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Background

A. The Purchaser, Supplier and PLRC previously entetedhe SLR Supply Contract.
B. This document amends and restates the SLR Suppliyaco.
C. All assets, rights and liabilities of PLRC have be&ested to the Purchaser, and as such PLRC

is not a party to this document.

D. The Purchaser is developing the Newcastle Light &apart of a project for the provision in
Newcastle of integrated bus, ferry and light raivices (thd”roject).

E. Pursuant to the SLR Supply Contract the Purchaagioptions to procure additional light rail
vehicles [RVS).

F. The Purchaser has decided to exercise its optidarihe SLR Supply Contract for the
procurement of the additional LRVs for the Project.

G. The Purchaser and the Supplier entered into the3J &heet to record the conceptual
amendments that would be required to the SLR Supphtract as a consequence of the
Purchaser exercising its option to purchase additibRVs and additional equipment

H. The Purchaser and Supplier now enter into this Alment and Restatement Deed to more
conveniently record the combined effect of the T®B8heet and the SLR Supply Contract.
The Purchaser and Supplier intend that, followhmyeéxecution of the Amendment and
Restatement Deed the Terms Sheet will have noduréievance.
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Agreed terms

12

1.3

2.2

Defined terms & interpretation

SLR Supply Contract defined terms

Unless the context otherwise requires or the releteam is defined in this document, terms
defined in (or incorporated by reference into) &4k Supply Contract have the same meaning in
this document.

Defined terms
In this document:

SLR Supply Contract means the document titled 'Sydney Light Rail RgliBtock Supply
Contract' dated 1 August 2012 between the PurchidmeSupplier and Pyrmont Light Rail
Company Limited ACN 065 183 913.

Term Sheetmeans the document titled 'Newcastle Integrated&s Project — NLR Rolling
Stock Supply Contract Term Sheet' dated 5 May 2@t&een the Purchaser and the Supplier.

Variation has the meaning given in clause 2.1.
Varied SLR Supply Contract means the SLR Supply Contract as varied by th&lfan.

Interpretation

Clauses 1.2Interpretation) 1.3(Document or agreemenrdnd 1.4Business Dayjo 1.3 of the
SLR Supply Contract are incorporated in, and applyhis document as if set out in full with any
necessary amendments.

Variation

Agreement

On and from the time specified in clause 2.2:

(@) the SLR Supply Contract is varied and restatecgbeld in Annexure A\ariation); and
(b) each party agrees to be bound by the Varied SLRI$@ontract.

When effective
Clause 2.1 takes effect on the date of this Deed.

Remaining provisions unaffected

Except as specifically amended by this documestptlovisions of the SLR Supply Contract
remain in full force and effect.

General provisions

Consideration

Each party acknowledges to each other party tleaitérs into this document and incurs
obligations and gives rights under it for valuatasideration provided by each other party.

ME_129135764_23 (W2007)



4.2

4.3

4.4

4.5

Further action

The parties must do all things necessary or ddsitatpive full effect to the Variation and this
document.

Severability

A provision of this document that is illegal, inihbr unenforceable in a jurisdiction is ineffegtiv
in that jurisdiction to the extent of the illeggliinvalidity or unenforceability. This does not
affect the validity or enforceability of that prewn in any other jurisdiction, nor the remainder o
this document in any jurisdiction.

Governing law and jurisdiction

This document is governed by the laws of New St\thhes. Each party irrevocably and
unconditionally submits to the non-exclusive juresidn of the courts of that place (and any court
of appeal) and waives any right to object to aioadbeing brought in those courts, including on
the basis of an inconvenient forum or those cawtshaving jurisdiction.

Counterparts

This document may be executed in any number ofteoparts. Each counterpart constitutes an
original of this document, all of which togethenstitute one instrument.
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Signing page

EXECUTED as a deed.

Each attorney signing this document under a power of attorney certifies, by the attorney's signature, that
the attorney has no notice of the revocation of the power of attorney.

Signed, sealed and delivered for and on
behalf of Transport for NSW ABN 18 804
239 602 by Executive Director Program
Delivery, Infrastructure & Services
Transport for NSW but without incurring any
personal liability in respect thereof in the
presence of:

U

Signature of witness Signature

Armrnd  THoOMES NESLEY M, Hton!

Name of Witness Name

SIGNED SEALED AND DELIVERED by
Construcciones y Auxiliar de
Ferrocarriles S.A. CIF A20001020 by its
attorney in the presence of:

——

Witness o Attorney

WA HENDIZEARAL

Name of Witness Name of Attorney
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Annexure A - Varied SLR Supply Contract

ME_129135764_23 (W2007)



TT6¥ SZN/SV

7 ASINZS 4911-2003
AS/NZS 4911:2003

Australian/New Zealand Standard™

Amended from General conditions of
contract for the supply of equipment
without installation AS/NZS 4911:2003

This document is based on Standards Australia Ltd

copyrighted material that is distributed by SAI Glo bal Ltd on
Standards Australia Ltd's behalf. It may be reprod  uced and
modified in accordance with the terms of SAI Global Ltd's
Licence 1112-c039-2 to Minter Ellison ("the License e"). All
amended, marked-up and licensed copies of this docu ment,
must be obtained from the Licensee. Standards Aust  ralia's
copyright material is not for resale, reproduction or
distribution in whole or in part without written pe rmission
from SAI Global: tel +61 2 8206 6355 or
copyright@saiglobal.com.
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This document is based on a Standards Australir@oin For details of changes
to the original SAL copyright Material see the medlup SAL document attached.'

The following few pages are reproduced from themgraded document published
by Standards Australia and provide information allee development of the
unamended document as published by Standards Aaistra
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& standards Australia  STANPARDS
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1 AS/NZS 4911-2003
1 Interpretation and construction of Contract
1.1 Definitions
In the Contract, except where the context othervaseires:

Accreditation  means accreditation under Part 3 of the Rail $afet or such
other accreditation required under any regime wpipPart 3
of the Rail Safety Act;

Additional Contract Sum  means the aggregate of the amounts payable fokdtgional
LRVs and Additional Equipment, as set out in AnnexRart
(O

Additional Equipment  means the insurance spares and specialist mantenaols set
out in Annexure Part D;

Additional LRVs  means the 6 additional light rail vehicles refdrte in Option
D of the SLR Supply Contract;

Additional LRVs Options means the options that the Purchaser may exefois¢he
Supplier to supply 12 additional LRVs, as furthescribed in
clause 2.3;

Additional LRV ~ means the requirements for the LRVs set out inekore Part
Specification  E, as may be varied in accordance with the Contract

Alert means a written statement:
(a) identifying the event or circumstance;

(b) identifying the actual, or likely, time and cost
implications of it to the Supplier and the Purchiase

(c) stating actions each party should take to avoitigate,
or take advantage of the consequences of it; and

(d) stating other information necessary to permit the
Purchaser to assess the issue and make a ded®ion a
it,

where such details are reasonably available attithe of

giving the Alert;

Authorisation means any certification, licences, consents, fgerrapprovals,
notices or requirements of any Authority issuedoitified, or
required to be issued or notified, in relationtte Equipment or
the Supplier's other obligations under the Contract

Authorised User means any contractors, representatives, employessees,
licensees, customers or invitees of a party or thamtractors,
representatives, employees and agents;

Authority means, in respect of a particular context or orsiance, each
Federal, State or Local Government, semi-Governrrasi-
Government or other body or authority, statutorythrerwise,
including any court or tribunal, having jurisdiagtioand
responsibility in respect of that context or cir@iamce and
includes ONRSR;

Bank Bill means a bill of exchange (as defined in the BiflExchange
Act 1909 (Cth)) that has been accepted by a battoesed
under a law of the Commonwealth of Australia or atate to
carry on banking business;
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Bank Bill Rate

Business Day
Certificate of

Operational Completion

Change in Law
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means, in respect of a period, the rate, expressedyield per
cent per annum (rounded up, if necessary to 4 dgegiaces)
that is quoted as the average bid rate on the Rentenitor

system page "BBSY" (or any page that replaces jthge at
about 10.10 am (Sydney time) on the first day ef thlevant
period for which the rate is sought, for Bank Bilt&t have a
tenor in months which is closest to the periodyjated that if

there is a manifest error in the calculation oft theerage bid
rate or if no average bid rate is so publishedBank Bills of

that tenor by about 10.30 am, then the Bank BilleRaill be

the bid rate specified by the non-defaulting padgsonably,
acting in good faith, having regard to the ratdenwise bid for
Bank Bills having a tenor as described above atround that
time;

means a day, other than a Saturday, Sunday dili poliday,
when banks are open for business in New South Wal@s,
28, 29, 30 or 31 December;

means a certificate in the form set out in Annextart S
issued under Clause 21A.2(a)(i) in respect of ttldearement
of Operational Completion;

means:

(@) the amendment, repeal or change of any law existing
the date of this Contract;

(b) the enactment of any new law; or

(c) a judgment of a relevant court of law which changes
binding precedent on the interpretation or appglcaof
any law,

which occurs after the date of this Contract buleding:

(d) any amendment, repeal or change of the Income Tax

Assessment Act 1936 (Cth), the GST Legislationher t
Income Tax Assessment Act 1997 (Cth);

(e) any amendment, repeal, change or enactment ofaany |
which, as at the Date of Contract:

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

(i) a party experienced and competent in the supply
of equipment similar to the Equipment would have
reasonably foreseen or anticipated at the date of
execution of the Term Sheet dated 5 May 2016,

in substantially the same form as the amendmepégate
change or enactment eventuating after the datéisf t
Contract; and

() any amendment, repeal, change or enactment ofaany |
effected in response to an illegal act or omis&igrihe
Supplier (not including an act or omission whicltdre
illegal as the result of the amendment, repealngbaor
enactment);
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Change of Contro/  means that a holding company of a body corporedses to be
its holding company, or a body corporate which was a
holding company of the body corporate becomes aisliig
company (and holding company has the same meaasiimgthe
Corporations Act);

Claim means any claim, action, demand or proceedindydimg for
an increase in the Contract Sum, for payment of eypon
(including damages or for an EOT):

(@) under, arising out of, or in any way in connectigith,
the Contract;

(b) arising out of or in any way in connection with:
()  the work under the Contract; or

(i) any party's conduct prior to the Date of Contract;
or

(c) otherwise at law or in equity including:
() by statute;

(i) in tort for negligence or otherwise, including
negligent misrepresentation; or

(i)  for restitution or quantum meruit;

Commercially Sensitive means information that discloses:
Information (&) the Supplier’'s financing arrangements;
(b) the Supplier's cost structure or profit margins;

(c) any intellectual property in which the Supplierashan
interest; or

(d) any matter the disclosure of which would place the
Supplier at a substantial commercial disadvantage i
relation to other contractors or potential conest
whether at present or in the future;

Communications  means a plan that complies with the requiremenfsppendix
Management Plan  E of the LRV Specification;

Compensable Cause means:

(@) an act, default or omission of the Purchaser or the
Purchaser's employees, consultants, other contsaoto
agents (not being acts or omissions authorisedyified
or in accordance with the Contract); and

(b) any delay by the Purchaser in procuring the Maragin
Contractor to provide the Supplier access to tle for
testing and commissioning;

Compliance Management means a plan that complies with the requirements o
Plan Appendix E of the LRV Specification;

Concept Design  means the concept design in respect of the LRWded in
Annexure Part T,

Configuration means a plan that complies with the requiremehfsppendix
Management Plan  E of the LRV Specification;
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Contaminant

Contract

Contract Sum

Controller
Corporations Act

Critical Design Stage

Date for Delivery

Date for Operational
Completion

Date of Contract

Date of Delivery
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means any:

(a) toxic or hazardous substance, gas, liquid or nafexrny
dangerous goods, hazardous or special waste or
discharge (other than properly and lawfully disgear
sewage), or any Pollutant or any constituent of sungh
substance or waste in any water, soil or in the air
including acid sulphate soils; and

(b) without limiting paragraph (a), substance at a
concentration above the concentration at which the
substance is normally present in, on or under
(respectively) land in the same locality, beingrespnce
that presents a risk of harm to human health orcdingr
aspect of the environment;

has the meaning in Clause 4;

means the aggregate of the amounts set out inxdnaéart H,
as may be adjusted in accordance with the Contract;

has the same meaning as in the Corporations Act;
means the Corporations Act 2001 (Cth);

means the stage in the development of the Design
Documentation:

(a) the purpose of which is for the Supplier to prodtioe
Final Design Documentation; and

(b) in which the Purchaser may review Design
Documentation to determine the compliance of the
proposed Design Documentation with the Contract and
the Design Documentation submitted during the
Preliminary Design Stage;

means the date stated in Item 6, but if directethb Purchaser
to change the Date for Delivery under Clause 19,1f{dneans
the date directed under Clause 19.1(d);

(@) in respect of the LRVs, means the date setiroliem
6A, but if any EOT for Operational Completion is
granted by the Purchaser or allowed in any dispute
resolution, it means the resulting date; and

(b) in respect of the Additional LRVs and Additibna
Equipment, means the date set out in Item 6B, fhany
EOT for Operational Completion is granted by the
Purchaser or allowed in any dispute resolutiomei&ans
the resulting date;

means the Restatement date which appears on tiveaFo
Instrument of Agreement;

means:
(@) the date upon which the Equipment was Delivered

(b) where another date is determined in any dispute
resolution as the date upon which the Equipment was
Delivered, that other date;



Date of Operational
Completion

Day

Deed's of Disclaimer
Deed Poll

Defect

Defects Liability Period
Deliverand Delivered
Delivery Place

Design Documentation

Design Management Plan
Design Review Plan

Design Review
Submission

Design Review Work
Breakdown Structure

Design Stage

Direction

Dispute

Environmental
Management Plan

EOT (extension of time)
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means:

(@) the date certified by the Purchaser in a Certiicat
Operational Completion to be the date on which
Operational Completion was reached; or

(b) where another date is determined
resolution as the date on which Operational Corigriet
was reached, that other date; and

(c) in either case may be a different date in respéthe
LRVs and the Additional LRVs;

means calendar day except a Sunday, a publicayoiidNew
South Wales or a day which has been rostered-othi New
South Wales construction industry;

means the deed of disclaimer and process deedtexeoy the
Supplier on 30 November 2011;

means deeds in the form set out in Annexure L Pard Part
2;

means any defect, deficiency, fault, non-conforoearerror or
omission in the Equipment or any aspect of the mgent
which is not in accordance with the requirements tludé
Contract;

has the meaning in Clause 22;
have the meaning in Clause 19;
is stated in Iltem 7;

means the Original Design Documentation and thehEu
Design Documentation;

means a plan that complies with the requiremehfsppendix
E of the LRV Specification;

means a plan that complies with the requiremehfppendix
E of the LRV Specification;

means a package of Design Documentation for eatitiidual
system as set out in the Design Review Work Breakdo
Structure;

means the document of that name that complies tiéh
requirements of Appendix E of the LRV Specification

means:
(@) the Preliminary Design Stage; and
(b) the Critical Design Stage;

includes agreement, approval, assessment, augtions
certificate, decision, demand, determination, exafli@n,
instruction, notice, order, permission, rejecticeguest or
requirement;

has the meaning in Clause 28;

means a plan that complies with the requiremehthe LRV
Specification;

has the meaning in Clause 17.2;

in any dispute
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Equipment  means the goods and equipment to be supplied by the Supplier
under the Contract, as described in the LRV Specification,
including:

(@) 6 LRVs and any additional LRVs to be supplied pursuant
to any options exercised by the Purchaser in accordance
with Clause 2.3;

(b) the Insurance Spares; and
(c) the Specialist Maintenance Tools;
Escrow Agent  means Assurex Escrow Pty Limited ABN 64 008 611 578;

Escrow Agreement means the agreement between the Purchaser, the Supplier, the
Escrow Agent dated on or about the Date of Contract
substantially in the form of Annexure Part U;

Event means:

(@)

(b)

(c)
(d)

(e)
(f)

(9)

ME_129135764_23 (W2007)



Failure Modes, Effects
and Criticality Analysis
(FMECA)

Final Certificate

Final Design
Documentation

Final Payment Claim

Finance Costs

FMECA Data

Formal Instrument of
Agreement

Free [ssue Materials
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means the document of that name that complies with the
requirements of Appendix E of the LRV Specification;

has the meaning in Clause 24.4;

means Design Documentation that has progressed through each
Design Stage and has not been "Rejected" by the Purchaser
under Clause 6C.3;

means the final payment claim referred to in Clause 24.4;

the reasonable internal finance costs of the Supplier incurred as
a result of a Compensable Cause, Suspension or Variation;

means the data and information required to be included in the
Failure Modes, Effects and Criticality Analysis document
required to be produced under Clause 6C.4;

means the formal instrument of agreement to which these
General Conditions are attached,;

means the communications and signalling equipment to be
provided free of charge by the Purchaser to the Supplier at the
Supplier's manufacturing plant in Spain for installation on the
Additional LRVs;
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Further Design ~ means:

Documentation (@) the Design Documentation updated to reflect:

(i)  the incorporation of the Additional LRVs into the
Project and all matters consequent upon the
incorporation of the Additional LRVs into the
Project; and

(i) all design and field amendments which have
occurred since the Design Documentation was
submitted; and

(@) all matters and things within the meaning of Design
Documentation in relation to the Additional LRVsdan
all relevant matters required to be undertakereavant
to the Additional LRVSs;

Further Project Plans  means:

(@) the Project Plans updated to reflect:

()  the incorporation of the Additional LRVs into the
Project and all matters consequent upon the
incorporation of the Additional LRVs into the
Project; and

(i) all design and field amendments which have
occurred since the Project Plans were submitted;
and

(b) further plans and other matters within the mearofg
Project Plans in relation to the Additional LRV sdaall
relevant matters required to be undertaken or agleto
the Additional LRVs;

means these amended General Conditions of corbassd
upon AS 4911-2003;

means the Government Information (Public Access) 2010
(NSW) and any regulations promulgated under it;

General Conditions
GIPA Act

GST means the tax payable on taxable supplies underG8T

Legislation;

GST Legislation  means the A New Tax System (Goods and Service} Aetx
1999 (Cth) and any related Act imposing such tabegislation

that is enacted to validate, recapture or recoup &x;

Improvements

Incident Reporting and
Response Plan

Independent Certifier

Independent Safety
Assessor

Industrial Relations Plan

ME_129135764_23 (W2007)

means any improvement to or modification, adaptator
development of any Purchaser Material or Supplieteéval;

means a plan that complies with the requiremehfppendix
E of the LRV Specification;

means the party engaged by the Purchaser to percadongst
other things, certification services in relationtihe design and
construction elements of the Project and beingpieson to
which Clause 15C applies;

means such person or entity as may be appointerun
clausel5D;

means a plan that complies with the requiremehfsppendix
E of the LRV Specification;
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Insolvency Event  means, in respect of a person:

(@)
(b)

(c)

(d)

(e)

(f)

(9)

(h)

(i)

()

(k)

()

an administrator being appointed to the person;

the person resolving to appoint a Controller orl@gaus
person to the person or any of the person's pigpert

an application being made to a court for an order t
appoint a Controller, provisional liquidator, trestfor
creditors or in bankruptcy or analogous personh t
person or any of the person's property; or

an appointment of the kind referred to in paragréph
being made (whether or not following a resolutian o
application);

the holder of a Security Interest or any agent tsn i
behalf, appointing a Controller or taking possassib
any of the person's property;

the person being taken under section 459F(1) of the
Corporations Act to have failed to comply with a
statutory demand;

an application being made to a court for an orderits
winding up;

an order being made, or the person passing a tesplu
for its winding up;

the person:

() suspending payment of its debts, ceasing (or
threatening to cease) to carry on all or a material
part of its business, stating that it is unablpay
its debts or being or becoming otherwise
insolvent; or

(i) being unable to pay its debts or otherwise
insolvent;

the person taking any step toward entering into a
compromise or arrangement with, or assignmentHer t
benefit of, any of its members or creditors;

a court or other Authority enforcing any judgmemt o
order against the person for the payment of momelyeo
recovery of any property; or

any analogous event under the laws of any appbcabl
jurisdiction,

unless this takes place as part of a solvent réwmi®n,
amalgamation, merger or consolidation that has lag@noved
by the Purchaser;

Insurance Spares means the spare parts for the LRVs as specifiétiredule A
to Annexure Part H;

ME_129135764_23 (W2007)
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Intellectual Property  means all present and future rights conferred tatute,
Right common law or equity in or in relation to any pateagistered
design, trademark or name, copyright, design, itifayout,
business name, invention, moral right or otherquistd right,
and other results of intellectual activity in thedustrial,
commercial, scientific, literary or artistic fieldghether or not
registered, registrable or patentable;

Intended Purpose means:
(@) to convey passengers on the LRT safely and reliably

(b) to provide a similar or better level of passengaeaity
to the Variotrams currently in operation on the LRT

(c) to be no less reliable than the Variotrams;

(d) in respect of the Additional LRVs (in addition to
paragraphs (a) to (c) above):

()  to convey passengers safely and reliably;

(i) to provide a similar or better level of passenger
amenity to the LRVs currently in operation on the
LRT following all warranty repairs;

(i) to be no less reliable than the LRVs and not fall
the KPI referred to in Annexure Part AA; and

(e) to operate (including as required by paragraph$o(&l)
above) within the "Dynamic Gauge" as described in
Appendix A of the LRV Specification for Sydney or
Appendix Al of the LRV Specification for the Prajec

Interface Annexure  means the Annexure of that name, being AnnexureWeof
this Amendment and Restatement Deed;

Interface Management ~means a plan that complies with the requirements o
Plan Appendix E of the LRV Specification;

IR Guidelines means the NSW Government “Industrial Relations
Management Guidelines";

1SO means the party engaged by the Purchaser to eparat
maintain the transport services relating to thggetancluding
the Additional LRVs;

1SO Accreditation  means all the deliverables required by the LRVcBpation
Deliverables  and the Not Rejected Safety Management and Aceteuit
Plan to enable the ISO to obtain Accreditation &st,t

commission and operate the LRVs;

/SO Contract means the contract between the Purchaser andS®eir
relation to the operation and maintenance of tlaasport
services relating to the Project including the Aiddial LRVS;

tem means an ltem in Annexure Part A;

IWE or Inner West  means the proposed light rail project along th&edetween
Extension  Catherine Street, Lilyfield to Dulwich Hill usindhé existing
freight rail line from Wattle Street, Pyrmont to Bich Hill as
described in the LRV Specification;

IWE Site means the site described in Annexure Part R;

ME_129135764_23 (W2007)
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LRV Livery Design
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means each individual referred to in Annexure Radr any
appointment or replacement approved by the Purchasder
Clause 15B;

means the regime set out in Annexure Part AA;
means:

(@) Acts, Ordinances, regulations, by-laws, orders, rdsa
and proclamations of the Commonwealth and New South
Wales; and

(b) certificates, licences, consents, permits, appsowald
any other binding requirements of Authorities hgvin
jurisdiction in the relevant circumstances;

includes:
(a) Laws;

(b) Acts, Ordinances, laws, regulations, by-laws, @der
awards and proclamations from any relevant jurigutic
applicable to the work under the Contract; and

(c) fees and charges payable in connection with the
foregoing;

means:
(@) all Intellectual Property Rights in:

(i) the Operating Instruction Manual and any other
operation and maintenance manuals described in
the LRV Specification;

(i)  the Training Materials;
(i)  the design of the Equipment;
(iv) the Design Documentation; and

(b) any Improvements to the Intellectual Property Rsght
described in paragraph (a);

includes:

(@) any cost, expense, loss, damage or liability, wdreth
direct, indirect or consequential; and

(b) without being limited by paragraph (a) and onlythe
extent not prohibited by law, any fine or penalty;

means the Sydney light rail mass public transgtesy from
Central Station, Sydney to Catherine Street, Lélgi and on
and from the commencement of operation servicebeofWE,
the Inner West Extension;

means the light rail vehicles required to be siggdpunder the
Contract, as specified in the LRV Specification;

means a plan that complies with the requiremehfppendix
E of the LRV Specification;

means design for the livery and colour scheménefiRV that
complies with the requirements of Appendix E of thRevV
Specification;



LRV Program

LRV Specification

Managing Contractor

Managing Contractor
Contract

Moral Right

Not Rejected

NLR Handover Date

ONRSR

Open Book Basis

Operating Instruction
Manual

Operational Completion

Original Design
Documentation

Payment Claim
Payment Certificate
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means the program set out in Annexure Part O, ag e
updated in accordance with the Contract;

means the documents set out in Annexure Part Byagsbe
varied in accordance with the Contract (and inciudiee
Additional LRV Specification);

means the contractor engaged by the Principaletigd and
construct the physical fixed infrastructure for thght rail
component of the Project;

means the contract between the Purchaser and amagdihg
Contractor in relation to the design and constanctof the
physical fixed infrastructure for the light railmoponent of the
Project;

means rights of integrity of authorship, rightsatiribution of
authorship, rights not to have authorship falsélsitauted, and
rights of a similar nature conferred by statutef #xist, or that
may come to exist, anywhere in the world;

means, in respect of a Review Document, the Psechbas
issued a notice that the relevant Review DocumsntNot
Rejected" under Clause 6A.2(a)(ii)(A) or which &edhed "Not
Rejected" under Clause 6A.2(c);

means the date advised by the Purchaser to thai&uas the
date on which the lease of the LRVs to the ISO cenuss;

means the Office of the National Rail Safety Ratpr
constituted under the Rail Safety Act;

means the provision of any pricing, costing andebpt
information on an open book basis to enable ansassmt of
actual costs and profit margins, including a breakd of all
relevant preliminaries, insurances, labour, equigime
materials, subcontract costs, margins and discates used to
calculate net present values, in a clear and temespmanner;

means the document by that name that complies thi¢h
requirements of Appendix E of the LRV Specification

means that stage in the carrying out of the wanklen the
Contract when the requirements set out in AnneXae F
have been satisfied;

means all design standards, design reports, dityatdports,

drawings, plans, specifications and other infororgtsamples,
models, prototypes, patterns, calculations, digigalords and
other relevant data and the like in electronic, potar readable
and written and physical forms or stored by anyeptmeans
which are required by the Contract (including th&\W
Specification) or necessary to be produced by thppker,

which describe the nature, layout or performance the

Equipment produced or required to be produced pdothe

Restatement Date;

means a payment claim submitted under Clause&4.1(
means a payment certificate provided under Cl24sPA;



Planning Approval

PLRC

Pollutant

PPS Law

Preliminary Design Stage

Prescribed Notice
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means the approval dated 16 February 2011 issyethd
Minister for Planning pursuant to Part 3A of thevlEonmental
Planning and Assessment Act 1979 (NSW) in respéth®
IWE and includes all documents incorporated byresfee and
the equivalent approval in respect of the Project;

means Pyrmont Light Rail Company Pty Limited AC65QL83
913;

includes any solid, liquid, gas, odour, heat, shurbration,
radiation or substance which makes or may make the
environment:

(@) unsafe or unfit for habitation or occupation bygmers or
animals;

(b) degraded in its capacity to support plant life;
(c) contaminated; or

(d) otherwise environmentally degraded;
means:

() the Personal Property Securities Act 200&Cth)
(PPSA) and any regulation made at any time under th
PPSA, including thePersonal Property Securities
Regulations 2010 (Ctheach as amended from time to
time); and;

(b) any amendment made at any time to any other
legislation as a consequence of a law or regulation
referred to in paragraph (a).

means the stage in the development of the Design
Documentation:

(a) the purpose of which is for the Supplier to devetiop
preliminary design for the Equipment; and

(b) in which the Purchaser may review Design
Documentation to determine its compliance with the
LRV Specification and the Additional LRV Specifigat
and its consistency with the Concept Design;

has the meaning in Clause 27.1;
means the project which comprises:

(@) the design, construction, testing, commissioning,
operation and maintenance of a 2.7km light raihgita
running from Wickham Transport Interchange to an
eastern terminus adjacent to Pacific Park, in Sswéet,
Newcastle; and

(b) adjustment to roads and road intersections to
accommodate the introduction of the light rail liging
adjacent roads and road intersections that have bee
impacted by the introduction of the light rail nca

(c) the operation and maintenance of the Newcastlesbuse
ferries and the Newcastle light rail;
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Project Plan ~ means each of:

(@) the Project Risk Management Plan;

(b) the Project Risk Register;

(c) the Communications Management Plan;

(d) the Interface Management Plan;

(e) the LRV Delivery Plan;

(f)  the Variation Management System;

() the WHS Plan;

(h) the Compliance Management Plan;

(i) the Systems Assurance Plan;

() the Safety Management and Accreditation Plan;

(k) the Design Management Plan;

()  the Design Review Plan;

(m) the System Verification Review Plan;

(n) the Testing and Commissioning Plan;

(o) the Configuration Management Plan;

(p) the Technical Maintenance Plan;

(q) the Industrial Relations Plan;

()  the Incident Reporting and Response Plan;

(s) the Environmental Management Plan; and

(t) the Training Management Plan,

described in the LRV Specification, outlines of alhiare set
out in Annexure Part P, as updated in accordandk thie
Contract;

Project Risk  means a plan that complies with the requiremehfsppendix
Management Plan  E of the LRV Specification;

Project Risk Register means a register that complies with the requirésnesf
Appendix E of the LRV Specification;

Purchaser  means the party identified as such in the Formstriment of
Agreement;

Purchaser Event of means any event specified in Clause 25.5;
Default

Purchaser Insurance  means the insurance policies required to be eifletty the
Policies Purchaser pursuant to Clause 13.1;

Purchaser Material  means all information and materials (in any formneedia)
owned by or licensed to the Purchaser, includingRurchaser
policies, manuals, drawings, specifications or hécdh
documentation;

Purchasers  means the person appointed to act for the Purchise
Representative accordance with Clause 1C;

Purchaser's Safety —means the Purchaser's safety assurance planefdiMB and
Assurance Plan  the Project set out in Annexure Part Q;

ME_129135764_23 (W2007)
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Period
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Review Documents

Rolling Stock Initial
Defects List
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means the quality program referred to in Clausg;11

means a description and photographs of the fit famsh for
the LRVs for use in manufacture and inspectionvdies and
which complies with the requirements of AppendixoEthe
LRV Specification;

means the Rail Safety Act 2008 (NSW) and reguhatio
promulgated under that Act (during the time thait tAct and
the relevant regulations were in place) and thd Bafety
(Adoption of National Law) Act 2012 (following theoming
into force of that Act and the relevant regulatiamsler that
Act);

means a safety interface agreement as definedctios 4 of
the Rail Safety Act;

has the meaning given to it in the Corporationg Ac

means all documents produced, used or obtainedrbgn
behalf of the Supplier, necessary to review, appr@r
understand an aspect of the work under the Cordraetuired
by the Contract to be supplied to the Purchaser;

means any international or Australian standardsicable or
relevant to the Equipment and the Supplier's otiidigations
under the Contract, including any such standartiswgein the
LRV Specification or notified by the Purchaser lte Supplier
in writing from time to time;

has the meaning given in section 33 of the LRVcBjpation;

means the date that this Amendment and RestateDwad
becomes binding between the parties;

means:
(@) the Project Plans;

(b) the Safety Cases;

(c) the ISO Accreditation Deliverables;
(d) the LRV Livery Design;

(e) the Quality Guide;

()  the Training Materials;

(g) the Testing Materials;

(h) any revised or updated LRV Program;
()  the Quality Management System; and

() any other documents identified in the Contract eisd
required to be submitted in accordance with Cléfse

means the list issued by the Purchaser under €l2us.4
which will list Defects of the nature describedsiection 1 of
Annexure Part F;



Safety Case

Safety Case — Design and

Construction

Safety Case — Revenue

Safety Case — Test and
Commissioning

Safety Management and

Service

Accreditation Plan

Separate Contractor

Security Interest

Senior Project Group

Shipping Event

Site Access Protocol

Specialist Maintenance
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means each of:
(@) the Safety Case — Design and Construction;
(b) the Safety Case — Test and Commissioning; and
(c) the Safety Case — Revenue Service;

means the safety case that complies with the requirements of
Appendices E and F of the LRV Specification and includes the
System Hazard Analysis;

means the safety case that complies with the requirements of
Appendices E and F of the LRV Specification and includes the
System Hazard Analysis;

means the safety case that complies with the requirements of
Appendices E and F of the LRV Specification and includes the
System Hazard Analysis;

means a plan that complies with the requirements of
Appendices E and F of the LRV Specification and is consistent
with the Purchaser's Safety Assurance Plan;

means security of the form contemplated by Item 12 or any
other form approved by the Purchaser;

means any person other than the Supplier and its
Subcontractors engaged by the Purchaser, who carries out work
in or about the Site;

means:

(@) a 'security interest' (as that term is defined in the PPS
Law), mortgage, charge, pledge, lien, hypothecation,
power of attorney or title retention arrangement, a right
of set—off or right to withhold payment of a deposit or
other money, a notice under section 255 of the Income
Tax Assessment Act 1936 (Cth), subdivision 260—A in
schedule 1 of the Taxation Administration Act 1953
(Cth) or any similar legislation;

(b) any other interest or arrangement of any kind that
secures the payment of money or the performance of an
obligation or which gives a creditor priority over
unsecured creditors in relation to any property; or

(c) any agreement to create any of them or to allow any of
them to exist;

means the group established under clause 15A.3;

means the site described in Annexure Part R;
means the protocol site described as such in Annexure Part Y;

means the special maintenance tools for the maintenance of the
LRVs specified in Attachment B to Annexure Part H;
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Supplier's Representative

Supplier
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means the stabling facility for the maintenance stabling of
light rail vehicles for the LRT located at 190 Pymb Street,
Pyrmont NSW 2009, Australia and for the Addition®Vs
means the stabling and maintenance facility, Wiokirailway
Station, Station Street, Wickham NSW 2293;

means the person appointed to act for the Supphier
accordance with Clause 1C;

means the party identified as such in the Formstriment of
Agreement;

means in respect of each person other than treh&ser who is
a party to the Contract and Indemnity:

(@) a certified copy of its constitution (or other ctingnt
documents);

(b) a certified copy of any powers of attorney undeicivh
the person executed the relevant document to whish
a party; and

(c) a certified copy of the extract of minutes evidegcihe
resolutions of its board of directors, authorisihg entry
into, delivery and observance of obligations unei&ch
document to which it is a party;

means any event specified in Clause 25.2;

means the insurance policies required to be effetty the
Supplier pursuant to Clause 13.2;

means all information and material (in any form roedia)
owned by or licensed to the Supplier and used byStihpplier
in carrying out its obligations under the Contrdmit does not
include the Purchaser Material;

means any event specified in Clause 25.3A;

means a plan that complies with the requiremehfppendix
E of the LRV Specification;

means the system hazard analysis that complies thi¢
requirements of Appendix E of the LRV Specification

means the document entitled "Ultimo Pyrmont LigRail
Transit System Specification Volume 1";

means a plan that complies with the requiremehfsppendix
E of the LRV Specification;

means any income tax, payroll tax, fringe benefi#x,
superannuation guarantee surcharge, stamp dutgthed tax,
levy, impost, duty, deduction, tax concession, fekarge,
withholding plus any interest, penalty, charge,sfee other
amounts payable in respect thereof;

means the same as in the GST Legislation;

means a plan that complies with the requiremehfppendix
E of the LRV Specification;
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means the supplier of communications or signalkggtems
which will be free issued to the Supplier in ac@orce with
Clause 18.8;

has the meaning in Clause 18 and includes exaraime
measure;

means a plan that complies with the requiremehfsppendix
E of the LRV Specification;

means the Annexure of that name, being Annexure)Paf
this Amendment and Restatement Deed;

means:

(@) Test Specifications which comply with the requirense
of Appendix E of the LRV Specification;

(b) Test Reports which comply with the requirements of

Appendix E of the LRV Specification;

(c) Test Report Summary which complies with the
requirements of Appendix E of the LRV Specification
and

(d) other materials,

necessary to satisfy the requirements of the Ngedksd
Testing and Commissioning Plan and the requiremsgtt®ut
in the LRV Specification;

means the document(s) of that name that comply wie
requirements of Appendix E of the LRV Specification

means the document of that name that complies tih
requirements of Appendix E of the LRV Specification

means the document(s) of that name that comply wie
requirements of Appendix E of the LRV Specification

means all third party Intellectual Property Rightsorporated
into the Equipment or which the Supplier uses toycaut its
other obligations under the Contract;

means the NSW Government Training Management Guoide
(February 2009);

means a plan that complies with the requiremehfppendix
E of the LRV Specification;
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Training Materials means:

(@) the Operating Instruction Manual;

(b) user manuals;

(c) quick reference guides;

(d) curriculum guides;

(e) facilitator guides;

()  workbooks;

(g) assessments;

(h) computer based desktop simulation software; and

(i)  other materials,

necessary to satisfy the requirements of the Ngedksd
Training Management Plan and the requirementsgeindhe
LRV Specification;

Variation has the meaning in Clause 23.1;

Variation Management  means a plan that complies with the requiremehfsppendix
Plan E of the LRV Specification;

Variotram means the light rail vehicle which is used on HRT at the
Date of Contract, and like words have a correspandi
meaning.

WHS Legislation  means legislation relating to health and safety wark
including:

(@) the Work Health and Safety Act 2011 (NSW); and
(b) the Work Health and Safety Regulation 2011 (NSW);

WHS Plan  means the work health and safety plan preparadéb$upplier
and finalised under Clause 10A.2, which must:

(@) setoutin adequate detail the procedures the Rupyill
implement to manage the work under the Contraehfro
a work health and safety perspective;

(b) describe how the Supplier proposes to ensure thi& wo
under the Contract is performed consistently wittwk
in relation to work health and safety; and

(c) address the matters specified in Annexure Part A;
Wilful Default means

(@) a deliberate act or omission, with knowledge thatact
or omission will have harmful consequences, butsdoe
not include any innocent or negligent act or onoisr
any other act or omission to be done in good faith;

(b) any fraudulent or criminal conduct.
1.2 Rules for interpreting the Contract
In the Contract:
(a) references to a person include an individual, fima body, corporate or unincorporate;
(b) clause headings do not form part of, and must eotided in the interpretation of, the
Contract;

ME_129135764_23 (W2007)
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words in the singular include the plural and wondghe plural include the singular,
according to the requirements of the context. Wanalsorting a gender include every
gender;

measurements of physical quantities must be in SI;

unless otherwise provided, prices are in the cagrém ltem 10(a) and payments must be
made in that currency at the place in ltem 10(b);

the law governing the Contract, its interpretatmd construction, and any agreement to
arbitrate, is the law of the jurisdiction statedtam 9;

not used; and

if an example is given of anything (including ahtigobligation or concept), such as by
saying it includes something else, the example doe8mit the scope of that thing.

NOT USED
Novation to the Purchaser's Nominee

The parties acknowledge that:

(@)

(b)

(©)

(d)

1C
@

(b)

Subject to Clause 1B(b),the Purchaser may, atiang; tlect to assign or novate its rights
and obligations under the Contract to any nomiegdhaser Nomineg.

If the Purchaser Nominee is not another New Soudie®/ Government agency, then
Purchaser must obtain the prior written consenthef Supplier before appointing such
nominee, which approval must not be unreasonalilyheld if the proposed nominee is:

() reputable and has sufficient financial and openatiocapacity to perform the
obligations of the Purchaser under this Contraud; a

(i)  not a competitor of the Supplier.

Subject to Clause 1B(b), if the Purchaser electsagsign or novate its rights and
obligations under the Contract to a Purchaser Neein

(i)  the Supplier consents to that assignment or navatio

(i)  the Supplier must promptly do all further acts @xécute and deliver all further
documents (in form and content reasonably satmfacto the Purchaser and
Purchaser Nominee) to give effect to that assignmenovation.

From the date of such assignment or novation tolaser Nominee:
()  Clause 1A and Clause 1B will be deleted; and

(i)  all references to "Purchaser” in the Contract Wil deemed to be references to
Purchaser Nominee.

REPRESENTATIVES

The Supplier must ensure that at all times thege pgrson appointed to act with its full
authority in all matters relating to the Contrastthe Supplier's Representative and must
keep the Purchaser informed in writing of the narhthat person, and of any change. If
the Purchaser reasonably objects to the persorirap@drom time to time, the Supplier
must replace that person.

The Purchaser must ensure that there is a pergooinggd to act on behalf of the
Purchaser in relation to the Contract as the PsmtmRepresentative and will advise the
Supplier in writing of any limitations or qualifitans to the powers of the Purchaser’s
Representative. The Purchaser must keep the 8upgirmed in writing of the name of
that person and of any change. The person ddaexhas independent certifier, assessor
or valuer. The person acts only as agent of thieaser.
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The Purchaser will advise the Supplier in writing if the Purchaser's Representative
delegates any of its powers to others.

Nature of Contract

Performance and payment

In accordance with the requirements of the Contract:

@)

(b)

the Supplier must:

(i)
(ii)

(iii)

manufacture, supply, Deliver, test and commission the Equipment;

manufacture, supply, Deliver, test and commission the Additional LRVs and
Additional Equipment in accordance with the LRV Specification and the
Additional LRV Specification; and

assist in facilitating the integration of the LRVs with the Project to enable the
successful operation and maintenance of the LRVs as part of the Project; and

the Purchaser will, subject to the terms of the Contract:

(i)
(ii)

accept the Equipment; and

pay the Supplier the Contract Sum adjusted by any additions or deductions made
pursuant to the Contract.

2.2 No adjustment

The Supplier acknowledges and agrees that the Contract Sum is not subject to any adjustment
except as expressly stated in the Contract.

2.3 Option for additional LRVs

@

(b)

The Supplier acknowledges and agrees that the Purchaser may, but is not obliged to:

(i)

(ii)

(iii)

If the

at any time, by written notice to the Supplier, require the Supplier to supply and
Deliver not less than six and not more than six additional LRVs at the price set out
at Option 1a in Annexure Part J and otherwise on the terms set out in the Contract

at any time, by written notice to the Supplier, require the Supplier to supply and
Deliver not less than one and not more than twelve additional LRVs at the price set
out at Option 1b in Annexure Part J and otherwise on the terms set out in the
Contract

at any time, by written notice to the Supplier, require the Supplier to supply and
Deliver not less than one and not more than six additional LRVs at the price set out
at Option 1c in Annexure Part J and otherwise on the terms set out in the Contract

Purchaser issues a notice under Clause 2.3(a):

the Contract Sum will be adjusted by an amount calculated in accordance with
Annexure Part J on the basis that four payments will be made in respect of any
option or options exercised under Clause 2.3(a) being:

(A) % of the total price (determined in accordance with Annexure J) in respect
of the option exercised under Clause 2.3@pt(on Price) will be payable
on the date on which the option is exercised by the Purchaser;

(B) % of the Option Price will be payable on Delivery of the first LRV under

the option;

(© % of the Option Price will be payable on Delivery of the last LRV under
the option;

(D) % of the Option Price will be payable on Operation Completion under the

option; and
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(©)
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3
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(E) % of the Option Price will be held back and be paid in accordance with the
KPI Regime;

(i)  the parties will negotiate in good faith to agree the Date for Delivery and Date for
Operational Completion.

Supplier Counterparty Details, Deed Poll and Security

The Supplier must provide the Supplier Counterparty Details to the Purchaser within 10
Business Days after the date of the Contract.

The Supplier must execute and provide Purchaser with the Deed Polls in favour of ISO
and the Contractor in relation to the Project within 10 Business Days after receiving
written notice from the Purchaser and the Supplier authorises the Purchaser to complete
the details of the ISO and Contractor following the execution of agreements between the
Principal and those parties.

The Supplier must comply with Clause 2.4(a) and 2.4(b) and Clause 3.1 as a precondition
to the payment of the amount referred to as being payable in connection with "Contract
Execution" in Table 1 to Annexure Part H.

Not used

Security
Provision

The Supplier must provide Security in the amount and form required by Item 12 and in
accordance with this Clause 3.

3.2
(@)

(b)

3.3

Recourse

Security is provided to ensure performance of the Contract by the Supplier. The
Purchaser may have recourse to the Security where:

(i)  the Supplier is in breach of any of its obligations under the Contract;
(i)  the Supplier has failed to pay the Purchaser an amount due under the Contract; or
(i)  the Purchaser is entitled to terminate the Contract.

The Purchaser will not be liable for any Loss occasioned by any conversion of security
under paragraph (a) and any such Loss will be to the account of the Supplier.

Not used

3.3A No injunction

The Supplier acknowledges that it will not at any time take steps to injunct or otherwise restrain
or attempt to injunct or otherwise restrain:

(@

(b)

3.4
(@)

(b)

any issuer of any Security contemplated in this Clause 3 from paying the Purchaser
pursuant to any Security; or

the Purchaser from:

() taking any steps to obtain payment under any Security; or
(i)  using the moneys received under any Security.

Reduction and release

Upon the issue of the Certificate of Operational Completion, the Purchaser's entitlement
to Security will be reduced to the percentage or amount in Item 12(f) as applicable, and
the reduction will be released and returned within 10 Business Days to the Supplier.

The Purchaser's entitlement to Security in Item 12(e) will cease 10 Business Days after
the later of delivery of the component of the Equipment for which that Security was
provided.
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The Purchaser's entitlement otherwise to Securityogase 10 Business Days after the
date of the Final Certificate. Upon the Purchaseriittement to Security ceasing, the
Purchaser will release and return forthwith theusigcto the Supplier.

Interest

Interest earned on Security held by the PurchaBbelong to the Purchaser.

4

Evidence of Contract

The Contract comprises the following documents:

(@
(b)

(€)
5
5.1

the Formal Instrument of Agreement;

these amended general conditions of contract based AS/NZS 4911-2003 (including
Annexure Part A, Annexure Part B and Annexure Egrand

Annexure Parts D to AA.
Service of notices

How to give a notice

Unless otherwise expressly stated in the Conteactotice, consent or other communication
under this document is only effective if it is:

@)
(b)
(©)

5.2

in writing, signed by or on behalf of the persowiny it;
addressed to the person to whom it is to be giaed;
either:

(i) sent by pre-paid mail (by airmail, if the addresseeverseas) or delivered to that
person's address; or

(i) sent by fax to that person's fax number and thehimacfrom which it is sent
produces a report that states that it was senilimithout error.

When a notice is given

A notice, consent or other communication that céesplith this clause is regarded as given
and received:

(@)

(b)

5.3

if it is delivered or sent by fax:

() by 5.00 pm (local time in the place of receipt)aBusiness Day - at the local time
(in the place of receipt of that fax) which equatiedhe time at which the fax is
sent as shown on the transmission report whichhadyzed by the machine from
which that fax is sent and which confirms transiois®f that fax in its entirety; or

(i) after 5.00 pm (local time in the place of receiph) a Business Day, or on a day
that is not a Business Day — 9.00am on the nexinBss Day; and

if it is sent by pre-paid mail:
()  within Australia - on the second Business Day gitesting; or
(i)  to or from a place outside Australia - 7 Businegsy®after posting.

Address for notices

A person's mail address and fax number are thasaise:

@)
(b)

for the Purchaser, Item 2;

for the Supplier, Item 4,

or as the person notifies the sender.
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6 Contract documents
6.1 Discrepancies

If either party discovers any inconsistency, amitygar discrepancy in any documents forming
part of the Contract, that party must give the otbearty written notice of it. The Purchaser,
thereupon, and upon otherwise becoming aware diwdct the Supplier as to the interpretation
and construction to be followed taking into accotim priority of documents specified in

Clause 6.1A.

6.1A Priority of documents

The following priority of documents applies if tleeris any ambiguity, discrepancy or
inconsistency in, or between, the documents comngrithe Contract or between the Contract
and the Final Design Documentation:

(@) where the ambiguity, discrepancy or inconsisterscinithe documents which comprise
the Contract, the following order of priority walpply:

() the Contract, excluding the LRV Specification ahe tProject Plans set out in
Annexure Part P;

(i)  the LRV Specification; and
(i) the Project Plans set out in Annexure Part P;

(b) to the extent that paragraph (a) does not resdhe ambiguity, discrepancy or
inconsistency and the ambiguity, discrepancy oomsistency relates to the required
standard or quality of the Equipment or the cagyout of the Supplier's obligations
under the Contract, the Supplier must comply witke thighest standard or quality
specified or perform the more onerous obligation;

(c) where the ambiguity, discrepancy or inconsistesclgatween the Contract and any part
of Final Design Documentation, the highest standauality or quantum will prevail but
if this does not resolve the ambiguity, discrepancyinconsistency, the Contract will
prevail; and

(d) where the ambiguity, discrepancy or inconsistengybetween figured and scaled
dimensions, the figured dimensions will prevail.

6.2 Purchaser-supplied documents

(@) The Purchaser will supply to the Supplier the doents and number of copies thereof,
both stated in Item 14.

(b) They will:

(i) remain the Purchaser's property and be returnethéoPurchaser on written
demand; and

(i)  not be used, copied nor reproduced for any purptser than the performance of
the Contract.

6.3 Supplier-supplied documents

All documents required to be submitted to the Paseh by the Supplier must be:
(@) in English;

(b) clear and legible; and

(c) thoroughly checked prior to submission to the Pasein.

6.4 Availability

The Supplier must make available, within 5 Busin®sg/s' notice of a request from the
Purchaser, a set of the documents relevant toignifisant part of the Equipment.

ME_129135764_23 (W2007)



6.5
(@)

(b)

(©)

6.6
(@)

(b)

6.7
(@)

(b)
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Confidential information
Subiject to paragraph (b), the Supplier must:

(i)  keep confidential the terms of the Contract, angudeents supplied by or on
behalf of the Purchaser, any documents produceerutite Contract and any
information leading to the creation of the Contracid

(i)  ensure that each of its officers, employees, subactors and consultants comply
with the terms of paragraph (a)(i).

The Supplier is not obliged to keep confidentiat arformation:

()  which is otherwise in the public domain other thgna breach of the Contract by
the Supplier; or

(i)  the disclosure of which is:

(A) required by Legislative Requirements;

(B) given with the prior written consent of the Purarasr
(i) given to a court in the course of proceedings tkwvthe Supplier is a party.
The Purchaser must ensure that, subject to claGse 6

() it consults with the Supplier before disclosing asfythe Supplier's confidential
information and gives the Supplier a reasonableodppity to make submissions
as to why the disclosure is not in accordance wlils Contract or why the
disclosure should not otherwise be made

(i)  any disclosure of the Supplier's confidential infation is made on a confidential
basis on a need to know basis and is subject tordbipient entering into a
confidentiality deed poll materially in the formtsmut in Annexure Part AC which
purports to:

(A) keep confidential the terms of the Contract, angutieents supplied by or on
behalf of the Purchaser or the Supplier, any doaisnproduced under the
Contract and any information leading to the creatibthe Contract; and

(B) ensure that each of its officers, employees, subaciors and consultants
comply with the terms of paragraph (a)(i).

Media releases and publicity
The Supplier must not:

(i) disclose any information concerning the Contraat déstribution through any
communications media; or

(i)  make any public announcement or statement in oelati the Contract, the IWE or
the Purchaser,

without the Purchaser’s prior written approval.

The Supplier must refer to the Purchaser any eieguirom any media concerning the
Contract and must agree the wording and timing f public announcements and
statements.

Access to information and privacy

The Supplier must, promptly on receiving a writtequest by the Purchaser, provide the
Purchaser with access to all information reasonabdyiested by the Purchaser which
relates directly to the performance by the Suppiféts obligations under the Contract.

The Supplier acknowledges and agrees that the &sechmay review, copy, retain or
otherwise deal with such information to enable esitlof them to satisfy any of its
obligations under any Legislative Requirement.
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The Supplier must comply with the privacy obligagoof the Privacy and Personal
Information Protection Act 1998 (NSW) or any Commealth or New South Wales
legislation that replaces that Act and must aghistPurchaser in complying with that
Act.

Disclosure by the Purchaser

Subiject to Clauses 6.2(b) to 6.8(d), the Purchamsgr publish or disclose (on the internet
or otherwise):

(i)  the terms of the Contract; and

(i) any document or information arising under, out ofim connection with the
Contract or relating to the performance of the Garit

The Purchaser will consult with the Supplier befpreviding any person with access to
information relating to this Contract, in respotse@n access application under the GIPA
Act, or any obligation to disclose this Contractlenthe GIPA Act, if it appears that:

(i)  the information:

(A) includes 'personal information' (as that term ifindel in the GIPA Act)
about the Supplier or its employees;

(B) concerns the Supplier's business, commercial, gsmfeal or financial
interests; or

(C) concerns research that has been, is being, oteisdad to be, carried out by
or on behalf of the Supplier.

(i)  the Supplier may reasonably be expected to haveecos about the disclosure of
the information; and

(i) those concerns may reasonably be expected to beantlto the question of
whether there is a public interest consideratiorairesy disclosure of the
information.

If, following consultation between the Purchased #re Supplier, the Supplier objects to
disclosure of some or all of the information, thepflier must provide details of any such
objection (including the information objected todahe reasons for any such objection)
within 5 Business Days after the conclusion ofdbasultation process.

In determining whether there is an overriding peibtiterest against disclosure of the
information, the Purchaser will take into accoumy abjection received by the Supplier.

Public Disclosure

The Supplier acknowledges and agrees that the &echor any Authority may be
required to make disclosures regarding the Contract

()  under Laws, including the GIPA Act;
(i) toacourt or tribunal; and

(i) to satisfy the disclosure requirements of the AwrdBeneral and to satisfy the
requirements of Parliamentary accountability, idahg:

(A) making the Contract available to the Auditor Gehgraccordance with the
Public Finance and Audit Act 1983 (NSW) and the N8&auth Wales
Government Memorandum 2007-01 (Public Disclosure Irdbrmation
arising from NSW Government Tenders and Contraaty];

(B) tabling information concerning the Contract in Rarlent,
(Public Disclosure Obligationg.

The Supplier must, at its own cost and expenseallseasonable endeavours to assist
the Purchaser or an Authority in meeting their Rubisclosure Obligations.
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Review documents
Preparation and submission of Review Documents

Within the time stated in Appendix E of the LRV ${fieation applicable to each Review

Document the Supplier must prepare and submit thezd copies and one electronic
copy (in native and PDF formats) of the Review Dueats and any Related Documents
to the Purchaser for review and comment.

The Supplier must ensure that the Review Docunmriimitted under paragraph (a):
()  comply with the requirements of the Contract areltRV Specification;
(i)  are submitted in a form approved by the Purchaser;

(i) are submitted progressively and in a timely mannexccordance with the LRV
Program and any relevant Project Plan;

(iv) are submitted in a manner which, having regardh® quantum of Review
Documents submitted, will allow the Purchaser awaable opportunity to review
the Review Documents within the timeframes contexepl by the Contract; and

(v) if the relevant Review Documents are Project Plans,consistent with the outline
Project Plans set out in Annexure Part P.

Review of Review Documents by the Purchaser
The Purchaser may:
(i)  review any Review Document submitted under @isuse 6A,

(i) within 20 Business Days of the Supplier sulimg the Review Document notify
the Supplier that:

(A) the Review Document is "Not Rejected"; or
(B) the Review Document is "Rejected"”, if:

() in the reasonable opinion of the Purchaser, Rewiew Document
does not comply with the requirements of LRV Speatfon and the
Contract; or

(I in the case of a Project Plan, the ProjechR$anot consistent with the
corresponding outline Project Plan (if any) setinldnnexure Part P,

and provide written reasons for the rejection.

The Supplier must, within 10 Business Daysa®agreed with the Purchaser) of receipt
of notice from the Purchaser that any Review Doqiriee"Rejected” submit an amended
Review Document to the Purchaser and the provisibiisis Clause 6A.2 will reapply to
the amended Review Document.

If the Purchaser does not issue a notice u@ause 6A.2(a)(ii)) within the required
timeframe the relevant Review Document will be dedno be "Not Rejected".

The Purchaser's exercise (or failure to exeyasy of its rights under this Clause 6A.2
will not preclude the Purchaser from subsequentlseding that a Review Document
does not comply with the requirements of the Camitfaven if the Purchaser previously
gave a notice under Clause 6A.2(a)(ii)(A) in resméchat Review Document).

Updating the Review Documents
The Supplier must review and if necessary, tgpthee Review Documents:

(i) as required to take account of events or cimtamces which will, or may, affect
the manner in which the Supplier carries out itsgalions under the Contract and
continue to correct any defects in or omission fliReview Document (whether
identified by the Purchase or the Supplier);
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(i) when directed to do so by the Purchaser; and
(i) when required by Appendix E of the LRV Speéciftion.

All updated Review Documents must be submiftedreview in accordance with this
Clause 6A.

Without limiting the generality of Clause 6A.3(ahe Supplier must regularly review
and, as necessary, revise its WHS Plan in accoedaith WHS Legislation and submit
an amended draft of its WHS Plan to the Purchasaccordance with Clause 6A (to the
extent applicable).

Without limiting Clause 6A.3(a), the Supplier mugthin 30 days after the date of the
Contract update the Annexures to the Contractasorably required by the Purchaser to
remove historical references to documentation stibdhwith its tender.

6A.4 Compliance with Review Documents

The Supplier must:

@)
(b)

(©)

6A.5

at all times comply with the Not Rejected ReviewcDments;

ensure that its employees, agents and subcongactonply with the Not Rejected
Review Documents; and

document and maintain detailed records of inspestend audits undertaken as part of
any Review Document.

No restriction on the Purchaser's rights

The Purchaser and the Supplier acknowledge aneé duae

@)

(b)

(©)

6A.6
(@)

the Purchaser owes no duty to the Supplier:

() toreview the Review Documents for errors omptiance with the requirements of
the Contract;

(i)  inany review of any Review Document it doeslartake; or

(i) to consult with the Supplier or to make angnements regarding any Review
Document;

the Purchaser's review or rejection of, or attaion or comments on, or any other
Direction or act or omission with respect to theviéer Documents (including any failure
by the Purchaser to review, reject, consult or cemmegarding any Review Document),
will not lessen or otherwise affect:

(i)  the Supplier's warranties under Clause 8A.hmy of its obligations or liabilities
under the Contract or according to law; or

(i)  the Purchaser's rights against the Supplietearihe Contract or according to law;
and

the Purchaser's exercise of (or failure to @gej any of its rights under Clause 6A.2 will
not preclude the Purchaser from subsequently asgdinat a Review Document does not
comply with the requirements of the Contract (eifetihe Purchaser previously gave a
notice under 6A.2(a)(ii)(A) in respect of that Rewi Document).

No relief

The Supplier will not be relieved from any of itsligations under the Contract or from
any of its liabilities under the Contract or at lawa result of:

()  compliance by the Supplier with its obligations enthis Clause 6A, including the
implementation of and compliance with the Reviewlaents;

(i)  any direction by the Purchaser concerning a Reasument or the Supplier's
compliance with a Review Document;
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(i) any audits or other monitoring by the PurchasahefSupplier's compliance with
the Review Documents; or

(iv) any failure by the Purchaser, or anyone else acingehalf of the Purchaser, to
detect any non—compliance including where any faiarises from any negligence
on the part of the Purchaser or any other person.

The Supplier's compliance with its obligatiamsder this Clause 6A is not evidence of
compliance by the Supplier with its other obligasounder the Contract and will not

discharge any of the Supplier's obligations untderGontract except those set out in this
Clause 6A.

Project review

The Supplier shall:

(@

@

(b)

(©)

(d)

meet monthly (or at such other times as the padggree) with the Purchaser and any
other persons whom the Purchaser nominates;

discuss the report it has prepared under paragf@pbf this Clause and such other
matters as the Purchaser may from time to timeimequ

prepare and provide the Purchaser with a writt@onteat each meeting in accordance
with paragraph (a) of this Clause, on all work teatafety and rehabilitation matters
(including matters concerning or arising out of iorconnection with Clause 10A),
including a summary of the Supplier's compliancénWWHS Legislation;

promptly and fully respond to any questions whilcl Purchaser asks in relation to any
report; and

if it requires instructions from the Purchaser, mal necessary recommendations as to
the action required.

The Purchaser shall:

(e)
(f)

6C
6C.1

@)

(b)

6C.2

before each meeting - prepare an agenda for thetimg; and

after each meeting - prepare minutes of the meainagdistribute them to all attendees of
the meeting, however a resolution or communicatanany meeting (or minutes

recording any resolution or communication) shall canstitute a direction as defined in
Clause 1.1 unless and until a separate directigivén to the Supplier in writing.

Design of equipment

Supplier's obligations in relation to design

The Supplier must carry out its design obligationselation to the Equipment to a level
of skill, care and diligence reasonably expectethefdesign and engineering profession
for works of the nature of the design and manufacti the Equipment and so that the
Equipment meets the requirements of the Contrativdren complete will be fit for its
Intended Purpose.

The Supplier must design and manufacture the Eqgripin accordance with:

() the LRV Specification;

(i)  all Relevant Standards;

(iii) the Not Rejected Design Management Plan; and

(iv) the other requirements of the Contract, asittichaser may vary under Clause 23.

Development and submission of Design Documetita

The Supplier must develop, submit and completeltesign Documentation for each Design
Review Submission in accordance with the requirdmefthe Contract, the Not Rejected LRV
Program and the Not Rejected Design Management Plan
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The Supplier must develop, submit and completd-tither Design Documentation prior
to the expiration of 4 weeks from non rejectiontieé Critical Design Stage Design
Documentation of the date of execution of the Aneeh8upply Contract.

The Supplier must give the Purchaser throughout gheparation of the Design
Documentation for the Equipment the opportunitydégiew, comment on and monitor
the design performance of the Supplier in accorelavith this Clause 6C.

The Supplier must give the Purchaser, at each DeSigge for each Design Review
Submission three hard copy and one electronic y@adind PDF formats) sets of all
Design Documentation and Related Documents conmplhyiith the requirements of the
LRV Specification and the Further LRV Specificatiamd the Not Rejected Design
Management Plan relating to that Design Review Sssion.

The Supplier must ensure that the Design Documientdbr each Design Review
Submission:

(i) includes all Design Documentation that is relev to that Design Review
Submission;

(i)  is submitted in a form approved by the Pur@nas

(i) is submitted progressively and in a timely mnar in accordance with the Not
Rejected LRV Program and the Not Rejected Designdgament Plan; and

(iv) is submitted in a manner which, having regdad the quantum of Design
Documentation submitted, will allow the Purchasereasonable opportunity to
review the Design Documentation within the timefesmcontemplated by the
Contract.

If a Design Review Submission submitted by the 3$apprequires any Design
Documentation submitted as part of a previous DedRpview Submission to be
amended in order to comply with the requirementsthef LRV Specification, the
Additional LRV Specification and the Contract, tisupplier must submit updated
versions of the affected Design Documentation asgidhe Design Review Submission.

The Supplier must, if required by the Purchaser:
()  make available the appropriate design persotmel
(A) explain the Design Documentation; and

(B) provide such information regarding the DesigmcDmentation as the
Purchaser reasonably requests; and

(i)  deliver design presentation workshops at timmad as requested by the Purchaser
and attended by all relevant personnel from thepkengs design team to the
nominees of the Supplier on the status and det#ileoDesign Documentation.

Review of Design Documentation for Equipmentybthe Purchaser

The Purchaser may (but is not obliged to) mak®ments to the Supplier in respect of
the Design Documentation submitted by the Supfbiethe Equipment.

Within:
(i)  during the Preliminary Design Stage, 20 BussnBays; and
(i)  during the Critical Design Stage, 20 BusinBsg/s,

of receipt of Design Documentation for any Desigeview Submission for any
Equipment, the Purchaser must notify the Suppliat the Design Documentation
is either:

(A) "Not Rejected" and that the Purchaser has nctibn to the Supplier
proceeding to the next Design Stage for the rekev@esign Review
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Submission for that Equipment or commencing martufacor installation
(as applicable) of the Design Review Submission tf@ Equipment to
which it relates;

(B) "Not Rejected Subject to Comments”, during Breliminary Design Stage
only, if the Purchaser has no objection to the 8eppproceeding to the
Critical Design Stage subject to the Supplier asklrey to the Purchaser's
satisfaction, in the Critical Design Stage, the owmmts made by the
Purchaser; or

(C) "Rejected" if in the reasonable opinion of tReirchaser, the Design
Documentation does not comply with the requirementthe Contract and
provide written reasons for the rejection.

(c) If the Purchaser does not issue a notice upaiergraph (b) within the required timeframe
the relevant Design Documentation will be deemeoktNot Rejected".

(d)  The Supplier must, promptly and in any caséater than 10 Business Days (or as agreed
with the Purchaser) of receipt of notice from therdhaser that any Design
Documentation is "Rejected", submit amended De&ignumentation to the Purchaser
and the process set out in this Clause 6C.3 vé|bjpdy.

(e) A Design Stage for a Design Review Submissmnahy Equipment will be complete
when:

(i)  the Supplier has submitted to the Purchasdbedign Documentation applicable to
the Design Review Submission for the Equipment; and

(i) a period of:
(A) during the Preliminary Design Stage, 20 Businbays;
(B) during the Critical Design Stage, 20 Businesy$)

after the submission of that Design Documentatias éxpired and the Purchaser
has not "Rejected" that Design Documentation.

() A professionally qualified engineer engagedtbg Supplier must certify that the Final
Design Documentation for each Design Review Subomnsdor any Equipment is
appropriate for manufacture of the Equipment tochhi relates and is in accordance
with the requirements of the LRV Specification attee Contract by providing the
Purchaser with a certification in the form of Anoex Part G.

6C.4 Final Design Documentation

(@) Use of any Design Documentation for the purposenanufacturing any Equipment
before the Final Design Documentation is complett ithe Supplier's risk.

(b) The Supplier must not amend the Final Desigoubmentation unless it first submits the
proposed amendments to the Purchaser, together with

(i)  adescription of the amendment to the Finali@e®ocumentation;

(i) its reasons for seeking to amend the Finalifle®ocumentation;

(i) a review of safety implications (pre and pashendment);

(iv) areview on the impact of the amendment toRimal Design Documentation on:

(A) other deliverables under the Contract (inclgdiechnical Maintenance
Plan, Training Materials, Systems Hazard Analysisl d&ailure Modes,
Effects and Criticality Analysis (FMECA) and Tegieifications;

(B) the reliability of the LRVS;
(C) the number and identity of the Specialist Maiance Tools;
(D) the number and identity of the Insurance Spared
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(E) compatibility between LRVs and certificatiomca

(v) an environmental assessment of the proposechdment to the Final Design
Documentation,

and the process in Clause 6C.3 has been reapplted proposed amendments.
(c) The Supplier must:

(i)  provide to the Purchaser the FMECA data and@ated information in respect of
the Additional LRVs (which data and associated rimfation must not to be
disclosed to any third party) within 20 Businesgy/®af a written notice from the
Purchaser;

(i) ensure that the FMECA data and associated rimédion in respect of the
Additional LRVs is consistent with the FMECA datadaassociated information in
respect of the LRVs;

(iif)  provide to the Purchaser the Design Work Buawvn Structure document similar
to the document provided in Annexure AC and updatedccordance with the
Original Design Documentation and the Further Deflgcumentation and which
must be in a format suitable the Purchaser to pasthat document to the ISO
within 20 Business Days of a written notice frora furchaser;

(iv) ensure that all Technical Maintenance PlamsHe Additional LRVs will be the up
to date latest versions (as at the time of Deliv#rhe Additional LRVSs); and

(v) ensure that all Technical Maintenance Plans toe Additional LRVs are
developed using a maintenance requirements analysimilar process.

6C.5 Design change post manufacture
If the Supplier requires to modify the LRV after mdacture, it must:
(@) repeat the process in Clause 6C.5(b);

(b) issue a field modification instruction (FMI)quiding a step by step guide of how the
modification is to be carried out including the arédls and resources required; and

(c) ensure that all as-built drawings are updated@ingly.
6C.6 Restriction on the Purchaser's rights

The Purchaser and the Supplier acknowledge ane dgae
(@) the Purchaser owes no duty to the Supplier:

(i) to review any Design Documentation for errors compliance with the
requirements of the Contract;

(i)  in any review of the Design Documentation @es$ undertake; or

(i) to consult with the Supplier or to make angnements regarding any Design
Documentation;

(b)  no review or rejection of, or consultation amments by the Purchaser or any failure by
the Purchaser to review, reject, consult or commegdarding any Design Documentation
will lessen or otherwise affect:

(i) the Supplier's warranties under Clause 8A.1 amy of its liabilities or
responsibilities under the Contract or accordinva or

(i)  the Purchaser's rights against the Supplietearihe Contract or according to law;
and

(c) the Purchaser's exercise of (or failure to @gej any of its rights under Clause 6C.3 will
not preclude the Purchaser from subsequently asgehat any Design Documentation
(including Final Design Documentation) does not pbnwith the requirements of the
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Contract even if the Purchaser previously gave ticemainder Clause 6C.3(b)(A) in
respect of that Design Documentation.

Assignment and subcontracting
Assignment
The Supplier must not:

(i) assign, transfer, mortgage, charge, make the dutfeny trust or otherwise deal
with or encumber all or any of its rights, benebtsinterest in the Contract or any
obligations under it; or

(i)  procure or permit to exist any of the foregoing,

without the prior written consent of the Purchasdrich must not be unreasonably
withheld if the proposed assignee or transferee:

(A) is arelated entity of the Supplier and is techiyand financially capable of
performing the Contract; and

(B) provides a parent company guarantee acceptabite urchaser.

Any anticipated or actual or material Change of @@urof the Supplier must be promptly
notified in writing to the Purchaser. Any Change @éntrol will be deemed as an
assignment in accordance with paragraph (a) above.

Subject to Clause 7.1(d), the Purchaser must sggraany right, benefit or interest under
the Contract without the prior written approval thie Supplier, which must not be
unreasonably withheld if the proposed assigneeaosteree is:

() reputable and has sufficient financial and openatiocapacity to perform the
obligations of the Purchaser under this Contraud; a

(i)  not a competitor of the Supplier.

The Purchaser may assign any right, benefit ordésteunder the Contract without the
prior written approval of the Supplier if the agsig or transferee is a New South Wales
Government agency.

Subcontracting
The Supplier must not without the Purchaser’s paidtten approval:

()  enter into a subcontract or allow a subcontraaiceriter into a subcontract with a
value in excess of AUD 1 million or for any of tHellowing subsystems
(irrespective of the value of the subcontract):

(A) brake system;

(B) propulsion (traction) system;

(C) LRV monitoring system;

(D) heating, ventilation and airconditioning system;
(E) doors system;

(F) communications system (voice and data); and
(G) bogies and suspension system; or

(i) allow a subcontractor to assign a subcontract grpayment or any other right,
benefit or interest thereunder.

The subcontractors identified in Item 17 are apedofor the work identified in Item 17
in relation to each such subcontractor.
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(c) With a request for approval, the Supplier must mewvto the Purchaser particulars in
writing of the work to be subcontracted and the @and the address of the proposed
subcontractor.

(d) The Supplier must provide to the Purchaser oth&rnmation which the Purchaser
reasonably requests, including the proposed sulamirdocuments.

(e) The Purchaser will notify the Supplier of approealthe reasons why approval is not
given. The Purchaser's approval to the subcontmagtbe conditional.

(f) The Supplier is liable to the Purchaser for thes,aadefaults or omissions of
subcontractors and employees and agents of subctors as if they were those of the
Supplier.

(g) Approval to subcontract does not relieve the Sepgdiiom any liability or obligation
under the Contract.

8 Intellectual property rights
8.1 Warranties
The Supplier warrants that:

(a) it has appropriate licences of or title to the lniced Intellectual Property and any other
designs, materials, documents, manuals and metbbdsorking provided by the
Supplier;

(b) it has the authority to grant the Purchaser trentie to the Licenced Intellectual Property
granted under Clause 8.4; and

(c) the use of the Equipment, the Design DocumentatfmmLicenced Intellectual Property
and any other design, materials, documents andaaethf working provided by or on
behalf of the Supplier under the Contract will hdtinge any Intellectual Property Right
of any third party.

8.2 Indemnity

The Supplier indemnifies the Purchaser and isdidtt all Claims and Losses which may arise
from, or be incurred by reason of:

(@) any infringement, violation, alleged infringememtaileged violation of any Intellectual
Property Right; or

(b) any breach of the warranties given by the Suppimgler Clause 8.1,

provided that liability under this indemnity is wemkd proportionately to the extent that the
Purchaser or any of its agents, employees or aiotsacaused or contributed to the Claim or
Loss.

8.3 Purchaser Material
(@) All Intellectual Property Rights in Purchaser Ma&krs owned by the Purchaser.
(b) The Supplier assigns to the Purchaser, on creatibimtellectual Property Rights in:

()  Improvements of the Purchaser Material made bySiygplier, or on behalf of the
Supplier by anyone other than the Purchaser; and

(i)  anything that is created or developed by the Sapptir on behalf of the Supplier
by anyone other than the Purchaser, using the BsgciMaterial.

(c) The Supplier must do, and procure, any further aetded to perfect the assignment to
the Purchaser of any Intellectual Property Rigotgemplated by paragraph (b).
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LRV Livery Design

The Supplier assigns to the Purchaser, on crealbimtellectual Property Rights in the LRV
Livery Design. The Supplier must do, and procuney &éurther acts needed to perfect the
assignment to the Purchaser of any Intellectugbéttyp Rights in the LRV Livery Design.

8.5
(@)

(b)

(€)
8.6

(@

(b)

(€)

(d)

(e)

8.7

Licence of Purchaser Material

The Purchaser grants to the Supplier a non-exdusieyalty free, non-transferable
licence:

(i) touse;and
(i)  subject to the Purchaser's prior written conseprraduce and adapt,

Purchaser Material (including Improvements) for $me purpose of performing its
obligations under the Contract.

The Supplier may sublicense its rights set ouhis Clause 8.5 to its subcontractors, but
only for the sole purpose of the subcontractor grering its obligations under the
relevant subcontract to facilitate the performaoténe Supplier's obligations under the
Contract.

The Purchaser reserves all other rights in theHiger Material (and Improvements).
Rights granted to the Purchaser in Licenced Intelletual Property

The Supplier grants to the Purchaser a hon-ex@ugievocable, perpetual, transferable,
royalty free licence to:

(i) use;

(i)  maintain;

(i)  repair;

(iv) service (including the supply of replacement parts)
(v) integrate other systems with;

(vi) further enhance or develop;

(vii) reproduce and adapt; and

(viii) sublicense,

the Licenced Intellectual Property for the purposgsecified in or reasonably
ascertainable from the LRV Specification and thet@axt (including the commissioning,
operation, maintenance and repair of the Equipmeithiout the need for consent from
the Supplier or any third party.

The licences granted in paragraph (a) arise inexsgf each component of the Licenced
Intellectual Property on the later of the Date @in€act and the date of creation of that
component.

The Supplier must provide to the Purchaser a cdghelicence between the Supplier
and each supplier of Third Party Intellectual PropRights.

The Purchaser acknowledges that as between thedercand the Supplier, the Supplier
owns any Improvements to the Licenced IntellecRraperty.

The Purchaser must comply with reasonable direstgiven by the Supplier in relation
to the protection or security of the Licenced ligetiual Property.

Terms of licence in respect of Licenced Intellectudroperty

The licence granted under Clause 8.6(a) must:

@)

survive:
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0] fundamental breach, repudiation, rescission, fatisin, suspension, termination or
expiration of the Contract;

(i)  work being taken out of the hands of the Supplietarn Clause 23;
(i) any other discharge of the Contract; and

(b) be assignable by the Purchaser to any third party.

8.8 Moral rights

The Supplier must ensure that in relation to allrdlidRights that subsist in any documents or
materials provided by the Supplier under the Cattifae relevant author of the documents or
materials consents to the Purchaser and its régperhployees, agents and subcontractors:

(@) not identifying him or her as the author;
(b) making any changes (material or otherwise) to tt®ithents or materials; and

(c) using, disclosing, reproducing, transmitting, eiitilg, communicating or publishing the
documents or materials whether changes have bedea toat or not, in any context and
with or without any other material as the Purchaset its respective employees, agents
and contractors deems fit.

8.9 Escrow of Software

(@) The Supplier must maintain in escrow with the EscAgent a copy of the source code
and all documentation necessary to understand ssmdhe source code for all Software
that forms part of the Licenced Intellectual Praypeirom the time that the licence arises
in Clause 8.6 and on the terms of the Escrow Agesgm

(b) The Supplier must, as soon as practicable afteRéstatement Date, update the material
held with the Escrow Agent with the material reletvéo the Additional LRVs. The
Supplier acknowledges that the provisions of therd@s Agreement apply to this
additional material. The Supplier must as sooprasticable, if necessary, execute any
additional documents to facilitate the applicatioh the Escrow Agreement to the
additional material.

(c) The Purchaser may, at no cost to the Purchaseindabe source code if:
()  the Purchaser terminates the Contract under CRkide and
(i)  not used.

(d) The Purchaser must return to the Escrow Agent aakce code released to the Purchaser
in accordance with this Clause 8.9 as soon asipahdcifter the Purchaser no longer
reasonably requires it to exercise its rights ur@ause 8 and otherwise in accordance
with the Escrow Agreement.

8A Representations and warranties
8A.1 Warranties in relation to the Equipment
The Supplier represents and warrants that the Brgnfi
(@) on Delivery and at all relevant times will lifér its Intended Purpose; and
(b)  complies with:
(i) all Relevant Standards;
(i)  all relevant Legislative Requirements; and
(i) the requirements of the Contract including thRV Specification.
8A.2 Warranties in relation to suitability of LRVs and LRT
(&) The Supplier represents and warrants that BiésLand Additional LRVs (respectively)
can be used for their Intended Purpose.
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The Supplier acknowledges and agrees thatribisentitled to make, and the Purchaser
will not be liable for, any Claim arising out of or connection with the LRT or Project
not being suitable to enable the LRVs and AdditidtRVs (respectively) to be used for
their Intended Purpose.

8A.3 General representations and warranties by Supigr

The Supplier represents and warrants that:

(@)

(b)

(©)

(d)

it has power to execute, deliver and perfogroliligations under or as contemplated by
the Contract and all necessary corporate and attEm has been taken to authorise such
execution, delivery and performance;

the Contract constitutes valid and legally mgdobligations enforceable against the
Supplier in accordance with its terms, subjech®availability of equitable remedies;

the following will not contravene any existimgplicable laws to which the Supplier is
subject or any deed or arrangement binding the li&upp

(i)  execution and delivery by the Supplier of then@act;
(i) performance by the Supplier of its obligatiamsder the Contract; and
(i) compliance by the Supplier with the provisgaof the Contract; and

it has the skill, competence, resources, coment and experienced personnel available
to undertake its obligations under the Contract.

8A.4 General representations and warranties by Pultaser

The Purchaser represents and warrants that:

@)

(b)

(©)

it has power to execute, deliver and perfogroliligations under or as contemplated by
the Contract and all necessary corporate and attEm has been taken to authorise such
execution, delivery and performance;

the Contract constitutes valid and legally mgdobligations enforceable against the
Purchaser in accordance with its terms, subjetii@cavailability of equitable remedies;
and

the following will not contravene any existiagplicable laws to which the Purchaser is
subject or any deed or arrangement binding thehser:

()  execution and delivery by the Purchaser ofCoatract;
(i)  performance by the Purchaser of its obligasiomder the Contract; and

(i) compliance by the Purchaser with the prowsi@f the Contract.

8A.5 Non-reliance

The Supplier:

@)

(b)

warrants that it did not in any way rely upon:

() any information, data, representation, stateneerdocument made, or provided to
the Supplier, by the Purchaser or anyone on betfidtie Purchaser or any other
information, data, representation, statement oud®nt for which the Purchaser is
responsible or may be responsible, whether or htimed from the Purchaser or
anyone on behalf of the Purchaser (excluding netiegued or directions given by
the Purchaser under the Contract); or

(i) the accuracy, adequacy, suitability or comghetss of any information, data,
representation, statement or document contempltstearagraph (a)(i),

for the purposes of entering into the Contract; and

warrants that it enters into the Contract basedts own investigations, interpretations,
deductions, information and determinations.
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8A.6 Acknowledgement
The Supplier acknowledges and agrees that:

(&) except as expressly set out in the ContraetPiiwrchaser makes no representation, and
gives no warranty, in respect of:

()  the Contract;
(i) any transaction or arrangement contemplatatkuthe Contract; or
(i) any other matter relevant to the Supplieegigion to enter into the Contract;

(b) acknowledges that it is aware that the Purahhae entered into the Contract relying
upon the warranties, acknowledgements and agreenierthis Clause 8A and in the
Deed of Disclaimer; and

(c) any receipt, acceptance, review of, commentfization, direction on, approval, consent
or endorsement of any Equipment or work under tlhati@ct (including the Design
Documentation) by the Purchaser whether under €l&Gs or otherwise will not affect
the Supplier's obligations and liability under thentract.

9 Not used
10 Authorisations, legislative requirements and compénce with guidelines

10.1 Compliance

(&) The Supplier must comply with and satisfy all Légfive Requirements except those in
Item 18 or directed by the Purchaser to be compligd or satisfied by or on behalf of
the Purchaser.

(b) The Supplier, upon finding that a Legislative Reguient is at variance with the
Contract, must promptly give the Purchaser writietice thereof.

10.2 Not used
10.3 Authorisations to be obtained by the Supplier

The Supplier must expeditiously and diligently gppbr and obtain from each relevant
Authority all necessary Authorisations requirecutmlertake the work under the Contract other
than the Planning Approval.

10.4 Compliance by the Supplier

Except as otherwise provided by the Contract, thgpler must comply with all Authorisations
obtained in connection with the work under the Cagit

10.5 Compliance with directions of Authorities

The Supplier must comply with all lawful directiogsven by any Authorities in connection
with their proper consideration of the applicatifam any Authorisations and with the work
under the Contract.

10.6 Supplier to bear costs

The Supplier must bear all costs incurred in cotioeavith obtaining and complying with the
conditions of all Authorisations required to beaibed in connection with the work under the
Contract other than the costs associated with mbaihe Planning Approval.

10.7 Industrial relations management

(@) The Supplier must manage all aspects of industriddtions connected with its
obligations under the Contract, including complemngth the IR Guidelines, including
by documenting and implementing an Industrial Retest Plan which complies with the
IR Guidelines and keeping the Purchaser informethddistrial relations issues which
affect or are likely to affect the performancetsfabligations under the Contract.
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The Supplier must inform itself of all matters redat to the employment of labour in
connection with the Contract and all industrial teegt relevant to the performance of its
obligations under the Contract.

10A Safety and accreditation

10A.1Protection of persons and property

@)

(b)

The Supplier must perform the work under thent€xt safely and so as to protect
persons and property.

If the Purchaser considers there is a riskpiry to people or damage to property arising
from the work under the Contract, the Purchaser thesct the Supplier to change its
manner of working or to cease working and the Sapphust comply with any such
direction at its cost.

10A.2Health and safety

@)

(b)

(©)

(d)

In the Contract, unless the context otherwise gigis, in relation to any aspect of the
performance of the work under the Contract thahés subject of a fitness for purpose
warranty, a reference to the Intended Purpose megjuamong other things, that work
under the Contract, when completed, will complyhwatl health and safety requirements
contained in the WHS Leqgislation.

Without limiting Clause 18A.1, it is a conditiongmedent to the Purchaser's obligation
under Clause 18A.1 to provide the Supplier witheascto, or possession of, the Site that
the Supplier has prepared and submitted a WHStBldre Purchaser pursuant to Clause
6A and the Purchaser has had the number of daysusét Annexure Part T, or if not
stated in Annexure Part T as set out in the PueslsaBroject Requirements, to review
the WHS Plan and has not rejected the WHS Plan.

Without limiting Clause 7.2, the Supplier shall:

() ensure that, if any Laws, including in the StateTerritory in which the work
under the Contract is situated or the work underGbntract is carried out (as the
case may be), require that:

(A) aperson:

(I)  be authorised or licensed (in accordance with th¢S\iLegislation) to
carry out any work at that workplace, that persosad authorised or
licensed, and complies with any conditions of sadlthorisation or
licence; and/or

(I bhas prescribed qualifications or experience or,ndt, is to be
supervised by a person who has prescribed qudidfita or
experience (as defined in the WHS Legislation)t ierson has the
required qualifications or experience or is so suped; or

(B) a workplace, plant or substance (or design), okwor class of work) be
authorised or licensed, that workplace, plant distance, or work is so
authorised or licensed;

(i)  not direct or allow a person to carry out work aeulant or substance at a
workplace unless the requirements of subparagrgphré met (including any
requirement to be authorised, licensed, qualifiesupervised); and

(i) if requested by the Purchaser or required by theSWigislation, produce
evidence of any approvals, certificates, authddeat licences, prescribed
qualifications or experience, or any other inforimatrelevant to work health and
safety (as the case may be) to the satisfactiagheoPurchaser before the Supplier
or subcontractor (as the case may be) commencha\sug.

The Supplier shall carry out the work under the tGant:
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(i) safely and in a manner that does not put the healthsafety of persons at risk;
and

(i) in a manner that protects property.

(e) If the Purchaser reasonably considers there iskatai the health and safety of people or
damage to property arising from the work under@omtract, the Purchaser may direct
the Supplier to change its manner of working atdase working to the extent required to
avoid or mitigate the risk to health and safetypebple or damage to property and so as
not to prejudice the Supplier's ability to complighwVHS Legislation.

(f)  Inthis Clause the terms ‘construction projeatgristruction work’, ‘principal contractor’
and ‘workplace’ have the same meanings assignethdse terms under the WHS
Legislation.

(g)  Without limiting the Supplier’s obligations undemyaother provision of the Contract:

(i)  the Supplier must provide prior written notice e tPurchaser in respect of and to
the extent that any work under the Contract incdudenstruction work. Upon
receipt of any notice under this Clause 10A.2(gifi¢ Purchaser:

(A) engages the Supplier as the principal contractortie work under the
Contract; and

(B) authorises the Supplier to have management andotafteach workplace
at which the work under the Contract is to be earout and to discharge the
duties of a principal contractor under the WHS kkgion; and

(i)  the Supplier accepts the engagement as principalasior and agrees to discharge
the duties imposed on a principal contractor byMli¢S Legislation,

and the Supplier's engagement and authorisatipniragpal contractor will continue:

(iif)  subject to subparagraph (iv), until the Date of @penal Completion unless
sooner revoked by the Purchaser taking over worleurthis Contract or
terminating the Contract pursuant to any provisibthe Contract or according to
Law; and

(iv) in respect of any rectification work under Claus tBat is construction work,
during the period any such work is carried out migithe Defects Liability Period.

(h) To the extent not prohibited by law, the Suppliet@mnifies the Purchaser against any
damage, expense, loss or liability suffered or fireni by the Purchaser caused by the
failure of the Supplier to discharge the dutiesdsgxd on a principal contractor under the
WHS Legislation or otherwise comply with this ClauA.

(i)  The Supplier shall:
(i)  ensure that in carrying out the work under the €t

(A) it complies with all Laws and other requirementstted Contract for work
health, safety and rehabilitation management;

(B) all subcontractors and consultants comply withréguirements referred to
in this Clause 10A and their respective obligatiamsder the WHS
Legislation; and

(C) it complies with its obligation under the WHS Ldgi®on to consult,
cooperate and coordinate activities with all othersons who have a work
health and safety duty in relation to the sameenatt

(i) notify the Purchaser immediately (and in any eweititin 12 hours of such matter
arising) of all work health, safety and rehabil@atmatters arising out of, or in any
way in connection with, the work under the Contract
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institute systems to obtain regular written asscearfrom all subcontractors about
their ongoing compliance with the WHS Legislatiowluding the due diligence
obligation contained therein;

provide the written assurances obtained pursuarsubparagraph (iii), together
with written assurance(s) from the Supplier abohé tSupplier's ongoing
compliance with the WHS Legislation, to the Purehas

provide the Purchaser with a written report at eageting in accordance with
Clause 6B(c), on all work health, safety and relitabbn matters (including

matters concerning or arising out of, or in conimectvith, this Clause 10A), or
any other relevant matters as the Purchaser mayireedfom time to time,

including a summary of the Supplier's compliancthwhe WHS Legislation;

cooperate with all Separate Contractors and thehager to ensure that all parties
are able to comply with their respective obligasiamder the WHS Legislation;

exercise a duty of good faith to the Purchaseramying out the work under the
Contract to enable the Purchaser to dischargeuteh®ser's duties under the WHS
Legislation;

ensure that it does not do anything or fail to dgtlaing that would cause the
Purchaser to be in breach of the WHS Legislatiad; a

ensure its subcontracts include provisions equitate the obligations of this
Clause 10A (save for the engagement of the Supgdi@rincipal contractor).

Without limiting the Supplier's obligations undenyaother Clause of the Contract,
insofar as the Supplier, in carrying out the wonkler the Contract, is:

(i)

(ii)

(iii)

(iv)

v)

a person conducting a business or undertakingdésigns plant, substances or
structures to whom section 22 of the Work Healtd &afety Act 2011 (NSW)
applies;

a person conducting a business or undertakingnthaufactures plant, substances
or structures to whom section 23 of the Work Healtld Safety Act 2011 (NSW)
applies;

a person conducting a business or undertakingithdrts plant, substances or
structures to whom section 24 of the Work Healtd &afety Act 2011 (NSW)
applies;

a person conducting a business or undertakingsinaplies plant, substances or
structures to whom section 25 of the Work Healtd &afety Act 2011 (NSW)
applies; or

a person conducting a business or undertaking thstialls, constructs or
commissions plant or structures to whom sectionf2ie Work Health and Safety
Act 2011 (NSW) applies,

the Supplier shall comply with the applicable ohatigns under the WHS Legislation.

The failure by the Supplier to comply with any ghliion under this Clause 10A will be
deemed to be a substantial breach for the purpdséisiuse 25.2.

10A.3 Rail Safety

To the extent required by law, the Supplier merssure that it and any Related Body
Corporate and its agents, subcontractors, conssitaominees and licensees, obtain and
maintain any Accreditation under the Rail Safety Aod comply with all conditions of
such Accreditation and all relevant obligations emithe Rail Safety Act required to carry
out its obligations under the Contract.

The Supplier must provide to the Purchaser:
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(i) copies of any Rail Safety Interface Agreemaetyuired by the Rail Safety Act (if
any) in relation to the Equipment;

(i)  copies of all notices and all reports, documseand correspondence associated with
such notices, between the Supplier and ONRSR atioel to the Equipment in
connection with the following requirements of thailRSafety Act:

(A) Accreditation offences;
(B) surrender, suspension or revocation of Accagidin;

(C) variation of conditions and restriction of Aeditation including
determinations of application for variation of Aeditation;

(D) notifiable occurrences, including an accidentimcident associated with
railway operations that may cause significant prigpelamage, serious
injury or death, or is otherwise specified in thalSafety Act regulations as
being a 'notifiable occurrence’;

(E) reports into railway accidents;

(F) improvement notices issued under section 175hefRail Safety Act or
prohibition notices issued under section 179 of Rl Safety Act and
correspondence from the Supplier in relation tarmprovement notice or
prohibition notice; and

(G) any undertaking to ONRSR by the Supplier.

(c) The Supplier acknowledges that it is the Puseha intention to require the 1SO to
procure the necessary Accreditation for the Prajectlation to the on-site dynamic site
acceptance testing, commissioning and operatidheoAdditional LRVs (and Additional
Equipment as applicable). The Supplier must petl assistance reasonably required
by the ISO for it to obtain such Accreditation.

10A.4 ISQO's Accreditation variation
The Supplier acknowledges and agrees that:

(@ in order to test and operate the LRVs the ISID ke required to obtain certain
Accreditation from ONRSR; and

(b) it will, in good faith, cooperate with the Pheser and the ISO and do everything
reasonably necessary to enable and assist thedQMtain the required Accreditation
from ONRSR, including by:

()  providing the Not Rejected Safety Cases andI8t@ Accreditation Deliverables;
and

(i)  providing all documents, drawings, specificets and other information or
evidence requested for this purpose by the Purcloaske 1SO,

by the relevant times for submission specified pp@ndix E of the LRV Specification.
10A.5 The Purchaser's Safety Assurance Plan

The Supplier must perform its obligations under @untract to enable the Purchaser and its
employees, agents and subcontractors to implemehicamply with the requirements of the
Purchaser's Safety Assurance Plan.

11 Quality management
11.1 Inspection and audit of the Equipment
In respect of the Equipment, the Purchaser may:
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(©)

(d)
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direct the Supplier to supply particulars of thed@m@nd place of manufacture, the source
of supply of materials and other components, thiopeance capacities and other related
information; and

together with any person authorised by the Purechasgpect such place or sources in
accordance with Clause 11A.

Quality Management System

The Supplier must prepare and submit to the Puechiasaccordance with Clause 6A a
Quality Management System which:

(i)  complies with Australian/New Zealand Standard ASENZO 9001:2008 Quality
management systems — Requirements; and

(i)  makes provision for the implementation of a quasifgstem in connection with
performance by the Supplier of its obligations unitee Contract which is in all
respects in accordance with all Relevant Standands the requirements of the
Contract (including the LRV Specification).

The Supplier must ensure that its Quality Managen®ystem is properly, fully and
professionally implemented during the performaniciégsambligations under the Contract.

The Purchaser may, on reasonable notice, inspecstipplier's records to examine the
operation and effect of the Quality Management &yst

The Supplier acknowledges and agrees that:

(i) the Quality Management System will be used onlyaas aid to achieving
compliance with the Contract and to document swchptiance; and

(i)  the implementation and compliance with any Quaignagement System and any
failure by the Purchaser to detect any Defect é@mElquipment will not relieve the
Supplier of any of its other obligations under @entract.

Inspection and audit

11A.1Purchaser's rights

@)

(b)

Without limiting any other provisions of the @act, the Purchaser and any other person
authorised by the Purchaser may, on 2 Business' Datise (or without notice in the
case of an emergency or threat to public safety)adithe Purchaser's cost:

(i) subject to the Supplier's reasonable safety secdurity constraints, enter the
premises of the Supplier or any of its subcontradior the purposes of:

(A) observing the performance of the Supplier'sgations under the Contract
and monitoring compliance by the Supplier of itdigdiions under the
Contract; and

(B) exercising any right or performing any obligatiwhich the Purchaser has
under the Contract; and

(i) carry out an audit of the Supplier's documentsd other records (other than
Commercially Sensitive Information which the Supplis not otherwise required
to disclose under this Contract) it has relatetheowork under the Contract to the
extent reasonably necessary to verify the SupplEstformance of its obligations
under the Contract.

The Supplier will use its best endeavours tereige its rights under this Clause 11A.1 in
a manner which does not unreasonably interfere thighperformance by the Supplier of
its obligations under the Contract.

11A.2 Supplier to assist

The Supplier must:
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give the Purchaser and any other person authorised by the Purchaser access to all records
relating to the Contract to the extent necessary to enable an audit as contemplated by
Clause 11A.1;

allow the Purchaser and any other person authorised by the Purchaser to have access to
the premises and personnel of the Supplier and any of its subcontractors to the extent
necessary to carry out any inspection or audit;

provide the Purchaser and any other person authorised by the Purchaser with such
assistance as they may reasonably require in connection with their inspection or audit,
including making documents available, at the reasonable cost of the Purchaser, and
installing and operating any compatible audit software; and

supply to the Purchaser and any other person authorised by the Purchaser, at the
reasonable cost of the Purchaser, photocopies or electronic copies of information
requested.

11A.3No duty owed to the Supplier

The Purchaser does not owe any duty to the Supplier to inspect the work under the Contract or
review any construction for errors, omissions or compliance with the requirements of the
Contract and any inspection will not limit the warranties given by the Supplier under the
Contract, nor alter or alleviate the obligations of the Supplier under the Contract.

12

Supplier's indemnity

12.1 General indemnity

(@)

(b)

(©)
(d)
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13 Insurance
13.1 Insurance to be effected and maintained by the Purchaser

(@) The Purchaser will effect and maintain contract works insurance for the value of the
Equipment Purchaser Insurance Policiesfrom the Date of Delivery until the Date of
Operational Completion;

(b) The Supplier acknowledges and agrees that, prior to the Date of Contract, it was provided
with copies of the Purchaser Insurance Policies proposed to be effected by the Purchaser
and:

(i) itreviewed and examined the terms of those Purchaser Insurance Policies;

(i) it has satisfied itself as to the nature and extent of the cover provided by those
Purchaser Insurance Policies;

(i) without limiting the Supplier's obligations under the Contract, it will, if it
determines to it be appropriate, take out at the Supplier's cost any insurance to:

(A) insure any risks not insured by the insurance policies; or

(B) cover any exclusions, conditions, deductibles or excesses in the Purchaser
Insurance Policies; and

(iv) where it bears the risk of the relevant loss or damage, or is required to indemnify
the Purchaser, agrees to pay the cost of any excess or bear the cost of any
deductibles (as applicable) in relation to a claim made by any insured under the
Purchaser Insurance Policies.

13.2 Insurance to be effected and maintained by the Supplier

The Supplier must effect and maintain the following insuran8apglier Insurance Policie$
on or before the Date of Contract until the Date of Operational Completion:

(a) a suitable policy against any liability, loss, claim, demand, suit or proceeding, costs and
expenses arising at common law or under any statute or other legislative provision
relating to workers compensation as a result of personal injury or death of any person
employed by the Supplier;

(b) a public and products liability policy of insurance which covers the Purchaser and the
Supplier and any subcontractors employed from time to time in relation to the work under
the Contract for their respective rights and interest which covers their liabilities to third
parties and includes liability for loss of or damage to property and death of or injury to
any person (other than liability which is covered by the insurance referred to in Clause
13.2(a)) for an amount in respect of any one occurrence not less than $

(c) a professional indemnity insurance policy for any one claim of not less than $
with a total aggregate cover of not less than $ covering all work undertaken
by or on behalf of the Supplier with respect to the work under the Contract, to be
maintained for a period of 10 years after the Restatement Date;

(d) a marine cargo insurance policy:

() in respect of materials, components and things which are to be used for or
incorporated in the work under the Contract; and

(i)  against destruction, loss or damage; and

(e) not used;
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(f)  aplant and equipment insurance policy which copéssical loss or damage to any plant
or equipment (whether owned, hired or leased bySheplier or its subcontractors) in
connection with the carrying out of the work unttex Contract;

(g) a motor vehicle insurance policy which covers thgadty property damage related to any
motor vehicles and unregistered vehicles and plduith are used in connection with the
work under the Contract; and

(h)  compulsory third party motor vehicle insurance, respect of all registrable motor
vehicles which are used in connection with the workler the Contract.

13.3 Supplier Insurance Policies
(@) The Supplier Insurance Policies must:
(i)  be effected with an insurer approved by the Puethasd

(i)  be for such amounts and containing such conditiendprsements and exclusions
as are acceptable to the Purchaser.

(b) The Supplier agrees to pay the cost of any excebsar the cost of any deductibles (as
applicable) in relation to a claim made under thpier Insurance Policies.

13.4 Copies of insurance policies to be provided to theurchaser

The Supplier must provide, or cause to be provigetthe Purchaser, a copy of each insurance
policy, renewal certificate and endorsement slighef Supplier Insurance Policies, as soon as
practicable after receipt by the Supplier.

13.5 No vitiation of insurance

The Supplier and the Purchaser must not knowinghmit or suffer to be done any act, matter
or thing whereby any insurance required to be &ffbander the Contract may be vitiated or
rendered void or voidable.

13.6 Payment of premiums

The Supplier must pay or cause to be paid pungtallipremiums and other moneys payable in
respect of the Supplier Insurance Policies.

13.7 Disclosure

The Supplier must give full, true and particuldioinmation to the relevant insurer of all matters
and things the non-disclosure of which might in aray prejudice or effect any such policy or
policies of insurance or the payment of any onaheys thereunder.

13.8 Notice to Purchaser

The Supplier must promptly notify the Purchasethef proposed cancellation of any insurances
required to be effected under the Contract and matlcancel, materially vary or allow any of
the insurance policies to lapse without prior wentconsent of the Purchaser.

13.9 Failure to provide proof of insurance

If, after being requested in writing to do so, Bwpplier fails to provide evidence of compliance

with its insurance obligations under the Contradie reasonable satisfaction of the Purchaser,
without prejudice to other remedies available te Burchaser, the Purchaser may effect and
keep in force any such insurance and pay such presnas may be necessary for the purpose
and the amounts so paid will be a debt due fromSingplier to the Purchaser, which may be

deducted or recovered by the Purchaser in accoedaith the Contract or the Purchaser may

refuse payment under the Contract until evidenceoafipliance with the Supplier's insurance

obligations is provided to the reasonable satisfaaif the Purchaser.

13.10Insurance claims procedures

(@) The Supplier must immediately notify the Purchaisemriting of any occurrence or
incident likely to give rise to a claim under thalipies referred to in the Contract (with
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the exception of claims under a liability policy in respect of a liability of the Purchaser to
the Supplier) or of any other matter or thing in respect of which notice should be given by
the Supplier to the Purchaser in terms of those policies.

In respect of any claim by the Supplier under the Purchaser Insurance Policies referred to
in Clause 13.1(a), the Supplier authorises the Purchaser to, and agrees that the Purchaser
will, have full control of the defence, conduct and settlement of such claim and will
irrevocably instruct the insurers of the relevant Purchaser Insurance Policies accordingly.
The Supplier must give all such information and assistance as may be reasonably
practicable in all the circumstances and, if requested by the Purchaser, give to the
Purchaser a statutory declaration as to any matters connected therewith.

In respect of any claim under the Purchaser Insurance Policies referred to in Clause
13.1(a), the Supplier must procure that its agents and subcontractors authorise the
Purchaser to, and agree that the Purchaser will, have full control of the defence, conduct
and settlement of such of such claim and will irrevocably instruct the insurers of the
relevant Purchaser Insurance Policies accordingly. The Supplier must also procure that its
agents and subcontractors give all such information and assistance as may be reasonably
practicable in the circumstances and, if requested by the Purchaser, give to the Purchaser
a statutory declaration as to any matters connected with the claim.

Notwithstanding the provisions of this Clause 13.10, the Supplier may take immediate
action to avoid loss of life or damage to property where that is reasonably necessary in
the circumstances and any such action will not prejudice the position of the Supplier
under the policies of insurance in respect of any loss, destruction or damage.

13.110bligation to rebuild or reinstate

@)

(b)

(©)

As often (prior to the Date of Delivery) as the Equipment is partially or wholly destroyed
or damaged and, if directed by the Purchaser, the Supplier must apply all insurance
moneys available and (to the extent the insurance moneys are insufficient) its own
moneys, to rebuilding or reinstating the Equipment or making good the damage thereto so
that the Equipment, following such reinstatement, rebuilding or making good of damage,
satisfies the requirements of the Contract.

The Purchaser must pay to the Supplier all moneys received by the Purchaser in respect
of any such insurance proceeds for the purpose of rebuilding or reinstating or making
good the Equipment or any part thereof destroyed or damaged by progress payments as
the work of rebuilding or restating or making good proceeds.

If the Purchaser does not issue a direction contemplated by paragraph (a), then the
Purchaser will be entitled to the insurance proceeds and:

()  the Supplier will be relieved of its obligations to achieve Operational Completion
to the extent its ability to achieve Operational Completion is affected by the
damage or destruction; and

(i)  the Supplier's payment entitlements will be adjusted accordingly.

13.12Insurance moneys

All moneys in excess of $ received by the Purchaser or the Supplier in settlement of any
claim under the insurance policy maintained in accordance with Clause 13.1(a) must be paid
into a bank account directed by the Purchaser and such moneys must be held in that account for
the purposes of rebuilding, repair, or making good, as the case may be, of the Equipment. The
balance of moneys and any interest accrued thereon, if any, will be credited against any moneys
owing by the Supplier to the Purchaser under the provisions of the Contract.

13.13Liability not relieved

Neither failure to comply, nor full compliance, by the Supplier with the insurance provisions of
the Contract, will limit or relieve the Supplier of its liabilities and obligations under any other
term of the Contract.
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Directions

Except where the Contract otherwise provides, thelaser may give a Direction orally
but will within 5 Business Days confirm it in wiitgy.

The Supplier must comply, and ensure that its Augled Users comply, with all lawful
instructions given by the Purchaser in writing wittspect to the carrying out of the
Supplier's obligations.

Programming
Information provided by the Purchaser

The Supplier must give the Purchaser reasonablanadvnotice of when the Supplier
needs information, materials, documents or instostfrom the Purchaser.

The Purchaser will not be obliged to give any infation, materials, documents or
instructions earlier than the Purchaser shouldoressly have anticipated at the Date of
Contract.

LRV Program

On the Date of Contract and within 10 Business Dafyar receipt of any notice under
clause 2.3(a) and whenever the LRV Program is aobatly changed, the Supplier will

provide to the Purchaser an up-to-date LRV Prograthany Related Documents which
comply with the requirements of Clause 15.3.

The Supplier must not, unless permitted under @S5, depart from a Not Rejected
LRV Program.

The Supplier must:

(i)  update the LRV Program no less than weekly to sak®unt of any:
(A) changes to the LRV Program;
(B) delays that have occurred;

(C) changes to the order of, or the times for, perforreaof the Supplier's
obligations under the Contract; and

(D) any corrective action plans implemented by the Sep@and
(i)  ensure that each update of the LRV Program:
(A) shows the effect of any:
() corrective action plans implemented by the Suppéiad
(I extensions of time granted by the Purchaser;

(B) shows the timing for rectification of any Defectstified by the Purchaser;
and

(C) allows for the submission of Review Documents argifn Documentation
in the manner and at a rate which will give thechaser a reasonable
opportunity to review the submitted Review Documserdr Design
Documentation within the period specified in Cla&.2 and 6C.3, as
applicable.

Notwithstanding paragraph (b), the Purchaser mamy fiime to time direct the Supplier
to furnish to the Purchaser an updated LRV Progwdthin the time directed by the
Purchaser.

Format of the LRV Program

Each LRV Program must be in both hard copy anchielactronic version on CD in both PDF
and unlocked native electronic format (with all ibdinks intact and nothing hidden or
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protected) accompanied by all associated filehabthey can be reproduced by the Purchaser
using Primavera P6 as approved by the Purchasenastshow:

@)

(b)
(©)
(d)
(e)
(f)

(9)

(h)

15.4
@)

(b)

(€)

(d)

15.5

all principal activities relating to the design, modacture, Delivery, testing and
commissioning of the Equipment;

weekly time scales, their order and duration amerialationship;
networks, including critical path networks;

current critical paths of, and float in, the Supp$ activities;
actual versus planned progress of the Suppligtitatas;

if it is known, the impact, and the estimated pt&trnimpact of any delaying events or
circumstances;

the dates or periods for and the nature of inpunfor instructions or decisions required
by the Purchaser, including the current criticathpaof, and float in such input,
instructions or decisions; and

such other information as may be reasonably regddsy the Purchaser or which the
Supplier considers pertinent.

Purchaser directions to modify the Not Rejected LRVWrogram

The Purchaser may from time to time in writing diréhe Supplier to modify the Not
Rejected LRV Program. If compliance with a modifiblht Rejected LRV Program
directed in writing by the Purchaser under thisuSta15.4 causes the Supplier to incur
additional cost in executing its obligations undlee Contract, the Supplier will first
notify the Purchaser and the provisions of ClaudevRl apply as if the Purchaser had
issued a Proposed Variation Notice under Clausz 23.

Modification may include a change to the orderasfthe times for, performance of the
Supplier's obligations under the Contract, inclgdthe design, manufacture, Delivery
testing and commissioning of the Equipment.

If compliance with a Direction to modify the Not jeeted LRV Program is not
reasonably possible, the Supplier must notify thecRaser in writing of the reason. The
Purchaser and the Supplier will then promptly meetiscuss further modifications to the
Not Rejected LRV Program which are capable of ciempk and the procedures
contained in this Clause 15.4 must be repeated.

The parties acknowledge that the LRV Program iretudn the Amendment and
Restatement Deed as at the Restatement Date hagtathie of a Not Rejected LRV
Program. The Supplier:

(i) acknowledges that compliance with the LRV Progrefarred to:
(A) is reasonably possible; and

(B) will not cause the Supplier to incur additional tcds executing its
obligations under the Contract; and

(i) releases the Purchaser from any claim it has or Imaay had in respect of the
matters referred to in paragraph 15.4(d)(i).

Review of updated LRV Programs

All revised LRV Programs prepared by the Supplierspant to this Clause 15 must be
submitted to the Purchaser for review in accordavite Clause 6A.

15.6

Effect of review, comments or directions

The Supplier acknowledges that any review or contenen the LRV Program, any notification
that a revised LRV Program has been "RejectedNot Rejected" or a Direction to modify the
LRV Program by the Purchaser (except for a Directinder Clause 15.4(a)) does not alter or
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relieve the Supplier from the Supplier's obligasiotiabilities and responsibilities under the
Contract, nor does it:

@)

(b)

evidence or constitute an EOT or a Direction by Fhechaser to accelerate, disrupt,
prolong or vary any, or all of the work under then@act; and/or

necessarily constitute a Variation direction.

15A Contract management

15A.1 Contract Control Group meetings

(@

(b)

(©)

(d)

(e)

(f)

(9)

The Purchaser will establish a Contract CorBralup consisting of 2 senior management
representatives from each of the Purchaser an8upplier.

The function of the Contract Control Groupasréview the progress of the work under
the Contract.

The Contract Control Group must meet monthlg amy other time required by the
Purchaser.

A representative of the Purchaser must:
()  convene and chair all meetings of the Cont@attrol Group; and

(i)  prepare and promptly distribute minutes of tiegs of the project control group to
the members of the Contract Control Group.

If requested by the Purchaser, a senior managierapresentative of the Supplier must
attend any Contract Control Group meeting and gieany information and assistance
reasonably required by a member of the ContractrGlo@roup.

The parties must each pay all costs of theipeetive members and involvement in the
Contract Control Group.

The Contract Control Group will have no legasponsibilities. Nothing which occurs
during a meeting of the Contract Control Group :will

() relieve the Supplier from, or alter or affettte Supplier's obligations and liabilities
under the Contract or otherwise;

(i)  prejudice the Purchaser's right s againstSbpplier whether under the Contract or
at law; or

(i) be construed as a direction by the Purchaser.

15A.2 Commissioning Management Team

(@)

(b)

(©)

The Supplier must cooperate, meet, liaise and shmanation so that the Purchaser, the
Managing Contractor and the ISO are able to comyith the Managing Contractor
Contract and all Laws and Authorisations relatiaghe performance of the Managing
Contractor Contract.

The Supplier acknowledges that the Managing Coturacill establish a team including
representatives of the Managing Contractor, thehiager, the Supplier, the 1SO, the
Independent Certifier and other technical advises contractors whose purpose will be
to monitor and manage the delivery of the Projectreferred to in Clause 15A.2(a)
(Commissioning Management Teamn

Where applicable to the Supplier's obligations urtliis Contract, the Supplier must:

()  ensure that suitably qualified and representatofethe Supplier are available as
reasonably required by the Purchaser's Represantéti participate in the
Commissioning Management Team and provide curricul@e for those
personnel; and
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attend relevant Commissioning Management Team ngett such times as are
advised by the Purchaser's, to review current andrd issues, including the
exchange of information, status, problems, solgticend newly identified

interfaces.

The chair person of the Commissioning Managemean&ill be:

(i)

(ii)

prior to the NLR Handover Date, a representativehaf Managing Contractor
nominated by the Managing Contractor; and

after the NLR Handover Date, a representative @80 nominated by the 1SO.

15A.3 Senior Project Group

@)

(b)

A Senior Project Group will be established for tedivery of the Project consisting of:

(i)

(ii)

(iii)

(iv)

from the Purchaser:
(A) the Purchaser's Deputy Secretary (InfrastructudeSamvices);
(B) the Purchaser's Program Director Transport for Nestle;

(C) two other people from TINSW not holding positionsne senior than the
persons referred to in paragraph (a)(iv)(B) andWgB); and

from the Managing Contractor:

(A) the 'Contractor's Representative' appointed urfteriManaging Contractor
Contract;

(B) two other people not holding a position more settian the person referred
to in paragraph (a)(ii)(B), with at least one pe&rdoom the Managing
Contractor whose primary role and expertise is @spect of the work
required to be performed by the Managing Contraagtater the Managing
Contractor Contract; and

from the Supplier:
(A) the Suppliers Representative;

(B) two other people not holding a position more settian the person referred
to in paragraph (a)(iii)(B), with at least one mardrom the Supplier whose
primary role and expertise is in respect of theigalbions of the Supplier
under this Contract; and

from the I1SO:
(A) the 'Operator's Representative' appointed unddSteContract;

(B) two other people not holding a position more setfian the person referred
to in paragraph (a)(iv)(B), with at least one peardmm the 1ISO whose
primary role and expertise is in respect of thelwenuired to be performed
by the ISO under the ISO Contract; and

The objectives of the Senior Project Group are to:

(i)
(ii)

(iii)

(iv)

monitor the overall progress of the Project;

review all progress reports provided by the Mangg@ontractor under the
Managing Contractor Contract, the ISO under thegratted Services Contract and
the Supplier under this Contract;

facilitate the development of a long term, collaiive working relationship
between the Purchaser, the Managing ContractoSupelier and the 1SO;

assist with the resolution of any matters refetieedhe Senior Project Group by
the Purchaser, the Managing Contractor, the Supgtié the ISO; and
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(v) review and consider such other matters relatinght Project as are agreed
between the Purchaser, the Managing ContractorStipplier and the ISO from
time to time.

Unless otherwise agreed by the parties, the S@&nmect Group will meet monthly until
the date that is three months after the NLR HandDage.

The Purchaser's Representative will convene thdimgseof the Senior Project Group.
The meetings will be chaired by the most seni@mal¢e of the Purchaser. The Purchaser
will provide the secretariat.

At the Purchaser's reasonable request, the Man&ypngractor, the Supplier or the 1ISO
must procure the attendance of representativesyobhtheir subcontractors at meetings
of the Senior Project Group. The Supplier will usasonable endeavours in relation to
its subcontractors not established in Australihe Purchaser is also entitled to invite
representatives of the State or any Authority terat meetings of the Senior Project
Group.

The Managing Contractor, the Supplier or the 1ISQ/,meith the Purchaser's consent,
have a representative of any of their respectileauntractors attend any meeting of the
Senior Project Group.

All persons invited or directed to attend meetirags provided by paragraph (e) and
paragraph (f) will do so as observers who:

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

(i)  may only present such information and participatthée meeting discussions to the
extent invited by the meeting chairperson.

The Senior Project Group may establish working gsoas required in relation to
particular aspects of the delivery of the Projautjuding to prepare for commissioning
and operational readiness or provide a non-binfingm for the Managing Contractor,
the Supplier or the ISO to present its proposedtsois and for the members to discuss
the solutions.

The Senior Project Group and each working grougansultative and advisory only and
nothing which occurs during a meeting of any sucbug will be binding on the
Purchaser, the Managing Contractor, the ISO an&tpplier.

15A.4 Alerts and directions by the Purchaser

(@

(b)

(©)

If the Supplier becomes aware of any actuéikely event or circumstance which has, or
may have, a materially adverse effect on the Sepplobligations under the Contract
(including the financial status of the Suppliehe tSupplier must give the Purchaser an
Alert as soon as possible, and in any case not fiaie 10 Business Days after the
Supplier became aware of the relevant event ouwistance.

The Purchaser will issue a Direction to theSigp in relation to what actions, if any, the
Supplier must take to address the event or circamasts giving rise to the Alert.

The Supplier must promptly give to the Purchasey other information reasonably
requested for the Purchaser to assess the Alertitantbnsequences and to make a
decision.

15A.5Monthly reports

From the Date of Contract until the Date of Opera Completion, the Supplier must, within 5
Business Days of the end of each month, submihéoRurchaser a written report in a form
reasonably required by the Purchaser providing:

@)

details of the progress of the Supplier's @bians under the Contract, with a comparison
to the progress planned in the Not Rejected LR\Q R,
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(b) details of design status, status of all delbdézs under the Contract, any quality issues,
safety issues, outstanding correspondence andgesid commissioning status;

(c) the Supplier's current valuation, and partiilef the valuation, of the work under the
Contract completed by the Supplier;

(d) the Supplier's current estimate, and partisutdrthe estimate, of the percentage of the
work under the Contract which have been completed,;

(e) an up-to-date Not Rejected LRV Program in fdrreguired by Clause 15.3;

(f)  details of any issues necessary for considamably the Purchaser and any information
required by the Purchaser;

(9) acost report showing:
(i)  the cost of the work under the Contract uphi date of the report:

(i)  the predicted cost of the work under the Caatrrequired to bring the work under
the Contract to Operational Completion; and

(i) a list of all Variations (whether proposedaitned or approved) and the cost of
those Variations;

(h) a summary of any expected delays to the wodeunthe Contract, including any delays
previously notified in accordance with Clause 1and

(i)  such other information as the Purchaser maysaeably require or the Purchaser
considers pertinent.

15A.6 Other reports

As soon as practicable after a reasonable requestthe Purchaser, the Supplier must prepare
and submit to the Purchaser a written report iatieh to the design, manufacture, Delivery,
testing and commissioning of the Equipment requesyethe Purchaser.

15B Personnel
15B.1 Key Personnel
The Supplier must:

(a) engage the Key Personnel specified in sectiohAnnexure Part N in the roles specified
in section 1 of Annexure Part N;

(b) if no name has been specified for a particplsition in section 1 of Annexure Part N,
promptly employ in that position a person:
() possessing at least the experience, ability exmkrtise required in relation to the
relevant job, as set out in section 2 of Annexwd R; and

(i) approved by the Purchaser (such approval nobé unreasonably withheld or
delayed);

(c) subject to paragraph (d), not replace any Keng®h without the prior written approval of
the Purchaser; and

(d) if any Key Person dies, becomes seriouslyoill resigns from the employment of the
Supplier, replace, him or her with a person:

(i) possessing at least the experience, ability expertise required in relation to the
relevant job, as set out in section 2 of Annexwag R; and

(i) approved by the Purchaser, which approval nmagtbe unreasonably withheld or
delayed (except in the case of the Supplier, inciwiiase the Purchaser may
withhold its approval in its absolute discretion).
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15B.1 Competence management
The Supplier must:

(& maintain management procedures to ensuretshamiployees are competent to undertake
their respective roles and understand their obbgatin respect of the work under the
Contract; and

(b) ensure that its subcontractors maintain managénprocedures to ensure that the
subcontractor's employees are competent to underthkir respective roles and
understand their obligations in respect of the woréler the relevant subcontract.

15C Independent Certifier
15C.1 Appointment

The Supplier acknowledges that the Purchaser hgaged the Independent Certifidthe
Independent Certifier must enter into a confiddityi@eed poll materially in the form set out in
Annexure Part AC and must ensure that each offfisecs, employees, subcontractors and
consultants comply with it. The Purchaser mayaeplthe Independent Certifier.

15C.2 Role

The role of the Independent Certifier is to providdependent advice to the Purchaser in
respect of the Project, including in respect of thenpliance of the design of the Additional
LRVs and Additional Equipment, and the compliané¢he Additional LRVs and Additional
Equipment with the other requirements of the Cantra

The Independent Certifier does not diminish any @owdiscretion or function which the
Purchaser has under the Contract. The Purchaset isbliged to adopt or agree with any
opinion of the Independent Certifier.

15C.3 Supplier's Cooperation
The Supplier must:

(@) provide the Independent Certifier with relevamtssistance, information and
documentation; and

(b) allow the Independent Certifier access to psesii works, documents and information
consistent with the access obligations provideithéoPurchaser under the Contract.

15D Independent Safety Assessor

15D.1 Appointment

The Supplier acknowledges that the Purchaser hgaged the Independent Safety Assessor.
The Independent Safety Assessor must enter into acdemtfality deed poll materially in the
form set out in Annexure Part AC and must ensued #ach of its officers, employees,
subcontractors and consultants comply with it. Fagchaser may replace the Independent
Safety Assessor.

15D.2 Role

The role of the Independent Safety Assessor igdwige independent advice to the Purchaser
in respect of the Project, including in respecttlaf safety compliance of the design of the
Additional LRVs, and the safety compliance of theldiional LRVs with the other
requirements of the Contract.

The Independent Safety Assessor does not dimimiglpawer, discretion or function which the
Purchaser has under the Contract. The Purchaset iebliged to adopt or agree with any
opinion of the Independent Safety Assessor.

15D.3 Supplier's Cooperation
The Supplier must:
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(&) provide the Independent Safety Assessor with rekeassistance, information and
documentation; and

(b) allow the Independent Safety Assessor access tmiges, works, documents and
information consistent with the access obligatipnsvided to the Purchaser under the
Contract.

16 Suspension
16.1 Purchaser's suspension

The Purchaser may direct the Supplier to suspepplsor delivery of the whole or part of the
Equipment for such time as the Purchaser think# fite Purchaser, acting reasonably, is of the
opinion that it is necessary:

(@) because of an act, default or omission of:

(i)  the Purchaser or its employees, consultants, agerather contractors (not being
employed by the Supplier); or

(i)  the Supplier, a subcontractor or either's emplogeegents;
(b) for the protection or safety of any person or proper
(c) to comply with a court order.
16.2 Supplier's suspension

If the Supplier wishes to suspend supply or dejivelr the whole or part of the Equipment,
otherwise than pursuant to Clause 25.7, the Suppliest obtain the Purchaser's prior written
approval. The Purchaser may approve the suspeastbmay impose conditions of approval.

16.3 Recommencement

As soon as the Purchaser becomes aware that s@ria any suspension no longer exists, the
Purchaser shall direct the Supplier to recommehneestispended supply or delivery as soon as
reasonably practicable.

The Supplier may recommence the supply or delivargpended pursuant to Clause 16.2
or 25.7 at any time after reasonable notice tdPiimehaser.

16.4 Cost

(@) The Supplier shall bear the cost of suspensiorupntdo paragraph (a)(ii) of Clause 16.1
and Clause 16.2.

(b) If the Supplier made the protection, safety or tauder necessary, the Supplier shall
bear the cost of suspension pursuant to paragbgpr (c) of Clause 16.1.

(c) If the Purchaser made the protection, safety ortamder necessary, the Purchaser shall
bear the cost of suspension pursuant to paragbgpuir (c) of Clause 16.1

(d) If the Supplier otherwise incurs more or less cfstluding Finance Costs) than
otherwise would have been incurred, the differesitall be assessed by the Purchaser
and added to or deducted from the Contract Sum.

16.5 Effect of suspension

Suspension will not affect the Date for Operatio@ampletion but the suspension under
Clause 16.1 or Clause 25.7 may be a ground for &@/€r Clause 17.3.

17 Time
17.1ATime for Delivery and Operational Completion
The Supplier must perform its obligations under@uoatract so as:

(a) to achieve Delivery by the Date for Deliveryiga
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to achieve Operational Completion by the DateGperational Completion.

Notice of delay

When it becomes evident to the Supplier that amEr®y delay the work under the Contract,
the Supplier must promptly:

(@)
(b)

notify the Purchaser in writing with details of thessible delay and the cause; and

provide to the Purchaser a detailed correctiveoacfilan in accordance with Clause
17.2A.

17.2A Corrective action plan

@

(b)

(©)

(d)

(e)

17.2
@)

(b)

(©)

17.3
(@)

Each corrective action plan which the Suppimist provide under Clause 17.1(b) must
show how the Supplier proposes to avoid, mitigai@jmise or recover the consequences
of the delay consistent with its obligations in @a 17.1A.

The Purchaser may, within 10 Business Daysogipt of a corrective action plan, give
notice (with reasons) to the Supplier that it does accept that implementation of the
corrective action plan will enable the Supplier dgoid, mitigate or minimise the
consequences of the delay, consistent with thelugmbligations under Clause 17.1A.

If the Purchaser gives the Supplier a noticgeamparagraph (b), the Supplier must amend
and resubmit the corrective action plan to the Faser within 5 Business Days after

which paragraph (b) and this paragraph (c) willtocare to apply until the Purchaser does
not issue a notice under paragraph (b).

The Supplier must comply with a corrective actplan for which the Purchaser does not
issue a notice under paragraph (b).

The Supplier will not be relieved of any lidlyilor responsibility under the Contract or
otherwise at law arising out of or in connectiohwi

()  any notice given by the Purchaser under papy(h); or

(i) the implementation of any corrective actiommplin respect of which the Purchaser
has or has not issued a notice under paragraph (b).

Claim for EOT

If the Supplier is or will be delayed in reachingédational Completion by delays caused
by an Event, the Supplier must within 10 Businesgdafter becoming aware of the
delay issue an Alert to the Purchaser.

If the requirements of Clause 17.2(a) are satisfied within 21 days after the date the
Supplier provides the Alert under Clause 17.2(ag Supplier gives the Purchaser a
written claim for an extension of time to Operatib@ompletion setting out:

(i)  the facts on which the claim is based; and
(i)  the number of days extension to the Date for Queral Completion claimed,
the Supplier will be entitled to an EOT.

The Purchaser will not be liable in connection vetty Claim by the Supplier, arising out
of or in any way in connection with an Event unléss Supplier gives the Purchaser the
Alert required in accordance with Clause 17.2(ajl élme written claim required in
accordance with paragraph (b) within the times emttaining the details set out in those
clauses.

Grant of EOT

If the Supplier is entitled to an EOT for Operaab@ompletion under Clause 17.2, the
Purchaser will, within 28 days after receipt of ttlaim referred to in Clause 17.2(b),
grant a reasonable EOT. If the Purchaser does raott ghe full EOT claimed, the
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Purchaser will give the Supplier notice in writing of the reasons for the approval of a
lesser period than that claimed.

In determining a reasonable EOT for an Event causing delay, the Purchaser will have
regard to whether the Supplier has taken all reasonable steps to preclude the occurrence
of the cause and minimise the consequences of the delay.

The Supplier will not be entitled to relief to the extent that an Event was caused by the

acts or omissions of the Supplier or any Related Body Corporate, employee, agent,
subcontractors, other than acts or omissions of the Supplier or any Related Body
Corporate, employee, agent or subcontractors authorised or permitted in accordance with
the Contract.

In determining whether the Supplier is or will be delayed in reaching Operational
Completion the Purchaser will not have regard to:

(i)  whether the Event causing the delay will, based on the current Not Rejected LRV
Program, cause the Supplier to fail to reach Operational Completion by the Date
for Operational Completion; or

(i)  whether the Supplier could, by committing extra resources or incurring extra
expenditure and based on the current Not Rejected LRV Program, make up the
time lost.

Notwithstanding that the Supplier is not entitled to an EOT, the Purchaser may at any
time and from time to time by notice in writing to the Supplier extend the time for
Operational Completion for any reason by nominating a later Date for Operational
Completion. The Purchaser is not required to exercise this discretion for the benefit of the
Supplier. Any exercise of this discretion does not affect the parties’ respective rights and
obligations under clause 21A. For the avoidance of doubt if the Purchaser wants to delay
Operational Completion it must issue a Variation Order under clause 23.1(a) or a
Proposed Variation Notice under clause 23.2.

17.4 Mitigation

The Supplier must take all reasonable steps to reduce, mitigate, prevent or eliminate the effects
of any Event including delay costs (and ensure that its subcontractors do also) and use all
reasonable endeavours to continue to perform its obligations under the Contract despite the
occurrence of an Event.

17.5 Liquidated damages

(@)

(b)

(©)

If the Supplier fails to reach Operational Completion by the Date for Operational
Completion, liguidated damages in Item 23 will be due and payable to the Purchaser for
every day after the Date for Operational Completion to and including the earliest of the
Date of Operational Completion or termination of the Contract.

If an EOT is directed after the Supplier has paid or the Purchaser has set off liquidated
damages, the Purchaser shall forthwith repay to the Supplier such of those liquidated
damages as represent the days the subject of the EOT.

The Supplier's liability under Clause 17.5(a) is limited to the amount stated in ltem 23A.

17.6 Not Used

17.7 Delay costs

If the Supplier has been granted an EOT under Clause 17.3 for an Event which is also a
Compensable Cause, the Purchaser will, subject to Clause 17.4, be liable to the Supplier,
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18 Testing and commissioning
18.1A Access to and use of the IWE Site

(&) The obligations of the Purchaser under this Clal&dA are subject to the Supplier
satisfying any obligation which is stated to beaadition precedent to the Purchaser's
obligation to provide access to, or possessiontlsd, IWE Site and the Site to the
Supplier.

(b) The Purchaser will, on or before the expiratiorttef time or date stated in Item 25 of
Annexure Part A, give the Supplier non-exclusiveess to the IWE Site or sufficient
part of the Site to enable the Supplier to carry commissioning and installation
activities in accordance with the Contract.

(c) Despite the provisions of this Clause 18.1A, if Swpplier is in breach of Clause 13.2,
the Purchaser may refuse to give the Supplier tifeedWE Site and the Site or any part
of the IWE Site or Site until the Supplier has cdegwith the requirements of Clause
13.2.

(d) Use of the IWE Site and the Site will confer on Swpplier a right only to such use as is
necessary to enable the Supplier to carry out cesioning and installation activities in
accordance with the Contract.

18.1B Provision of access to Site and Stabling Rty

(&) Subject to Clauses 18.1B(b) and (c), the Pweahaill, on or before the expiration of the
times or dates stated in Annexure Part V, provrgeSupplier with:

()  non-exclusive access to the Site; and

(i)  non-exclusive access to the Stabling Facitity if the Purchaser in its discretion
elects not to give access to the Stabling Faciityalternative facility suitable for
the commissioning and installation activities af Bupplier,

to enable the Supplier to carry out commissioning iastallation activities in accordance
with the Contract.

(b) The Purchaser's obligations under Clause 18)1Bfe conditional upon the Supplier
having:

(i)  complied with its obligations under Clause &8¢
(i) in place a Not Rejected Testing and CommisisigriPlan.
18.1C Supplier's obligations
The Supplier acknowledges and agrees that:
(& when entering or using the IWE Site, the Sitthe Stabling Facility, it:
()  will be responsible for the supervision andesafof its Authorised Users; and

(i)  must comply with the Purchaser's work healtll aafety requirements and policies
notified to the Supplier from time to time; and

(b) after carrying out any activities at the IWHeSithe Site or the Stabling Facility, it will
make good any damage caused by the Supplier'st@stiand reinstate the IWE Site, the
Site and the Stabling Facility to the conditiomvds in prior to the Supplier commencing
to carry out activities on the IWE Site, the Sitetlee Stabling Facility (as applicable)
where such reinstatement is necessary due to dacaaged by the Supplier's activities.

18.1 Testing and commissioning

(&) The parties agree that the Equipment will be tested commissioned in accordance
with:

()  the Not Rejected Test Specifications;
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18.3
@)
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(©)
(d)

18.4
(@)

(b)
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(i)  the Not Rejected Testing and Commissioning Plan;
(i) the LRV Specification; and
(iv) the Not Rejected LRV Program.

The Supplier must ensure that testing and comnmsgloactivities are carried out by
appropriately qualified persons.

The Supplier must give such assistance and sarapltsnake accessible such parts of
the Equipment as may be directed by the Purchaser.

The Supplier acknowledges and agrees that the 186 obtain Accreditation prior to
being able to carry out any commissioning actigitbm any rail track. The Supplier will
comply with its obligations under Clause 10A.4 ssiat the ISO to obtain the 1SO's
Accreditation.

The Supplier must perform the tasks, undertakeotblegations and comply with the
requirements for which it is responsible set outthie Testing and Commissioning
Responsibility Matrix.

Who conducts

The Supplier will conduct Tests specified in the tNBejected Testing and
Commissioning Plan with assistance from the Puenhas accordance with the Not
Rejected Testing and Commissioning Plan.

Subiject to the Supplier complying with its obligats under Clause 19A.1, the Purchaser
will supply:

(i)  drivers;
(i)  train paths; and
(i)  power,

for the LRVs for the purposes of carrying out apynenissioning activities on rail track,
in accordance with the Not Rejected Testing and i@@sioning Plan.

Tests directed by the Purchaser under Clause })8wiljabe conducted by the person
directed by the Purchaser.

Notice

The Supplier must give notice of any testing anehmmissioning activities in accordance
with the LRV Specification.

If the Purchaser will conduct any testing or con®ieising activities, the Purchaser must
give reasonable written notice to the Suppliehefdate, time and place of the test.

If the other party does not attend, the test magrbeless proceed.

The Supplier acknowledges and agrees that anyresisbe attended and witnessed by
the Purchaser and any other person hominated utehaser.

Interface

The Supplier acknowledges that there may be otbexops carrying out work or having
access to the IWE Site, the Site and the Stablagjlify, including the Purchaser, the
Managing Contractor and the I1SO, at the time thgp8er is testing and commissioning
the Equipment.

The Supplier:

()  without limiting the Supplier's obligations underpgraphs (b)(ii), (b)(iii), (b)(iv)
and (c), acknowledges and agrees that the Purchadlerprocure that the
Managing Contractor manage any interfaces betwleerSupplier and any other
person on the IWE Site, the Site and the Stablamgliky;
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(i)  must comply with all directions of the Purchaseralation to interfaces at the IWE
Site, the Site and the Stabling Facility;

(i) must not unreasonably obstruct the Managing Catatrathe 1ISO and any person
carrying out work at the IWE Site, Site and theb$Ste Facility; and

(iv) must cooperate with the Managing Contractor, tli@ #8d any person carrying out
work at the IWE Site, the Site and the Stablingilfgc

(¢) Inrespect of the Interface Annexure:
()  the Supplier must comply with the Interface Annexur

(i)  where, in the Interface Annexure, the Supplier @nimated as the party with
primary responsibility in respect of a matter thiba Supplier must complete the
performance of that obligation, or achieve thevatd outcome, by the nominated
time period.

(i)  where, in the Interface Annexure, the Supplier @nimated as a party with
secondary responsibility in respect of a mattenttree Supplier must cooperate
with and provide reasonable assistance to the pdrtyhas primary responsibility
in respect of the matter (including the identifioatof errors or non compliances in
respect of that matter) with a view to supportitg tparty who has primary
responsibility in respect of the matter to perfdha relevant obligation, or achieve
the relevant outcome, by the nominated time pefjwdvided that the Supplier is
only required to cooperate and provide such assistép the extent relevant to the
other obligations of the Supplier under the Conjrac

18.5 Completion and results

(@) On completion of the tests, the Supplier must mgded the Equipment so that it fully
complies with the Contract.

(b) The Test Reports and the Test Report Summary maigtréomptly submitted by the
Supplier to the Purchaser in accordance with Cléése

18.6 Costs

(@) Subject to paragraph (b), all costs of and incidletd all tests and commissioning
activities which the Supplier is required to caot under the Contract are to be borne by
the Supplier and are included in the Contract Sum.

(b) If the Purchaser directs that tests be carriedroatdition to those specified in the Not
Rejected Testing and Commissioning Plan the cdstsuch tests will be allocated as
follows:

(i) if the test demonstrates that the Equipment doésneet the requirements of the
Contract, the cost of the relevant test will berigooy the Supplier; or

(i) if the test demonstrates that the Equipment compligh the requirements of the
Contract, the cost of the relevant test will benleoy the Purchaser.

18.7 Further testing

(a) Notwithstanding Clause 18.1, at any time beforeetky@ry of the Defects Liability Period
the Purchaser may direct that additional testshtisé specified in the Not Rejected
Testing and Commissioning Plan be performed orfethepment.

(b) If at any time before the expiry of the DefectsHilidy Period:

(i)  the Purchaser asserts that any part of the Equipisemt in accordance with the
Contract; and

(i)  the Supplier requests permission to test the Eqeiiypm
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the Purchaser will provide the Supplier with reasonable access to test the Equipment at
times notified in writing by the Purchaser.

Free issue materials

The Purchaser must supply, free of charge, the quantity and type of Free Issue Materials
to the manufacturing facility of the Supplier in Spain.

Upon delivery of any Free Issue Materials, the Supplier must:
()  unload, unpack or remove the Free Issue Materials;

(i)  visually inspect the Free Issue Materials and promptly give notice to the Purchaser
of any shortage defect or fault in the Free Issue Materials; and

(i)  comply with any other reasonable requirements for the acceptance of the Free Issue
Materials by the Purchaser.

From the date on which the Supplier accepts delivery of the Free Issue Materials until the
Date of NLR Handover into which the Free Issue Materials are incorporated, the Supplier
is responsible for the care and custody of the Free Issue Materials, together with the risk
of loss or damage to the Free Issue Materials.

The Supplier must ensure that the Free Issue Materials are insured, properly stored and
adequately protected.

Ownership of any Free Issue Materials supplied by the Purchaser remains with the
Purchaser.

Transit of LRVs

The Supplier must ensure that when transporting any LRV within Australia at any time, whether
by road or rail:

@)
(b)
18B
)

(b)

only one LRV is transported in one conveyance; and
no LRVs may be coupled together.
Shipping Event
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(©)
19 Delivery
19.1 Mode of and date and place for Delivery

(@) The Supplier, at its expense, shall Deliver the Equipment on the Date for Delivery to the
Delivery Place using the mode of Delivery stated in Item 8. The Supplier must give the
Purchaser 10 Weeks advance notice of each Delivery.

(b) The Supplier acknowledges that it may not be permitted to Deliver the Additional LRVs
prior to 30 March 2018 and the Purchaser is under no obligation to seek to facilitate
Delivery prior to this date.

(c) The party named in Item 26 shall promptly unload the Equipment at the Delivery Place.
When so unloaded the Purchaser shall take delivery of the Equipment.

(d) The Purchaser may direct the Supplier to change the Date for Delivery, Delivery Place or
the mode of Delivery. If the Supplier can reasonably comply with the Direction, the
Supplier must do so. If the Supplier cannot reasonably comply, the Supplier must give
the Purchaser written notice of the reasons.

(e) If compliance with any such Directions under this Clause 19.1, except those pursuant to
the Supplier's default, causes the Supplier to incur more or less cost than otherwise would
have been incurred had the Supplier not been given the Direction, the difference will be
valued as a Variation and added to or deducted from the Contract Sum in accordance with
Clause 23.5.

19A Training
19A.1 Training management

(@) The Supplier must comply with the Training Management Guidelines including by
implementing and complying with the Not Rejected Training Management Plan.

(b) These obligations are in addition to, but are not in substitution for, any training
obligations of the Supplier under statute, industrial award, enterprise or workplace
agreement, or other workplace arrangements approved under any Commonwealth or New
South Wales law.

19A.2 Training of the Purchaser's employees and contractors

The Supplier must provide training to the Purchaser's employees and contractors in accordance
with the requirements of:

(a) the Not Rejected Training Management Plan; and

(b) the LRV Specification.

19A.3 Development of Training Materials

The Supplier must prepare all Training Materials in accordance with:
(@) the requirements of the LRV Specification;

(b) the Not Rejected Training Management Plan; and

(c) the other requirements of the Contract.
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19A.4 Submission of Training Materials

(@) The Supplier must develop, submit for review &ccordance with Clause 6A) and
complete the Training Materials in accordance g requirements of the Contract and
the Not Rejected Training Management Plan.

(b) The Supplier must give the Purchaser throughbet preparation of the Training
Materials the opportunity to review, comment on andnitor the performance of the
Supplier in accordance with this Clause 19A 4.

(c) The Supplier must ensure that all Training Mate are:
()  inthe form required by the Purchaser; and
(i)  where applicable, submitted in the form ofaining module.

(d) The Supplier must certify that all Training Matls are in accordance with the
requirements of the LRV Specification, the Not R&ge Training Management Plan and
the Contract.

19A.5Fitness for purpose

The Supplier warrants that all Not Rejected TrajnMaterials will at all relevant times be fit
for their Intended Purpose.

19B Maintenance

The Supplier acknowledges and agrees that the &seclmay, but is not obliged to at any time
prior to the Date of Delivery of the first AdditiahLRV, by written notice to the Supplier,
require the Supplier to maintain the LRVs during theriod between Delivery and the NLR
Handover Date. In consideration of the Suppli@vfling such maintenance services, it will be
entitled to claim payment in accordance with theqw set out at Annexure Part AB.

The scope of the maintenance services prior todado 1SO is:
(a) preventive maintenance as described in the Tedhvi@mtenance Plan and

(b) corrective maintenance for all issues/faults aridering the testing and commissioning;
and

(c) implementing all required adjustments to the LRVs.

20 Risk in and ownership of the Equipment
20.1 Risk in the Equipment
(a) Riskin the Equipment will pass from the Supplithe Purchaser as stated in Item 27.

(b)  Unless the Equipment is in the Supplier's possessi@ Purchaser must take reasonable
measures to protect the Equipment from loss or danwcurring after Delivery but
before risk in the Equipment has passed to thehases.

20.2 Ownership of Equipment

Ownership of, and unencumbered title in, the Eqeipimor any part of it will pass to the
Purchaser at the time or times specified in Item 28

21 Not used

21A Operational completion

21A.1 Notice of Operational Completion

(@) The Supplier must give the Purchaser:

() at least 25 Business Days' notice of when ipeets to achieve Operational
Completion; and
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(i) a request for a Certificate of Operational Guetion when it believes that
Operational Completion has been achieved.

(b)  The Supplier may not request a Certificate péftional Completion any earlier than 25
Business Days after the date on which the Supgliezs notice under paragraph (a)(i),
except with the prior written approval of the Puasér.

(c) The Supplier must attach to the request undeagraph (a)(ii) evidence satisfactory to
the Purchaser that the Supplier has achieved laaet requirements for Operational
Completion as set out in Annexure Part F.

21A.2 Determination of Operational Completion by tke Purchaser

(@) Within 12 Business Days after receiving theuesy under Clause 21A.1(a)(ii) the
Purchaser, acting reasonably, must either:

() if Operational Completion has been achievedudsa Certificate of Operational
Completion to the Supplier stating the date on Witiperational Completion was
achieved; or

(i) if Operational Completion has not been achdveither (at the discretion of the
Purchaser):

(A) issue a notice to the Supplier listing the gamemaining to be performed to
achieve Operational Completion; or

(B) issue a written notice to the Supplier statihgt Operational Completion is
so far from being achieved that it is not practiwaprovide the list referred
to in paragraph (ii)(A).

(b) If the Purchaser fails to issue a CertificateOperational Completion under paragraph
(a)(i) or a notice under paragraph (a)(ii), Openrai Completion will not be deemed to
have occurred but nothing in this paragraph (bl pvéégjudice any right of the Supplier to
damages.

21A.3 Operational Completion not achieved

If a notice is issued by the Purchaser under Claagel(a)(ii) the Supplier must continue to
perform its obligations under the Contract to aehi®©perational Completion and Clauses
21A.1, 21A.2 and 21A.3 will reapply.

21A.4Rolling Stock Initial Defects List

(@) The Purchaser will, at the time of issuing atiieate of Operational Completion, issue
the Rolling Stock Initial Defects List to the Suigpl

(b) As soon as possible after the Date of Operati@ompletion, the Supplier must rectify
any Defects in the Equipment, including the Defectstained in the Rolling Stock Initial
Defects List.

21A.5No restriction

In making a determination as to whether Operaticddampletion has been achieved the
Purchaser:

(@) will not be restricted by any notice alreadgyded under Clause 21A.2, as applicable;
and

(b) may raise any items of work as a ground foeeining that Operational Completion has
not been achieved.

21A.6 Effect of Certificate of Operational Completon

A Certificate of Operational Completion:

(a) does not constitute an approval by the Purchals¢éhe Supplier's performance of its
obligations under the Contract;
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is not to be taken as an admission or evidence that the Equipment, or any part of the
Equipment, complies with the Contract; or

will not prejudice any rights or powers of the Purchaser under the Contract or otherwise
according to law.

Defects liability

The Defects Liability Period stated in Item 31 will commence on the date of Operational
Completion at 4.00 pm. The Defects Liability Period in respect to the LRVs and the
Additional LRVs may commence on different dates.

The Supplier must carry out rectification at times notified in writing by the Purchaser and
in @ manner causing as little inconvenience to the users of the Equipment, the Managing
Contractor and the ISO as is reasonably possible.

If the rectification is not commenced or completed by the stated dates and/or times, the
Purchaser or the ISO may have the rectification carried out by others but without
prejudice to any other rights and remedies the Purchaser or the ISO may have. The cost
thereby incurred shall be moneys due and payable teurehaser.

Defects Liability — Additional LRVs and Additional Equipment

In this clause 22A the expression Additional LRV Defect Rectification Works means the
rectification of Defects in the Additional LRVs and the Additional Equipment.

The Defects Liability Period in respect of the Additional LRV Defect Rectification
Works commences as provided for in Clause 22(a).

Clauses 22(b), 22(c) and 22(d) apply to the Additional LRV Defect Rectification Works
(provided that the Defects Liability Period is the Defects Liability Period in respect of the
Additional LRV Defect Rectification Works and the rectification work is the Additional
LRV Defect Rectification Works).

The Supplier must inform the Purchaser in writing within 20 Business Days of the
occurrence of any defect (including any design fault) which occurs in any vehicle in the
Urbos 100 fleet anywhere in the world, where that defect or design fault may impact on
the safety and reliability of the Additional LRVs.

The Supplier must ensure that the Additional LRV Defect Rectification Works are fit for
purpose.

The Supplier must cooperate with the ISO in relation to the Additional LRV Defect
Rectification Works which is to be carried out during the Defects Liability Period in
respect of the Additional LRV Defect Rectification Works. The Supplier must procure
that the Additional LRV Defect Rectification Works are undertaken promptly and at
times convenient to the ISO (provided the ISO is reasonable in specifying such times) and
in a manner to ensure, insofar as is reasonably practicable, that the ISO's ability to
comply with its obligations to the Purchaser is not prejudiced by the undertaking of the
Additional LRV Defect Rectification Works. The Supplier acknowledges that it may be
necessary for the Additional LRV Defect Rectification Works to be undertaken at
weekends or during the night time in order to satisfy the obligation arising under this
paragraph.
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The Supplier must ensure that any spares requoedntlertake the Additional LRV
Defect Rectification Works:

(i) are available on a just in time basis;
(i)  are kept separate from the Insurance Spares hetlteld$O; and
(i) are owned and managed by the Supplier.

The Purchaser must, subject to the constrainthenSite Access Protocol and to the
extent described in the Site Access Protocol, enthat the 1SO:

()  provides the Supplier with access to the Site far purpose of the Supplier
carrying out the Additional LRV Defect Rectificati®Vorks;

(i)  provides, to the Supplier, accommodation, at tre, Sor those involved in the
undertaking of the Additional LRV Defect Rectificat Works.

Access to the Site by the Supplier will be govertgdthe Site Access Protocol and
otherwise in accordance with the ISO's reasonatal@scess requirements.

Variations
Directing variations

Whether or not the Purchaser has issued a Propaséation Notice under Clause 23.2,
the Purchaser, before Operational Completion, rbsiywritten notice titled "Variation
Order", direct the Supplier by written notice titl8/ariation Order" to:

(i) increase or decrease the quantities of the Equipaneany part of it;
(i)  omit any part of the Equipment;

(i) change the character, quality or performance reqénts of the Equipment or of
anything described in the LRV Specification or tBesign Documentation
pertaining to the Equipment;

(iv) change the dimensions of the Equipment or anyqgfat

(v) execute additional work; and/or

(vi) demolish or remove material or work no longer reggiby the Purchaser.
The Variation Order will also state either:

()  the agreed amount of the Variation; or

(i)  the amount of the Variation determined under Cl&8s6.

The Supplier must not vary the Equipment or thekmander the Contract except as
directed by the Purchaser or approved in writindeurthis Clause 23.1.

The Supplier is bound only to execute a Variatidricl is within the general scope of
the Contract.

Proposed Variations

The Purchaser may give the Supplier written ndtiited "Proposed Variation Notice"
setting out the details of a proposed Variationolithe Purchaser is considering.

The Supplier must, within the reasonable periodciépe in the Proposed Variation
Notice, provide the Purchaser with written noticevhich the Supplier sets out:

(i) the effect which the Supplier anticipates that Wagiation will have on the Not
Rejected LRV Program (including the Date for Defljwveand the Date for
Operational Completion) and how that effect haslessessed; and

(i) an estimate of the cost or saving (including atigirelated costs, if any) of the
proposed Variation calculated in accordance witu€é¢ 23.5; and
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(i)  such other information reasonably requested byRtechaser in the proposed
Variation Notice.

The Purchaser will reimburse the Supplier for #s@spnable costs of complying with the
requirements of this Clause 23.2.

The Purchaser is not obliged to direct a Variatioder Clause 23.1 that is the subject of
a Proposed Variation Notice.

If the Supplier receives a direction or instructfoom the Purchaser which, although not
stated to be a direction or instruction to carry @Wariation, the Supplier considers to be
a direction or instruction to carry out a Variatitime Supplier must:

(i)  within 10 Business Days after becoming aware thatirection or instruction may
be a Variation notify the Purchaser that it considee direction or instruction to
be a direction or instruction to carry out a Vaaat

(i) as soon as practical, but in any case not later 20aBusiness Days after receipt of
the direction or instruction, provide the inforneatirequired under Clause 23.3(b);
and

(i) not commence or proceed with the direction or utdton until further direction to
do so is received from the Purchaser.

If the Supplier does not comply strictly with thequirements of Clause 23.2(e), the
Supplier will not be entitled to any additional &nsost for complying with the direction
or instruction.

23.3 Pricing

Unless the Purchaser and the Supplier agree upmrpribe for a Variation, the Variation
directed or approved by the Purchaser under Cl2Bidewill be valued under Clause 23.5.

23.4 Variations for the convenience of the Supplier

(@)

(b)
(©)

(d)

If the Supplier requests the Purchaser to dir&tréation:
()  the request must be in writing and must provide:
(A) full details of the request;
(B) the additional or reduced cost or time;
(C) any benefits that may flow to the Purchaser;
(D) the future effect on operating and maintainingltRd and Project;
(E) any effect on the Date for Operational Completenmg

(i)  the Purchaser may do so at its absolute discrefios Direction must be in writing
and may be conditional. Unless the Direction presidtherwise, the Supplier will
be entitled to neither extra time nor extra money.

The Purchaser is not obliged to approve a Variatguested by the Supplier.

Despite anything in this Clause 23, the Purchadérnet be obliged to consider or
approve any Variation which:

(i) arises or result from any matter which should hlagen the subject of an Alert;
and

(i)  is claimed by the Supplier more than 3 months afterrelevant matter referred to
in Clause 23.1 occurred.

Despite anything in the Contract, the Purchasdrnail be entitled to any payment of any
kind in relation to any Variation except where siariation:

(i)  has been instructed by the Purchaser under Cléuse 2
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(i) arises from a program change directed in writingthy Purchaser under Clause
15.4; or

(i) is otherwise agreed by the parties in writing.
Valuation of Variations

Where the Contract provides that a valuation wdlrbade under this Clause 23.5 (but
subject always to Clause 23.4(d)), the Purchasest pmay or allow the Supplier or the
Supplier must pay or allow the Purchaser, as tse o@ay require, an amount calculated
in accordance with this Clause 23.5.

Subject to Clauses 23.5(c) to 23.5(f), the Suppimrst calculate the sum of the
adjustment to be made to the Contract Sum in aaceewith Annexure Part 1.

Each amount calculated in accordance with this €8a23.5 will be calculated on the
basis of:

(i) the rates set out in Annexure Part | and, if remiby the Contract, applying
Finance Costs; or

(i)  to the extent that an item is not in Annexure Rdhe reasonable rate for that item,
directed by the Purchaser, having regard to theoregble market rate for that item
and on the assumption that the relevant partiddakié reasonable and appropriate
steps to reduce, mitigate, prevent or eliminatesffexts of the relevant Variation.

In valuing a Variation under this Clause 23.5, twerriding consideration is that the
Purchaser receive value for money and that theatialu of the Variation is fair and
reasonable and is calculated in a manner thataissparent and avoids any double
counting.

The Supplier must provide (and must use reasonatavours to procure that its
relevant subcontractors provide) all informatioffiereed to in this Clause 23.5 on an
Open Book Basis.

If reasonably required by the Purchaser, the Seppfiust provide (and must use
reasonable endeavours to procure that its relesigstontractors provide) the Purchaser
with full access to internal cost estimation, pssgming, contingency and risk
information used by the Supplier and its relevaricentractors (as applicable) for their
own purposes, in relation to a Variation and, te #xtent the Purchaser reasonably
considers the information relevant to its assessmethe impacts of the Variation, in
relation to the work under the Contract generally.

Payment
Time for payment

The Supplier may only serve a payment claim for eysnthen due to the Supplier
pursuant to the Contrad®gyment Claim) on the Purchaser:

(i)  atthe times stated in Item 32;

(i) if the Supplier has complied with its obligationsGlause 24.1(b); and

(i) if the Supplier has complied with its obligationsder Clauses 3.1 and 13.
Each Payment Claim must be in the form requirethbyPurchaser and must include:
()  details of the Equipment supplied and delivered;

(i)  details of other moneys then due to the Suppliesyant to the provisions of the
Contract;

(i) a statutory declaration in the form set out in Arure Part K; and

(iv) adescription and breakdown of the works carrietduputo the date of the Payment
Claim, showing the value of the works performeasin
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(A) the Restatement Date; and
(B) since the last Payment Claim was submitted;

(v) if the Supplier has carried out work as a result dariation directed under Clause
23:

(A) adescription and breakdown of the works carriedHe Variation; and the
(B) the value of work for the Variation up to the dafe¢he Payment Claim;
(vi) details of any other separately identified paymelis under the Contract; and

(vii) the current Not Rejected LRV Program being usedthsy Supplier for the
performance of the work under the Contract.

(c) If the Supplier does not submit a Payment Clairadoordance with Clause 24.1(a) then
the Principal's Representative will not be obligedundertake any assessment of that
purported Payment Claim the Purchaser will not beged to make any payment in
respect of that purported Payment Claim, until gnfent Claim has been served by the
Supplier on the Purchaser that complies with Cladsg(a).

(d) Any Payment Claim served by the Supplier priortte tate stated at Item 32 will be
invalid until that date has passed, at which ptiiatPayment Claim will be deemed to be
served on the Purchaser on the date stated aBRem

24.1A Payment Certificates

Subject to Clause 24.5, within 10 Business Daysraftceiving a Payment Claim under this
clause, the Purchaser will issue a payment catdigeayment Certificate) to the Supplier
setting out the calculations employed to arrivéhatamount and, if the amount is more or less
than the Payment Claim rendered by the Supplierreasons for the difference. If the Supplier
does not render a Payment Claim, the Purchasenmagrtheless issue a Payment Certificate to
the Supplier pursuant to this Clause 24.1A. Iredwrining the amount to be paid by the
Purchaser to the Supplier (or by the Supplier éoRbrchaser) the Purchaser will assess the KPI
Regime and make adjustments to any payment in dacoe with the KPI regime. The amount
payable by the Purchaser to the Supplier in respécinsurance Spares and Specialist
Maintenance Tools ordered prior to the expiratibrihe last of the Defects Liability Period,
shall be calculated using the rates set out in AmreePart Z.

24.1B Tax invoice

Within 10 Business Days of receiving a Payment i@ate under this Clause 24.1B, the
Supplier must issue a tax invoice to the Purchfmsehe amount certified as being payable in a
Payment Certificate.

24.1CPayment

Subject to the provisions of Clause 24.7, withinB3siness Days of the end of the month in
which the Purchaser receives a tax invoice forcirtified amount, the Purchaser must pay to
the Supplier, the amount stated in the PaymentifiCate plus the applicable GST. If the
Supplier does not render a tax invoice, the Pusthamy nevertheless make payment to the
Supplier pursuant to this Clause 24.1C.

24.2 Not used
24.3 Effect of payment

Payment of moneys under Clause 24.1 will not bdende that the subject Equipment complies
with the Contract. Payment other than final paytwatt be on account only.

24.4 Final payment claim and Final Certificate

Within 20 Business Days after the expiry of tha @efects Liability Period, the Supplier must
give the Purchaser a written Final Payment Clairdoesed 'Final Payment Claim' being a
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Payment Claim together with all other claims wheat®s in connection with the subject matter
of the Contract.

Within 30 Business Days after receipt of the FiRayment Claim, the Purchaser will issue to
the Supplier a Final Certificate evidencing the mynfinally due and payable between the
Purchaser and the Supplier on any account whatsagegennection with the subject matter of
the Contract.

Within 5 Business Days of receiving a Final Certite under this Clause 24.4, the Supplier
must issue a tax invoice to the Purchaser for theuat certified as being payable in the Final

Certificate issued under this Clause 24.4. WitlinBisiness Days of the end of the month in

which the Purchaser receives a tax invoice forcthéfied amount, the Purchaser will pay to the

Supplier, the amount stated in the Final Certifgalus the applicable GST. If the Supplier does
not render a tax invoice, the Purchaser may nesieigh make payment to the Supplier pursuant
to this Clause 24.4.

All claims by the Supplier, whether under Clausel2dr this Clause 24.4, which have not
already been barred will be barred after the ekipinaof the period for the lodging of the Final
Payment Claim.

24.5 Interest

Any late payment of amounts that are properly due @ayable by either the Purchaser or the
Supplier to the other under the Contract (includingreviously disputed amount or an amount
which is not paid due to the application of setdo§f the Purchaser under Clause 24.7 if the
amount set-off is determined to be incorrect) wilur simple interest at the rate stated in ltem
35 from the day after the date on which the paymesd due to (and including) the date of
payment.

24.6 Not used
24.7 Set off

(@) The Purchaser will be entitled to set-off or dedfroim any amount due from the
Purchaser to the Supplier under the Contract afy de other monies due from the
Supplier to the Purchaser whether under the Cdantraotherwise at law relating to the
IWE or the Project.

(b) The Supplier must make all payments due to thelager under the Contract without
set-off or counterclaim, and without any deductiothe extent permitted by law.

(¢) Nothing in this Clause 24.7 affects the Purchasigtg to recover from the Supplier the
whole of the debt or any balance that remains owaitey any set-off.

24.8 Payment on account
Any payment of moneys by the Purchaser to the @onis not:

(a) evidence of the value of the Equipment or that @afmhe Supplier's obligations under the
Contract have been satisfactorily carried out icoagtance with the Contract;

(b) an admission of liability; or
(c) approval by the Purchaser of the Supplier's perdioga or compliance with the Contract,

but is only taken to be payment on account, antneil prejudice any rights or powers of the
Purchaser whether under the Contract or otherwiserding to law.

24.9 No other payment

The Supplier is not entitled to, and will have nlai@® against the Purchaser in respect of, any
Contract Sum payments by the Purchaser to the Bupphless expressly provided in the
Contract.
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24.10Performance Adjustment
The Supplier acknowledges and agrees that:

(a) the performance of the Additional LRVs and the S@pig response to any failures of the
Additional LRVs will be monitored and evaluateddhgh the application of the KPI
Regime;

(b) the Purchaser is entitled to withhold moneys uihtd expiration of the final Defects
Liability Period, as provided for in the KPI Reginand

(c) the amount ultimately payable to the Supplier g/ Burchaser may be reduced through
the application of the KPI Regime.

24A GST
24A.1 Same meaning as GST Legislation

Words and expressions defined in the GST Legisidtiave the same meaning in this Clause
24A.1.

24A.2 GST payable

In addition to paying the Contract Sum and prowdiany other consideration under the
Contract, which are exclusive of GST, the Purchauest:

(a) pay to the Supplier an amount equal to any @8Tvhich the Supplier is liable on any
supply by the Supplier under or in connection wlith Contract; and

(b) make that payment of that GST as and when tirenBser must pay or provide the
consideration for the supply or any part of it ata@rdance with the Contract.

24A.3Invoice

The Supplier must issue a Tax Invoice (or an anjast note) to the Purchaser for any supply
in relation to which the Supplier may recover G&inf the Purchaser under the Contract, on or
before the due date for payment of the considerditipthe supply or any part of it.

24A.4 Adjustments

The Supplier must refund to the Purchaser:

(@) any overpayment by the Purchaser for GST; and

(b) any refund of GST received by the Supplienfbiatever reason,

in relation to the Contract within 10 Business Daysthe Supplier becoming aware of the
overpayment or such refund of GST is received kyStipplier, whichever is the earlier.

24A.5GST if the Purchaser supplies the Supplier

If the Purchaser must pay GST on any supply byPurehaser under the Contract, the Supplier
must pay to the Purchaser an amount equal to t8at @nd indemnify the Purchaser against
that GST, in exactly the same way as the Purchraset so do for any GST the Supplier must
pay, and paragraphs 24A.1 to 24A.4 of this Claubk @pply to that GST as if the Purchaser
was the Supplier, and the Supplier was the Purchase

24A.6 Indemnities

(a) If a party has a claim under or in connectidthwhe Contract for a cost on which that
party must pay GST, the claim is for the cost @UWGST (except any GST for which
that party is entitled to an input tax credit).

(b) If a party has a claim under or in connectidgthythe Contract whose amount depends on
actual or estimated revenue or which is for a Wfsevenue, revenue will be calculated
without including any amount received or receivaddereimbursement for GST (whether
that amount is separate or included as part afgetamount).
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24A.7 Warranty by Supplier that it is registered for GST

If requested by the Purchaser, the Supplier must provide satisfactory evidence that it is
registered or required to be registered for GST. The Supplier must immediately notify the
Purchaser if it ceases to be registered for GST.

24A.8 Power to withhold if no ABN

The Purchaser is entitled to withhold from any payment made to the Supplier such amounts as
are required for the Purchaser to comply with the provisions of the Taxation Administration Act
1953 (Cth) and related legislation.

24B Not used
25 Default and termination
25.1 Preservation of other rights

If a party breaches (including repudiates) the Contract, nothing in this Clause 25 will prejudice
the right of the other party to recover damages or exercise any other right or remedy.

25.2 Supplier's Event of Default
(a)

(b)

25.3 Purchaser's notice to remedy

A notice under Clause 25.2 must state:

(@) thatitis a notice under Clause 25.2;

(b) specify the Supplier Event of Default; and
(c) require the Supplier to:

(i) if the Supplier Event of Default relates to the non-payment of moneys which are
due from the Supplier to the Purchaser under the Contract, pay those moneys
within 5 Business Days after the notice is given to the Supplier; or
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(i)  in the case of any other Supplier Event of Default:

(A) propose a program for remedying the Supplier Event of Default which is
reasonably acceptable to the Purchaser; and

(B) remedy the Supplier Event of Default by the time and date specified (being
not less than 10 Business Days (and reasonable having regard to the nature
of the Supplier Event of Default) after the notice is given to the Supplier).

25.3A Supplier Termination Event

Each of the following events is a Supplier Termination Event:
(a)

(b)

(c)

(d)

(e)
(f)

25.4 Purchaser's rights
(a)

(b)

25.5 Purchaser's Event of Default

(@) If the Purchaser commits a Purchaser Event of Default, the Supplier may give the
Purchaser a written notice to show cause.

(b) Each of the following events is a Purchaser Event of Default:
(i)  (Failure to insure): failing to produce evidence of insurance;

(i)  (Failure to pay): failure by the Purchaser to make a payment due and payable
pursuant to the Contract; and

(iif)  (Failure to provide acces} failure by the Purchaser to provide the Supplier with
access to the Stabling Facility as required by this Contract for a continuous period
of 24 months or longer.

25.6 Supplier's notice to show cause

A notice given under Clause 25.5 must state:
(@) thatitis a notice under Clause 25.6;
(b) the alleged Purchaser Event of Default;

(c) that the Purchaser is required to show cause in writing why the Supplier should not
exercise a right referred to in Clause 25.7;
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the date and time by which the Purchaser must show cause (which must not be less than
20 Business Days after the notice is received by the Purchaser); and

the place at which cause must be shown.
Supplier's rights

If the Purchaser fails to show reasonable cause by the stated date and time, the Supplier
may, by written notice to the Purchaser, suspend the whole or any part of the performance
of the Contract.

The Supplier must remove the suspension if the Purchaser remedies the Purchaser Event
of Default.

The Supplier may, by written notice to the Purchaser, terminate the Contract, if within
30 Business Days of the date of suspension under this Clause 25.7 the Purchaser fails:

()  toremedy the Purchaser Event of Default; or

(i) if the Purchaser Event of Default is not capable of remedy, to make other
arrangements to the reasonable satisfaction of the Supplier.

The Supplier will be entitled to damages reasonably incurred by reason of the suspension.

Termination

If the Contract is terminated pursuant to Clause 25.4 or 25.7, the parties' remedies, rights and
liabilities will be the same as they would have been under the law governing the Contract had
the defaulting party repudiated the Contract and the other party elected to treat the Contract as at
an end and recover damages.

25.9

Not used

25.10Procedure on termination

Upon receipt of a notice of termination under Clause 25.4 or 25.7, the Supplier must:

@)

(b)

(©)

(d)
(e)

(f)

protect property in the possession or control of the Supplier in which the Purchaser has,
or may acquire, an interest;

do all things necessary to transfer to the Purchaser all of the Supplier's right, title and
interest in and to the Equipment or any plant material and equipment which forms, or
which is intended to form, part of the Equipment;

deliver to the Purchaser the Design Documentation and other documents, information,
materials and the like (in hard copy and native electronic format) produced by, or in the

possession or control of, the Supplier relating to the Equipment together with the

Intellectual Property Rights to enable the Purchaser (or the Purchaser's nominee) to
operate, maintain and repair the Equipment without infringing any Intellectual Property

Rights;

assign to the Purchaser all rights and benefits under contracts with third parties; and

do all things necessary in cooperation with the Purchaser and subcontractors concerned to
arrange that subcontractor's contracts be novated to the Purchaser or the Purchaser's
nominee; and

Deliver the Equipment to the Stabling Facility,

within the times directed by the Purchaser.

25.11Costs on Termination
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)

(b)

25.12Not used
25.13Indemnity for Supplier Termination Event

Where the Contract is terminated due to a Supplier Termination Event, the Supplier indemnifies
the Purchaser against any Claim brought against or Loss suffered or incurred by the Purchaser
in respect of the termination of the Contract including any additional cost incurred in appointing

a replacement supplier including any increase in the cost of supplying alternative equipment in
excess of the balance of the Contract Sum as at the date of termination.

25.14No other termination rights

Despite any other rule of law or equity to the contrary, the Contract may not be terminated other
than as provided for in the Contract.

26 Not used

27 Notification of claims

27.1 Communication of claims

The Prescribed Notice is a written notice of the general basis and quantum of the claim.

No later than 10 Business Days after the Supplier could reasonably have been aware of any
Claim the Supplier must give to the Purchaser the Prescribed Notice or a notice of Dispute
under Clause 28.1.

This Clause 27.1 and Clause 27.3 will not apply to any Claim, including a claim for payment
(except for claims which would, other than for this Clause 27.1, have been included in the Final
Payment Claim), the communication of which is required by another provision of the Contract.

The Purchaser must give to the Supplier a Prescribed Notice within 30 Business Days of
becoming aware of a Claim.

27.2 Liability for failure to communicate

If the Supplier fails to comply with the provisions of Clause 27.1 or to give a notice or
communicate a claim in accordance with the relevant provision of the Contract then:

(a) to the extent permitted by law, the Purchaser will not be liable for any Claim by the
Supplier; and

(b) the Supplier will be absolutely barred from making any Claim against the Purchaser,
arising out of or in connection with the relevant direction, fact, matter or thing (as the
case may be) to which the provisions of Clause 27.1, the notice or the claim applies.

27.3 Unresolved claims

If within 20 Business Days of giving of Prescribed Notice the claim has not been resolved, the
Prescribed Notice will be deemed to be a notice of Dispute under Clause 28.1.
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Dispute resolution
Notice of dispute

If a dispute or difference between the Supplier #rel Purchaser arises in connection
with the Contract or the subject matter of the Caxtt then either party may deliver to
the other party a notice of dispuf@igpute Notice.

Any Dispute Notice given under Clause 28.1(a) must:

()  be in writing;

(i) state that it is a notice under Clause 28.1(a); and

(i)  include or be accompanied by reasonable particofdfse dispute.

Unless otherwise expressly provided in the Contriags a condition precedent to the
referral of a dispute to litigation that the pastte the dispute first follow and complete
the procedures referred to in this Clause 28.

Executive negotiation

Within 10 Business Days of the date of a Disputéidéo(or such longer period agreed in
writing by the parties), the designated officersstnneet and in good faith attempt to
resolve the dispute.

If a dispute is not resolved within 25 Business ®a§ the date of the Dispute Notice,
either party may give written notice to the othartp that those parts of the dispute
which remain unresolved be referred to expert datetion in accordance with Clause
28.3.

For the purposes of this Clause 28.2 the desigrudfiegrs are:

(i)  in respect of the Purchaser, the person nominaté@m 39 of Annexure Part A
(or nominated alternative if not available); and

(i)  in respect of the Supplier, the person nominatetem 40 of Annexure Part A (or
nominated alternative if not available).

Expert Determination

If notice to refer a dispute to expert determinatie given under Clause 28.2(b) the
parties must seek to agree on an expert to deterthindispute. If the parties have not
agreed on an expert prior to the expiration of 18iBess Days following the date of the
notice the expert shall be appointed by the Prasidethe Institute of Arbitrators and
Mediators Australia.

Both parties must promptly make available to thpeeiall such additional information,
access to the Site, and appropriate facilitiesha®xpert may require for the purposes of
making a decision on the Dispute.

The expert is not an arbitral tribunal.

Notwithstanding anything else, to the extent pdeditby law, the expert will have no
power to apply or have regard to the provisionPait 4 of the Civil Liability Act2002
NSW.

Within 56 days after the appointment of the exparivithin such other period as may be
proposed by the expert and approved by both pattiesexpert must give its decision in
writing, which will be reasoned and must state th&t given under this Clause 28.3(f).
The decision will be immediately binding on bothrtjes, who must give effect to it
unless and until it is revised in an amicable sgtédnt or an arbitral award as described
below.
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(f)  If either party is dissatisfied with the expertistetrmination, then either party may, within
28 days after receiving the decision, give notiwahie other party of its dissatisfaction
(Notice of Dissatisfaction.

If the expert fails to give its decision within theeriod of 56 days (or as otherwise
approved) after the appointment of the expthen either party may, within 28 days after
this period has expired, give a Notice of Dissatitbn to the other party.

A Notice of Dissatisfaction issued under this ceansust:

(i) state that it is given under this Clause 28.3(d, a
(i)  set out the matter in dispute and the reason(gjissatisfaction.

Except as stated in Clause 28.5, neither partyb&ikentitied to commence arbitration of a
dispute unless a Notice of Dissatisfaction has lgbesn in accordance with this
Clause 28.3(g).

(g) If the expert has given its determination as tespute, and no Notice of Dissatisfaction
has been given by either party within 28 days aftezceived the expert's determination,
then the decision will become final and binding mipoth parties.

28.4 Amicable settlement

Where a Notice of Dissatisfaction has been givedeurClause 28.3(g), both parties must
attempt to settle the dispute amicably before themrnencement of arbitration. However,
unless both parties agree otherwise, if no amicsdigement has been reached by the 56th day
after the day on which the Notice of Dissatisfattivas served, the dispute will be taken to
have been referred to arbitration under Clause(28.1

28.5 Failure to comply with theExpert's Determination

If a party fails, within 7 days or as the partidiseswise agree in writing, to comply with the
determination of the expert, then the other pary mvithout prejudice to any other rights it
may have, refer this failure itself to arbitrationder Clause 28.10. In these circumstances
Clauses 28.1 to 28.3 will not apply to this refeen

28.6 Deleted

28.8 Deleted

28.9 Deleted

28.10 Arbitration

Any dispute which is referred to arbitration witt lsonducted before a person to be:

(a) agreed between the parties; or

(b) failing agreement within 21 days after the disphes been referred to arbitration,
appointed by the President for the time being eflttstitute of Arbitrators and Mediators
Australia.

28.11 Arbitration rules

To the extent that they are not inconsistent with €Contract, the Rules for the Conduct of
Commercial Arbitration of The Institute of Arbiteas and Mediators Australia will apply to the
arbitration.

The seat of the arbitration will be in Sydney, Aaba.

The arbitrator will have power to grant all legedjuitable and statutory remedies and to open
up, review and substitute any determination ofekyeert under clause 28.3 that is not final and
binding on the parties pursuant to clause 28.3.
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Notwithstanding anything else, to the extent permissible by Law, the arbitrator will have no
power to apply or to have regard to the provisions of Part 4 of the Civil Liability Act 2002
(NSW).

All aspects of the arbitration, including:

(a) any proceedings or hearings;

(b) any meetings;

(c) any submissions;

(d) any materials in the proceedings created for the purpose of the arbitration; and

(e) documents produced in the proceedings which are not otherwise in the public domain,

must be kept private and confidential except:

(f)  where the parties expressly agree in writing to the contrary;
(g) as required by law; or

(h) as required in order to enforce an arbitration award.

28.12 Summary relief

Subject to Clause 5.6A, nothing will prejudice the right of a party to institute proceedings to
enforce payment due under the Contract or to seek injunctive or urgent declaratory relief in
respect of a dispute under Clause 28 or any matter arising under the Contract.

28.13 Continue to perform

Notwithstanding the existence of a dispute, both parties must continue to perform their
respective obligations under the Contract.

29 Limitation of liability and exclusion of loss
29.1 Limitation of liability

(a) Subject to paragraph (b) and Clause 29.2, the Supplier's total aggregate liability to the
Purchaser for all liability arising out of or in connection with Contract whether in
contract, tort (including negligence) or otherwise at law or in equity is limited to the
amount stated in Item 37.

(b)  Nothing in the Contract, including paragraph (a) and Clause 29.2, will limit the Supplier's
liability:
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(©)

(d)
(e)

29.2 Exclusion of certain loss

(@) To the extent permitted by law and subject to Clause 29.1(b), neither party is liable for
Consequential Loss.

(b)

Nothing in this clause 29.2 will exclude or limit any entitlement of the Supplier in respect of a
Variation.

29.3 Civil Liability Act

(&) The operation of Part 4 of the Civil Liability Act 2002 (NSW) is excluded in relation to
all and any rights, obligations and liabilities arising under or in relation to the Contract
howsoever such rights, obligations or liabilities are sought to be enforced.

(b)  Without limiting paragraph (a), the rights, obligations and liabilities of the parties under
the Contract with respect to proportionate liabilities are as specified in the Contract and
not otherwise, howsoever such rights, obligations or liabilities are sought to be enforced.

(c) The Supplier agrees that:
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(i)  in each subcontract into which it enters for theydag out of its obligations under
the Contract, it will include provisions that, thet extent permitted by law,
effectively exclude the operation of Part 4 of @ieil Liability Act 2002 (NSW) in
relation to all rights, obligations or liabilitiemising under or in relation to each
subcontract howsoever such rights, obligations iabilities are sought to be
enforced; and

(i) it will require and ensure that each subcontraetdl include in any further
contract that it enters into with others for thergimg out of its obligations under
the Contract, provisions that, to the extent pdsditby law, each such further
contract will include provisions that effectively@ude the operation of Part 4 of
the Civil Liability Act 2002 (NSW) in relation tollarights, obligations or liabilities
arising under or in relation to such further coctrdhowsoever such rights,
obligations or liabilities are sought to be enfalce

29.4 Survival

This Clause 29 will survive the expiry or termiretiof the Contract.

30 Waiver of rights

(@) Aright may only be waived in writing, signed byetparty giving the waiver.

(b) No conduct of a party (including a failure to exse¢ or delay in exercising, the right)
operates as a waiver of the right or otherwise gmiss/the exercise of the right.

(c) A waiver of a right on one or more occasions dagoperate as a waiver of that right or
as an estoppel precluding enforcement of that ifgharises again.

(d) The exercise of a right does not prevent any furtixercise of that right or of any other
right.

31 General
31.1 Replacement Body

Where a reference is made to any body or authatiigh ceases to exisEgrmer Body), that
reference will be to that body or authoriiggplacement Body which then serves substantially
the same functions as the Former Body. Any referéa@ny senior office of the Former Body
will be to the equivalent senior officer of the Regement Body.

31.2 Business Day

If the day on which anything is to be done under@ontract is not a Business Day, that thing
must be done no later than the next Business Day.

31.3 No bias against drafter

No provision of the Contract is to be interpretedthie disadvantage of a party because that
party (or its representative) drafted that provisio

31.4 Excluding liability

Any provision of the Contract which seeks to liroit exclude a liability of a party is to be
construed as doing so only to the extent permiitedw.

31.5 Certification

For the purposes of the Contract, a copy of a dectwill be regarded as duly certified by the
Supplier if it is certified as a true copy by aaditor, secretary or general manager of the
Supplier.

31.6 Cost of performing obligations

Each party must perform is obligations under thet@wt at its own cost, unless expressly
provided otherwise.
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31.7 Governing law

The Contract is governed by and must be constroearding to the law applying in New South
Wales.

31.8 Jurisdiction

Each party submits to the non-exclusive jurisditiid the courts exercising jurisdiction in New

South Wales, and any court that may hear appeats dny of those courts, for any proceedings
in connection with the Contract, and waives anytriy might have to claim that those courts

are an inconvenient forum.

31.9 Amendments
The Contract may only be varied by a deed exedwest on behalf of each party.
31.10Waiver

(a) Failure to exercise or enforce, or a delay in esarg or enforcing, or the partial exercise
or enforcement of, a right, power or remedy prodithy law or under the Contract by a
party does not preclude, or operate as a waivehefexercise or enforcement, or further
exercise or enforcement, of that or any other rigbtver or remedy provided by law or
under the Contract.

(b) A waiver or consent given by a party under the @umttis only effective and binding on
that party if it is given or confirmed in writing/tihat party.

(c) No waiver of a breach of a term of the Contractrates as a waiver of another breach of
that term or of a breach of any other term of toat@ct.

31.11Survival of certain provisions; no merger
(@)  Without limiting Clause 31.18(a):

(i) Clauses 3, 5, 6.5, 6.6, 6.8, 6.9, 8, 12, 24, 242%]0, 25.13, 27, 28, 29 and 31
(and any other clauses necessary for or incidémtiile operation of these clauses),
this Clause 31.11 and any other provisions which expressed to survive
termination (together, th8urviving Clauseg will survive rescission, termination
or expiration of the Contract; and

(i) if the Contract is rescinded or terminated, noypaiitl be liable to any other party
except:

(A) under the Surviving Clauses; or

(B) in respect of any breach of the Contract occurkiafpre such rescission or
termination.

(b) No right or obligation of any party will merge oarapletion of any transaction under the
Contract. All rights and obligations under the Gaat survive the execution and delivery
of any transfer or other document which implememig transaction under the Contract.

31.12Further acts and documents

Each party must promptly do all further acts andoerte and deliver all further documents (in
form and content reasonably satisfactory to thatypaequired by law or reasonably requested
by another party to give effect to the Contract.

31.13Consents

A consent required under the Contract from a perdy be given or withheld, or may be given
subject to any conditions, as that party (in itscdiste discretion) thinks fit, unless the Contract
expressly provides otherwise.
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31.14No representation or reliance

(a) Each party acknowledges that no party (nor anygpeesting on a party's behalf) has
made any representation or other inducement t énter into the Contract, except for
representations or inducements expressly set doei@ontract.

(b) Each party acknowledges and confirms that it da¢®nter into the Contract in reliance
on any representation or other inducement by doadralf of any other party, except for
representations or inducements expressly set doei@ontract.

31.15Severance

If at any time any provision of the Contract isk@mcomes illegal, invalid or unenforceable in
any respect under applicable law, that provisicio ise severed to the extent necessary to make
the Contract enforceable, and it will not affecirapair the legality, validity or enforceability of
any other provision of the Contract.

31.16Exercise of remedies

(a) If the Supplier breaches any of its obligations emthe Contract, the Purchaser may
exercise any or all of the rights and powers andsymi any or all of the remedies
available to the Purchaser under the Contract amhi@rce any other legal or equitable
remedy available under applicable law.

(b) Each and every right, power and remedy of the Rsmhwill be cumulative and in
addition to any other right, power and remedy, Wwhetunder the Contract or applicable
law, which may be exercised by the Purchaser andeitercise of a right, power or
remedy will not be construed to be a waiver ofright to exercise any other right, power
or remedy.

(c) No delay or omission by the Purchaser in the egeraf any right, power or remedy shall
impair such right, power or remedy or constituteaaver of the relevant breach.

31.17Entire agreement
To the extent permitted by Law, in relation tostsject matter, the Contract:

(a) embodies the entire understanding of the partied,canstitutes the entire terms agreed
by the parties; and

(b) supersedes any prior written or other agreemetiteoparties.
31.18Indemnities

(@) Each indemnity in the Contract is a continuing gdion, separate and independent from
the other obligations of the parties, and survieemination, completion or expiration of
the Contract.

(b) It is not necessary for a party to incur expensetmrmake any payment before
commencing proceedings to enforce a right of indgnuonferred by the Contract.

(c) A party must pay on demand any amount it must paleuan indemnity in the Contract.
31.19Counterparts

The Contract may be executed in any number of evpatts and by the parties on separate
counterparts. Each counterpart constitutes the ddedach party who has executed and
delivered that counterpart.

31.20Attorneys

Each person who executes the Contract on behalfpafrty under a power of attorney declares
that he or she is not aware of any fact or circams that might affect his or her authority to do
so under that power of attorney.

31.21Relationship between the Purchaser and the Supplier
Nothing in or contemplated by the Contract willdmnstrued or interpreted as:
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(&) constituting a relationship between the Purchasértlae Supplier, or any other person, of
partners, joint venturers, fiduciaries, employed amployee or principal and agent; or

(b) imposing any general duty of good faith on the Raser to the Supplier in relation to or
arising out of the Contract, other than to complthwhe obligations (if any) expressly
stated to be assumed by the Purchaser under thea€toon a good faith basis.

31.22Contract documents to be in English

All documentation in computer readable or othetteni forms brought (whether before or after
the date of the Contract) or required to be brolgiat existence as part of, or for the purpose
of, carrying out the work under the Contract mustiitten in the English language.

31.23Vienna convention

The UN Convention on Contracts for the Internatiddale of Goods (1980) does not apply to
the Contract.

31.24Expenses

(&) Subject to paragraph (b), each party must paywvits expenses incurred in negotiating
and executing the Contract.

(b) The Supplier must pay any duty, taxes or other stgppayable in respect of the Contract
or payable in connection with the performance ®bibligations under the Contract.
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Annexure A

ANNEXURE to the Australian/New Zealand P art A
Standard General Conditions of Contract for the

supply of Equipment without installation

AS/NZS 4911-2003

This Annexure shall be completed and issued as part of the tender documents and, subject to any amendments
to be incorporated into the Contract, is to be attached to the General Conditions of Contract and shall be read as
part of the Contract.

Item
1 Not used
2 Purchaser's address for notices Address: Level 5, Tower A, Zenith Centre, 821 Pacific Highway
Chatswood NSW 2067
Telephone: (02) 9200 0200Facsimile : (02) 9200 0290
Attention : Program Director, Transport for Newcastle
3 Not used
4 Supplier's address for notices Address: Construcciones y Auxiliar de Ferrocarriles SA (CAF).
José Miguel lturrioz 26, 20200 Beasain (Spain)
Telephone:
Facsimile:
Attention: International Division. Area Director
5 Not used

6 (a) Date for Delivery of LRVs
(Clauses 19.1 and 17.1A)

b) Date for Delivery of Additional
LRVs
(Clauses 19.1 and 17.1A)

Tf applicable, delete and instead complete equivalent Item in the separable portions section of the Annexure Part A.

ME_129135764_23 (W2007)



85 AS/NZS 4911-2003

6A Date for Operational Completion
of LRVs
(Clause 1 and Clause 17.1A and
Clause 21)
6B Date for Operational Completion 31 March 2019
of Additional LRVs
(Clause 1 and Clause 17.1A and
Clause 21)
7 Delivery Place Stabling Facility
(Clause 1 and Clause 19.1)
8 Mode of Delivery Road transport from the Port of Sydney or Newcastle to the Stabling
(Clause 19.1) Facility in respect of the LRVs and Additional LRVs respectively.
9 Governing law New South Wales
(Clause 1.2(h))
10 (@) Currency Australian dollars
(Clause 1.2(g)) If nothing stated, that of the jurisdiction where the Delivery Place is located
(b) Place for payments
(Clause 1.2(g)) Sydney Australia
If nothing stated, the Purchaser's address
11 Not used
¥12  Supplier's security

(@) Form
(Clause 3)

In respect of the LRVs (other than the Additional LRVs), 2
unconditional and irrevocable undertakings in favour of the Purchaser
each for half the amount stated in item 12(c) below, from a bank
holding an Australian banking licence with an address for service in
Sydney and of a rating not less than A- by Standard and Poors
(Australia) Pty Ltd or A3 by Moody's Investment Service Inc in the
form of Annexure Part B or such other form approved by the
Purchaser at its absolute discretion.

In respect of the Additional LRVs, 2 unconditional and irrevocable
undertakings in favour of the Purchaser each for half the amount
stated in item 12(c) below, from a bank holding an Australian banking
licence with an address for service in Sydney and of a rating not less
than A- by Standard and Poors (Australia) Pty Ltd or A3 by Moody's
Investment Service Inc in the form of Annexure Part B or such other
form approved by the Purchaser at its absolute discretion.

If applicable, delete and instead complete equivalent Item in the separable portions section of the Annexure Part A.
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(b) Time for provision of security ~ The Supplier must provide to the Purchaser within 14 days after the

(Clause 3) Date of Contract, the security referred to in Clause 3.

(c) Amount or maximum % of the Contract Sum or Additional Contract Sum as applicable
percentage of Contract Sum (disregarding for this purpose the component of the Contract Sum or
(Clause 3) Additional Contract Sum comprised of the cost of Specialist

Maintenance Tools and Insurance Spares)

(d) If retention moneys, Not applicable
percentage to be retained
from payment of each invoice
(Clause 3 and Clause 24.1)

(e) Time for provision (except for  No later than 2 Business Days prior to the Date of Contract
retention moneys)
(Clause 3)

Additional security for Not applicable. Payment will only be made on delivery.
components of the Equipment
not delivered

(Clauses 3.4)

(f) Supplier's security upon
Operational Completion is % of the Contract Sum or Additional Contract Sum (disregarding for
reduced to this purpose the component of the Contract Sum comprised of the
(Clause 3.4) cost of Specialist Maintenance Tools and Insurance Spares)

13 Not used

14 Purchaser-supplied documents Document No. of copies
(Clause 6.2) 1 Wheel Profile Drawing......cccccccviiiiiiccicces eeeeeeiiiiiiieea e e
e i
B e beeeenee e
Lo
19 tnmamamnmIEIEIEIEIEIEIEIE DS GAGAGAGAAGGAAAGGAGGAGaGaaa:

If nothing stated,
5 copies

15 Not used

16 Not used

17 Subcontract work requiring
approval if subcontractors differ
from identified subcontractors
(Clause 7.2)

18 Legislative requirements, those None
excepted
(Clause 10.1)

19 Not used

20 Not used
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21 Not used

22 Not used

23 Liguidated damages, rate (@ Inrespect of the LRVs, $ per day;
(Clause 17.5) (b) Inrespect of the Additional LRVs, $ per day.
23A  Cap on liquidated damages (@) inrespect of the LRVS, of the Contract Sum; and

(Clause 17.5) (b) in respect of the Additional LRVs, % of the Additional

Contract Sum.

24 Not used

25 Date for access to Site
Clause 18.1B)

26 Party responsible for unloading
the Equipment
(Clauses 19.1)

27 When risk in the Equipment
passes
(Clause 20.1)

28 Time at which ownership of the
Equipment passes to the
Purchaser

(Clause 20.2)

29 Not used

30 Not used

31 (a) Defects liability period
(Clause 22(a))

(b) Defects liability period
(Clause 22(c)(ii))

32 Time for service of payment
claims (Clause 24.1) Upon achievement of the milestones set out in Annexure Part H.

33 Not used

34 N[0 0 E=T= | PP PPPRTNS

35 Interest rate on  overdue Bank Bill Rate plus 2%
payments
(Clause 24.5)

Tf applicable, delete and instead complete equivalent Item in the separable portions section of the Annexure Part A.
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36 Not used

37 The Supplier's liability is limited
as follows
(Clause 29)

38 Not used

39 Purchaser's designated officer Program Director, Transport for Newcastle
(Clause 28.2(c))

40 Supplier's designated officer:
(Clause 28.2(c))

" Delete if clause 29 is deleted.
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P A m This section should be completed if the Contract
art provides for separable portions.

m Complete a separate page for each separable portion

Separable Portlons which should be numbered appropriate. Any balance of

the Works should also be a separable portion.

NOT USED
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Annexure B

ANNEXURE to the Australian/New Zealand Part B
Standard General Conditions of Contract for the

supply of Equipment without installation

AS/NZS 4911-2003

This form may also be used where the Purchaser is required to provide an unconditional undertaking, by
substituting Purchaser for Supplier and vice versa, wherever occurring.

Approved form of unconditional undertaking

(Clause 3 - security)

F A 1 1= I £ To [ =) Ao ) P

ACN o ABN ..o, (the Supplier ) and in consideration of
................................................................................................................ ACN
......................................... ABN .............oieeiiiiiiiiiieiiiieee e, (the  Purchaser) accepting this

ACN ABN (the Financial Institution)
unconditionally undertakes to pay on demand any sum or sums which may from time to time be demanded

by the Purchaser to a maximum aggregate sum of ...

The undertaking is to continue until notification has been received from the Purchaser that the sum is no
longer required by the Purchaser or until this undertaking is returned to the Financial Institution or until
payment to the Purchaser by the Financial Institution of the whole of the sum or such part as the

Purchaser may require.

Should the Financial Institution be notified in writing, purporting to be signed by ..................oooiii .
......................................... for and on behalf of the Purchaser that the Purchaser desires payment to
be made of the whole or any part or parts of the sum, it is unconditionally agreed that the Financial
Institution will make the payment or payments to the Purchaser forthwith without reference to the Supplier
and notwithstanding any notice given by the Supplier not to pay same.

Provided always that the Financial Institution may at any time without being required so to do pay to the
Purchaser the SUM Of ... e e (B, )
less any amount or amounts it may previously have paid under this undertaking or such lesser sum as
may be required and specified by the Purchaser and thereupon the liability of the Financial Institution
hereunder shall immediately cease.

Dated at. .......oveeniie i this. ............. dayof.. ..cocoviiiiiiii 20
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Annexure C

ANNEXURE to the Australian/New Zealand Part C
Standard General Conditions of Contract for the

supply of Equipment without installation

AS/NZS 4911-2003

ADDITIONAL CONTRACT SUM

)] Price for 6 LRVs

(ii) €

Pricing for Additional Equipment is as set out in Schedule 3.

Payment milestones are set out in Part H
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Annexure D

ANNEXURE to the Australian/New Zealand Part D
Standard General Conditions of Contract for the

supply of Equipment without installation

AS/NZS 4911-2003

ADDITIONAL EQUIPMENT

Refer to Part Z
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Annexure E

ANNEXURE to the Australian/New Zealand Part E
Standard General Conditions of Contract for the

supply of Equipment without installation

AS/NZS 4911-2003

LRV Specification
(Clause 1.1)
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Appendix C

OPERATING ENVIRONMENT

The LRVs will operate in Sydney, Australia. The Metro Transport Sydney website which provides further detail
of the current operation, the extension to Dulwich Hill, and links to illustrative videos is located at the following
address: http://www.metrotransport.com.au/

It is expected that the LRVs will be capable of continuous operation throughout the following range of climate
and environmental conditions without degrading their performance or operation.

Table 4 - Key Environmental Conditions
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Appendix D

VARIOTRAM TECHNICAL INFO
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Appendix E

SUPPLY CONTRACT DOCUMENTATION SUBMISSION REQUIREMENTS

Document Title Documentation content Status at Date of Issue date’ Min Review
Contract Frequency
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Appendix F

SAFETY AND ACCREDITATION

Safety Management and Accreditation Plan

The Supplier must develop, deliver, implement and maintain a Safety Management and
Accreditation Plan (SMAP), which:

(a) is consistent with the Supplier's Safety Management System;
(b) is consistent with the requirements of the Purchaser's Safety Assurance Plan;
(c) is consistent with the requirements of the Operator's Safety Management System;

(d) complies with the requirements of the Rail Safety Act 2008 (NSW);

(e) complies with AS 4292:2006 - Railway Safety Management;

(f) complies with AS 31000:2009 - Risk management - Principles and guidelines; and
(9) otherwise complies with all Legislative Requirements.

The SMAP must also be based upon a safety management lifecycle framework that integrates
safety, quality and reliability, availability and maintainability (RAM) assurance activities. An
example of such an acceptable safety management lifecycle framework is identified within the
group of standards that include EN50126, EN50128 and EN 50129.

A purpose of the SMAP is for the Supplier to:

(a) demonstrate to the Purchaser that it has a clear understanding of the management of,
and the processes in place to manage, rail safety in respect of the Project; and

(b) explain to the Purchaser how it intends to comply with the requirements of the Rail Safety
Act 2008 (NSW) and achieve its obligations with respect to any Accreditation variation.

The SMAP must contain the procedures necessary for the Supplier to comply with its obligations
under clause 10A of the Contract with regard to the preparation and submission of:

(a) the applications by the Operator to vary its Accreditation; and

(b) the deliverables required to be prepared by the Supplier to support the Operator's
application for the variations to the Operator's Accreditation for the testing and
commissioning and revenue service of the LRVs.

Safety Cases

The three key deliverables of the SMAP are the Safety Case submissions (Safety Case - Design
and Construction, Safety Case - Test and Commissioning and Safety Case - Revenue Service).
Each Safety Case must conform to a published standard such as that defined within EN50129
(irrespective of the technology defined). As a minimum the following sections shall be included:

(a) Introduction;
(b) Description of Works and Scope of Safety Assurance Report;
(c) Safety Requirements;

(d) Responsibilities and accountabilities;
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(e) Evidence of Quality Management;
(f) Evidence of Safety Management;

(9) Technical Safety Report;

(h) Operations and Maintenance Requirements;
(i) Recommendations and Restrictions;

{)) Conclusions; and

(k) References.

System Hazard Analysis

The Supplier must complete a system hazard analysis (SHA) in a format that is consistent with
the Purchaser's Safety Assurance Plan (and complies with the requirements of the "data item
description system safety deliverable" in the Purchaser's Safety Assurance Plan).

The SHA must identify potential hazards to the LRVs and to those persons or systems with which
the LRV interfaces. The SHA must pay particular attention to innovative technologies,
approaches or designs.

The SHA must be carried out in accordance with the general requirements of AS 4292.3 Railway
safety management — Rolling stock. One input to the SHA is the FMECA process required of the
Supplier. The SHA must include an estimate of the probability of occurrence of each hazard,
identification of the possible consequences of each hazard and details of the methods proposed
to eliminate or control the hazard. The SHA must as far as possible be quantitative.

The SHA must include:
(a) a review of pertinent historical safety experience and data for similar designs;

(b) a categorised listing of basic energy sources, hazardous substances and environmental
hazards incorporated in the design;

(c) a categorised listing of the hazards associated with operation or failure of the LRVs,
including subsystems, with analysis of how these affect the overall safety of the LRV;

(d) a categorised listing of the hazards associated with the maintenance, repair, support and
disposal of the LRVs, including their subsystems and components for passengers, crew,
maintainers, externals systems and facilities and the environment;

(e) combinations of more than one failure that can cause hazards to the LRVs, passengers,
crew or maintainers, external systems and facilities;

f examination of subsystem interfaces;

(9) how normal operations of the LRVs can or may degrade the safety of the LRVs;

(h) how it is planned that residual risks will be controlled; and

(i) identification of the pertinent safety requirements and regulations with which the system
must comply.

The SHA is to consider the hazards associated with all operating states and modes. The
operating context for the data must be presented and full details of assumptions and methods
must be included to show how the data has been modified to take account of the Purchaser's and
the Operator's operational, environmental and other contexts.

The SHA must also include a thorough human factors review and analysis to the satisfaction of
the Purchaser and the Operator.

216528366_3

39



Blake Dawson

Each Safety Case submission must be supported by a formal issue of the SHA.
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Appendix G

INTERFACE SPECIFICATION FOR THE ATP SYSTEM
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Appendix H

PLANNING APPROVAL
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Appendix |

LRV LIVERY COLOUR PALETTE AND LOGOS

216528366_3

44



Blake Dawson

216528366_3

45



Blake Dawson

216528366_3

46



AS/NZS 4911-2003

Annexure E

ANNEXURE to the Australian/New Zealand Part E
Standard General Conditions of Contract for the

supply of Equipment without installation

AS/NZS 4911-2003

Part (ii) Technical Description
(Clause 1.1)

Legal|307361501.1 Clayton Utz - reproduced under copyright Licence number 1106-c168-2
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Annexure E

ANNEXURE to the Australian/New Zealand Part E
Standard General Conditions of Contract for the

supply of Equipment without installation

AS/NZS 4911-2003

Part (iii) Design Book
(Clause 1.1)
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Annexure E

ANNEXURE to the Australian/New Zealand Part E
Standard General Conditions of Contract for the

supply of Equipment without installation
AS/NZS 4911-2003

Part (iv) Insurance Spares
(Clause 1.1)
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Annexure E

ANNEXURE to the Australian/New Zealand Part E
Standard General Conditions of Contract for the

supply of Equipment without installation

AS/NZS 4911-2003

Part (v) Special Tools
(Clause 1.1)
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Annexure E

ANNEXURE to the Australian/New Zealand Part E
Standard General Conditions of Contract for the

supply of Equipment without installation

AS/NZS 4911-2003

Part (vi) Power Supply
(Clause 1.1)
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Annexure F

ANNEXURE to the Australian/New Zealand Part F
Standard General Conditions of Contract for the

supply of Equipment without installation

AS/NZS 4911-2003

Requirements for Operational Completion
(Clause 1.1)
Operational Completion will be achieved when:

1.

10.

11.

the Equipment (other than any Equipment whidhessubject of the Purchaser's exercise
of the option in Clause 2.3) is in accordance whih requirements of the Contract except
for minor Defects which do not:

(& prevent the Equipment from being capable afidpeised for the Intended Purpose;
or

(b) adversely affect the normal use of the Equipmamthe public image of the
Purchaser or the LRVS;

the Equipment (other than any Equipment whidhessubject of the Purchaser's exercise
of the option in Clause 2.3) has passed all tg@sified in the Not Rejected Testing and
Commissioning Plan as being applicable to Operati@Qompletion and the Test Reports
and Test Report Summary have been Not Rejected;

the LRVs have successfully completed the Réiigli?roving Period in accordance with
section 33 of the LRV Specification;

all Safety Cases and safety assurance docuneentaguired by the Not Rejected Safety
Management and Accreditation Plan for Operatiormahgletion have been Not Rejected,;

the relevant training requirements identifiedthie Not Rejected Training Management
Plan have been satisfied;

all Training Materials have been Not Rejected;

all as-built drawings of the Equipment (othartrany Equipment which is the subject of
the Purchaser's exercise of the option in Claudehawve been delivered to the Purchaser;

the Supplier has obtained all Authorisationdéotthan the Accreditation contemplated
by Clause 10A.4) required under relevant LegistafRequirements to be issued by any
Authority before the Equipment (other than any Ppoquént which is the subject of the

Purchaser's exercise of the option in Clause 28)e used for the Intended Purpose;

the ISO has obtained the Accreditation refetoad Clause 10A.4 from ONRSR,;

all warranties and guarantees required to beigeed by manufacturers, sub-contractors
and suppliers under the Contract have been sogedyand

the Supplier has done everything else whichGbaetract requires it to have done as a
pre-condition to Operational Completion.

ME_129135764_23 (W2007)
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Annexure G

ANNEXURE to the Australian/New Zealand Part G
Standard General Conditions of Contract for the

supply of Equipment without installation

AS/NZS 4911-2003

Form of Design Certification
(Clause 6C.3)

To: To Transport for New South Wales(Purchaser)
From: Construcciones y Auxiliar de Ferrocarriles S.A(Supplier)

In accordance with the terms of Clause 6C.3 ofdbmetract between the Purchaser and the
Supplier dated [insert date] with respect of thenufacture and supply of the Equipment
(Contract), | hereby certify that the attached Design Docuitaigon:

(a) is appropriate for manufacturing the applicabdgipment to which it relates;
(b)  complies with the requirements of the Contractuding the LRV Specification; and

(c) the design is safe, so far as is reasonablgtipadle, consistent with the general duty
under the Rail Safety Act.

Terms defined in the Contract have the same meanmitigs certificate.

[Insert name of professionally qualified engineagaged by the Supplier]
Date:

ME_129135764_23 (W2007)
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Annexure H

ANNEXURE to the Australian/New Zealand

Standard General Conditions of Contract for the

supply of Equipment without installation
AS/NZS 4911-2003

AS/NZS 4911-2003

Part H

Payment Schedule
(Clause 24)

Fleet 6
Price
Spares+Special tools

Surf racks
Total price 17,258,909 €
Contract execution 23.05.2016
Payment
Amount EUR milestones Invoice date

Payment date

Amount AUD to
FWD

17,258,909 € 100%

ME_129135764_23 (W2007)
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Annexure |

ANNEXURE to the Australian/New Zealand Part |
Standard General Conditions of Contract for the

supply of Equipment without installation

AS/NZS 4911-2003

Schedule of Rates
(Clause 23.5)

ME_129135764_23 (W2007)
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Schedule of Rates - Clause 23.5

Role Position Hourly Rate $ (Excl.GST)

Commissioning Engineer

Commissioning Technician
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ANNEXURE to the Australian/New Zealand
Standard General Conditions of Contract for the
supply of Equipment without installation
AS/NZS 4911-2003

AS/NZS 4911-2003

Part J

Option Pricing Schedule

Option 1 Additional Contract Sum without production break (Production break occurs 7 months before the
last LRV of the initial order exits the factory

Additional LRV Unitary LRV Price
Options without production
break(*)

Option la not less than 6 additional LRVs and not more than 6 additional €
LRVs for SLR

Option 1b not less than 1 and not more than 12 additional LRVs for SLR €

Option 1c not less than 1 and not more than 6 additional LRVs for the €
Project

Fleet Total Price without production break

LRV 1 2 3 4 5 6 7

Numbers

Option 1la

Option 1b

Option 1c

Fleet Total Price without production break

LRV 8 9 10 11 12

Numbers

Option 1la

Option 1b

Option 1c

ME_129135764_23 (W2007)
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Option 2 Additional Contract Sum with production break (Production break occurs 7 months before the last
LRV of the initial order exits the factory

Additional Unitary LRV Price
LRV Options with production
break
Option 2a not less than 6 additional LRVs and not more than 6 additional LRVs
for SLR

Option 2b not less than 1 and not more than 12 additional LRVs for SLR

Option 2c not less than 1 and not more than 6 additional LRVs for the Project

Fleet Total Price with production break

LRV 1 2 3 4 5 6 7
Numbers

Option 2a

Option 2b

Option 2c

Fleet Total Price with production break

LRV 8 9 10 11 12
Numbers

Option 1la

Option 1b

Option 1c

If the Purchaser exercises the Option for additional LRVs as described in Part J of this Contract, the
Parties agree, on the date the Option is executed the total amount in AUD will be calculated by using the
EUR to AUD forward rate applicable at the date of the agreed payment milestones.

Option 3 Testing and Commissioning an LRV in parallel with the LRVs in Newcastle from the Additional
LRVs in an alternative location in Sydney: €. The Purchaser is required to exercise this Option
and notify the Supplier one year before the delivery of the first Additional LRV .

Option 4 Two years warrantee repair team for a single LRV from the Additional LRVs in an alternative
location in Sydney: €. The Purchaser is required to exercise this Option and notify the Supplier
one year before the delivery of the first Additional LRV.

Option 5 To provide maintenance operations between Delivery and Operational Completion: AUD
per LRV per month.

Option 6 To provide a second testing and commissioning team to reduce the testing and commissioning
period between completion of design and construction of all the physical fixed infrastructure and
Operational Completion from 7 months to 4 months: . The Purchaser is required to exercise this
Option and notify the Supplier one year before the delivery of the first Additional LRV.

ME_129135764_23 (W2007)




accordingly.

Option 7 — Depot Equipment

101

AS/NZS 4911-2003

If the Purchaser exercises any of the Options 3, 4, 5 or 6 above, the Parties agree that the amount in EUR
will be added to the Additional Contract Sum identified in Part C. Subsequently, Part H will be updated

€
Q
25|85 8|es
c O = = =5
Description FEEETMIEL | .. Amount Wl | >|=2|[E E
Qty (EURO) 82| 3|8 ¥®IEE
os | 3| 2|lsF<
I e I
[
no. Vv V| V]| V Vv
no. Vv V| V]| V Vv
no. Vv V| V]| V Vv
no. Vv V| V]| V Vv
no. Vv Vv Vv Vv
no. Vv Vv Vv Vv
no. Vv Vv
no. Vv Vv
no. Vv Vv
set
no.
no.

If the Purchaser exercises the Option for additional LRVs as described in Part J of this Contract,
the Parties agree, on the date the Option is executed the total amount in AUD will be calculated
by using the EUR to AUD forward rate applicable at the date of the agreed payment milestones.

ME_129135764_23 (W2007)
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Annexure K

ANNEXURE to the Australian/New Zealand Part K
Standard General Conditions of Contract for the

supply of Equipment without installation

AS/NZS 4911-2003

Form of Statutory Declaration
(Clause 24)
STATUTORY DECLARATION

et e e Of o , do solemnly and scerely
declare as follows:

1. | am [position held in Contractor's organisatiofinsert] ABN [insert] (Contractor).
2. The Contractor has a contract with [Insert][fosert] dated [date] 2010 (Contract).

3. All subcontractors, suppliers and consultangaged by the Contractor with respect to
work under the Contract have been paid all monegsathd payable to them in respect of
work carried out for or materials supplied to then€actor.

4. Attached to and forming part of this declaratisra subcontractor's statement given by
the Contractor in its capacity as subcontractortifas term is defined in the Workers
Compensation Act 1987, Pay-roll Tax Act 2007 (NSMI) Industrial Relations Act 1996
(NSW) (Acts) which is a written statement:

(@) under section 175B of the Workers Compensaticn1987 (NSW), in the form
and providing the detail required by that legigiati

(b) under Schedule 2, Section 18 of the Pay-rall Aet 2007 (NSW), in the form and
providing the detail required by that legislatiamd

(¢) under section 127 of the Industrial Relatiorg 2996, in the form and providing
the detail required by that legislation.

5. The matters which are contained in this dedlmaand the attached subcontractor's
statement are true.

6. The period of the Contract covered by this datilen and the attached subcontractor's
statement is from to :

And | make this solemn declaration conscientioligiieving the same to be true and by virtue
of the Oaths Act 1900 (NSW).

Declared at on
by

Signature of person making the declaration

before me:
Justice of the Peace/Solicitor of the Supreme Cafudew South Wales

ME_129135764_23 (W2007)
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SUBCONTRACTOR'S STATEMENT
REGARDING WORKER'S COMPENSATION, PAYROLL TAX AND
REMUNERATION (Note 1 — see back of form)

For the purposes of this Statement a "subcontraista person (or other legal entity) that has
entered into a contract with a "principal contratto carry out work.

This Statement must be signed by a "subcontra¢torby a person who is authorised, or held
out as being authorised, to sign the statemenhéystibcontractor) referred to in any of s175B
Workers Compensation Act 1987, Schedule 2 PartysoRd ax Act 2007, and s127 Industrial
Relations Act 1996 where the "subcontractor" haspleyed or engaged workers or
subcontractors during the period of the contracivibach the form applies under the relevant
Act(s). The signed Statement is to be submittdleéaelevant principal contractor.

SUBCONTRACTOR'S STATEMENT (Refer to the back of this form for Notes, period of
Statement retention, and Offences under various Ast

SUDCONIaCtOr:......eeeiiiieiiie e ABN ...ttt
(Business name)
o )
(Address of Subcontractor)
has entered into a contract With............cccoeeeeiiiiii s ABN ...t
(Business name of principal contractor) Note 2
Contract NUMbBEIAENTIfIEr............ooi e rrerre e e e e e e e e e Note 3
This Statement applies for work between: ...... [...... [...nda.....[......[...... inclusive,
(Note 4
subject of the payment claim dated: ...... l...... /...Nofe 5

e , ar€tor or a person authorised by the Subcontramtowhose
behalf this declaration is made, hereby declarelthan in a position to know the truth of the
matters which are contained in this Subcontrac®tegsement and declare the following to the
best of my knowledge and belief:

(& The abovementioned Subcontractor has eitherlogeg or engaged workers or
subcontractors during the above period of thisremnt Tick[ ] if true and comply with
(b) to (g) below, as applicable. If it is not thase that workers or subcontractors are
involved or you are an exempt employer for worl@mpensation purposes tigk] and
only complete (f) and (g) below. You must tick drax. (Note 6

(b)  All workers compensation insurance premiumsapéey by the Subcontractor in respect of
the work done under the contract have been paid. Qértificate of Currency for that
insurance is attached and is dated ...... [...... /..Noté 7)

(c) All remuneration payable to relevant employfgsvork under the contract for the above
period has been paidN¢te §

(d) Where the Subcontractor is required to be tegd as an employer under the Payroll
Tax Act 2007, the Subcontractor has paid all payasl due in respect of employees who
performed work under the contract, as requiredhat date of this Subcontractor's
Statement.Note 9

(e)  Where the Subcontractor is also a principakre@tor in connection with the work, the
Subcontractor has in its capacity of principal cactor been given a written

ME_129135764_23 (W2007)
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Subcontractor's Statement by its subcontracton(3onnection with that work for the
period stated aboveN(te 10

() Signature.........cccvveeeeeeeiiiiiiieieeeee Full Name........oo e
(g) Position/Title

ME_129135764_23 (W2007)
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NOTE: Where required above, this Statement must be acusgpby the relevant Certificate
of Currency to comply with section 175B of the WslCompensation Act 1987.

1.

10

This form is prepared for the purpose of secli@tB of the Workers Compensation Act
1987, Schedule 2 Part 5 Payroll Tax Act 2007 amticse 127 of the Industrial Relation
Act 1996. If this form is completed in accordancighwthese provisions, a principal
contractor is relieved of liability for workers cpensation premiums, payroll tax and
remuneration payable by the subcontractor.

A principal contractor can be generally definedrtdude any person who has entered
into a contract for the carrying out of work by #rer person (or other legal entity called
the subcontractor) and where employees of the subcontractor aregenigan carrying
out the work which is in connection with the prip&i contractor's business.

For the purpose of this Subcontractor's Statgénaeprincipal contractor is a person (or
other legal entity), who has entered into a comtvéth another person (or other legal
entity) referred to as the subcontractor, and eygas/workers of that subcontractor will
perform the work under contract. The work must hmnected to the business
undertaking of the principal contractor.

Provide the unique contract number, title, tieoinformation that identifies the contract.

In order to meet the requirements of s 127 ItiddRelations Act 1996, a statement in
relation to remuneration must state the period tickv the statement relates. For
sequential Statements ensure that the dates proemdmuous coverage.

Section 127(6) of the Industrial Relations Act 19%@&fines remuneration ‘'as
remuneration or other amounts payable to relevanmti@yees by legislation, or under an
industrial instrument, in connection with work ddmethe employees.'

Section 127(11) of the Industrial Relations Act @%@ates 'to avoid doubt, this section
extends to a principal contractor who is the owoeroccupier of a building for the
carrying out of work in connection with the buildiiso long as the building is owned or
occupied by the principal contractor in connectwith a business undertaking of the
principal contractor.’'

Provide the date of the most recent paymennclai

For Workers Compensation purposes an exemptogepis an employer who pays less
than $7500 annually, who does not employ an apigeent trainee and is not a member
of a group.

In completing the Subcontractor's Statement,ulacantractor declares that workers
compensation insurance premiums payable up to aoliding the date(s) on the
Statement have been paid, and all premiums owinigglthe term of the contract will be
paid.

In completing the Subcontractor's Statement, ubcentractor declares that all
remuneration payable to relevant employees for woder the contract has been paid.

In completing the Subcontractor's Statementbaantractor declares that all payroll tax
payable relating to the work undertaken has beg&h pa

It is important to note that a business couldbbth a subcontractor and a principal
contractor, if a business 'in turn' engages sulbacturs to carry out the work. If your
business engages a subcontractor you are to alam @ubcontractor's Statements from
your subcontractors.
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Statement Retention

The principal contractor receiving a Subcontrastd@tatement must keep a copy of the
Statement for the periods stated in the respel&gislation. This is currently up to seven years.

Offences in respect of a false Statement

In terms of s 127 of the Industrial Relations A&9%, a person who gives the principal
contractor a written statement knowing it to bedak guilty of an offence if:

(a) the person is the subcontractor;

(b) the person is authorised by the subcontraaogive the statement on behalf of the
subcontractor; or

(c) the person holds out or represents that theopeis authorised by the subcontractor to
give the statement on behalf of the subcontractor.

In terms of s 175B of the Workers Compensation &uatl Clause 18 of Schedule 2 of %he

Payroll Tax Act 2007 a person who gives the priacgontractor a written statement knowing it
to be false is guilty of an offence.

Further Information

For more information, visit the WorkerCover website/w.workcover.nsw.gov.au, Office of
State Revenue website www.osr.nsw.gov.au, or Offfcndustrial Relations, Department of
Commerce website www.commerce.nsw.gov.au. Copieth@fWorkers Compensation Act
1987, the Payroll Tax Act 2007 and the Industriglaons Act 1996 can be found at
www.legislation.nsw.gov.au

ME_129135764_23 (W2007)
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Annexure L

ANNEXURE to the Australian/New Zealand Part |_
Standard General Conditions of Contract for the

supply of Equipment without installation

AS/NZS 4911-2003

Part 1 — Deed Poll in favour of ISO

This deed poll ("Deed Poll") made the day of 20

By:

Construcciones y Auxiliar de Ferrocarriles SGAF A20001020 of José Miguel
Iturrioz 26, 20200 Beasain (Spaifgupplier),

in favour of:  [insert name of Beneficiary of DeedllP(ABN [insert Beneficiary's ABN]) of

[insert Beneficiary's addresd3éneficiary)

Transport for NSW (ABN 18 804 239 602) of Levellawer A, Zenith Centre,
821 Pacific Highway, Chatswood, NSW, 20@U{chaser).

RECITALS

A.

Transport for NSWHRurchaser) of Level 5, Tower A Zenith Centre, 821 Pacific
Highway, CHATSWOOD NSW 2067, is responsible for eleping the Newcastle
Integrated Services Proje®rpgram).

As part of the Program, Purchaser is respon§iblprocuring the supply of the
Additional LRVs for the Newcastle Light Rail (tlgguipment) that will be operated
and maintained by the Beneficiary, and has enteteda contractAmended Supply
Contract) with the Supplier to achieve this.

The Beneficiary is relying on Purchaser to predte Supplier to execute and complete
the Equipment in accordance with the Amended SuPplytract.

The Beneficiary will suffer loss if Purchaseredmot procure the Supplier to execute
and complete the Equipment in accordance with tmerded Supply Contract.

It is a requirement of the Amended Supply Canttilaat the Supplier executes this Deed
Poll.

THIS DEED POLL WITNESSES THAT THE SUPPLIER HEREBY C OVENANTS,
WARRANTS AND AGREES with and for the benefit of the Beneficiary adduls:

1.

It will comply with its obligations under the Aanded Supply Contract, including with
respect to Delivering each LRV by the relevant DateDelivery and the Beneficiary
may enforce the indemnities under the Amended Supphtract on the same basis as if
it was named as the Purchaser.

Upon Delivery of the Equipment, the Equipmenit gatisfy the requirements of the
Amended Supply Contract.

The aggregate of the Supplier's liability to Beneficiary under this Deed Poll and the
Supplier's liability to Purchaser under the Amen8egply Contract:

ME_129135764_23 (W2007)
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12.

13.

14.

15.
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(a) will not exceed the liability which the Suppli®ould have had under the
Amended Supply Contract if the Amended Supply Gatthad named, as
Purchaser, the Beneficiary and Purchaser jointtysaverally; and

(b) subject to clause 11, is subject to the samigdtions of liability, and
gualifications on such limitations of liability, ase specified in the Amended
Supply Contract.

Any provision of this Deed Poll which seeksitoit or exclude a liability of the
Supplier is to be construed as doing so only tetttent permitted by law.

The Purchaser may at any time give notice t&tngplier that another entity has
replaced the Beneficiary in relation to the Propaad that such entity is to replace the
Beneficiary under this Deed Poll. The Supplier agrihat on and from the date of the
Purchaser's notice, that entity will replace thed@eiary under this Deed Poll.

If for any reason the Beneficiary is unablemdorce against the Supplier its promises
under this Deed Poll, the Supplier agrees thaPtirehaser may do so on behalf of the
Beneficiary.

This Deed Poll is governed by the laws of tteeSof New South Wales.

This Deed Poll may not be revoked or otherwiselifred without the prior written
consent of the Parties.

To the extent that the Supplier has the sarbditiaor obligation Common

Obligation) under both the Amended Supply Contract and tleisd>Poll (each a
Contract), the Supplier's discharge of the Common Obligatioder one Contract in
favour of the Purchaser or the Beneficiary (asvaid) shall (subject to clause 11) be
deemed to be a discharge of the Common Obligatideruboth Contracts and the
Purchaser or Beneficiary (as relevant) shall na¢itéled to make a Claim against the
Supplier in respect of the discharged Common Otitiga

The Supplier acknowledges and agrees thidhisity for the direct losses of the
Beneficiary as a result of a breach of this Dedtld?e not excluded as a result of the
exclusion of Consequential Loss in clause 29.2efContract except to the extent the
direct loss is a “Consequential Loss” under thatisé.

The obligations under the Supplier Deed Pdlllvd terminated in case the obligations
under the Amended Supply Contract are terminated.

The Beneficiary will be subject to the confitality clauses of the Amended Supply
Contract or to similar clauses in its contract vifth Purchaser.

The execution of the Supplier Deed Podisinot involve to waive any previous claims
brought or to be brought by the Supplier to theeeipermitted by law or contract

Where terms used in this Deed Poll are defingde Amended Supply Contract, those
terms have the meaning given to them in the Ame&igiply Contract.

Executed as a deed poll.

Each attorney signing this document under a poWattorney certifies, by the attorney's
signature, that the attorney has no notice ofékeaation of the power of attorney.
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SIGNED SEALED AND DELIVERED by
Construcciones y Auxiliar de
Ferrocarriles S.A. CIF A20001020 by its
attorney in the presence of:

Witness

Name of Witnes

ME_129135764_23 (W2007)
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Attorney

Name of Attorne
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Part 2 — Deed Poll in favour of Contractor
This Deed Poll made the day of 20

In favour of:  [Insert name] (ABN [Insert]) of [Indeaddress]

(Contractor) and

Transport for NSW (ABN 18 804 239 602) of Levellawer A, Zenith Centre,
821 Pacific Highway, Chatswood, NSW, 2067

(Principal)

Given by:  Construcciones y Auxiliar de FerrocagifeA. CIF A20001020 of José Miguel
Iturrioz 26, 20200 Beasain (Spaif®ther Contractor)

Recitals

A. By a contract dated [insert date] between thediyal and the ContractoCpntract),
the Contractor agreed to design and constructinesmarks (Vorks), on the land more
particularly described in the Contract (tbie).

B. The Other Contractor has been appointed undentiact Other Contract) to
undertake certain testing and commissioning ot ligh vehicles on the Sitether
Contractor Works).

C. For the purposes of thdork Health and Safety Act 20(MSW) and th&Vork Health
and Safety Regulation 20(ISW) (together, th®/HS Legislation), the Works and
the Other Contractor Works are a 'constructiongmtojvithin the meaning of the WHS
Legislation.

D. Under the Contract, the Principal engaged theti@otor as principal contractor and
authorised the Contractor to have management amdotof the workplace for the
purpose of discharging the duties imposed on aipah contractor for the construction
project.

E. Under the provisions of the Contract, the Pgatis required to procure the provision
of this Deed Poll from each Other Contractor thatertakes Other Contractor Works
(as that term is defined in the Contract).

This Deed Poll Provides

1. In consideration of the Contractor accepting ieed Poll, the Other Contractor agrees
that:

(@ the Other Contractor, its subcontractors aeit tespective personnel while
they are on the Site, will comply with Site safe¢gulations, any Site rules or
regulations and with all directions of the Contaaatith respect to work health
and safety;

(b) the Other Contractor, its subcontractors aed tiespective personnel will
comply in a timely manner with directions of therfractor so that the
Contractor discharges its obligations as prinoggatractor;

(©) the Other Contractor, its subcontractors aed tiespective personnel will
consult, cooperate and coordinate activities with@ontractor, the Principal
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and all other persons who have a work health afedysduty in relation to the
same matter;

(d) the Other Contractor, its subcontractors aed tiespective personnel will
comply with the work health and safety plan(s) pregd by the Contractor
while on Site;

(e) the Contractor may exclude the Other Contraetuy of its subcontractors and
their respective personnel from the Site for woeklth and safety reasons;

() the Contractor may direct the Other Contracaory of its subcontractors and
their respective personnel to perform or not penfoertain acts for work health
and safety reasons;

(9) where high risk construction work is to be @drout in the performance of the
Other Contractor Works, the Other Contractor must:

® prepare a safe work method statement that desplith all
requirements of the WHS Legislation;

(i) provide a copy of the safe work method statete the Principal and
the Contractor prior to the commencement of higk construction
work;

(i)  review and revise the safe work method staetin accordance with
the WHS Legislation;

(iv) ensure that the high risk construction workasried out in compliance
with the safe work method statement; and

(v) where so directed by the Contractor, suspeag#rformance of any
high risk construction work;

(h) the Other Contractor shall in carrying out wark under the Other Contract,
comply with, and ensure that all subcontractorserdonnel comply with the
WHS Legislation; and

® in its contracts with subcontractors, the OtBentractor will ensure that the
subcontractor is obliged to give the same obligatiand rights as required of
the Other Contractor under this Deed Poll.

2. The Other Contractor indemnifies the Contraatinst any delay, damage, expense,
loss, penalty or liability suffered or incurred the Contractor as a result of:

(@) any failure by the Other Contractor to complthvany direction given by the
Contractor in accordance with this Deed Poll; or

(b) any breach by the Other Contractor, any ofutscontractors or their respective
personnel of:

0] their respective contractual or legislative whealth and safety
obligations; or

(i) the provisions of this Deed Poll.

3. The aggregate of the Other Contractor's lighititthe Contractor under this Deed Poll
and the Other Contractor's liability to Purchasatar the Amended Supply Contract:
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(a) will not exceed the liability which the Otheofractor would have had under
the Amended Supply Contract if the Amended Suppigtéact had named, as
Purchaser, the Contractor and Purchaser jointlysamdrally; and

(b) subject to clause 4, is subject to the samigdimans of liability, and
gualifications on such limitations of liability, ase specified in the Amended
Supply Contract.

4, The Other Contractor acknowledges and agree#t$Hembility for the direct losses of
the Contractor as a result of a breach of this D&@dare not excluded as a result of the
exclusion of Consequential Loss in clause 29.hefGontract except to the extent the
direct loss is a “Consequential Loss” under thatisé.

5. This Deed Poll will be governed by and constrimealccordance with the law for the
time being of New South Wales.

Executedas a Deed Poll.

SIGNED SEALED AND DELIVERED by
Construcciones y Auxiliar de
Ferrocarriles S.A. CIF A20001020 by its
attorney in the presence of:

Witness Attorney

Name of Witnes Name of Attorne
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Annexure M

ANNEXURE to the Australian/New Zealand Part M
Standard General Conditions of Contract for the

supply of Equipment without installation

AS/NZS 4911-2003

Expert determination procedure
(Clause 28.3)

1. Introduction
This Annexure applies to any dispute referred foeeixdetermination under Clause 28.2(b).
2. Expert determination

(€) Any agreement for expert determination undés ttocument will not constitute an arbitration
agreement for the purposes of the Commercial AtinmaAct 1984 (NSW).

(b) Any notice under Clause 28.2(b) must:
0] be in writing;
(ii) state that it is a notice under Clause 28.2¢by
(i) include or be accompanied by reasonable paldrs of the dispute.
3. Selection of expert

€) Within 5 Business Days after the date the desysi referred to expert determination under Clause
28.2(b), the parties to the dispute must exchangéew lists of 3 persons from whom the experbis t
be chosen in order of preference.

(b) If one person appears on each of those Ist$,person will be the appointed expert.

(c) If more than one person appears on each ottligts, the appointed expert will be the persarei
the highest preference by the Purchaser.

(d) If a party fails to exchange a list, the pergoren the highest preference by the party who ipiex/a
list will be the appointed expert.

(e) If no person appears on each of those lista the President of The Institute of Arbitrators &
Mediators Australia will appoint the expert.

® It is the intention of the parties that the expappointed to determine the dispute will be es@e
with appropriate skills having regard to the naifréhe matter in dispute.

(9) The parties may not challenge the appointmérgnoexpert on the basis that the expert does not
satisfy the requirements of paragraph (f).

4, Rules of expert determination

(€) If a dispute is referred to expert determinatimder Clause 28.2(b) the parties must engage the
expert by way of letter setting out:

0] the details of the dispute;
(i) the expert's fees; and
(i)  any other matter which is relevant to the aggment.

(b) The expert must be engaged on terms which meqtito comply with the rules of the expert
determination as contained this Annexure.

(c) The expert will:
@) act as an expert and not as an arbitrator;

(i) proceed in any manner he or she thinks appatgmithout being bound to observe the rules
of natural justice or the rules of evidence;

(i)  take into consideration all documents, infation and other material which the parties give
the expert including documents, information andemat relating to the facts in dispute and
to arguments and submission upon the matters jputtis

ME_129135764_23 (W2007)



(d)

114 AS/NZS 4911-2003

(iv)  not be expected or required to obtain or rééeany other documents, information or material,
but may do so if he or she think is it is approjaia

(v) use his or her own expertise in forming hisder conclusions; and

(vi)  make his or her determination of the disputthin 20 Business Days from the acceptance by
the expert of the appointment, or such extendeidges the parties may agree.

Within 5 Business Days of the acceptance ofettygert appointment each party must provide to the
other party and the expert any written submissiothe dispute in support of its contentions.

(e) Within 5 Business Days after the receipt of wWréten submissions provided in accordance with
paragraph (d) each party must provide to the qihdy and the expert any written response.
) The expert may, if he or she thinks appropriate
0] initiate such enquiries and investigations asoh she considers necessary or desirable for the
purposes of performing its functions; and
(ii) arrange to meet or otherwise have discussigitls the parties, together but not separately,
giving the parties no less than 2 Business Day&aof the agenda of such discussions,
(9) The expert must have no interest or duty wieizhflicts with his or her role as an independetesi
(h) The expert must keep confidential all materiatel information made available to that expert in
respect of the dispute.
0] The expert is released by the parties to tlisudhent from liability (other than for fraud, negince
or wilful misconduct) in acting as an expert.
0] Upon submission by either party, the expert ramend the determination to correct:
0] a clerical mistake;
(i) an error from an accidental slip or omission;
(i)  a material miscalculation of figures or a @aal mistake in the description of any person,
thing or manner; or
(iv)  adefectin form,
otherwise the determination of the expert will m&af and binding as contemplated by Clause 28.3(b).
5. Costs of expert determination

The parties must each bear their own costs in aiiomewith the expert determination proceedings auust
pay an equal portion of the costs of the expert.
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Annexure N

ANNEXURE to the Australian/New Zealand Part N
Standard General Conditions of Contract for the

supply of Equipment without installation

AS/NZS 4911-2003

Supplier's Key Personnel
(Clause 15B)
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Role /
Position

Contract
Representative

Head of
International
Projects
Management
Department

Vehicles
Manufacturing

Engineering

Name

Qualifications

Project

Summary of experience

| Role and Responsibility |

Years of Employment
experience Status




Role /
Position

Procurement
Manager

Vehicles
Quality

Name

Qualifications

~ Project

Summary of experience

| Role and Responsibility |

Years of
experience

Employment
Status




Role /
Position

Manager

Bogies
machining,
painting and
Final Assembly
Chief

Name

Qualifications

~ Project

Summary of experience

| Role and Responsibility

Years of
experience

Employment
Status
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Annexure O

ANNEXURE to the Australian/New Zealand Part O
Standard General Conditions of Contract for the

supply of Equipment without installation

AS/NZS 4911-2003

LRV Program

(Clause 1.1)
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Annexure P

ANNEXURE to the Australian/New Zealand Part P
Standard General Conditions of Contract for the

supply of Equipment without installation

AS/NZS 4911-2003

Project Plans
(Clause 1.1)
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Annexure P

ANNEXURE to the Australian/New Zealand
Standard General Conditions of Contract for the

AS/NZS 4911-2003

Part P

supply of Equipment without installation

AS/NZS 4911-2003

Project Plans
(Clause 1.1)

Project Plans Index

Project Plan

Document

Project Risk Management Plan

7.5.1 Project Risk Management Plan (Example)

Project Risk Register

7.5.2 Project Risk Register (Draft)

Communications Management Plan
and Interface Management Plan

7.5.3 - 7.5.4 C&l Management plan (Example)

LRV Program

LRV Program

LRV Delivery Plan

7.5.6 LRV Delivery Plan

Progress Reports

7.5.7 Progress Report (Example)

Variation Management System

7.5.8 Variation Management System (Example)

WHS Plan - Supply

9. WHS Plan — Supply

Compliance Management Plan

10. Compliance Management Plan

Systems Assurance Plan

7.5.11 System Assurance Plan _Example

Safety Management and Accreditation
Plan

LRV Sydney Safety Plan_draft

System Hazard Analysis

13.System Hazard Anal

EMC Management Plan

14. EMC

Design Certificate

18. Design Certification

Construction Certificate

7.5.19 - EXAMPLE - TU251 Certificate of conformity

Accessibility Report

7.5.20 Accessibility report

Failure Modes, Effects and Criticality
Analysis (MECCA)

21.FMECA

Design Management Plan

22.Design Manag Plan

Design Review Plan

1. Documentation Management Plan

Design Review Work Breakdown
Structure

Houston LRV _Design Reviews Proposal_211211

System Verification Review Plan

27.System Verif Plan

Physical Configuration Audit Report

28. Physical Configuration Audit Report

Testing and Commissioning Plan

30. Testing and Commissioning Plan

Test Specification

31.Test Specification

Test Reports

32. Test Reports (Example)

Test Report Summary

33. Test Report Summary

Failure Reporting and Corrective
Action System (FRACAS)

34. Failure Reporting and Corrective Action System
(FRACAS)

Configuration Management Plan

35.Config Manag Plan

Master Configuration Status List

36.Master config List

Configuration Register

37.Config register

System Verification Review Report

38. System Verification Review Report

Legal\307361501.1
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Project Plan

Document

Technical Maintenance Plan

39. Technical Maintenance Plan

Reliability and Availability Prediction

40.Reliabi-avail prediction

Incident Reporting and Response
Plan

41. Incident Reporting and Response Plan

Environmental Management Plan

42. Environmetal Management Plan

Operating Instruction Manual

43.0perating Manual

Training Management Plan

44.Training Manag Plan

Training Notes

45.Training Notes

Industrial Relations Plan

46. Industrial Relations Plan

Quality Guide

47. Quality Guide

Legal\307361501.1
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Annexure P

ANNEXURE to the Australian/New Zealand Part P
Standard General Conditions of Contract for the

supply of Equipment without installation

AS/NZS 4911-2003

Project Risk Management Plan
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Annexure P

ANNEXURE to the Australian/New Zealand Part P
Standard General Conditions of Contract for the

supply of Equipment without installation

AS/NZS 4911-2003

Project Risk Register
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Annexure P

ANNEXURE to the Australian/New Zealand Part P
Standard General Conditions of Contract for the

supply of Equipment without installation

AS/NZS 4911-2003

Communications Management Plan and Interface Management Plan
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Annexure P

ANNEXURE to the Australian/New Zealand Part P
Standard General Conditions of Contract for the

supply of Equipment without installation

AS/NZS 4911-2003

LRV Program

Refer to Annexure O
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Annexure P

ANNEXURE to the Australian/New Zealand Part P
Standard General Conditions of Contract for the

supply of Equipment without installation

AS/NZS 4911-2003

LRV Delivery Plan
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Annexure P

ANNEXURE to the Australian/New Zealand Part P
Standard General Conditions of Contract for the

supply of Equipment without installation

AS/NZS 4911-2003

Progress Reports
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Annexure P

ANNEXURE to the Australian/New Zealand Part P
Standard General Conditions of Contract for the

supply of Equipment without installation

AS/NZS 4911-2003

Variation Management System
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Annexure P

ANNEXURE to the Australian/New Zealand part P
Standard General Conditions of Contract for the

supply of Equipment without installation

AS/NZS 4911-2003

WHS Plan - Supply
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Annexure P

ANNEXURE to the Australian/New Zealand Part P
Standard General Conditions of Contract for the

supply of Equipment without installation

AS/NZS 4911-2003

Compliance Management Plan
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Annexure P

ANNEXURE to the Australian/New Zealand Part P
Standard General Conditions of Contract for the

supply of Equipment without installation

AS/NZS 4911-2003

Systems Assurance Plan
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Annexure P

ANNEXURE to the Australian/New Zealand Part P
Standard General Conditions of Contract for the

supply of Equipment without installation

AS/NZS 4911-2003

Safety Management and Accreditation Plan
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Annexure P

ANNEXURE to the Australian/New Zealand Part P
Standard General Conditions of Contract for the

supply of Equipment without installation

AS/NZS 4911-2003

System Hazard Analysis
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Annexure P

ANNEXURE to the Australian/New Zealand Part P
Standard General Conditions of Contract for the

supply of Equipment without installation

AS/NZS 4911-2003

EMC Management Plan
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Annexure P

ANNEXURE to the Australian/New Zealand Part P
Standard General Conditions of Contract for the

supply of Equipment without installation

AS/NZS 4911-2003

Design Certificate

Legal\307361501.1 Clayton Utz - reproduced under copyright Licence number 1106-c168-2



AS/NZS 4911-2003

Annexure P

ANNEXURE to the Australian/New Zealand Part P
Standard General Conditions of Contract for the

supply of Equipment without installation

AS/NZS 4911-2003

Construction Certificate

Legal\307361501.1 Clayton Utz - reproduced under copyright Licence number 1106-c168-2



Fi1% .

W5




AS/NZS 4911-2003

Annexure P

ANNEXURE to the Australian/New Zealand Part P
Standard General Conditions of Contract for the

supply of Equipment without installation

AS/NZS 4911-2003

Accessibility Report
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Annexure P

ANNEXURE to the Australian/New Zealand Part P
Standard General Conditions of Contract for the

supply of Equipment without installation

AS/NZS 4911-2003

Failure Modes, Effects and Criticality Analysis (MECCA)
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Annexure P

ANNEXURE to the Australian/New Zealand Part P
Standard General Conditions of Contract for the

supply of Equipment without installation

AS/NZS 4911-2003

Design Management Plan
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Annexure P

ANNEXURE to the Australian/New Zealand Part P
Standard General Conditions of Contract for the

supply of Equipment without installation

AS/NZS 4911-2003

Design Review Plan
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Annexure P

ANNEXURE to the Australian/New Zealand Part P
Standard General Conditions of Contract for the

supply of Equipment without installation

AS/NZS 4911-2003

Design Review Work Breakdown Structure
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Annexure P

ANNEXURE to the Australian/New Zealand Part P
Standard General Conditions of Contract for the

supply of Equipment without installation

AS/NZS 4911-2003

System Verification Review Plan
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Annexure P

ANNEXURE to the Australian/New Zealand Part P
Standard General Conditions of Contract for the

supply of Equipment without installation

AS/NZS 4911-2003

Physical Configuration Audit Report

Legal\307361501.1 Clayton Utz - reproduced under copyright Licence number 1106-c168-2



AS/NZS 4911-2003

Annexure P

ANNEXURE to the Australian/New Zealand Part P
Standard General Conditions of Contract for the

supply of Equipment without installation

AS/NZS 4911-2003

Testing and Commissioning Plan
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Annexure P

ANNEXURE to the Australian/New Zealand Part P
Standard General Conditions of Contract for the

supply of Equipment without installation

AS/NZS 4911-2003

Test Specification
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Annexure P

ANNEXURE to the Australian/New Zealand Part P
Standard General Conditions of Contract for the

supply of Equipment without installation

AS/NZS 4911-2003

Test Reports
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Annexure P

ANNEXURE to the Australian/New Zealand Part P
Standard General Conditions of Contract for the

supply of Equipment without installation

AS/NZS 4911-2003

Test Report Summary
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Annexure P

ANNEXURE to the Australian/New Zealand Part P
Standard General Conditions of Contract for the

supply of Equipment without installation

AS/NZS 4911-2003

Failure Reporting and Corrective Action System (FRACAS)
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Annexure P

ANNEXURE to the Australian/New Zealand Part P
Standard General Conditions of Contract for the

supply of Equipment without installation

AS/NZS 4911-2003

Configuration Management Plan
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Annexure P

ANNEXURE to the Australian/New Zealand Part P
Standard General Conditions of Contract for the

supply of Equipment without installation

AS/NZS 4911-2003

Master Configuration Status List
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Annexure P

ANNEXURE to the Australian/New Zealand Part P
Standard General Conditions of Contract for the

supply of Equipment without installation

AS/NZS 4911-2003

Configuration Register
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Annexure P

ANNEXURE to the Australian/New Zealand Part P
Standard General Conditions of Contract for the

supply of Equipment without installation

AS/NZS 4911-2003

System Verification Review Report
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Annexure P

ANNEXURE to the Australian/New Zealand Part P
Standard General Conditions of Contract for the

supply of Equipment without installation

AS/NZS 4911-2003

Technical Maintenance Plan
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Annexure P

ANNEXURE to the Australian/New Zealand Part P
Standard General Conditions of Contract for the

supply of Equipment without installation

AS/NZS 4911-2003

Reliability and Availability Prediction
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Annexure P

ANNEXURE to the Australian/New Zealand Part P
Standard General Conditions of Contract for the

supply of Equipment without installation

AS/NZS 4911-2003

Incident Reporting and Response Plan
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Annexure P

ANNEXURE to the Australian/New Zealand Part P
Standard General Conditions of Contract for the

supply of Equipment without installation

AS/NZS 4911-2003

Environmental Management Plan
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Annexure P

ANNEXURE to the Australian/New Zealand Part P
Standard General Conditions of Contract for the

supply of Equipment without installation

AS/NZS 4911-2003

Operating Instruction Manual
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Annexure P

ANNEXURE to the Australian/New Zealand Part P
Standard General Conditions of Contract for the

supply of Equipment without installation

AS/NZS 4911-2003

Training Management Plan
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Annexure P

ANNEXURE to the Australian/New Zealand Part P
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1. INTRODUCTION

1.1 PURPOSE

The purpose of this document is to provide the Safety Assurance Plan (SAP), the scope of which
covers the Reference Design development Stage to the commencement of passenger service of the
Sydney Light Rail Extension (SLRE) project. It is then anticipated that subsequent plans and their
implementation in relation to the resulting operating network will be managed through the rail
operator’s safety management system.

1.2 SCOPE

The scope of this document covers:

e Works and deliverables from designers, manufacturers and suppliers, who design, manufacture,
supply, install, commission or erect anything to be used in connection with rail infrastructure
and light rail rolling stock as part of the SLRE project.

e Any goods or services procured as part of the SLRE project that ensures safety of the railway
operations.

1.3 IDENTIFICATION

This document refers to contracts, tender documents and design, construction, installation and
commissioning activities and deliverables which relate to the inner west extension of the current
light rail system and is identified as:

e PLRC SAP - Pyrmont Light Rail Company Safety Assurance Plan.
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1.4 DOCUMENT CONTEXT

PLRC, the current owner of the light rail system, has the duty to ensure safety risks associated with
major change are identified, and managed in a way that the IWE and its operational implications
will be implemented in a manner without increasing safety risk.

This document is PLRC’s Safety Assurance Plan (SAP), the details of which, together with its
implementation, are correlated to project plans for the SLRE project. This SAP will be revised as

needed during the course of the project.

Document Number: 10830 Rev 2 Page 5 of 25

©Copyright Metro Transport Sydney Confidential



=

(=]

& PLRC Safety Assurance Plan - Sydney Light Rail
,g Extension Project

metro

1.5 DEFINITIONS

The definitions used in this document are defined in the table below.

Table 1: Definitions

AVl
Assumptions, De
managed.
Assumption — supposition or best guess, an unconfirmed item or information which can
be placed on someone
Dependency — information placed on someone and relies on that someone to take action
before the component or system enters service.
Caveat — a requirement or limitation placed on someone after the system is in operation
for it to remain safe.
D&C Design & Construction
Engineering Safety Management — a program consisting of elements or activities which
is used to manage and control risk. Includes

=  Safety Roles & Responsibilities;
Safety Lifecycle
Safety Analysis
Safety Standards
Safety Deliverables
Configuration Management;
Supplier Management
Safety Audit
System Modification and Maintenance
Safety Reports

ke LS

spects that must

Al s sl

es and C

pendenci rface a be

ADC

ESM

= Acceptance by PLRC after the 4 week “proving period” post completion of integration
testing and commissioning.
= Details hazards and potential accidents

Final Acceptance

Hazard Log = Describes actions to eliminate or control risks to an acceptable level
= Provides traceability to other safety records
GHD Company contracted by PLRC to produce the Reference Design for D&C
IWE Inner West Extension — This refers to the infrastructure components of the system
LRV Light Rail Vehicle
OHLE Overhead Line Equipment
PLRC Pyrmont Light Rail Company
QMS Quality Management System
A comprehensive list of safety requirements (a requirement specification is typically
Safety Requirements expressed as a component, sub-system or system function or feature, with specified
Specification tolerance, to ensure the item (or feature) delivers safe operation and prevents hazardous
situations or states.
SAP Safety Assurance Plan , also known as Safety Plan

Safeyt Plan — A documented set of time scheduled activities, resources and events
serving to implement the organizational structure, responsibilities, procedures, activities,

P capabilities and resources that together ensure that an item will satisfy given safety
requirements relevant to the given contract or project
SLRE Sydney Light Rail Extension
VTS Veolia Transport Sydney
Document Number: 10830 Rev 2 Page 6 of 25
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1.6 REFERENCES

The following references are referred to by this document and/or provide input to this document
specifically and/or can be used as background information.

1.6.1 REFERRED TO IN DOCUMENT

Table 2: References Used by Document

1.6.2 PROVIDING INPUT TO DOCUMENT

Table 3: References Providing Input to Document

<A
Lo JTh

1 Engineering Safety Management (The Yellow Book) Vols 1 & 2 Issue 4
2 ITSR - Guidance for Major Change - Guidance
3 ITSR — Accreditation Guidance
4 BS EN50126 1999 Railway Applications, Specification & Demonstration of Reliability,
Availability, Maintainability & Safety (RAMS)
Document Number: 10830 Rev 2 Page 7 of 25
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2. RESPONSIBILITIES

Definitions of responsibilities associated with this SAP are described below:

Plan Effectiveness:

e The CEO and PLRC project team members are responsible for reviewing the effectiveness of
this plan at regular intervals (or as required).

Development and Ongoing Improvement:

e The Safety and Systems Assurance Manager is responsible for the development and ongoing
improvement of this Plan.

Implementation:

e The CEO in conjunction with the Project Manager is responsible for the implementation of this
Plan.

PLRC SAP Activities:

e The CEO and PLRC project team members are responsible for aspects of the Safety Assurance
Plan activities. Note that appropriately selected and qualified personnel from VTS contribute to
some of the activities as required.
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3. PLAN
3.1 BACKGROUND

In February 2010 as part of its Metropolitan Transport Plan, the NSW Government announced its
intention to develop extensions of the Sydney Light Rail system. The plans included a project for a
5.5km extension westwards from the existing terminus at Lilyfield to Dulwich Hill. This project is
now active and is known as the Sydney Light Rail Extension (SLRE).

Pyrmont Light Rail Company (PLRC), which is wholly owned by Metro Transport Sydney Pty Ltd
(MTS), is the current owner of the light rail system. PLRC has entered into agreements with the
NSW Government to prepare a complete proposal for the SLRE. A detailed programme for the
studies and works required has been prepared by PLRC, with a view to commencing construction ir
2012 and begin operating in passenger service in 2013/4. Early stage design work has commenced,
and various sub-contractors are being engaged to prepare the required advice and technical studies.

The extension to Dulwich Hill will capitalise on the opportunity provided by the now disused
Rozelle Goods Railway line. Preliminary feasibility studies have been carried out by GHD for the
NSW Government, and an outline plan for station locations has been formed. A map of the
proposed extension and existing line is shown below (Figure 1).

The SLRE project includes design and construction, supply of new rolling stock, installation,
testing, handover, and operations and maintenance. Safety Assurance needs to be provided for all
these activities.

3.2 INTRODUCTION

The Safety Assurance Plan (SAP) is an overall plan the scope of which covers the Reference Desigp
development Stage to the commencement of passenger service of the Inner West Extension with
new rolling stock. It is then anticipated that subsequent plans and their implementation in relation
to the resulting operating network will be managed through the rail operator’s safety management
system.

It is expected that a SAP will be produced by each subcontractor for the project, the subcontractor
being responsible for their own parts of the rail system for which they are responsible to meet safety
requirements.

This SAP and the evidence of implementation of this plan does not therefore cover details as would
be typically expected in the major subcontractors' safety plans, e.g., detailed engineering safety
specifications and analysis techniques used for evaluating risks associated with the LRV
communications module, or a hazard log containing detailed hazards associated with a new
signalling system. This plan rather focuses on assuring risks associated with the overall
development and implementation activities conducted by subcontractors for PLRC are monitored
and managed in such a way that safety is controlled.
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Figure 1: Map showing proposed extension and existing light rail line
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The overall objectives of this plan therefore are to:

Describe the safety related activities which are expected to be fulfilled by the contractors
involved in the SLRE project.

Propose mitigations to project process risks affecting safety through the use of contractual
obligations between parties involved in the project.

Provide explanation behind the approach to mandatory requirements or obligations for
contractors, as stated in this plan.

3.3 SAFETY PLANNING STRATEGY

The details and the effective implementation of this overall project SAP is mainly subject to
available information at certain critical points in the project. In addition, implementation aspects of
this SAP also need to consider other facts in relation to the project, all of which in turn governs the
approach to this SAP. Considerations include:

The project involves (in this case) developing a product which is an extension to the existing rail
infrastructure and involves additional new rolling stock.

Multiple phases within the typical asset lifecycle model (Figure 2) are involved and with this
particular project, all sub-phases or activities in the Acquire Phase are involved. Figure 2
describes the activities.

Asset Lifecycle (from the Asset Management Council of Australia)

Concept —» Specify ] Aquire P (:‘p:i;.:;: — Improve ] Dispose
7 i ]
“Acquire” is further represented as:
Acquisition

Access and control

8- - 8-

Verify (the Validate (the
Initiate Plan Design design meets Construct oon:'t::;tion Commission
Space) design)

Figure 2: Asset Lifecycle Model
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Different subcontractors will be utilised by PLRC to

1. Perform the architectural brief and prepare the tender documentation for the
tendering process;

Design and construct the Inner West Extension (IWE);
Supply and maintain new rolling stock;

Commission the IWE;

S R gt o

Operate and maintain the current and extended system.

The D&C contractor will be required to carry out all works other than rolling stock supply, and
so will be responsible for integrating a variety of sub-systems.

The major contractors will also engage and manage subcontractors to perform specialised work
to support or fulfil an area within the major contractor’s overall scope of deliverables.

The control of risks associated with the work performed by each subcontractor is dependent on
the level of awareness of the risks it is responsible for controlling, and the degree to which each
subcontractor accepts safety responsibilities.

It is an assumption, and will be a contractual requirement, that each major contractor, as well as
the subcontractors who they engage, will have processes in place (example, an internal
management system to support or manage ESM activities) to fulfill quality, safety performance
standards, and to ensure competent staff are available to deliver the work required of them. This
SAP will consider differences in management systems (e.g., emphasis on what to audit and
when and by whom).

The risk management system each subcontractor utilizes will differ in accordance with the
requirements of the detailed project plan and their own internal methodologies.

Much of the mainstream engineering steps related to identifying and reducing risks, such as
redundancy and protection systems, is dependent on the whether the risks come within accepted
standards, including the ways of controlling and mitigating those risks. It is expected however
that there will be non-standard designs and constructions involved in elements of the
infrastructure and rolling stock. The details of standard and non-standard design issues are
dependent on the completion of the preliminary design and architectural surveys.

Considering the points above, and because changes will arise as a result of undertaking design and
construct safety activities, this SAP will be updated throughout the project.

Many issues and risks are associated with interfaces of the phases where assumed or dependent
safety responsibilities for project activities are exchanged. This SAP, in particular with ESM
activities and Safety Controls, focus on the risks during transition from one phase to another and the
risks associated with transfer of information between contractors. Transitions involving both
contractor and project phase simultaneously occur at some points in the project timeline.

Document Number: 10830 Rev 2 Page 12 of 25
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3.3.1 Safety Acceptance Approach

The approach to demonstrating overall safety considers the organizational management and project
considerations described above, as well as acknowledging that operational experience has been
gained with an existing system. That is, the extension is to a large extent expected to be
comparable, in respect to its safety related performance, with the existing system, as the application
and functionality are the same. Also, where possible, activities related to the extension will utilise
accepted national or international technical standards as references. Potential and actual differences
between the new and existing systems shall be determined. However, the IWE will be similar to the
existing system in terms of design and operation, and all essential safety systems will be extended.
Therefore, safety experience and risk ranking tables from the existing system can be utilised in
relation to the establishment, management and monitoring of safety targets.

3.4 INDIVIDUAL SAFETY PLAN

The D&C contractor for infrastructure and the contractor for rolling stock shall develop their own
Safety Assurance Plan to identify and control risks in a systematic way. The evidence for safety
can be in the form of a safety case structured in such a way to show that risks have been controlled
to an acceptable level in accordance to the contractor’s safety plan. The contractor’s safety
assurance plan will provide for the identification and justification of any unresolved hazards and
any non-conformances with the Safety Requirements Specification and Hazards Log.

The scope and coverage of the Safety Assurance Plan should be designed to be consistent with the
Yellow Book Guidance (ref Al). The safety report or safety case shall include all the parts required
by EN 50129:2003 which is also reproduced in EN 50126 (ref A4). Alternative headings may be
appropriate in some cases but they should cover the same topics as this structure.

3.5 SAFETY CONTROLS

3.5.1 PERSONNEL ROLES & RESPONSIBILITIES

Details of the competence of originators or authors of deliverables including protocols, reports,
designs, drawings and instructions and their reviewers and approvers shall be made available.

Contractors shall have procedures to review and accept the deliverables noted above. This can be
established in several ways:

e organized as part of their QMS
e a matrix of responsibilities is developed for each particular project or

e documented within the deliverables

or a combination thereof.
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©Copyright Metro Transport Sydney Confidential



g

(=]

Z PLRC Safety Assurance Plan - Sydney Light Rail
’g Extension Project

The qualifications of the subject matter experts (SME) within each organisation conducting the
detailed work and or authorities taking responsibility for the accuracy, completeness and timeliness
of the deliverables shall be auditable. This also includes subcontractors engaged by the major
contractor. It is the responsibility of the major contractor to ensure details of sub-contractor
competence, authorities and responsibilities can be evidenced by independent audit.

3.5.2 INDEPENDENT REVIEW & ACCEPTANCE OF WORK PERFORMED

The levels of approval for the entire project and project phases shall be clear and transparent.
Clarity of responsibilities for approval and acceptance is best represented against the asset lifecycle
model overlaid with the responsibilities of people who are doing the work; however, other suitable
means to illustrate this information such as the use of an organization chart may be acceptable and
shall be made available.

The nature of some deliverables requires subject experts to independently review the accuracy and
completeness of the content of the work conducted. Technical assessment (as opposed to process
assessment) of engineering design and construction deliverables will usually require independent
engineering review. Major contractors will also provide assurance of the mechanism of review and
acceptance for work conducted by the subcontractors they engage.

PLRC shall agree with the D&C organization on those deliverables that require independent review
by an expert in the subject matter, prior to acceptance by PLRC. Whilst it is recognised that the
D&C organization can provide evidence for compliance to the requirement for independent review,
say in accordance to the draft AS7501, PLRC shall require their own SMEs to provide independent
review. As an example, the following tables (Figure 3) include safety deliverables from major
contractors that may require independent review. The actual titles may differ and it is expected
many of these will undergo revision updates and will be subject to internal and PLRC audit at
various stages. However they shall, as a whole, provide convincing evidence that safety activities
were carried out as planned and safety requirements have been met in order to attain “acceptance”
from PLRC (see Interim Safety Reports and Hazard Log).

GHD — examples of deliverables requiring independent review.

Deliverable Identified SME
(Name & Title)
Safety Assurance Plan TBD
Safety Requirements Specifications TBD
Hazard Log / ADCs TBD
Safety Reports TBD
Document Number: 10830 Rev 2 Page 14 of 25
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D&C — IWE (Infrastructure) and Rolling Stock

Deliverable Identified SME
(Name & Title)

Safety Assurance Plan TBD

Hazard Log TBD

Critical Design Safety Assessment TBD

Safety Requirements Specifications TBD

Interface Specifications TBD

Transfer Safety Responsibilities - ADCs TBD

Integration & Commissioning Test Reports TBD

Configuration baselines (design and physical) TBD

Audit Reports TBD

Safety Reports (including safety analysis and

evidence of meeting plan and safety specification TBD

requirements.

Figure 3: Examples of deliverables for independent review prior to acceptance - example

Note: The tables shall be updated in accordance with contractor project plans.
3.5.3 ACCEPTANCE OF RISKS

The deliverables shall include an identification and justification of any unresolved hazards and any
non-conformances with the contractor’s Safety Requirements Specifications and Safety Assurance
Plan. No responsibility shall be transferred to the next contractor (and or phase) until the accepting
organization confirms in writing that it accepts the responsibility. This also is a relevant condition
prior to accepting delivery of the rolling stock and at the pre-commissioning stage of the
infrastructure by PLRC and the operator (VTS) with whom PLRC contracts out the operating and
maintenance activities. Acceptance of unresolved hazards and ADCs (see 3.7.1) will also form part
of the final completion conditions after all specification requirements related to the project have
been met or waivered by PLRC, and should be documented as part of the D&C’s Safety Case.

3.6 STANDARDS

Subcontractors shall reference the industry, national or international standards used. Where non
standard considerations apply to the work being proposed, the contractor will ensure their safety
reporting describes the justifications, verification, validation activities and consequent results for
methods that do not reference a standard of design, workmanship or activity.
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3.7 DELIVERABLES - MANAGEMENT OF, REVIEW AND CONTROL

The successful subcontractor that will conduct D&C activities will detail all the quality or system
management controls as well as all project deliverables as part of the contractual requirements with
PLRC.

The list will also include integration testing and commissioning document deliverables. The
content, distribution and levels of approvals required for each deliverable shall be auditable.

When a major project phase is complete, or the completed project is handed over to the operator and
maintainer, the information transferred will include:

e System description, details of interfaces and environ requirements;

e Hazards, safety features of system;

e Information for operators of equipment and LRVs;

e Instructions for operation of servicing and maintenance — appropriate maintenance practices,
procedures, technical books, specifications, spares, drawings;

e Installation details;
e Design and Physical (Asset) Configuration baselines;

e Details of approval, emergency procedures, maintenance.

3.7.1 “DELIVERED ADCS”

There is the potential to introduce risks into the project at the interchange of phases, especially as
one contractor completes the work and hands over to the next stage of the project. Deliverables
often have assumptions and dependencies which may carry inherent risks.

Each contractor will therefore have to maintain and provide a hazard log and a register for ADCs,
which are two critical deliverables that need to be accurate and complete to address all safety issues.
and list residual or unmitigated risks. Each contractor or sub-contractor shall make sure that its
ADC and hazard log is understood and accepted by the people who are accepting the deliverable
(see Acceptance of Risks).

Again, the responsibilities of each contractor and subcontractors shall be documented against
project tasks and phases so that the handover and integration points will be easily identified to
facilitate communication of transferred risks. Figure 4 and figure 5 illustrate the relationships.
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Hazard Log continuously
updated

Safety Report — residual risk

| Concept | Design |

Transfer of ADCs to
D&C for IWE

Figure 4: Transfer of identified risks — GHD deliverables

Safety Reports
Hazard Log continuously - statement of residual risk
updated

| Concept | Design | Construct [Supply/install | Commission | Operate / Maintain

Phase to phase
transfer of ADCs

Figure 5: Transfer of identified risks — D&C deliverables

3.8 CONFIGURATION MANAGEMENT

Risks associated with inter-operability or compatibility with physical assets including existing rail
signals, gauge, OHLE, communications) shall be identified and controlled.

Integration and compatibility issues where they affect safety must be identified in the hazard log.

The subcontractors shall have a robust system for configuration management to track changes with
respect to component and system status. Records shall include

e those that describe the configuration of light rail sub-systems and system designs.

e those that describe the physical configuration of components, sub-systems and systems (parts
and assets)
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3.9 MAINTAINABILITY

The operator shall have up-to-date information about how the rail extension is configured with the
existing system.

For infrastructure components that make up the new extension it is expected the hazard log will
identify hazards that may exist:

e as aresult of the way system components connect to other parts of the railway;

e at the place where the new components are located.

Maintenance specifications and maintenance manuals for the system and rolling stock shall form
part of the deliverable, and tolerance built into maintenance specifications should allow for system
and rolling stock degradation.

A maintenance plan shall identify routine activities needed to maintain the safety of the rolling
stock and the components of the system as designed.

3.10 SYSTEM INTEGRATION

Contractual obligations will as far as possible define the boundaries of responsibilities. But there is
also the necessity to ensure cooperation and clarification of responsibilities between parties to
ensure successful integration of engineering sub-systems and components of the project (e.g.
between track and rolling stock, rolling stock and OHLE, signaling and communications), and
generally the resolution of any integration issues that arise during system verification testing and
commissioning to ensure system is functional in all aspects as designed.

Installation of the system components shall be followed up by field testing of the integrated system
involving operation under normal and abnormal conditions as part of the validation of the design to
ensure hazards identified and associated with system operation have been controlled.

3.10.1 INTEGRATION RESPONSIBILITIES

The parties responsible for system integration will be identified to address issues or non-
conformances which may present themselves during integration functional testing. In particular
when a nonconformance or issue arises from integrating two or more sub-system elements of the
system, including integration of rolling stock with other elements of the rail infrastructure, there
shall be assignment of obligations for corrective action to a particular subcontractor. Clear
identification of ownership makes for clear identification of responsibilities and accountabilities for
issues.
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3.10.2 COMPATIBILITY OF CURRENT & NEW SYSTEM

With this in mind, the following matrix for interoperability or compatibility testing describes the
approach for acceptance of the new rolling stock and new system infrastructure by PLRC (Figure
6).

I
!

CURRENT SYSTEM NEW ROLLING STOCK

X

NEW EXTENSION CURRENT ROLLING STOCK

1

Figure 6: Compatibility testing for new system and rolling stock

Testing will follow the order as follows:

1. Current rolling stock compatibility with new infrastructure
2. Current infrastructure compatibility with new rolling stock

3. New rolling stock compatibility with new infrastructure

The new infrastructure must be compatible with the existing rolling stock. The D&C contractor for
the new infrastructure is responsible for all integration issues that arise from components of the
system for which it designs and manufactures and installs when tested with the current rolling stock.
(This includes items which required engaging other subcontractors to fulfill system component
deliverables).

The new rolling stock must be compatible with the existing infrastructure. The rolling stock
provider is responsible for all integration issues that arise when the rolling stock is tested on the
current infrastructure. (This includes items which required engaging other subcontractors to fulfill
delivery and installation of completed rolling stock).

Note: The infrastructure and rolling stock subcontractors will have to request and engage the
current operator, VTS, to operate the LRVs and system equipment as contractor staff will not be
familiar with the network and safe operational procedures, nor accredited to operate LRVs. By this
stage of the project it is expected that VTS will have a variation of accreditation approval to operate
within the IWE.

Once compatibility to the current infrastructure and rolling stock has been demonstrated
successfully and accepted by PLRC and VTS, the new LRVs will be tested on the new section of
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rail. In this situation fault or issues found in the infrastructure component will be corrected by the
infrastructure provider. Fault or issues found with the rolling stock will the responsibility of the
rolling stock provider.

Commissioning shall be seen as the assurance of correct functional operation leading to acceptance
for unrestricted operation, not a means in which abnormal or a range of operational conditions are
tested to verify individual components or validate system specifications.

3.10.3 OTHER HANDOVER ISSUES

As the extension can be considered as sharing an interface with the existing system, meetings
between the D&C organization of the new rail system and those responsible for commissioning and
operating the existing system will be required in order to agree on the integration testing and
commissioning process, and the acceptance criteria for handover to ensure safe transition during the
system change.

Activities and outcomes of the process shall include:

e Acknowledging, understanding and resolving ADCs placed on the operator;

e Dealing with any staged introduction of a component of the rail operation (e.g. signalling),
where there may be multiple installation and handover phases with implementation activities in-
between;

e Managing the period when the new extension is running in parallel with the existing line;

e Understanding and accepting the maintenance specification (developed by the D&C
organization, and includes Maintenance Manuals, Work Instructions or Method Statements);

e Implementation of human factors and user interface safety considerations identified in the
Design phase;

e Preparing generally with the impact on existing operations and maintenance.

The requirements for integration, commissioning and other handover requirements shall be
accommodated for in respective contracts.

3.11 INTERIM SAFETY CASE (OR OTHER FORMS OF SAFETY EVIDENCE) &
HAZARD LOG

The D&C Contractor's Safety Case, which results from implementation of their Safety Assurance
Plan, may consist of multiple documents (safety reports) to cover the topics or elements that need
to be addressed. However, it must, in total, clearly demonstrate that the new infrastructure is safe to
operate. Interim submissions of incomplete safety reports which together make up the Safety Case
from the D&C contractor together with an accessible Hazard Log will be required. This will assist
PLRC’s safety monitoring and management responsibilities before and during handover as it will
allow PLRC to better:
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e prepare for independent audits of progress against safety plan(s)

e plan changes in maintenance schedules and maintenance safety requirements (critical testing,
any new equipment, spares required).

e monitor new risks throughout the design and construction phases for both infrastructure and
rolling stock to facilitate “on-going acceptance” of the deliverables.

Before integration testing of the current rail line and LRVs with the new line and vehicles (see
Compatibility of Current & New System) the contractor’s safety case shall provide safety evidence
in accordance with their safety assurance plan to the satisfaction of PLRC. In the case of the rolling
stock provider, the revenue service safety case (that is, the final safety case) shall be acceptable to
PLRC prior to system integration testing and commissioning.

3.12 AUDIT

The D&C contractors for infrastructure and the rolling stock supplier shall provide for independent
process assessment against their safety plan and technical safety assessment of deliverables. PLRC
will provide an engineer to assess progress and technically assess deliverables throughout the
course of design and development of the infrastructure components and of the rolling stock.

The Hazard Log shall be available for inspection by an independent Safety Auditor, and
independent Assessors (PLRC engineers).

PLRC shall audit the management system of the contractors (process assessment) to ensure
adequacy of EMS processes that control safety. There shall be an independent safety audit of the
D&C Safety Plan towards the end of the detailed design phase.

The frequency and scope of audits is dependent on project plan details from the D&C contractor
and rolling stock supplier. PLRC shall, as a result of a management system audit and review of the
project plan, develop an audit program. Provisions shall be made to amend PLRC auditing
frequency and scope based on the D&C and Rolling Stock programs.

At this stage however, on the basis of this version of the PLRC safety assurance plan, the audit
elements are tabled below together with items that provide evidence of risk control and or risk
control activities.

Table 4: Audit Activities

PLRC Safety Evidence Considerations Phase Comments
Plan Element
Individual Safety | Coverage of ESM activities, documentation, records; | 1.Reference Design — | Also Audit GHD safety
Plans requirements plan
definition
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2.D&C Design
Configuration Design & Physical Configurations during design and | D&C Design, For both
Mgmt construction. Change Control. Asset configuration of | Installation / Handover | infrastructure/system
new and existing assets. and LRVs
Independent List of deliverable and reviewer qualifications; D&C Design, For both
Review Review and approval process and identification of Construction, infrastructure/system
deliverables requiring independent review; review Installation, and LRVs
reports by PLRC engineers; Intermediate Safety Commission/Handover
Reports
Personnel & CVs; Organization Chart; Independent assessors D&C Initiation For both
Skills and auditors. infrastructure/system
and LRVs and
subcontractors engaged
Standards Identification of areas or items not referencing 1.Tender Design Review GHD

standards — justification and verification / validation 2. D&C Design recommended safety
plans. standards
For both
infrastructure/system
and LRVs
Sub-contract Supplier evaluation performed by major contractor; D&C Design, For both
management sub-contractor safety plan reviewed; sub-contractor Construction infrastructure/system
identified hazards incorporated into hazard log. and LRVs
Safety List of requirements, reference to Standards, 1.Tender Design Audit GHD safety specs
Specifications information and drawings. Risk management 2.D&C Design,
analysis resulting in the specifications. Construction and For both
Integration / infrastructure/system
Handover and LRVs
Deliverables List of deliverables (review and audit against internal | D&C Design, For both
list of expectations including safety reports and Construction, infrastructure/system
interim safety cases (reports). ADC’s and statement | Installation & and LRVs
of residual or unmitigated risks. Hazard Log. Commissioning /
Handover
Integration & Integration Plan; Commissioning Plan; Contract D&C Installation, For both
Commissioning provisions; Maintenance Deliverables. Hazard Log. Integration, infrastructure/system
Commissioning and and LRVs

Handover

Audit

Implementation of Safety Plan at Design stage - risk
identification and controls which influences the
design specification.

Tender Design, All
D&C Phases, Hazard
Log, Interim Safety
evidence

Detailed audit program
after review of D&C
project plan and Safety
Plan requirements

Maintainability Maintenance plans, manuals, asset configuration. D&C Design, For both
Handover infrastructure/system
and LRVs
Hazard Log Up to date; Technical Assessment throughout; D&C — all phases For both
Accessible throughout project by PLRC auditor and infrastructure/system
assessors and LRVs
ADCs Comprehensive and provides for effective transferto |1. All Project phases, For both
persons having to accept and address them. 2. D&C sub-system & infrastructure/system
system integration and LRVs
Contract Evidence that contracts consider requirements as D&C Initiation For both
Conditions described in this document infrastructure/system
and LRVs
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3.13 RAIL SAFETY ACCREDITATIONS

All major contractors involved in the design, manufacture, supply, install, commission or operation
of the rail infrastructure or new LRVs are to ensure, so far as is reasonably practicable, the safety of
the work or item. Risks will be further mitigated on an organizational safety management level by
having an organization accredited for the work they will manage and perform for a particular
project.

The purpose of accreditation is therefore to demonstrate that for this particular SLRE project, the
D&C organizations have demonstrated that they have the competence and capacity to manage the
risks to safety associated with the rail work for which they will be performing. Obtaining the
necessary accreditation from ITSR will be a contractual requirement for the D&C contractor. The
rolling stock supplier will be required to undertake all necessary work to enable the operator to
obtain an accreditation to commission and operate the new vehicles. The D&C providers shall have
accreditation well prior to the construction phase as depicted in Figure 7.

PLRC has the duty to ensure safety risks associated with major change are identified, and managed
in a way that the IWE and its operational implications will be implemented in a manner without
increasing safety risk. VTS operates and maintains the current infrastructure and rolling stock for
PLRC. As the change (IWE) is outside the scope and nature of its current accreditation, VTS will
apply to ITSR for a variation of accreditation under section 55 of the Act and regulatory approval
will be obtained in relation to change in scope and nature of railway operations prior to carrying out
new operations. VTS will apply for a variation to its existing operations and commissioning
accreditation at least six months prior to beginning the commissioning process (Figure 7). VTS will
supply the staff and services required by the IWE subcontractors to operate new LRVs and new
system testing (see System Integration).

D&C Accreditation
for Project Activities

Concept l Design | Construct I Supply/Install I Commission " Operate / Maintain
VTS Variation to
Accreditation
Figure 7: Regulatory Activities
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3.14 VERIFICATION OF SYSTEM SAFETY

The verification of safety activities and compliance to this SAP is chiefly obtained from evidence
acquired from the audit activities tabled in this document and execution of subsequent audit plans
after the D&C project plan has been developed. Evidence of safety controls also includes
verification of risk mitigation through contractual arrangement as discussed and obligated within

this plan.

A safety assurance report will be generated at the end of the commissioning phase - however
interim reports will be generated for the purpose of providing project safety assurance to
management, determining on-going effectiveness of the plan and for providing provisional
approval to then conduct current and new system compatibility testing as described.
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4. REVISION HISTORY

The revision history including change control associated with this document is contained in the

table below.

Table 5: Document Revision History

0 10060 Initial Release into System
1 10118 1. Removed 3.14 Greenway
2. Updated 3.15 Verification of System Safety to 3.14 Verification of System Safety
2 10141 Minor changes as part of a review prior to tender.
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119 AS/NZS 4911-2003
Annexure R

ANNEXURE to the Australian/New Zealand Part R
Standard General Conditions of Contract for the

supply of Equipment without installation

AS/NZS 4911-2003

IWE Site and Site
(Clause 1.1)

The Site extends from Wickham in the west to Pacific Park in the east and includes a dedicated
light rail depot facility near the existing Wickham Railway Station.

A

| Depot

Wickham
Transport
Interchange
Crown Street

|

Pacific
Park

Market Street

Honeysuckle
' Newcastle

Newcastle
West

| ww—Algnment O Light Rail Stop

ME_129135764_23 (W2007)
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Annexure S

ANNEXURE to the Australian/New Zealand Part S
Standard General Conditions of Contract for the

supply of Equipment without installation

AS/NZS 4911-2003

Form of Certificate of Operational Completion (Clause 1.1)
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Annexure S

ANNEXURE to the Australian/New Zealand Part S
Standard General Conditions of Contract for the

supply of Equipment without installation

AS/NZS 4911-2003

Form of Certificate of Operational Completion
(Clause 21A.2(a)(i))

TO: The Supplier

In accordance with the Clause 21A.2(a)(i) of the contract between the Purchaser and the Supplier
dated [insert date] with respect of the design and construction of LRV [Insert Number], | hereby
certify that:

(a) all conditions precedent to Operational Completion have been achieved; and
(b) Operational Completion occurred on [insert date].

Terms defined in the Contract have the same meaning in this certificate.

[Insert name of authorised representative of the Purchaser]

Date:

Legal\307361501.1 Clayton Utz - reproduced under copyright Licence number 1106-¢168-2
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Annexure T

ANNEXURE to the Australian/New Zealand Part T
Standard General Conditions of Contract for the

supply of Equipment without installation

AS/NZS 4911-2003

Concept Design for LRVs (Clause 1.1)

ME_129135764_23 (W2007)



122 AS/NZS 4911-2003
Annexure U

ANNEXURE to the Australian/New Zealand Part U
Standard General Conditions of Contract for the

supply of Equipment without installation

AS/NZS 4911-2003

Form of Escrow Agreement (Clause 8.9)

ME_129135764_23 (W2007)



AS/NZS 4911-2003

SOFTWARE ESCROW AGREEMENT

DATED:

PARTIES:

i ASSUREX ESCROW PTY LIMITED
ABN 64 008 611 578

=

¢

[Note to Tenderer: This is the form of escrow agreement received from Assurex. To date, no discussions
have taken place between PLRC and Assurex regarding the terms of this escrow agreement. Assurex,
the Tenderer, its subconmactor (that owns the relevant software) and PLRC will all be parsies to this
escrow agreement. PLRC will require amendments to this agreement to ensure its rights to the sofiware
under this agreement are consistent with the terms under the Conmract. If the Tenderer seeks any
amendments to rhis escrow ag it must include such d in its resp to Schedule 23
(Amendments to the Contract) of the RFT.]

© Asswex Escrow Pty Ltd 010220111
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AS/NZS 4911-2003

THIS SOFTWARE ESCROW AGREEMENT 15 made on 2011

BETWEEN: ASSUREX ESCROW PTY LIMITED ABN 64 008 611 578, of Level 3, Swute 93, 330
Wattle Street. ULTIMO NSW 2007 AUSTRALIA (“Azsurex™) of the first part

AND [INSERT DETAILS]
(*Owner”™) of the second part
AND [INSERT DETAILS]
(“Licensee™) of the thud part
WHEREAS:

A, The Owner has granted or mtends to grant = hicence to the Licensee to use certain computer
software and related matenal (“Software Package™).

B. Access to the Matenal (as defined h der) may be required by the L

c Owmer has agreed to deposit wath Assurex a copy of the Matenal to enable the Licensee to obtamn
access to the Material in the circumstances specified m this Azreement.

NOW THIS AGREEMENT WITNESSES:

1 Definitions.
In thas Agreement the following terms have the following meamngs:
“Deposit Package” the Matenal delivered to and held by Assurex

“Licence Agreement” means the licence between the Owner and the Licensee pursuant to which
the Licensee obtains the nght to use certam elements of the Software Package

*“Material” means 2 copy of the sowrce code and object code together with other documentation
relating to the Software Package, ncluding any Modificanons, which may be requured by the
Licensee for the understanding mamntaing modifying znd correcting of the Software Package
and which 12 not furnished by the Owner to the Licenses under the Licence Azreement.

“Modification” means z change to the Software Package provided by the Owner to the Licensee
under the Licence Agreement which 15 desizned to overcome emors or malfimctions, or desizned
to improve the operation of the Software Package and includes 2 new version of the Software

Package.

“Software maintenance Agreement” means an agreement between the Owner and the Licensee
pursuant to which the Owner 15 obliged to mamntam modify. comect or update the Software
Package.

© Assurex Escrow Pty Ltd 0102201112
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A

APY

t of Ezcrow Hold

’J

Assurex 1s hereby appointed jomtly by the Owner and the Licensee to hold the Depoait Package
subject to and i accordance with the terms of this Agreement.

3, Duration

This Agreement chall remamn 1n force unfil the Deposit Package 1s released m accordance with this
Apgreement or the Agreement 15 otherwise termunated.

4. Owner': Obligation:

(a) The Owner shall deliver to and deposit with Assurex one copy of the latest version of the
Matenal wathin seven (7) days of the date of thus Azreement.

(®) Whenever zny Modification 15 made the Owner shall deliver to and deposit wath Assurex
3 soon 2t practicabls whatever additional Matenal 1= required to make the Depostt
Packagze equivalent to the latest version of the Matenal

5 Assurex's Obligations

(a) Assurex shall accept custody of the Deposit Package on the date of delivery m
accordance with Clause 4 of this Agreement and subject to the terms of this Azreement
<hall hold the Deposit Packaze on behalf of the Owner and the Licensee.

(b) Asswrex shall take all reasonably necessary steps to enswre the presarvation care, safe
custody 2nd secunty of the Deposit Package while 1t 15 m the possession. custody or
control of Assurex, meluding storage i a secure receptacle and n an atmosphere that
does not karm the Deposit Package.

() Assurex shall mamtamn a rezister of all Matenal deposited, stored and released pursuant
to this Agreement and shall promptly comply with 2 request by the Owner or the
Licensee to be permutted to inspect the register dunng normal busines: hows, or be
provided wath a copy of such register.

(d) Assurex shall be under no oblization or responzibility:

0] to determune the nature. completeness or accuracy of the Depozit Package.

() for any transaction between the Owner and the Licensee, other than the
performance of its obligations under this Agzresment with respect to the Deposit
Package.

(=) If the Deposit Package 1= lost. damaged or destroyed while m the posseszzion. custody or
control of Assurex. Assurex chall immediately notify the Owner and the Licensee;

53] Unless this Azreement 15 termunated m accordance with clause 12 (a) (u) the Owner
shall, withm 14 days of recerving notice under clause 5 (). depozit a further copy of the
Deposit Package with Asswrex; and

© Assurex Escrow Pty Ltd 0102201152
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(2) Without hinutation to any other nghts the Owner and the Licensee may have under this
Agreement or at law, where the lozz, damage or destrucnon of the Deposit Package 15
caused by a breach by Asswrex of Assurex’s oblizations under thus Agreement Assurex
must reomburse the Owner for the reasonable cost of depositing 2 replacement copy of the
Deposzit Package.

6. Confidentiality

(@) Assurex shall not make public or disclose to any person any information about this
Agzreement or the Deposit Package except a5 permutted by this Agreement or as requued

by law.

(b) Assurex shall not reproduce, allow or canse to be reproduced a copy of the Depout
Package or any part thereof.

(c) A shall that 1t employees observe the provisions of this Clause 6.

(d)y The obligations of this Clause shall survive the termunation of this Agreement

5 Escrow Fee:

(a) The Licensee chall pay Asswrex for the services provided by Asswex under the
Agzreement as specified m Schedule 1. Such fees shall be due m full within 30 days of
the receipt by the Ticenses of an mnvoice and such payment chall be the e:sence of thiz
Agzreement

(®) The Licensee must pay to Assurex any amount (“GST amount”™) which 1= payable by the
Licensee on account of goods and semices tax, value added tax or other tax (“GST™) on
any service or supply made by Asswrex under this Agresment.

(c) At least 14 days before the date of payment of any GST zmount. Assurex must provide to
the Licensee a tax invoice complying with any legislation under which the GST 1=
1mposed.

(d) Nothing mn ths clause requures the Licentee to pay an amount on account of a fine,
penalty, interest or other amount for which Assurex 1s hiable a: 2 consequence of 2 default
of Asswex, its employees, agents or any other person acting for Asswex.

8. Verification

(a) Upon 14 days prior wnitten notice to Asswrex and the Owner, the Licensee may, m the
presence of and under the supervision of the Owner. analyse amd conduct tests of the
Deposit Packaze to venfy that the Deposit Packaze contains the latest version of the

Matenal.
(®) The Licensee may engage an independent assessor to test the Depomt Packaze for
venfication pwiposes on 1tz behalf
© Assurex Escrow Pty Ltd 0102201152
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(c) Assmexshaﬂmhase&eD«poumhggoraspenﬁedpanﬁnm£tothmem

the md dent upon t of witten notice signed by the Owner and the
hmmfymg&eh&mmlhbexdmdmdldszymghpuwnmwbmm
EN mbe 1 3

9, Intellectual Property

(a) Copyright and all other intellectual property nghts in the Deposit Package shall remain
with the Owner.

(®) The Ouwner hereby grants a licence to Assurex to deal with the Deposit Package as
necessary to enable Asswrex to comply with itz obligations under Clause 10 of this
Agreement
10. Relenze of the Deposit Package

(a) Aszwrex shall not release, or allow access to. the Depozit Package except in accordance

with the terms of thiz Agreement.

(®) Acsurex shall release the Deposit Package to the Licensee upon written notice from the
Owmer.

(e) If any of the svents spec: 1 paragraphs (1) to (m) of this Clause 10 (c) occur, the

Licensee may provide wiatten notice of such event to both Asswex and the Owner. If the
Owmer does not, wathin 14 days of recerving the notice (“Objection Period™). provide to
Acsurex wniften notice objecting to the release of the Deposit Package A shall
release the Deposit Package to the Licenses. If the O-wner mves nohices objecting to the
release of the Deposit Package wathin the Objection Penod. A shall provide a copy
of the wntten obj to the Ls If the Ls and the Owner cacnot resalve
therr difference regardmng the 1elease of the Deposit Package wathun 24 hows, the Owner
and the Licenses shall refer the matter for dispute resolunon mn accordance with Clause
15 and Assurex mmust act with respect to the Deposat Package m accordance with the
determunation given under that clause or a: jointly diected by the Owmer and the
Licensee m wnifing.

(1) the Owner has become subject to any form of mselvency admimistration:

(1) the Owner has ceased to maimntain or support the Software Package i breach of
1t: oblizattions under the Licence Agreement or Software Mamtanance
Agresment: or

() the Owner ceases to canry on business.

(d) Notice by the Licensee under clause 10 {c) must be in the form of a statutory declaration
signed by an officer of the Licensee seting out mn detail the srounds upon which release
of the Depomnt Package 15 sought Notice by the Owner under clause 10 (c) must be m the
form of a statutory declaration signed by an officer of the Owner setting out in detail the
zround: upon which the Cwner objects to the release of the Depozit Package

11 Licenzee's Permitted Use

In the event the Deposit Package 15 released to the L see m accordance with Clause 10, the
Licensee chall only be enfitled to use the Deposit Package to maintain or comrect the Software
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Package and shall not do or allow to be done any act which 15 mconsistent with the Owner's
intellectual property nghts in the Deposit Package or the Software Package

12, Termination

(a) Thiz Azreement chall be jomtly termunated by the Owner and the Licensee immeadiately if
Assurex

) becomes subject to any form of insolvency adoumistration: or

() 15 m breach of any obligaton under thus Agreement so that there 15 a substanhal
fatlure by Assurex to perform or observe this Azresment

(®) Assurex may termunate this Agreement by giving 3 months wnitten notice to the Owmer
and the Licensee

() The Owner and the Licensee jomtly termuinate this Agreement by mving 30 days wntten
notice to Assurex
(d) Upon ternunation of this Agreement under this Clause 12, the Deposit Package zhall be
returned to the Chwner or. 1f the Owner 13 no longer in existence. to such person or firm az
reasonably appears to Assurex to be entitled thereto.
13, Amendments

This Agreement shall not be revoked. rescinded or modified as to any of its terms except by
wntten agreement between the parties.

14, Governing Law

Thiz Agreement shall be governed by and d m d. with the law in force i the
State of New South Walez.

Is, Dispute Resolution

All questions and matters in difference & the parties or b the Owner and the Licensee
uhm;mﬂuuhaseofdqunmPnkaglshﬂben&n.dmﬂ!mdmdﬁnﬂm
of the President for the me bemg of The Law Society of New South Wales, or whomsoever that

person shall appoint.

16. Force Majeure

F:iinnorunissxonsncmymluhobstnimyofthcmﬂiﬁmofﬂmhmmmtshzﬂm
gve nse to any claim agamst a party or result in the breach of this Agr if such failure or
omission anses by reason of delay or mability to perform. caused by war whether declared or not,
inswrechon strikes, mability to obtamn matenal fire. storm or other severe action of the elements.
accidents, gowermment restrnictions or for any other cause whether like or unlike the foregomng
whick are unavoidable or beyond the control of the relevant party.

17. Description * Title of Software Package

© Assurex Escrow Pty Ltd 0102201152
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18, Notices

All notices under this Agreement shall be in wntng and zhall be deemed to have been duly
delrvered:

@ upon physical delivery when delivered by hand;
(®) zeven (7) calendar days after mailing 1f mailed by registered post; or

(c) on the next busines: day following transmussion. when the machine on which the notice
15 sent reports mm wntng that the notice has been transmufted free from emors m
fransmassion,

to the party to whom such notice is required to be ziven at the following address or other address
potified in wniting to the parhes:

Assurex Couner Delivery:
Swite 93, Level 5.
330 Wattle Street
ULTIMO NSW 2007
AUSTRALIA

Mail:

POBox 8

BROADWAY NSW 2007
AUSTRALIA

Telephone: (61 2) 9211 0522
Facaumle: (61 2) 9211 5940
Attention: Legal Counsel

Owner

Licensee

© Aszurex Escrow Pty Ltd 0102201142
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Executed as an Agreement

SIGNED for and on behalf of
ASSUREX ESCROW PTY LIMITED
ABN 64008611578

by a duly authonsed representative 1o the
presence of

N N N Nt

SIGNED for and on behalf of

by a duly authorised representative m the
presence of

A N N

SIGNED for and on behalf of

by a duly authonsed representative in the
presence of

ot N N N

© Assurex Escrow Pty Ltd 01022011.+2
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SCHEDULE 1
SCHEDULE OF FEES (Excluding GST — GST will be charged at the Statutory rate)

ESTABLISHMENT FEE

(Payable first year only)

Application and processing of Assurex Standard Agreement:
or

Application and processing of non standard agreement:

ANNUAL DEPOSIT FEE

Includes controlled retention of deposits and maintenance
of audit records and documentary evidentiary support of
deposit movements: processing and certification of up to 4
deposits per annum. Deposits in excess of 4 per annum will
be charged at the Additional Charges rate se!f out below.

Includes one Unit of Escrow Storage (one Unit equals one
half cubic foot). Additional Uniis of Escrow Storage will be
charged at the Additiona!l Charges rate set out below.

Annual Deposit Fee is based on a 3 party agreement, where
one of the parties is Assurex Escrow. Where there are 4

or more parties, the additional parties will be charged at

the Additional Charges rate set out below.

ADDITIONAL CHARGES

Each Additional Unit of Escrow Storage
Each Additional deposit of Material
Each additional party to this Agreement

VERIFICATION RELEASE FEE
Release for testing and verification pursuant to clause 8 of the Agreement

DEPOSIT PACKAGE RELEASE FEE

Confrolled release and delivery of Deposit Package to
Licensee pursuant to Clause 10 of the Agreement
Payable at the time of request

Courier costs to be met by requesting party
REVIEW OF FEES

Fees may be reviewed annually as at each anniversary of the date of the Escrow Agreement and
notice of any increase in fees shall be given in writing 1 month prior fo the anniversary date.

© Assurex Escrow Piy Ltd 01022011.v2
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Annexure V

ANNEXURE to the Australian/New Zealand Part V
Standard General Conditions of Contract for the

supply of Equipment without installation

AS/NZS 4911-2003

Deleted

ME_129135764_23 (W2007)



Annexure W

124

ANNEXURE to the Australian/New Zealand
Standard General Conditions of Contract for the
supply of Equipment without installation

AS/NZS 4911-2003

AS/NZS 4911-2003

Part W

Interface Annexure (Clause 18.4(c))

Primary means that party will be responsible for the penfnce of that obligation within the requisite tiperiod.

Secondarymans that party must provide reasonable assistartbe party with Primary responsibility, includin
providing such information and assistance as magasonably required and identifying and notifyarigany errors
or non-compliances in the product of the party idtimary responsibility, in order to perform thdigation.

Interface Purchaser ISO Contractor Supplier
Approvals
Obtaining primary Primary Secondary Secondary Secondary
environmental approval for
Project
Obtaining primary Primary Secondary Secondary Secondary
Development Approval for
Project
Rail Safety Accreditation —| Primary — Until | Primary — From N/A

RIM

NLR Handover
Date

NLR Handover
Date

Rail Safety Accreditation —| N/A Primary - From Primary — in respect of
RSO completion of defects arising during DLP

Static site Testing
Obtaining all other N/A Primary for Primary for fixed Primary for design
Approvals and compliance operating of infrastructure and construction
with all Approvals service of LRVs
Design
Design of the Works and | N/A Secondary Primary Secondary
Returned Works
Design of the LRVs Secondary Secondary Primary
Impacts on works under the Secondary Primary Secondary

Managing Contractor
contract of changes in the
design of the LRVs

ME_129135764_23 (W2007)
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Interface Purchaser ISO Contractor Supplier

Impacts on LRVs of Secondary Secondary Primary

changes in the design of the

Works (NB: through a
Variation, the
Supplier is
responsible for the
implementation of
any required
changes)

Impacts on Works or LRVs Primary Secondary Secondary

of changes in the

operational requirements of

the LRVs

Construction

Obtaining subcontractor Primary for fixed Primary for design

warranties infrastructure and construction
of LRVs

Program

Provision of updates to the Secondary Primary Secondary

delivery phase program

Delay to the completion of Primary

the Works

Delay to the completion of Primary

the LRVs

Delay to commencement of Primary Secondary Secondary

the Services

ME_129135764_23 (W2007)
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Annexure X

ANNEXURE to the Australian/New Zealand Part X
Standard General Conditions of Contract for the

supply of Equipment without installation

AS/NZS 4911-2003

Testing and Commissioning Responsibility Matrix (Clause 18.1(e))

ME_129135764_23 (W2007)



NEWCASTLE LIGHT RAIL TEST AND COMMISSIONING RACI CHART

Fixed Infrastructure LRV Supplier Newcastle Integrated IC TfNSW OUTCOME Principal Contractor (for the
Contractor Services Operator purposes of the WH&S Act)
FACTORY TESTS Type Tests ACCOUNTABLE ACCOUNTABLE CONSULTED CERTIFIER (re fixed INFORMED (re fixed Milestone payment / Fixed Infrastructure Contractor
First Article Test Responsible Responsible Review and comment to IC infrastrucutre) infrastrucutre) Incentive payment to FIC
Factory Integration Tests for Fixed Infrastructure for LRVs / TENSW, if necessary INDEPENDENT ADVICE TO CERTIFIER (re LRVs)
Factory Acceptance Test Equipment TFNSW (re LRVs)
STATIC SITE ACCEPTANCE TESTS Site installation checks, ACCOUNTABLE ACCOUNTABLE CONSULTED CERTIFIER (re fixed INFORMED (re fixed Milestone payments / Fixed Infrastructure Contractor
terminations, continuity, Responsible Responsible Review and comment to IC infrastrucutre) infrastrucutre) Incentive payment to FIC
pressure/insulation checks for Fixed Infrastructure for LRVs / TENSW, if necessary INDEPENDENT ADVICE TO CERTIFIER (re LRVs)
Guage checks Equipment TFNSW (re LRVs)
OHW tension, alignment
etc.
Sub-system testing &
commissioning
Load testing of each element
Hi-rail, track, outline guage,
OHW alignment & tension
LRV static (non-powered and
powered) tests
DYNAMIC SITE ACCEPTANCE |Initially on Test Track (a hoarded ACCOUNTABLE ACCOUNTABLE RESPONSIBLE CERTIFIER (re fixed INFORMED (re fixed FIC Practical Competion Newcastle Integrated Services
TESTS site Stewart Ave. to Worth PI. for LRVs (using ISO drivers | Control of moving LRVs as infrastrucutre) infrastrucutre) CAF Practical Completion Operator
plus Depot) under LRV supplier direction) | required by FICand LRV | INDEPENDENT ADVICE TO CERTIFIER (re LRVs) Milestone payments to FIC
Followed by End to End test Supplier I&TPs TFNSW (re LRVs)
running Review and Comment to
System wide integration testing IC, if necessary
EMI/EMC/stray current/noise NIS obligation to operate
testing within timeframe
Demonstrating acceptance of commences
the Fixed Infrastructure and

LRVs and final integration using

. . SUBJECT TO IC / PRINCIPAL'S REP SATISFIED ON ALL SITE
dynamic testing

ACCEPTANCE TESTING, COMPLETION FOR FIC AND LRV
SUPPLIER RESPECTIVELY

OPERATIONAL READINESS Newcastle Integrated Services CONSULTED CONSULTED ACCOUNTABLE CERTIFIER CONSULTED Revenue service commences Newcastle Integrated Services
Includes Driver Training and Operator demonstrates plans for Fixed Infrastructure for LRVs RESPONSIBLE ONRSR accreditatlon for Milestone payments to FIC Operator
Public Familiarisation and processes for operating commence passenger and NIS
(No Passenger on Board) Newcastle Light Rail, to allow service
passenger service to commence
SERVICE PERIOD Demonstrating the LRT System CONSULTED CONSULTED ACCOUNTABLE CERTIFIER CONSULTED Final milestone payments to Newcastle Integrated Services
Stability Period / Reliability can deliver the Requirements for Fixed Infrastructure for LRVs Responsible For fixed infrastructure - I1C FIC Operator
Proving Period under revenue service RESPONSIBLE RESPONSIBLE provides initial Final stage payment to CAF
A specified period of operations conditions for Fixed Infrastructure defect| for LRV defect rectification determination of
(With Passengers) rectification responsibility for defect Possible incentive payment

SUBJECT TO IC / TENSW SATISFIED, FINAL COMPLETION FOR rectification. to NIS
FIC

AND OPERATIONAL COMPLETION FOR CAF

Responsible: The party which does the work to achieve the task

Accountable: The party ultimately answerable for the correct and thorough completion of the deliverable (and the one who delegates the work to those responsible)
Consulted: Those whose opinions are sought and with whom there is two-way communication

Informed: Parties who are kept up-to-date on progress (and with whom there is primarily one-way communication)

Certifier: Party which determines that the task has been completed in line with contractual requirements

Schedule 6
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Annexure Y

ANNEXURE to the Australian/New Zealand Part Y
Standard General Conditions of Contract for the

supply of Equipment without installation

AS/NZS 4911-2003

Site Access Protocol (Clause 22A(h))
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Start

)

Driver reports incident/defect to OCC

work, duration, sp&cial tools required
and provide SWMS

§ CAF representative advise scope of

—TE g,
18 eg
! =T I1SO technician WScovers defects
¢ - - duri A
| 1 6§54 uring preventive maintenance
! 9=
| ISO creates service request \/3 i
l i
o v
§ § ‘J/ I1SO manager/Supervsisor issues f’/ \\
| | \ work order \ )
! ! \ \/
o v
| i ISO manager emails
3 i work order to CAF and
| ! advise time the set will
| | be available
P \ 4
§ CAF representative comes on site and
| contact ISO supervisor
3 CAF representative picks up work
| order
\ 4 i
ISO supervisor isolates LRV traction i P o
and overhead as appropriate for CAF i -
representatives to conduct |
troubleshooting activity safely i
\ 4 |
CAF representatives lock out or 1
tag out ** equipment’s as required, i
conduct troubleshooting advise on 3
rectification (scope of work and i
special tools required) and provide |
SWMS* 3
| \ 4

Legend
CAF < Maximo <>
1SO Paper
\,/\
SO Physical
process

ISO supervisor isolates LRV traction
and overhead as appropriate for CAF
representative to conduct corrective
maintenance activities safely. The ISO

handovers the set to CAF.

7
Y

CAF representatives carry out
rectification. Maximum time of
rectification is 12 hours.

Y

CAF representatives fill out and sign
off work order and submit to ISO

supervisor

‘\’/ I1SO supervisor completes work ﬁ/ \
\ order \ )
\ v

/ [\
‘\’ ISO Manager closes work order and | |
\ makes set available ‘\ /‘

Notes:

*For activities presenting identical risks,
the same SWMS may be used every time
the activity is performed. In those cases,
there is no need to systematically
provide a new SWMS.

**Equipment’s need to be locked out
whenever possible.
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Annexure Z

ANNEXURE to the Australian/New Zealand Part Z
Standard General Conditions of Contract for the

supply of Equipment without installation

AS/NZS 4911-2003

Price List — Insurance Spares and Specialist Maintenance Tools
(Clause 24.1A)

All prices are standard delivery

Spare Offered UNIT TOTAL Delivery
Quantity | PRICE PRICE Period
EUR
Car Body

Intercommunication Gangway

Automatic Coupler

Windscreen wiper

Front Body End

Front Anticlimber

Shock Absorbers

Front Skirts

Side Skirts Bogie

Side Skirts Lateral Bogie Type 1

Side Skirts Lateral Bogie Type 2

Side Skirts Suspended car

Driver Desk (not equipped)

Obstacle Deflector

Windows

Fixed Department Window - Large

Fixed Department Window - Small

Hopper Window - Department

Windscreen

Cab Lateral Window

Cab Lateral Window small

Bogie
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Spare Offered UNIT TOTAL Delivery
Quantity  PRICE PRICE Period
EUR

Complete Motor Bogie

Complete Trailer Bogie

Motor Axle

Trailer Axle

Primary Suspension Kit (One Kit per bogie)

Secondary Suspension Kit (One Kit per bogie)

Propulsion System

Pantograph

Traction Converter-Inverter

Auxiliary Converter + Battery Charger

Traction Motor

Master Controller

Gearbox

Surge Arrester

Circuit Breaker

Brake Resistors

Battery

Battery

HVAC

HVAC Saloon

HVAC Cabin

Doors

Passenger Access Double Doors leaf (includes window)

Passenger Access Single Doors leaf (includes window)

Passenger Access Double Doors mechanism

Passenger Access Single Doors mechanism

Cab interior door (leaf + mechanism)

Seats

Driver 's Seat

Department Seats
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Spare

Tip Up Seats

Braking System

Air Production Unit

Brake Caliper

Brake Discs

Miscellaneous

Train control and monitoring system

Event Register

Rear View Exterior Cameras

Interior Cameras

Interior Destination Display

Exterior Lateral Destination Display

Exterior Front Destination Display

Train Radio Station

Offered
Quantity

UNIT
PRICE
EUR

TOTAL
PRICE

Delivery
Period

Special Tool Offered
Quantity

UNITARY
PRICE EUR

TOTAL
PRICE

Delivery Period

BOGIE

Wheel Profile Measuring Tool

Wheel Tyre Changing Tool

Ultrasonic Test Equipment

BRAKE, AIR PRODUCTION

Diagnostic Equipment & Software

Portable brake test case

HVAC
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Special Tool Offered UNITARY TOTAL Delivery Period
Quantity PRICE EUR | PRICE

Diagnostic Equipment & Software

Refrigerant Recycling Station + Special Tools

DOORS

Diagnostic Equipment & Software

BATTERY

Battery charger

TRACTION MOTOR

Diagnostic Equipment & Software

TRACTION CONVERTER - INVERTER

Diagnostic Equipment & Software

AUXILIARY CONVERTER + BATTERY
CHARGER

Diagnostic Equipment & Software

CONTROL AND MONITORING SYSTEM

Diagnostic Equipment & Software

EVENT RECORDER

Diagnostic Equipment & Software

PASSENGER INFORMATION SYSTEM

Diagnostic Equipment & Software

CCTV

Diagnostic Equipment & Software

DEPOT

Re-railing equipment
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Special Tool Offered UNITARY TOTAL Delivery Period
Quantity PRICE EUR PRICE

Lifting Jacks

As set out in Part H, the Insurance Spares and Specialist Maintenance Tools listed above have
been added to the Additional Contract Sum identified in Part C.

If the Purchaser decides to procure more Insurance Spares and Specialist Maintenance Tools

after this Contract is executed, the Parties agree that the amount in EUR will be added to the
Additional Contract Sum identified in Part C. Subsequently, Part H will be updated accordingly.

ME_129135764_23 (W2007)
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Annexure AA

ANNEXURE to the Australian/New Zealand A A
Standard General Conditions of Contract for the Part
supply of Equipment without installation

AS/NZS 4911-2003

KPI Regime (Clause 24.10)

@)

(b)

(©)
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(d)

(e)
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ANNEXURE to the Australian/New Zealand

Standard General Conditions of Contract for the Part AB
supply of Equipment without installation

AS/NZS 4911-2003

Maintenance (Clausel9B)

The scope of the maintenance services prior to NeRdover Date to ISO is:
(a) preventive maintenance as described in the Tedhvi@mtenance Plan and

(b) corrective maintenance for all issues/faults agsiaring the testing and commissioning;
and

(c) implementing all required adjustments to the Adudiitil LRVS
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Annexure AC

ANNEXURE to the Australian/New Zealand

Standard General Conditions of Contract for the Part AC
supply of Equipment without installation

AS/NZS 4911-2003

Confidentiality Deed Poll (Clause 6.8)

This deed poll(Deed Pol) made the day of 20

By: [insert name of Contractdr(ABN [insert Contractor's ABN) of [insert Contractor's
addres$ (Contractor),

in favour of: Construcciones y Auxiliar de Ferrocariles S.A. (CIF A20001020)f Jose Miguel
Iturrioz 26, Beasain, SpaiBéneficiary).

RECITALS

A. Transport for NSWTfNSW) of Level 5, Tower A Zenith Centre, 821 PacifiggHway,

CHATSWOOD NSW 2067, is responsible for developing Newcastle Integrated Services
Project(Program).

B. TfNSW has entered into a contract with the Bimady for the supply of light rail vehicles and
other deliverables for the Program datedé¢rt dat¢ (Supply Contract).

C. TfNSW has engaged the Contractor to perfanselrt rolq in relation to the Program under a
contract between TINSW and the Contractor daiteskft daté (Contract).

D. As part of the Program, TINSW proposes proviée Contractor confidential information of
the Beneficiary supplied to TINSW under the Supgpbntract.

E. The Beneficiary is relying on TINSW to procubat the Contractor maintains the
confidentiality of information provided to the Coattor by the Beneficiary under or in
connection with the Supply Contract and the Comtrac

F. The Beneficiary will suffer loss if the Contractloes not maintain the confidentiality of
information provided to it by the Beneficiary underin connection with the Supply Contract
and the Contract.

THIS DEED POLL WITNESSES THAT THE CONTRACTOR HEREBY COVENANTS,
WARRANTS AND AGREES with and for the benefit of the Beneficiary addols:

1. The Contractor must;

(a) keep confidential the Supply Contract and any desighanuals, plans, data and other
information provided by the Beneficiary or TINSW amy of its employees, agents or
contractors to the Contractor under or in connactith the Supply Contract or the
Contract:

(b) not use the information referred to in clause gf@ept as necessary for the performance
of the Contactor's activities under the Contract| a

(c) ensure that each of its officers, employees andasubactors complies with the terms of
clauses 1(a) and 1(b).

2. The Contractor is not obliged to keep confideatigd information:

€) which is in the public domain through no defalltree Contractor; or
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(b) the disclosure of which is:
0] required by law;
(i) consented to in writing by the Beneficiary; or

(iii) given to a court in the course of proceedings tkvthe Contractor is a party.

3. The Beneficiary may assign or charge the benefitsights accrued under this Deed Poll.
4, This Deed Poll is governed by the laws of the Sfdiew South Wales.
5. This Deed Poll may not be revoked or otherwise fieddivithout the prior written consent of the Beciafy.

Executedas a deed poll.

Executedby [insert Contractor's ABN] [insert
Contractor's ABN] in accordance with Section 127
of theCorporations Act 2001

Signature of Director Signature of Secretary/other Director

Name of Director in full Name of Secretary/other Director in full
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AMENDMENT CONTROL SHEET
AS/NZS 4911:2003

Amendment No. 1 (2005)

REVISED TEXT
SUMMARY: This Amendment applies to Clause 36 (a) and (c) of Annexure Part A.
Published on 30 March 2005.
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Standards Australia

Standards Australia is an independent company, limited by guarantee, which prepares and publishes most
of the voluntary technical and commercial standards used in Australia. These standards are developed
through an open process of consultation and consensus, in which all interested parties are invited to
participate. Through a Memorandum of Understanding with the Commonwealth government, Standards
Australia is recognized as Australia’s peak national standards body.

Standards New Zealand

The first national Standards organization was created in New Zealand in 1932. The Standards Council of
New Zealand is the national authority responsible for the production of Standards. Standards New Zealand
is the trading arm of the Standards Council established under the Standards Act 1988.

Australian/New Zealand Standards

Under a Memorandum of Understanding between Standards Australia and Standards New Zealand,
Australian/New Zealand Standards are prepared by committees of experts from industry, governments,
consumers and other sectors. The requirements or recommendations contained in published Standards
are a consensus of the views of representative interests and also take account of comments received from
other sources. They reflect the latest scientific and industry experience. Australian/New Zealand Standards
are kept under continuous review after publication and are updated regularly to take account of changing
technology.

International Involvement

Standards Australia and Standards New Zealand are responsible for ensuring that the Australian and New
Zealand viewpoints are considered in the formulation of international Standards and that the latest
international experience is incorporated in national and Joint Standards. This role is vital in assisting local
industry to compete in international markets. Both organizations are the national members of 1ISO (the
International Organization for Standardization) and IEC (the International Electrotechnical Commission).

Visit our web sites
www.standards.org.au www.standards.co.nz
www.standards.com.au

STANDARDS Pvd
AUSTRALIA STANDARDS

GPO Box 5420 Sydney NSW 2001 Level 10 Radio New Zealand House
Administration 155 The Terrace Wellington 6001
Phone (02) £206 6000 (Prvate Bag 2422 Wellington £020)
Fax (02) 8206 6001 Phone (04) 428 5000

Email mail@standards com.au Fax (D4) 408 5024

Customer Service Customer Services (04) 406 001
Phone 1300 65 46 46 Information Service (04) 498 5802
Fax 1300 85 40 42 Email snz@standards.co.nz

Email sales@standards com.au Internet www.standards.co.nz
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