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Parties:

Background:

Heads of Agreement

This Heads of Agreement (Agreement) is made on the 21st day of June 2015.

Transport for NSW (ABN 18 804 239 602) of Level 1, 18 Lee Street, Chippendale
NSW 2008 (TFNSW)

Parkeon Pty Ltd (ABN 47 122 259 303) of Level 29, 66 Goulburn Street, Sydney
NSW 2000 (Parkeon)

On 7 May 2010, TINSW entered into the "Project Deed - Electronic Ticketing System
for the Greater Sydney region” with Cubic Transportation Systems (Australia) Pty Ltd
{Cubic) for the design, development, implementation and operation of an electronic
ticketing system (the Project Deed). TINSW has been discussing with Cubic the
basis on which Cubic would perform an additional scope of work under the Project
Deed, referred to by the parties as "cash on system”, to provide for the design,
development and implementation of Opal card vending and top-up machines at train
stations and other locations (the Cash on System Variation).

As a subcontractor to Cubic under the Project Deed, Parkeon has been involved in
the work TFNSW has directed Cubic to perform under the Project Deed in relation to
the Cash on System Variation (the Direction to Proceed). The parties have now
agreed that Parkeon will develop, manufacture and deliver the machines directly for
TINSW on the basis set out in this Agreement, rather than under the existing
subcontract between Parkeon and Cubic in relation to the electronic ticketing system
project (which subcontract was emailed to TINSW by Parkeon on 16 June 2015 at
6.46am (Sydney time)) (the Existing Parkeon Subcontract).

The parties agree

1. Long Form: The Scope defined below will be performed by Parkeon under the terms of a new

contract to be entered into between TINSW and Parkeon (the Long Form
Agreement), on the following basis:

(a) the Long Form Agreement will be based on the same provisions as the Existing
Parkeon Subcontract, amended only where necessary to reflect:

(i) the changed relationship between the parties;
(i) the provisions of this Agreement; and

(iii) other limited changes agreed by the parties (for example, any particular
confidentiality, licensing or other provisions which TfNSW is required under
the Project Deed to have Parkeon agree to in relation to Cubic’s intellectual
property or confidential information that may be provided to Parkeon directly
by TINSW).
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2. Status;

3. Scope:

4, Price:

Transport
for NSW

Certain provisions of the Existing Parkeon Subcontract will not be relevant to the
Scope, however the parties will not seek to adjust such provisions but rather
acknowledge they are not relevant in an appropriate form in the Long Form
Agreement;

(b) TEINSW will prepare the first draft of the Long Form Agreement; and

(c) the parties will work together and negotiate in good faith the terms of the Long
Form Agreement, with the objective of signing the Long Form Agreement by 17"
July 2015.

Despite the above, the parties intend that this Agreement is legally binding in
accordance with its terms. Unless and until the Long Form Agreement is executed,
this Agreement, together with the terms of the Existing Parkeon Subcontract as
modified by this Agreement and to the extent they are not inconsistent (with the
appropriate changes as to detail, including substitution of TINSW for Cubic as the
counterparty) (which are hereby incorporated by reference), will apply to the Scope.

The Scope comprises the:

(a) development, manufacture and delivery by Parkeon to TINSW of 71 Galexio and
210 Astreo Self Service Machines (together, the Cash on System Hardware
Component), plus the Prototypes referred to in section 4 below, by the
Completion Date;

(b) Phase 2 activities to-date; and

(c) Phase 2 and Phase 3 activities required until the Long Form Agreement is
signed,

(paragraphs (b) and (c) above together, the Current T&M Component) in
accordance with the design and any other requirements that have been provided to
Parkeon by Cubic, including those set out in the version of TINSW's Appendix A23
document dated 17/11/2014 together with (once agreed) the clarifications currently
being finalised between the parties and Cubic (Appendix 23).

Certain activities detailed in (c) above required to undertake the Current T&M
Component are to be managed and resourced by Parkeon (Parkeon Managed
Activities ) and others are to be resourced by Parkeon and managed by TINSW
(TENSW Managed Activities). These activities are detailed in the Baseline Program
Plan as detailed in attachment 2 to this Agreement

The parties agree that the fixed price for the Cash on System Hardware Component
is_(the Purchase Price). The Purchase Price is inclusive of all
management and administration costs and comprises:

¢ hardware production: _

¢ a 12 month hardware warranty (on the same terms as clause 23(c)(i) of the
Existing Parkeon Subcontract, provided that where any machine is required
to be returned to Parkeon in France in order for a defect to be rectified,
TINSW will be responsible for paying the costs of such shipping): | IEGzN

¢ a 12 month software warranty in relation to_the Current T&M Component and
Further T&M Componenls_

«  shipping: [
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5. Milestones:

e storage (forupto 6 months):_ and

e hardware development:

Both the hardware warranty and the software warranty detailed above shall run from
12 months from installation of first ticket vending machine

The parties note that the Purchase Price includes an additional 4 prototype Galexio
machines and an additional 4 prototype Astreo Self Service Machines (the
Prototypes). At the date of this Agreement, the Prototypes will remain with Parkeon
either in the UK or in France. However, the parties agree that TINSW will own the
Prototypes, and will have the right to have the Prototypes delivered to an Australian
location nominated by TINSW at any time, following the execution of this Agreement,
provided always that 3 Galexio and 3 Astreo Self Service Machine remain with
Parkeon for the purposes of testing and development.

The parties note that TINSW has already paid Cubic a ||| | GGG

) mobilisation payment under the Project Deed towards the Purchase Price (the
Amount Paid) and the outstanding balance at the date of this Agreement is

B 1 Amount Payable).

The charges for the Current T&M Component will be calculated on the basis of the
rates set out in the attachment 1 to this Agreement, which Parkeon warrants,
represents and undertakes are no more than the same time and material rates and
prices that Parkeon would otherwise have been entitled to charge Cubic for such
work under the Existing Parkeon Subcontract (the Phase 2/3 HoA Charges).

Any other work agreed by the parties that relates to cash on system activities (as
defined in Appendix 23) is outside the Scope of this Agreement, but will be agreed
under the Long Form Agreement (the price for which will be determined on a time and
materials basis) (the Further T&M Components).

TINSW will seek agreement from Cubic that the Amount Payable and the Phase 2/3
HoA Charges are payable to Parkeon under this Agreement (or the Long Form
Agreement), and not to Cubic as a result of the Direction to Proceed (which
agreement may be conditional on Parkeon issuing a credit note for any amounts
invoiced to Cubic but not yet paid by Cubic). The obligation of TINSW to pay the
Amount Payable and the Phase 2/3 HoA Charges will abate to the extent that TINSW
is unable to obtain such agreement from Cubic and so remains (or potentially)
remains liable to pay such amounts to Cubic. TINSW will take all reasonable steps to
help ensure that Parkeon receives payment of the Amount Payable and the Phase
2/3 HoA Charges either under this Agreement (or the Long Form Agreement) or via
Cubic (noting that TINSW cannot compel Cubic to make a payment to Parkeon under
the Existing Parkeon Subcontract).

The unit of measurement for time and materials charges (whether the Phase 2/3 HoA
Charges or the Further T&M Components) will be based on timesheets, invoices or
other evidence of effort expended and costs incurred (the T&M Conditions).

Payment by TFNSW to Parkeon of the Amount Payable for the Cash on System
Hardware Component will be made on a milestone basis upon completion of the
following milestones:
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50% of the Amount Payable upon sign-off of prototypes and commencement of
manufacturing and (subject to paragraph 6 below) the following conditions (the
Manufacturing Conditions) being met:

o prototypes viewed and signed off;

o prototype reader viewed and signed off by TINSW,

o artwork viewed and signed off by TINSW,

o evidence of orders for complete BOM (bill of materials) hardware and

supplier confirmations including delivery dates sighted;
o evidence of order for electronics and supplier confirmations delivery
dates sighted; and

¢ manufacturing schedule sighted,

(the First Milestone Payment);
25% of the Amount Payable on a pro-rata basis (when compared to the total
number of machines) upon factory acceptance of each batch of machines subject
to the following conditions being met (the FAT Stage):

o factory acceptance test (FAT) completed and quality certificate sighted
for each unit;
inventory of the batch including serial number;
defect register for each batch sighted;
re-work register sighted supported by FAT and quality certificate; and
TINSW sign-off on FAT; and
25% of the Amount Payable on a pro-rata basis (when compared to the total
number of machines) upon delivery of the machines to an agreed location subject
to the following conditions being met (the Delivery Stage):

o in-country FAT re-test register;
quality inspection certificate;
visual inspection certificate;
serial number register;
stores record;
delivery receipt; and
TINSW sign-off on delivery.

O 0 O O

0 0 0 0 0 ©

6. Initial Payments: Subject to Cubic agreeing that the Amount Payable and the Phase 2/3 HoA
Charges will be paid in full by TINSW to Parkeon under this Agreement (and not to
Cubic as a result of the Direction to Proceed), TINSW will pay Parkeon as soon as
reasonably possible after the submission of a valid invoice from Parkeon:

(a) the First Milestone Payment, being the sum of _

(b)

notwithstanding that Parkeon may not have met the Manufacturing Conditions.
The fact that such payment is not contingent on the Manufacturing Conditions
being met, however, does not otherwise affect TINSW's rights in relation to, and
Parkeon's obligation to meet, those Manufacturing Conditions; and

Parkeon’s claimed Phase 2/3 HoA Charges for development work performed up
to 31 May 2015, being the sum ofﬁ This sum represents 70%
of the full charges being claimed. The remaining 30% of the charges are subject
to an audit as outlined in section 7 below. The parties will work in good faith to
finalise this audit within 5 business days of this agreement and resultant payment
of sums owed shall be made as soon as reasonably possible after the
submission of a valid invoice from Parkeon. The fact that such payment is not
contingent on the T&M Conditions being met, however, does not otherwise affect
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7. Invoicing:
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for NSW

TINSW's rights in relation to, and Parkeon's obligation to meet, those T&M
Conditions and to have correctly calculated such charges

(c) the hardware warranty and the software warranty, being the sum of-

TENSW anticipates making a further payment of the Amount Payable in the near-term,
being the sum of | in re'ation to the FAT Stage and Delivery Stage for
the initial batch of 14 Galexio and 14 Astreo machines to be delivered to TINSW upon
Parkeon's achievement of each of the conditions applicable to those stages.

Where any of the Amount Payable or Phase 2/3 HoA Charges are to be paid by
TfNSW under this Agreement, such payment obligation is subject to Parkeon
providing TINSW with invoices in respect of the payment (to be reasonably
substantiated in relation to the Amount Payable), which must be valid tax invoices as
required by clause 37.3(c) of the Existing Parkeon Subcontract. In order to allow for
final payment to be made in GBP the payment mechanism in Attachment 3 shall be
followed.

Parkeon will be entitled to invoice TINSW for the Current T&M Component and
Further T&M Components under the Long Form Agreement in accordance with the
following invoicing process:

a) For TINSW Managed Activities Parkeon will submit a monthly formal invoice for
the work undertaken by applying the rates set out in the attachment 1 to this
Agreement. TINSW will pay the invoice for that undisputed amount in accordance
with the invoicing provisions of the Long Form Agreement (which will be based on
clauses 33.1, 33.5(c) and 33.5(f) of the Existing Parkeon Subcontract);

b) For Parkeon Managed Activities on a monthly basis, Parkeon will prepare and
deliver to TINSW a draft invoice detailing the rates and prices applicable to such
work by applying the rates set out in the attachment 1 to this Agreement , with
reference (for the purpose of management tracking but not payment) to the
Overall ETS Delivery Program (as defined in the Long Form Agreement), and
include with that invoice reasonable evidence substantiating those costs
incurred (such as, by way of example, timesheets and/or invoices) to TINSW's
satisfaction;

o TfNSW will endeavour to review the draft invoice and the evidence provided
substantiating those costs within 6 business days of receipt and, after
applying a reasonable tolerance for any discrepancies, by the end of that 6
business days, will notify Parkeon of the undisputed amount of the draft
invoice;

o Parkeon may then issue an invoice reflecting the undisputed amount and
TENSW will pay the invoice for that undisputed amount in accordance with the
invoicing provisions of the Long Form Agreement (which will be based on
clauses 33.1, 33.5(c) and 33.5(f) of the Existing Parkeon Subcontract); and

o once any disputed amount has been agreed to be payable by TINSW,
Parkeon may submit an additional invoice for that amount and TINSW will
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pay such invoice in accordance with those same invoicing provisions of the
Long Form Agreement.

8. Delivery: A comprehensive schedule of work packages is to be developed and agreed by the
Parties and managed by the relevant project managers to ensure delivery of the Cash
on System Hardware Component by the Completion Date. Delivery must be aligned
with the existing ETS delivery program under the Project Deed. A copy of the current
RACI, setting out the principal work packages agreed by the Parties, is attached to
this Agreement. The Parties acknowledge that at the date of signing this Agreement
the RACI remains subject to future changes to be agreed by the Parties.

9. Completion: The parties agree that the Completion Date for the Cash on System Hardware
Component will be finalised under the long form agreement however a date of
December 2015 is currently target for installation of all devices.

10. Insurance: The Parties agree that the insurance provisions under the Existing Parkeon
Subcontract will apply so that only the following insurances described in those
provisions are required to be taken out by Parkeon (and not TINSW) in the amounts
shown:

41.1(a)(i)(B) relating to loss, destruction or damage

in transit Hardware Components

41.1(a)ii), relating to public and products liability $25 million

41.1(a)(iii), relating to motor vehicles As required by law

41.1(a)(iv), relating to professional indemnity $20 million

41.1(a)(v), relating to employer’s liability and As required by law

worker's compensation

41.1(a)(vii), relating to IP infringements $20 million

41.1(a)(x), relating to loss, destruction or damage The full value of the Cash on System
prior to delivery Hardware Components

11. Defects:  The warranties and other obligations of Parkeon to TINSW apply to the entirety of the
Cash on System Hardware Component, Current T&M Component and Further T&M
Components notwithstanding that some of the work performed by Parkeon will have
been performed and paid for under the Existing Parkeon Subcontract (however this
does not include the provision of any ETS Operational Services (as defined in the
Existing Parkeon Subcontract) unless and until the parties agree that such services
are in-scope under the Long Form Agreement). However, the Parties agree that to
the extent a defect arises because of a fault in the design of the Cash on System
Hardware Component, Cubic will be liable for the defect as the entity responsible for
designing the Cash on System Hardware Component. To the extent a defect arises
out of Parkeon's failure to develop and manufacture the Cash on System Hardware
Component or perform the Current T&M Component or Further T&M Components in
accordance with Cubic's design, Parkeon will be liable for the defect as the entity
responsible for development and manufacture.
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12. Risk Risk in each Cash on System Hardware Component will not pass to TINSW until

receipted delivery into the custody of TINSW at the final delivery location.

The Parties agree that the terms of this Agreement constitute Confidential Information for the
purposes of the Existing Parkeon Subcontract.

The Parties acknowledge that this Agreement is intended to be a valid, enforceable and legally
binding Agreement effective from the date of this Agreement notwithstanding that the Long Form
Agreement is intended to be prepared and entered into between the Parties after the date of this
Agreement.

This Agreement may be executed in a number of counterparts and all such counterparts taken
together will be deemed to constitute one and the same agreement.

Date of Agreement: 21* June 2015

Signed for and on behalf of TENSW by its authorised signatory:

Signature e e

Printname ... 4 @Eﬁi‘ikb\&

Signed for an on behalf of Parkeon by its authorised signatory:

f Digitally signed by thomas beeton
Slgna[ure \ < DN: cn=thomas beeton, o=Parkeon,
ou=Head of Commerical,
4 . email=tbeeton@parkeon.com, c=GB

Date: 2015 09.28 09:21:56 +01'00'

Print name THOMAS BEETON
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Attachment 1 - Parkeon's T&M rates

The T&M (Time and Material) Components include a time component (labour at hourly rates) and a
material component (covering all non-labour elements).

Time Component

The rates applicable for labour associated with Current T&M Component and Further T&M
Components are provided below.

Service Discipline Total hourly
rate per

hour (£)
2015 rates *

Project Director

Project Manager

Quality Manager

Hardware Design Manager
Test Manager

Technical Design Engineer
Software/Hardware Engineer
Installation Technician

Trainer
ke Subject to indexation in accordance with the Existing Parkeon Subcontract

Where other disciplines not identified above are required, the nearest equivalent rate will be applied
from the categories ahove and agreed with TINSW. In each Service Discipline, the hourly rate applied
is a fixed average rate across the discipline and covers permanent, temporary and contracted
resources. Parkeon will not increase these rates in the event that more costly resources are needed
to achieve an accelerated schedule unless the direct cost of such resources are significantly higher
than the rates above, in which case Parkeon will raise the issue with TINSW for mutual agreement.

Materials Component

Rates applicable for all non-labour costs will be calculated in accordance with the following:
cost + Margin

Where 'Margin' means:

Parkeon overhead and profit which will be applied as follows:
(i) an overhead of of the cost or expense (Indirect Overhead); and
(ii) a profit of of the sum of the cost or expense and the Indirect Overhead (Profit).

The parlies agree that the term Margin will be reviewed under the Long Form Agreement.

18 Lee Street Chippendale NSW 2008
PO Box K659 Haymarket NSW 1240
T 8202 2200 F 8202 3536
www.transport.nsw.gov.au
ABN 18 804 239 602
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