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THIS AGREEMENT is dated

BETWEEN:

(1)

(2)

THE SECRETARY OF STATE FOR TRANSPORT, whose principal address is at 33 Horseferry
Road, London SW1P 4DR (the “Secretary of State”); and

FIRST TRENITALIA WEST COAST RAIL LIMITED (Company Number: 10349442), whose
registered office is at 4th Floor, Capital House, 25 Chapel Street, London NW1 5DH (the
“Franchisee”).

WHEREAS:

(A)

(B)

(o)

(D)

1.1

On 27 March 2018 the Secretary of State invited prospective franchisees who ssport*Holders
to submit proposals for the provision of railway services to the West Coast Partnership rail
passenger franchise. On the basis of the Franchisee’s response to the io ender, the
Secretary of State selected the Franchisee as its preferred service provi

The Secretary of State wishes to appoint a franchisee to provide railway passenger services within

the Franchise and to provide consulting, testing, mobilisation and sha operator services in

relation to the mobilisation and commencement of high spegd railway passenger services on the

HS2 Network and expects the Secretary of State's franchiseg, ofythe terms of the Franchise

Agreement, actively to seek, in all reasonable business waﬁ tly improved performance over
t a

the Franchise Term from its employees, its Train other assets, and from the
Infrastructure Managers and its other suppliers an e successful mobilisation and
commencement of high speed railway passenger sgfgices, on the HS2 Network, so as to deliver
to the passenger the best railway passenger sehvi an be obtained from the resources that
are available to it.

The Franchisee wishes to be appointed as retary of State’s franchisee for the Franchise
greatly improved performance over ranchise Term from its employees, its Train Fleet and
other assets, and from the Infras anagers and its other suppliers and the successful
mobilisation and commenceme speed railway passenger services on the HS2 Network,
so as to deliver to the passe best railway passenger service that can be obtained from
the resources that are avai

The following provision§ o greement are intended to reflect and give effect to the matters
referred to in Recit and (C) inclusive.

INTERPRETA

In the ﬂ'a& Agreement, except to the extent the context otherwise requires:

(a Na d expressions defined in Part I of the Act have the same meanings when used
rein provided that, except to the extent expressly stated, “railway” shall not have the
er meaning attributed to it by section 81(2) of the Act;

(b) words and expressions defined in the Interpretation Act 1978 have the same meanings
when used in the Franchise Agreement;

(c) references to “Parties” shall mean the Secretary of State and the Franchisee (and
references to a “Party” shall mean the Secretary of State or the Franchisee as the context
requires);
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(d) the words “include”, “including” and “in particular” are to be construed without
limitation;

(e) references to any “person” include its successors, transferees or assignees;

() the words “subsidiary”, “subsidiary undertaking” and “parent undertaking” each
have the same meaning in the Franchise Agreement as in section 1162 of the Companies
Act 2006;

(9) references in any of the agreements comprising the Franchise Agreement to Recitals,
clauses, Schedules, Parts of Schedules, paragraphs of Schedules and Appendices to
Schedules are to Recitals, clauses, Schedules, Parts of Schedules, paragraph Schedules
and Appendices to Schedules of that agreement, unless expressly specified to ntrary,

and the Schedules and Appendices form part of the agreement in whi y\appear;

(h) references in any Schedule in any of the agreements comprising nchis€ Agreement
to a Part, paragraph or Appendix are references to a Part, para Appendix of that
Schedule (or the relevant Part of a Schedule), unless expres e to the contrary;

() headings and references to headings shall be disregarded in truing the Franchise
Agreement;

6)) references to any enactment include any subordinm' lation made from time to time

fer

under such enactment and are to be construed a ces to that enactment as for the
time being amended or modified or to any eﬁ for the time being replacing or

amending it and references to any subordina tion are to be construed as references
to that legislation as for the time beinggam r modified or to any legislation for the

time being replacing or amending it;

(k) references to an agreement or any cument shall be construed as referring to that
agreement or document as from time g time supplemented, varied, replaced, amended,

assigned or novated;
O] references to any particular\grovisions of any agreement or any other document shall be

construed to include a provisions of, or incorporated in, that agreement or other
document which th ry of State reasonably considers have an equivalent effect or
are intended to ful ame function;

(m) amendment &a ations of contracts or arrangements include assignments, novations
or other tr rights and/or obligations (in whole or in part) under such contracts or

arrange
(n) wo Qng the masculine gender include the feminine and vice-versa, and words in
th‘ r include the plural and vice-versa;

(o erever provision is made for the giving or issuing of any notice, endorsement, consent,
approval, waiver, certificate or determination by any person, unless otherwise specified,
such notice, endorsement, consent, approval, waiver, certificate or determination shall be
in writing and the words “notify”, “endorse”, “consent”, “approve”, “waive”,
“certify” or “determine” and other cognate expressions shall be construed accordingly;

(p) 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;

West Coast Partnership Page 4 of 183 Clauses 1 - 17
Franchise Agreement




VERSION 1.0X [VOL 1] FOIA 2000 PUBLIC REGISTER COPY

1.2

(@)

(r)

(s)

(t)

(u)

(y)

(aa)

references to the Franchisee bidding for Train Slots or a Timetable shall mean the final
action incumbent on the Franchisee under the Network Code to confirm to the
Infrastructure Manager its interests in the Train Slots to which that confirmation relates,
and “bid"” shall be construed accordingly;

references to the period of validity of any Fare are references to its period of validity
excluding any rights of any purchaser 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 “railway passenger services” are to be construed subject {te section 40
of the Railways Act 2005;

references to the “provision of railway passenger services” include the organisation
e

of the relevant train movements and making the necessary s with the
Infrastructure Manager or any other relevant Facility Owner;

references in lower case letters to terms defined in clatse efinitions) shall be
construed, where relevant, as being references to the terms defi as such in a franchise
agreement or relevant agreement made under section of the Act or section 6 of the
Railways Act 2005 with any other Train Operator;

references to sums of money being expended @anchisee shall be to such sums
exclusive of Value Added Tax;

e d as meaning that no contravention of

e shall arise as a result of the occurrence

references to a “contravention of the Franchise Agreement” or a “contravention”
(and cognate expressions) a@ construed as meaning a breach of the Franchise

the words “shall not be liable” are t
the Franchise Agreement and no Event
of the matter to which such words

Agreement;

wherever provision is ma the Franchisee to “procure” or “ensure” the delivery of
an obligation under _the chise Agreement, unless otherwise specified, that provision
shall be construed @s imary obligation on the Franchisee to deliver that obligation;

references %gl shall be construed as meaning profit before corporation tax,
determine ance with GAAP; and

refe es processing” or “'processed” are to be construed in accordance with the
Qa&tec ion Legislation for the purposes of Schedule 1.5 (Information about
), paragraph 2.1 of Schedule 14.4 (Designation of Franchise Assets), paragraph

chedule 13.1 (Apprenticeships), paragraph 14.2 of Schedule 13.3 (Mobile
unications Service), and paragraph 11 (Data Protection) of Schedule 17

(Cenfidentiality, Freedom of Information and Data Protection).

Where there is a requirement on the Franchisee to “fully and effectively co-operate” with one
(1) or more other parties with regard to an objective, that requirement relates to the quality of
co-operation to be provided by the Franchisee taking into account and subject to the response of
the other parties concerned. It does not indicate an obligation on the Franchisee beyond co-
operation, relating to the funding of detailed design and development of an infrastructure project,
actual delivery or subsequent operation (including in each case performance cost and revenue
effects). It does indicate that the Franchisee shall participate actively in relation to the relevant
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1.3

1.4

1.5

2.1

2.2

objective including through the application of management time and internal resources,
correspondence and attendance at meetings, in each case as the Franchisee reasonably considers
in all of the circumstances to be an appropriate use of its resources and effective to achieve the
relevant objective.

In the Franchise Agreement, the Secretary of State is acting as part of the Crown.

For Schedules 1 to 17 (inclusive), there is an “A” Schedule and a “"B” Schedule. Where any
reference made in this Agreement to a Schedule (other than Schedule 9 (Changes and Variations))
identifies that Schedule by number (and/or name) but not by letter (for example, “"Schedule 14
(Preservation of Assets)” rather than “"Schedule 14B (Preservation of Assets)”), such reference
shall be interpreted as follows:

(a) where the reference is in clauses 1 to 17 (inclusive), including all n ithin a
definition in clause 3 (Definitions), Schedule 18 (Shadow Operator), Schedule 19
S

(Readiness Review, Switch Review and High Speed Services Revi ule 20 (IOC

Confirmable Obligations):

) and the context relates to a time prior to the Integrated Operator Start Date, the
reference shall be interpreted as a reference to the "A” Sc le with that nhumber;

(i) and the context relates to a time on or after Integrated Operator Start Date,
the reference shall be interpreted as a ref to the “B” Schedule with that
number;

to the “"A” Schedule with that number, @nle ontext relates to a time on or after the
Integrated Operator Start Date in whic hall be interpreted as a reference to the
“B” Schedule with that number;

(b) where the reference is in an “"A” Schedule th% ce shall be interpreted as a reference

(c) where the reference is in a "B"” Sched the reference shall be interpreted as a reference
to the “B” Schedule with tha ber, unless the context relates to a time prior to the
Integrated Operator Start ich case it shall be interpreted as a reference to the
“"A” Schedule with that n

(d) where the context j ar, the reference shall, in that instance only (and without
prejudice to the etation of that reference in any subsequent instance), be
interpreted in thé&'m r determined by the Secretary of State.

in this Agreement to Schedule 9 (Changes and Variations) identifies

%‘- (and / or name) but not by letter, such reference shall be interpreted
nature of the Change.

Where any refere
that Schedule
consistentl h

AGR ENTS

s to documents “in the agreed terms” are references to documents initialled by or on
e Secretary of State and the Franchisee.

As at the date of this Agreement, the documents “in the agreed terms” are as follows:

AA Alliance Agreement
ABD Actual Benchmark Data;
BFS Bid Fares Strategy
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BTPM BTP Methodology;

CFD Commuter Fares Document;

CSES Customer & Stakeholder Engagement Strategy;
DAC Digital Railway Account Charge

DSMI Data Site Monitor and Index;

DL Depot Lease;

FF Financial Formats;

ICWCFM ICWC Financial Model;

ICWCOM ICWC Operational Models;

ICWCROA ICWC Record of Assumptions;

PAP Proposed Accepted Programme

PC Passenger’s Charter;

PCAS Product Cost Assumption Statements; Q
PCB Proposed Cost Baseline; Ko
PFD Protected Fares Document,; ®

POA Power of Attorney;

PP Partnership Protocol;

PRP Proposed Resour; Plan;

PSM Passenger Sur %odology;

RS Resourcj ategy;

SCDP al and Commercial Development Plan;

Stasi

SL é Lease;

SOFMS dow Operator Financial Management Strategy;
S

SO MA Q hadow Operator Section of the Management Accounts and
Shadow Operator Section of the Annual Management Accounts;

Shadow Operator Procurement Strategy;

Train Plan;
TSR1 Train Service Requirement; and
TTSM Ticketless Travel Survey Methodology.
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In the Franchise Agreement, except to the extent the context otherwise requires, the following

words and expressions have the following meanings:

“2017 Nominal Ticket
Sales”

“2017 Ticket Revenue”
“A for B Plan”

“Accepted
Programme”

“Accepted Programme
Financial Model”

“Accepted Programme
Modelling Suite”

X2

\\A
o ional Models”
L 3

Xpted Programme

cific Requirement”
“Access Agreement”

“Accessibility Panel”

has the meaning given to it in paragraph 3 of
Schedule 5.4A (Regulation of Fares Basket Values);

has the meaning given to it in paragraph 4 of
Schedule 5.4A (Regulation of Fares Basket Values);

has the meaning given to it in Schedule 2A
(Committed Obligations);

Specific Requirements as agreed ed in
accordance with paragraph 1 dule 18.1
(Shadow Operations) as m amended in
accordance with Schedule 9.1B (Fi tal and Other
Consequences of Changes) and/o chedule 18.4
(Shadow Operator An view) in the form
approved by the Secre of “tate and Placed in

Escrow;

means the financia& used to generate the Cost

0
Baseline; %
means@ suite which contains the:
(a Accepted Programme Financial Model;

perating manual;
Accepted Programme Operational Models;

(d) Cost Baseline; and
(e) Product Cost Assumption Statements;
means the operational models (if any) which feed into
and support the cost and other figures in the Accepted
Programme Financial Model;
means those Shadow Operator Services set out in
Schedule 18.2 (Accepted Programme Specific

Requirements);

has the meaning given to the term ™“access
agreement” in section 83(1) of the Act;

has the meaning given to it in Schedule 6.2A
(Committed Obligations);

West Coast Partnership
Franchise Agreement
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“ACoRP” means the Association of Community Rail Partnerships
whose principle place of business is The Old Water
Tower, Huddersfield Railway Station, St Georges
Square, Huddersfield, HD1 1JF or any successor body
whose purpose is to support Community Rail
Partnerships;

“Act” means the Railways Act 1993 (as modified, amended
or replaced by the Transport Act 2000, the Railways
Act 2005 and the Deregulation Act 2015) and any
regulations or orders made thereunder;

“Action Plan” has the meaning given to it in paragraph 26.2
Schedule 7.1A (Operational Performance)

“Actual All has the meaning given to it in pgraggap 71 of

Cancellations Schedule 7.1A (Operational Performa %

Performance Level”
“Actual Benchmark means the document in the agre erms marked
Data” or “ABD"” ABD;

of rolling stock in t eet which are actually
used to form a trfain ny particular Passenger

Service and the in which they are configured,
which may, e the same as the Scheduled
r

Consist Da same service;

“Actual Consist Data” means information as tﬁ e of individual vehicles
ral

“Actual Digital Railway means the Actual Shadow Operator Costs as
Shadow Operator arise out r in connection with:

Costs”
) the preparation and submission of the Digital

Railway Business Case; and/or
(b) the deployment of any Digital Railway Option
that the Franchisee is required by the terms of
the Franchise Agreement to deploy;
“Actua s” means costs, expenses (including payments) and
liabilities reasonably and properly incurred by the
* \ Franchisee arising out of or in connection with the
operation of the Franchise in accordance with the
\ Franchise Agreement during or in relation to the
Integrated Operator Period and:

(a) on the accruals accounting basis;

(b) net of any future likely discounts, rebates or
price reductions; and
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calculated on a gross, actual basis (whether or
not the Franchisee accounts on the agency
basis),

but excluding:

() Franchise Payments;
(i) costs incurred or to be incurred by the
Franchisee in relation to:
(A) Shadow Operator Services (otherythan
(for the avoidance of doubt) PMO
which relate to the Integra p
Period);
(B) (for the avoidance .%‘ ICwWC
Services includi counting
transactions an@/or eversals  of
accounting transactio elating to the
same;
(@) any Re an (save to the extent
expressly, agfeed by the Secretary of
Stat
(D (@ he extent otherwise from time
0 agreed in writing by the Parties
pecified in writing by the Secretary
f State) the removal of branding or
Marks under paragraph 3.2 of Schedule
14.2B (Maintenance of Operating
Assets);
(BE) the audit costs referred to in paragraph
9.7(b) of Schedule 11.2B (Management
® Information); or
K (F) compensating the Secretary of State
pursuant to clause 14.7 (Enforcement
Costs);
* Q (iii) corporation tax, deferred tax and any other
\ accounting adjustments relating to Taxation;
(iv) any cost that the Franchisee may incur as a
result of it failing to comply with:
(A) its obligations under or in connection
with the Franchise Agreement
(including the grant thereof); or
(B) any applicable Laws;
West Coast Partnership Page 10 of 183 Clauses 1 - 17
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(V)

(vi)

(vii)

(viii)

(ix)

(x)

(xi)

(xii)

FOIA 2000 PUBLIC REGISTER COPY

any Facilitation Fee or Administration Fee
pursuant to clause 8 (Change of Control and
Facilitation Fee);

any costs incurred by the Franchisee arising out
of or in connection with a demand by the
Secretary of State under:

(A) the Performance Bond pursuant to
paragraph 4 of Schedule 12B (Financial
Covenants and Bonds);

(B) the Season Ticket Bond pursu
paragraph 5 of Schedule 1 indpcCi
Covenants and Bonds); or

(©) the Bond (as defined unding

Deed);

any payments to Affiliates of Franchisee or
other parties whi not oM bona fide arm’s
length terms (sa to%ghe extent expressly

agreed in writing Parties);

any costs t w ncurred otherwise than in
accorda ith,the IOC Procurement Strategy
(save t tent expressly agreed in writing
arties);

unting transaction included in the I0C

ion of the Management Accounts, or the
Management

IOC Section of the Annual
ccounts but which does not result in or require

N

the Franchisee to make a cash payment (other
than the agreed depreciation or amortisation
for RV Assets);

‘arrangement fees’ (or similar) paid or payable
to Affiliates of the Franchisee for or in relation
to availability of working capital or any other
lending or financial support;

interest paid or payable on PCS Advances
and/or PCG Advances (each as defined in the
Funding Deed) to the extent such Advances
were made (or as would have been required to
be made as at the Integrated Operator Start
Date so as to satisfy the requirement for the
ratio of Modified Revenue to Actual Operating
Costs during the Preceding thirteen (13)
Reporting Periods is not less than 1.070:1));

costs of developing and protecting any
Intellectual Property Rights not owned by (or
licensed exclusively to) the Secretary of State

West Coast Partnership
Franchise Agreement
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save to the extent required by the Secretary of
State;

marketing or advertising costs incurred
substantially to the benefit of any Affiliate of
the Franchisee (being any such costs which are
not primarily for the benefit of the Franchise
Services);

fines or penalties imposed by government,
regulatory or other bodies;

interest paid or payable on negative
balances;

interest paid or payable at abBovéyth
rate that an Efficient Operator m

(xvii) transactions between business units within the

Franchisee;

(xviii) maintenance costSyiwhege the maintenance

activity was sch | o be undertaken during
the ICWC Pertiod or ere (and to the extent
that) it would e been reasonable and

prudent maintenance to have been
ing the ICWC Period;

Secretary of State otherwise agrees,
f or relating to any contract or

the prior agreement of the Secretary of State,
here the contract or arrangement has a value

(xx)

(xxi)

in any IOC Year of more than one million
pounds (£1,000,000) x RPI (where RPI is the
quotient of the Retail Prices Index for the
relevant IOC Year divided by the Retail Prices
Index for January 2019);

except with prior agreement of the Secretary of
State, any costs, charges, penalties,
compensation or similar payments that the
Franchisee may incur as a result of the
termination of any contract or other
arrangement;

except with prior agreement from the Secretary
of State, hedging costs, or losses from hedging
activity;

(xxii) except with prior agreement of the Secretary of

State, losses on disposal of Fixed or Non-
Current Assets;

West Coast Partnership
Franchise Agreement
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(xxiii) any repayment of any interest accrued on the
drawn Agreed Funding Commitment (as
defined in the Funding Deed); and

(xxiv) any other costs incurred during or in relation to
the Integrated Operator Period which this
Franchise Agreement provides shall be at the
Franchisee's cost;

“Actual IOC Revenue” means the gross total revenue of the Franchisee
received or receivable on the accruals accounting basis
from the operation of the Franchise or oth ise

during or in relation to the Integrated Operator ,

being:

(a) all revenue whatsoever frg urce
obtained from or in any way i to any
commercial or non-co tivity or
undertaking of the opera anchise;

(b) calculated on a gro asis
with no deduction

(i) compe @or equivalent) paid or

payab b e Franchisee (whether

pu nt{to the Passenger's Charter (or

ot )), (and for the avoidance of

u such compensation shall be
ified as costs); or

nd in particular

retail or other commission, allowances or
similar payments, paid or payable by the
Franchisee (and for the avoidance of
doubt, such commission, allowances or
similar payments shall be classified as

or not the Franchisee accounts on the agency

costs); and
i @ () calculated on a gross, actual basis (whether

basis),
Q and (for the avoidance of doubt) including:
*
\ (0 any revenue received or receivable by the
Franchisee under any Relevant Track Access

Agreement or any other compensation;

(i) revenue earned without making any deduction
or allowance for amounts lost or reduced as a
result of the Franchisee's breach of its
obligations under this Franchise Agreement or
as a result of the fraud or dishonesty of any
Franchise Employee;
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(vi)

b
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an amount equal to the amount of revenue
which was not received or receivable by the
Franchisee  (including debts or other
receivables waived, not collected or written off)
but which the Secretary of State determines
would have been received or receivable by an
Efficient Operator;

any credits shown in the profit and loss account
in the IOC Section of the Management Accounts
or the IOC Section of the Annual Management
Accounts which arise from the rever of
amounts previously accrued, deferr

provided for which have subseq Y e

reversed. Examples may include ¢but|not be

restricted to) credits arising o e rsal
Vg

of accrued Actual IOC Cost in a
previous Reporting Period a e _peversal of
any deferred Actual IOC Revenug transactions
deferred in a previous Repor eriod;

cash or other sideration received or
receivable on di S f Fixed or Non-Current

Assets where pufichase of those assets was
an Actual I Co

sal of any assets which were

ignated Primary Franchise Assets

e but which were subsequently de-
ted as Primary Franchise Assets;

cludin
(A)
(B)

Franchise Payments;

revenue received or receivable in the
course of carrying out the Shadow
Operator Services;

(@) any accounting transaction included in
the IOC Section of the Management
Accounts or the IOC Section of the
Annual Management Accounts but
which does not entitle the Franchisee to
receive a cash payment. (Examples
include notional pensions accounting
adjustments, the accounting impact of
financial instrument or other
revaluations and (except with prior
agreement from the Secretary of State)
gains from hedging activity);

(D) (for the avoidance of doubt) revenue
received or receivable in relation to
ICWC Services including any accounting

West Coast Partnership
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“Actual Marketing
Spend”

“Actual Marketing
Team Spend”

“Actual Operating
Costs”

has the meaning given to it in para
Schedule 6.3A (Contractual entive Mitigations);

FOIA 2000 PUBLIC REGISTER COPY

transactions for and/or relating to the
same;

(BE) any other transactions where as part of
a revenue stream the Franchisee makes
a payment, nets off a payment or
otherwise foregoes revenue (which shall
be classified as costs);

(F any RV Asset Transfer Value received or
receivable from a Successor Operator;
and

(G) cash received or receiva r
Successor Operator on disposall of, any

Primary Franchise Asgetsjpw the

purchase of that PrF nchise
| T@ ost;

5.7(b)(ii) of

Asset was not an

has the meaning given itim paragraph 5.7(b)(ii) of
Schedule 6.3A (Cor{ual ncentive Mitigations);

means:
n ee's total operating expenses

on gross, actual basis (whether or
Franchisee accounts on the agency
)) for the period being reviewed as stated

in its profit and loss account, or in the case of
v) and (vi) below as derived from underlying

accounting records, including any of the
following operating expenses that are payable
during that period:

(i) amounts payable to the Secretary of
State and the Infrastructure Manager;

(i) taxation;

(iii) shareholder distributions including
dividends;

(iv) interest;

(v) capital expenditure (net of grants
received);

(vi)  cash lease payments in relation to on-
balance sheet leased assets (and for the
avoidance of doubt these Ilease
payments include cash paid or payable,
in relation to the period being reviewed,

West Coast Partnership
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(vii)
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under any lease which has been
accounted for in accordance with "IFRS
16 - Leases" or any equivalent element
of GAAP); and

NOT USED,

but excluding any of the following expenses
that are payable in that period:

(A)

(B)

(®)
(D)
(E)
(F)

(b)

(i)

finance/interest costs solely relating to

on-balance sheet leased assets;
depreciation (including in r

balance sheet leased assets);

amortisation; Q
d

bad debt provisions;

elation to) the ICWC
curred in relation to the
prised in the Shadow
Services (excluding the PMO

plus any reduction in the total amount
owing by the Franchisee to creditors
over that period; or

less any increase in the total amount
owing by the Franchisee to creditors
over that period,

where creditors:

(A)

(B)

include any persons owed amounts by
the Franchisee in respect of loans or
funding agreements, operating
expenses, including the types of
expenses set out in paragraphs (a)(i) to
(a)(v) above inclusive, provisions and
deferred income balances; but

exclude persons owed amounts by the
Franchisee in respect of season ticket
liabilities, lease liabilities in relation to
on balance sheet leased assets and
liabilities in relation to grants received
for the purchase of fixed assets;

West Coast Partnership
Franchise Agreement
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“Actual Passenger
Demand”

“Actual Shadow
Operator Costs”
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©

exclude any creditors or other liabilities
relating to on-balance sheet leases;

(D) during (or in relation to) the ICWC
Term, exclude any creditors or other
liabilities relating to the activities
comprised in the Shadow Operator
Services (excluding the PMO Services);

has the meaning given to it in paragraph 1.1 of
Schedule 1.5 (Information about Passengers);

means costs, expenses (including payments

liabilities reasonably and properly incu b

Franchisee arising out of or in connecti ith, the
operation of the Franchise in acco e WiEh the
Franchise Agreement in relation adow

Operator Services, and:

(a) on the accruals accounting basis;

(b) net of any futureNikelySdiscounts, rebates or
price reductiong

(c) , actual basis (whether or

ba

calculated a
not the@ isee accounts on the agency

(i) FralRchise Payments;
osts incurred or to be
Franchisee in relation to:

(A)
(B)

incurred by the

PMO Services;

(for the avoidance of doubt) the
Franchise Services other than the
Shadow Operator Services (including
the ICWC Services and the Integrated
Services and any accounting
transactions and/or reversals of
accounting transactions relating to the
same);

(@) any Remedial Plan (save to the extent
expressly agreed by the Secretary of
State);

(D) (save to the extent otherwise from time
to time agreed in writing by the Parties
or specified in writing by the Secretary
of State) the removal of branding or
Marks under paragraph 3.2 of Schedule

West Coast Partnership
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6{2}
S

(iii)

(iv)

(V)

(vi)

Qv

(vii)

(viii)
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14.2
Assets);

(Maintenance of Operating

(BE) the audit costs referred to in paragraph
9.7(b) of Schedule 11.2 (Management
Information); or

(F compensating the Secretary of State
pursuant to clause 14.7 (Enforcement
Costs);

corporation tax, deferred tax and any\ether

accounting adjustments relating to Taxat

any cost that the Franchisee maywincur as a
result of it failing to comply wi

(A) its obligations u nnection
with the Franchise Agreement
(including the grant t of); or

(B) any applica L ;

any Facilitatj @ or Administration Fee

pursuant to4€la (Change of Control and

Facilitati ea),

any S rred by the Franchisee arising out
0

i onnection with a demand by the
of State under:

the Performance Bond pursuant to
paragraph 4 of Schedule 12 (Financial
Covenants and Bonds); or

(B) the Season Ticket Bond pursuant to
paragraph 5 of Schedule 12 (Financial
Covenants and Bonds); or

(@) the Agreed Funding Commitment (as
defined in the Funding Deed);

(D) the Bond (as defined in the Funding

Deed);

any payments to Affiliates of the Franchisee or
other parties which are not on bona fide arm's
length terms (save to the extent expressly
agreed in writing by the Parties);

any costs that were incurred otherwise than in
accordance with the Shadow Operator
Procurement Strategy and the Shadow
Operator Financial Management Plan (save to

West Coast Partnership
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Page 18 of 183

Clauses 1 - 17




VERSION 1.0X [VOL 1]

O

4

(ix)

(x)

(xi)
(xii)

(xiii)

(xiv)

(xvi)
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the extent expressly agreed in writing between
the Parties);

any accounting transaction included in the
Shadow Operator Section of the Management
Accounts or the Shadow Operator Section of
the Annual Management Accounts but which
does not result in or require the Franchisee to
make a cash payment;

‘arrangement fees’ (or similar) paid or payable
to Affiliates of the Franchisee for or in relation
to availability of working capital or any

lending or financial support;
interest paid or payable; g

costs of developing ing any
Intellectual Property Rights mot owned by (or
licensed exclusively to) the etary of State
save to the exteng r ired by the Secretary of
State;

marketing @r ising costs incurred
substantiallygto enefit of any Affiliate of

the Fran &eing any such costs which are
notgpri r the benefit of the Franchise

Ser

penalties imposed by government,
re tory or other bodies;

ansactions between business units within the
Franchisee;

unless the Secretary of State otherwise agrees,
costs of or relating to any contract or
arrangement which was entered into without
the prior agreement of the Secretary of State,
where the contract or arrangement has a value
in any Shadow Operator Performance Period of
more than:

(A) in the case of any contract or
arrangement relating to the
performance of the Accepted
Programme, two hundred thousand
pounds multiplied by RPI (£200,000 x
RPI); and

(B) in the case of any contract or
arrangement relating to the
performance of the Transitional

West Coast Partnership
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Programme one million pounds
multiplied by RPI (£1,000,000 x RPI),

(where RPI is the quotient of the Retail Prices
Index for the relevant Shadow Operator
Performance Period divided by the Retail Prices
Index for January 2019);

(xvii) except with prior agreement of the Secretary of
State, any costs, charges, penalties,
compensation or similar payments that the

Franchisee may incur as a result the
termination of any contract or
arrangement;

(xviii) except with prior agreement fr, eS tary
of State, hedging costs, or los edging
activity;

(xix) except with prior agreement e Secretary of

State, losses ongdi sal of Fixed or Non-
Current Assets;

(xx) FFSL Cost It @s and to the extent that
paragraph 4 Schedule 18.1 (Shadow

Operatio ies;
(xxi) Fra e ployee costs relating to the roles

0 he Roles Table; and

(xxii) any§other costs incurred which this Franchise

Ggreement provides shall be at the Franchisee's
ost;

“Actual Shadow ans the gross total revenue of the Franchisee
Operator Revenueg received or receivable on the accruals accounting basis
from or in relation to the Shadow Operator Services,
calculated on a gross, actual basis (whether or not the

K Franchisee accounts on the agency basis), and (for the
avoidance of doubt) including:

(a) revenue earned without making any deduction

* \ or allowance for amounts lost or reduced as a
result of the Franchisee's breach of its

\ obligations under this Franchise Agreement or

as a result of the fraud or dishonesty of any
Franchise Employee;

(b) an amount equal to the amount of revenue
which was not received or receivable by the
Franchisee (including debts or other
receivables waived, not collected or written off)
but which the Secretary of State reasonably

West Coast Partnership Page 20 of 183 Clauses 1 - 17
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determines would have been received or
receivable by an Efficient Operator;

(o) any credits shown in the profit and loss account
in the Shadow Operator Section of the
Management Accounts or the Shadow Operator
Section of the Annual Management Accounts
which arise from the reversal of amounts
previously accrued, deferred or provided for
which have subsequently been reversed; and

(d) cash or other consideration receiv or
receivable on disposal of Fixed or Non-C
Assets where the purchase of thos tsga

an Actual Shadow Operator Cost;

but excluding:

() Franchise Payments; and

ction ¥included in the
of the Management
Accounts or th w Operator Section of
the Annual gefhent Accounts but which
does not entitle Franchisee to receive a

(i) any accounting
Shadow Operator

cash pa
“Actual Train Mileage” means the %1 mileage operated during each
i y each train used in the provision of
Services (excluding any actual train
rated as a result of positioning or other
ents of rolling stock vehicles outside the
etable) and “Actual Train Miles” shall be

rued accordingly;

“Actual T-3 has the meaning given to it in paragraph 1.1 of
Performance Le% Schedule 7.1A (Operational Performance);

“Actual T-
Performar

has the meaning given to it in paragraph 1.1 of
" Schedule 7.1A (Operational Performance);

means, in respect of a Franchise Section, an “actuarial
report” for the purposes of Part 3 of the Pensions Act
2004;

“Actuarial Valuation” means, in respect of a Franchise Section, an “actuarial
valuation” for the purposes of Part 3 of the Pensions
Act 2004;

“Actuary” has the meaning given to it in the Pension Trust;
“Additional Boxing Day has the meaning given to it in paragraph 2.1 (b) of

Services” Part 2 of Schedule 6.1A (Franchise Specific
Obligations);

West Coast Partnership Page 21 of 183 Clauses 1 - 17
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“Additional

Expenditure” or "AD"”

“Additional RV Asset”

“Administration Fee”
“Advance Purchase
Train-specific Fares”
“Affected Party”
“Affected Service
Quality Area”

“Affected Service
Quality Indicator”

“Affiliate”
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has the meaning given to it in paragraph 6.1 of
Schedule 7.2A (Customer Experience and
Engagement);

means any Proposed RV Asset designated as an RV
Asset by the Secretary of State in accordance with
paragraph 3.5 of Schedule 14.6A (Residual Value
Mechanism);

has the meaning given to it in clause 8.5 (Change of
Control and Facilitation Fee);

has the meaning given to it under the Ticketin
Settlement Agreement;

has the meaning given to it
Schedule 7.3A (Service Quality Regi

has the meaning given itNin paragraph 2.1 of

Schedule 7.3A (Service@ Regime);
means,
(a) i s;%any person (“"A”):

person which A Controls or which
Q(”)

ontrols A; or
for the purposes of Schedule 8.2A (Profit
Share Mechanism) only, any person which
directly or indirectly (including as a

any person which is Controlled by any
other Affiliate of A; and

shareholder in any immediate parent
undertaking):
(i) holds any share capital in the

Franchisee;
(ii) in the event of the winding-up or other
analogous event in respect of the
Franchisee would be entitled to any
share or receive any assets of the
Franchisee which are available for
distribution; or

(iii) has any voting power in the Franchisee,

West Coast Partnership
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and for the purpose of this definition none of Network
Rail, NR or HS2 Limited shall be construed as being an
Affiliate of the Secretary of State;

“Aggregated means two (2) or more ICWC Changes which:
Qualifying Change”
(a) are notified or agreed (in the case of an ICWC
Change which is a Variation pursuant to
paragraph 1.1 of Schedule 9.3A (Variations
to the Franchise Agreement and Incentivising
Beneficial Changes)); and/or

(b) a Party has become aware of (in the c
any other kind of ICWC Change),

< hich
w nt for
uthdos'exceed it

ance of doubt,

in a Franchisee Year (the “"Aggregati
individually do not exceed the Thre
the Aggregation Year taken al
when taken together. For the
where the ICWC Changes arise in di nt Franchisee
Years, for the purposes, o termiing whether in
aggregate they exceed th old Amount:

(i) the n [%t alue of the adjustment
in Ffanc Payments which would

r a Run of the ICWC Financial
here Schedule 9.1A (Financial
n ther Consequences of ICWC

nge) applies) in respect of each
CWC Change shall be calculated in
accordance with the process described

Q in the definition of Qualifying Change;
and

(i) there will be an Aggregated Qualifying

Change where the aggregate of the net

present values of those ICWC Changes

K exceeds the Threshold Amount for the
ns”

Aggregation Year;

“Agree has the meaning given to it in paragraph 5A of

Schedule 9.1B (Financial and Other Consequences of
* Change);

‘xement" means clauses 1 to 17 and Schedules 1 to 20 including
any Appendices and Annexes each as varied from time
to time;

“All Cancellation means the moving annual average percentage

Figures” published by Network Rail in respect of All
Cancellations, rounded to one (1) decimal place;

West Coast Partnership Page 23 of 183 Clauses 1 - 17
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“All Cancellations”

“All Cancellations
Performance Sum”

“Alliance Agreement”

“Alliance Joint Task”
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means the sum of Cancellations, Partial Cancellations,
Network Rail Cancellations and Network Rail Partial
Cancellations relating to the Franchise as produced
and/or published by Network Rail;

means an amount determined in accordance with
paragraph 22.7C of Schedule 7.1A (Operational
Performance) payable by the Secretary of State to the
Franchisee or to be incurred (other than in respect of
the Final ICWC Franchisee Year where the provisions
of paragraph 29 shall apply) by the Franchisee (as the
case may be);

means:

(a) where the context relates tgf"'atime r to
the Integrated Operator % e, the
agreement in the agre marked AA,
as amended from time ime with the prior
consent of the Secreta of State in
accordance with, p raph¥2.3 of Schedule
6.4A (Alliances); and

(b) where the c @I tes to a time on or after
the Integfate erator Start Date, the

agree inythe agreed terms marked AA,
asfam rom time to time with the prior
co t the Secretary of State in

C ce with paragraph 2.2 of Schedule
lliances);

S ave the meaning given to such term (or to
\ Task” or to “Joint Task”) in the Alliance

ian
greement;
“Alliance Joint Ta hall have the meaning given to such term (or to

Agreement”

“Alstom”

3@ Fare”

Iternative NRPS"”

“Alternative Scheme”

“Alliance Task Agreement” or to "“Joint Task

Agreement”) in the Alliance Agreement;

has the meaning given to it in Schedule 6.2A
(Committed Obligations);

has the meaning given to it in paragraph 11.1(a)(ii) of
Schedule 6.3A (Contractual Incentive Mitigations);

has the meaning given to such term in paragraph 2.6
of Schedule 7.2A  (Customer Experience and
Engagement);

means a Committed Obligation proposed by the
Franchisee in place of a Specimen Scheme in
accordance with paragraph 7 of Part 2 (Special Terms
related to Committed Obligations) of Schedule 6.2
(Committed Obligations);
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“Ancillary Maintenance
Facilities”

“Ancillary Service”

“Annual Adjustment”
or “"AADJ”

“Annual All
Cancellations
Measure”

“Annual All
Cancellations Payment
Table”

“Annual All
Cancellations Table”

“Annual Audited
Accounts”

“Annual Benc

“Annual Cancellations
Benchmark”

“Annual Cancellations
Benchmark Table”
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means any depot, stabling site, station or other facility
or facilities to be used in connection with the cleaning
and/or servicing of the High Speed Rolling Stock, but
excluding the Home Depot;

means any service specified in paragraph 4 of Part 1
(Franchise Services) of Schedule 1.1 (Franchise
Services and Service Development);

means the annual adjustment element of the
Franchise Payment (if any) calculated in accordance

with the provisions of paragraph 3 of Appendix 1
(Calculation of Periodic Franchise Payments (P
Schedule 8.1B (Franchise Payments);

has the meaning given to it in p
Schedule 7.1A (Operational Performa

1&! ap ‘1 of
has the meaning given to it wﬂ;raph 1.1 of
Schedule 7.1A (Operatiopal formance);

has the meaning 'V@I in paragraph 1.1 of
Schedule 7.1A (Opérati erformance);

means theg@acc he Franchisee which:

(a) ith paragraph 9.5(b) of Schedule 11.2
ement Information); and

( are delivered to the Secretary of State by the
ranchisee in accordance with paragraph
9.4(b) of Schedule 11.2 (Management

Information) and certified by the Franchisee’s
auditors as true and fair;

means any of the Annual Cancellations Benchmark or
the Annual TOC Minute Delay Benchmark;

has the meaning given to it in paragraph 1.1 of
Schedule 6.3A (Contractual Incentive Mitigations);

means the plan to be provided by the Franchisee to
the Secretary of State in accordance with
paragraph 10.2 of Schedule 11.2 (Management
Information);

has the meaning given to it in paragraph 1.1 of
Schedule 7.1A (Operational Performance);

has the meaning given to it in paragraph 1.1 of
Schedule 7.1A (Operational Performance);
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“Annual Cancellations has the meaning given to it in paragraph 1.1 of

Payment Table” Schedule 7.1A (Operational Performance);

“Annual Cap has the meaning given to it in paragraph 1.1 of

Performance Level” Schedule 7.1A (Operational Performance);

“Annual Digital means [REDACTED'] multiplied by RPI (where RPI

Railway Account has the relevant meaning given to it in paragraph 24

Contribution” of Schedule 6.1A (Franchise Specific Obligations));

“Annual Floor has the meaning given to it in paragraph 1.1 of

Performance Level” Schedule 7.1A (Operational Performance);

“Annual Franchise means in relation to any Franchisee Yea in

Payment” or “"AFP” ICWC Period, the amount determined in®acdordance
with Appendix 1 (Annual Franchis m to
Schedule 8.1A (Franchise Payments),

“Annual Franchise means the values of FXD, VERP CAWE, PRPI,

Payment Components” ORRPI, PRRPIepp, and ARPI as s ied for each
Franchisee Year in the et odt in Appendix 2
(Figures for Calculation o nualFranchise Payments)
to Schedule 8.1A (Fra ayments) as such table

may be updated po tingpFranchisee Years 8 to 12
pursuant to the rowisions of Schedule 8.7A

(Resetting);
“Annual Management means the:

Accounts”
(a) ection of the Annual Management
Acceunts, as applicable;
OC Section of the Annual Management
Accounts, as applicable; and
(c) Shadow Operator Section of the Annual
@ Management Accounts, as applicable;
“Annual PI & has the meaning given to it in Schedule 6.2A
Conferen (Committed Obligations);

w (4

n | view”

‘\Ja Season means a Season Ticket Fare which is valid in Standard
ket” Class Accommodation from (and including) the day on
which it first comes into effect until (but excluding) the

day which falls twelve (12) months after such day;

means a Passenger Services Annual Review or a
Shadow Operator Annual Review as applicable;

114 January 2020 (Date of Redactions Approval) — Where text has been omitted from the document - this is
because the Secretary of State has decided to exclude the text in accordance with the provisions within the
Freedom of Information Act 2000.
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“Annual T-3 Measure

“Annual T-3 Payment

Table”

“Annual T-3 Table”

“Annual T-15
Measure”

“Annual T-15 Payment

Table”

“Annual T-15 Table”

“Annual Target
Performance Level”

“Annual Target
Ticketless Travel
Benchmark”

“Annual Ticketless
Travel Benchmark”

“Annual TOC Minute
Delay Benchmark”

“Annual TOC Minute
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has the meaning given to it in paragraph 1.1 of
Schedule 7.1A (Operational Performance);

has the meaning given to it in paragraph 1.1 of
Schedule 7.1A (Operational Performance);

has the meaning given to it in paragraph 1.1 of
Schedule 7.1A (Operational Performance);

has the meaning given to it in paragraph 1.1 o
Schedule 7.1A (Operational Performance);

f
has the meaning given to it in paragraph
Schedule 7.1A (Operational Performance);
has the meaning given to it in pgragsap of
Schedule 7.1A (Operational Performa %
has the meaning given to it %n paragraph 1.1 of
Schedule 7.1A (Operational Perform );

has the meaning given itNin paragraph 1.1 of
Schedule 6.3A (ContraGl centive Mitigations);
has the meani n to it in paragraph 1.1 of
Schedule A %ctual Incentive Mitigations);

has t given to it in paragraph 1.1 of
Schedu “2A) (Operational Performance);

h e meaning given to it in paragraph 1.1 of
e 7.1A (Operational Performance);

Delay Benchmark
Table”
“Annual TOC Min has the meaning given to it in paragraph 1.1 of

Delay Payment

A N ed High
&j tart Date”

“Anticipated Switch
Review Date”

Schedule 7.1A (Operational Performance);

means the Passenger Change Date in December 2027
or such later date as the Secretary of State may notify
the Franchisee under paragraph 11.1 of Schedule 18.1
(Shadow Operations);

means the Passenger Change Date in December 2026
or such later date as the Secretary of State may notify
the Franchisee under paragraph 11.1 of Schedule 18.1
(Shadow Operations);

means 1 October 2025 or such later date as the
Secretary of State may notify the Franchisee under
paragraph 11.1 of Schedule 18.1 (Shadow
Operations);
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“Apprenticeship”

“Apprenticeships Data

Collection Form”

N

prenticeships
quirement”

“Approved CCI
Scheme”

>
<
O
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means (as the context requires) an individual
apprenticeship pursuant to:

(a) an apprenticeship programme operated by the
Franchisee:

() in connection with an apprenticeships
framework listed on the Federation for
Industry Sector Skills & Standards’
“Frameworks Library” (as located at
the date of this Agreement at:
http://www.afo.sscalliance.org/ e

workslibrary/); and

(i) in compliance with the “Spedification
of Apprenticeship da for
England” pursua (0] the
Apprenticeships, S, dren and

Learning Act 2009; and/or

(b) an apprenticeshi amme operated by the
Franchisee pursuantito d in accordance with

ts of) such statutory

as may be introduced

applicable requi
apprenticeshi yS
in replacemeént o in variation or addition to,

the a ships frameworks system

desgribed j ragraphs (a)(i) and (ii) above,
and engesy to “Apprenticeships” shall be
constru rdingly;

the excel table provided by the Secretary of
te @nd populated by the Franchisee and included
itRin the Skills and Leadership Strategy specifying in
ation to each Franchisee Year the number of
pprenticeships to be commenced in such Franchisee
Year, the number of such Apprenticeships at each of
level 1 - 8, the role and skills category within which
each such Apprenticeship falls and other information
as the table may be amended or replaced with the
prior written consent of the Secretary of State
following a review of the Skills and Leadership
Strategy pursuant to paragraph 9 of Schedule 13.1
(Rail Industry Initiatives and Co-operation);

has the meaning given to it in paragraph 9.4 of
Schedule 13.1 (Rail Industry Initiatives and Co-
operation);

means a CCI Scheme approved by the Secretary of
State in accordance with paragraph 11.4 of

Franchise Agreement

Schedule 7.2A (Customer Experience and
Engagement);
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“Arkwright has the meaning given to it in Schedule 6.2A
Scholarships” (Committed Obligations);
“ARPI"” has the meaning given to such term in Appendix 1

(Annual Franchise Payments) to Schedule 8.1A
(Franchise Payments);

“Assurance Review” has the meaning given to it in Schedule 6.2A
(Committed Obligations);

“Automatic Trigger [REDACTED?]

Event”
but excluding any event which falls
paragraphs (a) to (e) of the definition of ueste

Trigger Event;
% rnings
e om time to

time by the Office for National “Stafistics or, if such
measure shall cease to be publis or if, in the
reasonable opinion of thg S tary of State, there is
a material change in the is Of, such measure, such
other alternative index ecretary of State may,
after consultation wi %nchisee, determine to be

appropriate in the u nces;

ni n to it in Appendix 1 (Annual
) to Schedule 8.1A (Franchise

“Average Weekly means the United Kingdom average
Earnings” measure excluding bonuses as

“AWE" has the
Franchise

“BAME" means Blaek, Asian and Minority Ethnic;
“Bank” an person which has a permission under Part 4A
f Financial Services and Markets Act 2000 to carry

the regulated activity of accepting deposits
thereunder and which is reasonably acceptable to the
Secretary of State;

“Bank Holié& Z means any day other than a Saturday or Sunday on

which banks in the City of London are not open for

business;
N e MOIRA" has the meaning given to it in paragraph 1 of Schedule
\ 9.4A (Secretary of State Risk Assumptions);
ase MOIRA has the meaning given to it in paragraph 1 of Schedule
etable” 9.4A (Secretary of State Risk Assumptions);

214 January 2020 (Date of Redactions Approval) — Where text has been omitted from the document - this is
because the Secretary of State has decided to exclude the text in accordance with the provisions within the
Freedom of Information Act 2000.
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“Baseline TSS” means the form of baseline TSS to be provided by the
Secretary of State to the Franchisee on or around the
Shadow Operator Start Date;

“Benchmark” means:

(a) in relation to the ICWC Term; any of the
Cancellations Benchmark or the TOC Minute
Delay Benchmark (as the context may
require); and

(b) in relation to the Integrated Operator Rerm;
the I0C Benchmarks;

“Bespoke Revenue has the meaning given to it in paragfaph’ 4.1 of
Initiative Proposal” Schedule 6.3A (Contractual Incentiv ati ;
“Bid Fares Strategy” means the document in the agre rked BFS
or "BFS" as updated pursuant to paragrap 0 and 11 of
Schedule 6.3A (Contractual Incentiv igations);
“Bid Profit Stream” means the estimated t operating profit of the

Franchisee from the d t the Change of Control
(pursuant to clau @hange of Control and
Facilitation Fee)) i r until 01 April 2026 as
shown in the d loss forecast in the Initial
Business P. aking into account any Annual
Business P ated in real terms as at the date

Control and applying the prevailing

Treasury’'s@§Green Book Appraisal Guidelines” (such
r ing three point five per cent (3.5%) per annum

real terms) as at the date of the Franchise
g

ment);

“Birmingham means the project to redevelop and expand
Gateway” ® Birmingham New Street station;
“Bombardi ’& has the meaning given to it in Schedule 6.2A
(Committed Obligations);
“Bo roxider” 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
Secretary of State otherwise agrees, be:
(a) a Bank; or
(b) an insurance company,

in each case with the Relevant Credit Rating;

“Bond Year” means the period beginning on the Start Date and
ending on 31 March 2020 and any subsequent period
of thirteen (13) Reporting Periods beginning on the
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day after the end of the preceding Bond Year provided
that:

(a) the Franchisee and the Secretary of State 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 a period of
less than thirteen (13) Reporting Periods;

“Boxing Day Services” has the meaning given to it in paragraph 2.1 of
Part 2 of Schedule 6.1A (Franchise S

Obligations);
Aryef (Or
% State)
egistered or

in paragraph 1.1 of

“Brand Licence” means a licence between the Secret
any company wholly owned by the S
and the Franchisee in respect
unregistered trade marks;

“Breach Performance has the meaning give

Level” Schedule 7.1A (Operation mance);

“Breach Reporting has the meaning v@p t in paragraph 1.1 of
Stage” Schedule 7.1A (Operati erformance);

“Breach Ticketless has the en to it in paragraph 1.1 of
Travel Benchmark” Schedule 6! actual Incentive Mitigations);

“British Transport means
Police” British T

S 18 and section 20 of the Railways and
nsport Safety Act 2003 (or any successor or
ssors to its statutory policing functions);
m

“BTP Methodology.. eans the document in the agreed terms marked

“BTPM” @ BTPM;

“Buildings &c means the internationally recognised environmental
assessment method and rating system for buildings

developed by Building Research Establishment Limited
or any other standard which is generally recognised as
having replaced it;

‘Nn ss Action Plan” means an action plan produced by the Franchisee in
relation to the delivery of any aspect of the Franchise
Services (excluding the Shadow Operator Services)
including in respect of any outcome anticipated by its
Business Plan, in accordance with paragraph 10.2 of
Schedule 11.2 (Management Information);

“Business Continuity means a business continuity and disaster recovery
Plan” or “"BCP"” plan (including a Force Majeure Events recovery plan)
required to be produced, maintained and implemented
by the Franchisee in accordance with the requirements
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of paragraph 4 of Schedule 10.3 (Force Majeure and
Business Continuity);

“Business Plan” means:

(@) during the ICWC Term, the Initial Business Plan
or any Annual Business Plan, as the context
requires, to be delivered in accordance with
paragraphs 10.1 and 10.2 of Schedule 11.2A
(Management Information); and

(b) during the Integrated Operator Term, t 0ocC
Business Plan or any Annual Business Pl
the context requires, to be r I
accordance  with paragraph 1012 of
Schedule 11.2B (Managemen matien);

“Cancellation” means a Passenger Service:

(a) which is included in the Enfor ent Plan of the

Day and which, i ancelled for reasons
attributed to the nchisee pursuant to the
Relevant Track greement; or

(b) which is inclade e Enforcement Plan of the

Day and iC erates less than fifty per cent
i heduled mileage (as prescribed
ment Plan of the Day) for reasons

to the Franchisee pursuant to the
t Track Access Agreement;

“Cancellations any of the performance levels in respect of
Benchmark” celfations and/or Partial Cancellations set out in

ancellations Benchmark Table;

f

Benchmark Tableg” Schedule 7.1A (Operational Performance);

“Cancellati K means the number of:
Figures”
(a) Cancellations and Partial Cancellations; and
* \ (b) Network Rail Cancellations and Network Rail
\ Partial Cancellations,

“Cancellations means an amount determined in accordance with
Performance Sum” paragraph 22.3 of Schedule 7.1A (Operational
Performance) and payable by the Secretary of State to
the Franchisee or to be incurred (other than in respect
of the Final ICWC Franchisee Year where the provisions
of paragraph 29 of Schedule 7.1A (Operational

“Cancellations 2 has the meaning given to it in paragraph 1.1 of

in each case, relating to the Passenger Services
operated in each Reporting Period;
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Performance) shall apply) by the Franchisee (as the
case may be);

“Capacity Mitigation has the meaning given to it in paragraph 15.1 of Part
Proposal” 2 (Service Development) of Schedule 1.1 (Franchise
Services and Service Development);

“Capital Expenditure” has the meaning given to it in paragraph 3.4 of
Schedule 9.3A (Variations to the Franchise Agreement
and Incentivising Beneficial Changes);

“'Cascaded Rolling has the meaning given to it in paragraph of
Stock” Schedule 2.2 (Security of Access Agreements,
Stock Leases, Station and Depot Leases);

“Category 1 Proposal” means a “"Category 1 Proposal” as d
the purposes of the Collaboration

“CCI Amount” means the sum of one million ofe hundred thousand
pounds (£1,100,000) (indexed by
Index in the same way iable Costs are indexed
in Schedule 8.2A (Profi Mechanism)) per

Franchisee Year within CIReriod (reduced pro-rata
in respect of any Fr @ ear within a CCI Period
of less than three d nd sixty five (365) days)
as adjusted in ce with paragraph 11.8(a) of
Schedule %stomer Experience and

Engageme

“CCI Period” means the following periods:
( 1 April 2021 to 31 March 2023;
) 1 April 2023 to 31 March 2025; and

(c) 1 April 2025 to 31 March 2026;

“CCI Scheme’. @ has the meaning given to it in paragraph 11.1 of
Schedule 7.2A (Customer Experience and
Engagement);

“CC heme Cost” means in respect of any CCI Scheme, the total cost to
* the Franchisee of developing and implementing that
CCI Scheme;

» CCI Scheme Margin” means five per cent (5%) of the applicable CCI
Scheme Costs;

“CCI Scheme means in respect of any CCI Scheme, the revenue
Revenue” earned by the Franchisee from that CCI Scheme;
“CCI Scheme means, in relation to a CCI Scheme, the amount (if
Shortfall” any) by which the CCI Scheme Revenue is less than
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the aggregate of the CCI Scheme Costs and the CCI
Scheme Margin;

“CCI Scheme has the meaning given to it in paragraph 11.6 of

Underspend” Schedule 7.2A (Customer Experience and
Engagement);

“CCTV Guidance” means the Rail Delivery Group’s "National Rail &

Underground Closed Circuit Television (CCTV)”
guidance and the British Transport Police’s "Output
requirements from CCTV Systems” guidance, each as
updated from time to time, and any other guidance
reasonably required by the Secretary of State;

“C-DAS"” has the meaning given to it in paragraph
of Schedule 6.1A (Franchise Specific

“Ceased Services” has the meaning given to it j h 2.1 of
Schedule 7.3A (Service Quality Regime);

“Central Government means a body listed in o of the following sub-
Body” categories of the Central Géve ent classification of
the Public Sector Classifi€atiop Guide, as published and
amended from time @by the Office for National
Statistics:
(a) partment;

on-Ministerial Department; or

Executive Agency;

“Certificate of means the certificate to be issued by the Secretary of
State pursuant to the Conditions Precedent

Commencem
Agreement;
“Certificat has the meaning given to it in paragraph 1.3(b) of
C ti Schedule 14.6A (Residual Value Mechanism);
L

\ means:

(a) during the ICWC Term:
() an ICWC Change;
(i) a Shadow Operator Change; and/or

(iii)  an IOC Confirmed Obligations Change;
and
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(b) during the Integrated Operator Term:
() an IOC Change:
(i) a Shadow Operator Change; and/or
(iii) an IOC Confirmed Obligations Change;
“Change Event” means if and whenever any of the following occurs
during or in relation to the period up to and including
the ICWC Expiry Date:
(a) an event set out in any Secretary of Stat
Assumptions specified in Sch

(Secretary of State Risk Assumptions);

(b) a Charge Variation;

(o) a Change of Law (excludifg afiy Change of Law
to the extent that it results in adjustment to
the Franchise Pa purstiant to Schedule
8.3A (Track AccessfA tments and Station

Charge Adjustmg
(d) a change telth ain Service Requirement
previous ce pursuant to the issue of an
amende w Train Service Requirement in
acc ith paragraph 16.6 of Schedule

A anchise Services and Service
ment);

( the Franchisee is required to take any action

ursuant to paragraph 19.1(a) and/or

paragraph 19.1(b) of Schedule 1.1 (Franchise
Services and Service Development);

(f) the Secretary of State effects an amendment to
a Discount Fare Scheme, introduces a new
Discount Fare Scheme or ceases to approve a
Discount Fare Scheme for the purposes of
section 28 of the Act;

* ® (9) the Secretary of State approves an amendment
or proposed amendment to an Inter-Operator
\ Scheme, as referred to in paragraph 4.5 of
Schedule 2.5 (Transport, Travel and Other
Schemes) to the extent and only to the extent
that the Franchisee makes a saving as a
consequence of such amendment or proposed
amendment;

(h) the imposition, subject to the provisions of
paragraph 2.6 of Schedule 4 (Accessibility and
Inclusivity), of any increased access charges in
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respect of EA Requirements at Franchisee
Access Stations;

() the Secretary of State exercises the Secretary
of State's power pursuant to paragraph 5 of
Schedule 5.7A (Changes to Fares and Fares
Regulation) to alter the obligations of and
restrictions on the Franchisee under Schedule
5 (Fares and Smart Ticketing);

6)) the Franchisee is obliged to charge Value Added

Tax on a Fare or there is an incre or
decrease in the rate of Value Added Tax

it must charge on such Fare, in eit segdu
to a change in the Value Added Tax trgatment
of the provision of Passenger es

te of the
ursuant to
) of Schedule

(k) the exercise by the Secréta
Secretary of State's Wi
paragraph 1.11 (Charging Reyi
7.1A (Operational,P man

0] the exercise by cretary of State of the
Secretary o tat@'s’ rights pursuant to
(

paragraph 1611 nvironmental Information

Data C t Plan) of Schedule 11.2

(M g%nformation);
(m) T ;
(n)  NOWUSED;

Variation to the terms of the Franchise
Agreement pursuant to paragraph 1.1 of

Schedule 9.3 (Variations to the Franchise

Agreement and Incentivising Beneficial
@ Changes);

(p) the Start Date is a date that is later than 02:00
on 15 September 2019 for reasons solely
attributable to any act or omission by the

Secretary of State including the exercise of the
* \ Secretary of State's right to amend the Start
Date pursuant to clause 5.3 (Amendment of

\ Start Date/Expiry Date) except where:

(0 the Secretary of State exercises the
Secretary of State's rights pursuant to
clause 4.2 or 4.3 of the Conditions
Precedent Agreement to alter such Start
Date; or

(i) the relevant acts or omissions of the
Secretary of State arise as a result of or
in connection with any failure by the
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Franchisee to satisfy any of the
conditions precedent set out in the
Conditions Precedent Agreement;

(q) the Expiry Date is a date that is later than
01:59 on 1 April 2031 in consequence of the
Secretary of State exercising the Secretary of
State's right to amend the Start Date pursuant
to clause 5.3 (Amendment of Start Date/Expiry
Date);

(r) the circumstances set out in paragraph of
Schedule 2.2 (Security of Access Agree ,

Rolling Stock Leases, Station %
Leases) occur;

(s) NOT USED; Q

(t) NOT USED; (L

(u) NOT USED;

o\
0] the cg of State issues a TDR

A nt pursuant to paragraph 12.8
ule 1.1 (Franchise Services and
e Development) in the

umstances described in paragraph
2.10(b) (there only being a Change
Event if the Franchisee makes a saving

as a consequence of a relevant TDR
Amendment); or

(i) the circumstances contemplated in

paragraph 12.11(b) of Schedule 1.1A
(Franchise  Services and  Service
K Development) occur;

(w) the exercise by the Secretary of State of the
Secretary of State's rights pursuant to
paragraph 11.1 (Changes to the Bid Fares

* Q Strategy) of Schedule 6.3A (Contractual
\ Incentive Mitigations);

(x) the Secretary of State exercises the Secretary
of State's right to vary the provisions of
Schedule 7.3A (Service Quality Regime)
pursuant to paragraph 21.2 (Variations to the
Service Quality Regime) of Schedule 7.3A
(Service Quality Regime);

(y) NOT USED;
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(2) the exercise by the Secretary of State of the
Secretary of State's rights pursuant to
paragraph 3.5 (Change in requirement to
debrand) of Schedule 14.2A (Maintenance of
Operating Assets and Branding);

(za) [REDACTED?]

(aa) any two or more of the foregoing that the

Secretary of State groups together in
accordance with any procedures issued by the
Secretary of State pursuant to paragraph{in4 of
Schedule 9.3A (Variations to the Fra
Agreement and Incentivising n i

Changes) occur,
% erator

.1 (Change of

but excluding the start of the Inte
Term;

has the meaning given to it in clau
Control and Facilitation Fee

means the coming in after the date of the
Franchise Agreemen :

(a) Legislati

e judgment of a court of Law
ges a binding precedent,

of services to the railway industry and not to
transport modes or to industries other than the
ilway industry, and without limitation:

(1)
(i)

excluding any changes in Taxation;

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

(A) in a draft parliamentary bill as
part of a government

West Coast Partnership
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O
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departmental consultation
paper;

(B) in a parliamentary bill;

(C) in a draft statutory instrument;
or

(D) as a proposal in the Official
Journal of the European Union
except to the extent that such
proposal is intended to ply
solely within member
other than the Unite g )

to the extent that the same bs ntly
enacted in substantially the Q as the
form in which it was previ Oypublished. In

relation to the applicatio f this sub
paragraph (ii), each TSI sh e considered
separately.

Change of Law (1) incl Legislation, which only
applies to the railw dustry, which is made under
the Health and Saf k etc. Act 1974 and which
is not exclude (|) and (ii) (a “Specifically
Included a Law"), but (2) excludes any
Legislation n a Specifically Included Change
i made with the intention or effect of

lying to (or disapplying in relation to)
industry any other Legislation which does

n ly only to the railway industry;
asythe meaning given to it in Schedule 6.2A

mmitted Obligations);

has the meaning given to it in Schedule 6.2A

(Committed Obligations);

(a) to a Relevant Agreement; and

(b) which is effected as a result of a Charging
Review (including any variation in connection
with  an Incremental Output Statement
Charge);

means:
(a) the exercise by the ORR of its powers under:
(i) Part 7 of Schedule 7 of any Relevant

Track Access Agreement or any
Replacement Agreement which is or is

West Coast Partnership
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deemed to be a Relevant Agreement in
accordance with the definition of that
term;

(i) Condition F11.4 (Review of Long Term
Charge) of the Station Access
Conditions in relation to any station
which is not an Independent Station; or

(iii) Condition F12.4 (Review of Access
Generally) of the Station Access
Conditions in relation to any
which is not an Independent Stati

(iv) Condition 42.4 (Review
any station whic
Station or a Station;

the following by R of

Schedule 4A of theWAct;
the exercise e of any of its powers or
the followingiof ther procedure, which, in
the Secr State’s reasonable opinion:

i a equivalent effect to; or

intended to fulfil the same function as,

e procedure in

any of the powers referred to in paragraphs (a)
r (b) in relation to any Relevant Agreement

N

provided that, without limitation, the exercise
by ORR of any of its approval rights under
Condition F12 of the Station Access Conditions
shall not be considered to have an equivalent
effect to or fulfil the same function as any of
the powers referred to in paragraphs (a) or (b).
For this purpose, Relevant Agreement includes
any Relevant Agreement which is not the
subject of any previous Charging Review; or

any amendment to a Relevant Agreement, or
entry into a new Relevant Agreement which is
approved by the ORR to the extent that it
relates to an Incremental Output Statement
Charge or a scheme to which that charge
relates;

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

(@)

which is not reflected in the Timetable;

West Coast Partnership
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“CIM Notification
Date” @
“CIM NRP &
Performa "

“CIl e ance

5@\? ¢
‘\ eriod”

“Closed Scheme
Employees”

“Closure”
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(b) which does not conform to the pattern of
railway passenger services normally provided
by the Franchisee;

(©) for which the advance booking or booking
arrangements for seats on the relevant service
are, in the reasonable opinion of the Secretary
of State, materially different from those
generally applicable to the Passenger Services;

(d) for which tickets are available on a restricted
basis or on terms and conditions which, lia, the
reasonable opinion of the Secretary of ,

are materially different from tho n
applicable to the Passenger Services; and/or
(e) for which the departure time e and

calling pattern are, in thefea pinion of
the Secretary of State, materiglly different from
those of the Passenger Services)

and which, in the opinion"ef theySecretary of State, is
not a railway passe vice provided by the
Franchisee as part ofstRle Pd§senger Services;

means, in relati Fare, the amount charged or

chargeabl p. under the age of 16 in respect
of such Far

has th
Schedule

ing given to it in paragraph 1.1 of
A (Contractual Incentive Mitigations);

t meaning given to it in paragraph 1.1 of
chedule 6.3A (Contractual Incentive Mitigations);
has the meaning given to it in paragraph 1.1 of
Schedule 6.3A (Contractual Incentive Mitigations);

has the meaning given to it in paragraph 1.1 of
Schedule 6.3A (Contractual Incentive Mitigations);

has the meaning given to it in paragraph 1.1 of
Schedule 6.3A (Contractual Incentive Mitigations);

has the meaning given to it in paragraph 1.1 of
Schedule 6.3A (Contractual Incentive Mitigations);

has the meaning given to it in paragraph 3.2 of
Schedule 16 (Pensions);

means a discontinuance or closure under Part 4 of the
Railways Act 2005 of any of the Passenger Services or
of any network on which the Passenger Services may

West Coast Partnership
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be operated or of any of the Stations or of any part of
such network or Station;

“CMA" has the meaning given to it in clause 15.1(a)
(Competition);

“Code of Practice” means the code of practice for protecting the interests
of users of railway passenger services or station
services who have disabilities, as prepared, revised
from time to time (with the approval of the Disabled
Persons Transport Advisory Committee) and published
by the Secretary of State pursuant to section
the Act and which is available
https://www.gov.uk/government/publicati
ble-railway-stations-design-standards (or®su
applicable web address that is d
Secretary of State from time to time)

the

“Collaboration means the statement agreed among the Franchisee,

Agreement” the Secretary of State and HS2 Limit etting out the
manner in which the patti hereto will collaborate
for, among other reason eliVigry of responsibilities
under this Agreement;Q

“Collaboration means a “"Change” defiméd in and for the purposes

Agreement Change” of the Collaboragi eement;

“Collateral means an e which is required to be entered

Agreement” into b isee with Network Rail, HS2 Limited
anchisee as a condition to any Access

f which the Franchisee is the beneficiary;

“Combined Ticket” t meaning given to it in paragraph 3.1 of
C ule 5.8A (Fares Regulation Information and

nitoring);

“Combined Tick% has the meaning given to it in paragraph 3.2 of

”

Notificatio Schedule 5.8A (Fares Regulation Information and
Monitoring);
“Co turn” means where the CCI Scheme Revenue equals or

exceeds the aggregate of the CCI Scheme Costs and

. x the CCI Scheme Margin;
‘\ itment” has the meaning given to it in clause 15.1(b)

(Competition);

“Committed means any of the Franchisee’s obligations listed in

Obligations” or “"COs” Part 1 (Committed Obligations) of Schedule 6.2
(Committed Obligations) or any other obligation of the
Franchisee expressed as a Committed Obligation
under the Franchise Agreement;
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“Community Rail means any not for profit organisation of the same

Partnership” name that has an interest in the development of
responsive and good quality railway passenger
services;

“Community Rail has the meaning given to it in paragraph 2.6 of

Report” Schedule 13.1 (Rail Industry Initiatives and Co-
operation);

“Community Rail means any Route in respect of which the Secretary of

Route” State determines that any relevant Community Rail

Partnership has an interest;

“Community Rail means the Community Rail Development e a
Strategy” may be updated from time to time blished in
November 2004 and which pro road
framework within which rural comm es can

be put on an improved financial foo

“Commuter Fare” means any:

(a) Weekly Season Ti
Quarterly Seas et and Annual Season
Ticket (and @u valent ITSO products)
between ea¢h L n Station and any other
such statioh, oMether Suburban Station; and

(b) unr '@Single Fare and unrestricted

u re (and their equivalent ITSO
) between each London Station; and

( unrestricted Single Fare and unrestricted
eturn Fare (and their equivalent ITSO
products) from each Suburban Station to each
London Station (but not in the other direction);

and

PAYG Peak Fare or PAYG Off-Peak Fare (and

K their equivalent ITSO products) between each
London Station and any other such station (and
the CPAY equivalent fares),

!

for which the Franchisee is entitled to be allocated all
or part of the revenue therefrom pursuant to the
Ticketing and Settlement Agreement;

mmuter Fares means the grouping of Commuter Fares:

Basket”

(a) determined by the Secretary of State pursuant
to Schedule 5.3A (Allocation of Fares to Fares
Baskets);

(b) for the purposes of regulating aggregate Prices,
as the case may be, in accordance with
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Schedule 5.4A (Regulation of Fares Basket
Values);

(o) amended by the Secretary of State from time
to time in accordance with Schedule 5.7A
(Changes to Fares and Fares Regulation); and

(d) set out in the Commuter Fares Document;

“Commuter Fares means the document in the agreed terms marked CFD

Document” or “CFD"” as the same may be amended from time to time in
accordance with Schedule 5.7A (Changes to Fargs,and
Fares Regulation);

“COMPASS"” has the meaning given to it in paragraph
of Schedule 6.1A (Franchise Specific
“Competition has the meaning given to iff | 15.1(c)
Authority” (Competition);
“Competition Event” has the meaning giv it in¥ clause 15.1(d)
(Competition);
“Competition Event has the meaning @ it in clause 15.5
Notice” (Competition);
“Compulsory has the n en to it in the Ticketing and
Inter-available Flow"” Settlement e t;

“Computer System” means
including

er hardware and computer software,
icensed third party software and data

o]7 ols;
“Conditions Preceden Qhe agreement between the Secretary of State
Agreement” d the Franchisee of even date herewith specifying
certain conditions to be satisfied or waived by the
Secretary of State prior to the issue of a Certificate of
Commencement;

has the meaning given to it in paragraph 1 of
Schedule 17 (Confidentiality and Freedom of
Information);

means a connection (however described) between any
of the Passenger Services provided by the Franchisee
and any other railway passenger service provided by
the Franchisee or any other Train Operator or any bus,
ferry or shipping service and cognate phrases shall be
construed accordingly;

“Connection means any agreement entered into by the Franchisee
Agreement” and Network Rail on or before the Start Date relating
to the connection of a Depot to the relevant part of the
network;
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“Contingency Plan” has the meaning given to it in paragraph 1(a)(iv) of
Schedule 10.3 (Force Majeure and Business
Continuity);

“Continuation means any franchise agreement, direct award, interim

Document” franchise agreement or other arrangement pursuant to
which the Franchisee is required to provide services for
the carriage of passengers by railway which is entered
into by the Franchisee in respect of some or all of the
same Passenger Services by way of direct or indirect
continuation of the arrangement currently in place
under the Franchise Agreement;

“Contract Manager” means a person appointed from time to b
Franchisee to fulfil certain duties includin@to fnanage
the Franchise Agreement on behalf Fr isee
and to facilitate the performance b isee of
its obligations under the Franchi r t;

“Contractual Incentive means the additional and ame d obligations

Mitigations” imposed upon the Franchisee pUrsuant to the
operation of Schedule ntractual Incentive
Mitigations); Q

“Control” means, in respectqef rson (“A”), that another

person (wheth 0 or with others and whether
directly or dmdi d whether by the ownership of

session of voting power, contract

(a) e power to appoint and/or remove all or
the majority of the members of the board of
irectors or other governing body of:
(i) A;
(i) any person who has equivalent rights
® over A; or
(iii) any person who A has equivalent rights
over;
Q (b) has the power to direct the affairs and policies
of:
2
\\ (i) A;

(i) any person who has equivalent rights

over A; or
(iii) any person who A has equivalent rights
over;
(c) is the parent undertaking of A or of any other

person which is the parent undertaking of such
person by virtue of section 1162(5) of the
Companies Act 2006; or
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(d) possesses or is, or will be at a future date,
entitled to acquire:

(1)

(i)

twenty-five per cent (25%) or more of
the share capital or issued share capital
of, or of the voting power in;

(A) A

(B) any person who has equivalent
rights over A; or

(@) any person who A has equixalent
rights over;

such part of the issued share capital of:

A A
(B) any person o quivalent

rights over{A;

(@) any person wh as equivalent
rights r,

as a resul hich he or she would, if

the whol€ o income of such persons

were, @isthi d, be entitled to receive
tw ive per cent (25%) or more of
t so distributed; or

ghts as would, in the event of the
ding-up or other analogous event in
espect of:

(A) A}

(B) any person who has equivalent
rights over A; or

(C) any person who A has equivalent
rights over,

entitle him or her to receive twenty-five
per cent (25%) or more of the assets of
such person which would then be
available for distribution,

& and “Controlled” shall be construed accordingly;

4

“x led Emission means a toilet fitted on a Rolling Stock Unit and which

ilet” or "CET"” retains effluent in retention tanks such that effluent is

not discharged on the rail tracks;

“Controller” has the meaning given to it in the Data Protection
Legislation;

“Conventional Rail means the network in respect of which Network Rail is

Network” the Facility Owner and which is situated in England,

Wales and Scotland;

Franchise Agreement
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“Conventional Rail means those parts of the Conventional Rail Network
Network (High Speed over which High Speed Services are intended to
Services)” operate, as the same are to be set out in the High

Speed Rolling Stock MSA;

“Conventional Rolling means any rolling stock intended to be used by the
Stock” Franchisee during the Integrated Operator Term
excluding the High Speed Rolling Stock;

“Conventional Rolling means a strategy for the proposed use and
Stock and Depot deployment of the Conventional Rolling Stock following
Strategy” the High Speed Start Date, to be developedyand
presented by the Franchisee pursuant to paragra
of Schedule 18.2 (Accepted Program
Requirements);

“Conventional means the Passenger Services on er the

Services” Integrated Operator Start Datef e the High
Speed Services;

“Conventional Station means any adjustment ents*under an Access

Charge Adjustment” Agreement in relation t Conventional Rail
Network determined i ance with paragraph 2
of Schedule 8.3A ccess Adjustments and
Station Charge Adj

“Core Amount” has the m i to it in Appendix 2 to Schedule
7.2A (Cust |ence and Engagement);

“Cost Baseline” means budget (expressed in nominal prices)

ry of the Accepted Programme generated
b Accepted Programme Financial Model as agreed
determined in accordance with Schedule 18.1
ow Operations) and as updated from time to

e in accordance with Schedule 18.4 (Shadow
Operator Annual Review) and/or Schedule 9.1B

(Financial and Other Consequences of Change) and
Placed in Escrow;

means any load-weigh, infrared, CCTV or other type of

equipment as may from time to time be installed on
any train in the Train Fleet for the purposes of
* \ (amongst other things) passenger counting, including
that specified in paragraph 3 of Schedule 1.5A

\ (Information about Passengers);
“CPAY” means an arrangement operated by TfL under which

contactless payment cards can be used by passengers
to obtain access to the public transport services in
London without the requirement for purchase of a
separate ticket or permission to travel;

“CPAY Agreement” means an agreement dated 30 July 2014 between
Transport Trading Limited and train operators
operating in London relating to the acceptance of
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“Creating”

“Critical Friend”

“CRM Data”

“CRM Data
Obligations”

“CRM Data Processor”

“CRM Obli at@

X

ossrail 2"

“CRP Amount”
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certain contactless payment cards for “pay as you go”
journeys in London;

has the meaning given to it in the Ticketing and
Settlement Agreement, cognate expressions and

references to
accordingly;

“Create” shall be construed

means the Franchisee acting in its capacity as future
operator of the High Speed Services, providing advice
to HS2 Limited on the delivery of the HS2 Project

accordance with the Franchisee’s obligatio t

where it considers the overall operational out es
and customer experience could be improv i
I

paragraph 24 of Schedule 18.2 (AcceptedWProgramme
Specific Requirements);

address, e-mail address and ticket purchasing history,

credit and debit card details) collect

y or on behalf

means Personal Data (includin%gof name,

of the Franchisee relating t

(a) persons travelli r purchasing tickets for
travel on th asseénger Services or other

railway;

services forﬁ

riage of passengers by

(b) the ny mobile data service by the
sofs feferred to in limb (a) above;

has the aning given to it in paragraph 4.4 of

S

ule 1.5 (Information about Passengers);

eaps any Data Processor who, from time to time, is
cessing or has processed CRM Data on behalf of the

Franchisee;

has the meaning given to it in paragraph 4.4 of
Schedule 1.5 (Information about Passengers);

means any system (whether a Computer System or
otherwise) for the collection of CRM Data and/or onto
which CRM Data is input, processed and/or held as
such system may be amended or altered from time to

time;

means the proposed new south west to north east
cross London railway line including a new tunnel
between Tottenham and Wimbledon;

means the sum of one hundred and ninety thousand
pounds (£190,000) (indexed by the Retail Prices Index
in the same way as variable costs are indexed in

Appendix 1

(Annual

Franchise @ Payments) to

Schedule 8.1A (Franchise Payments)) per Franchisee
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“CRP Project Sum”

“Current Franchisee
Year”

“Customer and
Stakeholder

Engagement Strategy”

or “CSES”

“Customer Report”

“Customer Service
Quality Inspection”

“Cyber Information
Sharing Platform”

“Cyber Securi
Informati
Strategy.’ ISS”
0§'

b rwin”

ALY DASII

“Data Controller”

0
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Year (reduced pro-rata in respect of any Franchisee
Year of less than three hundred and sixty five
(365) days);

means the sum of one hundred and ninety thousand
pounds (£190,000) (indexed by the Retail Prices Index
in the same way as variable costs are indexed in
Appendix 1  (Annual Franchise Payments) to
Schedule 8.1A (Franchise Payments)) per Franchisee
Year (reduced pro-rata in respect of any Franchisee
Year of less than three hundred and sixty five
(365) days);

has the meaning given to it in p

(Additional Compensation or Settlement Payments) of
Schedule 8.2A (Profit Share Mechani

means the Customer and Sta agement
Strategy in the agreed terms SES and any
replacement Customer and Stakeh Engagement
Strategy revised in accogda with paragraph 9.3 of
Schedule 7.2A (Customer Experience and

Engagement);

means a report i t@rmat and providing the
information spegi the Customer and Stakeholder
Engagemegt, S published in accordance with
paragraph Schedule 7.2A (Customer
Experi gagement);

has the aning given to it in paragraph 2.1 of

S le 7.3A (Service Quality Regime);
eaps the government and industry partnership

erated by the National Cyber Security Centre to
facilitate the sharing of information and intelligence in
relation to cyber security threats;

means the strategy created by the Franchisee
pursuant to paragraph 21 of Schedule 6.1A (Franchise
Specific Obligations) which contains (as a minimum)
the information set out in paragraph 21 of Part 2 of
Schedule 6.1A and which is required to be updated in
accordance with paragraph 21.5 of Schedule 6.1A and
paragraph 9.2 of Schedule 6.1B;
has the meaning given to it in Schedule 6.2A
(Committed Obligations);

has the meaning given to it in Schedule 6.2A
(Committed Obligations);

has the same meaning as in the Data Protection Act;
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“Data Processor”
“Data Protection Act”

“Data Protection
Legislation”

“Data Site
Information”

“Data Site Monitor and
Index” or "DSMI”

“Data Subject”

“Dataset”

“Default Performance
Level”
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has the same meaning as in the Data Protection Act;
means the Data Protection Act 2018;

means all Laws relating to data protection, the
Processing of Personal Data and privacy in force from
time to time including the Data Protection Act 2018,
(for so long as and to the extent that the law of the
European Union has legal effect in the United
Kingdom) the GDPR, and, to extent that they are
applicable, the Privacy and Electronic Communications

(EC Directive) Regulations 2003 (as may be amgnded
by the proposed Regulation on Privacy and Ele i
Communications);

has the meaning given to it in aph 371 of
Schedule 15.1 (Reletting Provisions);

has the meaning given to it %n paragraph 3.1 of
Schedule 15.1 (Reletting Provisions)

has the meaning given it the Data Protection
Legislation;

means the d cified in  Appendix 1
(Environmental ation) to Schedule 11.2
(Managemegnt ion) as the same may be
amended f ti o time by the Secretary of State
(actin v);

means, inYgelation to a Benchmark for any Reporting

P
during the ICWC Term, the number set out in

the relevant Column of the Cancellation
Benchmark Table or the TOC Minute Delay
Benchmark Table to Schedule 7.1A
(Operational Performance) and in the row of
that table for that Reporting Period; and

(b) during the Integrated Operator Term, the
number set out in the relevant column of the
tables set out in Schedule 7B as agreed or
determined in accordance with paragraph 9 of
Schedule 18.1 (Shadow Operations);
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“Deficit Contribution
Discretion Exercise
Principles”

“Deficit Contribution
Protection”

“Deficit Contributions”

“Delayed Cascade
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[REDACTED*]

[REDACTED®]

[REDACTED®]

has the meaning given to it in paragraph 3.9 of

Schedule 2.2 (Security of Access Agreements, Rolling
Stock Leases, Station and Depot Leases);

Mitigation Plan”

means the government department in res
the Secretary of State is the secretary of

“Department”

“Departure Station”
Appendix 2 (Accessible Transp
Schedule 4 (Accessibility and In
means a depot in respect o ich t
entered into a Depot Lea

has the meaning gi e@t in the relevant Access
Agreement to whic( S;

stabling strategy prepared by
ct of the High Speed Rolling Stock
ime to time;

A\ Y Depotll
“Depot Access
Conditions”

“Depot and Stabling
Strategy”

“Depot Lease” or "DL"”

ny lease of a depot to which the Franchisee is
a party as at the Start Date; and

(b) any other lease of a depot in relation to which
the Franchisee becomes the Facility Owner at
any time during the Franchise Period;

has the meaning given to the term “Proposal for
Change” under the Depot Access Conditions or any
proposal or arrangement which, in the reasonable
* opinion of the Secretary of State, has a similar effect;

N\

Change’

“Depot Pr@&ur

414 ary 2020 (Date of Redactions Approval) — Where text has been omitted from the document - this is
because the Secretary of State has decided to exclude the text in accordance with the provisions within the
Freedom of Information Act 2000.

514 January 2020 (Date of Redactions Approval) — Where text has been omitted from the document - this is
because the Secretary of State has decided to exclude the text in accordance with the provisions within the
Freedom of Information Act 2000.

614 January 2020 (Date of Redactions Approval) — Where text has been omitted from the document - this is
because the Secretary of State has decided to exclude the text in accordance with the provisions within the
Freedom of Information Act 2000.
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"Depot Relocation

Option"

“Derivative Output”

“Designated CO
Primary Franchise

Assets”

“Designated
Employer”

“Destination Station”

“"Development

Agreement”

“Digital Railway”

“Digital Railway

Account”

Account B

“Digital R 'Iw@

D
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means the option included in the High Speed Rolling
Stock TSA for the potential relocation of maintenance
services in respect of the High Speed Rolling Stock
from the Home Depot to an alternative maintenance
facility;

means Intellectual Property Rights that are derived
from or generated by the RPC Database or the
Preliminary Database when querying such database
(which includes, but is not limited to, the format of all
reports and analysis);

has the meaning given to it in paragraph 9.1 of
(Special Terms related to the Committed a
to Schedule 6.2 (Committed Obligations);

has the meaning given to it in the Pe % ;

has the meaning given to it in graph 2.2 of
Appendix 2 (Accessible Jr ort Arrangements) to
Schedule 4 (Accessibility I sivity);

means the develop @e ent dated 8 December
2014 between HS24€imi nd the Secretary of State
as amended or from time to time;

means a digital technologies, including
signal a in control technology, designed to

increas ity, reduce delays and enhance the
safety of GB Railway;

ansWan account with an institution with a Relevant

redit Rating, in the name of the Franchisee and

rged in accordance with the terms of the Digital
Railway Account Charge;

means the total of all amounts (including interest)
credited to the Digital Railway Account (or, if higher,
the total of all amounts (including interest) which the
Secretary of State (acting reasonably) determines
would have been credited to the Digital Railway
Account had the Franchisee complied with its
obligations under this Franchise Agreement) minus:

(a) the total of all withdrawals permitted pursuant
to the provisions of paragraph 3.1 of Schedule
18.5 (Shadow Operator Payments); and

(b) the amount of any payment requested by the
Secretary of State pursuant to paragraph 24.3
or 24.4 of Schedule 6.1A (Franchise Specific
Obligations) or paragraph 13.2 or 13.3 of
Schedule 6.1B (Franchise Specific Obligations);
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“Digital Railway means the charge granted by the Franchisee in favour
Account Charge” of the Secretary of State in respect of the Digital
Railway Account and in the agreed terms marked
DAC;
“Digital Railway means for any Reporting Period the amount (if any)
Adjustment” or determined in accordance with the provisions of
“DRap3"” Appendix 1 (Shadow Operator Cost Reimbursement)
to Schedule 18.5 (Shadow Operator Payments);
“Digital Railway means any asset (including any property, right or
Assets” liability) procured by the Franchisee for the purp@se of
deploying any Digital Railway Option tha
Franchisee is required by the terms of t S

Agreement to deploy;

“Digital Railway has the meaning given to it in

Business Case” Schedule 18.2 (Shadow
Programme);

“Digital Railway means any option for t oyment of Digital Rail

Option” which is included in the Digital Railway Business Case;

“Direct Agreement” means any agreeme @2 r to be made, from time
to time between e etary of State and the
counterparty of ontract in relation to such Key
Contract, i agreement entered into by the
Secretary e under Schedule 14.3 (Key
Contr. ;

“Disabled People’s means th ranchisee’s policy for the protection of

Protection Policy” p s with disabilities which the Franchisee is
uired to establish and review from time to time in

ccogdance with the conditions of its Licences in
pect of the operation of railway passenger services

defined in the EA;
means the committee with that name established

“Disab
Tr, or visory under section 125 of the Transport Act 1985 and its
; ee"” or statutory successors;

iscount Card” has the meaning given to it in the Ticketing and
Settlement Agreement;

and/or stations;
“Disabled er@ is a reference to a person who has a disability as
ns

“"Discount Fare has the meaning given to it in paragraph 3 of Appendix
Scheme” 1 (List of Transport, Travel and Other Schemes) to
Schedule 2.5 (Transport, Travel and Other Schemes);

“Dispute Resolution means the procedures for the resolution of disputes
Rules” known as “The Railway Industry Dispute
Resolution Rules”, as amended from time to time in
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accordance with the terms thereof. The rules are
available at http://accessdisputesrail.org/RIDR/RIDR
Rules.pdf (or such other applicable web address that
is adopted from time to time);

“Disputed means a Passenger Service:
Cancellation”

(a) which is included in the Enforcement Plan of the
Day and which is cancelled; or

(b) which is included in the Enforcement of
the Day and which operates less than fi
cent (50%) of its scheduled g
prescribed in the Enforcement Wlan of the
Day),

r bution of
relevant time, in
e Franchisee

in either case, in circumstance
responsibility for the same is, a
dispute between Network Rail an

pursuant to the Network Rai ck AcCcess Agreement;
“Disputed Partial means a Passenger S hich is included in the
Cancellation” Enforcement Plan of Da¥ and which:

(a) misses er
(b) com e y per cent (50%) or more, but

ne hundred per cent (100%) of its
d mileage as prescribed in the
cement Plan of the Day,

in)eit case, in circumstances where attribution of
nsibility for the same is, at the relevant time, in

pute between Network Rail and the Franchisee
ursuant to the Network Rail Track Access Agreement;
“DOTAS” @ has the meaning given to it in paragraph 6.3 of
Schedule 12 (Financial Covenants and Bonds);
Draft Plan” has the meaning given to it in paragraph 1.1 of
Schedule 6.3A (Contractual Incentive Mitigations);

A x ssenger has the meaning given to it in paragraph 49.3 of
r tion” Schedule 18.2 (Accepted Programme Specific

Requirements);

En

“EA" means the Equality Act 2010;

“EA Claim” has the meaning given to it in paragraph 3.1 of
Schedule 4 (Accessibility and Inclusivity);
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“EA Requirements” means the duties of a provider of services under
sections 20(3), 20(5) and sections 20(9)(a) and
20(9)(b) in relation to section 20(4), of the EA;

“Earliest Readiness means 1 June 2024;
Review Date”

“EEA state” has the meaning given to it in clause 14.9 (Non-
Discrimination);

“Efficient Operator” means a skilled and experienced Train Operator,
appointed by the Secretary of State as franchisegyof a
franchise of a type, size and complexity similar
Franchise under a franchise agreeme
similar to the Franchise Agreement, whieh complies

with its obligations under such agreegientyin ely,
efficient and economical manner and w degree
of skill, diligence, prudence and féresightywhich can be

expected from a skilled and® expegienced Train
Operator under the same or similar mstances;

“"Emergency Events” has the meaning given itNin paragraph 1(e) of
Schedule 10.3 (Forco jeure and Business

Continuity);

“"Employee Executive” has the meanij en to it in Schedule 6.2A
(CommittedhO s);

“EMV"” has t m g given to it in paragraph 1 of
Schedu ‘9A) (Smart Ticketing);

“Enforcement Plan of the Plan of the Day except for any:
the Day”

additions to such Plan of the Day of any railway

passenger services which are not included in
@ the Timetable;

(b) omissions from such Plan of the Day of any
Passenger Services included in the Timetable;
and/or
* ® (c) rescheduling in such Plan of the Day of any
Passenger Services from their scheduling in the
\ Timetable,

in each case:

() as proposed by the Franchisee in breach of its
obligations in paragraph 4 of Schedule 1.2
(Operating Obligations); or
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“Environmental Data
Collection Plan”

“Environmental
Impact Monitoring
Audit”

“Environmental
Impact Monitoring
Report”

“Environmental
Impact Targets”

“Environmental

Impact Targets Plan”

“Environmental
Information Plan”

“Environmental
Information
Regulations”

“Equivalent Fare”
“Equivalent FIo

“ERTMS"”

“ER amme”’

@‘\o Documents”
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(i) as agreed by the Franchisee in breach of its
obligations in paragraph 3 of Schedule 1.2
(Operating Obligations);

has the meaning given to it in paragraph 15.1(a)(iii)
of Schedule 11.2 (Management Information);

has the meaning given to it in paragraph 15.2(b) of

Schedule 11.2 (Management Information);

has the meaning given to it in paragraph 15. of
Schedule 11.2 (Management Information);

has the meaning given to it in pg of
Schedule 11.2 (Management Informa
has the meaning given to it in Yparagraph 16.2(c) of

Schedule 11.2 (Management Informatién);

has the meaning given it paragraph 47.4 of
Schedule 18.2 (Ac e Programme Specific
Requirements); 6

means the vironmental Information
Regulationgy20 ther with any guidance and/or
codes of issued by the Information
i any relevant Central Government

Body in to such Regulations;
h € meaning given to it in paragraph 6.1 of
e 5.7A (Changes to Fares and Fares
ation);

has the meaning given to it in paragraph 6.1(b) of
Schedule 5.7A (Changes to Fares and Fares
Regulation);

means the European Rail Traffic Management System;

means the Network Rail cross rail industry programme
for delivering the national implementation of ERTMS;

means (as the case may be):

(a) the ICWC escrow documents and other items
referred to in paragraph 1.1 of Schedule 9.2A
(Identity of the ICWC Financial Model (Escrow
Documents));

(b) the Shadow Operator Escrow Documents;
and/or
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(c) the I0C Escrow Documents;

“Established means the timetable intended to be applicable from
Integrated Services the High Speed Established Services Date to the Expiry
Timetable” Date, which reflects the working timetable issued by

Network Rail at the conclusion of the relevant
timetable development process (as set out in
paragraphs 8 to 15 of Schedule 18.3 (Transitional
Programme Specific Requirements)), containing the
departure and arrival times of:

(a) all Passenger Services which call at Stagions
and/or Franchisee Access Stations; and

(b) principal Connections at those tions .and
other stations;

“Established means the Train Service Requir t requires
Integrated Services the operation of High Speed Services over HS2 Phase
TSR"” One and HS2 Phase 2a and which tended to be
applicable from the High, Speed Established Services
Date to the Expiry Date, asidev ed by the Secretary
anchisee in accordance

of State and provided
with paragraph 42 f edule 18.2 (Accepted
Programme Specifi@Req@ir€ments);

tal operating profit of the
date that the Change of Control

ause 8 (Change of Control and
)) is to occur until 01 April 2026 as
reasonably§determined by the Secretary of State. In

r ably determining the Estimated Profit Stream
Seeretary of State shall:

take into account all relevant circumstances

and have due regard to the ICWC Financial
Model, the profit and loss forecast in the Initial
K Business Plan and the most recent Annual

“Estimated Profit means e
Stream” Franchisee

Business Plan and the assumptions in the ICWC
Record of Assumptions;

(b) use the accounting policies and standards set
* out in the ICWC Record of Assumptions and
\ applied through the ICWC Financial Model;
(c) estimate profit:
() before taking into account:
(A) interest, finance income and
finance charges (other than

finance items recognised in
respect of retirement benefits)
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and dividends and other
distributions of profit;

(B) any taxation on profits including
corporation tax;

(C) shares of the profit of any
Affiliate of the Franchisee,
except dividends received in
cash;

(D) non cash entries in respectiof the
Franchise Section and any
pension schemes t
connected with th
excluding

prepayments
pension comftri

(i) after taking into acco

(A) Fra ise Rayments;
(B) @a rdinary and exceptional
ite as defined under GAAP;

(€) e Franchisee’s normal pension
contributions in relation to the

Franchise Section and any other
pension schemes to the extent
connected with the Franchise;

(D) any payments to Affiliates of the
$ Franchisee (including

management fees and royalty
fees) except to the extent that
such payments exceed the
amount determined in
accordance with paragraph 1.2
(a)(v) of Schedule 8.2A (Profit
Share Mechanism); and

* Q (E) any sums capitalised in relation
to maintenance expenditure on
rolling stock or other capital

equipment; and

(d) calculate amounts in real terms as at the date
of the Change of Control and apply the
prevailing discount rate per annum (in real
terms) stated in HM Treasury’s “Green Book
Appraisal Guidelines” (such rate being as at
the date of the Franchise Agreement three
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“Estimated Revisions”

“ETCS”

“ETCS Decision Date”

“ETCS Fitment”

“ETCS Fitment Plan”

“ETCS Guidance”

“Ethernet”

“Ethernet Backbo?

“EU Merge K
Regulatio
\\Ev g 144
0§'

“Evening Peak
Service”

“Event of Default”
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point five per cent (3.5%) per annum (in real
terms));

has:

(a) in relation to any ICWC Change, the meaning
given to it in paragraph 10.3 of Schedule 9.1A
(Financial and Other Consequences of
Change);

(b) in relation to any IOC Change or Shadow
Operator Change, the meaning given taQjit in
paragraph 5.3 of Schedule 9.1B (Financi
Other Consequences of Change);

means 15 August 2019;

means the fitment of ETCSgsystems”which meet the

ETCS Guidance to all rolli toclk vehicles forming the
Train Fleet; D

means the plan sﬁ i Appendix 1 to Schedule
6.1A;

means the cent industry guidance and/or
i€ati TCS as published by RSSB from time
such other guidance as the Secretary
reasonably specify from time to time;

t meaning given to it in paragraph 2.1 of
C ule 13.3 (Mobile Communications Service);

has the meaning given to it in paragraph 2.1 of
Schedule 13.3 (Mobile Communications Service);

of State

has the meaning given to it in clause 15.2(a)
(Competition);

means, in relation to any Passenger Service, the
period between 1600 and 1859 (inclusive) during a
Weekday or such other continuous three hour period
between 1200 and 2359 (inclusive) as the Secretary
of State may specify from time to time;

means a Passenger Service which departs from origin
in the Evening Peak;

means any of the events set out in paragraph 1
(Definition of Events of Default) of Schedule 10.2
(Events of Default and Termination Events);
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“Event Planning has the meaning given to it in Schedule 6.2A
Group” (Committed Obligations);
“Event Steering has the meaning given to it in Schedule 6.2A
Group” (Committed Obligations);
“Excluded Data” has the meaning given to it in paragraph 15.1(a) of

Schedule 11.2 (Management Information);

“Existing Expenditure” has the meaning given to it in paragraph 6.2(a) of
Schedule 7.2A (Customer Experience and
Engagement);

“Expiry Date” means the later of:

(a) 01:59 on 1 April 2031; or

(b) any such later date thafi d by the
Secretary of State pursua 0 clause 5.3
(Amendment of Start Date/Expify Date); or

(c) any such later d t hich the Franchise
Agreement is i d in accordance with

clause 5.2 ration® of the Franchise
Agreement)

i to it in clause 8.4 (Change of
il on Fee);

ng given to the term facility owner in
) of the Act;

“Facilitation Fee” has the m
Control an

“Facility Owner” has th
section 1

“Fare” @

the right, exercisable against one or more 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; and

(b) for the purposes only of Schedule 5.3A
(Allocation of Fares to Fares Baskets) to
Schedule 5.8A (Fares Regulation Information
and Monitoring) (inclusive) and the definitions
of Commuter Fare, Protected Fare, Return Fare,
Single Fare, Protected Weekly Season Ticket,
Protected Return Fare and paragraph (b) of the
definition of Season Ticket Fare, a Fare as
defined under paragraph (a) that is:
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“Fare Family"
“Fare Year”
“Fares Basket”

“Fares Delivery Plan”

“Fares Document”

“Fares Options
Analysis”

:\F&Qtem"

“Final Franchisee
Year”

“Final HS2 Output
Report”

“Fares Se@&u nd”
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() valid for a journey or journeys on the
Passenger Services included in the
Timetable or other railway passenger
services which are required to be
included in another relevant Train
Operator’s passenger timetable by the
Secretary of State;

(i) sold under the Travelcard Agreement;
or

(iii) a Cross London Ticket (as definedfip the

Through Ticketing (Non Trave
Agreement); or

sold wunder the Pa Go
Agreement utilising x% edia as
e

defined in such agfee

(iv)

has the meaning given to it i chedule 6.2A

(Committed Obligations);
means the period fror&y in any year to 31
ea

December in the sa

means either muter Fares Basket or the
Protected e ;

given to it in paragraph 51.3 of
2 (Accepted Programme Specific

ans@any of the Commuter Fares Document or the
rotected Fares Document;

has the meaning given to it in paragraph 51.1 of
Schedule 18.2 (Accepted Programme Specific
Requirements);

has the meaning given to it in the Ticketing and
Settlement Agreement;

means the amount of expenditure which the Secretary
of State has agreed may be met from FFSL Fund in
accordance with the provisions of paragraph 24.3 of
Schedule 18.1 (Shadow Operations);

means the Franchisee Year ending on the last day of
the Franchise Period;

means any written report developed from the
applicable HS2 Output or HS2 Output Report and
produced in accordance with paragraph 5.3 of
Schedule 18.2 (Accepted Programme Specific
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“Final ICWC
Franchisee Year”

“Final Output Report”

“Financial Action Plan”

“Financial Conduct
Authority”

“Financial Formats” or
\\FFII

“Financial
Management Maturity
Assessment”
“Financial Ratios”

“First Additional
Expenditure Year’,

“First Clas a& Z

“Fir X on

3

M Franchisee

)

ar

“First I0C Year”

“First Profit Share
Threshold” or “"FPST”
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Requirements) and submitted by the Franchisee to the
Secretary of State;

means the Franchisee Year ending on the last day of
the ICWC Period;

means any written report produced in accordance with
paragraph 2 of Schedule 18.2 (Accepted Programme

Specific Requirements) and submitted by the
Franchisee to the Secretary of State;

means any action plan produced by the FranChisee
pursuant to paragraph 9.2(b)(vi) of Schedule
(Management Information), where the I
financial performance specified in the IC Section of
the Management Accounts is materi@llygwo han
forecast by the Franchisee in its curre % s Plan;

means the UK Financial Conduc® Aughogity of 25 The
North Colonnade, Canary Wharf, Lo E14 5HS and
with company registered n er 01920623 or such
other regulatory body wh maysucceed or replace it
from time to time;

means the Franchi ’chial formats in the agreed
terms marked F,

has the
(Com

the financial ratios specified in paragraph 2 of
e 12 (Financial Covenants and Bonds);
the meaning given to it in paragraph 6.2 (a) of

Schedule 7.2A (Customer Experience and
Engagement);

i given to it in Schedule 6.2A

d @bligations);

has the meaning given to it in Schedule 6.2A

(Committed Obligations);

has the meaning given to it in clause 5.2(a);

has the meaning given to it in paragraph 2.1 of
Schedule 8.6A (Forecast Revenue Mechanism);
means the period commencing on the Integrated
Operator Start Date and ending at the start of the next

Franchisee Year;

has the meaning given to it in paragraph 1.1 of
Schedule 8.2A (Profit Share Mechanism);
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“Fix First Settle Later
Fund” or “FFSL Fund”

“Fixed or Non-Current
Asset”

“Flexi-Season
Product"

“Flow”

“Force Majeure Event”

“Forecast I0C
Revenue”

“Forecast Modified
Revenue”

“Forecast Operatin
Costs”

\

Passenger
e nd”

&(b
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has the meaning given in paragraph 24.1 of
Schedule 18.1 (Shadow Operations);

means any asset which is a fixed or non-current asset
in accordance with GAAP;

has the meaning given to it in Schedule 6.2A
(Committed Obligations);

has the meaning given to it in the Ticketing and
Settlement Agreement;

means any of the events described as su

paragraph 1 of Schedule 10.3 (Force r n
Business Continuity) where the conditionsbspecified in
paragraph 2 of Schedule 10.3 (For je and
Business Continuity) are satisfied;

means in respect of the First I ar, the forecast
(expressed in nominal prices) of Ac IOC Revenue
as agreed or determinedpu nt to*the provisions of
paragraph 10 of Schedulayd8.18%(Shadow Operations)
and in respect of each syBsequent Franchisee Year, the
forecast of Actual IQ @u (expressed in nominal

prices) as agreed4qor rmined pursuant to the

provisions of pa aph 3 of Schedule 8.1B (Franchise
Payments

to any Reporting Period, the items
definition of Modified Revenue, as most
cast for that Reporting Period pursuant to

Wh 9.2 of Schedule 11.2A (Management
r ion);

ans, in relation to any Reporting Period, the items
specified in the definition of Actual Operating Costs, as
most recently forecast for that Reporting Period
pursuant to paragraph 9.2 of Schedule 11.2
(Management Information) adjusted for any
movement in creditors arising from deemed PCS
Facility borrowing pursuant to clauses 18.2 and 18.3
of the Funding Deed;

means the forecast prepared by the Franchisee
pursuant to paragraph 12.2 of Part 2 (Service
Development) of Schedule 1.1 (Franchise Services and
Service Development) in respect of:

(a) the number of passengers travelling in each
class of accommodation:

() on each Passenger Service;

(i) on each Route; and/or
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“Franchise”

“Franchise
Agreement”

“Franchise Assets”

“Franchise Data

Breach”
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(iii) at any station or between any stations;
and

(b) the times of day, week or year at which
passengers travel,

for the period in respect of which the next Timetable is
to apply;

means the rights tendered by the Secretary of State in
the Invitation to Tender to:

(a) operate railway passenger services ov
Routes prescribed in paragraph 6
(Franchise Services) of hedule 1.1

el

(Franchise Services and Servi nt);

(b) provide the Shadow erat rvices in
accordance with Schedul 8 (Shadow
Operator);

means this Agreement andl the§Conditions Precedent

Agreement which t h constitute a single

agreement and whichsisia ™ chise agreement” for
t

the purposes of the§Ac
means the r ights and liabilities designated as
such purs paragraph 1 of Schedule 14.4
i i ranchise Assets) but excluding such
s or liabilities as shall, in accordance
with the s of the Franchise Agreement, cease to

b designated;
eaps any Personal Data Breach or any infringement

the rights afforded to a Data Subject under the Data
Protection Legislation relating in whole or in part to
CRM Data and/or Franchise Employees which is
notified to or otherwise comes to the attention of the
Information Commissioner (defined below) whether by
way of the Franchisee in its capacity as Data
Controller, by any affected Data Subject, by any other
person whatsoever, or in any other way, and which
results in the Information Commissioner having any
material engagement with the Franchisee in respect of
the same (which shall mean any correspondence,
request, direction or other form of engagement with
the Franchisee in connection with a Personal Data
Breach or the infringement of rights other than:

(a) the Information Commissioner’s
acknowledgement of receipt of the notification or
of it otherwise having awareness of the Personal
Data Breach or the infringement of rights;
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(b) the Information Commissioner’s first request for
information following receipt of the notification
or of it otherwise having awareness of the
Personal Data Breach or the infringement of
rights; and

(c) the Information Commissioner’'s  written
confirmation that no action (whether formally or
informally) shall be taken under the Data
Protection Legislation in relation to the Personal
Data Breach or the infringement of rights);

“Franchise Data means any Processor who, from time to ti
Processor” processing or has processed CRM Data an e
Data relating to Franchise Employees on Behalf of the
Franchisee;

“Franchise means:
Documents”
(a) this Agreement;

(b) the Conditions Pr@greement;
the Funding @

(©)

(d) the Trai Requirement; and
(e) r eement signed by the Franchisee
of the award of the Franchise which

possession of the Secretary of State
hich is notified by the Secretary of State

to the Franchisee as being required for
ublication;

ans:

n

“Franchise Employe

(a) any employee of the Franchisee from time to

K time; and

(b) any other person who is an employee of any of

the Franchisee's Affiliates or is an employee of

any party to whom the Franchise Services or

* \ services which are in support of or ancillary to

the Franchise Services have been

\ subcontracted (at any tier) or delegated by the
Franchisee; and

(o) in the case of (a) or (b) whose contract of
employment would (subject to the exercise of
such person’s right to object to the transfer) 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 2006) or in respect of whom
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liabilities arising from a contract of employment
or employment relationship may be so
transferred;

“Franchise Manager” means a person appointed from time to time by the
Secretary of State to fulfil certain duties including to
manage the Franchise Agreement on behalf of the
Secretary of State and to monitor the Franchisee’s
performance of its obligations under the Franchise

Agreement;
“Franchise Payment” means:
(a) in relation to any Reporting Perio in
ICWC Period, the amount determined in
accordance with the g of

paragraph 1.1 of Schedule § FFanchise

Payments); and

(b) in relation to any Reporting od during the
Integrated Opetat Period, the amount
determined in ac a with paragraph 1.1
of Schedule 8.1 ranchise Payments);

“Franchise means a meeting wge Secretary of State and
Performance Meeting” the Franchise% held in accordance with

paragraph @ of e 11.1 (Franchise Performance

Meetings);

“Franchise Period” means jod commencing on the Start Date and
e Expiry Date or, if earlier, the date of
t ation of the Franchise Agreement pursuant to
uses4.2(b) or 4.3(b) of the Conditions Precedent
greement or Schedule 10 (Remedies, Events of

fault and Termination Events) or Schedule 19.1
(Readiness Review);

has the meaning given to it in paragraph 4.2(a) of
Schedule 16 (Pensions);

has the meaning given to it in paragraph 2 of
Schedule 16 (Pensions);

means such of the Passenger Services, the Integrated
Services, the Shadow Operator Services, the Light
Maintenance Services, the Station Services and the
Ancillary Services as the Franchisee may provide or
operate from time to time, including any of such
services as the Franchisee may delegate or
subcontract or otherwise secure through any other
person from time to time in accordance with the
Franchise Agreement;
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“Franchise Staff” has the meaning given to it in Schedule 6.2A
(Committed Obligations);

“Franchise Term” means the period commencing on the Start Date and
expiring on the Expiry Date;

“Franchisee Access means any station at which the Passenger Services call
Station” (other than any Station);

“Franchisee Activation has the meaning given to it in paragraph 1.1 of
Date” Schedule 6.3A (Contractual Incentive Mitigations);
“Franchisee means any Material licensed to or created by, fo
Background Material” behalf of the Franchisee (or any of the

subcontractors) otherwise than in anticipation of, in

connection with or in the course of thegpaufo e or
% ich is
pnection with

receipt of any of the Franchise Sé
provided to the Secretary of St C

the performance or receipt of the Shadow Operator
Services;

“Franchisee Material” means the Franchisee Ne atehial and the Franchisee
Background Material; D
W

“Franchisee New means any Materi is created for, by or on
Material” behalf of the S aly of State by the Franchisee (or
any of the iscels subcontractors) in anticipation
of, in con io th and/or in the course of the
perfor: ceipt of any of the Shadow Operator

any Franchisee Background Material

which incorporated into any Franchisee New
M al;
“Franchisee Owned R eaps each of the assets listed in Column 1 of the
Asset” le set out in Appendix 1 (List of the RV Assets) to
Schedule 14.6 (Residual Value Mechanism) which:
@ (a) are not annotated in Column 4 of such table as
Infrastructure Manager Fixture Assets; and
(b) are designated as Primary Franchise Assets in

accordance with paragraph 2.1(h) of
* \ Schedule 14.4 (Designation of Franchise
Assets) and/or paragraph 2.1(n) of Schedule
\ 14.4B (Designation of Franchise Assets) such
that they can be transferred to a Successor
Operator at the applicable value specified in
Column 2 of the table in Appendix 1 (List of the
RV Assets) to Schedule 14.6 (Residual Value
Mechanism) (as such value may be amended
during the Franchise Term in accordance with
the provisions of paragraphs 1.4 or 2.2 of
Schedule 14.6 (Residual Value Mechanism));
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“Franchisee Preferred

TSS Option”

“Franchisee Testing
and Commissioning
Report”

“Franchisee Year”

“Franchisee’s HS

Input”
“Freedom K
Infor i "

0§'
reight Operator”

“FRM Revenue”

“FRM Revenue Report”
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has the meaning given to it in paragraph 39.2(d) of
Schedule 18.2 (Accepted Programme Specific
Requirements);

has the meaning given to it in paragraph 43.2 of
Schedule 18.2 (Accepted Programme Specific
Requirements);

means any period of twelve (12) months during the
Franchise Period, beginning on 1 April and ending on
31 March, except that:

(a) the first and last Franchisee Years may b
period of less than twelve (12) mo
first Franchisee Year shall begin
Date and the last Franchisee Ye
the last day of the Franchise P

(b) the last Franchisee Year®in the, ICWC Period
may be for a period of less n twelve (12)

months and shallendmat 01:59 on the date of
the Integrated Opekator'Start Date (or the last

day of the FranG riod if earlier);
(o) the first Frabch Year in the Integrated
OperatorgPexi ay be for a period of less than
onths and shall begin on the
e erator Start Date and shall end

t 31 March; and

(d) e avoidance of doubt, the last Franchisee

Year in the ICWC Period and the first Franchisee

ear in the Integrated Operator Period shall
constitute two (2) separate Franchisee Years;

has the meaning given to it in paragraph 4.1 of
Schedule 18.2 (Accepted Programme Specific
Requirements);

means the Freedom of Information Act 2000 together
with any guidance and/or codes of practice issued by
the Information Commissioner or any relevant Central
Government Body in relation to the Freedom of
Information Act 2000;

has the meaning given to it in Schedule 6.2A
(Committed Obligations);

has the meaning given to it in paragraph 2 of Schedule
8.6A (Forecast Revenue Mechanism);

has the meaning given to it in paragraph 2 of Schedule
8.6A (Forecast Revenue Mechanism);
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“FRM Review
Procedures”

“FRMepp Adjustment
Payment”
“FRMepp Payment”

“FRMgprrec Payment”

“Functional Aspect”

“Functional
Requirement
Acceptance Criteria”

“Functional
Requirement Asset”

“Functional
Requirements”

“Funding Dee{ (b
S

“GAAP”
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has the meaning given to it in paragraph 2 of Schedule
8.6A (Forecast Revenue Mechanism);

has the meaning given to it in paragraph 2 of Schedule
8.6A (Forecast Revenue Mechanism);

has the meaning given to it in paragraph 2 of Schedule
8.6A (Forecast Revenue Mechanism);

has the meaning given to it in paragraph 2 of Schedule
8.6A (Forecast Revenue Mechanism);

means all of the following:
(a) Passenger Proposition Aspects;
(b) Rolling Stock Functional Aspe

has the meaning given to it in®panagraph 7.1(d) of
Schedule 18.2 (Accepted Prog me  Specific
Requirements);

means any asset (in ingyany property, right or
liability) relating to Flnctional Requirement or
t

Functional Requirer{

i ity and the capability, notified to
f te in accordance with paragraph
18.2 (Accepted Programme Specific
or determined by the Secretary of
State in ordance with paragraph 6.3 of Schedule
1 Accepted Programme Specific Requirements),
ich'the Franchisee requires that HS2 Limited will
rocure for each separate Functional Aspect, including
acceptance methodology and rationale;

means the deed made between the Secretary of State,
the Franchisee and the Guarantor dated on or about
the date of the Franchise Agreement specifying
arrangements relating to the funding for the
Franchisee by the Guarantor and giving rights to the
Secretary of State in relation to such funding;

has the meaning given to such term in Appendix 1
(Annual Franchise Payments) to Schedule 8.1A
(Franchise Payments);

means generally accepted accounting principles in the
United Kingdom, as derived from and including the
accounting requirements of the Companies Act 2006,
‘Financial Reporting Standards 100, 101 and 102/,
abstracts issued by the Urgent Issues Task Force of
the Accounting Standards Board and, where
appropriate, International Financial Reporting
Standards and the listing rules of the Financial Conduct
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“GB Railway”

“GDPR”
“General Anti-Abuse
Rule”

“Geographical Area”

O
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Authority, in each case, as amended from time to

time;

means the entire rail transport system which operates
across the HS2 Network and the Conventional Rail
Network, including infrastructure, rolling stock, all

railway

systems, operations and maintenance

facilities;

means the General

Data Protection Regulation

(Regulation (EU) 2016/679);

has the meaning given to it in paragraph
Schedule 12 (Financial Covenants and Bo

means that area of Great Britain
reasonably drawn line running thro

d y a
e Vrailway

stations at the following places:

(a)
(b)
(c)
(d)
(e)
(f)

London Euston;

Milton Keynes;

Birmingham @e ;
Shrewsbury:
Cre @

n-Trent

( Manchester Piccadilly;
Chester;

(i
6)
(k)
(M
(m)
(n)
(o)

Wrexham General;
Holyhead;

Liverpool Lime Street;
Blackpool North;
Preston;

Glasgow Central; and

Edinburgh;

as redefined from time to time by agreement with the
Secretary of State, or in the absence of such as
agreement, as determined by the Secretary of State;
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“"GNWR Services” has the meaning given to it in paragraph 1 of Schedule
9.4A (Secretary of State Risk Assumptions);

“Good Industry means all relevant practices and professional
Practice” standards that would be expected of a well-managed
expert service provider performing services
substantially similar to the Shadow Operator Services;

“'Grey Assets” means any asset or structure on, within or close to the
boundary of any Station in relation to which either the
Franchisee or the Infrastructure Manager consider that
clarification is needed as to whether or not suc set
or structure should properly form part of a re
Station Lease;

“Gross Revenue” means, in relation to any period a , the
gross revenue to the Franchisee levant
predecessor of the Franchisee) > to such

Value Added Tax, costs, comm
expenses which may be pai incurfed in connection
with such Fare;

“Guarantor” has the meaning giv @h term under the Funding
Deed;

“Halifax Abuse has the an en to it in paragraph 6.3 of

Principles” Schedule 1 in al Covenants and Bonds);

“"HALO Team" has th ing given to it in Schedule 6.2A

Obligations);

“"Handover Package” ansWthe package which contains the information
ified in Appendix 1 (Form of Handover Package)

Schedule 15.3 (Handover Package) and such other
information as the Secretary of State may reasonably
specify from time to time;

has the meaning given to that term in paragraph 1.2
of part 1(b) of Schedule 6.2B;

means the date on which the Passenger Services
commence operation in accordance with the
Established Integrated Services TSR, as the same may
have been amended by any Integrated Services TDR
Amendment issued in accordance with paragraph
8.6(a) of Schedule 18.3 (Transitional Programme
Specific Requirements);

“High Speed Lead means those stations where the majority of the

Stations” Passenger Services are intended to be High Speed
Services as at the High Speed Established Services
Date, excluding High Speed Managed Stations;
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“High Speed Managed
Stations”

“High Speed
Operational
Performance Criteria”

“High Speed
Operational
Performance Criteria
Plan”

“High Speed
Operational
Performance Regime”

“High Speed
Operational
Performance Regime
Proposal”

“High Speed Rail
Institute Engagement
Plan"

“High Speed Rolling
Stock”

“High Speed Rol
Stock Acc tt’

“ui ed Rolling
t ontracts
anchisee)”
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means those stations which are intended to be
managed by HS2 Limited as at the High Speed
Established Services Date, including Birmingham
Curzon Street, Birmingham Interchange, Old Oak
Common and the high speed station at Euston;

means the performance criteria which will apply to the
operation of High Speed Services;

has the meaning given to it in paragraph 46.5 of
cific

Schedule 18.2
Requirements);

(Accepted Programme S

management and
performance of the HS2 Networ,

has the meaning giv
Schedule 18.2 ( pt
Requirements);

has the %ven to it in Schedule 6.2A

(Com d Q@bligations);

the conventional-compatible high speed rolling

ck ich is to be procured by or on behalf of HS2

i d, and manufactured and supplied by the TMM
rsuant to the High Speed Rolling Stock MSA;

in paragraph 46.1 of
Programme Specific

means, in respect of any item of High Speed Rolling
Stock, the provisional acceptance or (if earlier)
qualified provisional acceptance (as the applicable
terms may be defined in the High Speed Rolling Stock
MSA) of that item of High Speed Rolling Stock,
pursuant to the High Speed Rolling Stock MSA;

means, as the case may be, either:

(a) a High Speed Rolling Stock Lease and High
Speed Rolling Stock TSA Novation; or
(b) a High Speed Rolling Stock Train Service

Provision Agreement,

and/or, in either case (as applicable), any relevant
Private Finance Option Agreements or other
agreements relating to the arrangements by which the
High Speed Rolling Stock shall be made available to
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“"High Speed Rolling
Stock Functional
Requirements”

“"High Speed Rolling
Stock Functional
Requirements Plan”

“High Speed Rolling
Stock Lease”

“High Speed Rolling
Stock MSA”

“High Speed Rolling
Stock Testing and
Commissioning Plan”

“High Speed Rolling
Stock Train Service

Provision Agreem
“High Spe ing

Stock TS

w

PN eed Rolling

S‘ Novation”

“High Speed Services”
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the Franchisee, as prescribed under paragraph 38.1 of
Schedule 18.2 (Accepted Programme Specific
Requirements) and/or 6.1 of Schedule 18.3
(Transitional Programme Specific Requirements);

means the Functional Requirements in respect of the
High Speed Rolling Stock which the Franchisee is
required to provide, as set out in paragraph 27.1 of
Schedule 18.2 (Accepted Programme Specific
Requirements);

means the plan of dates by when the Franchise@shall
provide the High Speed Rolling Stock Fun
Requirements in accordance with paragr,

Schedule 18.2 (Accepted Program pecific
Requirements);
means any operating lease agre I ect of the

High Speed Rolling Stock which®may be entered into
between: (1) the Franchisee, as less and (2) either
HS2 Limited or (if the Priya inance Option has been
exercised) the relevant vatey Finance Owner, as
lessor;

means the manufa FQ supply agreement to be
entered into b e S2 Limited and the TMM in
respect of ed Rolling Stock;

to be prepared by HS2 Limited in
testing and commissioning of the High
ing Stock on the HS2 Network and the
C tional Rail Network;

eaps any train service provision agreement in

pect of the High Speed Rolling Stock which may be

entered into between: (1) the Franchisee; and (2) a
Private Finance Owner;

means the train services agreement to be entered into
initially by HS2 Limited with the TMM, in relation to the
maintenance of the High Speed Rolling Stock;

means any deed of novation in relation to the High
Speed Rolling Stock TSA which the Franchisee may, in
accordance with the provisions of paragraph 6.1 of
Schedule 18.3 (Transitional Programme Specific
Requirements), be required to enter into, and under
which the Franchisee would receive a transfer of the
rights and obligations of HS2 Limited under the High
Speed Rolling Stock TSA;

means the Passenger Services which use the HS2
Network for some part of their route and are operated
by the High Speed Rolling Stock;
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“High Speed Services

Preparation
Obligations”

“"High Speed Skills
Strategy”

“"High Speed Start
Date”

“High Speed Stations”

“"Home Depot”

“"Home Depot
Functional
Requirements”

“"Home Depot
Functional
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“Hot Stan by{@
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means the obligations set out in paragraph 1.1 of
Schedule 19.4 (High Speed Services Review), and
“High Speed Services Preparation Obligation”
means any one of them;

has the meaning given to it in Schedule 6.2A
(Committed Obligations);

means the date on which the Passenger Services
commence operation in accordance with the
Integrated Services TSR, as the same may have been
amended by any Integrated Services TDR Amendment
issued in accordance with paragraph 8.6(
Schedule 18.3 (Transitional Program
Requirements);

means the High Speed Managed Stati %‘ e High
Speed Lead Stations;

means a new depot to be construc at Washwood
Heath in Birmingham, tq,b ocured by HS2 Limited
for the purposes of maintaigi ervicing and stabling
the High Speed Rolli k and any further or
successor fleets of rolling stock operating on the HS2
Network;

means th ti equirements in respect of the
Home Dep the Franchisee is required to
i tin paragraph 29.1 of Schedule 18.2
ramme Specific Requirements);

the plan of dates by when the Franchisee shall
HS2 Limited with the Home Depot Functional
irements in accordance with paragraph 29.3 of
edule 18.2 (Accepted Programme Specific
Requirements);

means any rolling stock vehicle specified in the Train
Plan which:

(a) is operationally ready to provide the Passenger
Services in the Timetable;

(b) is not already assigned to the delivery of any
Passenger Service in the Timetable; and

(c) will only be used to deliver such Passenger
Services if:

(i) a rolling stock vehicle scheduled to
deliver such Passenger Services is unable
to so deliver; and

West Coast Partnership
Franchise Agreement

Page 74 of 183 Clauses 1 - 17




VERSION 1.0X [VOL 1] FOIA 2000 PUBLIC REGISTER COPY

(ii)  Actual Passenger Demand could only be
met by the deployment in service of such
rolling stock vehicle;

“"HS Lock-up Period” has the meaning given to it in paragraph 3.4 of
Schedule 12B (Financial Covenants and Bonds);

“HS2 Customer means the “Passenger Panel” (or equivalent panel)

Community” established under the HS2 Customer Community
Contract or other arrangements put in place by the
Franchisee under paragraph 49.1(b) of Schedule 18.2
(Accepted Programme Specific Requirements);

“HS2 Customer means the joint project agreement dat C
Community Contract” 2016 between Transport Focus and 2 |Limited
relating to the HS2 “Passenger Panel’

“HS2 Design Group” means the design group set u ited, as
notified by the Secretary of State riting to the
Franchisee from time to time;

“HS2 Eastern Leg” means (subject to a post tion route decision)
the connection to the 2 twork at Marston that
continues to Leeds, 't@s ations at Leeds and the
East Midlands Hub, 4@ sp om the HS2 Network onto
the Convention a etwork to Sheffield Midland,
and a con ti% he Conventional Rail Network

at Church

“HS2 Independent means ependent design panel set up by HS2
Design Panel” Limited, asWotified by the Secretary of State in writing

t Franchisee from time to time;
“HS2 Limited” eaps High Speed Two (HS2) Limited, a company

istered in England with registered number

06791686 whose registered office is at 2 Snowhill,
Queensway, Birmingham, B4 6GA or such other entity
as may be appointed infrastructure manager in
relation to the HS2 Network from time to time;

“HS2 Limi terial” means any Material licensed to or created by, for or on

behalf of HS2 Limited which is provided (including

* \ where such Material is provided by the Secretary of

State to the Franchisee on HS2 Limited’s behalf) to the

\ Franchisee in connection with the performance or
receipt of the Shadow Operator Services;

“HS2 Limited TUPE means all persons employed in the performance of the

Employees” Shadow Operator Services immediately before the

Shadow Operator Commencement Date (whether
employed by HS2 Limited or otherwise) whose
contract of employment has been or is to be
transferred to the Franchisee by virtue of the operation
of Law (including the Transfer Regulations) or any
other person employed at any time in the performance
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of the Shadow Operator Services in respect of whom
liabilities arising from a contract of employment or
employment relationship have or will be transferred by
virtue of the operation of Law (including the Transfer
Regulations);

“HS2 Network” means the network in respect of which HS2 Limited is
the Facility Owner;

“HS2 Network Testing means HS2 Limited’s testing and commissioning
and Commissioning requirements for the Franchisee;
Requirements”

“HS2 Operational means the blueprint of how the HS2 Net
Concept” configured, operated and maintained
HS2 Limited to be formed from
concepts covering specific areas that
intended to deliver the operatio j

“HS2 Output” has the meaning given to it in
Schedule 18.2 (Accept
Requirements);

“HS2 Output Report” has the meaning 'v@ in paragraph 4.5 of
Schedule 18.2 % d Programme Specific

Requirements);
“HS2 Phase 2a” means the the HS2 Project in respect of the

HS2 ich provides high speed rail provision
betwee hase One, from a point near Fradley
Wood in ffordshire, and (b) a junction with the

C ntional Rail Network near Crewe in Cheshire;
“HS2 Phase 2b" eaps the phase of the HS2 Project comprising the
2 Western Leg and the HS2 Eastern Leg;

“HS2 Phase Onem has the meaning given to it in the High Speed Rail

(London to West Midlands) Act 2017;

means the requirements listed at
https://www.gov.uk/government/publications/enviro
nmental-minimum-requirements or such other
requirements as may be notified to the Franchisee by
the Secretary of State from time to time;

L~ HS2 Phase One means the register located at
ertakings and https://www.gov.uk/government/publications/high-
Assurances Register” speed-rail-london-west-midlands-bill-register-of-
undertakings-and-assurances or such other register as
may be notified to the Franchisee by the Secretary of
State from time to time;

“HS2 Plans” means any of the following as notified by the Secretary
of State to the Franchisee:
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(a) a plan;
(b) a programme plan; or
(o) one or more other documents,
prepared by HS2 Limited:
() in its role as infrastructure manager of
the HS2 Network;
(i) in relation to the designihand

construction of the HS2 Project;

(iii) in relation to the proposed operation of
High Speed Servij the
Conventional Rail iRcluding
but not limited to Works to
facilitate such opefrati

(iv) in its role rocurer of High Speed
Rolling Sto

(v) in its r I@v tems Integrator;

(vi) ingits, role as the provider of the depots

for igh Speed Rolling Stock; or

Iy relation to the identification of
tabling for the High Speed Rolling
Stock;

ans$y the project for the construction and
evelopment of a high speed railway from London to
mingham, Manchester and Leeds known as “HS2”
or “High Speed 2" and all related infrastructure works
including but not limited to enabling works at London

Euston Station;

has the meaning given to it in paragraph 4.6(a) of
Schedule 18.2 (Accepted Programme Specific
Requirements);

means the security plan setting out operational
security standards for the HS2 Network to be prepared
by HS2 Limited with the collaboration of the Franchisee
in accordance with paragraph 44.3 of Schedule 18.2
(Accepted Programme Specific Requirements);

means the set of goals and objectives for the HS2
Project as set out in Annex 8 (Strategic Goals and
Objectives) of the Development Agreement;

means:
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(a) track;
(b) overhead electrification;

(o) high voltage distribution and traction power
substations;

(d) tunnel mechanical and electrical systems;
(e) tunnel ventilation systems;
() lineside mechanical and electrical syste

(9) communications (safety-critical, tiofia
and passenger) systems;

(h) command, control, and si systems;
and/or

() railway traffic management s ms,

each as procured (or intehde be procured) by or

on behalf of HS2 Limitg e on the HS2 Network;
“HS2 Testing and means HS2 Limitedés testin@ and commissioning plans
Commissioning Plan” for the HS2 Ne nd Conventional Rail Network

which willgin e HS2 Network Testing and

Commissio irements;

“HS2 Track Access means cess Agreement between HS2 Limited
Agreement” and the chisee which permits the Franchisee to
[8]7 e the Passenger Services on the HS2 Network;
“HS2 Western Leg” qubject to a post-consultation route decision)
connection to the HS2 Network south of Crewe
which continues to Manchester with new stations at
Manchester Piccadilly and Manchester Airport and a
connection to the Conventional Rail Network at
Golborne;

“ICWC eview” means an annual review carried out (or to be carried
out) in accordance with Schedule 11.3A (ICWC Annual

. & Review);
‘N( nnual Review means, in respect of an ICWC Annual Review, a
e

cklist” checklist in the form set out in Appendix 1 to Schedule
11.3A (ICWC Annual Review), or in such other form as
the Secretary of State may reasonably determine,
completed (or, as the case may be, to be completed)
by the Franchisee in accordance with paragraph 3.5 of
Schedule 11.3A (ICWC Annual Review);

“ICWC Annual Review means, in respect of each ICWC Annual Review, a
Meeting” meeting or meetings held between the Parties to
discuss the behaviours of the Franchisee, as measured
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by the ICWC Criterion in the relevant ICWC
Measurement Period;

“ICWC Annual Review means, in respect of an ICWC Annual Review, a

Scorecard” scorecard completed (or, as the case may be, to be
completed) by the Secretary of State in accordance
with paragraph 5.1 of Schedule 11.3A (ICWC Annual
Review);

“ICWC Change” means if and whenever any Change Event occurs
during the period up to and including the ICWC Expiry
Date with the exception of:

(a) any Shadow Operator Change; an

(b) any IOC Confirmed Obligation g

“ICWC Criterion” means each of the criteria set outfin Appendix
2 of Schedule 11.3A (ICWC Annual Review), in respect
of which the Franchisee’s behaviglrs shall be
measured at each ICWC An | Review and for which
a score shall be awarded a CWC Annual Review

Scorecard; 0
“ICWC Delivery means:

Failure”
(a) an t efault has occurred and is
in at the date of completion of the

Review; or

(b) any of the following has occurred during the

ICWC Delivery Failure Period:
(i) the Franchisee’s performance against the

Cancellations Benchmark in any four (4)

Reporting Periods, as calculated by the
Secretary of State in accordance with
Part A (Non-Financial Regime) of
Schedule 7.1A (Operational
Performance), has been equal to or worse
than the Breach Performance Level in

respect of each such Reporting Period (as
* described in paragraph 18 in Part A of
\ Schedule 7.1A);

(ii) the Franchisee’s performance against the
TOC Minute Delay Benchmark in any four
(4) Reporting Periods, as calculated by
the Secretary of State in accordance with
Part A (Non-Financial Regime) of
Schedule 7.1A (Operational
Performance), has been equal to or worse
than the Breach Performance Level in
respect of each such Reporting Period (as
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O
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4
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described in paragraph 18 in Part A of
Schedule 7.1A);

(iii) where Schedule 6.3A (Contractual
Incentive Mitigations) applies (or has
applied), for any Ticketless Travel Survey
Period the TT Deemed as calculated
pursuant to paragraph 6.1 of Schedule
6.3A (Contractual Incentive Mitigations)
has been more than (that is, is equal to
or worse than) the relevant Breach
Ticketless  Travel Benchmark W, (as
described in paragraph 6.2 of Sc
6.3A) for either (or bo 0
Franchisee Years;

(iv) where Schedule 7.3A uality
Regime) applies ( 2d), there
has been a contravehtion of.the Franchise

Agreement in the ma described in
paragraph 20.5gmPart E'of Schedule 7.3A
(Service Qu Ra&gime);

means the two (2 @ recently completed full

Franchisee Years préce he Readiness Review plus

the period betw nd of the most recent of those

two (2) Fr ch%ars and the date of completion
i

of the Rea S iew;

means : on the day on which the Integrated
Operator rt Date occurs or, if earlier, on the Expiry

D
eaps the Franchisee’s financial model in the agreed

ms marked ICWCFM deposited with the Secretary
of State on the date of the Franchise Agreement in
accordance with Schedule 9.2A (Identity of the ICWC
Financial Model (Escrow Documents)), as may be
subsequently revised in accordance with Schedule
9.1A (Financial and Other Consequences of Change);

means each Franchisee Year, provided that:

(a) the first ICWC Measurement Period will
commence on the Start Date;

(b) the final ICWC Measurement Period will end on
the ICWC Expiry Date or such earlier date of
termination of the Franchise Agreement; and

(c) no ICWC Measurement Period will be a period
of less than six (6) months or more than
eighteen (18) months;
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tional means the following models in the agreed terms

Models” or "ICWCOM” marked ICWCOM:

Period”

(a) ICWC Revenue Model;

(b) fares model (which may be included in the
ICWC Revenue Model);

(c) crowding model;

(d) operating cost model (which may be included
in the ICWC Financial Model);

(e) performance model;

(f) capital expenditure model be
included in the ICWC Financ eV or the
ICWC Operating Cost Mo

(9) any other relevant models th ve generated
input to the ICWC,Fi cial Model;

“ICWC Performance means each Franchiseg rovided that:
e

(a) the first W rformance Period will
commen e Start Date;

(b) Performance Period will end on
Expiry Date or such earlier date of
tion of the Franchise Agreement; and

no ICWC Performance Period will be a period of
ss than six (6) months or more than eighteen
(18) months;

“ICWC Period” means the period commencing on the Start Date and

ending on the ICWC Expiry Date or, if earlier, the date
of termination of the Franchise Agreement pursuant to
clauses 4.2(b) or 4.3(b) of the Conditions Precedent
Agreement or Schedule 10 (Remedies, Events of
Default and Termination Events) or Schedule 19.1
(Readiness Review);

A adiness has the meaning given in paragraph 3.1(b) of
e Scores” Schedule 19.1 (Readiness Review);
WC Record of means a document in the agreed terms marked

Assumptions”

“ICWC ROA”

or ICWCROA prepared by the Franchisee (and/or, where
Schedule 9.1A (Financial and Other Consequences of
Change) applies) as may be revised in accordance with
Schedule 9A (Changes and Variations) and Placed in
Escrow providing:
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(a) detailed assumptions, explanations of
assumptions and parameters underlying the
ICWC Financial Model;

(b) details of how Franchise Payments have been
calculated (including by reference to a defined
annual profit margin);

(c) a description of the functionality, operation and
structure of the ICWC Financial Model; and

(d) a description of each input cel its
requirements and its inter-relationship wi
ICWC Financial Model;

“ICWC Revenue means the ICWC Operational Mode the

Model” calculation of forecast passenge and
passenger fares revenue, for us [ Financial
Model and other ICWC Operatio dels as required
(each as most recently Placed in Esc ;

“ICWC Scoring Card” means each standard s utNwith respect to each
ICWC Criterion as set inyPart B of Appendix 2 to

Schedule 11.3A (IC nn Review);

“ICWC Section of the means the an anagement accounts of the
Annual Management Franchiseegnhigh:

Accounts”

ith paragraph 9.5(a) of Schedule

Management Information); and

( are required to be delivered to the Secretary of

tate by the Franchisee in accordance with

paragraph 9.4(a) of Schedule 11.2A
(Management Information);

“ICWC Sectlon o means the management accounts of the Franchisee
Managem which
Accounts”

(a) comply with paragraph 9.5(a) of Schedule

11.2A (Management Information); and

(b) are required to be delivered to the Secretary of

State by the Franchisee in accordance with

\ paragraphs 9.2(a) and 9.2(b) of Schedule
11.2A (Management Information);

“ICWC Services” means the Franchise Services to be provided by the
Franchisee in the period prior to the Integrated
Operator Start Date (other than the Shadow Operator
Services but including the PMO Services prior to the
Integrated Operator Start Date);
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“ICWC Stakeholder
Report”

“ICWC Stakeholder

Survey”

“ICWC Term”

“Identified Station”

\\IIABI’

“Incident Response
Plan”

“Inclusive & a
Strategy

*

\I emental Output
tement Charge”

“Independent Service
Quality Audits”

“Independent Station”
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means a report to be completed in respect of each
ICWC Stakeholder Survey, to be included in the ICWC
Annual Review Checklist to meet the requirements set
out in paragraph 3.3 of Schedule 11.3A (ICWC Annual
Review);

means a stakeholder survey in the form designed in
accordance with the provisions of paragraph 6 of
Schedule 11.3A (ICWC Annual Review);

means the period commencing on the Start Date and
expiring on the ICWC Expiry Date;

means;
(a) where the context relates to a rigdrgfo the
Integrated Operator Start Da eaning
given to it in paragraphg.1\( Part 2 of
Schedule 6.1A (FranchiseSpegific Obligations);

(b) where the contexg r s to a time on or after
the Integrated era Start Date, the
meaning given ifyparagraph 2.1(a) of Part
2 of Sche gl (Franchise Specific
Obligations)

has the a iven to it in Schedule 6.2A

(Committe li ns);

created by the Franchisee pursuant to
paragrap 0 of Schedule 6.1A (Franchise Specific
0] tions) which contains (as a minimum) the
infor ion set out in paragraph 20.2 of Part 2 of
ule 6.1A, as updated in accordance with
agraph 20.7(a) of Schedule 6.1A and (from the

Integrated Operator Start Date) in accordance with
paragraph 8.4(a) of Schedule 6.1;

means the Department's policy paper entitled “The
Inclusive Transport Strategy: achieving equal access
for disabled people” (last updated on 18 October
2018), as updated from time to time, and including
any successor strategy;

means the charge to which that description is
commonly given, first introduced into Relevant
Agreements in April 2001;

has the meaning given to it in paragraph 2.1 of
Schedule 7.3A (Service Quality Regime);

has the meaning given to it in paragraph 2.7 of
Schedule 8.3A (Track Access Adjustments and Station
Charge Adjustments);
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“Independent Station has the meaning given to it in the Access Agreement
Access Conditions” to which it relates;

“Individual Station has the meaning given to it in paragraph 2.2 of
Charge Adjustment” Schedule 8.3A (Track Access Adjustments and Station
Charge Adjustments);

“Industrial Action” means any concerted action taken in connection with
the employment of any employees of the Franchisee
or of any of the employees of persons listed in
paragraphs 1(f)(i) to 1(f)(iii) of Schedule 10.3 (Force
Majeure and Business Continuity) (whether or n@fthat
action involves any breach of such empl !
conditions of employment, and includin 0
taken in furtherance of a dispute, or with afview to

improving the terms of employmene vant
(0] a

employees or by way of support for a 2r‘person)
subject always, in the case of a industrial
action, to the Franchisee being¥ablg tq, demonstrate
the occurrence of such unofficial i
the reasonable satisfacti e SecCretary of State;

“Industry Remapping means any proposal Q the requirement for
Vic
0

Proposals” delivery of passenge ncorporated into, or the
responsibility for ti erations under, any Rail
Franchise (incl Franchise) by removing and
adding t p ger services and/or station

operations er Rail Franchise (including the

“Industry Schemes” has the aning given to it in paragraph 4 of

@e 13.1 (Rail Industry Initiatives and Co-
ration);

“Information the same meaning as “The Commissioner” in
Commissioner” section 3 of the Data Protection Act;
“Infrastructu @ means the infrastructure management strategy
Manageme ategy” relating to the HS2 Network produced by HS2 Limited
as updated from time to time;
s tructure means:
M o j
(a) Network Rail in relation to the Conventional
Rail Network; and

(b) HS2 Limited in relation to the HS2 Network;

“Infrastructure means any information, data and materials that may

Manager Data” be provided to the Secretary of State by HS2 Limited
or NR that relates to the Franchisee and which the
Secretary of State decides (in the Secretary of State's
absolute discretion) to add to the RPC Database;
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“Infrastructure means a tangible asset annotated as such in Column 4
Manager Fixture of the table in Appendix 1 (List of the RV Assets) to
Asset” Schedule 14.6 (Residual Value Mechanism) which is:

(a) funded by the Franchisee and affixed to a
Station or Depot (as the case may be) such
that it is regarded as a fixture to and part of
such Station or Depot (as the case may be);
and

(b) designated as a Primary Franchise Assets in
accordance with paragraph 2.1 of Sc ule
14.4 (Designation of Franchise Assets)
that it can be transferred as the un
property of the Franchisee to Sdccessor

Mechanism) (as such value may, be amended

during the Franchise Term i cordance with
the provisions graphs 1.4 or 2.2 of
Schedule 14.6 (ResidualWalue Mechanism));

“Infrastructure means: 0
Project”
(a) where t ntext relates to a time prior to the
Int rator Start Date, the meaning
i graph 9.1 of Part 3 of Schedule
chise Specific Obligations);

the Integrated Operator Start Date, the
eaning given to it in paragraph 3.1 of

Schedule 6.1B (Franchise Specific Obligations);

“Infringement Clai has the meaning given to it in Schedule 6.2A
@ (Committed Obligations);

“Initial Business Plan” means the business plan to be provided by the

Franchisee to the Secretary of State as described in

paragraph 10.1 of Schedule 11.2A (Management

Information);

\ i ataset” has the meaning given in paragraph 15.1(b) of
Schedule 11.2A (Management Information);

“Initial Integrated has the meaning given to it in paragraph 13.1 of

Services Mobilisation Schedule 18.2 (Accepted Programme Specific

Plan” Requirements);

“Initial Output Report” means any initial written report produced in
accordance with paragraph 1 of Schedule 18.2
(Accepted Programme Specific Requirements) and
submitted by the Franchisee to the Secretary of State;
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“Initial Performance means the performance bond issued or to be issued on

Bond” or prior to the date of this Agreement by a Bond
Provider to the Secretary of State which complies with
the requirements of paragraph 4.2 of Schedule 12A
(Financial Covenants and Bonds);

“Initial Period” has the meaning given to it in paragraph 7.5 of
Schedule 9.1A (Financial and Other Consequences of
Change);

“Initial Permanent has the meaning given to it in the Ticketing and

Fare” Settlement Agreement;

“Initial Reporting means the Reporting Periods falling withi o)

Stage” from the first Reporting Period to e [Seventh
Reporting Period of the first Franchis r;

“Innovation Strategy” means the strategy submitted by, ee to the
Secretary of State pursuant ragraph 1.1 of
Schedule 13.2A  (Innovation Igations) in

accordance with the require
Schedule 13.2A (Innovat 0

from time to time in ac
Schedule 13.2A (Inngvatio

ts of'paragraph 1.3 of
ations), as updated
e with paragraph 1.2 of
ligations);

“Inspections” has the meani n to it in paragraph 5.1 of
Schedule 1 ing Provisions);

“Institute for has m g given to it in Schedule 6.2A

Collaborative (Comm ligations);

Working”

“Institute for High t meaning given to it in Schedule 6.2A

Speed Rail” mitted Obligations);

“Institute of Asse means The Institute of Asset Management, a company

Management” limited by guarantee, registered with company
number 05056259 with registered office Woodlands
Grange, Woodlands Lane, Bradley Stoke, Bristol, BS32
4]Y or its successors;

ustomer has the meaning given to it in Schedule 6.2A
§ (Committed Obligations);

ated Operator has the meaning given to it in paragraph 12.1 of
SI ess Plan” Schedule 18.2 (Accepted Programme Specific
Requirements);

“Integrated Operator has the meaning given to it in paragraph 9.1 of
Business Report” Schedule 18.2 (Accepted Programme Specific
Requirements);

“Integrated Operator means the period commencing on the Integrated
Period” Operator Start Date and expiring on the Expiry Date
or, if earlier, the date of termination of the Franchise
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Agreement pursuant to Schedule 10 (Remedies,
Events of Default and Termination Events) or Schedule
19.1 (Readiness Review);

“Integrated Operator has the meaning given to it in paragraph 12.2(j) of
Procurement Strategy” Schedule 18.2 (Accepted Programme Specific
Requirements);

“Integrated Operator means Schedules 1B, 2B, 4B to 8B (inclusive) and 10B
Provisions” to 17B (inclusive) of the Franchise Agreement;

“Integrated Operator means 02:00 on the date that the Secretary o ate

Start Date” notifies to the Franchisee under paragraph 3.1
Schedule 19.2 (Switch Review) as being ate’o
and from which the Parties are to comply with_the
Integrated Operator Provisions;

“Integrated Operator means the period commencing” o tegrated
Term” Operator Start Date and expiring®on the Expiry Date;

“Integrated Services” means the High Speed Servi and the Conventional
Services on and from the h Speed Start Date;

“Integrated Services means the forecast p e@b the Franchisee as part
Forecast Passenger of the TSS Options Reportwih respect of:

Demand”
(a) th urb passengers travelling in each
clas a modation:

n each Passenger Service;

(i) on each Route; and/or
(iii) at any station or between any stations;

and

(b) the times of day, week or year at which
K passengers travel,

for the period on and from the High Speed Start Date
to the Expiry Date;

ALY

ted Services has the meaning given to it in paragraph 52.1 of
%\ ing Plan” Schedule 18.2 (Accepted Programme Specific

Requirements);

tegrated Services has the meaning given to it in paragraph 17.1 of
Mobilisation Schedule 18.2 (Accepted Programme Specific
Communications Plan” Requirements);
“Integrated Services has the meaning given to that term in paragraph 16.1
Mobilisation of Schedule 18.2 (Accepted Programme Specific
Communications Requirements);
Strategy”
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“Integrated Services means the plan for mobilising the Integrated Services

Mobilisation Plan” to be submitted to the Secretary of State in accordance
with paragraph 13 of Schedule 18.2 (Accepted
Programme Specific Requirements);

“Integrated Services has the meaning given to it in paragraph 44.1 of

Security Plan” Schedule 18.2 (Accepted Programme Specific
Requirements);

“Integrated Services has the meaning given to that term in paragraph 18.1

Staffing Plan” of Schedule 18.2 (Accepted Programme Specific
Requirements);

“Integrated Services has the meaning given to it in paragr

Sustainability Review” Schedule 18.2 (Accepted Program pecific
Requirements);

“Integrated Services has the meaning given to it i 47.4 of

Sustainability Schedule 18.2 (Accepted 0og e Specific

Strategy” Requirements);

“Integrated Services means the timetable intehde be applicable from

Timetable” the High Speed Sta to the High Speed

Established Services
timetable issued b e

hich reflects the working
Rail at the conclusion of
the relevant ti ble, development process (as set
out in p to 15 of Schedule 18.3
(Transition r mme Specific Requirements)),

arture and arrival times of:

(a) al ssenger Services which call at Stations
and/or Franchisee Access Stations; and
principal Connections at those stations and
other stations;

TSR"” the operation of High Speed Services over HS2 Phase
One (but not HS2 Phase 2a) and which is intended to
be applicable from the High Speed Start Date to the
High Speed Established Services Date, as developed
by the Secretary of State and provided to the

* Q Franchisee in accordance with paragraph 42.1 of
\ Schedule 18.2 (Accepted Programme Specific

“Integrated Ser@ means the Train Service Requirement which requires

Requirements);
“Integrated Services means the workforce plan, which shall:
Workforce Plan”
(a) model the number of Franchise Employees
required to deliver the Integrated Services
across the Franchise Period;

(b) set out the details of any planned staff change
projects (being change projects which concern
significant changes related to the Franchise
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Employees and the details of which shall be as
set out in the Staff Engagement Plan);

(o) demonstrate co-ordination of such staff change
projects impacting groups of Franchise
Employees from different: (i) parts of the
Franchisee's business; and/or (ii) Affiliates
and/or sub-contractors of the Franchisee;

(d) model how developments in technology over
the Franchise Period may change the
workforce;

“Intellectual Property means all intellectual and industrial prop

Rights” any kind including (without Ilimitatio®)
supplementary protection certificatesgr i
How, registered trade marks,

rights to prevent passing off or Uhfaif competition and
copyright (whether in drawings, pla specifications,
designs and compute ware ¥ or otherwise),
database rights, topogra rights, any rights in any
invention, discovery opgprocess, and applications for
and rights to apply @o the foregoing, in each
case in the United g and all other countries in
h

the world and t with all renewals, extensions,
continuati s, reissues, re-examinations

“Interest Rate” means equivalent to two per cent (2%) per

the base lending rate published by Royal
B of Scotland plc (or such other bank as the
retary of State may, after consultation with the
anghisee, determine from time to time) during any
iod in which an amount payable under the

Operator B Schedule 18.2 (Accepted Programme Specific
Plan” Requirements);

Franchise Agreement remains unpaid;
“Interim I te@ has the meaning given to it in paragraph 12.4 of
ti s
W m egrated has the meaning given to it in paragraph 52.4 of
i Marketing Schedule 18.2 (Accepted Programme Specific

Requirements);

~International means the international standard setting body known
anisation for as “IS0” or any such successor body;
Standardisation”

“Inter-Operator means the list of schemes in paragraph 4 of

Schemes” Appendix 1 (List of Transport, Travel and Other
Schemes) to Schedule 2.5 (Transport, Travel and
Other Schemes);
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“Intervention” has the meaning given to it in clause 15.1(e)
(Competition);

“Investors in People” has the meaning given to it in Schedule 6.2A
(Committed Obligations);

“Invitation to Tender” means the Invitation to Tender issued by the Secretary
of State on 27 March 2018 as part of the procurement
process pursuant to which the Franchise Agreement
was entered into;

“IOC Annual Review” means an annual review carried out (or to be ied
out) in accordance with Schedule 11.3B (Inte
Operator Annual Review);

“IOC Annual Review means, in respect of an IOC Annual RgView, a klist
Checklist” completed (or, as the case may be %\ leted)
substantially in the form of that utlin Appendix 1

to Schedule 11.3B (IOC Annual®Review,), as updated
from time to time in accordance wi aragraph 6 of
Schedule 11.3B (I0C Anpu view),

“IOC Annual Review means, in respect of OC Annual Review, a
Meeting” meeting or meetin @between the Parties to
discuss the perforfan f the Franchisee in the

ce Period;

relevant IOC Pe
“I0C Annual Review means, i p of an IOC Annual Review, a

Scorecard” score ted (or, as the case may be, to be

comple the Secretary of State in accordance
with paragsaph 5.1 of Schedule 11.3B (Integrated
@) or Annual Review);
“IOC Base Fee” or eaps the amount determined in accordance with the
“I0Cer"” visions of paragraph 2 of Appendix 2 (IOC Fee) to

Schedule 8.1B (Franchise Payments);

“JOC Baseig’n@ means a version of the I0C Modelling Suite to be used
o 4

Comparat for comparison purposes as developed by the
Franchisee in accordance with paragraph 22 of
Schedule 18.2 (Accepted Programme Specific
Requirements);

\ & chmarks” means the benchmarks set out (or to be set out) in
Schedule 7B (Performance Benchmarks) relating to
operational performance, customer experience and

engagement and/or any other aspect of the IOC
Performance Regime;

“I0OC Budget Setting means the process for the determination of the IOC
Process” Cost Budget, the Forecast IOC Revenue and the IOC
Record of Assumptions in respect of each Franchisee
Year following the First IOC Year as specified in
paragraph 3 of Schedule 8.1B (Franchise Payments);
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“IOC Business Plan”

“IOC Change”

“IOC Confirmable
Obligations”

“IOC Confirmed
Obligations”

“IOC Confirmed

Obligations Change

“IOC Cost Budget”

“IOC Criterion”
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means the Integrated Operator Business Plan, or the
Interim Integrated Operator Business Plan (as
applicable);

means any change to the IOC Cost Budget and/or (at
the points in time set out paragraph 1.1(b) of Schedule
9.2B (IOC Escrow Documents and Shadow Operator
Escrow Documents)) to the IOC Modelling Suite; as
such change is from time to time agreed or determined
pursuant to the provisions of paragraph 2.3 of
Schedule 9.1B (Financial and other Consequences of
Change);

means those aspects of the Integrat p
Provisions that, as at the date of the Franchise
Agreement, remain to be confirme se t in

Appendix 1 to Schedule 20
Obligations);

nfirmable

means such I0C Confirmable Obliga as have from
time to time been agree Parties, or determined
by the Secretary of te, Y\and confirmed and

incorporated into this ement through the process
described in paragr 8
Operations);

chedule 18.1 (Shadow
h he IOC Confirmed Obligations
r re the Integrated Operator Start

means an
(occurring

Date) nge is from time to time agreed or
determi rsuant to the provisions of paragraph
2.3 of hedule 9.1B (Financial and other

C uences of Change);
eaps in respect of the First IOC Year, the periodic

t budget (expressed in nominal prices) as agreed
or determined pursuant to the provisions of paragraph
10 of Schedule 18.1 (Shadow Operations) and in
respect of each subsequent Franchisee Year, the
periodic cost budget (expressed in nominal prices) as
agreed or determined in accordance with the IOC
Budget Setting Process (in each case as such budget
may from time to time be amended by an IOC Change)
and as deposited with the Secretary of State in
accordance with Schedule 9.2B (IOC Escrow
Documents and Shadow Operator Escrow
Documents);

means each of the criteria set out in Part A or Part B
of Appendix 2 of Schedule 11.3B (Integrated Operator
Annual Review), in respect of which the Franchisee’s
performance shall be measured at each IOC Annual
Review and for which a score shall be awarded in each
IOC Annual Review Scorecard (and “IOC Criteria”
means the plural of IOC Criterion);
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“IOC Escrow
Documents”

“IOC Fee” or “"IOCF”

“IOC Financial Model”

“IOC Management
Action Plan”

“IOC Management
Action Plan Notice”
“IOC Management

Action Point”

“IOC Management
Objectives”

“IOC MAP Costs”
“IOC Modelling Suite”

S0

Models’

ormance
eefor “"IOCee"”

“IOC Performance
Period”

\
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means the IOC Cost Budget, the Forecast IOC Revenue
and the IOC Modelling Suite;

means the IOC Base Fee plus any IOC Performance
Fee in relation to any Reporting Period each as
determined in accordance with the provisions of
Appendix 2 (IOC Fee) of Schedule 8.1B (Franchise
Payments);

means the financial model within the I0C Modelling
Suite used to generate the IOC Cost Budget and
Forecast IOC Revenue;

means such document or documents pre

Franchisee in accordance with Appendix 3%o Schedule
11.3B (IOC Annual Review);

has the meaning given to that in raph 1.1
of Appendix 3 to Schedule 11.3B¢IOC Annual Review);

has the meaning givengtogthat te in paragraph
2.1(b) of Appendix 3 to e 11.3B (I0C Annual

Review); Q

has the meaning give that term in paragraph
1.1(a) of Appe Schedule 11.3B (I0C Annual
Review);

has t given to that term in paragraph
2.1(a) ndix 3 to Schedule 11.3B (IOC Annual
Review);

ans$the IOC modelling suite (including the IOC
inapcial Model and I0C Operational Models) as agreed
determined pursuant to the provisions of Schedule
20 as may be revised in accordance with Schedule
9.2B (IOC Escrow Documents and Shadow Operator

Escrow Documents);

means the operational models which feed into and
support the cost, revenue and other figures in the IOC
Financial Model;

the amount determined in accordance with the
provisions of paragraph 3 of Appendix 2 (IOC Fee) to
Schedule 8.1B (Franchise Payments);

means each Franchisee Year, provided that:
(a) the first IOC Performance Period will

commence on the Integrated Operator Start
Date;
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“IOC Performance
Regime”

“IOC Readiness
Review Scores”

“I0C Record of
Assumptions” or “"IOC
ROA"

“IOC Scoring
Standard”

“IOC Section of t
Annual Manage
Accounts”

D

“IOC Section of the
Management
Accounts”
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(b) the final IOC Performance Period will end on the
Expiry Date or such earlier date of termination
of the Franchise Agreement; and

(c) no IOC Performance Period will be a period of
less than six (6) months or more than eighteen
(18) months;

means a regime in respect of reporting and monitoring
of the Franchisee’s delivery of the Franchise Services
during the Integrated Operator Period, including
operational performance, customer experiencgjand
engagement and any other aspect to be inclu i

Schedule 7B (IOC Performance Regim [lowin

agreement or determination under Schedule 20 (IOC

Confirmable Obligations);
has the meaning given in paragr Schedule

19.1 (Readiness Review);

means in respect of the
of assumptions agreed o
provisions of Schedule hadow Operations) and
in respect of each eq t Franchisee Year, the
IOC record of assummpt agreed or determined in
respect of that chisee Year in accordance the I0C
Budget Setti ss; in each case as may be

d with Schedule 9B (Changes and
aced in Escrow;

C Year, the I0C record
ined pursuant to the

standard set out with respect to each I0OC

C ion as set out in Part A or Part B of Appendix 2

ScRedule 11.3B (Integrated Operator Annual
evigw);

means the annual management accounts of the
Franchisee which:

(a) comply with paragraph 9.5(a) of Schedule
11.2B (Management Information); and

(b) are required to be delivered to the Secretary of
State by the Franchisee in accordance with
paragraph  9.4(a) of Schedule 11.2B
(Management Information);

means, the management accounts of the Franchisee
which:

(a) comply with paragraph 9.5(a) of Schedule
11.2B (Management Information); and

(b) are required to be delivered to the Secretary of
State by the Franchisee in accordance with
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paragraphs 9.2(a) and 9.2(b) of Schedule
11.2B (Management Information);

“IOC Stakeholder means a report to be completed in respect of each I0C

Report” Stakeholder Survey, to be included in the I0C Annual
Review Checklist and to meet the requirements set out
in paragraph 3.3 of Schedule 11.3B (Integrated
Operator Annual Review);

“IOC Stakeholder means a stakeholder survey in the form designed in
Survey” accordance with the provisions of paragraph 7 of
Schedule 11.3B (Integrated Operator Annual ReVigw);

“1S014001:2015" means the standard that is set by the
Organisation for Standardisation whi
requirements for an environmen
system to enable an organisation
implement a policy and objecti
account legal requirements and
which the organisation subscribes, d information

about significant envigon tal aspects or any
equivalent standard whiclijis g@merally recognised as
having replaced it;

“1S020400” means the standa&Q set by the International

Organisation dardisation which specifies
requireme tainable procurement or any
equivalent which is generally recognised as

“1S044001" means theystandard that is set by the International
0] jsation for Standardisation which specifies
uiréments for collaborative business relationship
gement systems or any equivalent standard
ich is generally recognised as having replaced it;

Organisation for Standardisation which specifies

requirements for  establishing, implementing,

maintaining and improving an energy management

system, whose purpose is to enable an organisation to

follow a systematic approach in achieving continual

* \ improvement of energy performance, including energy

efficiency, energy use and consumption or any

\ equivalent standard which is generally recognised as
having replaced it;

\‘15050001:201|® means the standard that is set by the International

“IS050001 Energy means the Energy Review as defined in

Review"” paragraph 4.4.3 of 1ISO50001:2011, or any same or
similar review from an equivalent standard which is
generally recognised as having replaced it;

“IS055001:2014" means the standard that is produced by the
International Organisation for Standardisation which
specifies requirements for an asset management
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system within the context of the organisation or any
equivalent standard which is generally recognised as
having replaced it;

“ISO 22301"” means the standard that is set by the International
Organisation for Standardisation which specifies
requirements for the development, implementation,
operation, monitoring, review and maintenance of a
business continuity planning process, or any
equivalent standard which is generally recognised as
having replaced it;

“ITSO"” has the meaning given to it in paragraph
Schedule 5.9A (Smart Ticketing);

“ITSO Certified has the meaning given to it in aph 471 of
Smartmedia” Schedule 5.9A (Smart Ticketing);
“ITSO Operating has the meaning given to it %n paragraph 1.1 of
Licence” Schedule 5.9A (Smart Ticketing);

“ITSO Smartmedia has the meaning given it§in paragraph 1.1 of
Ticketing Scheme” Schedule 5.9A (Smart G );

“Jobcentre Plus has the meanlng o it in Schedule 6.2A
Discount Scheme” (Committed Ob
“Key Contacts List” means a lis llowing Franchise Employees:
(a) tors (statutory or otherwise);
( all managers with responsibility for a
epartment/function within the Franchisee's
business;

(o) all managers in the operations, commercial,
personnel and public affairs departments or in

@ each case their nearest equivalents; and
6 (d)  all Key Personnel,
which contains the name, office address, office
. telephone number, business mobile telephone number
and a brief description of the person's role and
\ responsibilities in the business;
y Contract” means:
(a) each agreement and contract listed in
Appendix 1 (List of Key Contracts) to
Schedule 14.3 (Key Contracts) as at the date

of the Franchise Agreement; and

(b) any other agreement, contract, licence or other
arrangement to which the Franchisee is a party
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“Key Personnel”

“Key Shadow Operator
Personnel”

“Key Shadow Operator
Roles”

4
S
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or under which the Franchisee is the beneficiary
from time to time which is designated as such
pursuant to Schedule 14.3 (Key Contracts) or
Schedule 18 (Shadow Operator),

but excluding any such agreement, contract, licence
or other arrangement which ceases, in accordance
with the terms of the Franchise Agreement, to be
designated as a Key Contract;

means those persons identified by the Franchisee in
accordance with paragraph 3.1 of Schedulgyil.2
(Management Information);

means those personnel identified as chjin, the

schedule provided by the Franchisee S tary
of State in accordance with paragra edule
18.1 (Shadow Operations) as time to

time in accordance with paragraphp4.2 of Schedule

18.1 (Shadow Operations);

Operator:

means each of the follo teehnical and leadership
roles relating to the@ jsee’s role as Shadow

(a) Contrach@&n Manager;
g

(b) Man
Vi

ector for the Shadow Operator

(c) Sh Customer Experience and Commercial

Director;
Head of Marketing and Fares Development;

(e) Head of Passenger Proposition;

(f ShOp Train Services Director;

(9) Head of Train Services Specification;
(h) Head of Operations Development;
() ShOp Rolling Stock Director;

6)) Head of HS fleet technical;

(k) Head of HS fleet commercial;

0] ShOp Business Design and Organisation
Director;

(m) Head of Business Design;
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“Know-How"”

“Latest Passenger
Services Annual
Review"”

“Latest Passenger
Services Annual
Review Scores”

“Latest Shadow

Operator Annual
Review"”

“Latest Shadow

Operator Annual
Review Scores”

w Law"

“Leade
P

ro
*',\&b on

“Licences”

ining

“Lead OpeEat@

FOIA 2000 PUBLIC REGISTER COPY
(n) Head of Mobilisation;
(o) Head of Workforce Development; and
(p) Head of ShOp Finance.

means formulae, methods, plans, inventions,
discoveries, improvements, processes, performance
methodologies, techniques, specifications, technical
information, tests, results, reports, component lists,
manuals and instructions;

means the Passenger Services Annual Review r
to the Performance Period in which th
Review Notification is given by the Secretary of State;

has the meaning given to it in par (e) of

Schedule 19.1 (Readiness ReviewW);

means the Shadow OperatorAnnual Review relating to
the Performance Period in ic e Readiness Review
Notification is given byg retary of State;

has the meaning en t in paragraph 3.1(d) of
Schedule 19.1 ss Review);

includ n tment, subordinate legislation, rule,
regulati der, directive or other provision,
including se of the European Community, and any
j | or administrative interpretation or application
re which has, in each case, the force of law in
ited Kingdom or any part of it (including the Act,

Transport Act, the Transport Safety Act 2003 and
the Railways Act 2005);

has the meaning given to it in the Ticketing and
Settlement Agreement;

has the meaning given to it in Schedule 6.2A
(Committed Obligations);

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 or any
part of it, but excluding any order under section 1 of
the Transport and Works Act 1992;

means such licences and/or statements of national
regulatory provisions granted or to be granted under
applicable law as the Franchisee may be required from
time to time to hold under the Act or under the Railway
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“Light Maintenance
Service”

“'Line Speed
Implementation Plan”

“Line Speed Project”
“Line Speed Strategy”
“Living Wage

Foundation”

“Local Authority”
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(Licensing of Railway Undertakings) Regulations 2005
in order to provide or operate the Franchise Services;

means any service specified in paragraph 3 of Part 1

(Franchise Services) of Schedule 1.1

(Franchise

Services and Service Development) which may be
provided by the Franchisee at the Depots and Stations;

has the meaning given to
(Committed Obligations);

has the meaning given to
(Committed Obligations);

has the meaning given to
(Committed Obligations);

has the meaning given to
(Committed Obligations);

means:

it in Schedule 6.2A

it in Schedule&

it in Schedu 2A

i Qule 6.2A

of the City of London, or a

(a) in England, a ¢ uncil, a district council,
a unitary a @ passenger transport
executive, L n borough council, the

il is established under the Local
Act 1992 and which is either an
esponsible for expenditure on public

transport services within the
ing of section 88 of the Transport Act

1985 or a local authority for the purposes of
ection 93 of the Transport Act 1985;

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 Transport

for London established under the Greater

London Authority Act 1999;

(e) a combined authority created pursuant to the
Local Democracy, Economic Development and
Construction Act 2009;

(f any local enterprise partnership;
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(9) any other body or council replacing any of the
above from time to time; and

(h) any other body or instrument of local or
regional government specified by the Secretary
of State from time to time;

“Lock-up Period” has the meaning given to it in paragraph 3.2 of
Schedule 12 (Financial Covenants and Bonds);

“London Station” means any station served by the Railway Passenger
Services in the Zones and any Zone to or from ich
a passenger may travel from or to such station;

“London Travelwatch” means the independent, statutory watchdog, for
transport users in and around Londaf &stab din
July 2000, officially known as London %\ Users

Committee;

“Long Term Charge” shall have the meaning given toitin tation Access
Conditions;

“Lower Spend has the meaning gi it in Schedule 6.2A

Committed Obligation” (Committed Obligati ;

“Maintenance means any co r arrangement to which the

Contract” Franchiseedis a which includes the carrying out
for the Franghise any maintenance work (including
Light i e Services) or service provision in

g stock vehicles used by the Franchisee
ision of the Passenger Services or for the

e ement of warranties or other rights against a
nufacturer in respect of any such rolling stock
ehigles;

“Major Flow Oper has the meaning given to it in the Ticketing and
Settlement Agreement;

“Managed &’ means any station used in connection with the
provision of the Franchise Services where an
Infrastructure Manager is the Facility Owner or
Q becomes the Facility Owner during the Franchise

* Period;
‘Na ed Station means the premises comprising part or parts of a
ea Managed Station to be occupied by the Franchisee on

or after the Start Date and to be used for or in
connection with the provision of the Franchise

Services;
“Management means the:
Accounts”
(a) ICWC Section of the Management Accounts, as
applicable; and/or
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(b) IOC Section of the Management Accounts, as
applicable; and/or

(o) Shadow Operator Section of the Management
Accounts,
as applicable;
“Management Action means such document or documents prepared by the

Plan” Franchisee in accordance with Appendix 3 to Schedule
18.4 (Shadow Operator Annual Review);

“Management Action has the meaning given to that term in paragra
Plan Notice” of Appendix 3 to Schedule 18.4 (Shado
Annual Review);
“Management Action has the meaning given to that term
Point” of Appendix 3 to Schedule 18.
Annual Review);
“"Management has the meaning given to that term{ifn paragraph 1.1
Objectives” of Appendix 3 to Sche 4 (Shadow Operator
Annual Review);
“Mandatory means a modificati addition to any rolling stock
Modification” vehicle which is_raguired to be made under any

applicable Law irective of the Rail Safety and
Standards y government authority;

“MAP Costs” has th

“Marketing Plan” the meaning given to it in paragraph 1.1 of
hedule 6.3A (Contractual Incentive Mitigations);

“Marketing Tea as the meaning given to it in paragraph 1.1 of
Schedule 6.3A (Contractual Incentive Mitigations);

“Marks” & means such trade marks as the Franchisee may apply

to any Primary Franchise Asset or other asset used by
it under a Key Contract, which are applied on the

. Q expiry of the Franchise Period and are not the subject
of a Brand Licence;

‘Erial" means any document, information, data or other
material (in whatever form) including documented
methodology, process and procedure and any other
output;

“Material has the meaning given to it in paragraph 2.1 of
Discrepancies” Schedule 7.3A (Service Quality Regime);
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“Minimum Marketing

Spend”

“Minimum Marketing

Team Spend”

“Minister of the

Crown”

“Minor Works"”

“Minor Works’ Budget”

“Minor Works’

g\“@

“Mobilisation Project

Plan”
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has the meaning given to it in paragraph 1.1 of
Schedule 6.3A (Contractual Incentive Mitigations);

has the meaning given to it in paragraph 1.1 of
Schedule 6.3A (Contractual Incentive Mitigations);

has the meaning given to it in section 8(1) of the
Minister of the Crown Act 1975;

has the meaning given to it in paragraph 3A.1 of
Schedule 4 (Accessibility and Inclusivity);

means two hundred and fifty thousand p

(£250,000) for each Franchisee Year allo

Franchisee for the purpose of facilitating Min orks
LAt

at Stations to improve accessibility S s to
persons with disabilities, save that:

(a) for any Franchisee Year Which is shorter than
twelve (12) months, the unt shall be
reduced pro rata;.a

(b) for each Fran Year after the first
Franchisee Y the ount shall be subject to
adjustment% :

Minor W

%t x RPI

has the meaning given to it in Appendix

1 (Annual Franchise Payments) to
chedule 8.1A (Franchise Payments);

means the Franchisee’s programme of Minor Works at
Stations to improve accessibility of the Stations to
persons with disabilities, developed prior to the start
of each Franchisee Year pursuant to paragraph 3A.2 of
Schedule 4 (Accessibility and Inclusivity);

" means the minutes of delay to the Passenger Services
that are attributed to the Franchisee or the
Infrastructure Manager (as the case may be) pursuant
to the Relevant Track Access Agreement and
disregarding any minutes of delay that are imputed to
Passenger Services that were cancelled;

means a project plan demonstrating how each task
included in the Initial Integrated Services Mobilisation
Plan (or Integrated Services Mobilisation Plan, as
appropriate) is to be: (i) recorded, (ii) categorised and
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“Model Changes”

“Modified Revenue”

\&\

6{2}
S
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(iii) accurately assessed in terms of the likely duration
of, and resource required to complete, such task;

has the meaning given in paragraph 4.3 of
Schedule 9.1A (Financial and Other Consequences of
Change);

means:
(a) the sum of:
(i) the Franchisee's total revenue (cal ted
on gross, actual basis (whether or n
Franchisee accounts on a
basis)) for the period being fevigwed as
stated in its profit and | o]
(A) including any, eceivable

from the Secretary
Infrastructure M

f State, the
er and any

interest;
(B) excl e proportion of income
r c@ in the profit and loss
o] in relation to grants
ived in respect of -capital
nditure; and

&

excluding (during (or in relation to)
the ICWC Term) any income arising
from the activities comprised in the
Accepted Programme and/or the
Transitional Programme; and
(D) excluding (so far as relates to the
ICWC Term) Shadow Operator
Payments receivable from the
Secretary of State pursuant to the
provisions of Schedule 18.5
(Shadow Operator Payments);
(ii) the opening cash balance for the period
being reviewed excluding:

(A) any cash held for the exclusive
purpose of the provision of the
Performance Bond; and

(B) the amount equivalent to:

(1) any cash that is held
pursuant to any restrictive
terms under any agreement

and that, consequently,

West Coast Partnership
Franchise Agreement

Page 102 of 183 Clauses 1 - 17




VERSION 1.0X [VOL 1] FOIA 2000 PUBLIC REGISTER COPY

cannot be used for general
operating purposes;

(2) any cash capable of being
drawn down but not actually
received,

including, in both cases, under any
loan or funding agreement or
arrangements (including the
Funding Deed) entered into with an
Affiliate of the Franchisee; a

(O the amount of the op seaso
ticket liabilities whict® relate to
Passenger Servi et be

delivered; and

(D) during (or in Fela
Term, any cash ing from the
activities prised in the Shadow

ices (excluding the
PMOG
(b)  either: K
() | reduction in total debtors over
iod; or

s any increase in total debtors over
that period,

here total debtors exclude:
$ (A) any bad debts provision or write off;
(B)

any capital-related debtors;

K Z (@) during (or in relation to) the ICWC
Term, any debtors arising from the

n,to) the ICWC

activities comprised in the Shadow
Operator Services (excluding the
PMO Services);

. x
‘N " has the meaning given to it in paragraph 1 of Schedule

9.4A (Secretary of State Risk Assumptions);

“Monthly Season means a Season Ticket Fare which is valid in Standard

Ticket” Class Accommodation from (and including) the day it
first comes into effect until (but excluding) the day
which falls one (1) month after such day;

“Morning Peak” means, in relation to any Passenger Service, the
period between 0700 and 0959 (inclusive) during a
Weekday or such other continuous three hour period
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between 0600 and 1159 (inclusive) as the Secretary
of State may specify from time to time;

“Morning Peak means a Passenger Service which arrives at
Service” destination in the Morning Peak;

“MSA Competent means:

Authority”

(a) any legislative, judicial, regulatory or
administrative body or agency (or any
subdivision of them) of the United Kingdom; or

(b) the EU, or any supranational body, whic
time to time has the power to mak S
are directly applicable to the perfermance of
the High Speed Rolling Stoc
directions, instructions,
regulations are directly
party to the High Speed"Rol
connection with the perfor
Speed Rolling Stqock

“MSA Relevant means all up-to- consents, approvals,
Approvals” permissions, orisations, acceptances,
certifications, licenggs, ptions, filings, permits,

registrations, n isations, declarations, letters of no
objection o] tters required in each case from

any MSA t Authority, pursuant to any
applic laws“and standards in relation to any of the
TMM's ns under the High Speed Rolling Stock
MSA;
“MSA Relevant ans®the plan to be produced by the TMM in
Approvals ccogdance with the High Speed Rolling Stock MSA
Management Plan” ating to the TMM's proposed approach to ensuring

“NAO” means National Audit Office, or any successor

organisation;

that all MSA Relevant Approvals are duly obtained in a
@ timely manner;

AQ Financial means the NAO's financial management maturity
ent Maturity model, as updated from time to time, and including

any successor strategy;

“National Centre for has the meaning given to it in Schedule 6.2A
ersity” (Committed Obligations);

“National College for has the meaning given to it in Schedule 6.2A

High Speed Rail” (Committed Obligations);

“National Community means the National Community Rail Steering Group
Rail Steering Group” administered by the Department for Transport, or such
successor organisation;
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“National Cyber means the National Cyber Security Centre, which is a

Security Centre” part of Government Communications Headquarters
established to protect UK critical services from cyber
attacks, manage major incidents, and improve the
underlying security of the UK Internet through
technological improvement and advice to citizens and
organisations;

“National Joint ROSCO means the joint project between Angel Trains Limited,

Project” Eversholt Rail (UK) Limited and Porterbrook Leasing
Company Limited funded by Network Rail, for
implementing ERTMS first in class designs to eXisting
rolling stock which will operate over the routes
ERTMS will be rolled out;

“National Rail means the centre supporting Trai by
Communication gathering railway related informatio the Train
Centre” Operators, Network Rail and ot filtering,

sorting and (where possible) Jimproving that
information, and distributing thatfli
Network Rail informationgch els to"passengers;

“National Rail Enquiry means the telephone i
Scheme” providing informati to
h

ion scheme run by RDG,
ustomers regarding rail

journeys througho ntry;
“National Rail means a S isfaction survey in respect of
Passenger Survey” the Franc ces to be carried out by the
Passe cil as described in paragraph 2 of
Schedu . (Customer Experience and
Engagement) and shall include any Alternative NRPS

a erred to in paragraph 2.6 of Schedule 7.2A
stomer Experience and Engagement);
“National Rail ans the passenger timetable published by Network
Timetable” 2 Rail (currently twice per annum) specifying the timings
ce
pll

and stopping patterns of all passenger railway services
&' in Great Britain;

“National %

Operati

PN “ means the National College for High Speed Rail, an

\ education and training institution with a registered

address at Faraday Wharf, Innovation Birmingham

Campus, Holt Street, Aston, Birmingham B7 4BB,
United Kingdom;

has the meaning given to it in Schedule 6.2A
(Committed Obligations);

“Net Revenue Share” has the meaning given to it in paragraph 2 of Schedule
8.6A (Forecast Revenue Mechanism);

“Net Revenue has the meaning given to it in paragraph 2 of Schedule
Support” 8.6A (Forecast Revenue Mechanism);
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has the meaning given to it in the Network Code;

means;
(a) in respect of the Conventional Rail Network,
the document known as the Network Code and
formerly known as the Railtrack Track Access
Conditions 1995 (as subsequently replaced or
amended from time to time) or any equivalent
code or agreement applying to Network Rail or
NR; and

in respect of the HS2 Network, any
equivalent to that specified in (a) a

to the HS2 Network or any other%co hich

the Secretary of State may fr ime
to time;

means in respect of:

(b)

the network or a
the HS2 Network):

(@) ant facility (other than

0] Netwo ailflnfrastructure Limited, a
com y istered in England with

r e number 02904587 whose
i d office is 1 Eversholt Street,
o) NW1 2DN; and

ny successor in title to the network or
any relevant railway facility; or

ny new or other sections of network or any
relevant new or other railway facilities (other
than the HS2 Network or any railway facilities

constructed solely in relation to the HS2
Network), the owner (if different);

means the policy set by Network Rail for a holistic
asset management approach that includes asset
capability, asset performance and reporting,
sustainability, asset whole-life cost modelling,
forecasting and reporting, cost efficient asset
management, and asset management to meet
customer service requirements;

means a Passenger Service:

(a) which is included in the Enforcement Plan of the
Day and which is cancelled; or
(b) which is included in the Enforcement Plan of the

Day and which operates less than fifty per cent
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(50%) of its scheduled mileage (as prescribed
in the Enforcement Plan of the Day),

in either case in circumstances where responsibility for
the same is attributed to Network Rail pursuant to the
Network Rail Track Access Agreement;

“Network Rail Data” means any information, data and materials that may
be provided to the Secretary of State by NR that
relates to the Franchisee and which the Secretary of
State decides (in the Secretary of State's absolute
discretion) to add to the RPC Database;

“Network Rail Partial means a Passenger Service which is inc i
Cancellation” Enforcement Plan of the Day and which:

(a) misses a stop;

(b) completes fifty per cent%50%) _or more, but
less than one hundred per ¢ (100%) of its
scheduled mileage prescribed in the
Enforcement Plan aflthe®Ray,

in circumstances w r@o sibility for the same is
attributed to Net k ipursuant to the Network

Rail Track Acce ment;

“Network Rail Track means eac
Access Agreement” and t

C greement between Network Rail
e which permits the Franchisee to

provide senger Services on track operated by
Network
“Network Rail’s ans$the document entitled "“Traction Electricity
Traction Electricity uleg” as published by the ORR;
Rules”

“New Facilities” has the meaning given to it in paragraph 2.1 of
Schedule 7.3A (Service Quality Regime);

has the meaning given to it in paragraph 2.4(b) of
Schedule 2.2 (Security of Access Agreements, Rolling
Stock Leases, Station and Depot Leases);

means, in relation to any ICWC Change, the following
as restated in accordance with Schedule 9.1A
(Financial and Other Consequences of Change)
following a Run of the ICWC Financial Model in relation
to that Change:

(a) the restated values of FXD, VCRPI, VCAWE,
PRPI, ORRPI, PRRPIsppr, and ARPI to be
specified for each Franchisee Year in Appendix
2 (Figures for Calculation of Annual Franchise
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Management
Strategy”
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Payments) to Schedule 8.1A (Franchise
Payments);

(b) the restated values of FPST, SPST and TPST
to be specified for each Franchisee Year in
paragraphs 1, 2 and 3 (respectively) of
Appendix 1 (Profit Share Thresholds) to
Schedule 8.2A (Profit Share Mechanism);

(o) the restated amounts of Target Revenue to be
specified for each Franchisee Year in Appendix
1 (Target Revenue) to Schedule 8.6A (F
Revenue Mechanism); and

(d) the restated values of DfTepp
DfTeoprlRW and DfTepr2R

Franchisee Year in Appendix %
Schedule 8.4A (GDP Adj ntaRa

has the meaning given to it i
(Committed Obligations);

has the meaning giv it in paragraph 2.1 of
Schedule 7.3A (Servj @ty Regime);

means:
(a) n served by railway passenger

s at February 2003, but which has
t time been, oris subsequently, served
ilway passenger services which have

been, or are subsequently to be, included in the
Qimetable or in another relevant Train

Operator’s timetable; and/or

(b) if the Secretary of State requires, a station,
other than a Station, at which, with the consent
of the Secretary of State (whether by
amendment to the Franchise Agreement or
otherwise) railway passenger services operated
by the Franchisee call;

means the Network Integrated Control Centre, a single
integrated control centre staffed by an interdisciplinary
operational control team empowered to collaboratively
make and implement all decisions regarding the
operation of the HS2 Network;

means the HS2 Limited strategy, as updated by HS2
Limited from time to time, specifying the competences
required and the training requirements and delivery
methodology for all NICC roles;

West Coast Partnership
Franchise Agreement

Page 108 of 183 Clauses 1 - 17




VERSION 1.0X [VOL 1] FOIA 2000 PUBLIC REGISTER COPY

“NICC Interfaces” means information flows of operational data that
originate in the NICC and are distributed into other
railway systems, including:

(@) the signalling interface including that which
allows a train to be signalled off the HS2
Network and onto the Conventional Rail
Network;

(b) customer information for station customer
information systems and the National Rail
Communication Centre;

(o) fleet maintenance and allocation data;

(d) traincrew allocation data; and

(e) seat reservation data;

“NICC Roles and means the HS2 Limited strategy, a dated by HS2
Responsibilities Limited from time to timg, cifying the roles within
Strategy” the NICC which each Limited and the

Franchisee are require and the responsibilities
associated with thos @

“NJRP ROSCOs” means the i stock leasing companies,

participati i ational Joint ROSCO Project,
being Ever UK) Limited, Porterbrook Leasing

and Angel Trains Limited;

“Nominee” has the aning given to it in paragraph 5.1 of
S ule 15.1 (Reletting Provisions);

“Non Fares Basket eaps a Fare that is designated as such by the

Fare” cretary of State pursuant to paragraph 2.1 of

Schedule 5.3A (Allocation of Fares to Fares Baskets)
and which has not been de-designated as such
pursuant to paragraph 1.1 of Schedule 5.7A (Changes
to Fares and Fares Regulation);

shall have the meaning given to such term in
paragraph 9.1 of Schedule 1.4 (Passenger Facing
Obligations);

means Network Rail Limited (company
number 04402220), Network Rail Infrastructure
Limited (company number 2904587) whose registered
offices are both at 1, Eversholt Street, London
NW1 2DN or any Affiliate thereof from time to time;

“NR Performance means the regulated performance regime for
Regime” operating on the Conventional Rail Network as
determined from time to time by the ORR;
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“NRPS Action Plan” has the meaning given to it in paragraph 1.1 of
Schedule 7.2A (Customer Experience and
Engagement);

“NRPS Benchmark” has the meaning given to it in paragraph 1.1 of
Schedule 7.2A (Customer Experience and
Engagement);

“NRPS Benchmark has the meaning given to it in paragraph 1.1 of

Table” Schedule 7.2A (Customer Experience and
Engagement);

“NRPS Measure” has the meaning given to it in paragraph
Schedule 7.2A (Customer Experi n
Engagement);

“Occasion of Tax Non- has the meaning given to it i
Compliance” Schedule 12 (Financial Covenan

“Off-Peak Passenger means a Passenger Service that is n Morning Peak

Service” Service or an Evening Peak vice;

“0ld Oak and Park has the meaning gi it in Schedule 6.2A

Royal Development (Committed Obligati ;

Corporation”

“0Old Results” means in i ny ICWC Change, the following
as produc i ccordance with Schedule 9.1A
(Fina her Consequences of Change) by or
followin Run of the ICWC Financial Model in

i tion to the first ICWC Change only, the following
at date hereof:

the values of FXD, VCRPI, VCAWE, PRPI,
ORRPI, PRRPIepr, and ARPI specified for each
Franchisee Year in Appendix 2 (Figures for
Calculation of Annual Franchise Payments) to
Schedule 8.1A (Franchise Payments); and

(b) the values of FPST, SPST and TPST specified
for each Franchisee Year in paragraphs 1, 2 and

* Q 3 of Appendix 1 (Profit Share Threshold) to
\ Schedule 8.2A (Profit Share Mechanism);

(c) the amounts of Target Revenue specified for
each Franchisee Year in Appendix 1 (Target
Revenue) to Schedule 8.6A (Forecast Revenue
Mechanism); and

(d) the values of DfTeppR (and so DfTepr1RW and
DfTepr2RW) for each Franchisee Year in
Appendix 1 (DfTeppPRW) to Schedule 8.4A (GDP
Adjustment Payments);
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“On-Network Works"” means in respect of the Conventional Rail Network,
any works in connection with the HS2 Project to
facilitate the operation of High Speed Services on the
Conventional Rail Network;

“*On Time” means the percentage of recorded station stops called
at within 59 seconds of the planned time relating to
the Franchise as produced and/or published by
Network Rail;

“On Time Figures” means the moving annual average percentage
published by Network Rail in respect of Onfime,
rounded to one (1) decimal place;

“Operating Assets” means all assets (including any Intellect
Rights or intangible assets) e :
Franchisee in the performance of t
obligations under the Franchise Agr

“Operational Review” has the meaning given to that term aragraph 23.1

of Schedule 18.2 (Acgep, Programme Specific
Requirements);

“Operational Review means the date that %e ary of State notifies the
Completion Date” Franchisee in writi i cordance with paragraph

23.9 of Schedu .23(Accepted Programme Specific
Requirements) the Operational Review is

complete;

“Operational Review has the g given to that term in paragraph 23.2
Documents” of Sche 18.2 (Accepted Programme Specific

R irements);
“Operational Review asythe meaning given to that term in paragraph

Report” .3(b) of Schedule 18.2 (Accepted Programme
Specific Requirements);

means the role to be performed by the Franchisee, in
support of the activities of HS2 Limited under the High
Speed Rolling Stock MSA and the High Speed Rolling
Stock TSA, as broadly described in paragraph 26.1 of
Schedule 18.2 (Accepted Programme Specific

* Q Requirements), and including any relevant roles and
\ functions delegated to the Franchisee by HS2 Limited

with the approval of the Secretary of State, as
contemplated in paragraph 26 of Schedule 18.2
(Accepted Programme Specific Requirements);

“Original Rolling has the meaning given to it in paragraph 2.1(a) of
Stock” Schedule 1.6 (The Rolling Stock);
“ORR"” means the Office of Rail and Road established by

section 15 of the Railways and Transport Safety Act
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2003 and having duties and obligations as set out in
the Act;

“ORRPI"” has the meaning given to such term in Appendix 1
(Annual Franchise Payments) to Schedule 8.1A
(Franchise Payments);

“Other Passenger means any route which is not a Route but is a route in
Route Within the the Geographical Area over which a passenger train
Geographical Area” operator other than the Franchisee operates
passenger services included in the National Rail
Timetable;
“Parent” means:
(a) First Rail Holdings Limited, (c er:
5154485), whose registered offi Floor,
Capital House, 25 Chapel Street; on NwW1
5DH;

(b) FirstGroup plc (compan
whose registered i
Aberdeen AB24 5RP;

(c) Trenitalia UK @1 (company number:
10419770) a m incorporated under the

laws of En ose registered office is at The
Broad hird Floor, 20 Primrose Street,
S;

(d) T

nu r: SC157176)
at 395 King Street,

.p.A. (No. 6359501001) a company

rated under the laws of Italy whose

egistefed office is at Piazza della Croce Rossa n.
00161 Rome, Italy; and

YNFerrovie dello Stato Italiane S.p.A. whose
registered office is at Piazza della Croce Rossa 1,
00161 Rome, Italy, filed with the Company’s
Register of Rome, company registration number
R.E.A. 962805.

“Partial C&on" means a Passenger Service which is included in the

Enforcement Plan of the Day and which:

(a) misses a stop; or
. \

\ (b) completes fifty per cent (50%) or more, but
less than one hundred per cent (100%) of its
scheduled mileage as prescribed in the

Enforcement Plan of the Day,

in each case, for reasons which are attributed to the
Franchisee pursuant to a Relevant Track Access

Agreement;
“Participating has the meaning given to it in the Pension Trust;
Employer”
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“Partnership Protocol” means the non-binding document in the agreed terms
marked PP with the title “Partnership Protocol” agreed
between the Franchisee and HS2 Limited prior to the
Start Date and containing the provisions required
under the Collaboration Agreement;

“Pass Rate” has the meaning given to it in paragraph 2.1 of
Schedule 7.3A (Service Quality Regime);

“Passenger means the passenger assistance service provided by
Assistance” train operating companies and referred to by the ORR
as “Passenger Assist”, as such service m
further described by the ORR from time to ti

with-disabilities (or such other applicable Weba
that is adopted by the ORR for the 0SES
time to time);

“Passenger Carrying means, in relation to a Passenge
Capacity” of the vehicles (as stated in Schedulg &
Stock) or determined Secretary of State in
accordance with paragraphl3.4%f Schedule 1.6 (The

Rolling Stock)) from e Passenger Service is
formed;

“Passenger Change means a date u ich significant changes may be
Date” made to th&Ti In accordance with or by virtue
of the Net ;

“Passenger has th ing given to it in paragraph 49.6 of

Proposition” Schedule 8.2 (Accepted Programme Specific
R irements);

“Passenger eaps each separate aspect of the Passenger

Proposition Aspect” position;

specified in any Timetable and/or Plan of the Day
including the High Speed Services and those railway
passenger services which the Franchisee may delegate

or subcontract or otherwise secure through any other
person from time to time in accordance with the
Franchise Agreement;
*
‘%enger Services means:

nual Review”

“Passenger Serv@ means the Franchisee’s railway passenger services as

(a) where referring to a time prior to the
Integrated Operator Start Date, an ICWC
Annual Review; or

(b) where referring to a time after the Integrated
Operator Start Date, an IOC Annual Review;
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“Passenger Services means, as applicable to the relevant Passenger

Annual Review Services Annual Review, an ICWC Criterion or an I0C

Criterion” Criterion;

“"Passenger Survey has the meaning given to it in paragraph 2.4 of

Methodology” Schedule 7.2A (Customer Experience and
Engagement);

“Passenger’'s Charter” means the Franchisee’s service commitments to its

or “"PC” passengers in the agreed terms marked PC, as
amended or replaced from time to time with the prior
written consent of the Secretary of State in accondance
with paragraph 4 of Schedule 1.4 (Passenger
Obligations);

“"Passengers’ Council” means the passengers’ council es
section 19 of the Railways Act 2005
The Passengers’ Council (No :
Order 2010). The Passenger uncil shall be
generally known as “Transport us” from 30
March 2015;

State to a successf t that their application
meets the require t out in the documentation

relating to the Q ice (reference no: 2015/S 189-
34364);

“Passport Holder” mean urfagNthe validity period of the relevant

“Passport” means the confirmatio@ ed by the Secretary of
pli

Passpo cessful applicant to whom a Passport
has been arded;
“Pay As You Go anstan agreement dated 16 October 2009 between
Agreement” raAsport Trading Limited and train operators

erating in London enabling joint ticketing and the
acceptance of each other’s tickets using smartmedia
technology under the name “Pay as You Go”;

“PAYG Off- &aae" means a Fare which is a Permanent Fare and which
entitles the purchaser to make a single journey under
the Pay As You Go Agreement in Standard Class
Accommodation between and within the PAYG Zones

* \ for which the fare is valid, at any time on Saturdays
and Sundays and at such times as the Franchisee may

\ designate on Mondays to Fridays (where such Fare
need not be valid between 06:30 and 09:30 or
between 16:00 and 19:00 but must be valid at all

other times) and which may take into account the
different directions of travel;

“PAYG Peak Fare” means a Fare which is a Permanent Fare and which
entitles the purchaser to make a single journey under
the Pay As You Go Agreement in Standard Class
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Accommodation between and within the PAYG Zones
for which the fare is valid, at any time;

“PAYG Zone"” means the Stations within the "PAYG Area” (as such
is defined in the PAYG Agreement) or otherwise
included in part 1 (PAYG Acceptance) of Schedule 3
(Operation of PAYG) of the Pay As You Go Agreement
(as such is amended from time to time);

“Payment Date” means the relevant date for the payment of Franchise
Payments as set out in:

(a) paragraph 2.3 of Schedule 8.1A (Fra
Payments); or

(b) paragraph 2.3 of Schedule (F hise
Payments);
“Peak” means the Morning Peak and the*Evening Peak;
“Peak Passenger means, as the case may he, orning Peak Service or
Service” an Evening Peak Service;

“Pension Trust” means the pensio @g verning the Railways
Pension Scheme; {
“Pensions Committee” [REDACT 7]®

“Pensions Deficit [RED
Contribution Change

Trigger” Q

.,\@

" 14 January 2020 (Date of Redactions Approval) - Where text has been omitted from the document - this is
because the Secretary of State has decided to exclude the text in accordance with the provisions within the
Freedom of Information Act 2000.

814 January 2020 (Date of Redactions Approval) — Where text has been omitted from the document - this is
because the Secretary of State has decided to exclude the text in accordance with the provisions within the
Freedom of Information Act 2000.
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[REDACTED’]

[REDACTED!]

has the meaning given to it in t
Settlement Agreement (an
“Percentage Allocations”
accordingly);

means the Initial Pegfo
Replacement PerformancefBondywhich in each case,

shall comply with the i ents of paragraph 4.2
of Schedule 12 (Fin | Covenants and Bonds);

has the mean@ to it in paragraph 1.1 of

Schedule ctual Incentive Mitigations);

mean
Period,
Operator

text requires, an ICWC Performance
C Performance Period or a Shadow
formance Period;

ns®any joint plan, which the Franchisee and
rk Rail or HS2 Limited are party to, which has
n designed to achieve the performance objectives
et out in Part L of the Network Code (and/or other
objectives related to train service reliability and
punctuality as agreed by Network Rail and the
Franchisee);

has the meaning given to it in paragraph 1.1 of
Schedule 7.1A (Operational Performance);

has the meaning given to it in the Ticketing and
Settlement Agreement;

%14 January 2020 (Date of Redactions Approval) — Where text has been omitted from the document - this is
because the Secretary of State has decided to exclude the text in accordance with the provisions within the

Freedom of Information Act 2000.

1014 January 2020 (Date of Redactions Approval) — Where text has been omitted from the document - this is
because the Secretary of State has decided to exclude the text in accordance with the provisions within the

Freedom of Information Act 2000.
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has the meaning given to it in paragraph 4.2 of
Schedule 5.4A (Regulation of Fares Basket Values);

has the meaning given to it in paragraph 2.2 of
Schedule 5.5A (Regulation of Individual Fares);

has the meaning given to "Personal data" in the Data
Protection Legislation;

has the meaning given to "Personal data breach" in the
Data Protection Legislation;

means:
(a) in respect of the ICWC Financial Model, |[delivery
of the ICWC Financial Model:
(i) dated the dateg o Franchise
Agreement;
(i) adjusted extent necessary to

Q
@

reflect any eWelapsed between the

actual S and the date assumed
to be e art Date in the Initial

Busingss and
(iii) chedule 9.1A (Financial and
t Consequences of Change) and

edule 9.2A (Identity of the ICWC
inancial Model (Escrow Documents))
apply, the inputs to the ICWC Financial
Model derived therefrom following an
audit of a Run of the ICWC Financial
Model;

in respect of the ICWC Operational Models,
delivery of:

() the ICWC Operational Models dated the
date of the Franchise Agreement;

(i) the ICWC Operational Models adjusted
to the extent necessary to reflect any
time elapsed between the actual Start
Date and the date assumed to be the
Start Date in the Initial Business Plan;
and

(iii) where Schedule 9.1A (Financial and
Other Consequences of Change) and
Schedule 9.2A (Identity of the ICWC
Financial Model (Escrow Documents))
apply, audited following a Run of the
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ICWC Financial Model and updated with
any Revised Inputs;

(c) inrespect of the IOC Escrow Documents and the
Shadow Operator Escrow Documents, delivery
thereof in accordance with paragraph 1.1 of
Schedule 9.2B (IOC Escrow Documents and
Shadow Operator Escrow Documents); and

(d) in respect of the ICWC Record of Assumptions,
the IOC Record of Assumptions and/or the
Transitional Record of Assumptions, the délivery
thereof,

ICWC Financial Model (Escrow
Schedule 9.2B (IOC Escrow Docum
Operator Escrow Documents) (a

“Plan” means a completed suicide prev on plan that
complies with the requirem of paragraph 14.1 of
Schedule 13.1 (Rail Industry§Initiatives and Co-
operation); Q

“Plan of the Day” means, in relation e day during the Franchise
Term, the Pa Services scheduled to be
operated tha through specification in the
Timetable s ified to the Franchisee by the

cture Manager from time to time

“Planned Delivery have the meaning given to such term in
Date” h 1.4 of Schedule 14.6 (Residual Value
nism);

“Planned Step-0 means, in respect of a Step-In, the date on which the

Date” Secretary of State plans to cease that Step-In as
notified to the Franchisee in a Step-In Notice in
accordance with paragraph 19.7(e) of Schedule 18.1
(Shadow Operations);

“Planne ain means the aggregate train mileage planned during

M 4 each Reporting Period by each train used in the
provision of the Passenger Services (excluding, any
train mileage planned as a result of positioning or
other movements of rolling stock vehicles outside the
Timetable);

“Planned Works has the meaning given to it in Schedule 6.2A

Mitigation Plan” (Committed Obligations);

“"PMO Costs” means:

(a) any costs incurred by the Franchisee in
performing the PMO Services (including all staff
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costs relating to the performance of the PMO
Services, whether or not these costs are
incurred in relation to the Shadow Operator
PMO Personnel);

any direct, indirect and central overhead staff
costs in respect of the Shadow Operator PMO
Personnel;

any accommodation-related costs, including
utilities costs, business rates and other costs,
and IT costs in respect of:

() the provision of the:
(A) Proposed Accepte a ;

(B) Accepted Piog Specific
Requirements®which are set out in
the Franchise A ment at the
date o0 hich¥ the Franchise
Agree t iSksigned; and

(C) a @i nal elements of the
% Programme and/or

itional Accepted Programme
cific Requirements, where such
ments can reasonably be
delivered from the same
accommodation as was used to
deliver the requirements set out in

(A) and (B) above;
(i) the Shadow Operator PMO Personnel;

and

(iii) any other person who is from time to
time directly involved in the
performance of the PMO Services (to
the extent that such costs are incurred
in relation to the PMO Services and not
in relation to other Shadow Operator
Services);

all costs associated with taking out and
maintaining professional indemnity insurance
in accordance with paragraph 13.1 of Schedule
18.1 (Shadow Operations),

but shall, subject to paragraph (c)(i) of this definition,
exclude any costs relating to the management or
delivery of the Shadow Operator Services set out in
the Accepted Programme Specific Requirements or
Transitional Programme Specific Requirements;
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“PMO Services” means:

(a) the overall leadership of the Franchisee’s
performance of the Shadow Operator
Services, including any technical leadership
capability required to oversee the quality and
delivery of any Shadow Operator Services;

(b) the programme management of all Shadow
Operator Services excluding the management
of any Accepted Programme Specific
Requirements or Transitional Prog me
Specific Requirements;

(o) the performance of any obligations| of, the
Franchisee set out in Sched 4 dow
Operator Annual Review);

(d) the performance of a ligations of the
Franchisee set out in parag s1,2,5,7,8,
9, 10, 13, 14,,1 6, 17, 18 and 20 of
Schedule 18.1 ( do perations);

(e) the perfor @ any obligations of the
Franchiseeqin chedule 9B (Changes and
Variati ;

(f th r g of any IOC Confirmable

bligatiens and associated amendments to
C Modelling Suite, including where the
same are required as part of any Final Output

Report;
monitoring and ensuring compliance with the

Shadow Operator Procurement Strategy and
the Shadow Operator Financial Management
Strategy; and

K Z (h) overall management of the Franchisee’s
relationship with HS2 Limited, in relation to
the Shadow Operator Services;

rogramme means an independent maturity model designed to

assess an organisation's delivery of its projects,

ment Maturity programmes and portfolios which provides a

del” or “"P3M3"” framework for organisations to assess and benchmark

their current performance and effectively develop
plans for improvement;

“Post-RR SPF” means the Post-RR SPF Annual Review Payment and
the Post-RR SPF High Speed Milestone Payments;
“Post-RR SPF Annual the amount determined in accordance with the
Review Payment” provisions of paragraph 3.1(a) of Appendix 2 (Shadow
West Coast Partnership Page 120 of 183 Clauses 1 - 17
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“Post-RR SPF High
Speed Milestone
Payments”

“Power of Attorney” or
\\POAII

“PR2018"

“Preceding thirteen
(13) Reporting
Periods”

“Preceding Year Ticket
Price”

“Pre-condition”

“Preliminary
Database”

“Pre-RR SPF”

“Pre-Step-In @

“Previ ise
Agr ent’
L J

“Previous Franchisee”

“Previous Franchisee
ITSO Smartmedia
Ticketing Scheme”
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Operator Performance Fee) to Schedule 18.5 (Shadow
Operator Payments);

the amount determined in accordance with the
provisions of paragraph 3.1(b) of Appendix 2 (Shadow
Operator Performance Fee) to Schedule 18.5 (Shadow
Operator Payments);

means the power of attorney granted by the
Franchisee in favour of the Secretary of State in the
agreed terms marked POA;

means the 2018 periodic review of Network
outputs and funding carried out by the O
of the period 1 April 2019 to 31 March 20

has the meaning give
Schedule 5.5A (Regulatio

has the meaning giv @n paragraph 8.1 of Part 2
(Special Terms related e Committed Obligations)
itted Obligations);

to Schedule 6.2
means suc t e as may reasonably be put in

etary of State prior to making any
available to the Franchisee, as part of
ent of the RPC Database;

an e amount determined in accordance with the

rovisions of paragraph 2.1 of Appendix 2 (Shadow

erator Performance Fee) to Schedule 18.5 (Shadow
Operator Payments);

has the meaning given to it in paragraph 19.2 of
Schedule 18.1 (Shadow Operations);

means a franchise agreement dated 5 February 2018
under which services equivalent to the Franchise
Services (or a material proportion thereof, excluding
the Shadow Operator Services and the Integrated
Services) were provided by West Coast Trains Limited
on or about the day prior to the Start Date;

means West Coast Trains Limited with company
number: 03007940 of The Battleship Building, 179
Harrow Road London W2 6NB;

has the meaning given to it in paragraph 1 of
Schedule 5.9A (Smart Ticketing);
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“Price” means, in respect of any Fare, the price of such Fare
before the deduction of any applicable discount to
which a purchaser may be entitled, as notified to RSP
in accordance with Schedule 5A (Fares and Smart
Ticketing) to the Ticketing and Settlement Agreement;

“Primary Franchise means:
Assets”
(a) the property, rights and liabilities of the
Franchisee listed in Appendix 1 (List of Primary
Franchise Assets) to Schedule 14.4
(Designation of Franchise Assets); and

(b) any other property, rights and liabi
Franchisee which is or are desig
pursuant to Schedule 14.4
Franchise Assets) and/or
(Accepted Programme S

but excluding such property, right liabilities as
may, in accordance with, t erms *of the Franchise
Agreement, cease to be sO\designated;

“Principles of means planning, d i@ uilding and managing
Inclusive Design” places, while having. d gard and a proportionate
response to s helder views obtained through
consultatiomyor ise, so that they work better for
everybody r t the diversity of the people who
odied in the document published by

jon for Architecture and the Built
Environm in 2006 with the title "The Principles of

I jve Design” (as revised from time to time);
“Prior Train Operator”, asYthe meaning given to it in paragraph 3.1 of

edule 2.2 (Security of Access Agreements, Rolling

Stock Leases, Station and Depot Leases);
“Priority Stati @ has the meaning given to it paragraph 6.3 of Schedule
1.7 (Stations);

“Priva means the option to be retained by HS2 Limited, and
contemplated in each of the High Speed Rolling Stock
MSA and High Speed Rolling Stock TSA, under which
HS2 Limited may procure the provision of private
finance to fund, wholly or in part, the High Speed
Rolling Stock;

“Private Finance means any agreement relating to the exercise of the

Option Agreement” Private Finance Option, to which the Franchisee shall
become a party in accordance with the provisions of
paragraph 6.1 of Schedule 18.3 (Transitional
Programme Specific Requirements);
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“Private Finance
Owner”

“PRM TSI”

“Processor”

“Product Cost
Assumption
Statements”

“Profit Share
Components”

“Programme Library”

“Projected Revenue”

“Property Lease”

“Pr (3
I \
‘Nosed Accepted

ogramme”

“Proposed Cost
Baseline”

&(b
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means any person which becomes the owner of the
High Speed Rolling Stock, following an exercise of the
Private Finance Option;

means the EU’s Regulation (EU) No 1300/2014 of 18
November 2014 (as amended from time to time) on
the technical specifications for interoperability relating
to accessibility of the European Union’s rail system for
persons with disabilities and persons with reduced

mobility;

has the meaning given to "processor" in th ata
Protection Legislation;

means the document in the agreed tefms marked

PCAS being the narrative which sup
the assumptions regarding costs, vol
in the Accepted Programme FinafiCi

tails
drivers

has the meaning ascribed to it in p raph 1.1(a) of
Schedule 9.1A (Financial,a ther Consequences of

Change);

has the meaning i@o it in Schedule 6.2A
(Committed Obligatigns

means the ny Fare Year which is projected
to be att t to any Fare, determined in

paragraph 3 of Schedule 5.4A

ares Basket Values);

any Depot Lease, any lease in respect of a

a Station Area, any lease in respect of Shared

ities or any Station Lease and any agreement or

se of a similar or equivalent nature (whether in

respect of any such facility or otherwise) which the

Franchisee 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;

means a “Proposal” as defined in and for the purposes
of the Collaboration Agreement;

means the document in the agreed terms marked

PAP;

means the document in the agreed terms marked PCB
which was submitted by the Franchisee in response to
the Invitation to Tender, as the same may have been
negotiated by the Secretary of State and the
Franchisee during the procurement process pursuant
to which the Franchise Agreement was entered into;
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“Proposed Resourcing means the document in the agreed terms marked PRP

Plan” for the performance of the Proposed Accepted
Programme which was submitted by the Franchisee in
response to the Invitation to Tender, as the same may
have been negotiated by the Secretary of State and
the Franchisee during the procurement process
pursuant to which the Franchise Agreement was
entered into;

“Proposed RV Asset” has the meaning given to it in paragraph 3.1 of
Schedule 14.6A (Residual Value Mechanism);

“Proposed Accepted means the programme of Shadow Operator Se
Programme” which was submitted by the Franchisee in
the Invitation to Tender, as the same ma¥y have been

negotiated by the Secretary of gState the

Franchisee during the procuremen % rsuant
s eptered into;

ected Weekly

to which the Franchise Agreeme

“Protected Fare” means a Protected Return Fare or a
Season Ticket;

“Protected Fares means the grouping of ed Fares:
Basket”

(a) determined t cretary of State pursuant

to Sche > (Allocation of Fares to Fares
Baskets);

poses of regulating their aggregate
in accordance with Schedule 5.4A
lation of Fares Basket Values);

mended by the Secretary of State from time
to time in accordance with Schedule 5.7A

(Changes to Fares and Fares Regulation); and

@ (d) set out in the Protected Fares Document;

“Protecte & means the document in the agreed terms marked
Documen “PFD"” PFD, as the same may be amended from time to time

(b)

in accordance with Schedule 5.7A (Changes to Fares
and Fares Regulation);
* 0 d Proposal” has the meaning given to it in paragraph 2 of
Schedule 9.3A (Variations to the Franchise Agreement
and Incentivising Beneficial Changes);

“Protected Return means in respect of a Fare for a Flow:
Fare”
(a) for which there was a Saver Return Fare
in February 2003, a Return Fare for each such
Flow in respect of which the Franchisee is
entitled or obliged from time to time to set the
Price under the Ticketing and Settlement
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Agreement, subject to the following additional
rights and restrictions:

(1)

(i)

(iii)

it shall be valid for no less than one (1)
month;

it shall be valid all day on a Saturday or
Sunday and from no later than 10:30 on
any other day;

it need not be valid for any journey:
(A) beginning between 15:0

19:00 on any day
Saturday or Sunday

—~

(B) where such journ
a London
between a

atford station,

or Stevenage
sively); and

Q\greement,

xcept in each case to the extent that a Return Fare
any such Flow is a Commuter Fare;

“Protected Wee
Season Ti:EeK

)

means a Weekly Season Ticket for any Flow for which
there was a weekly season ticket in the fares manuals
and systems of the RSP in February 2003, and in
respect of which the Franchisee is entitled or obliged,
from time to time, to set the Price of under the
Ticketing and Settlement Agreement except to the
extent that a Weekly Season Ticket for any such Flow
is a Commuter Fare;

shall have the meaning given to such term in Appendix

1 (Annual Franchise Payments) to Schedule 8.1A
(Franchise Payments);

“PRRPIcor”

shall have the meaning given to such term in Appendix

1 (Annual Franchise Payments) to Schedule 8.1A
(Franchise Payments);
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“PSO" has the meaning given to it in Schedule 6.2A
(Committed Obligations);

“Public Sector means any person (other than a franchisee or

Operator” 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 section 6 of the Railways
Act 2005;

“Qualifying Change” means an ICWC Change which:

(a) following a Run of the ICWC Fin
(where Schedule 9.1A (Financial ®an ther

Consequences of Change) applig nce
with Schedule 9A (Changes aFfations)
results in adjustments ingFr Payments

over the remaining lifée> off the Franchise
Agreement that have a net p t value as at
the date of the C e in” excess of the
Threshold AmountNfor e Franchisee Year
t Change arises. For the

during which the \Y%

purposes of a e@x a net present value of

the amount n ustment in any Franchise

Payment, amount of the adjustment shall be

disc e prevailing discount rate per
in terms) stated in HM Treasury’s

k Appraisal Guidelines”, counting

the date of receipt of that adjusted
ise Payment to the date of the Change. As

t the date of the Franchise Agreement that rate
three point five per cent (3.5%); or

the Franchise Agreement expressly provides

shall be a Qualifying Change;

“Quality Assu @ means the maintenance of a desired level of quality in
a service or product, especially by means of attention
to every stage of the process of delivery or production;

means a Season Ticket Fare which is valid in Standard

Class Accommodation from (and including) the day it

first comes into effect until (but excluding) the day

which falls three (3) months after such day;

\

il Delivery Group” means the Rail Delivery Group Limited (company
or "RDG” number 08176197) (including any of its successors
and assigns) whose principal place of business is at
2nd Floor, 200-202 Aldersgate Street, London EC1A
4HD, which is responsible for preserving and
enhancing the benefits for passengers of Britain’s
national rail network policy formulation and
communications on behalf of the whole rail industry;
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“Rail Franchise” has the meaning given to it in clause 15.1(f)
(Competition);

“Rail Industry means the principles which were published by the Rail
Sustainable Safety and Standards Board in May 2016 as amended
Development from time to time;

Principles”

“Rail North” means Rail North Limited (company number 9229441)

whose registered office is at Transport for Greater
Manchester, 2 Piccadilly Place, Manchester M1 3BG

“Rail Products” has the meaning given to it in the Ticketin
Settlement Agreement and referenc a
Products” shall be construed accordingly;

“"Rail Safety and means Rail Safety and Standards ‘-% ited, a

Standards Board” or company registered in England gistered number

“RSSB” 04655675 whose registered offiee i§ at The Helicon,
4th Floor, One South Place, London, M 2RB;

“Rail Safety and means the online self-assessmeant framework against

Standards Board the Rail Industry Sustajfable, Development Principles

Sustainable published by the Rai fet d Standards Board;

Development Self-

Assessment

Framework”

“Rail Technical has m g given to it in Schedule 6.2A

Strategy” (Comm ligations);

“Railway Benefit h e meaning given to it in Schedule 6.2A

Fund” mmiitted Obligations);

“Railway Group” ans the committee responsible for cross industry

co-ordination in respect of rail safety legislation and
industry safety standards chaired by the Rail Safety
and Standards Board;

has the meaning given to it in Condition H of the
Network Code;

Passenger means, for the purposes of Schedule 5A (Fares and

Smart Ticketing) only, services for the carriage of
S\ passengers by railway which are provided by a person
who is bound by the Ticketing and Settlement
Agreement, or any part of it, and including the
Franchisee and any other Train Operator from time to
time;

“Railway Schemes” means a scheme developed by Network Rail, HS2
Limited, the Secretary of State, ORR or any other
relevant railway industry body and organisation, or
any relevant local authority in relation to the
development of anything that can reasonably be
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considered to be a railway scheme including Industry
Schemes, concessionary travel schemes, discount
fares schemes, Community Rail Partnerships, inter-
operator schemes and schemes in relation to the
attribution of train delay, the allocation of revenue and
the collection and dissemination of industry wide
information or such other scheme as the Secretary of
State may decide from time to time;

“Railway Schemes has the meaning given to it in paragraph 10.1 of
Proposal” Schedule 18.2 (Accepted Programme Specific
Requirements);

“Railway Systems means the railway systems operational 0
Operational Sub- produced by HS2 Limited and provided jjto  the
Concept” Franchisee from time to time;

“Railways Pension means the pension scheme gestab by the
Scheme” Railways Pension Scheme Order%®994 (No. 1433);
“Rate My Journey” means the provision of pgstjeurney Surveys to opted-

the Franchisee to
Service to obtain the

travel on a specific P n
passenger's views onyg \{i) e¥ents such as engineering
work or disrupti& or (ii) new initiatives,

in passengers who boo

experienced by customer;

“RDG Best Practice has the i given to it in Schedule 6.2A
Guidance” (Com d Q@bligations);

“RDG guidance on means t guidance that sets out industry best
Emergency Planning, p ice for planning for responses to major incidents
Knowledge, ergencies entitled “Emergency Planning,
Understanding and nowledge, Understanding and Responsibilities” dated
Responsibilities” ril 2015 and published by RDG, as amended or

updated from time to time, or other relevant guidance
as reasonably specified by the Secretary of State
&N during the Franchise Term;
“Readine iew” means the review carried out (or to be carried out) in
accordance with Schedule 19.1 (Readiness Review);
PN ss Review means a notice from the Secretary of State to the
Fail rmination Franchisee terminating the Franchise Agreement
otice following a failure of the Readiness Review;

adiness Review means the notification given by the Secretary of State
Notification” to the Franchisee, in accordance with paragraph 6.1(b)
of Schedule 18.4 (Shadow Operator Annual Review),
that the Readiness Review will occur immediately
following completion of the next Shadow Operator
Annual Review;
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“Reasonable means acting in the long-term interests of the
Commercial Manner” Franchise taking into account the long-term
affordability, sustainability and financial robustness of
the Franchise Section(s) as if the Franchisee and its
employees (as appropriate) were solely responsible for
the funding of the Franchise Section(s) and, at all
times, disregarding the Deficit Contribution Protection;

“Recommended has the meaning given to it in paragraph 1.4(f) of

Option” Schedule 18.2 (Accepted Programme Specific
Requirements);

“Reconciliation has the meaning given to it in paragraph 1

Amount” Schedule 9.1A (Financial and Other Con n
Change);

“Recovery Plan” [REDACTED]

“Redactions” has the meaning given to it ragraph 10.1 of
Schedule 17  (Confidentiality an Freedom of

Information);

“Reference Fare” has the meaning give Qparagraph 6.1(a) of
Schedule 5.7A (C es )to Fares and Fares
Regulation);

“Reference Flow” has the i n to it in paragraph 6.1(a) of
Schedule 5. anges to Fares and Fares

“"Reference Revenue” means thelaggregate Gross Revenue recorded by RSP
a ributable to sales of all Commuter Fares or

tected Fares for the period of twelve (12) months

h ended 31 March 2017 or such other reference

iod as the Secretary of State may require pursuant

to paragraph 3.1(a) of Schedule 5.7A (Changes to
Fares and Fares Regulation);

“Regional %ez has the meaning given to it in Schedule 6.2A
Panels” (Committed Obligations);

has the meaning given to it in Schedule 6.2A

egion
I ent Centres” (Committed Obligations);

'Regional Working has the meaning given to it in Schedule 6.2A
oups” (Committed Obligations);

114 January 2020 (Date of Redactions Approval) — Where text has been omitted from the document - this is
because the Secretary of State has decided to exclude the text in accordance with the provisions within the
Freedom of Information Act 2000.
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“Regular Spend has the meaning given to it in Schedule 6.2A
Committed Obligation” (Committed Obligations);

“Regulated Child means the Child Price that is permitted to be charged
Price” by the Franchisee in respect of any Fare in any Fare

Year as specified in paragraph 1.3 of Schedule 5.5A
(Regulation of Individual Fares);

“Regulated Price” means the Price that is permitted to be charged by the
Franchisee in respect of any Fare in any Fare Year,
determined in accordance with paragraph 2.1 of
Schedule 5.5A (Regulation of Individual Fares);

“Regulated means the Regulated Qualifications

Qualifications introduced by Ofqual on 1 October 2015 logated at

Framework” the date of this Agreamen at
httDs://Www.qov.uk/find—a—requlated ion;

”

“Regulated Value means the Value of any Fares Basketith

in any Fare Year, determined in

t is permitted

paragraph 4.1 of Schedule (Reulation of Fares
Basket Values);
“Regulations” has the meaning \@ it in paragraph 1.2 of
Schedule 2.5 (Tran%, vel and Other Schemes);
“Re-inspection has the en to it in paragraph 2.1 of

Failure” Schedule 7! ce Quality Regime);

“Relevant Agreement” means perty Lease or Access Agreement in
relation to%any stations or network which may be used
fr ime to time by the Franchisee in connection with
%chise Services, as replaced or amended from

i o time. If and to the extent that:
(a) following the effective date of any Charge
Variation, the Franchisee enters into any
K Replacement Agreement;

(b) the effect of that Charge Variation is reflected
in the terms of the Replacement Agreement;
and

SO
\\ (c) the Secretary of State has consented to such

Replacement Agreement being entered into
and constituting a Replacement Agreement for
the purposes of this definition,

then the Replacement Agreement shall be deemed to
be a Relevant Agreement;

“Relevant Credit means a credit rating of:
Rating”
(a) A- (or better) (A minus or better) by
Standard and Poor’s Corporation or Fitch
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“Relevant Delay

“Relevant Profit”

“Relevant Profit
Report”

“"Relevant Reporting

Period”

“Relevant Rolling
Stock”

“Relevant Successor

Operator”

“Relevan

Track
c Agreement”

\

“Relevant Tax
Authority” ®
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Ratings Limited in respect of long term senior
debt; or

(b) A3 (or better) by Moody’s Investors Service
Inc. in respect of long term senior debt; or

(c) if any credit rating specified in paragraph (a) or
(b) ceases to be published or made available or
there is a material change in the basis of any
such credit rating, such other rating or
standard as the Secretary of State may, after
consultation with the Franchisee, deter to
be appropriate in the circumstances;

has the meaning given to it in paragrkaph 3.1 of
Schedule 2.2 (Security of Access Agr, t ling
Stock Leases, Station and Depot Lea

has the meaning given to it %n paragraph 1.2 of
Schedule 8.2A (Profit Share Mechan ;

has the meaning given itNin paragraph 3.1 of
Schedule 8.2A (Profit SQ chanism);

has, for the purposés o graph 5.3 of Schedule 12
(Financial Cove s%and Bonds) only, the meaning
given to it im that graph;

given to it in paragraph 3.1 of
ecurity of Access Agreements, Rolling
, Station and Depot Leases);

t meaning given to it in paragraph 2.2 of
C ule 14.6 (Residual Value Mechanism);
means HM Revenue & Customs, or, if applicable, a tax

authority in the jurisdiction in which the Affected Party
is established;

has the meaning given to it in paragraph 3.1(a) of
Schedule 10.1 (Procedure  for remedying a
Contravention of the Franchise Agreement);

means, in relation to the:

(a) Conventional Rail Network, the Network Rail
Track Access Agreement; and

(b) HS2 Network, the HS2 Track Access
Agreement,

and a reference to a “"Track Access Agreement”
means either the Network Rail Track Access
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“Remedial Agreement”
“Remedial Plan”
“Remedial Plan
Notice”

“Replacement
Agreement”

“Replacement Copy”

“Replacement
Performance Bond”

“Reporting Period”

O
S

{0
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Agreement or the HS2 Track Access Agreement as the
context requires;

has the meaning given to it in paragraph 5.1 of
Schedule 10.1 (Procedure  for remedying a
Contravention of the Franchise Agreement);

has the meaning given to it in paragraph 3.1(b) of
Schedule 10.1 (Procedure  for remedying a
Contravention of the Franchise Agreement);

has the meaning given to it in paragrap of
Schedule 10.1 (Procedure  for remedyin
Contravention of the Franchise Agreementd;

means an agreement entered into pl ent
for any Relevant Agreement;

has the meaning given to it in®paragraph 2.2(b) of
Schedule 9.2A (Identity of the ICW nancial Model
(Escrow Documents));

issued or to be issued
tial Performance Bond by
a Bond Provider ecretary of State which
complies with irements of paragraph 4.2 of

Schedule (F% Covenants and Bonds);

mean

(a) fo e purposes of the Season Ticket Bond,
any consecutive seven (7) day period or any
ther period, each within a Reporting Period
(as defined in paragraph (b)) agreed in

accordance with paragraph 5.10 of Schedule
12 (Financial Covenants and Bonds); or

means any performan 0
following the issue of, the I

for all other purposes, a period of twenty eight
(28) days, provided that:

() the first such period during the
Franchise Period shall exclude any days
up to but not including the Start Date;

(i) the first and last such period in any
Reporting Year may be varied by up to
seven (7) days by notice from the
Secretary of State to the Franchisee;

(iii) each such period shall start on the day

following the last day of the preceding
such period; and
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(iv) the last such period during the Franchise
Period shall end at the end of the
Franchise Period;

“Reporting Year” means a period normally commencing on 1 April in
each calendar vyear, comprising thirteen (13)
consecutive Reporting Periods;

“Request for means a request for information or an apparent
Information” request under the Freedom of Information Act or the
Environmental Information Regulations;

“Requested Trigger [REDACTED'?]
Event”
“Required Action” has the meaning given in paragraph$198(a) of

Schedule 18.1 (Shadow Operations);

“Required has the meaning given to it h 1.1 of

Improvement” Schedule 7.2A (Customer ExXperience and
Engagement);

“Required Output” means the action or produet th anchisee is required

to deliver in order to trate fulfilment of any
Accepted Program Specific Requirement or
e C

Transitional Progra ific Requirement;

i ut Report, as supplemented or
a applicable Final Output Report,

ired Output in response to any

“Required Output means an
Report” amended

Accepte gramme Specific Requirement is
productiontef a report;

“Required @ meaning given to it in paragraph 26.1 of

Performance C ule 7.1 (Operational Performance);

Improvement”

“Reset” means the setting of the Annual Franchise Payment
Components, Profit Share Components, Target
Revenue Amounts, DfTeopPRW, Adjusted Target GDP
Index and the other matters relevant for the Reset
Period, pursuant to the provisions of Schedule 8.7A

(Resetting) (but not the benchmarks in Schedules

* \ 6.3(A) (Contractual Incentive Mitigations), 7.1A

(Operational Performance), 7.2A (Customer

\ Experience and Engagement) or 7.3A (Service Quality
Regime));

12 14 January 2020 (Date of Redactions Approval) — Where text has been omitted from the document - this is
because the Secretary of State has decided to exclude the text in accordance with the provisions within the
Freedom of Information Act 2000.
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“Reset Period”

“Reset Report”

“Reset Revised
Inputs”

“Resourcing Plan”
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means the period commencing at 02:00 on 1 April
2026 and ending at 01:59 on 1 April 2031;

means the report to be submitted by the Franchisee
pursuant to the provisions of paragraph 2 of Schedule
8.7A (Resetting);

means the Revised Inputs as calculated pursuant to
the provisions of Appendix 1 (Calculation of Reset
Revised Inputs) to Schedule 8.7A (Resetting) which
give effect to the Reset;

means a resourcing plan to be submitted b
Franchisee to the Secretary of State from t
in accordance with paragraphs 1.2(b) of Séhedule 18.1

(Shadow Operations) and paragraph f dule
18.4 (Shadow Operator Annual Revi shall
be developed in line and compl sourcing

Strategy,
resource the Accepted Program
Programme Specific Requir

of:

(@)

(b)

e || Franchisee will
nd Accepted
nts and contain details

any propos

@y ent of any Shadow
Operator EMaplo away from the Shadow
Operato rvices to any other part of the
Fra hi%‘siness (including to deliver any

r he Franchise Services), including

demonstrate how

any Shadow Operator Employees being
redeployed and the percentage of their
normal working hours (including on a
full-time basis) that each such Shadow
Operator Employee will be deployed;
and;

(i) the reason for such deployment and any
benefits that the Franchisee reasonably
expects to be realised from that and any
supporting evidence for the same;

any proposed deployment of any Franchise
Employees that are not Shadow Operator
Employees to Shadow Operator Services,
including details of:

(0 the names and roles of such Franchise
Employees and the percentage of their
normal working hours (including on a
full-time basis) that each such Franchise
Employee will be deployed; and

(i) the reason for such deployment and any
benefits that the Franchisee reasonably

West Coast Partnership
Franchise Agreement

Page 134 of 183

Clauses 1 - 17




VERSION 1.0X [VOL 1]

“Resourcing Plan
Compliance Report”

“Resourcing Strategy”

“Retail Prices Index”

\!

turn Fare”
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expects to be realised and any
supporting evidence for the same;

(o) any proposed lending, seconding or contracting
out of any Shadow Operator Employee to
another person or persons (including any
Affiliate of the Franchisee, whether for a charge
or not), including details of:

() the names and roles of such Shadow
Operator Employees and
percentage of their normal w
hours (including on a full-time
that each such Shado
Employee will be lent,
contracted out; and

(i) the reason for su econding
or contracting out%andfany benefits that
the Franchisee reason expects to be
realised apd supporting evidence
for the sa an

(d) contain such /@3 mation as the Secretary
of State maWwsp from time to time;
has the n en to it in paragraph 5.1 of

Schedule 1 ow Operations);

means ument in the agreed terms RS, setting

out the nchisee’s strategy for resourcing the

p nel required to deliver the Shadow Operator
vices;

ans the retail prices index for the whole economy
of the United Kingdom and for all items as published
from time to time by the Office for National Statistics
as “RPI” or, if such index shall cease to be published
or there is, in the reasonable opinion of the Secretary
of State, 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 Secretary of State may, after consultation with
the Franchisee, determine to be appropriate in the
circumstances;

means a Fare which entitles the purchaser to make,
without further restrictions as to the time of day for
which the Fare is valid, a journey in each direction in
Standard Class Accommodation between the stations
and/or the zones for which such Fare is valid and which
expires no earlier than 02:00 hours on the day after
the day of the outward journey or, if later, the time
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“Revenue Share
Adjustment”

“Revenue Share
Reconciliation
Amount”

“Revenue Share
Reconciliation Date”

“Revenue Support
Adjustment”

“Revenue Support
Reconciliation
Amount”

“Revenue Support
Reconciliation Date”

“Review Procedures”

“Revised Inputs”

“Revised MOIRA"”

“Revised MOIRA
Timetable”

“Revised Proposm

“Revised sset
Transfer y

w Ta n”
4

Xng Stock and

ots Strategy”

“Rolling Stock
Functional Aspects”

“"Rolling Stock Lease”
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the relevant return journey may be completed if
commenced before 02:00 hours;

has the meaning given to it in paragraph 2 of Schedule
8.6A (Forecast Revenue Mechanism);

has the meaning given to it in paragraph 2 of Schedule
8.6A (Forecast Revenue Mechanism);
has the meaning given to it in paragraph 2 of Schedule

8.6A (Forecast Revenue Mechanism);

has the meaning given to it in paragraph h
8.6A (Forecast Revenue Mechanism);

has the meaning given to it in paragr edule

8.6A (Forecast Revenue Mechanij

has the meaning given tq,it ipsparagraph 2 of Schedule
8.6A (Forecast Revenue haRism);

has the meaning v@ t in paragraph 3.5 of
Schedule 8.2A (Pro% Mechanism);

has the iven to it in paragraph 4.2 of
Schedule 9 cial and Other Consequences of

9 Secretary of State Risk Assumptions);

the"meaning given to it in paragraph 1 of
hedule 9.4A (Secretary of State Risk
umptions);
as the meaning given to it in paragraph 20.2 of
Schedule 7.3A (Service Quality Regime);

has the meaning given to it in paragraph 1.4 (c) of
Schedule 14.6 (Residual Value Mechanism);

has the meaning given to it in Schedule 6.2A
(Committed Obligations);

means the strategy for rolling stock and depots
provided by HS2 Limited to the Franchisee as updated
from time to time;

means each of the aspects listed at paragraph 27.1 of
Schedule 18.2 (Accepted Programme Specific
Requirements);

means any agreement for the leasing of rolling stock
vehicles to which the Franchisee is a party as at the
Start Date and any agreement of a similar or

West Coast Partnership
Franchise Agreement

Page 136 of 183 Clauses 1 - 17




VERSION 1.0X [VOL 1] FOIA 2000 PUBLIC REGISTER COPY

equivalent nature (including, any agreement or
arrangement for the subleasing, hiring, licensing or
other use of rolling stock vehicles) to which the
Franchisee is a party from time to time during the
Franchise Term whether in addition to, or replacement
or substitution for, in whole or in part, any such

agreement;
“Rolling Stock has the meaning given to it in paragraph 23.3(a) of
Operational Review Schedule 18.2 (Accepted Programme Specific
Report” Requirements);

“Rolling Stock Related means any Rolling Stock Lease, Maintenance Co

Contract” or Technical Support Contract;
“Rolling Stock Units” has the meaning given to it in p h of
Schedule 10.3 (Force Majeure siness

Continuity);

“"ROSCO” means any company leasing rolling ck vehicles to
the Franchisee under a Rolli tock*Lease;

“Route” means any route specifig@i imetable over which
the Franchisee h ermission to operate the
Passenger Servicesyipu t to the Relevant Track
Access Agreem

“Route Diversionary has the i given to it in Schedule 6.2A

Implementation Plan” (Com d @bligations);

“Route Map"” means a Wgap (which may be a topological map)

s ing each of the Routes and each Other Passenger

te ithin the Geographical Area meeting the

irements set out in paragraph 10 of Schedule 1.4
ssenger Facing Obligations);

State pursuant to and on the terms of paragraph 7.1
of Schedule 1.5 (Information about Passengers)
containing rail passenger counts information and

providing analytical reporting tools or such other
functionality as the Secretary of State may decide from
. \ time to time;

‘N has the meaning given to it in paragraph 6.2 (a) of

“RPC Database"® means a database to be provided by the Secretary of

Schedule 7.2A (Customer Experience and
Engagement);

“RSP” means Rail Settlement Plan Limited;

“RSPS3002" has the meaning given to it in paragraph 1 of

Schedule 5.9A (Smart Ticketing);
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“RTS Capability has the meaning given to it in Schedule 6.2A
Delivery Plan” (Committed Obligations);

“Run of the ICWC means a run of the ICWC Financial Model with the
Financial Model” Revised Inputs which complies with the requirements

of Schedule 9.1A (Financial and Other Consequences
of ICWC Change);

“RV Asset” means:
(a) a Franchisee Owned RV Asset; or

(b) an Infrastructure Manager Fixture Asset;

“RV Asset Business has the meaning given to it in paragkaphj 3.1 of
Case” Schedule 14.6A (Residual Value Mec );

“RV Asset has the meaning given to it j h 3.4 of
Information” Schedule 14.6A (Residual Value Mechanism);

“RV Asset Transfer has the meaning given to jtain paragraph 1.4 (c) of
Values” Schedule 14.6 (Residual ue Mechanism);

“'Safeguarding on Rail means the princip, @ measures to protect
d s

Audit” vulnerable children at risk on rail transport,
published by t ish Transport Police, against
which the nehi Ill be assessed (as amended or
replaced fr i time);

“Safeguarding means arding strategy to promote and enforce
Strategy” the and measures set out in the
S arding on Rail Audit and approved by the British

nsport Police;

“Safety Authorisation ans the authorisation issued by the ORR under the
Safety Regulations authorising the Franchisee’s safety
management system (as defined in those regulations)
and the provisions adopted by the Franchisee to meet
the requirements that are necessary to ensure safe

design, maintenance and operation of the relevant
infrastructure on the Routes;

;@ificate" means the certificate issued by the ORR under the
Safety Regulations, certifying its acceptance of the

\ Franchisee’s safety management system (as defined in
those regulations) and the provisions adopted by the

Franchisee to meet the requirements that are
necessary to ensure safe operation on the Routes;

“Safety Regulations” means the Railways and Other Guided Transport
Systems (Safety) Regulations 2006 (as amended
pursuant to the Railways and Other Guided Transport
Systems (Safety) (Amendment) Regulations 2006);
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“Saver Return Fare” means a Return Fare which is shown as a saver fare in
the fares manuals and systems of the RSP as at the
date of such manuals;

“Schedule of [REDACTED'®]

Contributions”

“Scheduled Consist means information as to the type of individual vehicles
Data” of rolling stock that have been scheduled by the

Franchisee to form a train in the Train Fleet for any
particular Passenger Service and the manner in which
they are scheduled to be configured;

“Season Ticket Bond” means the season ticket bond to be pro
Secretary of State in respect of the
liabilities under certain Fares and Sea$
in the form set out in Appendix 2
Season Ticket Bond) to Sc
Covenants and Bonds) and suck other_bond as may
replace it from time to time un Schedule 12
(Financial Covenants and,B );

“'Season Ticket Fare” means: Q
(a) for the purpos Schedule 12 (Financial

Covena Bonds) and the definition of
Se i ond only, a Fare which entitles
h to make an unlimited number of

any direction during the period for
and between the stations and/or the

for which, such Fare is valid; and

r all other purposes, a Fare which entitles the
purchaser to make, without further restriction
except as to class of accommodation, 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;

has the meaning given to it in Schedule 6.2A
(Committed Obligations);

has the meaning given to it in clause 5.2(b);

\

cond Profit Share has the meaning given to it in paragraph 1.1(b) of
Threshold” or “"SPST” Schedule 8.2A (Profit Share Mechanism);

1314 January 2020 (Date of Redactions Approval) — Where text has been omitted from the document - this is
because the Secretary of State has decided to exclude the text in accordance with the provisions within the
Freedom of Information Act 2000.
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“Secretary of State means any Material created by, for or on behalf of the

Material” Secretary of State (or any of the Secretary of State's
subcontractors) which is provided to the Franchisee in
connection with the performance or receipt of the
Franchise Services;

“Secretary of State means those assumptions set out in Schedule 9.4

Risk Assumptions” (Secretary of State Risk Assumptions);

“Secretary of the means the person appointed as the secretary of the

Access Disputes Access Disputes Committee from time to time;

Committee”

“Secure Car Parks has the meaning given to it in parag 6

Accreditation” Schedule 1.7 (Stations);

“Secure Car Parks has the meaning given to it in_pa ) .

Scheme” Schedule 1.7 (Stations);

“Secure Stations has the meaning given to it in graph 6.6 of

Accreditation” Schedule 1.7 (Stations);

“Secure Stations has the meaning giv it in paragraph 6.6 of

Scheme” Schedule 1.7 (Stations)y

“Security in the Design means the “Secufi Design of Stations (SIDOS)”

of Stations Guidance” Guidance bl y the Secretary of State, the
British Tra 0 olice and the Centre for the
Prote ional Infrastructure dated July 2012

pdated or replaced from time to time,
other relevant security guidance as

r ably directed by the Secretary of State;
“Security Interest” eaps any mortgage, pledge, lien, hypothecation,
urity interest or other charge or encumbrance or
any other agreement or arrangement having
@ substantially the same economic effect;
“Security K means any security requirements that have been
Requirem ’ specified by:
Q (a) British Transport Police;
2
\\ (b) the Secretary of State; and/or

(o) any other body as specified by the Secretary of
State;

“'Service Group” has the meaning given to it in the Relevant Track
Access Agreement or as specified by the Secretary of
State from time to time;

“'Service Quality Area” has the meaning given to it in paragraph 2.1 of
Schedule 7.3A (Service Quality Regime);
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“Service Quality
Failure”

“Service Quality
Indicator”

“'Service Quality
Inspection”

“'Service Quality
Payment”

“Service Quality
Regime” or “"SQR"”

“Service Quality Re-
inspection”

“Service Quality
Schedules”

“Service Recovery
Plan”
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has the meaning given to it in paragraph 2.1 of
Schedule 7.3A (Service Quality Regime);

has the meaning given to it in paragraph 2.1 of
Schedule 7.3A (Service Quality Regime);

has the meaning given to it in paragraph 2.1 of
Schedule 7.3A (Service Quality Regime);

has the meaning given to it in paragraph 2.1 of
Schedule 7.3A (Service Quality Regime);

has the meaning given to it in paragraph
Schedule 7.3A (Service Quality Regime);

has the meaning given to it in p p of
Schedule 7.3A (Service Quality Regi

has the meaning given to it raph 2.1 of

Schedule 7.3A (Service Quality Regi

means, in the event of aNprevantion or restriction of
access to the track ora iop, of the track (howsoever
caused) which res @ y Cancellation, Partial
Cancellation, and/ef a assenger Service being
operated with | enger Carrying Capacity than
the Passenger ing Capacity specified for such
Passenger in the Train Plan, a plan
i ed\byathe Franchisee:

inimise the disruption arising from such
prevention or restriction of access by
perating, during such period of disruption, the
best possible level of service given such
disruption, including by:

(i) keeping service intervals to reasonable
durations;
(i) keeping extended journey times to

reasonable durations; and

(iii) managing any resulting overcrowding;
(b) to:

() return the level of service to that level
specified in the Timetable as soon as
reasonably practicable; and

(i) prior to the attainment of the level of

service specified in paragraph (b)(i)
operate any reduced level of service
agreed with the relevant Infrastructure
Manager for the purpose of minimising
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“Servicing and
Cleaning Plan”

Operator
nnual Review
ecklist”

“Shadow Operator
Annual Review
Meeting”

“Settlement I@
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such disruption pursuant to
paragraph (a);
(o) in accordance with the principles of service

recovery set out in the RDG “Approved Code of
Practice: Contingency Planning for Train
Service Recovery - Service Recovery 2013” or
any document of a similar or equivalent nature;
and

(d) where the particulars of such plan in relation to
the requirements of paragraphs (a) apd (b)

have been:

() agreed at an initial and, whare réquijred,
subsequent telepho confgfence
between the Franchis levant
Infrastructure Ma ny other
affected Train Operatar; and

recorded in an official
e relevant Region
of the relevant
anager,

and prevention eStriction of access to the track or
a section hat all have the meaning given to
that term i a h 1(a)(i) of Schedule 10.3 (Force
iness Continuity);

(i) on each occasi
control lo
Control
Infras tur

plan, in respect of the servicing and
cl ing of the High Speed Rolling Stock, to be
el d and presented by the Franchisee pursuant
aragraph 36 of Schedule 18.2 (Accepted
gramme Specific Requirements);

has the meaning given to it in paragraph 3.2 of
Schedule 4 (Accessibility and Inclusivity);

means an annual review carried out (or to be carried
out) in accordance with Schedule 18.4 (Shadow
Operator Annual Review);

means, in respect of a Shadow Operator Annual
Review, a checklist completed (or, as the case may be,
to be completed) substantially in the form of that set
out in Appendix 1 to Schedule 18.4 (Shadow Operator
Annual Review), as updated from time to time in
accordance with paragraph 7.3 of Schedule 18.4
(Shadow Operator Annual Review);

means in respect of each Shadow Operator Annual
Review any Shadow Operator Annual Review
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Performance Meeting or Shadow Operator Annual
Review Planning Meeting;

“Shadow Operator means, in respect of each Shadow Operator Annual

Annual Review Review regarding the past performance of the

Performance Meeting” Franchisee, a meeting or meetings held between the
Parties on one or more days in accordance with
paragraph 5 of Schedule 18.4 (Shadow Operator
Annual Review);

“Shadow Operator means, in respect of each Shadow Operator Annual
Annual Review Review regarding the forward plans of the Franchisee,
Planning Meeting” a meeting or meetings held between the Parties

or more days in accordance with par
Schedule 18.4 (Shadow Operator Annual

“Shadow Operator means, in respect of a Shadow
Annual Review Review, a scorecard completed
Scorecard” be, to be completed) in writing®by [the, Secretary of

State in accordance with paragraph
(Shadow Operator Annu iew) s
form set out in Appendix 2to edule 18.4 (Shadow
Operator Annual Review)® such other form as the
Franchisee and the %y of State may agree in
writing from time t@{tim

“Shadow Operator means eaghyof as of assessment for which the
Area of Assessment” Franchisee r ance will be measured at each

will ed under the corresponding Annual
Review S ;
“Shadow Operator ansWany change to any of the Shadow Operator
Change” scrgw Documents as such change is from time to time
eed or determined pursuant to the provisions of
aragraph 2.3 of Schedule 9.1B (Financial and other
@ Consequences of Change);
“Shadow &r has the meaning given to it in paragraph 21.2 of
Commenc tDate” Schedule 18.1 (Shadow Operations);
“Sh w‘@perator means the contingency amounts which apply to the
g i ncy” Cost Baseline and the Transitional Budget, as set out
in the Shadow Operator Financial Management
Strategy;
“Shadow Operator means each contractor who, as part of their terms of
Contractor” engagement, is from time to time directly involved in

the performance of the Shadow Operator Services
(other than those persons for whom the provision of
the Shadow Operator Services forms an incidental part
of their terms of engagement only);
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“Shadow Operator
Cost Reimbursement”
or "ShOpR"”

“Shadow Operator
Delay Action Plan”

“Shadow Operator
Delay Event”
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means for any Reporting Period the amount (if any)
determined in accordance with the provisions of
Appendix 1 (Shadow Operator Cost Reimbursement)
to Schedule 18.5 (Shadow Operator Payments);

has the meaning given to it in paragraph 12.9 of
Schedule 18.1 (Shadow Operations);

means:

(a) any failure by HS2 Limited to perform (or

procure the performance of) any ivity
(including producing or delivering any ite
or before a date agreed in adv b

Franchisee and HS2 Limited;

(b) on receipt of any reasonabl
Franchisee to agree in a
Limited to perform
performance of) any activit ny failure by
HS2 Limited to,r nd promptly to that
request to either:

() where t@nchisee has proposed a
date% that date or to propose

o) ose an alternative date; or

(i) the Franchisee has requested
t HS2 Limited propose a date,
ropose a date;

( any failure by Network Rail to perform (or
rocure the performance of) any activity

(including producing or delivering any item) on

or before a date agreed in advance by the
Franchisee and Network Rail;

&’b

D

(d) on receipt of any reasonable request by the
Franchisee to agree in advance a date for
Network Rail to perform (or procure the
performance of) any activity, any failure by
Network Rail to respond promptly to that
request to either:

() where the Franchisee has proposed a
date, agree to that date or to propose
an alternative date; or

(i) where the Franchisee has requested
that Network Rail propose a date,
propose a date;

(e) any failure by the Secretary of State to perform
(or procure the performance of) any activity
(including producing or delivering any item) on
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“Shadow Operator
Delay Event Notice”

“Shadow Operator
Employee”

“Shadow Operator
Escrow Documents”

4
D

‘% Operator
ancial Management
ategy”

“Shadow Operator
Handover Package”
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or before a date agreed in advance by the
Franchisee and the Secretary of State; or

(f on receipt of any reasonable request by the
Franchisee to agree in advance a date for the
Secretary of State to perform (or procure the
performance of) any activity, any failure by the
Secretary of State to respond promptly to that
request to either:

() where the Franchisee has proposed a
date, agree to that date or to pr@pose
an alternative date; or

(i) where the Franchisee ha$ requested
that the Secretary of p se a

date, propose a date;

in each case, which causes t anchisee to be
delayed in the performance of, or le to perform
any part of, the Shadow Op or Services;

has the meaning giv oWt in paragraph 12.8 of
Schedule 18.1 (Sha @a ions);

means each Fr s&yEmployee who, as part of their
employme is from time to time directly
involved in rmance of the Shadow Operator
i han those persons for whom the

e Shadow Operator Services forms an
rt of their employment services only);

incidental

|<an&he:

Accepted Programme;

(b) Accepted Programme Modelling Suite;
(c) Resourcing Plan;

(d) Transitional Modelling Suite; and

(e) Transitional Programme;

means the document in the agreed terms marked
SOFMS;

means the package which contains the information
specified in Appendix 2 (Form of Shadow Operator
Handover Package) to Schedule 15.3 (Handover
Package) and such other information as the Secretary
of State may reasonably specify from time to time;
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“Shadow Operator
Only Call Event”

“Shadow Operator

Payment” or "ShOpP”

“Shadow Operator
Performance Fee” or
\\ShopFll

“Shadow Operator
Performance Meeting”

“Shadow Operator
Performance Period”

“Sh :rator
3& nce Period
“Shadow Operator

nning Meeting”

“Shadow Operator
PMO Personnel”
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has the meaning given to it in paragraph 4.5(a)(vii) of
Schedule 12 (Financial Covenants and Bonds);

means for any Reporting Period the Shadow Operator
Cost Reimbursement plus the Shadow Operator
Performance Fee (if any);

means the Post-RR SPF and/or the Pre-RR SPF as the
case may be;

means a meeting between the Secretary of State,and
the Franchisee to be held in accordance

paragraph 16 of Schedule 18.1 (Shadow ti
means each Franchisee Year, provideg

(a) the first Shadow Operat ce Period
will commence on the Shad erator Start
Date;

(b) the final Shadow ra Performance Period

will end on the Hi ed Established Services
Date unless herfiise determined by the
Secretary o%

rated Operator Start Date is on

t han 1 April, the Franchisee Year
mediately prior to the Integrated
r Start Date (being the last Franchisee
in the ICWC Period) and the Franchisee
Year beginning on the Integrated Operator

tart Date (being the first Franchisee Year in

the Integrated Operator Period) shall, taken

together, constitute one (1) Shadow Operator
Performance Period; and

(d) no Shadow Operator Performance Period will
be a period of less than six (6) months or more
than eighteen (18) months;

means the last date in the relevant Shadow Operator
Performance Period;

has the meaning given to it in paragraph 1.3 of
Schedule 18.1 (Shadow Operations);

means those personnel identified as such in the
schedule provided by the Franchisee to the Secretary
of State in accordance with paragraph 18.1 of
Schedule 18.1 (Shadow Operations) as updated from
time to time in accordance with paragraph 18.2 of
Schedule 18.1 (Shadow Operations);
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“Shadow Operator
PMO Roles”

“Shadow Operator
Procurement Strategy”

“Shadow Operator
Programme Board”

“Shadow Operator
Readiness Review
Scores”

“Shadow Operator
Scoring Standard”

“Shadow Operator
Section of the Annual
Management
Accounts”

“Shadow Operator
Section of the
Management
Accounts”

“Shadow Operator
Stakeholder Report”

FOIA 2000 PUBLIC REGISTER COPY

means the roles relating to the PMO Services as
described in Appendix 1 to Schedule 18.1 (Shadow
Operations);

means the document in the agreed terms marked
SOPS;

has the meaning given to it in Schedule 6.2A
(Committed Obligations);

has the meaning given in paragraph 3.1(a) of Schedule

19.1 (Readiness Review);

means each standard set out within edch [Shadow
Operator Area of Assessment as set qf Ap ix 2
to Schedule 18.4 (Shadow Operator % Review);

means the annual management Rccounts of the
Franchisee which:

(a) comply with para h™ 7.1 of Schedule 18.1
(Shadow OperaG nd
b

(b) are require ivered to the Secretary of

State b eWranchisee in accordance with
of Schedule 18.1 (Shadow

S es, which:
comply with paragraph 17.1 of Schedule 18.1

(Shadow Operations); and

(b) are required to be delivered to the Secretary of
State by the Franchisee in accordance with
paragraphs 17.2 of Schedule 18.1 (Shadow
Operations);

means all of the obligations to be performed by the
Franchisee in accordance with Schedule 18 (Shadow
Operator), including the provision of services, the
exercise of rights and all other activities that the
Franchisee is required to perform, including any of
such obligations as the Franchisee may delegate or
subcontract or otherwise secure through any other
person from time to time in accordance with the
Franchise Agreement;

means a report to be completed in respect of each
Shadow Operator Stakeholder Survey, to be included
in the Shadow Operator Annual Review Checklist and
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to meet the requirements set out in paragraph 3.3 of
Schedule 18.4 (Shadow Operator Annual Review);

“Shadow Operator means a stakeholder survey in the form designed in
Stakeholder Survey” accordance with the provisions of paragraph 15 of
Schedule 18.1 (Shadow Operations);

“Shadow Operator means the earlier of:
Start Date”
(a) the Start Date; and

(b) the date on which the Accepted Prog
and Accepted Programme Modelling Sui

“Shadow Operator means the period commencin
Term” Operator Start Date and expiri h Speed
Established Services Date;
“Shadow Operator means the period beginning the earlier of the date:
Termination
Assistance Period” (a) on which a Termifat Notice is served by the
Secretary of t@

(b) on whi Readiness Review Failure
inati ice is served by the Secretary

(©)

is six (6) months prior to the Expiry
Da

iring on the date on which the Shadow
pa@gator Services terminate or on the Expiry Date
hichever is the earlier);

“Shadow Operat@ means all persons employed in the performance of the

TUPE Employ Shadow Operator Services immediately before the
Shadow Operator TUPE Transfer Date (whether
employed by the Franchisee or otherwise) whose

contract of employment has been or is to be

transferred to the Successor Shadow Operator by

. \ virtue of the operation of Law (including the Transfer
Regulations) or any other person employed at any

\ time in the performance of the Shadow Operator
Services in respect of whom liabilities arising from a

contract of employment or employment relationship

have or will be transferred by virtue of the operation
of Law (including the Transfer Regulations);

“Shadow Operator has the meaning given to it in paragraph 21.7 of
TUPE Transfer Date” Schedule 18.1 (Shadow Operations);
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“Shared Cost [REDACTED]
Percentage”
“Shared Facilities” means those facilities in respect of which the

Franchisee and Network Rail or HS2 Limited carry out
their respective activities concurrently;

“ShOp Adjust” has the meaning given to it in paragraph 4.4(b)(ii) of
Schedule 12 (Financial Covenants and Bonds);

“Significant shall, in relation to any proposed new or amended

Alterations” Timetable, include alterations from the then ent

Timetable which result in, or are likely to result

(a) the addition or removal of railway passenger
services;

(b) changes to stopping patt r ations or
origin;

(c) changes of timings fomfirst/last trains by more
than 10 minutes;

(d)  NOT USED; 0
d e

(e) significa s to journey times and/or key
ct e Stations or at other stations

vant railway passenger services
re than 15 minutes;

“Simulator” means th b simulator(s) to be supplied by the TMM
p nt to the High Speed Rolling Stock MSA;

“Simulator Functional eaps the Functional Requirements in respect of the

Requirements” ulator which the Franchisee is required to provide,

as set out in paragraph 28.1 of Schedule 18.2
(Accepted Programme Specific Requirements);

“Simulato &: | means the plan of dates by when the Franchisee shall

Requirem " provide the Simulator Functional Requirements in
accordance with paragraph 28.3 of Schedule 18.2
(Accepted Programme Specific Requirements);

*@a" means a Fare which entitles the purchaser to make,

without further restrictions as to the time of day for
which the Fare is valid, on any one (1) day, one (1)
journey in Standard Class Accommodation between

14 14 January 2020 (Date of Redactions Approval) — Where text has been omitted from the document - this is
because the Secretary of State has decided to exclude the text in accordance with the provisions within the
Freedom of Information Act 2000.
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the stations and/or the zones for which the Fare is
valid;

“SKA Rating Standard” means the recognised environmental assessment tool
known as "SKA Rating” for sustainable fit outs
published by the Royal Institute of Chartered
Surveyors;

“Skills and Leadership means the skills and leadership strategy of the

Strategy” Franchisee required to be implemented pursuant to
paragraph 9 of Schedule 13.1 (Rail Industry Initiatives
and Co-operation) as it may be revised pursuamt to
such paragraph;

“Small and means any individual micro, small or m

Medium-sized enterprise meeting the requireme

Enterprises” or "SMEs” EU Recommendation 2003/36 and b
one of three categories, based of’a
(a) the number of employees; a

(b) either its turnover Qf its'Balance sheet total;

The three categories 0

Company E Q Turnover or Balance

category sheet
total

Mediu 250 < €50m < €43m
S | <50 < €10m < €10m
(o) <10 <€2m < €2m
“Smallpeice” as the meaning given to it in Schedule 6.2A
(Committed Obligations);
“Smart D & has the meaning given to it in Schedule 6.2A
(Committed Obligations);
W @eting has the meaning given to it in paragraph 1 of
S\‘ Schedule 5.9A (Smart Ticketing);
O MA” means the document in the agreed terms marked
SO MA;

“SoS Activation Date”  has the meaning given to such term in paragraph 1.1
of Schedule 6.3A (Contractual Incentive Mitigations);

“'SoS Audits” has the meaning given to it in paragraph 2.1 of
Schedule 7.3A (Service Quality Regime);
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“SoS Nominee” has the meaning given to it in paragraph 2.1 of
Schedule 7.3A (Service Quality Regime);

“SoS Service Quality has the meaning given to it in paragraph 2.1 of
Inspection” Schedule 7.3A (Service Quality Regime);
“'SoS Service Quality has the meaning given to it in paragraph 2.1 of
Inspection Period” Schedule 7.3A (Service Quality Regime);
“‘Spares” means parts and components of rolling stock vehicles

which are available for the purpose of carrying out
maintenance services on rolling stock vehicles;

“'Special Categories of has the meaning given to it in the Dat teetio
Personal Data” Legislation;

“Specifically Included has the meaning given to it in the def
Change of Law” of Law;

“Specified Additional has the meaning given in par ph 2.1(b) of
Rolling Stock” Schedule 1.6 (The Rolling S );

paragraphs 36 a f Partl (Committed

“Specimen Scheme"” means the Commit’g ligations set out in
37
Obligations) of Sch (Committed Obligations);

“'Specimen Scheme means, f C ecimen Scheme, the output
Output” intended to a ed by that Specimen Scheme, as

vant paragraph of Part 1 (Committed

Obligat Schedule 6.2 (Committed Obligations);
“Sponsor such requirements set out in Annex 2 of the
Requirements” vel ent Agreement as advised by the Secretary
f te to the Franchisee from time to time;
“SQR Benchmark”, has the meaning given to it in paragraph 2.1 of
Schedule 7.3A (Service Quality Regime);
“SQR Cust & has the meaning given to it in paragraph 2.1 of
Service” Schedule 7.3A (Service Quality Regime);

“SQ er has the meaning given to it in paragraph 2.1 of
e chmark" Schedule 7.3A (Service Quality Regime);

‘x anagement has the meaning given to it in paragraph 2.1 of
st Schedule 7.3A (Service Quality Regime);

“SQR Register” has the meaning given to it in paragraph 2.1 of
Schedule 7.3A (Service Quality Regime);

“SQR Station” has the meaning given to it in paragraph 2.1 of
Schedule 7.3A (Service Quality Regime);
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“SQR Station has the meaning given to it in paragraph 2.1 of

Benchmark” Schedule 7.3A (Service Quality Regime);

“SQR Train” has the meaning given to it in paragraph 2.1 of
Schedule 7.3A (Service Quality Regime);

“SQR Train has the meaning given to it in paragraph 2.1 of

Benchmark” Schedule 7.3A (Service Quality Regime);

“'Staff Engagement
Plan”

has the meaning given to that term in paragraph 20.1
of Schedule 18.2 (Accepted Programme Specific
Requirements);

“Stakeholder” means the Passengers’ Council and any r t
Authority and organisations who can reasonably be
considered to have a legitimate and in stin
the Passenger Services includin y Rail
Partnerships representing Co | Routes

“Stakeholder Events
Plan”

“Stakeholder
Innovation Plan”

has the meaning giv

(Committed Obligations);

has the meaning i@o it in Schedule 6.2A
(Committed Obligatigns

it

in¥ Schedule 6.2A

“Standard Class means, i S of any train or service,
Accommodation” accommod h is available to the purchaser of
any F icRy, taking into account any rights or

lating to that Fare (other than
elating to accommodation on that train or
s ), entitles such purchaser to make a journey on
t ain  or service (provided that any

C modation on such train which may have been
erved by such purchaser 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
purchaser);

means the codes published in the Standard
Occupational Classification 2010 as provided by the
Office for National Statistics which can be found at:
https://www.ons.gov.uk/methodology/classificationsa
ndstandards/standardoccupationalclassificationsoc/so
c2010/soc2010volume2thestructureandcodingindex;

2O

Occup
Cl ific
0\&

“Start Date”

ion Codes”

means the time and date stated in the Certificate of
Commencement as being the time at and date on
which the Franchisee is to commence operating the
Franchise Services, which shall be the later of:

(a) 02:00 on 15 September 2019; or
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(b) such time and date as may be notified to the
Franchisee by the Secretary of State pursuant
to:

() Clause 4.2 of the Conditions Precedent
Agreement; or

(i) Clause 4.3 of the Conditions Precedent
Agreement; or

(o) such time and date as may be notified to the

Franchisee by the Secretary of State puksuant
to clause 5.3 (a) (Amendment of

Date/Expiry Date) of this Agreemenit;
“Start Date Transfer has the meaning given to it in C 6. the
Scheme” Conditions Precedent Agreement;
“Station” means:

(a) any station in regpe f which the Franchisee
has entered into a“Statiop Lease; or

(b) any New S t& which the Franchisee
becomes thaFa wner;

n n to it in the relevant Access
it relates;

created by the Franchisee pursuant to
of Schedule 1.7A (Stations) and as

“Station Access has the
Conditions” Agreemen

“Station Asset means
Management Plan”

s of Schedule 1.7A (Stations) and 1.7B
jons);

“Station Asset means the certification of the Franchisee’s station
Management PI asset management organisation and systems for
Accreditation’ Stations as complying with the requirements of
ISO55001:2014 (or such other reasonably equivalent
standard as may be approved in writing by the

Secretary of State from time to time in place of
IS055001:2014);

Franchise Agreement

A & sset means a certificate of accreditation issued by an
%g ment Plan organisation accredited by the United Kingdom
creditation Accreditation System (UKAS) which has been signed
tificate” by a director of the Franchisee and which confirms that
the Station Asset Management Plan Accreditation has
been obtained;

“Station Charge means any adjustment to payments under an Access
Adjustment” Agreement  determined in accordance with
paragraph 2 of Schedule 8.3A (Track Access

Adjustments and Station Charge Adjustments);
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“Station Lease” or means:
\\SLII
(a) any lease of a station that the Franchisee is a
party to as at the Start Date; or

(b) a lease of any other station to which the
Franchisee becomes the Facility Owner at any
time during the Franchise Period;

“'Station Proposal for has the meaning given to the term “Proposal for

Change” Change” under the Station Access Conditions or any
proposal or arrangement which, in the reas ble
opinion of the Secretary of State, has a similar

“Station Service” means any service specified in paragrap2 Part 1
(Franchise Services) of Schedul

Services and Service Development ay be
provided by the Franchisee at th
“'Station Service has the meaning given to it in graph 2.1 of
Quality Inspection” Schedule 7.3A (Service Quality Regime);
“Station Social and means the Franchisee” social and commercial
Commercial development plan in agfeed terms marked SCDP,
Development Plan” or as such plan may u d in accordance with the
“SCDP"” provisions of pa aph 3 of Schedule 1.7A (Stations)
and parag edule 1.7B (Stations);

“Station Sublease” mean r sub lease of premises comprising
of a Station exclusively occupied by

Operator;

“Station Travel Plan” an in relation to a Station, a strategy for
anaging travel to and from that Station by

sengers and other station users with the aim of
reducing the environmental impact of such travel;

another

“Station Trav means the guidance on station travel plans set out in
Guidance” the document entitled “Guidance on the
Implementation of Station Travel Plans” dated July
2013 published by RSSB as amended or updated from

time to time, or other relevant guidance as reasonably
* specified by the Secretary of State during the
Franchise Term;

‘Bon Working has the meaning given to it in Schedule 6.2A
up” (Committed Obligations);
“Step-In” means the Secretary of State stepping in and

undertaking the Required Action in respect of any of
the Shadow Operator Services;

“Step-In Notice” has the meaning given to it in paragraph 19.7 of
Schedule 18.1 (Shadow Operations);
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“Step-Out Date” means in respect of a Step-In, the date on which the
Secretary of State ceases that Step-In as notified to
the Franchisee in a Step-Out Notice in accordance with
paragraph 19.13(b) of Schedule 18.1 (Shadow
Operations);

“Step-Out Notice” means a written notice delivered by the Secretary of
State to the Franchisee before ceasing a Step-In in
accordance with paragraph 19.13 of Schedule 18.1
(Shadow Operations);

“Step-Out Plan” means a plan prepared by the Franchisee rela to
the resumption by the Franchisee of the S
Operator Services the subject of Requir ti I
accordance with paragraph 19.9(d) of Schedule 18.1
(Shadow Operations);

“Stored Credit means any monetary amount h ranchisee

Balance” which a passenger can apply a fUtuge date to the
purchase of a Fare (and stored in an edium);

“Strategic Business has the meaning givenyito in Schedule 6.2A
Change Plan” (Committed Obligationg
“Strategic Market has the meaning & it in paragraph 48.1 of

Report” Schedule 18. epted Programme Specific
Requirements)

“Strategic Operational has t given to it in paragraph 22.6 of

Baseline Forecast” Schedu 2 (Accepted Programme Specific
Requirem ;

“Strategic Operational ansSthe report to be provided to the Secretary of

Baseline Report” t by the Franchisee in accordance with paragraph

of Schedule 18.2 (Accepted Programme Specific

Schedule 1.5 (Information about Passengers);

“Subs has the meaning given to it in paragraph 1.1 of
Repoktin ge Schedule 7.1A (Operational Performance);

Requirements);
“Subcontr;ct@ has the meaning given to it in paragraph 7.3 (b) of

*N n Station” means any station which is not a London Station and
which is listed below or is closer to London than (and
on the same line as) the following stations:

(a) Shoeburyness;
(b) Southend Victoria;

(c) Southminster;

(d) Marks Tey (excluding Sudbury branch);
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>
g
.\&\6

uccessor Operator”

(e)

(f)
(9)
(h)
(i)
6)
(k)
(M
(m)
(n)
(o)
(p)
()
)
(s)
t

(2)

FOIA 2000 PUBLIC REGISTER COPY

Audley End (but not including Stansted
Airport);

Ashwell & Morden;

Arlesey;

Harlington;

Bletchley (excluding Bedford branch);
Aylesbury;

Haddenham & Thame Parkway;
Twyford (including Henley bra
Windsor & Eton Riverside;

Earley;
Fleet;
Alton; QQ
Witley; K
Ch ’I;
n Yexcluding Coastway);

East¥Grinstead;

(t)
Qrowborough;

Wadhurst;

Paddock Wood (including the line between
Strood and Paddock Wood);

Maidstone East;
Canterbury East; and

Margate;

means a Train Operator or, in the case of the Shadow
Operator Services any third party, succeeding or
intended by the Secretary of State to succeed (and
whose identity is notified to the Franchisee by the
Secretary of State) the Franchisee in the provision or
operation of all or any of the Franchise Services
including, where the context so admits:

West Coast Partnership
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(a) the Franchisee where it is to continue to provide
or operate the Franchise Services following
termination of the Franchise Agreement; and/or

(b) any Successor Shadow Operator;

“'Successor Operator has the meaning given to it in paragraph 2.2(a) of
Timetable” Schedule 14.1 (Maintenance of Franchise);

“'Successor Shadow means any third party succeeding or intended by the
Operator” Secretary of State to succeed (and whose identity is

notified to the Franchisee by the Secretary of te)
the Franchisee in provision of services simi
equivalent to the Shadow Operator Servic I
where the context so admits, the FranchiSee Where it
is to continue to provide or operate sgrviges s r or

equivalent to the Shadow Operator lowing
termination of the Franchise Agr
“Suicide Prevention means the best practice plan ablished and
Duty Holders’ Group’s published by the “crosssindustry sUicide prevention
9 Point Plan” group”, setting out nine verables aimed at suicide

reduction (as amended@ ced from time to time);

“Suicide Prevention means the ‘From CHSis re’ strategy document for
Strategy” the period 201 as amended or replaced from
time to ti i by the British Transport Police;

mental agreement between the
Agreement” Franchi a Successor Operator to be entered
into purSeant to a Transfer Scheme, being

s ntially in the form of Appendix 2 (Form of

plemnental Agreement) to Schedule 15.4

roygisions Applying on and after Termination), but

ject to such amendments as the Secretary of State

may reasonably make thereto as a result of any
change of circumstances (including any Change of

i @ Law) affecting such supplemental agreement between

“Supplemental mean

the date of the Franchise Agreement and the date on
which the relevant Transfer Scheme is made and
subject further to paragraph 3.2 of Schedule 15.4
(Provisions Applying on and after Termination);

" entary has the meaning given to it in paragraph 11.1 of
ailway Schemes Schedule 18.2 (Accepted Programme Specific
oposal” Requirements);

“Sustainable means the Franchisee’s strategy for sustainable

Development development for the Franchise as agreed or

Strategy” or “"SDS"” determined pursuant to paragraph 10.1(b) of

Schedule 13.1 (Rail Industry Initiatives and Co-
operation) including as a minimum: the matters listed
in paragraph 10.1(a) of Schedule 13.1 (Rail Industry
Initiatives and Co-operation), key aims, resources,
risks and details of how sustainable development will
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be embedded in the governance of the Franchise and
investment decisions (as revised from time to time);

“Sustainable has the meaning given to it in Schedule 6.2A
Procurement Strategy"” (Committed Obligations);

“'Switch Review” means the process to be carried out by the Secretary
of State in accordance with Schedule 19.2 (Switch
Review);

“Switch Review Date” has the meaning given in paragraph 2.1 of Schedule
19.2 (Switch Review);

“'Systems Integrator” means HS2 Limited acting in its role
integrator” to ensure that the separate [supplier

packages relating to the Conventional Rail ork,
% olling
deya_fiinctioning

HS2 Network, HS2 Systems and Hid
Stock are integrated in order to g£rovi
and integrated railway system
and the Conventional Rail Network;

“T-3 Performance means an amount dete in accordance with
Sum” paragraph 22.7A of ule 7.1 (Operational
Performance) payab @ ecretary of State to the
Franchisee or to b C (other than in respect of

the Final Fran eWear where the provisions of
paragraph ply) by the Franchisee (as the

“T-15 Performance means ount determined in accordance with
Sum” paragraph$22.7B of Schedule 7.1 (Operational
P ance) payable by the Secretary of State to the

nchisee or to be incurred (other than in respect of

eWFinal Franchisee Year where the provisions of

agraph 29 shall apply) by the Franchisee (as the
case may be);

“Target Ozer@ means a representation of how the business of the

Model” Franchisee is to be structured in future in order to
deliver its strategy, and which should encompass
consideration of people, processes and technology, to

Q help define necessary business changes;

* & assenger means the higher of Actual Passenger Demand and

emand” Forecast Passenger Demand or any other level of

passenger demand specified by the Secretary of State
not being greater than the higher of Actual Passenger
Demand or Forecast Passenger Demand;

“Target Performance has the meaning given to it in paragraph 1.1 of
Level” Schedule 7.1A (Operational Performance);
“Target Revenue” has the meaning given to it in paragraph 2 of Schedule

8.6A (Forecast Revenue Mechanism);

West Coast Partnership Page 158 of 183 Clauses 1 - 17
Franchise Agreement




VERSION 1.0X [VOL 1]

“Target Revenue
Amounts”

“Target Ticketless
Travel Benchmark”

“Taxation”

“TDR Amendment”

“Technical Support
Contract”

“Tendering/Reletting
Process”

“Termination Event”

“Termination Notice”

Period”

“Third a”
0§'

“TFhird Profit Share
Threshold” or “"TPST”

“Threshold Amount”

“Third Ext ns@

FOIA 2000 PUBLIC REGISTER COPY

means the amounts of Target Revenue for each
Franchisee Year specified in the table set out in
Appendix 1 (Target Revenue) to Schedule 8.6A
(Forecast Revenue Mechanism);

has the meaning given to it in paragraph 1.1 of
Schedule 6.3A (Contractual Incentive Mitigations);

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 autho in
the United Kingdom or elsewhere;

has the meaning given to it in paragraph 12.8 of Part 2
(Service Development) of Schedul (F hise
Services and Service Development);

rt, to which the
rolling stock
the Passenger

means a contract for technical
Franchisee is a party, relating to
vehicles used in the proyision o
Services;

means either of t@r cesses described in
paragraph 1.1 and& Schedule 15.1 (Reletting

Provisions);

has the given to it in paragraph 2 of

vents of Default and Termination

a notice from the Secretary of State to the
nchisee terminating the Franchise Agreement
[l@wing an Event of Default or a Termination Event in

ordance with Schedule 10.2 (Events of Default and
Termination Events);

has the meaning given to it in clause 5.2(c);

means any information, data and materials that may
be provided to the Secretary of State by any third
party that relates to the Franchisee and which the
Secretary of State decides (in the Secretary of State's
absolute discretion) to add to the RPC Database;

has the meaning given to it in paragraph 1.1(c) of
Schedule 8.2A (Profit Share Mechanism);

has the meaning given to it in Appendix 1 (Definition
of Threshold Amount) to Schedule 9.1A (Financial and
Other Consequences of Change);
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“Through Ticketing means the agreement of that name referred to in
(Non-Travelcard) paragraph 4.1(e) of Appendix 1 (List of Transport,
Agreement” Travel and Other Schemes) to Schedule 2.5

(Transport, Travel and Other Schemes);

“Ticketing and means the Ticketing and Settlement Agreement dated

Settlement 23 July 1995 between RSP, the Franchisee and the

Agreement” other Train Operators named therein, as amended
from time to time with the approval of the Secretary
of State;

“Ticketless Travel has the meaning given to such term in paragraph 1.1

Benchmark” of Schedule 6.3A (Contractual Incentive Mitigati

“Ticketless Travel has the meaning given to such term in p agfap 1.1
Payment Adjustment” of Schedule 6.3A (Contractual Incent;j i

“Ticketless Travel has the meaning given to such

Rate” of Schedule 6.3A (Contractual Ineenfive Mitigations);
“Ticketless Travel means the survey carri by or¥on behalf of the
Survey” Secretary of State in ea Ti tless Travel Survey

Period to determine th ess Travel Rate for such
period;

Survey Methodology” TTSM;

“Ticketless Travel means the do@&n the agreed terms marked

or “"TTSM”
“Ticketless Travel means y or days as are determined by the
Survey Period” Secretary State falling within each of the following
: the first to the sixth Reporting Period
(inclusive) to fall in any Performance

Calculation Year (for the purposes of Schedule
6.3A (Contractual Incentive Mitigations)) or in
any Franchisee Year (for the purposes of
paragraph 6A (Ticketless Travel Surveys) of
Part 2 of Schedule 6.1 (Franchise Specific
Obligations));

’ the seventh to the thirteenth Reporting Period
(Inclusive) to fall in any Performance
Calculation Year (for the purposes of Schedule
6.3A (Contractual Incentive Mitigations)) or in
any Franchisee Year (for the purposes of
paragraph 6A (Ticketless Travel Surveys) of
Part 2 of Schedule 6.1 (Franchise Specific
Obligations));

“"Time to 3 Minutes” or means the percentage of recorded station stops called
“T-3” or “"Time to 3” at within three (3) minutes of the planned time relating
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to the Franchise as produced and/or published by
Network Rail;

“Time to 3 Minutes means the moving annual average percentage
Figures” published by Network Rail in respect of Time to 3
Minutes, rounded to one (1) decimal place;

“Time to 15 Minutes” means the percentage of recorded station stops called

or "'T-15" or “"Time to at within fifteen (15) minutes of the planned time

15" relating to the Franchise as produced and/or published
by Network Rail;

“Time to 15 Minutes means the moving annual average perc
Figures” published by Network Rail in respect i
15 Minutes, rounded to one (1) decimal place

“Timetable” means the timetable which refle orking
timetable issued by Network Rajl"at{th lusion of
its timetable development proeess, containing the
departure and arrival times of:

(a) all Passenger Ser S ich call at Stations
and/or Franchiseg Stations; and
i

(b) principal Conngct t those stations and other

stations;
“Timetable means all y he rights of the Franchisee under
Development Rights” the R n k Access Agreement to:

(a) op&@sate Passenger Services and ancillary
movements by virtue of that Track Access
greement;

deliver any required notification and/or

declaration to the Infrastructure Manager in

® respect of its intention to exercise any rights;
K (c) make or refrain from making any bids for Train
Slots, in each case before any relevant priority

dates provided for in, and in accordance with,
the Network Code;

AO
\\ (d) surrender any Train Slots allocated to the

Franchisee by the Infrastructure Manager in
accordance with the Network Code;

(e) object to, make representations, appeal or
withhold consent in respect of any actual or
proposed act or omission by the Infrastructure
Manager; and

() seek from the Infrastructure Manager
additional benefits as a condition to granting
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any consent to any actual or proposed act or
omission by the Infrastructure Manager;

“Timetable Planning has the meaning given to it in the Network Code;
Rules”

“Timetabled Services” means any particular Passenger Service characterised
by the day of the week (including Saturday and
Sunday), time of day, origin station and destination
and calling pattern which is scheduled to operate (for
example, the 12:00 hours service departing London
Euston to Manchester on a Sunday etc.);

“Timetabling and Train has the meaning set out in parag%%

Planning Compliance Schedule 1.2 (Operating Obligations);
Investigation”

“TMM” means the train manufacturer er to be
appointed by HS2 Limited espect of the
procurement of the High Speed Rolli tock;

“TOC Minute Delay has the meaning given itNin paragraph 1.1 of

Benchmark” Schedule 7.1A (OperatQ rformance);

“TOC Minute Delay has the meaning it in paragraph 1.1 of

Benchmark Table” Schedule 7.1A naI Performance);

“TOC Minute Delay means an determined in accordance with

Performance Sum” parag of Schedule 7.1A (Operational

ayable by the Secretary of State to the
r to be incurred (other than in respect of

t inal ICWC Franchisee Year, where the provisions
paragraph 29 of Schedule 7.1A (Operational
e

mance) shall apply) by the Franchisee (as the

e may be);
“TOM" has the meaning given to it in Schedule 6.2A
(Committed Obligations);
“Total Ac means the sum of the Actual Operating Costs for the

Operat < relevant Reporting Period and each of the twelve
(12) preceding Reporting Periods during the ICWC

* \ Term (or the sum of the Actual Operating Costs for the
relevant Reporting Period and all of the Reporting

\ Periods that have elapsed since the Start Date or,

where the Integrated Operator Start Date has
occurred, the Integrated Operator Start Date where

insufficient Reporting Periods have elapsed to enable
the former calculation to be made);

“Total Digital Railway means the sum of all four (4) Annual Digital Railway
Account Amount” Account Contributions plus all interest earned (and
reasonably expected to be earned) thereon;
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“Total Forecast means the sum of the Forecast Modified Revenue for

Modified Revenue” each of the thirteen (13) Reporting Periods following
the relevant Reporting Period (or, where there are less
than thirteen (13) Reporting Periods remaining in the
ICWC Term, the remaining Reporting Periods);

“Total Forecast means the sum of the Forecast Operating Cost for each

Operating Cost” of the thirteen (13) Reporting Periods following the
relevant Reporting Period (or, where there are less
than thirteen (13) Reporting Periods remaining in the
Franchise Term, the remaining Reporting Periods);

“Total Marketing has the meaning given to it in Schedule
Spend” (Committed Obligations);
“Total Modified means the sum of the Modified aue the

Revenue” relevant Reporting Period and eac neVtwelve
(12) preceding Reporting Perio
Term (or the sum of the Modi eyenue for the
relevant Reporting Period and all
Periods that have elapsed gince the Start Date or,

where the Integrated er
ator Start Date where

occurred, the Integrat
insufficient Reportin @ ave elapsed to enable
the former calculati@n t made);
J nt to payments under the
ess Agreement determined in
ithyparagraph 1 of Schedule 8.3A (Track
ents and Station Charge Adjustments);

“Track Access means a
Adjustment” Relevant

Access

“Train Fleet” :
) the rolling stock vehicles described in or

required by Schedule 1.6 (The Rolling Stock);

(b) any other rolling stock vehicles the Secretary of
State consents to in accordance with
paragraph 3 of Schedule 1.6 (The Rolling
Stock); and

(c) the HS2 Rolling Stock;
\ nagement means the train management system for the High
Yy " Speed Rolling Stock;
“Train Operator” means a franchisee or franchise operator, either of
which operate railway passenger services pursuant to
a franchise agreement or a Public Sector Operator;

“Train Plan” or “"TP"” shall have the meaning given to it in paragraph 10 of
Part 2 (Service Development) of Schedule 1.1
(Franchise Services and Service Development);
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“Train Plan means the train plan parameters set out in Part C to
Parameters” Schedule 1 of the High Speed Rolling Stock TSA;
“Train Presentation has the meaning given to it in Schedule 6.2A

Performance Regime” (Committed Obligations);

“"Train Service Quality has the meaning given to it in paragraph 2.1 of

Inspection” Schedule 7.3A (Service Quality Regime);

“Train Service means the train service requirement more particularly
Requirement” or described in paragraph 9 of Part2 (Service
“TSR"” Development) of Schedule 1.1 (Franchise Services,and

Service Development) as such train s
requirement may subsequently be a

replaced in accordance with Schedule 1.9 (FFranchise
Services and Service Development);

“Train Slots” has the meaning given to itin t ode;

“Training Materials” means the training materials and ipment to be
provided by the TMM _in pect Yof the Training
Programme;

“Training Programme” means the training @ne in respect of the High
Speed Rolling Stockiw is to be provided by the

TMM in accorda the requirements of the High
Speed Rollj A;

g services to be provided by the TMM

“Training Services” mean
i ith the requirements of the High Speed

Rolling St MSA, as the same shall be more fully
d ibed in the Training Programme;
“Transaction” as§ythe meaning given to it in clause 15.1(g)

mpetition);

“Transfer Regul% means the Transfer of Undertakings (Protection of

K Employment) Regulations 2006 (as amended,
\\Tr@

e” means a transfer scheme made by the Secretary of
0§'

replaced or substituted from time to time);

State under section 12 and Schedule 2 of the Railways
Act 2005 (or equivalent statutory provision) pursuant
to paragraph 3.1 of Schedule 15.4 (Provisions
Applying on and after Termination), being
substantially in the form of Appendix 1 (Template
Form of Transfer Scheme) to Schedule 15.4
(Provisions Applying on and after Termination), but
subject to such amendments as the Secretary of State
may make thereto as a result of any change of Law
affecting such transfer scheme or other change of
circumstances between the date of the Franchise
Agreement and the date on which such scheme is
made;
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“Transitional Budget” means the cost budget (expressed in nominal prices)
generated from the Transitional Financial Model which
applies to the Transitional Programme Specific
Requirements and the Transitional Programme, as the
same may be updated from time to time in accordance
with the provisions of Schedule 9.1B (Financial and
Other Consequences of Change) and/or Schedule 18.4
(Shadow Operator Annual Review) and Placed in
Escrow;

“Transitional Financial means the financial model used to generate the
Model” Transitional Budget;

“Transitional means the modelling suite which contains v
Modelling Suite”
(a) Transitional Operational Mo eQ

(b) Transitional Financial Model;

(c) operating manual; a

(d) Transitional RecQ ssumptions;
“Transitional means the operatiQnal els which feed into and
Operational Models” support the co ther figures in the Accepted
ProgrammeyFin odel;

amme of activities to enable the
Programme” comme t of High Speed Services as updated in
accordancgywith Schedule 9.1B (Financial and Other
C quences of Change) or Schedule 18.4 (Shadow

erator Annual Review) and Placed in Escrow;

“Transitional mean

“Transitional ans those Shadow Operator Services set out in
Programme Specifi Schedule 18.3 (Transitional Programme Specific
Requirement” Requirements);

“Transitio &o means the Transitional Budget record of assumptions

Assumpti as from time to time agreed or determined in
accordance with the provisions of Schedule 18.1
(Shadow Operations) as may be revised in accordance

. with Schedule 9B (Changes and Variations) and Placed

\ in Escrow;
SSransport Act” means the Transport Act 2000;
“Transport Focus” means the passengers’ council established under

section 19 of the Railways Act 2005 (as amended by
The Passengers’ Council (Non-Railway Functions)
Order 2010), generally known as “Transport Focus”
from 30 March 2015;
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“Transport for means Transport for London as established under the
London” or “"TfL"” Greater London Authority Act 1999;

“Transport means the document of that name launched by the
Infrastructure Skills Department for Transport on 28 January 2016 (as
Strategy” located at the date of this Agreement at:

https://www.gov.uk/government/publications/transp
ort-infrastructure-skills-strategy-building-sustainable-

skills);
“Travelcard means the agreement of that name referred to in
Agreement” paragraph 4.1(d) of Appendix 1 (List of Tra ort,

Travel and Other Schemes) to Schedu
(Transport, Travel and Other Schemes);

alfable at:
% licable
address that is adopted from ti me) which is

provided by the partnership of ®ranSport companies,
local authorities and passenger groups which have
come together to bring the imfiormation on routes and
timers for door to door travel byabus, rail, tube, tram,

coach and ferry around@ ritain;
“TRH Score” has the meaning % it in paragraph 6.6 of

“Traveline” means the website
http://www.traveline.info (or such

Schedule 1.7 (S

“Trial Operations Plan” has the m in ven to it in paragraph 53.1 of

(Accepted Programme Specific

Require ;
“Trustee” h e meaning given to it in paragraph 4.1 of
e 16 (Pensions);
“TSI” ans any Technical Standard for Interoperability with

which the Franchisee is required to comply pursuant to
Directives EU 96/48 and EU 2001/16 and related

@ legislation;
“TSS” 6 means the train services specification to be developed

in accordance with Schedule 18.2 (Accepted

Programme Specific Requirements);
\ sultation means the document prepared by the Franchisee and
&nent” submitted to the Secretary of State in accordance with
paragraph 40.2(b) of Schedule 18.2 (Accepted

Programme Specific Requirements);

“TSS Consultation means the plan prepared by the Franchisee and

Plan” submitted to the Secretary of State pursuant to
paragraph 40.1 and in accordance with paragraph 40.2
of Schedule 18.2 (Accepted Programme Specific
Requirements);
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“TSS Consultation has the meaning given to that term in paragraph 41.2
Response Report” of Schedule 18.2 (Accepted Programme Specific
Requirements);

“TSS Option” has the meaning given to it in paragraph 39.2(a) of
Schedule 18.2 (Accepted Programme Specific
Requirements);

“TSS Options Report” has the meaning given to it in paragraph 39.1 of
Schedule 18.2 (Accepted Programme Specific
Requirements);

“TSS Options has the meaning given to it in paragraph 3
Response Report” Schedule 18.2 (Accepted Program
Requirements);

“Turnaround Time” means the time specified in the Train en the
completion of a Passenger Servi a nce with
the Timetable and the commeRcement of the next
Passenger Service in accordance wit Timetable on

the same day using some II of the same rolling
stock vehicles;

“Turnover” means, in relation ts an? period, the aggregate
revenue (excluding§an licable Value Added Tax)
accruing to th isee from the sale of Fares,
other revepue receipt of Franchise Payments
during suc i

“TVM” has th ing given to it in Schedule 6.2A
(Committed, Obligations);
“Underspend” th eaning given to it in paragraph 3(a) of Part 2
ial Terms related to the Committed Obligations)
Schedule 6.2 (Committed Obligations);

“Undisclosed HS has the meaning given to it in paragraph 21.2(d) of
Limited TUPE

Schedule 18.1 (Shadow Operations);

has the meaning given to it in paragraph 21.7(d) of
Schedule 18.1 (Shadow Operations);

\Undisputed has the meaning given to it in paragraph 1.1 of
ncellation” Schedule 7.1A (Operational Performance);

“Undisputed Network has the meaning given to it in paragraph 1.1 of
Rail Cancellation” Schedule 7.1A (Operational Performance);

“Undisputed Network has the meaning given to it in paragraph 1.1 of
Rail Partial Schedule 7.1A (Operational Performance);
Cancellation”
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Cancellation”

“Unspecified

Additional Rolling
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“User”

“Value”

“Value Added Tax"”

“Value for Money” or

\\vfM 144

“Value for Money

Assessment”

“Variation”

\\vc W n

or

"WCDP Change
Management Process"

&(b
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has the meaning given to it in paragraph 1.1 of
Schedule 7.1A (Operational Performance);

has the meaning

given in paragraph 2.3 of Schedule

1.6 (The Rolling Stock);

means the unattended overhead monitoring system;

shall have the meaning given to it in the Station Access

Conditions;

means at any time the aggregate of the Pro
Revenue of each Fare in a Fares Basket a

tigne;
means value added tax as provided in t alue

Added Tax Act 1994;

means the utilisation of public®resources so as to
create and maximise public value;

means an assessment of Whieth€g public resources are
being utilised so as t e and maximise public
value, such assessm beifig carried out in a manner

consistent with

ury’'s The Green Book:

appraisal and n in central government, the
Departme r nsport’s Transport analysis
T, t

guidance:
Value
Public
Demand

he Department for Transport’s
ramework, HM Treasury’s Managing

nd, where appropriate, the Passenger
orecasting Handbook or equivalent

d entation from time to time;
eaps a variation to the terms of the Franchise

reement pursuant to paragraph 1 of Schedule 9.3A

(Variations to
Incentivising
Schedule 9.BA
Agreement);

the Franchise Agreement and
Beneficial Changes) and/or
(Variations to the Franchise

has the meaning given to it in Appendix 1 (Annual
Franchise Payments) to Schedule 8.1A (Franchise

Payments);

has the meaning given to it in Appendix 1 (Annual
Franchise Payments) to Schedule 8.1A (Franchise

Payments);

means the Franchisee's internal process for: (i)
reviewing and making recommendations in respect of
Shadow Operator Changes; (ii) implementing Shadow
Operator Changes once such Shadow Operator
Changes have been approved in accordance with the
Franchise Agreement;
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“WCP Brand” has the meaning given to it in Schedule 6.2A
(Committed Obligations);

“WCP Brand IP” has the meaning given to it in Schedule 6.2A
(Committed Obligations);

“"Web Content has the meaning given to it in Schedule 6.2A

Accessibility (Committed Obligations);

Guidelines”

“Weekday” means any day other than a Saturday, a Sunday or a
Bank Holiday;

“"Weekly Season means a Season Ticket Fare which is valid a

Ticket” Class Accommodation from (and includin@) the day it
first comes into effect until (but ex ) day

which falls seven (7) days after such

“"West Coast Main means the railway line from Londonjto Glasgow with
Line” branches to Birmingham, Manches iverpool and
Northampton;

“Yield Management” means the process of ingythe prices of tickets for
travel on the Pass er vices and any quotas
and/or restrictions appl 0 such tickets;

“Yield Management

Data”

y or on behalf of the Franchisee
in connection with managing or
at which any tickets for travel on the

he number of passengers travelling upon any
particular Passenger Service;
(b) the ticket types held by such passengers;

() the prices paid by such passengers for such

K Z tickets; and
Q (d) the dates and/or times between which such

tickets were made available to purchase at such

. & prices;
‘N anagement means any system (whether a Computer System or
stem” otherwise) for the collection of Yield Management Data

and/or onto which Yield Management Data is input,
processed and/or held as such system may be
amended or altered from time to time; and

“Zone"” means a zone set out in the map in Schedule 2 of the
Travelcard Agreement on the date such agreement
came into effect or as amended by agreement with the
Secretary of State.
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4.1

COMMENCEMENT

All the clauses of this Agreement (save for clause 15 (Competition)) and the following Schedules
of this Agreement shall take effect and be binding upon each of the Secretary of State and the
Franchisee immediately upon signature of this Agreement:

(a) paragraph 8 (Subcontracting any Passenger Services) of Schedule 1.1A (Franchise
Services and Service Development);

(b) paragraph 9 (Train Service Requirement Purpose and Responsibility) of edule 1.1A
(Franchise Services and Service Development);

(c) paragraph 10 (Train Plan) of Schedule 1.1A (Franchise Services and Seevicg Development);

(d) paragraph 14.4 (Finalising the Train Plan) of Schedule 1.1A ('s Services and

Service Development);

(e) paragraph 4.3 (Publishing the Passenger’s Charter) of Schedul A (Passenger Facing

Obligations);
(f) Schedule 2.1A (Asset Vesting and Transfer); §
(9) paragraph 2 (Rolling Stock Related Contracts andiln ce Arrangements) and paragraph

3 (Cascaded Rolling Stock and Delayed C Mitigation Plan) of Schedule 2.2A
(Security of Access Agreements, Rollin es, Station and Depot Leases);

(h) paragraph 1 (Other Franchisees) 2.3A (Other Franchisees);

() paragraph 4.3 (Specific additional oBligations relating to people with disabilities) of
Schedule 4A (Accessibility an usivity);

3) Schedule 5.1A (Purpose, Struct@ize and Construction);

(k) Schedule 5.3A (Allocati ares to Fares Baskets);

Q) Schedule 5.7A & o Fares and Fares Regulation);

(m)  Schedule 5

(n) para% Schedule 7.2A (Customer Experience and Engagement);
(o) g M A (Changes and Variations);

%
(p edule 9B (Changes and Variations);

rt Ticketing);

(q Schedule 10A (Remedies, Events of Default and Termination Events);

(r) paragraphs 1 (Corporate Information), 3 (Identification of Key Personnel and Provision of
Organisation Chart), 5 (Maintenance of Records), 6 (Right to inspect) and 8 (Periodic
Update Reports) of Schedule 11.2A (Management Information);

(s) paragraph 4 (Performance Bond) of Schedule 12A (Financial Covenants and Bonds);
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4.2

4.3

4.4

() paragraph 2.8 of Schedule 13.1A (Rail Industry Initiatives and Co-operation);

(u) Schedule 14.3A (Key Contracts);

(v) Schedule 15.1A (Reletting Provisions);

(w) paragraph 1.1 (Handover Package Status) of Schedule 15.3A (Handover Package);
(x) Schedule 15.4A (Provisions applying on and after Termination);

(y) Schedule 17A (Confidentiality and Freedom of Information); and

(2) paragraph 1 (Accepted Programme and Accepted Programme Modelling Suite chedule
18.1 (Shadow Operations).

Without prejudice to clause 4.1(y), the provisions of Schedule 18 (Shadéw¥@pe shall take
effect and become binding upon the Parties on the Shadow Operator % d shall (other
than paragraph 24 of Schedule 18.1 (Shadow Operations)) expire o High_Speed Established
Services Date or on the date of any earlier termination of the Shadow Operator Services pursuant
to Schedule 10 (Remedies, Events of Default and Termination Ev ) or Schedule 19.1
(Readiness Review).

provisions of this Agreement, including clause 15 (Compgtition chedule 19 (Readiness Review,
Switch Review and High Speed Services Review) and S¢he 0 (IOC Confirmable Obligations),
shall take effect and become binding upon the jesyon the Start Date, as stated in the
Certificate of Commencement issued pursuan t itions Precedent Agreement.

Subject to clause 4.4 and Schedule 19.3 (Switch to InteD perator Provisions), the other

The following Schedules of this Agreem
Secretary of State and the Franchisee up
with Schedule 19.3 (Switch to Integrated Op

e effect and be binding upon each of the
ntegrated Operator Start Date in accordance
tor Provisions):

(@) Schedule 1B (Passenger Segvige igations);

(b) Schedule 2B (Assets, Lea ther Franchisees and Schemes);

(c) Schedule 4B (Accessi

(d) Schedule 5 &a

(e) Schedule 6 chise Specific Obligations and Committed Obligations);

(f) §x7 Performance Benchmarks);
(g Nu 8B (Payments);

edule 10B (Remedies, Events of Default and Termination Events);

and Inclusivity);

Smart Ticketing);

() Schedule 11B (Franchise Performance Meetings and Management Information);
€))] Schedule 12B (Financial Covenants and Bonds);
(k) Schedule 13B (Rail Industry Initiatives and Innovation Obligations);

Q) Schedule 14B (Preservation of Assets);
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5.1

5.2

5.3

(m)
(n)
(0)

Schedule 15B (Obligations Associated with Termination);
Schedule 16B (Pensions); and

Schedule 17B (Confidentiality and Freedom of Information).

DURATION OF THE FRANCHISE AGREEMENT

This Agreement shall expire on the Expiry Date or on the date of any earlier termination pursuant
to clauses 4.2 (b) or 4.3 (b) of the Conditions Precedent Agreement, pursuant to Schedule 10
(Remedies, Events of Default and Termination Events) or pursuant to Schedule 19.1 (Readiness
Review).

Additional Reporting Periods

(@)

(b)

(©)

(d)

(e)

If the Secretary of State gives notice to the Franchisee not les an th (3) months
before the date on which the Franchise Agreement is due to e w accordance with
clause 5.1, the Franchise Agreement shall continue after suc O, the terms set out in
the Franchise Agreement for (subject to clause 5.2 (d)) such'wumber, of Reporting Periods
as the Secretary of State may stipulate (being not less than o 1) Reporting Period)
(“First Extension Period”).

If the Secretary of State gives notice to the Fran ot less than three (3) months
before the date on which the First Extension Pegiad is Yue to expire in accordance with
clause 5.2(a) the Franchise Agreement shall co u er such date on the terms set out
in the Franchise Agreement for (subject t 5.2 (d)) such number of Reporting
Periods, as the Secretary of State mayjsti being not less than one (1) Reporting
Period) (“"Second Extension Period”)

If the Secretary of State gives not e Franchisee not less than three (3) months
before the date on which the Second ension Period is due to expire in accordance with
clause 5.2(a) the Franchise A ent shall continue after such date on the terms set out
in the Franchise Agreeme r bject to clause 5.2 (d)) such number of Reporting
Periods, as the Secretar may stipulate (being not less than one (1) Reporting
Period) (“"Third Extensi iod”).

Notwithstanding t visions of clauses 5.2(a), (b) and (c) above, the maximum
aggregate combined ation of the First Extension Period, Second Extension Period and
Third Extens iod shall not exceed thirty nine (39) Reporting Periods.

Where t ry of State exercises the Secretary of State's rights in accordance with
clau 3 mend the Expiry Date by a specified number of Reporting Periods then the
Y number of Reporting Periods by which the Franchise Term can be amended

l& 0 clauses 5.2(a) to (d) shall be reduced by the same number of Reporting
rieds

the avoidance of doubt and notwithstanding the provisions of clauses 5.2(a), (b) and
(c) above, the Franchise Agreement may not be extended beyond 01:59 on 01 April 2031
unless the Integrated Operator Start Date has occurred (or will occur) on or before 01:59
on 01 April 2031.

Amendment of Start Date/ Expiry Date

(a) The Secretary of State shall have the right on or before 15 August 2019 to serve notice on
the Franchisee that the Start Date shall be a date later than 02:00 on 15 September 2019.
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6.1

6.2

6.3

6.4

7.1

8.1

8.2

8.3

Such amended Start Date shall be 02:00 on the first day of a Reporting Period and the
latest such date that the Start Date can be amended to is 02:00 on 15 August 2020. The
Secretary of State may in such notice also require that the Expiry Date is amended to a
later date. Such amended Expiry Date shall be 02:00 on the first day of a Reporting Period
and the same number of Reporting Periods after the unamended Expiry Date as the number
of Reporting Periods that the amended Start Date is after the unamended Start Date.

(b) Where the Secretary of State exercises the Secretary of State's rights pursuant to clause
5.3(a) to amend the Start Date and/or Expiry Date, the Secretary of State shall be entitled
to make such other amendments to the terms of the Franchise Agreement as are
reasonably consequential upon such amendments.

GENERAL OBLIGATIONS

The Franchisee shall perform its obligations under the Franchise Agreement%n accordance with
its terms and with that degree of skill, diligence, prudence and foresight o] e exercised
by a skilled and experienced Train Operator of the Franchise.

Any obligation on the part of the Franchisee to use "all reasonable, endeavours” shall
extend to consequent obligations adequately to plan and resource its actiyities, and to implement
those plans and resources, with all due efficiency and economy.

The Franchisee shall co-operate with the Secretary of Stat ct reasonably and in good faith
in and about the performance of its obligations and t %ise of its rights pursuant to the
Franchise Agreement.

The Secretary of State shall act reasonably an
Secretary of State's obligations and the exerci
Franchise Agreement.

ith in and about the performance of the
ecretary of State's rights pursuant to the

ASSIGNMENT

The Franchisee shall not without t riorwritten consent of the Secretary of State assign, hold

in trust for any other person, or grant ecurity Interest in or over, the Franchise Agreement or

any part hereof or any benefit rest or right herein or hereunder (other than any right of
er a Supplemental Agreement).

the Franchisee to receive
CHANGE OF CON R@CILITATION FEE
A “Change of Co ol
more persons i

"8 a change occurring in the identity of any one person, or two (2) or
J bysagreement, who may Control the Franchisee on and from the date of the
and during the Franchise Term, which shall include a person, or two (2) or
by agreement, ceasing to Control the Franchisee at any time during the

T hether or not any other person Controls the Franchisee at the same time and
Nses of this clause 8, two (2) or more persons shall be deemed to be acting by

t in relation to the Franchisee if, assuming the Franchisee was a target company as
the Companies Act 2006, such persons would be under an obligation to disclose an
t in shares in such company by virtue of an agreement between such persons.

Otherwise than in accordance with the prior consent of the Secretary of State given pursuant to
clause 8.3, a Change of Control shall constitute an Event of Default pursuant to paragraph 1.3 of
Schedule 10.2 (Events of Default and Termination Events).

The Franchisee may, at any time, apply in writing to the Secretary of State for the Secretary of
State's consent to a Change of Control (as such term is defined pursuant to clause 8.1).
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8.4

8.5

8.6

8.7

8.8

8.9

8.10

8.11

The Secretary of State may require the Franchisee to pay a fee in consideration of the grant of
such consent (the “Facilitation Fee"”).

The Secretary of State may require the Franchisee to pay an additional fee in respect of the staff,
professional and other costs incurred by the Secretary of State in connection with the Franchisee’s
application (the "Administration Fee”). The Administration Fee shall be payable whether or not
the Secretary of State consents to the proposed Change of Control.

On or after submitting such application to the Secretary of State, the Franchisee will provide, and
will procure that the seller and the buyer provide, the Secretary of State with such documentation
and information as the Secretary of State may require to assess such application and the amount
of the Facilitation Fee. Without limiting clauses 8.11 or 8.12, it shall be deemed to reasonable

for the Secretary of State to delay or withhold consent to the Change of Control w ny such

documentation is not provided.

The Facilitation Fee shall be:

(a) for a Change of Control occurring before or at 02:00 on 01 April20 sum equal to the
greater of:

(i) one million pounds (£1,000,000); or

(i) where the Estimated Profit Stream is great the Bid Profit Stream five per
cent (5%) of the difference between the Bj @ ream and the Estimated Profit

Stream; and
(b) for a Change of Control occurring af
(£1,000,000) x RPI where RPI is the g
divided by the Retail Prices Index

; n 01 April 2026, one million pounds
n the Retail Prices Index for January 2026
2019.

The Administration Fee shall be determined bypthe Secretary of State on the basis of:
(a) the aggregate time spent by, dfficia ithin the Secretary of State’s Department on matters
relating to such applicatian;

(b) the Secretary of St rly scale rates for such officials, as varied from time to time;
and

() the aggrega%& d disbursements, including where applicable VAT and professional

costs, incun e Secretary of State in connection with such application.

he Secretary of State for the purposes of clauses 8.7 or 8.8 shall in the

error be final and binding as between the Secretary of State and the

ithout prejudice to the requirement of the Secretary of State to reasonably
stimated Profit Stream).

absencg

Franchis
ethe

nt by the Secretary of State to a Change of Control may be given subject to such
ions as the Secretary of State sees fit and the Franchisee shall, as applicable, comply with,
and/or procure that the seller and/or the buyer comply with, any such conditions.

The Secretary of State shall have absolute discretion as to the grant of consent to any Change of
Control and may accordingly refuse such consent for any reason the Secretary of State sees fit.
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8.12

8.13

10.

11.

11.1

The Secretary of State shall have no liability whatever to the Franchisee in respect of any refusal
of consent to a Change of Control, any delay in providing such consent, or any condition of such
consent.

The Parties acknowledge and agree that the Franchisee shall under no circumstances be entitled
to reimbursement, pursuant to Schedule 8.1 or otherwise, of any Facilitation Fee or Administration
Fee paid by it under the terms of this clause 8.

COMPLIANCE WITH LAWS

The Franchisee shall at all times perform the Franchise Services and all its other obligations under
the Franchise Agreement in accordance with all applicable Laws.

CUMULATIVE RIGHTS AND REMEDIES

The rights and remedies of the Secretary of State under the Franchise Agié
may be exercised as often as the Secretary of State considers appropriate in addition to
the Secretary of State's rights and remedies under the general La : gise of such rights
and remedies shall not limit the Secretary of State’s right to make payment adjustments, claim
damages in respect of contraventions of the Franchise Agreement ursue any available

remedies under general Law.
DISPUTE RESOLUTION PROCEDURE OQ

Disputes under the Franchise Agreement
id e Secretary of State may reasonably
, ess the Franchise Agreement expressly

ination made by the Secretary of State is

cumulative,

(a) Wherever the Franchise Agreement pr
determine any matter, the Franchisee

(b) Where either Party is entitl
a dispute arising out of

nt to the terms of the Franchise Agreement, to refer
nection with the Franchise Agreement for resolution or

unless the Parties o agree and subject to any duty of the Secretary of State under
section 55 of the Act resolved or determined by arbitration pursuant to the Dispute
Resolution

(c) Where, in

uleg
) ce of an express provision in the Franchise Agreement entitling it to
do so, c

rty wishes to refer a dispute arising out of or in connection with the

\ e Party seeking to refer to arbitration shall serve a written notice upon the other
Party stating (i) the nature and circumstances of the dispute, (ii) the relief sought
including, to the extent possible, an indication of any amount(s) claimed, and (iii)
why it is considered that the dispute should be resolved by way of arbitration rather
than litigation;

(i) the other Party shall respond within twenty (20) Weekdays of service of the notice
confirming whether or not referral of the dispute to arbitration is agreed. In the
absence of any response, the referral to arbitration shall be deemed not to have
been agreed;

West Coast Partnership Page 175 of 183 Clauses 1 - 17

Franchise Agreement




VERSION 1.0X [VOL 1] FOIA 2000 PUBLIC REGISTER COPY

(d)

(iii) in the event that the Parties agree to refer the dispute to arbitration then it shall be
resolved or determined in accordance with the Dispute Resolution Rules;

(iv) in the event that the Parties do not agree to refer the dispute to arbitration then it
shall be resolved or determined in accordance with clause 17 (Governing Law and
Jurisdiction); and

(v) nothing in this clause 11.1 shall preclude either Party from commencing, continuing
or otherwise taking any step by way of litigation in pursuit of the resolution or
determination of the dispute unless an agreement is reached to refer the dispute to

arbitration.

The arbitrator in any dispute referred for resolution or determination unde Dispute
Resolution Rules shall be a suitably qualified person chosen by agre t en the
Parties or, in default of agreement, chosen by the Secretary of t cess Disputes
Committee from a panel of persons agreed from time to time for u es between
the Secretary of State and the Franchisee or, in default of agree to the arbitrator
or as to such panel, selected on the application of any Party, h ident of the Law
Society or the President of the Institute of Chartered AccouRtants in England and Wales
from time to time (or such other person to whom they may dele such selection).

11.2 Disputes under other agreements

(@)

(b)

11.3

The Franchisee shall notify the Secretary of Sta @/ disputes to which it is a party

under any Inter-Operator Scheme, Access Agreement! Property Lease or Rolling Stock

Related Contract, or under any other agre@r'n circumstances where the relevant
t

dispute could have an adverse effecjon anchisee’s ability to comply with its
obligations under the Franchise Agree the provision of the Franchise Services
and which have been submitted for iomyeither to the courts or to any other procedure
for dispute resolution provided for u ch agreements.

of the nature of.th ute); and

Such notification shall be mad h:
() at the time of s@ ion (and such notification shall include reasonable details

such noti hall include reasonable details of the result of the dispute, any

(i) at the time @esolution of the dispute (whether or not subject to appeal) (and
a S
edyaward and whether it is subject to appeal).

Schedule 8 (Payments) of this Agreement

shall comply with the terms of paragraph 4 of Schedule 8.1A (Franchise Payments)
ragraph 2.8 of Schedule 8.1B (Franchise Payments) of this Agreement.

12. NOTICES

12.1 Notices

(a) Any notice, notification or other communication under or in connection with the matters
specified in Schedule 10.2 (Events of Default and Termination Events) or any dispute under
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or in connection with the Franchise Agreement shall be in writing and shall be delivered by
hand or recorded delivery or sent by pre-paid first class post to the relevant Party at the
address for service set out below, or to such other address in the United Kingdom as each
Party may specify by notice in writing to the other Party:

Name: The Department for Transport
Address: 33 Horseferry Road, London SW1P 4DR
Email: franchise.notices@dft.gov.uk
Attention: The Manager — West Coast Partnership
Name: First Trenitalia West Coast Rail Limited
Address: 4th Floor, Capital House, 25 Chapel Stre nd
NwW1 5DH
Email: [REDACTED"]
Attention: [REDACTED™]
(b) Any other notice, notification or other communi @A der or in connection with the
Franchise Agreement shall be in writing and sh% ered:
() in accordance with clause 12.1(

(i) by electronic data transfer,
except that it shall be marked for the agtention of the Contract Manager or the Franchise
Manager.

12.2 Deemed Receipt

Any such notice or other ¢
whom it is addressed as fi

ation shall be deemed to have been received by the Party to

(a) if sent by ha ecorded delivery, when delivered;

(b) if sent b

first class post, from and to any place within the United Kingdom, three
s after posting unless otherwise proven; and

(c) f electronic data transfer, upon sending, subject to receipt by the sender of a
ered” confirmation (provided that the sender shall not be required to produce a
wread” confirmation).

1514 January 2020 (Date of Redactions Approval) — Where text has been omitted from the document - this is
because the Secretary of State has decided to exclude the text in accordance with the provisions within the
Freedom of Information Act 2000.

16 14 January 2020 (Date of Redactions Approval) — Where text has been omitted from the document - this is
because the Secretary of State has decided to exclude the text in accordance with the provisions within the
Freedom of Information Act 2000.
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13.

13.1

13.2

13.3

14.

14.1

14.2

14.3

SET-OFF

Save as otherwise expressly provided under the Franchise Agreement or required by law, all sums
payable under the Franchise Agreement shall be paid in full and without any set-off or any
deduction or withholding including on account of any counter-claim.

Notwithstanding clause 13.1 the Secretary of State shall be entitled to set-off against any
amounts payable by the Secretary of State under the Franchise Agreement:

(a) any amount or liability payable or due to the Secretary of State under or in relation to the
Franchise Agreement (whether such amount or liability is present, contingent and/or
future, liquidated or unliquidated); and

(b) any monetary penalty payable under the Act.

Notwithstanding clause 13.1, the Secretary of State shall be entitled tq
payment under Schedule 7.1A (Operational Performance) against any sum
of State by the Franchisee under Schedule 7.1A (Operational Perforgfia

liability for
the Secretary
MISCELLANEOUS PROVISIONS

Waivers
(a) Any Party may at any time waive any obligation @3 er Party owed to it under the
Franchise Agreement and the obligations of t{ s hereunder shall be construed

accordingly

(b) No waiver by any Party of any default b Party in the performance of such Party’s
obligations under the Franchise A all operate or be construed as a waiver of
any other or further such default, r of a like or different character. A failure to
exercise or delay in exercising a right o remedy under the Franchise Agreement shall not

constitute a waiver of any rig emedy or a waiver of any other rights or remedies and
no single or partial exercis ight or remedy under the Franchise Agreement shall
prevent any further exercis ch right or remedy or the exercise of any other right or
remedy.

(c) A waiver of any r|g medy under the Franchise Agreement or by law is only effective
if given in w |t| ecretary of State.

Time Limits

Where in th Agreement any obligation of a Party is required to be performed within a
specifie@ imit” (including an obligation to use all reasonable endeavours or reasonable
ende ure a particular result within such time limit): (i) that obligation shall be deemed
fter the expiry of such time limit if such Party fails to comply with that obligation (or
ch result, as appropriate) within such time limit; (ii) the Parties shall consult on the
nt*Party’s failure to perform the obligation within the specified time limit; and (iii) the
t Party shall, as applicable, continue to use all reasonable endeavours or reasonable
endeavours to do or procure that the relevant thing is done as soon as reasonably practicable
thereafter.

Partial Invalidity

If any provision in the Franchise Agreement is held to be void, illegal, invalid or unenforceable, in
whole or in part, under any enactment or rule of Law, such provision or part shall to that extent
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14.4

14.5

14.6

be deemed not to form part of the Franchise Agreement but the legality, validity and enforceability
of the remainder of the Franchise Agreement shall not be affected.

Further Assurance
Each Party agrees to execute and deliver all such further instruments and do and perform all such
further acts and things as shall be necessary or expedient for the carrying out of the provisions

of the Franchise Agreement.

Rights of Third Parties

(a) A person who is not a Party to the Franchise Agreement shall have no right under the
Contracts (Rights of Third Parties) Act 1999 to enforce any term of t

Agreement except to the extent set out in this clause 14.5.

(b) Any Successor Operator or potential Successor Operator nomina
State and notified to the Franchisee and the Franchisee for the purg
may enforce and rely on the provisions of Schedule 15 C
Termination) and paragraph 21 of Schedule 18.1 (Shadow Operations) to the same extent
as if it were a Party but subject to clauses 14.5(d) and 14.5(e).

(c) HS2 Limited may enforce and rely on the provisions pakagraph 21 of Schedule 18.1
(Shadow Operations) to the same extent as if it werG but subject to clauses 14.5(d)

and 14.5(e).

(d) The Franchise Agreement may be terminate ny term may be amended or waived,
in each case in accordance with the ter nchise Agreement, without the consent
of any person nominated under clause (

(e) The person nominated under clau b) and HS2 Limited shall only be entitled to
enforce and rely on Schedule 15 ligations Associated with Termination) and/or

paragraph 21 of Schedule 1@adow Operations) to the extent determined by the
th
|

Secretary of State (whethe ime of nomination or at any other time) and, to the
extent that any such personjistentitled to enforce and rely on Schedule 15 (Obligations
Associated with Termi d/or paragraph 21 of Schedule 18.1 (Shadow Operations),
any legal proceedin tion thereto must be commenced within one (1) year of the
expiry of the Fran riod and any such person shall not be entitled to enforce or rely
on Schedulg ions Associated with Termination) and/or paragraph 21 of
ad Operations) to the extent that it has consented to any particular

he Franchisee which may constitute a contravention of Schedule 15
iated with Termination) and/or paragraph 21 of Schedule 18.1 (Shadow

tary of State’s Consent or Approval

Where any provision of the Franchise Agreement provides for any matter to be subject to the
consent or approval of the Secretary of State, then (subject only to the express terms of that
provision as to the basis on which that consent or approval may be given or withheld) the
Secretary of State shall be entitled to give that consent or approval subject to any condition or
conditions as the Secretary of State considers appropriate, which may include the adjustment of
any of the terms of the Franchise Agreement.
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14.7

14.8

14.9

14.10

15.

15.1

Enforcement Costs

The Franchisee shall compensate the Secretary of State for all reasonable costs incurred by the
Secretary of State as a result of the Franchisee failing to perform its obligations under the
Franchise Agreement in accordance with their terms in the exercise of the Secretary of State’s
rights under Schedule 10 (Remedies, Events of Default and Termination Events).

Arm’s Length Dealings

The Franchisee shall ensure that every contract or other arrangement or transaction to which it
may become a party in connection with the Franchise Agreement with any person is on bona fide
arm’s length terms.

Non-Discrimination

The Franchisee will not discriminate in seeking offers in relation to, or in in contract for
the purchase or hire of goods on the grounds:

(a) of nationality, against a person who is a national of and established in an EEA state; or

another EEA state.

(b) that the goods to be supplied under the contract origj
For the purpose of this clause, “EEA state” means an
agreement entered into on 2 May 1992 (as updated fr me

(0]
No Partnership {

establishing or implying any partnership

any Party as the agent or employee of the

other Party. Neither Party shall hold out t Party as its partner or joint venturer. Except,

and to the extent, that the Franchise Agree t expressly states otherwise, neither Party may

incur any expenses or negotiate or@of the other Party or commit the other Party in any
a

which is a party to the EEA
ime).

Nothing in the Franchise Agreement is to be co
or joint venture between the Parties, or

way to any person without that ot rty's prior written consent.

COMPETITION

For the purposes of this C@S:
(a) “"CMA" mea &: petition and Markets Authority;

(b) “Commij eans:

Q)& ere the Transaction is within the jurisdiction of the CMA undertakings in lieu of

rence for a second phase investigation offered by any Parent, the Franchisee or

\ y Affiliate of the Franchisee that the CMA is able to accept pursuant to section
73(2) of the Enterprise Act 2002 in relation to the Transaction; or

(i) where the Transaction is notified to the European Commission under Council
Regulation (EC) 139/2004 concerning the control of concentrations between
undertakings as amended from time to time the giving by any Parent, the
Franchisee or any Affiliate of the Franchisee to the European Commission of
commitments to enable the European Commission to conclude that the
concentration arising out of the Transaction would not impede effective competition
in the common market or a substantial part of it and declare it compatible with the
common market pursuant to Article 6(1)(b) of the EU Merger Regulation;
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15.2

15.3

15.4

(c) “Competition Authority” means the European Commission or the CMA;

(d) “Competition Event” means an Intervention by a Competition Authority or any
Commitment which could prejudice the ability of:

() the Franchisee to operate the Franchise in accordance with the Franchise
Agreement; or

(i) any Affiliate of the Franchisee to continue to operate any other Rail Franchise of
which it is the franchisee;

(e) “Intervention” means a determination following the completion of a ond phase
investigation that the merger resulting from the award of the Franchise to t nchisee
(i) in the case of the CMA has resulted or may be expected to res tantial

lessening of competition in the UK market or (ii) in the case of the Eufopean Commission
would significantly impede effective competition in the internal i at in either
case specified actions are required to be taken for the purpose emedying those
anticipated competition issues;

(f) “Rail Franchise” means any passenger rail franchise awarde rsuant to the Act in
respect of which a franchisee or its wholly owned subsidi provides franchised services;
and

(9) “Transaction” means the entry into the Franchj @e ent by the Secretary of State

and the Franchisee.
t% lause 5.4 of the Conditions Precedent

(a) notified to the European Commissio Council Regulation (EC) 139/2004 concerning
the control of concentrations betweenWndertakings as amended from time to time (the

“EU Merger Regulation”);
(b) within the jurisdiction of the in the United Kingdom (including as a result of a referral

under Article 4(4) or Arti f the EU Merger Regulation),

Without prejudice to the Secretary of State’s ri
Agreement, in so far as the Transaction is:

and the Transaction remain der consideration by a Competition Authority at the Start Date

the Franchisee shall u onable endeavours expeditiously to progress the consideration of
the Transaction by evant Competition Authority.
Without prejudi enerality of clause 15.2, the Franchisee shall respond in a timely manner

rmation and/or documents made by the Competition Authority, respond to

issues statement or statement of objections, provide comments on any working

the Competition Authority invites comments, attend any meeting (including

0% s, state of play meetings or hearings), respond to any provisional findings and

ossible remedies, respond to any provisional decision on remedies and attend any
earing.

The Franchisee shall report to the Secretary of State on at least a weekly basis or as frequently
as the Secretary of State shall require on the progress of the consideration of the Transaction by
the Competition Authority and immediately concerning any material developments in the case.
The Franchisee shall promptly provide to the Secretary of State copies of all material
communications with the Competition Authority, including but not limited to requests for
information and/or documents made by the Competition Authority, submissions and responses
with supporting evidence, as well as hearing transcripts (provided always that the Franchisee may
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15.5

16.

16.1

16.2

16.3

16.4

17.

redact from such copies information which is confidential to the Franchisee and which may if
disclosed to the Secretary of State prejudicially affect the Franchisee’s legitimate business
interests).

If at any time the Secretary of State (acting reasonably) determines that a Competition Event
has arisen, the Secretary of State shall have the right to give written notice to the Franchisee
informing it that such Competition Event has arisen (“Competition Event Notice”) and the
provisions of paragraph 2.5 of Schedule 10.2 (Events of Default and Termination Events) shall

apply.
ENTIRE AGREEMENT

This Agreement and the Conditions Precedent Agreement contain the entire agree etween
the Parties in relation to the subject matter of the Franchise Agreement and rsedeall prior
agreements and arrangements between the Parties other than any confidentialityflagreements or
undertakings which the Franchisee may have entered into with thefSe&eret
connection with the Secretary of State's proposal to secure the pro
Services, High Speed Services and Shadow Operator Services unde

The Franchisee hereby acknowledges that it is not entering into the nchise Agreement in
reliance on any warranties, representations or undertaking ever or to whomsoever made
except in so far as such warranties, representations or ertakings are contained in the

Franchise Agreement. Q

The Franchisee hereby acknowledges and agrees with4the etary of State (for the Secretary
of State and as trustee for each of the other pers réferred to therein) to the disclaimers of
liability which are contained in Section 3.2 o ion to Tender and the section entitled
“Important Notice” contained in any docu lied by or on behalf of the Secretary of
State in connection with the Franchise A e process leading to the entering into of the
Franchise Agreement, or the Franchise S (including any Invitation to Tender issued in
connection therewith).

The Franchisee irrevocably and u itiomally waives any right which it may otherwise have to
claim damages in respect of and/o% toWsescind this Agreement and/or the Conditions Precedent

Agreement on the basis of a nty, representation (whether negligent or otherwise, and
whether made prior to an this Agreement or the Conditions Precedent Agreement) or
undertaking howsoever t omsoever made unless and to the extent that such warranty,

representation or dﬂ as made fraudulently.

GOVERNING LA RISDICTION

The Franch Adreement (and any non-contractual obligations arising out of or in connection
with it)es governed by and construed in accordance with the laws of England and Wales
and t r revocably agree that the courts of England and Wales are to have exclusive

jugisdi settle any disputes which may arise out of or in connection with the Franchise
t, except as expressly set out in the Franchise Agreement.
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IN WITNESS whereof the Parties hereto have executed this Agreement the day and year first before

written:

SEAL REF No.

THE CORPORATE SEAL OF )
THE SECRETARY OF STATE FOR )
TRANSPORT )
is hereunto affixed:

FOIA 2000 PUBLIC REGISTER COPY

Authenticated by authorityfo

SIGNED FOR AND ON BEHALF OF )
FIRST TRENITALIA WEST COAST RAIL )
LIMITED )

)
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