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THIS AGREEMENT is made

BETWEEN  Transport for NSW of 18 Lee Street, Chippendale, NSW 2008, ABN
18 804 239 602 (the Principal)

AND Driving Edge Marketing Pty Ltd of 60 Waters Road, Cremorne,
NSW 2090 ABN 31 106 314 818 (the Service Provider). : O)

OPERATIVE CLAUSES q/Q

1 DEFINITIONS AND INTERPRETATION )</

1.1 Definitions ,Y’C/

Agreement means this document and includes any Euzes to it.

[n this Agreement, unless the context otherwise requires:

Authority means any federal, state, territorial U(%;I government
department, body, instrumentality, state owngd pargoration, or other
organisation having the right to give or receiverarly consent, certificate,
approval, permit or licence in relation tothe services.

Business Day means any day ot_h@n:

(a) a day that is a Saturday, suriday or public holiday generally in New
South Wales; or

(b) 27,28, 29, 30 @&December of each year.

Commencement means the date specified in Iltem 3A of the Contract

Particulars. Q

Conﬁdentiﬁ‘@]‘ormation means:

(a) ormation disclosed by or on behalf of the Principal to the Service
rovider or its representatives (or of which the Service Provider or its
@ representatives become aware) in the course of discussions in relation

@ to the Services;

@@ (b) information acquired by the Service Provider or its representatives in

Y

the course of discussions prior to the date of this Agreement in relation
to the Services;

(c) information designated as confidential by TINSW from time to time;
and

(d) any other information which by its nature should reascnably be
considered to be the confidential information of TINSW,

whether or not marked as "Commercial in Confidence”, "Proprietary” or
"Confidential”, and which may be provided in writing, electronically, verbally or
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otherwise, but does not include any information which the Service Provider
can demonstrate to be in the public domain or was known to the Service
Provider at the time of disclosure other than through a breach of this
Agreement,.

Contract Material means any Material created, written or otherwise brought

into existence by or on behalf of the Service Provider in the course of O)
performing this Agreement in which subsists newly created Intellectual Q
Property rights.

Contract Particulars means the document which is annexed as Annexure fl/
to this Agreement.

Disbursements means the expenses properly incurred by the ServicK/
Provider and payable by the Principal in accordance with the Cont@
Particulars.

End Date means the date specified in Item 3B of the Contract Particulars.
Event of Insolvency means, in respect of the Servi@:‘mvider, if:

(a) the Service Provider informs the Princi %riting or creditors
generally that the Service Provider is @-em or is financially unable
to proceed with the Agreement;

(b) execution is levied against 1&;}3%09 Provider by a creditor;

(c) if the Service Provider i vidual person or a partnership
including an individual p n, that person:

(i) commits amagct or bankruptcy;

(ii) has ruptcy petition presented against him or her or
pre DE his or her own petition;

(iii) N‘Qfaﬁa bankrupt;

(i) makes a propoesal for a scheme of arrangement or a
composition; or

@Q/ ) has a deed of assignment or deed of arrangement made,

®®‘

7

accepts a composition, is required to present a debtor's
petition, or has a sequestration order made, under Part X of
the Bankruptcy Act 1966 (Cth); or

(d) if the Service Provider is a corporation:

() notice is given of a meeting of creditors with a view to the
Service Provider entering into a deed of company
arrangement,

(ii) the Service Provider enters into a deed of company

arrangement with creditors;

Professional Services Agreement (vs. April 2013} Page 4 of 44

Transport for NSW GIPA TRA-000068
Page 4 of 74



TRANSPORT FOR NSW
PROFESSIONAL SERVICES AGREEMENT

(o

Professional Services Agreement (vs. Apri 2013) P

(iii) a controller or administrator is appointed to the Service
Provider;

(iv) an application is made to a court for the winding-up of the
Service Provider and not stayed within 14 days;

(v) a winding-up order is made in respect of the Service Provider;

(vi) the Service Provider resolves by special resolution that the
Service Provider be wound up voluntarily (other than for a

L

Q

members' voluntary winding-up); or (]/

(vii)  a mortgagee of any property of the Service Provider takes
possession of that property.

Existing Contract Material means any Material which exists hgeﬁie of
this Agreement and which is incorporated in the Contract Materig].

Fee or Fees means the fee or fees described In Item & Contract
Particulars.

GST has the meaning given to this term in the Gé‘s;,aw.

GST Law means A New Tax System (Goods QSeruiI:es Tax) Act 1999,

related legislation and any delegated legfiglation made pursuant to such
legislation. @

ICAC means the Independent %se)ﬁion Against Corruption established
under the Independent Commissigit Against Corruption Act 1988 (NSW)

Information Document u%ins any information, data, document or material

which:
Z,

(a) at the time ue (or being provided or made available) is expressly
stated t =n "Information Document”; or

(b) is re d 1o or incorporated by reference in an Information
Document,

imee ive of the form of the information, data, document or material

é lwding electronic and oral forms).

ntellectual Property includes any and all intellectual and industrial property
rights throughout the world, whether subsisting now or in the future and
includes all copyright and analogous rights, all rights in relation to inventions
(including patent rights), registered and unregistered trademarks, designs
(whether or not registered or registrable), circuit layouts, trade names, trade
secrets, business names, company names or intemet domain names.

Key People means the persons specified in [tem 9 of the Contract Particulars
as replaced from time to time in accordance with clause 2.6.

Law means:

Transport for NSW GIPA TRA-000068
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7,

(a) all Commonwealth, New South Wales or local government legislation
including any regulations, ordinances, instruments, codes,
requirements, by-laws, orders, proclamations and other subordinate
legislation;

(b) commoen law; and

(c) Autherity approvals and the lawful requirements of any person acting Q D
in the exercise of statutory powers enabling them to give directions
affecting the Service Provider's Activities. Q

Material includes documents, information and data stored by any means. (-1/

Moral Rights means the right of integrity of authorship, the right of aﬁ{@nion
of authorship and the right not to have authorship falsely attributed re
particularly as conferred by the Copyright Act 1968 (Cth), and Azl a
similar nature anywhere in the world whether existing at the Caorjriencement
Date or which may come into existence on or after the Commencement Date.

Payment Claim means a payment claim issued by i Sgwice Provider
under clause 12.1.

fﬁ,
Payment Statement means a payment state@ issued by the Principal
under clause 12.2.

Personal Information means inforl nr an opinion (including information
and whether or not recorded in a

or an opinion forming part of a daf
material form), about an individt% se identity is apparent or can
reasonably be ascertained from information or opinion.

Premises means the propkry or properties specified in Item 12 of the

Contract Particulars. @

Principal's Materiﬁt}.’eans any Material supplied by the Principal to the
Service Provid whatever means in relation to this Agreement.

Principal‘sARg;resentative has the meaning given in clause 10.2.

Proj@\means the project described in section 1 of the Services Brief.

% ed Body Corporate has the meaning given to this term in the

rporations Act 2001 (Cth).
Safety Report means the report required to be prepared by a designer of a
structure by regulation 295 of the Work Health and Safety Regulations 2011
(NSW).

Services means the services specified in Item 1 of the Contract Particulars
and any incidental or related services requested in writing by the Principal.

Services Brief means the document which is amended from time to time in
accordance with clause 11 or by agreement in writing between the parties.

Service Provider's Representative has the meaning given in clause 8.

Professional Services Aqgreement (vs April 2013) Pa f a4
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SOP Act means the Building and Construction Industry Security of Payment

Act 1999 (NSW)

Statement of Business Ethics means the document issued by the Principal
that sets out the Principal’s standards for doing business with the Principal.

Subcontractor means a person engaged in accordance with clause 6 by the Q)
Service Provider to provide part of the Services and includes a supplier of

goods or services or both. QQ
Supply has the meaning given to it in the GST Law. (']/

Term means the period specified in clause 2.2.

Variation has the meaning given in clause 11.1. C;<J

WHS Legislation means: "?\’

(a) the Work Health and Safety Act 2011 (NSW) a € Work Health and
Safety Regulations 2011 (NSW); and

(b) all other Laws relating to work health andg?ty which apply in the
jurisdiction in which the Services are iei xecuted.

1.2 Interpretation

@

In this Agreement: (b
(a) headings are for conveﬁ%& only and do not affect interpretation;

and the following rules appPly in interpreting this Agreement unless the
context makes cledr that a rule is not intended to apply:

(b) an obligati o@/ﬁability assumed by, or a right conferred on, two or
more pers%inds or benefits them jointly and severally;

(c) cludes an individual, the estate of an individual, a
corpiéﬂun an Authority, an association or a joint venture (whether
incorporated or unincorporated), a partnership and a trust;

e

reference to a party includes that party's executors, administrators,
successors and permitted assigns, including persons taking by way of
novation;

@ (e) a reference to a document (including this Agreement) is to that
@ document as varied, novated, ratified or replaced from time to time;

3] a reference to a statute includes its delegated legislation and a
reference to a statute or delegated legislation or a provision of either
includes consolidations, amendments, re-enactments and
replacements;

(9) a word importing the singular includes the plural (and vice versa), and
a word indicating a gender includes every other gender;

Professional Services Agreement (vs. Aprit 2013) Page 7 of 44
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-

(h)

a reference to a party, clause, schedule, exhibit, attachment or
annexure is a reference to a party, clause, schedule, exhibit,
attachment or annexure to or of this Agreement, and a reference to
this Agreement includes all schedules, exhibits, attachments and
annexures to it;

if a word or phrase is given a defined meaning, any other part of O)
speech or grammatical form of that word or phrase has a Q
corresponding meaning; Q
“includes" in any form is not a word of limitation; and rl/

a reference to "$" or "dollar” is to Australian currency.

if the day on or by which anything is to be done under this fq-r;nrnent
is not a Business day, that thing must be done no later, & next
Business Day.

no provision of this Agreement is to be interpret%he disadvantage
of a party because that party (or its represe eydrafted that
provision.

any provision of this Agreement whlc@* to limit or exclude a
liability of a party is to be construed as dding so only to the extent
permitted by law.

where a reference is mad '[g/‘mr Authority which ceases to exist
(Former Body), that re ill be to that Autherity which then
serves substantially thzﬁme functions as the Former Body
(Replacement Body). Any reference to any senior officer of the
Former Body will B{t}» the equivalent senior officer of the

Replacement %

2 THE SERV ’Q

2.1 Eng
o
B @?arm

@nent
ncipal engages the Service Provider to perform the Services in
ance with the terms and conditions of this Agreement

This Agreement commences on the Commencement Date and, unless
terminated earlier in accordance with this Agreement or at law, expires on the
End Date.

2.3 Service Provider's Obligations

(a)

(b)

The Service Provider must provide the Services in accordance with
this Agreement including the Services Brief.

Without limiting the generality of clause 2.3(a), the Service Provider
must:

Professional Services Agreament tvs - X
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(i) commence and progress the Services expeditiously, without
delay and in accordance with any directicns of the Principal
and, if a date for completion is included in the Contract
Particulars, complete the Services by that date provided that
such date will be extended by a reasonable time for any delay
to the Services caused by an event which is beyond the
reasonable control of the Service Provider; O)

(i) perform the Services in a diligent manner and to the Q
professional standard of skill and care expected of a service
provider qualified, competent and experienced in the provisitﬁl/
of services of the nature of those set out in the Services Brief;

(iii) comply with all obligations and meet all requiraments Q{_gut in
this Agreement; Q

(iv) comply with all applicable laws, standards, codeg’and all
applicable requirements of any Authority; and

(v) carry out the Services having reqaru ,E\’qwrements of the
Project and any other C|rcumst,:.n r:tln[_; the carrying out

of the Services;
(vi) ensure that it is familiar with ag%mphee with the Principal’s

Statement of Busmessi:\%

(vii)  use all reasonable @s o inform itself of the requirements of
the Principal a : rly consult with the Principal during the
performance of the Services; and

(vii)y  make reasﬁable enquiries to ascertain the requirements of

the Prir@a regarding the Services.

2.4 Coordination

In performiﬂg‘ﬁug'gewices, the Service Provider must coordinate and liaise
with every oihér person performing any other work in connection with the
Serviegs to ensure that the Services and the other work are completed in
suchity that no additional costs and no, or only minimal, delays are
red with respect to the Services or any other work. For the avoidance of
the Service Provider is not entitled to receive additional payment for
%mplylng with this clause.

@ Knowledge of requirements of the Principal

/\/ The Service Provider must use all reasonable efforts to inform itself of the
detailed requirements of the Principal and must regularly consult with the
Principal during the performance of the Services.

2.6 Personnel

(a) The Service Provider must:

Professional Services Agreement {vs. April 2013) Page 9 of 44
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(@ ensure that all perscnnel utilised by it in connection with the
Services are appropriately qualified, competent, experienced
and reliable in the provision of services of the nature of the
Services;

(i) subject to clauses 2.6(a)(iii) and 2.6(a)(iv), employ the person
or persons specified in Item 9 of the Contract Particulars as O)
"Key People” in the performance of the Services in the roles Q
specified for them in Item 9 of the Contract Particulars;

(iii) to the extent possible, retain the Key People as the personnefL
performing the Services and not change any of them without
the pricr written consent of the Principal;

(iv) immediately take steps to replace any Key People vq':éa
unable to work or are requested by the Princip
reasonably, to be removed from the Services wit placement
personnel of equivalent expertise and experience;

(v)  ensure that neither it, its agents or su(gﬁ ctors at any level
engage any person who has beea fed by ICAC as having
engaged in corrupt conduct;

(vi) without limiting clause 2.6(a)(iv), ?mave any personnel or
subcontractor within th e directed by the Principal if the
Principal directs the Provider to cease using that
person in respect f%activity relating to the Services on the
basis that the Pn&% considers that person’s performance or
conduct to be unsastsfactory; and

(vii)  obtain the %Len approval of the Principal, which will not be
unreasﬁg withheld, to the replacement of any Key People
intment of any new personnel to perform the

4;;’ s prior to engaging them.
(b) The,géj.{' e Provider's responsibility for the performance of the
Services and for the standard of performance by its personnel is not
ltered in any way by this clause 2.6 or by anything done in
cordance with this clause 2.6.

& The Service Provider will remain fully responsible for the provision of
the Services despite the Pnincipal, Principal’s Representative or any of

/a}' the Principal’s personnel or contractors’ comment on, review of,
@ approval of, acceptance of, or certificate issued in connection with the
’\y Services (or their failure to do so).

2 @ 2.7 Discrepancies in information

If the Service Provider considers that any information, documents and other
particulars made available to it by any person on behalf of the Principal are
inadequate or contain errors or ambiguities, the Service Provider must give
written notice to the Principal detailing the inadequacy, errors or ambiguities
as soon as practicable. Rectification of inadequacy, errors or ambiguities shall
be the responsibility of the person supplying the information, or documents or

Professional Services Agreement (vs. Aprit 2013} Page 10 of 44
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other particulars, but the Principal shall use reasonable endeavours to
procure such rectification.

2.8 Program

(a) The Service Provider must, if required by the Principal as set out in
the Contract Particulars: O)

(i) within 5 Business Days of the commencement of the Services Q
submit, for approval by the Principal, a program for the Q
performance and completion of the Services that accords wilﬁL
the dates and deliverables specified in the Services Brief;

(i) submit, for approval by the Principal, a revised prograida
soon as practicable after any reasonable request b

Principal to do so;
(iif) perform the Services expeditiously and in accordgnce with the
most recent program approved by the Prﬁ?igal; and

(iv) report on progress against the pro rz@mmnthly or at such
other interval as requested in wz[ﬁ/r%;)y the Principal.

(b) The Principal is not obliged to approveMsfevised program submitted
by the Service Provider in acc@ce with clause 2.8(a) unless:

(i) the delivery of the S%?e has been delayed solely as a result
of an action or g iarf of the Principal;

(i) the Service Provider has submitted the revised program to
provide fowgn extension of time for the Service Provider to
deliver rvices as a result of that delay; and

(iii) the ed program represents a reasonable extension of
1,@9,, aving regard to the nature of the Services and the delay;

(c) TheAS’e\k':u:e Provider will have no claim for any delay or other costs in
relation to the approval or non-approval of a revised program
éubmitted in accordance with clause 2.8(a)(ii) unless otherwise agreed

@ by the Principal in writing.

29 @Jspension

@/al The Principal may, for its sole convenience and at its absolute discretion,

immediately suspend the provision of the Services and payments relating to
x/ those suspended Services, regardless of whether there has been any default
on the Service Provider's part, at any time by written notice given in
accordance with clause 18. The Principal may only suspend payment in
relation to those Services which are yet to be performed. Clause 12 shall
continue to apply in respect of previously performed Services.

2.10 Reports and deliverables

(a) The Service Provider must provide such reports and deliverables:

Professional Services Agreemeant {vs. April 2013} Page 11 of 44
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2>

211

212

213

(i containing the information;
(i) in the format;

iii) meeting the requirements and standards; and

(iv)  onthe dates, O)

as may be specified in or required by the Services Brief or as may Q
otherwise be required by the Principal. Q

(b) Without limiting the foregoing, the Service Provider must, where (-]/
reasonably required by the Principal during the Term, pravide the
Principal with monthly costs and status reports on the Eewiceﬁgq}ing
provided under this Agreement.

Change in the scope or timing of the Services % ,

As soon as practicable after becoming aware of any m ICh is likely to
change or which has changed the scope or timing ¢ rvices (including
any notice, direction or instruction of the Pnncnpa Jg‘,ELmue Provider must
give notice (in writing if required by the Principa ;.],he Principal detailing the
circumstances, extent or likely extent and img]i ns of the change.

Service Provider's relationship with Principal

(a) The Service Provider must kaisy, cooperate and confer with the
Principal, others perso ming works relating to the Services
and any other person noMjnated by the Principal.

(b) Nothing in this Agvgvywent will be construed or interpreted as
constituting a hip between the Principal and the Service
Provider o@ s, joint venturers, fiduciaries, employer and
employee ncipal and agent.

(c) The e Provider must not act outside the scope of the authority
confeX€d on it by this Agreement and must not purport to bind the
Principal in any way or hold itself out as having any authority to do so,

éxcept as specifically authorised pursuant to this Agreement or
@ otherwise authorised by the Principal in writing.

mpliance

(a) The Service Provider must perform the Services and meet the
obligations and liabilities arising from or in connection with this
Agreement in accordance with the requirements of applicable Laws
(including the WHS Legislation) privacy principles, Australian
standards, codes of practice and requirements of Authorities.

(b) Without limiting clause 2.13(a) the Services Provider must prepare the
Safety Report in accordance with the requirements of, and otherwise
discharge its obligations under, the provisions of the WHS Legislation.
The Services Provider must give a copy of the Safety Report to the
Principal within the time specified in the Contract Particulars.

Professional Services Agresment .5 April 2013) Page 12 of 44

Transport for NSW GIPA TRA-000068
Page 12 of 74



TRANSPORT FOR NSW
PROFESSIONAL SERVICES AGREEMENT

(c) If the Service Provider is required to have a licence or other approval
from any Authority in order to provide the Services, the Service
Provider at its cost, will obtain and hold such licence or approval prior
to commencement of the Services and will hold such licence or
approval throughout the Services and provide the Principal with a
copy of the same on request.

(d) The Service Provider must comply with all of the Principal's policies O)
relevant to the Service Provider carrying out the Services which are Q
provided or notified to the Service Provider by the Principal, includin Q
the Statement of Business Ethics. ?'1/

2.14  Principal's Materials

The Service Provider must protect and keep safe and secure all o@
Principal's Materials provided to the Service Provider. ,Y’

2.15 Fitness for purpose and reliance by others

The Service Provider acknowledges and agrees th egrincipal relies upon
the skill and knowledge of the Service Provider ingpro%ding the Services. The

Service Provider must ensure that all work, dggumepts and deliverables
produced by or on behalf of it are fit and suit@n all respects for the

purposes required by or implied from this Agreement.

2.16  Access to Service Provider's Pre&E%

The Service Provider must, at '& nable times and upon reasonable
notice, permit the Principal acceas.io the Service Provider's Premises in order
for the Principal to inspect, discuss and assess the Contract Material, Existing
Contract Material and anyg;xer material produced by or on behalf of the

Service Provider or o by the Service Provider from any person in
connection with the ces.

2.17 Acknowledge@ﬂ

The Servic&\.;}évider acknowledges that in entering into this Agreement, it
has reied entirely on its own knowledge and enquires and has not relied on
any v%ﬂnties or representations made to it by the Principal and that the
P@pal will not be responsible for the omission of any relevant information.

2.18 ensing and authorisation
@ The Services Provider must:
/» (a) ensure that if any Laws (including the WHS Legislation) require that:
) a person:
(A) be authorised or licensed (in accordance with the WHS
Legislation) to carry out any part of the Services at that
workplace, that person is so authorised or licensed,

and complies with any conditions of such authorisation
or licence; and/or
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(B) has prescribed qualifications or experience to carry out
any part of the Services or, if not, is to be supervised by
a person who has prescribed qualifications or
experience (as defined in the WHS Legislation), that
person has the required qualifications or experience or
is so supervised; or

(i) a workplace, plant or substance (or design), or work (or class Q D
of work) be authorised or licensed, that workplace, plant or
substance, or work is so authorised or licensed,; Q

(b) not direct or allow a persaon to carry out work or use plant or substangal/
at a workplace unless the requirements of paragraph 2.18(a met
(including any requirement to be authorised, licensed, quallfle?é_/
supervised); and

(c) if requested by the Principal, the Principal's Representmnr
required by the WHS Legislation, produce evidence of any approvals,
certificates, authorisations, licences, prescribed ifications or
experience, or any other information relevantlg/wark health and
safety (as the case may be) to the satisfgetion bf the Principal before
the Services Provider commences su@

2.19 Duties under WHS Legislation

Without limiting the Service Provid (bmh_‘]ations under any other clause of
this Agreement, insofar as the San/iet Provider, in carrying out the Services,
is a person conducting a businasa.mr Undertaking that designs plant,
substances or structures to whamesection 22 of the Work Health and Safety
Act 2011 (NSW) applies, then to the extent that the obligations under that
section apply to the Sewi@the Service Provider must comply with the

applicable obligatiogs @er the WHS Legislation.

2.20 Safety and th

(a) The,%y ces Provider must:

(i) prior to appointing any subcontractor, assess the work health
and safety management capability of such subcontractor and

nment

@ institute systems to obtain regular written assurances from all
0) subcontractors about their ongoing compliance with the WHS
~ Legislation including the due diligence obligation contained

/a?“ therein;

’\/ (i) prior to commencing to perform the Services on the site of the
Project ensure that all Key People have undertaken-any
induction required by the Principal;

(iii) in the provision of the Services comply with and procure that
any subcontractor and its employees comply with all the
requirements of the WHS Legislation and any other
requirements of this Agreement for work health, safety and
rehabilitation management;
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(iv) comply with, and procure that any subcontractor complies with,
any reasonable directions issued by the Principal's
Representative in relation to work, health, safety or the
environment including where the direction is given because
Key People are not complying with their obligations under this

clause 2.18;
(v) provide written assurances obtained pursuant to paragraph Q D
2.20(a)(i), together with written assurances from the
subcontractor about the subcontractor's ongoing compliance Q
with the WHS Legislation, to the Principal; (]/

(vi) comply with its obligation under the WHS Legislation to
consult, cooperate and coordinate activities with all otﬁé(/
persons who have a work health and safety duty in felation to
the same matter including co-operate with the
Representative and any contractor engaged by
with respect to the Project and co-ordinate the Services with
the work of the Principal's Representati any contractor
engaged by the Principal with respe the Project;

(vii)  exercise a duty of utmost good faithN@ the Principal in carrying
out the Services to enable the @ipal to discharge the
Principal's duties under the WHS Legislation; and

(viiiy  ensure its subcontrag H% ide provisions equivalent to the
obligations of the ce Provider in this clause 2.20 and any
other provision é@ﬁ greement concerning work health and
safety matters.S’Q\«-

(b) To the extent that Services include design, the Service Provider's

design must; @

(i) t account best work health and safety practice
p¥cable to the construction, utilisation, operation, safety
d/or maintenance of the Project; and

i) be subject to a health, safety and environment review by a
é}‘ suitably qualified person at appropriate stages of the design
@ development process (if any) to verify the design’s compliance
@ with the WHS Legislation.

/X/@ INFORMATION DOCUMENTS

The Service Provider acknowledges that the Principal does not

Q~ warrant, guarantee, assume any duty of care or other responsibility for
or make any representation about the accuracy, adequacy, suitability
or completeness of the Information Documents and the Information
Documents do not form part of this Agreement.

(b) The Service Provider acknowledges and warrants that:

Professional Services Agreement (vs. April 2013) Page 15 of 44
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(i) it did not place any reliance upon the completeness, accuracy,
adequacy or suitability of any Information Documents;

(ii) it entered into this Agreement based on its own investigations,
interpretations, deductions, information and determinaticons;
and

(iif) it is aware that the Principal entered into this Agreement

matters in this clause 3 and that the Principal would not have

entered into this Agreement but for those acknowledgements,r]/

warranties and matters.

X

4 CONFIDENTIALITY AND PRIVACY /?’(\/

4.1 Confidentiality

(a)

(b)

()

Subject to clause 4.1(c), the Service Provida@//jg:7

(i) not disclose any Confidential%rrga)mn to any person without

the prior written consent of the\Principal;

(i) take all reasonable ste 1 ensure that the Confidential
Information in its posgse®&idn or control is kept confidential and
protected against %orised use and access; and

(iii) comply with any s&gurity measures required by the Principal in
connectiorléi/th the Confidential Information.

The Service Pg? r agrees to use the Confidential Information solely
for the purp f the Services and for no other purpose unless
otherwise oved in writing by the Principal.

Subjeg clauses 4.1(d) and 4.1(qg), the Service Provider may
disclo=e Confidential Information:

@*& to its officers, employees, agents and permitied subcontractors

%,

,&6

7,

’

(d)

(e)

(permitted recipient) where such disclosure is essential to
carrying out their duties in accordance with this Agreement; or

(ii) if required to be disclosed pursuant to law, regulaticn, legal
process cr regulatory authority.

Before disclosing the Confidential Information to a permitted recipient,
the Service Provider must ensure that the permitted recipient is aware
of the confidentiality requirements of this Agreement and is advised
that he, she or it is strictly forbidden from disclosing the Cenfidential
Information or from using the Confidential Information other than as
permitted by this Agreement.

The Principal may, at its sole discretion and at any time, require the
Service Provider to arrange for a permitted recipient to execute a
confidentiality deed in the form set out in Annexure D1 or such other

Professional Services Agreement {vs. Aoril 2013} Pag
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4.2

%
(é,),

@”&

(f)

(@)

form as is reasonably required by the Principal relating to the non-
disclosure and use of Confidential information and the Service
Provider must promptly arrange for such deed to be executed and
provided to the Principal.

The Confidential Information must not be copied or reproduced by the

Service Provider and/or the permitted recipient without the express

prior written permission of the Principal, except for such copies as Q
may be reascnably required to accomplish the purpose for which the
Confidential Information was provided pursuant to this Agreement. Q

If the Service Provider receives a subpoena or other demand for

information relating to documents provided to it by the Principal, the

Service Provider must: \,</

(i) notify the Principal within 24 hours of receiving sutipoena
or other demand for information;

(ii) provide the Principal with copies of all d nts provided to it
by the Principal which the Service P eypropases to
produce in response to the subpogha ther demand for

information, as soon as possibla.antbefore any documents
are produced; and

(i) provide all reasonable istance to the Principal in making
any claim or applicatiarNy Telation to the production of the
documents,

Without limiting any rigl':%re:nedies of the Principal, the Service
Provider acknowledges that damages may not be a sufficient remedy
for the Principal farapy breach of this clause 4.1 and that the Principal
may seek in'ur@’e relief for any breach or threatened breach of this
clause 4.1.

Privacy and digclesure of Personal Information

Without IimMany obligation that the Service Provider has under any

appli
Infor

%!De privacy laws, where the Service Provider has access to Personal

n in order to fulfil its obligations under this Agreement, it must:

where the Service Provider is responsible for holding the Personal
Information, ensure that the Personal Information is protected against
loss and against unauthorised access, use, maodification or disclosure
and against other misuse;

(b) where collecting Personal Information on behalf of the Principal,
comply with the Privacy and Personal Information Protection Act 1998
(NSW) as if it were the Principal;
(c) not use, access or disclose Personal Information other than for the
purposes of the Agreement except with the prior written approval of
the Principal;
Professional Services Agreement (vs. April 2013) Page 17 of 44
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(d) ensure that its officers, employees, agents and subcontractors comply
with the Service Provider's obligations under this clause 4.2 including,
when requested by the Principal, requiring those officers, employees,
agents and subcontractors to promptly sign a suitable privacy deed
relating to Personal Information. The Service Provider must promptly
arrange for such deed to be executed and provided to the Principal, O)

(e) comply with such other privacy and security measures or directions as Q
the Principal reasonably advises the Service Provider in writing from
time to time, including directions to return or destroy the Personal Q
Information; r]/

(f) immediately notify the Principal upon becoming aware of any byeach
of this clause 4.2; and

(9) ensure that its subcontracts contain the same or equivé%ggdigations

as are set out in this clause 4.2.

Y

(a) The Service Provider warrants that at@?late of this Agreement, no
conflict of interest exists or is likely to arSe in the performance of the
Services in respect of the Servicg\Crovider or any of its employees,
agents or subcontractors, & a5 has been disclosed in writing by
the Service Provider to tr%%ipal prior to the execution of this

5 CONFLICT OF INTEREST

Agreement.

(b) The Service Providar agrees that it will not act for any third party
where s0 acting nf?f;,g'rve rise to a conflict of interest.

(€) The Sewicﬁéer must use its best endeavours to ensure no
conflicts ;f rest arise and must notify the Principal, in writing,

immedi®&ely upcon becoming aware of the existence, or possibility, of a
conﬁ@o interest.

(d) &?ﬂ receipt of a notice under clause 5(c), the Principal may

@ (i) approve the Service Provider continuing to perform the
- Services, which approval may be subject to conditions
\r}) specified by the Principal (including requirements relating to
/a“ separation arrangements) to ensure appropriate management
@ of the conflict; or
%’ (i) where in the Principal’s view the conflict of interest cannot be
@ appropriately managed, terminate this Agreement by notice in
Q" writing to the Service Provider effective from the date specified
in the notice.

(e) The Principal may, at its sole discretion and at any time, require the
. Service Provider to sign and procure that each of its officers,
employees, subcontractors or agents involved in the performance of
the Services signs and delivers, fo the Principal a Statement of
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Interests and Associations in the form attached in Annexure D2 or
such other form as reascnably required by the Principal.

6 SUBCONTRACTING AND ASSIGNMENT

(a) The Service Provider must not engage another person to provide any D
part of the Services without the prior written approval of the Principal, Q
which may: Q

(i) be given or withheld in the Principal's absolute discretion; a ’:l/

(i) be given subject to any conditions the Principal sees 1in€/

impose; and Q

(b) The existence of any contract between the Service Provifiet and a
Subcontractor or any approval given by the Principal pariniiting the
Service Pravider to engage a Subcontractor doé?q,( relieve the
Service Provider from any of its cbligations ligpilities pursuant to
this Agreement and the Service Provider yill icariously liable for
all acts, omissions or defaults of its Sucz);%actors.

(€) Prior to any Subcontractor or any emply&e or agent of the
Subcontractor commencing war respect of the Services, the

Service Provider must obtain hat person, and provide to the
Principal, a written assign rom the person to the Principal of the
Intellectual Property crag a result of the person performing that
work.

(d) The Principal will »%v; no contractual relationship with and undertakes
no obligations @n Subcontractor.

(e) The Servic ider wili be reimbursed for any cost properly incurred
by the Sé;:;ce Provider to a Subcontractor for the purpose of
prong:}g e Services in accordance with the terms of this
Agreevlent:

a}/ at cost; or

@ {ii) if specified in the approval provided by the Principal in
Cb accordance with clause 6(a), at cost.

@ {f) Faor the avoidance of doubt, this does not include any Subcontractors
%/ engaged by the Service Provider at the time of entering into this
Agreement. Subcontracting of the Services by the Service Provider
must be on terms which are identical with the Service Provider’s
obligations to the Principal under this Agreement.

(9) The Service Provider must ensure that the services of all
Subcontractors are coordinated to meet the Principal’s requirements
for the Services and that the Subcontractors comply with all relevant
obligations imposed on the Service Provider in this Agreement.
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(h)

The Service Provider must ensure that any Subcontractors engaged
the Service Provider exercise the standard of care and skill to be
expected of a Subcontractor who regularly acts in the capacity in
which the Subcontractor is engaged and who possesses the
knowledge, skill and experience of a Subcontractor qualified to act in
that capacity.

S

7 INSURANCES Q

(a)

Prior to commencement of the Services, the Service Provider must, (]/
and must ensure that any subcontractors have and maintain with &
reputable insurance company:

(i) a public liability policy of insurance to the value Q’;‘m the
amount specified for public liability insurance in | 10 of the
Contract Particulars in respect of each claim for the duration of
the Services and specifying that the Prir&i«tﬁs a person to

whom the insurance cover provided eMnsurance contract
extends;
(i) workers’ compensation insurance gs required by all relevant

laws of Australia relating to work®&rs' compensation for the
duration of the Service ;%

(iii) a professional indi@ policy of insurance to the value of at
]

least the amouniks ed for professional indemnity insurance
in item 10 of the Centract Particulars in respect of each claim
for the period stated in the Contract Particulars, and if no
period is s%ﬂ, for 7 years, following the expiration or earlier
term'na@ f this Agreement; and

(iv) s er insurances as may be required by law or by the
@rements of any professional association of which the
rvice Provider is a member.

(b) <§f the Principal at any time requires the Service Provider to arrange

surance against a risk not provided for cr contemplated under clause
7(a) or increase the extent of an existing insurance in relation to a risk
contemplated under clause 7(a), it may notify the Service Provider in
writing and request that the Service Provider give effect to its
requirements.

(c) The Service Provider must promptly inform the Principal of the amount
of any additional premium payable in giving effect to a notice of the
Principal under clause 7(b) before it implements the requirement, and
the Principal will advise the Service Provider whether it still requires
the Service Provider to give effect to that requirement.
(d) If the Principal directs the Service Provider to give effect to the
requirement in accordance with clause 7(c), the Fee shall be
increased by an amount equal to the cost of any additional premiums
Professional Services Agrecment {vs April 2013) Page 20 of 44
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(e) The Service Provider must, in respect of the insurances required
under this Agreement:

(i) on request from time to time by the Principal, produce to the
Principal satisfactory evidence of insurance, including
certificates of currency of the policies required under this
Agreement within 5 Business Days of being required to do so; Q

{ii) ensure that it: (.]/
(A) does not do anything which prejudices the insd{n)e;
(B) if necessary, rectifies anything which mis ge“fudice

the insurance;

) does not cancel, vary or allow a ance policy to
lapse without providing prior icgtion to the
Principal's Representative Sucknotification will not
constitute waiver of the Rrindbpal's rights under this
Agreement;

(D) give full, true an rticular information to the insurer of
all matters an the non-disclosure of which might
in any way pfeiaylice or affect such policy or the
paymen 19T any benefits under the insurance;

(iif) within 5 Busjnpess Days of the Service Provider becoming
aware of aré‘;tual claim against any of its insurance policies
effectecr:;md maintained pursuant to clause 7(a), howsoever
arisifig, te Service Provider must notify the Principal in writing
of im and give the Principal any further information

garding the claim which the Principal may reasonably
0’3 uire, if the claim;
(A) relates to services of a similar nature to those provided
é by the Service Provider as part of the Services; or
@ (B) may materially impact on the ability of the Service
(9 Provider to provide the Services.

Professional Services Agreement {vs. April 2013)

paid on any additional, increased or varied insurances required by the
Principal under clause 7(c).

If the Service Provider fails to effect any insurance that complies with
clauses 7(a)(i), 7(a)(ii) and 7(a)(iii) (as the case may be), then the
Principal may, without prejudice to cther rights the Principal may have
or the Service Provider's obligations or liability under or in connection
with this Agreement, effect the relevant insurance and the cost will be
a debt due from the Service Provider to the Principal.
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8 RECORD KEEPING AND PERFORMANCE REPORTING
8.1 Keeping of records

The Service Provider must, during the Term:

(a) keep proper accounts, records (including information stored by O)
computer and other devices) and timesheets in accordance with Q
accounting principles generally applied in commercial practice in Q

fees and reimbursements payable to others properly engaged
pursuant to this Agreement and maintain the same for a period of 7

years; (/

(b) whenever requested by the Principal's Representative proidejthe
Principal's Representative with a written report contai ails on
all work health and safety matters arising out of the SerAges, including
in respect of any matters concerning or arising D'ﬁt of clauses 2.13 and

respect of its time charge billing, its reimbursable expenditure and (1/

clauses 2.18 to 2.20.

(c) manage all records relating to the prwisLm‘{ruf zﬁe Services in
accordance with the Services Brief angithe y&#asonable requirements
of the Principal.

8.2 Access
S

The Service Provider must:

(a) within a reasonable tirne\:{-any request by the Principal, give the
Principal access to or verified copies of, any information, documents
or materials (inclm& its books and records) which may be
reasonably ret@z to enable any claim by the Service Provider for

payment to e stantiated and verified by the Principal; and

do ever@g reasonably required by the Principal to allow the

Pri conduct an audit of the Service Provider's compliance with
thl eement including allowing the Principal to verify any claim by
the Serwce Provider for payment.

813 G@rnment disclosure

{‘ﬁ] The Service Provider authorises the Principal, its employees and
@* agents to make information concerning the Service Provider available
@ to NSW government Authorities. Such information may include, but
’» need not be limited to, any information provided by the Service
Provider to the Principal and any information relating to the Service
@ Provider's performance under this Agreement.

i (b) The Service Provider acknowledges that any information about the
Service Provider from any source, including but not limited to
substantiated reports of unsatisfactory performance, may be taken
into account by the Principal and the Authorities in considering
whether to offer the Service Provider future opportunities for work.
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{c) The Service Provider acknowledges that:

(i)

(i)

(iif)

the Principal may disclose certain information about this

Agreement in accordance with the Principal's obligations under

the Government Information (Public Access) Act 2009 (GIPA

Act), including making certain information about this

Agreement publicly available in any disclosure log of contracts O)
the Principal is required to maintain; Q

if the Service Provider reasonably believes that any part of this Q
Agreement contains information which is commercial-in-

confidence or could reasonably be expected to affect public

safety or security, the Service Provider must immediate

advise the Principal in writing, identifying the provisio%pd
providing reasons so that the Principal may considc{s}eking

to exempt those provisions from publication; a

if the Service Provider provides services to the public on behalf
of the Principal, the Service Provider m%ithin 7 Business
Days of receiving a written reguest h(-%-‘e rincipal, provide
the Principal with immediate ac gxﬁ following
information contained in records.heldty the Service Provider
(at its own expense): @

(A) information tha tes directly to the performance of
the Serwces d to the Principal by the Service
Provider pir t to this Agreement;

(B) mformatﬁ)lleded by the Service Provider from

ers of the public to whom it provides, or offers to
pra@e the Services pursuant to the Agreement; and

b‘b rmation received by the Service Provider from the
rincipal to enable it to provide the Services pursuant
to this Agreement,

(D) such information does not include:

(E) information that discloses or would tend to disclose the
Service Provider’s financing arrangements, financial
modelling, cost structure or profit margin;

(F) information that the Service Provider is prohibited from
disclosing to the Principal by provision made by or
under any Act, whether of any State or Territory, or of
the Commonwealth; or

(G) information that, if disclosed to the Principal, could
reasonably be expected to place the Service Provider
at a substantial commercial disadvantage in relation to
the Principal, whether at present or in the future.

(d) The Service Provider agrees that the Principal will be entitled to rely
on the defence of qualified privilege for the purposes of section 30 of
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the Defamation Act 2005 (NSW) in relation to the provision of
information under clauses 8.3(a) and 8.3(b).

(e) The Service Provider releases and indemnifies the Principal from and
_against any claim arising out of its provision of information under this
clause 8.3.

8.4 Performance reporting Q D

(a) The Principal may provide performance reports of the Service
Provider's performance at the intervals set out in the Services Brief ﬂ/
any) or as otherwise notified by the Principal.

(b) The Service Provider must provide the Principal with any assiﬁ/apce
or documentation reascnably required by the Principal for tfie

purposes of the Principal carrying out any performanue%ag ing

requirements.

The person named in Item 5 of the Contract ?@?ulars as having conduct of
this engagement on behalf of the Service Provider, or such ather person as
nominated in writing by the Service Pr. er and approved by the Principal
from time to time, (Service Providexs resentative) will be responsible to
the Principal for all aspects of th ;!9:98. The Service Provider represents
and warrants that the Service P% r's Representative has full authority to
act on behalf of the Service Provider and the legal power to bind the Service
Provider in respect of an;@ﬁers arising in connection with the Services.

9 SERVICE PROVIDER'S REPRESENTATIVE

10 PRINCIPAL'S .Ri\j@E'SENTATIVE

10.1 Provideinfﬂ\?}y ion

The Prpicipal will, as soon as reasonably practicable, make available to the
Servrovider all relevant material and particulars within the Principal’s
P ssion or control, give all necessary instructions and answer any queries
& by the Service Provider relating to the Principal's requirements in
@nﬂection with this Agreement.

@4 Principal's Representative

,\/ The person named in item 6 of the Contract Particulars as the Principal’s
@ Representative, or any altemate person the Principal nominates in writing, will
Q‘~ act as the Principal's Representative and will have authority to act on behalf
* of the Principal for all purposes in connection with this Agreement.

10.3 Directions

(a) The Service Provider must comply with any direction of the Principal's
Representative. Except where this Agreement states that a direction
must be in writing, a direction may be given orally.
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(b) [f the Service Provider requests the Principal's Representative to
confirm an oral direction, the Principal must as soon as practicable
confirm the oral direction in writing.

11 VARIATIONS O)
11.1  Proposal Q
(a) Subject to clause 11.1(b), the Principal may direct in writing that the(.l/
Service Provider vary the Services (including omitting or deleting a
part of the Services), or the timing, including, but not limited to, the
time for completion, of the Services or both (Variation).
(b) If the Principal proposes a variation, the Principal will h the
direction a reasonable time by which the Services providgrmust
provide a written estimate of the time, cost and programming effects of
the proposed variation. If no time is specified, t ices Provider
must provide the estimate within 10 Busmes;%?
11.2  Variation instruction /%/
Whether or not the Services Provider provides g written estimate under
clause 11.1(b), the Principal may instrutkin writing the Services Provider to
carry out a variation and the Services | ider must comply with such
instruction. (%
11.3  Valuation ‘%
The valuation of a variatiegi/nstructed under clause 11.1 will be determined
by the Principal's Rep@ ative as follows:
(a) by agreem etween the Principal's Representative and the
Service?wvider including, but not limited to, where the Services
Proyi@; as provided a written estimate pursuant to 11.1(b) which the
Princheal has accepted, the amount in that written estimate;
(b) Qv using the hourly rates and other prices set out in the Contract
@ articulars where included; or
C,EE] on the basis of reasonable prices and rated determined by the
@, Principal Representative.

<

%

'Q;*

11.4

Professional Services Agreement {vs April 2013; Page :

The Fee will be adjusted by the value of each variation as determined in
accordance with this clause 11.3.

Variation due to a change in a statutory requirement

If a new Law or a change in a Law after the date of this Agreement
necessitates:

(a) a change to the Services;

(b) has effect after the date of the Agreement; and

N
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12

12.1

(c) could not reasonably have been anticipated at that date,

then the extent to which the Services are changed by the Law shall be
deemed to be a variation and will be valued pursuant to clause 11.3.

Omissions

If a Variation the subject of a direction by the Principal's Representative omits Q D
or deletes any part of the Services, the Principal may thereafter carry out
these Services itself or engage another service provider to do so. (.19

PAYMENT L
C

(a) Subject to clause 12.4 and the performance of the Services by the
Service Provider in accordance with this Agreemgptsthe Principal will
pay the Service Provider the Fee and any D% ments on the basis
and at the times or in the circumstances sgeci in the Contract
Particulars and in accordance with 1hitg5ﬁ;e 12.

Payment Claim

(b) The Service Provider must prepare andSubmit Payment Claims to the
Principal:

(i) in the form agreet hcg parties or, failing agreement, as
required by the ?\’ il

(ii) for the amouynts payable under clause 12.1(a);

petiod of time, or on the dates, set out in [tem 10A of
ct Particulars;

(iv) @ising the Fee and any Disbursements payable; and

(v) Qontaining such further details and documentation as are
E required by the Principal from time to time.
{c

here Disbursements include costs attributable to a Subcontractor,

Cb then the Payment Claim must clearly identify the cost payable to the

Saervice Provider in accordance with clause 6(e).
(d) Unless otherwise specified in ltem 2 of the Contract Particulars:

i the Fees and Disbursements are payable by the Principal on a
calendar monthly basis in arrears;

(i) where any of the Fees are calculated on a time basis, the
Payment Claim must be for the period up to the last calendar
day of the month prior to the issue of the Payment Claim and
accompanied by timesheets and a summary of the applicable
Services performed in the time period of the claim to which
such Fees relate; and
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(e)

(iii) all Disbursements (if any are specified in ltem 11 of the
Contract Particulars) will be reimbursed at cost.

All Payment Claims must be addressed to the Principal and must refer
to the contract number on the cover page of this Agreement.

It is a condition precedent to the Service Provider's right to submit a ())
Payment Claim under this clause 12.1 that the Service Provider must, Q
if requested by the Principal provide to the Principal:

(i) a certificate of currency in respect of its workers’ compensatﬁ‘ri/
insurance;

(i) proof of insurance in accordance with clause 7; and; )</
(iii) a duly completed and signed statement in the {apz Qtained

in Annexure E (or in any other form requested orgpproved by
the Principal) from each subcontractor (if any).

12.2 Payment Statement

(a)

(c)

If the Principal intends to make a payljggrjaﬁp;st is less than the amount
claimed by the Service Provider, withi 1? fire pariod stated in Item
10B of the Contract Particulars of receltifig a Fayment Claim under

clause 12.1, the Principal must diye the Service Provider a Payment
Statement which sets out: .,

0] the value of the,%cggs completed in accordance with this

Agreement;
(i) the amoun(@l}eady paid to the Service Provider;

(iii) the '5‘“-@& that the Principal is entitled to retain, deduct,
with or set-off under this Agreement;

(iv) “‘\A&mount (if any) which the Principal proposes to pay to the
service Provider;

@} the reason why an amount in clause 12.2(a)(iv) is less than the

amount claimed in the Payment Claim; and

[wi) if the reason for the difference is that the Principal is retaining,
deducting, withholding or setting-off payment for any reason,
the reason for the Principal retaining, deducting, withholding or
setting-off payment.

The failure of the Principal to set out in a Payment Statement an
amount which it is entitled to retain, deduct, withhold or set off under
this Agreement will not prejudice its right to subsequently exercise
such right. :

If the Service Provider disagrees with a Payment Statement of the
Principal, the Service Provider may dispute the Payment Statement
under clause 19.
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12.3 Payments

(a) The Principal must pay the amount stated in a Payment Statement or
the amount claimed by the Service Provider in its Payment Claim (as
the case may be):

Q) where a Payment Statement is issued pursuant to clause 12.2, O)

within the later of; Q

(A) 15 Business Days of the issue of the Payment Q
Statement; or (-1/

(B) 25 Business Days following receipt of the Pay t
Claim;

{ii) otherwise, within 14 Business Days following re e
Payment Claim.

(b) The making of a payment by the Principal unde%lause 12.3:

0] is not evidence of or an indicaticn’é&ye value of the Services
performed;

(i) does not constitute an adiyission by the Principal that any
Services provided by rvice Provider conform with the
requirements of this

ment;
{iii) is a payment on degount only; and

(iv) does nct amiount to a waiver of any right or action that the
Princip ay have against the Service Provider at any time.
S

(c) The Service @* der agrees that all claims for payment for any Services
must be u@v in accordance with this Agreement. If this Agreement is
termin he Service Provider will not be entitled tc any payment
other thafi as calculated in accordance with this Agreement.

124 Set C@"

%@rincipal may at any time deduct from amounts otherwise payable to the

rvice Provider any debt or amount due from the Service Provider to the

@‘ Principal or any claim to money which the Principal may have against the
Service Provider whether for damages or otherwise. The Principal may

'\/ recover any shortfall from the Service Provider as a debt immediately due and
/ payable.
N
N 12.5 Security of Payment Act

b
(a) This clause applies if the SOP Act applies.

(b) The Service Provider agrees with the Principal that the date
prescribed in clause 12.1 as the date on which the Service Provider

Professional Services Agreement (vs. Aprit 2013} Page 28 of 44

Transport for NSW GIPA TRA-000068
Page 28 of 74



TRANSPORT FOR NSW
PROFESSIONAL SERVICES AGREEMENT

(e)

()

must make a payment claim is, for the purposes of section 8 of the
SOP Act, the "reference date".

For the purposes of section 17(3)(b) of the SOP Act, the Service

Provider irrevocably chooses the Institute of Arbitrators & Mediators

Australia as the authorised nominating authority (as that term is

defined in the SOP Act) for any adjudication application it may make O)
under the SOP Act in respect of the subject matter of the Agreement. Q
When an adjudication occurs under the SOP Act and the Principal h Q

paid an adjudicated amount to the Service Provider: Fﬁ/

0] the amount will be taken into account by the Principal's
Representative in issuing a Payment Statement; and )</

that the Service Provider was not entitled under
Agreement to payment of some or all of the adjudicated
amount that was paid by the Principal 1 ayment), the

(i) if it is subsequently determined pursuant to this?,é ent

Overpayment will be a debt due and able by the Service
Provider to the Principal which th ice Provider must pay
to the Principal upon demand spect of which the
Service Provider is not entltlec;glalm or exercise any set-off,
counterclaim, deduction or similar right of defence.

Without limiting clause 12.4; ek fincipal may withhold any amount

that is less than or equal mount claimed to be owed under a
payment withholding na%; erviced on the Principal pursuant to
Division 2A of the SOP A

If the Principal wi’mgglds from money otherwise due to the Services
Provider an r}l that is less than or equal to the amount claimed
to be owed payment withholding request served on the
Principr—ili\’ ant to Division 2A of the SOP Act, then:

0] ,\'}h Principal may plead and rely upon Division 2A of the SOP
Act as a defence to any claim for money by the Services

é Provider from the Principal; and

@ (i) the period during which the Principal retains money due to the

Service Provider pursuant to an obligation under Division 2A of
the SOP Act will not be taken into account for the purpcse of
determining

(A) any period for which money owed by the Principal to
the Service Provider has been unpaid; and

(B) the date by which payment of money owed by the
Principal to the Service Provider must be made.

(9) The Service Provider agrees not to commence proceedings to recover
any amount withheld by the Principal pursuant to a payment
withholding request served on the Principal in accordance with
Division 2A of the SOP Act.
Professional Services Agreement {vs. April 2013) Page 22 of 44
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13

13.1

13.2

(h) Any amount paid by the Principal pursuant to section 26C of the SOP
Act will be a debt due from the Services Provider to the Principal.

(i) If the Principal withhold money pursuant to a payment withholding
request served an the Principal pursuant to Division 2A of the SOP
Act and the Services Provider: O)
(i) pays the amount claimed to be due under the adjudication Q
application to which the payment withholding claim relates; or

(ii) becomes aware that the adjudication application to which the(.l/
payment claim relates has been withdrawn,

the occurrence of the event in 12.5(i)(i} or 12.5(i)(ii) above

applicable) by providing to the Principal a statement in in the
form of a statutory declaration together with such othe dence as
the Principal may require evidencing that the amgunt has been paid or
the adjudication application has been wilhdrw@

then the Services Provider must so notify the Princ;lpal W|th§ s of
EE

o+
TAXES INCLUDING GOODS AND SERVIC@X

To the extent that a party to this Agre-’-‘- (GST Supplier) is or becomes
liable to pay GST in connection wil ﬁy pp!y made under this Agreement
and the amount of any such G5T, |5€j') included in the amount payable under
this Agreement: -%g

(a) the GST Supplier may add to the price of the Supply an amount equal
to the GST payabl&.gn the Supply (GST Amount); and

(b) the other pe gﬂ‘ pay the GST Supplier the price for the Supply in
accordz’t@ this Agreement plus the GST Amount.

If, for any reﬁn, the GST Supplier's GST liability in respect of a particular
Supply is diffefent from the amount of GST paid by the other party:

(a) e GST Supplier must immediately repay to the other party the
amount of any excess paid by the other party above the GST

O) Supplier's GST liability; or

/E}’ (b} the other party must pay the deficiency in the amount previously paid

by that party to the GST Supplier for that Supply.

Each party warrants that at the time that party makes any Supply under this
Agreement on which GST is imposed, that party is or will be registered under
the GST Law.

13.4  Any invoice rendered by a party to this Agreement in connection with a
Supply under this Agreement which seeks to recover an amount of GST
payable by that party must conform to the requirements for a tax invoice (as
that term is defined in the GST Law).
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¥

13.5

13.6

14

14.1

14.2

14.3

Q&

Other than GST, the Service Provider must pay all taxes and charges payable
in connection with the provision of the Services or this Agreement.

The Service Provider acknowledges that, despite any cther provision of this
Agreement, the Principal will be entitled to withhold any payment otherwise
due to the Service Provider until it has satisfied any conditions which the law

requires be satisfied prior to the Principal making a payment or to ensure the O)
Principal does not become liable for any taxes ar charges for which the (5
Service Provider is primarily liable. Q

b
X

Contract Material O

INTELLECTUAL PROPERTY

(a) Copyright (including future copyright) in all Contract MSE%EI vests in
the Principal or is otherwise hereby assigned by the Service Provider
to the Principal. Title to, and Intellectual Properti\jpr=all Contract
Material shall, on being created, written or oi{g)lwise brought into
existence, vest or otherwise be assignad gr trdwsferred to the
Principal, without the need for furthar /!i\cyrce.

G

(b) The Principal grants to the Service Provifler a non-exclusive licence
during the Term to exarcise [nz%c'tual Property in the Contract

Material solely for the purpose :rforming the Service Provider's
obligations under this Agr r%vt

Existing Contract Material ’%

This Agreement does non@f?ct ownership of the Intellectual Property in
Existing Contract Mat he Service Provider hereby grants, and must
ensure that releva parties grant, to the Principal, at no additional cost
to the Principal, g etual, non-exclusive, royalty-free, irrevocable,
transferable llcﬂ\ (which includes the right to sub-license to third parties) to
exercise th ctual Property in the Existing Contract Material for the
purposes of Project or any other activities of the Principal.

Perfi l::t n of rights

ervice Provider must execute all documents and do all acts and things
quired, at its cost (unless otherwise agreed), for the purposes of giving
effect to the provisions of this Agreement dealing with Intellectual Property.

Moral Rights

The Service Provider must hold, or obtain, consents from all authors of
Contract Material for the use of and adaptation of the Contract Material by the
Service Provider or the Principal, without restriction and without any
requirement to attribute the Contract Material to its authors.

14.5 Limitations on the use by the Service Provider of the Contract Material

The Service Provider must ensure that the Contract Material is used, copied,

supplied or reproduced only for the purposes of this Agreement uniess it has
Professional Services Agreement (vs. April 2013} fage 31 of 44
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14.6

15

obtained the prior written approval of the Principal to do otherwise. Any such
approval may be given on any terms or conditions the Principal considers
appropriate.

Warranty

The Service Provider represents and warrants that: O)

(@)

it has all appropriate licences of, or title to, all Intellectual Property that Q
is required by it for the purpose of its obligations under this Q
Agreement; and (-1/

it has authority to assign or license (as the case may be) all
Intellectual Property rights granted to the Principal under thi&j@

INDEMNITY ¢

(a)

Agreement.

The Service Provider agrees to indemnif rgeﬁ.-p indemnified the
Principal and its officers, employees apd agsnts (those indemnified)
against any loss, damages, liability or u’s‘}s (including reasonable
legal costs and expenses) incurred or siifered by any of those
indemnified where such liabilit 0ss is incurred by reason of or in
connection with: @

A
(i any im‘ringemem-v:-rEiﬁL Eped infringement of any Intellectual
Property rights (iﬁb}udm; Moral Rights) arising out of the
supply or use of the Services or any Contract Material provided
under thisﬂi;eement; and/or

(i) any gﬁ' of this Agreement; and/or

(iif) ny*untawful, wrongful, wilful or negligent act or omission in
) nnection with this Agreement,

Eﬁy, or on behalf of the Service Provider, its subcontractors, officers,

ployees and agents.

The Service Provider's liability to indemnify those indemnified under
this Agreement shall be reduced proportionally to the extent that any
negligent act or omission or default of thase indemnified caused or
contributed to the liability or loss.

The indemnity contained in this clause 15 is a continuing obligation of
the Service Provider separate and independent of any other
responsibility or obligation of the Service Provider and will continue
beyond the Term. It is not necessary for the Principal to incur
expense or make any payment before enforcing its right of indemnity
under this clause 15. The Service Pravider must pay on demand any
amount it must pay under the indemnity in this clause 15.
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16 LIMITATION OF LIABILITY

(a) The Service Provider will not be liable to the Principatl for any
damages in the form of consequential damages, including for loss of
profit or related economic loss.

(b) The Service Provider's aggregate liability to the Principal in contract, O)
tort (including negligence) or otherwise under this Agreement is limited Q
to the amount stated in the Contract Particulars, or if no amount is
stated, $5 million. Q

(©) The limitation of liability in clause 16(b) will not apply to any liability (1/
arising out of or in any way in connection with: K/

0] liability which cannot be limited at law; O

(i) fraud, wilful misconduct or criminal conduct by th Services
Provider or any of its employees, servants or agents; or

(i) infringement of third party intellectuak%p rty rights by the
r's,

Service Provider or its subcontrag%/

(iv) a liability, event, risk or other rgz;:f?r or which the Services
Provider is required to insure adainst under this Agreement, in
which case the Service vider's liability will be limited to the
greater of:

(A) the amo %surance that the Service Provider is
required tozsffect in relation to that event or those

evﬁ:;‘s/: and
(B) @- nount contemplated by clause 16(b).

17 TERMINAT)@Q
171 Term'i‘!iation for convenience

{ he Principal may terminate this Agreement at any time for any
@ reason, by written notice to the Services Provider.
/au (b) if the Principal terminates this Agreement pursuant to this clause 17.1,
@ the Principal:

’\>/ (i) may, in its absolute discretion, complete the uncompleted part
@ of the Services itself or by engaging any third party; and

% (ii) must reimburse the Services Provider for the cost of Services
performed to the date of termination plus the direct costs
reasonably incurred by the Services Provider as a result of the
termination. Such payment will be a limitation upon the
Principal's liability to the Services Provider in connection with
the termination of this Agreement.
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(©) This clause 17.1 survives the termination of this Agreement by the
Principal under this clause 17.1.

17.2 Termination by the Principal for insolvency or default by the Service

Provider

If the Service Provider: O)
(a) is subject to an Event of Insolvency; QQ
(b) breaches the Principal’s Statement of Business Ethics; (1/

(©) fails to carry out the Services with due diligence and competepge;

(d) without reasonable cause suspends the carrying out of th ices;

(e) commits a breach of this Agreement; ,?’

(f) in the opinion of the Principal has a conflict of irl‘l‘%bst In performing
the Services,

(9) is the subject of proceedings or investi ?i&;acommenced or
threatened by ICAC, the police force t@‘u ar investigative body.

then the Principal may, without prejudictyo its right to terminate this

Agreement under clause 17.1: «\

(h) in the case of the circu & specified in clause 17.2(a), 17.2(b),
17.2(f) and 17.2(g) or wheye the breach is not capable of remedy,
immediately terminate this Agreement by written notice to the Service
Provider; or "E

Y

(i) in the case /mher circumstance specified in this clause 17.2:

(i) g&v?written notice fo the Service Provider specifying the
,&j umstance and requiring the Service Provider to remedy it;
nd

@P} if the Service Provider fails to remedy the circumstance within

@ 5 Business Days or such longer period as may be specified by
C‘? the Principal in its notice under 17.2(i)(i):
@, (A) suspend the Service Provider's obligations to perform
@ this Agreement; or
%’ (B) terminate this Agreement by a further written notice to
@ the Service Provider.

& 17.3  Termination for breach by the Principal
The Service Provider may terminate this Agreement if:

(a) the Principal has failed to pay an amount due to the Service Provider
under this Agreement and the amount is not the subject of a bona fide
dispute;
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{b) the Service Provider serves a notice on the Principal;

(i) stating that the amount referred to in clause 17.3(a) is overdue;
(i) stating that if the amount referred to in clause 17.3(a) is not
paid within 30 days of receipt of the notice, the Service
Provider proposes to exercise its rights under this clause 17.3; O)
and Q
(iii) attaching a copy of the relevant Payment Claim; and Q

(c) the Principal has not made payment of the amount referred to this (1/
clause 17.3(a) within 30 days of receipt of the notice referred to,in
17.3(b).

17.4  Effect of termination C/

Termination of this Agreement by either party is without prejudice to any
accrued rights or remedies of either party. The Princip following
termination enter into a contract with any person to;.%y ut or complete

provision of the Services. ,&/

17.5 Payment on termination

(a) Upon termination of this Agree t, subject to clause 17.5(c), the
Principal will pay the Service er for the Services performed by
the Service Provider in ac ce with this Agreement up to the date
of termination. The Se vider will have no claim against the
Principal for any consequsptial or indirect expenses or losses
(including loss of E@Et) arising from the termination.

(b) To the maxim xtent permitted by law, the Principal's total liability
to the Serv ider arising out of or in any way in connection with
the termina of this Agreement will be limited to the amount payable
by the F@v‘pal to the Service Provider under clause 17.5(a).

(c) In thehease of termination under clause 17.2, the payment under this
clause 17.5 shall take into account any adjustments and deductions
Q( loss or damage suffered, or reasonably likely to be suffered, by the
@ rincipal as a consequence of breach of this Agreement by the
Service Provider or other circumstance specified in clause 17.2. The
@ Principal may offset any money due to the Service Provider against
@l any money payable by the Service Provider to the Principal and
@ recover any shortfall from the Service Provider as a debt immediately

fx/ due and payable.

17.6 Consequences of termination

(a) Without limiting the Principal’s rights in relation to this Agreement, if
the Principal prepaid any amounts to the Service Provider for Services
to be performed which at the date of termination have not been
performed and this Agreement is terminated for any reason:
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(i the Service Provider must refund to the Principal such prepaid
amounts, within 5 Business Days of termination of this
Agreement; and

(i) the Principal may recover in an appropriate court the balance
of any prepaid amount not refunded as a debt due and payable
by the Service Provider to the Principal. O)

(b) The Service Provider must, except to the extent approved by the Q
Principal in writing and subject to clause 17.6(c), deliver to the Q
Principal, within 5 Business Days of termination or expiry of this (]/
Agreement:

(i) all Confidential information of the Principal;

(i) all Existing Contract Material, Contract Materiarqec&:)e

Principal’s Material; and

(iii) all copies of (i) and (ii) above. /Vr

(c) The Service Provider may retain one cop oﬁge’{lc-ntract Material for
record keeping purposes, subject to t onfidentiality and privacy
requirements contained in this Agreeme

(d) The Service Provider must, fora.minimum period of seven (7) years
following the termination or @T this Agreement, keep any
operational records and {;ﬁt@data relating to the provision of the
Services securely and i rm and manner as to facilitate access
and inspection under this &greement.

(e) Clauses in this Ag?%ﬂent dealing with access to records, licences,
consents, ¢ nfgyt ality, intellectual property, fitness for purpose,
insurances& of termination, consequences of termination,
payment, nities, dispute resolution, and any other provision of
this A ent which by its nature should survive termination or which
is ca;%ue of continuing to apply after the Services are completed or
terminated for any reason shall survive termination, expiry or

épudiation of this Agreement.

,

18 MNOTICES

(04

@ (a) Any notice or other communication given under this Agreement:

/\/ (i) must be in writing addressed to the intended recipient at the
@ address shown for the recipient in item 8 of the Contract
Q" . Particulars or the address last notified by the intended recipient

to the sender;
(i) must be signed by an authorised officer of the sender;

(iii) will be taken to have been delivered:

Professicnal Services Agreement (vs. Aprit 2013} Page 36 of 44
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(b)

(c)

(A) in the case of delivery in person - when delivered to the
recipient’s address for service;

(B) in the case of delivery by post - within 3 Business Days

of posting;
(C) in the case of delivery by facsimile — at the time of O)
dispatch if the sender receives a transmission report Q

which confirms that the facsimile was sent in its entirety
to the facsimile number of the recipient; Q

(D) if sent by email, the date for receipt of an "electronic (]/
communication” that would be determined if sectjon
13A of the Electronic Transactions Act 2000 (
were to apply in respect of the email.

If delivery or receipt of a notice occurs on a day that is n Business
Day, or occurs later than 5.00 pm (local time) on any day, it will be

taken to have occurred at the commencement iness on the next
Business Day.

The parties acknowledge and agree t érzmotice, approval, consent
or other communication in connection\withy this Agreement given by
email must, if it relates to or is in connettion with:

(i) the Fee, novation or ariation;

(i) termination of th'&‘%ﬂ. ament; or

(iii) any disput'e§1der this Agreement,

in additionto b iven an email, also be sent either by post or

facsimile or;ﬁ y hand.

19  DISPUTE I'a_;}(')LUTION

19.1 Noti%l Dispute

@gs@
<

@/» (b)

This clause applies to any dispute which arises between the parties in
connection with this Agreement (Dispute). The parties must follow the
dispute resolution process in this clause before either commences
court proceedings or takes similar action, except to seek an urgent
injunction or declaration.

If a party considers that a Dispute has arisen, it may give notice fo the
other party of the Dispute, setting out reasonable particulars of the
matters in dispute (Dispute Notice). The Dispute Notice must be
given within 14 days of the party becoming aware of the issue.
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19.2 Discussions

(a) The parties must promptly hold good faith discussions after
issue of a Dispute Notice to attempt to resolve the Dispute
(First Level Discussions) and must (subject to privilege)
furnish to the other party all information with respect to the
Dispute which is appropriate in connection with its resolution. QO)

(b) If the Dispute has not been resclved within 5 Business Days
after commencement of First Level Discussions, the parties Q
must attempt to resolve the Dispute by holding good faith (1/
discussions between a senior executive to be nominated by
each Party (Second Level Discussions). ><,/

19.3 Expert Determination C/

(a) If the Dispute has not been resolved within 10 Business gays after
commencement of Second Level Discussions, tieg, subject to the
parties' right to seek injunctive or urgent declargt elief, before
either party has recourse to litigation, the is'g% must be referred to
expert determination. &/

(b) If the Services Provider and the Princi aL-EIr:u not agree upon an
independent expert, either party.gpay request the President of the
Institute of Arbitrators & Medla@ustraha to nominate an expert.

(c) The expert determ|natlorr’fy\\rla conducted in accordance with the
rules in the Contract Pa rs and the parties must sign such form of
engagement as the expert may reasonably require.

(d) Except where il ?:lgﬂies otherwise agree in writing or the rules in the

Contract Padidulars otherwise provide:
i arty must bear its own costs and pay one half of the

ert = fees and expenses;

(i) the expert must not act as an arbitrator; and

Qﬁ} the determination of the expert will be final and binding on the
@ parties unless a party gives notice of appeal to the other party

(b within 15 Business Days of the determination.

@@V Continuing performance

Each party must continue to perform its obligations under this Agreement,
notwithstanding the existence of any Dispute, unless the nature of the Dispute
renders it impossible to do so or unless and until such obligations are
terminated or expire in accordance with this Agreement.

Frofessinnal Services Agreement (v, April 2017,
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20 PROPORTIONATE LIABILITY

(a)

To the extent permitted by law, Part 4 of the Civil Liability Act 2002
(NSW) (and any equivalent statutory provision in any other state or
territory) is excluded in relation to all and any rights, obligations or
liabilities of either party under this Agreement whether such rights,
obligations or liabilities are sought to be enforced in contract, tort or
otherwise.

(b) Without limiting the clause 20(a), the rights, obligations and liabilities
of the Service Provider and the Principal under this Agreement with
respect to proportionate liability are as specified in this Agreement and
not otherwise, whether such rights, obligations or liabilities are sought
to be enforced by a claim in contract, in tort or otherwise.

(c)  To the extent permitted by law:

(i the Service Provider must not seek to apply the provisions of
Part 4 of the Civil Liability Act 2002 (NS‘f?yelatlon to any
claim by the Principal against the Ser@ vider (whether in
contract, tort or otherwise); and

(i) if any of the provisions of Part {c,?he Civil Liability Act 2002
(NSW) are applied to any claim 3% the Principal against the
Service Provider (whetheiNn contract, tort or otherwise), the
Service Provider will j ify the Principal against any loss,
damage, costor e p% which the Principal is not able to
recover from the%| e Provider because of the operation of
Part 4 of the Civil Nability Act 2002 (NSW).

21 GENERAL @

211 Governing Lamg\

This Agreen@fis governed by and must be construed accerding to the law

apply

123 in New South Wales.

21.2 A@ ments

C’}jﬂs Agreement may only be varied by a document signed by or on behalf of
@« each party.

Prolessional Services Agreement {vs. April 2013)

g”lj Waiver

Failure to exercise or enforce, or a delay in exercising or enforcing; or
the partial exercise or enforcement of, a right or remedy by a party,
does not preclude, or operate as a waiver of, the exercise or
enforcement of that right or remedy.

A waiver or consent given by a party under this Agreement is only
effective and binding on that party if it is given or confirmed in writing
by that party.
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(c) No waiver of a breach of a term of this Agreement operates as a
waiver of another breach of that term or of a breach of any other term
of this Agreement.

21.4  Further acts and documents

Each party must promptly do all further acts and execute and deliver all O)
further documents (in form and content reasonably satisfactory to the other Q
party) required by law or reasonably requested by the other party to give
effect to this Agreement. Q

215 Consents (-l/

A consent or approval required under this Agreement from a party mi{@e
given or withheld, or may be given subject to any conditions, as tht party (in
its absolute discretion) thinks fit, unless this Agreement exprestt vides
otherwise.

21.6  Assignment "‘EJW

(a) The Service Provider cannot assign, nov e?ﬂthemrise transfer any
of its rights or obligations under this Agsee t without the prior
written consent of the Principal. E ?}

(b) The Principal may, for its sole ;tﬂgﬁenience and at its absolute
discretion, assign, novate or, ﬁ\é{'. ise deal with its rights and
obligations without the Sgp rovider's consent to any other
Authority. The Service r must execute any document
reasonably required to givg effect to the assignment, novation or other

dealing.
21.7 No representation ur@j}éﬁce

party's if} has made any representation or other inducement to it

(a) Each pa%@omedges that no party (nor any person acting on a
to e@{ to this Agreement, except for representations or

inductfments expressly set out in this Agreement.
(b) ch party acknowledges and confirms that it does not enter into this
@ Agreement in reliance on any representation or other inducement by
@ or on behalf of any other party, except for representations or
inducements expressly set out in this Agreement.

@d Entire agreement

,X" Ta the extent permitted by law, in relation to its subject matter, this
@ Agreement:
t (a) embodies the entire understanding of the parties, and constitutes the

entire terms agreed by the parties; and
(b) supersedes any prior written or other agreement of the parties.

21.9 Severance
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21.10

@fb

7

"

’Q/"'

21.11

If at any time a provision of this Agreement is or becomes iliegal, void, invalid
or unenforceable in any respect under the law of any jurisdiction that will not
affect or impair:

(a) the legality, validity or enforceability in that jurisdiction of any other
provision of this Agreement; or

(b) the legality, validity or enforceability under the law of any other Q D
jurisdiction of that or any other provision of this Agreement. Q

Exclusivity q/

(a) The Service Provider must not and must procure that:
(i) any Related Body Corporate of the Service Provide@d

(i) any employees, agents, subcontractors and consgitants who
are involved in the provision of the Services,

prior to the date of completion of the Project

(iii) have any direct or indirect inval éepl in the Project other
than for the Principal or the N@ uth Wales Government; or

(iv) provide services to ar adfige any other person in relation to the
Project,

except with the prior Dn-aent of the Principal which may be
withheld or granted in its d¢le discretion.

(b) The Service Prcm grees that:

mard to the Project and the Services, clause 21.10(a)
nable as regards the nature of the involvement
fest Lﬂned and the duraticn and scope of the restraint and that
e restraints are reasonably necessary for the probity of the
Froject and to ensure the best value for money for the Project;

b_ and

@ (i) damages may not be a sufficient remedy for the breach of
clause 21.10(a) and the Principal may be entitled to specific
performance or injunctive relief (as appropriate) as a remedy
for any breach or threatened breach by the Service Provider, in
addition to any other remedies available at law or in equity.

Publicity

The Service Provider must obtain the written approval of the Principal before
publishing or publicising any information associated with the Project, the
Principal or the Services or seeking to use the Principal’s name as a
reference.
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EXECUTED as an agreement

Signed for and on behalf of
Transport for NSW ABN 18 804 239
602 by its authorised delegate in the O)

presence of: i |1 Q
] N:_-__[ ) Q
R\,
A/W ’LT‘"‘ Signaturg ‘of A*.J:#orised Signatory (1/

Sighature of Witnéss ]
. XU

— e EY i 3
norr N Full Name bf Autﬁonsedw:y

Full Name of Witness
Signed by Driving Egige Marketing Rty Ltd /%,
(4

i
f

ABN 31 106 314 818 in accordance with
section 127 of the Corporations Act 2001

withheld = = @
:é% §gnahﬂe oftgmpany Secretary/Director

Signature of Director .
Withheld

Withheld

Full Name of Company Secretary/Director
Fuill Name ot U”—ec‘of if G :
DATED: 0« DATED:
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TRANSPORT FOR NSW

PROFESSIONAL SERVICES AGREEMENT

ANNEXURE “A” - Contract Particulars

Item 1:
Services
(clause 1.1 & 2)

Item 2:
Fees
(clauses 1.1 & 12.1)

ltem 3A:
Commencement Date
(clause 1.1 & 2.2)

Item 3B:
End Date
{clause 1.1 & 2.2)

item 4:
Program
{(clause 2.8)

ltem 4A:
Safety Report
(clause 2.13)

Item 5: 0

Service Protider's
Representa

(clause 9
Ite t@
al's

presentative

’x/@use 10)

item 7:
Limitation of Liability
(clause 16)

The Services are as described in the Services Brief
(Service Provider Proposal) titled “Opal Card
Acquisition - Supply and Management of Activation
Teams” dated 13 December 2013.

O)

Service Provider to provide The Principal with a quote Q
within 14 Business Days prior to commencement of Q

each wave. (]/

The caicuiaﬁ%gdodst of each wave will be based_gn the
example of : excluding GST as provid e
Supplier's Proposal. @

The Principal will not be liable for any amoynt incurred
in excess of the quoted cast far egch wave without its
prior written consent.

February 2014 J%’ 3’

June 2014 C‘O®
Progran—;lfﬁmn‘r srmance and completion of the

SLrit/s is not required.

a}; fequired by section 295 of the Work Health and

afety Regulations 2011 (NSW) or when requested by
the Principal.

Withheld

Greg Ellis
General Manager, ETS

$ 5 million
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TRANSPORT FOR NSW

PROFESSIONAL SERVICES AGREEMENT

item 8:
Notices
(clause 18)

tem 9:
Key People
(clauses 1.1 & 2.6)

ftem 10:
Insurances
(clause 7)

Item 10A:
Payment Claim
{clause 12.1)
(clause 12.1{ii))

Item 10B: '0’

Payment Statement
(clause 12.26

Item 1 :@
Disb ments
[G%ﬁ 12.1)

~C

lterm 12:
Premises
(clause 2.16)

ltem 13:

Expert Determination -
Rules

(clause 19.3{c))

Principal

Transport for NSW,

ABN 18 804 239 602

Address: 18 Lee Street, Chippendale, NSW 2008
Facsimile No: +61 2 8208 3318

Tel: +61 2 8202 2988

Attention: Greg Ellis

Service Provider

Driving Edge Marketing Pty Ltd
ABN 31 106 314 818

Address: 60 Waters Road,
Cremorne, NSW 2090

Tel: +61 2 9968 5332
Attention: Withheld

q/

OK/

’?7

Not Applicable

Public Liability Insuranc{:%’l million

Professional Indemnity Insurance: $ 5 million
>

*rofessional Indemnity Insurance:

Time for mai
7 years f?:%r the expiration or earlier termination of
ﬂh’l\{ i

this Agre

Pa;@nt Claim: Within 14 Business Days of Payment
lileshnes.

a\‘/&trﬂce Provider will be paid the total fee on completion

(,\ of each wave.

Within 25 Business Days of receipt of a Payment Claim.

The Service Provider may not claim any expenses in
relation to the Services and the Deliverables to be
provided under this agreement, unless it has obtained
TINSW’s prior written consent to incur those expenses.

60 Waters Road, Cremorne, NSW 2080

Refer to clause 19.3
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Transport for NSW - Reguest for Quotation: Supply and Management of Activation Teams

TRANSPORT FOR NSW

O)

REQUEST FOR QUOTATION QQ
PROPOSAL RESPONSE COVER SHEET (1/

C:<.J
FOR SERVICES O

Opal Card Acquisition
Supply and Management of Activation Teams Februwo 14-June 2014

R

ISSUE DATE 18pecember, 2013
CLOSING TIME AND DATE ) M\onday 13* January, 2014
LODGEMENT PLACE \\ Via Electronic Mail
Al nderBox@transport.nsw.gov.au
CONTACT MANAGER 'V\ Claire Courtemanche
. Corporate Governance Officer
RFQ VENDOR ’_:X/ Driving Edge Marketing
SUBMISSION COMPLEREN Monday 13" January, 2014
DATE 6’
DRIVING EDGE MARKETING e
SUBMISSIO NTACT

1

Driving Edge Marketing
Level 1, 120 Pacific Highway St. Leonards NSW 2065

Contact: Withheld
Withheld
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Transpart fcr NSW - Reguest for Quotation: Supply and Management of Activation Teams

CONTENT PAGE

a) A written proposal outlining how this project will be approached,
resourced, reported and managed.

b) Demonstrate an understanding of target market segmentation and the
level of skill and engagement required by street team members. O)

c) Details of your experience in recruiting and retaining appropriately Q
skilled activation teams. Q

d) Provide details on the experience of the Principal Project Manage(r]/and
proposed project team relevant to this project. &/

e) Provide examples of previous work similar in size and sco@fcn this
project, plus any previous experience with Government. esults of each
example must also be provided.

f) Itemised costing for your proposal. Q, ; :

2

Driving Edge Marketing
Level 1, 120 Pacific Highway St. Lecnards NSW 2065
Contact: Withheld
Withheld
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Transport for NSW — Request for Quotation. Supply and Management of Activation Teams

3

Q,Q

a) A written proposal outlining how this project vill be
approached, resourced, reported and mapnaged.

4
<
X

3

Driving Edge Marketing
Level 1, 120 Pacific Highway St. Leonards NSW 2065
Contact: Withheld
Withheld
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Transport for NSW - Request for Quotation: Supply and Management of Activation Teams

a) A written proposal outlining how this project will be approached, resourced,
reported and managed.

Driving Edge has over 10 years experience in Australia delivering brand ambassador and street
team campaigns for our partners and utilise our national office and management structure to
ensure best in class delivery across the country.

At our core is our ability to represent our clients through project management, field team
management as well as innovative and creative ideas that deliver high engagement outcome
that inspire purchase and drive sales. EQ

In managing this project we would combine our wealth of industry experience as well @
experience in supplying and management of Opal Activation teams since the initial Opal et
team rollout in November 2012.

Specifically our approach can be categorised into the following: O)Q
1. Structure and Resources 'Yv
2. Systems and Procedures
3. Communication Channels /Y
4. Reporting
5. Experience and learning’s from past campaigns /%;,Q/
.

» Knowledge of all environments (trains, bus
* Use experience team Core team

1. Structure and Resources @

To maintain the highest levels of campzigrivnagzgement a joint client service and infield
operations team would be responsible far'shg overall delivery of the campaign (refer section
d. for team member details). This structure ensures that specialist team members are
involved in all areas of campaign delivery including resource planning, team scheduling,
training, and very importantl |@1 slreet team management.

Driving Edge has a naticnghf team of over 400 team members and the profiling and
utilisation of this team gnayres the right team member resources are identified and
scheduled for Opal acfiyij

Since the first C@«street time trial Driving Edge has clearly demanstrated the ability of our
structure an ource levels are able to deliver the appropriate number and profile of
activatior@ members required for the numerous Opal campaigns completed.

Furthad (% this, our structure and resources have also provided Opal with the ability to
delgef campaigns at both short notice and in many instances with changing start dates
wouch Is an inevitable situation with such a rollout initiative.

Q?@

Driving Edge Marketing
Level 1, 120 Pacific Highway St. Lecnards NSW 2065
Contact: Withheld
Withheld
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Transport for NSW ~ Request for Quotation: Supply and Management of Activation Teams
2. Systems and Procedures
Underpinning our structure and resources is a disciplined set of systems and procedures.

It is critical that the status of any project is clearly stated and most importantly

documented. Having robust processes from budgeting, client WIP documents, internal

campaign briefing documents, rostering protocols, scheduling, reporting, timesheets and

payroll are all critical as they are designed to allow all team members to gain a clear
understanding of the status of the project, items to be actioned and key timeframes. The O)
outcome is that the correct resources are in place and team members have the equipmen

and necessary information to deliver the right outcomes for our client partners. (bs

3. Communication Channels (-]/

The first step is to ensure frequent and open communication between TINSW_rpanagement
and Driving Edge. Ensuring there is a process to create and receive timely ;-ﬁgi_u‘\ent
schedules as well as pre program briefing sessions to discuss rollout de:ail@d the unique
aspects of each phase.

Driving Edge’s joint client service and operations management z%ture ensures timely and
accurate information is not only shared within the business al$e fully understood. This is
critical with a campaign such as Opal where there are sigp fib(th nuisances when activating
across the transport modes and from station to statio y%/

communication channel is infield communicatioQ many instances over 20 locations may
have Opal Activation staff on site simultane:@};j. Clear and documented communication
channels are critical for managing such tedmsefn exampie of a such an infield
communication channel on Opal is the p%ol for Late / Unable to Work communication.

Further to the important client and internal comgunication channels a critical

The Driving Edge Infield Manaager v work each morning throughout the duration of the
campaign and be on call as the @ oint of contact for the Street Teams from 5.45am.

¢ Sceneario 1: Late To Shefg
o Team memb I:?:;}tacts Infield Manager with situation and approximate arrival
time. ’5“
=~ Infield
Trai
» Scenario(Z/ nable to attend Shift
minute notice with insufficient time to organise replacement team member
field Team leader communicates with Opal contact and determine agreed
6’ action.
,»@ o Critical that each situation is dealt with on a case by case basis as the agreed

Manager to advise agreed Opal contact and in the case of Tranche One

action will be dependent on which station or venue the team member was
@ scheduled for work.
% » E.g. Move a street team member from another station or reschedule
activity to another day etc.

* On confirmation of agreed action, Infield Team Manager to update Sydney Trains
Representative.

S

Driving Edge Marketing
Level 1, 120 Pacific Highway St. Leonards NSW 2065

Contact: Withheld
Withheld
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4. Reporting

Driving Edge utilises the following disciplines to ensure accurate data collection:

¢ Culture and Team induction. Our philosophy in business is to ‘Inspire Purchase’,
meaning we create and activate campaigns that inspire purchase for our clients. Our
team members working infield for our clients are a critical element in achieving this
philosophy. As such it is critical that all members of the Driving Edge team share th O}
same ethics in regards to accurate reporting and transparency of results to our 6

clients,
¢« Compliance audits, during field visits by management random audits of repnrﬁt rg:a}e
made. L

Driving Edge utilises a best of class IT Platform, Withheid )</

?’O

On the Opal February to June 2014 campaign an agreed remﬁ%’fsan would be completed
daily by staff or teams working at each location. The rep;%r:/a I include information such

as C
» Number of flyers distributed i)
+ Commuter reaction to Opal A
» Key reasons for applying for and not & f\Lﬂ g for an Opal card
+ Recommendations to improve the strgp. gam activity
e Photos from the day

5. Expertise and Learning’s from Past/OpaI Activity

Over the past year or so, Drivin ag((has activated hundreds of Opal Team shifts across
numerous rollouts and this has g‘m!ed Driving Edge with a significant amount of
learning’s, insights and expe@e in regards to executing Opal street team activity.
Including; y
LY
i Importance of's (Jfire Team & Venue Knowledge
» Dxiving Edge’s ability to retain a core team has been a major benefit to the
c@aign. The Opal knowledge of the team and ability to understand the
! us transport channels is a key campaign success factor.
ii. PI‘EEI@'OH and Ability to Manage Changes
The nature of such a rollout ensures that campaign timings, start dates,

lecations and staffing resource requirements by day, change on a frequent
/a)" basis. A management structure and resource planning tools that can cope with
/x/@ such changes are critical.
6

Driving Edge Marketing
Level 1, 120 Pacific Highway St Lecnards NSW 2065
) Contact: Withhekd
Withheld
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)

(],Q

b) Demonstrate an understanding of the iari:qg{afket
segmentation and the level of skill and engage required

by street team members. A
QY
Cs”

7

Driving Edge Marketing
Level 1, 120 Pacific Highway St. Leonards NSW 2065
Contact: Withheld
Withheid
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Transport for NSW ~ Request for Quotation: Supply and Management of Activation Teams

b) Demonstrate an understanding of the target customer segmentation and the level
of skill and engagement required by street team members.

An important requirement is to not only understand the different segmentation by card usage
but also the differences by venue.

For example, the rail environment Is very fast moving and as mentioned in the RFQ commuters
are often in a ‘bubble’, Given this just holding out a flyer often will not work, the street team
need to be proactive and make the first approach, to initiate a conversation, e.qg. Do you

to avoid the queues? Have your heard of Opal? Etc é)

On engaging a commuter and starting the conversation team members need to ask quastigns to
determine the commuters public transport profile, e.g. how often, which lines or areas travelled
most frequently. From gaining this information they will then be in a position to I;?Pt(
communicate the most relevant Opal facts whether this is ease of use, price campaefson, Trip
versus Journey conversations or Opal card transfers etc. Understanding commiytgrs individual
travel needs is critical if the optimal information in regards to Opal is to bé armunicated by
the street team.

specifically for Brand Ambassadors. The training platform was | d ofed to underpin our
philosophy of ‘Inspiring Purchase’ for our clients. The m*.u—-ﬂ u |LI vared not only the
development of the material but a supported “train the tr adshow and documentation.

Driving Edge engaged a training organisation in 2011 to develop z/)g:)'uetary training platform

with Driving Edge participate in various induction ons including GREAT training modules.
The GREAT process covers all areas of custome dkment from best ways to greet and
engage (G), build rapport (R), asking ques |o§ etermine an individuals needs and educate

This proprietary training platform is called the ‘GREAE' process and all team members working

with relevant information (E), direct consu required action (A), instruction or if
appropriate close the sale. And finally ensure Wrat is a positive experience thank them for their
time (T).

Understanding the GREAT process & skill required of street team members as through
this process they will have the s ngt.ge commuters, ask questions to profile the
commuter to determine Eegrnf_‘l n type (Frequent, Infrequent or Occasional) and in doing so
be able to provide the comm. with the most relevant Opal information for their personal

situation. 0

Specific skills and pg(rmance profiles required of the street team include:

¢ Well ted and always in full uniform as per the program guidelines.
¢« GO d@nmunication skills with ability to clearly deliver Opal information to
co%uters and ask questions to understand commuters travel patterns.
o @J eous and follow required procedures for the activity, which could include signing
@ at venues, introducing themselves to Station Officers, advising when leaving venue
etc.
/x/- Be able to reflect the brand personality of Opal - Positive, Modern, Approachabie,

@ Open, Energetic, Engaging.
« Friendly personality with ability to engage a diverse demographic range.

QN e Actively approach commuters

s Be prepared for each venue, knowing the placement principals for the venue they are
working at e.g Ungated Station Pre Go Live Date will be different to Ungated Station
Post Go Live Date.

b

Driving Edge Marketing
Level 1, 120 Pacific Highwey SU Leonards RSW 2065
Contad:w“hhe,d
Withheld
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c) Details of your experience in recruiting and re
appropriately skilled activation team%

fﬂ?ﬁ,
Q
oY

Og

9

Driving Edge Marketing
Level 1, 120 Pacific Highway St. Leonards NSW 2065
Cantart- W'thhe'd

Withheld
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c) Details of your experience in recruiting and retaining appropriately skilled
activation teams.

Driving Edge has been managing activation teams for the past 10 years including managing
Opal Street teams since November 2012, Driving Edge’s prides itself in being a market leader in
the recruitment, retention, training and execution of the field teams we activate on behalf of our
client partners.

Driving Edge’s focus and commitment to infield execution quality is supported at its core by t@
way we build, motivate and train our field team members. Our field team members are th C
of both Driving Edge and our clients and as such are integral in delivering successful ca@ s.

To ensure the right staff is hired for each campaign we have the following process:

* Position descriptions and profiles: clearly identifying key requirements®ang based on
competency framework.

* National recruitment team with consistent approach and under ghtg of
requirements. Including visiting campaigns in field to understar?%?st hand profile

requirements.

Multiple sourcing mediums, referrals, social media, data%and targeted advertising

Screening phone calls, following agreed process to u nd competency.

Group Interview, allowing for individual one on ongzantRgroup participation activities,

Induction. An introduction to the Inspiring Purchgse\iture, and training on our

proprietary consumer engagement training plaffo REAT as well as Food Handling

and HACCP.

A fundamental capability in *Inspiring Purchase’ i ﬁ%bility to locate, attract, recruit, train,
motivate, lead and manage people that are abl%n uitively deliver the richest brand

experience, and thus inspire purchase. The I’@ ocess above ensures we locate, hire and

recruit the right poo! of candidates.

To match staff to the specific requiremgfits of each campaign Driving Edge utilises ME

Environment. Withheld @

Step 1: DNA Mappin

What are the staff %‘ile success criteria for this campaign? Understanding specific skills,
demographics anéj rest or hobbies for each brand or target audience.

Step 2: Pro%g
Along with-nfsfmation collected from past program performance, team members complete

profileé’c ients outlining areas of study, hobbies, interests, talents etc.

B (055 matching the requirements of step 1 with the data in step 2 we are able to identify
@nw*-'errbers who have the optimal mindset for each campaigns.

AQ7

10

Driving Edge Marketing

Level 1, 120 Pacific HiE,hway St. Leonards NSW 2065
Contact; Withhe
Withheld
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Steps 3 and 4: Culture & Induction

As mentioned it is critical that all team members share the fundamental beliefs that support
‘Inspiring Purchase’. It is therefore extremely important that through the recruitment and
induction process team members are educated on Inspiring Purchase and provided with
supporting training in particular the GREAT consumer engagement model.

11

Driving Edge Marketing

Level 1, 120 Pacific Highway St. Leonards NSW 2065
iintiit: _
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Y

q/Q

d) Provide details on the experience of the PrincipalProject
Manager / and proposed project team relevant to tfiis project.

4
<
&

12

Driving Edge Marketing

Level 1, 120 Pacific Hiﬁjhway St. Leonards NSW 2065
3 Contact: Withhe!
Withheld
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d) Provide details on the experience of the Principal Project Manager / and proposed
project team relevant to this project.

Driving Edge has been warking in partnership with TFNSW since November 2012 and has an
extremely solid understanding of the project management requirements for this project. Further

to this Driving Edge has a number of key individuals from both office project management to

field team members who have been actively involved in previous Opal Street Team executions

who would be involved in the February to June 2014 activations. Specifically; O)

Project Lead - Wihlicd b

» QOver 20 years experience in managing experiential and field marketing cam g

¢ Project lead working with TfNSW since first Opal street team trial in 2012.

o Has successfully developed and managed field and activation teams for numerous
blue chip organisations including; Telsta, Sony, P&G, National .ﬂ.us:r-aa:}(@;nk, ACP
Magazines, Foxtel, World Vision, Canon, Fairfax, Goodman Fielder, C/

) ) o ) Withheld /"i?’
Campaign Executive and Administration -
» Campaign Executive who has been managing the staff r ring and scheduling for
recent Opal street team campaigns. Including activatipme 1oth Bus and Train
networks. Most recentty Viheldn a5 been rostering apd duling the Opal street

a team of approximately 30 team members.

o Withheld paq 3 wealth of experience in field team project management being
responsible for field team admmieratiu@ rostering for clients such as Canon,
TfNSW Opal, TFNSW Summer Crifkett’%. orship, Oral B, Braun and Western Digital.

teams for the Tranche One Train rollout which ca:? =pces in January 2014 involving

Infield Manager - Withheld

o BN an experienced street teaim member with a very strong background in
direct sales, YWlliRgIdRy 1 o stra{tﬁteam and brand ambassador experience working on
numerous campaigns su sANestern Digital, Braun, Oral B, Fred Hollows
Foundation and Starlim ldrens Foundation.

o Withheld has 3 Certific I1 in Business Sales and would take an active infield lead in

any Opal Card aé siion and sales campaign.

e For the upcomi pal Tranche One Train Rollout Withheld — il be the on-call field

manager gach morning. In this roll Withheld il be available from 5.45am each
morningﬁf‘e'd would work closely with the nominated Opal and Sydney Trains
repre tatives to determine agreed actions and ensure clear and update to

cor @cation to all key stakeholders.

Field Te!@teaders — Withheld and Withtield
I

@ Weld 5 ng Withheld, e two of the most experienced field team members having
'» worked as part of the Opal Street team activity since November 2012
@ e« Having worked on Ferries, Trains and Bus rollouts both have a thorough knowledge

of Opal, custocmer segmentation as well as the noticeably different commuter
behaviours between the modes.

e They will be key team members working infield each day and their knowledge and
experience will be used at priority locations as well as supporting new Opal street
team members on their first shifts.

13

Driving Edge Marketing
Level 1, 120 Pacific Highway St. Leonards NSW 2065

Withhel
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e) Provide examples of previous work s r in size and scope
to this project, plus any experience@ith Government. The
results of each example must Slgo be provided.

14

Driving Edge Marketing
Level 1, 120 Pacific Highway St. Leonards NSW 2065

Contact: Withheld
Withheld
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e) Provide examples of previous work similar in size and scope to this project, plus
any previous experience with Government. The results of each example must also be
provided.

For the past 10 years Driving Edge has been managing field and street teams for numerous blue

chip organisations ranging from Procter & Gamble and Sony to National Australia Bank and
Nestle.

To illustrate our experience please below for examples of campaigns developed and managed O)
by Driving Edge Marketing. Q

Q

Example 1: Transport for NSW - Opal (‘]/

Since the initial roll-out of Opal in November 2012 Driving Edge has been recrulr%/and
managing the Opal Street teams. O

Throughout this period Driving Edge has gained significant experience and%‘pghts in managing
Opal street teams at all transportation modes. Including;

e Opal Street teams for all Ferry wharves since the init -.ua iut including locations
such as Circular Quay, Mosman, Neutral Bay, Man| Q

¢ Opal Street teams for all Train lines Opal has pr /S;wely rolled out to, including
stations such as the Bondi, Chatswood, St Learfarfl}, North Sydney, Kings Cross etc

o Opal Street teams for Bus lines has progressively rolled out to, inciuding the 333
Bondi to city bus route. @

As evidence of our ability to recruit and reta CEiomembers, many of the core street team
members who were part of the initial trial backn November 2012 are still actively working on

Opal street team activity today and will Qe part of the upcoming Tranche One train rollout in
January 2014.

Withheld i i @

3

®&>

Drivin QS knowledge of the of the Opal brand, the requirements of the field team and the
a«’& ode segments (Bus, Train, Ferry) is second to none and with the current core team of
eam members delivers the optimal platform for managing the Opal Activation Team

Qﬁulrements for February to June 2014,

15

Driving Edge Marketing
tevel 1, 120 Pacific Highwoay St. Leonards NSW 2063
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Example 2: Braun Brand Ambassadors

Driving Edge has managed the brand ambassador sales teams for the Braun brand for the past
2 years. Driving Edge’s key responsibilities are:

¢ Recruit and manage a national brand ambassador team of over 45 team members.
s Train the team on latest product information, shopper engagement strategies, sales

skills and retailer specific requirements. Q
e Provide daily reporting per venue (up to 30 venues on a day), detailing shoppe'Q
feedback, venue feedback and sales.
*« Analyse individual venue performance and provide and implement productivgy]/

improvement strategies.

X

Campaign Results: O
o bR sales target achieved.
e Over 500 shifts completed in the 4 week lead up to Chrisfmas 2013.

Q
oo

Withheld Withheld

16

Driving Edge Marketing
Level 1,120 Pac_«fic Highway 5t. Lecnards NSW 2065
Cortact-
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Example 3: Oral B Brand Ambassadors (including a direct sales channel)

Driving Edge has activated 7 phases of Oral B shopping centre activations over the past few
years. Driving Edge’s key responsibilities are:

e Recruit and manage a national brand ambassador team of over 80 team members
¢ Train the team on latest product information, shopper engagement strategies,

sales skills and venue specific requirements O)

s Manage stand design, build and logistics for all events Q

* Manage sales for required locations (EFTPOS, stock management, sales rep ]

s Venue management and securing of permits for activity within leading sh -.S:i)
centres

e Analyse individual venue performance and provide and implement productivity
improvement strategies K/

Campaign Results: O

» Sales data confidential (success of campaign has resuited in 6 additional phases
since initial trial campaign)
¢ Over 15,000 brand ambassador staff hours autiua%r 2013

Withheld C;%/
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Driving Edge Marketing
tevel 1, 120 Pacific Highway St. Lecnards NSW 20865
Cortact:Withheid
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Example 4: ACP Magazines (Direct Sales Kiosks)

Driving Edge has significant experience in managing direct sales campaigns, including a ACP
Magazines direct sales channel. Where ACP kiosks were set up in major shopping centres across
Sydney, Melbourne and Brisbane in order to drive sales of subscripticns as Christmas gifts.
Driving Edge’s key responsibilities are:

¢ Recruit and manage a national brand ambassador team of 50 team members.

* Train the team on latest product information, shopper engagement strategies, Q
sales skills and retailer specific requirements, Q

e Sell magazine subscriptions direct to shoppers, facilitating the sales trans(r'.!lﬁm |
the direct sales kiosk.

e Provide daily sales transaction reporting to ACP.

e Analyse individual venue performance and provide and implement chctivity
improvement strategies.

Campaign Results: ;/:
e Over 100 direct sales activity days completed. Q/ E’ :

o Over 146,000 shopper engagements.
e Sales data confidential. C;%,

Withheld

18

Driving Edge Marketing
Level 1, 12C Paafic Highway St Lecnards NSW 2065

Cnntart'w 6!
Withheld
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Example 5: SK-II Pop Up Store (Direct Stores)

Driving Edge was asked by the prestige brand SK-II to trial and establish a new Pop-Up retail
channel for the brand. Driving Edge’s key responsibilities are:

Campaign

Set up banking facilities allowing Driving Edge to become a new retail channel for the
brand.

Design, build and manage the logistics and stock requirements of the pop up stores. O)
Activate the pop up store at premium shopping centres such as Bondi Junction and
Westfield Sydney.

Train the team on latest product information, shopper engagement strategie s@

skills and retailer specific requirements. ?]/

Provide daily sales transaction reporting.

Analyse individual venue performance and provide and implement pro@ivity
improvement strategies, O

Results: Y’

30 day trial campaign activated. '?7
Results presented to regional office for evaluation. %
Pop up store became one of the top sales ‘doors’ u‘.(Sio/n ly

Sales data confidential. C_’)

Withheld CO@
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Transport for NSW - Request for Quotation: Supply and Management of Activation Teams
Example 6: Bankwest Brand Ambassador and Street Teams

Driving Edge partnered with Bankwest to manage brand ambassador and street teams to
support the Eastern Seaboard expansion of the brand. Driving Edge’s key responsibilities are:

¢ Creating unique local area street team plans for each store opening (over 60).

e Segmentation of stores ranged from CBD venues, within major shopping centres, and
suburban strip malis.

e Recruit and manage the street teams across NSW, QLD and VIC (over 75 team Q

members).

e Profile customers to understand financial status and communicate relevant dgb
information.

* Engage the public with key product information, answer questions and motivate
required outcome, ranging from completion of forms, visiting Bankwz5%"branches and

product purchases. O

Campaign Results: E:

¢ The Driving Edge Bankwest brand ambassadors deliver 6%@? 125,000 one on one
brand and product conversations. Q

- @/\,
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Example 7: Rebel Sports Street Teams

Driving Edge partnered with Rebel to launch the new Pitt Street branch be managing a street
team to provide full coverage and of the Sydney CBD for the opening two weeks of the store.

Driving Edge’s key responsibilities are:

e Recruit, develop and manage a street team of over 25 for the Sydney CBD activation

e Train team members on the key product messages, and unique daily sales offers O)
» Engage the public with key product information, understand shoppers interests aan
hobbies in order to match to daily offers Q

cluttered environments

s Roster and schedule teams at over12 separate CBD locations each day including; Pitt
St Mall, Wynyard Train Station, Town Hall Train Station, Central Tran)’(f:}ion, St
James Train Station, Circular Quay, QVB Building etc O

Campaign Results: § ’

o Qver 170,000 conversations and brand offer flyers distriﬁ%w

» Develop high impact branding to maximise cut through within very busy and(]/

Withheld C;%/
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¥

f) Iltemised costing for your proposal’

<
s
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Transport for NSW - Request for Quotation: Supply and Management of Activation Teams
f) Itemised costing for your proposal.
The table below provides an example of the scope of the resourcing required for one of the first

activity bursts in the first half of 2014. Please provide an example quote for this activity
based on the information in the table.

Activity Total no. of | No. of locations Total Total number
locations in with street number of of staff hours
roll-out teams shifts*

O)

First activity

48

37

92

368

Q

Burst 1 - 10 days fb
Burst 2 - 10 days £
*  Shifts are in 4 hour blocks and are approximately 6am to 10am or 4pm to 8pm (this may vary slightly
depending on station hours of business)

Important: Please also provide a detailed breakdown of your costing forml?é\./subsequent
street team activity for the first half of 2014 has not yet been scoped to Q:r?level of detail
outlined in the table above and TFNSW requires a thorough understandin_q-'i%t.,;. ir pricing model

for each project/activity burst.
Assumptions: 2,

e Activity split across 2 bursts with each having 10 d@%

Driving Edge Cost Model

s A total of 37 locations to have street teams
o 28 locations to have one team member only
o 9 locations to have two team member
o A total of 92 shifts across the two bursts ~ ﬂ%rs per shift
 Based on number of days and shifts, Dri% ge has assumed a team size of 15 staff is
required to activate this burst (thi be finalised on receipt of final placement

schedule)
« Training session attendance is compulsdry (2 hour session)

b@{/

Withheld

Campaign Costs:

Staff Training: Withheld trield

Burst One Hours: /o™
Burst One Hours: 4
Burst One Travel Allowance:

Withheld
Bur wo H :
2y S Withheld

Burst Two S -
Withheld
Burst Tw%avel Allowance:
anagement: Withheld

Carr-n@w
To;‘z‘}-s; ts excl GST
<&
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Transport for NSW - Request {cr Quotation: Supply and Management of Activation Teams

CONTACT DETAILS

Name
of Contact Manager:

Title
of Contact Manager:

Telephone Number
of Contact Manager

Internet Address
of RFQ Tenderer:

Business Address

Withheld

Withheld

Withheld Q
www.drivingedge.net.au (]/

Level 1, 120 Pacific Highway O

St. Leonards NSW 2065 ,Y’
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NSW Transport

16 May 2014
Withheld

oOh! Edge Pty Limited
Level 2, 76 Berry Street,
North Sydney, NSW 2060 Q)

Dear Withheld (]/Q

Re: Variation of Service Agreement for Opal Card Acquisition - Supply and Management of
Activation Teams to Support the Opal acquisition Ramp Up Campaign —~ Phase %

Reference is made to:
s the agreement between Transport for NSW (Principal) and oOh! Edge %ted (Service
Provider) dated 7 February 2014 in relation to the provision of services in r¥ation to the Opal Card
Acquisition - Supply and Management of Activation Teams (Servige Agreement); ard

o the attached estimate from the Service Provider dated 7 May% (Variation Proposal) issued
pursuant to clause 11.1 (b) of the Service Agreement undel whit the Service Provider has
provided a written estimate of the time and cost effects @i a vigHation in the scope of the Services
for Phase one as specified in the Variation Proposal. 6

The Principal and the Service Provider hereby confirm@xevised scope of works for the Opal Mobile
Kiosk Program and new additional scope of works f: W acquisition ramp up campaign (TuTu Project)
have led to an increase of the required activities %dertaken. The amount payable under the Service
Agreement in respect of the variation referred L%L ariation Proposal is capped at Withheld

including GST for a period of

Please confirm the Service Provider's a%ﬁ%ﬂem to the above matters, by signing and returning this letter

at Level 1, 18 Lee Street, Chippenéal , 2008,
Yours sinc

Greg E

General Manager
Electronic ka@ wstem
Acknuﬁ@gement of agreement

%ers set out in this letter agreement are agreed for and on hehalf of BAE Systems Detica by
its

ilu anthariesd renrecanfative:

ithheld

2: Signatune or aytnorisea representative of
oOh! Edg Limited
Withheld I

- 17

S |aciy

4
rint Name Date
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Qvlgasnw Transport

19 June 2014
Withheld
oOh! Edge Ply Limited
Level 2, 76 Berry Street,
North Sydney, NSW 2060 Q

Dy Yithheld (']/

Re: Variation of Service Agreement for Opal Card Acquisition - Supply and Manage t of
Activation Teams to Support the Opal acquisition Ramp Up Campaign - Phase@ﬁ{/

Reference is made to:
e ihe agreement between Transport for NSW (Principal) and oOnl Edge Pty Usitad (Service
Provider) dated 7 February 2014 in relation to the provision of services in relation to the Opal Card
Acquisition - Supply and Management of Activation Teams (Servi!%yeement); and

o the attached estimate from the Service Provider dated 7 Maw20144Variation Proposal) issued
pursuant to clause 11.1 (b) of the Service Agreement un eeso?ph the Service Provider has
provided a written estimate of the time and cost effects @a ation in the scope of the Services
for Phase one as specified in the Variation Proposal.

The Principal and the Service Provider hereby confirmpsifisly2vised scope of works for the Opal Mobile
Kiosk Program and new addtional scope of works ’n%l accuisition ramp up campaign (TuTu Project)
have led to an increase of the required activities tertaken. The amount payable under the Service
Agreement in respect of the variation referred to% Variation Proposal is capped at to Withheid
including GST for a period of Withheid

Please confirm the Service Provider's A&@m to the above matters, by signing and returning this letter
at Level 1, 18 Lee Street, Chippe EW, 2008.

General Manage b’

Greg
Electronic TL% ystem

Ackn ement of agreement

h¥patters set out in this letter agreement are agreed for and on behalf of BAE Systems Detica by
@ 'ltxh%%thorised reoresentative:

Signawre gy autnoriseu representative of

oOh! Fdge Pty Limited
Withheid

B &olé/@ouf

Print ivaime Date
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!oqsw Transport

22 October 2014

Withheld

oOh! Edge Pty Limited
Level 2, 76 Berry Street,
North Sydney, NSW 2060 O)

Degy Withheid Q

Re: Variation of Service Agreement for Opal Card Acquisition - Supply and Management(;]/
Activation Teams to Support the Gold Senicr/Pensioner Opal card Campaign —We Three

Reference is made to: O
» the agreement between Transport for NSW (Principal) and oOh! Edge %ﬁmited (Service
Provider) dated 7 February 2014 in relation to the provision of services in¥elation to the Opal Card
Acquisition - Supply and Management of Activation Teams (Serv?greement); and
0

+ the attached estimates from the Service Provider dated 7 Oc r 2014 and 15 October 2014.
respectively, (Variation Proposal) issued pursuant to cladsg 1¥.1 (b) of the Service Agreement
under which the Service Provider has provided writtengstim2fes of the time and cost effects of a
variation in the scope of the Services for Phase Three \gs" shecified in the Variation Proposal.

The Principal and the Service Provider hereby confir additional scope of works for the Gold Senior /
Pensioner Opal card campaign Phase Three for Sy d Newcastle, as part of the Opal acquisition
ramp up campaign (TuTu Project), has led to an jgereage of the required activities to be undertaken. The
activities are community engagement presentaﬁ% d shopping centre kiosks. The amount payable
under this Service Agreement in respect of the vawation referred to in the Variation Proposal is capped at
Withheld oy cluding GST for the periodw'f‘gh‘jd

Please note that the commitment to I@; stle activities under this Variation Proposal, are yet to be
confirmed. Ali bookings for shoppi tre space are not to be made until the Service Provider receives
confirmation to make those booki om the Principal.

Please confirm the Servioc%vider‘s agreement to the above matters, by signing and returning this letter
at Level 1, 18 Les Sireat, Chippendale, NSW, 2008.

Yours sinceraly,

L

Germ anager

ngtganic Ticketing System
’Q*t knowledgement of agreement

The matters set out in this letter agreement are agreed for and on behalf of BAE Systems Detica hy
its duly authorised representative:

Signature of authorised representative of
oOh! Edge Pty Limited

Print Name Date

Transport for NSW GIPA TRA-000068
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NSW |+
GOVERNMENT ra nsport
12 February 2015

Withheld

oOh! Edge Pty Limited
Level 2, 76 Berry Street,
North Sydney, NSW 2060 O)

Withheld

Re: Variation of Service Agreement for Opal Card Acquisition - Supply and Management of
Activation Teams to Support the Opal card Campaign Phase Four — Extension of Activity Dates

Ly,

Reference is made to: G:,JE
s the agreement between Transport for NSW (Principal) and oOh! Edge Pt% Lirdjfed | Service

Dear

Provider) dated 7 February 2014 in relation to the provision of services i ron to the Opal Card
Acquisition - Supply and Management of Activation Teams (Service Agreeient); and

» Variation of Service Agreement Letter related to the Supply aind d%ﬁ_hrent of Activation Teams
to Support the Gold Senior/Pensioner Opal card Campaign - = Tlhrer, dated 22 October 2014

the Gold Senior / Pensioner Opal card campaign Phase Three \is €ytended from ils original conclusion on

23 December 2014 into Phase Four from 12 January to 31 Marclt2015 and will include Sydney, Newcastle
and the lllawarra regions. Additionally, this Phase Four Wi, aiso include nominated activities for the
Concession Opal card and the Adult and Chid / Youth SiZmcards. The amount payable under this Service

The Principal and the Service Provider hereby confirm that the Céﬂ tha additional scope of works for

held

Agreement In respect of the variation referred to in g2 alion Proposal is capped at excluding

GST. %
Please confirm the Service Provider's agreemeril [ Ihe above matters by signing and returning this letter to
Level 1, 18 Lee Street, Chippendzale, r-S‘:{;‘DOB. '

a}@

Ticketing and Coniggssions Branch

Acknowledgei b‘aqreement

The matte@h?t ocut in this letter agreement are agreed for and on behalf of BAE Systems Detica by
its dulysuthbrised representative:

&

\anallrs o agtnonsea representative of

B it

ol Edne Fly Limited
@ Wilhheld

{;’L‘ Print Name N D t\ 7 /J\jg\O\S

Yours sincergl

Transport for NSW GIPA TRA-000068
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23 April 2015
Withheld

oOh! Edge Pty Limited
Level 2, 76 Berry Street,
North Sydney, NSW 2080 (j)

DearWﬂhheld Q{ )

Re: Variation of Service Agreement for Opal Card Acquisition - Supply and Management a
Activation Teams to Support the Opal card Campaign Phase Five — Extension of Activlty Dates

Reference is made to:

s the agreement between Transport for NSW (Principal) and oOh! Edge P d |,SerV|ce
Provider) dated 7 February 2014 in relation to the provision of services f tion to the Opal Card
Acquisition - Supply and Management of Activation Teams (Service Agreément); and

¢ Variation of Service Agreement Letter related to the Supply an %cment of Activation Teams
to various Opal card Campaigns - Phase Four, dated 12 Fc-':.r 2015

The Principal and the Service Provider hereby confirm that the h-:- additional scope of works for
the Opal card campaign Phase Four, is extended from its origirgl 1c|u31on on 31 March 2015 into Phase
Five from 1 May to 20 June 2015 and will include Sydney, Newcastle and the lllawarra regions.
Additionally, this Phase Five will also include nominate Wities for the Concession Opal card and the
Adult and Child / Youth Opal cards. The amount payzbieNyntler this Service Agreement in respect of the
variation referred to in the Variation Proposal is r‘;% excluding GST.

he above matters by signing and returning this letter to

Please confirm the Service Provider's agreement {
Level 1, 18 Lee Street, Chippendale. NSW 2008,

A

. >
EUh 3

TicKeting and Cancesgions

f R
Yours sincerely,

Acknowledgem

The matters t in this letter agreement are agreed for and on behalf of BAE Systems Detica by
its duly auwdr od representative:
/

Signdyse of authorised representative of
@! dge Pty Limited

Print Name Date

Transport for NSW GIPA TRA-000068
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26 May 2015
Withheld

oOh! Edge Pty Limited
Level 2, 76 Berry Street,
North Sydney, NSW 2060 C))

Withheld Q
ar

Re: Variation of Service Agreement for Opal Card Acquisition - Supply and Management o
Activation Teams to Support the Opal card Campaign June to September 2015 — Extension of

Activity Dates K/

De

Reference is made to:
« the agreement between Transport for NSW (Principal) and oOh! Edge %ﬂited (Service
Provider) dated 7 February 2014 in relation to the provision of services in lation to the Opal Card
Acaquisition - Supply and Management of Activation Teams (5&”}?{? reement); and

s Variation of Service Agreement Letter related to the Supply D@D agament of Activation Teams
to various Opal card Campaigns - Phase Five, dated 23 Agy| 205

The Principal and the Service Provider hereby confirm that the \dzlg’s for the additional scope of works for
the Opal card campaign - Phase 5 is extended from its ogjginal conclusion on 20 June 2015 into a new
phase from 8 June to 30 September 2015 and will indt@dney, Newcastle and the lllawarra regions.
Additionally, this phase will include nominated activij he Senior/Pensioner Opal card, Concession
Opal card and the Adult and Child/ Youth Opal ¢ <" Phe amount payable under this Service Agreement
in respect of the variation referred to in the Variag oposal is capped at S excluding GST.

Level 1, 18|Le® Street, Chippendale, NSVW 2008,

Yours sincerel

Please confirm the Service Provider's agment to the above matters by signing and returning this letter to

Greg Ei is—
General Mapéger

Ticketing and Conce%ps

Acknowledqem@pf agreement

The matt suf out in this letter agreement are agreed for and on behaif of BAE Systems Detica by
its ﬁl.rl'.ﬂ %ﬁﬁsed representative:

@’?une Ul Aullonisea representative of
! E‘dge*”tdy Limited
% Withhel

Print name Date

9. 06. Jols
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