report from the Monitoring Trustee, sending Renfe a non-confidential
copy at the same time. Where Renfe requests an extension of a time period, it shall submit
the request to the Commission no later than one month before the expiry of that period,
showing good cause. Only in exceptional circumstances shall Renfe be entitled to request an
extension within the last month of any period.

Date: 23/11/2023

Chairman and CEO of RENFE-Operadora, E. P. E. General Director of Renfe Viajeros, S.M.E., S.A.
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Annex 1 - Monitoring Trustee
Appointment procedure

Renfe shall appoint a Monitoring Trustee to carry out the functions specified below in order to
ensure compliance with the Commitments.

The Monitoring Trustee shall:
i. atthetime of appointment, be independent of Renfe and its affiliates;
ii. possess the necessary qualifications to carry out its mandate; and
iii. neither have nor become exposed to a Conflict of Interest.

The Monitoring Trustee shall be remunerated by Renfe in a way that does not impede the
independent and effective fulfilment of its mandate.

Proposal by Renfe

No later than two weeks after the Effective Date, Renfe shall submit the name or names of one or
more natural or legal persons whom Renfe proposes to appoint as the Monitoring Trustee(s) to
the Commission for approval. The proposal shall contain sufficient information for the Commission
to verify that the person or persons proposed as Monitoring Trustee fulfil the requirements set out
in paragraph 2 and shall include:

a. the full terms of the proposed mandate, which shall include all provisions necessary to
enable the Monitoring Trustee to fulfil its duties under these Commitments; and

b. the outline of a work plan which describes how the Monitoring Trustee intends to carry
out its assigned tasks.

Approval or rejection by the Commission

The Commission shall have the discretion to approve or reject the proposed Monitoring Trustee(s)
and to approve the proposed mandate subject to any modifications it deems necessary for the
Monitoring Trustee to fulfil its obligations. If only one name is approved, Renfe shall appoint or
cause to be appointed the person or persons concerned as Monitoring Trustee, in accordance with
the mandate approved by the Commission. If more than one name is approved, Renfe shall be free
to choose the Monitoring Trustee to be appointed from among the names approved. The
Monitoring Trustee shall be appointed within one week of the Commission’s approval, in
accordance with the mandate approved by the Commission.

New proposal by the Renfe

If all the proposed Monitoring Trustees are rejected, Renfe shall submit the names of at least two
more natural or legal persons within one week of being informed of the rejection, in accordance
with paragraphs 1 and 5.

Monitoring Trustee nominated by the Commission

If all further proposed Monitoring Trustees are rejected by the Commission, the Commission shall
nominate a Monitoring Trustee, whom Renfe shall appoint, or cause to be appointed, in
accordance with a Monitoring Trustee mandate approved by the Commission.
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Il Functions and obligations of the Monitoring Trustee

8. The Monitoring Trustee shall assume its specified duties and obligations in order to ensure
compliance with the Commitments. The Commission may, on its own initiative or at the request
of the Monitoring Trustee or Renfe, give any orders or instructions to the Monitoring Trustee in
order to ensure compliance with the Commitments. Renfe may not give instructions to the
Monitoring Trustee.

9. The Monitoring Trustee shall:

(i) Propose to the Commission, within two weeks of its appointment, a detailed work plan
describing how it intends to monitor compliance with the Commitments;

ii) Provide the Commission with written reports on Renfe’s compliance with the
Commitments, sending Renfe a non-confidential copy at the same time;

{iii) Act as a contact point for any request by Third-party Ticketing Platforms and, in case of
disagreement on matters related to the Commitments, discuss those matters with both
sides, notably any measure of temporary suspension of access to VAV (or any other Renfe
API that may replace VAV in the future) that has been adopted by Renfe in the event of
non-compliance with the maximum monthly average L2B or the measures taken by Renfe
to remedy the excess of the Maximum Error Rate or the Maximum Unavailability Rate;

{iv) Propose to Renfe such measures as the Monitoring Trustee considers necessary to
ensure Renfe’s compliance with the Commitments;

(v) At any time, provide to the Commission, at its request, with a written or oral report on
matters related to Renfe’s compliance with the Commitments, notably on the evidence
of the event of Force Majeure and of the exercise of all the due care to be submitted by
Renfe in accordance with paragraph 20 of the Commitments;

(vi) Promptly report in writing to the Commission, sending Renfe a non-confidential copy at
the same time, if it concludes on reasonable grounds that Renfe is failing to comply with
these Commitments.

The reports referred to in this paragraph shall be provided in English.

10. The reports referred to in paragraph 9(ii) shall cover each of the following periods and be sent to
the Commission within one month from the end of the respective period:

i.from the Effective Date until 31 March 2024; the report shall notably cover (a) the amendment to
the existing contracts or the conclusion of a new contract, either to be offered to Third-party
Ticketing Platforms within one month from the Effective Date, and future contracts and/or the
template contract between Renfe and Third-party Ticketing Platforms, (b) the availability to Third-
party Ticketing Platforms of Renfe Content and RTD already available on Renfe’s digital distribution
channels or mobility platform, and (c) the timing of the advance announcement by Renfe of any
new Renfe Content or RTD to all Third-party Ticketing Platforms and of the technical specifications
required to adapt their IT systems to Third-party Ticketing Platforms using VAV (or any other Renfe
API that may replace VAV in the future);

ii.from 1 April 2024 to 30 June 2024; the report shall notably cover {a) the availability to Third-party
Ticketing Platforms of Renfe Content and RTD, including Content and RTD which required a tender
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procedure for being included in VAV (or any other Renfe API that may replace VAV in the future),
and (b) the timing of the advance announcement by Renfe of any new Renfe Content or RTD to all
Third-party Ticketing Platforms and of the technical specifications required to adapt their IT
systems to Third-party Ticketing Platforms using VAV (or any other Renfe API that may replace VAV
in the future);

iii.from 1 July 2024 to 31 December 2024; the report shall notably cover (a) the availability to Third-
party Ticketing Platforms of Renfe Content, including tickets for Luxury Tourist Trains and Leisure
Tourist Trains in VAV and Renfe content to be included in VOL A, and RTD, including RTD on
scheduled incidents affecting tickets that have already been sold in VAV and RTD relating to
unscheduled delays on Cercanias trains in VOL A, and (b) the timing of the advance announcement
by Renfe of any new Renfe Content or RTD to all Third-party Ticketing Platforms and of the
technical specifications required to adapt their IT systems to Third-party Ticketing Platforms using
VAV (or any other Renfe API that may replace VAV in the future);

iv.from 1 January to 31 December of each of the following years until 2032; the report shall notably
cover (a) the availability to Third-party Ticketing Platforms of Content and RTD, (b) the timing of
the advance announcement by Renfe of any new Content or RTD to all Third-party Ticketing
Platforms and of the technical specifications required to adapt their IT systems to Third-party
Ticketing Platforms using VAV (or any other Renfe API that may replace VAV in the future;

v.from 1 January 2033 until the date corresponding to 10 years from the Effective Date; the report
shall notably cover (a) the availability to Third-party Ticketing Platforms of Content and RTD, and
(b) the timing of the advance announcement by Renfe of any new Content or RTD to all Third-party
Ticketing Platforms and of the technical specifications required to adapt their IT systems to Third-
party Ticketing Platforms using VAV (or any other Renfe APl that may replace VAV in the future.

11. The Monitoring Trustee shall not disclose any confidential information to anyone other than the
Commission. Any confidential information obtained by the Monitoring Trustee in the performance
of the duties and obligations specified in these Commitments shall be kept in the strictest
confidence and shall be used solely for the purpose of performing the duties and obligations
specified in the Commitments. The Monitoring Trustee shall ensure that adequate safeguards are
established and adhered to in taking delivery of, tracking the dissemination of, monitoring the use
of, protecting against the disclosure of and determining the safe disposal of confidential
information, but those safeguards shall not be such as to prevent the Monitoring Trustee from
effectively fulfilling its duties and obligations specified in these Commitments. The Monitoring
Trustee shall not make any public statements relating to the performance of its functions regarding
these Commitments. The Monitoring Trustee shall sign confidentiality undertakings addressed to
the Commission and Renfe warranting its knowledge of and compliance with its duties and
obligations specified in these Commitments. The Monitoring Trustee shall abide by obligations of
non-disclosure imposed in Article 28(2) of Regulation 1/2003 with regard to any information
acquired in the performance of its mandate or from the Commission, even after the term of its
mandate.

1. Duties and abligations of Renfe

12. Renfe shall provide and shall cause its advisors to provide the Monitoring Trustee with all such co-
operation, assistance and information as the Monitoring Trustee may reasonably require to
perform its tasks. The Monitoring Trustee shall have full and complete access to any of Renfe’s
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15.

16.

17.

18.

19.
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books, records, documents, management or other personnel, facilities, sites, IT systems and
technical information necessary for fulfilling its duties under the Commitments and Renfe shall
provide the Monitoring Trustee upon request with copies of any document. On reasonable request
and notice, Renfe shall make available to the Monitoring Trustee one or more offices on their
premises and shall be available for meetings in order to provide the Monitoring Trustee with all
information necessary for the performance of its tasks.

All confidential information will be provided by Renfe to the Monitoring Trustee subject to due
respect by the Monitoring Trustee of the confidentiality of such information as provided in
paragraph 11 above.

At the expense of Renfe, the Monitoring Trustee may appoint advisors, subject to Renfe’s approval
(this appraval not to be unreasonably withheld or delayed) if the Monitoring Trustee considers the
appointment of such advisors necessary or appropriate for the performance of its duties and
obligations under the mandate, provided that any fees and other expenses incurred by the
Monitoring Trustee are reasonable. Should Renfe refuse to approve the advisors proposed by the
Monitoring Trustee the Commission may approve the appointment of such advisors instead, after
having heard Renfe. Only the Monitoring Trustee shall be entitled to issue instructions to the
advisors. The advisors must not have any Conflict of Interest with Renfe.

Renfe agrees that the Commission may share confidential information proprietary to Renfe with
the Monitoring Trustee. The Monitoring Trustee shall not disclose such information and the
principles contained in Regulation 1/2003 regarding confidential information and business secrets
apply mutatis mutandis.

Renfe agrees that the contact details of the Monitoring Trustee are published on the website of
the Commission's Directorate-General for Competition and they shall inform interested third
parties of the identity and the tasks of the Monitoring Trustee.

V. Replacement, discharge and reappointment of the Monitoring Trustee

If the Monitoring Trustee ceases to perform its functions under the Commitments or for any other
good cause, including the exposure of the Monitoring Trustee to a Conflict of Interest:

a. the Commission may, after hearing the Monitoring Trustee and Renfe, require Renfe to
replace the Monitoring Trustee; or

b. Renfe may, with the prior approval of the Commission, replace the Monitoring Trustee.

If the Monitoring Trustee is removed according to paragraph 17, the Monitoring Trustee may be
required to continue in its function until a new Monitoring Trustee is in place to whom the
Monitoring Trustee has effected a full hand over of all relevant information. The new Monitoring
Trustee shall be appointed in accordance with the procedure referred to in paragraphs 1 to 7
above.

Unless removed according to paragraph 17, the Monitoring Trustee shall cease to act as
Monitoring Trustee only after the Commission has discharged it from its duties after a period of 10
years as of the Effective Date. However, the Commission may at any time require the
reappointment of the Monitoring Trustee if it subsequently appears that the relevant remedies
might not have been fully and properly implemented.
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V. Fast-track dispute resolution procedure

20. The contracts between Renfe and Third-party Ticketing Platforms (or amendments thereto) entered

21.

22.

23.

24,

into pursuant to paragraph 17 of the Commitments shall provide for a fast-track dispute resolution
procedure in the event of a dispute between Renfe and a Third-party Ticketing Platform related to
the compliance with the Commitments.

Any party (Renfe or the Third-party Ticketing Platform) wishing to avail itself of the fast-track dispute
resolution procedure shall send a written request to the other party (with a copy to the Monitoring
Trustee) setting out in detail the reasons leading that party to believe that the counterparty is failing
to comply with-its obligations related with the Commitments. The parties will use their best efforts
to resolve all differences of opinion and settle all disputes that may arise through cooperation and
consultation within a reasonable period of time not exceeding two weeks after receipt of the
request. The Monitoring Trustee shall present its own proposal for resolving the dispute within one
additional week, specifying in writing the action, if any, to be taken in order to ensure compliance
with the obligations related with the Commitments and be prepared, if requested by mutual
agreement of both parties, to facilitate the settlement of the dispute.

Should the parties fail to resolve their dispute through the fast-track dispute resolution procedure,
the parties may agree to submit such dispute to the Courts.

If a Third-party-Ticketing Platform sends, in accordance with paragraph 21, a written request to
Renfe in relation to paragraph 8{(i) of the Commitments at the latest three weeks before the end of
the two-month period referred to in paragraph 8(i)(a), Renfe may not temporarily suspend the
platform’s access unless the Monitoring Trustee assesses and concludes, in its own proposal, that
such suspension would be compliant with the Commitments. For the avoidance of doubt, any
temporary suspension implemented by Renfe without the positive conclusion of the Monitoring
Trustee would be considered as a breach of the Commitments.

If a Third-party-Ticketing Platform sends, in accordance with paragraph 21, a written request to
Renfe in relation to paragraph 8(ii) of the Commitments and the Monitoring Trustee assesses and
concludes that the conditions for temporary suspension set out in paragraph 8(ii) are not fulfilled
or the platform has implemented the necessary measures to resolve the issue, Renfe undertakes to
reinstate the platform’s access immediately after being informed of the conclusion of the
Monitoring Trustee. For the avoidance of doubt, any failure to reinstate immediately the platform’s
access would be considered as a breach of the Commitments.



