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 – Acceptance Criteria 
1.1 Provisional Acceptance Criteria for Simulators 

The Provisional Acceptance Criteria for each Simulator are as follows: 

(a) the Supplier has provided TfNSW's Representative with copies of all Approvals that are 
required to be obtained prior to the commencement of operational use of the Simulator as 
contemplated in this deed; 

(b) the Simulator complies with all requirements in SPR Appendix 03 and meets the 
configuration baseline requirements set out in the Configuration Management Plan;  

(c) the Simulator has undergone all Verification Activities required to be performed prior to 
Provisional Acceptance and has passed those Verification Activities to the satisfaction of 
TfNSW's Representative; 

(d) the Supplier has made good building disturbances (if any) required for the installation of 
the Simulator; 

(e) all Training to be provided by the Supplier in respect of the Simulator prior to Provisional 
Acceptance of that Simulator has been completed to the reasonable satisfaction of 
TfNSW's Representative; 

(f) all documents and other information and things (including Contract Information, quality 
records, manuals and Training materials) relating to the Simulator which are required 
under this deed and, as applicable, the Project Plans, to have been Confirmed, completed 
or updated and supplied to TfNSW before Provisional Acceptance of that Simulator have 
been Confirmed, completed or updated and supplied to TfNSW;  

(g) all Relevant Source Code and Escrow Information in respect of the Simulator has been 
deposited in escrow in accordance with this deed and the relevant Escrow Agreement; 

(h) all instruments, Spares and Tools relating to the Simulator which are required under this 
deed and, as applicable, the Asset Management Plan, to have been completed and 
supplied to TfNSW or TAHE before Provisional Acceptance of that Simulator have been 
supplied to TfNSW or TAHE;  

(i) the Simulator is free from all Defects except for Minor Defects; 

(j) the Asset Information System is fully operational and populated with all relevant data for 
the Simulator;  

(k) the Asset Management System is fully operational;  

(l) the Supplier has done everything else which the NIF Project Agreements and the SPR 
require it to have done as a precondition to Provisional Acceptance of the Simulator; 

(m) the Simulator has undergone a physical configuration audit (which may be performed 
progressively on a sampling basis during the manufacturing stage of the Simulator Supply 
Works and may include physical checks of completed hardware with drawings and 
Technical Documents and Technical Packages) for each system, subsystem and 
configuration item and the physical configuration audit confirms full compliance of the 
Simulator with the Technical Documents prepared by the Supplier in accordance with the 
requirements of this deed; and 

(n) the Supplier has completed and achieved System Verification Review in accordance with 
section 3.6 of the SPR as it relates to the Simulator. 
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1.2 Provisional Acceptance Criteria for the Units 
The Provisional Acceptance Criteria for all Units are as follows: 

(a) the Supplier has provided TfNSW's Representative with copies of all Approvals that are 
required to be obtained prior to the commencement of operational use of the Unit; 

(b) at least 90 days have passed since the Supplier has achieved Provisional Acceptance of 
the Simulators;  

(c) the Simulators meet the configuration baseline requirements set out in the Configuration 
Management Plan; 

(d) each Project Security required to have been provided on or before the Date of Provisional 
Acceptance of that Unit must have been provided and must comply with all requirements 
for that Project Security in accordance with the terms of this deed; 

(e) the Unit has passed all Verification Activities required under the Verification Plan to be 
performed prior to Provisional Acceptance for the Unit to achieve Provisional Acceptance;  

(f) the Unit meets the configuration baseline requirements set out in the Configuration 
Management Plan; 

(g) the Unit has successfully completed at least 500 consecutive kilometres in simulated 
passenger services on the Network without the occurrence of any Fault; 

(h) all Accreditation Variations required under clause 7.1 have been obtained; 

(i) all documents and other information and things (including Contract Information, manuals, 
the Operations and Maintenance Manual and Training materials) relating to the Unit which 
are required under this deed and, as applicable, the Project Plans, to have been 
Confirmed, completed or updated and supplied to TfNSW before Provisional Acceptance 
of that Unit have been Confirmed, completed or updated and supplied to TfNSW;  

(j) all Relevant Source Code and Escrow Information in respect of the Unit has been 
deposited in escrow in accordance with this deed and the relevant Escrow Agreement; 

(k) all instruments, Spares and Tools relating to the Unit which are required under this deed 
and, as applicable, the Asset Management Plan, to have been completed and supplied to 
the Maintenance Facility Site or Commissioning Facility Site before Provisional 
Acceptance of that Unit have been completed and supplied to the Maintenance Facility 
Site or Commissioning Facility Site;  

(l) all Spares, Consumables and other additional equipment planned to have been provided, 
delivered, installed or commissioned by the Supplier, under the Asset Management Plan, 
prior to Provisional Acceptance of the Unit have been provided, delivered, installed and 
commissioned;  

(m) all Training to be provided by the Supplier in respect of the Unit prior to Provisional 
Acceptance of that Unit has been completed to the reasonable satisfaction of TfNSW's 
Representative;  

(n) the Units are free from all Defects except for Minor Defects;  

(o) the Supplier has done everything else which the NIF Project Agreements (including the 
SPR) require it to have done as a precondition to Provisional Acceptance of the Unit, 
including: 

(i) completion of all associated quality records; and 

(ii) providing to TfNSW all: 

(A) AEO verification testing certificates; 

(B) AEO design certificates; and 
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(C) AEO manufacturing certificates, 

required by the SPR in respect of each Unit. 

(p) the Performance Monitoring System is fully operational;  

(q) the Asset Information System is fully operational and populated with accurate data for the 
Unit;  

(r) the Asset Management System is fully operational; 

(s) prior to delivery of the Unit to the Delivery Location, the Units preceding the relevant Unit 
and selected by TfNSW's Representative have undergone a physical configuration audit 
by TfNSW’s Representative for each system, subsystem and configuration item and the 
physical configuration audit confirms full compliance of the Units with the Technical 
Documents prepared by the Supplier in accordance with the requirements of this deed. 
The Supplier must support the process by making equipment available to meet a program 
submitted by the Supplier by providing suitable inspection facilities and resources;  

(t) the Supplier has completed and achieved System Verification Review in accordance with 
section 3.6 of the SPR; and 

(u) the Unit complies with all requirements in SPR Appendix 02 and meets the configuration 
baseline requirements set out in the Configuration Management Plan. 

1.3 Final Acceptance Criteria for Simulators 
Final Acceptance Criteria for each Simulator are as follows: 

(a) the Supplier has provided TfNSW's Representative with copies of all Approvals that are 
required to be obtained prior to Final Acceptance of the Simulator as contemplated in this 
deed; 

(b) the Simulator complies with all requirements in SPR Appendix 03 and meets the 
configuration baseline requirements set out in the Configuration Management Plan; 

(c) all updated documents and other information and things (including Contract Information, 
manuals and Training materials) relating to the Simulator which are required under this 
deed and, as applicable, the Project Plans, to have been Confirmed, completed or 
updated and supplied to TfNSW before Final Acceptance of that Simulator have been 
Confirmed, completed or updated and supplied to TfNSW; 

(d) all Relevant Source Code and Escrow Information in respect of the Simulator has been 
deposited in escrow in accordance with this deed and the relevant Escrow Agreement; 

(e) all instruments, Spares and Tools relating to the Simulator which are required under this 
deed and, as applicable, the Asset Management Plan, to have been completed and 
supplied to TfNSW before Final Acceptance of that Simulator have been completed and 
supplied to TfNSW; 

(f) all Training to be provided by the Supplier in respect of the Simulator prior to Final 
Acceptance of that Simulator has been completed to the reasonable satisfaction of 
TfNSW's Representative;  

(g) the Supplier has rectified all Minor Defects in the Simulator in accordance with clause 16.2 
or is diligently following a Minor Defect Rectification Plan in accordance with clause 
16.2(e);  

(h) Provisional Acceptance has been achieved in respect of that Simulator; and 

(i) the Supplier has done everything else which this deed requires it to have done as a 
precondition to Final Acceptance of the Simulator.  
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1.4 Final Acceptance Criteria for Units  
The Final Acceptance Criteria relating to each Unit are: 

(a) the Supplier has provided TfNSW's Representative with copies of all Approvals that are 
required to be obtained prior to Final Acceptance of the Unit as contemplated in this deed; 

(b) the Unit has not been Out Of Service due to Faults for a cumulative period exceeding five 
Availability Periods in the preceding six months; 

(c) the Unit must have been Available in at least 84 of the preceding 90 Availability Periods; 

(d) the Unit must have achieved a level of reliability in performance such that the MDBF 
exceeds 60,000 km for that Unit measured over the preceding 6 month period; 

(e) all updated documents and other information and things (including Contract Information, 
the Operations and Maintenance Manual, manuals and Training materials) relating to the 
Unit which are required under this deed and, as applicable, the Project Plans, to have 
been Confirmed, completed or updated and supplied to TfNSW before Final Acceptance 
of that Unit have been Confirmed, completed or updated and supplied to TfNSW; 

(f) all Relevant Source Code and Escrow Information in respect of the Unit has been 
deposited in escrow in accordance with this deed and the relevant Escrow Agreement; 

(g) all instruments, Spares and Tools relating to the Unit which are required under this deed 
and, as applicable, the Asset Management Plan, to have been completed and supplied to 
the Maintenance Facility Site or Commissioning Facility Site before Final Acceptance of 
that Unit have been completed and supplied to the Maintenance Facility Site or 
Commissioning Facility Site;  

(h) all Training to be provided by the Supplier in respect of the Unit before Final Acceptance 
of that Unit has been completed to the reasonable satisfaction of TfNSW's 
Representative;  

(i) the Supplier has rectified all Minor Defects in the Unit in accordance with clause 16.2 or is 
diligently following a Minor Defect Rectification Plan in accordance with clause 16.2(e);  

(j) Provisional Acceptance has been achieved in respect of that Unit;  

(k) the Unit must comply with all Mandatory Requirements; 

(l) subject to clause 16.2(a)(ii)(B), the Unit is free from all Defects;  

(m) the Supplier has done everything else which this deed requires it to have done as a 
precondition to achieving Final Acceptance of the Unit; and 

(n) the Unit complies with all requirements in SPR Appendix 02 and meets the configuration 
baseline requirements set out in the Configuration Management Plan. 

1.5 Fleet Acceptance Criteria  
The Fleet Acceptance Criteria for the Fleet are: 

(a) the Fleet must have achieved its Required Availability in every Availability Period over a 
rolling three month period;  

(b) each Unit in the Fleet must have achieved a level of reliability in performance such that 
the MDBF exceeds 60,000 km for the Fleet measured over a rolling three month period; 

(c) the Supplier must have achieved Final Acceptance of each Simulator and each Unit within 
the Fleet; 

(d) the Supplier must have provided TfNSW with the Defect Liability Bond in accordance with 
Schedule E7; 
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(e) all updated documents and other information and things (including Contract Information, 
the Operations and Maintenance Manual, manuals and Training materials) relating to the 
Fleet which are required under this deed and, as applicable, the Project Plans, to have 
been Confirmed, completed or updated and supplied to TfNSW before Fleet Acceptance 
has been Confirmed, completed or updated and supplied to TfNSW; 

(f) all Relevant Source Code and Escrow Information in relation to the Fleet and the 
Maintenance Facility has been deposited in escrow in accordance with the relevant 
Escrow Agreements;  

(g) all instruments, Spares and Tools relating to the Fleet which are required under this deed 
and, as applicable, the Asset Management Plan, to have been completed and supplied to 
the Maintenance Facility Site before Fleet Acceptance have been completed and supplied 
to the Maintenance Facility Site;  

(h) all Training to be provided by the Supplier in respect of the Fleet prior to Fleet Acceptance 
has been completed to the reasonable satisfaction of TfNSW's Representative;  

(i) the Supplier has rectified all Minor Defects in the Fleet; 

(j) the Supplier has rectified all Recurrent Defects in accordance with clause 18.9 or is 
diligently following a Recurrent Defect Rectification Plan in accordance with 
clause 18.9(b); 

(k) the Supplier has rectified all Faults in accordance with clause 18.10, or is diligently 
following a Fault Rectification Plan in accordance with clause 18.10(b); and 

(l) the Supplier has done everything else which this deed requires it to have done as a 
precondition to achieving Fleet Acceptance. 

 



 

 

 

 

Project Deed
New Intercity Fleet  

Contract No. TPD-14-3841 

Schedule D3 – Train Plan Parameters
 

 
  

© TfNSW 2016   Page 350 
ME_131885333_18 (W2007) 
 

 – Train Plan Parameters  

1. Overview 
1.1 Purpose of Train Plan Parameters 

The Train Plan Parameters in this Schedule are the agreed parameters for development of Train 
Plans for the purposes of clause 19. 

1.2 Ramp up 
(a) Prior to the Date of Provisional Acceptance of the last Unit in the Fleet to achieve 

Provisional Acceptance, the parameters described in paragraph 2 apply. 

(b) From and including the Date of Provisional Acceptance of the last Unit in the Fleet to 
achieve Provisional Acceptance, the parameters described in paragraph 3 apply. 

1.3 Access Schedule for NIF Stabling Yards 
Subject to paragraph 4, access to the NIF Stabling Yards to be granted, or procured, by TfNSW 
pursuant to clause 11.5 and paragraph 1.6 of Schedule C2 will be consistent with the scheduling 
provided in the Access Schedule and Table (b) and Table (c) of Appendix 1. 

2. Train Plan Parameters – ramp up 
(a) TfNSW will produce a Train Plan which: 

(i) provides for every Unit to be cycled through the Maintenance Facility at least 
every 60 days. The Supplier must use its best endeavours to assist TfNSW in 
achieving this outcome; 

(ii) ensures the minimum number of Units to be delivered to the Maintenance Facility 
Site is in accordance with Table (b) of Appendix 1; and 

(iii) allows Units delivered to the Maintenance Facility Site to remain for a minimum of 
8 hours and Units stabled at a NIF Stabling Yard to be stabled for a total period of 
3 hours during each Availability Period.  

(b) The number of Units to be made Available during the ramp up will be in accordance with 
paragraph 2.8 of Schedule E1. 

3. Train Plan Parameters – Steady State 
(a) The number of Units to be made Available during each Availability Period will be in 

accordance with paragraph 2.8 of Schedule E1.  

(b) TfNSW will provide the Supplier access to a maximum of 14 NIF Stabling Yards, as 
contemplated in Table (c) in Appendix 1, for the provision of the Supplier’s Activities. 

(c) TfNSW will produce a Train Plan which: 

(i) provides for every Unit to be cycled through the Maintenance Facility at least 
every 60 days. The Supplier must use its best endeavours to assist TfNSW in 
achieving this outcome; 

(ii) ensures the minimum number of Units to be delivered to the Maintenance Facility 
Site is in accordance with Table (c) of Appendix 1; and 
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(iii) allows Units delivered the Maintenance Facility Site to remain for a minimum of 8 
hours and Units stabled at a NIF Stabling Yard to be stabled for a total period of 3 
hours during each Availability Period.  

4. Special Event Periods 
(a) For Annual Special Event Periods and Additional Special Event Periods, TfNSW will give 

the Supplier eight weeks’ advance notice of the number of Available Units for which the 
Supplier will not be provided access for performing maintenance activities and the time 
periods when the access will not be given. 

(b) If TfNSW gives the advance notice required in paragraph 4(a) then, for the duration of the 
Annual Special Event Period or Additional Special Event Period, the Supplier's access to 
the Available Units the subject of the notice will be restricted for such time, and to such 
extent, as is provided in the notice. 
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 – Minimum Operating Standards 

1. Introduction 
1.1 Terminology  

The following terminology is used in this Schedule: 

(a) (Into Service following Maintenance): The Minimum Operating Standards that apply to 
a Train that has been presented at the Entry Point at the Maintenance Facility Site and 
after the completion of scheduled maintenance activities in accordance with the Asset 
Management Plan. 

(b) (Into Service): The Minimum Operating Standards that apply to a Train that has been 
presented at the Entry Point that has not otherwise been subject to scheduled 
maintenance activities prior to presentation at the Entry Point. 

(c) (In Service): The Minimum Operating Standards that apply to a Train that has entered the 
Network. 

(d) (Continue into service): The Train may enter service and passengers loaded/unloaded 
until either the end of the current Availability Period (i.e. 1 AP) or the end of the next 
Availability Period (i.e. 2 APs). The empty Train is then to be worked to the Maintenance 
Facility Site*. 

(e) (Continue in service): The Train may remain In Service and passengers 
loaded/unloaded until either the end of the current Availability Period (1 AP) or the end of 
the next Availability Period (2 APs). The empty Train is then to be worked to the 
Maintenance Facility Site*. 

(f) (Work out of service): The Train may remain In Service and passengers 
loaded/unloaded until the end of the current run or the end of the next run. The empty 
Train is then to be worked to the Maintenance Facility Site*. 

(g) (Work empty out of service): A Train that is already empty is to be worked to the 
Maintenance Facility Site without taking on any passengers*. 

(h) (Detrain at the next suitable station and work empty out of service): Detrain 
passengers at the current station (if the incident occurs at a station), or at the next suitable 
station (if the incident occurs between stations) and then work the empty Train to the 
Maintenance Facility Site*. 

(i) (Time to Complete): The period allowed from the first report of the Defect to the time the 
Train is deemed Unavailable if the Defect is not rectified. 

(j) (Time to Complete 0 AP): The Train must meet Minimum Operating Standards for 
entering into service following maintenance by the next Availability Period following report 
of the Defect. 

(k) (Time to Complete 1 AP): The Train must meet Minimum Operating Standards for 
entering into service following maintenance by the second Availability Period following the 
completion of the Availability Period on which the Defect was reported. 

(l) (Time to Complete 7 AP): The Train must meet Minimum Operating Standards for 
entering into service following maintenance by the eighth Availability Period following the 
completion of the Availability Period on which the Defect was reported. 
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 – Through Life Support 

1. Through Life Obsolescence Support 
1.1 Supplier to give notice of Obsolescence 

If at any time during the Through Life Support Period, any Spare becomes, or is reasonably likely 
to become, Obsolete, the Supplier must as soon as possible provide TfNSW with a notice 
(Obsolescence Notice) setting out details of the nature of and reasons for the Obsolescence. 

1.2 Supplier to investigate options to address Obsolescence 
(a) The Supplier must, at its own cost, use its best endeavours to investigate and identify 

options available to the parties to overcome the Obsolescence identified in an 
Obsolescence Notice including: 

(i) opportunities for the Supplier, TfNSW or TAHE to purchase or acquire sufficient 
rights to an adequate contingency supply of the Obsolete item;  

(ii) opportunities for the Supplier or TfNSW to purchase or acquire the Obsolete item 
from an alternative supplier;  

(iii) the replacement of the item by the Supplier with a suitable alternative product; 

(iv) opportunities for TfNSW to procure the manufacture of the Obsolete item and any 
alternative manufacturer; or 

(v) options to ensure that TfNSW is able to access technical assistance for software 
faults arising in any proprietary software comprising part of a Spare, 

in each case, to ensure that the relevant Spare continues to: 

(vi) satisfy the requirements set out in the SPR and this deed throughout the Design 
Life of all related Assets; and 

(vii) be available: 

(A) to the Supplier at the Supplier's cost until the End Date; and 

(B) to TfNSW and TAHE at TfNSW's or TAHE's cost after the End Date, 

to support the maintenance of the relevant Asset up to the end of its Design Life 
without any adverse effect on, or material inconvenience to, TfNSW, TAHE, the 
Operator or any NSW Rail Entity. 

(b) The Supplier must: 

(i) consult regularly with TfNSW concerning the investigation and development of 
options under paragraph 1.2(a);  

(ii) provide TfNSW with all further information and assistance reasonably required to 
enable TfNSW to make an appropriate decision on the options identified; 

(iii) provide TfNSW with any data reasonably required by TfNSW (including original 
design information and performance specifications) to enable TfNSW to source 
another manufacturer to supply the Obsolete item; and 

(iv) provide TfNSW with technical assistance to resolve software faults occurring in 
any Asset that contains proprietary software. 
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1.3 TfNSW's discretion 
TfNSW may, at any time, either: 

(a) on consideration of the options identified by the Supplier for managing the Obsolescence 
of the item: 

(i) notify the Supplier which (if any) of the options identified it wishes the Supplier to 
implement; or 

(ii) require the Supplier to identify further alternative solutions to address the 
Obsolescence (in which case paragraph 1.2 will reapply); or 

(b) notify the Supplier of a reasonable alternative solution preferred by TfNSW to address the 
Obsolescence. 

1.4 Supplier's obligations 
The Supplier must do all that is necessary to: 

(a) implement the option for addressing the Obsolescence chosen by TfNSW pursuant to 
paragraph 1.3; and 

(b) ensure that the relevant Spare continues to: 

(i) satisfy the requirements set out in the SPR and this deed throughout the Design 
Life of all related Assets; and 

(ii) be available: 

(A) to the Supplier at the Supplier's cost until the End Date; and 

(B) to TfNSW at TfNSW's cost after the End Date, 

to support the maintenance of the relevant Asset up to the end of its Design Life 
without any adverse effect on, or material inconvenience to, TfNSW. 

1.5 Supplier not excused 
Despite any other provision of this deed, the Obsolescence or impending Obsolescence of any 
Spare does not excuse any failure by the Supplier to comply with its obligations under this deed. 

2. Supply of Spares 
2.1 Spares List  

(a) The Supplier warrants that: 

(i) at the date of this deed (to the extent practicable prior to the Design Completion 
Date); and 

(ii) at the times identified in paragraph 2.1(b), 

it has identified all the Spares (including Test Equipment and Tools) that may be 
necessary, relevant or convenient to support the whole of life operation, maintenance and 
use of each Asset and those items are set out: 

(iii) on the date of this deed, in the Spares List in paragraph 5 of Schedule E4; and  

(iv) at the times identified in paragraph 2.1(b), when the Spares List is updated. 

(b) The Supplier must update the Spares List, without increasing the price of the Spare or the 
maximum lead time for the Spare from the Spares List in paragraph 5 of Schedule E4: 

(i) on the Design Completion Date; 
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(ii) each time the Asset Management System is updated in accordance with clause 
18.2(a);  

(iii) as required to reflect the Variation Effects on the Spares List arising from each 
Variation; and 

(iv) 20 Business Days after Confirmation of the Technical Package in respect of the 
Additional MF Works for the AFC stage under Schedule B1. 

2.2 Spares Purchase Order 
(a) At any time during the Through Life Support Period, if TfNSW issues to the Supplier a 

purchase order (Spares Purchase Order):  

(i) the Supplier must, procure, manufacture, supply, test and commission Spares 
from the Spares List identified in the Spares Purchase Order; and 

(ii) TfNSW or TAHE must purchase those Spares and Consumables, 

on the terms and conditions set out in this paragraph 2. 

(b) TfNSW must ensure that its Spares Purchase Order: 

(i) clearly identifies from the Spares List all those Spares that TfNSW wishes to 
purchase; and 

(ii) includes TfNSW's preferred delivery plan for the Spares (if any).  

(c) Within 10 Business Days of receiving a Spares Purchase Order, the Supplier must provide 
to TfNSW for agreement a draft delivery program for the Spares. The program must: 

(i) not contemplate any delay to any existing Supplier's Activities or the times for 
supply of any existing Deliverable under this deed; 

(ii) provide for delivery and commissioning of each Spare within the maximum lead 
time specified for that item indicated in the Spares List; and 

(iii) if TfNSW's required delivery plan contemplates earlier dates for delivery and 
commissioning, the Supplier must use all reasonable endeavours to commit in its 
draft program to meet those requirements for earlier delivery and commissioning. 

2.3 Delivery and acceptance of Spares 
(a) The Supplier must deliver and commission Spares at the Delivery Location by the date 

specified in the program agreed under paragraph 2.2(c). 

(b) The Supplier must give TfNSW's Representative: 

(i) not less than 20 Business Days' notice of the date, time and location when it 
proposes to deliver and commission each Spare; and 

(ii) not less than five Business Days' notice of the date, time and location when it 
proposes to deliver and commission a Spare that has previously been the subject 
of a Rejection Notice under paragraph 2.3(e). 

(c) The Supplier must provide TfNSW's Representative with all additional documents, details 
and other information that TfNSW's Representative may reasonably require in order to 
demonstrate whether the Spare is fit for purpose. 

(d) If, on delivery and commissioning, TfNSW's Representative is satisfied the Spares: 

(i) are of the type and in the quantities ordered; 

(ii) have passed satisfactorily all relevant Verification Activities; and 

(iii) are otherwise fit for purpose, 
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TfNSW's Representative must confirm acceptance of the Spare within 10 Business Days of 
making that determination. 

(e) If, on delivery and commissioning, TfNSW's Representative is not satisfied that Spares; 

(i) are of the type and in the quantities ordered; 

(ii) have passed satisfactorily all relevant Verification Activities; or 

(iii) are otherwise fit for purpose,  

TfNSW's Representative will issue a Rejection Certificate to the Supplier, detailing the 
required rectification work which must be completed before the Spares may (and must) be 
re-submitted for delivery and commissioning. 

(f) A Rejection Certificate issued under paragraph 2.3(e) is a Remedial Direction. 

(g) If TfNSW's Representative issues a Rejection Certificate for any Spares or Consumables: 

(i) the Supplier must remove the relevant Spare from the Delivery Location within two 
Business Days of the date of the Rejection Certificate at the Supplier's cost and, at 
the Supplier's option, either: 

(A) promptly carry out the rectification works set out in the Rejection Certificate 
and any other rectification works that are necessary to ensure the Spare is 
fit for purpose; or 

(B) supply or procure the supply of a replacement Spare that is fit for purpose; 
and 

(ii) on satisfactory completion of all of those works or the availability of the 
replacement: 

(A) give TfNSW's Representative the notice required under paragraph 2.3(b); 
and 

(B) deliver and commission the Spare in accordance with that notice. 

(h) The Supplier acknowledges and agrees that the ability of TfNSW or TAHE to purchase 
any Spares is entirely for the convenience and benefit of TfNSW and TAHE and is in 
addition to, and does not limit in any way, the Supplier's obligation to supply and manage 
all Spares necessary for its performance of the Maintenance Services. 

2.4 Spares warranty 
The Supplier warrants that: 

(a) all Spares supplied under the provisions of this Schedule will be procured, manufactured, 
subject to Verification Activities and commissioned in accordance with the Technical 
Documents; 

(b) all related work carried out in accordance with the Technical Documents will satisfy the 
requirements of this deed; and 

(c) the Spares will in each case: 

(i) upon delivery and commissioning;  

(ii) thereafter during the Term; and 

(iii) after the Expiry Date, subject to being stored and maintained in accordance with 
Good Industry Practice, at all relevant times throughout their Design Life, 

be safe and fit for their intended purpose. 
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2.5 Price and payment for supply of Spares 
TfNSW must procure payment for Spares under this Schedule in accordance with clause 25 of 
this deed and for those purposes: 

(a) the confirmation given by TfNSW's Representative under paragraph 2.3(d) is deemed to 
be a Delivery Milestone; 

(b) the price of each Spare is: 

(i) up to and including the Expiry Date, the listed price of the Spare in the Spares List 
(as indexed in accordance with this deed); or 

(ii) after the Expiry Date, the Supplier's current list price from time to time for the 
Spare, provided that if that current list price is higher than the price in the Spares 
List (as indexed in accordance with this deed), the Supplier must demonstrate to 
TfNSW's reasonable satisfaction that the higher price is generally representative 
of prices charged by the Supplier to its other comparable customers; and 

(c) the price of the Spare is deemed to be the amount of the relevant Progress Payment. 

2.6 Fixed price for Spares 
The listed price of each Spare in the Spares List (together with any additions or deductions 
expressly provided for by this deed): 

(a) are fixed prices; 

(b) include an allowance for all costs, expenses, fees and charges incurred by the Supplier in 
performing its obligations under this paragraph 2;  

(c) include an allowance for all related items of work under this deed (including the supply of 
any labour, materials or other necessary items); 

(d) include an allowance for the Supplier's profit, attendance, preliminaries, supervision and 
all overheads in connection with the performance of its obligations under this paragraph 2;  

(e) will not be subject to any rise and fall in costs of materials or labour or otherwise, foreign 
exchange adjustment or any other adjustment for any reason, except to the extent 
expressly provided by this paragraph 2; and 

(f) subject to clause 53.2 of this deed, include all duties including stamp duty, Importation 
GST, customs duty and import duty. 
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3. Maintenance Phase Payments 
3.1 Calculation of Service Payment 

The Service Payment for each Service Payment Period is an amount equal to:  

SP = (MP + VA) × I1 + (MUAP – SPA) × I2  + AMSP + OA 

Where: 

SP means the Service Payment for the Service Payment Period; 

MP means the Maintenance Payment for the Service Payment Period calculated in 
accordance with paragraph 4.1; 

VA means the Volume Adjustment for the Service Payment Period calculated in 
accordance with paragraph 4.3; 

MUAP means the Marginal Unit Adjustment Payment for the Service Payment Period 
calculated in accordance with paragraph 4.4; 

SPA means the Service Payment Adjustment relating to performance for the Service 
Payment Period calculated in accordance with paragraph 4.5; 

AMSP means the AM Services Payment for the Service Payment Period calculated in 
accordance with paragraph 4.6; 

OA means the Other Adjustment for the Payment Period, calculated in accordance 
with paragraph 4.7; 

I1 means the First Indexation Factor; and 



























































 

 

 

 

Project Deed
New Intercity Fleet  

Contract No. TPD-14-3841 

Schedule E1 – Payments Mechanism
 

 
  

© TfNSW 2016  Page 429 
ME_131885333_18 (W2007) 
 

MUAP = MUC × ∑AAU 

Where: 

MUAP means the Marginal Unit Adjustment Payment for the Service Payment 
Period; 

MUC means the Marginal Unit Charge, being ; and  

∑AAU means the aggregate number of additional Available Units provided for 
during the Service Payment Period. 

4.5 Service Payment Adjustment (SPA) 
(a) The Service Payment Adjustment for a Service Payment Period is calculated by taking 

the sum of the Performance Adjustments, each as calculated pursuant to Schedule E2, for 
that Service Payment Period.  

(b) The Service Payment Adjustment will commence from the date of the first Unit 
commencing Intercity Services.   

4.6 AM Services Payment (AMSP) 
(a) Costs of AM Services 

Subject to Schedule E4 and Schedule E5, TfNSW must reimburse the Supplier for the 
reasonable and proper costs of performing AM Services calculated in accordance with 
paragraph 4.6(e). 

(b) Cost Recovery 

Payments for AM Services recoverable by the Supplier under this Schedule and in 
accordance with Schedule E5 will be calculated as the AM Services Payment in the 
Service Payment during the Service Payment Period immediately following the later to 
occur of:  

(i) TfNSW approval of a TfNSW Defect Notice pursuant to paragraph 3.1 of 
Schedule E5 or TfNSW approval of a Minor Works Quote pursuant to paragraph 
4.2 of Schedule E5 (as relevant); and 

(ii) the carrying out and completion of the relevant AM Services.  

(c) Time to Complete 

Subject to and in accordance with Schedule E5, the Supplier must perform those AM 
Services which constitute the items of work set out at paragraph 2 or paragraph 3 of 
Schedule E4 within the Time to Complete measured from the return of the Unit to the 
relevant Maintenance Location. Notwithstanding payment for completion of the AM 
Services, if and to the extent that the Supplier does not complete the AM Services within 
the Time to Complete then the Fault for which the AM Services were to be carried out will 
no longer be considered a TfNSW Defect for the purposes of this Schedule or 
Schedule E2. 

(d) Obligation to Repair  

The obligations of the Supplier set out in Schedule E5 are not postponed or suspended 
pending agreement or determination of any question as to causation or of the amount of 
recoverable cost. 

(e) Payment Calculation 

AMSP = (AMSPI × I2) + AMSPNI 

Where: 
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AMSPI means the AM Services identified in Schedule E4 but excludes Other 
Costs specified in paragraph 4.4 of Schedule E4;  

AMSPNI means the AM Services identified in paragraph 2 of Schedule E4; and 

I2 means the Second Indexation Factor. 

4.7 Other Adjustment (OA) 
(a) The nature of any other adjustments required to the Service Payments and the 

corresponding adjustment amounts will be agreed between the parties (in writing) on a 
case by case basis. 

(b) The OA for a Service Payment Period will be the aggregate of the adjustment amounts 
agreed (in writing) for any other adjustments for that Service Payment Period. 

5. Decimal places, rounding 
Unless otherwise stated, all calculations in this Schedule will be to two decimal places rounding 
up at 0.xx5 or above and rounding down otherwise (for example, 99.995 = 100.00 and 99.994 = 
99.99). 
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(C) the number of Trains (and corresponding Units) that would have been 
Unavailable but were classified Unavailable but Used; 

(D) a comparison of Required Availability percentage versus actual Availability 
percentage and an explanation of material variances;  

(E) where a Train was Unavailable, the reason why that Train was 
Unavailable; and 

(F) details of any Replacement Train that was made available by the Supplier 
and accepted by TfNSW, including details of the Train it replaced and the 
section of the published Timetable that was operated by the Replacement 
Train; 

(ii) Unit and Fleet Reliability: 

(A) the number of Cancellations; 

(B) for each Cancellation: 

a. whether it was a Type 1 Failure or a Type 2 Failure; 

b. the reason for the Cancellation; and 

c. the number of Units comprising the relevant Train and the Unit(s) 
that caused the Failure; and 

(C) the number of Delays and a description of each one including: 

a. the number of Delays and the corresponding Customer Delay 
Seconds; 

b. the Station Weighting; 

c. the scheduled arrival time and the actual arrival time at each 
Monitored Platform; and 

d. details of the Unit(s) that caused the Customer Impact Delay; 

(iii) Simulator: 

(A) the number of Simulator Failures and, for each one, the period of time the 
Simulator was not available in the required Minimum Simulator Operating 
Condition; and 

(B) for each Simulator, the actual time that each Simulator was available in the 
Minimum Simulator Operating Condition over the Service Payment Period; 
and 

(iv) Indexation: where applicable, be able to capture Australian Bureau of Statistics 
quarterly CPI and Labour Index data, and apply these indices to the relevant items 
to by indexed; and 

(c) assists TfNSW and the Supplier to work together to identify areas for improvement in 
TfNSW’s, the Operator's and the Supplier’s performance and operations; and 

(d) can produce daily and monthly performance reports which comply with the requirements 
of this Schedule E2. 

3.2 Supplier Daily Performance Record 
(a) On and from the Maintenance Phase start date, the Supplier must: 

(i) monitor all Failures on an Availability Period basis using data obtained from the 
Performance Monitoring System and any other reliable and accurate data 
available to it (Performance Data); 
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(ii) accurately record all: 

(A) Failures (where it can do so using the Performance Data); and  

(B) occurrences of Deemed Availability,  

and as far as the Supplier is aware and where possible, an allocation of 
responsibility for each Failure, in a daily Supplier performance record (Supplier 
Daily Performance Record); and 

(iii) provide a copy of the Supplier Daily Performance Record and Performance Data 
to TfNSW's Representative no later than 05.00am on the following day in a format 
or formats to be agreed in writing by TfNSW's Representative.  

(b) At the end of each Service Payment Period, the Supplier Daily Performance Record must 
also include the Supplier’s calculation of the reliability of the Fleet during that Service 
Payment Period. 

3.3 Supplier Service Payment Period Performance Record 
On and from the Rolling Stock Maintenance Start Date, no later than five Business Days after the 
end of each Service Payment Period (and prior to the Performance Review Meeting), the Supplier 
must provide TfNSW's Representative with a report for each Service Payment Period (Supplier 
Service Payment Period Performance Record) which: 

(a) is based on the Supplier Daily Performance Records for each of the Availability Periods; 

(b) includes details of any further matters considered or investigated by the parties pursuant 
to paragraph 3.5(a); and 

(c) provides the workings for, and supporting calculations for, the Service Payment. 

3.4 Failure attribution process 
(a) TfNSW may review the Supplier Daily Performance Record using data obtained from: 

(i) the Operator; 

(ii) the Performance Monitoring System; and  

(iii) other reliable and accurate data available. 

(b) The Supplier's Representative and TfNSW's Representative (or delegate) must meet on a 
daily basis, or as required by TfNSW's Representative, to seek to establish and agree (in 
writing) the causes of all Failures and attribute responsibility for each one (with further 
investigation as appropriate). The Supplier is to update the Supplier Daily Performance 
Record to reflect the agreed cause of Failures and attribution of responsibility. 

(c) If the Supplier's Representative and TfNSW's Representative are not able to agree (in 
writing) the cause of any Failure, TfNSW and the Supplier may each conduct any further 
investigations they consider necessary and appropriate and the Supplier's Representative 
and TfNSW's Representative must try again on the following day to establish and agree 
(in writing) the cause of the Failure and attribute responsibility for it. If the Supplier's 
Representative and TfNSW's Representative are still not able to agree the cause of the 
Failure or attribute responsibility for it, the matter must be referred to the next 
Performance Review Meeting for resolution unless otherwise agreed. 

3.5 Performance Review Meetings 
(a) From the start of the Maintenance Phase, as part of each Contract Review Meeting, the 

Supplier's Representative and TfNSW's Representative must meet for a Performance 
Review Meeting (Performance Review Meeting) to review the Supplier's overall 
performance in the previous Service Payment Period.  
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(b) At the Performance Review Meeting, the Supplier's Representative and TfNSW's 
Representative must discuss and use reasonable endeavours to agree (in writing) the 
content of the Supplier Service Payment Period Performance Record. The calculation of 
the Service Payment including Performance Adjustments will be based on the matters 
agreed between the Supplier's Representative and TfNSW's at the Performance Review 
Meeting. 

(c) If after discussing any disputed matter at two Performance Review Meetings, the 
Supplier's Representative and TfNSW's Representative are still not able to agree (in 
writing) the cause of any relevant Failure or attribution of responsibility for it, the matter 
must be referred for resolution in accordance with the Dispute Resolution Procedures. 

4. Availability Adjustment 
4.1 Calculation 

The Availability Adjustment for a Service Payment Period is calculated using the following 
formula: 

 

Where: 

AA means the Availability Adjustment for that Service Payment Period; 
APD means the Availability Period Deduction for an Availability Period in the 

Service Payment Period calculated as: 
APD = (UNA × APDR) + (RA × APDR × 25%) + (WH × APDR × 50%) 

UNA means the number of Unavailable Trains in the Availability Period, but 
excluding any Trains that are: 
(i)  Unavailable but for which TfNSW has accepted a 
 Replacement Train in its place; 
(ii)  Withheld Trains; or 
(iii)  Unavailable but Used in accordance with paragraph 4.2; 

APDR means the Availability Period Deduction Rate of ; 

RA means the number of Replacement Trains that TfNSW has accepted from 
the Supplier in the Availability Period in exchange for an Unavailable 
Train, in accordance with paragraph 10; 

WH means the number of Trains which are Withheld in the Availability Period; 

UBU means Unavailable but Used deductions for an Availability Period in the 
Service Payment Period as described in paragraph 4.2 below; and  

TIA means the Transition-in Adjustment as described in paragraph 9. 

4.2 Calculation of Unavailable but Used Deductions 
TfNSW will reserve the discretion, on a case by case basis, to permit a Train to enter service, 
notwithstanding that the requirements for Availability in paragraph 2.3(a) of Schedule E1 are not 
satisfied. Under these circumstances the Train will be classified Unavailable but Used and 
Unavailable but Used Deductions will be calculated and levied using the following formula:  

UBU = UBUDR × TUBU 

Where: 
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UBU means the Unavailable but Used Deduction for that Service 
Payment; 

UBUDR means the Unavailable but Used Deduction Rate of ; and 
TUBU means the number of Trains that are Unavailable but Used in the 

Availability Period. 

4.3 Applicable Availability Period 
The Availability Adjustment for a Train will be calculated for the Availability Period in which the 
relevant Failure occurred. At the beginning of the next Availability Period, the Train will be 
assessed to see if it is considered Available, and if it is not Available, the Failure classification 
(and corresponding adjustment) for that Availability Period will be separately determined (and so 
on). For the avoidance of doubt, Availability will be tested once a day only, at Train Preparation, at 
the beginning of a Train Working.  

4.4 Supplier must mitigate impact of Unavailability 
(a) The Supplier must use all reasonable endeavours to mitigate the impact of each event 

giving rise to any Availability Adjustments so that the Train is capable of becoming 
Available as soon as possible. 

(b) The provisions of paragraph 10 apply in relation to any Replacement Train that the 
Supplier offers for service to replace any Train which is Unavailable. 

5. Cancellation Adjustment 
5.1 Calculation 

The Cancellation Adjustment for a Service Payment Period is calculated using the following 
formula: 

CA = ((FT1 × T1Rate) + (FT2 × T2Rate) + (RT × T2Rate × 25%)) × TIA 

Where: 

CA means the Cancellation Adjustment for a Service Payment Period; 

FT1 means the number of Type 1 Failures in the Service Payment Period; 

T1Rate means the Cancellation Deduction Rate for Type 1 Failures of ; 

FT2 means the number of Type 2 Failures in the Service Payment Period, 
excluding any Type 2 Failure in respect of which TfNSW has 
subsequently accepted a Replacement Train in accordance with 
paragraph 10; 

T2Rate means the Cancellation Deduction Rate for Type 2 Failures of  

RT means the number of Replacement Trains that the Supplier offers for 
service in the Service Payment Period, and TfNSW accepts in 
accordance with paragraph 10, to replace any Trains which suffer a 
Type 2 Failure; and 

TIA means the Transition-in Adjustment. 

5.2 Applicable Availability Period 
(a) The Cancellation Adjustment for a Train will be made for the relevant Availability Period in 

which the Type 1 Failure or Type 2 Failure occurred. If during the remainder of the 
Availability Period the Train (or Replacement Train where applicable) is assessed such 
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that the extent of the Failure has worsened or there is a new Failure, then the Failure 
classification (and corresponding adjustment) for that Availability Period will be determined 
(and so on). The deduction applied will be limited to the highest deduction arising from the 
assessed Failure classifications for that Train (or Replacement Train where applicable) in 
the Availability Period, excluding Delay Adjustments which may also be applied. 

(b) At the next planned Train Preparation at the beginning of the next Availability Period, the 
Availability of the Train will be assessed and to the extent a Failure still exists or there is a 
new Failure the Failure classification (and corresponding adjustment) for that Availability 
Period will be determined (and so on).  

5.3 Supplier must mitigate impact of Cancellation 
(a) The Supplier must use all reasonable endeavours to mitigate the impact of the 

Cancellation and the Fault giving rise to it. 

(b) The provisions of paragraph 10 apply in relation to any Replacement Train that the 
Supplier offers for service on any day to replace any Train that suffers a Cancellation. 

6. Delay Adjustment 
6.1 Calculation of Delay Adjustment 

The Delay Adjustment for a Service Payment Period is calculated using the following formula: 

DA = ∑CID × TIA 

Where: 

DA means the Delay Adjustment for a Service Payment Period; 

∑CID means the sum of the Customer Impact Delays recorded for each 
Availability Period over the Service Payment Period at each Monitored 
Platform; and 

TIA means the Transition in Adjustment. 

6.2 Calculation of Customer Impact Delays 
Customer Impact Delays for a given day in a Service Payment Period are calculated using the 
following formula: 

CID = ∑(CDS × SW × CDDRate) 

Where:  

CID means Customer Impact Delays for a given Availability Period; 

CDS means, for each Delay, the Customer Delay Seconds recorded at a 
Monitored Platform on a Journey and calculated as follows: 

• If AAT – SAT > 180 seconds, then CDS = AAT – SAT; otherwise 

• CDS = 0 

Where: 

AAT means Actual Arrival Time at a Monitored Platform; 

SAT means Scheduled Arrival Time at a Monitored Platform as per the 
Train Plan; 

CDS cannot be less than zero; and  

CDS, ATT and SAT are all measured to the nearest second.  
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SW means the applicable Station Weighting for that platform specified in Table 
6.2; and 

CDDRate means the relevant Customer Delay Deduction Rate as specified in Table 
6.2. 
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Table 6.2: Monitored Platforms, Station Weightings and Customer Delay Deduction Rates 

Up (to City)                                               

Group   Broadmeadow to Central Mount Victoria to Central Kiama to Central 

    Station Weightings (%) 

Station 
Group 

Weighting 

Station Weightings (%) 

Station 
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Weighting 
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Group 

Weighting Period 
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Deduction Rate 
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6am to 10am, 

Weekdays 
 5% 10% 10% 20% 15% 10% 30% 100% 5% 10% 20% 5% 25% 10% 25% 100% 5% 15% 25% 5% 20% 30% 100% 

All o her times  5% 10% 10% 20% 15% 10% 30% 100% 5% 10% 20% 5% 25% 10% 25% 100% 5% 15% 25% 5% 20% 30% 100% 

Down (from City)                                               

Group   Central to Broadmeadow Central to Mount Victoria Central to Kiama 

    Station Weightings (%) 

Station 
Group 

Weighting 

Station Weightings (%) 

Station 
Group 

Weighting 

Station Weightings (%) 
Station 
Group 

Weighting 

Period 

Customer Delay 
Deduction Rate 
(CDDRate) 
$/second 
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4pm to 7pm, 

Weekdays 
 10% 20% 20% 15% 10% 5% 20% 100% 10% 15% 25% 10% 15% 20% 5% 100% 30% 5% 5% 10% 30% 20% 100% 

All o her times  10% 20% 20% 15% 10% 5% 20% 100% 10% 15% 25% 10% 15% 20% 5% 100% 30% 5% 5% 10% 30% 20% 100% 
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Reliability Rate < 30,000km 

9. Transition-in Adjustment 
For the purposes of calculating the Performance Adjustments, the Transition-in Adjustment will be 
as follows: 

(a) (First six months): If, at the beginning of the relevant Service Payment Period, less than 
six months have passed since the first Unit commencing Intercity Services, the Transition-
in Adjustment for that Service Payment Period will be 50%. 

(b) (More than six months): If, at the beginning of the relevant Service Payment Period, 
six months or more have passed since the first Unit commencing Intercity Services, the 
Transition-in Adjustment for that Service Payment Period will be 100%. 

10. Replacement Trains 
10.1 Supplier may offer 

Where a Train is: 

(a) Unavailable on any day; or  

(b) suffers a Type 2 Failure,  

the Supplier may subsequently offer to TfNSW a Replacement Train for service on that day to 
operate the section of the published Timetable in respect of which the original Train was 
Unavailable or Cancelled (as relevant). 

10.2 TfNSW discretion 
Where the Supplier offers a Replacement Train to TfNSW for service, TfNSW may decide in its 
absolute discretion to: 

(a) accept that Replacement Train to operate/complete the section of the published Timetable 
in respect of which the original Train was Unavailable or suffered the Cancellation (as 
appropriate) in which case, TfNSW shall: 

(i) procure that a Train Driver and requisite Train Crew attend such Replacement 
Train at the point agreed for its entry into service; and  

(ii) procure the operation of that Replacement Train at the time agreed for entry into 
service (provided that it is Available at that time as agreed), 

in which case: 

(iii) the Supplier will incur a deduction for the Unavailability or Cancellation of the 
replaced Train at a reduced rate as outlined in paragraphs 4.1 and 5.1; and 

(iv) the provisions of this schedule shall apply to such Replacement Train including the 
ability to incur subsequent Performance Adjustments; or 

(b) reject that Replacement Train. 
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 – Variations 

1. TfNSW Initiated Variations 
1.1 AM Services 

Except as provided in paragraph 3.2 in Schedule E5, this Schedule does not apply to AM 
Services required to be undertaken by the Supplier pursuant to this deed. 

1.2 TfNSW Variation Request 
(a) TfNSW may, at any time, issue to the Supplier a written request (TfNSW Variation 

Request) setting out the details of a proposed Variation which TfNSW is considering, 
including TfNSW's proposed requirements for the implementation of the proposed 
Variation.  

(b) If the TfNSW Variation Request requires that the Supplier provide an estimate of the third 
party costs or internal incremental design costs (not including any other internal costs 
such as financial or estimating costs) that the Supplier will incur in preparing a Supplier's 
Variation Proposal (SVP Cost Estimate), the Supplier must provide that SVP Cost 
Estimate within five Business Days of receipt of the TfNSW Variation Request.  

(c) TfNSW will not be obliged to proceed with any Variation proposed in a TfNSW Variation 
Request. 

1.3 Supplier's Variation Proposal 
(a) As soon as practicable, and in any event within 20 Business Days (or such longer period 

as may be agreed (in writing) having regard to the nature of the relevant TfNSW Variation 
Request) after: 

(i) receipt of a TfNSW Variation Request; or 

(ii) if the TfNSW Variation Request requests that the Supplier provide a SVP Cost 
Estimate, TfNSW advising the Supplier that the SVP Cost Estimate is acceptable,  

the Supplier must provide TfNSW with a notice in the form of Form 18 of Schedule F7 
(Supplier's Variation Proposal), or such other form as determined by TfNSW's 
Representative from time to time, setting out detailed particulars of the Variation Effects.  

(b) If: 

(i) the Supplier prepares a Supplier's Variation Proposal in accordance with 
paragraph 1.3(a); and 

(ii) TfNSW does not direct the Supplier to proceed with the proposed Variation, 

then TfNSW must reimburse the Supplier the reasonable third party costs and internal 
incremental design costs (not including any other internal costs such as financial or 
estimating costs) incurred by the Supplier in: 

(iii) preparing the Supplier's Variation Proposal; and 

(iv) performing its obligations under paragraph 1.4 and paragraph 1.7,  

capped at the amount of the SVP Cost Estimate provided by the Supplier for the 
Supplier's Variation Proposal under paragraph 1.2(b) (or such higher amount as TfNSW 
may approve). 
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1.4 Supplier's Variation Proposal requirements 
(a) The Supplier's Variation Proposal must be prepared in accordance with the Variation 

Principles.  

(b) If TfNSW requires, the Supplier must: 

(i) provide any other information and supporting documentation TfNSW reasonably 
requests; and 

(ii) procure that suitably qualified Supplier's Personnel meet with TfNSW's 
Representative, 

to explain the Supplier's Variation Proposal and enable TfNSW's Representative to assess 
the Supplier's Variation Proposal. 

1.5 Election by TfNSW 
Within 20 Business Days after receipt of the Supplier's Variation Proposal (or such longer period 
as TfNSW reasonably requires, having regard to the size and complexity of the proposed 
Variation), TfNSW may either:  

(a) accept the Supplier's Variation Proposal and if the Supplier's Variation Proposal contains 
any options, nominate which option TfNSW accepts; 

(b) reject the Supplier's Variation Proposal; or 

(c) withdraw TfNSW's Variation Request, 

by notice to the Supplier.  

1.6 TfNSW accepts the Supplier's Variation Proposal 
If TfNSW accepts the Supplier's Variation Proposal in accordance with paragraph 1.5(a) there will 
be deemed to be a Variation Order and: 

(a) the Supplier must proceed to implement the Variation on the basis of the Supplier's 
Variation Proposal (as accepted by TfNSW); and 

(b) the Supplier will be relieved of its obligations under the NIF Project Agreements to the 
extent specified in the Supplier's Variation Proposal (as accepted by TfNSW). 

1.7 TfNSW rejects the Supplier's Variation Proposal 
If TfNSW rejects the Supplier's Variation Proposal in accordance with paragraph 1.5(b), TfNSW 
may require that:  

(a) the parties consult in good faith, and use their reasonable endeavours to agree (in writing) 
on a mutually acceptable resolution to the matters set out in the Supplier's Variation 
Proposal which are in dispute, failing which paragraph 1.9 will apply; or 

(b) the Supplier conduct a tender process (to the extent it has not already done so) under 
paragraph 3.3.  

1.8 If parties reach agreement on disputed matters 
If the parties reach agreement on disputed matters in the Supplier's Variation Proposal pursuant 
to paragraph 1.7(a) and TfNSW directs the Supplier to implement the Variation by issuing a 
Variation Order:  

(a) the Supplier must proceed to implement the Variation on the basis of the Supplier's 
Variation Proposal (amended, as required, to reflect the parties' agreement); and 

(b) the Supplier will be relieved of its obligations under the NIF Project Agreements to the 
extent specified in the Supplier's Variation Proposal (as varied by the parties' agreement). 
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1.9 If parties fail to reach agreement on disputed matters 
If the parties are unable to reach agreement within 20 Business Days after TfNSW rejects the 
Supplier's Variation Proposal under paragraph 1.5(b), TfNSW may refer the matter for dispute 
resolution in accordance with the Dispute Resolution Procedures. 

1.10 TfNSW's Variation Orders 
(a) At any time, including:  

(i) in any circumstance where a matter relating to a Variation or Supplier's Variation 
Proposal is subject to the Dispute Resolution Procedures (and whether or not the 
Dispute has been resolved); and 

(ii) whether or not: 

(A) TfNSW has issued a TfNSW Variation Request under paragraph 1.2; or 

(B) the Supplier has issued a Supplier's Variation Proposal under paragraph 
1.3, 

TfNSW's Representative may direct the Supplier to implement a Variation by issuing a 
written order (Variation Order).  

(b) If TfNSW's Representative issues a Variation Order: 

(i) TfNSW's Representative will: 

(A) in the circumstances described in paragraph 1.10(a)(i), determine (acting 
reasonably) any disputed matters; and/or 

(B) in the circumstances described in paragraph 1.10(a)(ii), determine (acting 
reasonably) the Variation Effects,  

until they are otherwise agreed (in writing) between TfNSW and the Supplier or a 
determination is made in accordance with the Dispute Resolution Procedures;  

(ii) the Supplier must proceed to implement the Variation on the basis of the Variation 
Order and on the basis determined by TfNSW's Representative (notwithstanding 
that any matters in dispute have not been agreed or determined in accordance 
with the Dispute Resolution Procedures); and 

(iii) the Supplier will be relieved of its obligations under this deed to the extent 
specified in the Variation Order, 

and any necessary adjustments will be made following agreement by TfNSW and the 
Supplier or a determination is made in accordance with the Dispute Resolution Procedures.  

(c) In making his or her determination of the Variation Effects of a Variation Order, TfNSW's 
Representative will:  

(i) have regard to the Variation Principles;  

(ii) take into account (but shall not be bound by) the matters set out in the Supplier's 
Variation Proposal (if any); and  

(iii) determine all matters required to enable the Variation to be implemented. 

(d) If the Supplier disagrees with a matter determined by TfNSW's Representative under this 
paragraph 1.10, the Supplier may refer the matter for dispute resolution in accordance 
with the Dispute Resolution Procedures.  

1.11 Pre-Agreed Variations  
(a) TfNSW's Representative may, in his or her absolute discretion and without being under 

any obligation to do so, direct by way of Variation any Pre-Agreed Variation by giving 
written notice to the Supplier.  
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(b) TfNSW and the Supplier agree that if a notice is given pursuant to paragraph 1.11(a) in 
respect of a Pre-Agreed Variation within the Validity Period specified in section 2 of SPR 
Appendix 13, this deed, including: 

(i) the Initial Fleet Contract Value; 

(ii) the Service Payment; and/or  

(iii) the Additional Fleet Contract Value, 

(as the context permits), will be deemed to be amended in accordance with the relevant 
amendments set out in section 2 of SPR Appendix 13 from the date the Supplier receives 
such notice. 

(c) Where TfNSW's Representative directs a Pre-Agreed Variation by giving written notice to 
the Supplier within the period referred to in paragraph 1.11(b), the Supplier, in respect of 
that Pre-Agreed Variation: 

(i) must carry out its obligations under this deed as amended by paragraph 1.11(b); 
and 

(ii) acknowledges and agrees that: 

(A) any adjustment to the Initial Fleet Contract Value, Additional Fleet Contract 
Value and/or the Service Payment made pursuant to paragraph 1.11(b) 
will be full compensation for all costs and any damage, expense, Loss, 
liability or delay it suffers or incurs arising out of or in connection with the 
issue of such a notice and no further adjustment will be made to the 
components of the Initial Fleet Contract Value,  Additional Fleet Contract 
Value and/or the Service Payment under this deed, including under 
paragraph 3.1; and 

(B) the Supplier is not entitled to make any Claim for:  

(I) any acceleration to the carrying out of the Supplier's Activities 
which the Supplier must perform at any time in order to meet its 
obligations under this deed, including to achieve any Time Based 
Delivery Objective by its Time for Performance; or 

(II) any extension of time for any delay to the carrying out of the 
Supplier's Activities, 

in connection with the issue of such a notice or the amendment of this 
deed pursuant to paragraph 1.11(b). 

(d) Nothing in this paragraph 1.11 prevents TfNSW's Representative from: 

(i) issuing a TfNSW Variation Request; or 

(ii) directing a Variation by issue of a Variation Order,  

that involves the same (or similar) changes to the Delivery Activities or the Maintenance 
Services after the relevant date for giving notice of the Pre-Agreed Variation specified in 
section 2 of SPR Appendix 13. 

(e) If TfNSW's Representative: 

(i) issues a TfNSW Variation Request; or 

(ii) directs a Variation by issuing a Variation Order, 

which involves the same or similar changes to the Delivery Activities or the Maintenance 
Services as are required by a Pre-Agreed Variation and which is issued or directed (as 
relevant) after the relevant period in section 2 of SPR Appendix 13 for that Pre-Agreed 
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Variation, TfNSW and the Supplier agree that the Variation will be valued in accordance 
with paragraph 3.1. 

1.12 TfNSW options following determination 
Following determination of a Dispute referred for dispute resolution under paragraphs 1.9 or 1.10, 
TfNSW may, if it has not already exercised its right under paragraph 1.10 of this Schedule, elect 
to do either of the following: 

(a) require the Supplier to proceed to implement the Variation in accordance with the 
Supplier's Variation Proposal as varied by the determination; or 

(b) withdraw the proposed Variation, 

by notice to the Supplier (which in the case of paragraph 1.12(a) of this Schedule must be a 
Variation Order).  

1.13 Supplier to implement Variation 
If TfNSW gives the Supplier notice pursuant to paragraph 1.11(a) of this Schedule: 

(a) the Supplier must proceed to implement the Variation in accordance with the Supplier's 
Variation Proposal (as varied by the determination once made); and  

(b) the Supplier will be relieved of its obligations under the NIF Project Agreements to the 
extent specified in the Supplier's Variation Proposal (as varied by the determination once 
made). 

1.14 Omissions 
If a Variation omits any part of the Supplier's Activities, TfNSW may carry out those omitted 
Supplier's Activities itself or by engaging another person. 

1.15 No liability unless Variation Order 
TfNSW will not have any liability to the Supplier arising out of, or in any way in connection with, 
any Variation, except under paragraph 1.3(b) and where the Supplier is expressly directed to 
implement a Variation by a Variation Order issued by TfNSW under this Schedule. 

2. Supplier initiated Variations 
2.1 Supplier initiated Variations 

The Supplier must not undertake any Variation without TfNSW's prior written consent.  

2.2 Supplier may propose a Variation 
(a) The Supplier may (and where required to do so by this deed, including clause 

28.5(b)(i)(A), must within 20 Business Days of the occurrence of the relevant event) 
propose a Variation by giving a notice to TfNSW's Representative in the form of Form 18 
of Schedule F7 or such other form determined by TfNSW's Representative from time to 
time (Supplier Variation Request). 

(b) A Supplier Variation Request must: 

(i) provide details of the proposed Variation;  

(ii) provide an explanation of the reason for the proposed Variation;  

(iii) provide TfNSW with full particulars of the anticipated Variation Effects of the 
Variation;  

(iv) provide details of the value for money for TfNSW arising from the Variation; and  

(v) be prepared having regard to the Variation Principles. 
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(c) If TfNSW requires, the Supplier must; 

(i) provide any other information and supporting documentation TfNSW reasonably 
requires including, where applicable, a cost benefit analysis for the proposed 
Variation; and 

(ii) procure that suitably qualified Supplier's Personnel meet with TfNSW's 
Representative, 

to explain the Supplier Variation Request and enable TfNSW's Representative to assess 
the Supplier Variation Request.  

(d) Prior to submission of the  Supplier Variation Request within 15 Business Days of the 
date of this deed as contemplated by Schedule A1, the parties will consult in good faith, 
and use their reasonable endeavours to agree a mutually acceptable position, in respect 
of the proposed  Supplier Variation Request. 

2.3 TfNSW may approve or reject 
(a) On receipt of a Supplier Variation Request, TfNSW's Representative: 

(i) must consider the Supplier's proposed Variation in good faith; and 

(ii) subject to paragraphs 2.3(b) and 2.3(f), may: 

(A) approve (with or without conditions) the proposed Variation in its absolute 
discretion by issuing a notice to the Supplier (Supplier Variation 
Approval); or  

(B) reject the proposed Variation in its absolute discretion by issuing a notice 
to the Supplier; and 

(C) will be under no obligation to approve the Supplier Variation Request for 
the convenience of, or to assist, the Supplier. 

(b) To the extent that any Supplier Variation Request is required pursuant to clause 
28.5(b)(i)(A) TfNSW must, in its discretion, either: 

(i) approve the Supplier Variation Request proposed by the Supplier by issuing a 
Supplier Variation Approval; or 

(ii) give a direction under clause 28.5(b)(i)(B). 

(c) If TfNSW approves the Supplier Variation Request: 

(i) the Supplier must proceed to implement the Variation on the basis approved by 
TfNSW in the Supplier Variation Approval; and 

(ii) the Supplier will be relieved of its obligations under the NIF Project Agreements to 
the extent specified in the Supplier Variation Approval. 

(d) The parties agree that in respect of any  Supplier Variation Request proposed by the 
Supplier or approved by TfNSW: 

(i) for the purposes of Variation Costs and paragraph (d) of the definition of 'Variation 
Principles', the margin will be 0%;  

(ii) for the purposes of valuing the  Supplier Variation Request and determining 
the associated Variation Costs or the Variation Savings, the Supplier has allowed: 

(A) the  Capital Base Cost to design, develop, manufacture, test, 
commission, supply and deliver; and 

(B) the  Maintenance Base Cost to maintain for the Contract Term, 

the solution contemplated by section C3.8(b) of the Concept Design; and  
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(iii) the Supplier must not Claim, and will not be entitled to, any extension of time in 
respect of any such  Supplier Variation Request. 

(e) TfNSW must provide a response to the  Supplier Variation Request within the later of:  

(i) the date that the  Supplier Variation Request is received; and 

(ii) 20 Business Days of the Commencement Date. 

(f) Where the Supplier provides the  Supplier Variation Request TfNSW must, in its 
discretion, either: 

(i) approve the Supplier Variation Request proposed by the Supplier by issuing a 
Supplier Variation Approval; or 

(ii) issue a Variation Order to the Supplier that amends section 3.11.1(b) of SPR 
Appendix 02 so that it aligns with section C3.8(b) of the Concept Design. 

(g) If TfNSW exercises its rights under paragraph 2.3(f)(ii), the Supplier:  

(i) acknowledges and agrees that there will be no Variation Effects; and 

(ii) must not Claim, and will not be entitled to, bring any Claim, 

in respect of an amendment contemplated by paragraph 2.3(f)(ii). 

2.4 Supplier to bear risks and costs 
(a) Subject to paragraph 2.4(b), the Supplier will bear all risks and costs associated with:  

(i) preparing and proposing a Supplier Variation Request and complying with 
paragraph 2.2; and 

(ii) carrying out a Variation proposed by the Supplier and approved by TfNSW as a 
Supplier Variation Approval.  

(b) The Supplier will not be entitled to make any Claim against, or seek any extension of time 
from, TfNSW or TAHE arising out of, or in any way in connection with, preparation of a 
Supplier Variation Request except as provided in paragraph 2.4(c). 

(c) TfNSW must procure payment of the Supplier's costs of preparing a Supplier Variation 
Request if and only to the extent that the Supplier Variation Request was prepared 
pursuant to clause 28.5(b)(i)(A). 

3. General Matters 
3.1 Valuation 

(a) If the Supplier implements a Variation in accordance with this deed, one or more of the 
following, to the extent agreed (in writing) or determined under the Dispute Resolution 
Procedures, may be adjusted for Variation Costs or (subject to paragraph 3.1(b) and 
3.1(c)) Variation Savings (as the case may be):  

(i) the Unit Price; 

(ii) the Simulator Price; 

(iii) the MFI Works Contract Value;  

(iv) the Service Payments; and/or 

(v) the Additional Works MF Contract Value. 

(b) If the Supplier implements a Variation in accordance with paragraph 2.3(c) that arises out 
of a Supplier Variation Request submitted under paragraph 2.2 which results in Variation 
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Savings, except where paragraph 2.3(b)(i) applies, the Supplier must account to TfNSW 
for only 50% of the Variation Savings arising from that Variation. 

(c) In every other instance where the Supplier implements a Variation, the Supplier must 
account to TfNSW for 100% of the Variation Savings arising from that Variation. 

3.2 Supplier acknowledgments 
The Supplier acknowledges that: 

(a) it must continue to carry out the Supplier's Activities except to the extent that it is relieved 
from doing so as a consequence of the implementation of a Variation in accordance with 
this deed; and  

(b) its obligations and the representations and warranties given by it under this deed in 
respect of the Supplier's Activities will apply to all Variations implemented in accordance 
with this deed as if those Variations were implemented as part of the original Supplier's 
Activities. 

3.3 Tender for works 
(a) TfNSW may, at any time, require that the Supplier conduct a tender process for all or any 

part of any works that are required to effect a Variation. 

(b) If TfNSW elects to require a tender process: 

(i) the Supplier must, unless TfNSW instructs or approves otherwise, obtain three 
separate quotes from experienced and capable subcontractors reasonably 
acceptable to TfNSW to carry out any work in respect of the Variation; 

(ii) the Supplier will be responsible for selecting a subcontractor from this process in 
consultation with TfNSW; and 

(iii) the Supplier must permit TfNSW to review all materials that are submitted in the 
tender process and provide any other information that TfNSW reasonably requires 
(including such written consents as are required to carry out any investigation into 
probity). 

(c) Following completion of the tender process, the Supplier must: 

(i) prepare a Supplier's Variation Proposal, having regard to the outcome of the 
tender process (or update its previous Supplier's Variation Proposal, if a Supplier's 
Variation Proposal has been submitted previously); and 

(ii) in that Supplier's Variation Proposal, the Supplier must demonstrate to the 
reasonable satisfaction of TfNSW that the subcontractor it intends to select and 
engage is the best choice having regard to: 

(A) the price quoted in the prevailing market conditions; 

(B) the experience and capability of that subcontractor in the context of the 
subject matter of the relevant Variation; and 

(C) the ability of the subcontractor to carry out the work in respect of the 
Variation in the manner required by this deed if the work in respect of the 
Variation is subcontracted to that subcontractor. 

(d) For the purposes of the Supplier's compliance with any time periods stipulated in this 
paragraph 3.3, TfNSW's Representative must allow such further time as is reasonable in 
order to allow the Supplier adequate time to undertake any additional obligations required 
by this paragraph 3.3. 
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3.4 Notice of Variation 
(a) If any direction by TfNSW's Representative other than a Variation Order constitutes or 

involves a Variation, the Supplier must, if it wishes to make any Claim against TfNSW or 
TAHE arising out of, or in any way in connection with the direction or Variation: 

(i) within five Business Days of receiving the direction and before commencing work 
on the subject matter of the direction, give notice to TfNSW's Representative 
stating that it is a notice under this paragraph 3.4(a)(i) and that the Supplier 
considers the direction constitutes or involves a Variation; and 

(ii) within five Business Days of giving the notice under paragraph 3.4(a)(i) and before 
commencing work on the subject matter of the direction, submit a notice to 
TfNSW's Representative which must include: 

(A) detailed particulars concerning the direction upon which the Claim is 
based; 

(B) the legal basis for the Claim, whether based on a term of this deed or 
otherwise, and if based on a term of this deed, clearly identifying the 
specific term; 

(C) the facts relied upon in support of the Claim in sufficient detail to permit 
verification; and 

(D) details of the amount claimed and how it has been calculated, 

and must continue to carry out the Supplier's Activities (as the case may be) in 
accordance with this deed and all directions of TfNSW's Representative, except 
that the Supplier will not be obliged to comply with the direction in respect of which 
notice has been given under this paragraph 3.4 until the five Business Day period 
under paragraph 3.4(b)(ii) has expired or unless otherwise directed by TfNSW's 
Representative under paragraph 3.4(b). 

(b) Any Claim against TfNSW arising out of, or in any way in connection with, the direction will 
be dealt with pursuant to the preceding provisions of this Schedule E3 if: 

(i) the direction is agreed by TfNSW and the Supplier to be a TfNSW Variation Order 
(or if not agreed, determined after referral for dispute resolution in accordance with 
the Dispute Resolution Procedures to be a TfNSW Variation Order); and 

(ii) TfNSW's Representative does not withdraw or vary the direction within five 
Business Days of the Supplier's notice under paragraph 3.4(a)(ii),  

and TfNSW's Representative will be deemed to have issued a Variation Order under 
paragraph 1.10 of this Schedule. 

(c) If the Supplier fails to comply with this paragraph 3.4, then to the extent of the failure: 

(i) TfNSW or TAHE will not be liable upon any Claim by the Supplier; and 

(ii) the Supplier will be absolutely barred from making any Claim against TfNSW or 
TAHE,  

arising out of, or in any way in connection with, the direction to which this paragraph 3.4 
applies. 

3.5 Updates to the SPR for contract administration purposes 
(a) The parties acknowledge that from time to time after a Variation Order or Supplier 

Variation Approval is authorised or approved in accordance with Schedule E3, TfNSW 
may in its absolute discretion:  
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(i) update the version of the SPR attached to this deed as at the date of this deed to 
reflect the terms of the Variation Order or Supplier Variation Approval (as the 
context permits); and 

(ii) provide the Supplier with a copy of the version of the SPR contemplated by 
paragraph 3.5(a)(i) of Schedule E3, 

to assist in the proper administration of this deed.   

(b) Where TfNSW provides the Supplier with an amended copy of the SPR as contemplated 
by paragraph 3.5(a) of Schedule E3, the parties acknowledge and agree that: 

(i) the version of the SPR contemplated by paragraph 3.5(a) of Schedule E3 has no 
legal or contractual status and is only intended to assist in the proper 
administration of this deed; 

(ii) the Supplier's obligations under this deed (including to continue to comply with a 
Variation Order) are in no way altered or varied by the provision of the version of 
the SPR contemplated by paragraph 3.5(a) of Schedule E3; and  

(iii) the Supplier will not be entitled to make, and neither TfNSW nor its Associates will 
be liable upon, any Claim against TfNSW or its Associates arising out of or in 
connection with the Supplier's reliance on the version of the SPR contemplated by 
paragraph 3.5(a) of Schedule E3. 
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3. Where 'Notification' is required, the 'Maintenance Location Restricted to' column identifies the 'Maintenance Facility Site and the Commissioning Facility Site' and the 
'Commissioning Facility Site' is identified in the 'Notification' column, the 'Notification' only applies in respect of AM Services to be carried out at the Commissioning 
Facility Site, and the Time to Complete for AM Services undertaken at the Maintenance Facility Site starts on the return of the Unit to the Maintenance Facility Site. 

4. Where 'Notification' is required, the 'Maintenance Location Restricted to' column is blank and the 'Commissioning Facility Site and NIF Stabling Yards' are identified in 
the 'Notification' column, the 'Notification' only applies in respect of AM Services to be carried out at the Commissioning Facility Site or a NIF Stabling Yard, and the 
Time to Complete for AM Services undertaken at the Maintenance Facility Site starts on the return of the Unit to the Maintenance Facility Site. 
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 – AM Services 

1. Process for rectification of TfNSW Defects 
1.1 Supplier's General Obligation 

The Supplier must remedy and eliminate every TfNSW Defect subject to and in accordance with 
this Schedule E5 and its other obligations under this deed. 

1.2 Generally Approved AM Services 
If TfNSW Defects can be rectified by undertaking Generally Approved AM Services, the Supplier 
must rectify those TfNSW Defects as soon as reasonably practicable in accordance with the 
Defect Rectification Principles and, subject to paragraph 1.4, the Supplier is not required to take 
any step or obtain any specific approval from TfNSW before undertaking those works in that 
Service Payment Period. 

1.3 Requirement for consent 
If the works and services required to rectify any TfNSW Defect are not Generally Approved AM 
Services, the Supplier must first obtain specific prior approval from TfNSW before undertaking the 
required works or services. 

1.4 Requirement for Work Order 
Without limiting any other requirement in this Schedule E5, before undertaking any AM Services, 
the Supplier must submit to TfNSW a Work Order relating to those AM Services.  

1.5 Payment 
TfNSW must procure payment of the Supplier in accordance with paragraph 4.6 of Schedule E1 
for performance of all AM Services required to be performed under this Schedule E5. 

2. TfNSW Defect Notice 
2.1 Supplier to notify TfNSW 

Immediately on becoming aware of a TfNSW Defect, the Supplier must: 

(a) use reasonable endeavours to advise TfNSW's Representative by telephone; and  

(b) provide a confirmation notice to TfNSW's Representative, 

that the Supplier has identified the existence of a TfNSW Defect. 

2.2 Supplier to give TfNSW Defect Notice 
As soon as practicable on becoming aware of the TfNSW Defect (and in any event within two 
Business Days), the Supplier must submit a further notice (TfNSW Defect Notice) to TfNSW that 
includes: 

(a) all relevant details of the TfNSW Defect and how it arose; 

(b) the identity and location of the affected Unit or Simulator; 

(c) confirmation whether the works required to rectify the TfNSW Defect are: 

(i) Generally Approved AM Services; 

(ii) Other AM Services; or 

(iii) Variation Services; 
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(d) details of any actual or anticipated adverse effects on: 

(i) the performance of the Delivery Activities; 

(ii) the performance of the other Maintenance Services; or 

(iii) the Availability of Trains; and 

(e) unless the works or services required to rectify the TfNSW Defect are Variation Services, 
the Supplier's reasonable proposals for carrying out the relevant AM Services, including: 

(i) a detailed description of the relevant works; 

(ii) if the works are Generally Approved AM Services, the elements of the work that 
have already been commenced or completed; 

(iii) the time anticipated to complete works not yet commenced or completed; 

(iv) any parts to be replaced or refurbished; 

(v) any effects on the Spares which are held, or which it will be necessary or desirable 
to hold, following the completion of the relevant works; 

(vi) the AM Services Cost of undertaking the relevant work; 

(vii) any operational restrictions or limitations which may apply to the affected Unit or 
Simulator until those works are undertaken; 

(viii) any Verification Activities that will be required as part of the works; and 

(ix) the Maintenance Location where the works are being, or will be, carried out. 

2.3 Failure to give notice 
If the Supplier does not submit a TfNSW Defect Notice to TfNSW's Representative within the time 
period required under paragraph 2.2, the relevant Defect will be deemed to be a Supplier Fault 
which the Supplier must rectify in accordance with clause 18.10. 

3. Response to TfNSW Defect Notice 
3.1 TfNSW to confirm requirement 

(a) If the works and services required to rectify any TfNSW Defect are Other AM Services, 
TfNSW must consider the relevant TfNSW Defect Notice and TfNSW's Representative 
must notify the Supplier within five Business Days of receipt of a TfNSW Defect Notice to 
confirm either that: 

(i) TfNSW's Representative directs the Supplier to undertake the repair and 
rectification works proposed; or 

(ii) TfNSW does not require the Supplier to undertake the work as proposed.  

If TfNSW's Representative fails to give notice in the required time, TfNSW will be deemed 
to have directed the Supplier to undertake the relevant work. 

(b) If TfNSW's Representative directs, or is deemed to have directed, the Supplier to 
undertake the work, the Supplier must undertake that work in accordance with the Defect 
Rectification Principles and the proposal set out in its TfNSW Defect Notice. 

(c) If TfNSW does not require the Supplier to undertake the work as proposed, TfNSW may: 

(i) require the Supplier to submit an alternative proposal under paragraph 2.2(e) in 
which case this paragraph 3.1 will reapply; or 

(ii) submit a TfNSW Variation Request in accordance with paragraph 1.2(a) of 
Schedule E3 either:  
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(A) to require the TfNSW Defect to be repaired as a Variation; or 

(B) to vary TfNSW's requirements under the NIF Project Agreements in 
another way. 

3.2 Variation Services 
If a TfNSW Defect Notice identifies that Variation Services are required to rectify a TfNSW Defect, 
TfNSW's Representative must, within five Business Days of receipt of a TfNSW Defect Notice, 
either: 

(a) issue a Variation Order in respect of the required rectification work; or 

(b) direct that the TfNSW Defect and/or its consequences be addressed in another way to be 
agreed in writing between the parties. 

If TfNSW's Representative fails to give the required notice in the required time, TfNSW will be 
deemed to have given a TfNSW Variation Request to the Supplier in relation to the relevant work. 

3.3 Disputes 
If a Dispute arises under this Schedule, the Supplier must carry out the relevant work required in 
accordance with this Schedule pending resolution of the Dispute under the Dispute Resolution 
Procedures. 

4. Minor Works 
4.1 Minor Works Order 

(a) TfNSW may, at any time, notify the Supplier of a requirement to undertake Minor Works 
by issuing a notice (Minor Works Order). 

(b) Within two Business Days of receipt by the Supplier of a Minor Works Order, the Supplier 
must prepare and submit for the approval of TfNSW's Representative, a statement entitled 
'Minor Works Quote' (Minor Works Quote), which: 

(i) confirms whether the Supplier reasonably considers that the works or services 
referred to in the Minor Works Order are Variation Services; and 

(ii) if the works and services are not Variation Services, details: 

(A) the matters described in paragraphs 2.2(e)(iii) to 2.2(e)(ix) (inclusive); and 

(B) any other particulars required by TfNSW. 

4.2 Response to Minor Works Quote 
(a) TfNSW's Representative will advise the Supplier within a reasonable time of receiving a 

Minor Works Quote which complies with the requirements of paragraph 4.1(b) whether the 
Minor Works Quote is approved. 

(b) If, under paragraph 4.2(a), TfNSW's Representative does not approve the Minor Works 
Quote, TfNSW may withdraw any related Minor Works Order. 

(c) The Supplier must not commence the Minor Works until the Minor Works Quote has been 
approved in accordance with paragraph 4.2(a). 

(d) The Supplier must: 

(i) undertake and complete all Minor Works as approved by TfNSW under paragraph 
4.2(a) in accordance with the Defect Rectification Principles; and 

(ii) diligently pursue and complete the Minor Works in accordance with the Minor 
Works Order and the reasonable directions of TfNSW using a degree of skill, care, 
prudence, foresight and practice which would reasonably and ordinarily be 
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expected of a skilled and experienced person engaged in the same or a similar 
type of undertaking under the same or similar circumstances, 

so that at all times those Assets remain fit for purpose. 

5. AM Services Cost 
5.1 Basis of Costs 

The costs recoverable from TfNSW by the Supplier for AM Services are limited to the reasonable 
and proper costs incurred by the Supplier in providing AM Services on the following basis: 

(a) subject to paragraph 5.2 below, AM Services which constitute the items of work set out at 
paragraph 2 and paragraph 3 of Schedule E4 will be charged at the relevant price listed, 
whether such work is to be carried out as a stand-alone item of work or in conjunction with 
Other AM Services, without any additional mark up; 

(b) subject to paragraphs 5.1(a) and 5.2 below, labour rates for AM Services for items of work 
not included in paragraph 2 or paragraph 3 of Schedule E4 will be charged at the Agreed 
Rates for AM Services set out in paragraph 4.3 of Schedule E4;  

(c) subject to paragraphs 5.1(a) and 5.2 below, prices for parts, materials and third party 
costs for AM Services for items of work not included in paragraph 2 or paragraph 3 of 
Schedule E4 will be charged at cost plus the mark up set out in paragraph 4.4 of 
Schedule E4; and 

(d) subject to paragraph 5.2 below, otherwise on the basis of reasonably and properly 
incurred costs. 

5.2 Evidence of Costs 
TfNSW may, where the cost of those AM Services is not substantially determined in accordance 
with Schedule E4 or the cost of an individual AM Service is estimated to exceed:  

(a) , require the Supplier to provide on an Open Book Basis an account of the costs 
(on the basis of work order hours recorded and invoices with sub contracts / service 
providers) of the Supplier in respect of such works; and  

(b) , require the Supplier to carry out and provide evidence of benchmarking against 
reasonable third party comparables. 
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Provisional Acceptance of the 30th Unit to achieve Provisional 
Acceptance; and 

(B) for the other Advance Payment Bonds, on the Date of Provisional 
Acceptance of the Unit in respect of which the corresponding Progress 
Payment was made;  

  

(iii) for the Additional MF Works, when TfNSW's Representative determines (in its 
absolute discretion) that progress in respect of the Additional MF Works has 
surpassed the equivalent of  of the Additional MF Works Contract Value. 

2.2 Defect Liability Bonds 
(a) As a condition precedent to Final Acceptance of each Unit, the Supplier must provide 

TfNSW with a bond (Defect Liability Bond) with a value equal to  of the Unit Price 
of that Unit.  

(b) Subject to TfNSW's rights under this deed, the Release Date for each Defect Liability 
Bond is two years after the Date of Final Acceptance of the relevant Unit. 

2.3 Maintenance Bond 
(a) On or before: 

(i) the first day of the first Maintenance Liability Period, the Supplier must provide 
TfNSW with a bond in respect of that Maintenance Liability Period with a value 
equal to  of the Maintenance Bonding Sum applicable for that Maintenance 
Liability Period; and 

(ii) the first day of the: 

(A) sixth; and 

(B) eleventh, 

Maintenance Years, the Supplier must provide TfNSW with a bond in respect of 
that Maintenance Liability Period with a value equal to  of the Maintenance 
Bonding Sum applicable for that Maintenance Liability Period; and 

(iii) if TfNSW elects to extend the Expiry Date pursuant to clause 3.2(b) and/or clause 
3.2(c), the Supplier must provide TfNSW with a bond in respect of that 
Maintenance Year with a value equal to  of the Maintenance Bonding Sum 
applicable for that Maintenance Year, 

(Maintenance Bond). 

For the purposes of this paragraph 2.3: 

(iv) the Maintenance Bonding Sum under: 

(A) paragraphs 2.3(a)(i) and 2.3(a)(ii) will be calculated by dividing the sum of 
the Forecast Scheduled Maintenance Payments payable over the relevant 
Maintenance Liability Period by the number of years in the Maintenance 
Liability Period; and 

(B) paragraph 2.3(a)(iii) will be the sum of the Forecast Scheduled 
Maintenance Payments payable over that Maintenance Year; and 

(v) the Forecast Scheduled Maintenance Payment for each Service Payment 
Period in respect of: 

(A) paragraph 2.3(a)(iv)(A) above, a Maintenance Liability Period; or 

(B) paragraph 2.3(a)(iv)(B) above, a Maintenance Year, 
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will be calculated based upon the Nominal Maintenance Payment (excluding any 
Lumpy Maintenance Payment for the Initial Fleet), calculated in row 213 of the 
‘Bonding’ worksheet of the Base Case Cost Model, adjusted to reflect actual 
indexation (rather than modelled forecast indexation), as determined in 
accordance with clause 1.15. 

(b) The Supplier must provide the first Maintenance Bond under paragraph 2.3(a)(i) as a 
condition precedent to Provisional Acceptance of the first Unit to achieve Provisional 
Acceptance. 

(c) Subject to paragraph 2.4 and TfNSW's rights under this deed, the Release Date for each 
Maintenance Bond provided under paragraphs 2.3(a)(i) and 2.3(a)(ii)(A), is 61 months 
from the first day of the Maintenance Year in respect of which it was issued. 

(d) Subject to paragraphs 2.3(e), 2.4 and 2.5, TfNSW's rights under this deed and the 
Supplier providing TfNSW with the Environmental Bond, the Release Date for the 
Maintenance Bond provided under paragraph 2.3(a)(ii)(B) is 61 months from the first day 
of the Maintenance Year in respect of which it was issued. 

(e) If TfNSW elects to extend the Expiry Date under clause 3.2(b) and/or 3.2(c): 

(i) the Supplier is not required to provide the Environmental Bond under paragraph 
2.3(d) for the Release Date for the Maintenance Bond provided under paragraph 
2.3(a)(ii)(B) to occur; and 

(ii) subject to paragraphs 2.4 and 2.5, TfNSW's rights under this deed and the 
Supplier providing TfNSW with the Environmental Bond, the Release Date for the 
Maintenance Bond provided under paragraph 2.3(a)(iii) is 13 months from the first 
day of the Maintenance Year in respect of which it was issued. 

2.4 Asset Condition Bond 
(a) Within 15 Business Days of notification by the Condition Auditor of the Estimated 

Rectification Cost pursuant to clause 20.3(d), the Supplier must provide TfNSW with a 
bond (Asset Condition Bond) with a value equal to  of the Estimated Rectification 
Cost. 

(b) Subject to TfNSW's rights under this deed, the Release Date for the Asset Condition Bond 
is 60 Business Days after the End Date. 

2.5 Environmental Bond 
(a) As a condition precedent to the release of the Maintenance Bond provided under: 

(i) if the Contract Term is not extended under clauses 3.2(a) or 3.2(b), paragraph 
2.3(a)(ii)(B); or 

(ii) if the Contract Term is extended under either or both clauses 3.2(a) and 3.2(b), 
paragraph 2.3(a)(iii), 

the Supplier must provide TfNSW with a bond (Environmental Bond) with a value equal 
to . 

(b) Subject to TfNSW's rights under this deed, the Release Date for the Environmental Bond 
is the later to occur of: 

(i) the date upon which the Supplier provides TfNSW with a validation report under 
paragraph 3.5(c) of Schedule C2 for the Maintenance Facility Site; and  

(ii) the expiration of 12 months from the End Date. 

2.6 Bond requirements 
Each Project Bond must be: 
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(a) an irrevocable and unconditional instrument in the form set out in Schedule F4 or such 
other form as TfNSW may approve; 

(b) issued in favour of TfNSW; 

(c) issued in Australian Dollars; 

(d) state an expiry date that is: 

(i) in the case of the Maintenance Bond, three months after the end of the relevant 
Maintenance Liability Period; and 

(ii) in the case of all other Project Bonds, no less than three years after the date on 
which the Project Bond is provided to TfNSW under this deed; 

(e) at all times provided by a bank acceptable to TfNSW that maintains the Required Bond 
Rating; and 

(f) payable at an office of the issuer in Sydney (or such other place as TfNSW may approve). 

2.7 Replacement of expiring Project Bond 
(a) Except where TfNSW otherwise permits in writing, the Supplier must ensure that no 

Project Bond held by TfNSW expires. 

(b) The Supplier must replace each Project Bond (Original Bond) with a new Project Bond 
(Renewing Bond) by no later than 20 Business Days prior to the expiry date stated in the 
Original Bond.  

(c) The Renewing Bond must comply with all of the requirements for a Project Bond in 
paragraph 2.6 and will be held by TfNSW for the same purposes for which the Original 
Bond was held.  

(d) TfNSW agrees to surrender an Original Bond in exchange for a Renewing Bond 
complying with this paragraph 2.7 upon receiving reasonable notice of a request to do so 
(which notice need not exceed five Business Days). 

(e) If the Supplier fails to provide a Renewing Bond as required under this clause then, 
without limiting TfNSW's other rights including under clauses 21.6 and clause 31.1(p) of 
this deed, TfNSW may present the Original Bond for payment and may hold the proceeds 
as a cash security for the performance of the obligations for which the Original Bond was 
held. 

2.8 Bond ratings trigger 
If the issuer of a Project Bond ceases to have the Required Bond Rating, then the Supplier must: 

(a) notify TfNSW of that circumstance as soon as reasonably practicable and in any event 
within 20 Business Days of the Project Bond ceasing to have the Required Bond Rating; 
and 

(b) within 10 Business Days of being requested to do so, procure the issue to TfNSW of a 
replacement bond (Replacement Bond) which must have a face value equal to that of the 
Project Bond being replaced, comply with all of the requirements for a Project Bond in 
paragraph 2.6 and will be held by TfNSW for the same purposes for which the Original 
Bond was held, 

and TfNSW must promptly surrender the original Project Bond to the Supplier following the issue 
of the Replacement Bond. 

2.9 Additional MF Works Bonds 
(a) The Supplier must give TfNSW within 10 Business Days of the issue of the Notice to 

Proceed , two bonds each with a value equal to  of the Additional MF Works Contract 
Value (Additional MF Works Bonds). 



 

 

 

 

Project Deed
New Intercity Fleet  

Contract No. TPD-14-3841 

Schedule E7 – Project Security
 

 
  

© TfNSW 2016  Page 496 
ME_131885333_18 (W2007) 
 

(b) Subject to TfNSW's rights under this deed, the Release Date for each Additional MF 
Works Bond is: 

(i) any Additional MF Works Bonds held by TfNSW in excess of  of the 
Additional MF Works Contract Value, within 20 Business Days after the Date of 
Additional MF Works Practical Completion; and 

(ii) in respect of the balance of the Additional MF Works Bonds still held by TfNSW, 
within 20 Business Days after the expiry of the Additional MF Works Defects 
Liability Period. 
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 – Termination Payments 

1. Termination for Supplier Termination Event 
1.1 Indemnity 

If this deed is terminated pursuant to clause 33.4 at any time the Supplier must indemnify the 
Indemnified Parties on demand from and against all Loss arising from the termination of this deed 
including: 

(a) the costs of procuring a replacement contract including any increase in the price of the 
replacement contract and all project management, legal and other professional costs and 
fees in relation to that replacement contract; 

(b) all other costs of the Indemnified Parties (including project management, legal and other 
professional costs and fees); and 

(c) costs of redundancy and other demobilisation and retraining costs necessary as a result of 
the Operator operating a smaller fleet of Trains (as relevant). 

1.2 Termination before Provisional Acceptance of the Fleet 
If this deed is terminated pursuant to clause 33.4 before Provisional Acceptance of every Unit in 
the Fleet, title in all the Supplier's work in progress and all Deliverables will immediately pass to 
TAHE or its nominee and, without prejudice to the rights of TfNSW and each Indemnified Party 
under clause 38 and paragraph 1.1, TfNSW: 

(a) will be entitled (in its absolute discretion) to procure a third party to complete all or any 
part of the Delivery Activities; and 

(b) must procure payment to the Supplier of the value of all work reasonably and properly 
undertaken by the Supplier up to the date of termination in accordance with this deed, 
less: 

(i) all Progress Payments procured by TfNSW and made; and 

(ii) if TAHE or TfNSW exercises its right under paragraph 1.2(a) and the amount paid 
to the third party to complete the Delivery Activities exceeds the amount of 
Progress Payments that were not paid to the Supplier, that difference, 

and if that amount is a negative amount, the corresponding positive amount will be 
Moneys Owing from the Supplier to TfNSW. 

2. Termination for convenience by TfNSW or for TfNSW Termination 
Event 

2.1 Sole remedy 
If this deed is terminated for convenience under clause 33.7 or for a TfNSW Termination Event 
under clause 33.6, as its sole remedy in relation to that termination, the Supplier is entitled to 
payment of compensation calculated in accordance with paragraph 2.2. 

2.2 Compensation payable 
The compensation payable or to be procured by TfNSW to the Supplier under this paragraph is 
limited to the sum of the following amounts: 
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(a) the value of all work reasonably and properly undertaken by the Supplier up to the date of 
termination in accordance with this deed less the amount of all Progress Payments paid or 
procured to be paid by TfNSW;  

(b) the cost of redundancy payments for Personnel that have been incurred by the Supplier, 
or will be reasonably incurred by the Supplier as a direct result of the termination; 

(c) the reasonable cost of closing or demobilising any location to the extent that it was used 
by the Supplier solely for the purpose of: 

(i) manufacturing, installing or assembling any Deliverable or works; or 

(ii) storing materials, Spares or other Deliverables,  

for the purposes of this deed, subject to a maximum of  before Acceptance of the first 
10 Units, a maximum of  after Acceptance of the first 10 Units but before Acceptance of 
the last 10 Units, and a maximum of , after 10 Units or less have yet to achieve 
Acceptance;   

(d) in respect of Service Payments, the value of all Service Payments due and payable to the 
Supplier for Maintenance Services provided up to the date of termination, but not yet paid; 

(e) the lesser of  

(i) per Maintenance Year of the projected Service Payments from the later of the 
Rolling Stock Maintenance Start Date and the date of termination, to the Expiry 
Date; and 

(ii)  of the next three years of projected Service Payments; and 

(f) to the extent not taken into account in any item above, the amount reasonably and 
properly payable by the Supplier to its Subcontractors as a direct result of the termination 
of this deed, 

but only to the extent those amounts: 

(g) are incurred under arrangements and/or agreements entered into on arm's length 
commercial terms prior to the date of termination; 

(h) the Supplier and its Associates have used their best endeavours to mitigate those 
amounts; and 

(i) are adjusted to avoid any double counting, 

less: 

(j) amounts in respect of which the Supplier: 

(i) is indemnified by a policy of Insurance; or 

(ii) would have been indemnified if the Supplier had: 

(A) diligently pursued a claim under the policy of Insurance; 

(B) complied with the terms and conditions of that policy of Insurance; or 

(C) complied with its Insurance obligations under this deed; and 

(k) any gains which have or will accrue to the Supplier as a result of the termination of this 
deed and any other NIF Project Agreements. 

If the resulting amount under this paragraph 2.2 is a negative amount, the corresponding positive 
amount will be Moneys Owing from the Supplier to TfNSW. For these purposes the Supplier will 
be deemed to have earned back all outstanding earn back entitlements under clause 17.12(b)) 
and paid any remaining Delay LDs payable.  
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3. Termination for Force Majeure Event 
3.1 Sole remedy 

If this deed is terminated pursuant to clauses 30.3 and 33.8, as its sole remedy in relation to that 
termination, the Supplier is entitled to payment of compensation calculated in accordance with 
paragraph 3.2. 

3.2 Compensation payable 
The compensation payable or to be procured by TfNSW to the Supplier under this paragraph is 
limited to the amount calculated under paragraph 2.2 (but excluding the amount described in 
paragraph 2.2(e)). 

4. General 
4.1 Time for Payment 

An amount payable or to be procured under this Schedule E8 by TfNSW to the Supplier is due 
and payable as a lump sum on or before the later of: 

(a) 60 Business Days from the date of termination; and 

(b) 30 Business Days from the date on which that amount is determined and agreed (in 
writing) between the parties. 

4.2 Partial Termination 
If a Partial Termination Event occurs and TfNSW effects a Partial Termination pursuant to 
clause 34.1 then all references in this Schedule to: 

(a) "termination" are references to the "Partial Termination"; 

(b) "Progress Payments due" refers to Progress Payments due in relation to Deliverables 
comprised in the Separable Portion which is the subject of the Partial Termination; and 

(c) "the value of all work reasonably and properly undertaken" refers to work comprised in the 
Separable Portion which is the subject of the Partial Termination. 
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 – Base Case Cost Model 

1. Cost Model 
1.1 Provision of the Base Case Cost Model 

The Supplier must provide to TfNSW on the date of this deed the Supplier's audited cost model 
for the Delivery Phase payments and Maintenance Phase payments in the form and substance 
approved by TfNSW (Base Case Cost Model), which model, as at the date of this deed, is 
attached to this Schedule E9 and identified as: 

Name: 

Size:  

Date:  

MD5 hash: 

1.2 Status of the Base Case Cost Model 
TfNSW must not be adversely affected by any ambiguities, discrepancies, inconsistencies, 
conflicts, errors or omissions in the Base Case Cost Model, or by the fact that it may not reflect 
the actual financial performance or the projected performance or budgets of the Delivery 
Activities, the Maintenance Services or the Supplier and is purely a model to be used for the 
purposes of: 

(a) calculation of the: 

(i) Progress Payments for Delivery Activities; 

(ii) Forecast Maintenance Payment pursuant to clause 39.5(b)(ii); 

(iii) Service Payment Adjustment Annual Cap pursuant to clause 39.6; and 

(iv) Forecast Scheduled Maintenance Payment pursuant to paragraph 2.3(a)(v) of 
Schedule E7; 

(b) the calculation of Termination Payments under paragraph 2.2(e) of Schedule E8; and 

(c) the determination of any Dispute in accordance with Dispute Resolution Procedures.  

2. Varying the Base Case Cost Model 
2.1 Model Variation Events 

The Base Case Cost Model must be varied on the occurrence of any of the following events (each 
a Model Variation Event): 

(a) a Variation which results in a permanent adjustment, or any other permanent adjustment, 
to the Maintenance Payment expressly provided for in this deed; and 

(b) any other event which the Supplier and TfNSW agree to be a Model Variation Event. 

2.2 Principles for variations to the Base Case Cost Model 
When a Model Variation Event occurs, the Base Case Cost Model will be varied by taking into 
account only the amounts determined in accordance with this deed including the Variation 
Principles, as agreed between TfNSW and the Supplier, or as determined in accordance with the 
Dispute Resolution Procedures. 
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2.3 Procedures for varying the Base Case Cost Model  
(a) As soon as reasonably practicable following any Model Variation Event, the Supplier must 

submit for Review:  

(i) one electronic copy of the revised Base Case Cost Model; 

(ii) an instruction manual outlining how to use the revised Base Case Cost Model, 
which is acceptable to TfNSW; 

(iii) all supporting formulae and data; and 

(iv) a certificate from a model auditor acceptable to TfNSW confirming that an 
independent audit of the revised Base Case Cost Model has been completed and 
that: 

(A) calculations in the revised Base Case Cost Model have been checked and 
are in all material respects internally consistent and mathematically 
correct; 

(B) the revised Base Case Cost Model allows changes in assumptions to 
correctly flow through to the results; 

(C) any macros in the revised Base Case Cost Model that govern the 
calculation of the revised Base Case Cost Model are correct; and 

(D) the input data used in the revised Base Case Cost Model is consistent with 
all relevant supporting project documentation, formulae or constants. 

(b) If the revised Base Case Cost Model is Confirmed, then the revised Base Case Cost 
Model will be the Base Case Cost Model for the purposes of this deed. 

 
 

 



 

 

 

 

 

Project Deed
New Intercity Fleet  

Contract No. TPD-14-3841 

Schedules F - Project Documents and Pro Formas
 

 
  

© TfNSW 2016   Page 502 
ME_131885333_18 (W2007) 
 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

Schedules F – Project Documents and 
Pro Formas 

 



 

 

 

 

Project Deed
New Intercity Fleet  

Contract No. TPD-14-3841 

Schedule F1 – Form of Licence
 

 
  

© TfNSW 2016   Page 503 
ME_131885333_18 (W2007) 
 

 – Form of Licence 
Part 1 – Commissioning Facility Licence 
 

The parties acknowledge and agree that the version of the Commissioning Facility Licence contained in 
the Project Deed is incorporated into this deed.  
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Part 2 – Maintenance Facility Licence 
 

The parties acknowledge and agree that the version of the Maintenance Facility Licence contained in the 
Project Deed is incorporated into this deed.  
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 – Form of Parent Guarantee 
 

The parties acknowledge and agree that the version of the Parent Guarantee contained in the Project 
Deed is incorporated into this deed.  
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 – Form of Collateral Warranty Deed Poll 
 

The parties acknowledge and agree that the version of Collateral Warranty Deed Poll contained in the 
Project Deed is incorporated into this deed.  
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 – Form of Project Bond 
 

Details 

To: Transport for NSW, ABN 18 804 239 602 (TfNSW) 

For: [Insert name and ABN of the party procuring the bond] (the Supplier) 

From: [Insert name and ABN of the issuer of the bond] (the Issuer) 

Date: [Insert] 

 

1. Recitals 

(a) TfNSW and the Supplier are parties to a project deed dated 18 August 2016 (Project 
Deed). 

(b) Under the terms of the Project Deed, the Supplier is required to provide this bond to 
TfNSW. 

2. Maximum Aggregate Sum 

At the request of the Supplier and in respect of the Supplier's obligations under the Project Deed, 
the Issuer unconditionally and irrevocably undertakes to pay to TfNSW, on demand by TfNSW, 
any sum or sums which may from time to time be demanded by TfNSW to a maximum aggregate 
sum of A$[Insert] (Maximum Aggregate Sum). 

3. Payment of the Maximum Aggregate Sum 

Payment or payments under this bond must be made by the Issuer to TfNSW: 

(a) without reference to the Supplier, any other person (other than the Issuer), the Project 
Deed or any other agreement between TfNSW and the Supplier; 

(b) without enquiring into either or both of the Supplier's or TfNSW's performance or non-
performance of the Project Deed or any other agreement between TfNSW and the 
Supplier; 

(c) despite any notice by the Supplier or any other person to the Issuer not to pay the whole 
or any part of the Maximum Aggregate Sum; 

(d) despite anything which, but for this provision, may operate to release, prejudicially affect, 
discharge, or in any way relieve the Issuer from any obligation including, without limitation: 

(i) any variation or alteration to any contract between the Supplier and TfNSW 
(including the Project Deed and any other agreement between TfNSW and the 
Supplier); or 

(ii) the grant to any person of any remedy, waiver or other indulgence, or the 
discharge or release of any person; and 

(e) to an Australian dollar account in New South Wales nominated by TfNSW, or as TfNSW 
otherwise directs in a notice of demand given under clause 2. 

4. Additional Requirements 

This bond must be payable at an office of the Issuer in New South Wales (or such other place as 
TfNSW may approve in writing) which is open during normal business hours.   
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5. Expiry 

The Issuer's liability under this bond will be a continuing liability and will continue until the earlier 
of: 

(a) [Insert date]; 

(b) the date TfNSW notifies the Issuer in writing that this bond is no longer required; or 

(c) the date the Issuer has paid the Maximum Aggregate Sum to TfNSW. 

6. Issuer's liability 

(a) The Issuer will have no liability in respect of any claim under this bond after the date upon 
which this bond expires under the above clause. 

(b) However, the Issuer may at any time without being required to do so, pay to TfNSW the 
Maximum Aggregate Sum less any amount or amounts it may previously have paid under 
this bond, or such lesser sum as may be required and specified by TfNSW, and thereupon 
the liability of the Issuer under this bond shall immediately cease. 

7. General 

This bond is governed by the laws in force in New South Wales. 

8. Execution 

Executed and delivered as a deed. 

[Insert execution clauses. Each attorney executing this deed states that he/she has no notice of 
revocation or suspension of his/her power of attorney.] 
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 – Form of Escrow Agreement 
 

The parties acknowledge and agree that the version of the Escrow Agreement contained in the Project 
Deed is incorporated into this deed.  
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 – Form of Expert Appointment 
 

The parties acknowledge and agree that the version of the Expert Appointment contained in the Project 
Deed is incorporated into this deed.  
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 – Pro Forma Notices and Certificates 

1. Form of Provisional Acceptance Certificate 
 

Provisional Acceptance Certificate 

[Insert date] 

 

To: [Insert] (ABN [Insert]) (Supplier) 

 

From: Transport for NSW (ABN 18 804 239 602) (TfNSW) and 

[Insert] (TfNSW's Representative) 

 

This certificate is given in accordance with the Project Deed for the New Intercity Fleet between TfNSW, 
TAHE and the Supplier dated 18 August 2016 (Project Deed). Words defined in the Project Deed have 
the same meaning in this certificate. 

 

In accordance with the terms of clause 16.1(a) of the Project Deed, TfNSW's Representative certifies that 
[Insert description of Unit(s)/Simulator(s)] [meet/meets] the Provisional Acceptance Criteria. 

 

TfNSW's Representative hereby gives notice of the Minor Defects affecting the abovementioned [Unit(s) 
and/or Simulator(s)], as identified in the attached list.  

 

For the purposes of the Project Deed, the date of this certificate is the Date of Provisional Acceptance in 
respect of the above [Unit(s) / Simulator(s)]. 

 

Signed for and on behalf of TfNSW by: 

 

 
Signature:  

 

 
Name:  

 

 
Position: TfNSW’s Representative 

 

 
Date:  
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2. Form of Final Acceptance Certificate  
 

Final Acceptance Certificate 

[Insert date] 

 

To: [Insert] (ABN [Insert]) (Supplier) 

 

From: Transport for NSW (ABN 18 804 239 602) (TfNSW) and 

 [Insert] (TfNSW's Representative) 

 

 

This certificate is given in accordance with the Project Deed for the New Intercity Fleet between TfNSW, 
TAHE and the Supplier dated 18 August 2016 (Project Deed). Words defined in the Project Deed have 
the same meaning in this certificate. 

 

In accordance with the terms of clause 16.3(c)(i) of the Project Deed, TfNSW's Representative certifies 
that [Insert description of Unit(s)/Simulator(s)] [meet/meets] the Final Acceptance Criteria.  

 

For the purposes of the Project Deed, the date of this certificate is the Date of Final Acceptance in 
respect of the above [Unit(s) / Simulator(s)]. 

 

Signed for and on behalf of TfNSW by: 

 

 
Signature:  

 

 
Name:  

 

 
Position: TfNSW's Representative 

 

 
Date:  
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3. Form of Fleet Acceptance Certificate 
 

Fleet Acceptance Certificate 

[Insert date] 

 

To: [Insert] (ABN [Insert]) (Supplier) 

 

From: Transport for NSW (ABN 18 804 239 602) (TfNSW) and 

 [Insert] (TfNSW's Representative) 

 

 

This certificate is given in accordance with the Project Deed for the New Intercity Fleet between TfNSW, 
TAHE and the Supplier dated 18 August 2016 (Project Deed). Words defined in the Project Deed have 
the same meaning in this certificate. 

 

In accordance with the terms of clause 16.3(d)(i) of the Project Deed, TfNSW's Representative certifies 
that the Fleet meets the Fleet Acceptance Criteria.  

 

For the purposes of the Project Deed, the date of this certificate is the Date of Fleet Acceptance in 
respect of the Fleet. 

 

Signed for and on behalf of TfNSW by: 

 

 
Signature:  

 

 
Name:  

 

 
Position: TfNSW's Representative 

 

 
Date:  
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4. Form of Rejection Certificate 
 

Rejection Certificate 

[Insert date] 

 

To: [Insert] (ABN [Insert]) (Supplier) 

 

From: Transport for NSW (ABN 18 804 239 602) (TfNSW) and 

 [Insert] (TfNSW's Representative) 

 

 

This certificate is given in accordance with the Project Deed for the New Intercity Fleet between TfNSW, 
TAHE and the Supplier dated 18 August 2016 (Project Deed). Words defined in the Project Deed have 
the same meaning in this certificate. 

 

In accordance with the terms of clause 16.1(b) / 16.3(c)(ii) / 16.3(d)(ii) / 16.3(e)(ii) and paragraph 2.3 of 
Schedule D6 of the Project Deed, TfNSW's Representative gives notice that [Insert description of Unit(s) / 
Simulator(s) /Spares]/[the Fleet] does not meet the [Provisional Acceptance Criteria / Interim Final 
Acceptance Criteria / Final Acceptance Criteria / Fleet Acceptance Criteria / requirements of paragraph 
2.3 of Schedule D6].  

 

This certificate is a Remedial Direction for the purposes of the Project Deed. 

 

TfNSW's Representative hereby gives notice of the [items which must be rectified / required rectification 
work which must be completed] before the above [Unit(s)/Simulator(s)/Fleet/Spares] may be re-submitted 
for [Provisional Acceptance/ Interim Final Acceptance /Final Acceptance/Fleet Acceptance/acceptance], 
as identified in the attached list. 

 

Signed for and on behalf of TfNSW by: 

 

 
Signature:  

 

 
Name:  

 

 
Position: TfNSW's Representative 

 

 
Date:  
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5. Form of MFI Practical Completion Certificate 
 

Practical Completion Certificate 

[Insert date] 

 

To: [Insert] (ABN [Insert]) (Supplier) 

 

From: Transport for NSW (ABN 18 804 239 602) (TfNSW) and 

 [Insert] (TfNSW's Representative) 

 

 

This certificate is given in accordance with the Project Deed for the New Intercity Fleet between TfNSW, 
TAHE and the Supplier dated 18 August 2016 (Project Deed). Words defined in the Project Deed have 
the same meaning in this certificate. 

 

In accordance with the terms of paragraph 2.3(a)(i) of Schedule C1 of the Project Deed, TfNSW's 
Representative certifies that MFI Practical Completion has been achieved as set out in the Project Deed. 

 

TfNSW's Representative hereby gives notice of the Minor Defects affecting the MFI Works, as identified 
in the attached list.  

 

For the purposes of the Project Deed, the date of this certificate is the Date of MFI Practical Completion. 

 

Signed for and on behalf of TfNSW by: 

 

 
Signature:  

 

 
Name:  

 

 
Position: TfNSW's Representative 

 

 
Date:  
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6. Form of MFI Rejection Notice 
 

MFI Rejection Notice 

[Insert date] 

 

To: [Insert] (ABN [Insert]) (Supplier) 

 

From: Transport for NSW (ABN 18 804 239 602) (TfNSW) and 

 [Insert] (TfNSW's Representative) 

 

 

This notice is given in accordance with the Project Deed for the New Intercity Fleet between TfNSW, 
TAHE and the Supplier dated 18 August 2016 (Project Deed). Words defined in the Project Deed have 
the same meaning in this certificate. 

 

In accordance with the terms of paragraph 2.3(a)(ii) of Schedule C1 of the Project Deed, TfNSW's 
Representative gives notice that MFI Practical Completion has not been achieved in respect of the MFI 
Works. 

 

TfNSW's Representative hereby gives its reasons why a MFI Practical Completion Certificate has not 
been issued for the MFI Works in the attached list.  

 

Signed for and on behalf of TfNSW by: 

 

 
Signature:  

 

 
Name:  

 

 
Position: TfNSW's Representative 

 

 
Date:  
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7. Form of Option Notice 
 

Option Notice[Insert date] 

 

To: [Insert] (ABN [Insert]) (Supplier) 

 

From: [Transport for NSW (ABN 18 804 239 602) (TfNSW) and 

 [Insert] (TfNSW's Representative)] / 

 [Transport Asset Holding Entity, formerly known as Rail Corporation New South Wales 
(ABN 59 325 778 353) (TAHE)] 

This notice is an Option Notice given in accordance with the Project Deed for the New Intercity 
Fleet between TfNSW, TAHE and the Supplier dated 18 August 2016 (as amended) (Project 

Deed). Words defined in the Project Deed have the same meaning in this certificate. 

 

In accordance with the terms of clause 26.2 of the Project Deed, [TfNSW / TAHE] gives notice to 
the Supplier that TAHE (or TfNSW on behalf of TAHE) hereby exercises the option granted by the 

Supplier under clause 26.1 to purchase Additional Option Units as detailed in Annexure A and:  

[TAHE (or TfNSW on behalf of TAHE) proposes an Internal Reconfiguration for the Additional 
Option Units as further detailed in Annexure B to this Option Notice]; 

[Insert any other relevant matters], 

 

on the terms and conditions set out in the Project Deed. 

 

 

Signed for and on behalf of [TfNSW / TAHE] by: 

 

 
Signature:  

 
Name:  

 
Position: TfNSW's Representative 

 
Date:  
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Annexure A –Additional Option Units 
 
[Insert TfNSW requirements for Units / Cars the subject of this Option Notice] 
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8. Form of Additional MF Works Practical Completion Certificate 
 

Practical Completion Certificate 

[Insert date] 

 

To: [Insert] (ABN [Insert]) (Supplier) 

 

From: Transport for NSW (ABN 18 804 239 602) (TfNSW) and 

 [Insert] (TfNSW's Representative) 

 

 

This certificate is given in accordance with the Project Deed for the New Intercity Fleet between TfNSW, 
TAHE and the Supplier dated 18 August 2016 (Project Deed). Words defined in the Project Deed have 
the same meaning in this certificate. 

 

In accordance with the terms of paragraph 2.3(a)(i) of Schedule J1 of the Project Deed, TfNSW's 
Representative certifies that Additional MF Works Practical Completion has been achieved as set out in 
the Project Deed. 

 

TfNSW's Representative hereby gives notice of the Minor Defects affecting the Additional MF Works, as 
identified in the attached list.  

 

For the purposes of the Project Deed, the date of this certificate is the Date of Additional MF Works 
Practical Completion. 

 

Signed for and on behalf of TfNSW by: 

 

 
Signature:  

 

 
Name:  

 

 
Position: TfNSW's Representative 

 

 
Date:  
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9. Form of Additional MF Works Rejection Notice 
 

Additional MF Works Rejection Notice 

[Insert date] 

 

To: [Insert] (ABN [Insert]) (Supplier) 

 

From: Transport for NSW (ABN 18 804 239 602) (TfNSW) and 

 [Insert] (TfNSW's Representative) 

 

 

This notice is given in accordance with the Project Deed for the New Intercity Fleet between TfNSW, 
TAHE and the Supplier dated 18 August 2016 (Project Deed). Words defined in the Project Deed have 
the same meaning in this certificate. 

 

In accordance with the terms of paragraph 2.3(a)(ii) of Schedule J1 of the Project Deed, TfNSW's 
Representative gives notice that Additional MF Works Practical Completion has not been achieved in 
respect of the Additional MF Works. 

 

TfNSW's Representative hereby gives its reasons why an Additional MF Works Practical Completion 
Certificate has not been issued for the Additional MF Works in the attached list.  

 

Signed for and on behalf of TfNSW by: 

 

 
Signature:  

 

 
Name:  

 

 
Position: TfNSW's Representative 

 

 
Date:  
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10. Form of Certificate of Serviceability 
 

Certificate of Serviceability 

[Insert date and time] 

 

 

To: Transport for NSW (ABN 18 804 239 602) (TfNSW) and 

 [Insert] (TfNSW's Representative) 

 

From: [Insert] (ABN [Insert]) (Supplier) 

 

 

This certificate is given in accordance with the Project Deed for the New Intercity Fleet between TfNSW, 
TAHE and the Supplier dated 18 August 2016 (Project Deed). Words defined in the Project Deed have 
the same meaning in this certificate. 

 

In accordance with the terms of Clause 19.1(a) of the Project Deed, the Supplier certifies that [Insert 
description of Unit/s including Train and Car number(s)] [meets/meet] the Minimum Operating Standards 
and [is/are] Serviceable. 

 

[The date for re-certification of the Unit/Units is [Insert date and time]]. 

 

The Supplier hereby gives notice to TfNSW, TfNSW's Representative, the Operator and any relevant 
Train Drivers of the [Unit/Units] that the condition of the [Unit/Units], including all service defects, are fully 
particularised in the attached list. 

 

Signed for and on behalf of the Supplier by: 

 

 
Signature:  

 

 
Name:  

 

 
Position:  

 

 
Date:  
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12. Form of Statutory Declaration of Supplier regarding Payment of 
Workers and Subcontractors 

 

(Clause 24.1(a)) 

Statutory Declaration 

Oaths Act (NSW) Ninth Schedule 

I, [Insert full name of Declarant] of [Insert address] do solemnly and sincerely declare that: 

1. I am the representative of [Insert] ABN [Insert ABN] ('the Contractor') in the Office Bearer 
capacity of [Insert position title of Declarant]. 

2. The Contractor has a contract with Transport for NSW (ABN 18 804 239 602) and Rail 
Corporation of New South Wales (ABN 59 325 778 353): Project Deed – New Intercity Fleet ('the 
Contract'). 

3. I personally know the facts which I have set out in this declaration. 

4. All employees who have at any time been engaged by the Contractor for work done under the 
Contract: 

(a) have been paid all remuneration and benefits to the date of this declaration payable to 
them by the Contractor in respect of their employment on work under the Contract, and 

(b) have otherwise had accrued to their account all benefits to which they are entitled from the 
Contractor as at the date of this declaration in respect of their employment on work under 
the Contract pursuant to any award, enterprise agreement, act or regulation, 

with the exception of the employees and respective amounts unpaid or not accrued for each 
employee listed below: 

Employee:    Amount unpaid or not accrued: 

[Insert names and addresses of the unpaid employees, the amounts unpaid, and whether in 
respect of wages, allowances, holiday pay, long service leave payments and superannuation 
entitlement, etc.] 

............................................................................................................................................................

............................................................................................................................................................ 

5. Attached to and forming part of this declaration, as Annexure A, is a supporting statement for the 
purposes of section 13(7) of the Building and Construction Industry Security of Payment Act 1999 
(NSW).  

6. In all cases where a subcontractor or supplier to the Contractor has provided services and/or 
materials in respect of the Contract and has submitted a claim to the Contractor for these services 
or materials which as at the date of this statutory declaration would have been due and payable 
but which the Contractor disputes, the reasons for such dispute have been notified in writing to 
the subcontractor or supplier by the Contractor prior to the date of this statutory declaration. 
Where such dispute relates to part only of the subcontractor or supplier's claim, that part of the 
claim not in dispute has been paid by the Contractor to the subcontractor or supplier as at the 
date of this statutory declaration except for the amounts listed in 5 above. 

7. The provisions of the Contract relating to the payment of employees, subcontractors and suppliers 
of the Contractor have been complied with by the Contractor. 

8. The Contractor has been informed by each subcontractor to the Contractor (except for 
subcontracts not exceeding $25,000 at their commencement) by statutory declaration in 
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(c) under section 127 of the Industrial Relations Act 1996 in the form and providing the detail 
required by that legislation. 

12. I personally know the truth of the matters which are contained in this declaration and the attached 
Subcontractor's Statement. 

13. All statutory declarations and Subcontractor's Statements received by the Contractor from 
subcontractors were: 

(a) given to the Contractor in its capacity as 'principal contractor' as defined in the Workers 
Compensation Act 1987 (NSW), the Payroll Tax Act 2007 (NSW) and the Industrial 
Relations Act 1996 (NSW) ('Acts'); and 

(b) given by the subcontractors in their capacity as 'subcontractors' as defined in the Acts. 

14. I am not aware of anything which would contradict the statements made in the statutory 
declarations or written statements provided to the Contractor by its subcontractors, as referred to 
in this declaration. 

 

And I make this solemn declaration conscientiously believing the same to be true, and by virtue of the 
provisions of the Oaths Act 1900. 

 

Declared at ............................. this ......................................... day of ........................... 20..... before me 

Signature of declarant   

Name of witness   

Address of witness   

Capacity of witness [~Justice of the peace~Notary public~Legal practitioner]  

 

And as a witness, I certify the following matters concerning the person who made this declaration 
(declarant): 

[*strike out the text that does not apply] 

1. *I saw the face of the person. 

OR 

*I did not see the face of the person because the declarant was wearing a face covering, but I am 
satisfied that the person had a special justification for not removing the covering. 

2. *I have known the person for at least 12 months. 

OR 

*I confirm the declarant's identity using the following identification document: 

Identification document relied on (may be original or certified copy). 
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Declared at ............................. this ......................................... day of ........................... 20..... before me 

Signature of declarant   

Name of witness   

Address of witness   

Capacity of witness [~Justice of the peace~Notary public~Legal practitioner]  

 

* The declaration must be made before one of the following persons: 

where the declaration is sworn within the State of New South Wales: 

(i) a justice of the peace of the State of New South Wales; 

(ii) a solicitor of the Supreme Court of New South Wales with a current practising 
certificate; or 

(iii) a notary public. 

where the declaration is sworn in a place outside the State of New South Wales: 

(i) a notary public; or 

(ii) any person having authority to administer an oath in that place. 
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Annexure B 
[Note: The most recently published form as at the execution of this deed has been included in this deed.  
To the extent that a new version of the Statement is released, the most recently published form of this 
Statement is to be used.] 
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13. Form of Statutory Declaration of Significant Contractor regarding 
Payment of Workers and Subcontractors in New South Wales 
(Clause 24.1(b)) 

Statutory Declaration 

Oaths Act (NSW) Ninth Schedule  

I, [Insert full name of Declarant] of [Insert address] do solemnly and sincerely declare that: 

1. I am the representative of [Insert] ABN [Insert ABN] ('the Contractor') in the Office Bearer 
capacity of [Insert position title of Declarant]. 

2. The Contractor has a contract with [Insert]: Subcontract Deed – New Intercity Fleet ('the 
Contract'). 

3. I personally know the facts which I have set out in this declaration. 

4. All employees who have at any time been engaged by the Contractor for work done under the 
Contract: 

(a) have been paid all remuneration and benefits to the date of this declaration payable to 
them by the Contractor in respect of their employment on work under the Contract, and 

(b) have otherwise had accrued to their account all benefits to which they are entitled from the 
Contractor as at the date of this declaration in respect of their employment on work under 
the Contract pursuant to any award, enterprise agreement, act or regulation, 

with the exception of the employees and respective amounts unpaid or not accrued for each 
employee listed below: 

Employee:    Amount unpaid or not accrued: 

[Insert names and addresses of the unpaid employees, the amounts unpaid, and whether in 
respect of wages, allowances, holiday pay, long service leave payments and superannuation 
entitlement, etc.] 

............................................................................................................................................................

............................................................................................................................................................ 

 

5. Not used  

6. In all cases where a subcontractor or supplier to the Contractor has provided services and/or 
materials in respect of the Contract and has submitted a claim to the Contractor for these services 
or materials which as at the date of this statutory declaration would have been due and payable 
but which the Contractor disputes, the reasons for such dispute have been notified in writing to 
the subcontractor or supplier by the Contractor prior to the date of this statutory declaration. 
Where such dispute relates to part only of the subcontractor or supplier's claim, that part of the 
claim not in dispute has been paid by the Contractor to the subcontractor or supplier as at the 
date of this statutory declaration. 

7. The provisions of the Contract relating to the payment of employees, subcontractors and suppliers 
of the Contractor have been complied with by the Contractor. 

8. The Contractor has been informed by each subcontractor to the Contractor (except for 
subcontracts not exceeding $25,000 at their commencement) by statutory declaration in 
equivalent terms to this declaration (made no earlier than the date 14 days before the date of this 
declaration): 
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Workers Compensation Act 1987 (NSW), Payroll Tax Act 2007 (NSW) and Industrial Relations 
Act 1996 (NSW) which is a written statement: 

(a) under section 175B of the Workers Compensation Act 1987 in the form and providing the 
detail required by that legislation; 

(b) under section 18(6) of schedule 2 of part 5 of the Payroll Tax Act 2007 in the form and 
providing the detail required by that legislation; and 

(c) under section 127 of the Industrial Relations Act 1996 in the form and providing the detail 
required by that legislation.] 

12. I personally know the truth of the matters which are contained in this declaration and the attached 
Subcontractor's Statement. 

13. Where either: 

(a) part of the services performed and/or materials provided by a subcontractor or supplier to 
the Contractor in respect of the Contract were performed or provided (as the case may be) 
in New South Wales; or 

(b) the Contractor is required to be registered as an employer under the Payroll Tax Act 2007 
(NSW), 

then all statutory declarations and Subcontractor's Statements received by the Contractor from 
subcontractors were: 

(a) given to the Contractor in its capacity as 'principal contractor' as defined in the Workers 
Compensation Act 1987 (NSW), the Payroll Tax Act 2007 (NSW) and the Industrial 
Relations Act 1996 (NSW) ('Acts'); and 

(b) given by the subcontractors in their capacity as 'subcontractors' as defined in the Acts.] 

14. I am not aware of anything which would contradict the statements made in the statutory 
declarations or written statements provided to the Contractor by its subcontractors, as referred to 
in this declaration. 

 

And I make this solemn declaration conscientiously believing the same to be true, and by virtue of the 
provisions of the Oaths Act 1900. 

 

Declared at ............................. this ......................................... day of ........................... 20..... before me 

Signature of declarant   

Name of witness   

Address of witness   

Capacity of witness [~Justice of the peace~Notary public~Legal practitioner]  

 

 

And as a witness, I certify the following matters concerning the person who made this declaration 
(declarant): 

[*strike out the text that does not apply] 

1. *I saw the face of the person. 
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OR 

*I did not see the face of the person because the declarant was wearing a face covering, but I am 
satisfied that the person had a special justification for not removing the covering. 

2. *I have known the person for at least 12 months. 

OR 

*I confirm the declarant's identity using the following identification document: 

Identification document relied on (may be original or certified copy). 

 

Declared at ............................. this ......................................... day of ........................... 20..... before me 

Signature of declarant   

Name of witness   

Address of witness   

Capacity of witness [~Justice of the peace~Notary public~Legal practitioner]  

 

* The declaration must be made before one of the following persons: 

where the declaration is sworn within the State of New South Wales: 

(i) a justice of the peace of the State of New South Wales; 

(ii) a solicitor of the Supreme Court of New South Wales with a current practising 
certificate; or 

(iii) a notary public. 

where the declaration is sworn in a place outside the State of New South Wales: 

(iv) a notary public; or 

(v) any person having authority to administer an oath in that place. 
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Annexure A 
Not used  
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Annexure B 
[Note: The most recently published form as at the execution of this deed has been included in this deed.  
To the extent that a new version of the Statement is released, the most recently published form of this 
Statement is to be used.] 
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14. Form of Written Statement 
[Note: The most recently published form as at the execution of this deed has been included in this 
deed.  To the extent that a new version of the Statement is released, the most recently published 
form of this Statement is to be used.]   
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15. Form of Supplier's statement warranting Technical Package 
 

Supplier's statement warranting Technical Package 

[Insert date] 

 

To: [Transport for NSW (ABN 18 804 239 602) (TfNSW) and 

 [Insert] (TfNSW's Representative)] 

 

From: [Insert] (ABN [Insert]) (Supplier) 

 

This statement is given in accordance with the Project Deed for the New Intercity Fleet between TfNSW, 
TAHE and the Supplier dated 18 August 2016 (Project Deed). Words defined in the Project Deed have 
the same meaning in this certificate. 

 

In accordance with the terms of paragraph 2.3(d) of Schedule B1 of the Project Deed, the Supplier hereby 
submits the Technical Package in respect of [Insert the Asset or Deliverable to be submitted] for [System 
Definition Review / Preliminary Design Review / Detailed Design Review / Test Readiness Review / 
System Verification Review]. 

 

The Supplier acknowledges and warrants that the Technical Package has been prepared, checked and 
verified so that: 

(a) when complete and constructed or manufactured in accordance with the Technical 
Package, the [Insert the Asset or Deliverable to be submitted] will be fit for purpose; and 

(b) it complies with the requirements of clause 14.1. 

 

All amendments made to the Technical Documents comprising this Technical Package since the 
[Concept Design / version of the Technical Document that was submitted for the previous Review or 
Design Stage] are set out in the attachment to this statement, below. 

 

Signed for and on behalf of the Supplier by: 

 

 
Signature:  

 

 
Name:  

 

 
Position:  

 

 
Date:  
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Attachment – Amendments made 
 

[Note: A marked-up copy of each Technical Document showing all changes made since the relevant 
document was last submitted to be inserted.]  
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16. Form of Supplier's statement that Design Stage has been achieved 
 

Supplier's statement that Design Stage has been achieved 

[Insert date] 

 

To: [Transport for NSW (ABN 18 804 239 602) (TfNSW) and 

 [Insert] (TfNSW's Representative)] 

 

From: [Insert] (ABN [Insert]) (Supplier) 

 

This statement is given in accordance with the Project Deed for the New Intercity Fleet between TfNSW, 
TAHE and the Supplier dated 18 August 2016 (Project Deed). Words defined in the Project Deed have 
the same meaning in this certificate. 

 

In accordance with the terms of paragraph [3.2 / 3.3 / 3.4 / 3.5 / 3.6] of the SPR, the Supplier hereby 
submits this certificate confirming that all objectives of the [System Definition Review / Preliminary Design 
Review / Detailed Design Review / Test Readiness Review / System Verification Review] have been 
achieved. 

 

The Supplier acknowledges and warrants that the individual signing this certificate is an authorised 
representative of the Supplier who is accountable for technical authority under the Supplier's AEO 
accreditation. 

 

Signed for and on behalf of the Supplier by: 

 

 
Signature:  

 

 
Name:  

 

 
Position:  

 

 
Date:  
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17. Form of Verification Certificate 
Part A – Entities domiciled in Australia 

[COMPANY LETTERHEAD] 

[Insert date] 

To:  Transport for NSW (ABN 18 804 239 602) 

Level 5, Tower A 

Zenith Centre 

821 Pacific Highway 

Chatswood  NSW  2067 

Attention: TfNSW's Representative 

Verification Certificate: Project Deed - New Intercity Fleet (Contract No. TPD-14-3841) between 
Transport for NSW, Transport Asset Holding Entity, formerly known as Rail Corporation New 
South Wales and the Supplier dated 18 August 2016 (Project Deed) 

We are officers of [Insert name and company registration number] (Company) and are authorised to give 
this verification certificate.  Expressions defined in the Project Deed apply in this verification certificate.   

We certify that: 

1. Attachments 
Attached are true, complete and up-to-date copies of the following, which as at the time the 
meeting referred to in paragraph 4 was held and as at today, are in full force and effect, and which 
have not been revoked, suspended or amended: 

(a) the certificate of registration (marked A);   

(b) the register of shareholders (marked B); and [TfNSW will only require the register of 
shareholders for each participant of the Supplier / Guarantor that is not a publicly listed 
company.] 

(c) the constitution of the Company (marked C). 

 

2. Authorisations 
The Company has no authorisation necessary for the execution, delivery, performance, validity or 
enforceability of a NIF Project Agreement which have not been disclosed to you. 

 
3. Corporations Act 

The Company is not prevented by any provision of the Corporations Act from entering into and 
performing any NIF Project Agreement to which it is expressed to be a party. 

 
4. Directors' meeting 

At a properly convened and properly held meeting of duly appointed directors of the Company, at 
which a quorum of directors entitled to vote was present and acting, resolutions were duly passed: 

(a) approving the terms of each NIF Project Agreement to which the Company is expressed 
to be a party; 



 

 

Project Deed
New Intercity Fleet  

Contract No. TPD-14-3841 

Schedule F7 – Pro Forma Notices and Certificates
 

 
  

© TfNSW 2016   Page 556 
ME_131885333_18 (W2007) 
 

(b) resolving that the Company's entry into each NIF Project Agreement to which it is named 
as a party is for the commercial benefit of, and in the best interests of, the Company 
because [Insert description of commercial benefit to the Company (as opposed to 
corporate group or other entity such as the Supplier)]; 

(c) authorising the Company to enter into, sign, deliver and perform each NIF Project 
Agreement (and any related ancillary document) to which it is named as a party; and 

(d) [Delete if the Company is not executing under Power of Attorney][authorising and directing 
execution by the Company of the power of attorney referred to in the definition of 
Completion Documents under the Project Deed.]  

All provisions in the Corporations Act and the constitution of the Company relating to the 
declaration of directors' interests and the powers of interested directors to vote were duly 
observed at or before the meeting. 

Minutes recording the resolutions referred to above were prepared and recorded in accordance 
with section 251A of the Corporations Act. 

 
5. No Material Adverse Effect 

Nothing has occurred since the date of the last financial statement (being an income or financial 
performance statement, a balance sheet or financial position statement and a cashflow statement, 
together with all notes and reports attached or intended to be read with those statements and a 
directors' declaration) which might reasonably be expected to have a material adverse effect on: 

(a) the validity or enforceability of all or a provision of a NIF Project Agreement; 

(b) TfNSW or TAHE's rights or remedies under any NIF Project Agreement; 

(c) the ability of the Company or the Supplier to observe or perform its obligations under a 
NIF Project Agreement; or 

(d) the assets, operations, condition (financial or otherwise), business or prospects of the 
Supplier Group (taken as a whole). 

 

Signed:    

 Director  Director 

    

 Name in full (please print)  Name in full (please print) 
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Part B – Entities domiciled in Korea 
[COMPANY LETTERHEAD] 

[Insert date] 

To:  Transport for NSW (ABN 18 804 239 602) 

Level 5, Tower A 

Zenith Centre 

821 Pacific Highway 

Chatswood  NSW  2067 

Attention: TfNSW's Representative 

Verification Certificate: Project Deed - New Intercity Fleet (Contract No. TPD-14-3841) between 
Transport for NSW, Transport Asset Holding Entity, formerly known as Rail Corporation New 
South Wales and the Supplier dated 18 August 2016 (Project Deed) 

The undersigned, [Insert name of the Representative Director], as the Representative Director of [Insert 
name and company registration number] (Company) is authorised to give this verification certificate.  
Expressions defined in the Project Deed apply in this verification certificate.   

We certify that: 

1. Attachments 
Attached are true, complete and up-to-date copies of the following, which as at today, are in full 
force and effect, and which have not been revoked, suspended or amended: 

(a) (constituent documents) the corporate registry extract and the articles of incorporation 
of the Company (marked A); and 

(b) (corporate/internal authorisation documents) each document which evidences any 
other necessary corporate or other action of the Company in connection with the NIF 
Project Agreements to which it is intended to be a party, including (marked B):  

(i) the resolutions of the board of directors; and 

(ii) the regulations of the board of directors/management committee. 

 
2. Authorised director or officer of the Company 

The following person is notified as the authorised director or officer of the Company, with their 
specimen signature: 

Name:  [Insert] 

Date of birth: [Insert] 

 

Specimen signature:  ___________________________________ 

 

 

3. Corporate documents 
There are no other documents which evidence any other necessary corporate or other action of 
the Company in connection with the NIF Project Agreements to which it is intended to be a party. 
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Signed sealed and delivered by [Insert 
Company's name] in the presence of 
 
 

  

   
   
   

   
  Signatory of Representative Director 

   
  Name of Representative Director (print) 
  

Seal 
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Part C – Entities domiciled in Japan 
[COMPANY LETTERHEAD] 

[Insert date] 

To:  Transport for NSW (ABN 18 804 239 602) 

Level 5, Tower A 

Zenith Centre 

821 Pacific Highway 

Chatswood  NSW  2067 

Attention: TfNSW's Representative 

Verification Certificate: Project Deed - New Intercity Fleet (Contract No. TPD-14-3841) between 
Transport for NSW, Transport Asset Holding Entity, formerly known as Rail Corporation New 
South Wales and the Supplier dated 18 August 2016 (Project Deed) 

I, [Insert name of the Representative Director], am the authorised attorney of [Insert name and company 
registration number] (Company) and am authorised to give this verification certificate.  Expressions 
defined in the Project Deed apply in this verification certificate.   

I certify that: 

1. Attachments 
Attached are true, complete and up-to-date copies of the following, which as at the date of this 
verification certificate, are in full force and effect, and which have not been revoked, suspended or 
amended: 

(a) (constituent documents) true and correct copies of the articles of incorporation and the 
commercial registration of the Company (marked A); and 

(b) (power of attorney) a true and correct copy of the power of attorney under which the 
Company proposes to execute the Parent Guarantee, and any other NIF Project 
Agreement to which the Company is to be a party (marked B). 

 
2. Companies Act 

The Company is not prevented by any provision of the Companies Act (Law No. 86 of 2005, as 
amended) (Companies Act) from entering into and performing any NIF Project Agreement to 
which it is expressed to be a party. 

 
3. No breach of guaranteeing limits 

I confirm that any guarantee the Company provides pursuant to the NIF Project Agreements 
would not cause any borrowing, guaranteeing or similar limit binding on the Company to be 
exceeded. 
 

4. Solvency 
The Company is able to pay all of its debts as and when they become due and payable.  There 
are no grounds for suspecting that it will not continue to be able to do so after entering into the 
NIF Project Agreements (and after incurring any other liability which it proposes to incur around 
the time it enters into them). 
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5. No Material Adverse Effect 

Nothing has occurred since the date of the last financial statement (being an income or financial 
performance statement, a balance sheet or financial position statement and a cashflow statement, 
together with all notes and reports attached or intended to be read with those statements and a 
directors' declaration) which might reasonably be expected to have a material adverse effect on: 

(a) the validity or enforceability of all or a provision of a NIF Project Agreement; 

(b) TfNSW or TAHE's rights or remedies under any NIF Project Agreement; 

(c) the ability of the Company or the Supplier to observe or perform its obligations under a 
NIF Project Agreement; or 

(d) the assets, operations, condition (financial or otherwise), business or prospects of the 
Supplier Group (taken as a whole). 

 

Signed/Sealed: 

 

 Attorney 

  

 Name in full (please print) 
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(e) assuming the Supplier is a willing, efficient and expert provider of the Variation in an 
efficient and competitive market; 

(f) in a manner which is consistent with any requirements of TfNSW for the implementation of 
the Variation; 

(g) having regard to minimising disruption to the performance of the Operations Functions; 

(h) having regard to minimising any delay in achieving Provisional Acceptance of Units and 
Simulators or achieving MFC Practical Completion, MFI Practical Completion or Additional 
MF Works Practical Completion; 

(i) having regard to minimising any adverse safety impacts of the Variation; 

(j) in a manner which ensures that all appropriate Insurances relevant to the Variation are 
taken out and maintained consistently with those that would have been required by 
TfNSW if the Variation had been included in the original requirements of the Project Deed, 
unless TfNSW determines otherwise; 

(k) in a manner so that there is no double counting; and 

(l) in the form of an offer capable of immediate acceptance by TfNSW for 40 Business Days 
after the date on which TfNSW's Representative receives the Supplier's Variation 
Proposal or Supplier Variation Request.] 
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19. Form of Interim Final Acceptance Certificate  
 

Interim Final Acceptance Certificate 

[Insert date] 

 

To: [Insert] (ABN [Insert]) (Supplier) 

 

From: Transport for NSW (ABN 18 804 239 602) (TfNSW) and 

 [Insert] (TfNSW's Representative) 

 

 

This certificate is given in accordance with the Project Deed for the New Intercity Fleet between TfNSW, 
TAHE and the Supplier dated 18 August 2016 (Project Deed). Words defined in the Project Deed have 
the same meaning in this certificate. 

 

In accordance with the terms of clause 16.3(e)(i) of the Project Deed, TfNSW's Representative certifies 
that [Insert description of Unit(s)/Simulator(s)] [meet/meets] the Interim Final Acceptance Criteria.  

 

 

Signed for and on behalf of TfNSW by: 

 

 
Signature:  

 

 
Name:  

 

 
Position: TfNSW's Representative 

 

 
Date:  

 

   

 

 




