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Details

Date 12 December 2016
Parties
Transport for NSW, a corporation constituted under the Transport
Name Administration Act 1988 (NSW) on behalf of the State of New South Wales

Short form name
Notice details

TINSW
18 Lee Street, Sydney, New South Wales

Name
Short form name

Notice details

The State Transit Authority of New South Wales, a corporation constituted
under the Transport Administration Act 1988 (NSW) on behalf of the State
of New South Wales

STA
Level 4, 15 Bourke Road, Mascot, New South Wales

Name
Short form name
Notice details

Keolis Downer Hunter Pty Limited (ABN 89 614 205 766)
Operator
Triniti Business Campus, 39 Delhi Road, North Ryde, New South Wales

Background

A The Passenger Transport Act 2014 (NSW) (PT Act 2014) provides that TINSW may enter
into a passenger service contract on behalf of the State for the provision of a Public
Passenger Service with an accredited operator of a Public Passenger Service or the

operator of a Public Passenger Service who is not required to be accredited under the PT
Act 2014.

The Transport Administration Act 1988 (NSW) (TA Act) provides that TINSW may facilitate
the operation of a light rail system within New South Wales.

The Government of New South Wales is the employer of the Transition In Employees on or
before the date of this Contract under section 68B of the TA Act.

The Operator has agreed to carry out the Operator Activities on the terms set out in this
Contract.

Mewcastle Integrated Services Contraclt Page 10
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H TfNSW and STA are the recipients of the benefit of the conduct of the Operator Activities by
the Operator.

Newcastle Integrated Services Contract Page 11

ME_128984742_20



Agreed terms

1. Defined terms & interpretation

1.1 Defined terms
In this Contract:

Accessible Transport Action Plan means a plan which addresses the requirements
referred to in Clause 35.1.

Accreditation means (as the context requires):
(a) Rail Accreditation; or
(b) Bus Accreditation.

Accounting Standards means:

(a) accounting standards approved under the Corporations Act and its requirements
about the preparation and contents of accounts; and

(b) generally accepted accounting principles, policies, practices and procedures in
Australia.

AEO or Authorised Engineering Organisation means an organisation providing a defined
engineering service or product that has been assessed and granted authorised engineering
status by TINSW.

Approved Beneficiaries means the beneficiaries listed in the Fares and Ticketing
Schedule as amended from time to time.

Artefacts means any fossils, bones, artefacts, coins, articles of antiquity, structures or
other remains or things of scientific, geological, historical or archaeological interest.

Assets means:
(a) the State Assets; and
(b) the Operator Assets.

Asset Information System means the system for the storage, processing, transmission
and management of asset information as described in paragraph 6 of the Asset Schedule.

Asset Maintenance Standards means the standards adopted by the Operator in
accordance with paragraph 2 of the Asset Schedule.

Asset Management Activities means the activities that the Operator is required to perform
under Clause 30 and the Asset Schedule, including:

(a) maintaining and repairing the Assets; and

(b) the replacement and refurbishment of the Assets.

Asset Management Failure has the meaning given in Clause 30.7(b).

Asset Management Plan means the plan set out in Annexure 15 of the Asset Schedule.

Asset Management System means the asset management arrangements described in
paragraph 1.1 the Asset Schedule within which the Asset Management Activities are
undertaken.

Asset Schedule means Schedule 8 to this Contract.

Authorisation includes any Accreditation, consent, authorisation, registration, filing,
lodgement, permit, franchise, agreement, notarisation, certificate, permission, licence,
approval, direction, declaration, authority or exemption from, by or with a Reporting Body
(including a Safety Authority).

Newcastle Integrated Services Contract Page 12
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Authorised Insurer means a corporation authorised under the Insurance Act 1973 (Cth) to
carry on an insurance business and which has the Required Rating.

Authorised Officer has the meaning given in the PT Act 1990 and the PT Regulation
2007.

Boarding has the meaning given in the KPI Schedule.
Bus has the meaning given in section 4 of the PT Act 2014.

Bus Accreditation means accreditation for a Bus service obtained in accordance with the
requirements of the PT Act 1990 including any guideline, regulation or ordinance made
under the PT Act 1990.

Bus Driver Authority means any requirements with respect to Drivers of Buses under the
PT Act 1990 or PT Regulation 2007, in particular Parts 3 and 4 of the PT Regulation 2007.

Bus Layover Area means the bus layover area located adjacent to the Newcastle Train
Station.

Bus Procurement Panel means TfNSW'’s panel for the manufacture and supply of Buses
(as notified to the Operator or published by TINSW from time to time).

Bus Route means a bus route specified or described in the Service Level Schedule and
any revisions to that route, approved by TfNSW in accordance with Clause 23.

Bus Services means the routine bus services, excluding the Dedicated School Services,
described in the Service Level Schedule.

Bus Timetable means the timetable for the operation of the Bus Services as set out in
section 2 of the Service Level Schedule, and any revision to that timetable under Clause
21.2 or approved by TINSW in accordance with Clause 22.2.

Bus Transit Stops means all designated stops or stations along a Bus Route for Buses to
set down or pick up passengers.

Bus Transit Stop Signage means all Route, Timetable (and Dedicated School Services
Timetable) and related signage at a Bus Transit Stop, including the pole to which the
signage is affixed and plinths which are installed as directed by TINSW.

Bus Trip means any single, one direction service which forms part of the Contract Bus
Services.

Business Day means any day other than a Saturday, Sunday or a Public Holiday.
Calendar Month has the meaning given in the KPI Schedule.

Cancelled Trip has the meaning given in the KPI Schedule.

Certificate of Competency has the meaning given in the MS Act.

Certificate of Completion has the meaning given in the Managing Contractor Contract.

Certificate of Contract Commencement means the certificate issued by TINSW in
accordance with Clause 5.3(a).

Certificate of Contract Bus and Ferry Service Commencement means the certificate
issued by TFNSW in accordance with Clause 12.2(b).

Certificate of Light Rail Service Commencement means the certificate issued by TINSW
in accordance with Clause 13.3(c).

Certificate of NLR Handover means the certificate issued by TINSW in accordance with
Clause 13.2(d).

Certificate of Operation has the meaning given in the MS Act.

Certificate of Operational Completion has the meaning given in the Rolling Stock Supply
Contract.
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Certificate of Survey has the meaning given in the MS Act.

Change in Law means any one or more of the following that occurs after the date of this

Contract:
(a) a change in, or repeal of, an existing Law; or
(b) the enactment or making of a new Law,

but does not include:

(a) any change in workers compensation premiums;

(b) the introduction of any emissions tax or Law or emissions trading scheme;

(c) the introduction of or variation to, or change in application or interpretation of, any
industrial instrument to which the Operator or any Staff is or will be bound or subject
to;

(d) any change in application or interpretation of a Law (including a Law of a New

South Wales Governmental Agency);

(e) a change in or enactment or making of a new Law relating to Taxes, including the
Income Tax Assessment Act 1936 (Cth) and the Income Tax Assessment Act 1997
(Cth) and any GST Law (as defined in the A New Tax System (Goods and Services
Tax) Act 1999 (Cth));

) any change in or enactment or making of a new Law:
0] enacted or made (but not yet commenced or effective) as at the date of this
Contract;
(i) which was not enacted or made as at the date of this Contract but which

had been made public by way of bill, draft bill or draft statutory instrument
prior to the date of this Contract and which is subsequently enacted or
made in substantially the same form in which it had been made public; or

(iii) that a party experienced and competent in the operation of a business
similar to the Operator's business would have reasonably foreseen or
anticipated prior to the date of this Contract;

(9) a change in Law relating to Part 4 of the Civil Liability Act 2002 (NSW) or its
application which limits or eliminates the impact of that part on any legal risk
allocation under this Contract;

(h) the making, amendment or repeal of any order made under the TA Act, the PT Act
1990 or the PT Act 2014;

0] any change to the TA Act, the PT Act 1990 or the PT Act 2014 made for the
purposes of giving effect to this Contract;

)] an amendment, change, modification or variation to any Authorisation; or
(k) a Change in NSW Government Policy.

Change in NSW Government Policy means any one or more of the following that occurs
after the date of this Contract:

(a) repeal of or change to a NSW Government Policy; or
(b) the coming into effect or implementation of a new NSW Government Policy,

other than any such repeal, change, coming into effect or implementation which, on the
date of this Contract:

(c) had been published or of which public notice had been given; or

(d) that a party experienced and competent in the operation of a business similar to the
Operator's business would have reasonably foreseen or anticipated prior to the date
of this Contract.
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Claim means any claim, demand, proceedings, dispute or complaint of any nature or kind.
Class 1 Key Performance Indicator has the meaning given in the KPI Schedule.
Class 4 Key Performance Indicator has the meaning given in the KPI Schedule.

Clean Up Notice means any direction, order, demand or other requirement from a
Governmental Agency to take any action, including any investigation of any Contamination
or Pollution, or refrain from taking any action in respect of any Contamination or Pollution.

Commissioner means either the Federal or New South Wales Privacy Commissioner as
the context requires.

Compensable Event means:

(a) a breach by TINSW or STA of its obligations under this Contract or any other
Transaction Document;

(b) damage to State Assets caused by:
0] TfNSW or its officers or employees; or
(i) STA or its officers or employees;

(c) a Change in Law;

(d) a Change in NSW Government Policy;
(e) the discovery of Pre-existing Contamination;
) the Operator is required:

0] to comply with a Clean Up Notice; or

(i) by any Law, Authorisation, or Clean Up Notice or otherwise to dispose of,
otherwise deal with or remediate Contamination,

to the extent such requirement arises out of or in connection with any Pre-existing
Contamination;

(9) the Operator is directed, ordered or required to cease to perform the Operator
Activities (or change the way it does so0), or provide reasonable assistance in
connection with dealing with a Native Title Claim as contemplated by Clause 45.1;
or

(h) TNSW fails to give the Operator access to any State Asset under a State Asset
Access Agreement,

except to the extent that the event (or its effects):

0] occurs or arises as a direct or indirect result of any act or omission of the Operator
or the Operator's Associates;

)] occurs or arises as a direct or indirect result of a failure by the Operator to comply
with its obligations under the Transaction Documents;

(k) occurs or arises as a direct or indirect result of any breach of the Transaction
Documents by the Operator; or

)] is, or ought reasonably to have been, within the control of the Operator or the
Operator's Associates.

For the avoidance of doubt, delays in the occurrence of the NLR Handover Date or
extensions of the Planned NLR Handover Date and the events giving rise to such delays or
extensions are not Compensable Events.

Concession Fare means the Fare that can be charged to an Approved Beneficiary for a
Ticket, set out in the Fares and Ticketing Schedule, as amended from time to time.

Confidential Information means, in relation to a Party, information that:
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(a) is by its nature confidential,
(b) is designated by TTNSW or STA as confidential; or
(c) the other Parties know or ought to know is confidential.

Connecting Passenger Operators means any passenger transport operator whose
services connect with the Services.

Consequential or Indirect Loss means any loss of income, loss of revenue, loss of profit,
loss of financial opportunity, loss of business or loss of business opportunity, loss of
contract (other than the loss of this Contract), loss of goodwill, loss of use, loss of
production or failure to realise anticipated savings (whether the loss is direct or indirect).

Contamination means the presence in, on or under land or any other aspect of the
Environment of a substance, gas, chemical, liquid or other matter (whether occurring
naturally or otherwise) which is:

(a) a presence that presents a risk of harm to human health or any other aspect of the
Environment; or

(b) toxic, flammable or otherwise capable of causing harm to humans or damage to the
Environment including asbestos, toluene, polychlorine biphenyls, lead based paints,
glues, solvents, cleaning agents, paints, water treatment chemicals and stone
containing silica,

and the word 'Contaminant' has a corresponding meaning.

Continuity of the Services means:

(a) the continued provision of the Services during the Term in accordance with this
Contract;

(b) the continued performance of the Operator's obligations under the Transaction
Documents; and

(c) the orderly handover of the Operator Activities and the transfer of assets by the
Operator to a Step in Party or Successor Operator as contemplated by this
Contract.

Contract means this Newcastle Integrated Services Contract.
Contract Bus means:

(a) an Existing Bus; or

(b) a New Bus.

Contract Bus and Ferry Moveable Assets means the assets identified in Annexure 7 of
the Asset Schedule.

Contract Bus and Ferry Service Commencement Date means the date set out in the
Certificate of Contract Bus and Ferry Service Commencement.

Contract Bus Services means the Bus Services, the Dedicated School Services and the
On Demand Services (as applicable).

Contract Commencement Date means the date set out in the Certificate of Contract
Commencement.

Contract Depot means a depot used or to be used in the performance of any of the
Contract Bus Services with the approval of TINSW, including:

(a) the Operator Depot;
(b) the Existing Depots; and
(c) any New Depots,

and the land, buildings and other improvements comprising the depot.
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Contract Employees means employees employed by the Operator to carry out the
Operator Activities during the Term, and includes Dedicated Staff.

Contract Ferry means each of the Ferries listed in Annexure 1 of the Asset Schedule.

Contract LRV means a light rail vehicle supplied by the Rolling Stock Supplier under the
Rolling Stock Supply Contract which the Operator must operate and maintain for the
purposes of providing the Services under this Contract.

Contract LRV Defect Management Protocol means the protocol set out in Schedule 12.

Contract LRV Deliverables means all of the goods and services required to be provided
by the Rolling Stock Supplier under the Rolling Stock Supply Contract including the
Contract LRVs.

Contract LRV Intellectual Property means:
(a) all Intellectual Property in:

0] the operation, maintenance and training manuals provided to TFNSW under
the Rolling Stock Supply Contract;

(i) the design of the Contract LRVs and the related spares and special tools
and equipment; and

(iii) the NLR Design Documentation provided to TINSW under the Rolling Stock
Supply Contract; and

(b) any improvement to or modification, adaptation or development of the Intellectual
Property described in paragraph (a).

Contract Material means Existing Contract Material, New Contract Material and Third
Party Contract Material.

Contract Objectives has the meaning given in Clause 3(a).

Contract Service Levels means the level of services to be operated for Services,

including:

(a) the periods of time during which Services are to be operated; and

(b) the frequency and extent of operation of Services during any specified period of
time.

Contract Stage Design Package means the design documentation for the NLR identified
in Schedule 20.

Contract Vehicles means:

(a) the Contract Buses;

(b) the Contract Ferries; and

(c) the Contract LRVs.

Contract Year means each 12 months ending 30 June during the Term, provided that:

(a) the first Contract Year will commence on the Contract Commencement Date and
end on the following 30 June; and

(b) the last Contract Year will commence on 1 July and end on the Termination Date.
Control has the meaning given in section 50AA of the Corporations Act.
Corporations Act means the Corporations Act 2001 (Cth).

CPI means the "Weighted Average of Eight Capital Cities: All Groups Consumer Price
Index" as maintained and published Quarterly by the Australian Bureau of Statistics (ABS).
If the Weighted Average of Eight Capital Cities: All Groups Consumer Price Index ceases to
be published Quarterly or its method of calculation substantially alters, then the Weighted
Average of Eight Capital Cities: All Groups Consumer Price Index is to be replaced by the
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nearest equivalent index as selected by the TINSW Representative and any necessary
consequential amendments are to be made.

CPI Indexed has the meaning given in Clause 80.

Crew means individuals employed or engaged by the Operator in any capacity on board a
Contract Ferry but excluding a Master.

Cure Period has the meaning given in Clause 52.3(b)(iv).
Cure Plan Date has the meaning given in Clause 52.2(c)(ii).

Customer Service Plan means a plan which addresses the requirements referred to in
Clause 35.3(b).

DCIS means the centralised integrated transport information service that communicates
and receives data and information in relation to public transport services, through Transport
Infoline.

DDA Legislation means:
€)) the Disability Discrimination Act 1992 (Cth); and

(b) the Disability Standards for Accessible Public Transport 2002 (Cth) and
accompanying guidelines under the Disability Discrimination Act 1992 (Cth).

Dedicated School Services means Bus services carried out primarily to cater for transport
of primary or secondary school students from the schools referred to in the Service Level
Schedule and that carry few, if any, fare paying passengers who are not school students,
described in the Service Level Schedule.

Dedicated School Services Timetable means each and every timetable for Dedicated
School Services contained in section 2 of the Service Level Schedule and any revisions to
those timetables under Clause 21.2 or approved by TfNSW in accordance with Clause
22.3.

Dedicated Staff means:
(a) Drivers, Masters and Crew;
(b) the Operator's Authorised Officers;

(c) members of Staff who are engaged predominantly to carry out regular maintenance
in accordance with this Contract; and

(d) members of Staff who are predominantly engaged as operations supervisors, on-
road supervisors, customer service representatives, refuellers or network and
service planning staff.

Deed of Guarantee and Indemnity means a deed in favour of TINSW and STA in the form
set out in Attachment C.

Default Rate means an interest rate that is three percentage points above the 90 day bill
rate as published each Business Day in the Australian Financial Review.

Depot Headlease means the lease in the form contained in Annexure 16 of the Asset
Schedule.

Design Life means in respect of a State Asset that falls within an asset category referred to
in paragraph 7 of the Asset Schedule, the period specified for that asset category in
paragraph 7 of the Asset Schedule.

Disclosed Information means all information of whatever nature that is obtained by or on
behalf of the Operator from TfNSW, the State, any Governmental Agency or any of
TfNSW'’s Associates including:

(a) the Works Brief;
(b) the LRV Specifications;
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(c) the Contract Stage Design Package;

(d) all information provided in briefings to, correspondence or discussions with and
negotiations between TINSW and TfNSW'’s Associates on the one hand, and the
Operator and the Operator’s Associates on the other hand, relating directly or
indirectly to this Contract or any other Transaction Document; and

(e) any other information disclosed to the Operator or any person acting on behalf of or
associated with the Operator by or on behalf of TINSW, the State, any
Governmental Agency or TEINSW'’s Associates, or which is otherwise acquired by, or
comes to the knowledge of, the Operator or any person acting on behalf of, or
associated with, the Operator directly or indirectly from any of them, in connection
with the contracting of the Services, whether the information is in oral, visual or
written form or is recorded in any other medium.

Dispose means to transfer, assign, sell, grant an exclusive or irrevocable licence over,
declare a trust over or otherwise part with possession of something.

Dispute Notice has the meaning given in Clause 64.1.

Driver means a person who, in the provision of the Services, drives any Contract Bus or
Contract LRV.

Early has the meaning given in the KPI Schedule.

Easements and Land Arrangements mean the easements and land arrangements
identified in Annexure 11 of the Asset Schedule.

End of Contract Period means the period commencing on the earlier of the following
dates:

(a) the date which is twelve months prior to the Expiry Date;

(b) the date on which TINSW notifies the Operator of a Termination Event; or
(c) the date on which TINSW issues a Termination Notice,

and ending on the Termination Date.

Environment means components of the earth, including:

(a) land, air and water;

(b) any layer of the atmosphere;

(c) any organic or inorganic matter and any living organism; and
(d) human-made or modified structures and areas,

and includes interacting natural ecosystems that include components referred to in
paragraphs (a) to (c).

Environmental Auditor means a person who is entitled to be accredited as a site auditor
under Part 4 of the Contaminated Land Management Act 1997 (NSW).

Environmental Law means any Law relating to the Environment including any Law relating
to the protection or preservation of the Environment, flora and fauna, land use, planning,
Contamination or pollution of air, water, soil or groundwater, chemicals, industrial waste,
the use and transport, storage and handling of dangerous goods and hazardous
substances or the health or safety of any person.

Environmental Plan means a plan which addresses the requirements referred to in
Clause 35.2(b).

Excused Performance Incident has the meaning given in the KPI Schedule.
Existing Bus means each Bus listed in Annexure 1 of the Asset Schedule.

Existing Contract Material means any Material that is brought into existence other than
for the purposes of this Contract.
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Existing Depot means each depot listed in Annexure 2 of the Asset Schedule.
Expert means an independent expert appointed in accordance with Clause 64.2.

Expiry Date means:

(a) the date that is ten years after the Planned Contract Bus and Ferry Service
Commencement Date; or

(b) if this Contract is terminated under Clause 6.2, the later of:
0] the date that is seven years after the Planned Contract Bus and Ferry

Service Commencement Date; and
(i) the date referred to in Clause 6.2(b)(ii).
Fare means the price payable for a Ticket.
Fares and Ticketing Schedule means Schedule 7 to this Contract.
Ferry has the meaning given in section 4 of the PT Act 2014.

Ferry Route means the uninterrupted route with no scheduled stops over water along
which the Ferry Service is operated between the Wharves, and any revisions to that route,
approved by TfNSW in accordance with Clause 23. For avoidance of doubt the Ferry
Route does not allow or permit the scheduled stopping at any other wharf (or wharves) and
berthing at such other wharf (or wharves).

Ferry Service means the routine Newcastle Ferry Services described in the Service Level
Schedule.

Ferry Timetable means the timetable for the operation of the Ferry Service as set out in
section 2 of the Service Level Schedule, and any revision to that timetable under Clause
21.2 or approved by TINSW in accordance with Clause 22.2.

Ferry Trip means any single, one direction service between the Wharves which forms part
of the Ferry Services.

Final Inspection Auditor has the meaning given in Clause 57.4(a).

Financial Indebtedness means indebtedness (whether actual or contingent) in respect of
financial accommodation. It includes indebtedness under or in respect of:

(a) a guarantee of financial indebtedness or a guarantee given to a financier;

(b) a finance lease;

(c) a derivative transaction;

(d) an acceptance, endorsement or discounting arrangement;

(e) a redeemable share or redeemable stock;

() a factoring or securitisation of receivables or other assets;

(9) the deferred purchase price (for more than 90 days) of an asset or service; or
(h) an obligation to deliver assets or services paid for in advance by a financier or

otherwise relating to a financing transaction.
Financial Year means a period that commences on 1 July and ends on the next 30 June.

Financier Direct Deed means a direct deed entered into between TINSW or STA (if so
directed by TINSW), the Operator and a proposed financier under this Contract in a form
approved by TINSW.

Fleet Replacement Schedule means the fleet replacement schedule set out in Annexure 4
of the Asset Schedule.

Force Majeure Event means:
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(a) act of God, lightning, storm, explosion, flood, landslide, bush fire, tsunami or

earthquake;

(b) act of public enemy, war (declared or undeclared), terrorism, sabotage, revolution,
riot, insurrection, civil commotion or epidemic;

(c) blockade or embargo within Australia;

(d) ionising radiation or contamination by radioactivity from any nuclear fuel or from any
nuclear waste from the combustion of nuclear fuel;

(e) power shortage;

() fuel shortages that apply generally to the maritime industry;

(9) fuel shortages that apply generally to the Bus industry;

(h) any event which causes loss of or damage to a State Asset caused by a third party
that renders the State Asset unavailable or inaccessible;

0] any suspension or termination by RMS of any 'Access Right' (as defined in the
Wharf Access Deed) under the Wharf Access Deed to the extent arising from an
event described in:

0] paragraphs (a) or (d) of the definition of 'Force Majeure Event' in the Wharf
Access Deed; or

(i) clause 9.1(b) or (d) of the Wharf Access Deed (except to the extent caused
by a wrongful act or omission of TINSW of the Operator); or

)] any exceptional event which TINSW determines renders it impossible or
economically non-viable for the Operator to continue to perform the Operator
Activities,

the consequence of which is beyond the control of the affected Party and could not have
been prevented, overcome or remedied by that Party exercising a standard of care and
diligence consistent with that of a prudent and competent person under the circumstances
(including the expenditure of reasonable sums of money and the application of technology
known to such prudent and competent person). For the avoidance of doubt, delays in the
occurrence of the NLR Handover Date or extensions of the Planned NLR Handover Date
and the events giving rise to such delays or extensions are not in any circumstances Force
Majeure Events.

Full Fare means the Fare that can be charged to passengers who are not Approved
Beneficiaries for a Ticket, set out in the Fares and Ticketing Schedule, as amended by
TfNSW from time to time.

General Change in Law means a Change in Law that it not a Project Specific Change in
Law.

General Change in NSW Government Policy means a Change in NSW Government
Policy that is not a Project Specific Change in NSW Government Policy.

General Performance Bonds mean the performance bond(s) to be provided to TINSW
under Clause 7.1(a) and any performance bond(s) replacing them.

General Performance Bond Amount means on any day, the amount which is equal to:

(a) the amount specified in Item 7 of Attachment A CPI Indexed at the commencement
of each Contract Year;

(b) less the aggregate amount of any payments received by TINSW under the General
Performance Bonds up to and including that date;

(c) plus the aggregate amount of any payments made by TfNSW to the Operator under
Clause 7.5(d) or Clause 7.5(f)(iii) up to and including that date.

GIPA Act means the Government Information (Public Access) Act 2009 (NSW).
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Good Industry Practice means that degree of skill, care, prudence, foresight and practice
which would reasonably and ordinarily be expected from time to time of a skilled and
experienced person, engaged in the provision of one or more activities the same or similar
to the Operator Activities under the same or similar circumstances for those activities.

Governance Schedule means Schedule 6 to this Contract.

Governmental Agency means any government or governmental, semi-governmental,
administrative, statutory, municipal, fiscal or judicial body, department, commission,
authority, tribunal, person, agency or entity (wherever created or located).

Government Subsidised Travel Schemes means a scheme for subsidised travel on
passenger services, approved by the Minister for Transport, in accordance with section 8 of
schedule 1 of the TA Act.

GST has the meaning given by the GST Act.

GST Act means the A New Tax System (Goods and Services Tax) Act 1999 (Cth).
GST Group has the meaning given by the GST Act.

Handback Audit has the meaning given in Clause 57.1(a).

Handback Auditor has the meaning given in Clause 57.1(a).

Handback Audit Assets has the meaning given in Clause 57.1(b).

Handback Security Bond means the performance bond to be provided to TINSW under
Clause 7.1(b) and performance bond replacing it.

Handback Condition means the required condition of the State Assets as at the
Termination Date as set out in paragraph 5 of the Asset Schedule.

Handover Information has the meaning given in Clause 56.3.

Headway means the elapsed time that separates two adjacent vehicles travelling the same
Route or group of Routes.

Headway Trips means Trips that are not scheduled to a public timetable.

Incident means any unplanned event which impacts on a Service and causes, or may
cause, an interruption to a Service operating in accordance with the Timetable or the
Dedicated School Services Timetable.

Incomplete Trip has the meaning given in the KPI Schedule.
Indemnified Person has the meaning given in Clause 44.1(a).
Independent Certifier means SMEC Australia Pty Limited (ABN 47 065 475 149).

Independent Certifier Deed means the document of that description between TfNSW, the
Managing Contractor and the Independent Certifier.

Input Tax Credit has the meaning given by the GST Act and a reference to an Input Tax
Credit entittement of a Party includes an Input Tax Credit for an acquisition made by that
Party but which another member of the same GST Group is entitled to under the GST Act.

In-Service Kilometres has the meaning given in the KPI Schedule.

Insolvency Event means when the Operator, Keolis Downer Bus and Coachlines Pty
Limited (ABN 76 604 654 140), or the Parent Company:

(a) stops or suspends payment of all or a class of its debts;
(b) is insolvent within the meaning of section 95A of the Corporations Act;
(c) must be presumed by a court to be insolvent by reason of section 459C(2) of the

Corporations Act;

(d) fails to comply with a statutory demand (within the meaning of section 459F(1) of
the Corporations Act);
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(e) has an administrator appointed over all or any of its assets or undertaking or any
step preliminary to the appointment of an administrator is taken;

) has a controller within the meaning of section 9 of the Corporations Act or similar
officer appointed to all or any of its assets or undertakings;

(9) has an application or order made or a resolution passed for its winding up or
dissolution or for it to enter an arrangement, compromise or composition with or
assignment for the benefit of its creditors, a class of them or any of them;

(h) has any step taken to enforce security over or a distress, execution or other similar
process levied or served out against the whole or any of its assets or undertakings
and that enforcement, distress, execution or similar process is not set aside within
five Business Days; or

0] any event occurs which, under the Laws of any relevant jurisdiction, has an
analogous or equivalent effect to any of the events listed above.

Intellectual Property means all industrial and intellectual property rights whether created
before or after the date of this Contract, whether recognised in Australia or overseas,
whether or not they are registered or capable of being registered and includes copyright,
patents, trade marks, design, semi-conductor or circuit layout rights, plant breeder's rights,
trade secrets, know how, trade, business or company names, or other proprietary rights, or
any rights to registration of such rights.

Interim Operator means any party appointed by TINSW and or STA to perform the
Operator Activities on a temporary or interim basis after the Termination Date.

Interchanges means:
(a) the Wickham Interchange; and
(b) the Newcastle Bus Interchange.

Interchange Handover Date means:

€)) in the case of the Wickham Interchange, the date of completion of the Wickham
Interchange as advised by TINSW giving the Operator one month's notice; and

(b) in the case of the Newcastle Bus Interchange, the date of completion of the
Newcastle Bus Interchange as advised by TfNSW giving the Operator one month's
notice.

Interchange Infrastructure means the infrastructure referred to in Annexure 9 of the Asset
Schedule.

Issuer means:

€) an authorised deposit-taking institution, as defined in section 5(1) of the Banking
Act 1959 (Cth); or

(b) any other person whose usual business includes the issue of performance bonds or
insurance bonds (as the case may be) and who is approved by TINSW.

Key Contract means an agreement or arrangement (whether legally enforceable or not) in

respect of:

(a) maintenance or refurbishment of any State Asset;

(b) contracts for any work to be undertaken by the Operator at a Contract Depot or in
relation to the NLR;

(c) labour hire for Drivers, Masters or Crew; or

(d) labour hire contracts for any maintenance staff,

or that is otherwise designated as a Key Contract under Clause 38.2(b) and includes the
Shipyard Outsourcing Arrangement.
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Key Contractor means any party to a Key Contract that is not TTNSW, STA or the
Operator.

Key Contract Security Document means:

(a) any document that TINSW requires (in its absolute discretion) to be provided or
entered into by any Key Contractor and any other parties in connection with a Key
Contract; and

(b) any ancillary document required by the terms of a document referred to in
paragraph (a),

in each case in a form and substance satisfactory to TTNSW and executed by the Key
Contractor and all relevant counterparties.

Key Performance Indicators means the indicators specified in the KPI Schedule, as
amended from time to time.

Key Personnel has the meaning given in Clause 36.2(a).
KPI Credit has the meaning given in the KPI Schedule.
KPI Default has the meaning given in the KPI Schedule.
KPI Event has the meaning given in Clause 53.1(a)(ii).
KPI Relief has the meaning given in the KPI Schedule.
KPI Schedule means Schedule 4 to this Contract.

Land Tax means land tax payable in accordance with the provisions of the Land Tax
Legislation.

Land Tax Legislation means each of the Land Tax Act 1956 (NSW) and the Land Tax
Management Act 1956 (NSW).

Late has the meaning given in the KPI Schedule.

Law means:
(a) any statute, regulation, order, rule or subordinate legislation;
(b) any other document or direction enforceable under any statute, regulation, order,

rule or subordinate legislation; or

(c) any rules, guidelines, policies, standards, procedures, directives, circulars, codes of
practice or requirements relating to or affecting the Operator Activities as may be
published by the Commonwealth or New South Wales governments or local
councils or Governmental Agencies, with which the Operator is legally required to
comply,

and includes the general law.

Light Rail Route means a light rail route specified or described in the Service Level
Schedule and any revisions to that route, approved by TfNSW in accordance with Clause
23.

Light Rail Service means the routine light rail service described in the Service Level
Schedule.

Light Rail Service Commencement Date means the date specified in the Certificate of
Light Rail Service Commencement.

Light Rail Timetable means the timetable for the operation of the Light Rail Service as set
out in the Service Development Plan and implemented in accordance with Clause 21.2, and
any post-implementation revision to that timetable approved by TINSW in accordance with
Clause 22.2.

Light Rail Trip means any single, one direction light rail service which forms part of the
Light Rail Service.
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Light Rail Transit Stops means all designated stops or stations along the Light Rail Route
for light rail vehicles to set down or pick up passengers.

Light Rail Transit Stop Signage means all Route, Timetable (and Dedicated School
Service Timetable) and related signage at a Light Rail Transit Stop, including the pole to
which the signage is affixed.

Loss means any loss, damage, liability, action, suit, Claim, demand, charge, cost or
expense of any kind (including reasonable legal costs and expenses on a full indemnity
basis), including Consequential or Indirect Loss.

LRV Specification has the meaning given in the Rolling Stock Supply Contract.

Maintenance Works Program means the works program required under the paragraph 3
of the Asset Schedule defining the Asset Management Activities required in the following
two years.

Managing Contractor means Downer EDI Works Pty Limited (ABN 66 008 709 608).

Managing Contractor Assurance Deed Poll means a deed poll executed by the
Managing Contractor in the form set out in Schedule 13.

Managing Contractor Contract means the contract between TINSW and the Managing
Contractor for the design, construction, testing and commissioning of the NLR Works dated
8 August 2016.

Market Process Information means the information described in the Market Process
Schedule.

Market Process Schedule means Schedule 10 to this Contract.
Master means the person in command or charge of a Contract Ferry.

Material includes documents, equipment, designs, templates, computer programs,
software and applications, information and data created or stored by any means.

Material Design Change has the meaning given in Clause 10.6(g).
Modification means any change to the requirements of this Contract for:
(a) the State Assets; or

(b) the Operator Activities (or the sequencing or timing of them),

including any addition, extension, reduction, increase, decrease or omission to or from
them and includes:

(a) a Modification that requires the Operator to operate and maintain additional light rail
vehicles for the NLR;

(b) a Modification that requires the Operator to operate and maintain additional Ferries
for the Newcastle Ferry Service;

(c) a Modification that requires the Operator to operate, maintain or clean additional
wharves;

(d) a Modification that requires the Operator to operate and or maintain additional bus
depots;

(e) a Modification that requires the Operator to operate and maintain any extension to

the NLR designed and constructed by TINSW or TINSW's Associates;
) a Modification that removes any mode of Service from the Operator Activities; and

(9) a Modification that TINSW is permitted to direct in accordance with the terms of this
Contract,

but does not include a Service Variation.
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Modification Approval means a notice titled 'Modification Approval' issued by TINSW
under Clause 48.14(b)(ii)(A).

Modification Impact Proposal means a proposal issued by the Operator under Clause
48.2(b).

Modification Request means a notice titled 'Modification Request' issued by TINSW under
Clause 48.1(a).

Modification Order means a notice titled 'Modification Order' issued by TINSW under
Clause 48.4 or Clause 48.8 for a Modification.

Monthly Contract Price has the meaning given in the Payment Schedule.
Monthly Commercial Forum has the meaning given in the Governance Schedule.
Monthly Service Delivery Forum has the meaning given in the Governance Schedule.

Moral Rights means those rights recognised as belonging to the author or creator of
Intellectual Property and includes those rights recognised under Part IX of the Copyright
Act 1968 (Cth), including the right of attribution, the right against false attribution and the
right of integrity of creatorship.

MS Act means the Marine Safety Act 1998 (NSW), and the Marine Safety (Domestic
Commercial Vessel) National Law contained within it.

Native Title Claim means any claim or application for a determination of native title under
the Native Title Act 1993 (Cth) or any similar Law.

NCE Cure Plan has the meaning given in Clause 52.2(c)(ii).

Net Financial Impact means the net financial impact of a NFI Event calculated in
accordance with Schedule 17.

New Bus means:

(a) any Bus purchased by TfNSW or its hominee in accordance with this Contract; and
(b) which is leased to the Operator under the State Bus Lease or otherwise,

during the Term.

Newcastle Ferry Services has the meaning given to the term 'Newcastle ferry services' in
the TA Act.

Newcastle Bus Interchange means the bus interchange identified in the plan set out in
Annexure 13 of the Asset Schedule including the Interchange Infrastructure located at that
site.

New Contract Material means any Material brought into existence as part of, or for the
purposes of, performing this Contract and includes the Disclosed Information and the
Timetables and Dedicated Bus Services Timetables (whether prepared before or after the
commencement of this Contract) and all data provided by the Operator via the OSD or
DCIS.

New Depot means a depot or other bus parking or stabling facility that is purchased,
leased or licensed or otherwise accessed or used by the Operator with the approval of
TfNSW in accordance with Clause 29.5.

NFI Event has the meaning given in Schedule 17.

NLR means the light rail system between the Wickham Interchange and Pacific Park in
Newcastle and includes:

(a) the NLR Fixed Infrastructure including:
0] the NLR Maintenance and Stabling Facilities; and
(i) the Light Rail Transit Stops;
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(b) the Non-Corridor Assets;

(c) the NLR Moveable Assets;

(d) the Wickham Interchange and related Interchange Infrastructure;
(e) the Contract LRV Deliverables; and

) any Maodification of the above,

but excludes the TINSW Systems and Equipment.

NLR Delivery Activities means the activities required to be performed by the Operator
under and in accordance with Clause 10.

NLR Delivery and Testing Plans means all plans relating to the activities required to be

undertaken by the Managing Contractor and the Rolling Stock Supplier to deliver the NLR
that are issued to TFNSW under the Managing Contractor Contract and the Rolling Stock

Supply Contract.

NLR Delivery Test Documents means all test reports and other documents issued by the
Managing Contractor or the Rolling Stock Supplier in relation to the testing and
commissioning of the NLR Delivery Work under the Managing Contractor Contract and the
Rolling Stock Supply Contract.

NLR Delivery Work means all work required to be performed under the Managing
Contractor Contract and the Rolling Stock Supply Contract including rectification of defects
in the NLR Works or Contract LRV Deliverables.

NLR Design Documentation means all design documentation submitted to TINSW under
the Managing Contractor Contract or the Rolling Stock Supply Contract subsequent to the
Contract Stage Design Package.

NLR Fixed Infrastructure means:
(a) the NLR Works including:
0] the rail systems;
(i) the trackwork; and
(iii) the rail structures; and
(b) the infrastructure identified in Annexure 8 of the Asset Schedule.
NLR Handover Date means the date specified in the Certificate of NLR Handover.
NLR Intellectual Property means:

(a) all Intellectual Property in documentation brought into existence as part of, or for the
purpose of, the performance of the NLR Works including:

0] the information and material included in or annexed to the Managing
Contractor Contract;

(i) the operation, maintenance and training manuals provided to TFNSW under
the Managing Contractor Contract; and

(iii) the NLR Design Documentation provided to TITNSW under the Managing
Contractor Contract; and

(b) any improvement to or modification, adaptation or development of the Intellectual
Property described in paragraph (a).

NLR Maintenance and Stabling Facilities means the maintenance and stabling facility to
be constructed by the Managing Contractor adjacent to Wickham Railway Station,
Wickham, NSW.

NLR Moveable Assets means the assets identified in Annexure 6 of the Asset Schedule.

NLR Works means the 'Works' as defined in the Managing Contractor Contract.
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NLR Site means the 'Site’ as defined in the Managing Contractor Contract.
Nominated Assets has the meaning given in Clause 58.1(a).
Non-Compliance Event means an event identified as such in Clause 52.1.

Non-Corridor Assets means assets listed in Annexure 12 of the Asset Schedule as
modified by TINSW in accordance with Clause 26.1.

Non-Operational Kilometres has the meaning given in the KPI Schedule.

NSW Government Policy means any policy or guideline of the NSW Government, as
published from time to time that is not a Law.

NSW Trains means the body corporate established under Part 4 of the Transport
Administration (General) Regulation 2005 (NSW).

On Demand Services means the non routine bus services described in the Service Level
Schedule.

On Time has the meaning given in the KPI Schedule.

Operational Readiness Activities means the activities required to be undertaken by the
Operator in order to commence revenue operation of the Light Rail Service including the
activities set out in the Operational Readiness Plan.

Operational Readiness Plan has the meaning given in Clause 10.11.

Operator Activities means all things and tasks which the Operator is, or may be, required
to carry out or do to comply with its obligations under this Contract, including the Services
and the NLR Delivery Activities.

Operator Asset means any asset used by the Operator to conduct the Operator Activities
that is not a State Asset including the Operator Depot and any Key Contracts but excluding:

(a) any sum placed on deposit with a bank or other financial institution by the Operator;
and
(b) an asset which TfNSW notifies the Operator is not to be an Operator Asset for the

purposes of this Contract.

For the avoidance of doubt, assets includes rights under leases, licences and other
contracts.

Operator Depot means the depot located at 460 Main Road, Glendale, New South Wales.

Operator Financial Arrangement means any financing arrangement for the purchase of
an Operator Asset including a finance lease, hire purchase or chattel mortgage by the
Operator from a financier for use in the provision of the Operator Activities but excluding
any arrangement that is in the nature of an operating lease, as determined under the
Accounting Standards.

Operator Marketing Plan means the marketing plan prepared by the Operator in
accordance with Clause 15.3 (and which in the first Contract Year is the plan set out in
Schedule 23).

Operator MC Confidentiality Deed Poll means a deed poll in the form set out in Schedule
22.

Operator MC Deed Poll means a deed poll in the form set out in Schedule 15.

Operator RS Confidentiality Deed Poll means a deed poll in the form set out in Schedule
21.

Operator RS Deed Poll means a deed poll in the form set out in Schedule 16.
Operator Representative has the meaning given in Clause 2.1(b).

Operator Schedules means the Trip linking or Driver instructions put in place by the
Operator for the efficient and effective performance of the Services.
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Operator's Authorised Officers a member of the Staff appointed as an Authorised Officer.
Operator's Associates means:

(a) any contractor, consultant or adviser of or to the Operator including any person
engaged by the Operator for the purpose of enabling the Operator to comply with its
obligations under the Transaction Documents;

(b) the Parent Company;
(c) any Related Body Corporate of the Operator; and

(d) any director, officer, employee or agent of the Operator or any of the persons
referred to in paragraphs (a) to (c) above.

OSD means the operational and spatial database established by TINSW as the centralised
repository of public transport services data provided by operators, or any successor
system.

Party means TfNSW, STA or the Operator, as the context requires.

Parent Company means Keolis Downer Pty Limited (ABN 51 165 343 680).
Payments means those payments set out in the Payment Schedule.
Payment Schedule means Schedule 3 to this Contract.

Performance Benchmarks has the meaning given in Clause 6.3.
Performance Bond means:

(a) a General Performance Bond; or

(b) the Handback Security Bond.

Permanent Light Rail Corridor means the land comprising the NLR identified in the plans
set out in Annexure 10 of the Asset Schedule as modified by TINSW in accordance with
Clause 26.1 and includes the NLR Fixed Infrastructure, NLR Maintenance and Stabling
Facilities and the Light Rail Transit Stops.

Permitted Security Interest means a lien or charge:

(a) which arises by operation of Law in the ordinary course of day-to-day trading;

(b) which does not secure Financial Indebtedness; and

(c) under which the indebtedness secured by it is paid when due or is being contested
in good faith.

Personal Information has the meaning given in the Privacy Laws.
Planned Contract Bus and Ferry Service Commencement Date means 1 July 2017.
Planned Contract Commencement Date means 15 March 2017.

Planned Light Rail Service Commencement Date means the second Business Day after
the after the NLR Handover Date.

Planned NLR Handover Date means 31 March 2019 (or such earlier date as may be
determined by TfNSW by giving one month's notice to the Operator).

Pollution means water, air, noise or land pollution.

Power means any power (including to make a determination), right, authority, discretion or
remedy, whether express or implied.

PPS Law means the Personal Property Securities Act 2009 (Cth), the regulations made
under that Act and any amendment made at any time to any other Laws as a consequence
of that Act.

Pre-existing Contamination means:
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(a) any Contamination existing in, on or under or emanated or emanating from the
Existing Depots (or the land adjoining the Existing Depots) at the Contract Bus and
Ferry Service Commencement Date together with any release or leaching of, or
deterioration in, or alteration to, any such Contamination which occurs after the
Contract Bus and Ferry Service Commencement Date;

(b) any Contamination existing in, on or under or emanated or emanating from the
Permanent Light Rail Corridor or the Non-Corridor Assets (or the land adjoining the
Permanent Light Rail Corridor or the Non-Corridor Assets) at the NLR Handover
Date together with any release or leaching of, or deterioration in, or alteration to,
any such Contamination which occurs after the NLR Handover Date;

(c) any Contamination existing in, on or under or emanated or emanating from the
Interchanges (or the land adjoining the Interchanges) at the applicable Interchange
Handover Date together with any release or leaching of, or deterioration in, or
alteration to, any such Contamination which occurs after the applicable Interchange
Handover Date; and

(d) any Contamination existing in, on or under or emanated or emanating from any
Wharf (or the land or seabed adjoining any Wharf) at the Contract Bus and Ferry
Service Commencement Date together with any release or leaching of, or
deterioration in, or alteration to, any such Contamination which occurs after the
Contract Bus and Ferry Service Commencement Date;

(e) any Contamination existing in, on or under or emanated or emanating from the Bus
Layover Area or Queens Wharf Office Area at the Contract Bus and Ferry Service
Commencement Date together with any release or leaching of, or deterioration in,
or alteration to, any such Contamination which occurs after the Contract Bus and
Ferry Service Commencement Date,

except to the extent the release, leaching or deterioration arises by reason of the act or
omission of the Operator or any of the Operator's Associates or any person deriving an
interest in the Existing Depots, Permanent Light Rail Corridor, Non-Corridor Assets,
Interchanges, Wharves, Bus Layover Area or Queens Wharf Office Area (State Property)
from the Operator or enjoying the use or occupation of the State Property with the consent
of the Operator.

Privacy Laws means the Privacy and Personal Information Protection Act 1998 (NSW), the
Health Records and Information Privacy Act 2002 (NSW) and the Privacy Act 1988 (Cth).

Project Specific Change in Law means a Change in Law:

(a) the terms of which apply directly and exclusively to:
0] the NLR, and not to other railways or other modes of transport in Australia;
(i) the Operator, and not to any other person;

(iii) the Permanent Rail Corridor or the Non-Corridor Assets and not to any
other similarly situated land or facilities or land or facilities where similar
activities to the Operator Activities are undertaken;

(b) relating specifically to the ability of disabled person to use and access bus, light rail
and ferry vehicles and facilities;

(c) relating to the handling, storage and transportation of waste, dangerous goods or
hazardous substances;

(d) relating to work health and safety (other than in relation to workers compensation
premiums);

(e) the purpose of which relates specifically to the protection of the Environment; or

) relating specifically to rail, bus or ferry safety.
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Project Specific Change in NSW Government Policy means a Change in NSW
Government Policy the terms of which apply to:

(a) the NLR, and not to other railways or other modes of transport in Australia;
(b) the Operator, and not to any other person; or
(c) the Permanent Rail Corridor or the Non-Corridor Assets and not to any other

similarly situated land or facilities or land or facilities where similar activities to the
Operator Activities are undertaken.

Proposal means the proposal submitted by the Operator to TINSW in response to the
Request For Proposal for Newcastle Integrated Services issued by TINSW on 21 June
2016 (RFP Reference Number ISD-16-5361).

Proximate Work Activities means any activities that TFNSW wishes to carry out (or have
carried out by a TfNSW contractor) within, adjacent to, over or under any of the State
Assets or otherwise in the Newcastle region that affect the Operator Activities including the
activities listed in Clause 49(a) (other than works in relation to TINSW Systems and
Equipment).

PT Act 1990 means the Passenger Transport Act 1990 (NSW).
PT Act 2014 means the Passenger Transport Act 2014 (NSW).
PT Regulation 2007 means the Passenger Transport Regulation 2007 (NSW).
Public Holiday means a day that is appointed as a public holiday in the State.

Public Passenger Service has the meaning given to the term 'public passenger service' in
section 5 of the PT Act 2014 (which, for the avoidance of doubt, includes Dedicated School
Services).

Published Timetabled Trips has the meaning given in the KPI Schedule.

Quarter means any calendar quarter (or part of a calendar quarter) commencing on 1
January, 1 April, 1 July or 1 October in any year.

Quarterly Executive Forum has the meaning given in the Governance Schedule.

Queens Wharf Office Space means the offices located at Queens Wharf located at Wharf
Road, Newcastle, NSW as shown on the plans attached to the Wharf Access Deed.

RailCorp means Rail Corporation New South Wales or any successor Governmental
Agency.

Rail Accreditation means accreditation under Division 4 of the Rail Safety National Law.

Rail Safety National Law means the Rail Safety National Law as applied (with
modifications) as a Law of NSW by the NSW Rail Safety (Adoption of National Law) Act
2012 (NSW) and the Rail Safety National Regulations.

Rail Safety National Regulations means the national regulations as defined under the
Rail Safety National Law.

Rates means all rates, taxes or charges or other amounts which any Governmental Agency
levies by reference to the Permanent Light Rail Corridor or the Contract Depots, but
excluding any Land Tax.

Related Body Corporate has the same meaning as in the Corporations Act and in relation
to the Operator, includes Keolis Downer Bus and Coachlines Pty Limited (ABN 76 604 654
140) and the Parent Company.

Related Entity has the meaning given in the Corporations Act.
Related Party Arrangement has the meaning set out in Clause 65.2(a).
Relevant Amount has the meaning set out in Clause 7.5(f)(iii).

Relevant Third Party has the meaning given in Clause 20.2.
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Reporting Body means a Governmental Agency, including a self regulatory organisation
established under statute or a stock exchange.

Reporting Schedule means Schedule 5 to this Contract.
Required Rating means a credit rating of at least A (Standard & Poor’s) or A2 (Moody’s).
Road has the meaning given to that term in the Roads Act 1993 (NSW).

Roads and Maritime Services or RMS means Roads and Maritime Services being a
corporation constituted under section 46 of the TA Act.

Roads Authority has the meaning given to that term in the Roads Act 1993 (NSW).

Road-Related Areas has the same meaning given to that term in the Roads Act 1993
(NSW).

Rolling Stock Supplier means Construcciones y Auxiliar de Ferrocarriles S.A CIF
A20001020.

Rolling Stock Supplier Assurance Deed Poll means a deed poll in the form set out in
Schedule 14.

Rolling Stock Supply Contract means the contract between TINSW and the Rolling Stock
Supplier titled 'Rolling Stock Supply Contract Amendment and Restatement Deed
Facilitating the Incorporation of Additional Light Rail Vehicles and Additional Equipment for
the Newcastle Light Rail System' dated 26 May 2016.

Route means the Bus Routes, Ferry Route and Light Rail Route.

Safety Authority means each of RMS, the Office of the National Rail Safety Regulator and
the Australian Maritime Safety Authority or its delegate.

Safety Interface Agreement means an interface agreement as defined in the Rail Safety
National Law between the Operator and each of:

(a) TINSW;

(b) Sydney Trains;
(c) NSW Trains;
(d) RMS; and

(e) any other body who is the road manager of a public road with an interface with the
NLR,

and as otherwise required under the Rail Safety National Law.

Safety Management System means, as the context requires:

(a) a 'safety management system' as required by section 99 of the Rail Safety National
Law;,

(b) a 'safety management system' as required by section 9D of the PT Act 1990; or

(c) a 'safety management system' as required under the MS Act that ensures that the

Contract Ferries and the operation of the Contract Ferries are, so far as reasonably
practicable, safe.

Security Interest means:

(a) an interest which provides security for, or protects against default by, a person for
the payment or satisfaction of a debt, obligation or liability including a mortgage,
charge, bill of sale, pledge, deposit, lien, encumbrance or hypothecation (including
a retention of title other than in the ordinary course of day to day trading and a
deposit of money by way of security);

(b) a security interest under the PPS Law; and
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(c) an agreement to create or give any arrangement referred to in paragraphs (a) or (b)
of this definition.

Senior Project Group means the group established under Clause 10.4.

Service Commencement Date means:

(a) in relation to the Contract Bus Services, the Contract Bus and Ferry Service
Commencement Date;

(b) in relation to the Ferry Service, the Contract Bus and Ferry Service Commencement
Date; and

(c) in relation to the Light Rail Service, Light Rail Service Commencement Date.

Service Desk means a telephone service to respond to, or coordinate a response to, any
customer complaints and Incidents.

Service Development Plan means the Operator's program of Contract Service Level,
Timetable and Dedicated School Services Timetable changes approved by TINSW as set
out in the Service Level Schedule and the corresponding milestones and timeframes for the
implementation of those changes.

Service Level Schedule means Schedule 2 to this Contract, as amended by TfNSW from
time to time.

Service Variation means a variation to the Contract Service Levels, Timetables or
Dedicated School Services Timetables in each case that requires:

a a temporary or continuing change in the nature, scope or level of the Services
p y g g p
(including the removal of a Trip);

(b) a temporary or continuing variation to a Bus Route or Ferry Route (including the
creation of a new Bus Route or Ferry Route or the removal of an existing Bus Route
or Ferry Route); or

(c) a temporary or continuing variation to the Operator Schedules.

Service Variation Notice means a notice issued in accordance with Clause 23(a).
Services means:

(a) the Ferry Service;

(b) the Contract Bus Services; and

(c) the Light Rail Service.

Services Schedule means Schedule 1 to this Contract.

Shipyard means any shipyard utilised by the Operator in relation to this Contract from time
to time.

Shipyard Operator means the counterparty to any Shipyard Outsourcing Arrangement.

Shipyard Outsourcing Arrangement means any arrangement entered into by the
Operator from time to time with respect to the use of a Shipyard and any related services.

Smartcard has the meaning given in the PT Act 1990.

Special Event Services means services provided in response to a temporary Service
Variation requested by TFNSW to transport customers to an event, such as an event of a
sporting, cultural or community nature.

SSTS means the School Student Transport Scheme, being a scheme administered by
TfNSW providing for free travel for school students.

Staff means all persons whether officers, employees, agents or contractors of the Operator
or the Operator's Associates engaged in or in connection with the provision of Operator
Activities.
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STA Residual Furniture and Tools means all items of furniture, equipment, tools and
consumables left by STA at the Existing Depots at the Contract Bus and Ferry Service
Commencement Date.

State means the State of New South Wales.
State Assets means:
(a) the Contract Buses;

(b) the Contract Ferries and associated parts and equipment leased to the Operator
under the State Bareboat Charterparty;

(c) the Contract LRV Deliverables;
(d) the Existing Depots;

(e) the Permanent Light Rail Corridor, Non-Corridor Assets, NLR Fixed Infrastructure,
Light Rail Transit Stops and NLR Maintenance and Stabling Facilities;

) the Interchanges and Interchange Infrastructure;
(9) the Wharves;

(h) the Bus Transit Stops;

0] the NLR Moveable Assets;

)] the Contract Bus and Ferry Moveable Assets;
(k) the Bus Layover Area;

)] the Queens Wharf Office Area; and

(m) any asset provided to the Operator under clause 26.5.
State Asset Access Agreements means:

(a) the State Bareboat Charterparty;

(b) the State Bus Lease;

(c) the State LRV Lease;

(d) the State Bus Depot Leases;

(e) Clause 26; and

) any other agreement or document entered into between TINSW (or TINSW's
nominees) and the Operator in relation to access to and use of assets required to
perform the Operator Activities but not including the Wharf Access Deed.

State Bareboat Charterparty means a bareboat charterparty in respect of the Contract
Ferries in substantially the form set out Annexure 20 of the Asset Schedule.

State Bus Lease means a lease in respect of the Contract Buses in substantially the form
set out in Annexure 17 of the Asset Schedule.

State Bus Depot Leases means each lease for the Existing Depots in substantially the
form set out in Annexure 18 of the Asset Schedule.

State LRV Lease means a lease in respect of the Contract LRVs substantially in the form
set out in Annexure 19 of the Asset Schedule.

Step in Costs means the following costs, charges and expenses:

(a) the costs, charges and expenses of any Step in Party appointed by TINSW to carry
out any or all of the Operator Activities under this Contract or any other Transaction
Document; and
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(b) TfNSW'’s costs, charges and expenses incurred in engaging a Step in Party
including any transaction costs and the costs of any consultants and advisers
engaged in connection with the appointment of the Step in Party.

Step in Event has the meaning given in Clause 53.1(a).

Step in Party means an agent, attorney or nominee of TFNSW, and may be more than one
person appointed to act jointly.

Step in Powers has the meaning given in Clause 53.2.
Step in Right has the meaning given in Clause 53.1(b).

Subcontractor’s Statement means a form prepared for the purposes of section 175B of
the Workers Compensation Act 1987 (NSW), Part 5 of schedule 2 of the Payroll Tax Act
2007 (NSW) and section 127 of the Industrial Relations Act 1996 (NSW).

Subsequent Contamination means:

(a) any Contamination existing in, on, under or emanated or emanating from the
Permanent Light Rail Corridor or the Non-Corridor Assets (or the land adjoining the
Permanent Light Rail Corridor or the Non-Corridor Assets), that was not in
existence at the NLR Handover Date;

(b) any Contamination existing in, on, under or emanated or emanating from an
Existing Depot (or the land adjoining an Existing Depot), that was not in existence
at the Contract Bus and Ferry Service Commencement Date;

(c) any Contamination existing in, on, under or emanated or emanating from the
Interchanges (or the land adjoining the Interchanges) that was not in existence at
the applicable Interchange Handover Date to the extent caused or contributed to by
an act or omission of the Operator or the Operator's Associates;

(d) any Contamination existing in, on, under or emanated or emanating from a Wharf
(or the land or seabed adjoining a Wharf) that was not in existence at the Contract
Bus and Ferry Service Commencement Date to the extent caused or contributed to
by an act or omission of the Operator or the Operator's Associates;

(e) any Contamination existing in, on, under or emanated or emanating from the Bus
Layover Area or Queens Wharf Office Area that was not in existence at the
Contract Bus and Ferry Service Commencement Date to the extent caused or
contributed to by an act or omission of the Operator or the Operator's Associates;

) any Contamination existing in, on or under or emanated or emanating from a Bus
Transit Stop to the extent caused or contributed to by an act or omission of the
Operator or the Operator's Associates;

(9) any release, leaching or deterioration of any Pre-existing Contamination which
arises by reason of the acts or omission of the Operator or any of the Operator's
Associates or any person deriving an interest in the Permanent Light Rail Corridor,
Non-Corridor Assets, Existing Depots, Interchanges, Wharves, Bus Layover Area or
Queens Wharf Office Area (State Property) from the Operator or enjoying the use
or occupation of the State Property with the consent of the Operator;

(h) any Contamination which migrates:

0] to the State Property or the land or seabed adjoining any State Property as
a result of an act or omission of the Operator provided that the Operator
was aware, or ought reasonably to have been aware, of such
Contamination; or

(i) from the State Property or the land or seabed adjoining any State Property
as a result of an act or omission of the Operator; or

0] any Contamination which otherwise arises out of or in connection with the Operator
Activities.
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Subsidiary has the meaning given in the Corporations Act.

Successor Operator means an operator succeeding the Operator in the operation of all or
part of the Operator Activities after the Termination Date (but does not include an Interim
Operator).

Sydney Trains means the body corporate established under Part 3 of the Transport
Administration (General) Regulation 2005 (NSW).

TA Act means the Transport Administration Act 1988 (NSW).

Tax means any present or future tax, levy, impost, duty, deduction, fee, charge, compulsory
loan or withholding plus any interest, penalty, charge, fees or other amounts payable in
respect thereof.

Tax Invoice has the meaning given by the GST Act.

Temporary Measures means temporary measures taken to alleviate the impact or effect of
a Non-Compliance Event pending a permanent cure being achieved.

Term means the period determined under Clause 6.
Termination Date means:

(a) the effective date of termination of this Contract (including where applicable the
date set out in a Termination Notice); or

(b) the Expiry Date,
whichever is applicable.
Termination Event means any of the events listed in Clause 54.1.

Termination Notice means a notice issued by TINSW terminating this Contract including a
notice issued in accordance with:

(a) Clause 42.2(a)(iii);

(b) Clause 47.3(a);

(c) Clause 54.2(a); or

(d) Clause 54.3(a).

TfNSW Advertising Assets has the meaning given in Clause 61.2.

TfNSW Authorised Officer means a member of TINSW staff appointed as an Authorised
Officer.

TfNSW Brand has the meaning given in Clause 60.6(1)(ii).

TfNSW Brand Style Guide means a rule book that specifies the requirements for the
manner in which all brand devices, logos, strap-lines, positioning statements and other
elements of visual representation of all relevant brands will be applied to livery, equipment,
uniforms and printed, electronic, video and other visual media, covering all brands including
the TINSW Brands and the Operator's brand, which as the date of this Contract is the
document titled "TINSW Brand Style Guide' dated 25 August 2016 as developed, amended
and updated in accordance with Clause 61.1(a).

TfNSW Customer Feedback System means the cloud based customer complaint and
feedback case management system operated by TINSW using the desktop solution
licensed by TINSW from salesforce.com, inc. that has been configured to meet TINSW
requirements.

TfNSW Customer Complaints Policy means the policy standard and guidelines for the
management of customer complaints and feedback as issued and as amended by TINSW
from time to time, which as the date of this Contract includes the document titled '‘Customer
complaints and feedback policy' dated 30 March 2015 and the document titled ‘Customer
Complaints and Feedback Management Standard' dated 30 March 2015.
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TfNSW Marks has the meaning given in Clause 60.6(l)(iii).
TfNSW Representative has the meaning given in Clause 2.1(a).

TfNSW Social Media Policy and Framework means the policy for the management of
social media published by TINSW on 1 November 2013 as issued and amended by TINSW
from time to time.

TfNSW Systems and Equipment means systems and equipment installed for or on behalf
of TINSW on any Asset at any time before or during the Term including Ticketing
Equipment.

TfNSW’s Associates means any officer, employee, agent, contractor, consultant,
nominee, licensee or advisor of TINSW but does not include the Operator or the Operator's
Associates.

Third Party Agreements means the agreements identified in Schedule 18.

Third Party Contract Material means any Material created by or owned by a third party
which is or becomes incorporated in the Existing Contract Material or New Contract
Material or is otherwise necessary or required for the purposes of performing this Contract
or accessing or using the Existing Contract Material or New Contract Material.

Ticket means any entitlement to travel on one or more Services, as evidenced by a paper,
electronic or magnetic ticket (including a Smartcard), coupon, card or other instrument.

Ticketing Equipment means equipment used to issue Tickets and record and validate
Tickets, including any related or supporting equipment.

Timetables means each and every timetable for the Services contained in the Service
Level Schedule and any revisions to those timetables approved by TINSW in accordance
with Clause 22.2 and includes the Bus Timetable, the Ferry Timetable and the Light Rail
Timetable but does not include the Dedicated School Services Timetable.

Transaction Document means:

(a) this Contract;

(b) the State Asset Access Agreements;

(c) any Key Contract Security Documents to which the Operator is a party;

(d) the Performance Bonds;

(e) the Deed of Guarantee and Indemnity;

) the Transition In Contract;

(9) any Transfer Agreement; and

(h) any other document or agreement that TINSW and the Operator agree is to be a

Transaction Document for the purpose of this Contract.

Transfer means where a fare-paying passenger on a Trip provided by the Operator under
this Contract, as part of a continuous journey, alights from a public transport vehicle and
boards another connecting public transport vehicle within the timetabled Headway of the
connecting Trip, allowing for any reasonable service delay.

Transfer Agreement has the meaning given in Clause 58.1(b).
Transfer Agreement Date means:

(a) if this Contract terminates by expiry, the date falling 30 Business Days prior to the
Expiry Date or such later date as TINSW and the Operator may agree; or

(b) if this Contract terminates other than by expiry, the date notified by TINSW to the
Operator being no later than the date falling 25 Business Days after the date of
termination.

Transfer Date means:

Newcastle Integrated Services Contract Page 37

ME_128984742_20



(a) if this Contract terminates by expiry, the Expiry Date, or

(b) if this Contract terminates other than by expiry, the date nominated in writing by
TfNSW falling no later than 45 Business Days after the date of termination.

Transfer Notice has the meaning given in Clause 58.1(a).
Transferee has the meaning given in Clause 58.1(a).
Transfer Time means 3.01am on the Transfer Date.

Transition In Contract means the document titled Transitional Agreement — Newcastle
Integrated Services between the Transport Secretary and the Operator.

Transition In Employees means the 'Transferring Employees' as defined in the Transition
In Contract.

Transition In Plan means the Operator's transition in plan containing (as a minimum) the
matters required by Schedule 9 (and any other matters reasonably required by TINSW).

Transition Milestone means each milestone identified in the Transition Schedule.

Transition Milestone Date means the date for completion of a Transition Milestone as
identified in the Transition Schedule.

Transition Period means the period commencing on the date of this Contract and ending
on the Light Rail Service Commencement Date.

Transition Schedule means Schedule 9 to this Contract.
Transit Stop means a Bus Transit Stop or a Light Rail Transit Stop.

Transit Stop Signage means Bus Transit Stop Signage and Light Rail Transit Stop
Signage.

Transport Infoline means the centralised New South Wales transport information service
that

communicates and receives data and information in relation to public transport services
through the 131500 transport infoline (or any replacement service that serves a similar
function), call centre, website, apps and other channels provided by TINSW to customers
for such purposes).

Transport Laws has the meaning given in Clause 40.1.

Transport Secretary means the Secretary of the Department of Transport who, pursuant
to section 68C of the TA Act, exercises, on behalf of the Government of New South Wales,
the employer functions of the Government in relation to the staff employed in the Transport
Service.

Transport Service means the Transport Service of New South Wales as defined by
section 68B of the TA Act.

Trigger Date means, in relation to a Performance Bond procured under Clause 7, the date
falling six months prior to the expiry date of that Performance Bond.

Trip means a Bus Trip, Ferry Trip or Light Rail Trip.

TSAR system means the Transport Service Alteration Request System, available at
https://appln.transport.nsw.gov.au/portal/login.

TSE Rotable Asset means a removable component or inventory item forming part of the
TINSW Systems and Equipment that can be repeatedly and economically restored to a fully
serviceable condition.

Uninsurable Risk means a risk in respect of which:

€) the Operator has provided a naotice including independent evidence satisfactory to
TINSW (Risk Notice) that:
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0] insurance is not available in the international insurance market with any
Authorised Insurer at the time that the insurance ought to be obtained and
coverage is not available under the Terrorism Insurance Act 2003 (Cth) or a
similar legislative scheme; or

(i) the insurance premium payable for insurance for that risk is at such a level,
or the terms and conditions are such, that the risk is not generally being
insured against in the international insurance market with Authorised
Insurers by prudent, competent and experienced providers in Australia of
services similar to the Operator Activities (Prudent Operator) at the time
that the insurance sought ought to be obtained; and

(b) has not subsequent to the issue of a Risk Notice by the Operator become insurable
in the international insurance market with an Authorised Insurer on terms and
conditions such that a Prudent Operator would, at the time that the insurance sought
ought to be obtained, generally insure against the risk.

Utility Service means any service and includes any utility, facility or item of infrastructure
for the provision of water, electricity, gas, telephone, drainage (including piped, open or
subsoil drains), sewerage, industrial waste disposal, lighting, closed circuit television and
electronic communications services.

Voting Power has the meaning given in section 610 of the Corporations Act.

Wayfinding Signage Specifications means TINSW's specifications for new wayfinding
signage including the design and installation standards for new signage, the naming and
numbering conventions for stops and other locations and documentation and other related
requirements as set out in the Wayfinding Strategy and Kit of Parts as issued and amended
by TEINSW from time to time.

Wayfinding Signage Upgrade has the meaning given in Clause 15.6.

Wayfinding Sighage Upgrade Program means the program developed by the Operator in
accordance with Clause 15.7 for the removal of existing signage and installation of
wayfinding signage upgrades to all Bus Transit Stops and Wharves in Newcastle in
accordance with the Wayfinding Sighage Specifications.

Wayfinding Strategy and Kit of Parts means the planning guide and kit of parts
developed by TfNSW from time to time regarding the correct use and placement of
wayfinding signage across the NSW transport network.

Wharf Access Deed means the document titled Wharf Access Deed between TfNSW and
RMS.

Wharf Access Charge has the meaning given to the term Access Charge in the Wharf
Access Deed.

Wharf Rules means the 'Wharf Rules' as set out in the Wharf Access Deed.
Wharves means:

(a) Queens Wharf located at Wharf Road, Newcastle, NSW;

(b) Stockton Wharf located at Mitchell Street, Stockton, NSW; and

(c) except in relation to the definition of Ferry Route, the definition of Ferry Trip, the
definition of Wayfinding Strategy and Kit of Parts, Clause 15.2, Clause 15.6 and
Clause 19.2, Throsby Creek Wharf located at Throsby Basin, Hannell Street,
Wickham, NSW.

WHS Act means the Work Health and Safety Act 2011 (NSW).
WHS Law means:

(a) those Acts, regulations, by-laws, orders, awards, proclamations, standards and
codes relating to work health and safety (including the WHS Act and WHS
Regulation) with respect to the Operator Activities;
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(b) the requirements of any Governmental Agency relating to work health and safety
with respect to the Operator Activities; and

(c) any directions or notices relating to work health and safety issued by any relevant
Governmental Agency or any code of practice or compliance code appropriate or
relevant to the Operator Activities.

WHS Regulation means the Work Health and Safety Regulation 2011 (NSW).

Wickham Interchange means that part of the Wickham Railway Station identified in the
plan set out in Annexure 13 of the Asset Schedule including the Interchange Infrastructure
located within that area.

Worker has the meaning given to that term in section 7 of the WHS Act.
Workplace has the meaning given to that term in section 8 of the WHS Act.
Works Brief has the meaning given in the Managing Contractor Contract.

WSUP Works has the meaning given in Clause 15.8.

12 Interpretation

Headings are for convenience only and do not affect interpretation. The following rules
apply unless the context requires otherwise:

(a) Where TINSW has a Power, or where the term 'may' is used in the context of a
Power exercisable by TINSW:

0] TfNSW can exercise that Power in its absolute and unfettered discretion;

(i) TfNSW has no obligation to the Operator or any other party to exercise that
Power, or to consider whether to exercise that Power; and

(iii) no right, interest or expectation of any kind is created in the Operator or any
other person in respect of that Power or its exercise or otherwise.

(b) An acknowledgement by the Operator under any Transaction Document does not of
itself create legal rights or obligations on the part of TINSW.

(c) The singular includes the plural and conversely.

(d) A gender includes all genders.

(e) If a word or phrase is defined, its other grammatical forms have a corresponding
meaning.

) A reference to a person, corporation, trust, partnership, unincorporated body or

other entity includes any of them.

(9) A reference to a Clause, Part, Schedule, Attachment or Annexure is a reference to
a clause of, part of, or a schedule, attachment or annexure to, this Contract.

(h) A reference to an agreement or document (including a reference to this Contract) is
to the agreement or document as amended, varied, supplemented, novated or
replaced, except to the extent prohibited by this Contract or that other agreement or
document.

0] A reference to writing includes any method of representing or reproducing words,
figures, drawings, or symbols in a visible form.

)] A reference to a party to this Contract or another agreement or document includes
the party’s successors, permitted substitutes and permitted assigns (and, where
applicable, the party’s legal personal representatives).

(k) A reference to legislation or to a provision of legislation includes a modification or
re-enactment of it, a legislative provision substituted for it and a regulation or
statutory instrument issued under it.

Newcastle Integrated Services Contract Page 40

ME_128984742_20



)] A reference to conduct includes an omission, statement or undertaking, whether or
not in writing.

(m) A reference to an agreement includes any undertaking, deed, agreement and
legally enforceable arrangement, whether or not in writing, and a reference to a
document includes an agreement (as so defined) in writing and any certificate,
notice, instrument and document of any kind.

(n) A reference to an asset includes any real or personal, present or future, tangible or
intangible, property or asset (including intellectual property) and any right, interest,
revenue or benefit in, under or derived from, the property or asset.

(0) A reference to any Governmental Agency or professional body includes the
successors of that Governmental Agency or professional body.

(p) A reference to a liability includes any obligation whether present or future or actual
or contingent or as a principal, surety or otherwise.

(@) A reference to a month or to a year is to a calendar month or a calendar year.

(n A reference to a right or obligation of any two or more persons confers that right, or

imposes that obligation, as the case may be, jointly and severally.

(s) The meaning of general words is not limited by specific examples introduced by
including, or for example, or similar expressions. A reference to the words 'include’,
'includes' and ‘'including' means ‘including without limitation'.

® Nothing in this Contract is to be interpreted against a Party solely on the ground that
the Party put forward this Contract or any part of it.

(u) Where the time for performing an obligation or exercising a right is expressed by
reference to a period of one or more months before or after a specified date (the
reference date) that time period will be determined by calculating the number of
months specified from the reference date, with the period expiring on the date
which is the equivalent date to the reference date, or if there is no such date in the
final month, the last day of that final month.

(v) The meaning of 'or' will be that of the inclusive, being one, some or all of a number
of possibilities.
(w) Where this Contract provides that the Operator:
0] is not entitled to make any Claim against TINSW;
(i) is not entitled to make any Claim against TENSW or STA,;
(iii) the Operator releases TINSW from any Claim;
(iv) the Operator releases TINSW or STA from any Claim; or
(v) the Operator has no Claim against TENSW; or
(vi) the Operator has no Claim against TITNSW or STA,

or similar words are used, the Operator is deemed to have released and forever
discharged TfNSW, TfNSW's Associates, STA, RMS, RailCorp, NSW Trains,
Sydney Trains, any Roads Authority, the Minister for Transport and the State
(Released Parties) from all Claims which the Operator has or at any time might
have or, but for the release, might have had in connection with the relevant subject
matter and the Released Parties have no liability to the Operator whatsoever in
connection with the relevant subject matter. TINSW holds the benefit of this release
on trust for each of the Released Parties (other than itself or STA).

x) Where a Power is conferred on TINSW under any Transaction Document, that
Power is in addition to, and not in substitution of, any other Power conferred on
TFNSW at Law or under another Transaction Document.
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) TINSW may rely on any waiver by the Operator of any Powers, including statutory

Powers.

(2 Any act or omission by or on behalf of the Operator's Associates or the Staff in
relation to the Transaction Documents is deemed to be an act or omission by the
Operator.

(aa) Where:

0] an obligation has been imposed on an Operator's Associate under a

Transaction Document;

(i) an obligation has been imposed on the Operator to procure or ensure that
an Operator's Associate complies with the requirements of a Transaction
Document; or

(iii) in order to discharge its obligations under a Transaction Document the
Operator is required to, or would need to, ensure or procure that an
Operator's Associate complies with that obligation,

the Operator must ensure or procure that the Operator's Associate complies with
that obligation.

1.3 Precedence of documents

(a) If the Operator identifies an inconsistency, ambiguity or discrepancy within this
Contract, then the Operator must notify TINSW of the inconsistency, ambiguity or
discrepancy as soon as practicable and, in any case not later than 5 Business Days
after becoming aware of the inconsistency, ambiguity or discrepancy.

(b) Within 5 Business Days of receipt of a notice issued under Clause 1.3(a), TINSW
will direct the Operator as to how to resolve the inconsistency, ambiguity or
discrepancy which is the subject of the notice given under Clause 1.3(a) which
direction may require the Operator to comply with the greater, more onerous to the
Operator or higher requirement, standard, quality, level of service, staffing level,
guantum or scope as determined by TINSW.

14  Consents or approvals

Unless expressly provided otherwise, if the doing of any act, matter or thing under this
Contract is dependent on the consent or approval of TINSW or is within the discretion of
TINSW, the consent or approval may be given or the discretion may be exercised
conditionally or unconditionally or withheld by TINSW as the case may be in its absolute
discretion. Any consent or approval by TINSW does not relieve the Operator from its
obligations under this Contract nor constitute evidence that the act, matter or thing has
been completed in accordance with this Contract.

15 TfNSW's capacity

TINSW enters into this Contract on behalf of the State pursuant to the PT Act 2014 and an
obligation or Power of TINSW under this Contract is an obligation or Power of TINSW in
that capacity.

1.6  Noimplied duty of good faith

Nothing in, or contemplated by, this Contract will be construed or interpreted as imposing
any general duty of good faith on TINSW, other than the obligations (if any) expressly
stated to be assumed by TINSW under this Contract on a good faith basis.

1.7 Reasonable endeavours

If TEINSW is required under the terms of this Contract to exercise best or reasonable
endeavours, the Operator acknowledges that:
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(a) TINSW will only be obliged to bring about the relevant outcome to the extent that it
is reasonably able to do so, having regard to its resources and other
responsibilities; and

(b) TfNSW cannot guarantee the relevant outcome.

1.8  Delegation

TINSW may at any time delegate, or enter into any subcontractor or agency agreements in
relation to, any of TINSW's Powers, functions or responsibilities.

19 No fetter on TINSW’s powers

€) The Transaction Documents will not in any way unlawfully restrict or otherwise
unlawfully affect the unfettered discretion of TINSW to exercise any of its statutory
functions or Powers pursuant to any Law.

(b) The Operator acknowledges that, without limiting Clause 1.9(a):

0] anything TINSW does, fails to do, or purports to do, pursuant to its functions
and powers under any Law will be deemed not to be an act or omission by
TfNSW (including a breach of contract) under or in connection with the
Transaction Documents and will not entitle the Operator to make any Claim
against TINSW; and

(i) nothing in a Transaction Document will in any way:
(A) interfere with or influence the exercise by any person of a statutory
Power;

(B) require TINSW to exercise a Power or otherwise act in a manner
that promotes the objectives and expected outcomes of the
Transaction Documents if TINSW regards that exercise as not in the
public interest;

© require TINSW to develop policy or legislate by reference only or
predominantly to the interests of the Transaction Documents;

(D) require TINSW to procure legislation in the future in a manner that is
only consistent with the objectives and expected outcomes of the
Transaction Documents; or

(E) act in any other way that TINSW regards as not in the public
interest.

(c) Clauses 1.9(a) and 1.9(b) do not limit any liability which TINSW would have had to
the Operator under any Transaction Document as a result of a breach by TINSW of
a term of any Transaction Document but for Clauses 1.9(a) and 1.9(b).

(d) The Operator acknowledges that:

0] there are many Governmental Agencies (other than TINSW) with jurisdiction
over aspects of the Operator Activities, parts of the State Assets and other
areas affected by the Operator Activities;

(i) such Governmental Agencies may from time to time exercise their statutory
functions and Powers in such a way as to disrupt, interfere with or otherwise
affect the Operator Activities; and

(iii) except to the extent expressly stated otherwise in this Contract, the
Operator bears the risk of all occurrences of the kind referred to in Clause
1.9(d)(ii) and will not be entitled to make any Claim against TFNSW arising
out of or in any way in connection with such occurrences.

1.10 Transfer of functions
€)) The Operator acknowledges that:
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0] TfNSW may be reconstituted, renamed, dissolved, replaced or restructured
and that some or all of the Powers, functions, assets, liabilities or
responsibilities of TINSW may be transferred to or vested in another entity;

(i) if TEINSW is reconstituted, renamed, dissolved, replaced or restructured or if
some or all of TINSW'’s Powers, functions, assets, liabilities or
responsibilities are transferred to or vested in another entity, references in
the Transaction Documents to TINSW must, subject to any facilitative
legislation, be deemed to refer, as applicable, to that reconstituted,
renamed, restructured or new entity to the extent that the entity has
assumed or has had transferred to it or vested in it those Powers, functions,
assets, liabilities or responsibilities; and

(iii) TfNSW may, or may be required to (including as a result of changes to New
South Wales Government policy or directions) acquire or dispose of, any
property or assets forming part of TINSW's assets at its absolute discretion.

(b) The Operator acknowledges and agrees that it must, to the extent required by
TfNSW and without limiting any facilitative legislation, negotiate in good faith any
variations required to the Transaction Documents, or any replacement agreement
or agreements for the Transaction Documents to give effect to TINSW being
reconstituted, renamed, dissolved, replaced or restructured.

(c) The Operator shall be taken for all purposes to have consented to, and the
Operator will have no Claim against TINSW as a result of, any action, matter or
circumstance referred to in, or contemplated by this Clause.

(d) For the purposes of this Clause 1.10, 'another entity' means a Governmental
Agency and may include a privately owned entity to whom Powers, functions,
assets, liabilities or responsibilities are transferred pursuant to any Law.

111 Effect of certificates issued by TINSW

The Operator acknowledges and agrees that the issue by TINSW of a Certificate of
Contract Commencement, Certificate of Contract Bus and Ferry Service Commencement,
Certificate of NLR Handover or Certificate of Light Rail Service Commencement is final and
binding but does not constitute conclusive evidence that the Operator has performed its
obligations in accordance with this Contract.

2. Parties’ Representatives and Independent Certifier

21  Appointment of Parties' Representatives

€) TINSW appoints as its representative the person named in Item 1 in Attachment A
of the Contract, or such other person as TINSW may nominate and notify to the
Operator in writing from time to time (TFNSW Representative).

(b) The Operator appoints as its representative the person named in Iltem 2 in
Attachment A of the Contract, or such other person as the Operator may nominate
and notify to TINSW in writing from time to time (Operator Representative).

(c) The TINSW Representative and the Operator Representative will serve as the
principal interface between the Parties with respect to all issues arising under the
Transaction Documents.

2.2 Appointment of Independent Certifier
€)) The Operator acknowledges that TFINSW will appoint the Independent Certifier to
perform the functions set out in the Independent Certifier Deed.

(b) Both Parties must provide the Independent Certifier with all information and
documents and allow the Independent Certifier:
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0] to attend meetings; and
(i) access to all premises,

as may be necessary or reasonably required by the Independent Certifier to allow
the Independent Certifier to perform its obligations under the Independent Certifier
Deed.

©) All notices and documents provided by TINSW or the Operator (NLR Parties) to the
Independent Certifier must be copied to the other NLR Party. If a NLR Party is
required to provide a notice or document to the Independent Certifier within a
specified time period, that notice or document must be provided to the other NLR
Party within the same time period.

2A State Transit Authority
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3.  Contract Objectives
€)) The Operator acknowledges that:

0] the primary purpose of this Contract is to ensure that the Services are run
by an efficient and experienced public transport operator, which is able to
deliver improvements in service delivery and value for money, assist with
and facilitate the commissioning of the NLR, assist TINSW in developing
longer term service plans and represent TINSW as the face of public
transport in Newcastle; and

(i) TfNSW's principal objectives (Contract Objectives) in entering into this
Contract are to:

(A) ensure the Operator is focused on the delivery of safe, reliable and
customer focused integrated and sustainable multi-modal transport
services which provide a seamless transport experience across all
modes, including integration with train services;

B) promote improved customer service over the Term;

© ensure stewardship of public transport assets is undertaken to
provide safe and reliable service outcomes with the maintenance
decisions of the Operator based on optimising whole of life value for
money;

D) partner with an experienced operator able to represent TINSW in
consultation with key stakeholders, customers and the public in
relation to transport services in Newcastle;

E) partner with an operator who is able to contribute to the
development of medium to long term public transport plans
designed to support the New South Wales Government's urban
development priorities in Newcastle;

()] ensure transparent reporting of operator performance;

(©)] ensure timely commissioning of the NLR with ongoing operations
and maintenance of the NLR providing value for money; and

H) ensure TINSW receives value for money for the Services.

(b) The Operator must perform its obligations under the Transaction Documents having
regard to the Contract Objectives.

4. Contract risks

Except to the extent that this Contract expressly provides otherwise, as between TINSW
and the Operator, the Operator must bear all risks and costs, and has no Claim against
TfNSW arising out of or in connection with carrying out the Operator Activities or otherwise
complying with its obligations under the Transaction Documents.
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Part A — Contract Commencement and Term

5. Conditions Precedent for commencement of Contract

51 Commencement

This Contract (other than Clauses 1, 2, 5, 7, 8, 9, 10, 11.1(b), 40, 43, 44, 54.5, 59, 62, 63,
64, 68, 69, 70, 71, 72, 73, 74, 75, 76, 77, 78 and 79) does not commence until the
conditions precedent set out in Clause 5.2 have been satisfied in accordance with this
Clause 5.

5.2  Conditions precedent

The Operator must ensure that the following conditions precedent are fulfilled to TINSW'’s
satisfaction prior to the Planned Contract Commencement Date:

(a) delivery to TINSW of the General Performance Bond(s), in accordance with Clause
7.1;
(b) delivery to TINSW of the executed Deed of Guarantee and Indemnity in accordance

with Clause 8;

(c) delivery to TINSW of evidence satisfactory to TINSW of the due execution of the
Deed of Guarantee and Indemnity by each party to it (other than TfNSW) including,
if any party is not an Australian entity, a legal opinion in form and substance, and
issued by a law firm, acceptable to TINSW,

(d) delivery to TINSW of the executed Operator MC Deed Poll, Operator MC
Confidentiality Deed Poll, Operator RS Deed Poll and Operator RS Confidentiality
Deed Poll in accordance with Clause 11.1(b);

(e) delivery to TINSW of the executed deed poll required under Clause 10.2(b);

) delivery to TINSW of evidence satisfactory to it that the Operator has obtained the
insurances required by Clause 43.1(a); and

(9) delivery to TINSW, of evidence of notification under the Foreign Acquisitions and
Takeovers Act 1975 (Cth) (FATA) from the Australian Treasurer that there is 'no
objection' under the FATA (either unconditionally or on conditions acceptable to
TfNSW and the Operator) to all of the 'notifiable actions' and 'significant actions' (as
those terms are defined in the FATA) contemplated by or otherwise related to this
Contract;

(h) delivery to TINSW of the Transition In Contract executed by the Operator.

53 Certificate of Contract Commencement

(a) As soon as reasonably practicable after TINSW is satisfied that each of the
conditions in Clause 5.2 has been satisfied (or waived by TINSW), TINSW will issue
to the Operator a Certificate of Contract Commencement specifying the Contract
Commencement Date.

(b) The Contract Commencement Date will be a date on or after the Planned Contract
Commencement Date (unless the Parties agree otherwise).

5.4  Consequences of non-fulfilment of conditions precedent

If the Operator fails to comply with Clause 5.2, TINSW may terminate this Contract by
issuing a notice to the Operator with immediate effect and, subject to Clauses 54.5 and 79,
this Contract will be of no further effect.
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55 Additional Conditions

(a) Without limiting any other provision of this Contract, the Operator warrants to
TINSW and STA that:

0] its entry into and performance of this Contract does not constitute 'starting
an Australian business' or

(i) it has already obtained a statement of 'no objections' from the
Commonwealth Treasurer under the FATA in respect of starting the relevant
business,

for the purposes of Regulation 56(b) of the Foreign Acquisitions and Takeovers
Regulation 2015 (Cth).

(b) The Parties agree that, despite any other provision of this Contract, the Operator will
not be acquiring an 'interest' in an Australian entity, an Australian business or
Australian land (as those terms are defined in the FATA) from the State in the period
between the date of execution of this Contract and the Contract Commencement
Date.

(c) The Operator must indemnify TINSW, STA, the Minister for Transport, the State and
any officer, employee, agent, contractor, consultant, nominee, licensee or adviser of,
or to, any of them (Indemnified Persons), from and against any Loss incurred by an
Indemnified Person arising out of or in any way in connection with a failure by the
Operator to obtain by the Planned Contract Commencement Date notification under
the FATA from the Australian Treasurer advising that there is 'no objection' under the
FATA (either unconditionally or on conditions acceptable to TFNSW and the
Operator) to all of the 'notifiable actions' and 'significant actions' (as those terms are
defined in the FATA) contemplated by or otherwise related to this Contract.

6. Term

6.1 Term

@ The Term commences on the Contract Commencement Date and continues until
the Expiry Date, unless earlier terminated in accordance with this Contract.

(b) For the avoidance of doubt, the Term is not extended if a Service is not commenced
(regardless of the reason) by the relevant Service Commencement Date.

6.2 Performance review

€)) Not later than the date that is 18 months prior to the seventh anniversary of the
Planned Contract Bus and Ferry Service Commencement Date, TINSW must
determine whether the Operator has met the Performance Benchmarks in respect
of the first five Contract Years and notify the Operator accordingly.

(b) If TENSW notifies the Operator under Clause 6.2(a) that the Operator has not met
the Performance Benchmarks, TINSW may, by giving notice to the Operator,
terminate this Contract with effect from the later of:

0] the date that is the seventh anniversary of the Planned Contract Bus and
Ferry Service Commencement Date; or

(i) another date nominated by TfNSW in the notice of termination issued under
this Clause 6.2(b) which must be no earlier than the date that is the seventh
anniversary of the Planned Contract Bus and Ferry Service
Commencement Date and no later than the date that is the eighth
anniversary of the Planned Contract Bus and Ferry Service
Commencement Date.

(c) The Operator has no Claim against TINSW or STA in relation to the termination of
this Contract under Clause 6.2(b).
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(d) Nothing in this Clause in any way limits TINSW's rights in respect of any breach by
the Operator or the Operator's Associates of any Transaction Document including
under Clauses 52, 53 and 54 or otherwise at Law.

6.3 Performance Benchmarks

(a) For the purposes of Clause 6.2, the Operator must achieve the following
performance benchmarks at the end of the first five Contract Years (Performance
Benchmarks):

0] during the first five Contract Years the Operator has not:

(A) breached two or more Class 1 Key Performance Indicators, or a
Class 1 Key Performance Indicator on more than one occasion
during any six month period; or

(B) breached three or more Class 1 Key Performance Indicators, or a
Class 1 Key Performance Indicator on more than three occasions
during any 12 month period;

(i) there is no Non-Compliance Event under this Contract that has not been
remedied or waived, or in respect of which the Operator is not diligently
pursuing a cure, in accordance with the requirements of this Contract to the
satisfaction of TINSW; and

(iii) TfNSW has received written advice from each Safety Authority that, in the
opinion of that Safety Authority there have been no material concerns
regarding the Operator's safety record during the first five Contract Years.

(b) TINSW may waive any of the Performance Benchmarks or any non compliance with
them.

6.4 No entitlement to new contract or extension of contract

€)) Nothing in this Contract shall be construed as affording the Operator a right or
expectation of any renewal or extension of this Contract or to provide, or be invited
to provide the Operator Activities after the Term or any new Public Passenger
Service during the Term.

(b) A reference in this Contract to TINSW's rights to conduct a procurement process for
the performance of the Operator Activities on termination or expiry of this Contract
includes the right to conduct a limited or open tender, engage in bilateral
negotiation or award a service contract on any other basis and conditions
whatsoever.

7. Performance Bonds

7.1 Performance Bonds

@ The Operator must, prior to the Planned Contract Commencement Date, procure
the issue to TINSW of one or more performance bonds each of which:

0] is in the form of Attachment B;

(i) is issued by an Issuer with the Required Rating and approved by TINSW
(which approval must not be unreasonably withheld);

(iii) has a face amount which, when aggregated with the face amount of any
other performance bond provided under this Clause 7.1(a) (or any
replacement provided under Clauses 7.2, 7.3 or 7.4), is no less than the
General Performance Bond Amount;

(iv) is unconditional and irrevocable;

(v) expires no earlier than:
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7.2

7.3

74

7.5

(A) 12 months after the end of the Term; or
(B) two years after the date it is issued to TINSW; and
(vi) is issued, and available to be drawn at, an office of the Issuer in Sydney.

(b) The Operator must, at least six months prior to the Expiry Date provide to TINSW a
performance bond for the amount referred to in Clause 57.1(c)(iv) (Estimated
Amount) that complies with the requirements of Clauses 7.1(a)(i), (ii), (iv), (v) and
(vi) (Handback Security Bond).

(c) If the Operator fails to provide a Handback Security Bond in accordance with
Clause 7.1(b), then TINSW may withhold the Estimated Amount from the Payments
(provided that TINSW will not withhold more than- of the Estimated Amount
from payments due in any one month). TfNSW may use the amounts so withheld
on the same conditions as it may use the Handback Security Bond under this
Contract and the unused part of any amounts so withheld will be paid to the
Operator on the earlier of:

(0 the time that the Handback Security Bond would have been returned had it
been provided; and

(i) the time that the Operator provides the Handback Security Bond in
accordance with its obligations under this Clause 7.1.

Available amount

If, at any time prior to the date that is 12 months after the end of the Term, the amount
available to be drawn under the General Performance Bonds is less than the General
Performance Bond Amount as at that time, the Operator must, within 10 Business Days of
that time procure the issue to TINSW of one or more supplementary performance bonds in
accordance with the requirements of Clause 7.1(a), so that the aggregate of the amount of
all General Performance Bonds is equal to the General Performance Bond Amount as at
that time.

Trigger Date

If the Trigger Date of a Performance Bond occurs at any time prior to the date that is 12
months after the end of the Term the Operator must procure the issue to TINSW of a
replacement performance bond which complies with the requirements of Clause 7.1 prior to
the occurrence of the Trigger Date for the Performance Bond.

Required Rating

If, at any time prior to the date that is 12 months after the end of the Term, the Issuer of a
Performance Bond ceases to have the Required Rating, the Operator must procure the
issue to TINSW of a replacement performance bond which complies with the requirements
of Clause 7.1 within 20 Business Days of the Issuer ceasing to have the Required Rating.

Demands under bonds

(@) TINSW may only make a demand under the Performance Bonds in accordance with
this Clause 7.5.

(b) TINSW may have recourse to more than one of the Deed of Guarantee and
Indemnity and the Performance Bonds.

(c) TINSW may make a demand under the Performance Bonds where:

(0 any amount has become due and payable (and has not been paid) by the
Operator or the Operator's Associates to TINSW or STA under or in
connection with a Transaction Document;

(i) TINSW or STA has a good faith Claim to any amount whether for damages
(including liquidated damages) or under an indemnity or otherwise relating
to the Operator Activities or any Transaction Document; or
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(d)

()

(f)

(9)

(h)

(iii) the Operator or the Operator's Associates may or will become liable to pay
any amount to TINSW, STA or a Successor Operator in respect of their
obligations under a Transaction Document following the Termination Date.

If the Operator does not comply with Clause 7.2, 7.3 or 7.4, TINSW may demand
the full General Performance Bond Amount as at the relevant time, provided that:

0] the amount paid to TINSW as a result of the demand must be paid to the
Operator as soon as practicable after a replacement General Performance
Bond is provided to TFNSW in accordance with Clause 7.2, 7.3 or 7.4
(whichever is applicable) (but for this purpose the amount received by
TfNSW under this paragraph is to be disregarded in determining the
General Performance Bond Amount which the replacement General
Performance Bond must satisfy); or

(i) if a replacement General Performance Bond has not been provided to
TfNSW by the date falling 12 months after the end of the Term, TINSW
must pay the Operator the amount, if any, paid to TINSW as a result of the
demand under this Clause 7.5(d) less any amount in respect of which
TfNSW was or would have been entitled to make a demand in accordance
with Clause 7.5(c) at any time on or before that date,

without any interest being owed in respect of such amount.

TINSW may make a demand irrespective of whether or not the amount is, or the
circumstances relating to the amount are:

0] in dispute between the Parties; or

(i) subject to any Court or other proceedings.

If:

0] the Issuer of a Performance Bond makes a payment to TINSW as a result

of a demand made in accordance with Clause 7.5(c)(i) and all or part of the
amount in respect of which demand was made was not actually payable by
the Operator or the Operator's Associates to TINSW or a Successor
Operator; or

(i) the Issuer of a Performance Bond makes a payment to TINSW as a result
of a demand made in accordance with Clause 7.5(c)(ii) or 7.5(c)(iii) and the
Operator or the Operator's Associates do not in fact become liable to pay to
TfNSW, STA or a Successor Operator all or part of the amount in respect of
which demand was made,

then TEINSW must pay to the Operator (as the Operator's sole remedy):

(iii) the amount which was not actually due and payable by the Operator or the
Operator's Associates to TINSW, STA or a Successor Operator or for which
the Operator or the Operator's Associates did not in fact become liable to
pay to TFNSW or a Successor Operator (Relevant Amount); and

(iv) interest at the Default Rate on the Relevant Amount on a daily basis from
(and including) the date the Issuer of the Performance Bond met the
demand in respect of the Relevant Amount to the date the Relevant Amount
is paid to the Operator. Such interest must be paid on the date the
Relevant Amount is paid to the Operator.

TfNSW must, as soon as practicable after TTNSW has made a demand under a
Performance Bond, give a notice to the Operator specifying TINSW's reasons for
making the demand.

The aggregate amount of demands that TINSW may make under all of the General
Performance Bonds may not exceed the General Performance Bond Amount as at
the relevant time.
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0] The Operator must not take any steps to restrain or injunct TITNSW from making a
demand under a Performance Bond or the Issuer paying, or TINSW using, any
amounts under a Performance Bond.

7.6 Return of Performance Bonds

(a) TfNSW must return to the Operator an existing Performance Bond once TfNSW has
received a replacement Performance Bond under Clause 7.2, 7.3 or 7.4.

(b) TfNSW must, subject to any rights TINSW may have in relation to the Performance
Bond, return the Performance Bonds (less any amounts drawn under Clause 7.5) to
the Operator within 12 months after the end of the Term.

8. Deed of Guarantee and Indemnity

Prior to the date of this Contract, the Operator must provide TINSW and STA with a Deed
of Guarantee and Indemnity duly executed by the Parent Company and stamped (if
required by Law).

Part B — Day One Operator Activities

9. Day One Operator Activities

On and from the date of this Contract the Operator must:
€)) perform the NLR Delivery Activities;

(b) comply with the Transition Schedule (including by preparing and complying with the
Transition In Plan);

(c) achieve the Transition Milestones by the Transition Milestone Dates; and
(d) do all other things reasonably necessary,
S0 as to ensure that:

(e) the Contract Bus Services and Ferry Services are able to be commenced by the
Planned Contract Bus and Ferry Service Commencement Date;

) TINSW is not prevented from handing over the NLR by the Planned NLR Handover
Date;

(9) the Light Rail Service is able to be commenced on, and comply with this Contract
from, the Planned Light Rail Service Commencement Date; and

(h) the NLR is capable of enabling the Operator to perform its obligations under this
Contract including achieving the Key Performance Indicators in relation to the
Services from the NLR Handover Date.

10. NLR Delivery Activities

10.1 NLR Delivery Activities

The Operator must comply with this Clause 10 on and from the date of execution of this
Contract.

10.2 General obligation
(a) The Operator must:

Newcastle Integrated Services Contract Page 52

ME_128984742_20



(b)

(©)

0] co-operate with the Managing Contractor and the Rolling Stock Supplier,
and do everything reasonably necessary to facilitate the execution of work
by the Managing Contractor and the Rolling Stock Supplier, including
providing the Managing Contractor and the Rolling Stock Supplier with such
assistance as may be reasonably directed by the TINSW Representative;

(i) carefully coordinate and interface the Operator Activities with the NLR
Delivery Work and for this purpose:

(A) make proper allowance in all programs for the NLR Delivery Work;

(B) review the NLR Delivery and Testing Plans and confirm that they
adequately allow for the Operator Activities and the interfaces of the
NLR Delivery Work with the Operator Activities;

© notify the TINSW Representative of any interface or sequence of
activities that may affect the commencement, progress or
completion of any NLR Delivery Work;

(D) provide the Managing Contractor and the Rolling Stock Supplier with
sufficient information about the current and expected Operator
Activities to assist them to coordinate the NLR Delivery Work with
the Operator Activities;

(B) perform the Operator Activities so as to avoid any interference with
or disruption or delay to the NLR Delivery Work;

B carry out the Operator Activities so as not to cause any harm or
damage to the NLR Works or the Contract LRV Deliverables or any
other property of TINSW, the Managing Contractor or the Rolling
Stock Supplier; and

(G) be responsible for coordinating the Operator Activities, including
work sequencing, safety and industrial relations matters with those
affecting, and influenced by, the Managing Contractor's or the
Rolling Stock Supplier's personnel and work, including providing to
the TINSW Representative copies of working method statements for
those parts of the Operator Activities which are adjacent to or
interface with any NLR Delivery Work if requested to do so by

TEINSW.
The Operator must:
0] on or before the Planned Contract Commencement Date execute; and
(ii) prior to requesting that the Managing Contractor provide any Operator's

Associate with access to the NLR Site, procure that the relevant Operator's
Associate executes,

a deed poll in favour of the Managing Contractor, as principal contractor in respect of
the NLR Site, in the form set out in Schedule 19 and provide TINSW with an
executed copy of each such deed poll.

The Operator must comply with, and procure that the Operator's Associates comply
with, any reasonable direction of the Managing Contractor in relation to access to
and work undertaken by the Operator or the Operator's Associates at the NLR Site,
including completing induction training required by the Managing Contractor and
complying with policies and procedures of the Managing Contractor relating to the
NLR Site.

10.3 Commissioning Management Team

(@)

The Operator must cooperate, meet, liaise and share information so that TINSW,
the Managing Contractor and the Rolling Stock Supplier are able to comply with the
Managing Contractor Contract or the Rolling Stock Supply Contract (respectively)
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and all Laws and Authorisations relating to the performance of the Managing
Contractor Contract and the Rolling Stock Supply Contract.

(b) The Operator acknowledges that the Managing Contractor will establish a team
including representatives of the Managing Contractor, TINSW, the Rolling Stock
Supplier, the Operator, the Independent Certifier and other technical advisers and
contractors whose purpose will be to monitor and manage the delivery of the NLR
(Commissioning Management Team).

(c) The Operator must:

0] ensure that suitably qualified and experienced Operator representatives are
available as reasonably required by the TINSW Representative to
participate in the Commissioning Management Team and provide curricula
vitae for those personnel; and

(i) attend (and ensure that its representatives attend) all Commissioning
Management Team meetings at such times as are advised by the TINSW
Representative, to review current and future issues, including the exchange
of information, status, problems, solutions, and newly identified interfaces.

(d) The Operator must attend any other interface coordination meetings required by the
TINSW Representative at such times as are advised by the TINSW Representative.
(e) The chair person of the Commissioning Management Team will be:
0] prior to the NLR Handover Date, a representative of the Managing

Contractor nominated by the Managing Contractor; and
(i) after the NLR Handover Date, a representative of the Operator nominated
by the Operator.

10.4 Senior Project Group
(a) A Senior Project Group will be established for the delivery of the NLR consisting of:

0] from TINSW:

(A) TfNSW's Executive Director Service Delivery & Performance;
(B) TfNSW's Principal Manager Transport for Newcastle ; and
© TfNSW's Project Director Newcastle Light Rail;

(i) from the Managing Contractor:

(A) the 'Contractor's Representative' appointed under the Managing
Contractor Contract; and

(B) two other people not holding a position more senior than the person
referred to in Clause 10.4(a)(ii)(A), with at least one person from the
Managing Contractor whose primary role and expertise is in respect
of the NLR Works;

(iii) from the Rolling Stock Supplier:

(A) the 'Supplier's Representative' appointed under the Rolling Stock
Supply Contract; and

(B) 2 other people not holding a position more senior than the person
referred to in Clause 10.4(a)(iii))(A), with at least one person from the
Rolling Stock Supplier whose primary role and expertise is in
respect of the works required to be performed under the Rolling
Stock Supply Contract; and

(iv) from the Operator:
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(A) the Operator Representative; and

(B) 2 other people not holding a position more senior than the person
referred to in Clause 10.4(a)(iv)(A), with at least one person from the
Operator whose primary role and expertise is in respect of the
Operator Activities.

(b) The objectives of the Senior Project Group are to:
0] monitor the overall progress of the NLR Delivery Works;
(i) review all progress reports provided by the Managing Contractor under the

Managing Contractor Contract and the Rolling Stock Supplier under the
Rolling Stock Supply Contract;

(iii) review each report provided by the Operator in relation to the Operator
Activities;

(iv) facilitate the development of a long term, collaborative working relationship
between TINSW, the Managing Contractor, the Rolling Stock Supplier and
the Operator;

(v) assist with the resolution of any matters referred to the Senior Project Group
by TINSW, the Managing Contractor, the Rolling Stock Supplier or the
Operator; and

(vi) review and consider such other matters relating to the delivery of the NLR
as are agreed between TfNSW, the Managing Contractor, the Rolling Stock
Supplier and the Operator from time to time.

(c) The Senior Project Group will meet monthly until the date which is three months
after the NLR Handover Date.

(d) The TINSW Representative will convene the meetings of the Senior Project Group.
The meetings will be chaired by the most senior TINSW attendee. TfNSW will
provide the secretariat.

(e) At TINSW's request, the Managing Contractor, the Rolling Stock Supplier or the
Operator must procure the attendance of representatives of any of their
subcontractors at meetings of the Senior Project Group. TfNSW is also entitled to
invite representatives of the State or any Governmental Agency to attend meetings
of the Senior Project Group.

) The Managing Contractor, the Rolling Stock Supplier or the Operator may, with
TfNSW's consent, have a representative of any of their respective subcontractors
attend any meeting of the Senior Project Group.

(9) All persons invited or directed to attend meetings as provided by Clauses 10.4(e)
and (f) will do so as observers who:

0] are not members of the Senior Project Group;
(i) have no voting rights at meetings of the Senior Project Group; and

(iii) may only present such information and participate in the meeting
discussions to the extent invited by the meeting chairperson.

(h) The Senior Project Group may establish working groups as required in relation to
particular aspects of the delivery of the NLR, including to prepare for commissioning
and operational readiness or provide a non-binding forum for the Managing
Contractor, the Rolling Stock Supplier or the Operator to present its proposed
solutions and for the members to discuss the solutions.
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0] The Senior Project Group and each working group are consultative and advisory
only and nothing which occurs during a meeting of any such group will be binding
on TfNSW, the Managing Contractor, the Rolling Stock Supplier or the Operator.

10.5 Provision of information

(a) When information is reasonably required by the Operator from the Managing
Contractor or the Rolling Stock Supplier, the Operator:

0] must provide reasonable notice to TINSW which must be at least 10
Business Days (except in special circumstances) or any longer period of
notice required under the Managing Contractor Contract or Rolling Stock
Supply Contract requesting such information and specifying the date by
which such information is required; and

(i) must ensure that any notice given under Clause 10.5(a)(i) provides TfNSW
with the longest possible time to obtain the information from the Managing
Contractor or the Rolling Stock Supplier.

(b) The Parties acknowledge and agree that all requests for information from the
Managing Contractor and the Rolling Stock Supplier regarding the Operator and the
Operator Activities will be made through TINSW.

(c) When any information is requested from the Operator by TINSW in response to a
request received under Clause 10.5(b), including confirming the compatibility or
suitability of the design of, work methods to be used in, or any other aspect of, the
NLR Delivery Work with the Operator Activities, the Operator must:

0] provide the information to TINSW within the time requested by TINSW
having regard to the time within which the information is required to be
provided under the Managing Contractor Contract or the Rolling Stock
Supply Contract provided that this time is reasonable; and

(i) ensure that the information provided is accurate.

10.6 Review of design documents
(a) The Operator must, using Good Industry Practice:

0] work with TFNSW (or where directed by TINSW, with the Managing
Contractor or the Rolling Stock Supplier) to assist them to complete the
design of the NLR Works and Contract LRV Deliverables; and

(i) provide all necessary information regarding the Operator Activities to
TfNSW and the Managing Contractor or the Rolling Stock Supplier in
respect of the NLR Works and Contract LRV Deliverables to permit the
Managing Contractor and the Rolling Stock Supplier to complete the design
of the NLR Works and the Contract LRV Deliverables,

so that they are acceptable to the TINSW Representative and otherwise enable the
Operator to comply with this Contract.

(b) TINSW will provide the Operator with copies of the NLR Design Documentation to
review in accordance with this Clause 10.6.

(c) Without limiting the Operator's obligations under Clause 10.6(a) the Operator must,
within five Business Days of receipt of any NLR Design Documentation, notify
TfNSW if the Operator considers using Good Industry Practice that any part of the
NLR Design Documentation:

0] does not comply with the Contract Stage Design Package;

(i) does not comply with any Law or Authorisation required to be held by the
Operator in order to carry out the Operator Activities; or

(iii) contains Material Design Change.
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(d) Each notice issued under Clause 10.6(c) must include:

0] full particulars of the matters identified; and
(i) the reasons for the opinion formed by the Operator in respect of the matters
identified.
(e) If:

0] TfNSW agrees that any NLR Design Documentation contains a Material
Design Change; and

(i) TfNSW does not direct the Managing Contractor or the Rolling Stock
Supplier to make the necessary changes to the NLR Design Documentation
to remove the Material Design Change or the impacts of the Material Design
Change on the Operator,

then TINSW will direct a Modification with a view to mitigating the impact of the
Material Design Change on the Operator Activities.

® If TINSW and the Operator are unable to agree whether any NLR Design
Documentation contains a Material Design Change within 10 Business Days of the
Operator receiving the relevant NLR Design Documentation, TINSW may refer the
matter for determination by an Expert under Clause 64.2.

(o)) In this Clause 10.6, 'Material Design Change' means:

0] any aspect of any NLR Design Documentation that does not comply with
the Contract Stage Design Documentation;

(i) which has a material impact on the ability of the Operator to comply with its
obligations under this Contract or the cost of the Operator complying with its
obligations under this Contract; and

(iii) which is not a change that should or ought to have been anticipated and
taken into account by the Operator exercising Good Industry Practice in
deciding to tender its Proposal and to enter into this Contract and each
other Transaction Document.

10.7 Movement of light rail vehicles

€)) The Operator must make available to TINSW a sufficient number of Drivers of light
rail vehicles for the purposes of shunting Contract LRVs within the NLR Site.

(b) The Operator must provide a sufficient number of Drivers of light rail vehicles to
enable the NLR Works and Contract LRV Deliverables to be tested and
commissioned in accordance with the Managing Contractor Contract and the
Rolling Stock Supply Contract.

©) If, on any day that testing and commissioning activities are undertaken under the
Managing Contractor Contract or the Rolling Stock Supply Contract, the Operator
does not provide the Drivers referred to in this Clause 10.7 or does not provide any
other support or resources required to be provided by the Operator under this
Contract for the purpose of carrying out those testing and commissioning activities,
the Operator must pay liquidated damages to TTNSW in the amount ofh
per day.

10.8 Attendance at tests

€)) TINSW will give the Operator notice of any testing or commissioning to be
undertaken in accordance with the Managing Contractor Contract or the Rolling
Stock Supply Contract (NLR Tests).

(b) NLR Tests may be attended and witnessed by the Operator.

©) NLR Tests may proceed whether or not the Operator chooses to attend and witness
those tests.
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10.9 Inspection of NLR Delivery Work
(a) The Operator must:

0] inspect any NLR Delivery Work within five Business Days after the TINSW
Representative gives notice to the Operator to do so; and

(i) review any NLR Delivery Test Documents within five Business Days after
those documents are made available by the Managing Contractor or the
Rolling Stock Supplier (as the case may be),

and, in accordance with Good Industry Practice, notify TINSW if the NLR Delivery
Work or the NLR Delivery Work to which the NLR Delivery Test Documents relate:

0] does not comply with the Contract Stage Design Package; or
(i) does not comply with any Law or Authorisation required to be held by the
Operator in order to carry out the Operator Activities.
(b) Each notice issued under Clause 10.9(a) must include:
0] full particulars of the defects, omissions or other matters identified; and
(i) the reasons for the opinion formed by the Operator in respect of the defects,

omissions or matters identified.

(©) TfNSW will provide the Operator with copies of all operating and maintenance
manuals supplied by the Managing Contractor and the Rolling Stock Supplier under
the Managing Contractor Contract or the Rolling Stock Supply Contract (as
applicable).

10.10 Supply and installation of equipment

Prior to the Planned Light Rail Service Commencement Date, the Operator must supply
and install at the NLR Maintenance and Stabling Facilities the special tools and equipment
and any other items that the Operator considers are necessary to enable it to conduct the
Operator Activities.

10.11 Operational Readiness Activities

€)) The Operator must, prior to the Planned Contract Bus and Ferry Service
Commencement Date, develop a plan covering all activities required to be
undertaken by the Operator in order for it to commence the Light Rail Service by
the Planned Light Rail Service Commencement Date which must;

0] include key delivery milestones and support services to be provided by the
Managing Contractor and the Rolling Stock Supplier;

(i) provide details of all final fit out and stocking activities to be undertaken by
the Operator at the NLR Maintenance and Stabling Facilities prior to the
commencement of the Light Rail Service;

(iii) provide details of all special tools and equipment and spares to be procured
by the Operator prior to the commencement of the Light Rail Service;

(iv) include a detailed program relating to all Accreditation required to be
obtained by the Operator in order to perform the Light Rail Service;

(v) include a detailed program relating to the development of the Operator's
operations and maintenance procedures and Safety Management System
in relation to the NLR;

(vi) include a detailed program relating to updating the Operator's Asset
Management System in relation to the NLR in accordance with Clause 30.2;

(vii) include a detailed program for uploading data into the Operator's Asset
Information System in relation to the NLR so that the Asset Management
System is finalised in accordance with Clause 30.2;
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(b)

()

(d)

(€)

(f)

(viii)  include a detailed program for Staff recruitment and all training necessary to
enable the Operator:

(A) to facilitate testing and commissioning the NLR in accordance with
the Managing Contractor Contract and the Rolling Stock Supply
Contract;

(B) to operate and maintain the NLR; and
© otherwise as necessary to commence the Light Rail Service; and

(ix) include details of the public and key stakeholder communications to be
undertaken by the Operator prior to commencement of the Light Rail
Service,

(Operational Readiness Plan).

The Operator must ensure that the Operational Readiness Plan is consistent with
the NLR Delivery and Testing Plans issued to the Operator by TfNSW and
facilitates the completion of all work required to hand over the NLR to the Operator
by the Planned NLR Handover Date.

TfNSW may provide comments on and request amendments to the Operational
Readiness Plan from time to time. The Operator must amend the Operational
Readiness Plan to incorporate any comments or amendments requested by TINSW
to the extent they are necessary to ensure that the Operational Readiness Plan
complies with and achieves the outcomes required by this Contract or the Law.

The Operator must ensure that the Operational Readiness Plan is tabled and
discussed at meetings of the Commissioning Management Team.

The Operator must update the Operational Readiness Plan from time to time so that
it continues to meet the requirements of Clause 10.11(a), the Law and this
Contract.

The Operator must comply with the Operational Readiness Plan.

10.12 Delay in NLR handover
If the Certificate of NLR Handover is not issued on or before the Planned NLR Handover

Date:
()

(b)

the Operator must work collaboratively with TINSW to mitigate the impact of that
delay on the Operator Activities; and

notwithstanding anything to the contrary in this Contract, the Operator has no Claim
against TfNSW in relation to any such delay.

10.13 Provision of access after handover
The Operator must at all times after the NLR Handover Date:

(@)

permit the Managing Contractor and the Rolling Stock Supplier to execute the NLR
Delivery Work on the applicable parts of the NLR:

0] at the same time as the Operator is performing the Operator Activities; and

(i) at the times agreed with the Managing Contractor or the Rolling Stock
Supplier, or failing agreement at the times determined by the TINSW
Representative acting reasonably,

and for this purpose must ensure the Managing Contractor and the Rolling Stock
Supplier:

(iii) have safe, clean and clear access to those parts of the NLR required by
them for the purpose of carrying out the NLR Delivery Work; and
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(iv) are provided with accommodation at the NLR Maintenance and Stabling
Facilities (or any other relevant part of the Permanent Light Rail Corridor)
for those involved in undertaking the NLR Delivery Work,

provided that the Managing Contractor and the Rolling Stock Supplier comply with
the Operator's reasonable policies and procedures regarding access to the
Permanent Light Rail Corridor as notified to TINSW;

(b) protect the NLR from accidental damage by the Managing Contractor or the Rolling
Stock Supplier or their contractors;

(c) provide means of receiving, storing and protecting goods and equipment supplied
by the Managing Contractor or the Rolling Stock Supplier to TINSW or the
Operator; and

(d) comply with the Contract LRV Defect Management Protocol.

10.14 Resolution of interface issues

(a) The Operator must use its reasonable endeavours to resolve any problems, and
work closely and iteratively, with the Managing Contractor and the Rolling Stock
Supplier, to achieve the best solution to such problems, including any issues related

to:
0] the provision of information;
(i) the obtaining of information;

(iii) the adequacy of information provided to, or received from, the Managing
Contractor or the Rolling Stock Supplier (as the case may be);

(iv) coordination in accordance with this Clause 10; or

(v) technical issues with the information provided to, or received from, the
Managing Contractor or the Rolling Stock Supplier.

(b) If, despite having complied with Clause 10.14(a) and using its reasonable
endeavours, and working closely and iteratively with the Managing Contractor and
the Rolling Stock Supplier, the Operator and the Managing Contractor or the Rolling
Stock Supplier fail to resolve a problem between them, the Operator must promptly
give the TINSW Representative written notice of the interface issue or dispute with
the Managing Contractor or the Rolling Stock Supplier.

(c) Upon receipt of the Operator's notice under Clause 10.14(b), the Operator must:

0] attend any coordination meetings convened by the TINSW Representative
between the Operator, the Managing Contractor or the Rolling Stock
Supplier (as relevant) and any other relevant person (as determined by the
TfNSW Representative acting reasonably); and

(i) work in good faith with the Managing Contractor or the Rolling Stock
Supplier (as relevant) to resolve the issue or dispute.

10.15 Effect of conduct of NLR Delivery Activities

€)) The Operator must promptly advise the TINSW Representative of all matters arising
out of the liaison with the Managing Contractor or the Rolling Stock Supplier (as the
case may be) and the design and delivery of the NLR Delivery Works that may have
an adverse effect upon the Operator Activities or the Operator's ability to perform its
obligations under this Contract.

(b) The parties acknowledge and agree that the provision of information or notices
under this Clause 10:

0] will not mean that the Operator has assumed any liability or responsibility
for the design or delivery of the NLR Delivery Works by the Managing
Contractor or the Rolling Stock Supplier; and
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(i) will not entitle the Operator to make any Claim against TINSW in relation to
the design or delivery of the NLR Delivery Works.

(c) The Operator:
0] acknowledges and agrees that:

(A) no act or omission by the Managing Contractor or the Rolling Stock
Supplier will, whether or not it causes any delay, disruption or
interference to the Operator Activities, constitutes an act or omission
of TINSW or the TINSW Representative (including any breach of
Contract or Modification directed by TfNSW); and

(B) notwithstanding anything to the contrary in this Contract, the
Operator will have no Claim against TINSW arising out of or in any
way in connection with:

() the Managing Contractor or the Rolling Stock Supplier
carrying out the NLR Delivery Work; or

(1 any act or omission of the Managing Contractor or the
Rolling Stock Supplier; and

(i) warrants that:
(A) the price payable under the Payment Schedule; and

(B) the Transition Schedule, Transition In Plan and Operational
Readiness Plan,

contain sufficient allowances for the assumption by the Operator of the
obligations and risks under this Clause 10, including the cost of all the
design iterations required to accommodate the NLR Delivery Work.

11. Managing Contractor and Rolling Stock Supplier deed polls

11.1 Provision of deed polls

(a) TINSW will procure the execution of and delivery to the Operator of the Managing
Contractor Assurance Deed Poll and the Rolling Stock Supplier Assurance Deed
Poll by the Managing Contractor and the Rolling Stock Supplier respectively.

(b) On or before the Planned Contract Commencement Date, the Operator must:

0] execute the Operator MC Deed Poll and Operator MC Confidentiality Deed
Poll in favour of the Managing Contractor and provide those executed
documents to TINSW; and

(i) execute the Operator RS Deed Poll and Operator RS Confidentiality Deed
Poll in favour of the Rolling Stock Supplier and provide those executed
documents to TINSW.

11.2 Circumstances where deed polls are not provided

€)) This Clause 11.2 applies to the extent that TINSW does not procure the execution
and delivery of the Managing Contractor Assurance Deed Poll or Rolling Stock
Supplier Assurance Deed Poll in accordance with Clause 11.1(a).

(b) If the Operator incurs, or is likely to incur, any cost or expense in the performance of
its obligations under this Contract arising solely by reason of a breach of the
Managing Contractor Contract or Rolling Stock Supply Contract (as the case may
be) (NLR Supplier Breach) by the relevant counter party (Relevant NLR Supplier)
the Operator must as soon as practicable provide a notice to TFNSW setting out:

0] details of the NLR Supplier Breach complained of;
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(©

(d)

(i) details of the circumstances which caused the Operator to incur, or which
render it likely that the Operator will incur, a cost or expense arising solely
by reason of the NLR Supplier Breach; and

(iii) substantiation of the costs or expenses incurred, or likely to be incurred, by
the Operator arising solely as a result of the NLR Supplier Breach.

Subject to Clause 11.2(d), TINSW must in respect of a NLR Supplier Breach,
prosecute with due diligence any available claim (NLR Supply Claim) against the
Relevant NLR Supplier whether such claim arises at Law or under the Managing
Contractor Contract or Rolling Stock Supply Contract (as the case may be).

The Operator agrees that:
0] TfNSW may refuse to prosecute an NLR Supply Claim if:

(A) TfNSW, acting reasonably, believes that prosecution of the NLR
Supply Claim is likely to have a detrimental effect on the business or
reputation of TINSW or the State;

(B) TfNSW has received an opinion of counsel, reasonably acceptable
to both TINSW and the Operator, that there is no reasonable
prospect of the NLR Supply Claim being successful; or

© the Operator is entitled to recover the cost or expense to which the
NLR Supply Claim relates from insurances;

(i) the Operator must indemnify TINSW or provide reasonable security in
respect of TINSW's reasonable costs arising, or which may arise, out of the
prosecution of the NLR Supply Claim;

(iii) the Operator must prepare and provide TINSW with all information and
documents reasonably necessary or required by TINSW or the Relevant
NLR Supplier to assist with TINSW prosecuting the NLR Supply Claim;

(iv) if TINSW recovers any amount from a Relevant NLR Supplier in respect of
an NLR Supply Claim (Recovery Amount), whether in proceedings or by
way of settlement, TINSW agrees that it will pay the Operator the Recovery
Amount but only to the extent that the Recovery Amount is referable to the
cost or expense of making good the NLR Supplier Breach and subject to the
following:

(A) a deduction in respect of all reasonable costs (including legal costs)
incurred by TfNSW in the prosecution of the NLR Supply Claim;

(B) where the Operator has made good the NLR Supplier Breach to the
satisfaction of TINSW prior to receipt of the Recovery Amount, the
Operator may hold the Recovery Amount paid to it under this Clause
11.2 for its own benefit; and

© where the Operator has not made good the NLR Supplier Breach to
the satisfaction of TINSW prior to receipt of the Recovery Amount,
the Operator must apply the Recovery Amount paid to it under this
Clause 11.2 in making good the NLR Supplier Breach to the
satisfaction of TINSW;

(v) this Clause 11.2 is exhaustive of the Operator's rights against TINSW
whether at Law or under this Contract in respect of any NLR Supplier
Breach and the Operator will have no Claim against TENSW arising out of or
in any way relating to the Managing Contractor Contract or the Rolling Stock
Supply Contract or a NLR Supplier Breach; and

(vi) nothing in this Clause 11.2 requires TINSW to exercise its rights under the
Managing Contractor Contract or the Rolling Stock Supply Contract to
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ensure that hand over of the NLR occurs by the Planned NLR Handover
Date.

(e) Without affecting any other rights or obligations of the Parties under this Clause 11.2:

0] the Operator may by notice request TINSW to exercise a right or enforce an
obligation under the Managing Contractor Contract or Rolling Stock Supply
Contract (NLR Request);

(i) TINSW will, within a reasonable time, use its reasonable endeavours to
comply with a NLR Request to the extent it is reasonably able to do so,
except where TfNSW acting reasonably considers that the Operator is
capable of discharging its obligations under this Contract without the
exercise of the right or the enforcement of the obligation the subject of the
NLR Request; and

(iii) all costs reasonably incurred by TINSW in complying with a NLR Request
are a debt due and payable by the Operator to TINSW.

Part C — Service Commencement

12. Conditions precedent for commencement of Contract Bus Services
and Ferry Service

12.1 Conditions precedent

The following conditions precedent must be fulfilled to TINSW's satisfaction prior to the
Planned Contract Bus and Ferry Service Commencement Date:

€) the Operator has delivered to TINSW evidence satisfactory to TINSW that the
Operator has obtained the insurances required by Clause 43.1(b);

(b) the Operator has delivered to TINSW evidence satisfactory to TINSW that the
Operator and the Staff hold the necessary Authorisations to conduct the Contract
Bus Services and the Ferry Service and other related Operator Activities;

(c) delivery by the Operator to TINSW of the executed Shipyard Outsourcing
Arrangement and associated Key Contract Security Document in a form satisfactory
to TINSW;

(d) delivery by the Operator to TINSW of counterparts of:
0] the State Bareboat Charterparty;
(i) the State Bus Lease; and
(iii) the State Bus Depot Leases,
executed by the Operator; and
(e) TINSW and RMS have entered into the Wharf Access Deed.

12.2 Certificate of Contract Bus and Ferry Service Commencement

€)) The conditions precedent set out in Clause 12.1 are for the sole benefit of TINSW
and may only be waived by TINSW giving notice to the Operator, except that
TINSW may only waive satisfaction of the condition precedent in Clause 12.1(e)
with the prior consent of the Operator (acting reasonably).

(b) As soon as reasonably practicable after TINSW is satisfied that each of the
conditions precedent in Clause 12.1 has been satisfied (or waived by TINSW),
TINSW will issue to the Operator a Certificate of Contract Bus and Ferry Service
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()

Commencement specifying the Contract Bus and Ferry Service Commencement
Date.

The Contract Bus and Ferry Service Commencement Date will be a date on or after
the Planned Contract Bus and Ferry Service Commencement Date (unless the
Parties agree otherwise).

12.3 Consequences of non-fulfilment of conditions precedent

If the Operator fails to satisfy the conditions precedent set out in Clauses 12.1(a) to (d) by
the Planned Contract Bus and Ferry Services Commencement Date, TINSW may terminate
this Contract by issuing a notice to the Operator with immediate effect and, subject to
Clauses 54.5 and 79, this Contract will be of no further effect.

13. Conditions precedent for handover of NLR

13.1 Conditions precedent

The following conditions precedent must be fulfilled to TINSW's satisfaction prior to the
Planned NLR Handover Date:

(@)

(b)

(©)

(d)

(e)

the Independent Certifier has issued Certificates of Completion in respect of all
separable portions under the Managing Contractor Contract;

TINSW has issued a Certificate of Operational Completion under the Rolling Stock
Supply Contract;

the Operator has delivered to TINSW evidence satisfactory to TINSW that the
Operator has obtained the insurances required by Clause 43.1(c);

the Operator has delivered to TINSW evidence satisfactory to TINSW that the
Operator and the Staff hold the necessary Authorisations to conduct the Light Rail
Service and other relevant Operator Activities; and

delivery to TINSW of counterparts by the Operator of the State LRV Lease
executed by the Operator.

13.2 Certificate of NLR Handover

(@)

(b)

(©)

(d)

(e)

The conditions precedent set out in Clause 13.1, are for the sole benefit of TINSW
and may only be waived by TINSW giving notice to the Operator, except that
TINSW may only waive satisfaction of the conditions precedent in Clauses 13.1(a)
and (b) with the prior consent of the Operator (acting reasonably).

TINSW will give the Operator five Business Days' prior notice when it considers
that:

0] the Independent Certifier will issue a Certificate of Completion under the
Managing Contractor Contract; and

(i) TINSW will issue a Certificate of Operational Completion under the Rolling
Stock Supply Contract.

TINSW will give the Operator notice as soon as practicable if it becomes aware that
there will be a delay in the issue of any Certificate of Completion or the Certificate of
Operational Completion.

As soon as reasonably practicable after TINSW is satisfied that each of the
conditions in Clause 13.1 has been satisfied (or waived by TINSW), TENSW wiill
issue to the Operator a Certificate of NLR Handover specifying the NLR Handover
Date.

The NLR Handover Date will be a date on or after the Planned NLR Handover Date
(unless TINSW and the Operator agree otherwise).
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) The Operator acknowledges and agrees that the issue of the Certificates of
Completion and the Certificate of Operational Completion is binding on the
Operator in relation to the satisfaction of the conditions precedent set out in
Clause 13.1.

13.3 Commencement of Light Rail Service

(a) On and from the Contract Commencement Date the Operator must perform the
Operational Readiness Activities.

(b) The Operator must complete the Operational Readiness Activities and provide
evidence of such completion to the satisfaction of TINSW by the Planned Light Rail
Service Commencement Date.

(c) As soon as reasonably practicable after TINSW is satisfied that the Operator has
completed the Operational Readiness Activities, TINSW will issue to the Operator a
Certificate of Light Rail Service Commencement specifying the Light Rail Service
Commencement Date.

(d) The Light Rail Service Commencement Date will be a date on or after the Planned
Light Rail Service Commencement Date (unless TfNSW and the Operator agree
otherwise).

Part D — Service Delivery

14. Performance of Services

14.1 Commencement of Services
@ The Operator must:

0] provide the Contract Bus Services and the Ferry Service on and from the
Contract Bus and Ferry Service Commencement Date; and

(i) provide the Light Rail Service on and from the Light Rail Service
Commencement Date,

for the duration of the Term.
(b) In performing the Services, the Operator must comply with the requirements of the
Services Schedule.

14.2 General Service obligations
The Operator must at all times during the Term:

(a) perform its obligations under this Contract:
0] in accordance with the Services Schedule and the Service Level Schedule;
(i) in accordance with Good Industry Practice;

(iii) so as to meet or exceed the Key Performance Indicators;

(iv) so as to minimise disruption to the Services and to mitigate any unavoidable
disruption to the fullest extent possible;

(v) S0 as to prevent injury to or death of persons and damage to property; and
(vi) in a proper, competent, courteous, safe and reliable manner;

(b) be of good character and fit to conduct and manage the Operator Activities;

(c) provide the Services (other than the Dedicated School Services):
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(d)

(e)

0] without favouring one mode of Service over another and giving equal
priority to each mode of Service;

(i) on the relevant Routes;

(iii) in accordance with the relevant Timetables set out in section 2 of the
Service Level Schedule and the relevant provisions of the Services
Schedule; and

(iv) in a manner that effectively and efficiently carries out the Contract Service
Levels set out in the Service Level Schedule; and

provide the Dedicated School Services:
0] to the schools set out in the Dedicated School Services Timetable;

(i) in accordance with the Dedicated School Services Timetable and the
relevant provisions of the Services Schedule; and

(iii) in a manner that effectively and efficiently carries out the Contract Service
Levels set out in the Service Level Schedule; and

maintain, repair, replace and refurbish the Assets in accordance with the Assets
Schedule.

14.3 Non exclusivity

(@)
(b)

()

(d)

The right to provide the Services under this Contract is non-exclusive.

The Operator acknowledges that TFNSW may contract with one or more service
provider(s) to provide Public Passenger Services along or near the Routes
specified in this Contract.

Nothing in, or contemplated by, the Transaction Documents or elsewhere confers
on the Operator:

0] any ownership of, or property or proprietary right in or over, the Routes;

(i) any other right or interest to operate any Public Passenger Service or other
transport service other than the Services (Other Services);

(iii) any right to provide or be paid for Other Services.

The Operator has no Claim against TINSW or STA in relation to the award,
provision, operation or amendment of Other Services or the establishment, award,
provision or operation of any new Public Passenger Services by TINSW or STA.

Part E —

Service requirements

15. Publication and display of public transport information and marketing

15.1 General requirements

(@)

(b)

()

The Operator must display and provide the public transport information, referred to
in Item 4 of the Services Schedule, to the public, for the duration of the Term, in
accordance with the requirements of Item 4 of the Services Schedule.

The Operator must submit the public transport information, referred to in Item 4 of
the Services Schedule, to TINSW for approval, in accordance with the requirements
of Item 4 of the Services Schedule.

The Operator must provide information about the Services, in accordance with Item
5 of the Services Schedule.
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15.2 Transport information

(a) The Operator must provide real time information to TINSW and customers in
accordance with the Services Schedule.

(b) The Operator must:

0] actively participate in the governance processes for Transport Infoline as
reasonably required by TINSW;

(i) promote Transport Infoline as the primary customer interface for information
regarding the Services, trip planning and customer feedback, particularly on
published information such as websites, promotional material and other
literature at Transit Stops, Wharves and Interchanges and within Contract
Vehicles in a format reasonably required by TINSW; and

(iii) not compete with or duplicate Transport Infoline.

15.3 Operator Marketing Plan

€)) No later than 40 Business Days prior to the commencement of each Contract Year
(excluding the first Contract Year), the Operator must prepare and submit to TINSW
a draft of the Operator Marketing Plan covering the relevant Contract Year which

must:

0] identify the context for the plan and identified marketing opportunities for the
Contract Year;

(i) state the marketing objectives for the Contract Year (for example, patronage
growth, safe use of public transport in Newcastle or operational
communication);

(iii) identify audience profile and insights including the Operator's approach to

market segmentation and target audiences;

(iv) set out a planned calendar of marketing, promotional, public relations and
other engagement activities, providing an overview of each activity,
implementation timing and budget;

(v) detail the Operator's approach to creative content and the channels or
resources to be used,;

(vi) identify the social media channels to be used by the Operator during the
Contract Year to provide information in relation to the Services to
customers;

(vii) provide for the inclusion in marketing materials (where relevant) of
information and references to TINSW customer channels including the
transportnsw.info website and apps and relevant services and products
including the Ticketing Equipment; and

(viii)  be consistent with TINSW policies, guidelines and programs advised to the
Operator prior to the submission date.

(b) Within 10 Business Days after submission of a draft Operator Marketing Plan under
Clause 15.3(a), TFNSW may provide comments on the draft Operator Marketing
Plan.

(c) Within 10 Business Days after receipt of TINSW's comments (if any) under
Clause 15.3(b), the Operator must provide to TINSW for its approval a revised
version of the Operator Marketing Plan amended to incorporate any comments
provided by TFNSW under Clause 15.3(b).

(d) TINSW will approve the Operator Marketing Plan if it is consistent with TINSW
policies, guidelines and programs advised to the Operator prior to the submission
date and adequately incorporates any comments required by TINSW under Clause
15.3(b).
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(e) The Operator must only undertake marketing in accordance with:

) in respect of the first Contract Year, the marketing plan set out in Schedule
23; and
(9) in respect of subsequent Contract Years, the final Operator Marketing Plan

approved by TINSW under this Clause 15.3.

(h) The parties acknowledge and agree that the Operator Marketing Plan may be
updated by the Operator during the Contract Year. The Operator must notify TINSW
of any updates and follow the process set out in this Clause 15.3.

0] The Operator must notify TINSW, and obtain TINSW's approval (which approval
may not be unreasonably withheld), prior to the Operator undertaking any additional
marketing which is not included in the Operator Marketing Plan approved by TINSW
under this Clause 15.3.

15.4 Social media

The Operator must establish and operate throughout the Term, its own social media
channels (including a Twitter feed) to provide real time information to customers regarding
the availability and performance of the Services and enable customers to provide direct
feedback. The Operator must operate the social media channels in accordance with the
TfNSW Social Media Policy and Framework.

15,5 Other requirements
The Operator must:

€)) unless otherwise agreed by TINSW, ensure that all marketing materials are
provided to TINSW for approval prior to publication;

(b) unless otherwise agreed by TINSW, not publish or make publicly available any
marketing materials which have not been approved by TINSW;

(c) at the Operator's cost, produce the Operator's marketing materials in accordance
with the Operator Marketing Plan;

(d) where requested to do so by TINSW, make advertising space available on Contract
Vehicles in accordance with Clause 61.3(e) and do all things reasonably required
by TINSW to install TINSW marketing campaign materials on the Contract Vehicles;
and

(e) maintain any TINSW marketing campaign materials in good condition, replacing
them where necessary with replacement materials provided by TINSW and
removing them when required by TINSW.

15.6 Wayfinding Signage Upgrade

€)) The Operator acknowledges that TFNSW is undertaking a system wide upgrade of
all wayfinding signage across the New South Wales public transport network
covering all modes and locations (Wayfinding Signage Upgrade).

(b) TINSW will provide to the Operator free of charge all new signage and wayfinding
materials required to be installed at Bus Transit Stops and Wharves in Newcastle
as part of the Wayfinding Signage Upgrade.

(c) The Operator will be responsible for the installation of new signage and wayfinding
materials at Bus Transit Stops and Wharves in Newcastle as part of the Wayfinding
Signage Upgrade in accordance with this Clause 15.6.

15.7 Wayfinding Sighage Upgrade Program

(a) No later than 10 Business Days after the Contract Commencement Date, the
Operator must prepare and submit to TINSW a draft of the Wayfinding Signage
Upgrade Program for approval by TINSW.
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(b)

()

(d)

Within 10 Business Days after submission of a draft Wayfinding Signage Upgrade
Program under Clause 15.7(a), TFTNSW may provide comments on the draft
Wayfinding Signage Upgrade Program.

Within 10 Business Days after receipt of TINSW's comments (if any) under
Clause 15.7(b), the Operator must provide to TfNSW for its approval a revised
version of the Wayfinding Signage Upgrade Program amended to incorporate any
comments provided by TINSW under Clause 15.7(b).

The Operator must not amend or deviate from the Wayfinding Signage Upgrade
Program without TINSW's consent.

15.8 Delivery of Wayfinding Signage Upgrade Program
The Operator must, at its own cost and expense:

(@)

(b)
(c)

(d)

(e)

(f)

(9)

diligently commence and proceed to execute the work under the Wayfinding
Signage Upgrade Program (WSUP Works) and complete the WSUP Works as
soon as reasonably practicable but not later than the date that is 18 months after
the Contract Bus and Ferry Service Commencement Date;

obtain all Authorisations required in relation to the WSUP Works;

obtain any other third party approvals or licences required in relation to the WSUP
Works (including rights to carry out work on any land that does not belong to
TfNSW) and comply with the requirements of those approvals or licences;

ensure that the WSUP Works comply with the Wayfinding Signage Specification
and all Laws and Authorisations;

carry out the WSUP Works:
0] in a sound and workmanlike manner;
(i) with due care and skill in applying accepted engineering, construction and

maintenance procedures;
(iii) with due expedition and without unnecessary or unreasonable delays; and

(iv) in accordance with the Wayfinding Signage Specifications and all Laws and
Authorisations;

comply with any direction from TfNSW to rectify or remove and replace any WSUP
Work that does not comply with the Wayfinding Signage Specification or the
requirements of this Clause 15.8; and

maintain the WSUP Works in accordance with the Services Schedule and so that at
the end of the Term the WSUP Works are in good condition (fair wear and tear
excepted).

16. Service Desk

(@)

(b)

The Operator must provide and operate a Service Desk, in accordance with the
requirements set out in Item 7 of the Services Schedule, from the Contract Bus and
Ferry Service Commencement Date and for the duration of the Term.

Without limiting the requirements of this Clause 16 and the Services Schedule:

0] the Operator must manage and resolve all customer complaints in
accordance with the TENSW Customer Complaints Policy including by
promptly dealing with and responding to all complaints and feedback
referred from Transport Infoline;

(i) while ever TINSW is operating the Transport Infoline services, the Operator
must use the Transport Infoline services for the provision of the Service
Desk services under this Contract;
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(iii) the Operator must record all complaints or feedback received by the
Operator's Service Desk in the TINSW Customer Feedback System and
complete the entry of all relevant data in relation to the management of
complaints in respect of the Services in accordance with the TINSW
Customer Complaints Policy;

(iv) the Operator must, at its own cost, obtain and maintain sufficient licences in
respect of the TINSW Customer Feedback System, and ensure that
sufficient Staff are trained to use that system, to enable the Operator to
perform its obligations under this Clause 16(b);

(v) the Operator must comply with TFNSW's directions in relation to a
standardised approach to the complaints handling software used as part of
the TINSW Customer Complaints Policy (including by ensuring that any
other complaints management software used by the Operator is compatible
and integrated with the software used by TfNSW).

(c) Nothing in Clause 16(b):

0] limits the Operator's responsibility for resolving calls or complaints received
through the Operator's Service Desk, the TINSW Customer Feedback
System or the Transport Infoline services; or

(i) makes TfNSW responsible for resolving calls or complaints received
through the Operator's Service Desk, the TINSW Customer Feedback
System or the Transport Infoline services.

(d) If and when TfNSW chooses to discontinue the Transport Infoline services, the
Operator must cease using those services but must otherwise continue to provide
the Service Desk in accordance with this Contract. The Parties acknowledge and
agree that the discontinuation of the Transport Infoline services is not a Modification
or a Compensable Event.

17. Key Performance Indicators

@ Subject to paragraph 5.7 of the KPI Schedule, the Operator must meet or exceed
the Key Performance Indicators:

0] in the case of the Contract Bus Services and Ferry Service, from the
Planned Contract Bus and Ferry Service Commencement Date; and

(i) in the case of the Light Rail Service, from the Planned Light Rail Service
Commencement Date.

(b) TINSW will measure the Operator’s performance against the Key Performance
Indicators.

(c) The Operator must comply with its obligations relating to the measurement and
reporting of Key Performance Indicators and the remedy of any breaches of the Key
Performance Indicators as set out in the KPI Schedule.

18. Fares and Ticketing

18.1 Fares

(a) The Operator must offer Fares for Tickets to travel on Services in accordance with
the categories and prices outlined in the Fares and Ticketing Schedule and as
amended by TfNSW and notified to the Operator in writing from time to time. The
Operator must comply with all directions issued by TfNSW regarding Fares for
Special Event Services.
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(b) The Operator must not offer any other fare for Tickets to travel on Services without
prior written approval from TfNSW of the other fare proposed, such approval being
given at TINSW's absolute discretion.

(c) The Operator must deal with all revenue from the sale of Tickets in accordance with
Item 10 of the Services Schedule and account for all revenue from the sale of
Tickets in accordance with the Payment Schedule.

18.2 Ticketing and revenue protection

(a) The Operator must take reasonable steps to ensure all passengers travelling on a
Service have a valid Ticket, including that the Ticket is valid for the journey being
taken by the passenger.

(b) The Operator authorises TINSW, and persons for and on behalf of TINSW, to enter
and remain on any Contract Vehicle providing Services or any Transit Stop,
Interchanges or Wharf, for the purpose of carrying out Ticket inspection and
revenue protection activities.

(c) The Operator must ensure that its Staff comply with any reasonable direction given
to them by TEINSW, or a person for and on behalf of TEINSW, carrying out the
activities referred to in Clause 18.2(b).

(d) Subject to the terms of this Contract:

0] TfNSW will be responsible for the collection of fare revenue in relation to the
Ticketing Equipment;

(i) the Operator will be responsible for the collection of any other fare revenue
on the Services;

(iii) the Operator will be responsible for protection of fare revenue to the extent
specified in the Services Schedule;

(iv) the Operator is not entitled to any fine revenue received by the Operator;

and
(v) the Operator must remit to TINSW all fine revenue received by the
Operator.
(e) The Operator must minimise fare evasion on the Services including by:
0] operating in accordance with all relevant TINSW policies as notified by

TfNSW to the Operator from time to time;

(i) providing TINSW with assurance (to the satisfaction of TINSW) that the
Operator's Authorised Officers are competent and trained to be appointed
as and undertake the duties of Authorised Officers;

(iii) maximising fare compliance, undertaking revenue protection duties and
addressing minor behavioural offences, including the issue of penalty
notices, in accordance with relevant Laws;

(iv) producing a monthly fare evasion report as specified by TINSW;

(v) co-operating with TINSW in implementing fare evasion strategies as
required by TINSW, including twice yearly fare evasion surveys; and

(vi) co-operating with and providing access to TINSW, TINSW Authorised
Officers and the NSW Police to enable them to undertake revenue
protection and crime prevention activities.

18.3 Prohibition on disincentives, penalties and discounts

The Operator must not impose any charges, fees, penalties, restrictions or other Fare
adjustments in connection with any of the Services that have the purpose or likely effect of:
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(a) increasing the total cost to passengers choosing to travel on a Service above the

Full Fares;

(b) increasing the to