Final template: April 2018

TRACK ACCESS CONTRACT (TESTING SERVICES)

Dated

[date] [month] [year]

Between

RAIL FOR LONDON (INFRASTRUCTURE) LIMITED

and

[Insert name of the Access Beneficiary]

LONLIVE\30672350.4



Final template: April 2018

CONTENTS
Clause Page
1 INTERPRETATION ...... .o a e e e e 1
1.1 Def i Nt dei0udl S 1
1.2 I nt er pr.ed a bl 0. 13
1.3 1 N d @ M LSt 15
2 CCOS NETWORK CODE AND THE CCOS OPERATIONAL CODES......... 15
21 1 NCOT P ALl Qe 15
22 Compliance by o.t.heur..aop.er.at.or.s....15
23 Part F and Part G of .t.he..CCOS..Nd§ wor k (
3 CONDITIONS PRECEDENT AND DURATION ..........ooovviiiiiiiiiiiiiiiieeee e 15
31 Ef fecti.vee...dal. e, 15
32 Conditions precedent..t.o..Cl.aus.e..35
33 Obligations to satisfy coundi.t.i.,ofd& pr ece
34 Consequencésl ®&fl ment of conditi.dhs pr ec
B T G o T T Y SO 16
36 Suspension and..t.er.mi.nat.i.on. ... 17
4 STANDARD OF PERFORMANCE .............ooviiiiieieeeeeeeeee e 17
41 Gener al S.t.and.ar. do 17
42 GO0 0d foaded 17
5 PERMISSION TO USE .........oooiiiiiiiiiieeee ettt 17
54 Per mi ssi on t o .us.e..t.he..Rout.es..... 17
5.2 ME @ N Lo 17

53 Per mi ssion under Cl awu.s.e.s...5..2(e).18&nd 5.°7:
54 Changes to Applicable CCOS Engineering
Applicable CCOS Ti met.abl.e...Rl.anniM®h g Rul e
55 CCOS Engineering Access Statement, CCOS
and Restrict.i.ans..of.. Us.e.. 19
56 The Services and the..Spec.i.f.i.ed. . BYQui pmer
5.7 P e r f O IMa. G e 19
5.8 St @b g 19
i

LONLNWE 72350. 4



Final template: April 2018

OPERATION AND MAINTENANCE OF TRAINS AND THE CCOS ............. 19
6.1 Gened.ala 19
62 Trespass, vandal.i.sm..and..an.i.ma.l.s..20
6.3 S A B Y 20
TRACK CHARGES AND OTHER PAYMENTS .........cccccoiiiiiieeee e 20
L ABILITY o ————— 20

81 Performance Order s .i.n..r.el.at.i.on..2b0 br e ac«
82 Compensation in .r.el.at..on..t.o..br.e2&h

NOT USED ... 21
LIABILITY - OTHER MATTERS ..., 21
101 Train Oper at.ol...l.n.demui.t y ... 21
10,2 Rf L (1) b.ndemni .l Y e, 21
RESTRICTIONS ON CLAIMS ... 21
1M1 Noti ficati on..and..mi.t.i.g.at..on...... 21

M2 Restrictions on..c.l.ai.ms..b.y..Rf.L.(_.lL.22

M3 Restrictions on clai.ums..hy. .. . Tr.ai.n2Dper at c
M4 Restriction on cl.ail.ms...by..bhot.h..p2¥ ti es
MSLimitatiabi. bty . . 23
116 Cl ai ms Al l ocation and..Handl.i.ng..24gr eemer
11. 6GelN €.r@diiiiiiiiii 2 4
11. 6R&stricti on..ao.f..ap.pl..c.at.i.on...24
R R G Y N o { o = T I I o 1 2 4
11. 6Lidabi l ity f.or..s.mal.l..c.l.ai.ms.... 25
g T A O T U = T ¢ U o =SSO 25
11. 7Relqui red L.NS.UL.QN.Ciiiiiiiiiiiieeannnn. 25
1 1 . 7E X2C B8 S it 25

11. 7TEMGidence of 1 ns.ur.anc.e..p.ol.i.c.i26s

GOVERNING LAW ..., 26

DISPUTE RESOLUTION ... 26

131 CCOS A D R R e 26

13.2 UN P @i 0 . oSililS et 26
i

LONLNWE 72350. 4



Final template: April 2018

133 Per for manc.e.. Ol 0.6l S e 27
13. 3Rolwer to order .p.r.awv.i.s.i.onal...r2edief
13.3Pe2rformanc.e..0rrnder .S ... 27
13.3Dwties of arbitrator in .r.el.a2q on to
13.4 R € M Al 8. S 27
13 5Excl usion of applications...on..pr.28 i mi nar
CONFIDENTIALITY AND FREEDOM OF INFORMATION ..........cccccceeeeninns 28
g I 3% I I =T T o T O O 1 S 28
142 Confidenti al..l.nf.or.mat.i.on. ... 29
14. 2Gelner al o.blii.g.at.i. oD ... 29
14 . 2RT2LAAIF)f i L.i.at. .S, 29
14. 2T.r3ai n OpPAdrfatld.ra.t.e.S.iee, 30
143 Ent i t |l emen.t..t.o..di. Ul .g.6... 30

144 Return of Conf i de.nt.i.al..l.nf.o.r.ma.t.i3bn
145Ret ention or destructioonn..o.f...Caonf31 dent i ¢
146 Owner ship of Confi.dent..al..l.nf.or.®btion
147 Fr eedomf of Ma.f i O e 32

148 No publication by Traiun..Op.er.at.or32 witholt
149Di scl osure by Comptrol.l.er..and. . A32litor (

1410CCOS Net wor k Code, Sdcunleed.ud..e....7...a.83d Sche
ASSIGNMENT AND NOVATION ........ooiiiiiiiiiiiiiiie e 33
151 AS ST g NME.N. L e 33
I o TV - N A T o N o P 33
(704 T IO HRVARP= TN A o N o WU O = 0 0 33
PAYMENTS, INTEREST AND VAT ..., 34
6.1 P A Y M. N e 34
16. INOL ded u.Colud Qi e 34
16. 1De2l i very .00 ... 0.nM.OL.C.ES oo, 34
16. 1Co3nt ent of invoices and ot he3¥4 state
16. IMedt hod of...pay.ment. .. 34
T6.2 | Nt B L B S i e 35
7R T A 35
i

LONLNWE 72350. 4



17

18

Final template: April 2018

16. 3Raly ment .00 . . . MAT . 35
16. 3Re2i mbur sement. .0l .  MAT e 35
16. 3VAAT credit note to he...s.sued3®n rep

FORCE MAJEURE EVENTS ..., 35
1771 Meaning of For c.e..Ma.j.eur.e...Ev.ent...35
172 Nature and extent of..r.el..ef..f.0r3Force
173 Ent i tl ement to Fuo.r.c.e..Ma.j.eu.r.e..r.eRB7 ef
174 Pr ocedur e f or...cl.ai.mi.n.g..r.el..ef.... 37
175Force Maj eur e Not.i.c.es...and..Re.p.o.r.88&
17.5FR0lrce Maj eur.e...Not.i.Cc.e....riine 38
17. 5FR02r ce Majeur.e...Rep.ar.to... 38
17.5Qt3her i nf.or.mal.i. 0N ... 38
17.6 Mi T 1 QB b deci0ud e 39
177 Dur ati on of rel i.ef...f.ar..f.or.ce..maj3®ur e
178 Avai |l abil ity of..Reur.f.ar.ma.nc.e..Q.r.d.&9
MISCELLANEQUS ... 39
20 I Vo T TR - T VA S 39
IR T VR o 1 R V- T B V= T 39
18. 1IFa2i | ure or delay in exer.ci.sidhy a ri
(R T - T G = U O O o 1 o 1~ 40
18. 2AmMendments to be in wr..t.i.ng.dahd to
1 8. 2EX2C € P Ldci0. 1 Suiiiiiece e 40

18. 2No3 Of fice of Rail and..Ro.ad..a4p®Pr oval
18. 2Codnf or med c o p.y....o.f...c.a.nt.r.ac.t...40

183 Entire contract and..ex.c.l.us.i.v.e..r.ddnedi es
18. 3Enlt i re .Cont.r.acC.l. .. 4 0
18. 3ExX2c|l usi ve..r.eme.dl. .S .. 41
18. 3Rr3aud, death and..per.s.onal..i.nflury

184 Not idd e s

18. 4Gilvi ng O0.f....00.1.0.C.8.Siiiiiiiiiiiiiiiiiiiiiiiiieieeee, 41
18. 4Ri2ght to modify registered company
4 2
18. 4De3eme d r.e.C.ed Pl 4 2
IV

LONLNWE 72350. 4

I



Final template: April 2018

1 8 . AC 0P Y B .St 4 2
185 CO U N T € LAkl S e 43
18.6 S U I Vol M@ L 43
187 Contracts (Rights of....T.hi.r.d..RPar.1t.4¥s) Act
18. 7Aplpl i cati on .t.o..t.hi.r.d..pa.r.t..es43
18. 7Ap2pl i cation to the .Qf.f.i.ce..0fd4dXRail a
18. 7Ap3pl i cati.on. .. .t.o. .. Tl Lo 4 3
19 TRANSITION. ... 43
191 [Correspond.i.ng..Ri.g.ht s ... 43
192 Previ ous Acces.s..Agr.e.ement.s. ... 44
19.3 D@ f 1 N i de 0.l S 44
20 PERFORMANCE BOND ..., 45

201Entitl ement to a..Re..f.or.ma.n.c.e...B.o.45
202Requirements for a..Rer.f.or.manc.e..BdoHnd

203 Repl acement due t.o..B.a.nd..Pr.ov.i.de.46

204 Repl acement due to i nv.al..di.t.y..o0d46 unenf c
P4 I T N 0 T S = o USRI 46

206 Procedure for making a demand..ud@er a [

207 Returned Proaeadd s damdnowm.t.S............... 47
208 Recourse and applicahbil..ty..t.o..l.d4&bil it
SCHEDULE 1 CONTACT PARTICULARS ..., 48
SCHEDULE 2 THEROUTES ..., 49
SCHEDULE 3 COLLATERAL AGREEMENTS ..., 50
SCHEDULE 4 COMPENSATION FOR RESTRICTIONS OF USE .................. 52
SCHEDULE 5 THE SERVICES AND THE SPECIFIED EQUIPMENT............. 53
1 DefiNitioNS. ... 53
2 Passenger Train Slots.............cccccviiiiiii 56
3 INEEIVAIS ... 62
4  Calling Patterns................ouuuiiiiiiiiiiiiiiiiiiiiii 68
5 Specified Equipment...................c 70
6 Journey Time Protection ...................ooooiiiiiiii e 71
\

LONLNWE 72350. 4



Final template: April 2018

7 Provisions applicable to Journey Time protection .......................... 73
8 Other Fights....... ... 76
SCHEDULE 6 EVENTS OF DEFAULT, SUSPENSION AND TERMINATION. 85
1 Events of Default ... 85
1.1 Train Operator .Ev.ent.s..of..Def8ult
1.2 NOot i f il.Cal il QD i 8 6
1.3 RfL(I) Even.t.s...of..Def.aul.t...... 8 6
1.4 AN o T S T S DO w3 T S T o U PP 8 6
1.5 Service of a Poor..Rer.f.or.manc&6 Notic
1.6 Matters to..bhe..sat.i.sfi.ed. ... 87
2 SUSPENSION ... .o 87
21 Right to..s.us.pend ... 87

2.2 Contents of Sus.p.e.n.s.i.o.n..Na.t.i..c87

23 Effect of Suspension..Not.i.ce..&8&rved
24 Effect of a Suspension Noti.c88 serve
25 Suspensi on t oatbee tpor..abproeratciho.n...8 9

3 Termination ...... ..o 90
3.1 RfL(I)d&ds riag.ht.. . t.o..ter.minat.e.90
3.2 Train Operator os..r.i.ght.. . t.o..t.e¥0ni nate

3.3 Contents of Teur.mi.n.at.i.on..Not.i.xck
34 Effect of Ter.mi.na.t.i.o.n..Nat.i.c.e91
4 Consequence of termination.......................cooiii i, 91
4.1 Directions regar8pegi fpoedt.EQl pment

4.2 Failure to compl.y..wi.t.h..di.r.e.cl ons
4.3 Evidence ..0f....COS. .S, 91
SCHEDULE 7 TRACK CHARGES AND OTHER PAYMENTS....................... 92
Part 1: Interpretation ..............cccoooi i 92
1 Definitions...........ooovviiiiiii 92
Part 2: Track Charges.............ooooooiiiiii 94
1 Principal Formula................... 94
2 Investment Recovery Charge (IRC) ............cccccuviiiiiiiiiiiiiiiiiiiiiiiiiiie 95
2.1 Calcul ati on...a.f..t.he. .. .l.RC........ 95

2.2 I ndexation of | RC..p.er..Ser.ni.ce6 Group

LONLNWE 72350. 4



Final template: April 2018

3 Fixed Costs Charge (FCC) ... 96
3.1 Calcul ati on...a.f....t.he. .. .ECC...... 96
3.2 I ndexation of the FECC..perl.Sexnice G
4  Costs Directly Incurred Charge (CDIC) ..............ccccviiiiiiiiiiiiiiiiiiiiis 98
4.1 Cal cul at COh.Ca.f....t.he . 98
4. 2 Indexation of the CDIL.C..per..Se®xvice
5  Traction Electricity Charge (ECAT) .............ccooiiiiiiiiiiie e, 99
5.1 Appl i Cat i D e 99
5.2 Calcul ation-TafaitnheOpEeG4aT or i s the or
Benef lL.Cua iy, 100
5.3 Calcul ati oni MUl ttihpl & CAcClic e s.s..1BDeOnef i c
5.4 Traction Electrici.ty..Char.gelAdjustm
Further Investment Recovery Charge (FIRC)..............ccccccieeenn 101
7 Modifications to the Annual Investment Recovery Charge and the
Annual Fixed Costs Charge ...................cooooiiiiiiiii e, 102
Part 3: REVIEW OF THE REVIEW PROVISIONS ................ccccceeii. 104
VO I I U T = I 104
Part 4: PAYMENTS ... 104
Payment of Access Charges ................coooooviiiiiiiii e 104
2  Additional Permitted Charges............cccccccoviiiiiiiiiiiiiiii, 105
3 Payments in the Event of Dispute................c.ccccoooiii i, 105
4 Payments, Interest and VAT .............ccccoiiiiiiie 106
4.1 Pay Me .t 106
4. 2 1 NU BB S e 106
A o 3V A T 106
Appendix 1: Track Charges ... 108
SCHEDULE 8 PERFORMANCE REGIME ..............ccoovvvviviiiiiiiiieeeeeeeeeeeeee 109
1 Interpretation ... 109
1.1 Def i NiudadDnS e 1009
1.2 Interpr.et.al i 0N e, 114
1.3 Suspensi on..NOt..CeSiin.. 114
Calculation of Unexpected CCOS Journey Time...............cccevveneee 114
3 Calculation of Seconds Late ..., 115
vii

LONLNWE 72350. 4



Final template: April 2018

Calculation of Monitoring Point Seconds Delay and Deemed
Seconds Delay

4.1

Cal cul ation of.. Del.ayw15
ng Poi D.e.l.dy 5
Secon@an®el bhgd...St.ops.116

Rel ationship between Monitoring
Deemed Seconds..Del.ay..... 116

prior..t.o.rehkéhing

S.e.c.o.n.d.s....

N

Mont or i nt..Se.c.ond.s...

w

4
4 . Deemed
4

N

Poi

4 .
Recording of Performance Information

5.1 Recording of Seconds Delay, Seconds
Sl 0 P S 116

ng res.pdaagi
Recor dinmgg Pan.h.tMo.n.i.t.adil?
by.1T8ai n
.5 Not i fil.Ciat Qi 118
Allocation of responsibility for Seconds Delay
6. 1

5 Serwider mi nat ed t

Recor di of all ocated bil i

|l ed
Provi si

Fai

A W DN

on of i nf or ma.t..i..a.n..... O

g o o1 O

Assessment of i ncident.s... Sec

RfL(I)
Tr ai
Ot her

Al l ocation of
Sevice Group

c.audilsg
l.n.c.i.ddaads
Operator res.pans.i.bi.l.a.td®9i ncid
0 o o B = o 1 O S 120

bil ity
aggregat e

respons..hi.l.i.t.y...
n
[

D O OO O
ga A W DN

for Mo
Moni t

responsi

| evel

Al l nNsi bi
Ser I nBf PO

Al | nsi

for Mo
2%econd

i on of re
Gr oupohe

ion of re for Mo
Ser Group | e m n@mper at or
D € | @Y 121

6. 8 RfL(I) Del.ay.121 Moni
.9 Tr ai Seconds

spon y
veri A
spo y
v el

Deemed Seconds

(o]

n Operator Deemed Del ay

Statement of allocated responsibility

7.1 I nitial .s.t.atl.e.ment i, 121

Further S.t.at.e.me Nt 122

7.2
7.3 Adjust ment
7.4 Disputes

LONLNWE 72350. 4

LS.t.at.ement. S, 122

aboutl statetents.poafhi@bilit

Vi



Final template: April 2018

8 Allocation of Seconds Late to RfL(l)...............ccccoooeiiiriiiiien 123
9  Allocation of Seconds Late to the Train Operator.......................... 123
10 RfL(l) Performance SUMS ..., 124
11 Train Operator Performance Sums................ccccciiiiiiieiiiinnnn, 125
12 Notification of Performance Sums.................ccccccciiiiiiiiiiiiiiiiiiiinn, 127
12. INoOt i fil.Cial QDo 127
1 2. 2D1 S P U .S 127
13 Payment procedures................cccuuuuiiiiiiiiiiiiiiiiiii 127
13. IPayment s -odafd.. .Sl 127
13. 2Payments in the..ev.ent..of..di.gdgéte
14 Payment rates............cooooiiiiiiiiiiii 128
15 NOLICES ... 129
16 DUSPULES ... 129
17 REVIBW ... e 129
18 Sustained Poor Performance and Poor Performance Notices...... 131
18. IDef i Nuudlai NS 131
18 . 2 Nd e MNudid B S 131
18. 3Determination of..Rel.ev.ant..L&@84%&es
18. 4Restricti on.s..o.n..cl.ai.ms. ... 132
18. 55PP | ndeX.at .0 e, 132
18. 6Poor Perfor man.c.e..Not.l.ce........ 133
SCHEDULE 9 LIMITATION ON LIABILITY ...oooviiiiiiieeeeeeeeeeeeeeeeeeeeeeeeeeee 137
Definitions...........ooooviiiiiiii 137
2 APPHICAtION........i 137
3 Limitation on RfL(l)’s liability ...............oooois 137
4 Limitation on Train Operator’s liability.................ccccccc. 137
5 Disapplication of limitation .......................ccccoiiiii 138
6 Exclusion of legal and other costs ..............cccoovvvviiiiiiiiiiiiiiiiiin, 138
7 Exclusion of certain Relevant Losses ...............cccooooovviviiiiiiiineee, 138
8 Continuing breaches................cccooi e 138
9 Final determination of claims.....................ccccooiiiii 139
i x

LONLNWE 72350. 4



THIS CONTRACT i s

Final template: April 2018

ma ded atdlegf [ mbnt h] [year]

BETWEEN:

(1) Rail for London (Infrastructure) Limited, a company regis
under numberavole6B8dd hegi stered off
SW1H Q"Bfi()") ; and

2 I ], a company registered in |
regi ster ed oftfwireOpearator] . ]

WHEREAS:

(A)YRfL(I') is the

(B)Y RfL(I)

comprised in

IT IS AGREED AS FOLLOWS:

1
11

INTERPRETATION

Definitions

n €bnsuvatess

"Acceptable Credit
Rating"

"Acceptable Issuer”

"Access Agreement"

"Access Proposal"

"Access Regulations

"Act"

i nfr

astructure manager

eheef€C@M®Sand thoditaohs

t he

means
enhan
St and
equi v
l nves

me a
Acc

cont ext ot her wi se

at elromgunsecur-ede
ced debt obl i g4abty
ard and Poor's R
al ent from BritMbo

tor Senvices Limit

a bank | owdtiddsi
table Credit Rat i
L(lI') (such approv.
el d) ;

he meaning ascrib
Net wor k Code;

he meaning ascrib
Net wor k Code,;

Thes (RAad d evsasy, Ma n a
sing of Rail way U

the Rail ways Act

tere
i C

Ay ™o

r
e

of t

i ntendslTrtao ngrOpretr atort per mi ssion t

of t h

requi



"Affected Party"

"Affiliate"

"Ancillary Movements"

"Applicable CCOos
Engineering Access
Statement”

"Applicable Timetable"

"Applicable CCOS
Timetable Planning
Rules”

"associate"

"Bond Provider"

"CCOS"

"CCOS Access Dispute
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has the meaning asé&fii e

means, in relation to &

(a)a company whi ch ([
company sumbsadiary
company; ofr

(b)a company which i s
hol ding company of
i's also a subsidiary

and for t he"aadding compamy a 8 |
"subsidiary” hav e t he meanin
them in section EL5®Acaf

has the meaning ascrib
CCOS Network Code;

meansdhe CCOS Engineerin
in force in respect of
which Services may firs
Operator under this Co
ti me amended or repl ac
CCOS Network Code;

has the meani ngSamladllbe

means the CCOS Timetab
force in respect of t b
which Services may firszs
Operratonder this Contr
ti me amended or repl ac
CCOS Network Code;

has the meaning ascrib
the Act;

means any entity provi
Bond;

has the meaning ascrib
CCOS Network Code

have the meaning ascri

Resolution Rules” anit he CCOS Network Code;

"CCOS ADRR"



"CCOS Emergency
Access Code"
"CCOS Engineering

Access Statement”

"CCOS
Change"

"CCOS Network Code"

Network

"CCOS Operational
Codes"

"CCOS Performance
Data Accuracy Code"
"CCOS Railway

Operational Code"

"CCOS Standards"
"CCOS Timetable
Planning Rules"

"CCOS Vehicle Change"

"Claims Allocation and
Handling Agreement"”

"Collateral Agreements"

"Commencement Date"

"Competent Authority
Restriction of Use"
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means t he document CCO

Emergency Access Code;
has the meaning ascrib
CCOS Network Code;

has the meaning ascrib
CCOS Network Code;

me ans dtohceu me n't known ¢
Net work Code as publist
means the CCOS Emergen
CCOS Rail way Operationt
Performance Data Accur a
meanse tdocument known
Performance Data Accur a
means t he document k n
Rai |l way Operational Coc
meamai |l way Group Stand:
has the meaning ascrib
CCOS Network Code;

has the meaning ascrib
CCOS Network Code;
means the agreement of
ORR whiixchal so used by

respect of the NR Netwc

means the agreements a
i ®8cheduyl e 3

me andsatf[e t o ]bje added

means a Restriction of

constitutes an Extendec

the purposes of Part F

Code) :

(a)as a result of any
Direction of any Cor
t ham@RR; and



"Concession
Agreement”

"Confidential
Information"

"Contingent Right"

"Contract"

"Corresponding Day"

(b

(b)
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) pur suant to an agre
and any Competent AU
onl vy t hat t he Rest
ot herwi se have been
a Direction of that

ans a concestsibet wgeas
bsidiary of TfL and
erate Crossrail serv
ferr8dhedypyl a 3

ans information rel a
rty to this Contract
S been provided by =&
her party under or

ntract, or any mat they
i's Contract Comrt rtaoc twhri
sclosure of whi ch [
mpr omi s e or ot her w
mmer ci al interests of

ans a r iSgchhte dww ke ¢5h i
rm Ri ght and which i
al | competing Exerc
ditional ean ff iiSegheendeuyl

ns this document ia m ¢
endi ces to it, Cddhae
CCOS Operational Cc
ans, in respecCRrstDdy") ar

a Day whi ch S con-
Ti metable Period as
which the Servimeshe
Wor king Ti metabl e i
Ti metable Period ar¢
have been schedul ed
for Restrictions of
Wor king Timetable fo

I f no Day is found
téan a Day during the
Period for t hat tim
I mmedi ately precedi
Period which include
which the Services

Wor ki ng Ti metabl e i
Ti met abl er edPerh®ds ame



"Day

"Default Interest Rate"

"Effective Date"

"Environmental
Condition"

"Environmental
Damage”

"European licence"
"Event of Default"
"Expiry Date"

"Failure to Use Notice"

"Force Majeure Event"

"Firm Right"
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have been schedul ed
for Restrictions of
Working Timetable fo

(c) if no Day is found
( b) above, such oth
may agotere i n t he
agreement, such Da
determi ned by t he
foll owing submission
Di spute Resqglution R
means any period of 24
hours and ending | mmed
succeeding 8a200ahypurste
Schedule to any named ¢
to such period commenc

~—+

IS wo per cent . above
the Bank of England as

means the | ater of the
the date upon which ¢t
speci fied3.idtave@l dbrexsen s a-

has the meaning ascrib
CCOS Network Code;

has the meaning ascrib
CCOS Network Code;

has the meaning ascri b
the Act;

means a Train Operator
RfL(lI) Event of Defaul't

me andsatf[e t o ]bje added

has the meaning ascrib
CCOS Network Code;

has the meaning asé&fii e

has the meaning ascrib
CCOS Network Code;



"Force Majeure Notice"

"Force Majeure Report"

"Initial Indexation
Factor"

“Innocent Party"

“Insolvency Event"
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has the meani asdaivi e

ng

has the meani asdaivi e

ng

me ans 2§ {RRPI)%
where:

R Pilo 17 is the RPI published or determined
with respect to the month of November
2017; and

R Piloq is the RPI published or determined
with respect to the month of November

2016;

relati on to
Contract, t
that obligat:.i

means, i n
under t his
breach of

in relatioh tbeepaher e

wher e:

@ any step which has ¢
of success I s taken
view to its adminis
the I nsolvency Act 1

S rrsuspends
y mena mdt e
ts, or is
unable to
123(1) or (cz
except t hat [
paragraph:

0
p a
eb

tion 123(1) (a)
1%®84d shhmave ef
o" t her e w e
0,000" or S U (
parties ma \t i
m time to ti me

th ad | not be dee
oypats debts fo
hs paragraph if
S i s me n t isoencet
23(1) (a) of t he

5
0

—_ —+

(ii)

P~



(€)

(d)

(e)

(f)

[@ 2]

OO0 =" =00 00

r
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1986 is satisfie
of 21 days from ¢

directors mak e
tion 1 of the | n:
es any agreement
chedoul i ogher rea
es a gener al a
angement or compo
efit of the rel ey
eri al part of [
agreed or decl ar
ecting railal oparat n

step is taken t
a di stress, exec
cess is levied o
|l e or a Substant.i
ertaking, i ncl udi
receivewstratidwmen
ager or similar |
uri ty,;

step is taken b
w to i ts wi ndi ng¢
sent s -ap wp entdii tnigo n
mi ssed within 14
eatens tarrmcyasae
erial parness, i¢x
pose anaf foll owe
onstructi oanmhgama-
rgani sati on, mer g
ms approved by t

at step i1s taken (

S

ruenasonably withhe

event occurs whi
relevant jurisdi
equi val ent ef fect
ted above, unl ess

any case,

action (as t he



“Liability Cap”

"Licensing Regulations”

"Longstop Date"

"Network Rail"

"New Working
Timetable"

"NR Network"

"Office of Rail and
Road"

"Performance Bond"
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rel ati on t o t he
under sectéo6dDbnomwO

Act and for so |
order (or applic
force or pending;

(i) in the case O68] @
and(e) the rel ev
proceedonigeror st
actively contes
t hat party with
appropriate m
procedur es;

has the meaning ascri bt
Schedul e 9

means The Rackwayng( ¢
UndertakingsPORé&gul ati c

means the date falling
this Contract;

means Net wor kK Rai | Il n-
company registered in

number 02904587 and h
of fice at 1 Eversholt ¢

means, in respect of ta
Wor king Timetable for t
i n accordance wi t h Co
CCOS Network Code, as
Condition D2.7.4 of t he

means t he rail way i ni
Net wor k Rafiaciilsi tyh owne

has the meaning ascrib
of the Railways and Tr
and refer'@RRtelsaltlo be ¢
references to the Offic

meamndhe-demand perfor man
or to be issued, meatifm
requirement 200 fain@l au sfeo
substance satibk)Yadt omrcy
repl acement ope r fsaurbmsborina
i ssued i n accordance !
Contract);



"Performance
Monitoring System"

"Performance Order"

"Poor Performance

Notice"

"Portobello Boundary"

"Pudding Mill Lane
Boundary"

"Railway Code
Systems"

"Railway Group
Standards”

"Recovery Allowance"

"relevant CCOS ADRR
Forum"

"Relevant Dispute"

"Relevant Force

Majeure Event"

"Relevant Losses"

has

has

me a
Ope
6;

me a
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the meaning ascrib
CCOS Network Code;

the meaning asd&dBi Be

ns a notice issued

rator pur sualh.tdf3coh epd

ns the boundary of
Net work to the west of

ns the boundary of

me a

Net wor k

toPubddi agsMi bf

means necessary systems
the Systems Code;

means technical stand
procedures authorised
Group Standar disy CRaiel i S
Standards Board Limite
ORR;

means an all owance f
i ncorporated in the Ne
(where t he Train Oper .
all owance is not ewmcWarg
Ti metable and RfL(I') ¢
the Applicable Timetahb
regain ti me | ost dur i
journey;

means the For um, havin
to it in the CEGOSYhADREF
Di spute is allocated f
with the CCOS ADRR;
means any difference be
out of or in connectior
has the aramiillhgd t ol 7i;tl
means, in relation to:
(a)a breacliComtfr abvt s or

(b)

i n t he
matters

caselQfantyl a
specilo.eld( @)



"Relevant Obligation"

"Relevant Year"

"Restriction of Use"

(c)i

(b)

(c)

me a
us e
one
con
Pl a
eac
whi

(@)

(b)
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(cor

"breach"

Clhuws2(Bbgr(c(eac
for the purt

Sabeduwlfeand

S specified [
"®©reach" fo
I nition only

|l osses (inc
revenue) , expenses,
bilities, interewhi i
hts or entitl ements
uced, in each case |
esult of or by such

asa&aigi be

cost s,

t he meani

ng

ns:

a year commenci
April and endi
i mmedi ately f ol

ng a
ng at
|l owi r

t he f
Ef f
mme d

i n respect of
period from the
hour s on t he [
April; and

spect of t he |
d ending on t hi
is Contract an

on t he i mMmme@1

ns, in respect of a
of al | or any part
caused by a Recovel
tained i n t he Appl i
nning Rules relogvdn
h Ti metable Parti-2hh
c

h results in:

a di fference bet we
Ti met abl e on t hat D
the New Working Tim
t

Day; and/ or

a di fference bet wee

10



"RfL(l) Event of Default"

"ROGS"

"Rolled Over
Proposal"

Access

"Routes"

"RPI"

"Rule Book"

"Safety authorisation”

"Safety certificate”

"Safety Obligations"

"Secretary of State"

"Sectional Appendix"

"Services"
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Ti met akklhemtomay as ¢

t he Corresponding

respect of the Corre
has the meaning ascrilb
oSchedul e 6
means the Railways and
Systems (Safety) Regul ¢
has the meaning ascrib
CCOS Network Code
means t hat part of t I
Schedul e 2
means the UK Al | t ems
publ i shed by t he fUMmii d ¢
Nati onal Statistics (
contained in the Month
contained in any offic
therefor) or failing s
index which replicates
(witthhe i ntentngn RbnE ( pu i
nor worse position tha
the index not ceased tc
means the CCOS RuyeamBloc
has the meaning ascri ot
the ROGS,;
hashe meaning ascribed
the ROGS,;
means al |l applicabl e
heal th and safety (i nc
arising at common | aw,
under statut e, statut ol
code of practice) in Gr
means the Secretary of
me ans t he CCOS Sectio
[ year ]
means the rail way pass
i 8chedul e 5

11



"SNRP"

"Specified Equipment"”

"SPP Threshold"

"Stabling"

"Suspension Notice"

"Systems Code"

"Technical Specification
for Interoperability”

"Termination Notice"

"TfL"

"Timetable
Date"

"Timetable Year"

Change

Final template: April 2018

has the meaning ascrib
Regul ati ons;

me ans t he rail way veh
Oper aitsorentitled to wus
Services as speci fS5.elf
Schedul e 5

me ans ei ther t he RfL(I
Train Operator (8RBRPhThASB
i paragr aph hled8 ud fe 8
means the parking or |
Equi pment or such othe
Train Operator i's perm
use on the CCOS, |sauwc
being necessary or reas
full effect to t he n
Equi pment required for
Servi ces"Staldleli ds hal | be
accordingly;

means a notice inmnhwrirte
party on the other g ar
Schedul e 6

me ans dtohceu me nt known ¢
Rai |l way 6Ggdaesemsmended f
time in accordance wit
Net wor k Code;

has the meaning ascrib
The Railways (Il nteroper
means a notice in writ
party on the other B ar
Schedul e 6

means t he statutory C
"Transport for London"”
Greater London Aut hor
principalb5®fBi e¢&dlvarydaan
0B D

has the meaning ascrib
CCOS Network Code;

has the meaning given t
Net work Code

12



1.2

"Track Charges"

"Train"

"Train Consist Data"

"Train Operator Event

of Default"

"Train Slot"

"Value Added Tax"

"Working Day"

"Working Timetable"

Final template: April 2018

means the <charges paya
the Train Operator tor
7

cal cul atRad2touhdreedul e
means each train operat

(a)operated
Operator

by or on
pursuant t

use t he Routes gr .
Commct; and

(b)used to provide seryv
passengers by rail we

but excludes any and
Ancill ary Movement ;

means i nformati on as
type(s) of rail way veh
movement ;

has the meaning ascrilb
oSchedul e 6
has the meaning ascrib

CCOS Network Code;

means value added t ax
Val ue Added Tax Acsi inD®
equivalent to value adc¢
replacing or introduce:
"VAT" s hall be construed

has the meaning ascrib
CCOS Network Code; and

has the meaning ascri be
CCOS Network Code.

I nterpretation

n
(@)
(b)
(©)

Consracnl ess the context

t he
any

al |
used

singular includes the plural
one gender includes the other;
headings are for convenience
i n the co@Qentr;umdet on of this

13

ot her wi s e

reg

and

of

A



(d)

(€)

(f)

(9)

(h)

()

0)

(k)

()

(m)

(n)

(0)
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-

eference to an item of primary or se
as amended or replaced from time to t|

reference t o amemiht mactot hiemstdroc umen't
contract, i nstrument or ot her docum

suppl emented or replaced from time to
reference to a parCgnisaittos as ucac e sys otrc
permitted assigns;

reference to a recital, Cl ause or Sc
schedul e oQGo rotry armoe ftelriesnce i n a schedul
an Appendix to a schedule is to a p.
schedule in which the refiemeacdaappee
Schedule to a paragraph is to a parag
Part of an appendix is to a part of t
appear s; and reference in a schedul e
tabl e incl udeedd tion tdhratamsmcenxe dul e ;

wher e a wor d or expression i s def i
expressions shal/l be construed accor d:
references per taampewastoars t o words i mpc
persons i nclude i ndividual s, firms,
ageas| commi ttees, depart ment s, aut h
i ncorporated or unincorporated, whet
personality or not;

"ot herainsle wor ds "dtoldialiingnot be | i mit

foregoing words where s@asiwblde;r constr u:

the wonds$ Uanthg parshabul abe construed
by way of illustration or emphasis an
generality of any foregoing words,;

words and expressAotns tdled | Aedearmd Rergu |
tédh ROGS shall, unl ess dtomearrvaibsher ed @ fhien
same meani Cpgntirmctthi s

any referenc&otscetbeecintehrelm by itself
any composite definition, shall be ¢
Restriction of Use;

wo ds and expressions defined in the C
the same mea@Gongwsaamdt hi s

if there is any conflictCoot amat ¢ mhmpr et
CCOS Network Code, the CCOS Networ k C.

14



1.3

2.2

2.3

3.2
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Il ndemni ti es

| ndemmnpirtoiveisded QGoomrt danettcharst i nui ng i ndemni t
of t he Relevant Losses to which they app
har mless on an after tax basis.

CCOS NETWORK CODE AND THE CCOS OPERATIONAL CODES
l ncorporation

The CCOS WNetwomkhd the CCOS Operational Cc
in and form@omdanmtacaf t his

Compliance by other operators

Except where the ORR has directed otherw
under the Act or the CCOS Network Code,
operators of trains having permission to
agree to comply wiktClodtehe CCOS Net wor

Part F and Part G of the CCOS Network Cod

For the purposéesaof, tihi salCy OmOADF i ¢ dtei on
Specified Equipment falling within the de
CCOS Network Change in the iGQE®m3 i Ne e wdo raks
consequence of the operation of the Servi
Part G of the CCOS Network Code shall be
entitled to any compensation under either
suchO&CVehicle Change or CCOS Network Cha

CONDITIONS PRECEDENT AND DURATION
Ef fective date

The provisiComstrafot hbrsthant CHaustfect fr
signat urCe ndfr atchhi s

Conditions prededent to Cl ause

Cl auseral | take effect on the |l ater of th
the following conditions precedent have b

@ to the extent required by the Act and
Train Operator i s authorised to be
provision of the Services by:

i) a licence granted under section 8 o

) a European |icence and correspondin

15



3.3

3.4

3.5
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(b) Rf L(1) I's authorised by a | i Aencd ogr a
be the operator of ctohmeptr ipsarntg afh et hReo ud
exempt from the requirement to be so
t he Act ;

(© each of the Coll ateral Agreements i s
parties to eachnsgudls agqrceoemdarti oa al [
(save only for the fulfil me@ontorfactny
becoming unconditional);

(d each of the parties hoafateygtndceas ar
Saf eatug hori sation as requi reesdk alby i shed
and is maintaining a safety manageme
requirements of those regulations;

() the provi sGoomtsr ageft htelri & B a nh avlea utsaek en e f
in accordanc®.;tWiatnld Cl ause

) the Train Operaand phracsy ipdedcRienof Bf méhg e
Bonwhi ch meets the re@@i 2ements of Cl a

Obligations to satisfy chonditions precede

Each party shal/l use all reasonabl e ende
conditions precedent are satisfied as so
not Ihatnet hte Dahgstop

@ in t he case of RfL(I), t he condi ti
Cl aws e @aiyd, i nsofar as witiBi.réabotls con
3. 2;(dand

(o) in the case of the Train Operator, t h
i n Clsaug@an)d3d. 2@mhd, i nsofar as wi t hi

Claul3e24drcd. 2.(d)
Consequencétsl 6fl ment of condi thi ons preced

I f the conditions pr &cHalveentn ostetb eceunt siant iGCsl
on or beforeDdthe: Longstop

@ thCentshat | | apse save for the obliga
l4wvhich shalll continue in force; and

(b) neither party shall have any | iabilit
any breach of 1its Comltirggactti ons under t |

Expiry

ThiContshat!| condd nwret iiln tfhoe ear |l i est of :

@ | apse unde&r4Cl ause

16



3.6

4.2

5.2
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() the date specified in any Failure to
Services,;

(© the date on which all/l of the capacity
transferred to one or more other trai
other train operators demonstrating (
CCOS Networ Kk Code) a sifgmi ftihceant & a ck
reserved by the TSahed@©Operator under

d terminat Sochedpntend
e 0159 hours on the Expiry Date.
Suspension and termination

Schedwswlhal 8 have effect

STANDARD OF PERFORMANCE

General standard

Wit hout prejudice to al/l ot herComilyhgagatt i o
each party shall, in its dealings with t
course of performance ofCointtsr aamltlti gwaittiho nd
efficiency and economy and in a timely
diligence, prudence and foresight which s

experienced:

@ network owner and operator (in the ca:
() train dper dther case of the Train Oper a
Good faith

The parti €enttreddthli,s i n exercising their
complying with their res@crcttiavet lobdiimgatwlho
conducting any discussiinogn souotr onfe gtolte aap ol
any provi sComtsoodtexdénsci sing any discretio
times act in good faith.

PERMISSION TO USE

Permi ssion to use the Routes

RfL(lI) grants the Train Operator permissi
Meani ng

Ref erence€ontnrtachtpser mi ssion to use the Rc
where the context otherwise requires, be

17



5.3

5.4
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@ to use the track comprised in the Rc
Services using the Specified Equi pmen:

() toeudghe track comprised in the CCOS
pl an established under Part H of the

(c) to make Ancill ary Movement s;

(d to Stabl e, which shall be tDr eocaft etdh e f
CCOS NetCwdek as the Sdod ;o0f a Train

() for the Train Operator and its associ
CCOS comprising the Routes, with or wi

Q) for the Train Operator and its associ
of the CCOS comprisingmthbeRepuytes and

and such permission is subject, in each c

(1) the CCOS Network Code;
) the Applicable CCOS Engineering Acc
() the Applicable CCOS Timetable Pl ann
(ivv the Rule Book, including the Sectio
(v theCOS Standards.

Permi ssion ubdegefl| aufsles

I n relation to the per hi.29dn2(speci fied

@ the Train Operator shall, and shall |
wherever reasonably practicabl e, firs
which consent shal/l not be unreasonab

1 remove any vehi

(b)) t herain Operator sha
the CCOS when reaso

onto any part of
RfL(I); and

(¢ whil st exercising any bigae®. Zomyherr e

Tr abOpner at or shall, and shall procur e
compl yuwht heasonabl e restrictions or
speci fy.

Changes to Applicable CCOS Engineering A
CCOS Timetable Planning Rul es

Changes to the Applicable CCOS Engineer:i
Applicabl emeCG@GQ®I e TiPl anning Rul es ar e su

18



5.5

5.6

5.7

5.8
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protection (i ncluding appeal s) i n accor
Net wGo d e.

CCOS Engineering Access Statement, CCOS
Restrictions of Use

Schedwslhenldt be used iin this Contract

The Services and the Specified Equi pment
Schedwslhal3 have effect.

Perf ormance

Schedwslhal8 have effect.

Stabling

ce to RfL(@SIch'ed utbde!| pSrg@ v ii o e

) shall use reasonabl e en

re necessary or expedient
I n accordance with the Wo

Wit hout prejudi
Stabling, Rf L (I
facilities as a
of the Services

OPERATION AND MAINTENANCE OF TRAINS AND THE CCOS
Gener al
Without prejudice to Cbetotbér provisions

@ the Train Operator shall mai nt ain ‘
Equi pment used on the CCOS4iwi talccar da
view to permitting the provision of
accordance with the Working Timetable
Movement s;

(b) REfLC(I) shall mai nt@CeS and apeondancte
Clauvsetith a view to permitting the pr
the Routes using the Speci fwiegd Bdque p
Wor king Timetable and the making of A

(c) the parties shall compl y wi t h t he
appropriate, shall use the Railway C
wi t h each ot her i n connection wi t h

Contyy aznd
d (without prejudigetthe garmagnr Oplker at or

()  provide to RfL(I) such Train Consist Data as shall be necessary
to enable RfL(l) to calculate the amount of Track Charges; and

(i)  procure that such data is true and accurate in all respects.

19



6.2

6.3

8.2

Final template: April 2018

Trespass, vandalism and ani mal s

Wit hout prejudice to tCoentataheeirc hp rod v itshieo np
shall usaesoahbl ereendeavours (including
consultation and joint action as 1is rea:¢
reduce:

@ trespass;
(o) vandalism; and
(c) intrusions on to the CCOS by ani mal s,

i n each case as may aff ecetr vaictelserort he ep rRa

Safety

I n relation to Safety Obligations:

@ the Train Operator shal/l comply with
in relation to any aspect of t he Tr e
affects or i s i kely t oORfaf(flgcts Shaé e
Obligations; and

() RfL(I) shall comply with any reasonab
in relation to any aspect of RfL(IlI)’ s
to affect the performance of the Trai.

TRACK CHARGES AND OTHER PAYMENTS

Schal shd@l | have effect.

LIABILITY

Performance Orders in relation to breach

I n relation toCanyrhcetach of this

@ the I nnocent Party shall bel3ori tal ed
Performance Order against the party i

() i f a Performance Order is made, t he p
made shall comply with it.

Compensian iroenl ati on to breach

I n relation to Comytriacéeacipaot ythins breach

the I nnocent Party against all Rel evant L

20
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9 NOT USED
10  LIABILITY - OTHER MATTERS

101 Train Operator indemnity
The Train Operator shalslt ahdeReilfreyaRtLLIOE
from:
@ a failure by the Train Operator to col
(o) any Environment al Damage arising dire

of the Train Operator or the proper t
t heCOS Network Code of any steps to pi
an Environment al Condition which exis
or omissions of the Train Operator;

(o any damage to the CCOS arising direcHt
negligencéauwt!| bul fdelure to comply w
thCenty aznd

d a breach by the TC€Cannhr ®per ator of thi :
102 RfL(IlI) indemnity

RfL(I) shald@l indemnify the Train Operator
from:

@ a failure by Rfth(li)} st cademyl YObwi gati o

() any Environment adC(Barmasgiend oditrheect |l y fr
or omissions of RfL(I);

(¢o any damage to the Specified Equi pment
brought onto the CCOS in accordance
grantedCoytmanacsing directly from RfL(
default or failure to dceormg@bihpitswiakcmd i t s

d a breach by CRMmt(la}tof this
11 RESTRICTIONS ON CLAIMS

111 Noti fication and mitigation

A party wishing to claim undeQonatnryacitnde mn

@ shal/l notify the other partyrofsethe r
t hat claim as soon as reasonably preé
aware of those circumstances (and 1in
first becoming so aware); and

21



(b)

(€)

112 Res

Any
Rel

(@)

(b)

(©)

11.3 Re s

Any
Rel
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subject ttd. C{(ewhseee practicable given
consult with the other party as to th
giving rise to that c¢claim and any dam
demands, toabsl|l i daemages, orders of ou
connected with that <c¢claim may be prey
restricted and shall take all reason
defend and restrict any and all of th
canected with that cl ai m; but

shall not be required to exercise an)

underCdrhtirsact
trictions on claims by RfL(I)

cl aim by RfL(I) agai nst t he Train
eLarsts es:

shall exclsasdeopapwpmeper son (other than
under or in accordance with the provi
wi t h such person ot her t han any suc
obligations to compensate for damage
claim fmoirty ndmroent ftahcitssuch payments fo
to property, in relation to any inci d:¢

(1) the maxi mum amount for which the T
|l iabl e for such damage in accordanc
and Handl memgt Aglre®s

(i) any ot her compensation whi ch t he
obligation to pay for such damage,;

shall exclude any Relevant Losses to

cancell ation of or a delay i n commenc

save where esldbahi canor del ay is attri

Operator; and

shall

® include Relevant Losses only to the

amounts which RfL(I) would not have
and operator but for the relevant b

(i) give credmny $avings to RfL(I) whict
result from the incurring of such a

trictions on claims by Train Operator

cl aim by t he Train Operator again
eLarsts es:

22
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@ shal/l exclude any Rélewvxttenbtodsdhad ftt he
del ays to or cancellations of trains
in circumstances where the RfL(I) SPP
as provipdaedagoampicmled ydfea s d

) shal l

(1) include Relevant Losses only to the
amounts which the Train Operator w
train operator but afnodr the relevant

(i) give credit for any savings to the
are |ikely to result from the incur

11.3ARel ati onSbhedwlihedh&art G of the CCOS Netwo

The rightsScheetdudtet Gloims maacdt Paft t ®e o CCOS
Net wor k Code represent t he Train Oper at

compensation i n respect of any damage,
demands, l'iabilities, Cos-6fp pcCc lhdeatma g 8 p £ N 08
arising from or ¢cawnedfbwsanyfradtdrioec an)
or any del ay, or cancel | dltossest)s. tToh et rTaian s

Operator undertakes to RfL(I) not to see
any c¢laim or commencing any actgiaamsar opr

ot herwise seeking payment in respect of
than purSamedwlteoChnsoactPrart G of the CCO
Code.

114 Restriction on claims by both parties

Any claim for indemnity for Rel evant Los
whi ch:

@ do not arlilsye fraotmurtehe breach; and

(b) were not, or may not reasonably be s

the contemplation of the parties:
(1) at the time of Comeé;rmaeki ng of this

(i) where the breach relates to a modif
Contyraat eheftitrhe making of such
amendment ,

as the probable result of the breach.
115 Limitation on liability

Schedusheald have effect S0 as t o Il i mi t t
anot her but :

23
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(@ does not I i mit any StchedudrScyWeduli si 8g
( her than underc hparyd gr 8ph 18 of

(b) i n rel ati on to a failure to perform
Net work Code, only to the extent (inc
that the CCOS Network Code so provide:

(© shall not apply to the extentthhat a
Rel evant Loss and such Relevant Loss
and

d subject 18. 8l ause
116 Cl ai ms Al l ocation and Handling Agreement
116.1Gener al

Claugeéasnd 70f t he ACIl aicms i on and Handl ing Acg

<

t hat claims between parties to it are |
parties expressly contract other wise.

1162Restriction of application

Except as otherwise eQonmtisa€lyalyseotivio ded i n
t he CIl ai ms AHdmmdclaitn o nAgarnede ment shal |l not

parti esCdrmt ritdcitand to the extent t hat t he
remedy as provi dedntfmaoutud deee pgrhawent ed or
by Cl dwsrets7of t he Cl ai ms All ocation and Ha

1163 Accessi on

@ RfL&6hRBI I at al | ti mes remain a ©part.

agreements or arrangements (as amende
t o:
(1) the handling of c¢claims against oper
(i) the allocation ofpelriagalbirlsi obdftess,aa Mg
and the Claims Allocation and Handl ir
requirements of this Clause.

(b) Rf L(1I) shall procure that each train
becomes party t o t he s ame arrangeme
11.6.3(a)

(© RfL(I) shald@l not , agnr ereenheanttisonot o aamy n
described i1d . 6C |QGauas¥edevant claims handling
arrangements” ) , enteagi@aémemdanyor arrangeme.

ot her party to the relevant <c¢l aims hai

24
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(1) under which RfLekepragseesamyotritghts
may have under reaernyvarndt tchleai ms h
arrangements; or

(i) varying the hahedVamtg cdrariansgement s
as provided for under the terms of
arrangements.

1164Li ability for small «cl ai ms
Not hingComt $sdnats] afpectathenapas bet ween t
the provisions of the Claims All ocation
to liability for smal/l claims equal to or

agreement) .

117 I nsur ance
11.71Required insurance

RfL(lI) shalnld tmaketaun in full force and

third party JI|iability insurance in acco

il nsurance requirements from time to ti me.

as at the date of tHi g rlogeruereemesnutc,h Rfnls(ulr)a

with the following requirements:

@ it is third party Iliability insurance

(b) it has a total cover of not | ess than
of all l'iabilities to third parties;

(c) where an aggregate abpmi es,of t hinde mnh m1
reinstated at | east once if the | imit

(d cover is on an 'occurrence' basi s;

() cover is on a costs exclusive basis;

) any other party is included as an ins
i s required tiondbeemniinMfswrded norany under |
agreement with RfL((I);

(g <cover for any difference geotnweearctiotr s
cover and that redaiidedprowitdreids @lnaus

() such insurance iIis taken out only with
Financi al Conduct Authority or an equi

11.7.2Ex ce s s

Not withstanding any otlet , CRALEed achat hi
any excess or deductible that applies to
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11.73Evi dence of insurance policies

12

13
13.1

Promptly following any request by the Tre
anniversary of the executsihoanl o fp rtohviisd ec ano
Oper dtoor | nsapaateikderet t er tdha@nf itrhmi nghsur ance
specifiedlinarcCkt aiug e@lracoarcef wlnld fef fect an
premiums payable in respect of such insur

GOVERNING LAW

ThiCont madt angomioomact ual obligations conn
governed by and construed i nEnadcaonrdd aarcce
Wal es.

DISPUTE RESOLUTION
CCOS ADRR

A Rel evant Di spute shall be referred fo
CCOS Access Dispute Resolution Rules in

as modified b9 uhies€l ause

r
f

@ any Part of the CCOS Network Code p
di spute resolution procedure for the
such alternati vaeppprygcedure shall

(o) any PaScthedfybehéeédudr8ciredudreov8 des f or
alternative dispute resolution proced
which case such alternative procedure

(c) Cl auls3ead pl i es.

132 Unpai d sums

I f either party fails to pay:

@ any il nvoi ce i ssue@onttoianc tr eusnpdeecrt tohfi s
Charges; or
(o) any other sum which has fallen due in
of €Coans,yr atchen:
® the amount invoiced or sunl3du2(,a)as
or (b), shall i mmedi ately constituf

the party who has failed to pay th
other party (and to any assignee of

respect of any invoice or other sum
(i) such delbtbe hma¢e¢coverable by any mea
the | aws of England and Wales; and
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@) the dispute resolutioh3.alnd8e@ures
13.s5hall not apply to o¢rooaededi ntghsi ¢
Cl auls3e 2

13.3 Perf ormance Order s

1331 Power to order provisional relief
For the purposes of section 39 ahythe
Rel evant Di sput e be allocated I n accord
arbitration under Chapter F of the CCOS
power to order on a provisional basis any
grant in a finalf oawearnd ei MOorldwedisng Per

1332 Performance Order s
A Performance Order:

@ i s an order made3 .uhn,dFE(rke)lCd taiucssge t o a
Di spute, whethemtkyiwawpyr final relief

(b) may be applied for by RfL(I) or t
circumstances s @8&t,1 osuuthjierct Cfltiactuasteh e n § u a

Cl auls’e 8
and an application for a Performance Or d:¢
ot her remedy avail ablteh @eon ttr(haeth tectl haciormafnit n aul

interim and whether by way of appeal un
ot her wi se) .

1333 Duti es of arbitrator in relation to Perfoc
Wit hout prejudice to any additional reme
arbitratCdrauls3zdewher e a dispute is allocat
the CCOS ADRR to arbitration and a part.y

Order, itehe phaltl agree in a Procedure Ag
CCOS ADRR, that:

@ the arbitrator shall/l decide as soon a
is well founded or not; and

() i f the arbitrator decides that t he afy
be wiemed to make an interim or final ¢
t hat event , the arbitrator may al so
directing any party to do or to refra
such declaration whichealsonabhei der sal
circumstances.

134 Remedi es

The powers exercisable by the arbitrator
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@ the powers specified in sections 48(
1996 ;

(o) the powers specified in the CCOS ADRR;

(o the powerPetrof oomankaence Or ders; and

d the power to order within the same re€
specifiedl1Bn4Chadanuisce)onsequent upon, or
breach of, any interim or final Perf o

Exclusion of applications on preliminary

Any recourse to any Court f or otihnet doeft elramw
arising in the course of the arbitration

CONFIDENTIALITY AND FREEDOM OF INFORMATION
Definitions

I n addi ti on to t hien dlfla.udsftethi Cosnnst r saecth d thti s
Cl a ulsde

"FOI Legislation" means:

(@ the Freedom of Information Act 2000 and
the Environmental Information Regulations
2004; and

(b) any guidance issued by the Information
Commissioner's  Office (including its
successors and assigns) in relation to
such legislation;

"Greater London means t he Greater Lonc

Authority" corporate established 1
Aut hority Act 1999;

“Information” means i nformatiaoy 1 ec ol

RfL(I);

"Information Request" means a request for an

FOI Legislati on;

"Local Authority” means:

(a)in Engl and, a count
counci |, a unitary
transport executive
counci |, t he common
London, or a counci
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der the Local Go v e
i chi tihsere an awuthor
penditure on publi
rvices within the

t he Transport A

~®O0W0womsCc
> cCc —®® X 5

thority for the pt
e Transport Act 19
(b)in Wal es, a C@undiy:
council or a counci
under t he Local Gov
the Local Government
(c)in Scotl and, t he St
Transport Executi ve,
a unitary authorsheg
under t he Local Go
Act 1973 or t he Loc
(Scotl and) Act 1994;
(d)any ot her body or C
the above from ti me
(e)any ot her body or i
regi onal govemdnnbeynt |
from time to ti me;
"Rail Passengers’ means t he passenger s’ C
Council" section 19 of t he Railyv
"TfL Group" means TfL and all i ts
ti me.
142 Confidenti al |l nf or mati on

1421 Geneolalli gati on

Except as per mildtaéhdd b(yi nCltahues ec as el 4gf7 Rf L (
Rf L(I) and t he Train Operat €o nfsihdadnnt i At
I nformation during and aComrtrraaditeslicahnkt i no

di vul ge any Confidenti al I nformation i n ¢

prior written approval of the other party
1422 Rf L{AIf)f i 1 i at es

Except as péeramsehadd ICylaAgs/Rf L( 1) shall pr

its Affiliates and its and their respect.

keep confidenti al and not disclose to any
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1423 Trai n OpAdrfdatliadarat es

14.3

Except as permild8Bed hby TChauos®©perator shal
Affiliates and its and their respective
keep confidential and not deinstcilads e ntfoo ramayt

Entitlement to divul ge

Either party, and its Affiliates, and its
and agent s, shall be entitled I n good
I nformati on without t he approval | oowi n¢h

circumstances:

@ to the ORR;

() to the Secretary of State;

(o to any Affiliate of either party (incl

d to any officer or empl oyee of t he pa
engaged i n the provisionoroff ogooldism o
di sclosure is necessary or reasonably
guestion to perform Coastohktpgmatobnai
an undertaking of strict confidential
per son;

() to any pradwisseronnadr consultants of s
or on behalf of such party and acting
an undertaking of strict confidenti
consul tants;

) to any insurer or insurancesbkbeé@akaeg fr
i nsurance ofr i n connection with the
policy of i nsurance upon obtaining
confidentiality fronmrtolkkeeri;nsurer or i

(@ to any Il ender, security trustee, banl
such party is seeking or obtaining fi
finance, or any advisers to any such
whom such party i s seeking a rating I
or credit support, upgnodbbtsairmichng camf
from the entity, advisers or rating at

() to the extent required by thehAct,
Access Regul ations, the FOI Legtboleat
rul es of any recamggpe sed sBtgukatxrcyh b
written request of any taxation autho

(1) to the extent that it has become avai
result of a breach of confidence;
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0) under the order of any <court or tri
(i nolgudihe Al l ocation Chair or any re
each as defined in the CCOS ADRR);

(k) in the case of RfL(I), to any other i
to any access or infrastructure rel e
infrastructurRd Lhbdnpagger and

() i n t he case of RfL(I), t o t he Par |
Administration, a Minister of t he C
gover nment of t he Uni ted Ki ngdom, th
Nati onal Assembly of Wal es, t he May
London Authority, the Rail Passenger s
any department of officer of any of t
di scl osed for t he pur pose of facil i
functions of TfL in rfel ati bway opd e
services to, froandr within London);

(m in the case of RfL((I), on the website
of any commercially sensitive infor me

consul tation process.
Return of Confowmenti al I nfor mat i

Each of RfL(lI) and the Train Operator sh:

any Confidential I nformation requested by

@ i1 s made on or within two months afte
Contdaptses or i esartleiremi,naitsedmade withi
after the datCendan awlsiecsh otrhiiss ter mi nat

(o) i s reasonable; and

() contains a sufficient description (
|l nformation to enable such informati
|l ocat ed.

Retention or destruction of Confidenti al

If RfL(I) or the Train Operator, as the ¢
to return any Confidenti al I nf ormati on t
time | imits spledeidfiitedmayn dCe satursoey or r et ai
I nformati on.

Ownership of Confidenti al Il nf ormati on

Al l Confidenti al | nf or mat iporno psehratlyl obfe tahned

which supplied it to the other party.

31



Final template: April 2018

147 Freedom of Il nformati on

(@)

(b)

(©)

(d)

148 No
(@)

(b)

(€)

The Train Operator acknowledges that |

(i) is subject to the FOI Legislation and agrees to assist and co-
operate with RfL(l) to enable RfL(I) to comply with its obligations
under the FOI Legislation; and

(i) may be obliged under the FOI Legislation to disclose Information
without consulting or obtaining the consent of the Train
Operator.

Wi t hout CIl iamls4é( the Train tOpaenmafteomr tsd
RfL(I) each I or mati otnhiCBRetjyuastther el
Services or an member of the TfL Gro
reasormpallcyt manabliev any event, within 1t
receiving such Information Request.

a
n f
y

RfL(I) shal l be responsible for det e
exempt i nformation wunder the FOI Leg
wha't | nf or madtii socnl owieldln 9 e treespny I nfor
Request in accordance with the FOI Le

The Train Operator shal/l not itself r
|l nformati on Request,r ecaevieptt,o uanclkensoswl ee
aut horised to do so by RfL(I1).

publ i TaaionOpbgr ator without consent

Subject tlod . Gé(mcd) s whet her or not any o
contained i A datphpilsi e&l, aQpskbee asthmd iln not , a
shall procure that I ts of ficers and
announcement (including any communi Caé
clients or suppbhreysoofteiahé or any

ei ther party or to representatives o0
ot her medi a) concerning tChoent soarb i ect

containing any i nformation about any
(incl udifrnog mearty oinn t hat 1 s confidenti al
14 without the prior written approval
RfL(I') shall have absolute discretion
consent referndd8&8)o in Clause

Cl auls4deg 8)h al | nohte reep pdlyhagp pl i es t o t he

Operator.

149 Di sclosure by Comptroller and Auditor Gen

The

parties recogni se that the Comptrol

pursuance of its functions wunder t he EXCc
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1921, t he Nati onal Audi t Act 1983 and t
Accounts Act 2000, di sclose information
those acts and whGocrhtcvao upladr tnyo tt ob et halsl e t
ot herwise than L#é4der this Clause

CCOS NetwoSkh€daihd@Bchedul e 8

Not hing 1 n l#dhesst rdlcatusset he right of RfL(I1)
which thildapQllaivesse to the extent that it i
so under the CCOSciNed wiSeckh7e@ad e2, 8

ASSIGNMENT AND NOVATION

Assignment

@ Subject tldb.Ql(dgesiet her party may assi gi
(including a novab)Paruodeat €l angeenc
or other security interest over the v
obligationfoonegactphi $o0o the extent ar
ORR foll owiingn cweinshl| tadte ot her party,

conditions (i f any) of the ORR’'s appr

() RfL(I')) may at any time and from ti me
without obtaining the consent of the

create any enctuhmbr asmreeuroirty i nterest
any part of its rights Camd/tarc tao btl hiigrad
party.

Novation

Rf L(I) (and any assignee of al |l or part
Cont)y achal l

(@ agree to the noglat s omnaodf obhiegati ons
Operator WCrodhd m ant bfiasv o ur of anot her pe
TfL or a subsidiary of TfL or a persc
any circumstances where TfL (or a sub
be) requdst st oRfplarti ci pate in such a n

() execute such contracts and do such th
TfL, as the case may be) may reasonahb
novati on

Novation ter ms
Any novation libnsdhearl IClbacusoen ter ms t hat:
@ the Train Operator shall not be rel ea:

® any accrued but unperformed obligat
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(i) the consequencehs odfCoahnysdlsrcehaci s t h

subject of any proceedings (arbit
resolution of a dispute between the
@) any liability in respect Corft raancytt h i
before, or as at the datetof  thany
extent t hat such ot her per son agr
responsible for it); and
such other person shall not be requir
condition to the novation, to agree t
any unperformeadbidbltiygaotri omgnsleiquence
the kind referlb.d3 (tdouti nt Claustkal | not
such agre ement bemadigt iaont edsfm tome novat
by TfL (o a subsidiary of TfL, as thi

16  PAYMENTS, INTEREST AND VAT

16.1 Pay
16.1.1 N o

Al |
and
reqd
t he

16.1.2De |

Al |
und
h an
for
hav

16.1.3C o0 n

Eac
t he
nec
und
i nv

16.1.4 Me t

Al |
ma n
tra

app
unr

me nt
deducti on

sums due or payabl eCobnyt sehietthlerb ep apaiyd |
clear of any nigedairct s ein, ofwi t ekaclkegt 0 |

uired by | aw or nasaneyx pSrcehsesd wyln ¢prtaoavtit dhei ds
CCOS Network Code.

i very of invoices

i nvoices Stcsesdegeldeounh dsadrat ement s of amo
e&Src heduolre under the CCOS Network Code,

d at, or sent by prepaid first <cl ass |
service for th8&cheduadmaede Isth ad p e chief ideede n
e been received by the addi&s4e® in ac

temivooftceis and ot her statements of amou

h invoice and statement of amounts pay
constituent el ements of the amounts
essary or xpedient so asitoi®&ngblbent
erstand and check it and htihses upa rat yV Ana
oice for that amount to the payer.

hod of payment

payments shall be mad e by direct d ¢
dat e, CHAPS transfeoft h®8ACS8I ¢éctanshiec o
nsfer to a London clearing bank or suc
roved by the party entitled to the p
easonably withheld or del ayed.
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Il nterest

Without prejheéeicei glot angr otemedi es whi ch
respect of the failure of the other part
amounts payabCentumaetrnathi gai d by the due
i nterest (to accrue dail yhlayn)d ato tbhee chen
I nterest Rate from the due date until 't he
judgment as before), except to the exten
failure by the invoicinlg6.ptar2 @lldbwsle dmpl y
VAT

16331 Payment of VAT

Where any taxable supply for VAT purpose:
withCoht bgctone party to the other the pa
payment f ®quitrhead supply, pay such VAT as
of t .

16.3.2 Rei mbur sement of VAT
Where un@entbaesparty is to reimburse or
respect of any payment made or cost incur

al so rei mburse any VAT paid by the other
made or cost incurred tto atvhaei leaxbtleen tf osru cchr
ot her party (or for any person with whom
member of a group for VAT purposes) under
Added Tax Act 1994,

1633 VAT credit note to be issued on repayment

17
17.1

WhereeunBBbnsaagt rebate or repayment of ar
by one party to the other, and the first
HM Revenue and Customs practice to issue
rebate or repaymegeéetisdral Wi tble @i dmadunt r
VAT paid on that part of the considerati
repayment i's made, and the first party s
note to the other party.

FORCE MAJEURE EVENTS
Meaning &bj) EoreeEvent
I n thids7Cl ause

"Affected Party" means, in relation to
party cl ai ming rel ilefby
virtue of t hat For c Non-N\
affected Party" s hal | be const

35



"Force Majeure Event"

"Force Majeure Notice"

"Force Majeure Report"

"Relevant Force

Majeure Event"

"Relevant Obligation”

means
circu
any o

(@) an
wa
wa

co

(b)

o Q9w
—

()

O O S
O c o X

(d)

O >
o C

(€)

(f)

cC o

(9)

O »v ununmn

means
Af f ec
Force

me a
Af fec
gi vin

-]
(7))

means
whi ch
this
me an
resp
occu
rel i
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any of ewnentfsol (
mstance arising af¢
f the foll owing ev

act of t he
r (decl ared
r, revoluti on,
mmoti on, dem@mbott

of vandalism or
uction of mac hi

t
str
t her i nfrastruct

o~ w

di sasters
e me weat her
itions (such
i cameg, fsitroe,
mul ation of s

r al I

0O =5 —~ ~
cC - Qa— C

chemical

on;

(@]

ear ,
ami nat i

=]
—

waves cau
at super ¢

QO
<
o »n

y of f ossi
ed bombs; ar

oaberomnmnwa
rcumstance
or i ndustri al
y other than t

ven
he
has

a notice gi
ted Party to t
Maj eure Event

ven
t he
Noti c

a report gi
t ed Party to
grot MaFeure

a Force Maj eur e

an Affected Part
al7a mand

an obl i gatdoonnt riar
ct of whi ch a Fo
red and t he Af f ec
f undelr7 t his CIl aus
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172 Nature and extent of relief for Force Maj
Force Majeure relilgf under this Cl ause
(@ extinguishes:

() the obligation of the Affected Party to perform a Relevant
Obligation to the extent that it is prevented from doing so by
reason of the Relevant Force Majeure Event; and

(i)  the obligation of the Affected Party to indemnify the other party
under Clause 8.2 in respect of Relevant Losses sustained as a
result of the failure of the Affected Party to perform a Relevant
Obligation; but

(o) i s not available in respect of:

(1) any obligation t®8clhpaduimScsdy duhee
or

(i) any other obligation to do or refr
provi ded Coonrt riamntdhi s

(c) is only available in relation to a fa
the CCOSDrkKetlwde to the extent (i ncl
conditions) that the CCOS Network Cod.

173 Entitl ement to Force Majeure relief
An Affected Party is entitled to Force Ma

@ performance of t he hRaesl elbaahn Pbéevegnat e

materially i mpededMayeueas&rveat ;a For .
(b) it has t aken al |l reasonabl e steps,

circumstances (including as to whet he

reasonably have been anticipated):

(1) to amei dcturrence of the Force Maje

) to mini mise, and where practicabl e
Force Maj eur e Event on i ts abil it
Obligation; and

(c) except i n pgéreagraaspeh offfi ni 6f onhef dé&or ce
of the Affected Party, i ts

Evret non
t

e
caused he Force Majeure Event.
174 Procedure for claiming relief

Wit hout prejutivcdanoACi autsed Party i s on
Force Majeure relilefiff undecompl se<| wiutsle t h
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gi veceroMaj eure Noti ces, Force Maj eur e R
i nformati on Ad7dédnd Ctausperform I ts obl i
Cl ausr’e 6

175 Force Majeure Notices and Reports
1751 Force Majeure Notice
I n relation to any Relevant Force Majeure

@ as soon as reasonablyherAattectbdbdePart

awar e, or ought reasonably to have be
Maj eure Event gualifies 1f7pband.,el i af an
event, within 72 hours of becoming aw
Af fected Party Méjaddr g i Net iac &;0rared

(o) the Force Majeure Notice shall I ncl u
extent avail abl e) of t heveRdl eavrmadcht i1 tF
consequences, i ts effects on t he Af
Obligations, the |likely duration of s
the remedi al measures proposed by th
remove t he Rel evant For c eni tMag aetuer e i tE

consequences and effects.

1752 Force Maj eure Report

Foll owing the giving of a Force Majeure N
@ the Affected Party shall give a Forc
practicable, and in any event within

Maj eurieceNotand

(o) the Force Majeure Report shal/l consti
Force Majeure Event, amplifying the i
Maj eure Notice and containing such ir
be requiredafbfyedthednNRlawdiyng t he effec
Rel evant Force Majeure Event i's estir

Party’ s performambé i gfattiloemsRel evant
17530t her i nformati on

The Affected Party shalaf fpcompt IPyar g iyv eal
i nformationgcoheerRel evant Force Maj eur e
which could reasonably be taken, and whi
t ake, to avoid or remove the Relevant Fo
consequences and effects as dnayy redson
Noaffected Party from time to ti me.
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176 Mi tigati on

The Affected Party shall, promptly wupon b
a FoMajeeur e Event in respect of which it
reasonabl e endeavours to:

@ minimiekef éebes of such Force Majeure E
of the Relevant Obligations; and

(o) minimise the duration of such Force M

and shall k-afefpe dtheed NPaarty fully 1informed
has taken or propofésaul/ie 66 ake under this
177 Duration of relief for force majeure

The right of an AffectedlPahall toeaseedieh

earlier of:

@ the date on which its performance of
| onger prevented or materially I mp e c
Maj eure Event; and

performance W

(o) the date on which such
l'l'y i mpeded if t |

prevented or materi a

with its obligalt7a.ot@s under Cl ause
178 Availability of Performance Order
I f and to the extenConthrhaacstabderachuodd t
Rel evant Force Maj-atfecEednPartihmesNahl n ¢
a Performance Order exceptheoAkbkecatred pkal
its obligationsl7under this Clause

18 MISCELLANEOUS
181 Non wai ver
18.1.1 No wai ver

No waiver by either pahretry toof paenryf ofram |aunrye
underCamtisaat | operate or be construed as
further default, whether of a |ike or dif

1812 Fai lure or delay i n exercising a right or

The failure to exerrcciissiengora delgahyt ionmr erxeem
Contsaat | not constitute a waiver of the
ot her rights or remedi es, and no single
remedy unQloenrt rstéhait sl prevent amyf fturet hreirg he x
remedy or the exercise of any other right
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182 Vari ations
1821 Amendments to be in writing and to be apr

No amendment of anCynpredawaitsli cone oeff ftehcits ve

(@ such amendment S I n  wr i tianlgf aonfd, stihg
parties; and

(b)y i1 f it I's an amendmd®RRWwWs i alppregal r a:
sect2i2o0nof the Act, the amendmehéeé has
ORR.

1822 Exceptions
Cl auls8e 2 .db(els) not apply to amendments of t

@ an amendment made by virtue of a gene
under section 22 of the Act; and

(o) a modification madk8b4. irtue of CIl au:
1823 No Of fice of Rail and Road approval neede

Modi fications of the f otlHGRWRI’'mg akpipmdss ad o ul
section 22 @afndt e Are nol8.sablelx)t to CIl at

@ modifications effected by virtue of
Conty aznd

(b) modificatidoby effteécareof the CCOS Netw

unl ess the relevant provision expressly

t h@RR.

1824 Conf ormed copy of contract

Rf L(I) shall produce and sendh®RR tde Tr
confor med coCoynt owicttthhins 28 days of t he r
amendment or modification to it.
183 Entire contract and exclusive remedies
1831 Entire contract
Subject t18.GlL 8use
@ thiCentrcaontt ains the entire agreement
relation to the Goambfeade¢t matter of t hi:
() each party acknowledges that it has |
t hCent rianctr el i ance upon, nor has it b
representation, statement , agreement
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what soever other than &9 ndxamrdds g£loy tshe

extent that this is not ctomaicaoamalllye
irrevocably waives any <c¢l ai ms, right
ot herwise have had in relation to any
(c) neither party shal/l have anyYomnitghlttto
either for breach ofsemthdtriact omr dtolr
except as expresslGonptrroavcitded f or i n t|

1832 Excl usive remedi es

Subject 8. @h&B8ueeacept asviedxepdr & sna ttyha pst o

@ neither party shall have any Il iabildi
resul t of any negligence, breach of
obligation) to the other in connecti c

Contyraand

(b) t hemedei es provi dCodht fischrat il n btehitshe sol e

available to the parties I n respect
remedies are available.
1833 Fraud, death and personal i njury
Not hingComt sdaatsl exclude, regttr itcot eoxrc | luid
restrict or | imit:
@ any liability which either party woul

or any right which either Cpanfryacmay |
respect of any statement made fraudul
the daxeonu Gdnthact

(b) any right whi ch either party may h a
conceal ment by the other party;

(c) any right which either party may have
kind referred dfo time sAeactt,i owmh eltdlber or
have been instituted in that respect;

d any Jliability which either party may
death or per sonal injury resul ting
negligence of any oS adrt sagpdritiss.er s, em

184 Noti ces
1841 Gi ving of notices
Any notice to bGomtwaant under this

@ shal/l be in writing,; and
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(b) shall be dul vy gi ven I f signed by or
authorised to do so by the party giyv
hand at, or by sending it by prepai
delivery or by email to, tdesredseviamne

n

case may beScddaitl. eo Ut i

For the purposeks8.adhdt Rilabu.1¢é. duredda very by
shall include delivery by a reputable fir

1842 Ri ghtodiof yn regi stered company and communi
A party shall be entitled to modify in an

@ the registered name and address det ai
out on pageComte( amefobtihdesd t hat this mo
not ammumntr purport to be an assignmer
t hCent)y,acand

(o) the communication particulars which r
i 8chedul e 1

by giving notice of such modificati on:
(1) to the other party as soon as reaso
(i) to the ORR within 14 days of such m
1843 Deemed receipt

A notice shall be deemed to have been giwv

@ i f sentobyr daemdded delivery, at the ti

() if sent by prepaid first class post
Uni ted Kingdom, three Working Days af
proven; and

(c) i f sent by email (subject droy)c omd fi armes
1700 hours on a Working Day, on the d
ot her case, at 0900 on the next foll o

1844 Copyees

| Scheduslpeecl fi es any person to whom copi €

sent :

@ the party giving a notice i n 1lt8hed mant
shall send a copy of the notice to s
sending copi esSalse dwleen fi@dsuaoh ot her
addregsmmayasfrom time to time, have bee
be notified to the notilfyidmgpdparty un:
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() such copy betseaetshammedi ately after t
185 Counterparts

ThiCont magt be executed in two counterpar
shall constitute one and the same docume.]
Contbgcsigning eouhéerphrssegch

186 Sur vi val

Those provi sGoonntsrwanaiftc ht hbiys t hei r nature or
required t o survive exXx pCoryt rarentctl eurdnmninnga t t
provisionsl@ElfntCé mapreB&O0SomMNet wol(kLi@Qddd)i tvy)
1 Li abOtlhery Maf(tRersg),i cti ol G@ov eClmaiinmg )L aw
13.(XCOS ADBR)Xnpaid 13u@xsnf,i dandi Breedom o
I

nf or md®iPany ment s, | nt elrfelsd r caen dMaVfAeTur,e Ev
t his Ql8aMisecel | aneoudso)fSc hpeadrublGeo B Bguence o
Ter mi nat iSacrh)edahlei n®i t ati on on |iability)),
continudoreefuaihnid effect, together with ¢

Contnacessary to give effect to such prov
187 Contracts (Rights of Third Parties) Act 1
1871 Application to third parties

Save as provided8.om 8abi ex@lasasky provide
t hCentrama person who iCsonmnaotaed |pairatvye taon yt
under t he @adntsr aocft sTh(iRid Parties) Act 199
t hCentract

1872 Application to the Office of Rail and Ros

Th®ORR shall have the right under the Cor
Act999 to enforce directly sucht rumgddrs a
th€Centract

1873 Application to TflL

TfL shall have the right under tH&®&90ontr ¢
directly to ébfadridoe 3Cl auses

19 TRANSITION
191 [Corresponding Rights
I n relation to any Corresponding Right:

@ any Access Proposal or Rolledd®wvetrha&c:
Previous Access Agreement in relation
which there is a Corresponding Right
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® cease

to have effect under t he Pr e
from the

Transition Date; and

(i) be deemed to have Cefnftteaadc furmnamr t h e
TransDhati e;n

(o) any Train Slot which is the subject (
Over Access Proposal tef efmaeldl tfoori na
purposes be treated as if It had bee
Contmadt not the PreviowsndAccess Agreel

(¢o any consultations undertaken, noti ce.
di spute resolution, agreemaest smadeac
whi ch:

(1) are made in accordance with Parts

Net work Code wunder the Previous Acc
t o t he CCOS Engineering Access St

Ti metable Planning Rul es, Compl ex F
Vehi@HhHaenge, CCOS Network Change, an
of Use or train regulation; and
(i) relate to a right wunder the Previ ol
the subject of a Corresponding Righ
shall:

(A) cease to have effect under the Pr
agrom the Transition Dat e; and

B) be deemed to haveCerdtfresdtf uochet he
Transbhatien

Previous Access Agreements

Wit hout ©prejuldd,cleon ot hCd aTurseensi ti on Date t
Agreement shall terminate with i mmediate
without prejudice to accrued rights and o
Agreement .

Definitions
I n thisl9Cl ause

"Corresponding Right" means any right ofCoant
whi c h:

(@) rel ates to the p
Operator to usd t
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(b) corresponds to a ri

) existed wunder th
Agreement; and

(i) ceased t o have ¢
Previous Access
from the Transiti

"Previous Access me ans t he track acce:c:
Agreement” [ ]bet ween RfL(]J )andd
"Transition Date" means t he dat e Cont rwddne

into effect ]Jf logaedl]l pur

20 PERFORMANCE BOND
201 Enti tl ement to a Performance Bond

I n accordance3. RBi(tftAre€l au ©®peraast oa ochmdilt i or

t hef f ect i oveec uwrarnien gat its own cost, procur e
Bonmeeting the requi2reirkse nptrsod wi fdR& (alugsye o f
coll ater al for t he continued perfor manc
obligations under this Contract.

2002 Requirements for a Performance Bond

Such PercfeoBmanm must :

@ Dbe maintained in placeommenai nognnond e
than the Eff ecntdiivneg heot et haendd at et Wwhnc h
six momimesli at el yhé oEk p Wit wReadmaace

Bond Period" ) ;
(b) be i ssuemaibyt ainmded in place with an Ac

(c) be i n an amowrbtu nedpeal did®®) té¢He Li abi | i
Cap in the first Relevant Year;

d be of -demdrod” nature RfwWildbgdhsenoei al evy i
demand thereunder in the event that :

(1) t he Train Opkbraawfmny s ofi nits cont |
obligani amy manner whi crheaRfobh@b) y
considers to be material, persisten

1
Note: Delete as appropriate. I n the first TAA with a tmain oper af
Previous Access Agreement .
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(i) a Suspension Noti ce ihnasc direceannc®e rwiet
paragraph 2. 16;1 oof Schedul e

(i) the Train Operator fail sCl aisOea cor d
or20. el ow, to provi de a repl acer
Performance Bormdadto RfL(I)

() notwithstanding the other20,elue riement
formsamédtance satisfactory to RfL(I);

Repl acement due to Bond Provider

I f the Bond Provider (in respect of the F
during the Performance Bond Period, ceas
Rating, then tbkéaaTlelt aoibn iQ@peedr:at or

@ within ten (10 WébiLkimwhgnbDaysyi,ngrit o
(b)) upotnhe Tr ai nbe@poemmiantgorawar e af the downg

to procure the replacement of such Perfor
substitute Perf or nyanarmre ABcocnedp t aibslgauiedasbeert
teranpproved fboyr RfHhg Inemaining duration of
Period

Repl acement due to invalidity or unenforc

I f the Bond Provider's obligations wunder

tidaaring the Performance Bond Period, be

unenforceable for any reason, then the Tr

@ withil@)nWorking Days of Rf L(I) not
arising; or

(b)) upon the Train @pawanerofbetclhobanti nsi tuat.

to procure the replacement of such Perfor

Ssubstitute Performance Bond, i sgwiewda lbeyn ta

terapproved fboyr RfiLg Iemai ni ng due aBomaed of

Peri od.

Not wused.

Procedumak ifngr a ucdhe@dlmanéa Per for mance Bond

| Rf Lbégomes entitled to issue a demand u
and having done so receives proceeds from

(@) Rf Lpdy ei ther:

(1) apply apbbroroangyf the proceeds so r
remedyi ng, or procuring the remedy,
gave rise to its entitlement to iss
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(i) deposit al |l or any portion of t he

i Nt elrecasrti Ppgns®es account ;

any interest earned on the pRfolc(ele)d'ss s
sol e a@aaodunt ;

to the extTernati nt hCpte btakeapuent | y ef fects
of the relevagavenatitee whi BhL(I ) ' s en
such dWeéeémat hen Rilchli)n saharlela srcamashfileer ttio
the Train Operator such portion of t
under the Performance Bond as has not
RfL(I) i n or towards itself rehneedyi ng
rel evant matter which gave re sssuctho Rf
de ma.nd

207 Returned Proacadd = damdnowmt s
Foll owing any demaRfdL (blegfsngons £matda®d.gad i n

above:

@ any-cwd |l ed portion of the Performance
as continuing collateral for t he bal
Period; and

(b) to the eRftlemdt) urhmst any amounts previ ol
t herain Operator, abaucde.{ee Retudhéde d i n
Proceeds" ) , t Temi nheOplerht procure that th
value of the Performance Bond is rein
been at, i f the Returned Proceeds ha
pl ace

208 Recourse and applicability to Iliability c

It is expressly aekdowhatged and ag

@ the provision of t hewi Paouodor pareqaudBaoe
oper atGloanulsOef 1

(b) RfL(lI')'"s recourse in relatn o@Qpetroatamny
under this Contract i'sS not to be infe
proceeds of any demand under the Per
merely intended to provide a | evel of
Train Operator's obligations); and

(© toetbxtent that the proceeds of any d
ond are applied by RfL(I') in or towa
in respect of which the Train Operato
returned to the Train Ops),attohfremst Ret
Operator's remaining |iability in re
relevant cap shlcalolr diengriegeduced
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SCHEDULE 1 CONTACT PARTICULARS

1 RfL(lI) s address for service of notices i
Rail for London (I nfrastructure) Limited
55 Broadway
London
SW1HBD

Tel | ]
Emafil : ]

Al'l written notices to be marked:
"URGENT: ATTENTI ON

and copifed to: ]

Addr ¢ ss: ]

Tel | ]

Emafl : ]

2 The Tr ai nsa@doessrfaa theoservice of notices is:

[ ]
[ ]

Tel | ]
Emai | : [ ]

Al'l written notices to be marked:
"URGENT: ATTIENTI ON 1"

and copiled to: ]

Addr ¢ ss: ]

Tel | ]
Emafl : ]
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SCHEDULE 2 THE ROUTES

1 In order to provide the Services, the Train Operator has permission to use the
Routes specified in Column 1 of Table 2.1 and Table 2.2 of Schedule 5.2

2 In order to make Ancillary Movements, the Train Operator has permission to
use any reasonable route on the CCOS.

3 In order to Stable railway vehicles on the CCOS, the Train Operator has
permission to use any reasonable location.

4 Use of all Routes is subject to the CCOS Network Code.

2
Rf Lpdt)e: No diRweutseisonarg available on CCOS. Train Operators wc

arrangements with Network Rail in relation to diversionary Rout e:
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SCHEDULE 3 COLLATERAL AGREEMENTS

1 A usage agreement between (1) the Train Operator and (2) London
Underground Limited granting the Train Operator permission to use the
following stations:

[ Bond Street;

Farringdon;
LiverpodqluL$treet
Tottenham Court Road; and

Whitechapel .|

[ Del ete as applicable. ]

2 An access agreement between (1) the Train Operator and (2) [the relevant
counterparty] granting the Train Operator permission to use the following
stations:

[ Abbey Wood;

Canawhyar f ;

Custom House,;

Paddi nCtCaOS5)and
Wool wi ch. ]

[ Del ete as applicabl e.]

3 An access agreement between (1) the Train Operator and (2) Network Rail
granting the Train Operator permission to

[ Puddi ng Bwiulnldalraynje and

3
Portobell o] Boundary.
[ Del ete as applicable.]
4 An accession agreement under which the Train Operator agrees to become a

party to the Claims Allocation and Handling Agreement.

RfL(Il:) hloe ePuddi ng Mil I Lane Boumcdcareyacaen d pRoratto merlalld yBaeu mgdarl y ed ,
Services between the CCOS and the NR Network. Abbey Wood is not
bet ween the CCOS and the NR Network at AbdeymwWandngitrwi hf oanh b
from the CCOS to the NR Network when a Restriction of Use is in
agreement to be in place relating to the use of Network Rail's t|
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[A concession agreement between (1) the Train Operator and (2) Rail for
London Limited under which the concessionaire undertakes to provide or
procure the provision of all or a material part of the Services.]
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SCHEDULE 4 COMPENSATION FOR RESTRICTIONS OF USE
NOT USED
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SCHEDULE 5
1 Definitions
1.1
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THE SERVICES AND THE SPECIFIED EQUIPMENT

In this Schedule 5, unless the context otherwise requires:

"AM Peak"

"Calling
Pattern"

"Clockface
Departures”

"Exercised"

"Inter-Peak”

"Journey Time"

"Journey Time
Review Notice"

"Maximum
Journey Time"

"Modification
Notice"

me
ar
an

me
Tr
Wo

me
de

Sp
nu

h a
N e

me
ar
h o
20
Ho

me
Se
an
Ti

en
as
St

Ru

h a

me
co
co

h a

ans that group oft cSedeparel
rive at Tottenham Court Rc
d 0914 hours on Weekdays (

ans a | ist of stations re
ain Sl ot s, at whi ch S ho pt
rking Timetabl e;

ans, I n respect of any
partures from the point o]
ecified intermediate point

mbers of minuties past each

s the meaning ascribed t«
t wor k Code;

ans that group of Service
rive at Tottenham Cour't R
urs and 1559 bheotuwese;n aln9do O (
59 hour s, i n each case on
|l i days) ;

ans the time in the WorKki
rvice in travelling betwe
d specifiedtbdast Seawvioce 1«
me , stati on dwel | ti me,
gineering recovery allowar
provided for in the Appli
at ement and the Applicabl

| &s)

s the meaning ascr7i.psed t o

ans, i n respect of a P
rresponding MaTxii nmmeu,m iJfouam
l umn 4 of Table 6. 1;

s the meaning ascr7i.bledd t o
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"Off-Peak
Services"

"Passenger
Train Slot"

"Pathing Time"

"PM Peak"

"Public
Holiday"

"Reduced
Regular Calling
Pattern"”
"Regular
Calling Pattern"”

"Scheduled"”

"Service Group

"Shoulder
Peak"

Final template: April 2018

means that group of Service
Weekday which are not AM Pe
Peak s e ramidc¢'@ffsPeak” s hal | be

accordingly;

means a Train Sl ot i ntended
used for the provision of a
means additional time in the
points, or at a single |l oca
ma gins required by the CCO:
bet ween trains progressing
of the CCOS,;

means t hat group oft cSedeparel
arrive at Tottenham Court Rc
and 1814 hours on Weekdays (
means any day other than Sat
banks in the City of Loxd;on
has the meaning ascrdi.pled to
has the meaning ascrdi.pled to
means, i n relation to the

characteristic of a train m
ot her characteristic as 1inc
Ti met abl e;

means any one or more (as t
service groups described in
means t hat group of Servic
(except Public Holidays) Sct
at To mmt eColua t Road station

ti mesl ot s:

(a) bet ween 0700 hours and 07
(b)bet ween 0915 hours and 09
(c)between 1600 hours and 16
(d)bet ween 1815 hours and 18
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"Startand End* means t hat group of Service
arrive at Tottenham Court R
and after 2059 hour s on We
Hol i days) ;

"Timetable means t he peri od of ti me b
Period" Ti metable Change Date and (&
succeeding Timetable Change

"Train Service means the eight character ci
Code"or"TSC" Moni toring System and used t

"Weekday" means any ndlaydi(ng, except
paragr@éaaphd, a Publ ic Hol i da
Saturday or Sunday; and

"xx20" means, as an example of thi.
hour .

Unless otherwise stated, where in this Schedule a period is expressed to be
between two specific times that period shall be inclusive of both such times.

The Train Operator's rights under this Schedule as to numbers of Passenger
Train Slots per Day are calculated by reference to:

(@) departing from the first point at which it is to pick up passengers on the
Day in question (where the scheduled departure point of that Train is on
the CCOS); or

(b) entry onto the CCOS at a Boundary (as defined in Schedule 8) on the
Day in question (where the first point at which it is to pick up passengers
is on a network other than the CCOS),

notwithstanding that a Passenger Train Slot may not be Scheduled to arrive at
its end point until the immediately succeeding Day.
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2 Passenger Train Slots
Table 2. 1: Passenger Train Slots
1 2

Service Group: [nnnn]

Service description Passenger Train Slots
From To Via Description | TSC | Total Peak Times' Start | Inter- Satur- Sunday
Week- and Peak’ day
day® end’
Morning Peak Evening Peak
Shoul- | AM Shoul- Shoul- | PM Shoul-
der Peak | der der Peak der

Not eFTabloe:

1 Passenger Train S| éwiteadli"Mgskdt iBmeagrnt tdlmaelt buerd kr e t he constituent
and are not in additi on-htem,d’Itohjoasle Weiesktdeady under the sub
2 The number of Paeseng®PubTrai Hobi day shall be the same number o

table 2.1 for a Saturday.
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[Guidance Notes (to be deleted from the completed contract)

Popul ate note 1 onReaNefr vicesdef nniPebagnapbpd| atednoktfamd. has,
For TOCs with distinct sumfehedunlddwWest enus er hiaees apgamahtees umer si
Where rights are not shdak, btehovseens Reak f@amd nOftfe 1 should be del et
identify a Firm Right by a“NdmpPdci fic

del

Th&i"@aol umn should be used to
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Passenger Train Slots

2.1  The Train Operator has Firm Rights to the number of Passenger Train Slots in
the Working Timetable in respect of a Service Group as listed against each
Service specified in Table 2.1 on the Days and within the AM Peak, Inter-
Peak, Shoulder Peak, and Off-Peak times so listed using any Specified
Equipment included in paragraph 5.1 that is capable of achieving the Timing
Load shown. If the Train Operator makes an Access Proposal, or relies on a
Rolled Over Access Proposal, to operate any of the Services specified in
Table 2.1 using Specified Equipment that is not capable of achieving the
Timing Load shown, then the rights will be treated as Contingent Rights for
the purposes of Part D of the CCOS Network Code.

2.2 [In order to provide for the Scheduling of part only of Passenger Train Slots
specified in Table 2.1 the Train Operator has:

(@) Firm Rights for such a Passenger Train Slot to commence from and/or
terminate at [mmm, nnn, lll]; and

(b) Contingent Rights for such a Passenger Train Slot to commence from
and/or terminate at [KKk, jjj, iii] [any other station listed in its Calling
Pattern].

2.3ln order to provide through Services the
(c) Firm Rights to combine Passenger Train Slots at [nnn, mmm and Ill]; and

(d) Contingent Rights tg combine Passenger Train Slots at [kkk, jjj and iii]
[all other locations].]

4
Rf L(Il )PaNoatger:aphs ®@&i Rl abd BPn8luded in a specific track access agr
identify specific services operating from an adjacent infrastruc!

58



Final template: April 2018

Table 2.2: Additional Passenger Train Slots

1 2

Service Group: [nnnn]

Service description Additional Passenger Train Slots

From To Via Description | TSC | Total Peak Times Start Inter- Satur- | Sunday
Week- and end Peak day
day

Morning Peak

Evening Peak

Shoul-
der

AM
Peak

Shoul-
der

Shoul-
der

PM
Peak

Shoul-
der
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Itional P&dvemsger Train

The Train Operator has Contingent Rights to additional Passenger Train Slots
in the Working Timetable in respect of a Service Group up to the number
listed against each Service specified in Table 2.2 and on the Days so listed.

A Contingent Right for an additi onmra
Il ncludes:

(@) a Contingent Right to call at any station listed in Table 4.1;

(b) a Contingent Right to have Scheduled part only of the Passenger Train
Slot in question; and

(c) a Contingent Right to combine Passenger Train Slots to provide a
through Service.

i1l ary Movement s

The Train Operator has Firm Rights to make Ancillary Movements of Specified
Equipment to the extent necessary or reasonably required to give full effect to
the other Firm Rights of the Train Operator, including:

(@) movements for the purpose of maintenance of rolling stock to and from
maintenance depots;

(b) movements for driver training purposes; and
(c) empty stock movements.

For the purpose of paragraph 2.6, Ancillary Movements shall not include
movements of rolling stock for the purpose of testing or driver training to the
extent that:

(@) the rolling stock concerned has not achieved vehicle and route
acceptance necessary for its use in the carriage of passengers on the
route in question; or

(b) where the route in question is not used by the Train Operator for
carriage of passengers, the rolling stock concerned has not achieved
vehicle and route acceptance necessary to operate on the route without
passengers on board.

ief Passenger Train Slots

The Train Operator has Contingent Rights to relief Passenger Train Slots for
special or seasonal events, whenever the Train Operator believes (acting in a
reasonable and proper manner) that a relief Passenger Train Slot is
necessary to accommodate anticipated customer demand. These Contingent
Rights are subject to:

60
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2.10

2.11
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(@) the relief Passenger Train Slot being additional to a Service for which the
Train Operator has access rights in table 2.1 or 2.2; and

(b) each relief Passenger Train Slot being allocated the relevant Train
Service Code.

Subject to paragraph 2.10, the entitlement of the Train Operator to Passenger
Train Slots on any Public Holiday shall be in accordance with the Passenger
Train Slots specified in table 2.1 for a Saturday.

The CCOS will be closed on 25 December every year and save as otherwise
agreed in writing the Train Operator shall not have rights to operate Services
on such date.

The exercise of a Stabling right shall not count against the number of
Passenger Train Slots listed in Table 2.1.
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3 Intervals
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Table 3. 1: Service Intervals
1 2 3 4
Service Group [nnnn]
Service description Station Interval (minutes) Maximum variation
where (+/- minutes)
From To Via Description TSC interval Peak' | Off- Inter- | Satur- | Sun- Peak' | Off- Inter- Satur- | Sun-
applies Peak’ | Peak® day4 day5 Peak® | Peak® day4 day5
Notes to Tabl e:
l1"Pedimeans i n [Tatbadrt @edchegdgnpeetjlart enmhe]f i me]
2"0f-Redmeans i n [Tatbdart @erdoe] i me]
3 " IPetaekr® means smhafdfnmekeedBl L me
4"Sat utmeayns i n [Tatbdrt @edhe] i me]
5"Sundamgans i n [Tatbdart @erdme] i me]
[Guidance Notes (to be deleted from the completed contract)
These footnotes indicate the period withi which the interval i s
|l f Tablesd331(Léap) are used for morning and evening peak services
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For TOCs whi ch do not dji f1-Be ednn d aFOsed kb, e ttwhecesne Pceoalku mn s shoul d be
"We ek day

Where it is intended

f [
pattern, a positive on

Vic be capable of bechgckKiacxed o
x0 ]s.

o] ser es to
I fle hould be used in column 4, e. g. + 2

< =

6 4
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Table 3.1(a): Mor ni Peak Service Intervals
1 2 3
Service Group [n n n]n
Service description Minimum number of Passenger | Minimum interval between
Train Slots arriving at [n n n]iin | Passenger Train Slots arriving
each specified period [with a [ at [n n n]nin each specified
maximum variation of +/-[ ]| period [with a maximum
minutes] variation of [ ] minutes]
From To Via Description | TSC [07:00- [08:00- [09:00- | [07:00- | [08:00- [09:00-
07:59] 08:59] 09:59] | 07:59] | 08:59] 09:59]
Notes to Tabl e:
Where application of the permitBabdovarcauses ahBwaseéengeol Tmaisn 2SI
defined medi adbel ymbefore or i mmediately after the first and | ast
Rights under3.dnand asfghralplhsbe deemed to have been met
[Guidance Notes (to be deleted from the completed contract)
[ f oroffoncer i rregul ar services within a servind'angrcodpmmuh&ile interval
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Tabl e 3. 1b: Evening Peak Service Intervals

1 2 3

Service Group [n n n]n

Service description Minimum number of Passenger | Minimum interval between
Train Slots departing from [n n n]1| Passenger Train Slots departing
in each specified period [with a | from [n n nlnin each specified
maximum variation of +/-[ ]| period [with a maximum variation

minutes] of -[ ] minutes]
From To Via Description | TSC [16:00- [17:00- [18:00- [16:00- [17:00- [18:00-

16:59] 17:59] 18:59] 16:59] 17:59] 18:59]
Notes to Tabl e:
Where application of the permitBedovarcauses ahPweasengeol|l Tmaisn 2SI
defined hour or i mmediately before or i mmediately after "tshdifrimrst
Rights under3.dnand asfghraalplhsbe deemedmétwo. have bee

[Guidance Notes (to be deleted from the completed contract)

[ forofoflneor i1 rregul ar services within a sermi"ae gopbumpmnwBé¢re interv.
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Service I ntervals

3.1 Inrespect of each Service specified in column 1 of Tables [3.1(a) and 3.1(b),]
and subject to paragraphs 3.3 and 3.4, the Train Operator has Firm Rights to
the minimum number of Passenger Train Slots during the times shown in
column 2 of Table 3.1(a) and Table 3.1(b), arriving at the station shown in
column 2 of Table 3.1(a) and departing from the station shown in column 2 of
Table 3.1(b), being the component parts of, and not additional to, the quanta
shown in column 2 of Table 2.1.

3.2 In respect of each Service specified in column 1 of Table 3.1, [3.1(a) and
3.1(b),] and subject to paragraphs 3.3 and 3.4, the Train Operator has Firm
Rights to:

(@) the interval between Passenger Train Slots shown in column 3 of Table
3.1 from the station shown in column 2 of that Table, being a station of
[origin] or an intermediate station;

(b) the minimum interval between Passenger Train Slots shown in column 3
of Table 3.1(a) arriving at the station shown in that column, being a
[destination station or] an intermediate station; and

(c) the minimum interval between Passenger Train Slots shown in column 3
of Table 3.1(b) departing from the station shown in that column, being a
station of [origin] or an intermediate station.

3.3 The Firm Rights specified in paragraphs 3.1 and 3.2 may only be Exercised if
the Access Proposal or Rolled Over Access Proposal for each such Service
complies with the Regular Calling Pattern or Reduced Regular Calling Pattern
and the Specified Equipment is capable of achieving the Timing Load
specified for each such Service.

3.4  RIL(I) shall be entitled to vary:

(&) any one or more departures from the station named in column 2 of Table
3.1 and named in column 3 of Table 3.1(b) by up to the number of
minutes specified in column 4 of Table 3.1 and column 3 of Table 3.1(b);
and

(b) any one or more arrivals at the station named in column 3 of Table
3.1(a) by up to the number of minutes specified in column 3 of Table

3.1(a),
with the effect that the interval bet wee
Train Slotshmay obe mbegsthan that specifi e
3.L3.1(a) aprdov3i.dle(do )t,hjat t he cumul ative e:
a perifod nwuft es shall not reduce the Train
full guantum of Passenger Train Sl ots.
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4 Calling Patterns

Table 4.1: Calling Patterns

1 2 3

Service Group [n n n]n

Service description

Between (or| And (or to) Via Descriptio TSC Regular Calling Pattern Additional stations
from) n

[Guidance Notes (to be deleted from the completed contract)

"Al s'tnaatyi obnes used in column 2 i f appropriate instead of I|isting a
Note that-dihiesti®nal bitable; there I ®cnoomsasnn etsc Edmplpatng Iiptatitrer
i mage, i n which caB8et owh&mikeo trieradvid 6rdesspecti vely and insert separ af

direction].
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Calling Patterns

4.1 In respect of each Service specified in column 1 of Table 4.1, the Train
Operator has Firm Rights to the corresponding Calling Pattern listed in column
2 of that Table (the "Regular Calling Pattern™) or any subset of the Calling
Pattern (the "Reduced Regular Calling Pattern").

Addi ti onal cal l s

4.2 The Train Operator has Contingent Rights to have Scheduled, in respect of
any Passenger Train Slot, calls at one or more of the stations set out opposite
the Service in column 3 of Table 4.1 being stations which do not form part of
the Regular Calling Pattern.
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5 Specified Equipment

Specified Equi pment

5.1 In order to provide the Services specified in this Schedule 5, subject to
obtaining any necessary route clearance for the Routes, the Train Operator
has Firm Rights to operate the following railway vehicles:

[Li st here all rolling stock to whi
For the pur ggoseg aef rtahil ssay vehicles
5.1 ar e k n"Specified Equipnient".

Train | ength

5.2 The Train Operator has a Firm Right to the maximum train length in metres
which the CCOS can from time to time accommodate, subject to a right of
RfL(l) to vary the train length in cases where the CCOS cannot accommodate
all Access Proposals and Rolled Over Access Proposals to operate to the
maximum length.
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6 Journey Time Protection
Table 6.1: Journey Time Protection
1 2 3 4

Service Group [n n N n

Service description

From To Via Description | TSC Protection Type | Days of Journey Time
(MJT) the week (in minutes)

[Guidance Notes (to be deleted from the completed contract)

Services with the same service descriptionlé@nwhaheodiefifeuemeyld
exceedionmd@d095with 20% ndt exceeding 110

Peak a+#@da®fiServices may also be given different Journey Ti mes. ]
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Journey Time protection

6.1

6.2

6.3

The Train Operator has Firm Rights to Maximum Journey Times under this
paragraph 6 only in relation to Passenger Train Slots which are the subject of
and comply with Firm Rights under paragraph 2.1 and paragraph 4.1.

In respect of each Service listed in column 1 of Table 6.1, the Train Operator
has Firm Rights to a Journey Time, being a Maximum Journey Time as
specified by MJT respectively in column 2, on the days listed in column 3, not
exceeding the Journey Time listed in column 4.

Journey Times specified as Maximum Journey Times shall be increased or
decreased (as the case may be) by an amount equal to any:

(a) increase or decrease in the relevant sectional running times applicable
as at the date of this Contract;

(b) increase or decrease in the relevant station dwell times applicable as at
as at the date of this Contract; and

(c) increase or decrease in the relevant performance allowances,
engineering recovery allowances or any other allowances,

as such sectional running ti mes, statio
established and may change i n a®©Sordanc
Engineering Access Statement and/ or t he
Pl anning Rul es.
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Provisions applicable to Journey Time protection

Restriction on changes to the CCOS Enginee
Ti metRlbdreRiuh @ s

7.1

Not used.

CCOS Network Change

7.2

7.3
7.4

Pr
7.5

7.6

7.7

7.8

If:

(@) in any Timetable Period, 90 per cent. or more of train movements which
are Scheduled in that Timetable Period exceed the applicable Scheduled
Journey Time; and

(b) the failure of such train movements to achieve those Scheduled Journey
Times is attributable to the condition or operation of the CCOS,

then a CCOS Network Change within the me
definition of CCOS Network Change shall I
the provisionse oCCQRarwwor® cfodelmshaflFl sappl
CCOS Network Change had hedncpmpposati bwn
be payable to the Train Operator accordin
Not used.

Not used.

visions applicable to Maximum Journey Tin

A Journey Time Review Notice is a notice given to the parties by the ORR:

(@) requiring them to enter into negotiations in good faith to vary such
Journey Times set out in Table 6.1 as are specified in the notice;

(b) after consultation with the parties, TfL and such other persons as it
considers appropriate; and

(c) containing its reasons for giving it.

As soon as reasonably practicable after the service of a Journey Time Review
Notice, the parties shall begin and in good faith diligently pursue the
negotiations in question.

If the parties reach agreement on the variations in question, they shall send a
copy of them to the ORR for its consent, together with a note of the reasons
for them and an explanation of how they are consistent with its statutory
duties.

If the parties fail to reach agreement on the variations in question within
45 days of the giving of a Journey Time Review Notice, either party may refer
the matter for resolution in accordance with the CCOS ADRR. In such a case,
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the parties shall agree in a Procedure Agreement, as defined in the CCOS
ADRR, that the relevant CCOS ADRR Forum shall reach a determination that
is fair and reasonable on the basis of the following criteria:

i) Journey Ti mes shoul d be as shor a
I

t
devel opment ofamdsabdbbustetiméblabl e;

i) any relevant criteria whicdh@R&Y have
and

(i) the reasons for the service of t he
gi vehh®RR I n that notice.

Requirement for Office of Rail and Roadods co
7.9  Subject to paragraph 7.10, a variation:
(&) notused;

(b) agreed or determined as an outcome of a referral for resolution in
accordance with the CCOS ADRR under any of the provisions of this
paragraph 7; or

(c) agreed under paragraph 7.7;

shall have effect:
) onlyh@RR hasvegn Iits a@nmsent to it;

i) from such date as is specified in th
Of fice of Rail and Roadés Modification Notic
7.10 A Modification Notice is a notice given to the parties by the ORR:

(@) specifying the changes which the ORR requires be made to the
proposed variations which have been:

) not wused

(i) agreed or deter min
accordance with th
this patagmraph

ed as an outcome ¢
e CCOS ADRR under

(i) specified in an agreement of7.t7he Kkin

(b) after consultation with the parties, TfL and such other persons as it
considers appropriate; and

(c) containing its reasons for giving it.
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7.11 If a Modification Notice is given, this Contract will have effect with the
variations referred to in paragraph 7.10(a) as modified in accordance with the
terms of the notice.
Of fice of Rai le and FRouabdsési tnuottiiocn of date/ per |

7.12 The ORR shall be entitled, by notice to the parties and TfL, to substitute for
any date or period specified in paragraph 7.8, a date which is not more than
180 days later, or a period which is not more than 180 days longer, than that
so specified.

Requirements for noft.ilc2zz under paragraph

7.13 No notice under paragraph 7.12 may be given unless:
(@) the ORR has consulted the parties and TfL;

(b) the ORR has taken into account any representations or objections which
have been made to it within such period as it has specified for the
purpose; and

(c) where the notice is given after the date or the expiry of the period to
which it relates, it is given no later than 30 days after such date or expiry.
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[Guidance Note (to be deleted from the completed contract)

Al rights i 8at@ai §opauagr dphexception only and will require just
seicons of the C&P document s]

8 Other rights

Table 8.1: Platform Rights

1 2 3

Service Group [n n n]n

Service description

From [or Between] To [or And] Via Description | TSC Station Platforms

[Guidance Note (to be deleted from the completed contract)

Only to be used iIif it iIis essential-d.h@t, tlhead anilss a unf fgperc ioal tfoa mialri
access for Motorail services, that are only available on those pl
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Patform rights

8.1 Subject to paragraph 8.2, the Train Operator has Firm Rights to have the
Services specified in column 1 of Table 8.1, when departing from, calling at or
terminating at the station specified in column 2, Scheduled to use the
platforms set out in column 3.

8.2  Where the application of paragraph 8.1 would prevent RfL(I) from providing
Train Slots to satisfy another train op:
entitled to vary the platform arrangements specified in Table 8.1 so as to
provide the Train Operator with the best available alternative platform
arrangements, being alternative platform arrangements which have the least
detrimental effect on the Train Operator.
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8.3 Not used.
8.4 Not used.
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Table 8.3: Departure time ranges

1 2 3 4

Service Group [n n n]n

Service description

From To Via Description | TSC Days Station Departure time ranges

[xx:yy to xx:zz]

[Guidance Note (to be deleted from the completed contract)

Only to be wused
for Arrival ti me

whesi pBessenteag. tbot hsechool

ranges

n

a

S i

79

mi
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f or mat

mi ted s
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Departure time ranges

8.5 For each Service specified in column 1 of Table 8.3, the Train Operator has
Firm Rights, on the Days specified in column 2, to departure times from the
station specified in column 3 within the range specified in column 4.
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Table 8.4: Stabling facilities
1 2 3
Stabling facility Time available [aa:bb to xx:yy] Specified Equipment

[Guidance Note (to be deleted from the completed contract)

Only to be used when essenti al for
or tdree eot her specific constraints]
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Stabling facilities

8.6 The Train Operator has Firm Rights to use the Stabling facility specified in
column 1 of Table 8.4 between the hours specified in column 2 for the
purposes of Stabling the Specified Equipment specified in column 3.

8.7 Not used.
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Tabl e 8. 6: Quantum of Additional Call s

1 2 3

Service Group [n n n]n

Service description

Between And Via Description | TSC Additional Stations Quantum of Additional
Calls

[Guidance Note (to be deleted from the completed contract)

This table should be used only when it is essential to smalilystat
be a |Ilinkage between this "Adadbiltei ocannddl | T&tbd tei odn sl col umn 3,
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Quantum of additional call s

8.8

The Train Operator has Firm Rights to have Scheduled, in respect of each
Service specified in column 1 of Table 8.6, the number of calls specified in
column 3 at the station(s) specified opposite that Service in column 2, such
stations also being listed as "Additional Stations" in column 3 of Table 4.1.
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SCHEDULE 6 EVENTS OF DEFAULT, SUSPENSION AND TERMINATION

1
11

Events of Default
Train Operator Events of Default

The following are Train Operator Events o

(&) the Train Operator ceases to be authorised to be the operator of trains
for the provision of the Services by either;

(i a European |l i cence and a stat ement
provisions granted by the ORR wunder

) a licence granted under section 8 of
the requirement to be so authorised

(b) an Insolvency Event occurs in relation to the Train Operator;

(c) () any breach by the Train Operator of this Contract, its Safety
Obligations or any of the Collateral Agreements; or

(i) any eé€ven circumstance which is reaso
such breach,

which, by itself or taken together w
or circumstance, RfL(lI) reasonably <c
the safe operation of any part of th

(d) any Track Charges due by the Train Operator to RfL(l) under this
Contract remain unpaid for more than seven days after their due date;

(e) any other amount (other than Track Charges) due by the Train Operator
to RfL(I) under this Contract remains unpaid for more than twenty-eight
days after its due date, except where liability to pay any such sum is
being contested by the Train Operator in good faith and with timely
recourse to appropriate means of redress;

() any breach of this Contract or any material breach of any of the Collateral
Agreements by the Train Operator which, by itself or taken together with
any other such breach, results, or is likely to result, in material financial
loss to RfL(1);

(g) any breach of this Contract or any material breach of any of the Collateral
Agreements which, by itself or taken together with any other such
breach, results, or is likely to result, in material disruption to train
operations of other train operators;

(h) the service of a Poor Performance Notice on the Train Operator;

(i) where the Train Operator provides services pursuant to a Concession
Agreement, termination of the Concession Agreement unless the Train
Operator and TfL have entered into another concession agreement on or
before the date of such termination; and
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() aPerformance Bond ceases to have effect or is otherwise required under
Clause 20 to be issued, substituted, replaced or extended (and the Train
Operator fails to do so in accordance with Clause 20).

Notification

The Train Operator shall notify RfL(I) [
occurrence oft oa TEvaeinnt OopferDmef aul t .

RfL(l) Events of Default

The foll owing are RfL(lI) Events of Defaul

(@) RIfL(l) ceases to be authorised to be the operator of that part of the
CCOS comprising the Routes by a licence granted under section 8 of the
Act unless exempt from the requirement to be so authorised under
section 7 of the Act;

(b) an Insolvency Event occurs in relation to RfL(l);

(c) () any breach by RfL(l) of this Contract, its Safety Obligations or any
of the Collateral Agreements; or

(i) any event or circeamsomalkley whi k&l y st o
such breach,

which, by itself or taken together w
or circumstance t he Train Operato
constitutes a threat to the safe op
Anci |l |l ar yt sMo vaennde n

(d) any breach of this Contract or any material breach of any of the Collateral
Agreements by RfL(l) which, by itself or taken together with any other
such breach, results, or is likely to result, in material financial loss to the
Train Operator.

Notification

RfL(I) shall notify the Train Operator |
occurrence of a RfL(lI) Event of Default.

Service of a Poor Performance Notice

If the Train Operator Performance Sums (as defined in Schedule 8) payable
by the Train Operator pursuant to Schedule 8 exceeds the Train Operator SPP
Threshold (as defined in paragraph 18 of Schedule 8) in either:

(a) any two (2) consecutive Periods; or

(b) any four (4) Periods in any consecutive rolling period of thirteen (13)
Periods,

RfL(I) shall be entitled to serve a Poor Performance Notice on the Train
Operator, provided that:

) i f each of the matt®rar es estatoiustf iiend ;p aa
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ess there are s

(i) unl i gntidrnmainmp | iseat iow
the operation of the

CCOS,

the presumption shall be that RfL(l) will not exercise its entitlement to serve a
Poor Performance Notice on the Train Operator.

1.6 Matters to be satisfied

For the purposes of paragraph 1.5(b)(i), the following are the matters to be
satisfied:

(@) the Train Operator has:

) identified the issue or fault which
and

(i) explained the reasons for the Train
def i npadr aonr aShc hle8 Wdé&i Bg exceeded;

(b) the Train Operator and RfL(I) have agreed:

(1) plan by which the Train Operator h

a
to remedy the man tparsa dresspchr i(bae)d and t
the Train Operator SPP plhragshh@lhd 1(8a s
Schedylse ot exceeded in future; and

(i) thei me peri od within whi ch t he Tr a
i mpl ement the steps described in (i)

(c) the Train Operator implements the plan agreed pursuant to paragraph (b)
in accordance with its terms; and

(d) the plan agreed pursuant to paragraph (b) is remedying (in accordance
with the plan) the issue or fault which is causing the poor performance.

2 Suspension
2.1 Rightto suspend

2. 1RAL(I) may serve a Suspension Notice wher
has occurred and is continuing.

2. 1TBe Train Operator may serve a Suspensio
Default has occurred and iIs continuing.

2.2  Contents of Suspension Notice

A Suspension Notice shall specify:
(@) the nature of the relevant Event of Default;

(b) the date and time at which suspension is to take effect;

(c) in the case of a Suspension Notice served on the Train Operator,
reasonable restrictions imposed while the Suspension Notice is in force
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on the permission to use the Routes or any parts of them or any other
part of the CCOS;

(d) in the case of a Suspension Notice served on RfL(l), details of any
necessary suspension of the Services; and

(e) whether the party serving the Suspension Notice reasonably considers
that the Event of Default is capable of remedy, and where the Event of
Default is capable of remedy:

) the steps reasonably required to rem

i) a reasonable grace period for t he ¢
(where the Event of Default which he
Track Charges or oevemn amgsntshadléeé,
reasonabl e grace period).

2.3  Effect of Suspension Notice served by RfL(l)

Where RfL(I') has served a Suspension Not.i

(@) the Train Operator shall comply with any reasonable restrictions imposed
on it by the Suspension Notice;

(b) the Suspension Notice shall remain in full force and effect in accordance
with its terms until it has been revoked either in whole or in part by notice
from RfL(l) to the Train Operator under paragraph 2.5.4;

(c) service of the Suspension Notice shall not affect the Tra
continuing obligation to pay the Track Charges; and

(d service of the Suspension Notice shal/l
Firm Rights (as defined in Schedule 5) for the purposes of Part D of the
CCOS Network Code.

2.4  Effect of a Suspension Notice served by the Train Operator

Where the Train Operator has served a Sus

(@) it shall have the effectofsus pendi ng the Train Operat
use the Routes to provide the Services to the extent specified in the
Suspension Notice;

(b) in relation to Services suspended by the Suspension Notice, the Train
Operator shall be entitled to an abatement or refund (as the case may
be):

) on a daily basis;

(i) of such proportion of the Annual [
Annual Fixed Costs Charge, Addi ti one
Charge and Additional Slot Fixed Cos
def i nadheadwmined As t he )c;aswhinaly be
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(i) i s attributable to t(haes Rahsaste ntgeerrm Tirsa
I Schedgl en0% run on any day due to
compared with the number of Passenge
the Corresponding Day to that day

(c) the Suspension Notice shall remain in full force and effect in accordance
with its terms until it has been revoked either in whole or in part by notice
from the Train Operator to RfL(l) under paragraph 2.5.4; and

(d) the service of the Suspension Notice shall not affect the Train Operator ’ s
Firm Rights (as defined in Schedule 5) for the purposes of Part D of the
CCOS Network Code.

2.5  Suspension to be proportionate to breach

2. 5A1lSpension Notice ser2vesd uepdeecpanpagnapho
Operator Events of Default shal/l be propc
reasonably practicable, apply only to the

(@) railway vehicles;

(b) Services (and the Ancillary Movements);

(c) Routes; and

(d) categories of train movements or railway vehicles,

(or (as the case may be) parts or part (

Operator Event of Default relates.

2. 5A2Suspension Notice servedresgect pafa@my
RfL(I) Events of Default shal/l be propor
reasonably practicable, apply only to the

(@) railway vehicles;

(b) Services (and the Ancillary Movements);

(c) Routes; and

(d) categories of train movements or railway vehicles,

(or (as the case may be) parts or part C
Rai | Event of Default relates.

2.5TBe party serepdi wnt Noai Seaswhich specifie
which is capable of remedy shal/l

(@) with all reasonable diligence, take such steps as are specified in the
Suspension Notice to remedy the Event of Default; and

(b) keep the party serving the Suspension Notice fully informed of the
progress which is being made in remedying the Event of Default.

2. 5Wher a party served wi t h a Suspension
obllgatlons under paragraph 2.5.3 (wheth
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reasonabl e penrsitome esdsected by the Suspe
revoked (whether i n whole or in part), t !
Notice shal/l revoke the suspension to th
effected as soon as pr acteisaddlne baf tneort i tches
ot her party specifying the extent of the
have effect.

Termination
RfL(I)d&ds right to terminate

RfL(I') may serve a Termination Notice on

(&) where the Train Operator fails to comply with any material restriction in a
Suspension Notice;

(b) where the Train Operator fails to comply with its obligations under
paragraph 2.5.3;

(c) where the Train Operator Event of Default specified in paragraph 1.1(a)
has occurred and is continuing; or

(d) where the Train Operator Event of Default specified in a Suspension
Notice served by RfL(l) is not capable of being remedied and three
months have elapsed from the service of that Suspension Notice.

Train Operatordés right to terminate

The Train Operator may seRfvle la :Ter minati o
(@) where RfL(]) fails to comply with its obligations under paragraph 2.5.3;

(b) where the RfL(I) Event of Default specified in paragraph 1.3(a) has
occurred and is continuing; or

(c) where the RfL(I) Event of Default specified in a Suspension Notice
served by the Train Operator is not capable of being remedied and three
months have elapsed from the service of that Suspension Notice.

Contents of Termination Notice

A Termination Notice shall specify:
(@) the nature of the relevant Event of Default;

(b) a date and time, which shall be reasonable in the circumstances, at
which termination is to take effect; and

(c) whether the party serving the Termination Notice reasonably considers
that the Event of Default is capable of remedy, and where the relevant
Event of Default is capable of remedy:

i) the steps ahtixhsdrhwi npg the Terminat.
are reasonably required to remedy th
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(i) a reasonabl e grace period within whi
(where the Event of Default is a fai
Track Chatrlyers @amownts due, seven day
grace period).

Effect of Termination Notice

Where RfL(I) or the Train Operator has s
ot her :

@ the service of t he Terminati on Not i cc¢
continuing obligations under this Contract up to the date of termination,
which date shall be determined in accordance with paragraph 3.4(c);

(b) the party which has served the Termination Notice shall withdraw it by
notice to the other party, upon being reasonably satisfied that the
relevant Event of Default has been remedied; and

(c) this Contract shall terminate on the later of:

) the date and time spieaenf iNodiicsa f bde

Contrtactterminate (or such | ater dat
which served the Termination Notice
date and time so specified); and

i) the date on which a copy of the Terr
ORR.

Consequence of termination
Directions regarding location of Specified Equipment

n or folClbowjrmagtt e
I comply or procu
ng the | ocation ol

the Train Operator s ha

| mmedi ately before, upo
I
directi onRsf Lg(ilv)enc dbrycer ni

Failure to comply with directions

I f the Train Operator fails to comply wit
4 .,1 RfL(IlI') shal/l be entitled to remove frr
Equi pment l ef t on the CCOS or to instrucd
reasonabl e costs incurred by RfL(I)lyn ta

by the Train Operator.
Evidence of costs

RfL(I) shall provide such evidence of S
par ag4 adgpsh t he Train Operator shal/l reasaon:
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SCHEDULE 7 TRACK CHARGES AND OTHER PAYMENTS
PART 1: INTERPRETATION

1 Definitions

1.1 In this Schedule 7, unless the context otherwise requires:

"Additional Slot means, in respect of each Service Group set out in column A of
Fixed Costs Appendix 1, the FCC per Further Passenger Train Slot, as
Charge” specified in column E of Appendix 1;

"Additional Slot means, in respect of each Service Group set out in column A of
Investment Appendix 1, the IRC per Further Passenger Train Slot, as
Recovery Charge" specified in column C of Appendix 1;

"Annual Fixed means, in respect of:
Costs Charge" ) ) ,
@) each Service Group set out in column A of Appendix 1;
and
(b) the number of Passenger Train Slots set out for such

Service Group in tables 2.1 and 2.2 of Schedule 5,

the aggregate FCC for that Service Group imposed by RfL(I)
under this Contract for the 13 Periods in a Relevant Year, as
specified in column D of Appendix 1;

"Annual means, in respect of:
Investment ) . .
Recovery Charge" €) each Service Group set out in column A of Appendix 1;
and
(b) the number of Passenger Train Slots set out for such

Service Group in tables 2.1 and 2.2 of Schedule 5,

the aggregate IRC for that Service Group imposed by RfL(I)
under this Contract for the 13 Periods in a Relevant Year, as
specified in column B of Appendix 1;

"CDIC" o r"Costs means the cost directly incurred charge imposed by RfL(l)
Directly Incurred under this Contract, calculated in accordance with paragraph 4

Charge" of Part 2 of this Schedule 7;

"ECAT" 0 r means the traction electricity charge imposed by RfL(I) under

"Traction this Contract, calculated in accordance with paragraph 5 of Part

Electricity 2 of this Schedule 7;

Charge"

"Exercise" has the meaning ascribed to it in Part D of the CCOS Network
Code;

"FCC" o r "Fixed means the fixed costs charge imposed by RfL(I) under this
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Costs Charge"

"Flexing Right"
"Further
Investment
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Contract, calculated in accordance with paragraph 3 of Part 2 of
this Schedule 7;

has the meaning ascribed to it in Part D of the CCOS Network
Code;

means the further investment recovery charge imposed by
RfL(I) under this Contract, calculated in accordance with
paragraph 6 of Part 2 of this Schedule 7;

means, in respect of a Service Group, any Day and within the
AM Peak, Inter-Peak, Shoulder Peak and Off-Peak times listed
in Schedule 5, a Passenger Train Slot which is operated by the
Train Operator and which exceeds the number of Passenger
Train Slots set out for such Service Group in tables 2.1 and 2.2
of Schedule 5 of this Contract;

means the further train slot fixed costs charge imposed by
RfL(I) under this Contract, calculated in accordance with
paragraph 3.1.3 of Part 2 of this Schedule 7;

means the further train slot investment recovery charge
imposed by RfL(l) under this Contract, calculated in accordance
with paragraph 2.1.3 of Part 2 of this Schedule 7;

means the investment recovery charge imposed by RfL(l) under
this Contract, calculated in accordance with paragraph 2 of Part
2 of this Schedule 7,

means the meters located at Westbourne Park and Pudding Mill
Lane which measure the utilisation of traction electricity by all
users of the CCOS in each tariff band set out in the List of
Tariffs;

means the list of tariffs for traction electricity published by RfL(l)
from time to time;

means kilowatt hours;

has the meaning ascribed to it in Schedule 5 of this Contract;
means each consecutive period of 28 days during the term of
this Contract commencing at 0200 hours on 01 April in each
year, provided that the length of the first and last such Period in

any year may be varied by up to 14 days on reasonable prior
notice from RfL(l) to the Train Operator;

means a collection of Services contained within a Service
Group specified in Schedule 5 of this Contract; and
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means the adjustment to the EC4T as calculated in accordance
with paragraph 5.4 of Part 2 of this Schedule 7.

PART 2: TRACK CHARGES

1

Principal

Formula

The Train Operator shall pay to RfL(I) the Track Charges in respect of each
Period p in accordance to the following formula:

Y 00YO0 OYYOYS 066 OYYOS ® O060G"Y 00 "O0YHS

where:
“YO

0 0Y0

OYY O

0 "06 6

OV Oe

6 006

oary

is the Track Charges in respect of Period p;

is the proportion of the Annual Investment Recovery Charge in
respect of Period p, calculated in accordance with paragraph 2.1.2
and invoiced by RfL(l) in advance in accordance with paragraph 1.1
of Part 4 of this Schedule 7;

is the Further Train Slot Investment Recovery Charge in respect of
Period p, calculated in accordance with paragraph 2.1.3 and
invoiced by RfL(l) in arrears in accordance with paragraph 1.1 of
Part 4 of this Schedule 7;

is the proportion of the Annual Fixed Costs Charge in respect of
Period p, calculated in accordance with paragraph 3.1.2 and
invoiced by RfL(l) in advance in accordance with paragraph 1.1 of
Part 4 of this Schedule 7;

is the Further Train Slot Fixed Costs Charge in respect of Period p,
calculated in accordance with paragraph 3.1.3 and invoiced by
RfL(l) in arrears in accordance with paragraph 1.1 of Part 4 of this
Schedule 7;

is the Costs Directly Incurred Charge in respect of Period p,
calculated in accordance with paragraph 4 and invoiced by RfL(l) in
arrears in accordance with paragraph 1.1 of Part 4 of this Schedule
7

is the Traction Electricity Charge in respect of Period p, calculated in
accordance with paragraph 5.2 or 5.3 (as the case may be) and
invoiced by RfL(l) in arrears in accordance with paragraph 1.1 of
Part 4 of this Schedule 7;

is the Traction Electricity Charge Adjustment in respect of Relevant
Year t, calculated in accordance with paragraph 5.4 and invoiced by
RfL(l) in arrears in accordance with paragraph 1.1 of Part 4 of this
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Schedule 7; and

"00Yé is the Further Investment Recovery Charge in respect of Period p,

calculated in accordance with paragraph 6 and invoiced by RfL(l) in
advance in accordance with paragraph 1.1 of Part 4 of this
Schedule 7.

2 Investment Recovery Charge (IRC)

2.1  Calculation of the IRC

2.1.1

2.1.2

2.1.3

The Annual Investment Recovery Charge in a Relevant Year t (AIRC))
shall be derived from the following formula:

1Yy24# ) O ¢mpuy

where for the Relevant Year t:

0 is the Annual Investment Recovery Charge for each Service
Group i; and

is the summation across each Service Group.

The proportion of the Annual Investment Recovery Charge payable in
respect of Period p (AIRC,) shall be calculated as follows:

..., 060YO0O

o0 OYo nﬁ

where AIRC; is the Annual Investment Recovery Charge in Relevant
Year t calculated pursuant to paragraph 2.1.1, provided that if the Train
Operator commences provision of the Services partway through a
Period, the value of AIRC,, shall be adjusted by reference to the number
of Days remaining in the Period as a proportion of the total number of
Days in that Period.

The Further Train Slot Investment Recovery Charge payable in respect
of Period p (FTSIRC,) shall be calculated as follows:

"O°Y'Y'OY 8 0 "Y'O'Y 500 Y'Y
where for Period p:

Is the summation across each Service Group i;

6 "y'0'y is the Additional Slot Investment Recovery Charge for that
Service Group i; and

"00 "Y'Y is the number of Further Passenger Train Slots in a Service
Group operated by the Train Operator in respect of Period p.
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Indexation of IRC per Service Group

From the Principal Change Date occurring in December 2018 until 31 March
2019 (in each case, inclusive), the Annual Investment Recovery Charge and
Further Train Slot Investment Recovery Charge for each Service Group i shall
be derived from the following formula:

qQ 0007
where:

'0'0°0 is the Initial Indexation Factor; and

Q is the Annual Investment Recovery Charge or the Further Train Slot
Investment Recovery Charge (as the case may be) per Service
Group i set on 1 April 2017 as set out in columns B and C of
Appendix 1 to this Schedule 7.

With effect from the Relevant Year commencing on 1 April 2019 (and 1 April in
each Relevant Year thereafter) the Annual Investment Recovery Charge and
Further Train Slot Investment Recovery Charge for each Service Group shall
be indexed. Prior to the commencement of each such Relevant Year, RfL(l)
shall calculate the indexed Annual Investment Recovery Charge and Further
Train Slot Investment Recovery Charge and such charges shall have effect
from the first day of the applicable Relevant Year to which the calculation
relates.

Indexation of the Annual Investment Recovery Charge and Further Train Slot
Investment Recovery Charge per Service Group set on 1 April in any Relevant
Year t for Service Group i shall be derived from the following formula:

Y6 o, o] TP W
Yoo Q gmp

where:

Y0 'o is the RPI published or determined with respect to the month of
November in Relevant Year ti 1;

Y0 'O is the RPI published or determined with respect to the month of
November in Relevant Year ti 2; and

Q is the Annual Investment Recovery Charge or the Further Train Slot
Investment Recovery Charge (as the case may be) per Service
Group i set on 1 April of Relevant Yeart - 1.

Fixed Costs Charge (FCC)
Calculation of the FCC

3.1.1 The Annual Fixed Costs Charge in a Relevant Year t (AFCC,) shall be
derived from the following formula:
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0 "006 6 "O O ¢mpyY

where for the Relevant Year t:

O is the Annual Fixed Costs Charge for each Service Group i;
and

IS the summation across each Service Group.

The proportion of the Annual Fixed Costs Charge payable in respect of
Period p (AFCC,) shall be calculated as follows:

fwmx o 00000
0 00 0 ny
po

where AFCC; is the Annual Fixed Costs Charge in Relevant Year t
calculated pursuant to paragraph 2.1.1, provided that if the Train
Operator commences provision of the Services partway through a
Period, the value of AFCC, shall be adjusted by reference to the
number of Days remaining in the Period as a proportion of the total
number of Days in that Period.

The Further Train Slot Fixed Costs Charge payable in respect of Period
p (FTSFCC,) shall be calculated as follows:

"O°Y'Y'00 6 0 "Y'06 6700 Y'Y

where for Period p:

is the summation across each Service Group i;

6 "Yy'06 ¢ is the Additional Slot Fixed Costs Charge for that Service
Group i; and

"00 "Y'Y is the number of Further Passenger Train Slots in a Service
Group operated by the Train Operator in respect of Period p.

Indexation of the FCC per Service Group

From the Principal Change Date occurring in December 2018 until 31 March
2019 (in each case, inclusive), the Annual Fixed Costs Charge and the Further
Train Slot Fixed Costs Charge for each Service Group i shall be derived from
the following formula:

Q

‘000q

where:

‘000

Q

means the Initial Indexation Factor; and

is the Annual Fixed Costs Charge or the Further Train Slot Fixed
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Costs Charge (as the case may be) per Service Group i set on 1
April 2017 as set out in columns D and E of Appendix 1 to this
Schedule.

With effect from the Relevant Year commencing on 1 April 2019 (and 1 April in
each Relevant Year thereafter) the Annual Fixed Costs Charge and the
Further Train Slot Fixed Costs Charge for each Service Group shall be
indexed. Prior to the commencement of each such Relevant Year, RfL(l) shall
calculate the indexed the Annual Fixed Costs Charge and the Further Train
Slot Fixed Costs Charge and such charges shall have effect from the first day
of the applicable Relevant Year to which the calculation relates.

Indexation of the Annual Fixed Costs Charge and the Further Train Slot Fixed
Costs Charge per Service Group i set on 1 April in any Relevant Year t shall
be derived from the following formula:

YO O, 5
Yoo G CTp W

Y0 '0o is the RPI published or determined with respect to the month of
November in Relevant Yearti 1,

Y0 'o is the RPI published or determined with respect to the month of
November in Relevant Year ti 2; and

ge’ is the Annual Fixed Costs Charge or the Further Train Slot Fixed
Costs Charge (as the case may be) per Service Group i set on 1
April of Relevant Year ti 1.

Costs Directly Incurred Charge (CDIC)

Calculation of the CDIC

The CDIC in Period p (CDIC,) shall be derived from the following formula:

6 006 6

where for Period p:

0 is the total number of Passenger Train Slots for each Service Group
i which are operated by the Train Operator in Period p;

6 is the CDIC per Passenger Train Slot for each Service Group i as
specified in column F of Appendix 1; and

B is the summation across each Service Group.

98



4.2

Final template: April 2018

Indexation of the CDIC per Service Group

From the Principal Change Date occurring in December 2018 until 31 March
2019 (in each case, inclusive), the CDIC per Passenger Train Slot for each
Service Group i shall be derived from the following formula:

0p ‘0000 ;
where:

"0'0°0 is the Initial Indexation Factor; and

65 is the CDIC per Passenger Train Slot set on 1 April 2017 for each
Service Group i as set out in column F of Appendix 1 to this
Schedule

With effect from the Relevant Year commencing on 1 April 2019 (and 1 April in
each Relevant Year thereafter) the CDIC per Passenger Train Slot for each
Service Group shall be indexed. Prior to the commencement of each such
Relevant Year, RfL(I) shall calculate the indexed CDIC and the indexed CDIC
shall have effect from the first day of the applicable Relevant Year to which the
calculation relates.

Indexation of the CDIC per Passenger Train Slot set on 1 April in any Relevant
Year t for Service Group i shall be derived from the following formula:

(oF Yo "06 v 0 TP W
h N5 olh ¢cmp
where:

Y0 '0o is the RPI published or determined with respect to the month of
November in Relevant Yeart i 1;

Y0 '0o is the RPI published or determined with respect to the month of
November in Relevant Yearti 2; and

o is the CDIC per Passenger Train Slot set on 1 April of Relevant Year
t - 1 for each Service Group i.

Traction Electricity Charge (EC4T)

Application

If:

5.1.1 the Train Operator is the only Access Beneficiary who has exercised
access rights and uses traction current on the CCOS, paragraph 5.2
shall apply; or

5.1.2 the Train Operator and other Access Beneficiaries have exercised
access rights and use traction current on the CCOS, paragraphs 5.3
and 5.4 shall apply.
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5.2  Calculation of the ECAT - Train Operator is the only Access Beneficiary

5.2.1 If the Train Operator is the only Access Beneficiary who has exercised
access rights and uses traction current on the CCOS, RfL(l) shall be
entitled to calculate the Traction Electricity Charge (EC4T),) in period p
in accordance with the following formula:

oay 0°Y 06
where for Period p:

ET. is the amount for traction current (in pence per kWh)
consumed by railway vehicles operated by or on behalf of
the Train Operator on the CCOS in tariff band j defined in the
List of Tariffs and in Relevant Year t;

EG is the consumption of traction current (in kWh) by railway
vehicles operated by or on behalf of the Train Operator on
the CCOS, in tariff band j and in Period p, as recorded by the
Infrastructure Meters; and

is the summation across all tariff bands.

5.2.2 As soon as reasonably practicable following the date of this Contract
RfL(l), in consultation with the Train Operator, shall:

(@) prepare a set of traction electricity rules relating to the
consumption of traction electricity by railway vehicles on the
CCOS; and

(b) propose and seek to agree with the Train Operator such
amendments to this Contract as may be necessary to incorporate
the traction electricity rules referred to in paragraph 5.2.2(a),

provided that any such amendments to this Contract shall be subject to
the approval of the ORR.

5.3  Calculation of the EC4T i Multiple Access Beneficiaries

If the Train Operator and other Access Beneficiaries have exercised access
rights and use traction electricity on the CCOS, RfL(l) shall be entitled to
calculate the Traction Electricity Charge (EC4T,) in period p in accordance
with the following formula:

oGy oY 0"Y0O6 0O"'YOY p OYDO
where:
ET: is the amount for traction current (in pence per kWh) consumed by

railway vehicles operated by or on behalf of the Train Operator on
the CCOS in tariff band j defined in the List of Tariffs and in Relevant
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Year t;

OT Mg is the consumption of traction current (in kWh) by railway vehicles
operated by or on behalf of the Train Operator on the CCOS, in tariff
band j and in Period p, as recorded by the On-Train Meters in Period

P;

OT MR is the amount of traction current (in kWh) recorded by the On-Train
Meters as having been regenerated by railway vehicles operated by
or on behalf of the Train Operator on the CCOS, in tariff band j and
in Period p;

is the summation across all tariff bands; and

DS L F Iis the distribution system loss factor for the CCOS published by
RfL(I) from time to time.

Traction Electricity Charge Adjustment

If the Train Operator and other Access Beneficiaries have exercised access
rights and use traction electricity on the CCOS, RfL(l) shall be entitled to
calculate the Traction Electricity Charge Adjustment (EA;) in Relevant Year t in
accordance with the following formula:

06 OYo 60y — 0O qmpyY

where:

006 is the Traction Electricity Charge Adjustment in respect of Relevant
Yeart;

oY is the total actual cost of traction current to RfL(l) in Relevant Year t;

AECA4T; Is the aggregate of the Traction Electricity Charge payable by the
Train Operator and the traction electricity charges payable by other
Access Beneficiaries using the CCOS under a track access contract
with RfL(l) in Relevant Year t; and

TOECA4T; is the aggregate of the Traction Electricity Charge payable by the
Train Operator in Relevant Year t.

The Traction Electricity Charge Adjustment shall be payable once each year

only.

Further Investment Recovery Charge (FIRC)

The Further Investment Recovery Charge payable in respect of Period p
(FIRCp) shall be calculated as follows:

"00Yo6 6 "Y'O0Y &0 Y'Y
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where for Period p:

is the summation across each Service Group;

6 "y'0'0" is the Further Investment Recovery Charge per Passenger Train Slot
for that Service Group set out in column G of Appendix 1; and

"00 "Y'y is the number of Passenger Train Slots in a Service Group operated
by the Train Operator in respect of Period p.

RfL(I) may not levy a Further Investment Recovery Charge unless such
charge has been approved by the ORR.

Unless otherwise specified by the ORR, the Further Investment Recovery
Charge shall be indexed in a manner which is consistent with the indexation of
the Annual Investment Recovery Charge.

Modifications to the Annual Investment Recovery Charge and the Annual
Fixed Costs Charge

RfL(l) and the Train Operator acknowledge and agree that:
7.1.1 as a consequence of:

(@) the number of Passenger Train Slots set out in Schedule 5 of this
Contract; and

(b) the level of specificity given to those Passenger Train Slots in
Schedule 5 of this Contract,

depending on the way in which the Train Operator Exercises its rights to
Passenger Train Slots, the available capacity on the CCOS may be
reduced to a greater extent than the number of Passenger Train Slots
to which the Train Operator has Firm Rights or Contingent Rights;

7.1.2 if a new train operator proposes to commence passenger rail services
on the CCOS, RfL(I) may be entitled to use its Flexing Right in
accordance with Part D of the CCOS Network Code to allocate capacity
to such new train operator, which may impact on the allocation of
capacity to the Train Operator; and

7.1.3 in the circumstances contemplated by paragraph 7.1.2 and provided no
additional available capacity on the CCOS is allocated by RfL(l), it is not
intended that RfL(I) should recover any more than the Aggregate
Annual Investment Recovery Charge or the Aggregate Annual Fixed
Costs Charge.

If, following the date of this Contract:

(@) anew train operator commences passenger rail services on the CCOS;
and
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(b)  such passenger rail services have not resulted in additional available
capacity on the CCOS being allocated because RfL(I) has used its
Flexing Right,

the following shall apply:

0] RfL(I) shall adjust the values of the Annual Investment Recovery
Charge and the Annual Fixed Costs Charge for the applicable Service
Groups in Appendix 1 to reflect the number of extra services attributable
to the new train operator; so that

(i) RfL(l) is able to recover an amount equal to the Aggregate Annual
Investment Recovery Charge and the Aggregate Annual Fixed Costs
Charge from all train operators using the CCOS.

RfL(l) and the Train Operator shall promptly enter into an amendment to this
Contract to incorporate the adjusted values of the Annual Investment
Recovery Charge and the Annual Fixed Costs Charge for such Service
Groups in columns B and D of Appendix 1 (and such amendment shall be
subject to the approval of the ORR).

7.3 If:
(@) an amendment to this Contract has been made in the circumstances
contemplated by paragraph 7.2;
(b)  any train operator subsequently either:
(i) ceases to operate passenger rail services on the CCOS; or
(i) operates fewer passenger rail services on the CCOS,
the following shall apply:
(A) RfL(l) shall adjust the values of the Annual Investment Recovery
Charge and the Annual Fixed Costs Charge for the applicable Service
Groups in Appendix 1 to reflect the reduced number of services; so that
(B) RfL(l) can recover an amount equal to the Aggregate Annual
Investment Recovery Charge and the Aggregate Annual Fixed Costs
Charge from all train operators using the CCOS.
RfL(I) and the Train Operator shall promptly enter into an amendment to this
Contract to incorporate the adjusted values of the Annual Investment
Recovery Charge and the Annual Fixed Costs Charge for such Service
Groups in columns B and D of Appendix 1 (and such amendment shall be
subject to the approval of the ORR).
7.4  In this paragraph 7:
"Aggregate means the aggregate of:

Annual Fixed

(@) the Annual Fixed Costs Charge payable by the Train

Costs Charge"
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Operator under this Contract; and

the equivalent of the Annual Fixed Costs Charge
payable by any other train operator under any other
track access agreement with RfL(l) in respect of the
CCOsS,

calculated without taking into account the proposed adjustment
of the number of passenger rail services operating on the
CCOS; and

means the aggregate of:

a)

(b)

the Annual Investment Recovery Charge payable by the
Train Operator under this Contract; and

the equivalent of the Annual Investment Recovery
Charge payable by any other train operator under any
other track access agreement with RfL(l) in respect of
the CCOS,

calculated without taking into account the proposed adjustment
of the number of passenger rail services operating on the

CCOsS.

PART 3: REVIEW OF THE REVIEW PROVISIONS

NOT USED

PART 4: PAYMENTS

1 Payment of Access Charges

1.1 RfL(l) shall issue one or more invoices to the Train Operator:

(@)

(b)

at least 28 days prior to the commencement of a Period, p, in respect

of:
(i)

(i)
(iii)

the proportion of the Annual Investment Recovery Charge;
the proportion of the Annual Fixed Costs Charge; and

the Further Investment Recovery Charge,

in each case payable in respect of such Period p;

within 28 days of the end of a Period, p, in respect of:

(i)

(i)
(iii)
(iv)

the Further Train Slot Investment Recovery Charge;
the Further Train Slot Fixed Costs Charge;

the CDIC; and

the ECAT;
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in each case payable in respect of such Period p;

(©) within 28 days of the end of the Period in which RfL(l) calculates the
Traction Electricity Charge Adjustment in respect of the Traction
Electricity Charge Adjustment in the previous Relevant Year,

together with, in the case of each of the Track Charges, a detailed statement
describing the derivation of each such sum and separate itemisation of the
charges and information referred to in such invoice.

The Train Operator shall pay or procure the payment to RfL(l) of all sums
invoiced pursuant to paragraph 1.1 within 28 days of the date of the invoice.

Additional Permitted Charges

Either party shall be required to pay to the other (in accordance with this
Contract) any Additional Permitted Charges comprising:

(@) notused,

(b)  such amounts payable to or by RfL(l) as are specified in, or calculated
in accordance with, Schedule 8; and

(c) such amounts payable to or by RfL(l) pursuant to any provision of the
CCOS Network Code.

RfL(l) shall issue an invoice to the Train Operator within 28 days following the
end of each Period in respect of any Additional Permitted Charges relating to
such Period together with a detailed statement describing the derivation of
each such sum and separate itemisation of the charges and information
referred to in such invoice.

RfL(l) or the Train Operator (as the case may be) shall pay or procure the
payment to the other party of all sums invoiced pursuant to paragraph 2.1
within 28 days of the date of the invoice.

Payments in the Event of Dispute
Where any amount payable under this Schedule 7 is in dispute:

(@) where an invoice has already been issued, a credit note shall be issued
in respect of the full amount of such invoice;

(b)  an invoice (or revised invoice, as the case may be) shall be issued in
respect of the undisputed amount and the undisputed amount shall be
paid in accordance with paragraph 4;

(©) an invoice in respect of the disputed amount shall be issued promptly
after the dispute is resolved or determined (to the extent that the
amount in dispute is adjudged or resolved to be payable) and shall be
paid within 28 days of the date of the invoice; and

(d) the disputed amount shall carry interest (accrued daily and
compounded monthly) at the Default Interest Rate from the date on

105



4.2

4.3

Final template: April 2018

which such amount would but for such dispute have been due to be
paid until the date of payment.

Payments, Interest and VAT
Payment

(@  All sums due or payable by either party under this Contract shall be
paid free and clear of any deduction, withholding or set off except only
as may be required by law or as expressly provided in this Contract or
in the CCOS Network Code.

(b)  All invoices issued under this Schedule 7, Schedule 8 or the CCOS
Network Code, shall be delivered by hand at, or sent by prepaid first
class post to, the address for service for the recipient specified in
Schedule 1 to this Contract and shall be deemed to have been received
by the addressee in accordance with Clause 18.4.3.

(c) Each invoice and statement of amounts payable shall contain such
detail as to the constituent elements of the amounts stated to be
payable as shall be necessary or expedient so as to enable the person
to whom it is given to understand and check it and the party making the
supply will issue a VAT invoice for that amount to the payer.

(d)  All payments shall be made by direct debit mandate or standing order
mandate, CHAPS transfer, BACS transfer or other electronic or
telegraphic transfer to a London clearing bank or such other financial
institution as may be approved by the party entitled to the payment,
such approval not to be unreasonably withheld or delayed.

Interest

Without prejudice to any other rights or remedies which one party may have in
respect of the failure of the other party to pay any amount on the due date,
amounts payable under this Contract and not paid by the due date shall carry
interest (to accrue daily and to be compounded monthly) at the Default Interest
Rate from the due date until the date of actual payment (as well after judgment
as before), except to the extent that late payment arises from any failure by
the invoicing party to comply with paragraph 4.1(b) or paragraph 4.1(c).

VAT

(@ Where any taxable supply for VAT purposes is made under or in
connection with this Contract by one party to the other the payer shall,
in addition to any payment required for that supply, pay such VAT as is
chargeable in respect of it.

(b)  Where under this Contract one party is to reimburse or indemnify the
other in respect of any payment made or cost incurred by the other, the
first party shall also reimburse any VAT paid by the other which forms
part of its payment made or cost incurred to the extent such VAT is not
available for credit for the other party (or for any person with whom the
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indemnified party is treated as a member of a group for VAT purposes)
under sections 25 and 26 of the Value Added Tax Act 1994.

Where under this Contract any rebate or repayment of any amount is
payable by one party to the other, and the first party is entitled as a
matter of law or of HM Revenue and Customs practice to issue a valid
VAT credit note, such rebate or repayment shall be paid together with
an amount representing the VAT paid on that part of the consideration
in respect of which the rebate or repayment is made, and the first party
shall issue an appropriate VAT credit note to the other party.
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A B C D E F G
Service Group | Annual Additional Slot | Annual Fixed Additional Slot | Costs Directly | Further
Investment Investment Costs Charge Fixed Costs Incurred Investment
Recovery Recovery (£) Charge (£) (per | Charge (£) (per | Recovery
Charge (£) Charge (£) (per Further Passenger Charge (£) (per
Further Passenger Train Slot used) | Passenger
Passenger Train Slot used) Train Slot used)
Train Slot used)
Portobel |O 0 0 0 0
Puddi ng
Puddi ng 0 0 0 0 0
Portobel
Portobel |O 0 0 0 0
Abbey Wo
Abbey Wo|O0 0 0 0 0
Portobel
Westbour |0 0 0 0 0
—Pudding
Puddi ng 0 0 0 0 0
Westbour
Westbour|O 0 0 0 0
—Abbey Wq
Abbey Wo|O0 0 0 0 0

West bour

108




Final template: April 2018

SCHEDULE 8 PERFORMANCE REGIME

1 Interpretation

1.1 Definitions

In this Schedule 8 and its Appendices, unless the context otherwise requires:

"Actual CCOS
End Time"

"Actual CCOS
Start Time"

"Actual CCOS
Journey Time"

"Applicable
Timetable"

"Bi-Annual
Timetable"

means, in relation to a Service, the time recorded in the
Performance Monitoring System at which the Train operating
that Service either:

@) triggers the Monitoring Point closest to the exit point
from the CCOS onto the NR Network at a Boundary (if
the destination point of that Train operating that
particular Service is on a network other than the
CCOS); or

(b) triggers the Monitoring Point closest to the destination
point of the Service operated by that Train (if the
destination point of that Train operating that particular
Service is on the CCOS);

means, in relation to a Service, the time recorded in the
Performance Monitoring System at which the Train operating
that Service either:

€) triggers the Recording Point closest to the entry point to
the CCOS from the NR Network at a Boundary (if the
starting point of that Train operating that particular
Service was on a network other than the CCOS); or

(b) triggers the Recording Point closest to the starting point
of the particular Service operated by that Train (if the
starting point of that Train operating that particular
Service is on the CCOS);

means, in respect of a Service, the difference in seconds
between the Actual CCOS Start Time and the Actual CCOS
End Time;

means, in respect of a Day, that part of the Working Timetable
in respect of that Day which is required to be drawn up in
accordance with Condition D2.1.1 of the CCOS Network Code
as at 2200 hours on the Day prior to that Day, and which is
applicable to the Trains operating the Services;

means, in respect of any Day or any Period, the Passenger
Timetable commencing on either the Principal Change Date or
Subsidiary Change Date (as the case may be) in which falls the
last day of the Period containing that Day or the last Day of that
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Period respectively;

means either the Portobello Boundary or the Pudding Mill Lane
Boundary (as the context may require);

means, in relation to a Service scheduled in the Applicable
Timetable, failure of the Train operating that Service to stop to
set down or pick up passengers at one or more CCOS Stations
in accordance with the Applicable Timetable;

means, in relation to the Monitoring Point and a particular
Service Group, the cap in respect of a Service in that Service
Group specified in column F of Appendix 1;

means each of the stations on the CCOS set out in column A of
Appendix 2;

means an amount calculated in accordance with paragraph 4.3;

means, in relation to a Service, the time set out in the
Applicable Timetable at which the Train operating that Service
is Scheduled to either:

€) trigger the Monitoring Point closest to the exit point from
the CCOS onto the NR Network at a Boundary (if the
destination point of that Train operating that particular
Service is on a network other than the CCOS); or

(b) trigger the Monitoring Point closest to the destination
point of the Service operated by that Train (if the
destination point of that Train operating that particular
Service is on the CCOS);

means, in relation to a Service, the time set out in the
Applicable Timetable at which the Train operating that Service
is Scheduled to either:

@) trigger the Recording Point closest to the entry point to
the CCOS from the NR Network at a Boundary (if the
starting point of that Train operating that particular
Service is on a network other than the CCOS); or

(b) trigger the Recording Point closest to the starting point
of the Service operated by that Train (if the starting
point of that Train operating that particular Service is on
the CCOS);

means, in respect of a Train, the difference in seconds between
the Expected CCOS Start Time and the Expected CCOS End
Time;

means the period from and including 0200 on the Principal
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Change Date occurring in December 2019 until (but excluding)
0200 on the Principal Change Date occurring in December

2021,

means, in respect of the Initial Benchmarking Period, 01 April

2022,

means:

~~

a)

(b)

(c)
(d)

means:

the figures set out in columns B to F of Appendix 1;

the value of Deemed Seconds Delay in respect of each
CCOS Station set out in Appendix 2 of this Schedule 8;

the RfL(I) SPP Threshold; and

the Train Operator SPP Threshold;

any of the following:

()

(ii)

(i)

(iv)

(v)

a significant physic
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of the operation or €
regi me which applies
(vi) a materi al mahamagnat li o1
change i n t he perfo
Net wor k whi ch I mpact
expected to i mpact on
the CCOS and the NR N

which (in any case) has or RfL(l) reasonably expects to
have a material impact on the performance and
reliability of the CCOS;

(b) a change or anticipated change in the performance
regime applicable to any other train operator under a
track access agreement with RfL(l), the effect of which
is material in the context of the operation or effect of

any performance regime which applies to the CCOS;

the occurrence of a Periodic Review;

(©)

means, in relation to a Train operating a Service, a point listed
in column H of Appendix 1 as a point to be used for recording
the lateness of Services operated by Trains in accordance with
paragraph 3, and each such Monitoring Point shall be treated
as a separate Monitoring Point notwithstanding that it may also
be a Monitoring Point and/or a Recording Point for the same
Train for a Service being operated in the opposite direction
and/or for other Services;

means an amount calculated in accordance with paragraph 4.2;

means the RfL(l) Performance Sum or the Train Operator
Performance Sum, as the context may require;

has the meaning ascribed to it in Schedule 7;
has the meaning ascribed to it in Part 3 of Schedule 7;

means an incident to the extent that:

@) it was a Restriction of Use notified in accordance with
the Applicable CCOS Engineering Access Statement by
RfL(I) to the Train Operator; or

(b) there is a Recovery Allowance in respect of that

incident;

has the meaning ascribed to it in Part D of the CCOS Network
Code;

means:
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(@)
(b)

the Initial Rebenchmarking Implementation Date; and

following the occurrence of a Material Performance
Change, such date as may be agreed as part of the
process under Part C of the CCOS Network Code;

means a point at which RfL(l) records Services operated by
Trains using the Performance Monitoring System;

means, in relation to a Service Group, a sum of money which
RfL(l) is liable to pay to the Train Operator under this Schedule
8, as calculated in accordance with paragraph 10;

means £[TBC]  per Period (as indexed in accordance with
paragraph 18.5);

has the meaning ascribed to it in Schedule 5;
means, in relation to:

(a)
(b)

the delay at that Monitoring Point, calculated in accordance with
paragraph 4;

a Train within a particular Service Group; and

a Monitoring Point relating to that Service Group,

means, in relation to a Day and a Monitoring Point, the lateness
at that Monitoring Point, calculated in accordance with
paragraph 3;

means a collection of Services contained within the service
groups specified in column A of Appendix 1;

means the document setting out the requirements of the
Secretary of State and TfL for the Crossrail project, including
the CCOS;

has the meaning ascribed to it in Part D of the CCOS Network
Code;

in relation to a Service Group, a sum of money which the Train
Operator is liable to pay to RfL(I) under this Schedule 8, as
calculated in accordance with paragraph 11,

means £[TBC] per Period (as indexed in accordance with
paragraph 18.5); and

"Unexpected means, in relation to:

5

This value wil!/l be defined on a Train Operator by Train
6

This value will be defined on a Train Operator by Train
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Journey (@) a Train within a particular Service Group; and
(b) the Monitoring Point relating to that Service Group,

the unexpected journey time at that Monitoring Point, calculated
in accordance with paragraph 2.

Interpretation

For the purPolsecduloe & hi s
1.2.1 a Train shall be treated as forming a Service only in one Service Group;

1.2.2 events in respect of a Service operated by a Train shall be treated as
occurring on the Day on which the Train operating that Service is
scheduled in the Applicable Timetable either to:

(a) depart from the first point at which it is to pick up passengers (where the
scheduled departure point of that Train is on the CCOS); or

(b) enter onto the CCOS at a Boundary (where the first point at which it is to
pick up passengers is on a network other than the CCOS);

1.2.3 save as otherwise provided, each final calculation of seconds shall be
accurate to three decimal places; and

1.2.4 reference to Appendices 1 and 2 to this Schedule 8 and to the
definitions of RfL(I) SPP Threshold and Train Operator SPP Threshold
shall be to Appendices 1 and 2 and to the definitions of RfL(I) SPP
Threshold and Train Operator SPP Threshold as may be amended from
time to time pursuant to the terms of this Contract.

Suspension Notices

Whenever a Suspension Notice is in

f or ce

Notice shall be tha. 6mud) aot Sacfhefbbheaese
Accordingly, for Sthedplrep®&ses of this

1.3.1 neither RfL(l) nor the Train Operator shall be allocated any
responsibility for those effects; and

1.3.2 those effects shall not be regarded as causing any Seconds Late or
Seconds Delay or Cancelled Stops.

Calculation of Unexpected CCOS Journey Time

The Unexpected CCOS Journey Time of a Service shall be calculated as
follows:

UACJT = ACJT - ECJT
where:

UACJT means the Unexpected CCOS Journey Time in respect of that
Service;
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ACJT means the Actual CCOS Journey Time in respect of that Service;
and

ECJT means the Expected CCOS Journey Time in respect of that
Service,

provided that if UACJT is a negative number it shall be deemed to be zero.
Calculation of Seconds Late

The Seconds Late at a Monitoring Point on a Day shall be derived from the
following formula:

Seconds Late =B 0
where:
L in respect of a Service, is the lesser of:
(@) the Unexpected CCOS Journey Time; and
(b) the Cap,

> is the sum across all Services in the relevant Service Group which are
scheduled in the Applicable Timetable to pass that Monitoring Point on
that day and which do pass that Monitoring Point.

Calculation of Monitoring Point Seconds Delay and Deemed Seconds
Delay

Calculation of Seconds Delay

The Seconds Delay in respect of a Service

SD = MPSD + DSD

wher e:

SD i's the Seconds Delay in respect of

MP S D i's the Monitoring Point Seconds Del
when the Train operating that Serv
Point, calcul ated in dcfRoarndance wi't

DSD i's the Deemed Seconds Delay in resp
Monitoring Point, calcul at éd3in acc

Monitoring Point Seconds Delay

Subject tod.pataer Momi t oondisy DPeolianyt iSre cr esp
Service when a Train operating that Servi
be equal to the number of seconds (roun
second) of Unexpected CCOS Journey Ti me,
Pointn®és®cbel ay which arise from a single
incidents and which are | ess than 30 seco
be zero.
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Deemed Seconds Delay i Cancelled Stops

Subject tod4.phanagrredmti on to a Servi
experiences one or more Cancelled S
be the deemed number of secondnsdixe

ce op
tops,
t2 oiunt

respect of each CCOS Station at which the
stop to set down or pick up passengers.

Relationship between Monitoring Points Seconds Delay and Deemed Seconds
Delay

If a Service operated by a Train enters the CCOS at a Boundary or
commences a particular Service on the CCOS but fails (as applicable) to:

4.4.1 trigger the Monitoring Point closest to the exit point from the CCOS onto
the NR Network at a Boundary (if the destination point of that Train
operating that particular Service is on a network other than the CCOS);
or

4.4.2 trigger the Monitoring Point closest to the destination point of the
Service operated by that Train (if the destination point of that Train
operating that particular Service is on the CCOS),

for any reason (including a malfunction of the Train) subject to the Cap, the
Seconds Delay shall include all of the Monitoring Point Seconds Delay
(including any additional seconds required to remove the Train from the
CCOS) and the Deemed Seconds Delay in respect of any Cancelled Stops.

Services terminated prior to reaching the CCOS

If a Service scheduled in the Applicable Timetable to be operated by a Train
on the CCOS is not actually operated (including where it is terminated on a
network other than the CCOS before it reaches the CCOS) it shall be
disregarded for all purposes in this Schedule 8.

Recording of Performance Information
Recording of Seconds Delay, Seconds Lateness and Cancelled Stops

Wit hhout pr
RfL(I) sha
respect of
Ti metabl e:

ejudice to iIits obligation
I use the Performance Mo
each Service operat@agppb

5.1.1 the time at which the Train operating that Service passes each
Monitoring Point;

5.1.2 each Cancelled Stop and the incident(s) causing such Cancelled Stop
where the incident can be identified;

5.1.3 the time at which the Train operating that Service triggers each
Recording Point;
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5.1.4 the Seconds Delay (including both the Deemed Seconds Delay and the
Monitoring Point Seconds Delay) for that Service operated by that Train
at the Monitoring Point in respect of that Service;

5.1.5 where the Monitoring Point Seconds Delay which that Service operated
by that Train has accrued since either:

(a) the Recording Point closest to the entry point to the CCOS from
the NR Network at a Boundary (if the starting point of that Train
operating that particular Service was on a network other than the
CCOS); or

(b) the Recording Point closest to the starting point of the Service
operated by that Train (if the starting point of that Train operating
that particular Service is on the CCOS),

(as the case may be) @&areé hgregt srcctomars :

(1) the incident(s) causing each

in Monitoring Point Seconds

~—+

(ii)

unable to identify a cause.

The provisions of this Schedule 8 which concern the recording of train
performance information or which refer to information regarding train
performance, and the rights and remedies of the parties in respect of the
recording of that information, shall be subject to and interpreted in accordance
with the provisions of the CCOS Performance Data Accuracy Code.

Recording of allocated responsibility for Seconds Delay

RfL(l) shall, for each Day and for each Service scheduled in the Applicable
Timetable, record separately in the Performance Monitoring System those
Monitoring Point Seconds Delay and Deemed Seconds Delay caused to a
Train operating that Service by incidents:

5.2.1 for which RfL(l) is allocated responsibility in accordance with paragraph
6.2;

5.2.2 for which the Train Operator is allocated responsibility in accordance
with paragraph 6.3;

5.2.3 for which neither party is allocated responsibility, in accordance with
paragraph 6.4;

5.2.4 for which no cause can be identified; and
5.2.5 which are Planned Incidents.
Failed Recording and Monitoring Points

Without prejudice to its obligations under Part B of the CCOS Network Code,
RfL(l) shall use all reasonable endeavours:
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5.3.1 to restore as soon as reasonably practicable any failed Recording Point
or Monitoring Point;

5.3.2 pending such restoration, to compile such information from manual
records and other sources, including the Train Operator, and otherwise
to substitute such information as is appropriate to reflect as accurately
as is reasonably practicable the actual performance of the relevant
Trains operating such Services for the purposes of this Schedule 8.

Provision of information by Train Operator

The Train Operator shall record and shall continue to record such information
as RfL(I) may reasonably require and which it is reasonable to expect the
Train Operator to have or procure in connection with any Seconds Delay that
may arise and shall provide such information to RfL(l) promptly after such
information first becomes available to the Train Operator.

Notification

RfL(I) shall promptly notify the Train Operator upon RfL(l) becoming aware of
any failure or any likely failure to record accurately the information which it is
required to record under paragraphs 5.1 and 5.2. Any such information shall
be in sufficient detail to enable the Train Operator to institute the recording of
such information in connection with the Trains operating the Services for which
the recording of information is subject to such failure or likely failure as the
Train Operator may reasonably achieve. RfL(l) shall institute such recording
as soon as it is reasonably able following receipt of the notification from RfL(l)
and will provide RfL(l) with the resulting information no later than 1700 two
Working Days following the Day on which it was recorded.

Allocation of responsibility for Seconds Delay
Assessment of incidents causing Seconds Delay

6.1.1 In assessing the cause of any Seconds Delay there shall be taken into
account all incidents contributing thereto including:

(a) the extent to which each party has taken reasonable steps to
avoid and/or mitigate the effects of the incidents; and

(b) where a Restriction of Use overruns due to the start of such
Restriction of Use being delayed by a late running Train operating
a Service, the incident(s) giving rise to that late running.

6.1.2 The parties shall take reasonable steps to avoid and mitigate the effects
of any incidents upon the Trains operating the Services and any failure
to take such steps shall be regarded as a separate incident.

6.1.3 RfL(l) shall identify:

(@) in respect of each incident recorded under paragraph 5.1.5 as
causing Monitoring Point Seconds Delay, the extent to which that
incident caused each of the Monitoring Point Seconds Delay; and

118



6.2

6.3

Final template: April 2018

(b) in respect of each incident recorded under paragraph 5.1.2, the
extent to which that incident caused the Cancelled Stop.

6.1.4 So far as RfL(l) is reasonably able to do so, it shall identify whether
responsibility for incidents causing Seconds Delay is to be allocated to
RfL(l) or to the Train Operator or to neither party in accordance with the
following provisions of this paragraph 6.

RfL(l) responsibility incidents

Responsibility for Seconds Delay on a Day caused by incidents for which
RfL(l) is allocated responsibility pursuant to this paragraph 6.2 shall be
allocated to RfL(l). Unless and to the extent otherwise agreed, RfL(l) shall be
allocated responsibility for an incident other than a Planned Incident if that
incident is caused wholly or mainly:

6.2.1 by breach of RfL(l) of any of its obligations under this Contract; or

6.2.2 (whether or not RfL(l) is at fault) by circumstances within the control of
RfL(l) in its capacity as the infrastructure manager of the CCOS; or

6.2.3 (whether or not RfL(l) is at fault) by any act, omission or circumstances
originating from or affecting the CCOS (including its operation)
including, subject to paragraph 6.3.1(a), any incident in connection with
rolling stock on the CCOS for which any train operator other than the
Train Operator would be allocated responsibility if it were the Train
Operator under this Contract.

Train Operator responsibility incidents

Responsibility for SecemnddyDelnxzy demta Day
Train Operator is allocated res@.odhsaildil it
be allocated to the Train Operator. Unl es
the Train Operator shal/l be allocated res

Pl anned | nciindceindte nitf: t hat
6.3.1 is caused wholly or mainly:

(@) by breach by the Train Operator of any of its obligations under this
Contract; or

(b) (whether or not the Train Operator is at fault) by circumstances
within the control of the Train Operator in its capacity as an
operator of trains (whether such circumstances occur on the
CCOS or on a network other than the CCOS and including any
Seconds Delay which are caused to other train operators by a
Train which is being tested and any Seconds Delay caused by a
Train operating a Service which is not accepted onto the NR
Network at the time scheduled in the Applicable Timetable); or

(c) (whether or not the Train Operator is at fault) by any act, omission
or circumstances originating from or affecting rolling stock
operated by or on behalf of the Train Operator (including its
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operation and whether occurring on the CCOS or on a network
other than the CCOS) including any such act, omission or
circumstances originating in connection with or at any station
(other than in connection with signalling under the control of RfL(l)
at that station or physical works undertaken by RfL(l) at that
station), any light maintenance depot or any network other than
the CCQOS,; or

6.3.2 causes Seconds Delay to rolling stock operated by or on behalf of
another train operator.

Other incidents

Neither RfL(lI) nor the Train Operator sha

6.4.1 any incident caused by an act, omission or circumstances originating in
connection with or at a station which:

(a) is an act, omission or circumstance which affects the CCOS, or its
operation, and prevents a Train operating a Service entering or
passing through a station at the time it is scheduled to do so; and

(b) prevents the access of passengers through the station to or from
the Train operating the Service;

6.4.2 any identified incident in respect of which RfL(I) and the Train Operator
are equally responsible and for which neither RfL(I) nor the Train
Operator is allocated responsibility under paragraphs 6.2 or 6.3;

6.4.3 Seconds Delay on any Day caused by incidents for which no cause can
be identified (as recorded under paragraph 5.2.3);

6.4.4 any Seconds Delay which are experienced by a Train which is being
tested; or

6.4.5 any Seconds Delay caused by:

(@) the Train operating the Service triggering the Recording Point
closest to the entry point to the CCOS from the NR Network at a
Boundary at a time which is earlier than the time which that Train
operating that Service is scheduled to trigger that Recording Point
in the Applicable Timetable; and

(b) RIfL(l) taking steps to regulate that Train operating that Service so
that it triggers the Recording Point closest to:

) the exit point from the CCOS ont
Boundary (if the destination poin
particular Service Is on a networ

(i) the destinati oncepo(iinft tohfe tdhees tS enravt
that Train operating that particul
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(as the case may be) at the time which that Train operating
that Service is scheduled to trigger that Recording Point in
the Applicable Timetable.

Allocation of responsibility for Monitoring Point Seconds Delay at Service
Group level: aggregate Monitoring Point Seconds Delay

In respect of a Service Group, the aggregate Monitoring Point Seconds Delay
on a Day shall be the aggregate of all Monitoring Point Seconds Delay
recorded under paragraphs 5.2.1 and 5.2.2 in respect of all Services in that
Service Group scheduled in the Applicable Timetable.

Allocation of responsibility for Monitoring Point Seconds Delay at Service
Group level: RfL(I) Monitoring Point Seconds Delay

I n respect of a Service Group, the Monit
allocated to RfL(I)eshbhallanpe Mbhet agigme@g g &
Del ay allocated to Rf2Z.(1) wunder paragraph

6.7

6.8

6.9

Allocation of responsibility for Monitoring Point Seconds Delay at Service
Group level: Train Operator Monitoring Point Seconds Delay

In respect of a Service Group, the Monitoring Point Seconds Delay on a Day
allocated to the Train Operator shall be the aggregate of any Monitoring Point
Seconds Delay allocated to the Train Operator under paragraph 5.2.2.

RfL() Deemed Seconds Delay at Monitoring Point level

In respect of a Monitoring Point, the Deemed Seconds Delay on a Day
allocated to RfL(l) shall be the aggregate of any Deemed Seconds Delay
allocated to RfL(l) under paragraph 5.2.1.

Train Operator Deemed Seconds Delay at Monitoring Point level

In respect of a Monitoring Point, the Deemed Seconds Delay on a Day
allocated to the Train Operator shall be the aggregate of any Deemed
Seconds Delay allocated to the Train Operator under paragraph 5.2.2.

Statement of allocated responsibility
Initial statement

For each Day, RfL(I') shall provi de

practicabl e and itrhaany heev gmotl | movilngt eMor ki n

7.1.1 the allocation of responsibility for incidents made by RfL(l) under
paragraph 6; and

7.1.2 a summary for each Service Group showing:

(@) the aggregate Seconds Delay recorded under each category
set out in paragraph 5.2; and

(b) a list of the Seconds Delay (in each case broken down by
incident) recorded as the responsibility of:
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(i) RFL(1);
(i) the Train Operator; or
(i) none of the above.

Further statement

| f Rf L(d9onhaabsl er egr ounds to believe that é
responsibility of the Train Operator, Rf L
as such in the information made a#n.al |l abl
then RfL(I) may, within 7 days after t he
i ncident, i ssue a noti ce I InNS5raecer dgncteh
information and/ or allocations of respons
7..1

Adjustment statements

| f Condi titohne B3BCABS oNet wor k Code (Adj ust me
applies in respect of all of part of a Pe

7.3.1 RfL(l) shall promptly issue to the Train Operator a statement showing
the necessary adjustments (if any) to statements already issued and
Performance Sums already paid in respect of the Period;

7.3.2 any such adjusting statement shall be treated as if it were a statement
under paragraph 12.1; and

7.3.3 subject to paragraph 13.2, an adjusting payment shall be payable within
28 days of RfL(l)'s statement.

Disputes about statements of allocated responsibility

7.4.1 Except to the extent that it has, within two Working Days of receipt,
notified RfL(I) in accordance with paragraph 15 that it disputes the
contents of a statement under paragraphs 7.1, 7.2 or 7.3, the Train
Operator shall be deemed to have agreed the contents of that
statement. Any notification of a dispute shall specify the reasons for that
dispute.

7.4.2 The parties shall attempt to resolve disputes notified in accordance with
paragraph 7.4.1 as follows:

within the next two clear Working Days after notification of any dispute,
nominated representatives of the parties shall attempt to resolve that
dispute; and

if agreement has not been reached after two clear Working Days,
representatives authorised by a more senior level of management shall use
all reasonable endeavours to negotiate a resolution of the dispute.

7.4.3 Negotiations under paragraph 7.4.2(b) shall continue, if necessary, until
a date no earlier than five clear Working Days after the end of the
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Period in which the event giving rise to the dispute referred to in
paragraph 7.4.1 occurred.

8 Allocation of Seconds Late to RfL(l)

In respect of each Monitoring Point, the Seconds Late at that Monitoring Point
on a Day allocated to RfL(l) (the "SLRfL") shall be calculated according to the
following formulae:

8.1 if MPSD is greater than zero:

"YO 'Y QO 00 "YD O"YO'Y"QD

8.2 if MPSD is equal to zero:
SLRfL = (0.5 x MPSL) + DSDRfL

where:
MPSL is the aggregate Seconds Late at that Monitoring Point on
that Day for all Services in that Service Group, calculated
in accordance with paragraph 3;
MPSD is the aggregate Monitoring Point Seconds Delay at that
Monitoring Point on that Day in respect of that Service
Group, calculated in accordance with paragraph 6.5;
MPSDRfL is that part of such MPSD which is allocated to RfL(l) in
accordance with paragraph 6.6; and
DSDRfL is the aggregate Deemed Seconds Delay at that
Monitoring Point which is allocated to RfL(l) in accordance
with paragraph 6.8.
9 Allocation of Seconds Late to the Train Operator
I n respect of each Monitoring Point, the
on a Day allocated to"StT®Y TBrhaild ®@ppee rcaatlocr
according to the following formul ae:

9.1 if MPSD is greater than zero:
b5 vo Y% 0 YO O"YO"Y{
00 °YO

9.2 if MPSD is equal to zero:

YO "YO0

SLTO = (0.5 x MPSL) + DSDTO
where:

MPSL is the aggregate Seconds Late at that Monitoring Point on that
Day for all Services in that Service Group, calculated in
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accordance with paragraph 3;

is the aggregate Monitoring Point Seconds Delay at that
Monitoring Point on that Day in respect of that Service Group,
calculated in accordance with paragraph 6.5;

Is that part of such MPSD which is allocated to the Train Operator
in accordance with paragraph 6.7; and

is the aggregate Deemed Seconds Delay at that Monitoring Point
which is allocated to the Train Operator in accordance with
paragraph 6.9.

RfL(l) Performance Sums

In respect of a Service Group, the RfL(I) Performance Sum (the "RfLPS") for
each Period shall be calculated according to the following formula:

RfLPS = (RfLPP — RfLWASL) x BF x RfLPR

where:

RfLPP

RfLWASL

is the RfL(I) Performance Benchmark for that Service Group
specified in column B of Appendix 1 for the year in which that
Period falls;

is the aggregate for all Monitoring Points in the Service Group of
the weighted average seconds late allocated to RfL(l) in
accordance with the following formula:

e e YD YQD O 0
Y'Q wo YO ————
YU
where:
> is the sum across all Monitoring Points in the Service
Group;
SLRfL is the Seconds Late allocated to RfL(l) in respect of

each Monitoring Point in that Period, in accordance
with paragraph 8;

MPW is the weighting attributable to that Monitoring Point,
as specified in column | of Appendix 1; and

SP is the aggregate number of Services in that Service
Group which are scheduled to pass that Monitoring
Point in the Applicable Timetable in that Period for
which either:

(@) a pass is recorded in accordance with
paragraph 5.1.1; or
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(b) a Cancelled Stop is recorded in accordance
with paragraph 5.1.2,

except that if SP = 0 for any Monitoring Point it shall
be deemed that —— shall equal zero;

is the relevant busyness factor estimated for the Period
according to the following formula:

- L. 060
00 VLW 5
VUOOO
where:
> is the sum across all Monitoring Points in the Service
Group;
MPW is the weighting attributable to that Monitoring Point,
as specified in column | of Appendix 1;
PBP is the aggregate number of Services in that Service
Group which are scheduled to pass that Monitoring
Point in the Applicable Timetable in that Period; and
PBBA is the average number of Services per day in that

Service Group which are scheduled to pass that
Monitoring Point in the Bi-annual Timetable in
respect of that Period except that if PBBA = 0 for any
Monitoring Point it shall be deemed that 0 0 ®

—— shall equal zero; and

is the relevant RfL(I) Payment Rate for that Service Group
specified in column C of Appendix 1 as indexed in accordance
with paragraph 14.

10.2 Where RfLPS is less than zero, RfL(I) shall pay the amount of the RfLPS to
the Train Operator. Where RfLPS is greater than zero, the Train Operator shall
pay that amount to RfL(I).

11
111

Train Operator Performance Sums

In respect of a Service Group, the Train Operator Performance Sum (the
"TOPS") for each Period shall be calculated according to the following formula:

TOPS = (TPP — TOWASL) x BF x TOPR

where:

TPP

means the Train Operator Performance Benchmark for the
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Service Group specified in column D of Appendix 1;

is the aggregate for all Monitoring Points in the Service Group of
the weighted average seconds late allocated to the Train
Operator in accordance with the following formula:

YO YOO 0 &

“YO w0 YO NG

where:

> is the sum across all Monitoring Points in the Service
Group;

SLTO is the Seconds Late allocated to the Train Operator in
respect of each Monitoring Point in that Period, in
accordance with paragraph 9;

MPW is the weighting attributable to that Monitoring Point,
as specified in column | of Appendix 1; and

SP is the aggregate number of Services in that Service
Group which are scheduled to pass that Monitoring
Point in the Applicable Timetable in that Period for
which either:

(@) a pass is recorded in accordance with paragraph
51.1;or

(b) a Cancelled Stop is recorded in accordance with

paragraph 5.1.2,

except that if SP = 0 for any Monitoring Point it shall
be deemed that —— shall equal zero;

is the relevant busyness factor estimated for the Period
according to the following formula:

. .. 0OD
00 V0 W 55—
VOO0OO
where:
> is the sum across all Monitoring Points in the Service
Group;
MPW is the weighting attributable to that Monitoring Point,
as specified in column | of Appendix 1;
PBP is the aggregate number of Services in that Service

Group which are scheduled to pass that Monitoring

126



11.2

12
12.1

12.2

13
13.1

Final template: April 2018

Point in the Applicable Timetable in that Period; and

PBBA is the average number of Services per day in that
Service Group which are scheduled to pass that
Monitoring Point in the Bi-annual Timetable in respect
of that Period except that if PBBA = 0 for any
Monitoring Point it shall be deemed that 0 0

—— shall equal zero; and

TOPR is the relevant Train Operator Payment Rate for that Service
Group specified in column E of Appendix 1 as indexed in
accordance with paragraph 14.

Where TOPS is less than zero, the Train Operator shall pay the amount of
the TOPS to RfL(l). Where TOPS is greater than zero, RfL(l) shall pay that
amount to the Train Operator.

Notification of Performance Sums

Notification

Within 14 days after the end of each Per
Operator with a statement for each Servic

12.1.1 any Performance Sums for which RfL(l) or the Train Operator is liable,
together with such supporting information (other than information in
respect of incidents recorded as the responsibility of RfL(I)) as the Train
Operator may reasonably require; and

12.1.2 any matter referred to in paragraph 7.1 which the Train Operator has
disputed in accordance with paragraph 7.4 and which is still in dispute.

Disputes

Withidayld after receipt by the Train Ope
under paXxagltalpenr Train Operator shall not i
such statement which it di sput es, gi ving
Train Operator shal/l not dispute any matt
have agreed un®erSugadr agrsgppuht es and any ma
paragrn&pis.h2zal | be r ecsoorl dvaerndc ei nwi 4 t he pr
paraginé&phSave to the extent t hat di sput e
Operator shal/l be deemed t octhavteatagmeretd. t

Payment procedures

Payments and set-off

13.1.11In respect of any and all Performance Sums for which RfL(l) and the
Train Operator are liable in any Period, the aggregate of such liabilities
of RfL(I) and the Train Operator shall be set off against each other. The
balance shall be payable by RfL(l) or the Train Operator, as the case
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may be, within 35 days after the end of the Period to which the payment

relates.

13.1.2 Subject to paragraph 13.2, and save as otherwise provided, all other
sums payable under this Schedule 8 shall be paid within 35 days after
the end of the Period to which such payment relates.

13.2 Payments in the event of dispute

13.2.1 Where any sum which is payable under this paragraph 13 is in dispute:

(@)

(b)

(c)

(d)

where an invoice has already been issued, a credit note shall
be issued in respect of the full amount of such invoice;

an invoice (or revised invoice, as the case may be) shall be
issued in respect of the undisputed amount and the undisputed
amount shall be paid or set off (as the case may be) in
accordance with paragraph 12.1;

an invoice in respect of the disputed balance (or such part of it
as has been agreed or determined to be payable) shall be
issued promptly following the end of the Period in which the
dispute is resolved or determined and shall be paid or set off
(as the case may be) within 35 days after the end of such
Period; and

from the date at which such balance would, but for the dispute,
have been due to be paid or set off, the disputes balance shall
carry interest (incurred daily and compounded monthly) at the
Default Interest Rate.

14  Payment rates

14.1 Each payment rate in columns C and E of Appendix 1 shall be adjusted in
respect of Periods in Relevant Year t in accordance with the following formula:

where:
Rt

Rt
RPIi.1

RPI.

YOO YOO

Yo P Y0 O

is the relevant rate in the Relevant Year t;
is the relevant rate in the Relevant Year t-1;

means the RPI published or determined with respect to the
month of November in Relevant Year t-1; and

means the RPI published or determined with respect to the
month of November in Relevant Year t-2,

but so that in relation to the Relevant Year commencing on 1 April 2018, R;
shall have the relevant value specified in the relevant column (either E or I) of
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Appendix 1, multiplied by the Initial Indexation Factor and in the next
following Relevant Year, Ri.; shall have the same value.

15 Notices

Al |l noti ces ScuhneddeuriséhtalBil s b e gi ven i n acc
Cl aus8e 4

16 Disputes

16.1 If any dispute is notified under paragraph 12.2 it shall be resolved according to
the following procedure:

16.1.1 within seven days of service of the relevant notice, the parties shall
meet to discuss the disputed aspects with a view to resolving all
disputes in good faith;

16.1.2if, for any reason, within seven days of the meeting referred to in
paragraph 16.1.1, the parties are still unable to agree any disputed
aspects, each party shall promptly and in any event within seven days
prepare a written summary of the disputed aspects and the reasons for
each such dispute and submit such summaries to the senior officers of
each party;

16.1.3 within 28 days of the first meeting of the parties, the senior officers of
the parties shall meet with a view to resolving all disputes; and

16.1.4if no resolution results before the expiry of 14 days following that
meeting, then either party may refer the matter for resolution in
accordance with the CCOS ADRR.

17 Review

17.1 Appendices 1 and 2 to this Schedule 8 and the definitions of RfL(l) SPP
Threshold and Train Operator SPP Threshold are the Matters Subject to
Rebenchmarking. The Matters Subject to Rebenchmarking may be
recalibrated in accordance with this paragraph 17:

17.1.1to reflect the operation of Services on the CCOS during the Initial
Benchmarking Period; and

17.1.2 following the occurrence of a Material Performance Change.
17.2  Within:
17.2.1 four (4) months of the expiry of the Initial Benchmarking Period; or

17.2.2twelve (12) months of the occurrence of a Material Performance

Change,
(as the case may be), RfL(I) shall be e
Subject to Benchmarking are recalibrated
l17by submitting a Proposal for Change pu

Net wor k Code. The purpose of any such Pr
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determine what changes, i f any, should b
Benchmar king in sucéachdiervceu nBftla(nic)e'ss tmbj e
CCOS set out in the Sponsor s’ Requirement

17.3 RfL(I) and the Train Operator acknowledge and agree that:

17.3.1any recalibration of the Matters Subject to Rebenchmarking in relation
to this Contract may affect other train operators under other track
access contracts; and

17.3.2those effects (and any consequential changes required to those other
track access contracts) will need to be taken into account as part of
such recalibration exercise.

17.4 Following the Matters Subject to Rebenchmarking being revised in accordance
with Part C of the CCOS Network Code and subject to paragraph 17.5:

17.4.1 Appendices 1 and 2 to this Schedule 8 and the definitions of RfL(l) SPP
Threshold and Train Operator SPP Threshold shall be deemed to have
been amended to reflect such revised values from the Rebenchmarking
Implementation Date:

17.4.2the calculations of the Performance Payments previously undertaken
pursuant to this Schedule 8 shall be repeated using the revised Matters
Subject to Rebenchmarking in substitution for the original Matters
Subject to Rebenchmarking with effect from the first Period to
commence on or after the date on which the changes to this Contract
take effect; and

17.4.3 RfL(I) shall notify the Train Operator within 35 days after the end of the
Period in which this Contract is amended of the amount of any payment
required from either party to the other to take account of the repeated
calculations and the provisions of paragraphs 12, 13 and 16 shall apply
in respect of those amounts.

17.5 Without prejudice to RfL(l)'s and the Train Operator's respective rights under
the Act and the Access Regulations, if the Train Operator (or any other train
operator using the CCOS) reasonably believes that:

17.5.1 a Material Performance Change has not occurred; and/or

17.5.2the proposed changes to the Matters Subject to Benchmarking do not
achieve RfL(l)'s objectives for the CCOS set out in the Sponsors'
Requirements,

then that Trahanl | Opperrammptrl 'y noti fy Rf L(I)
operators wusing the CCOS and the matter
accordanceCOM&EDMRR hien force at the relevar
t hat :

(@) a Material Performance Change has occurred; and/or
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(b) the proposed changes to the Matters Subject to Benchmarking
do achieve RfL(l)'s objectives for the CCOS set out in the
Sponsors' Requirements;

or
(c) a Material Performance Change has not occurred; and/or
(d) which changes to the Matters Subject to Benchmarking should

be made to the Matters Subject to Benchmarking do achieve
RfL(l)'s objectives for the CCOS set out in the Sponsors'
Requirements,

and subjectl®,cbuClhawsed er mi nati on wi l
Train Operator and each other train

Any amendments to the Matters Subject to Rebenchmarking shall take effect
only when it has been approved by the ORR under section 22 of the Act.
Accordingly, as soon as reasonably practicable after any such amendment is
agreed or determined in accordance with this paragraph 17 the parties shall
ensure that the ORR is furnished with such amendment and such information
and evidence as the ORR requires to decide whether or not to approve the
amendment.

Sustained Poor Performance and Poor Performance Notices
Definitions

I n this b&ragtrlreepbcont ext ot herwise r

"SPP Indexation means the figure calculated in accordance with
Figure" paragraph 18.5.2.

Indemnities

18.2.1 Subject to Clause 11, RfL(l) shall indemnify the Train Operator against
all Relevant Losses in accordance with this paragraph 18 if, and to the
extent that, the RfL(l) Performance Sums payable by RfL(l) in respect of
any Period exceeds the relevant RfL(I) SPP Threshold.

18.2.2 Subject to Clause 11, the Train Operator shall indemnify RfL(l) against
all Relevant Losses in accordance with this paragraph 18 if, and to the
extent that, the Train Operator Performance Sums payable by the Train
Operator in respect of any Period exceeds the relevant Train Operator
SPP Threshold.

Determination of Relevant Losses

be [
oper a

equir e

Subject tol,adsvhgeaphabil ity of 18. par ty u

sustained poorSPPLE)r fsohradialh ebeem( ned i n
the following formul a:

SPPL=RL-PS
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where:

RL means the party's Relevant Losses arising as a direct result of
Seconds Delay and Cancelled Stops during the relevant Period, in
each case insofar as these do not arise as a result of an incident for
which that party is allocated responsibility pursuant to paragraph 6.2
or 6.3 (as the case may be); and

PS means:

(@) (in the case of RfL(l) indemnifying the Train Operator) the
sum of all values of RfLPS (as defined in paragraph 10) to be
calculated by deducting the sum of all values of RfLPS for
which the Train Operator is liable from the sum of all values
of RfLPS for which RfL(l) is liable in each case in respect of
the relevant Period; or

(b) (in the case of the Train Operator indemnifying RfL(l)) the
sum of all values of TOPS (as defined in paragraph 11) to be
calculated by deducting the sum of all values of TOPS for
which RfL(]) is liable from the sum of all values of TOPS for
which the Train Operator is liable in each case in respect of
the relevant Period.

18.4 Restrictions on claims

A party shall not be entitled to make a
this pal@&drapnshd to the extent that It h a s
Rel evant Losses, whet Héor umtdlreer wihse. parag

18.5 SPP Indexation

18.5.1 The values of RfL(l) SPP Threshold and Train Operator SPP Threshold
shall be multiplied by the SPP Indexation Figure for the Relevant Year.

18.5.2 The SPP Indexation Figure in Relevant Year t shall be derived from the
following formula:

5 50 YOO YOO 000
vup YO 'O
where:
SPPI; means the SPP Indexation Figure in Relevant Year t;
RPI.1 means the RPI published or determined with respect to the
month of November in Relevant Year t-1;
RPl5017 means the RPI published or determined with respect to the

month of November 2017; and

IF means the Initial Indexation Factor.
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18.6 Poor Performance Notice

RfL(I) shall be entitled to serve a Poo
Operator whefdedbffahaduwmppht es.
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Appendix 1

Performance Benchmarks and Payment Rates

A B C D E F G H I
RfL(I) Train Operator
Service Performance Payment Rate Performance Payment Rate | Cap Service Monitoring Weighting
Group Benchmark Benchmark Code Point
Portobello — Pudding  Mill | 1.0
Pudding Mill Lane Junction
Pudding Mill Portobello 1.0
- Portobello Junction
Portobello — Abbey Wood | 1.0
Abbey Wood station
Abbey Wood Portobello 1.0
- Portobello Junction
Westbourne Pudding  Mill | 1.0
Pk — Pudding Lane Junction
Mill
Pudding Mill Westbourne 1.0
_ Park  Sidings
Westbourne Junction
Pk
Westbourne Abbey Wood | 1.0
Pk — Abbey station
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Wood

Abbey Wood Westbourne 1.0
_ Park  Sidings
Westbourne Junction

Pk

* RfL(I) Performance Benchmark (column B) and Train Operator Performance Benchmark (column D) are the average delay per Train expressed in seconds.
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Deemed Seconds Delay

A B
Station Deemed Seconds Delay
Abbey Wood

Bond Street

Canary Wharf

Custom House

Farringdon

Liverpool Street

Paddington (CCOS)

Tottenham Court Road

Whitechapel

Woolwich
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SCHEDULE 9 LIMITATION ON LIABILITY

Definitions

I n this Schedul e
"Liability Cap"me a n s :

(@) in relation to the first Relevant Year, the sum of £10,000,000 (ten million
pounds sterling);

(b) in relation to any subsequent Relevant Year, the sum calculated in
accordance with the following formula:

Csry¥ Bx [HVPRAI

wher e:

0] Csryy S the Liabisluibt e gRlealpetviann tt hYee ar ;

(i) Cecmeanshe Liability Cap in the i rs
par agr aplo v(ea)

(iii) RPdyis the Retail PriceSchedlglxe (Aas
publ i shed or determined with respe
subseqgReenett a Year ; and

(iv) RPii s t he Ret ai l PricesSchadgke (d@s
published or determined with respec
Ef fectd vec Durtr ed

Application

The i mitations on l'iability contai ned
circumstances slelt. 5o0ut in Cl ause

Limitation on RfL(l)’s liability

I n relation to any claim for indemnity ma

(@) RIfL(l) shall not be liable to make payments in relation to such claims
which are admitted in writing or finally determined in any Relevant Year
to the extent that its liability for such claims exceeds the Liability Cap for
such Relevant Year; and

(b) to the extent that its liability for such claims exceeds the Liability Cap for
such Relevant Year, any claim for payment of a sum which exceeds
such Liability Cap shall be extinguished and RfL(l) shall have no further
liability for it.

Limitation on Train Operator’s liability
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I n relation to any claims for indemnity

(a) the Train Operator shall not be liable to make payments in relation to
such claims which are admitted in writing or finally determined in any
Relevant Year to the extent that its liability for such claims exceeds the
Liability Cap for such Relevant Year; and

(b) to the extent its liability for such claims exceeds the Liability Cap for such
Relevant Year, any claim for payment of a sum which exceeds such
Liability Cap shall be extinguished and the Train Operator shall have no
further liability for it.

Disapplication of limitation

To the extent that any Relevant Losses:

(&) result from a conscious and intentional breach by a party; or
(b) are in respect of obligations to compensate any person for liability for
death or personal injury, whether resulting from the negligence of a party

or the negligence of any of its officers, employees or agents or from a
failure by a party to comply with its Safety Obligations,

such Relevant Losses:

i) shal/l not be subject tSa hteldaillainli t at i
(i) shallbenotaken into account when cal
Rel evant Losses in respect of <cl ai ms

in a Relevant Year for the purposes
th$shedul e 9

Exclusion of legal and other costs

The | imits on the partiesSchleidaudieblIQ i Dt p
apply to costs incurred in recovering al
including |l egal, arbitral and other profe

Exclusion of certain Relevant Losses

A party shall have no «ctloaitmhef ogxtRenlte vtam
Rel evant Losses nreeyllt glemam iotosnbawatch of

Continuing breaches

Not hi ng Sichhed hd lsa |9l prevent a party makin
indemnity in respect of a continuing brea

(@) is a continuing breach of contract which continues for more than 12
months;

(b) is a continuing breach of contract which continues beyond a period
within which it might reasonably be expected to have been remedied; or
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(c) s abreach of a Performance Order in relation to a breach of contract,

but any such new cl aim shal lwarsott hien csluubd
matter of a previous claim and w3d0)rexting
4( b))

Final determination of claims

For the purosedwlfa thetser mi nati on of a ¢

LossesChyrta or other tribunal shall be tr
further right of appeal or review from su
any right of appeal or review has been

ot her wi se.
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IN WITNESS wher eof the duly authorised reipresent
Operator have oenxtercaucttedont htihse Cdate first abov

Signed by ... ... e e e e e e

Print name

Duly authorised for and on behalf of
RAIL FOR LONDON (INFRASTRUCTURE) LIMITED

Signed by ... ... e s e s

Print N A ME . . . e s,

Duly authorised for and on behalf of
[NAME OF TRAIN OPERATOR]
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