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THIS AGREEMENT is dated 22 March 2015

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 GREATER WESTERN LIMITED (Company Number 05113733), whose
registered office is at Milford House, 1 Milford Street, Swindon, Wiltshire, SN1 1HL
(the “Franchisee”).

WHEREAS

(A)

(B)

()

(D)

(E)

1.1

The Secretary of State and the Franchisee were parties to the Previous Franchise
Agreement pursuant to which the Franchisee provided the Previous Passenger
Services. The Previous Franchise Agreement expires at 01.59 on 20t September
2015 and pending the award of a new franchise agreement the parties have agreed
that the Franchise Services will be provided by the Franchisee pursuant to this
Franchise Agreement during the period from the Start Date until the Expiry Date.

The Secretary of State has issued a direction under Section 26(1) of the Act that
the person who is appointed as a franchisee to provide the Franchise Services
under a franchise agreement need not be selected from among those who submit
tenders in response to an invitation to tender.

The Secretary of State wishes to appoint a franchisee to provide railway passenger
services within the Franchise and expects his franchisee, on the terms of this
Franchise Agreement, actively to seek, in all reasonable business ways, greatly
improved performance over the Franchise Term from its employees, its Train Fleet
and other assets, and from Network Rail and its other suppliers, so as to deliver
to the passenger the best railway passenger service that can be obtained from the
resources that are available to it.

The Franchisee wishes to be appointed as the Secretary of State's franchisee for
the Franchise and intends, on the terms of this Franchise Agreement, actively to
seek, in all reasonable business ways, greatly improved performance over the
Franchise Term from its employees, its Train Fleet and other assets, and from
Network Rail and its other suppliers, so as to deliver to the passenger the best
railway passenger service that can be obtained from the resources that are
available to it.

The parties have agreed terms on which the Franchisee will provide the Franchise
Services and wish to record their agreement. The following provisions of this
Franchise Agreement are intended to reflect and give effect to the matters referred
to in Recitals (A) to (D) inclusive.

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

(a) words and expressions defined in Part I of the Act have the same
meanings when used therein provided that, except to the extent expressly
stated, “railway” shall not have the wider 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 this Franchise Agreement;
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(c) the words “include”, “including” and “in particular” are to be construed
without limitation;

(d) references to any person include its successors, transferees or assignees;

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

() references to documents “in the agreed terms” are references to
documents initialled by or on behalf of the Secretary of State and the
Franchisee. As at the date of this Franchise Agreement the documents “in
the agreed terms” are as follows:

(i) 2018 FM 2018 Financial Model;
(i) 2018 IRAD amended and restated

Infrastructure and Rolling Stock
Assumptions Document;

(iii) 2018 ROA 2018 Record of Assumptions;

(iv) CFD Commuter Fares Document;

(v) CSES Customer and Stakeholder Engagement
Strategy;

(vi) DL Depot Lease;

(vii) DRMR DR Mobilisation Requirements;

(viii) DRIP DR Implementation Programme;

(ix) ERTMSP Proposed ERTMS Implementation Plan;

(x) FD Funding Deed;

(xi) FF Financial Formats;

(xii) FM Financial Model;

(xiii) IEP IS IEP Implementation Strategy;

(xiv) IRAD Infrastructure and Rolling  Stock
Assumptions Document;

(xv) oM Operational Model;

(xvi) PC Passenger’s Charter;

15 February 2019 (Date of DOA) — Contract insertion agreed by the Secretary of State and Franchisee.
15 February 2019 (Date of DOA) — Contract insertion agreed by the Secretary of State and Franchisee.
15 February 2019 (Date of DOA) — Contract insertion agreed by the Secretary of State and Franchisee.
7 March 2019 (Date of DOA) — Contract insertion agreed by the Secretary of State and Franchisee.
7 March 2019 (Date of DOA) — Contract insertion agreed by the Secretary of State and Franchisee.
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(xvii) PFD Protected Fares Document;
(xviii) POA Power of Attorney;
(xix) PSM Passenger Survey Methodology;
(xx) ROA Record of Assumptions;
(xxi) SDS Sustainable Development Strategy;
(xxii) SL Station Lease;
(xxiii) SLC1 Service Level Commitment (1);
(xxiv) SLC2 Service Level Commitment (2);
(xxv) SLC3(a) Service Level Commitment (3)(a);
(xxvi) STNRCS STNR Costs Schedule;
(xxvii) STNRMP STNR Milestone Programme;
(xxviii) STNROO STNR Optional Outputs;
(xxix) STNRP STNR Programme;
(xxx) STNRRR STNR Reporting Requirements; and
(xxxi) STNRSOW STNR Scope of Work
(9) references in any of the agreements comprising the Franchise Agreement
to Recitals, clauses, Schedules, Parts, paragraphs and Appendices are to
Recitals, clauses, Schedules, Parts of Schedules, paragraphs of Schedules
and Appendices of Schedules of that agreement, unless expressly
specified to the contrary, and the Schedules and Appendices form part of
this Franchise Agreement;
(h) references in any Schedule in any of the agreements comprising the
Franchise Agreement to a Part, paragraph or Appendix are references to
a Part, paragraph or Appendix of that Schedule (or the relevant Part of a
Schedule), unless expressly specified to the contrary;
(i) headings and references to headings shall be disregarded in construing
this Franchise Agreement;
3) references to any enactment include any subordinate legislation made

from time to time under such enactment and are to be construed as
references to that enactment as for the time being amended or modified

13 December 2017 — (Date of DOA) — Contract insertion agreed by the Secretary of State and Franchisee.
13 December 2017 — (Date of DOA) — Contract insertion agreed by the Secretary of State and Franchisee.
13 December 2017 — (Date of DOA) — Contract insertion agreed by the Secretary of State and Franchisee.
13 December 2017 — (Date of DOA) — Contract insertion agreed by the Secretary of State and Franchisee.
13 December 2017 — (Date of DOA) — Contract insertion agreed by the Secretary of State and Franchisee.
13 December 2017 — (Date of DOA) — Contract insertion agreed by the Secretary of State and Franchisee.
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(k)

()

(m)

(n)

(0)

(P)

(a)

(r)

(s)

()

(u)

or to any enactment for the time being replacing or amending it and
references to any subordinate legislation are to be construed as
references to that legislation as for the time being amended or modified
or to any legislation for the time being replacing or amending it;

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

references to any particular provisions of any agreement or any other
document shall be construed to include any other provisions of, or
incorporated in, that agreement or other document which the Secretary
of State reasonably considers have an equivalent effect or are intended
to fulfil the same function;

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

wherever 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;

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

references to the Franchisee bidding for Train Slots or a Timetable shall
mean the final action incumbent on the Franchisee under the Network
Code to confirm to Network Rail 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 stations at which any train calls include stations at which
such train commences or terminates its journey;

references to “railway passenger services” are to be construed subject to
Section 40 of the Railways Act 2005;

references to the provision of railway passenger services include the
organisation of the relevant train movements and making the necessary
arrangements with Network Rail or any other relevant Facility Owner;

references in lower case letters to terms defined in Clause 2 shall be
construed, where relevant, as being references to the terms defined as
such in the franchise agreement or relevant agreement made under
Section 30 of the Act or Section 6 of the Railways Act 2005 with any other
Train Operator;
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(v) amendments to or variations of contracts or arrangements include
assignments, novations or other transfers of rights and/or obligations (in
whole or in part) under such contracts or arrangements;

(w) references to sums of money being expended by the Franchisee shall be
to such sums exclusive of Value Added Tax;

(x) the words “shall not be liable” are to be construed as meaning that no
contravention of the Franchise Agreement and no Event of Default shall
arise as a result of the occurrence of the matter to which such words

relate;

(y) references to a “contravention of the Franchise Agreement” (and cognate
expressions) are to be construed as meaning a breach of this Franchise
Agreement;

(2) wherever provision is made for the Franchisee to “procure” or “ensure”

the delivery of an obligation under the Franchise Agreement, unless
otherwise specified, that provision shall be construed as a primary
obligation on the Franchisee to deliver that obligation;

(aa) the Secretary of State is acting as part of the Crown;

(bb) references to “profit” shall be construed as meaning profit before
corporation tax, determined in accordance with GAAP; and

(co) where there is a requirement on the Franchisee to “fully and effectively
cooperate” with one or more other parties with regard to an objective,
that requirement relates to the quality of cooperation 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 cooperation, 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 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.

2. DEFINITIONS

2.1 In this Franchise Agreement, except to the extent the context otherwise requires,
the following words and expressions have the following meanings:

“16 to 25 Railcard” means a Discount Card issued under the
Discount Fare Scheme referred to in paragraph
(a)(ii) of the definition of Discount Fare Scheme;

“2005 Franchise Agreement” means the franchise agreement dated 12
December 2005 and made between the
Secretary of State and the Franchisee under
which services equivalent to the Franchise
Services (or a material proportion thereof) were
provided by the Franchisee;

Page 10 of 778




| VERSION 10.7X | FOIA 2000 Public Register Copy |

“2010 Nominal Ticket Sales” has the meaning given to it in paragraph 3 of
Schedule 5.4 (Regulation of Fares Basket

Values);

“2010 Ticket Revenue” has the meaning given to it in paragraph 4.1 of
Schedule 5.4 (Regulation of Fares Basket
Values);

"2018 IRAD" means the amended and restated IRAD

prepared in connection with the IRAD
Change 1 Deed of Amendment in the
agreed terms marked 2018 IRAD;

"2018 Financial Model" means the financial model prepared for
the purpose of the IRAD Change 1 Deed of
Amendment in the agreed terms marked

2018 FM;
"2018 Record of means the record of assumptions
Assumptions" addendum prepared for the purpose of the

IRAD Change 1 Deed of Amendment in the
agreed terms marked 2018 ROA;

“Accepted Unit” !5 has the meaning ascribed to such word in the
West of England Manufacture and Supply
Agreement;

“Access Agreement” has the meaning given to the term ™“access

agreement” hstin Section 83(1) of the Act;

“Act” means the Railways Act 1993 and any
regulations or orders made thereunder;

“Actual CaSL Performance means, in respect of a Performance Calculation

Level” Year, the moving annual average CaSL Figures

most recently published by Network Rail for that
Performance Calculation Year in relation to the
Franchisee;

“Actual Operating Costs” means:

(a) the Franchisee's total operating
expenses for the period being
reviewed as stated in its profit
and loss account, including any of
the following operating expenses
that are payable during that
period:

15 February 2019 (Date of DOA) — Contract insertion agreed by the Secretary of State and Franchisee.
15 February 2019 (Date of DOA) — Contract insertion agreed by the Secretary of State and Franchisee.
15 February 2019 (Date of DOA) — Contract insertion agreed by the Secretary of State and Franchisee.

15 Date of contract insertion 27/07/2015 - Agreed by the Secretary of State and
Franchisee.
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() amounts payable to the
Secretary of State and Network
Rail;

(i) taxation;

(iii) shareholder distributions

including dividends;
(iv) interest;

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

(vi) lease payments in relation to
on-balance sheet leased
assets; and

(vii) operating costs incurred in
the delivery of the hex
services agreement,

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

period:

(A) interest relating to
on-balance sheet
leased assets;

(B) depreciation;

(O amortisation; and

(D) bad debt
provisions; and

(b) either:
(i) plus any reduction in the total

amount owing by the
Franchisee to creditors over
that period; or

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

where creditors:

(A) include any persons
owed amounts by
the Franchisee in
respect of loans or

17 April 2018 (Date of DOA) — Contract insertion agreed by the Secretary of State and Franchisee.
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“Actual Passenger Demand”
“Actual PPM Performance

Level”

“Actuary”

“Additional CI Scheme”

“Additional Expenditure”

“Additional HM Report”

“Additional Rolling Stock”

"Additional 387 Units"

funding
agreements,
operating
expenses, including
the types of
expenses set out in
paragraphs (a)(i) to

(v) inclusive,
provisions and
deferred income

balances; but

(B) 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;

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

means, in respect of a Performance Calculation
Year, the moving annual average PPM Figures
most recently published by Network Rail for that
Performance Calculation Year in relation to the
Franchisee;

has the meaning given to it in the Pension Trust;

has the meaning given to it in paragraph 45.4(b)
of part 1 (List of Committed Obligations) to
Schedule 6.1 (Committed Obligations and
Related Provisions);

has the meaning given to it in paragraph 2.8 of
Schedule 7.2 (National Rail Passenger Surveys
and Customer and Communities Improvement
Fund);

has the meaning given to it paragraph 7.5(a) of
part 1 of Schedule 6.1;

has the meaning given to it paragraph 1.6 of
Schedule 1.7 (Train Fleet);

means the two Class 387 units which have
been cleared to operate in passenger

17 April 2018 (Date of DOA) — Contract insertion agreed by the Secretary of State and Franchisee.
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“Administration Fee”

“Advance Purchase Train-
specific Fares”

“Affected Train Fleet”

“Affiliate”

"Aggregate Driver Recruit
Requirement”

"Aggregate Productive
Drivers Requirement”

“Aggregated Qualifying
Change”

service over the routes between London
Paddington and Heathrow Airport and have
been fitted with ETCS but which are not the
New Rolling Stock Units;

has the meaning given to it in paragraph 4.3 of
Schedule 10.3 (Events of Default and
Termination Events);

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

has the meaning given to it in paragraph
10.1(a)(ii)(B) of Schedule 6.2 (Great Western
Franchise Specific Provisions);

means, in respect of any person, any person by
which that person is Controlled or which is
Controlled by that person, or any person which
is Controlled by any other Affiliate of that
person;

has the meaning given to it in paragraph
47.3 of Part 1 (List of Committed
Obligations) to Schedule 6.1 (Committed
Obligations and Related Provisions);

has the meaning given to it in paragraph
47.4(a) of Part 1 (List of Committed
Obligations) to Schedule 6.1 (Committed
Obligations and Related Provisions);

means two or more Changes which:

(a) are notified or agreed (in the case
of a Change which is a Variation
pursuant to paragraph 1.1 of
Schedule 9.5 (Variations and
Incentivising Beneficial
Changes)); or

(b) a party has become aware of (in
the case of any other kind of
Change),

in a Franchisee Year (the "Aggregation Year”)
which individually do not exceed the Threshold
Amount for the Aggregation Year taken alone
but do exceed it when taken together. For the
avoidance of doubt, where the Changes arise in
different Franchisee Years, for the purposes of

15 February 2019 (Date of DOA) — Contract insertion agreed by the Secretary of State and Franchisee.
15 February 2019 (Date of DOA) — Contract insertion agreed by the Secretary of State and Franchisee.
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“Alliance Agreement”

“Alternative NRPS”

"Amendment Date"

“Ancillary Service” %!

“Annual Audited Accounts”

“Annual Benchmark”

determining whether in aggregate they exceed
the Threshold Amount:

(c) the net present value of the
adjustment in Franchise
Payments which would result
from a Run of the Financial Model
in respect of each Change shall be
calculated in accordance with the
process described in the definition
of Qualifying Change; and

(d) there will be an Aggregated
Qualifying Change where the
aggregate of the net present
values of those Changes exceeds
the Threshold Amount for the
Aggregation Year;

has the meaning given to such term in
paragraph 11.7 of Schedule 13 (Information and
Industry Initiatives);

has the meaning given to such term in
paragraph 1.6 of Schedule 7.2 (National Rail
Passenger Surveys and Customer and
Communities Improvement Fund);

means 17 April 2018;

means any service specified in paragraph 5
of Schedule 1.6 (Franchise Services) and
which shall not include the HEx Outsourced
Services;

means the accounts of the Franchisee which:

(a) comply with paragraph 3.10 of
Schedule 13 (Information and
Industry Initiatives); and

(b) are delivered to the Secretary of
State by the Franchisee in
accordance with paragraph 3.8 of
Schedule 13 (Information and
Industry Initiatives) 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;

17 April 2018 (Date of DOA) — Contract insertion agreed by the Secretary of State and Franchisee.

17 April 2018 (Date of DOA) — Contract variation agreed by the Secretary of State and Franchisee.
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n

“Annual Benchmark Table

144

“Annual Business Plan

“Annual Cancellations
Benchmark”

“Annual Cancellations
Benchmark Table”

“Annual Cap Performance
Level”

“Annual CaSL Target
Performance Level”

“Annual Financial
Statements”

means, in relation to:

(a) any Annual Cancellations
Benchmark, the Annual
Cancellations Benchmark Table;
and

(b) any Annual TOC Minute Delay
Benchmark, the Annual TOC
Minute Delay Benchmark Table;

means the plan to be provided by the Franchisee
to the Secretary of State in accordance with
paragraph 2.3 of Schedule 13 (Information and
Industry Initiatives);

means, for each Performance Calculation Year,
each of the benchmarks specified in the Annual
Cancellations Benchmark Table for that
Performance Calculation Year provided that
paragraph 5.1 of Schedule 7.1 (Performance
Benchmarks) applies where a Performance
Calculation Year is shorter than 13 Reporting
Periods;

means the table set out in Part 2 (Annual
Cancellations Benchmark Table) of Appendix 1
(Cancellations Benchmark and Annual
Cancellations Benchmark) of Schedule 7.1
(Performance Benchmarks);

means, in relation to an Annual Benchmark for
any Performance Calculation Year, the number
set out in Column 2 of the Annual Benchmark
Table relating to that Annual Benchmark and in
the row of that table for that Performance
Calculation Year;

means, in respect of a Performance Calculation
Year, the number set out in Column 5 of the
Annual Cancellation Benchmark Table and in the
row in that table for that Performance
Calculation Year;

means the final draft financial statements of the
Franchisee which:

(a) comply with paragraph 3.10 of
Schedule 13 (Information and
Industry Initiatives); and

(b) are delivered to the Secretary of
State by the Franchisee in
accordance with paragraph 3.7 of
Schedule 13 (Information and
Industry Initiatives);
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“Annual Floor Performance
Level”

“Annual Franchise Payment”

“Annual Franchise Payment
Components”

“Annual Management
Accounts”

“Annual PPM Target
Performance Level”

“Annual Season Ticket”

“"Annual Target Performance
Level”

“Annual TOC Minute Delay
Benchmark”

means, in relation to an Annual Benchmark for
any Performance Calculation Year, the number
set out in Column 4 of the Annual Benchmark
Table relating to that Annual Benchmark and in
the row of that table for that Performance
Calculation Year;

means, in relation to any Franchisee Year, the
amount determined in accordance with
Schedule 8.2 (Annual Franchise Payments);

means the values of “FXD”, “WVCRPI”, "VCAWE",
“PRPI”, "RRPI” and “ICRPI” specified for each
Franchisee Year in the table set out in the
Appendix (Figures for Calculation of Annual
Franchise Payments) to Schedule 8.2 (Annual
Franchise Payments);

means the management accounts of the
Franchisee which:

(a) comply with paragraph 3.9 of
Schedule 13 (Information and
Industry Initiatives); and

(b) are delivered to the Secretary of
State by the Franchisee in
accordance with paragraph 3.6 of
Schedule 13 (Information and
Industry Initiatives);

means, in respect of a Performance Calculation
Year, the number set out in Column 5 of the
Annual TOC Minute Delay Benchmark Table and
in the row of that table for that Performance
Calculation Year;

means a Season Ticket Fare which is valid in
Standard Class Accommodation from (and
including) the day on which it first comes into
effect until (but excluding) the day which falls
12 months after such day;

means, in relation to an Annual Benchmark for
any Performance Calculation Year, the number
set out in Column 3 of the relevant Annual
Benchmark Table relating to that Annual
Benchmark and in the row of that table for that
Performance Calculation Year;

means, for each Performance Calculation Year,
each of the benchmarks specified in the Annual
TOC Minute Delay Benchmark Table for that
Performance Calculation Year, provided that
paragraph 5.1 of Schedule 7.1 (Performance
Benchmarks) applies where a Performance
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“Annual TOC Minute Delay
Benchmark Table”

“Approved CCIF Scheme”

“Assisted Passenger
Reservation System”

“Assumed Heavy
Maintenance Funding”

“ATOC”

“Average Weekly Earnings”

\\Bankll

“Bank Holiday”

“Benchmark”

“Benchmark Table”

Calculation Year is shorter than 13 Reporting
Periods;

means the table set out in Part 2 (Annual TOC
Minute Delay Benchmark Table) of Appendix 2
(TOC Minute Delay Benchmarks and Annual TOC
Minute Delay Benchmarks) of Schedule 7.1
(Performance Benchmarks);

means a CCIF Scheme approved by the
Secretary of State in accordance with paragraph
3.6 of Schedule 7.2 (National Rail Passenger
Surveys and Customer and Communities
Improvement Fund);

means the system known as the Assisted
Passenger Reservation System as described in
the Code of Practice as published in September
2010 (version 2 - valid from 1 September
2010);

has the meaning given to it in paragraph 7.7 of
part 1 of Schedule 6.1;

means the Association of Train Operating
Companies including any of its successors and
assigns;

means the United Kingdom average weekly
earnings measure excluding bonuses as
published from time to time by the Office for
National Statistics or, if such measure shall
cease to be published or if, in the reasonable
opinion of the Secretary of State, there is a
material change in the basis of such measure,
such other alternative index as the Secretary of
State may, after consultation with the
Franchisee, determine to be appropriate in the
circumstances;

means a person which has a permission under
Part 4A of the Financial Services and Markets Act
2000 to carry on the regulated activity of
accepting deposits thereunder and which is
reasonably acceptable to the Secretary of State;

means any day other than a Saturday or Sunday
on which banks in the City of London are not
open for business;

means any of the Cancellations Benchmark or
the TOC Minute Delay Benchmark (as the
context may require);

means, in relation to:
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“Bid Profit Stream”

“Bond Provider”

“Bond Year”

“Brand Licence”

(a) any Cancellations Benchmark, the
Cancellations Benchmark Table;
and

(b) any TOC Minute Delay
Benchmark, the TOC Minute
Delay Benchmark Table;

means the estimated total operating profit of the
Franchisee from the date that the Change of
Control (pursuant to paragraph 2.3 of Schedule
10.3 (Events of Default and Termination Sum)
is to occur until the Expiry Date as shown in the
profit and loss forecast in the Initial Business
Plan (without taking into account any Annual
Business Plan) calculated in real terms as at the
date of the Change of Control and applying the
prevailing discount rate per annum (in real
terms) stated in HM Treasury’s “Green Book
Appraisal Guidelines” (such rate being 3.5 per
cent. per annum (in real terms) as at the date
of the Franchise Agreement);

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;

means the period beginning on the Start Date
and ending on the 31 March 2016 and any
subsequent period of 13 Reporting Periods
beginning on the 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
13 Reporting Periods;

means a licence between the Secretary of State
(or any company wholly owned by the Secretary
of State) and the Franchisee in respect of any
registered or unregistered trademarks;
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“Breach Performance Level”

“British Transport Police”

“Business Action Plan”

“Business Continuity Plan”
and “BCP”

“Business Plan”

“Cancellation”

“Cancellations Benchmark”

“Cancellations Benchmark
Table”

means, in relation to a Benchmark for any
Reporting Period, the number set out in column
2 of the Benchmark Table relating to that
Benchmark and in the row of that table for that
Reporting Period;

means the British Transport Police created
pursuant to Section 18 of the Railways and
Transport Safety Act 2003 (or any successor or
successors to its statutory policing functions);

means an action plan produced by the
Franchisee in relation to the delivery of any
aspect of the Franchise Services (including in
respect of any outcome anticipated by its
Business Plan, in accordance with paragraph 2.7
of Schedule 13 (Information and Industry
Initiatives));

a business continuity and disaster recovery plan
(including a Force Majeure Events recovery
plan) required to be produced, maintained and
implemented by the Franchisee in accordance
with paragraph 3.3 of Schedule 10.4 (Force
Majeure);

means the Initial Business Plan or any Annual
Business Plan, as the context requires, to be
delivered in accordance with paragraphs 2.1 and
2.3 of Schedule 13 (Information and Industry
Initiatives);

means a Passenger Service:

which is included in the
Enforcement Plan of the Day and
which is cancelled and attributed
to the Franchisee pursuant to its
Track Access Agreement; or

(a)

which is included in the
Enforcement Plan of the Day and
which operates less than 50 per
cent. of its scheduled mileage (as
prescribed in the Enforcement
Plan of the Day) for reasons

(b)

attributed to the Franchisee
pursuant to its Track Access
Agreement;

means any of the performance levels in respect
of Cancellations and Partial Cancellations set out
in the Cancellations Benchmark Table;

means the table set out in Part 1 (Cancellations
Benchmark Table) of Appendix 1 (Cancellations
Benchmarks and Annual Cancellations
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“Cancellations Performance
Sum”

“Capacity Mitigation Plan”

“Capital Expenditure”

“Carrier Sub Division”

“Cascaded Rolling Stock”

“CaSL"”

“CaSL Figures”

“CCIF Amount”

Benchmarks) of Schedule 7.1 (Performance
Benchmarks);

means an amount determined in accordance
with  paragraph 3.2 of Schedule 7.1
(Performance Benchmarks);

has the meaning given to it in paragraph 8.1(a)
of Schedule 1.1 (Service Development);

has the meaning given to it in paragraph 2.4 of
Schedule 9.5 (Variations and Incentivising
Beneficial Changes);

means any of the following three sets of
passenger services, as categorised in the
ticketing system known as LENNON as at
the date of the DR Deed:

(i) High Speed Services (HSS);

(ii) London Thames Valley Services
(LTV); and

(iii) West Services (West).

has the meaning given to it in paragraph 2.5 of
Schedule 2.2 (Security of Access Agreements,
Rolling Stock Leases, Station and Depot
Leases);

means the measure of the proportion of trains
(expressed as a percentage of Passenger
Services which are scheduled to be provided
under the Plan of the Day) which are cancelled,
or arrive significantly late at their final
scheduled destination measured on the basis
that for this purpose, “significantly late” means
arriving thirty minutes or more after the
scheduled public arrival time at destination, as
produced and/or published by Network Rail or
the Office of Rail Regulation;

means the moving annual average percentage
published by Network Rail in respect of CaSL,;

means the sum of £750,000 (indexed by the
Retail Prices Index in the same way as variable
costs are indexed in Schedule 8.2 (Annual
Franchise Payments)) per Franchisee Year
(reduced pro-rata in respect of any Franchisee
Year of less than 365 days) as adjusted in
accordance with paragraph 3.10 of Schedule 7.2

7 March 2019 (Date of DOA) — Contract insertion agreed by the Secretary of State and Franchisee.
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“CCIF Period”

"CCIF Programme” 23

“CCIF Scheme”

“CCIF Scheme Cost”

“"CCIF Scheme Margin”

“CCIF Scheme Revenue”

“CCIF Scheme Shortfall”

“CCIF Underspend”

"Central Government Body"

“Change”

(National Rail Passenger Surveys and Customer
and Communities Improvement Fund);

means the period beginning on 1 April 2016 and
ending on the Expiry Date;

Means a document accumulating and
describing the Franchisee’s Approved CCIF
Schemes for each CCIF period (as amended
from time to time as permitted by
paragraph 3.7A of Schedule 7.2 (National
Rail Passenger Surveys and Customer
Communities Improvement Fund));

has the meaning given in paragraph 3.3 of
Schedule 7.2 (National Rail Passenger Surveys
and Customer and Communities Improvement
Fund);

means, in respect of any CCIF Scheme, the total
cost to the Franchisee of developing and
implementing that CCIF Scheme;

means 5% of the applicable CCIF Scheme Costs;

means, in respect of any CCIF Scheme, the
revenue earned by the Franchisee from that
CCIF Scheme;

means, in relation to a CCIF Scheme, the
amount (if any) by which the CCIF Scheme
Revenue is less than the aggregate of the CCIF
Scheme Costs and the CCIF Scheme Margin;

has the meaning given in paragraph 3.8 of
Schedule 7.2 (National Rail Passenger Surveys
and Customer and Communities Improvement
Fund);

has the meaning given to it in paragraph 2.3 of
Schedule 17 (Confidentiality and Freedom of
Information);

means if and whenever any of the following
occurs:

(a) an event set out in any Secretary
of State Risk Assumption
specified in Schedule

9.3 (Secretary of State Risk
Assumptions);

(b) Not used;

23 pate of contract insertion 25/01/2017 — Agreed by the Secretary of State and

Franchisee.
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()
(d)

(e)

(f)

(9)

(h)

()

6))

a Charge Variation;

a Change of Law (excluding any
Change of Law to the extent that
it results in an adjustment to the
Franchise Payments pursuant to
Schedule 8.4 (Track Access
Adjustments and Station Charge
Adjustments));

a change to the Service Level
Commitment previously in force
pursuant to the issue of an
amended or new Service Level
Commitment in accordance with
paragraph 9.6 of Schedule
1.1 (Service Development);

the Franchisee is required to take
any action pursuant to paragraph
12.1(a) and/or paragraph 12.1(b)
of Schedule 1.1 (Service
Development);

the issue of any SLC (TDR)
Amendments pursuant to
paragraph 5.9 of Schedule 1.1
(Service Development) or any
SLC (TDR) Amendments ceasing
to have effect in accordance with
paragraph 5.12 of Schedule 1.1;

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;

the Secretary of State approves
an amendment or proposed
amendment to an Inter-Operator
Scheme, as referred to in
paragraph (a) of the definition of
Inter-Operator Scheme to the
extent and only to the extent that
the Franchisee makes a saving as
a consequence of such
amendment or proposed
amendment;

the imposition, subject to the
provisions of paragraph 2.6 of
Schedule 4 (Persons with
Disabilities and Disability
Discrimination), of any increased
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(k)

()

(m)

(n)

(0)

(p)

(a)

(r)

access charges in respect of EA
Requirements at  Franchisee
Access Stations;

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

the Franchisee is obliged to
charge Value Added Tax on a Fare
or there is an increase or
decrease in the rate of Value
Added Tax which it must charge
on such Fare, in either case due
to a change in the Value Added
Tax treatment of the provision of
Passenger Services;

the Secretary of State exercises
his rights pursuant to paragraph
2.5(b) of Schedule 2.2 (Security
of Access, Rolling Stock, Leases,
Station and Depot Leases);

a Variation to the terms of the
Franchise Agreement pursuant to
paragraph 1 of Schedule 9.5
(Variations and Incentivising
Beneficial Changes);

the exercise by the Secretary of
State of his rights pursuant to
paragraph 18.2 of Schedule 13
(Information and Industry
Initiatives);

any of the circumstances set out
in paragraphs 2.10, 2.13(c)(i),
2.13(d), 2.13B, 3.3, 4.1 and 4.3
(as the case may be) of Schedule
6.3 (The IEP Provisions);

the issuance of, amendment to or
expiry of an SLC (TDR - 387)

Amendment pursuant to
paragraph 5.17(a) or (b) of
Schedule 1.1 (Service

Development);

any of the circumstances set out
in paragraphs 2.1, 2.3, 3.9 or
3.10 (as the case may be) of
Schedule 9.4 (Specified
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Infrastructure and Rolling Stock
Change);

(s) 24the circumstances set out in

paragraph 18.3, 18.5 and
18.8(e) (West of England
Rolling Stock) of Schedule 6.2
(Great Western Franchise
Specific Provisions);

[Deleted?3];

(u) the circumstances set out in

paragraph 2.4 of Schedule 5.9
(ITSO Certified Smartmedia); or

(v) any two or more of the foregoing

that the Secretary of State groups
together in accordance with any
procedures issued by him
pursuant to paragraph 1.4 of
Schedule 9.5 (Variations and

Incentivising Beneficial
Changes);
(w) the following amendments

to the Train Fleet:

(i) the removal of the Relevant
Class 387 Units for the purposes of
reconfiguration for use in airport
services prior to the
commencement of the HEXx
Outsourced Services; and

(ii) the introduction of 19 Class
769 units to replace the Relevant
Class 387 Units and become part of
the Train Fleet;

(x) the Secretary of State

exercises his right pursuant to
paragraph 1.1 of Schedule
9.6;

(y) allocated depot charges and

overheads are recovered by
the Franchisee as part of the
charges under the HEx
Services Agreement as the

24 Date of contract change 27/07/2015 — Agreed by the Secretary of State and Franchisee.
25 19 December 2017 - (Date of DOA) Contract deletion agreed by the Secretary of State and Franchisee.

17 April 2018 (Date of DOA) — Contract insertion agreed by the Secretary of State and Franchisee.

17 April 2018 (Date of DOA) — Contract insertion agreed by the Secretary of State and Franchisee.

17 April 2018 (Date of DOA) — Contract insertion agreed by the Secretary of State and Franchisee.
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“Change of Control”

“Change of Law”

Relevant Class 387 Units
enter into use in airport
services (and for these
purposes the Revised Input in
respect of this Change shall
correspond to the amount of
those depot charges and
overheads included in the HEx
Services Agreement service
payments as identified in the
financial model relating to the
HEXx Services Agreement),

and, for the avoidance of doubt:

a "Change" arising under the HEXx
Services Agreement shall not, unless
expressly provided for by this Franchise
Agreement, be considered a Change
under this Franchise Agreement;

has the meaning given to it in paragraph 2.3 of
Schedule 10.3 (Events of Default and
Termination Events);

means the coming into effect after the date of
the Franchise Agreement of:

(a) Legislation; or

(b) any applicable judgment of a
court of Law which changes a
binding precedent,

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

() excluding any changes in
Taxation;
(i) 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:

17 April 2018 (Date of DOA) — Contract insertion agreed by the Secretary of State and Franchisee.
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“Charge Variation”

(A) in a draft
parliamentary bill
as part of a
government
departmental
consultation paper;

(B) in a parliamentary
bill;

Q) in a draft statutory
instrument; or

(D) as a proposal in the
Official Journal of
the European
Communities
except to the
extent that such

proposal is
intended to apply
solely within
member states

other than the
United Kingdom,

to the extent that the same s
subsequently enacted in substantially
the same form as the form in which it
was previously so published. In relation
to the application of this sub paragraph
(ii), each TSI shall be considered
separately.

Change of Law (1) includes any Legislation,
which only applies to the railway industry, which
is made under the Health and Safety at Work
etc. Act 1974 and which is not excluded under
(i) and (ii) (a “Specifically Included Change
of Law”), but (2) excludes any Legislation
(other than a Specifically Included Change of
Law) which is made with the intention or effect
of specifically applying to (or disapplying in
relation to) the railway industry any other
Legislation which does not apply only to the
railway industry;

means a variation:
(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);
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“Charging Review” means:

(a) the exercise by the ORR of its

powers under:

() Part 7 of Schedule 7 of the
Track Access Agreement to
which the Franchisee is a party
on the Start Date or any
Replacement Agreement which
is or is deemed to be a
Relevant Agreement in
accordance with the definition
of that term;

(i) Condition F11.5 of the Station
Access Conditions in relation to
any station which is not an
Independent Station; or

(iii) Condition 42.5 of the
Independent Station Access
Conditions in relation to any
station which is an
Independent Station;

(b) the following by the ORR of the

()

procedure in Schedule 4A of the
Act;

the exercise by the ORR of any of
its powers or the following of any
other procedure, which, in the
Secretary of State's reasonable
opinion:

() has an equivalent effect to; or

(i) is intended to fulfil the same
function as,

any of the powers referred to in
paragraphs (a) or (b) in relation to any
Relevant Agreement. For this purpose,
Relevant Agreement includes any
Relevant Agreement which is not the
subject of any previous Charging
Review; or

(d) 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
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“Charter Service”

“Child Price”

“CI Expenditure
Assumptions”

“CI Report”

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:

(a) which is not reflected in the
Timetable;
(b) which does not conform to the

pattern of railway passenger
services normally provided by the
Franchisee;

(c) 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, in the
reasonable opinion of the
Secretary of State, are materially
different from those generally
applicable to the Passenger
Services; and/or

(e) for which the departure time,
journey time and calling pattern
are, in the reasonable opinion of
the Secretary of State, materially
different from those of the
Passenger Services,

and which, in the opinion of the Secretary of
State, is not a railway passenger service
provided by the Franchisee as part of the
Passenger Services;

means, in relation to any Fare, the amount
charged or chargeable to a person under the age
of 16 in respect of such Fare;

has the meaning given to it in paragraph 45.1 of
Part 1 (List of Committed Obligations) to
Schedule 6.1 (Committed Obligations and
Related Provisions™);

has the meaning given to it in paragraph 45.2 of
part 1 (List of Committed Obligations) to
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“CI Report Date”

“CI Underspend”

“Claims Paid Statement”

"Class 387 Additional Units”

“Class 387 Cascade Fleet”

“Class 387 Deed of
Amendment and Novation”

“Class 387 ETCS Route”

“Class 387 Entire Fleet”

“Class 387 TSGN Lease”

Schedule 6.1 (Committed Obligations and
Related Provisions);

means the date falling 5 Weekdays prior to each
Franchise Performance Meeting;

has the meaning given to it in paragraph 45.2 of
part 1 (List of Committed Obligations) to
Schedule 6.1 (Committed Obligations and
Related Provisions);

has the meaning given to it in paragraph
7.3(b) of Schedule 8.1 (Franchise
Payments);

means the eight (8) Class 387 Electric Multiple
Units to be leased by the Franchisee in
consequence of it entering into the lease for
those units with Porterbrook Leasing Company
Limited of even date with this Franchise
Agreement;

means the twenty nine (29) Class 387 Electric
Multiple Units to be leased by the Franchisee in
consequence of it entering into the Class 387
Lease referred to in paragraph 16 of Schedule
6.2 (Great Western Franchise Specific
Provisions);

means the agreement dated 17 November
2014, entered into between Porterbrook Leasing
Company Limited, Southern Railway Limited
and Govia Thameslink Railway Limited and
entitled "Deed of Amendment and Novation in
respect of the leasing of twenty nine (29) Class
387 Electric Multiple Units”;

means the route between London Paddington
and Didcot Parkway;

means the Class 387 Cascade Fleet and the
Class 387 Additional Units;

means the lease dated 17 November 2014,
entered into between Porterbrook Leasing
Company Limited and Southern Railway Limited
and entitled “Lease Agreement in respect of 116
Class 387 Bombardier Electrostar Vehicles” (as
such lease is to be novated to Govia Thameslink
Railway Limited in accordance with the terms of
the Class 387 Deed of Amendment and
Novation);

7 March 2019 (Date of DOA) — Contract insertion agreed by the Secretary of State and Franchisee.
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“Class 387 Maintenance
Reserve Agreement”

“Class 387 MSA"”

“Class 387 Units"”

144

“Closed Scheme Employees

“Closure”

“Code of Practice”

“Collateral Agreement”

means the maintenance reserve agreement
dated 17 November 2014, entered into between
Porterbrook Leasing Company Limited and
Southern Railway Limited and entitled
“Maintenance Reserve Agreement in respect of
Twenty Nine (29) Four (4) Car Class 387
Multiple Units” (as such maintenance reserve
agreement is to be novated to Govia Thameslink
Railway Limited in accordance with the terms of
the Class 387 Deed of Amendment and
Novation);

means the manufacture and supply agreement
for the Class 387 Units between Bombardier
Transportation UK Ltd, Southern Railway
Limited as “Operator” and Southern Railway
Limited as “Initial Financier” dated 30 July 2013
(as novated pursuant to the Financier Novation
Agreement (as defined under the Class 387
Deed of Amendment and Novation) and as to be
further novated as contemplated in the Class
387 Deed of Amendment and Novation such that
the rights and liabilities of Southern Railway
Limited under such manufacturer and supply
agreement is novated to Govia Thameslink
Railway Limited);

means Class 387 Units within the Class 387
Cascade Fleet, unless expressly stated to refer
to Class 387 Units within the Class 387 Entire
Fleet, in which case it shall refer to Class 387
Units within both the Class 387 Cascade Fleet
and the Class 387 Additional Units;

has the meaning given to it in paragraph 2.2 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 be operated or of any
of the Stations or of any part of such network or
Station;

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 and
published by the Secretary of State pursuant to
Section 71B of the Act;

means an agreement which is required to be
entered into by the Franchisee with Network Rail
or any other franchisee as a condition to any
Access Agreement of which the Franchisee is the
beneficiary;
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“Commercial Return”

“"Committed Obligations”

”

“Committed Investments

“Community Rail
Partnership”

“Community Rail Route”

“Commuter Fare”

a CCIF Scheme will have a Commercial Return
where the CCIF Scheme Revenue equals or
exceeds the aggregate of the CCIF Scheme
Costs and the CCIF Scheme Margin;

means any of the Franchisee’s obligations listed
in Part 1 (Committed Obligations and Related
Provisions) to Schedule 6.1 (Committed
Obligations and Related Provisions);

means each of the investment obligations on the
Franchisee contemplated by paragraphs 40, 41,
42, 43 and 44 of part 1 (List of Committed
Obligations) to Schedule 6.1 (Committed
Obligations and Related Provisions) and
references to "Committed Investment” shall
be construed accordingly;

means any not-for-profit organisation of the
same name that has an interest in the
development of responsive and good quality
railway passenger services;

means any Route in respect of which the
Secretary of State determines that any relevant
Community Rail Partnership has an interest;

means any:

(a) Weekly Season Ticket, Monthly
Season Ticket, Quarterly Season
Ticket and Annual Season Ticket
(and their equivalent ITSO
products) between each London
Station and any other such
station or other station;

(b) unrestricted Single Fare and
unrestricted Return Fare (and
their equivalent ITSO products)
between each London Station;
and

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

(d) PAYG Peak Fare or PAYG Off-Peak
Fare (and their equivalent ITSO
products) between each London
Station and any other such
station (and if and when CPAY is
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“Commuter Fares Basket”

“Commuter Fares
Document”

“Compulsory Inter-available
Flow”

“Computer System”

introduced the CPAY equivalent
Peak and Off-Peak fares); and

(e) any Flexi Season Ticket that may
be offered for unlimited travel
between each London Station and
any other such station or other
station but which has restrictions
on the permitted times of use or
the volume of travel allowed.
These restrictions may include
permitting travel only on fewer
than five days a week or outside
Peak hours,

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

means the grouping of Commuter Fares:

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

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

(c) amended by the Secretary of
State from time to time in
accordance with Schedule

5.7 (Changes to Fares and Fares
Regulation); and

(d) set out in the Commuter Fares
Document;

means the document in the agreed terms
marked CFD as the same may be amended from
time to time in accordance with clause 9.3 or
Schedule 5.7 (Changes to Fares and Fares
Regulation);

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

means computer hardware and computer
software, including licensed third party software
and data protocols;
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“Confidential Information”

“Connection”

“consent”

“Contingency Plan”

n

“Continuity Side Letter

“Contract Manager”

“Control”

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 it or any other
Train Operator or any bus, ferry or shipping
service and cognate phrases shall be construed
accordingly;

has, for the purposes of paragraph 6 of Part 2 to
Schedule 6.1 (Miscellaneous Provisions) only,
the meaning given to it in paragraph 6.1 of Part
2 to Schedule 6.1 (Miscellaneous Provisions);

has the meaning given to it in paragraph
1(a)(iv) of Schedule 10.4 (Force Majeure);

means the letter from the Franchisee to the
Secretary of State dated as of the date of this
Franchise Agreement with title “RE: Continuity
of Business as Usual”;

means a person appointed from time to time by
the Franchisee to fulfil certain duties including
to manage the Franchise Agreement on behalf
of the Franchisee and to facilitate the
performance by the Franchisee of its obligations
under the Franchise Agreement;

means, in respect of a person, that another
person (whether alone or with others and
whether directly or indirectly and whether by the
ownership of share capital, the possession of
voting power, contract or otherwise):

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

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

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

(d) possesses or is, or will be at a
future date, entitled to acquire:
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“Control Period 5”

“Control Period 6”

“CPAY"”

“Creating”

“CRM Data”

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

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

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

and “Controlled” shall be construed
accordingly;

means the regulatory control period of Network
Rail commencing on 1 April 2014 and expiring
on 31 March 2019;

means the regulatory control period of Network
Rail commencing on 1 April 2019 and expiring
on 31 March 2024;

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;

has the meaning given to it in the Ticketing and
Settlement Agreement and cognate expressions
shall be construed accordingly;

means Personal Data (including any or all of
name, address, e-mail address and ticket
purchasing history, credit and debit card details)
collected by or on behalf of the Franchisee
relating to persons travelling on or purchasing
tickets for travel on the Passenger Services or
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“CRM Data Processor”

“CRM Obligations”

“CRM System”

“Crossrail Business Transfer
Agreement”

“Crossrail Operator”

“Crossrail Programme”

“Crossrail Services”

“Crossrail Stations”

other services for the carriage of passengers by
railway;

means any Data Processor who, from time to
time, is processing or has processed CRM Data
on behalf of the Franchisee;

has the meaning given to it in paragraph 3.4 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 a business transfer agreement between
the Franchisee and the Crossrail Operator
entered into pursuant to paragraph 3.5 of
Schedule 6.2 (Great Western Franchise Specific
Provisions) being substantially in the form set
out at Appendix 1 to Schedule 6.2;

means any person who is appointed to provide
railway passenger services on the railway
transport system to be constructed and
maintained as specified in the Crossrail Act 2008
and to provide Crossrail Services to Reading;

means the programme of planning, preparatory,
construction, tunnelling, station building,
rebuilding and enhancement and engineering
activities and works and the procurement of
rolling stock and other assets and equipment
being undertaken for the purposes of building
the east west cross London railway system
specified in the Crossrail Act 2008 and the
provision of Crossrail Services to Reading;

means the passenger services to be operated by
the Crossrail Operator;

means the following stations which are intended
to transfer to the Crossrail Operator:

(a) Acton Main Line;
(b) Burnham;
(c) Ealing Broadway;

(d) Hanwell;
(e) Hayes and Harlington;

(f) Iver;
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“Crossrail Transfer
Arrangements”

“Current Franchisee Year”

“Customer and Stakeholder
Engagement Strategy”

“Customer Report”

“Data Controller”

“Data Processor”

“Data Protection Act”

“Dataset”

“Data Site Information”

(9) Langley;
(h) Southall;

(i) Taplow;

€)) West Drayton; and

(k) West Ealing;
means the Crossrail Business Transfer
Agreement and other agreements and
documents ancillary thereto or reasonably

required for the purpose of transferring the
Crossrail Stations to the Crossrail Operator;

has the meaning given to it in paragraph 3.4(a)
of Schedule 8.1 (Franchise Payments);

means the Customer and Stakeholder
Engagement Strategy in the agreed terms
marked CSES and any replacement Customer
and Stakeholder Engagement Strategy revised
in accordance with paragraph 3.11 of Schedule
7.2 (National Rail Passenger Surveys and
Customer and Communities Improvement
Fund);

means a report in the format and providing the
information specified in the Customer and
Stakeholder Engagement Strategy and
published in accordance with paragraph 3.2 of
Schedule 7.2 (National Rail Passenger Surveys
and Customer and Communities Improvement
Fund);

has the same meaning as in the Data Protection
Act;

has the same meaning as in the Data Protection
Act;

means the Data Protection Act 1998 and any
guidance issued from time to time by the
Information Commissioner's Office;

means Appendix 1 (Environmental Impact
Monitoring Dataset) to  Schedule 13
(Information and Industry Initiatives) as the
same may be amended from time to time by the
Secretary of State (acting reasonably);

has the meaning given to it in paragraph 2.2(e)
of Schedule 15.1 (Reletting Provisions);
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“Data Subject”

“Default Performance Level”

“Delayed Cascade Mitigation
Plan”

“"Delay Repay
Compensation”

“Departure Station”

w Depotll

“Depot Lease”

“Designated Employer”

“Destination Station”

has the same meaning as in the Data Protection
Act;

means, in relation to a Benchmark for any
Reporting Period, the numbers set out in column
3 of the Benchmark Table relating to that
Benchmark and in the row of that table for that
Reporting Period;

has the meaning given to it in paragraph 2.7(c)
of Schedule 2.2 (Security of Access
Agreements, Rolling Stock Leases, Station and
Depot Leases);

means compensation payable to an Eligible
Passenger by the Franchisee (subject to
the validation and authentication of any
such delay repay compensation claim by
the Franchisee using the measures
applicable from time to time including
pursuant to paragraph 4.9 of Schedule 1.4
(Passenger Facing Obligations)) in
circumstances where the Eligible
Passenger’s journey in respect of which
such Eligible Passenger holds a valid ticket
is delayed by 15 minutes or more;

has the meaning given to it in paragraph 2(b) of
Appendix 2 (Alternative Transport) to Schedule
4 (Persons with Disabilities and Disability
Discrimination);

means a depot in respect of which the
Franchisee has entered into a Depot Lease;

means:
(a) any lease of a depot to which the
Franchisee is a party as at the
Start Date; or
(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 it in the Pension Trust;

has the meaning given to it in paragraph 2(b) of
Appendix 2 (Alternative Transport) to Schedule
4 (Persons with Disabilities and Disability
Discrimination);

7 March 2019 (Date of DOA) — Contract insertion agreed by the Secretary of State and Franchisee.

Page 38 of 778




| VERSION 10.7X

| FOIA 2000 Public Register Copy |

“Different Maintenance
Activity”

“Direct Agreement”

“Disabled People’s
Protection Policy”

“Disabled Person”

“Disaster”

“Discount Card”

“Discount Fare Scheme”

has the meaning given to it in paragraph 7.13 of
Schedule 6.1;

means any agreement made, or to be made,
from time to time between the Secretary of
State and the counterparty of a Key Contract in
relation to such Key Contract, including any
agreement entered into by the Secretary of
State under Schedule 14.3 (Key Contracts);

means the Franchisee’s policy for the protection
of persons with disabilities which the Franchisee
is required to establish and review from time to
time in accordance with the conditions of its
Licences in respect of the operation of railway
passenger services and/or stations;

is a reference to a person who has a disability
as defined in the EA;

means, other than those specified in paragraphs
1(a) or 1(b) of Schedule 10.4 (Force Majeure),
any unplanned interruption or event which
significantly prevents or impairs the ability of
the Franchisee to provide the Franchise Services
(in whole or in part) or the ability of the
Franchisee to operate systems or equipment
relevant to the provision of the Franchise
Services (in whole or in part);

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

means:

(a) each of the following discount
fare schemes:

() ATOC Disabled Persons
Railcard Scheme dated 23 July
1995 between the participants
therein;

() ATOC Young Persons Railcard
Scheme dated 23 July 1995
between the participants
therein; and

(i) ATOC Senior Railcard Scheme
dated 23 July 1995 between
the participants therein; or

(b) any other discount fare scheme
approved from time to time by
the Secretary of State for the
purposes of Section 28 of the Act,
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in each case until such time as it may cease to
be approved by the Secretary of State for the
purposes of Section 28 of the Act;

“Disputed Cancellation” 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 50 per
cent. of its scheduled mileage (as
prescribed in the Enforcement
Plan of the Day),

in either case, in circumstances where
attribution of responsibility for the same is, at
the relevant time, in dispute between Network
Rail and the Franchisee pursuant to the Track
Access Agreement;

“Disputed Partial means a Passenger Service which is included in
Cancellation” the Enforcement Plan of the Day and which:

(a) misses a stop; or

(b) completes 50 per cent. or more,

but less than 100 per cent. of its
scheduled journey as prescribed
in the Enforcement Plan of the
Day; or

(c) arrives at its final destination
scheduled in the Enforcement
Plan of the Day more than 120
minutes late,

in each case in circumstances where attribution
of responsibility for the same is, at the relevant
time, in dispute between Network Rail and the
Franchisee pursuant to the Track Access

Agreement;
“Dispute Resolution means either:
Agreement”

(a) the dispute resolution agreement
to be entered into in accordance
with  paragraph 2.6(b)(i) of
Schedule 6.3 (The IEP Provisions)
by the TSP and the Franchisee; or

(b) the dispute resolution agreement

between the Franchisee and the
TSP dated 31 January 2014 to be
amended pursuant to the
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“Dispute Resolution Rules”

“Disputes Secretary”

“Do Minimum Compensation
Amount”

“Do Minimum Cost”

“"DOTAS”

“DR Claims
Reimbursement”

“DR Claims Reimbursement
Balancing Payment”

provisions of paragraph 2.6(b)(ii)
of Schedule 6.3 (The IEP
Provisions);

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

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

means the amount of compensation that
would have been payable by the Franchisee
to Eligible Passengers for delays and
cancellations to their journey had Delay
Repay Compensation not been introduced
on the Franchise, such Do Minimum
Compensation Amount to be calculated as
set out in paragraph 2(c) of Appendix 4 of
Schedule 8.1 (Franchise Payments);

means the operational costs that would
have been incurred by the Franchisee in
each Reporting Period falling within a DR
Quarter for the processing of Eligible
Passenger compensation claims for
cancellations and delays to journeys had
Delay Repay Compensation not been
introduced on the Franchise, such Do
Minimum Cost to be calculated as set out in
paragraph 2(b) of Appendix 4 of Schedule
8.1 (Franchise Payments);

has the meaning given to it in paragraph 6.3 of
Schedule 12 (Financial Obligations and
Covenants);

means, in relation to a Reporting Period,
the forecast DR Compensation to be paid by
the Franchisee to Eligible Passengers in
that Reporting Period as calculated
pursuant to paragraph 7.3(a) of Schedule
8.1 (Franchise Payments);

means the amounts payable by the
Franchisee to the Secretary of State or the
Secretary of State to the Franchisee (as the
case may be) as determined in accordance

7 March 2019 (Date of DOA) — Contract insertion agreed by the Secretary of State and Franchisee.
7 March 2019 (Date of DOA) — Contract insertion agreed by the Secretary of State and Franchisee.
7 March 2019 (Date of DOA) — Contract insertion agreed by the Secretary of State and Franchisee.
7 March 2019 (Date of DOA) — Contract insertion agreed by the Secretary of State and Franchisee.
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“DR Compensation
Amount”

“DR Deed”

“DR Effective Date"”

“DR Eligible Fares”

“DR Operating Costs
Balancing Payment”

“DR Operational Costs”

“"DR Quarter”

with paragraph 7.3 of Schedule 8.1
(Franchise Payments);

means the amounts payable as Delay
Repay Compensation as set out in
paragraph 4.8 of Schedule 1.4 (Passenger
Facing Obligations));

means the deed of amendment to the
Franchise Agreement dated 7 March 2019,
entered into by the Secretary of State and
the Franchisee and relation to the
introduction and implementation of Delay
Repay Compensation;

means the date upon which Eligible
Passengers become entitled to claim Delay
Repay Compensation being 1 April 2019;

means all Fares that are valid for travel on
the Passenger Services other than
Passenger’'s Charter Discount Season
Tickets so that DR Eligible Fares include
Primary Product Types PG01-9 but exclude
both Secondary Product Types SG18-21
and SG23-26;

means the amounts payable by the
Franchisee to the Secretary of State or the
Secretary of State to the Franchisee (as the
case may be) as determined in accordance
with paragraph 7.2 of Schedule 8.1
(Franchise Payments);

means, in relation to any Reporting Period,
the operational costs to be incurred in
respect of the processing of Delay Repay
Compensation claims;

means each of the following:

(a) the first to third Reporting Periods;

(b) the fourth to sixth Reporting
Periods; and

7 March 2019 (Date of DOA) — Contract insertion agreed by the Secretary of State and Franchisee.
7 March 2019 (Date of DOA) — Contract insertion agreed by the Secretary of State and Franchisee.
7 March 2019 (Date of DOA) — Contract insertion agreed by the Secretary of State and Franchisee.
7 March 2019 (Date of DOA) — Contract insertion agreed by the Secretary of State and Franchisee.
7 March 2019 (Date of DOA) — Contract insertion agreed by the Secretary of State and Franchisee.
7 March 2019 (Date of DOA) — Contract insertion agreed by the Secretary of State and Franchisee.
7 March 2019 (Date of DOA) — Contract insertion agreed by the Secretary of State and Franchisee.
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“"DR Quarterly Statements”

"Driver Proposal”

"Driver Recruit"

ALY EAI’

“EA Claim”

“EA Requirements”

“Electrification Routes”

(c) the seventh to ninth Reporting
Periods; and

(d) the tenth to thirteenth Reporting
Periods,

in each case, in each Franchisee Year,
provided that the first DR Quarter shall
commence on 1 April 2019 and the last DR
Quarter shall end on the last day of the
Franchise Period;

has the meaning given to it in paragraph
7.2 of Schedule 8.1 (Franchise Payments);

has the meaning given to it in paragraph
48.2 of Part 1 (List of Committed
Obligations) to Schedule 6.1 (Committed
Obligations and Related Provisions);

has the meaning given to it in paragraph
47.1 of Part 1 (List of Committed
Obligations) to Schedule 6.1 (Committed
Obligations and Related Provisions);

means the Equality Act 2010;

has the meaning given to it in paragraph 3.1 of
Schedule 4 (Persons with Disabilities and
Disability Discrimination);

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 20(4)of the EA;

means the following railway routes that are to
be electrified pursuant to the Great Western
Electrification Programme:

(a) Reading to Didcot Parkway;

(b) London Paddington to Reading;

(c) London Paddington to Didcot
Parkway;

(d) London Paddington to Newbury
via Reading;

(e) Didcot Parkway to Oxford;

(f) Twyford to Henley on Thames;

7 March 2019 (Date of DOA) — Contract insertion agreed by the Secretary of State and Franchisee.

15 February 2019 (Date of DOA) — Contract insertion agreed by the Secretary of State and Franchisee.

15 February 2019 (Date of DOA) — Contract insertion agreed by the Secretary of State and Franchisee.
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“Electric Rolling Stock”

"Electrification Change

Advance Works" 46

“Eligible Passengers”

“Emergency Event”

\\E Mv’l

“Enforcement Plan of the

/4

Day

(9) Slough to Windsor;

(h) London Paddington to Bath Spa;

(i) London Paddington to Swindon;

3) London Paddington to Bristol
Parkway;

(k) Bath Spa to Bristol Temple Meads
(platforms 13 and 15);

) Bristol Parkway to Cardiff Central;

(m) Cardiff Central to Swansea;

(n) Bristol Temple Meads to Cardiff
Central;

(o) Bristol Temple Meads to Bristol
Parkway;

(p) Reading to Basingstoke; and
(q) Bristol Temple Meads.

means rolling stock within the Train Fleet
capable of being powered from overhead line
equipment and intended to be used on one or
more Electrification Routes;

means the activities described in
paragraph [22] of Schedule 6.2 (Great
Western Franchise Specific Provisions);

means those passengers who travel on the
Passenger Services using DR Eligible Fares;

has the meaning given to it in paragraph 1(e) of
Schedule 10.4 (Force Majeure);

means contactless payment cards that conform
to the international standards issued by EMV Co
(owned by American Express, Discover, JCB,
MasterCard, UnionPay and Visa) which
manages, maintains and enhances the EMV 1
integrated circuit card specifications;

means the Plan of the Day excluding any:

(a) additions to such Plan of the Day
of any railway passenger services

46 Date of contract insertion 27/04/2016 - Agreed by the Secretary of State and

Franchisee.

7 March 2019 (Date of DOA) — Contract insertion agreed by the Secretary of State and Franchisee.
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“Enhanced Gating Schemes”

“Enhancement Fund”

“Environmental Data
Implementation Plan”

“Environmental Information
Regulations”

“Equivalent Fare”

“Equivalent Flow”

“ERTMS Enabled Network”

which are not included in the

Timetable;

omissions from such Plan of the
Day of any Passenger Services
included in the Timetable; and/or

(b)

(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

(i) as agreed by the Franchisee

in breach of its obligations in

paragraph 3 of Schedule 1.2

(Operating Obligations);

means each of the automatic wide ticket gates
introduced at each of Bristol Parkway and Bristol
Temple Meads Stations pursuant to paragraph 8
of Part 4 to Appendix 11 of the 2005 Franchise
Agreement;

has the meaning given to it in paragraph 8 of
Schedule 6.2 (Great Western Franchise Specific
Provisions);

has the meaning given in paragraph 18.1(e) of
Schedule 13 (Information and Industry
Initiatives);

means the Environmental Information
Regulations 2004;

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

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

has the meaning given to it in paragraph 10.1
(b)(iv) of Schedule 6.2 (Great Western
Franchise Specific Provisions);
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“ERTMS Programme”

“Escrow Documents”

“Estimated Profit Stream”

means the implementation of ERTMS on the
routes specified in the Proposed ERTMS
Implementation Plan;

means those documents and other items
referred to in paragraphs 1.1 and 1.2 of
Schedule 9.2 (Identity of the Financial Model
etc.);

means estimated total operating profit of the
Franchisee from the date that the Change of
Control (pursuant to paragraph 2.3 of Schedule
10.3 (Events of Default and Termination Events)
is to occur until the Expiry Date as reasonably
determined by the Secretary of State. In
reasonably determining the Estimated Profit
Stream the Secretary of State shall:

(a) take into account all relevant
circumstances and have due
regard to the Financial Model, the
profit and loss forecast in the
Initial Business Plan and the most
recent Annual Business Plan and
the assumptions in the Record of
Assumptions;

(b) use the accounting policies and
standards set out in the Record of
Assumptions and applied through
the 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) and
dividends and other
distributions of
profit;

(B) any taxation on
profits including

corporation tax;

(© shares of the profit
of any Affiliate of
the Franchisee,
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(i)

(D)

except dividends
received in cash;

non cash entries in
respect of the
Franchise Section
and any other
pension schemes to

the extent
connected with the
Franchise,

excluding accruals
or prepayments of
any normal pension
contributions due;
and

after taking into account:

(A)

(B)

()

(D)

Franchise
Payments;

all extraordinary
and exceptional
items, as defined
under GAAP;

the Franchisee’s
normal pension
contributions in
relation to the
Franchise Section
and any other
pension schemes to

the extent
connected with the
Franchise;

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
the formula set out
in paragraph (a)(iii)
of the definition of
“Relevant Profit” in
paragraph 3 of
Schedule 8.1
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(4

“Estimated Revisions’

“ETCS Infrastructure”

“Evening Peak”

“Events of Default”

“Excluded Data”

[Deleted*?]

"Exeter Depot Funded
Works"

(Franchise
Payments); and

(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 3.5 per cent. per
annum (in real terms));

has the meaning given to it in paragraph 9 of
Schedule 9.1 (Financial and Other
Consequences of Change);

means trackside infrastructure that allows
suitably equipped rolling stock to operate under
the control of the European Train Control
System element of the European Rail Traffic
Management System;

means, in relation to any Passenger Service, the
period between 1600 and 1859 (inclusive) on 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 any of the events set out in paragraph 2
of Schedule 10.3 (Events of Default and
Termination Events);

has the meaning given in paragraph 18.1(a) of
Schedule 13 (Information and Industry
Initiatives);

means the works to be undertaken and
other equipment to be installed described
in Appendix 10 to Schedule 6.2 (Great

48 19 December 2017 (Date of DOA) — Contract deletion agreed by the Secretary of State and Franchisee.

19 December 2017 (Date of DOA) — Contract insertion agreed by the Secretary of State and Franchisee.
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Western Franchise Specific Provisions)
Exeter Depot Funded Works;

“Exeter Depot Funded Works means the anticipated cost of the Exeter

Anticipated Costs” Depot Funded Works as at the date the
Franchise Agreement is amended to
include this provision of [REDACTED"!]
before taking into account any amount in
respect of contingency and as such sum
may be revised in accordance with
paragraph 27.3 of Schedule 6.2 (Great
Western Franchise Specific Provisions) and
on the basis that the figure does not
include [REDACTED>?] of costs which are to
be met by Relevant Funding;

“Exeter Depot Funded Works means the aggregate of the Exeter Depot

Cap” Funded Works Anticipated Costs plus the
Exeter Depot Funded Works Contingency
Cap, being [REDACTED>*] as such sum may
be revised in accordance with paragraph
27.3 of Schedule 6.2 (Great Western
Franchise Specific Provisions);

“Exeter Depot Funded Works means the amount in respect of

Contingency Cap" contingency provision forecast to be
required in relation to the Project as at the
date the Franchise Agreement is amended
to include this provision being
[REDACTED] as such sum may be revised
in accordance with paragraph 27.3 of
Schedule 6.2 (Great Western Franchise
Specific Provisions);

19 December 2017 (Date of DOA) — Contract insertion agreed by the Secretary of State and Franchisee.

51 53 August 2018 (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.
52 >3 August 2018 (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.

19 December 2017 (Date of DOA) — Contract insertion agreed by the Secretary of State and Franchisee.

54 23 August 2018 (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.

19 December 2017 (Date of DOA) — Contract insertion agreed by the Secretary of State and Franchisee.
56 23 August 2018 (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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"Exeter Depot Funded Works
Costs"

“Exeter Depot Funded Works
Franchisee Cap"

“Exeter Depot Funded Works
Franchisee Contingency"

means:

(a) the reasonable costs and
disbursements incurred by
the Franchisee directly in its
delivery of the Exeter Depot
Funded Works, such costs to
be calculated on a time and
materials basis; and

(b) any reasonable third party
costs and disbursements
incurred directly by the
Franchisee in carrying out the
Exeter Depot Funded Works,
as evidenced by the invoices
or other evidence provided by
the Franchisee to the
Secretary of State pursuant to
paragraph 27.5 of Schedule
6.2 (Great Western Franchise
Specific Provisions),

disregarding costs to the extent met
by Relevant Funding;

means the aggregate of the Exeter Depot
Funded Works Anticipated Costs plus the
Exeter Depot Funded Works Franchisee
Contingency as such sums may be
increased in accordance with paragraph
27.3 of Schedule 6.2 (Great Western
Franchise Specific Provisions);

means such part of the Exeter Depot
Funded Works Contingency Cap as is
released to the Franchisee and available
for use in connection with the Exeter Depot
Funded Works, as at the date the Franchise
Agreement is amended to include this
provision being [REDACTED®’] as such sum
may be increased in accordance with

19 December 2017 (Date of DOA) — Contract insertion agreed by the Secretary of State and Franchisee.
19 December 2017 (Date of DOA) — Contract insertion agreed by the Secretary of State and Franchisee.
19 December 2017 (Date of DOA) — Contract insertion agreed by the Secretary of State and Franchisee.

60 >3 August 2018 (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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“Exeter Depot Funded Works
Initial Payment”

“Exeter Depot Funded Works
SoS Controlled Contingency”

“Exeter Depot Funded Works
Work Plan”

[Deleted®¢]
“Exeter Depot Capacity

Requirement”

“Exeter Depot Proposal”

“Existing Expenditure”

paragraph 27.3 of Schedule 6.2 (Great
Western Franchise Specific Provisions);

means a payment of [REDACTED®’] in
accordance with paragraph 27.4 of
Schedule 6.2 (Great Western Franchise
Specific Provisions);

means the amount of the Exeter Depot
Funded Works Contingency Cap as it may
be revised in accordance with paragraph
27.3 of Schedule 6.2 (Great Western
Franchise Specific Provisions) less the
Exeter Depot Funded Works Franchisee
Contingency from time to time, being the
part of the larger contingency amount from
time to time released to the Franchisee and
used or available for use by the Franchisee,
with the value of the Exeter Depot Funded
Works SoS Controlled Contingency as at
the date the Franchise Agreement is
amended to include this provision being
[REDACTED®]

means the work plan and timetable set out
in Appendix 11 (Exeter Depot Funded
Works Work Plan) to Schedule 6.2 (Great
Western Franchise Specific Provisions);

has the meaning given to it in paragraph 19.1(a)
of Schedule 6.2 (Great Western Franchise
Specific Provisions);

has the meaning given to it in in paragraph 19.2
of Schedule 6.2 (Great Western Franchise
Specific Provisions);

has the meaning given to it in paragraph
2.8(c)(i) of Schedule 7.2 (National Rail

19 December 2017 (Date of DOA) — Contract insertion agreed by the Secretary of State and Franchisee.

62 >3 August 2018 (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.

19 December 2017 (Date of DOA) — Contract insertion agreed by the Secretary of State and Franchisee.

64 23 August 2018 (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.

19 December 2017 (Date of DOA) — Contract insertion agreed by the Secretary of State and Franchisee.
66 19 December 2017 (Date of DOA) — Contract deletion agreed by the Secretary of State and Franchisee.

Page 51 of 778




| VERSION 10.7X

| FOIA 2000 Public Register Copy |

“Expected HM Cost Saving
Amount”

“Expiry Date”

n

“Facilitation Fee

“Facility Owner”

“Fare”

Passenger Surveys and Customer and
Communities Improvement Fund);

has the meaning given to it in paragraph 7.13 of
part 1 to Schedule 6.1;

means the later of:
(a) 01.59 on 1 April 2019; or

(b) any other time and date to which
the Franchise Agreement is
continued in accordance with
paragraph 2 of Schedule 18
(Additional Reporting Periods);

has the meaning given to it in paragraph 4.2 of
Schedule 10.3 (Events of Default and
Termination Events);

has the meaning given to the term facility owner
in Section 17(6) of the Act;

means:

(a) 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
Schedules 5.3 (Allocation of Fares
to Fares Baskets) to 5.8 (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:

(i) valid for a journey or journeys
on the Passenger Services
included in the Timetable or
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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;

(iii) a Cross London Ticket (as

defined in the Through
Ticketing (Non Travelcard)
Agreement); or

(iv) sold under the Pay As You Go
Agreement utilising TTL
Smartmedia as defined in that
agreement;

(c)*” excluding any Fare as defined under
paragraph (a) that is sold in respect of the
HEXx Services;

“Fare Year” means the period from 1 January in any year to
31 December in the same year;

“Fares Basket” means either the Commuter Fares Basket or the
Protected Fares Basket;

“Fares Document” means any of the Commuter Fares Document
and the Protected Fares Document;

“Fares Setting Round” has the meaning given to it in the Ticketing and
Settlement Agreement;

n

“Financial Action Plan means any action plan produced by the
Franchisee pursuant to paragraph 3.3(f) of
Schedule 13 (Information and Industry
Initiatives), where the level of its financial
performance specified in the Management
Accounts is worse than forecast by the

Franchisee in its current Business Plan;

“Financial Conduct means the UK Financial Conduct Authority with

Authority” company registered number 01920623 or such
other regulatory body which may succeed or
replace it from time to time;

“Financial Model” means the Franchisee’s financial model in the
agreed terms marked FM deposited with the
Secretary of State on the date of the Franchise
Agreement in accordance with Schedule 9.2
(Identity of the Financial Model etc.), as may be
subsequently revised in accordance with

17 April 2018 (Date of DOA) — Contract insertion agreed by the Secretary of State and Franchisee.
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“First Expenditure
Franchisee Year”

“First in Class Unit”

“First Profit Share
Threshold”

“Fitment”

“Fitment Costs”

“Fixed Cost”

Schedule 9.2 (Identity of the Financial Model
etc.);

has the meaning given to it in paragraph
2.8(c)(i) of Schedule 7.2 (National Rail
Passenger Surveys and Customer and
Communities Improvement Fund);

has the meaning given to it in paragraph
10.1(a)(i) of Schedule 6.2 (Great Western
Franchise Specific Provisions);

has the meaning given to it in paragraph 3 of
Schedule 8.1 (Franchise Payments);

has the meaning given to it in paragraph 3.1(a)
of Schedule 9.3 (Secretary of State Risk
Assumptions);

means the following costs incurred by the
Franchisee:

(a) the cost of the Fitment;

(b) any costs associated with any
requirement under any Rolling
Stock Lease to obtain approval
from a relevant rolling stock
lessor to carry out the Fitment;

(c) the reasonable costs properly
incurred by the Franchisee in
respect of staff training in relation
to the Fitment; and/or

(d) the reasonable cost of leasing
additional rolling stock during the
Fitment in order to comply with
the Train Service Requirement or
Service Level Commitment (as
the case may be) in
circumstances where the
Franchisee would otherwise be
unable to comply with the Train
Service Requirement or Service
Level Commitment (as the case
may be) solely as a result of the
Fitment;

means an amount in respect of fixed costs
to be incurred by the Franchisee in each
Reporting Period from and including the DR
Effective Date for the processing of Delay

7 March 2019 (Date of DOA) — Contract insertion agreed by the Secretary of State and Franchisee.
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“Flow"”

“Force Majeure Event”

Repay Compensation claims, with those
fixed costs being those which:

(a) do not vary by the number of claims
processed in that Reporting Period;

(b) include the costs to be incurred by
the Franchisee in complying with its
obligations under paragraphs 4.9, 4.10 and
4.13 to 4.16 of Schedule 1.4 (Passenger
Facing Obligations); and

(c) comprise of the following cost
categories:

(i) Manager: Responsible for the day
to day management of the DR processing
centre;

(ii) Process supervisors: Responsible
for the ensuring that process agent teams
successfully and accurately process all
Delay Repay Compensation claims
received;

(iii) Fraud supervisor: Responsible for
implementation of fraud detection
routines, collating evidence, supporting
prosecutions in line with contractual
requirements. Also supervising a team of
agents;

(iv) IT, Quality and MI: Ensuring
availability of systems and ensuring review
and reporting obligations within the Deed

are met;

(v) Property: Temporary or long term
accommodation for the DR Processing
Team;

(vi) Audit: Delivery of assurance
obligations as defined in the Deed,

with the amounts of the Fixed Costs as at
the date of the DR Deed being as specified
in respect of each such Reporting Period in
paragraph 5 of Appendix 4 of Schedule 8.1
(Franchise Payment) as adjusted in
accordance with paragraph 7.2(h) of
Schedule 8.1 (Franchise Payments);

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

means any of the events described as such in
paragraph 1 of Schedule 10.4 (Force Majeure)
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“Forecast Modified Revenue”

“Forecast Operating Costs”

“Forecast Passenger
Demand”

“Franchise”

“Franchise Agreement”

“Franchise Assets”

where the conditions specified in paragraph 2 of
Schedule 10.4 (Force Majeure) are satisfied;

means, in relation to any Reporting Period, the
items specified in the definition of Modified
Revenue, as most recently forecast for that
Reporting Period pursuant to paragraph 3.4 of
Schedule 13 (Information and Industry
Initiatives);

means, 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 3.4
of Schedule 13 (Information and Industry
Initiatives) adjusted for any movement in
creditors arising from any amounts that the
Franchisee is at the date of the calculation of
Forecast Operating Costs permitted to deem as
being borrowed pursuant to clause 13.2.2 of the
Funding Deed;

means the forecast prepared by the Franchisee
pursuant to paragraph 5.2 of Schedule 1.1
(Service Development) and paragraph 1.4 of
Schedule 1.5 (Information about Passengers) in
respect of:

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

(i) on 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 passengers travel,

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

means the rights proposed by the Secretary of
State in the Request for Proposal to operate
railway passenger services over the routes
prescribed in paragraph 2.2 of Schedule 1.6
(Franchise Services);

means this agreement as amended from time to
time;

means the property, rights and liabilities
designated as such pursuant to paragraph 1 of
Schedule 14.4 (Designation of Franchise Assets)
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but excluding such property, rights or liabilities
as shall, in accordance with the terms of the

Franchise
designated;

“Franchise Documents” means the:
(a)
(b)
()

(d)
(e)

“Franchise Employee” means:

(a)

(b)

(c)

Agreement, cease to be so

Franchise Agreement;
Funding Deed;

collateral agreement regulating
the rights and obligations of the
parties in the event that a legal
challenge is successfully raised as
a result of the entering into of the
Franchise Agreement;

Service Level Commitment; and

any other agreement entered into
as part of the award of the
Franchise as notified by the
Secretary of State to the
Franchisee as being required for
publication;

%any employee of the
Franchisee from time to time;
including any employee which
has transferred to the
Franchisee in connection with
the HEx Services Agreement;
and

any other person who is an
employee of any of its 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

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

69 17 April 2018 (Date of DOA) — Contract variation agreed by the Secretary of State and Franchisee.

Page 57 of 778




| VERSION 10.7X

FOIA 2000 Public Register Copy |

“Franchise Manager”

“Franchise Payment”

“Franchise Performance
Meeting”

“Franchise Period