


  

   

 

 

 

         

           

           

               
            
 

                

  

    

              
           

           

        

             
          

     

            
              

          

               
        

               
           

    

              
       

              
              

             
   

                 
           

            

           

            



      

               
  

            
               

              
     

      

  

           

    

                
             

   

                  
                  

       

  

   

                
 

   

                
             

           

  

                 
           

  

                
             

   

   

              

             
     

             

             



     

               
              

           

               
              

             

             









































  

    
   

     

 

 

 

  
     

   
   

   
     
     

  

   

             



  

   

 

 

 

         

           

           

               
            
 

                
             

                 

  

    

              
           

           

        

             
          

     

            
              

          

               
        

               
           

    

             
       

              
              

             
   

                 
           

             



            

           

      

               
  

            
               

              
     

      

  

           

    

                
             

   

                  
                  

       

  

   

                
 

   

                
             

           

  

                 
           

  

                
             

   

   

              

             



             
     

             

     

               
              

           

               
              

             

             









Parties 

Name Downer EDI Rail Pty Limited 
ABN 92 000 002 031 

Description Supplier 

Name Transport for NSW 
ABN 18 804 239 602 
Description TfNSW 

Name Rail Corporation New South Wales 
ABN 59 325 778 353 
Description RailCorp 
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SYDNEY GROWTH TRAINS PROJECT DELIVERY DEED - 
EXTRACT OF DEED OF AMENDMENT No 3



1. Definitions and Interpretation 

1.1 Definitions 

In this Deed (including the Background): 

(a) any word, expression, reference or term used In this Deed which is defined in the 
Delivery Deed and is not specifically defined in this Deed shall, unless the context 
otherwise indicates, have in this Deed the same meaning as in the Delivery Deed; 
and 

(b) each term set out below has the meaning given to it in this clause. 

Deed means this document, including all schedules. 

Delivery Phase Activities means, for the purposes of this Deed, all things or tasks which 
the Supplier is, or may be, required to do under the Delivery Deed to design, develop, 
manufacture, test, commission, commission and supply the Assets. 

DPPR has the meaning given in section 5,1 of the SPR. 

Effective Date means: 

(a) if counterparts of this Deed are not used, the date upon which all parties have 
signed the Deed; or 

(b) if counterparts of this Deed are signed, the date upon which the final counterpart 
is exchanged between the parties. 

First Option Fleet means the Option Sets ordered by TIN SW on behalf of RallCorp by 
way of Option Set Notice dated 6 :February 2019. 

GST has the meaning given to that term in the GST Act 

GST Act means the A New Tax Systems (Goods and Services) Act 1999 (Cth). 

Integrated Test Facility or ITF means the facility operated by the Supplier at Level 3, T1 , 
Triniti Business Campus, 39 Delhi Road, North Ryde NSW 2113. 

Related Body Corporate means, in relation to a body corporate, a body corporate which 
is related to it within the meaning of section 50 of the Corporations Act 2001 (Cth). 

Related Person means in respect of each of TfelSW, RailCorp or the Supplier, any past, 
present or future officer, employee, servant or agent or Related Body Cerperate of 
TINSW, RaliCorp or the supplier, as the case may be. 

TLS Phase Activities means, for the purposes of this Deed, all things or tasks Which the 
Supplier is, or may be, required to do under the "is Dcodi to comply with its obligations 
under the TLS Deed, including the Maintenance Services and the Technical Services, but 
excluding the Delivery Phase Activities. 
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1.2 Interpretation 

In the interpretation and application of this Deed, unless the context otherwise requires: 

(a) any reference to the background, or any schedule, attachment or exhibit, is a 
reference to that thing which is part of this Deed; 

(b) in calculating any period of time commencing from a particular day, the period 
commences on the following day and the following day counts as part of that 
period; 

(c) where an expression, word or phrase is given a particular meaning, then other 
parts of speech based on that expression, word or phrase and other grammatical 
forms of that expression, word or phrase, have corresponding meanings; 

(d) the rule of interpretation which sometimes requires that a document be Interpreted 
to the disadvantage of the party which put the document forward, does not apply; 

(e) a reference to this Deed or any other agreement, arrangement or document, 
includes any variation, novation, supplementation or replacement of them; 

(f) where an expression is defined anywhere in this Deed, it has the same meaning 
throughout; 

(g) a reference to any gender includes all genders; 

(h) headings are for convenience of reference only and do not affect Interpretation; 

(I) a mention of anything after include, includes or including, does not limit what else 
might be included; 

UI if an example is given of anything, Including an example of a right, obligation or 
concept, the example does not limit the scope of that thing; 

(k) a reference to any legislation or legislative provision includes any statutory 
modification or re-enactment of, or legislative provision substituted for, and also 
any subordinate legislation issued under, that legislation or legislative provision; 

(I) a reference to dollars or $ is to an amount in Australian currency; 

(m) the singular includes the plural and vice versa; 

(n) a reference to any party to this Deed or to any other document or arrangement, 
includes that party's legal personal representatives, substitutes (including, without 
limitation, any person taking by novation), successors and permitted assigns; 

(o) a reference to a person includes a body corporate, partnership, joint venture, 
Incorporated or unincorporated association, authority, state, government, or 
government or quasi-government body, 

(p) a reference to anything (including any amount) is a reference to the whole or any 
part of it (except that nothing in this provision excuses a party from performing the 
whole of an obligation just because they have performed part of the obligation); 

(q) an agreement, undertaking, representation or warranty by or in favour of two or 
more persons, binds or is for the benefit of all of them jointly and each of them 
Individually; and 

(r) unless otherwise expressly stated in this Deed, all prices or other sums payable or 
consideration to be provided under this Deed are exclusive of CST. 
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2. • Amendments to the Delivery Deed 

The Delivery Deed is amended as set out in Schedule 1. 

Option Sets Variation Order 

(a) Prior to the Effective Date, in accordance with clause 20.2 of the Delivery Deed, 
TfNSW on behalf of RailCorp gave the Supplier an Option Set Notice dated 6 
February 201g. 

(b) This Deed constitutes a Variation Order issued by 1TNSWS Representative in 
accordance with clause 21.4 of the Delivery Deed pursuant to which the Supplier 
is instucted to implement each of the following Variations that have been 
implemented on the Initial Fleet, to the First Option Fleet: 

Variatrons 

00007 Branding Revisions 

00001 Guards Seat 

00004 Drivels Desk Dash Brew 

0D002 Rotary Type Crew Controls Backlighting 

D0003 1 Traction Interlock Bypass (Key Switch Cover) 

00066 Crew Cab Camera 

DDOOS Text lo Voice 

VO 008 Schedule 26 Spares Variation 

Total en 

(o) The parties agree that the Variation Costs of the Variations referred to in clause 
4(b) in respect of the First Option Fleet is the lump sum amount. 
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Schedule I - Amendments to the Delivery Deed 

1. Application of this Schedule 

With effect on and from the Effective Date, the Delivery Deed is varied by deleting 
those provisions marked in strike out (to the extent so marked) and inserting the 
provisions marked in underline (to the extent so marked) as set out in this 
Schedule 1. 

2. Amendments to the Delivery Deed 

2.1 Clause 1.1 

1,a) A new definition of "Defect Free Running Report.' is included after the definition 
of "Defect', as follows. 

Defect Free Running Report means. in Its,Dect of each Set a report 
dem s rat' of paragraph if) of the ProviVonal 
Acceptance Critena,  

(b) A new definition of "Initial Fleet Variations" is included after the definition of 
"Initial Fleet Set Price", as follows: 

I lee( Vartafign_gmenff Variatiws im lemented on the initial Fleet on 
1-  .1WOre tbp, Da.teof Provisional Acceptance_o_LtLe last Set in the initial Fleet.  

(c) The definition of "Option Set Order Date" is amended as follows 

Option Set Order Date  Range means, in respect of each Option Set, the date 
rang q identified in the column entitled "Option Set Order Date fiartge"  in the 
relevant table set out in paragraph 2 of Schedule 9. 

2.2 Clause 14.1 

Clause 14.1 Is amended as follows 

14.1 Provisional Acceptance 

(a) A11bjearociapse./4..1.(0)4the  Supplier must present each Set for 
Provisional Acceptance by 77NSWs Representative at the 
Maintenance Facility Site: 

(I no later than the date specified in the Delivery Program; and 

(it) in sufficient time for the Set to reach Provisional Acceptance 
no later than its Date for Pm visional Acceptance. 

(Lk The Syppli_er.  myst notiarepat a SIXtrir PrOVI.SiO110,AOMPlanCe-ai 
the Maintenance Facility Sole until:  

TtlVSW for Review and 

(10 the Defect Free Running Report is Confirmed. 
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2.3 Clause 20.4 

a) Clause 2U.4 is amendea as follows: 

20.4 Non-continuous production Option Sets 

(a) Without limiting clause 20.3, RailCorp (or TINSW on behalf of 
RallOorp) may exercise its option to purchase any Option Set Ay 
grrikaa.„2ciaa,UL,Q4.1. e to ttp4412tii_._jtipprtier within en-er before 
the relevant Option Set Order Date Hems for the relevanj Option 
Sets set out in The table in paragraph 22, 23, 24 2.5  of Schedule 
9. 

(h) 11 RailCorp (or 7-WSW on behaff of RallCorp) gives an Option Set 
Notice to the Supplier Ohm an-ePeofepa-the relevant Option Set 
Order Date Range set out in The tables in paragraph 2.2,23, 2 4 or 

of Schedule 9, the Supplier must design, develop, manufacture, 
test. commission, supply and deliver each Option Set and each 
Spare and Special Tool the subject of an Option Set Notice pursuant 
to the terms of this Deed 

RailCorp (or TiNSW on behalf of RailCorp) May give CRO_QT IMWR 
Option Set Notice § pursuant to clause 20A whether or not an Option 
Set Notice has been given pursuant to clause 20.3. 

2.4 Clause 20.5 

{a) Clause 20.5 is amended as follows' 

20.5 Minimum and maximum number of Option Sets 

The parties acknowledge and agree that should RaliCorp (or ?NSW on behalf 
of RailCorp) exercise one or more options to purchase Option Sets pursuant to 
either or both of clause 20.3 and clause 20.4, the total number of Option Sets 
purchased444alch-OPEntOP60-14141. 

e tablas In pøjagnphs 
,5cheditle_a_ifleaduriStanCe_WIL  

not be less than 13 Option Sets: and 

_„ opt be mare than t4 ()oho:Lads*  

bL____Qth.enyiseJrLeech, instance will i dt be loss than 15 Option Sets; and 

(c) in the aggregat& will not exceed Z146 Option Sets 

2.5 Clause 20.7 

(a) A new clause 20.7 is inserted as follows: 

7 Option Sets to include Initial Fleet Variations 

The o.art,as acknowledae and acree that should RailCorr.iIoLTINSWOIlk.ehalf 
otRaILOOre) -1S.O2terc_e_ oouons  
clause 20 Jtjefter the Dat_of Emil§looni &WO arto_ofibe last Set in the Iowa 
Elea - 
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aj such aohrxr Sets 
all Initial Fleet Variations: 

fbi 

 

The Dvtion.Fleet Se 

 

  

Variation Costs associated with the Initial FleaLyonaticns  
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