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This Franchise Agreement is made the day of 2002 between:

(1) The Strategic Rail Authority appointed under section 201 of the Transport Act 2000 (the
Authority”); and

and

(2) M40 Trains Limited whose registered number is 3005018 and registered office is at 1
Admiral Way, Doxford International Business Park, Sunderland, SR3 3XP (the
“Franchisee”); 1 2

3) The Chiltern Railway Company Limited whose registered number is 3007939 and
registered office is at 1 Admiral Way, Doxford International Business Park,
Sunderland, SR3 3XP (the “Franchise Operator”).®

Whereas:

(A) The Franchisee made a proposal on 5 May 2000 to the Authority to replace the franchise
relating to certain services for the carriage of passengers by railway which are currently
operated by the Franchise Operator.

(B) Pursuant to section 23(1) of the Railways Act 1993 the Authority designated on 5 February
2002 such services as eligible for provision under franchise agreements.

© The Secretary of State issued a direction under section 26(1) of the Act on 9 August 2000
that the Franchisee who is to be the franchisee under the franchise agreement relating to
such services did not need to be selected from among those who submit tenders in
response to an invitation to tender.

(D) The Franchise Operator is a wholly-owned subsidiary of the Franchisee.

(E) The parties have agreed terms on which the Franchise Operator will provide such services
and wish to record their agreement.

Now therefore it is hereby agreed as follows:
Part | — Preliminary

1 Definitions and Interpretation

1.1 Definitions

In this Franchise Agreement, except to the extent the context otherwise requires:

“Access Agreement” has the meaning ascribed to the term “access
agreement” in section 83(1) of the Act.

5"Acceptance Date" has the meaning ascribed to it in the Co-ordination
Agreement;
“Acquired Fixed Assets” has the meaning ascribed to that term in the Funder’s

Direct Agreement.

! Date of change 13/09/2010
2 Date of change 10/04/2014
3 Date of change 13/09/2010
4 Date of change 10/04/2014
5 Date of new Insertion DOA 2004

FRANCHISE AGREEMENT — PAGE 10 PART 1
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“Acquired Leased Assets”

“Act”

“Actionable National
Passenger Survey”

“Actual Capacity”
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has the meaning ascribed to that term in the Funder’s
Direct Agreement.

means the Railways Act 1993 (as modified, amended or
replaced by the Transport Act 2000) and any regulations
or orders made under it.

has the meaning given in Clause 8.4(a)

means:

0] in relation to any train for which the capacity is
specified in the Train Plan, the number of seats in
Standard Class Accommodation (together with
the amount of standing capacity where applicable
as determined in accordance with the Rolling
Stock Capacities) which is or are provided on any
relevant train in accordance with the Train Plan at
each relevant Capacity Monitoring Point (and not
exceeding the Planned Capacity of any such train
at such Capacity Monitoring Point) provided that,
if the relevant Planned Capacity for such train is
included in the Train Plan pursuant to
Clause 5.1(a)(i) and not Clause 5.1(a)(ii) and
such train fails to pass any relevant Capacity
Monitoring Point, the Actual Capacity of such train
at such Capacity Monitoring Point shall be
deemed to be its Planned Capacity; and

(i) in relation to any train which is one of a group of
trains in relation to which the Train Plan specifies
an aggregate capacity, the aggregate of the
number of seats in  Standard Class
Accommodation (together with the amount of
standing capacity where applicable as determined
in accordance with the Rolling Stock Capacities)
which is or are provided on all of the trains in
such group in accordance with the Train Plan at
each relevant Capacity Monitoring Point (and not
exceeding the Planned Capacity in respect of all
of such trains at such Capacity Monitoring Point)
provided that, if the relevant Planned Capacity for
such group of trains is included in the Train Plan
pursuant  to Clause 5.1(a)(i) and not
Clause 5.1(a)(ii) and any train in such group fails
to pass any relevant Capacity Monitoring Point,
the number of seats in Standard Class
Accommodation (together with the amount of
standing capacity where applicable as determined
in accordance with the Rolling Stock Capacities)
provided in relation to such train at such Capacity
Monitoring Point shall be deemed to be as
provided for that train in the diagram underlying

FRANCHISE AGREEMENT —
M40/CHILTERN
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the Train Plan.

“Actuary” has the meaning ascribed to that term in the Pension
Trust.
6Actual Opening Date means the Required Opening Date or (if later) the

date upon which the Franchise Operator holds a
Safety Certificate and Licence in respect of the
facilities then comprising Aylesbury Vale Parkway
station such that they may be legally operated by the
Franchise Operator as a railway station;

™Additional O & M Charge" has the meaning ascribed to it in the Fourth
Supplemental;

“Additional Service means the quantity and quality of, and other

Commitment” and “ASC” specifications and requirements for, the Passenger
Services contained in Part 6 of Schedule 3, as the same
may be varied in accordance with the terms of this
Franchise Agreement.

“Adjustment Payment” means a payment either by the Authority to the Franchise
Operator or by the Franchise Operator to the Authority, as
the case may be, which is determined in accordance with
paragraph 3 of Part 2 of Schedule 6.

“Affiliate” means, in respect of any person, any person by which
that person is Controlled or which is Controlled by that
person, or any person which is Controlled by any other
Affiliate of that person.

“Agreed Capacity Plan” means (where applicable):

(@) the railway passenger services and capacity to
be included in the Timetable and Train Plan of
the Franchise = Operator  pursuant to
Clause 6.5(c) or an Implementation Plan under
Clause 6.7 or as may be otherwise agreed
between the Authority and the Franchise
Operator; or

(b) in respect of the period from the Franchise
Commencement Date to the date a capacity
plan is agreed under paragraph (a) following a
programme of passenger counts under
Clause 6.2, the relevant agreed capacity plan
under the Previous Franchise Agreement;

in each case, subject to any relevant PSR/ASC Change.

“Amended Timetable” means, in respect of any particular day, the passenger
timetable which reflects the working timetables for the
Passenger Services required to be drawn up by Railtrack
or LUL in accordance with the Railtrack Track Access

5 date of change nov 2007
" Date of Change DOA 2004

FRANCHISE AGREEMENT — PAGE 12 PART 1
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Conditions or the LUL Track Access Conditions (as
appropriate), as at 2200 on the immediately preceding
day, being the Timetable for that particular day, as
amended from time to time (including to reflect the
following:

€) any amendment to the working timetable for the
Passenger Services under the applicable
Railtrack Rules of the Route or Railtrack Rules
of the Plan or the applicable LUL Rules of the
Route or LUL Rules of the Plan;

(b) any amendment to the working timetable for the
Passenger Services under Condition H of the
Railtrack Track Access Conditions or the LUL
Track Access Conditions ; and

(c) any amendment which is required to the
Timetable to reflect the introduction, removal or
alteration of a service by the Franchise

Operator).
“Ancillary Services” means the services and activities specified in Part 4 of
Schedule 2.
“Annual Business Plan” means the plan to be prepared under Clause 15.3.
“Annual Franchise has the meaning ascribed to that term in Part1l of
Payment” Schedule 6.
“Applicable Timetable” means, in respect of any particular day, the Timetable for

such day or, if an Amended Timetable is in effect for such
day, the Amended Timetable for such day.

8" Asset Purchase has the meaning ascribed to it in the Co-ordination
Agreement" Agreement;
“Average Earnings Index” means the average earnings index for the whole

economy as published from time to time by the Central
Statistical Office of the Chancellor of the Exchequer or, if
such index shall cease to be published or if there is a
material change in the basis of the index, such other
average earnings index as the Authority may, after
consultation with the Franchise Operator, determine to be
appropriate in the circumstances.

“AVP Output Study” means the Output Study submitted by the Franchise
Operator as referred to in recital (C) of this Deed;

“Bank” means a bank authorised under Part | of the Banking Act
1987 and reasonably acceptable from time to time to the
Authority.

“Board” means the British Railways Board.

8 Date of Change DOA 2004
9 date of change DOA 2007

FRANCHISE AGREEMENT — PAGE 13 PART 1
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“Bond Provider” means any person or persons who may provide or be an
obligor under a Performance Bond or Season Ticket
Bond from time to time and who shall, unless the
Authority otherwise agrees, be a Bank.

“Bond Year” means the period beginning on the Franchise
Commencement Date and ending at the end of the first
Reporting Period to end on or around 1 January and any
subsequent period of thirteen Reporting Periods
beginning on the day after the end of a preceding Bond
Year provided that:

(a) the Franchise Operator and Authority may agree
to vary the Reporting Period in which a Bond
Year ends from time to time; and

(b) the last Bond Year shall expire on the expiry of
the Franchise Period and may be less than
thirteen Reporting Periods.

“Brand Licence” means a licence between the Authority or any company
wholly owned by it and the Franchise Operator in respect
of any registered or unregistered trade marks, including
the licences set out in Part 6 of Schedule 1.

“Breach Threshold” means:

€) in relation to Cancellations, the percentage
specified in Part 2A(a) (ii) of Schedule 3 and, in
relation to Total Cancellations, the percentage
specified in Part 2A(b)(ii) of Schedule 3, in each
case of trains which are scheduled to be
provided under the Enforcement Timetable in
the relevant Reporting Period; and

(b) in relation to Planned Capacity, the percentage
specified in Part 2A(c)(ii) of Schedule 3 of the
aggregate of the Planned Capacity of each
relevant train in the relevant Reporting Period

as the same may be varied in accordance with the terms
of this Agreement.

“Call-in Threshold” means:

(a) in relation to Cancellations, the percentage
specified in Part 2A(a)(i) of Schedule 3 and, in
relation to Total Cancellations, the percentage
specified in Part 2A(b)(i) of Schedule 3, in each
case of trains which are scheduled to be
provided under the Enforcement Timetable in
the relevant Reporting Period; and

(b) in relation to the Planned Capacity, the
percentage specified in  Part 2A(c)(i) of
Schedule 3 of the aggregate of the Planned
Capacity of each relevant train in the relevant

FRANCHISE AGREEMENT — PAGE 14 PART 1
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Reporting Period

as the same may be varied in accordance with the terms
of this Agreement.

“Cancellation” means a Total Cancellation or an Other Cancellation.
“Capacity Change” means a Capacity Increase or Capacity Reduction.
“Capacity Increase” means an increase in the capacity required to be

provided pursuant to an Implementation Plan from that
required to be provided under the Agreed Capacity Plan
immediately preceding such Implementation Plan.

“Capacity Monitoring means such points as the Authority may reasonably

Points” determine from time to time for the monitoring or
measuring of the provision of capacity under this
Franchise Agreement by the Franchise Operator, being
on the Franchise Commencement Date the points, if any,
specified in Part 2A(d) of Schedule 3 and references to a
relevant Capacity Monitoring Point are references to a
Capacity Monitoring Point which a train is scheduled to
pass under the Timetable.

“Capacity Reduction” means a reduction in the capacity required to be provided
pursuant to an Implementation Plan from that required to
be provided under the Agreed Capacity Plan immediately
preceding such Implementation Plan.

“Certificate of means the certificate to be issued by the Authority
Commencement” pursuant to Clause 2.2.
“Change” means a PSR/ASC Change or a Capacity Change or an

Other Demand Management Action

“Change Certificate” means a certificate issued by the Authority under
Clause 6.7(b) or Clause 11.5(b) which states:

(@) the relevant Change;
(b) the date of issue of the certificate; and

(©) the adjustments, if any, to be made to the
provisions of this Franchise Agreement in
respect of the relevant Change in accordance
with the relevant Implementation Plan and
Part 1 of Schedule 9.

“Change of Law” means the coming into effect after the date of this
Franchise Agreement of:

(a) Legislation; or

(b) any applicable judgement of a relevant court of
law which changes a binding precedent

the relevant terms of which apply only to the railway
industry, a particular section of the railway industry or the
provision of services to the railway industry and not to
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other transport modes or to industries other than the
railway industry, and without limitation:-

(c) excluding any changes in Taxation;

(d) excluding any which were foreseeable at the
date of this Franchise Agreement (and for this
purpose, but without limitation, there shall be
regarded as foreseeable any Legislation which
on the date of this Franchise Agreement has
been published:

0] in a draft Bill as part of a Government
Departmental Consultation Paper;

(i) in a Bill;
(i) in a draft statutory instrument; or

(iv) as a proposal in the Official Journal of the
European Communities except to the extent that
such proposal is intended to apply solely within
member states other than the United Kingdom

to the extent that the same is subsequently enacted in
substantially the same form as the form in which it was
previously so published). For the avoidance of doubt, in
relation to the application of this sub-paragraph (d), each
TSI shall be considered separately.

Change of Law includes any Legislation or applicable
judgment of a relevant court of law which changes a
binding precedent, which only applies to the railway
industry, which is made under the Health and Safety at
Work etc. Act 1974 and which is not excluded under | and
(d) (each a “Specifically Included Change of Law”); but
excludes any (other than a Specifically Included Change
of Law) Legislation or applicable judgment of a relevant
court of law which changes a binding precedent, which is
made with the intention or effect of specifically applying to
(or disapplying from) the railway industry, any other
Legislation which does not apply only to the railway
industry.

“Charter Service” means a railway passenger service, whether operated on
the same routes as the Passenger Services or not:

€) which is not reflected in the Timetable; or

(b) which does not conform to the pattern of railway
passenger services normally provided by the
Franchise Operator; or

(c) for which the advance booking or booking
arrangements for seats on the relevant service
are materially different from those generally
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applicable to the railway passenger services
normally provided by the Franchise Operator; or

(d) for which tickets are available on a restricted
basis or on terms and conditions materially
different from those generally applicable to
comparable railway passenger services
provided by the Franchise Operator; or

(e) for which the departure time, journey time and
calling pattern are materially different from those
of comparable railway passenger services
provided by the Franchise Operator

and which, in the opinion of the Authority, is not a railway
passenger service provided by the Franchise Operator as
part of its regular scheduled service.

“Child Price” means, in relation to any Fare, the amount charged or
chargeable (including any applicable Value Added Tax) to
a person under the age of 16 in respect of such Fare.

“Closure” means a closure under Part| of the Act of any of the
Passenger Services or of any network on which the
Passenger Services may be operated or of any of the
Stations or Depots or of any part of such network or
Depot or Station.

“Collateral Agreement” means an agreement which is required to be entered into
by the Franchise Operator with Railtrack, LUL, or any
other Facility Owner as a condition of any Access
Agreement of which the Franchise Operator may be the

beneficiary.
0"Compensation on has the meaning ascribed to it in the Co-ordination
Termination™ Agreement;
"Co ordination Agreement" means the agreement dated on or about 16"

December 2004 entered into between, inter alia, Laing
Rail Project Evergreen Limited, the Authority,
Network Rail Infrastructure Limited, Laing Rail
Limited, the Franchisee, the Franchise Operator and
the Enhancement Contractor;

“Connection” means a connection (however described) between any of
the Passenger Services provided by the Franchise
Operator and any other railway passenger service
provided by it or any other passenger train operator or
any bus, ferry or shipping service.

“Committed Outputs has the meaning ascribed to such term in the definition of
Business Plan” Long-Term Business Plan in Schedule 14.
“Control” means, in respect of a person by another, that that other

(whether alone or with others and whether directly or

10 Date of Change DOA 2004
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indirectly and whether by the ownership of share capital,
the possession of voting power, contract or otherwise):

(a) has the power to appoint and/or remove all or
the majority of the members of the board of
directors or other governing body of that person
or of any other person which Controls that
person; or

(b) controls or has the power to control the affairs
and policies of that person or of any other
person which Controls that person; or

(c) is the parent undertaking of that person
or of any other person which Controls that
person; or

(d) possesses or is, or will be at a future date,
entitled to acquire:

0] 30 per cent. or more of the share capital
or issued share capital of, or of the voting
power in, that person or any other person
which Controls that person; or

(ii) such part of the issued share capital of
that person or any other person which
Controls that person as would, if the
whole of the income of such person were
in fact distributed, entitle him to receive 30
per cent. or more of the amount so
distributed; or

(iii) such rights as would, in the event of the
winding-up of that person or any other
person which Controls that person or in
any other circumstances, entitle him to
receive 30 per cent. Or more of the assets
of such person which would then be
available for distribution

and, for these purposes, there shall be attributed to any
person the rights or powers of any nominee of his and
the rights and powers of any one or more persons which
he, or he and associates of his, Controls and of any one
or more associates of his (and for these purposes an
associate of a person shall mean a relative of his (as
defined in section 417(4) of the Income and Corporation
Taxes Act 1988), a partner of his or a trustee of a
settlement (as defined in section 681(4) of the Income
and Corporation Taxes Act 1988) of which he is a
beneficiary) and cognate expressions of Control shall be
construed accordingly.

“Creating” has the meaning ascribed to that term in the Ticketing
and Settlement Agreement and cognate expressions
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shall be construed accordingly.

“Customer Satisfaction has the meaning ascribed to such term in Schedule 15.
Target”
"Data Protection Act"*! means the Data Protection Act 1998;
"Data Subject"?? has the meaning given in the Data Protection Act;
“Default Threshold” means:

€) in relation to Cancellations, the percentage

specified in Part 2A(a)(iii) of Schedule 3 and, in
relation to Total Cancellations, the percentage
specified in Part 2A(b)(iii) of Schedule 3, in each
case of trains which are scheduled to be
provided under the Enforcement Timetable in
the relevant Reporting Period; and

(b) in relation to Planned Capacity, the percentage
specified in Part 2A(c)(iii) of Schedule 3 of the
aggregate of the Planned Capacity of each
relevant train in the relevant Reporting Period

as the same may be varied in accordance with the terms
of this Franchise Agreement.

“Depot” means a light maintenance depot listed in Part 3 of
Schedule 2.
“Depot Lease” means a Property Lease set out in Part4(b) of

Schedule 1 and such other Property Leases in respect of
Depots as the Franchise Operator may enter into from

time to time.
“Designated Employer” has the meaning ascribed to that term in the Pension
Trust.
“Designated Spares means any contract or arrangement to which the
Contract” Franchise Operator may be a party which includes the

supply to the Franchise Operator of any parts and
components of rolling stock (including Spares) which are
available for the purpose of carrying out any maintenance
on rolling stock, except to the extent that the Authority
may have otherwise determined, in accordance with the
procedure in Clause 33.3, that the contract or
arrangement is not at that time a Designated Spares
Contract.

“Direct Agreement” means any agreement made, or to be made, from time to
time between the Authority and the counterparty of a Key
Contract in relation to such Key Contract, including any
such agreement as may be entered into by the Authority
under Clause 27.1.

11 Date of insertion 24/03/2016
2 Date of insertion 24/03/2016
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“Discount Card” has the meaning ascribed to that term in the Ticketing
and Settlement Agreement.

“Discount Fare Scheme” means:

€) a discount fare scheme set out in Part 3(b) of
Schedule 1; or

(b) any other discount fare scheme approved from
time to time for the purposes of section 28 of the
Act by the Authority

in each case until such time as it may cease to be
approved by the Authority for the purposes of section 28
of the Act.

“Dispute Resolution Rules” means the procedures for the resolution of disputes
known as “The Railway Industry Dispute Resolution
Rules” as amended from time to time in accordance with
the terms thereof.

“Disputes Secretary” means the person appointed as Disputes Secretary from
time to time in accordance with the Dispute Resolution
Rules.

“East West Rail Project’™? means the scheme referred to in paragraph 33 of the

Secretary of State for Transport’s Railway Act 2005
Statement published in July 2012 in the section
headed “High Level Output Specification (in relation
only to the railway between Oxford and Bicester);”

“Eligible Person” has the meaning ascribed to that term in the Funder’s
Direct Agreement.

“Endemic Fault” means a defect in the design, construction or materials
used in the manufacture or modification of rolling stock
which is used in the provision of the Passenger Services

which:

(@) renders such rolling stock either unfit for such
use or incapable of meeting the performance
specifications for such rolling stock;

(b) is not a defect which was known, or ought

reasonably to have been known, by the person
by whom the rolling stock was first accepted for
delivery at the time the relevant rolling stock
was first accepted for delivery by that person
following any such manufacture or modification
or was known, or ought reasonably to have
been known by any person who subsequently
accepts such rolling stock for delivery;

13 Date of new insertion 30/08/2013
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(c) has not been caused by accidental damage to
such rolling stock or as a result of the failure by
the Franchise Operator to comply with its
obligations under any relevant Rolling Stock
Lease or any programme for the maintenance of
such rolling stock;

(d) is not scheduled to be corrected under the
terms of, or in the course of, any heavy or
running maintenance programme for such
rolling stock; and

(e) affects in the same manner at least 10 per cent.
Of any rolling stock of the same class which is
operated by any Train Operator

Provided always that the inclusion of any matter within
the definition of “Accepted Fault” or the equivalent thereof
for the purposes of any Rolling Stock Lease shall not of
itself mean for the purpose of this definition that there is a
defect in the design, construction or materials used in the
manufacture or modification of the relevant rolling stock.

"Enhancement Agreement" has the meaning ascribed to it in the Co-ordination
Agreement;

"Enhancement Contractor" has the meaning ascribed to it in the Co-ordination
Agreement;

“Enforcement Timetable” means the Applicable Timetable excluding, where the
Applicable Timetable is an Amended Timetable, any
amendment to the Timetable to reflect the introduction,
removal or alteration of a service:

(@) by the Franchise Operator; or

(b) with the agreement of the Franchise Operator in
breach of its obligations under Clause 5.2 of this
Agreement.

“Evening Peak” has, if applicable, the meaning ascribed to that term in
Part 1 of Schedule 3.

“Event of Default” means any of the events described as such in Clause 21.

“FGW Franchisee”6 means First Greater Western Limited a company
registered in England and Wales whose registered
number is 05113733 and whose registered address is
Milford House, 1 Milford Street, Swindon Wiltshire
SN1 1HL and any successor operator (directly or
indirectly) of all or any part of the franchise services
operated by First Greater Western Limited.

14 Date of Change DOA 2004
15 Date of Change DOA 2004

16 Date of Change 06/01/2010
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1™ Facility Charge"

“Facility Owner”

“Fare”

“Fare Year”

“Feasibility Study”

“Financial Year”

“Fixed Franchise Payment”

B'Fourth Supplemental”

“Force Majeure Event”

“Forecast Demand”
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means an agreement entered into between the
Franchisee, the Franchise Operator and the Royal Bank
of Scotland Plc whereby certain credit facilities are to be
made available to the Franchisee and the Franchise
Operator to provide funds for the financing and/or
refinancing the construction of certain Franchise Assets.

has the meaning ascribed to it in the Fourth
Supplemental;

has the meaning ascribed to the term “facility owner” in
section 17(6) of the Act.

means the right, exercisable against one or more
passenger train operators, subject to any applicable
rights or restrictions and the payment of the relevant
price, to make one or more journeys on the network or to
carry on such a journey an item of luggage or an animal
(where this right does not arise under the relevant
conditions of carriage except on the payment of a fee)
and, where applicable, to obtain goods or services from a
person.

means the period from 1 January in any year to 31
December in the same year.

means a feasibility study prepared in relation to a Change
by or on behalf of the Franchise Operator or the Authority,
as provided for under this Franchise Agreement, which
study shall be subject to the provisions of Part1 of
Schedule 9.

means the period from 1 April in any year to 31 March in
the following year.

has the meaning ascribed to that term in Part1l of
Schedule 6.

means the Fourth Supplemental SG Agreement to the
Track Access Agreement of the Franchise Operator
on or about 16™ December 2004;

means any of the events described as such in
Clause 5.41.

means, where applicable, the number of passengers
reasonably expected to travel in Standard Class
Accommodation on the Passenger Services provided by
the Franchise Operator for the remainder of the
Franchise Term, having regard to the level of demand for
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the Passenger Services at the relevant time (the relevant
time being, for this purpose, the time at which the
Forecast Demand is being, or is due to be, forecast
following the relevant passenger counts under this
Franchise Agreement) and any information available as
to the likely future level of demand, including such
information as the Authority may indicate to the Franchise
Operator from time to time.

“Forecast Period” has the meaning ascribed to that term under
Clause 6.6(a)(i).

“Franchise Agreement” means this agreement, as amended from time to time,
whether by the addition of the Franchise Operator as a
party or otherwise.

“Franchise Assets” means the property, rights and liabilities designated as
such pursuant to Clause 32.1 but excluding such
property, rights or liabilities as may, in accordance with
the terms of, or by an amendment made to, this
Franchise Agreement, cease to be so designated.

“Franchise Commencement means the date and, where relevant, the time of issue of

Date” the Certificate of Commencement.

“Franchise Default means any event designated as such under an Output
Milestone” Plan under Schedule 14.

“Franchise Employees” means (i) the employees of the Franchise Operator from

time to time and (ii) any other person employed by the
Franchisee or any of its Affiliates or any subcontractor or
delegate of any of the Franchise Services whose contract
of employment may be transferred to a Successor
Operator following the expiry of the Franchise Period by
virtue of the operation of Law (including the Transfer of
Undertakings (Protection of Employment) Regulations
1981 (as amended, replaced or substituted from time to
time)) or in respect of whom liabilities arising from a
contract of employment or employment relationship may
be transferred as described above.

“Franchise Operator Year” means any period of 12 months during the Franchise
Period beginning on 1 January in any year, subject to
amendment in accordance with Clause 15.13, except that
the first and last such periods may be for a period of less
than 12 months and the first such period shall begin on
the Franchise Commencement Date and end on 31
December and the last such period shall end on the date
of expiry of the Franchise Period.

“Franchise Payment” means a payment either by the Authority to the Franchise
Operator or by the Franchise Operator to the Authority, as
the case may be, which is determined, subject to
adjustment in accordance with the other terms of this
Franchise Agreement, in accordance with paragraph 1 of
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“Franchise Period”

“Franchise Plan”

“Franchise Section”

“Franchise Services”

“Franchise Term”

“Funder’s Direct
Agreement”

“GAAP”

“lcomera”

“Implementation
Agreement”

“Implementation Agreement
Direct Agreement”
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Part 2 of Schedule 6.

means the period commencing on the Franchise
Commencement Date and ending on the date of expiry of
the Franchise Term or, if earlier, the date of termination of
this Franchise Agreement pursuant to Clause 22 or Part 4
of Schedule 14.

means the Franchisee’s plan for improvement and
investment in the Franchise Services, as set out in
Schedule 13 (as amended from time to time).

has the meaning ascribed to it in Clause 13.1.

means such of the Passenger Services, the Light
Maintenance Services, the Station Services and the
Ancillary Services as the Franchise Operator may provide
or operate from time to time, including such of such
services as the Franchise Operator may delegate or
subcontract or otherwise secure through any other
person from time to time under this Franchise Agreement.

means the period commencing on the Franchise
Commencement Date and expiring in accordance with
Clause 20.

means the Direct Agreement entered into between the
Authority, the Franchise Operator, the Franchisee and the
Royal Bank of Scotland Plc under which the parties have,
inter alia, agreed certain provisions in relation to
payments to be made in respect of certain Franchise
Assets whose construction was financed or refinanced
pursuant to the Credit Agreement.

means the normal accounting requirements for
companies in the United Kingdom, including the
statements of standard accounting practice and financial
reporting standards of the Accounting Standards Board.

means Icomera UK Limited (CN: 06089258) whose
registered office is at Victory House 2nd Floor
Quayside, Chatham Maritime, Chatham, Kent ME4
4QU;

means an agreement entered into between Railtrack, the
Franchisee, the Franchise Operator and the Authority
pursuant to which Railtrack will procure the carrying out
of certain works on the network including the addition of a
second running line between Bicester North and Aynho
Junction.

means an agreement entered into between Railtrack and
the Authority under which the Authority and Railtrack
have, inter alia, agreed certain provisions in respect of a
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breach of the Implementation Agreement by the
Franchise Operator.

“Implementation Plan” means in relation to any Change, the plan for the
implementation of such Change, which plan shall be
subject to, and determined in accordance with, the
provisions of Part 2 of Schedule 9.

“Incentive Payment” means a payment to be made subject to and in
accordance with the provisions of Clause 17 and
Schedule 7 either by the Authority to the Franchise
Operator or by the Franchise Operator to the Authority,
as the case may be.

20"Incremental Access has the meaning ascribed to it in the Fourth
Charge” Supplemental;

“Incremental Output means any project included as part of a programme of
Statement” incremental outputs issued from time to time by the

Authority, as amended and updated from time to time
and, for the purposes of this Franchise Agreement, as
defined in the project output requirements issued by the
Authority, as amended and updated from time to time, in
respect of each such output (and such other statements
as the Authority may issue from time to time in respect of
incremental improvements to the network and which it
may designate as an Incremental Output Statement for
the purposes of this Franchise Agreement).

2"Incremental O&M Charge" has the meaning ascribed to it in the Fourth
Supplemental,;

“Initial Number of Vehicles” means the number of vehicles specified in Part 5 of
Schedule 3, as the same may be varied in accordance
with the terms of this Franchise Agreement.

“Intellectual Property” means all legal and/or equitable interests in registered or
unregistered trade marks, patents, registered and
unregistered designs, applications for any of the
foregoing, trading names, get-up, copyrights (including
computer software), topographies of semi-conductor
products, inventions, confidential information and any
other similar intellectual property.

“Inter-Operator Schemes” means:

(a) the schemes, agreements and/or contracts set
out in Part 3(a) of Schedule 1 which have been
approved by the Authority and which relate to
arrangements between the Franchise Operator
and other participants in the railway industry for

20 Date of Change DOA 2004
21 Date of Change DOA 2004
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the provision of railway services;

(b) any other scheme, agreement and/or contract of
a similar or equivalent nature as may from time
to time during the Franchise Period amend,
replace or substitute, in whole or in part, any of
such schemes, agreements and/or contracts;

and
(c) any Discount Fare Scheme.
“Interest Rate” means a rate equivalent to 2 per cent. per annum above

the base lending rate published by National Westminster
Bank Plc (or such other bank as the Authority may, after
consultation with the Franchise Operator, determine from
time to time) during any period in which an amount
payable under this Franchise Agreement remains unpaid.

“Key Contract” means:

(a) the agreements and contracts listed in Part 3 of
Schedule 11 as at the date of this Franchise
Agreement; and

(b) any other agreement, contract, licence or other
arrangement (whether in written, oral or other
form) to which the Franchise Operator may be
party or under which the Franchise Operator
may be the beneficiary from time to time which
is designated as such pursuant to Clause 27.3

excepting any such agreement, contract, licence or other
arrangement as may, in accordance with the terms of, or
by an amendment to, this Franchise Agreement, cease to
be designated as a Key Contract.

“Law” includes any enactment, subordinate legislation, rule,
regulation, order, directive or other provision, including
those of the European Community, and any judicial or
administrative interpretation or application thereof, which
has, in each case, the force of law in the United Kingdom
or any part of it (including the Act and the Transport Act).

“Legislation” means any enactment or subordinate legislation, rule,
regulation, order, directive or other provision including
those of the European Community, which has, in each
case, the force of law in the United Kingdom, but
excluding:

€) any order under Section 1 of the Transport and
Works Act 1992;

(b) any objectives, instructions, directions or
guidance given from time to time to the

Authority.
“Licences” means such licences granted under section 8 of the Act
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as the Franchise Operator may be required from time to
time to hold under the Act in order to provide or operate
the Franchise Services.

“Light Maintenance means the services at the Depots and Stations specified
Services” in Part 3 of Schedule 2.

“Load Factor Specifications” means the load factor and other specifications, if any, for
the Passenger Services which are set out in Part 3 of
Schedule 3, as the same may be varied in accordance
with the terms of this Franchise Agreement.

“Local Authority” means:

(a) in England, a county council, a district council, a
unitary authority, a passenger transport
executive, a London borough council, the
Common council of the City of London, or a
council which is established under the Local
Government Act 1992 and which is either an
authority responsible for expenditure on public
passenger transport services within the meaning
of section 88 of the Transport Act 1985 or a
local authority for the purposes of section 93 of
the Transport Act 1985;

(b) in Wales, a county council, a district council or a
council which is established under the Local
Government Act 1972 or the Local Government
(Wales) Act 1994;

(©) in Scotland, the Strathclyde Passenger
Transport Executive, or a district council or a
unitary authority which is established under the
Local Government (Scotland) Act 1973 or the
Local Government, Etc. (Scotland) Act 1994;

(d) in London, the Mayor of London and the Greater
London Authority established under the Greater
London Authority Act 1999;

(e) any other body or council replacing any of the
above from time to time; and

4] any other body or instrument of local or regional
government specified by the Authority from time
to time.

“Local Authority Schemes” means:
(a) any concessionary travel schemes described in

Part 7(a) of Schedulel and any other
concessionary travel schemes in which the
Franchise Operator shall participate pursuant to
Clause 9.4(a); and

(b) any multi-modal schemes described in Part 7(b)
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“Long Stop Date”

“Long-Term Business Plan”

22" RPE Agreed Liability
Cap"

“LUL”

“LUL Agreements”

“LUL Initial Flexing Rights”

“LUL Network Change”

“LUL Rules of the Plan”

“LUL Rules of the Route”

“LUL Station Agreement”

“LUL Track Access
Conditions”

22 Date of Change DOA 2004

FOIA 2000 Public Register Copy

of Schedulel and any other multi-modal
schemes in which the Franchise Operator shall
participate pursuant to Clause 9.5(a).

means two months after the execution of the Franchise
Agreement or such other date as is agreed between the
Franchisee and the Authority.

has the meaning assigned to it in Schedule 14.

has the meaning ascribed to it in the Co-ordination
Agreement;

means London Underground Limited, a company limited
by shares with registered number 1900907 and having its
registered office at 55 Broadway, London SW1H 0BD.

means any LUL Track Agreement or any LUL Station
Agreement.

means the Flexing Rights of LUL to the extent they entitle
LUL to vary a bid of the Franchise Operator for train slots
in any way within and consistent with:-

(a) subject to paragraph (b), the Franchise
Operator’s Firm Contractual Rights on the date
of signature of this Franchise Agreement; or

(b) any new or amended Track Agreement in
respect of which the Authority’s consent or
approval is required and has been requested by
the Franchise Operator and given pursuant to
Clause 12.3 and/or 12.7 of this Franchise
Agreement.

For the purposes of this definition, Flexing Rights and
Firm Contractual Rights have the meaning assigned to
those terms in Part D of the LUL Track Access
Conditions.

has the meaning assigned to the term in the LUL Track
Access Conditions.

has the meaning assigned to that term in the LUL Track
Access Conditions.

has the meaning assigned to that term in the LUL Track
Access Conditions.

means any agreement(s) between LUL and the Franchise
Operator which permits the Franchise Operator to use
any station in respect of which LUL is the facility owner.

means the London Underground Track Access
Conditions 1995 (as subsequently replaced or amended
from time to time) which, as at the date of signature of
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this Franchise Agreement, are set out in Schedule 10 to
the LUL Track Agreement.

“LUL Track Agreement” means any agreement(s) between LUL and the Franchise
Operator which permits the Franchise Operator to provide
the Passenger Services or part of them on track owned
by LUL between Amersham and Harrow-on-the-Hill,
being, on the date of signature of this Franchise
Agreement, the agreement specified in Part 2A(a) of
Schedule 1.

“LUL Working Timetable” means, in relation to the period between any two
Passenger Change Dates, the working timetable in
respect of the Passenger Services or part of them for
such period as notified by LUL to the Franchise Operator
under the LUL Track Access Conditions in advance of
such period (being, on the date of this Franchise
Agreement, under Condition D2.5.2 of the LUL Track
Access Conditions).

“Maintenance Contract” means any contract or arrangement to which the
Franchise Operator may be a party which includes the
carrying out for the Franchise Operator of any
maintenance work (including light maintenance services)
or service provision in respect of rolling stock used by the
Franchise Operator in the provision of the Passenger
Services or for the enforcement of warranties or other
rights against a manufacturer in respect of any rolling

stock.
“Major Project” has the meaning ascribed to that term in Clause 12.14.
“Mandatory Modification” means a modification or addition to rolling stock which is

required to be made under any applicable Law or any
directive of Railtrack, any government authority or the
Health & Safety Executive.

“Marks” means such trade marks as the Franchise Operator may
apply to any Primary Franchise Assets or other assets
used by it under a Key Contract, which are so applied on
the expiry of the Franchise Period and are not the subject
of a Brand Licence.

“Maximum Capacity Limit” means (if applicable) the amount of capacity (determined
in accordance with the Rolling Stock Capacities) on the
relevant Passenger Services in either (1) the Morning
Peak or (2) the Evening Peak (whenever the level of
passenger demand is greater) that the Franchise
Operator considers that it will need to satisfy the
Passenger Demand Limit without exceeding the Load
Factor Specifications, such capacity being that required
for the number of passengers in Standard Class
Accommodation specified in Part 4© of Schedule 3, as
the same may be varied in accordance with the terms of
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this Franchise Agreement.

“Morning Peak” has, if applicable, the meaning ascribed to that term in
Part 1 of Schedule 3.

“Net Loss” or “Net Gain” means the net financial loss or the net financial gain, as
the case may be, which it is reasonably considered would
be suffered or made by the Franchise Operator (as
determined in each case in accordance with, and subject
to, Part 1 of Schedule 9 as a result of:

€) a Change;
(b) participation in a Local Authority Scheme;

(c) the amendment of a Discount Fare Scheme, the
introduction of a new Discount Fare Scheme or
any Discount Fare Scheme ceasing to be
approved by the Authority for the purposes of
section 28 of the Act;

(d) an amendment to an existing Inter-Operator
Scheme (as provided in Clause 9.7(a));

(e) an increase or reduction in the rate of Value
Added Tax on the provision of Passenger
Services (as provided in Clause 9.8);

() actions taken under Clause 12.14© in respect of
a Major Project (as provided in Clause 12.14
(d));

(9) a reorganisation of the Franchise Services
under Clause 25.3(b);

(h) an alteration to the obligations of the Franchise
Operator under Schedule 5 which is made
pursuant to paragraph 25 of Part2 of
Schedule 5;

0] a Change of Law;

)] certain integrated transport schemes under
Clause 12.17(b);

(k) 2 2changes to the railway passenger
services operated or to be operated by any
of the FGW Franchisee and/or the West
Coast Franchisee as set out in clause 11.7;

0] %a franchisee or franchise operator under a
franchise agreement other than the
Franchise Operator beginning to operate
passenger services over the route between

% Date of Change 6/01/2010
24 Date of change 30/08/2013
% Date of new insertion 30/08/2013
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Bicester and Oxford (or any part of it) in
either direction at any time after date of
completion of the Water Eaton Robust
Outputs (as defined in paragraph 1.7 of the
Second Output Plan) as set out in clause
11.8;

(m)?®  afranchisee or franchise operator under a
franchise agreement other than the Franchise
Operator is required by the Authority to operate a
new, enhanced or amended specification of
passenger services between Aylesbury Vale Parkway
and London Marylebone via the High Wycombe or
Amersham routes and such enhanced or amended
passenger services have arevenue impact on the
Passenger Services of the Franchise Operator as set
out in clause 11.9;

(m?”  the frequency of passenger services between
London Paddington and Oxford via Reading provided
by a franchised train operator is increased by more
than one train per hour; a franchised train operator
begins operating a London to Birmingham via
Reading service or the frequency of any London to
Birmingham via Reading service is increased as set
out in clause 11.10; or

(0)% an alteration to the obligations of the
Franchise Operator under the Franchise Plan or any
Output Plan in accordance with the terms of such
documents

together with, where applicable, any other
adjustment to the terms of this Franchise Agreement
which may be made in connection therewith, (each
such Change, participation, introduction, cessation,
amendment, increase, reduction, project
reorganisation, or alteration being a “Variation”).

(p)?*® actions taken by the Franchise Operator in
respect of its obligations in paragraph 32.2 of Part 8
to Schedule 13;

“No Net Loss No Net Gain means the regime provided for in Part 1 of Schedule 9.

Regime”

“NPS” or “National means a customer satisfaction survey to be carried out

Passenger Survey” by or on behalf of the Authority as described in
Clause 8.4.

% Date of new insertion 30/08/2013
27 Date of new insertion 30/08/2013
2 Date of change 30/08/2013

2 Date of insertion 24/03/2016
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“NPS Benchmarks” means:

(a) in relation to the aspects of the Franchise
Services contained in the document in the
agreed terms marked “NPS”, the levels of
customer satisfaction set out therein; and

(b) in relation to any new aspects of the Franchise
Services which may be included within the
National Passenger Survey from time to time,
the level of satisfaction ratings determined in
accordance with Clause 8.4(k)

in each case as may be revised from time to time in
accordance with Clause 8.4(l).

30"On-Train Wi-Fi Services" has the meaning set out in Part 8 (On-Train Wi-Fi
Service) of Schedule 13 (Franchise Plan);

31"On-Train Wi-Fi Solution" has the meaning set out in Part 8 (On-Train Wi-Fi
Service) of Schedule 13 (Franchise Plan);

“Other Cancellation” means a train which is scheduled to be provided under
the Enforcement Timetable and which:

(a) begins its journey after its scheduled departure
point in the Enforcement Timetable or
terminates its journey before its scheduled
destination point in the Enforcement Timetable;
or

(b) does not call at any station at which it is
scheduled to call in the Enforcement Timetable
(or fails to call at a relevant Request Stop
Station which it passes but at which a
passenger or intending passenger has indicated
he wishes to join or leave such train); or

(c) arrives at its final destination scheduled in the
Enforcement Timetable more than 120 minutes
late.
32"OTW CRM Data" means Personal Data (including but not limited to:

name and e-mail address) that is collected by or on
behalf of the Franchise Operator relating to persons
using free Wi-Fi provided by or on behalf of the
Franchise Operator;

“Other Demand means actions (other than the actions to provide or
Management Actions” facilitate provision of additional or reduced railway
passenger services or capacity, however provided)
directed at the management or control of demand for the
Passenger Services and may include changes to the

30 Date of insertion 24/03/2016
31 Date of insertion 24/03/2016
32 Date of insertion 24/03/2016
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pricing of Fares for, or the marketing of, the Passenger
Services (subject always to and consistent with the
Franchise Operator’'s other obligations under this
Franchise Agreement).

33"OTW Milestone Payment” means the amounts which are set out in Column 5 of
the OTW Milestone Table in paragraph 3 of Appendix
9 to Schedule 13 (Franchise Plan);

34'OTW Milestone Table" means the table set out in paragraph 3 of Appendix 9
to Schedule 13 (Franchise Plan);

3"OTW Services has the meaning set out in Part 8 (On-Train Wi-Fi

Agreement" Service) of Schedule 13 (Franchise Plan);

“QOutput Plan” has the meaning ascribed to such term in Schedule 14.

“Output Plan Related means, except to the extent the Authority otherwise

Contract” indicates or agrees, any contract or other arrangement

from time to time between the Franchise Operator and
any other party relating to any of the obligations of the
Franchise Operator under Part 2 of Schedule 14 or any
Output Plan including without limitation any Property
Leases, Access Agreements, Rolling Stock Related
Contracts or other usage contracts which the Franchise
Operator may enter into in relation to such obligations
(provided that the fact that any Property Lease, Access
Agreement or Rolling Stock Related Contract is an
Output Plan Related Contract shall not prevent the other
provisions of this Franchise Agreement which relate to
such agreements applying to it).

“Oxford Station Upgrade’=® means the Oxford area resignalling scheme and the
subsequent scheme to deliver enahanced capacity
and station expansion at Oxford station referred to in
paragraph 40 of the Secretary of State for Transport’s
Railways Act 2005 Statement published in July 2012
in the section headed “High Level Output
Specification;”

“Parent” means any person (other than the Franchisee) which
Controls the Franchise Operator.

“Participating Employer” has the meaning ascribed to that term in the Pension
Trust.
“Passenger Change Date” means a date upon which significant changes may be

made to the Timetable in accordance with or by virtue of

33 Date of insertion 24/03/2016
34 Date of insertion 24/03/2016
3 Date of insertion 24/03/2016
36 Date of new insertion 30/08/2013

FRANCHISE AGREEMENT — PAGE 33 PART 1
M40/CHILTERN



Version 40.0 x FOIA 2000 Public Register Copy

the Railtrack Track Access Conditions.

“Passenger Demand Limit” means (if applicable) the maximum number of
passengers that the Franchise Operator may be required
to plan to carry:

€) on the relevant Passenger Services in either
(1) the Morning Peak or (2) the Evening Peak
(whenever the level of passenger demand is
greater);

(b) in Standard Class Accommodation;

(c) without  exceeding  the Load Factor
Specifications; and

(d) without an adjustment to the terms of this
Franchise Agreement (if appropriate) in
accordance with Schedule 9 (including, without
limitation, any adjustment to the Franchise
Payments)

such number of passengers being as specified in Part
4(a) of Schedule 3, as the same may be varied in
accordance with the terms of this Franchise Agreement.

“Passenger’s Charter” means the Franchise Operator’s service commitments to
its passengers in the agreed terms and marked “PC”, as
amended or replaced from time to time in accordance
with Clause 8.1.

“Passenger’s Charter means the document of the same name issued by or on

Guidelines” behalf of the Authority containing the methodology for
compiling performance statistics and Passenger’s
Charter compensation as amended or replaced from time
to time by the Authority after consultation with the
Franchise Operator and with other franchise operators
whose franchise agreements contain a similar or
equivalent obligation for consultation.

“Passenger’s Charter means the record of performance against Passenger’s

Statistics” Charter standards for each Reporting Period to be
compiled and published pursuant to Clauses 8.1(j) and
8.1(k).

“Passenger Services” means the railway passenger services specified in Part 1

of Schedule 2 and, unless the context otherwise requires,
as provided by the Franchise Operator from time to time,
including such of such services as the Franchise
Operator may delegate or subcontract or otherwise
secure through any other person from time to time under
this Franchise Agreement.

“Passenger Service means the quantity and quality of, and other
Requirement” specifications and requirements for, the Passenger
Services contained in Parts 1 and, where applicable, 3 of
Schedule 3, as the same may be varied in accordance
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with the terms of this Franchise Agreement.

“Payment Default Notice” has the meaning ascribed to that term in the Funder’s
Direct Agreement.

“Pension Trust” means the pension trust governing the Railways Pension
Scheme.

37" Personal Data" has the meaning given to it in the Data Protection
Act;

“Performance Bond” means the performance bond to be provided to the

Authority in the agreed terms and marked “PB”, as
replaced or amended from time to time.

“Performance Bond means each Evaluation Date (as defined in Schedule 14)

Adjustment Date” and, if the period between each such date (including the
period between the Franchise Commencement Date and
the first Evaluation Date) exceeds 5 years, the fifth
anniversary of the preceding Evaluation Date or
Franchise Commencement Date, as the case may be,
and every third anniversary of such fifth anniversary until
the next Evaluation Date.

“Planned Capacity” means:

0] in relation to any train for which the capacity is
specified in the Train Plan, the number of seats in
Standard Class Accommodation (together with
the amount of standing capacity where applicable
as determined in accordance with the Rolling
Stock Capacities) which is or are planned in
accordance with the Train Plan to be provided on
such train in the Train Plan at each relevant
Capacity Monitoring Point; and

(i) in relation to any train which is one of a group of
trains in relation to which the Train Plan specifies
an aggregate capacity, the aggregate of the
number of seats in  Standard Class
Accommodation (together with the amount of
standing capacity where applicable as determined
in accordance with the Rolling Stock Capacities)
which is planned in accordance with the Train
Plan to be provided on all of the trains in such
group in the Train Plan at each relevant Capacity
Monitoring Point.

“Power of Attorney” means the power of attorney of the Franchise Operator in
the agreed terms and marked “POA”.

“Previous Franchise means the franchise agreement (as amended) dated
Agreement” 24 June 1996 relating to the services provided by the
Franchise Operator and made between the Director of

37 Date of insertion 24/03/2016
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Passenger Rail Franchising, the Authority’s predecessor
and the Franchisee.

“Previous Franchise means the franchise commencement date of the

Commencement Date” franchise constituted by the Previous Franchise
Agreement.

“Price” means, in respect of any Fare, the price of such Fare,

including any applicable Value Added Tax but before the
deduction of any applicable discount to which a
purchaser may be entitled, as notified to RSP in
accordance with Schedule 5 of the Ticketing and
Settlement Agreement.

“Primary Franchise Assets” means the property, rights and liabilities designated as
such pursuant to Clause 32.2 but excluding such
property, rights or liabilities as may, in accordance with
the terms of, or by an amendment made to, this
Franchise Agreement, cease to be so designated.

38" Process" has the meaning given to it in the Data Protection Act
and "Processed"” and "Processing” shall have the
same meaning;

“Profit” or “Loss” means, subject to the other provisions of this Franchise
Agreement, profit or loss before corporation tax
determined in accordance with GAAP.

39" Project Documents" has the meaning ascribed to it in the Co-ordination
Agreement;
40"Project Termination has the meaning ascribed to it in the Fourth
Charge" Supplemental;
“Property Leases” means the leases set out in Part 4 of Schedule 1 and any

agreement or lease of a similar or equivalent nature
which the Franchise Operator may enter into with a
person who has an interest in a network or a railway
facility which is to be used for or in connection with the
provision or operation of the Franchise Services.

“PSR/ASC Change” means a variation of, or amendment to, either or both of
the Passenger Service Requirement and the Additional
Service Commitment under Clause 11 (whether of the
quality, quantity or other specification thereof and whether
by increase, decrease, introduction or removal of any
Passenger Service or any such specification or otherwise
and whether or not involving a Closure) (including for the
avoidance of doubt any change to Part1 or Part3 of

Schedule 3).
3 Date of insertion 24/03/2016
3% Date of Change DOA 2004
40 Date of Change DOA 2004
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“Public Performance means the measure of the number of trains (expressed

Measure” as a percentage of the number of trains which are
scheduled to be provided under the  Applicable
Timetable)  which arrive punctually at their final
scheduled destination in the Applicable Timetable
measured on the basis that:

0] for this purpose, “punctually” means within
4 minutes 59 seconds of the scheduled arrival
time as shown in the Applicable Timetable;

(ii) any train which is a Cancellation (or would have
been a Cancellation if Cancellations  were
measured by reference to the Applicable
Timetable rather than the Enforcement Timetable)
will be regarded as not arriving punctually;

(i) where any train is scheduled to depart from its
point of origin on one day and arrive at its
destination point on the following day, any failure
to arrive punctually will be treated as occurring
on the day on which the train was scheduled to
depart from its point of origin (and for this purpose
‘day” shall have the meaning given in
Schedule 7)

as produced and/or published by the Authority from time
to time.

“Public Sector Operator” means any person (other than a franchise operator in
relation to the services provided or operated under its
franchise agreement) who provides railway passenger
services or operates any station or light maintenance
depot pursuant to or under section 30 of the Act or
sections 211 or 213 of the Transport Act.

“Qualifying Works”4! 42 means the works set out in the Joint Master Plan
dated 31t March 2009 agreed between The Franchise
Operator and Network Rail in respect of Aylesbury,
Leamington Spa, Warwick, Wendover, Gerrards
Cross, Princes Risborough and Solihull Stations.

“Rail Passengers’ means a passengers’ committee established under
Committee” section 2 of the Act.
“Railtrack”* means Railtrack PLC, a public company limited by

shares with registered number 2904587 and having
its registered office at King Place, 90 York Way,
London, N1 and any successor in title to the network
or any relevant railway facility or, as the case may be,
the owner (if different) of any new sections of

4l Date of change 11/11/2008
42 Date of Change 16/02/2011
43 Date of Change 20/01/2011
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network or any relevant new railway facilities.

“Railtrack Initial Flexing means the Flexing Rights of Railtrack to the extent they
Rights” entitle Railtrack to vary a bid of the Franchise Operator
for train slots in any way within and consistent with:

(a) subject to paragraph (b), the Franchise Operator’s
Firm Contractual Rights on the date of signature of this
Franchise Agreement; or

(b) any new or amended Track Access Agreement in
respect of which the Authority’s consent or approval is
required and has been requested by the Franchise
Operator and given pursuant to Clause 12.3 and/or 12.7
of this Franchise Agreement.

For the purposes of this definition, Flexing Rights and
Firm Contractual Rights have the meaning assigned to
those terms in Part D of the Railtrack Track Access
Conditions.

“Railtrack Network Change” has the meaning assigned to that term in the Railtrack
Track Access Conditions.

“Railtrack Rules of the Plan” has the meaning assigned to that term in the Railtrack
Track Access Conditions.

“Railtrack Rules of the has the meaning assigned to that term in the Railtrack
Route” Track Access Conditions.

“Railtrack Track Access means any Access Agreement(s) between Railtrack and
Agreement” the Franchise Operator which permits the Franchise

Operator to provide the Passenger Services or part of
them on track owned by Railtrack, being, on the date of
signature of this Franchise Agreement the agreement
specified in Part 2(a) of Schedule 1.

“Railtrack Track Access means the Railtrack Track Access Conditions 1995

Conditions” (as subsequently replaced or amended from time to time)
as incorporated into any Railtrack Track Access
Agreement.

“Railtrack Working means, in relation to the period between any two

Timetable” Passenger Change Dates, the working timetable in

respect of the Passenger Services or part of them for
such period as notified by Railtrack to the Franchise
Operator under the Railtrack Track Access Conditions in
advance of such period (being, on the date of signature
of this Franchise Agreement, under Condition D1.5.3 of
the Railtrack Track Access Conditions).

“Railways Pension Scheme” means the pension scheme established by the Railways
Pension Scheme Order 1994 (No. 1433).

44'Regulatory Value" means the amount added to the regulatory asset

4 Date of Change DOA 2004
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base of Network Rail in consequence of the Transfer
Price or Compensation on Termination being paid by
Network Rail to the Enhancement Contractor;

“Relevant 10S Outputs” in relation to any Specified 10S Project, means the
outputs contained in the Incremental Output Statement
which such Specified 10S Project is intended to deliver,
and “Relevant I0S Output” means any of them.

4“Relevant Rolling Stock” means the Rolling Stock listed at Appendix 2 to Part 2
of Schedule 6.

“Reporting Period” means a period of 28 days, provided that:

(a) the first such period during the Franchise Period
shall exclude any days up to but excluding the
Franchise Commencement Date;

(b) the first and last such period in any Reporting
Year may be varied by up to 7 days by notice
from the Authority to the Franchise Operator;

(©) each such period shall start on the day following
the last day of the preceding such period; and

(d) the last such period during the Franchise Period
shall end on the expiry of the Franchise Period.

“Reporting Year” means a period normally commencing on 1 April in each
calendar year, comprising 13 consecutive Reporting
Periods.

“Request Stop Station” means, in relation to any particular train or Passenger

Service, a station at which such train or service need only
call when a passenger or intending passenger wishes to
join such train or service or leave such train or service at
such station.

“Residual Value Amount” has the meaning ascribed to that term in the Funder’s
Direct Agreement

“Retail Prices Index” means the retail prices index for all items as published
from time to time by the Central Statistical Office of the
Chancellor of the Exchequer or, if such index shall cease
to be published or there is a material change in the basis
of the index or if, at any relevant time, there is a delay in
the publication of the index, such other retail prices index
as the Authority may, after consultation with the Franchise
Operator, determine to be appropriate in the
circumstances.

46“Required Opening Date” means 14 December 2008 or, if different, the
Passenger Change Date occurring in or around
December 2008;

4 Date of insertion 24/03/2016
46 Date of DOA nov 2007
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“Rolling Stock Capacities” means, where applicable:

(a) in relation to the rolling stock and configurations
of rolling stock used in the provision of the
Passenger Services on the date of this
Franchise Agreement, the deemed capacities of
such rolling stock and configurations as
contained in the document in the agreed terms
marked “RSC”, which capacities shall be
deemed, for the purposes of Clause 6.8(b), to
have been notified to the Franchise Operator on
the Franchise Commencement Date; and

(b) in relation to any other rolling stock or
configurations of rolling stock used in the
provision of the Passenger Services, the
deemed capacities thereof as determined by the
Authority and notified to the Franchise Operator
from time to time under Clause 6.8(b).

“Rolling Stock Leases” means the agreements for the leasing of rolling stock set
out in Part5 of Schedule 1 and such agreements of a
similar or equivalent nature (including, for the avoidance
of doubt, any agreements or arrangements for the
subleasing, hiring, licensing or other use of rolling stock)
as the Franchise Operator may be party to from time to
time during the Franchise Period whether in addition to,
or replacement or substitution for, in whole or in part, any
such agreement.

47“Rolling Stock Related means any Rolling Stock Lease, Maintenance
Contract” Contract, Designated Spares Contract or OTW
Services Agreement;

“Rolling Stock Unit” means the smallest number of rolling stock vehicles
which are normally comprised in a train used by the
Franchise Operator in the provision of the Passenger

Services.
“RSP” means Rail Settlement Plan Limited.
“Safety Case” means the statement of procedures, standards and

internal regulations designed to achieve the safe
provision or operation of the Franchise Services prepared
by the Franchise Operator and accepted by Railtrack and
by LUL (or any successor thereto) under The Railways
(Safety Case) Regulations 1994 or by the Health and
Safety Executive (or any successor thereto) under the
Railways (Safety Case) Regulations 2000.

48«gafety Certificate” means the certificate issued by the Office of Rail
Regulation under the Railways and other Guided

47 Date of change 24/03/2016
8 date of DOA Nov 2007

FRANCHISE AGREEMENT — PAGE 40 PART 1
M40/CHILTERN



Version 40.0 x

“Season Ticket Bond”

“Season Ticket Fare”

“Security Interest”

“Security Trustee”

“Spares”

“Specified Franchise
Assets”

“Specified 10S Project”

49" Stakeholders Interface
Agreement”

S0"standby Facility”

4% Date of Change DOA 2004
50 Date of Change DOA 2004

FOIA 2000 Public Register Copy

Transport Systems (Safety) Regulations 2006,
certifying its acceptance of the Franchise Operator’s
safety management system (as defined in those
regulations) and the provisions adopted by the
Franchise Operator to ensure the safe operation of
the Franchise Services;

means the season ticket bond to be provided to the
Authority in respect of the Franchise Operator’s liabilities
under certain Fares and Season Ticket Fares in the
agreed terms and marked “STB” and such other bond as
may replace it from time to time under Clause 14.4.

means, other than in Schedule 5, a Fare which entitles
the purchaser to make an unlimited number of journeys in
any direction during the period for which, and between
the stations and/or the zones for which, such Fare is
valid.

means any mortgage, pledge, lien, hypothecation,
security interest or other charge or encumbrance or any
other agreement or arrangement having substantially the
same economic effect and includes any security as
defined in section 248(b) of the Insolvency Act 1986.

has the meaning ascribed to that term in the Funder’s
Direct Agreement

means parts and components of rolling stock which are
available for the purpose of carrying out maintenance
services on rolling stock.

means the Primary Franchise Assets designated as such
pursuant to Clause 32.8 but excluding such Primary
Franchise Assets as may, in accordance with the terms
of, or by an amendment made to, this Franchise
Agreement, cease to be designated as either Primary
Franchise Assets or Specified Franchise Assets.

means a project of Railtrack (or any other relevant
person) to deliver one or more outputs contained in the
Incremental Output Statement, and listed as a Specified
I0S Project in Part 9 of Schedule 1 as that list may be
amended or deemed to be amended from time to time in
accordance with Clause 12.15.

has the meaning ascribed to it in the Co-ordination
Agreement;

has the meaning ascribed to it in the Co-ordination
Agreement;
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“Standard Class means, in respect of any train or service,

Accommodation” accommodation which is available to the purchasers of
any Fare which, taking into account any rights or
restrictions relating to that Fare (other than restrictions
relating to accommodation on that train or service),
entitles such purchasers to make a journey on that train
or service (provided that any accommodation on such
train which may have been reserved by such purchasers
shall be deemed to have been made so available if, had it
not been so reserved, it would have been available for
use by such purchasers).

“Station” means a station listed in Part 2 of Schedule 2.

“Station Lease” means a Property Lease set out in Part4(a) of
Schedule 1 and such other Property Leases in respect of
Stations as the Franchise Operator may enter into from

time to time.

“Station Services” means the services at the Stations specified in Part 2 of
Schedule 2.

“Station Sublease” means a lease or sub-lease of premises comprising part
or parts of a Station exclusively occupied by another Train
Operator.

“Successor Operator” means a Train Operator succeeding the Franchise

Operator in the provision or operation of all or any of the
Franchise Services including, where the context so
admits, the Franchise Operator where the franchise
operator is to remain the same following termination of
this Franchise Agreement but there is a change in Control
of the Franchise Operator within the terms of Clause 21.2
of this Franchise Agreement.

“Supplemental Agreement” Means:

(a) where the Funder’s Direct Agreement is not in force
the supplemental agreement between the Franchise
Operator and a Successor Operator entered into
pursuant to a Transfer Scheme, being substantially in the
form of the agreement in the agreed terms and marked
“SA”; or (b) where paragraph (a) above does not apply,
the supplemental agreement between the Franchise
Operator, a Successor Operator and the Eligible Person
(as such term is defined in the Funder’s Direct
Agreement) in the form of the agreement in the agreed
terms and marked “FSA”

but, in each case, subject to such amendments as the
Authority may reasonably make thereto as a result of any
Change of Law or other change of circumstance between
the date of this Franchise Agreement and the date the
relevant Transfer Scheme is made and subject further to
Clause 35.2(b)
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“Taxation” means any kind of tax, duty, levy or other charge whether
or not similar to any in force at the date of the Franchise
Agreement and whether imposed by a local,
governmental or other competent Authority in the United
Kingdom or elsewhere.

“Ticketing and Settlement means the Ticketing and Settlement Agreement dated
Agreement” 23 July 1995 between RSP, the Franchise Operator and
the other Train Operators named therein.

“Timetable” means the passenger timetable of the Franchise
Operator in respect of the Passenger Services provided
by it under this Franchise Agreement, as in force from the
Passenger Change Date immediately preceding the
Franchise Commencement Date and as subsequently
amended, updated or renewed either:

€) on each subsequent Passenger Change Date
during the Franchise Term following receipt from
Railtrack of the Railtrack Working Timetable and
from LUL of the LUL Working Timetable for the
period between any two consecutive Passenger
Change Dates (excluding, for the avoidance of
doubt, such minor or emergency amendments
as may be made or imposed between such
dates; or

(b) to reflect a PSR/ASC Change (if such PSR/ASC
Change is not implemented on a Passenger
Change Date),

each such amended, updated or renewed Timetable
constituting a new Timetable for the purpose of
Clause 7.1.

“Total Cancellation” means a train which is scheduled to be provided under
the Enforcement Timetable and which is cancelled or
does not otherwise operate for more than half its
scheduled mileage under the Enforcement Timetable.

“Track Access Agreement” means any of the Railtrack Track Access Agreements or
the LUL Track Agreements (as applicable).

“Train Mileage” means, in relation to any period, the aggregate train
mileage covered or scheduled to be covered under the
Timetable during such period by each train used by the
Franchise Operator in the provision of the Passenger
Services (excluding, for the avoidance of doubt, any train
mileage covered as a result of positioning or other
movements of rolling stock outside the Timetable).

“Train Operator” means a franchise operator or a Public Sector Operator.

“Train Plan” means the plan or diagram of the Franchise Operator for
the operation of trains and train formations under the
Timetable, to the extent (if any) such plan and/or diagram
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relates to capacity which is required to be included in
such plan and/or diagram pursuant to Clause 5.1 of this
Franchise Agreement, each such plan or diagram to be in
the form (if any) specified by the Authority from time to
time and in any event to comply with the requirements of
Clause 5.2.

S"Transfer price" has the meaning ascribed to that term in the Co-
ordination Agreement.

“Transfer Scheme” means a transfer scheme made by the Authority under
section 220 and Schedule 21 of the Transport Act (or
equivalent statutory provision) pursuant to Clause 35.1
being substantially in the form of the scheme in the
agreed terms and marked “TS” but subject to such
amendments as the Authority may make thereto as a
result of any change of Law or other change of
circumstances between the date of this Franchise
Agreement and the date such scheme is made.

“Transport Act” means the Transport Act 2000.

“Transport and Works Act has the meaning prescribed in paragraph 7.3(g) of
Order’”? Part 4 of Schedule 14;

“TSI” means any Technical Standard for Interoperability which

the Franchise Operator is required to comply with
pursuant to Directives EU 96/48 and EU 2001/16 and
related legislation.

“Turnover” means, in relation to any period, the aggregate revenue
(excluding any applicable Value Added Tax) accruing to
the Franchise Operator from the sale of Fares and the
receipt of Franchise Payments during such period.

53“Underlease Completion means the date upon which a underlease of the

Date” completed Aylesbury Vale Parkway Station is made
between Aylesbury Vale Parkway Limited and the
Franchise Operator;

“Value Added Tax” means value added tax as provided for in the Value
Added Tax Act 1994.

“Variation” has the meaning ascribed to that term in the definition of
Net Loss and Net Gain in this Clause 1.1.

“Vehicle” means an item of rolling stock used in the provision of the
Passenger Services which is designed principally for the
carriage of passengers (including any rolling stock which
provides seating accommodation and catering facilities
but excluding any rolling stock which is designed
principally for passengers to sleep in).

51 Date of Change DOA 2004
52 Date of new insertion 30/08/2013
53 date of DOA nov 2007
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“West Coast Franchisee”* means West Coast Trains Limited a company
registered in England and Wales whose registered
number is 3007940 and whose registered address is
The School House, 50 Brook Green, London W6 7RR
and any successor operator (directly or indirectly) of
all or any part of the franchise services operated by
West Coast Trains Limited.

“Young Person’s Railcard” means a Discount Card issued under the Discount Fare
Scheme referred to in Part 3(b)(ii) of Schedule 1.

1.2 Construction and Interpretation
In this Franchise Agreement, except to the extent the context otherwise requires:

(a) words and expressions defined in Part | of the Railways Act 1993 shall have the same
meaning in this Franchise Agreement provided that, except to the extent expressly
stated, “railway” shall not have the wider meaning attributed by section 81(2) of the
Railways Act 1993;

(b) words and expressions defined in the Interpretation Act 1978 shall have the same
meaning in this Franchise Agreement;

(c) the words “include” and “including” are to be construed without limitation;

(d) the words “subsidiary”, “holding company”, “wholly owned subsidiary” and “parent
undertaking” shall have the same meaning in this Franchise Agreement as in sections
258 and 736 of the Companies Act 1985;

(e) references to documents “in the agreed terms” are references to documents initialled by
or on behalf of the Authority and the Franchisee;

()] references to Recitals, Clauses, Parts, paragraphs, Schedules and Parts of Schedules
are to Recitals, Clauses, Parts, paragraphs, Schedules and Parts of Schedules of this
Franchise Agreement, unless expressly specified to the contrary, and the Schedules
form part of this Franchise Agreement;

(9) headings and references to headings shall be disregarded in construing this Franchise
Agreement;

(h) references to any enactment include any subordinate legislation made from time to time
under it and are to be construed as references to that enactment as for the time being
amended or modified or to any enactment for the time being replacing or amending it
and references to any subordinate legislation are to be construed as references to that
legislation as for the time being amended or modified or to any legislation for the time
being replacing or amending it;

0] references to an agreement or any other document shall be construed as referring to
that agreement or document as from time to time supplemented, varied or amended;

()] words importing the masculine gender include the feminine and vice-versa, and words
in the singular include the plural and vice-versa;

(k) wherever provision is made for the giving or issuing of any notice, consent, approval,
certificate or determination by any person, unless otherwise specified, such notice,

54 Date of change 06/01/2010
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2.2
(@)

endorsement, consent, approval, certificate or determination shall be in writing and the
words “notify”, “consent”, “approval’, “certify” or “determine” and other cognate
expressions shall be construed accordingly;

references to materials, information, data and other records shall be to materials,
information, data and other records whether stored in electronic, written or other form;

references to the period of validity of any Fare are references to its period of validity
excluding any rights of any purchasers thereof to extend such period under the
Passenger’s Charter, any equivalent document, or the terms and conditions attaching to
such Fare (including any applicable conditions of carriage) in the event of the
cancellation or delay of any of the railway passenger services for which such Fare is
valid;

references to stations at which any train calls include stations at which such train
commences or terminates its journey;

references to “railway passenger services” includes bus substitution services required
to be provided in place of any such services;

references to the provision of railway passenger services include the organisation of the
relevant train movements and making the necessary arrangements with Railtrack, LUL
or any other relevant infrastructure controller;

references in lower case letters to terms defined under Clause 1.1 of this Franchise
Agreement shall be construed, where relevant, as being the terms defined as such in
the franchise agreement or relevant agreement made under section 30 of the Act or
section 211 or 213 of the Transport Act with any other relevant Train Operator;

references to amendments or variations of contracts or arrangements include
assignments, novations or other transfers of rights or obligations (in whole or in part)
under such contracts or arrangements; and

references in this Franchise Agreement to sums of money being expended by the
Franchise Operator shall be to such sums exclusive of Value Added Tax.

Conditions Precedent

Entry into Effect

The provisions of Parts | and VI of this Franchise Agreement shall take effect and be
binding upon the Authority and the Franchisee immediately upon signature of this
Franchise Agreement. The provisions of Parts Il, lll, IV and V of this Franchise Agreement
shall enter into effect and become binding upon such parties and the Franchise Operator
on the Franchise Commencement Date.

Conditions Precedent

Following signature of this Franchise Agreement, the Franchisee shall procure the
satisfaction of the following conditions precedent (as soon as reasonably practicable
and so far as within its control), and further that the Authority receives evidence,
satisfactory to it in form and substance, that the conditions precedent will continue to be
satisfied before the proposed commencement of the Franchise Term (including under
such escrow arrangements as the Authority may consider appropriate for the purpose):
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® receipt by the Authority and the Franchisee of a notice from the Regulator
which states that he is not aware of any reason why any of the Licences
set out in Part 1 of Schedule 1 should be revoked;

(V) receipt by the Authority of confirmation from the Franchisee that it has
received:

(x) from Railtrack a written waiver of any and all applicable events of
default, rights or re-entry and other rights of termination and any
associated rights under all Property Leases, Access Agreements
or Collateral Agreements to which Railtrack and the Franchise
Operator may be party which arise in connection with the
termination of the Previous Franchise Agreement; and

) from Angel Train Contracts Limited, Porterbrook Leasing
Company Limited and HSBC Rail Limited a written waiver of any
and all applicable events of default, and other rights of termination
and any associated rights under any Rolling Stock Lease/Rolling
Stock Related Contract to which the Franchise Operator may be
party which arise in connection with the termination of the
Previous Franchise Agreement;

(vi) receipt by the Authority of confirmation from the Franchisee that it has
received from LUL a written waiver of any and all applicable events of
default, rights of re-entry and other rights of termination and any
associated rights under all LUL Agreements which arise in connection with
the termination of the Previous Franchise Agreement or receipt by the
Authority from the Franchisee of such evidence as may satisfy the
Authority that there will be no termination of the LUL Agreements or any
associated rights under them,;

(vii) the execution and delivery of the Power of Attorney by the Franchise
Operator;

(viii)  receipt by the Authority of evidence, satisfactory to it in form and
substance, that the property, rights and liabilities designated as Franchise
Assets under Clause 32.1 or listed in Parts 1 and 2 of Schedule 11 will be
vested in the Franchise Operator on the Franchise Commencement Date
free of all Security Interests (except to the extent that the Authority has
expressly agreed to the grant of a Security Interest) provided that if the
Authority is not satisfied that the property, rights and liabilities listed in
Parts 1 and 2 of Schedule 11 will be vested in the Franchise Operator free
of all Security Interests, the Authority may alter Parts1 and 2 of
Schedule 11 until it can be so satisfied and the Franchisee shall accept
any such alteration;

(ix) receipt by the Authority of evidence, satisfactory to it in form and
substance, that the Franchise Operator is a wholly owned subsidiary of the
Franchisee and will be so on the Franchise Commencement Date;

) receipt by the Authority of the Performance Bond and the Season Ticket
Bond duly executed and delivered by the relevant Bond Providers;

(xi) the Authority being satisfied that no event or matter has occurred or arisen
which is or ought to be notified to the Authority under Clause 3.2(b) and
which, if it had been known to the Authority before the signature of this
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Franchise Agreement, would, in its reasonable opinion, have resulted in it
not entering into this Franchise Agreement with the Franchisee or in it
entering into this Franchise Agreement on materially different terms
(including, for the avoidance of doubt, a change in the identity of any one
person, or two or more persons acting by agreement, who may Control the
Franchisee between the date of this Franchise Agreement and the
Franchise Commencement Date other than as agreed with the Authority
prior to the date of this Franchise Agreement);

(xii) receipt by the Authority of evidence, satisfactory to it in form and
substance, that the Franchise Operator is a party to the Inter-Operator
Schemes listed in Part 3 of Schedule 1;

(xiii)  receipt by the Authority of evidence, satisfactory to it in form and
substance, that the Franchise Operator and the Franchisee will comply
with their obligations in Part 1 of Schedule 10 on and from the Franchise
Commencement Date;

(xiv)  the Authority being satisfied that there is no subsisting non-trivial breach of
or Event of Default under the Previous Franchise Agreement and that
there is not likely to be any such breach or Event of Default prior to the
Franchise Commencement Date;

(xv)  the Authority being satisfied that there will not be an Event of Default under
Clause 21.9 after the Franchise Commencement Date as a result of the
termination of the Previous Franchise Agreement;

(xvi)  the execution and delivery by Railtrack, the Franchisee and the Franchise
Operator of the Implementation Agreement and the execution and delivery
by Railtrack of the Implementation Agreement Direct Agreement;

(xvii) receipt by the Authority of confirmation, satisfactory to it in form and
substance, that the Facility Agreement has been duly executed by all
parties to it and that all conditions to its effectiveness have been satisfied
and that no such conditions have been waived save for the condition
precedent set out at Schedule 2 of the Facility Agreement relating to the
coming into force of the Franchise Documents (as such term is defined in
the Facility Agreement);

(xviii) the execution and delivery by Angel Trains Limited, the Franchisee and the
Franchise Operator of a side letter relating to payment of RSTP (as such
term is defined in each of Schedules 9 and 14), such side letter being in
the form approved by the Authority;

(b) As soon as the Authority is satisfied that each of the conditions precedent in Clauses
2.2(a)(i) to (xiv) have been satisfied (except to the extent waived by the Authority itself)
it shall issue to the Franchisee and the Franchise Operator a Certificate of
Commencement, which shall state the Franchise Commencement Date. If any such
conditions precedent have not been so satisfied before the issue of the Certificate of
Commencement, the Franchisee shall procure their satisfaction immediately thereafter.

(c) This Clause 2.2 shall be construed subject to the Authority’s right to take such actions
or steps as it considers appropriate to ensure that the issue of the Certificate of
Commencement occurs on such day as may, in its opinion, be convenient or desirable
bearing in mind the interests of the Authority, the Franchisee, the Franchise Operator
and other persons likely to be affected by the day on which that occurs (including on a
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day which falls at the end of a Reporting Period). The Authority may accordingly permit
the Franchisee to delay satisfaction of conditions precedent or compliance with any
obligation under this Clause 2.2 until such day as the Authority may notify the
Franchisee and shall only be obliged to give notification under Clause 2.2(b) on such
day.

(d) Where agreements or deeds are required to be entered into or executed and delivered
or any steps required to be taken under this Clause 2.2 by the Franchisee, the
Franchise Operator (under Clause 2.2(a) only) or the Bond Providers, the Authority may
require, to the extent appropriate and as an additional condition precedent, such
evidence (including a legal opinion) of the power and authorisation of the relevant
person to enter into, execute or deliver any such agreement or deed or take any such
steps and the Franchisee shall supply such additional evidence.

2.3 [Intentionally not used]

2.4 Consequences of non-fulfilment

€) The Authority will give notice to the Franchisee terminating this Franchise Agreement if
the Certificate of Commencement has not been issued on or before the Long Stop Date
or if the Authority reasonably considers that any relevant condition precedent in
Clause 2.2 will not be satisfied before the Long Stop Date. If such notice is given, this
Franchise Agreement shall terminate on the Long Stop Date.

(b) On termination of this Franchise Agreement under this Clause 2.4, no party shall have
any liability to any of the other parties to this Franchise Agreement save only in respect
of its obligations under Clause 39 and any antecedent breach of its obligations
hereunder.

3 Warranty

3.1 Franchise replacement process

The Franchisee represents and warrants to the Authority, subject only to any matter fully
and fairly disclosed to the Authority in writing (and accepted by it) or expressly referred to
in the audited accounts of the Franchisee or expressly provided for under the terms of this
Franchise Agreement:

€) that it has not acted in breach of any of the terms of the Franchise Replacement
Process Agreement signed by it as part of its proposal to secure the provision and
operation of the Franchise Services; and

(b) that all of the information, representations and other matters of fact communicated in
writing to the Authority and/or its advisers by the Franchisee, its directors, officers,
employees, servants or agents in connection with or arising out of the Franchisee’s
proposal to secure the provision and operation of the Franchise Services were (at the
dates submitted to the Authority) and remain, in all material respects, true, accurate and
not misleading (to the extent that such communication has not been amended by a later
communication in writing).

3.2 Updating of warranty

The Franchisee further undertakes to the Authority, subject to Clause 3.3, that:
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€) subject as provided in Clause 3.1, the representations and warranties contained in
Clause 3.1 will be fulfilled down to, and will be true and accurate in all material respects
and not misleading in any material respect at, the Franchise Commencement Date as if
they had been entered into afresh at the Franchise Commencement Date; and

(b) if af