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Deed of variation

Date
Parties Sydney Trains ABN 38 284 779 of Level 20, 477 Pitt Street, Sydney NSW 2000
(Sydney Trains)
UGL Unipart Rail Services Pty Ltd ACN 154 895 940 of Level 10, 40 Miller Street,
North Sydney, NSW 2060 (L3C Contractor)
Rail Corporation New South Wales ABN 59 325 778 353 of Level 20, 477 Pitt
Street, Sydney NSW 2000
Background
A. On 23 December 2011 Rail Corporation New South Wales and the L3C Contractor entered
into a contract for the provision of rolling stock maintenance, logistics and purchasing services
(L3C Agreement).
B. On or around 1 July 2013, Rail Corporation New South Wales' interest in the L3C Agreement
was transferred to Sydney Trains pursuant to a direction given under section 94 of the
Trarmsgpmort Adiniisséatdion Act 1988 (NSW).
C. Rail Corporation New South Wales remains the owner of the Site, any fixtures on the Site, and
the Cars and is the lessor under the Lease.
D. In accordance with clause 3.2 of the L3C Agreement, Sydney Trains notified the L3C
Contractor that it wished to extend the Term by 2 years in December 2018.
E. The parties have agreed to extend the Term of the L3C Agreement and the Lease and to vary

certain provisions of the L3C Agreement and the Lease as set out in this deed.

Operative provisions

1.
11

1.2

Definitions and iinterpretation
Defiimitions

In this deed, words and expressions which have a defined meaning in the L3C Agreement
have the same meaning in this deed.

Deed of Novation means the document entitled Deed of Novation between Sydney Trains,
Rail Corporation New South Wales ABN 59 325 778 353, Unipart Group of Companies Limited
Company No. 01994997 and Unipart Rail Limited Company No. 03038418 dated on or about
the date of this deed.

Effective Date means 1 July 2019.
iinterpretation
In this deed:

(@ headings are for convenience only and do not affect imterpretation;
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and unless the context indicates a contrary intention:

(b)

(c)

(d)

(e

®

(9

(D)

0]

()
(k)

if more than one person is identified as Sydney Trains or the L3C Contractor, that
expression refers to them, and the obligations of Sydney Trains or the L3C
Contractor under this deed binds them, jointly and severally;

person includes an individual, the estate of an individual, a corporation, an
authority, an association or joint venture (whether incorporated or wmincorporated),
a partnership and a trust;

a reference to a party includes that party's executors, administrators, successors
and permitted assigns, including persons taking by way of novation and, in the case
of a trustee, includes a substituted or an additional trustee;

a reference to a document (including this deed) is to that document as varied,
novated, ratified or replaced from time to time;

a reference to a statute includes its delegated legislation and a reference to a
statute or delegated legislation or a provision of either includes consolidations,
amendments, re-enactments and replacements;

a word importing the singular include the plural (and vice versa), and words
indicating a gender include every other gender;

areferences to a party, clause, schedule, exhibit, attachment or annexure is a
reference to a party, clause, schedule, exhibit, attachment or annexure to or of this
deed, and a reference to this deed includes all schedules, exhibits, attachments
and annexures to it;

if a word or phrase is given a defined meaning, any other part of speech or
grammatical form of that word or phrase has a corresponding meaning;

includes in any form is not a word of limitation; and

a reference to $ or dollar is to Australian currency.

2. Ratification of L3C Agreement and Lease

(@

(b)

(©)

From the Effective Date, the L3C Agreement and the Lease will be read and
construed subject to the terms and conditions of this deed. If there is any conflict,
apparent conflict, discrepancy, ambiguity or inconsistency (Imoonsistency)
between the terms and conditions of the L3C Agreement or the Lease and those of
this deed then this deed will, to the extent of the Inconsistency, prevail.

This deed is supplemental to the L3C Agreement and the Lease and, except as
otherwise expressly provided to the contrary, the L3C Agreement and the Lease
are expressly ratified and confirmed.

The L3C Contractor must on or before the Effective Date provide Sydney Trains
with:

(] the Deed of Variation (Parent Company Deed of Guarantee and
Indemnity) in the form attached at Schedule 8A to the L3C Agreement
executed by UGL Pty Limited ABN 096 365 972;

(i) the Deed of Novation in the form attached at Schedule 8B to the L3C
Agreement executed by Unipart Group of Companies Limited Company
No. 01994997 and Unipart Rail Limited Company No. 03038418; and
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(iii) the Deed Poll in the form attached at Schedule 26 to the L3C Agreement
executed by the L3C Contractor.

3. Amendments to the L3C Agreement

@

On and from the Effective Date, the L3C Agreement is amended as set out in
Schedule 1.

(b) Notwithstanding Sydney Trains' previous notice to the L3C Contractor under clause
3.2 of the L3C Agreement issued on 20 December 2018 (Extension Notice), the
parties acknowledge and agree that:

@) Sydney Trains wishes to extend the term of the L3C Agreement by 5
years from the Effective Date;
(ii) the Extension Notice will cease to have any effect from the Effective
Date;
(iii) from the Effective Date, the Term will immediately be extended until 30
June 2024,
(iv) from the Effective Date, the term of the Lease will immediately be
extended until 30 June 2024 and the Lease is amended as set out in
Schedule 1 of the amended L3C Agreement contained in Schedule 1,
()] the L3C Contractor must on or before the Effective Date provide Sydney
Trains with:
A. a duly completed and signed Land Property Management
Authority variation of lease form to extend the Lease until 30
June 2024; and
B. evidence of the policies of insurance required under the L3C
Agreement as required by clause 1.10 of Schedule 11; and
(vi) if the L3C Contractor fails to comply with clause 3(b)(v)A, the L3C
Contractor irrevocably appoints, with effect from the day which is 20
Business Days from the Extension Date, Sydney Trains as its attorney
with full power and authority to execute that Land Property Management
Authority variation of lease form.
4. Legal opinion

The L3C Contractor must, within 10 Business Days of the date of this deed, provide to Sydney
Trains a legal opinion:

@

(b)

from lawyers to:

(i) Unipart Group of Companies Limited Company No. 01994897; and

(ii) Unipart Rail Limited Company No. 03038418,

authorised to practice in the place of incorporation of Unipart Group of Companies
Limited and Unipart Rail Limited Company, stating that the Deed of Novation is
binding and enforceable against each of Unipart Group of Companies Limited and
Unipart Rail Limited respectively;

in favour of Sydney Trains; and
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(c) which is in a form reasonably satisfactory to Sydney Trains.

5. Miscellaneous

51 Governing law

This deed is governed by and must be construed according to the law governing the L3C
Agreement.

5.2 Further acts

Each party must promptly do all further acts and execute and deliver all further documents (in
form and content reasonably satisfactory to that party) required by law or reasonably
requested by any other party to give effect to this deed.

5.3 Expenses

Except as otherwise provided in this deed, each party must pay its own costs and expenses in
connection with the negotiation, preparation, execution and performance of this deed.

5.4 Counterparts

This deed may be executed in any number of counterparts and by the parties on separate
counterparts. Each counterpart constitutes the deed of each party who has executed and
delivered that counterpart.

5.5 Entire agreement
To the extent permitted by law and subject to clause 2, in relation to its subject matter, this
deed:
(a) embodies the entire understanding of the parties and constitutes the entire terms
agreed by the parties; and
(b) supersedes any prior agreement (whether or not in writing) between the parties.
5.6 No Representation or reliance
(a) Each party acknowledges that no party (nor any person acting on a party's behalf)
has made any representation or other inducement to it to enter into this deed,
except for representations or inducements expressly set out in this deed.
(b) Each party acknowledges and confirms that it does not enter into this deed in

reliance on any representation or other inducement by or on behalf of any other
party, except for any representation or inducement expressly set out in this deed.

5.7 Amendments not to affect validity, rights and obligations

() This deed is intended only to vary the L3C Agreement and the Lease and not to
terminate, discharge, rescind or replace them.

(b) The amendments to the L3C Agreement set out in Schedule 1 do not affect the
validity or enforceability of the L3C Agreement or any other L3C Transaction
Document.

(c) Nothing in this deed:

() prejudices or adversely affects any right, power, authority, discretion or

remedy arising under the L3C Agreement or any L3C Transaction
Document before the Effective Date; or
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(i) discharges, releases or otherwise affects any liability or obligation arising
under the L3C Agreement or any L3C Transaction Document before the
Effective Date.
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L\327328874.4 Deed of variation



ik

NSW

L[
RaillCorp

Transport
Sydney Trains "W

L3C Agreement

Contract No. WS53007 - Provision of Rolling Stock Level 3 Maintenance and
Logistics Services

Rail-Corporation-New South-WalesSvdnev Trains

ABN 38 284 779 68259-325-778-353

UGL Unipart Rail Services Pty Ltd

ACN 154 895 940

LRZITAATEQ0 VENEZIFA3506-16



Contents

KKEY DETAILS ...cciiiiiieeiiieiiseeeerseessserissteesssessstseasseasssessssnesanstssasesessnsssssessssessossesssssmessnssassensssssssseiassssnssnseanns 1
BACKGROUND ..............coocertteriirareritiessrssnessseestssssssssessarsasessasmmserssss sssesssesasnssasssassrsntossesssesstensssssansinesssensaess 2
TERMS ...coeioeieeeieetetreemeesercsstesssasssassaneseseserssessssessessnse nnesmsesaseensrsatsestsassessesastssstestaasssessnisssrsssessassssssnsnsnassses 2
1. Objectives and COMMILMIENES ......covemimeee e s 2
11 Sydney Trains L3C Purpose and Strategic IAtent ... 2
1.2 Cooperation ......---.c-eeeeneve e B T IRE 3
1.3 Agreements to bg gnt@rgd iAte By tHE PAFBES - - ovvvereveeeriemici 3
14 Preliminary @@ﬁd}il@fﬁ ........ IR 4
1.5 Waiver of Preliminary @@ndﬁ@ﬁg ............................................................................... 4
1.6 OMISSION Of LBE SBFVIEBS ... vvvveereeeemrererreeeireeierree et eesesretresse s seanaeeee s e e sraanaeeeens 4
2. Definitions and INterpretation...........coev i 4
21 (9= (10 11T 27 J TSROSO PP PO PR PURPO PR 4
2.2 Rules for interpreting this L3C AGreement .............ccooveuereereciccieeceeec 4
23 CONtra ProfErENBM ......c.ooviiriiiiciiice ettt 6
24 Priority Of dOCUMEBNES..........overeeiiiiiiicicei et 6
2.5 AMDIGUOUS TBIMIS......c.eeueiirieerenicanetee ettt se s et e ne e nrenses 7
26 (=T o T To - T OO UP PP OISR 7
2.7 Joint and several Habillty.........cc..cooveeriniiiiii 7
3. =Y 21 T U S OO 8
31 B =12 OO OO P PRSP PPUP PP 8
3.2 N1 AT ==Y [P TRN B
33 [ oY QT 1=« RSSO SPERR 8
34 [ oY AT 1=« RS URPP 8
35 [N To QT 1= IR ORI 10
36 NNOL USEA ...ttt te e s et ebb e st s e ser s e e s s s e s sbseeesaee e s s e enmmessemn e nnaeeinrseas 11
37 INOL USEA ...ttt e eet e et b e s bt e s eaaser s b e e s rae s somae e e e entscamne e smsesenseeeenee i 12
3.8 [N ToY AT L=T= 1« [ERT USSP 13
4. OBIIGALIONS ..cuveveeeerieeiinieeeteeetirernete st ss st s b st s as s s e b s s s s b s ae b st s b e s s nsaanb e s e sa e snsanssannen 14
4.1 Obligations of SYANEY TraiNS ....ccceecrreeeieei ettt s 14
4.2 Sydney Trains @s an AULROMY ..........c.coeviiiiiiiiiiii e 14
4.3 Obligations of the L3C CoNtractor...........coveveeiiiiiiiiiiiciicceciee e, 14
4.4 Sydney Trains Works and Private Services .........ccocveimicnicniccinii e 15
4.5 (=Y 11 S SO ORI PR UPUPTP PPN 15
4.6 PSS iGN - e eeeee e et s a s asnsassanesasessnsaarnsnnssnnsasnsansssanannnennnnnnns 1§
4.7 Execution of the Lease and the Access LICENCE...............oooeriiiniiinnee, 15
48 Cooperation and Interface Agreement and Safety Interface
AQGEEEMIENLS ......ceviiiierieerirtvee e eeeeean e e ee s re e s eibes s s et s sr s s sae s saab e e e e s enn s eeaneeebeeeenneean 16
4.9 EleCtriCity SUPPIY ... .oveeieeece ettt 16
4.10 DEEA POl ..ottt ee et e et re e et e e s et e e s s e e e s re e s ennnnee s ennns 16
5. Relationship of the Parties.......c.cccocerrcciriciinineniicceicctneerar e enna e eaes 16
51 Independent L3C CONtractor ........cocuoeuiericeiercencceiie s 16
5.2 Sydney Trains Representative .............cccoeoveeereerienicninniiciii e 17
5.3 Directions by Sydney Trains Representative ...............cccoccoviviniieniinicicnccc 17
5.4 L3C Contractor Represemtative ............cccovcerorereceeiiciiniiiini st 17
6. Representations and warranties .........ccccccveeiiriinnniincinenienieiisniensnris e esssnens 18
6.1 Sydney Trains representations and warranties ... 18
6.2 L3C Contractor representations and wWarranties ................c.ccoovuermmnennnnnncnenn 18
6.3 Conflicts of interest and fair d8aling -........vccceeereercerecriiciciir e 19
6.4 Probity Warfanties ..........cccoeuiriieiieiieeeieee e st 18
7. L3C SOIVICES ceaiiiiriciiiiieeiierenrtreereesiassonmmeasaecassass et s e s s seessssses st s e sesessssssnntnessassssbrnteesssessansnane 19

Execution Version



71 L] = I = USSR U PO O TR U PSR OPPPRTRP 18

7.2 OEMs and Nominated SUPPIIEFS ........cccooiiiniiiiine e 26
7.3 LBC SBIVICES «ovvee i ieeieeiieeeiee et e ettt eseeeeeteeets e e et s eateaesntaeanseassteesneeestenanseeeatesnrenennaeens 20
74 Al WOTK TRCIUAET ...ttt ettt ettt ettt e s e smtse s snaeas 22
75 WOTKING ROUTS ....oieenieiiiciteiciteee ettt e bbbt s e ean s en s ane s ae s 22
1.6 INON PEIBIMCE <.eeeevoeeeeeeeeeeeeeee ettt ettt e e et i eteeeeeeeaesasesenseseese e se s snnnssensssbransnesraeaeans 22
1.7 ACKNOWIEAGEMEIIES .......ccveveeeiieieiere ettt e ns e eb e s eae e enes 23
7.8 Repetition of representations, warranties and acknowledgments. ........................ 28
7.9 L3C Contractor MUSE INFOFM .......ooonieeie et s s s e e 23
7.10 ROIE OFf LBC CONIIACKON. ... .cceveeeeeeeeee et eeeeeereeebseeasreetaeeneseereeessaesaneesmesesareesoneesane 23
7.11 ECP DBSIGN ...ttt ettt e s 24
712 Design fOr VArAtioNS ..... ..ottt 24
8. L3C Inventory and logistics management. ...t 26
8.1 Procurement, delivery and logistics management ... 25
8.2 TYPE APPIOVAL ..ottt ettt e bbbt st 26
8.3 ODSOIESCEINCE ...t e ettt ee e ee e e eetaaeesetbae s etsaeeaasanteessebeessanbeeaemareesemineeesiies 27
84 B 11 7= DU TSSO U PR O TP P PP P 30
85 DEPOL IOGISHICS ... veveevieeeirieieeteert ettt 31
9. INNOVALION ... cvveereereerrectessies s saneesasesestesssssssnesesnssssassssassssnseasserosnbsesbsesassassnsesstasesasassssnssnnsanns 31
9.1 INOVALION .oeeeeeeeeeeeeeeereeeeee et e et ettt ee e e et teeeeeessesee e sessn s nnssbannnrbsbbesberabetesesoesasnanasersssnns 31
8.2 Value foF FABABY BAYFABRAL -+ wrrvrrerer e 33
10. (S LT L1 OO PP DS PPPIAIR R PRI 33
%8: % ggrtj?@aig g; EgagiFgfg f?f §Bg{§ B | B{ ................................................................ gg
. ertificate of complelion for RoaBIE BaMs - e, s
19.3 gfeggs%ilggg? 81 8t 1ssuiRg 4 eertifieate of Readinss of 2 Certificale %
184  inaBility te previde a Eertificate of Readiness due 18 work exclvded
from a Burchase Srder BY SYARBY TFAIRS - orerereerererresrseississsies 36
11. YT LT PO PO PR PP PP PSR P PP RRPS 37
111 ProviSion Of BONG ........ooiviiiiiiiiieeee et e ts st e e e s e s s e n e e e e 37
11.2 Release Of the BONAS .........c..oooviiiieiiiteee e e erace e s snaae s ce s s abneeae s 37
11.3 Requirements for the Bond ..........cccovviiiiiiiiiiicii e 38
114 Replenishment of the BoNd ..........ccooiiiiiiiiiiiiiii e 38
11.5 Replacement 0f BONG .........cccovurrinieiininii e 39
11.6 Adjustment of the BonRd @mount ...t 39
11.7 USE OF BONG ... .ooneiiieiiee e ctieetccerte sttt st se e sae s saesa s ae s e b e sa e st e san e sane e 39
11.8 NO INEEIESE . ....eieeieieeee ettt e e ee et ree e s e ae s s an e s e rns s e ans e s e ane e aasaneas 40
119 [ T 3L (T SO OO PP U OIS 40
11.10 Parent Company Guarantee and IRAEMAILY -........ocooerrnieiiii 40
12, Laws and APPrOVAIS .......c.ccereeriiimiieniniienienrtessiesesssrsseastsaereas st sa s st s be st s s s n e s s n s n et naa s 40
121 AUTNOTIEIES ..ottt e et e e s e e e s e e e me s ss e et e r e 40
12.2 Compliance with Laws and the Sydney Trains Rules and Progedures.................... 40
12.2A Compliance with Modern SIavery LAWS ............cccoeemmiiiinii e 41
12.3 APPIOVAIS ......veviieiieeeieneein ettt b e e s e s 41
13. Accreditation and SAfELY.........ccorcrrrrierteirint s s 41
14. TrANSIION INeereeieeercreercrinete ettt se s st e st b e e st e e saa sesat bt s s e n s e e s e s at s e e s e nntsan 42
14.1 COOPEIALION .....oeeurerreereerieiiiee e its et ese e tb e e bb sttt sae e s st et 42
14.2 TFARSIION IR SBFVIEBE ... vveovveeenrerervrreerierarrirsreerseetsrtesiireseeensanessrnasrressseessnssranesaneens 43
14.3 YNl =) VT T OO PP RPPOPPPPI 43
14.4 NOVEHION v oeve ettt ettt ans st et eas et s e b ann et e e es st 44
14.5 Commencement ASSEL SALEMIBAL- ... <o roerrererrmrri e 44
15. Subcontracting, assignment and Change of CONtrol ... 46
Execution Version A

AVT7TARRNR 18



16.

17.

18.

19.

20.

21.

21A

22.

15.1 T o TeTe) 0] (1= 1v: C- T O OO PP OO ST 46
15.2 Compliance by the L3C Contractor's ASSEEIBLES ... ......cvcverermeniiiniiiiicnn 46
15.3 Requirements for the SUBEORLFACTOFS............ccovevriiiiiiin 47
15.4 Assignment, novation and other @BaIIAES ... . .-creervrirrereiriiiciis 47
18.5 Change of CONFOl .........vvviiiicei e 48
PEISONMEN....co eieiieterceeenareeresti st e s e ser s e e st s e s e e s e e s e e s ena s s e sa e nam e aa s e n s s b e e AR RO e A S a R et n b0 52
16.1 Key Roles and Key PeFSORAEBI..............cooveiiiiiiiiiiiiecie 82
16.2 Replacement of Kay POFSOARNEI .............ccooeriiririii e 52
16.3 BArring Of POISONS ...vvevvevrieiiiiciiieieiei sttt ereaee sttt §3
TESEINE eerecreenmenreenercst sttt bbb s b et eSS AR R Rt n b 83
171 Testing of L3C Inventory and L3C SerVIEES ......-vooveereneriiiiicicis 53
923 (=1 =3 O P PP P PR 54
18.1 EXIStiNG LG IAVEORLOFY ... e ov vt 84
18.2 Bgf@g{g WAFFAREY - ---vvroevssseenssse s s 88
18.3 Re6tification Bf PEIBEIS .-« - e vvrrreererreriere 38
18.4 Bateh Q@f@g{g ........................................................................................................... 38
18.5 A|{gmagwg ABLBRA -+ eereeereeeens T STy B T 39
18.6 Repaired or replaced Befestive L3E IAVEASFRY BF L3E SBRYIERS -+ wrrvvereeerenens 39
18.7 Lg@ TRAVERIBFY FEBAIl- v eeveeerrerrerereitiniiie ittt st 89
18.8 RIGALS RBE BFIBBIBE - v vverreerrereri st 88
=TT 3 O O PSPPPPPP 60
19.1 =P o T PO OO 80
19.2 Preparation Of PlaNS ........c..oceievieiiiiiciiiiis s 60
19.3 FitNeSS fOr PUIPOSE ... .cvveuviiiiiiiiiiii ittt st 61
194 UPAAtEd PIANS .. co.covveiieiiciieit ittt e e e 61
19.5 Sydney Trains may review Plans ...........cccooeniiiiiininiii e 61
19.6 Sydney Trains may request UPAates...........ccovveeeireiirimnieice 62
19.7 Implementation and COMPHANCE........c.cccovviiirriiiiieet e 62
19.8 [N [0 3 (=110 LT U T TSP PPIPRN 62
19.9 NO 0bliQAtioN t0 FEVIBW ....ccvoveiiiiiiiiircct bbb 63
L3C PrOQIAMS .....ccovuiiiiemiininicsiesiiiesiasssssinsssesssassaessssnsssassasssassasssensessssssstonssasnssnaseesssss sossssnsanson 63
20.1 ANNUAI LBC Program .....ccvoovviiiiiiic sttt resse st b st 63
20.2 Monthly L3C PrOGram..........oocooiiiieriiriiniccee i tsisens s e s e s 67
20.3 L3C Services and the L3C Program.........ccocevriiniiiiiiniins e 68
20.4 Target Maximum Number of €ars on Site...........ccooiiiiii 70
Modifications and PUrchase Orders ...........c.occevvimrveninimericiinnincnne et sstesssncssseeessans 70
21.1 MOGIFICALIONS . ..ottt s et erb bbb b et 70
21.2 Tripartite RevIew (SteP 1).. it 70
21.3 Readiness ReVIEW (StEP 2) .. ..o ccec it 72
214 Purchase Orders (Step 3) ..o o e 73
215 Test Road Technical Review (Step 4) ...t 76
216 Set Trial (StEP 5) ..ooiie e 77
217 Return of Sets (SteP 6)........ocrceiieeieeteer ettt 78
KP] RElIEf EVENLS ...ocevveerertierreiierirnreasaseetaessstsissssentessssstsssssssssressssnsssssntnasssnssassasnsansssannssssannas 79
21A1 FEmtitiEment: tio nedief fiomm eiligBtiIoNS ...........ccoevee 7
21A.2 ACtioNS tO DB tAKEN ......coiiiiiieieiie e e e 80
21A3 Conditions precedent o nediefl.............cc.coi 1230
21A4 2L 7O OO PP 80
Variations to the L3C SeIVICES ..cc.cccvvrircrercrrrenirrtissssennssnsariressarssessrstnesissenisssstsssssntasasssnnasases 81
221 AV TaT: | (o] 1 1= TRURTUUU OO OO SOOI 81
22.2 L3C Contractor Initiated Variations ............ooovrreoviiririiieccteiereeeeeictnes e rerrecenie s 83
22.3 AV (V1 (1o ) o TEUUOTOUO OO OO U U 84

Execution Version
| \®2Z743506.17 1432774350616 Bage il



22.4 TS S ONS ettt ettt ettt ettt e e e e s et e et e e seaearaarteeassetraaraeeseataraaaressannnteeess 85

225 Change in Standard and Change N Law ... e 86
226 0] o110 2 -1 U OO UEP N UPTO TPV RO RRTOPRPRTIPI 87
23. Sydney Trains WOTKS ....cc.cciiiiiimeineninmieieeeeietisiseesnssesess s sssss s sesssssssssssssessssssns 88
23.1 Sydney Trains WOrks Program ..ot srecne e nnnene s 88
23.2 A LSS oot e e et e e e ra e —res s enaar e resseanrbareeeeos s taarrresrann 88
23.3 L3C Contractor obligations ... ..o 89
24, PIIVAtE SEOIVICES ...ueieeieieeeiiiieeererreeeraeiiseresieiestsssssssessisssessnnnnsssssessessssnsssasssesssssnsssersnnsansansssssss 89
241 Private Services PrOGram...........ccoociiiiiieieietee et ceseenbenrenreeeen s 89
24.2 NO 0bligation 10 FEVIEW ...........coiiiiiiiiiiiiiei ettt 91
24.3 Recipient Created Tax Invoices in respect of Private Services ................c.c......... 92
25, Y 11 =1 3| 2SO 92
25.1 1= 1= - | TR 82
25.2 Correctly rendered iNVOICE .........ccceroueerrieririeire et s saa e 93
25.3 INCOITECE INVOICE ... iie i eeeeeceee e e e eee ettt e eeeeeersaeean e eeesaeraesasaaasssnassessassranaee 94
25.4 Time fOr PAYMENL.........ceiiiii it ee et e e aras b s s eaans 94
25.5 oYL 0, AT U P OV UPP RO PRI 94
25.6 Payment iS NOt 8CCEPLANCE .....co e ittt 84
25.7 IMNPOMt CRAIGES ... cveeeeieetieeieee ettt e e e s strs st sne s r b e ebesass s 84
25.8 Foreign CurrenCy RiISK ... ...ttt 85
25.9 Evidence of payment of workers and Subcontractors.............ccccocvvevriiiienninnn 96
26. Key Performance INiCAtOrs ..........cccocuvciiiiniiiiicntiicseiinssisssses s sne s st ses s s ssnssnenaes 96
27. T AKX ES s irunirurrereesseessernneeisecronseressasnssssenssosssarnsssssssasssssrssnssnnsssssssseassenasenebssttussssnessssesstansssnnnseensunnnns a7
27.1 BT et e e e e e a e e e aea b e aaeeaetraaeeaeaanaraaeaean 97
27.2 L3C Contractor liable for all employment eXpenses................c.covwiunnniiniinniiienn: o8
%g ‘:gg €8H{F38{8F HQBE F8F '{ggggg ................................................................................ 88
§§: mtg"ggwgf BFSBEF&' ................................................................................................................ 83
gg: E888F9§,’ 1H§B§8H8ﬁ' ﬁﬂg QHHR ................................................................................................ 88
%E rag F8§ ............................................................................................................. }g g

rlva € agry s ......................................................................................................
é é ........................................................................................... i
g ”@m ra8§8rr miS as?f%% .................................................................................... 1@%
30. Disclosure, Confidentiality and PUBliGiy .......cccorrvmimmmnmncce s 103
30.1 Disclosure by SYdney TTaiNs ........c.ccooriiiiiiiii ittt 163
30.2 CONfIARMLIAILY .........covoneeeeeireicic i 164
30.3 EXCEPLHONS ....oveeee ettt st b e bbb b 104
30.4 Disclosure by the L3C COMractor ...........cocecvriiimiininiiicicc e 165
30.5 Equitable relief ..o e 168
30.6 Exchange of information between goverAment @gERBIES -..........cowwrriicnnnnn. 105
30.7 Obligations on termination Or @XPIFY ...........ccviririeririireeieireereie e 106
31. HANADACK ... vcveerreerceniinett ettt s s a st e s s s sae et a Rt sb e b b a s s s 166
311 Indicative ASSet StAtEOMIEIAE . .c..ooveneieiieiei et e eeee et eree s s rr e s b e e e aan 108
31.2 HandDACK AUTI .......coovereeeeeeeeet et re b 166
313 Notification of HANADACK AUEIL .........ccoervrrereeierierereeiici it 107
314 RECHTICAION WOFK. ... vttt e 168
315 Failure to Carry QUL WOPK ........coeviiiiiiiiinintiinicie ettt 108
31.6 Inspection at €Nd Of TOIM ... e e 108
317 1= To! o) o = LU 1= OO 110
32. TTANSILION OUL.....oiievitieiiieeirerreeeiieereettrestsssssssssssseerernmmsesssisssesrinastesssassessssneassssnsastssasenssreeanes 110
32.1 Transition Out Commencement Date............cc.ccoveviiiiiiiicinnii e 110
322 Transition OffiCer ..........oiiieeeeeee e e st 111

Execution Version N

RA277A3R0R AR P



323 Re-tendering reqUIFBMEALS ... ....ovoveierieicetee e 112

324 NOVALION Of CONTACES ........eovevveerieiieiiiiicii ittt s 113
325 Transfer of RESPONSIBIIY -.........ccvovemiereieieic 1138
326 Non frustration of trARSIEF.......c..ovveevereeerintie e 113
32.7 POWET Of @HOMNEY .. ovevieeiiiecice et 114
32.8 EffeCt Of ClAUSE ...c.vvoveeveevreie ettt st eae e ene e et 114
32.9 CIOSE OUL ...eeeveeeiieieeei it eeteebeeasenseeas e ceubseabe bt sabaamsae et st et s e s s e s b et s erees e e besmassassenneens 114
32.10 Eundamental reQUIFEMEBALS .. ....coovveieeiiiet e 114
33. (573 £ 111 USROS PSPPSRI 118
331 DEFAUIE EVENLS -.oveeeeiieietieeeceeeeeetese et eeteeetess e e e st e s et emeeae e st s b saesnsesaea et ens 118
33.2 DEFAUIE NOHICE ... ettt ettt ee et e e e s ems st sbesast et ene s 115
333 U PLAN ..ot e eete e e et et e bt et e e e en e n e b s s bbb e 118
334 Applicable CUre POMIOM.........c.ccooviiiiiiiiniee ettt 116
335 No prejudice to other FRMEMIBS -..........cocvvieerieiei 117
33.6 Sydney Trains Defaulf ..........coooriimriiii 17
33.7 DIPECE DO ... v e e et e ere et a et 118
34, T O I INALIONM. oereceeeeiiriereereissenetissstsseessreaesssstaseessnsensasasseessssssenssasssenssessenesssassnmssssansessssnnsanasansense 118
341 TErmMiNAtioN EVENES.........ccveeeeereeeeeeiereee et ee et e e cer s ee st e e e st s e e s sts e s s sns b e ssnnnreesans 118
34.2 TOIMUNALION ... eevviieiritiee e e eeereee e et e e e satareessee e e e e nrtseesssassaessatb s e s st neesesanrsaeanrareeans 118
34.3 Termination for default of Sydney TFaiRs ..........cccoovviiviiiniiiie 118
344 TermiNAtion NOLICE ........c..eoiieiiirereiee ettt eae e 118
345 Termination for default of @ GUAFARLOF ... .. evveveeeeeirien e 118
346 Termination fOr CONVERIEBNCE ...........ovveee ittt ss e sares 1198
34.7 Consequences of termMINALION.............occooiiiiiiiiriire e 118
34.8 Payments on termination for CONVERIBAEE ...........cocveeeieiiiiiiiiiieieece s 118
349 Termination deemed VOIH ..........ooieeeeeeeee et e rn e b s 121
35. EXPIry or termination .........ccueiveiiiincritininnniierierisnnissnn s st ssssssssss s sss st sssesssssnnssns 121
351 Third party Warr@anties ...........cococereeiriiniiniiieiree e 121
35.2 Duties of the L3C Contractor on expiry oF teFMIRALION .............cccoovvireiiine, 121
35.3 Rights of Sydney Trains on termIiRAtion .............cccoevreiiiiiiieiee 122
36. ST =Y o I T Y USSP 122
36.1 Notification of Step-in EVENES ..........c.ccoiviiiiiiiiiiiici e 122
36.2 Sydney Trains may iNSLIUCE ........cccvvrriiiiiiieiir e 123
36.3 Payment for additional or alternative L3C SErvIEes ...........coooeeemerieiiini 123
36.4 Sydney Trains SteP-iN.....c..ccoiri i 123
36.5 REQUIrEA ACHON ...ttt es b s 124
36.6 L= 11112 T O OO UV O SRR RO IR 126
37. TH1E AN TESK ceeeeeeireeeeetiesiserreenenessesesssessrsnstsesssestosnsnssssesinsetssnnsnssassessesssssersssssssenssannsnnsssssisnsssnn 126
371 T . ettt e e e e e et e e e teues e te et e e eetraeeeanataas ettt e e e e ataeeentaeeeentaerenanaaeeeaas 126
37.2 Risk Of 1888 BF HAMBGE -+--------rvorveemrmerermms e 134
38. IREEmRity BY L3E CORLFABION - et 138
38.1 Inteliectual Property |He@mm{y ............................................................................... 13
38.2 Werk health gﬂg §gfgy in gmm{y ..........................................................................
38.3 B@|@g§g gﬂg mggmﬂ ...........................................................................................
38.4 Brivaie §gF\VI|Eg§ F@|€Q§8 gﬁg mggmm&; .................................................................
38.5 HFHHQHBH 8f hﬁB”W ................................................................................................
38.6 BFBBBFHBHQ@ iq |||%; .............................................................................................
38.7 |gg IBRS Aot g gg ..........................................................................................
§§§ QBQFQHSH 8 mggmmﬂgg ........................................................................................
39. Force Majeure EVENLS..........cccrviiiimmiiinninisccnininniernssessnss s sssesssssesesssssesssssnsnss s sssnssasssesssoas 132
39.1 [N [o]80{Ter=1 1o s DUUEUUR O ST OO O OO O PRSP 132
39.2 ODBlIGALIONS........oceeeeeieeieeeeie ettt et ettt s e s sae e s e 133
39.3 = L (1= AR UU TR ST PP P UUPPRUPI PP 134

Execution Version



394 Delay in notification or failure to mitigate............cocveeerreeieiiirrene e 134

§8§ Baymgmg gHFmg E8F88 MQJSHFS E\\//gmg ................................................................ Bﬂ
ﬂg_. NBHﬁEQHBH 8f E|gim§ ............................................................................................................ ‘Bg
ﬂ_. BE EBHEFQEES’F? 1H§Hf3988 .................................................................................................. ‘Bg
23: 88V8F93988 EBQF& ................................................................................................................. ‘Bg
3 S -
ﬂ§§ B@E|§I8H§ ................................................................................................................ Bg
ﬂ§; Bi§BHf§ BEEB!H”S’H ................................................................................................................ 138
3 §§?ﬁ Ea‘ga;{'a;'g‘igéa%;;::::::::::::::1:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::
W ee—
SpoIN; nr1]entt o¥ Ilnge en en%
Eé)é tﬂ?grtoroexne?f gﬁe?r% B ettt et
e #
én%%,.g%iﬁérﬁ"é‘f %I% UEES <ooiitietieeiieeeereeveseterreeeeeaesaesase e s seseesraerare e seseeesaeares Hé
L 14
. ontinuance of performance 142
44, NOLICES «.uveiieriremiiiceririreetiiatntieeseseeeeeaannsnnsssssessrersessanssssssssteststsstasssssssssesseeerenenssnoransssesesssnanuns 142
441 HOW t0 gIVE @ NOICE -.vevenieeie ettt 142
44.2 When @ NOLICE IS QIVEN ....coveuiirieiieiiei ittt 143
44.3 ATIrESS fOT NMOUCES ... eeeieee et ettt e eeeeteeee s eersesaesassssbasaereaessnanaaeeeesansenes 144
44.4 [ T=Yok000) 1100 cd L= 1800) 111 IPUUVRTOUOTOUUT PRSP OPRO 144
45, GENETAD....ccceeeieeiieeeiieiietireeesteterisesensrassrassrssssnsssnsssnessssantsssssstsnsansraesrsesssseaseessieniessinstessssassarssnsaan 148
451 AMEBNAMEIIE ..ottt re e ere st tereeaeeereesanesaessrassossisssssnsssannnns 145
45.2 GOVEIMING LAW.....oiiviiiiieieie ettt b e s ess e e s ba e seba e e e s ea 146
45.3 SUIVIVAI Of BOIIMIS ... eeeeee ittt cecvrreeee e e e cter e e e e ee s er e arereesersaebeeeessessbs e s eae s rarsanaaeean 146
45.4 Liability fOr @XPENSES ....ccceivii ittt 146
455 AOTNIBYS ..ottt sts e st s e e s ae e et e be s e b e aaa s 146
45.6 Giving effect to this L3C Agreement.........cccccovevmneiiiiiniiininiiines e, 146
45.7 Waver Of FIGNS ..o e e s 146
45.8 Consents and APPrOVAIS ........c..ccoviiriiiiiiiiiiiiii st ss st 146
45.9 Operation of this L3C AGreement.............cccvviriiiiineininneni e 147
EXECUTION. ....cooociieceitireeereeeiessesesessseeissnseerenssessssstessessseasssssesssasssesssaseenssssssssossssssassssassonssesiossaesssnsarannes 148
SCHEAUIE 1 - LEASE ccovevereeeiiieiieiireiiiertereiterereeartseressssasessasssssssassssessssressrssstsssesresssmntstsetmemmeneetsiesssssansassssansne 149
Schedule 2 - ACCESS LICENCE ..vvurermirrrecerimmiiiiiccnnttetiestessnee s iei e sasanresa s e s ss et as s es e s sancs st sasasanaaesnssssssns 214
Schedulle 3 - Key PerSONNE ........cccieiiiiisiinmniiniiiineissnsssss e s ssesseseseastsstsssssasesssssssnessasssssins i sasansasses 231
Schedule 4 - Accreditation and Safety ........c.ccevviiimninnn e e 238
Schedule 5 - Intellectual Property.........ccuieiiiiniinmnnnrnemess ettt s s naees 250
Schedule 6 - Confidential INfOrMAtIoN ..ottt 263
Schedule 7 - Statutory Declaration ...ttt e 264
Schedule 8 - Parent Company Guarantee and INdeMAItY -....cccocerermmnecnicicininincniins e 276
Schedule 8A - Extension Period - Deed of Variation (Parent Company Deed of
Guarantee and INAemMNity)........ccccevvviiiiriiiinnnrnrerees et e 318
Schedule 8B - Deed of Novation (Parent Company Deed of Guarantee and Indemnity) .-........c.c-... 346
SChEdUIE 9 - NOE USB..c.cooieeerceriiiiienciniisesess it e e sarssmn e sas s sts st s e e e sn e n s a8 s s et st s b e e a s e s b e s s s aanss 378
Schedule 10 - ESCrOW AQrE@MENL........cc.coiriiieriiiiisismmierensisnsanasessissssssssesssssssanssissssssssssssessssassnssssnsans 3860
SCHEdUIE 11 - INSUFANCES -....cccreneereniiiieiicceesteretaesisssssssnsnssaessra s s st s s s anen s st s s s smess st e s s as e s s sar st s 396

Execution Version A

—2D774380R 18 P



Schedule 12 -
Schedule 13 -
Schedule 14 -

Schedule 15 -

Safety Interface AGre@mMENt ...........cccceuimmieieriieteienese e ettt
Cooperation and Interface Agreement............ccovvueeneinemninenicierrecrcese e
List of OEMs and Nominated SUPPHErsS .........cccviueeeniniirncnineisssesernscnsese e
L3C Contractor disclosed exclusive arrangements with OEMs and

Ngrnqmg%gg guBBHgFg .............................................................................................................

Sehedule 18-
3¢hedute 17

Sehedule 18-
Sehedule 13 &e
3ehedte 28 -
Sehedule 31
3ehedute 22

Sehedute 23 -
Sehedure 22 -

Sehedue 23

Sehedie 28 -
Sehedite 27 -

OF LS eurieiiniieireienetresinerraerenerescrsestossascsnssnnsessenssnssssssssssassmasmeasinesiossssssssssesssnsensssassansnnsens
ot use

ransi%ion (1] 41 L= 1=« OO OPOR PR
ransition Out Dee

E ;erence OCUMIEIIES «.oeuvireniremnrieneeerreersseneransrenstenssesssssssssennsaennsssrnnssnbsarseassenssssnsnsamsssonnss
eference Documents

|cate of = Lo [0 =13 SO PN
|cate 0 ea Iness

1:38 gglr'\\ﬂggg gg grr}g ﬁgy ggﬁglr'mgﬂgg Ilrrlg,gg%g{ss ....................................................
gyg y rains u'es ang Broce UITES eeurreeeersersssessensssnssinesnsssssenssesstenssssssnansanenansnsrennse
rains Rules and Procedures

8 Ilggttg Sf 8 Blleegllgﬁ ...............................................................................................
| ions ng ACTONYIMNIS «.ieuiieeriiresereieireescosssosnnssmessreassesssssssssssnnsannsssssnssnnsssnsassennsssnnnanes

Be lIrﬂ‘ll ons gn acron .

g Be, r¥8Fngg§ grr}g Z‘Zecnmggll Eeamlr'grnqgmss .....................................................
c
C

Be
B}lr'g { ng ......................................................................................................................
Beeg Bg" ..........................................................................................................................
Eﬂgmggﬂﬂg En 89 ]

Page vii



KEY DETAILS
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2 Parties

RailCorpSydney Trains

Name

Address

L3C Contractor

Name

Address

3 Value of the Bond(s) to be
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UGL Unipart Rail Services Pty Ltd
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Level 10, 40 Miller Street, North Sydney, NSW 2060

Execution Date: |

F

he Bon

Execution Version
| L\327743506.17L\327743506-16

Page 1



BACKGROUND

A.

RaifCofp's-Sydney Trains' principal objective is to deliver safe and reliable passenger services
in New South Wales in an efficient, effective and financially responsible manner.

As a part of the delivery of safe and reliable passenger services, Rail€erpSydney Trains
requires the provision of rolling stock maintenance, logisties and purehasing services to
continue on and from 1 July 2012,

The provision of timely, effective, efficient and integrated L3C Services is fundamental to
RailGeorpSydney Trains in delivering its required passenger service outcomes.

The L3C Contractor warrants and represents to RailSerpSvdney Trains that it has the skill,
experience, expertise and resources necessary, and that it is ready and willing, te provide the
L3C Setvices.

RailCenpSydineyITrains, in reliance upon the L3C Ceontractor's representations and warranties,
wishes to engage the L3C Contractor to provide the L3C Serviees on the terms of this L3C
Agreement.

Rail Corporation New South Wales and theJ-3C Ctintractor entered into the L3C Agreement
on 23 December 2011,

y 2013, Rail Cory : outh\Wisikes' imtenasitimihad, BEXAGGReMBaht

. was ransfe;_e_d 1;Q ngggz I;g1g§ gg;g@g a m@QQn given under section 94 of the

Tramgoar! Admiivsatation Aat 1988 (WS,

Rail Corporation New South W

the Cars.

______Svdnev Trains and the L3C Contractor agreed to vary the L3C Agreement and entered into:

a) a Deed of Variation dated in or around May..20 1%; amd

thh a Deed of Extension and Variation dated @ri or around 1 July 2019 to vary the L3C
Agreement and extend the Term,

Es

TERMS

Objectives and commitments

RailCorpSydney Trains L3C Purpose and Strategic Imtent

Without limiting or otherwise restricting any other term of this L3C Agreement, RaillGompSydney
Trains is entering into this L3C Agreement to ensure that the rolling stock maintenance
logistics and purchasing services:

(a) comply with all Laws, Standards and Rail€erpSydney Trains' requirements in
connection with:

(i) train safety and reliability;
(i) workoecupational health and safety;

(i) customer service levels; and
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(iv) environment and sustainability;

(b) are performed in an environment of continuous improvement with a commitment to
working to:

(@) achieve Best Practice for railway car and component part maintenance
and logistics and inventory management;

(ii) maximise Car availability, and optimise L3C Inventory, to meet
RailCermpSydney Jxains's operational requirements;

(iii) minimise its working capital; and
(iv) achieve overall best value for money;
(c) provide a durable, flexible and robust framework that:
(@) responds rapidly to changing circumstances; and
(i) anticipates and accommodates key uncertainties, particularly in relation

to RailCerpSydney Trains's requirements for the Relevant Electric Fleet
and the Diesel Fleet numbers and the scope of the maintenance
requirements for those fleets;

(d) provide outcomes in accordance with NSW Government ard-RailCorp-Procurement
Guidelines;

(e) provide accountability and responsibility for Cars re-entering service;

() provide safe and reliable Cars and L3C Inventory; and

(a)  provide a process that is fair and equitable to imdustry,

Sydney Trains L3C P 'S ic |
1.2 Cooperation

The Parties in undertaking their respective obligations will:

(a) work together to assist RailGerpSydney Trains to achieve the RaillCarpSydney
Trains L3C Purpose and Strategic (ntent;

(b) work collectively and collaboratively with each other and any Other Contractors;

(c) work in a way which promotes high levels of communication, co-operation and trust
between RailCerpSydney Trains, the L3C Contractor and any Other Contractors;
and

(d) take a cooperative approach to issues which arise in respect of this L3C Agreement

to ensure, as far as possible, an agreed mutually beneficial resolution of those
issues consistent with the standards and risks set out and allocated in this L3C
Agreement.

1.3 Agreements to be entered into by the parties

To assist RailGerpSydney Trains in achieving the RailGerpSydney Trains L3C Purpose and
Strategic Intent, the parties must enter into the:

(a) Lease contemplated by clause 4.5;
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1.5

1.6

(b) Access Licence contemplated by clause 4.6;

(c) [Not used];

(d) Cooperation and Interface Agreement contemplated by clause 4.8(a)(i); and
(e) Transition Out Deed contemplated by clause 32.1(b)(iv).

Preliminary Conditions

(a) If a Preliminary Condition has not been satisfied (or waived under elause 1.5 of this
L3C Agreement) by 11.59pm on the Transition In Commencement Date, then the
RailCerpSydney Trains Representative may give notice to the L3C Contractor that it
is terminating this L3C Agreement with immediate effect.

(b) If this L3C Agreement is terminated pursuant to this clause 1.4 then no party will
have any Claim against any other party under or in eonnection with the L3C
Transaction Documents.

Waiver of Preliminary Conditions

The L3C Contractor acknowledges and agrees that a Preliminary Condition under this L3C
Agreement is waived if, and only if, the RailSerpSydney Trains Representative notifies the L3C
Contractor in writing that RailSerpSydney Trains waives that Preliminary Condition.

Omission of L3C Services

RailGerpSydney Trains acknowledges and agrees that it will not Direct a Variation omitting
from the L3C Services the obligation on the L3C Contractor to procure the L3C limventory
required for a CCO of a particular type of Set unless RailGerpSydney Trains also, or has
previously, Directed a Variation omitting the CCO for that particular type of Set from the L3C
Services.

2.2

Definitions and Iinterpretation
Defimitions

In this L3C Agreement, capitalised words have the meanings set out in the Definitions and
Acronyms in Schedule 23, unless the context requires otherwise.

Rules for interpreting this L3C Agreement

Headings are for convenience only, and do not affect interpretation. The following rules also
apply in interpreting this L3C Agreement, except where the context makes it clear that a rule is
not intended to apply:

(@) A reference to:

(i) legislation (including subordinate legislation) is to that legislation as
amended, re-enacted or replaced, and includes any subordinate
legislation issued under it;

(ii) this L3C Agreement includes a reference to the schedules (including for
the avoidance of doubt the SPTR);

(iii) a clause is a reference to a clause in this L3C Agreement or, if a
reference to a clause states that it is a clause in a Schedule to this L3C
Agreement, to a clause in that Schedule of this L3C Agreement;
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(b)
(c)
(d)
(e)

(f)

(9)

(h)

(iv) a Schedule is a reference to a schedule to this L3C Agreement unless
that reference states otherwise;

v) a document or agreement, or a provision of a document or agreement, is
to that document, agreement or provision as amended, supplemented,
replaced or novated;

(vi) a party to this L3C Agreement or to any other deed or agreement
includes a permitted substitute or a permitted assign of that party;

(vii) a person includes any type of entity or body of persons, whether or not it
is incorporated or has a separate legal identity, and any executor,
administrator or successor in law of the person; and

(viii) dollars or $ is to an amount in Australian currency, unless stated
otherwise.

A singular word includes the plural, and vice versa.
A word which suggests one gender includes the other gender.
If a word is defined, any variant of that word has a corresponding meaning.

A reference to a Standard is a reference to the version current as at the Exeeution
BateExtensjon Date.

If an example is given of anything (including a right, obligation or concept), such as
by saying it includes something else, the example does not limit the scope of that
thing. The words “include” and “including” (and any variants of those words) must
be read as if followed by the words “without limitation".

The words "agreement” and "contract” include an undertaking or other binding
arrangement or understanding, whether or not in writing.

The words "subsidiary” and "holding company” have the same meanings as in the
Corporations Act.

(i) Where-there-areAny references to the L3C Services,_Concept Design? Design

)
(k)

Documentation. or any other thing, being fit forr Mp_&gﬁmm
reference) will be read as referring to the purpose:

(i), having regard to Sydney Trains' objective of operating andjnigintsiting a
safe, reliable.jeffective and efficient rail network: or

(iii . stated in.gr reasonably ascertainable from:
to the extent relevant for determining the purpose in

eommeetttind with a Variation, the Variation Direction provided
byjSydnev Trains to the I.3C Contractor pursuant to clause

stated-in-or-reasonably-ascertainable-frem-this L3€
Agreement-as-at-the-Execution-Date:

All references to "shall” must be construed as references to “must".

Without limiting or otherwise restricting clause 2.2(i), for the L3C Services, or any
other thing, to be fit for purpose, they must be performed in a manner which assists
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RailCerpSydney Trains in being able to achieve the RailCerpSydney Trains L3C
Purpose and Strategic intent.

Where the L3C Contractor may exercise its consent, or provide an opinion, under
this L3C Agreement, the L3C Contractor must exercise its consent, or form such
opinion, reasonably.

) Notwithstanding any other clause, word or phrase that may indicate a contrary

(%)

intention, each of the parties intend that this document be, and take effect
as, a deed.

A reference to any Authority, institute, association or body is:

ai. . ifhat Authority, jngtitute, association or body is reconstituted, renamed
or replaced or if the powersEffiurctiions of that Authority, institute,

association or body are transferred to another organisation, deemed to
refer to the reconstituted, renamed or replaced organisation_or the

organisation to which the powers or functions are transferred, as the
case may be; and

(i) if that Authority. institute. association or body_ceases to exist, deemed to
refer to the organisation which serves substantially the same_purposes
or object as that Authority, institute, association or bmdy.

23 Contra proferentem

This L3C Agreement is not to be interpreted against the interests of a party merely because
that party proposed this L3C Agreement or some provision in it or because that party relies on
a provision of this L3C Agreement to protect itself.

24 Priority of documents

Subject to a contrary Direction by the RailCerpSydneyJlrains Representative under clause 2.5,
the following priority of documents applies if there is any ambiguity, discrepancy or
inconsistency in, or between, the documents comprising this L3C Agreement, the Lease or the
Access Licence:

@

(b)

where the ambiguity, discrepancy or inconsistency is in the documents which make
up this L3C Agreement, the Lease or the Access Licence, the following order of
priority will apply (with the document mentioned first having higher priority):

6) clauses 1 to 44.4 of this L3C Agreement and Schedule 4, Schedule 5,
Schedule 11 and Schedule 23;

i) Schedule 20;

(i) the Lease and the Access Licence;

(iv) the SPTR in Schedule 24; and

(v) Schedule 3, Schedule 6 to Schedule 10, and Schedule 12 to
Schedule 19, Schedule 21, Schedule 22 and Schedule 25 of this L3C
Agreement

to the extent that clause 2.4(a) does not resolve the ambiguity, discrepancy or
inconsistency and the ambiguity, discrepancy or inconsistency relates to the
required standard or quality of the L3C Services, or the carrying out of the L3C
Services, the L3C Contractor must comply with the highest standard or quality
specified; and
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(c)

where the ambiguity, discrepancy or inconsistency is between figured and scaled
dimensions, the figured dimensions will prevail.

25 Ambiguous terms

(a)

(b)

(c)

(d)

If the RailCerpSydney_Trains Representative considers, or the L3C Contractor
Representative notifies the RailCerpSydney Trains Representative in writing that it
considers there is an ambiguity, discrepancy or inconsistency in, or between, the
documents comprising this L3C Agreement, the Lease or the Access Licence, the
RailCorpSydney Trains Representative must Direct the interpretation of this L3C
Agreement which the L3C Contractor must follow, in accordance with the priority of
documents specified in clause 2.4.

In giving a Direction in accordance with clause 2.5(a), the RailSerpSydney Trains
Representative is not required to determine whether or not there is an ambiguity or
discrepancy or inconsistency in, or between, the documents comprising this L3C
Agreement, the Lease or the Access Licence.

Any Direction which the Rail€erpSydney Trains Representative gives in accordance
with clause 2.5(a) does not in any way lessen or otherwise affect:

@) the L3C Contractor's obligations under this L3C Agreement, the Lease,
the Access Licence or according to Law; or

(ii) RailSerpSydney Trains's -rights against the L3C Contractor, whether
under this L3C Agreement, the Lease, the Access Licence or according
to Law.

The L3C Contractor must not make, and Rail€erpSydney Trains will not be liable
upon, any Claim in connection with any Direction given by the | —
Trains Representative under clause 2.5(a).

26 Language

All communications (including all documents, deliverables, tools, manuals, equipment labels,
instructions and drawings of any kind) between the parties to this L3C Agreement must be in

English.

2.7 Joint and several liability

C)

(b)

(c)

(d)

The obligations of the L3C Contractor, if more than one person, under this L3C
Agreement, are joint and several and each person constituting the L3C Contractor
acknowledges and agrees that it will be responsible for the acts and omissions
(including breaches of this L3C Agreement) of the other as if those acts or
omissions were its own.

The rights of the L3C Contractor, if more than one person, under this L3C
Agreement (including the right to payment) jointly benefit each person constituting
the L3C Contractor (and not severally or jointly and severally).

A payment by RailSerpSydney Trains under this L3C Agreement to an account
nominated in writing by the L3C Contractor, or failing such nomination, to any one
or more persons constituting the L3C Contractor, will be deemed to be payment to
all persons constituting the L3C Contractor.

The L3C Contractor may not exercise any right under this L3C Agreement unless
that right is exercised concurrently by all persons constituting the L3C Contractor.
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3.2

3.3

34

Term

Term

This L3C Agreement commences on the Execution Date and will, subject to earlier termination
in accordance with its terms, continue for the Term.

Not used Cptien-to-oxtond-the Torm

underthisclause-3-2-

in-that-notice

A——a-duly-completed-and signed-L.and-Property- Management
corresponding peried:and

—evidence-of the policies-of-insurance-required undef-this-LEC
Wesld! .

{o}———Unless-otherwise-agreed-by-the-parties;-RailCorp-may-not-extend-the-Term-so-that
it-becomes-a-period-longerthan12 years-by-providing-notices-under-clause-this-3.2.

{8y——— I the-L3C-Contractorfailsto-provide-RailCorp-with-a-duly completed-and-signed
Land-Property-Management-Authority-variation-ef-lease-form-as-required-by-clause
y-appoints; - with-effect from-the-day-which
Corp-as
Authority-variation-of leaseform-
B | ki ticel !
on,-or-after,- the-fifth anniversayyaédifte
or-te-semply-with the

L.3C-Contractorto-comply-with the requirements-of-clause-3.7.- The L3C Contractor-must

B4l-clause-3.5-clause-3.6-or-clause-3.7-more-than
ence-during-the-Term-

Benchmarking of Component PartsNot used

(a)———Once-RailCorp-has-provided-a-notice-under clause-3:3 requiring the price of certain
—-Parts-listed-in
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{b}— The L3C GContractormust:

{)——within 20 Business-Days-of RailCorp-providing-a-notice-under-clause-3r3
which-provides-for-the-benchmarking-of Compenefi{FRanist

A— commence-a-tendefprosess-reasonably-acceptable-to
RailCorp-{withoutlimiting-clause-3-4{c))-to-obtain-separate

3) - - --inclusive of-all-costs—charges;fees-anddoss
adjustment-factorsvhich-the persenprepeseste

2)—fixed-and-valid for-the-period-commencing-on-the
epineithetnitial-Torm-and-axpidng-ertheday £
years-after the-expiry-of-the-initial-Term:-and

3} based-upon-forecast Component Rart
requirements-set-out-in-the-most-recentL3C

Program-endorsed-by-the-Governance-Beard
wetttalawse 2044

i —— permit PailCorptorodenallmaterials that ore submitted inthe process
cf-ebtaining-tenders-and-provideary-otherinformationthat PailCors
reasonably-reguires;

{iil—— demenstratctc-thoroacenableoatisfastion-of PallCorp-that cash-porsen
itintends-to-sslectazarosultof thetenderprosass-is-the bost-chelss
having-regard-te:

B the experience,-capability-financial-and-regulatory-standing-of
that-person;and

{iv}———within-90-Business-Days-{or-such-other- time-as—teasonably-agreed
botweer-the-partics)-cf PailCormproviding-a-noticcunderslause-224n
respect-of-thisclavse 2.4, salect-a-person-tosupply-cach-Compenest
Part listed-in-that-notice-who-is-acceptable-to-RaillCorp-from-the-peeple
who-have provided-tenders-to-the L3C - Contractor pursuant-to-this
clause-3.4.

{g—— For the purposes-of-any-tender-processrequired-under-this-clause 3-4:
fi}— DailCorn moy fbut ic notobliged-tel}-cpesify:

A— the dates for-the-commefisement-and-conclusion-of-a-tendef

B the-manner-of-advertising-the-request-fortender-and-the
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35

& the evaluatien-criteriato be-applicdtethe-ascesement of

tendars:

tenders;
D therequired-finansialstanding-efprocpestive-tenderers;
& the required financial standing of prospective tenderers;
E——thelevel-of-experience-ofpros
& the level of experience of prospective tenderers
E  therequired-tendervalidity-perods
FT the required tender validity period;

G—the—mﬁepmaaen%at-tenderesaﬁeﬁqw%e—pmvwnmew
o HER S ired to provide in their

b= {octing-reasenabhyHihc-tormsand-condiions-ofthorelovant
supply-agrecmentthatprespective-tendars-willagreste-erter
intc-with-the--2C Centractor{orspesifythatcuch-terms-and
conditiens-mustbecubstantially-thecameas-theteemsand

conditions-of-any-previous-er-existing-supply-agreement)—and

Ar—— the-proparatisn-efthetenderdosuments—and-collatisn-of-the
information-required-to-be-provided-to-prospective-tenderers;

8 generalmanagementefthe-tender-prosess-sush-as
ee—esdma&ng—meeﬂngs—and—a%smg—er—eempﬂmg—the&st—ef

Hi——PailCerpwill have theright-te-chject-te-tha-selection-cfanyperser-asa
prospective-tendererif-PailCorpreasonably-belicves:

A that percen-deos-net{orceuld-netreasonably-be-ecersidercd
tod-comphwith-am-ofthereguirements-efthis L.3C
Agreementer

Br theselection-ctthat perser-asa-prospestive-tendererweald
give-rise-tea-petential-er perseived conflictof imterest:

(a) - - - —-Once-RailCorp-has-provided-a-notice-under-clause-3-3-requiring-that the-price-of all
of-the-management-fecswhish-ferrmpartof the MaragementPaymentarc-te-be

(B——thepricc-of-themanagementiccslictedHn-that netisemust-be
benchmarked-in-ascerdance-with-this-clause-2.5;

ig RailC m I . £ 2 Benek ina-R for
relevant-maragementfeesby-the Bonchmar-Censultankand
relevant management fees by the Benchmark Consultant; and

{iy——bofore-thecarlicrofthe-day:
(iii) before the earlier of the day:

A— onwhich-the Benchmark-Reportis produ

i . cod-byrthe
A. g@mmﬁ@port is produced by the
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under-clause-3.3;

a-party-may-provide-the-Benchmark-Consultant and-the-other
party-with-a-Benchmardc Proposal

{b}—— The Benchmark-Consultant will produce the Benchmark-Report reguifextivader
clause-3.8{a):

A any Benchmark Proposal provided-a-party to-the Benchmark
3:5{a}{iii};and

B the-amounts-that third-parties-charge-for-providing-services
substantially-similar in-their nature-and-quantity-to the-aspects
afid-components-of-the L3C-Services-that-the-L3C-Contractor
providesinreturn-for-the relevant-marsgement-foos which
fofm-partefthe Management Payment-and-taking-ints
aeoeunt-the-terms-of the L3C -Agreement-and

{if——in-accordance with-the then-current-Australian accounting-standards
issued-by-the-Australian-Accounting Rescarch-Foundation-on-behalf of

the-professional-zecounting-bedies:
(g The-cestefany Benchmark Report prepared pursuant-te clavss 2.5{b)will- be-berne
by-RailCorp-

{8 The L2C Contracter-musth-atits-cost-ee-operate-with-RailCeorp-and the Penchmark
Consultant-and-provide-PailCerparnd the Benchmardc Consultant-vith-any
reasonable-assistance-required-by-RailCorp-or- the Benchmark-Consultant during
the-carrying-out-of the Benchmark-Repor-:

Benchmarking-of the L3C-Servicesrelating-to-labourratesNet used

{ed—— Once-RailCarp-hes provided-a-neticeunderclouse 2.3 requiring-that-the-pricesfor
all-aspeects-and-components-of the L3C-Services-relating-to-labourrates-are-to-be
beachmaded:

{()———aligrices-for-all-aspecis-and-compeonenis-of the L3C-Servicesrelating-to
labourrates-must be-benchmarked-in-accordance-with-this-clause-3:6:

Benchmark-Consultant for-all- aspects-and-compeonents-of-the-L3C
Services-relating-to-labourrates;-and

(i beforstheearlicrofthe dayt

a-party-may-provide-the Benchmark Concultant-and the-other
partywith-z- Benchmardc Propessh



{b}—— The-Benchmark-Consultantwill preduse-the-BenshmardcReportrequired-under
clavse—28e

3Rd

to-be-considercd-in-orderto-ascertain-the-then-current-marle!
price-for-the-aspects-and-components-of-the-L.3C-Services
and-sanditisns-of-the- L2C-Agreement-and

{i——in-accordance-with-the-then-eurrent Australian-accounting-standards
issued-by-the-Australian-Accounting-Pesearch-Feundation-en-behalf of
the-professional-accounting-bodies.

{ed—— The-sestefcach-Benchmard-Repertprepared-purcrantte-clavse-2-83-wil-be
berre-by-RailCorp-

{dy— The L3C Contractor mustatits costco-cperate-with-RaillCerp-and-the-Benchmark
Consultant-and-provide-RPallCorp-and-the-BenchmardCorsultant-with-any
reasenable-assistanesrequired-by- RallCorp-or-the Benshmarlc-Ceonsultant during
the-carrying-out-of-the-Benchmark-Report:

3.7 Benchmarking-of other-aspects-of the L3C Services FeeNot used

{a}——H-a notice-issued-by-RailCorp-under-clause-3-3-specifies that the prices-for-aspects
and-cempenecnts-of-the L2C-Services{other-than those the cubjectofclanse- 24
slawse-2-B-erclavse-2-8)arcte-be-bonchmarled-then:

(——the-pricesforaspests-and-ecompenents-etthe 26 Services-listed-im
RailCorp's-netice-must-be-benshmaredin-assordansewith-this-clause
3

(i)— ——RailCoarp-must-prosure-the-carrying-outof a Benchmarlking-Peport-by-the
BerchmarlcCensultant-forthe-pricesfor-the-aspests-and-components-of
theL2C Servicaslisted-inthat natiserand

A on-which-the-Berchmar-Reportispreduced-bythe
Benchmark-Consultant—and

B— 80 Business-Days-aftefRailCorp - provides-the relevant motice

a-party-may-provide-the-Benchmard«Consultant-and-the-other
party-with-a-Benchmark-Rroposal-

tB}——TFhe-Benchmark-Consultant-will-produce-the-Benchmark-Report-required-under
clause-3-Ha)i):

clause 3.7(a)(ii):

Q)—wﬂh—rega&d—{

(@) with regard to:

A————any-Beachmark-Propesal+ i e3-
K- any Benchmark Proposal in accordance with clause 3.7(a) |||)
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B———anyfastor which-the-Benchmark-Coensultant considers -pught
to-be-considered-in-order-to-ascertain-the-then-current-market

price-forthe-aspects-and-components-of-the-L3C-Services
listed-in-RailCorp's-notice-and-taking-into-account-the-terms
ahd-conditions-of the L3C Agreement;-and

%—maeeerdanc&mth%ﬂhen@u#en@%st@hamsounﬂng&tanda#ds

oundation-on-behalf of
the-profescional acoounting bedies.
(6)———The-cost-of-each-Benchmark-Report-prepared-pursuant to-clause-3-7{b) will be
berne-by RailCofpr

(d)———Th&L%Genkae&musFaHt&eesM&epemt&m@#R&iGoman@the&mhmafk

3.8 Adjustment of L3C-Services FeeNot used

(a)}——RailCorp-must-procure-that the Benchmark-Consultant-provides reasons-to
Ra#Gmp—and—th&LSG—Gen“aethh&BenehmaﬂeGensu#an@dﬁag;ee&m—any

3—5(3)("I)-—G)(—IH)—9F—G+H)—(&5—¥
{(B}—— M cithetrparty-is-ef thereasenable-cpinien-that-any:
(i} ———quctation provided by cach-persen-celested-in-ascerdance-with
clause-3-4(b)iv):-or
fo—— — adivctmenttcthe priccc-crrates-fertheespects and compenents-efthe

L3C Scrvisescctovtinany Beonchmark-Repotpreducedunderelausss
3L 35027,

mmem%a#p%nuskprewde%ee@heppanywﬁh—&aeﬂee—semng

AL S -orthe-relevent-Benchmark Peopart being-produssd-{es-thegass
mey-bek

{g}——f a party provides-a-notice-under-clause-3-8(b),-those-issues-must bereferred-to-the
Governanco-Board for-determination-in-accordance-with-clause42:

(@ Theperties-acknowledgeand-cgrec-that-the:

()}———quotations-provided-by-each-person-selectod-in-accordance-with
ebuse%b)@v}a&a%ted—by—any—de@ermmaﬂen@f—the—@evemaaee

()——adiustments-to-the prices-for the-aspects-and-components-of- the L3C
Servicesetcutinany-RenchmardcRepert-predusedundzrelasses3E;
3.6-or-3.7-as-adjusted-by-any-determination-of-the-Governance-Board;

will replace-the corresponding-price-for that-aspect-or-component-of the 1:3C
ServicesFee-on-and-from-the-date-on-which-the Initial Torm-expires,-and-the- L3C
ServicesFee will be-amended-toreflect-that adjustment-from-that-date:
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4, Obligations
4.1 Obligations of RailCorpSydney Trains

RailCerpSydney Trains will:

(a) appoint the RailCerpSydney Trains Representative;

(b) participate in the Governance Board,;

(c) appoint RailCorpSydney Trains's Associates to participate in the planning,
management and engineering groups required under the SPTR and as agreed by
the parties from time to time;

(d) provide the L3C Contractor with a rolling program of anticipated L3C Services as
required under clause 20;

(e) make Cars and Rotable Parts available to the L3C Contractor; and

(f)

pay the L3C Contractor,

in accordance with this L3C Agreement.

4.2 RailCorp-Sydney Trains as an Authority

The L3C Contractor acknowledges and agrees that:

(a)

(b)

(c)

this L3C Agreement will not restrict or affect the unfettered discretion of RailCerp

Sydney Trains or any other Rail Transport Agemoy_to exercise any of its statutory
functions or powers; aad

subject to clause 4.2(c), anything Svdney TrainsRailCerp or any other Rail
Transport Agency does, fails to do or purports to do, pursuant to theirits statutory

functions and powers (including the discretion to issue a Rail Industry Safety
Induction Certificate) will be deemed to not be an act or omission of Sydney
TrainsRailCefp under or in connection with this L3C Agreement (including a breach
of contract) and the L3C Contractor is not entitled to, and must not make and
Sydney TrainsRailCerp will not be liable for any Claim against Sydney
TrainsRailCerp in connection with such statutory functions or powers; and:

clause 4.2(b) does not limit any liability which RailCerp-Sydney Trains would have
had to the L3C Contractor for any Claim by the L3C Contractor in accordance with
the L3C Transaction Documents as a result of a breach by RailCorp-Svdnev Trains
of a term of any of the L3C Transaction Documents.

4.3 Obligations of the L3C Contractor

The L3C Contractor will:

(a)
(b)
(c)
(d)

appoint the L3C Contractor Representative;
participate in the Governance Board;
provide the L3C Services; and

promptly inform RailCerpSydgey Trains of any issues arising in the provision of the
L3C Services insofar as those issues may have an adverse impact on the
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4.4

4.5

4.6

4.7

interoperability, certification, efficient operation or dependability of the L3C
Services,

in accordance with this L3C Agreement.

RailCorpSydney Trains Works and Private Services
() RailCoerpSydney Trains, and Rail€CerpSydney Trains's Associates, may:
(@) access the Project Shop in accordance with the Access Licence; and
(i) carry out the RailCerpSydney Trains Works in accordance with this L3C
Agreement.
(b) Subject to:
0] the L3C Contractor's obligations to provide the L3C Services; and
(i) @aﬂi@msynex Trains's right to carry out the RailCerpSydney Trains
orks,

the L3C Contractor may provide Private Services from the Site in accordance with
this L3C Agreement.

Lease

On the Lease Commencement Date, Sydney Trains must procure that RailCorp must-grants,
and the L3C Contractor must take, the lease substantially in the form attached to this L3C
Agreement at Schedule 1.

Access Licence

On the Lease Commencement Date, the L3C Contractor must grant, and Sydney
TrainsRailCerp must take, the access licence substantially in the form attached to this L3C
Agreement at Schedule 2.

Execution of the Lease and the Access Licence

(@) Simultaneously with the execution and delivery of this L3C Agreement, the L3C
Contractor must execute the:

(@) lease substantially in the form attached to this L3C Agreement at
Schedule 1 (prior to completion of the Lease under clause 4.7(b));.and

(ii) access licence substantially in the form attached to this L3C Agreement
at Schedule 2.

(iii) [Not used]

and provide 2 copies of each agreement to RailCerp-SvdneyiTrains together with
evidence of insurances that are required to be taken out by the L3C Contracter
under this L3C Agreement.

(b) On or after the Execution Date, the L3C Contractor authorises RailCorp is
authorised-to complete the Lease by having its solicitor make any amendment to
the Lease to comply with any formal requirement for registration or as otherwise
may be agreed in writing by the parties.
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(c)

Promptly upon Sydney I;ggggﬁaﬂ@erp receiving the agreements contemplated by
clause 4.7(a), RallCorp_o dney applicable) will:

(i) execute both copies of each of those agreements;
(ii) promptly stamp (if required) and register the Lease; and

(iii) return a copy of each of those agreements to the L3C Contractor.

4.8 Cooperation and Interface Agreement and Safety Interface Agreements

(@

(b)

The L3C Contractor must, within 10 Business Days of being Directed to do so by
the RailCerpSydney Trains Representative, execute and deliver to the
RailCerpSydney Trains Representative:

0] any Cooperation and Interface Agreement; and
(ii) a Safety Interface Agreement.
The L3C Contractor acknowledges and agrees that it must also enter into a safety

interface agreement with each person with whom it has an interface as defined by
the Rail Safety National LawAet.

4.9 Electricity supply

()

(b)

A0 D

The L3C Contractor acknowledges that RailCorp owns the electricity imfrastructure
located at the Site.

The L3C Contractor will need to enter into arrangements for the supply of electricity
to the Site with either:

(i) RailCerp-Sydney Trains in the form of an Electricity Supply Agreement;
or

(i) arelevant public utility provider.

The L3C Contractoimijst. within 5 Business Days @ffttve Extension Date. provide to Sydney
Trains an executed deed[poll in favour of Transport for NSW, RailCorp and NSW Trains,in the
form set out in Schedule 26.

5. Relationship of the parties
51 Independent L3C Contractor

RailEerpSydney Trains and the L3C Contractor acknowledge and agree that:

(@)

(b)

in the earrying out of its obligations under this L3C Agreement, the L3C Contractor:

0] is an independent contractor;
(ii) is not an agent or employee of RailCerpSydney Trains; and
(iii) is not a partner or joint venturer of Rall€erpSydney Trains; and

nothing in this L3C Agreement or any circumstances associated with it or its
performance gives rise to any relationship of agency, partnership or employer and

Execution Version

Page 16



employee between RailCerpSydney Trains and the L3C Contractor or between
RailCemSydmey Jirgins and any personnel of the L3C Contractor.

RailCorpSydney Trains Representative

(@)

(b)

RailCerpSydney Trains must ensure that at all times there is a RailCorpSydney
Trains Representative who may:

(i) exercise all of the powers of RailCompSydimsy Trains under the L3C
Transaction Documents; and

(i) by notice in writing to the L3C Contractor delegate any of the
RailCeqsgdriey Trains Representative’s powers, except the power to
delegate. The parties acknowledge and agree that the RailCorpSydney
Trains Contract Manager has been appointed as a delegate by the
RaitGerpSydney Trains Representative in accordance with this clause
5.2; and

RailCerpSydney Trains may replace the RailGorpSydney Trains Representative
from time to time. If RailCorpSydney Trains replaces the RailCerpSydney Trains
Representative, it will provide the L3C Contractor with prompt notice of the
replacement RailCorpSydney Trains Representative's details.

Directions by RailCorpSydney Trains Representative

(@

(b)

The RailGerpSydney Trains Representative must issue any Direction to the L3C
Contractor in writing except where otherwise specified in this L3C Agreement.

The L3C Contractor must comply, and ensure that its Associates comply, with all
reasonable-instructions given by RailGerpSydney Trains or the RaillCermpSydney
Trains Representative with respect to the carrying out of the L3C Contractor's
obligations under the L3C Transaction Documents.

L3C Contractor Representative

(@

(b)

(c)

The L3C Contractor must ensure that at all times there is a L3C Contractor
Representative who:

(i) oversees the carrying out of the L3C Contractor’'s obligations under the
L3C Transaction Documents;

(i) acts as the authorised representative of the L3C Contractor; and
(iii) is available (or has a delegate notified in writing to RailGerpSydney

Trains that is available) on a 24 hours a day, 7 days a week, basis to

liaise with the RailCorpSydney Trains Representative.

The L3C Contractor Representative may appoint more than one delegate for the
purposes of this clause 5.4. The parties acknowledge and agree that the L3C
Contractor Contract Manager has been appointed as a delegate by the L3C
Contractor Representative in accordance with this clause 5.4.

The L3C Contractor Representative may:

(i) exercise all of the powers of the L3C Contractor under the L3C
Transaction Documents; and

(i) by notice in writing to RailCerpSydney Trains delegate any of its powers
except the power to delegate.



(d) The L3C Contractor may replace the L3C Contractor's Representative with the
approval of RailGerpSydney Trains, which approval RailSerpSydney Trains may
withhold with reference to the criteria set out in clause 16.2(d).
6. Representations and warranties

6.1 RailCorpSydney Trains representations and warranties

RailGerpSydney Trains represents and warrants that, at the Execution-DateExtension Date:

(a) it is a statutory body validly constituted and existing under the Transport
Administration Act; and
(b) this L3C Agreement constitutes a valid and legally binding obligation in accordance
with its terms.
6.2 L3C Contractor representations and warranties

The L3C Contractor represents and warrants that, at the Execution Date:

(a)
(b)

(c)

(d)

(e)

()

(9)

(h)

()

if it is a corporation, it is a corporation limited by shares under the Corporations Act;

it has full legal capacity to enter into the L3C Transaction Documents and to do all
things which can be reasonably contemplated as being required by the L3C
Transaction Documents;

all necessary action has been, or will be, taken by the L3C Contractor to enter into
the L3C Transaction Documents and to render each L3C Transaction Document
binding on, and legally enforceable against, the L3C Contractor in accordance with
its terms;

each L3C Transaction Document has been sanctioned by and complies with all
necessary authorisations whether required by Law, governmental policy or
administrative requirement or by any contract, order or award binding on the L3C
Contractor;

each L3C Transaction Document does not violate any Law or any authorisation held
by the L3C Contractor or any contract, order or award binding on the L3C
Contractor;

it is not aware of any act, matter, thing or circumstance by reason of which the L3C
Contractor is not able to perform its obligations under each L3C Transaction
Document;

it is not a trustee of any trust and none of the assets of the L3C Contractor used or
to be used in undertaking its obligations under any L3C Transaction Document are
held on trust for the benefit of any person;

the obligations under the L3C Transaction Documents will be carried out in a safe,
proper, competent and professional manner with due skill, care and attention by
appropriately qualified and licensed personnel;

it will not do or permit to be done anything which might damage the name or
reputation of RaitGefpSydnev Trains or result in RailCorpSydney Trains
unreasonably being subjected to adverse public criticism or becoming the subject of
any official imvestigation;

it will net engage in any eonduct that is illegal, defamatory, obscene, false,
misleading or deceptive or likely to emisiead or deceive;
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(k) it has not entered into any licence, agreement, arrangement or understanding with
any person which conflicts with the obligations of the L3C Contractor under any L3C
Transaction Document; and
()] any information supplied to RailGerpSydney Trains by the L3C Contractor at any
time is true and correct and not misleading in any material particular.
6.3 Conflicts of interest and fair dealing

The L3C Contractor represents and warrants that as at the Execution Date:

@

(b)

no relationship other than as specified in clause 6.3(b) exists between:

(@) on the one hand, the L3C Contractor and any Associate of the L3C
Contractor; and

(i) on the other hand, any employee or representative of RailCorpSydney
Trains; and

all family, friendship and commercial relationships between the L3C Contractor and
any Associate of the L3C Contractor on the one hand, and any employee or
representative of RailCerpSydney Trains on the other hand were disclosed in
writing by the L3C Contractor to RailCerpSydney Trains prior to the Execution Date.

6.4 Probity warranties

The L3C Contractor represents and warrants that:

(@

(b)

(c)

()

it will act honestly and fairly when carrying out its obligations under the L3C
Transaction Documents and when dealing with third parties in relation to the
carrying out of the obligations under the L3C Transaction Documents;

it will be ethical and impartial when carrying out its obligations under the L3C
Transaction Documents and when dealing with third parties in relation to the
carrying out of the obligations under the L3C Transaction Documents;

it will act honestly, fairly and impartially in relation to all potential suppliers of goods
or services to Sydney TrainsRailCerp; and

it has effective systems, policies and procedures to ensure compliance with

RailCerp's-Transport for NSW's Statement of Business Ethics (which forms part of
RailCorpSydney Trains's Rules and Procedures).

7. L3C Services

71 SPTR

The L3C Contractor represents and warrants to RailCorpSydney Trains that subject to elause

7.6(b):

(@
(b)

(c)

it has checked, examined and carefully considered the SPTR;

it has satisfied itself as to the appropriateness, suitability and adequacy of the L3C
Services set out in the SPTR to assist RailSerpSydney Trains to achieve the
RatlCefpSydney Trains L3C Purpose and Strategic lintent;

it has satisfied itself that there are no ambiguities, discrepancies or imconsistencies
in or between the SPTR and the other parts of this L3C Agreement;
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(d) the SPTR is proper, adequate and fit for the purpose of enabling the L3C Contractor

to provide the L3C Services in accordance with this L3C Agreement; and

(e) the use of, or reliance on, the SPTR does not affect any of its obligations under this
L3C Agreement and the L3C Contractor is not entitled to, and must not make, any

Claim arising under, out of or in connection with the SPTR etherwise than as set out

in this L3C Agreement.

OEMs and Nominated Suppliers

(a) Without limiting or otherwise restricting clause 7.1, the L3C Contractor represents
and warrants to RailCerpSydney Trains that as at the Execution Date, the only
exclusive arrangements (written or otherwise) it has entered inte with an OEM, or a
Nominated Supplier, in relation to any part of the L3C Services which relate te:

(i) access to, ownership of, or the rights to use any Intellectual Property that
the OEM, or the Nominated Supplier, may own or have rights to;

(i) the supply of Component Parts (including Rotable Parts), materials or
the like; and

(iii) the provision of services, such as Rotable Parts overhaul,;

are as set out in Schedule 15.

L3C Services
(@ The L3C Contractor must provide the L3C Services:

(i) in accordance with the requirements of this L3C Agreement including:
A. the SPTR; and
B. any Variation in accordance with this L3C Agreement;

(ii) in a proper, timely, efficient, proactive and constructive, manner, and
using that standard of knowledge, care, skill, diligence, expertise,
prudence and foresight that would reasonably be expected to achieve
Best Practice;

(i) so as to ensure the highest quality of work by its personnel;

(iv) s0 as to assist RailCerpSydney Trains to achieve the RaillCerpSydney
Trains L3C Purpose and Strategic Intent;

v) in compliance and conformance with all procedures, processes and
requirements specified in this L3C Agreement;

(vi) in accordance with the Directions provided by RailCerpSydney Trains
from time to time, and in a manner that minimises disruption to
RailCerpSydney Trains's business;

(vii) using personnel with the training, competence, qualifications and
expertise required to achieve Best Practice and otherwise provide the
L3C Services in accordance with this L3C Agreement;

(viii) with good workmanship and materials which are:

A. free of Defects; and



(b)

(c)

B. otherwise of the quality required under this L3C Agreement;

(ix) in accordance with the timeframes specified in this L3C Agreement and
required by RailCerpSydney Trains;

) so that they meet or exceed the quality, functionality, maintainability,
reliability, efficiency and system compatibility requirements of this L3C
Agreement;

(xi) by utilising innovation and continuous improvement;

(xii) in a way that encourages a strong working relationship between

RailCerpSydney Trains and the L3C Contractor; and

(xiii) in a way that RailCerpSydney Trains, RailCerpSydney Trains's
Associate or any Replacement Contractor is able at any time to
immediately take over the L3C Services as a going concern.

The L3C Contractor represents and warrants that it has done, and must continue to
do, everything which would be expected of a leading world expert in the provision of
the L3C Services in:

(i) performing its obligations under this L3C Agreement;
(ii) assessing the risks which it is assuming under this L3C Agreement; and
(iii) accepting and dealing with those risks having regard to its payment

entitlement under this L3C Agreement.

Without limiting or otherwise restricting clause 7.3(b), the L3C Contractor
represents and warrants that it:

(i) has examined carefully and acquired actual knowledge of all imformation
provided to the L3C Contractor and its Associates;

(ii) has done everything possible to inform itself fully as to the conditions
and obtained all necessary information as to risks, contingencies or other
circumstances which could have an affesteffect on the performance and
cost of carrying out the L3C Services;

(iii) has informed itself completely as to the nature of the work and materials
necessary for the carrying out of the L3C Services and the risks,
contingencies and other circumstances which might have an affesteffect
on the performance and cost of the L3C Services;

(iv) understands that it must only utilise L3C Inventory with Type Approval in
connection with the L3C Services and has satisfied itself in relation to the
requirements of obtaining Type Approval frem-Raill€orp-including the
time required to obtain Type Approval;

) has informed itself as to the availability and cost of labour including the
costs of complying with the obligations imposed by any agreement
between the relevant unions and employers relating to the carrying out of
the L3C Services;

(vi) has informed itself of all requirements of all relevant Authorities in
relation to the carrying out of the L3C Services generally and, without
limitation, in relation to measures necessary to protect the Environment
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from any adverse effect or damage arising from the carrying out of the

L3C Services;
(vii) has examined the Site and its surroundings;
(viii) has satisfied itself as to the completeness, correctness and sufficiency of

the L3C Services Fee and the costs of complying with all obligations
under this L3C Agreement and of all matters and things necessary for
the due and proper performance and completion of the L3C Services;
and

(ix) has obtained all appropriate professional and technical advice on all
matters and circumstances in respect of the matters referred to in
clauses 7.3(c)(i) to 7.3(c)(viii) prior to the Execution Date.

(d) Without limiting or otherwise restricting Rail€erpSydney Trains's rights under clause
22 .4(a), the L3C Contractor acknowledges and agrees that:

(i) RailCerpSydney Trains does not, and cannot give, any warranty,
representation or guarantee in connection with the quantity of the L3C
Services that the L3C Contractor will be required to provide under this
L3C Agreement;

(ii) a number of the Cars as determined by RailSerpSydney Trains in its
absolute discretion may be retired from service on the railway; and

(i) the quantity of L3C Services that the L3C Contractor will be required to
provide under this L3C Agreement may decrease over the Term.

7.4 All work included
The L3C Contractor acknowledges and agrees that, except as stated in this L3C Agreement,

the L3C Contractor has allowed for the provision for all work and materials necessary for the
L3C Services, whether or not expressly mentioned in this L3C Agreement.

1.5 Working hours

Unless otherwise agreed between the L3C Contractor and the RailCerpSydney Trains
Representative, the hours of work applicable to the L3C Services to be carried out on the Site
are those permitted by relevant Law and relevant Authorities.

7.6 Non reliance
(@) tShubject to clauses 7.6(b) and 7.6(c), the L3C Contractor represents and warrants
at:
(i) it did not in any way rely upon:
‘ A any RailCorpSvdney Trains Information; or
B. the accuracy, adequacy, suitability or completeness of the
‘ RailCerpSydney Trains linformation,
for the purposes of entering into this L3C Agreement; and
(ii) it enters into this L3C Agreement based on its own imvestigations,
interpretations, deductions, information and determinations.
(b) The parties acknowledge and agree that the Reference Documents:
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(i) may be used by the L3C Contractor to determine what must be done by
the L3C Contractor in order to supply those aspects of the L3C Services
to which the Reference Documents relate; and

(ii) may not be used by the L3C Contractor to determine how the L3C
Contractor must supply the L3C Services to which the Reference
Documents relate.

(c) The L3C Contractor must develop the Work Method Statements which detail how
the L3C Contractor will perform the L3C Services:
(@) at the times required by the SPTR; and
(i) independently of the Reference Documents.
7.7 Acknowledgements

The L3C Contractor acknowledges and agrees that:

(a) except as expressly set out in this L3C Agreement, RailCerpSydney Trains makes
no representation, and gives no warranty, in respect of:

(@) this L3C Agreement;

(ii) any transaction or arrangement contemplated under this L3C
Agreement; or

(i) any other matter relevant to the L3C Contractor’s decision to enter into
this L3C Agreement;

(b) it is aware that RailSerpSydney Trains has entered into this L3C Agreement relying
upon the warranties, acknowledgements and agreements in this clause 7 and the
warranties, acknowledgements and agreements made by each Key Provider on the
L3C Contractor's behalf in each Deed of Disclaimer and Confidentiality.

7.8 Repetition of representations, warranties and acknowledgments

The obligations, representations, warranties and acknowledgments set out in this clause 7
commence and are taken to be made on the Execution Date, continue for the duration of this
L3C Agreement, and survive the termination or expiry of this L3C Agreement.

7.9 L3C Contractor must iinform

The L3C Contractor must inform RailSerpSydney.Trains in writing within 24 hours of it

becoming aware of any matter, whether connected with the undertaking of its obligations
under this L3C Agreement or otherwise, which gives rise to or is likely to give rise to any
representation or warranty contained in this L3C Agreement being or becoming imcorrect.

7.10 Role of L3C Contractor

Nothing in this L3C Agreement creates any right for the L3C Contractor to require the

performance of a RailGerpSydney Trains activity (or any obligation of RailSerpSvdney Trains
to perform that activity) where the performance or non-performance of that activity:

(a) is not explicitly contemplated by this L3C Agreement as a RailGerpSydney Trains
obligation; or
(b) would have no adverse effect on the L3C Contractor's ability to perform its

obligations under this L3C Agreement.
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7.11 ECP Desian

(a) The LSC Contrammumagmgn;ept Desijgn_requiierd ffor the ruineses of
under elause 8.0. including with respesttQ

(b) .

() Sydney Trains must notify the L3C Contracter within 4C
any.Jgoriceti Design under clause 7.11(a) if it eleets to:

(_____ approve the Concept Design:
(iD _reject the Concept Design if in its reasonable opinion it does not.comply

with the requirements of the L3C Agreement: or

i)

nfgrmatlgn

If an ncept Pesigilis refected. the L3C Contractor must submit an amended
Concept Design to Sydney Traims_and_clause 7.11 () wwilll nesomii.

(e} The parties acknowledge that the L3 ' in the L3C Se
Fee for the preparation ofamy_Cojicept Desmn and an Enomeg_ung%gg
Proposal under clause 8.3(g)(iXamdi thie: U3C Contractor will not be entitled to make

any Claim in commezction witth secbidfessimweotk.

The Sydney Trains R pw
LRC. CotjBatimrlo review)@Qdjn reviewing, any Concept Design submitted by the

L3C_Contragtiorfor errors, omissions or compliance with the L3C Agreement.

Ndo meview of,_commen tion of. or failure to review or comment upon or

n el
reject, any Concept Design prepared by the L3C Contractor oramy other Direction
by the Sydney Trains' Representative ahout the Concept Design will;

(i) relieve the L3C Contractor from, or alter or affect, the L3ICLZQiitartors
liabilities or responsibilities whether uiidertine, L3C AgecgreaniCor
otherwise according to Law: or

ii r i Trains' rights against the L3E Eontractor whether
undguhe_LS_C_AgLeemgnt_QLomgmase according to Law.

7.12 Design for Variations

(a)  The L3C Contractor must design anything in relation to the Electric Fleet, the Diesel
Eleet, any Component Part, the L3C Inventory or the Site which the L3C Contractor
@mu-@ﬁ_tm;mow

and for thjs purpose prepare gn vocumentation,
respect to anv:
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(i) systems, goods, materials or parts including any Rotable Parts,
Com| ntory. Plant or parts thereof (as licable);

or

il modifications or alteratioms of tthe3ars.

(b) The L3C Contractor warrants that:

(i) any Desian Documentation it prepares will be fit for its purpose and will

meet the requirements of the L3C Agreement: and

D B {TImE _:. 'n " 7 g
required to deS| n umikrr | 7.12 uch things will meet the
The parties acknowledae i Trains Directs the L3C Contractor to
prepare any Deesign Documentation as a Variation, this will be valued in accordance

with clause 22.3.

L fitra o v in reviewin theD Si n cur n in biteb

the L3C Coniractor for errors. omissions or.compiiance with the L3C Agreement.
No review of. comments upor. nege@tion of. or failure to review or comment upon or

HC o
Direction bv the Sydney-Trains’ Representative about the IBesign Documentation

will:

g _relieve the L3C Contractor from. of aker ar affect. the L3C Contractor's

liabiliti rr nsibilities whether undenr L3C Agreement or

___.prejudi dney Trains' rights against the L3C Contractor whether
under the L3C Agreement oratiemwise according to Law.

8. L3C Inventory and logistics management

8.1 Procurement, delivery and logistics management

@

The L3C Contractor must:

0] procure the L3C Inventory in a way that maximises value for money for
RailCerpSydney Trains, optimises the L3C Inventory, and otherwise

assists RailSorp-Sydney Traing to achieve the RailCerpSydney Trains
L3C Purpose and Strategic Intent;

(i) deliver, or procure the delivery, of the L3C Inventory in accordance with
this L3C Agreement;

(iii) manage all logistics activities required in connection with the L3C
Inventory, including all transport and distribution services for the L3C
Inventory, in accordance with this L3C Agreement; and

(iv) unless otherwise agreed by the RailCorpSydney Trains Representative
in writing procure quantities of each item of L3C Inventory which would
result in a store of L3C Inventory which is no greater than the annual
forecast usage for that item of L3C Imventory.
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(b)

RailCorpSydmey Trains must follow any procedures and processes agreed by the
parties in relation to the handling and storage of L3C laventory at a Maintenance
Centre.

8.2 Type Approval

(a)

(b)

(c)

(d)

(e)

(®

Unless Directed to do so by RailCerpSydney Trains under clause 8.2(g), the L3C
Contractor must not:

(i) use for the purposes of providing the L3C Services; or
(ii) procure for the purposes of this L3C Agreement,

any item of L3C Inventory which:

(iiii) does not have Type Approval; or

(iv) has been modified, amended or altered (other than through repair or
maintenance in accordance with this L3C Agreement) since meceiving
Type Approval.

Type Approval must address the full scope of the product, product documentation,
product packaging for transit installation, maintenance handling and labelling.

The L3C Contractor has no entitlement to any payment, and RailGerpSydney Trains
will not make payment to the L3C Contractor, for any L3C Inventory that does not
have Type Approval unless RailCorp-Sydney Trains has Directed the L3C
Contractor to procure that L3C Inventory under clause 8.2(g).

If the L3C Inventory does not have Type Approval, or has been modified, amended
or altered since receiving Type Approval, then the L3C Contractor must seek new
prior written consent from RailGerpSydney Trains and (if applicable) the ASA for
Type Approval of that modified, amended or altered L3C lmventory.

RailCorpSvdney Trains will not sponsor_a Type Approval request or grant its
consent for the L3C Contractor to submit a reguest for Type Approval in respect of
any L3C Inventory until it is satisfied (acting reasonably) that the L3C lnventory:

@) satisfies the requirements of this L3C Agreement including the

configuration management and type testing requirements of section 5 in
Appendix 2 to the SPTR; and

(ii) will assist RailGerpSydney Trains in achieving the RaillCempSydney
Trains L3C Purpose and Strategic lintent.

Type Approval will not:

0] constitute an approval by RailGerpSydnev Trains of the L3C Contractor's
performance of its obligations under this L3C Agreement;

(i) be taken as an admission or evidence that the L3C Inventory to which it
relates complies with this L3C Agreement;

(iii) prejudice any rights or powers of RailGerpSydney Trains under this L3C
Agreement or otherwise according to Law; or

(iv) relieve the L3C Contractor from complying with its obligations under this
L3C Agreement.
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(9) RailCerpSydney Trains may Direct the L3C Contractor to procure L3C lnventory
without Type Approval if that would assist RatiCefpSydney Trains in achieving the

RailCorpSydney Traims L3C Purpose and Strategic Iintent.

(h) The parties will work together during the Transition In Phase to develop a list of L3C
Inventory with Type Approval as part of the Transition In Services. The L3C
Contractor can assume that all L3C lmventory:

0] in use on Sets; or

(i) yet to be delivered from an order placed by UGL Rail Services pursuant
to the MainTrain Contract,

on the L3C Services Commencement Date has Type Approval.

8.3 Oibsolescence
(a) Without limitimgy clause 8.3(b). on orjpeffore the last Business Day of July and

December in each year during the Term,_tthe1-3C Contractor must prepare and
submit to Sydney Trains' Representative a report which:

(i) states the L3C Contragitot's activities in respect of Obsolete Stock
management and identification_carried out in the previousyear:

(i) identifies any component Qi asgect of the L3C Services or item of L3C
Leyentdwy tival;

A has tecomgjQbsolete Stock during the previous 6 months:
and
B. is expected to become Obsolete Stock within the next 2

(i) in respect of any component or aspect of the L3C Services or item of
L3C Inventory identified in clausel8 3a)(ii} mominates:

A. alternative items with the same fit,Jfarm and ffunctition as tihe
component or aspect of the L3C Services or litem 0 LL3C

Inventory which has or may become Obsolete Stock;

B. those components or aspects of the L3C Services or items of
L3C Inventory (if any) that, in order to be replaced. will require

re-design and/or manufacturing to be undertaken, and the
expected time required to re-design and/or manufacture thgse

items, including whetihar ao, Emgjirezeginny QBange Proposal is
requiredl and

C. any other options of the nature set out in clause 8,3td))znd

scence Notices issued.in the_past six
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(i) ._details of the nature of andjreasons for the component or aspect of the
* L3C Services or item of L3CJnventory becoming Obsolete Stock: and

L C Inventory identifi g_ ggg ggntmgg in sugh mmlnm_m_m_mate_s_ ]

A ___alternative it with th fit, form and function as the

component or aspect of thell 3C Services or item of L3C
Inventory which has or may hecome Obsolete Stock:

B. those components or aspects of the L3C Services or items of
L3C Inven gg@ (if anv) that, in_order to be replaced. will require
re-design and/or manufacturing to be undertaken, and the

xgegteg_lmg required to re- desngn and/or manufacture these
items”ineluding whether an Engineering Chanae Proposal is

required: and
C. any otheraiptions of the nature set out in clause 8.3(d).
(¢).. __ Without limiting Qauwjﬁmmwg
any time, provide the L3C Contractor with written noti i nent

aspect of the L3C Senyiiwes O item of L3C Inventory the Svdney Trains
Representative considers wilLhecome. or is_reasonably likely to become. Obsolete
Stock, in which case the 1.3C Contractor must, within 20 Business.Days provide an
Obsolescence Notice in respect of that component or aspedbiithe IL3C Services or
item of L3C Inventory.

(d) The L3C Contractor must, at its own cost. investigatejard idejitifiy options available
to the parties to address the obsolescence of any Obsolete Stock so as to maximise
the safety, reliability and avallablllty of the affected Cars and to fgt_tggptge Svdnev

Trains L3C P trat Intent, including:
contingency supply of any Obsolete Stock;

(ii) opportunities to procure or acquire the Obsolete Stock from an
alternative supplier:

iii the replacement of the relevant compomenmit Qlaspect of the L3C
Services or item of L3C Inventory with a suita r r
service:

(i) opportunities to procure the mamufacture of the Obsolete Stodk frmm_an

alternative manufacturer;

(v) options to ensure coptinued access to technical assistance for Software
faults arising in any Software comprising those components or aspects
of the L3C Semmzs@r items of L3C Inventory: and

(vi) any other options availshle to address the obsolescence of the Obsolete
Stock:

in each case to ensure that the relevant component or aspect of the L3 SRewiices

orjtem of L3C Inventory continues to sadiisfv the requirements set out in the SPTR
and this L3C Agreement.

(el The L3C Contractor must:
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(i) consult reqularlyjaith. Sydney Trains concerning the investigation and
development of options under clause 8.3(d);

rovi ney Trains Representative with all further information and
istance reasonably required to enable Sydney Trains to makejan
ropriat cision on th i i ified;

rovide th ney Trains Representative with any data measonably
required by the Sydney Trains. Representative (including original design
information and performance specifications) in respect of the Obsolete
Stock, including to enable Svdney Trains to source another manufacturer
to supply the relevant component or aspect of the L3C Services or item
of L3C Inventoryiand

iv ist ney Trains in facilitating technical istance t Ivi
ftware fault: rring in any item of L3C Inventory that contain

proprietary Software.

() Svdnev Trains may. at any time. either:

i) on consideration of the options identified by the L3C Contractor in an
Obsolescence Report. Obsolescence Notice or under clause 813(d)yfor
managing the relevant comppjient or aspeci ofitiie L.3C Services or item

of L3C Imyentory:

A. notify the L3C Contractor which (if anv) of the options
identified it wishes the L ntr r to implement: or

BL ..require the L3C Contractor to identify further alternative
solutions to address the Obsolete Stock (in which case clause

8.3(d) will r Iy); or

(i) notify the L 3C Contractor of an alternative solution preferred by Sydney
Trains to address the Obsolete Stock.

(q) The L3C Contractor must:
(i) if required by Sydney Trains. prepare an Engineering Change Proposal

in respect of the relevant option: and
ii re that the requir mpon r ects of the L. 3C Services or

items of L3C Invent ntinue t vailable to the L ntr. rt

rt ney Trains L3C Purpose and Strategic Intent, subject t
vailability of th mpone r ts of the L rvil r items
of L3C Imventory.

(h)
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8.4

Nothing in this clause 8.3 limits the L3C Contractor's obligations under clause 18

(i The_ ag antragtgr is_not entitled to make, and Sydney ‘[Lamsmul_mt_be_[able
upon laim ie L3C Cantractor in respect.

L3C Contractor not to_procure an item proposed by.the L3C Contractor under this
clause 8.3,

Trial

a If th ney Trains, Representative (in its absolute discretion) notifies the L3C
Contractor that a Tfiallisurequiired for a proposed item of L3C laventory (ar part

jsjiikely to hecome. Obsolete Stock), the L3€ Contractor must participate in Sydney
Trains' eonduct of the Trial,

(b) The L3C Contractor must provide Sydney Trains with all reasonable assistance
requested by Sydney Trains in respect of the Trial of a proposed itemiof L 3€
Inventory imcludiing:

(i) __participating in Sydney Trainsitestina of the proposed itemi.of L3C
Inventory:

item of Lag Inventory that beconﬁsa yarent during the Trial ran\}

failure to meet the relevant nerfammmnmejtmmmems_dﬁeM(Lm

the investigative flndlondMTmm_m

) if directerl by Sydney Trains as a Variation:

A. the provision of:

1) any additional-equipment (including hardware

and/or Softwaredlrequired by Sydney Trains in
respect oftt I item of L3C Imventory; and

2) technical expertise in support of development of

test cases: and

B. the preparation@if any Design Documentation memuinetijn
connectionjfith the Trial, including in relation to the
integration of the proposed item of L3C Inveritony with any
othefammumnents or aspects of the L3C Inventory.or the

relevant Car.

(c) Svdney Trains mav. in its absojute dismetiion:

(i) subject to clause 8.3(h). Direct the L3C Contractor to.prpcure the
proposed item of L.3C Inventory for use in the | 3CIS egwiites.

(i) notify the L3C Contractor that it is not to procure the proposed item of
L3C Inventoryfor.use in the L3C Services: or

i notify th Cc r that Svdnev Trains intends to procure the item
of L3Cimyemiory in another manner. including by issuiimg a request for
tender in rejation to the supply of the proposed or asiimilar item of L3C
Inventory
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9. Innovation

9.1 Innovation

(a)

Without limiting or otherwise effecting any other provision of this L3C Agreement,
the L3C Contractor must diligently pursue improvements through benchmarking,
engineering changes, reliability engineering, engineering innovation, alternative
sourcing of L3C Inventory and improved work processes and training, with the
objective of assisting RaitCerpSydney Trains achieve the RailGerpSydney Trains
L3C Purpose and Strategic Intent.

The parties must, in joint consuitation and at intervals of not more than once a year,
undertake periodic inspection, research and investigation into relevant industry
practices adopted elsewhere, and make recommendations for improvements which
may reasonably be made to the L3C Services during the Term.

Without limiting clause 8.3. ilf the L3C Contractor becomes aware of:

(i) any improvement, update or replacement to any component or aspect of
the L3C Services or item of L3C Inventory; or

(ii) a substitute for any component or aspect of the L3C Services or item of
L3C Inventory which, in the opinion of the L3C Contractor:

A. will better assist RailGerpSydnev Trains in achieving the
RailGerpSydney Trains L3C Purpose and Strategic Intent;

B. will provide RailCerpSydney Trains with cost benefits or
savings; or
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C. is otherwise superior to the corresponding component or
aspect of the L3C Services or item of L3C Inventory (as the
case may be),

the L3C Contractor must promptly provide Rail€erpSvdney Trains with a notice
which sets out in reasonable detail:

(i) the nature of the improvement, update or replacement to the L3C
Services or L3C Inventory or the nature of the substitute component or
aspect or item (as the case may be);

(iv) the extent to which the improvement, update or replacement to the L3C
Services or L3C Inventory, or the substitute component or aspect or item
(as the case may be), will:

A better assist RailCorpSydney Trains im achieving tihe
RailCerpSvdney Trains L3C Purpose and Strategic Intent;

B. provide RailCerpSvdney Trains with cost benefits or savings;
or

C. otherwise be superior to the corresponding component or

aspect of the L3C Services or item of L3C Inventory; and

(v) the likely effect the improvement, update or replacement to the L3C
Services or L3C Inventory or the substitute for any component or aspect
of the L3C Services or item of L3C Inventory (as the case may be) will

have on:
A any warranties under this L3C Agreement;
B. the most recent Manthly L3C Program endorsed by the
Contract Management Committee under clause 20.2(c); and
C. the L3C Services Fee.
(d) RailCerpSydney Trains will, within 30 Business Days of notification under clause

9.1(c) or such other time agreed by the parties, advise the L3C Contractor if it
requires any additional information and/or if the L3C Contractor must submit any
component or aspect or item the subject of the notice to RailCerpSydney Trains for
Type Approval.

(e) If the L3C Contractor receives a notice from RailCerpSydney Trains under clause
9.1((@) nequinimg adiditional inflonmmeation amdior fior it to Swlmit 2 component or Espect
or item for Type Approval, the L3C Contractor must provide the requested
information and/or submit the relevant component or aspect or item for Type
Approval in accordance with the terms of that notice.

(f) Without limiting clauses 8.3 and 8.4, RailConpSydhreey Trains may Direct the L3C
Contractor to implement the improvement, update or replacement to the L3C

Senvices or L3C Inventory, or the substitute component or aspect or item (as the
case may be) following notification under clause 9.1(c), in which case clause 22.1

will apply_(except to the extent the 1. 3C Contractor is required to carry out any work
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9.2 Value for money payment

(@) The L3C Contractor may request approval from Rail€erpSydney Trains, or
RailCerpSydney Trains may request the L3C Contractor, to implement a VM
Initiative.

(b) Promptly upon the L3C Contractor or RailGerpSydney Trains making such a

request under clause 9.2(a), the L3C Contractor must provide Raill€erpSydney
Trains with a notice providing details of the ViM Initiative the subject of that notice.

(c) RailCerpSydney Trains may elect to:
(i) approve the VM Imitiative;
(ii) reject the VIM Initiative; or
(iii) request further information to assist it to make a determination under this

clause 9.2(c) and the L3C Contractor must provide such imformation.

(d) If RailGerpSydney Trains approves a VM Initiative under clause 9.2(c)(i), the L3C
Contractor must implement that VfM Initiative in accordance with:
@) the details of the notice the L3C Contractor provides under clause 9.2(a)
and
(ii) otherwise in accordance with terms of this L3C Agreement,
and:
(iii) if the VIM Initiative results in lower payments to the L3C Contractor

under the provisions of Schedule 20, RailGerpSydney Trains will pay the
L3C Contractor the amount determined in accordance with section
clause 46 of Schedule 20;-6f

(iv) if the VM Initiative does not result in lower payments to the L3C
Contractor under the provisions of Schedule 20, but nevertheless results
in increased VfM to RailGerpSydney Trains as demonstrated by the L3C
Contractor to RailCerpSydney Trains's satisfaction:

A. RailCerpSydney Trains and the L3C Contractor must agree a
payment mechanism in relation to the VfM Initiative; and

B. RailGerpSydney Trajns will pay the L3C Contractor the
amount calculated in accordance with that payment
mechanism;_aft

(v) if RailCerpSydney Trains and the L3C Contractor are unable to agree a
payment mechanism under clause 9.2(d)(iv)A, the matter must be
referred to the Governance Board for determination in accordance with
clause 42.

10. Ceartification
10.1 Certificate of Readiness for Sets

(@) The L3C Contractor acknowledges and agrees that it must |
Trains with a Certificate of Readiness for a Set before that Set can return to the

RailGerpSydney Trains Network and operate on the railway.
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(b) At or before the time the L3C Contractor returns a Set to Rail€erpSydney Trains,
the L3C Contractor must provide the RailSorp-RepresentativeSvdney Trains
Representative with either:

(i) a Certificate of Readiness in accordance with clause 10.1(c); or

(i) if the L3C Contractor considers that it cannot provide a Certificate of
Readiness, it must notify RailSerpSydney Trains and provide reasons in
writing for not providing a Certificate of Readiness, and clause 10.3 will
apply.

(c) By providing RailCerpSydney Trains with a Certificate of Readiness, the L3C
Contractor represents and warrants that the L3C Services carried out by the L3C
Contractor in connection with the Set the subject of the Certificate of Readiness
have, as at the date of the Certificate of Readiness, been provided:

(i) so as to satisfy the matters stated in that Certificate of Readiness;
(ii) in accordance with this L3C Agreement; and
(iii) so that each Car that makes up the Set meets or exceeds the Minimum

Operating Standard for that type of Set.

(d) The L3C Contractor acknowledges and agrees that Rail€erpSydney Trains will rely
upon the Certificate of Readiness provided by the L3C Contractor.

(e) The L3C Contractor may not amend or change the form or substantive content of
the Certificate of Readiness without the prior written approval of RaillCearmpSydney
Trains.

(f) The L3C Contractor must indemnify RailSorpSydney Trains against all Claims, loss

and damage arising out of or as a consequence of a Certificate of Readiness to the
extent that the confirmations by the L3C Contractor in that Certificate of Readiness

are either:
0] a result of the L3C Contractor’s negligence, breach or default; or
(i) not in accordance with the requirements of clause 10.1(¢).
10.2 Certificate of Completion for Rotable Parts
(a) The L3C Contractor acknowledges and agrees that it must provide RaillCarpSydney

Trains with a Certificate of Completion for each Rotable Part serviced as part of the
L3C Services before that Rotable Part is returned to Sydney TrainsRailCerp.

(b) At or before the time the L3C Contractor returns a Rotable Part to Sydney
TrainsRailCefp, which has had L3C Services applied to it, the L3C Contractor must
provide the RailSorp-RepresentativeSydnev Trains Representative with either:

(@) a Certificate of Completion in accordance with clause 10.2(c); or

(i) if the L3C Contractor considers that it cannot provide a Certificate of
Completion, it must notify RailSerpSydney Trains and provide reasons in
writing for not providing a Certificate of Completion, and clause 10.3 will
apply.

(c) By providing Ral&arpSydnev Trains with a Certificate of Completion, the L3C
Contractor represents and warrants that the L3C Services carried out by the L3C
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Contractor in connection with the Rotable Part the subject of the Certificate of
Completion have, as at the date of the Certificate of Completion, been provided:

0] s0 as to satisfy the matters stated in that Certificate of Completion;
(ii) in accordance with this L3C Agreement; and
(iii) so that if the Rotable Part was incorporated into a Car, that Car would

meet or exceed the Minimum Operating Standard for that Car.

(4 The L3C Contractor acknowledges and agrees that  Trerivss will redyy
upon the Certificate of Completion provided by the L3C Contractor.

(e) The L3C Contractor may not amend or change the form or substantive content of
the Certificate of Completion without the prior written approval
Trains.

(f) The L3C Contractor must indemnify RailCerpSydney Trains against all Claims, loss
and damage arising out of or as a consequence of a Certificate of Completion to the
extent that the confirmations by the L3C Contractor in that Certificate of Completion

are either:
0] a result of the L3C Contractor's negligence, breach or default; or
(i) not in accordance with the requirements of clause 10.2(c).

10.3 Consequences of not issuing a Certificate of Readiness or a Certificate of
Completion

Subject to clause 10.4:

(@) following any notification by the L3C Contractor under clause 10.1(b)(ii) or clause
10.2(b)(ii) or any notification by RailGerpSydney Trains under clause 10.4(d), the
L3C Contractor must, to the extent required by RailGerpSydney Traims, do all things
necessary to enable the L3C Contractor to issue a Certificate of Readiness or a
Certificate of Completion (as the case may be) including:

(i) consulting with and advising RailGerpSydney Trains on the reasons why
no Certificate of Readiness or Certificate of Completion (as the case may
be) was provided and how to overcome them;

(ii) consulting and advising on further development of options to further
progress the L3C Services in connection with the Certificate of
Readiness or a Certificate of Completion (as the case may be);

(iii) providing information to Rail€erpSydney Trains to assist in overcoming
issues;
(iv) meeting or communicating with RaitCerpSvdney Trains as required; and
v) otherwise doing anything reasonably requested by RaillGermpSydney
Trains;
(b) nothing done by the L3C Contractor pursuant to this clause 10 will relieve the L3C

Contractor of its other obligations under this L3C Agreement or at Law;

(c) nothing in this clause 10 will prevent Rail€erpSydney Trains from doing anything it
considers necessary to achieve the successful provision of the L3C Services or to
achieve the RailCerpSydney Trains L3C Purpose and Strategic Intent following the
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receipt of a notice from the L3C Contractor under clause 10.1(b)(ii) or clause
10.2(b)(ii), including amending, withdrawing or reducing the scope of the relevant
L3C Services or involving an Other Contractor to assist it with the L3C Services;
and

(d) if the L3C Contractor provides a notice under clause 10.1(b)(ii) or clause 10.2(b)(ii),
then the L3C Contractor:

@) must, if Directed by RailCorpSydney Trains, promptly cease the
provision of any component or aspect of the L3C Services that relates to
the L3C Contractor's inability to provide a Certificate of Readiness or a
Certificate of Completion (as the case may be) and the L3C Contractor
will not be entitled to any further payment for that component or aspect
of the L3C Services;

(i) will not be entitled to make, and RailGerpSydney Trains will not be liable
upon, any Claim arising out of, or in connection with any component or
aspect of the L3C Services that relates to the L3C Contractor's inability
to provide a Certificate of Readiness or a Certificate of Completion (as
the case may be); and

(i) must immediately reimburse to RailCorpSydney Trains all monies paid
by RailCerpSydney Trains to the L3C Contractor in connection with any
component or aspect of the L3C Services that relates to the L3C
Contractor’s inability to provide a Certificate of Readiness or a Certificate
of Completion (as the case may be).

10.4 Inability to provide a Certificate of Readiness due to work excluded from
a Work-OrderPurchase Order by RailGerpSydney Trains

(@) This clause 10.4 applies if:

(i) the Work-OrderPurchase Order issued in accordance with clause
21,4242 in respect of a Set excludes certain work from the L3C Services
that would otherwise be required to be carried out by the L3C Contractor
on that Set; and

(ii) the L3C Contractor is prevented from providing a Certificate of
Readiness for that Set in accordance with clause 10.1 as a direct result
of the work excluded from the Work-OrderPurchase Order in respect of
that Set.

(b) If this clause 10.4 applies, at or before the time the L3C Contractor returns a Set to
RailGerpSydney Trains, the L3C Contractor must:

(i) consult with, and advise, RailCerpSydney Trains on the reasons why no
Certificate of Readiness was provided;
(ii) meet or communicate with RailGorpSydney Trains as required; and
(i) otherwise do anything reasonably requested by RailCorpSydney Trains.
(c) If RailCerpSydney Trains agrees, in its absolute discretion, that the L3C Contractor

has been prevented from providing a Certificate of Readiness for a Set in
accordance with clause 10.1 as a direct result of the work excluded from the
Purchase'Wofk Order issued in respect of that Set:

0] RailGerpSydney Trains will amend the Certificate of Readiness for that
Set so that the Certificate of Readiness will not apply to the work
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excluded from the PurchaseWetfk Order issued in respect of that Set;

and
(ii) the L3C Contractor must provide RailCaonpSydiresv Trains with that

amended Certificate of Readiness for that Set and:

A for the purposes of this L3C Agreement that Certificate of
Readiness will be a Certificate of Readiness given by the L3C

Contractor to RailCerpSydney Trains under clause 10.1(b)(i);
and

B. the provisions of clause 10.1 will apply to that Certificate of
Readiness other than in relation to the work excluded from
the PurchaseWatk Order.

(d) If RailCerpSydney Trains disagrees, in its absolute discretion, that the L3C
Contractor has been prevented from providing a Certificate of Readiness for a Set
in accordance with clause 10.1 as a direct result of the work excluded from the
PurchaseWotk Order issued in respect of that Set, RailCefpSvdnev Trains will
provide the L3C Contractor with a notice setting out RaillCorpSydney Trains's
reasons for such disagreement and clause 10.3 will apply.

11. Security
11.1 Provision of Bond
(a) The L3C Contractor must on or before;

(ii__ the Execution Date: and

provide to RailCerpSydney Trains a Bond in-for the relevant fbe-sum stated in the
Key Details.

ta)(b) ___ Unless a Bond has been released by RailSorpSydney Trains to the L3C Contractor
in accordance with clause 11.2, not less than one month before the expiry of a
Bond the L3C Contractor must procure the issue to RailCerpSvdney Trains of a
replacement security meeting the requirements of this clause 11. RailCerpSydney
Trains will promptly surrender the expiring Bond to the L3C Contractor following
receipt by RailCoerpSydney Trains of the replacement Bond.

tk¥c) If the L3C Contractor fails to replace a Bond when required under clause 11.1(b)
then RailCerpSydney Trains may make a demand on the expiring Bond.

teid) _ RailGeofpSydney Trains may hold the proceeds of any Bond on which it makes a
demand in accordance with clause 11.1(c) as security in lieu of the replacement
Bond until the replacement Bond is provided in accordance with clause 11.1(b).

11.2 Release of the Bonds

(a) Subject to RaillCoerpSydney Trains's right to have recourse to a Bond,
RailCerpSydney Trains must release any Bond held by RaitCerpSydney Trains on
the date 12 months after the expiry of the Term provided that RailCerpSydney
Trains has no outstanding Claim against the L3C Contractor under any L3C
Transaction Document or otherwise at Law.
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(b)

If the L3C Contractor fails to provide the Bond, on the date required by clause 11.1
or any replacement Bond at the time required under clauses or 11.4 or 11.5,

RailGerpSydney Trains:

0] may deduct from amounts otherwise payable to the L3C Contractor the
sum stated in the Key Details for the Bond; and

(i) will hold that amount as security in lieu of the Bond,

until the L3C Contractor provides the relevant Bond.

11.3 Requirements for the Bond

Each Bond must be:

(a)
(b)

(c)
(d)
(e)
(f

(9)

in a form approved by RailCerpSydney Trains;
at all times provided by a bank or insurer acceptable to RailCerpSydney Trains with

a credit rating of no less than A-(S&P)/A3(Moody’s)/A- (Fitch) with an address for
service in Sydney;

in favour of RailGerpSydney Trains;

properly executed;
unconditional and imevocable;

a continuing liability with an expiry date no earlier than:

(i) in the case of the linitial Bond or Extension, Bond, on or after 1 July 2027;
and
(i) in the case of the replacement Bond, on or after the date 3 years after

the day on which the replacement Bond is provided; and

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

11.4 Replenishment of the Bond

(@)

(b)

The L3C Contractor must maintain the Bond in the relevant sum stated in the Key
Details.

If a Bond, or any part of it is appropriated by RailCerpSydney Trains, the L3C
Contractor must:

(i) provide to RailCoerpSydney Trains a replacement Bond for an amount
required by this L3C Agreement within 10 Business Days of receiving
written notice from RailCerpSydney Trains to do so and RailCempSydney
Trains must return the previous Bond to the L3C Contractor within 10
Business Days of receiving the replacement Bond;

(i) replenish the Bond the subject of the appropriation, and provide
evidence to RailCerpSydney Traims's satisfaction of that replenishment,
within 10 Business Days of receiving written notice from RailCorpSydiney
Trains to do so.
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11.5 Replacement of Bond

(@

(b)

If the issuer of a Bond ceases to have the required ratings set out in clause 11.3(b),
the L3C Contractor must:

(i) promptly notify RailSerpSydney Trains of that circumstance; and
(ii) within 10 Business Days of being requested to do so, procure the issue

to RailCerpSydneyTTtains of a replacement Bond, which must have a
face value equal to that of the Bond being replaced and must satisfy the
requirements of clause 11.3.

RailCerpSydney Trains will promptly surrender the original Bond to the L3C
Contractor following the issue of the replacement Bond.

11.6 Adjustment of the Bond amount

In-any-netice-provided-by-RailCorp-under-clause-3-2.-RailCerpSydney Trains may require that
from the Extension Date the amount of the Bond required under clause 11.1(a) is increased to

D iin the fommula:

D=AA\<>‘E‘|

Where:

A = the level of bond required immediately before the Extension,

B = the Current CPI; and

C = the Previous CPI.

11.7 Use of Bond

(@)

(b)

RailCerpSydney Trains may have recourse to a Bond, and use any proceeds
resulting from that recourse, at any time in its absolute discretion where
RailCerpSydney Trains considers that:

(i the L3C Contractor is in breach of any of its obligations under any L3C
Transaction Document;

(ii) RailCerpSydney Trains is entitled to be indemnified in accordance with
any L3C Transaction Document;

(iii) the L3C Contractor has failed to pay RailCerpSvdney Trains an amount
under any L3C Transaction Document in accordance with the L3C
Transaction Document; or

(iv) RailCerpSydney Trains is entitled to terminate any L3C Transaction
Document or has terminated any L3C Transaction Document.

The L3C Contractor must not take any steps to injunct or otherwise restrain:

(i the issuer of a Bond from paying RailCerpSydney Trains pursuant to that
Bond;
(i) RailCerpSydney Trains from making a demand under a Bond; or
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(iii) RailGetpSydney Trains from using the proceeds of a Bond.

11.8 No interest

RailezrgSyineyyliains is not obliged to pay the L3C Coniracior interest on a Bond or the
proceeds of a Bond.

11.9 No trust

If RailCerpSydney Trains makes a demand under a Bond, it does not hold the proceeds on
trust for the L3C Contractor.

11.10 Parent Company Guarantee and Imdemnity

(a)______ The L3C Contractor must on or before the Execution Date provide to
RailCerpSydney Trains a parent company deed of guarantee and indemnity from
each Guarantor in the form attached at Schedule 8 executed by each Guarantor.

(b)__ The L3C Contractor must on_or before the Extension Date provide to Sydney
Trains:

(i the Deed of Variation (Parent Company Deed of Guarantee and
Indemnity) in the form attached at Schedule 8A executtst] by UGL Pty
Limited ABN 85 009 180 287: and

the Deed of Novation in theJmmatéatleat at Schedule 8B executed b\
Unipart Group of Compamieslimited Company No. 01994997 and
Unipart Rail Limited Company No. 3038418."

12. Laws and Approvals

12.1 Authorities

The L3C Contractor acknowledges and agrees that;

(a) there are Authorities (other than RailGerpSydney Trains) which may exercise their
statutory functions and powers in a manner which may disrupt, interfere with or
otherwise affect the L3C Services; and

(b) subject to any relief to which the L3C Contractor is entitled to under this L3C
Agreement, it bears the full risk of all occurrences of the kind referred to in clause
12.1(a) and the L3C Contractor is not entitled to, must not make and RailCorp

Sydney Trains will not be liable for any Claim against RallCorp-Svdnev Trains
arising out of or in any way in connection with such occurrences.

12.2 Compliance with Laws and the RailCorpSydney Trains Rules and
Procedures

The L3C Contractor must:
(@) provide the L3C Services and Private Services; and
(b) ensure that its Associates provide the L3C Services and Private Services,

in accordance with all applicable Laws, Standards and RallCempSvdnev Trains Rules and
Procedures.
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mpliance with M Law

(a) The L3C Contractor warrants that itommglies with and will continue to comply with
applicable Modem Sl&yery llaws.

(b)__. The L3C Contractor must, within 2 miomtihs of the Extension Date, provide a
statutory declaration from each supplier or subcontractor that is involved in
providing the L3C Services declaring that:

(i). neither the supplier for subcontractor) nor any of its officers. agents or
employees:

B. has been or is the subject of any investigation, inquiry or
enforcement groceedingg by any governmental,

administrativ ulatory body reqarding any offence or

alleged alleged offence of of in_connection with any Modern Slavery
Laws: or

c__ i easonable iri best of its
krlowledgg! i§ aware of ang mrgumsﬁanf&s within the

audit rights with r_esg— ect to its own sub-sumgiiEts and sub-subcontractors,
that are sufficient to comply with all applicable Modern Slavery lLaws,

0] The L3C Contracttor ackmowledges and agrees that the Svdney Trains

Representative o erson nomin dney Trains. ive ma

carry out audits on the L3C Contracto: mpliance with applicable Modern Slavery
Laws and the use of Modern Slavery in the L3C Contractor's supply chain.

12.3 Approvals
The L3C Contractor must:

(a) obtain and maintain and ensure that its Associates obtain and maintain, all
Approvals required to provide the L3C Services (other than those Approvals which
this L3C Agreement expressly states that RailCorpSydney Trains has obtained or
requires RailCorpSydney Trains to obtain or maintain); and

(b) pay all fees, effect all insurances, provide any bonds and execute any undertakings
or agreements required by any relevant Authority in respect of any Approval whieh
the L3C Contractor must obtain or comply with, and ensure that its Associates de
likewise in relation to any Approvals which they must maintain, in connection with
the L3C Services.

13. Accreditation and Safety

The parties must comply with the safety and accreditation obligations in Schedule 4.
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14. Transition In

14.1 Cooperation

During the Transition In Phase, the L3C Contractor must cooperate with RailGespSydnev
Trains in connection with: —

(@ the transition of the services provided by UGL Rail Services to the L3C Services
provided by the L3C Contractor; and

(b) the assumption of the Site by the L3C Contractor,
) including by:

{d)(c) doing all things necessary for the transition of the services provided by UGL Rail
Services to the L3C Services provided by the L3C Contractor in a manner which

assists RailCerpSydney Trains in achieving the RailCerpSydney Trains L3C
Purpose and Strategic Iintent;

{e)(d) acting reasonably, responsibly and in good faith, giving due regard to the views of
RailSerpSydney Trains and UGL Rail Services, when reaching decisions, giving
approvals or exercising discretions;

tH(e) engaging in open, honest communication and timely sharing of information; and

fg)(fl ____ using best endeavours to resolve all differences between RailCerpSydney Trains,
UGL Rail Services and itself through negotiation in good faith.

14.2 Transition In Services

(@) The L3C Contractor must:
0] carry out the Transition In Services in accordance with the Transition In
Plan;_and
(i) do all things required to ensure that the L3C Services are ready to be

provided in accordance with this L3C Agreement on and from the L3C
Services Commencement Date.

(b) The L3C Contractor acknowledges and agrees that during the Transition In Phase it
is essential that:

0] the requirements of RailCorBSvdnev Trains concerning safety and the
performance, servicing, reliability and availability of the Cars and Rotable
Parts are met;

(i) there is an effective transition which ensures the availability of Cars and
Rotable Parts at levels which:

A allow RailCerpSydney Trains to achieve the RaillCorpSydney
Trains L3C Purpose and Strategic Intent; and

B. ensures Sets and Rotable Parts are serviced as required by
this L3C Agreement.

(c) The parties acknowledge and agree that exceptional conditions may arise during
the Transition In Phase which will require the cooperation and commitment of each
party to meet RailCorpSydney Trains's requirements including the Governance
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14.3 Access
(@

(b)

(c)

(d)

(e)

Board attending meetings with the alliance board formed by UGL Rail Services and
RailGanpSyitnev Trains under the MainTrain Contract.

If the L3C Contractor requires access to the Site before the Lease Commencement

Date so that the L3C Contractor, or the L3C Contractor’s Associates, may carry out

the Transition In Services, the L3C Contractor must provide RallCorp-Sydney Trains
with a notice setting out:

0] the dates and times at which access is required;

(i) the names and roles of each of the L3C Contractor's Associates that
require access;

(iii) the tools, equipment and other assets that the L3C Contractor, or the
L3C Contractor's Associates, propose to bring onto the Site;

(iv) the activities the L3C Contractor, and the L3C Contractor's Associates,
propose to carry out whilst on the Site; and

(v) any other information requested by Sydney TrainsRailCerp.

within a reasonable period of time (and in any event, not less than 10 Business
Days) before the L3C Contractor requires access to the Site.

If Sydney TrainsRailCorp receives a notice from the L3C Contractor under clause
14.3(a), Sydney Trains RziilCorp-must promptly request UGL Rail Services to
provide the access the subject of the notice.

The L3C Contractor acknowledges and agrees that UGL Rail Services may:
0] refuse to provide the L3C Contractor access to the Site; or
(i) provide the L3C Contractor access to the Site subject to conditions,

and that Sydney TrainsRailCerp is not required to do anything to procure access to
the Site on behalf of the L3C Contractor other than make the reguest contemplated
by clause 14.3(b).

The L3C Contractor acknowledges and agrees that UGL Rail Services is the
occupier and controller of the Site until the Lease Commencement Date. Whilst
UGL Rail Services is the occupier and controller of the Site, the L3C Contractor
must ensure that:

0) any of the L3C Contractor's Associates who wish to enter the Site first
undergo an induction by UGL Rail Services;

(i) it, and its Associates, comply with:

A. the safety and security requirements of UGL Ralil Services for
the Site; and

B. any other directions given by UGL Rail Services whilst the
L3C Contractor, or the L3C Contractor’s Associates, are
accessing, exiting or otherwise present on the Site.

The L3C Contractor must:
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(®

(i) subject to the L3C Agreement, not restrict, or otherwise prevent, UGL
Rail Services from performing the Services in accordance with the
MainTrain Contract;

(i) ensure that no Plant, L3C Inventory or any other property of Sydney
Trains or RailCorp-property a Rail Transport Agency (including raitway
cars) are removed from the Site by the L3C Contractor, or the L3C
Contractor's Associates, without RailCerp's-Sydney Trains' prior written
approval;

(i) ensure that no UGL Rail Services property is removed from the Site by
the L3C Contractor, or the L3C Contractor's Associates, without
RailCerp'sSydney Trains’, and UGL Rail Services', prior written approval;
and

(iv) not damage any of UGL Rail Services' property on or around the Site.
Without limiting any other term of this L3C Agreement, the L3C Contractor is

responsible for the actions of its Associates while they are accessing, exiting or
otherwise present on the Site.

14.4 Naovation

€))

(b)

(c)

RailCerpSydney Trains may request the L3C Contractor to execute any
assignments, deeds of novation, transfers, authorities or other documents that
RailCerpSydney Trains considers are necessary to transfer agreements relevant to
the uninterrupted supply of the services provided by UGL Rail Services under the
MainTrain Contract to the L3C Services to be provided by the L3C Contractor.

The L3C Contractor must comply with any request it receives from RaillCerpSydney
Trains under clause 14.4(a) within the time specified in that request.

If the L3C Contractor fails to provide RailCerpSydney Trains with a duly executed
assignment, deed of novation, transfer, authority or other document within the time
required by clause 14.4(a)-, the L3C Contractor irrevocably appoints, with effect
from the date of such failure, RailCorpSydney Trains and such persons as are from
time to time nominated by RailCerpSydney Trains, jointly and severally, as its
attorney with full power and authority to:

(@) perform any of the L3C Contractor’s obligations under; and
(i) execute any agreement or novation contemplated by,

this clause 14.4.

14.5 Commencement Asset Statement

@

RailCorp-Sydney Trains will procure:

0] under the MainTrain Contract, an audit of the:
A condition of the Site, Plant and L3C Inventory; and
B. the quantity of the Plant and the L3C Imventory,
() on or around the date 1 month before the L3C Services
Commencement Date or any other date Directed by RzillCompSydney
Trains;
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(b)

(c)

(d)

(e)

that the L3C Contractor Representative may take part in the audit
contemplated by clause 14.5(a)(i);

{iv(iii)____that the auditor that performs the audit contemplated by clause 14.5(a)(i)
provides the L3C Contractor with a copy of the completed audit so that
the L3C Contractor may review the results of the audit before that audit
is finalised by the auditor;

PA(IV) that UGL Rail Services prepares for RailCerpSydney Trains a notice
setting out all movements in L3C Inventory between:

A the date the audit contemplated by clause 14.5(a)(i) is
undertaken; and

B. close of business one day before the L3C Services
Commencement Date.

The L3C Contractor must:

(i) procure that the L3C Contractor Representative participates in the audit
contemplated by clause 14.5(a)(i); and

(ii) within § Business Days of being provided with the audit under clause
14.5(a)(iii), provide RailCorpSydney Traips with a notice:

A. unconditionally adopting the results of that audit; or

B. setting out the issues which must be resolved before the L3C
Contractor will unconditionally adopt the results of the audit.

If the L3C Contractor provides a notice under clause 14.5(b)(ii)B, those issues must
be referred to the Governance Board for resolution.

Once:

0] the L3C Contractor provides RailCerpSydney Trains with a notice under
clause 14.5(b)(ii)A; or

(i) the Governance Board resolves any issues referred to it under clause

14.5(c),

RailCerpSydney Trains must procure that the audit contemplated by clause
14.5(a)(i) is finalised so that the finalised audit is consistent with the L3C
Contractor’s notice or the Governance Board's determination (as the case may be)
and that audit will become the Transition In Audit.

Within 20 Business Days of the later of:
(i) the L3C Services Commencement Date; or

(ii) the date on which the audit contemplated by clause 14.5(a)(i)™.5¢a)@) is
finalised in accordance with clause 14.5(d),

Gih) the L3C Contractor must provide Rail€erpSydney Trains with notice of
any adjustments it requests to the Transition In Audit where it alleges that the
quantity or condition of:

) (i) any item of L3C linventory;
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eA(iv) any piece of Plant (other than minor Plant),

on the L3C Services Commencement Date differed from the quantity or condition of
that item or piece (as the case may be) recorded in the final audit report as adjusted
by the notices of movement provided under clause 14.5(a)(iv).

(f) If the L3C Contractor provides a notice under clause 14.5(e) and RazillCorpSydney
Trains dees not agree with an aspect of that notice, that aspect must be referred to
the Governance Board for resolution in accordance with clause 42. The Transition
In Audit will be adjusted to include any amendments determined necessary by the
Governance Board. The Governance Board must give both parties notice of any
such determination.

(9) Each party is deemed to agree with, and irrevocably adopt, all aspects of the
Transition In Audit:

0] if the L3C Contractor does not provide a notice in accordance with
clause 14.5(e); or

(i) if any aspect of the Transition In Audit is referred to the Governance
Board in accordance with clause 14.5(f), on the day that the Governance
Board provides RailCerpSydney Trains with notice that it has determined
all disputes in relation to any such aspect,

and the Transition In Audit will be prima facie evidence of the condition of the Site,
Plant and L3C Inventory, and the quantity of the Plant and L3C Inventory, set out in
that Transition In Audit.

(h) The L3C Contractor must at its own cost, co-operate with, and provide all
reasonable assistance to, RailCerpSydney Trains and any auditor during the
production of the Transition In Audit.

15.
15.1

15.2

Subcontracting, assignment and Change of Control

Sulbcontracts

(@) The L3C Contractor may only enter into agreements with Subcontractors for the
performance of its obligations under this L3C Agreement, or the Lease, in
accordance with the SPTR.

(b) The L3C Contractor’s obligations under any L3C Transaction Document are not
lessened or otherwise affected by engaging a Subcontractor, or any other person,
to perform those obligations.

(c) At the request of the RailCerpSydney Trains Representative, the L3C Contractor
must give RailCerpSydney Trains a copy of the scope of work or similar document
for each agreement the L3C Contractor enters into with a Subcontractor for the
performance of the L3C Contractor's obligations under this L3C Agreement or the
Lease.

Compliance by the L3C Contractor's Associates
(a) The L3C Contractor must require that each of its Associates complies with:

0] all Laws as far as applicable to that Associate and that Associate's
personnel; and

(i) the terms of this L3C Agreement and any RailCerpSydney Trains Rules
and Procedures to the extent relevant to any act or omission of the
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(b)

Associate in connection with the L3C Services or the subject matter of
this L3C Agreement (including the use of any RailCerpSydney Trains
Information, Confidential Information or resources or facilities provided
by RailCerpSydney Trains or the Site).

Despite any other term of this L3C Agreement, each act and omission of an
Associate of the L3C Contractor in connection with the subject matter of this L3C
Agreement is deemed to be an act or omission of the L3C Contractor.

15.3 Requirements for the Suibcontractors

(@)

(b)

The L3C Contractor must:

(i) ensure that each agreement entered into by a Key Provider in
connection with the L3C Services incorporates the terms of this L3C
Agreement to the extent relevant to the equipment and services to be
supplied by the Key Provider under that agreement; and

(ii) at the request of RailCerpSydney Trains, provide RailGerpSydney Trains
with a copy of any agreement entered into by a Key Provider in

connection with the L3C Services.

The L3C Contractor must ensure that each subcontract with a Subcontractor, other
than those contemplated by clause 15.3(a) substantially incorporates the terms of
this L3C Agreement to the extent relevant to the equipment and services to be
supplied by the Subcontractor and must include:

(i) unless otherwise agreed by RailSengSydney Trains in writing, obligations
no less onerous than those contained in this L3C Agreement in respect
of confidentiality, media releases and Intellectual Property (to the extent
required to enable the L3C Contractor to comply with its obligations
under this L3C Agreement with respect to Intellectual Property);

(ii) no right to subcontract or assign the Subcontractor’s rights, or transfer
the Subcontractor's obligations, without seeking the L3C Contractor's
and RailCerpSydney Trains's prior written consent;

(iii) unless otherwise agreed by RailGerpSvdney Trains in writing, a
provision which complies with clause 38.6(b); and

(iv) an obligation to comply with the terms of this L3C Agreement as they
affect the Subcontractor.

15.4 Assignment, novation and other dealings

(a)

The L3C Contractor may only:

(i) assign, novate, or otherwise transfer or dispose of;
(ii) declare a trust over; or
(iii) charge, mortgage or otherwise create an interest in,

its rights under this L3C Agreement with the prior written consent of

RailCereSydney Traims, The L3C Contractor agrees that Rail€erpSydney Trains
may make it a condition of its consent that:
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(iv) the L3C Contractor and the assignee, novatee or beneficiary of the trust
enter into a deed with RailCerpSydney Trains in the form acceptable to
RailCerpSydney Trains in its absolute discretion; and

(v) the L3C Contractor entering into appropriate arrangements, as
determined by RailGerpSydney Trains acting in its absolute discretion, in
respect of the other L3C Transaction Documents.

Any costs that RaitSerpSydney Trains incurs in connection with the subject matter
of this clause 15.4(a) are a debt due and payable by the L3C Contractor to
RailCerpSydney Trains.

RailGerpSydney Trains may assign, novate or otherwise transfer any of its rights or
obligations to an Authority without the L3C Contractor's consent. RailGerpSydney
Trains may only assign, novate or otherwise transfer its rights or obligations under
this L3C Agreement to an entity which is not an Authority with the prior written
consent of the L3C Contractor. Despite any other term of this L3C Agreement,
RailSerpSydney Trains may disclose to any potential holder of the right or
obligation any information relating to this L3C Agreement or any party to it.

The L3C Contractor must not, without the prior written consent of RailGerpSydney
Trains, transfer any assets of the L3C Contractor which:

(i) are used in connection with the provision of the L3C Services; or
(ii) may be required by the L3C Contractor so that the L3C Contractor can
provide the L3C Services in accordance with this L3C Agreement or

otherwise comply with its obligations under this L3C Agreement,

except for the transfer of assets of the L3C Contractor in the usual course of daily
business activity for full consideration on an arms-lengtharm's length basis.

15.5 Change of Control
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16. Personnel
16.1 Key Roles and Key Personnel

(a) The L3C Contractor must employ, or second, the Key Personnel in the Key Roles
specified in Schedule 3.

(b) If RailCerpSydney Trains reasonably considers that the Key Roles in which Key
Personnel must be employed must change in order to ensure that the L3C
Contractor continues to provide the L3C Services in accordance with this L3C
Agreement, then RailCerpSydney Trains may from time to time provide the L3C
Contractor with notice setting out any amendments to the Key Roles in which Key
Personnel must be employed, or secended, by the L3C Contractor. Promptly upon
receiving such a notice, the L3C Contractor must employ, or second, Key Personnel
in any amended Key Role the subject of that notice. The L3C Contractor will no
longer be required to employ, or second, any Key Personnel under this L3C
Agreement in any Key Role which is removed under such a notice.

(c) The L3C Contractor represents and warrants that all Key Personnel:
(i) are employees, or secondees, of the L3C Contractor;
(ii) are of good character;
(iii) are properly qualified for the tasks they are to perform;
(iv) will act in all circumstances in a fit and proper manner while they are

carrying out the L3C Services; and

(v) possess at least the experience, ability and expertise required to perform
the relevant part of the L3C Services as set out in the SPTR and
otherwise required by this L3C Agreement.

(d) If requested by RailCerpSydney Trains, the L3C Contractor must provide
RailCerpSydney Trains with evidence of a Key Person's compliance with clause
16.1(c).

16.2 Replacement of Key Personnel
{a) The L3C Contractor must:

&)(a) ___ subject to clause 16.2(b), not replace any Key Personnel without the prior written
approval of the RailCerpSydney Trains Representative;

{e)(b) if any Key Personnel dies, becomes seriously ill, resigns from the employment, or
secondment, of the L3C Contractor er is unavailable for any other reason, replace
him or her with a person:

(i) possessing at least the experience, ability and expertise required to
provide the relevant part of the L3C Services as set out in the SPTR and
otherwise required by this L3C Agreement (and who has, if required by
RailCorpSydney Trains, attended any meeting or video conference

(ii) approved by the RailCerpSydney Trains Representative, which approval
must not be unreasonably withheld or delayed;

th(c) if Directed by the RailSerpSydney Trains Representative, provide the
RailCerpSydney Trains Representative with employee profiles of any other
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employees of the L3C Contractor, or a Key Provider, who it considers has the
experience, ability and expertise required to provide any part of the L3C Services;
and

{e)(d) if the RailCorpSydney Trains Representative considers that the employee profiles

provided to it in accordance with clause 16.2(c) do not have the required
experience, ability and expertise required to provide any part of the L3C Services,
the L3C Contractor must provide the RailCerpSydney Trains Representative with
additional employee profiles.

16.3 Barring of persons

@

(b)

The RailCorpSydney Trains Representative may, acting reasonably, direct the L3C
Contractor to bar from any RailCerpSydney Trains Land (including the Site and any
Maintenance Centres) any of the L3C Contractor's Associates.

The L3C Contractor must ensure that any person the subject of a Direction under
clause 16.3(a) is not again engaged in any capacity by the L3C Contractor or any
Associate of the L3C Contractor on any RailSerpSydney Trains Land (including the
Site and any Maintenance Centres) or to perform any of, or engaged in connection
with, the L3C Services.

e Indpdeeatefuliersab i Mlapied

ly—named-{and-any-replacement-website)

forthwith-

17. Testing
17.1 Testing of L3C Inventory and L3C Services

C)

(b)

The L3C Contractor must carry out and complete the tests:

(@) required under the SPTR; and

(ii) Directed by RallCerpSvdney Trains under elause 17.1(tn),

in accordance with this L3C Agreement.

Without limiting or otherwise restricting any other term of this L3C Agreement,

RailCerpSydney Trains may at its absolute diseretion Direet the L3C Contracter to
carry out tests, in addition to those required under the SPTR, of:

() the L3C Inventory prior to using such material in the provision of the L3C
Services; and
(ii) the L3C Services,

in order to ensure that they are fit:
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(iii) to assist RailCerpSydney Trains in being able to achieve the
RailCerpSvdney Trains L3C Purpose and Strategic Intent; and

(iv) to allow the L3C Contractor to perform its obligations under this L3C
Agreement.
(c) The L3C Contractor must, if Directed Trains, provide the

Trains_Representative with reports detailing the
results of the tests carried out under clause 17.1(a) or clause 17.1(b).

(d) If any part of the L3C Inventory is shown to have a Defect under a test carried out
under clause 17.1(a) or clause 17.1(b) then the L3C Contractor must:

(i) arrange for the L3C Inventory to be replaced, or rectified, at no costs to
RailCorpSydney, Trains; and

(ii) when the L3C Inventory have been replaced, or the L3C Contractor
considers that they have been replaced:
A. give notice to the RailSorp-RepresentativeSvdney Trains
Representative; and
B. re-conduct the test of that L3C Inventory in accordance with
the provisions of this clause 17.
(e) If testing carried out in accordance with a Direction by RailCerpSydney Trains under
clause 17.1(b) finds that:
0] the L3C Inventory, or the L3C Services, do not contain a Defect; and
(ii) causes the L3C Contractor to incur additional cost,

then RailCerpSydney Trains will reimburse the L3C Contractor for the reasonable
additional cost the L3C Contractor incurs in carrying out the testing.

(f) If testing carried out in accordance with this clause finds that the L3C Inventory, or
the L3C Services, contains a Defect, all costs that Rail€erpSydney Trains incurs
under, out of or in connection with such testing is a debt due and payable by the
L3C Contractor to RailCerpSvdney Trains.

18. Deflects
18.1 Existing L3C Imventory

(a) On or about the L3C Services Commencement Date, RailSorpSydney Trains will
provide the L3C Contractor with a notice which identifies each type of L3C Imventory
procured by UGL Rail Services which the L3C Contractor may use in the provision
of the L3C Services and which provides:

(i) the identification details for each Trackable Rotable Part of such L3C
Inventory; and

(ii) for each type of such L3C Inventory which is not a Trackable Rotable
Part, the expected period of time, as determined by RaillCorpSydney
Trains acting reasonably, in which that L3C Inventory will likely be
exhausted by the L3C Contractor providing the L3C Services as
predicted in the Annual L3C Program.

(b) Clause 18.2(a)(ii) will not apply to:
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(i) each item of L3C Inventory identified in a notice under clause 18.1(a)(i);
or

(i) each type of L3C Inventory included in a notice under clause 18.1(a)(ii)

until the date on which that notice states that type of L3C Inventory will
likely be exhausted has passed.

18.2 Defects warranty

The L3C Contractor represents and warrants that:

(@ each Car the subject of the L3C Services will be free from Defects until the earlier of
the day:
0] on which that Car has been subjected to four General Inspections; and
(i) 1 year after the date on which the L3C Contractor provides

RailGerpSydney Trains with the Certificate of Readiness in respect of
that Car; and

(b) subject to clause 18.1(b), each item of the L3C Inventory will be free from Defects
until the expiry of the Warranty Period for that item of L3C Imventory.

18.3 Rectification of Defiects

(a) All Defects which arise within the periods stated in clause 18.2:

(@) are the responsibility of the L3C Contractor; and

(i) constitute a Service Failure for the purposes of Schedule 20.
(b) If either party becomes aware of a Defect which arises within the period

contemplated by clause 18.2, that party must notify the other party of that -Defect:

(i) by telephone_for Urgent Defects. but must within 48 hours give written
notice of the Urgent Defect: or

#(in bv written notice.for all other Defects,

as soon as reasonably practicable upon becoming aware of that Defect;

iy providing reasonable details regarding the nature and extent of the
Defect (ineluding the identification numbers of any €ar and L3C
Inventory which is, er may be, affected by the Defeet and the leeation of
the Car or L3€ Inventory); and

£y (ivi) in the case of RailCerpSydney Trains, specifying the period of time in
which the L3C Contractor must:

A commence rectifying the Defect; and
B. complete the rectification of the Defect.

If the L3C Contractor notifies Trains.of a Defect as contemplated
by clause 18.3(b), RailCerp-Sydney Trains will promptly inform the L3C Contractor
teither:

oL in that same telephone call or by a subsequent telephone call_for any
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(in._____ otherwise via the written notice for all other Defects )
of the period of time in which the L3C Contractor must:
(iii) commence rectifying the Defect; and

(iv) complete the rectification of the Defect.

te)(d) If Sydney TrainsRa#iGapp notifies the L3C Contractor of:

0] a Defect as contemplated by clause 18.3(b); and

(ii) the period of time in which the L3C Contractor must commence and
complete rectifying a defect as contemplated by clause 18.3(b) or clause
18.3(c),

the L3C Contractor must immediately inform Sydney TrainsRailCorp: (
(i) _______in that same telephone call in respectof Urgent Defects: or

(iwi __ otherwise for all other Defects as soon as possible in writing, and in_any
event, within 24 hours after receipt of a notice under clause 18.3(c).)

whether the L3C Contractor will rectify the Defect in accordance with Sydney
TrainsRailSerp’s notice and the requirements of this L3C Agreement.

tdife) If the L3C Contractor:

@) claims that it is not responsible for a Defect;
(ii) informs Sydney TrainsRailCorp that it will not rectify a Defect in

accordance with Svdnev Trains' RailCerp’s-notice and the mequirements
of this L3C Agreement under clause 18.3(d); or

(iii) does not respond to or commence rectifying a Defect within the time

required by any notice (whether directedarally or in writing)_given by
Svdnev TrainsRailCerp under clause 18.3(b) or clause 18.3(c),

then, subject to clauses 18.3(f).and 18.3(g). Sydney TrainsRailCorp may rectify the
Defect, or engage an Other Contractor to rectify the Defect, on the L3C Contractor's

behalf and the L3C Contractor must pay Svdnev TrainsRailCorp the Service Failure
Adjustment in accordance with Schedule 20.

(f) Prior to commencing.amy Defect rectification works under clause 18.3(e)_Sydney
Trains or an Other Contractor (as applicable) musj

record the existing state and condition of the Defect by taking colour
photographs and SydnexTmiims must provide such records to the L3C

Contractor as sojgm asgreessomably practicable after carrying out the
Defect rectification works: and

(ii) n6GtiffydhellBC Contractor of the proposed time and place for the Defect
rectification works and permit the L3C Contractor to attend and observe
if it elects to do so.
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(i) the L3C Contractor's warranties, obligations and responsibilities in

connection with the repaired, replaced or rectified Cars. L3C Inventonor

L rvi including under clauses 18.2 and 183(a)) will remain

effective and continue irrespective of any Defect rectification work
carried out by Sydney Trains or an Other Contracton;, and

(ii) any work carried out bv Svdnev Trains or an_Qthet Gontractor will net in
any way limit..lessen or affect:

A any warranties given by the L3C Contractor or a
Subcontractor:

_any rights of Sydney Trains against the L3C Contractor,

whether arisimgjjmdier the L3C Agreement or otherwise at.Law with
respect to the Cars, L3C Inventory or IL3C Services.

(h) Nothing in claiise_183(n)iequijresitie) 13C Contractor to watrrant, rectify, or
otherwiise aceept responsibility or obligations for the work of Sydney Trains or an
Other Contractor.

(i) For the avoidance of doubt, the parties acknowledge and agree that Sydney Trains
will at all times be entitled to move any Car affected by a Defect from the Sydney
Trains Network or the Site to a Maintenance Centre.

{e)(i)____If the L3C Contractor:

0] pays RailGerpSydney Trains the Service Failure Adjustment in
accordance with clause 18.3(e); and

(ii) is later determined under clause 43, or otherwise in accordance with this
L3C Agreement, not to be responsible for the Defect leading to the
Services Failure Adjustment,

then, RailCerpSydney Trains must return such portion of the Service Failure
Adjustment relating to the Defect for which the L3C Contractor was determined to
not be responsible in accordance with Schedule 20.

H(K) Notwithstanding any other provision of this L3C Agreement, where a Defect
requires the replacement of a defective item of L3C lmventory:

(i) if that item of L3C Inventory is in Sydney Trains'-RailGerse's. or RailGerp's
Svdney Trains' Associate's, possession, RailCerpSydney Trains may
Direct the L3C Contractor to arrange for the replacement or repair of the
defective item and the L3C Contractor must comply with the terms of that
Direction; and

(ii) if that item of L3C Inventory is in the L3C Contractor’s, or the L3C
Contractor’s Associate's, possession, the L3C Contractor must
immediately arrange for:

A the repair of that defective item of L3C Inventory; or
B. the replacement of that defective item of L3C Imventory,

and return the repaired or replaced item of L3C Inventory to the location it would
have been but for the Defect as soon as possible.
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tept)  Once the L3C Contractor repairs, replaces, rectifies or corrects any Defeet, the L3C
Contractor must promptly:

0]

(i)

(iii)

provide RailCerpSydney Trains with notice in accordance with this L3C
Agreement detailing how the correction was effected,;

provide RailGerpSydney Trains with the identification numbers for, and
the Configuration of, the L3C Inventory used to correct the Defect; and

enter into RailGerpSydney Trains's inventory management systems the
updated identification numbers and Configuration details in accordance

with this L3C Agreement.

fm) _The parties acknowledge and agree that any Service Failure Adjustment will not

include the costs of:

(i) any diagnostic or detection work in relation to the Defects (or potential

Defects) performed by a party; or

(ii) moving Cars to or from the Site.

(A(n) If any defect, error, shrinkage, omission or other fault, arises in an item of L3C
Inventory, or otherwise effects an item L3C Inventory, during the Warranty Period

for that item of L3C Inventory:

(i) the parties must comply with the warranty management provisions set

out in section 4.7 of the SPTR; and

(i) the L3C Contractor must do all things reasonably requested by

RailCorpSydney Trains to enforce any warranty claim.

18.4 Batch Defects

(@)

(b)

Without limiting any other right or remedy of RailGerpSydney Trains under this L3C
Agreement, if a Batch Defect arises within the period contemplated by clause 18.2,
RaillCerpSydney Trains may notify the L3C Contractor that a Batch Defect affects or

may affect any aspect of the L3C Services or any item of L3C Inventory.

If RailGerpSydney Trains provides the L3C Contractor with a notice under clause
18.4(a), RailGerpSydney Trains may, by providing notice to the L3C Contractor,

elect:
(i) to rectify or replace all:
A aspects of the L3C Services affected by the Batch Defect;
and
B. items of L3C Inventory affected by the Batch Defect,
and the L3C Contractor must pay RailCompSydivey Trains the Service
Failure Adjustment in accordance with Schedule 20; or
(i) reguest that the L3C Contractor rectify or replace all:
A. aspects of the L3C Services affected by the Batch Defect;
and
B. items of L3C Inventory affected by the Batch,
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and the L3C Contractor must comply with RailCerpSydney Trains's
request within the period reasonably specified in RailCompSydney
Trains's notice at the cost of the L3C Contractor (including the cost of
any L3C Inventory used to correct that Batch Defect).

(c) Without limiting any other right or remedy of RailCerpSydney Trains under this L3C
Agreement, if RailCerpSydney Trains provides the L3C Contractor with a notice
under clause 18.4(a), RailCerpSydney Trains may at its discretion Direct the L3C
Contractor to:

(i) temporarily cease the provision of such aspects of the L3C Services, or
the delivery of all such items of L3C Inventory (as the case may be) until
further Directions are provided by Rait€erpSydney Trains; or

(i) permanently cease the provision of such aspects of the L3C Services or
the delivery of all L3C Inventory affected or which may be affected by
Batch Defects.

(d) The L3C Contractor is not entitled to, and Rail€erpSydney Trains will not be liable
upon, any Claim in connection with any undelivered L3C Inventory affected by the
exercise of RailCerpSydney Trains's rights pursuant to clause 18.4(c).

(e) Without limitation, no exercise by RailSerpSydney Trains of its rights under clause
18.4(c) will:
0] cause RailCorpSydney Trains to be in breach or repudiation of this L3C

Agreement;

(i) entitle the L3C Contractor to any compensation; or
(iii) require RailSerpSydney Trains to provide the L3C Contractor with more

time to perform its obligations under this L3C Agreement.

18.5 Alternative action
If the L3C Contractor fails to comply with clause 18.3(c) Rail€erpSydney Trains may engage

an Other Contractor to perform the L3C Contractor's obligations. All cost Ra#{&rgSydney
Trains incurs under, out of, or in connection with such an engagement is a debt due and

payable by the L3C Contractor to RailCerpSydney Trains.
18.6 Repaired or replaced Defective L3C Inventory or L3C Services
The L3C Contractor must comply with all provisions of this L3C Agreement (including this

clause 18) with regard to repaired, replaced or rectified L3C Inventory of L3C Serviees that
has a Defect.

18.7 L3C Inventory recall

If any item of L3C Inventory is recalled for any reason, the L3C Contractor must:

(a) immediately advise RailSero's-RepresentativeSvdney Trains' Representative of the
recall;

(b) comply with all Laws relating to the recall;

(c) consult with RailSerpSydney Trains in good faith to agree to the terms of the Reeall
Cure Plan (including any amendments to the Recall Cure Plan regquested by
RallSorpSydney Trains):
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18.8

(d) following agreement of the Recall Cure Plan, implement the Recall Cure Plan; and

(e) pay all of RailCerpSydney Trains's costs associated with the recall.

Rights not affected

(a) _____'Treinsisrigitits, aandittes LAT Covttesctos iz, wiietther undésr
this L3C Agreement or otherwise according to Law in respect of Defects, will not be
affected or limited by:

(i) the rights conferred upon ' Trains or RailGerp's
_Trains' Representative by this clause 18 or any
other provision of this L3C Agreement;

(ii) the failure by RailCerpSydney Trains or RailCerp's
RepresentativeSydney Trains' Representative to exercise any such
rights; or

(i) any instruction of RailCerpSydney Trains or RailCerp's

RepresentativeSvdney Trains! Representative under this clause 18.

RailGerpSydney Trains's rights, and the L3C Contractor’s liability, under this clause
18 do not limit or otherwise affect the provisions of Schedule 20 including any
calculations in connection with any performance standards.

19.
191

19.2

Plans

Plans

The intended purposes of the Plans include:

(@) to demonstrate to Trains that the L3C Contractor has the
understanding, capacity and capability at all times to perform the L3C Services

safely and in accordance with the reguirements of this L3C Agreement;

(b) to ensure that the L3C Services comply with the requirements of this L3C
Agreement;

(€) to define responsibilities, resources and processes for planning, performing and
verifying that the L3C Services satisfy the requirements of this L3C Agreement; and

@) to demonstrate how the L3C Contractor will assist RailCerpSydney Trains in

achieving the RailCerpSydoey Trains L3C Purpose and Strategic Intent and
otherwise fulfil the L3C Contractor’s obligations under this L3C Agreement.

Preparation of Plans

The L3C Contractor must prepare and submit each Plan (including each updated Plan) to

' Trains:
(a) at the times, and in the form, required by the SPTR; and
(b) in a manner and at a rate which will give RailCorp's-RepresentativeSydney Trams'
Represemizitive a reasonable opportunity to review the submitted Plans within the

20 Business Day period referred to in clause 19.5(a).
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19.3 Fitness for purpose

The L3C Contractor warrants and represents that each Plan will at all times be fit for the
purpose specified in, or inferred from, the SPTR.

194 Updated Plans

Without limiting or otherwise restricting the obligations of the L3C Contractor under the L3C
Agreement, the L3C Contractor must:

(a) review and, if necessary, update the Plans to take account of events or
circumstances which will, or may, affect the manner in which the L3C Contractor
carries out the L3C Services iincluding:

(i) any Variation;

(ii) Changes in Law or Changes in Standards;

(iii) the commencement of new phases or stages of the L3C Services:
A. as required by this L3C Agreement; or
B. as shown in the Annual L3C Program;

(iv) any breach or potential breach of the warranty and representation in

clause 19.3; and
(v) as otherwise required by this L3C Agreement.

(b) if the L3C Agreement does not require the L3C Contractor to provide a Plan at a
specific time, the L3C Contractor must, if directed by RailCerpSydney Trains,
promptly submit each Plan updated under clause 19.4(a) to RailCerpSydney Trains;

(c) not update any Plan in a manner which makes RailCerpSydney Trains's obligations
under this L3C Agreement more onerous or increases any liability or potential
liability of RailCerpSydney Trains or its Associates in connection with this L3C
Agreement or L3C Services; and

(d) ensure that any updated Plans:
0] are based upon,
(ii) impose standards, levels of service, scope and requirements that are

equal to, greater than or higher than those imposed by; and
iii) provide an equal or greater level of detail than,
the initial versions of the Plans contained in the SPTR (where applicable) and any
versions of the Plans which have been submitted to Rat/@zpSydney Trains and in

respect of which RailCerpSydney Trains has not given a notice under clause
19.5(a)(ii).

19.5 RailCorpSydney Trains may review Plans

@) RailCerp's-RepresentativeSydney Trains' Representative may (but is not obliged
to):

0] review any Plan submitted under this clause 19; and
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(i) within 20 Business Days of the submission of the Plan, notify the L3C
Contractor if, in the opinion of RailCorp’s-RepresentativeSydney Trains'
Representative, the Plan does not comply with the requirements of this
L3C Agreement.

(b) The exercise (or failure to exercise) by RailSerp's-RepresentativeSydney Trains'
Representative of any of its rights under this clause 19.5 will not preclude
RailCerpSydneyTrains from subsequently asserting that the Plan does not comply
with the requirements of this L3C Agreement.

(c) For the purposes of a review under this clause 19.5, if requested by RailCerp's
RepresentativeSydney Trains"Representative, the L3C Contractor must:

@) make available to RailCerp's-RepresentativeSydney Trains'
Representative all relevant records held by the L3C Contractor and its
Associates in relation to the Plan; and

(ii) provide all reasonable assistance to RailCorp's-RepresentativeSydney
Trains' Representative during the review including attending reviews and
meetings.
19.6 RailCorpSydney Trains may request updates
if:
(a) any Plan does not comply with the requirements of this L3C Agreement; or
(b) the L3C Contractor has not updated any Plan in accordance with the requirements

of clause 19.4(a),

RailGerp's-RepresentativeSydney Trains' Representative may by written notice request that
the L3C Contractor amend or update the relevant Plan specifying:

(c) the reasons why such updating is required (including why the relevant Plan does
not comply with this L3C Agreement); and

(d) the time within which such updating must occur (which must be reasonable, having
regard to the amount of work mequired),

and the L3C Contractor must:

(e) amend or update the Plan as requested by RaifGerpSvdnev Trains; and
{f) submit the amended or updated Plan to RailSerpSydney Trains within the time

specified under clause 19.6(d)49+6{e).
19.7 Implementation and compliance

The L3C Contractor must comply with each Plan which has been submitted to RaillCempSydney
Trains and in respect of which, 20 Business Days following submission of the Plan to

RailCerpSydney Trains, RailSerpSydney Trains has not given a notice under clause
19.5(a)(ii).

19.8 No relief
(a) The L3C Contractor will not be relieved from compliance with any of its obligations

under this L3C Agreement or from any of its liabilities whether under this L3C
Agreement or otherwise according to Law as a result of:
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(i) compliance by the L3C Contractor with its obligations under this clause
19 including the implementation of, and compliance with any Plans; or

{ (i) any failure by Trains' Representative,
or anyone else acting on behalf « “Trains, to detect any

non-compliance including where any failure arises from any megligence
on the part of RailCerpSydney Trains, RailCerp's-RepresentativeSydney
Trains' Representative or any other person.

(eég;g) _Compliance by the L3C Contractor with its obligations under this clause 19
(including clause 19.7) is not evidence of compliance by the L3C Contractor with its
other obligations under this L3C Agreement.

19.9 No obligation to review

(a) The L3C Contractor acknowledges and agrees that RailCerpSydney Trains and
RailGerp's-RepresentativeSydney Trains' Representative do not assume any
obligation or owe any duty of care to the L3C Contractor:

@ to review; or

(i) if RailCerpSydney Transand ___Trains'
Representative do review a Plan, in reviewing,

any Plan submitted by the L3C Contractor for errors, omissions or compliance with
this L3C Agreement.

(b) RailCerpSvdney Trains gives no representation or warranty as to the suitability of
any Plan. The L3C Contractor represents and warrants that it has not placed any
reliance on any review of any Plan by Rail€erpSydney Trains.

(€) No review of, comments upon, or notice in respect of, or any failure to review,
comment upon or give any notice in respect of, any Plan submitted by the L3C
Contractor or any other Direction, act or omission of RailCerpSydney Trains or

RarlGe;ps—ReﬁFesentanveSaneg Trains' Representative (including a request under
clause 19.6 in respect of any Plan) will:

(i) relieve the L3C Contractor from, or alter or affect, the L3C Contractor's
liabilities, obligations or responsibilities whether under this L3C
Agreement or otherwise according to Law; or

(ii) prejudice or limit RailCorpSydney Trains's rights against the L3C
Contractor whether under this L3C Agreement or otherwise according to
Law.

20. L3C Programs
20.1 Annual L3C Program

@ the times setjgut in. peragrap
Trains will provide the L3C Contractor with projections setting out:

A6) ___for the followingftext Contract Year, an indication of thejhumber of each
type of Set that RailCerp-Sydney Traims anoposes to provide to the L3C
Contractor for the purpose of the L3C Contractor performing the L3C

il for the following 6 manth_period, an indication ofjthe:
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A.  forecast for:

B) Maintenance Centres' Rotable Parts requirements;
and

2) forecastfor- BCO requirements,

he L3C Program Forecast).

Sydney Trains must provide the L3C Contractor with:

(i) a Car Forecaslatjtlie following times:
A. ._April 2020 - Car Forecast for the period from_July 2021 to
June 2022;
B. April 2021 - Car Forecast for the period from July 2022 to
June 2023: and
C. April 2022 - Car Forecast for the period from July 2023 to
June 2024: an

A October 2019 - Maintenance Centre RP and BCO Forecast
for th riod from July 2020 to December 2020

B. April 2020 - Maintenance Centre RP and BCO_Forecast for
th riod from Jan 2021 to June 2021.

G October 2020 - Maintenance Centre RP and BCO Forecast
for the period from July 2021 to December 2021;

April 2021 - Maintenance Centre RP and BCO Forecast for
the period from January 2022 to June 2022;

E. October 2021 - Maintenance Centre RP and CO Forecast

for_the period from July 2022 toJDexemiber 202

E. April 2022 - Maintenance Centre RP and BCO Forecast for
the perd fiom January 2023 to June 2023;

Gj___ .. _October 2022 - Maintenance Centre RP and BCO Forecast

for the_period from July 2023 to December 2023: and

H. April 2023 - Maintenance Centre RP and BCO Forecast for
the period from January 2024 to June 2024.

c Within 3 months_of receipt of the Car Forecast and Maintenance Centre RP and
BCO Forecast (as applicatledithe parties must jointl iew t r
(d) . Sydney Trains must provide the L3C Contractor with:
h firm r For t the followin
times:
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A..  July 2020 - Confirmed Car Forecast for the period from July
2021 to June 2022:

B. ul 21 - Confirmed Car Forecast for the period from Jul
2022 to June 2023; and

C. July 2022 - Confirmed Car Forecast for the period from July
2023 to June 2024: and

Forecast) at the following tlmes

A January 2020 - Confirmed Rotable Forecast for the period
from July 2020 to December 2020:

B. July 2020 - Confirmed Rotable Forecast for the period from

January 2021 to June 2021;

C. January 2021 - Confirmed Ratizble Forecast for the period
from July 2021 to December 2021;

D. July 2021 - Confirmed Rotable Forecast for the period from
January 2022 to June e 2022:

E. January 2022 - Confirmed_Rotable Forecast for the period
from July 2022 to December 2022;

E. July 2022 - Confirmed Rotable Forecast for the period from
January 2023 ta June 2023:

H. July 2023 - Confimmext Rotable Forecast for the period from
January 2024 to June 2024.

b)(e) Within 20 Business Days of RailCerpSydney Trains providing the L3C Contractor
with the Confirmed Car Forecasi{.-a-netice-under-clause-20.1(a),-the L3C

Contractor must prepare and_provide RailCerpSydney Trains, and the Contract
Management Committee, with a Draft L3C Program which:

(i) includes the:
A. dates on which the L3C Contractor proposes that RailGerp
Sydney Trains_provides Sets;
B. dates on which the L3C Contractor must endeavour to return

Sets to RailCorp-Sydney Trains after providing the L3C
Services in accordance with this L3C Agreement;

C. anticipated volume and types of Cars to be maintained at the
Site;
D. anticipated volume and types of Rotable Parts and

Component Parts to be maintained either by the L3C
Contractor at the Site or by its Associates;

E. L3C Contractor's human resource capacity reguirements to
provide the L3C Services; and
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F. L3C Inventory safety stock levels required to provide the L3C
Services and support the Maintenance Centres; and

(i) allows for and includes the L3C Contractor's capacity for L3C Services
required under Appendix 1 to the SPTR,

so that the requirements of Rail€erpSvdney Trains's projections provided under
clause 20.1(d)20-1(a) are satisfied.

tex(f) __ Within 20 Business Days of receiving a Draft L3C Program from the L3C Contractor
under clause_20.1(e)-20.1(b), RailCerpSydney Trains -must:

(i) review that Draft L 3C Program;

(i) subject to clause 20.1((@)), dietemmine winediher zmy amendments to teait
Draft L3C Program are necessary to allow for:

A. the requirements of the corresponding notice given by
RailCerpSydney Trains;

B. the availability of the L3C Inventory necessary to perform the
L3C Services required under that Draft L3C Program;

C. Car availability requirements;

D. Car serviceability requirements;

E. Maintenance Centre constraints; or

F. any other issues considered relevant by the Contract

Management Committee,

and amend the Draft L3C Program accordingly.

@)(q) The parties acknowledge and agree that, unless otherwise agreed by
Rail€efpSydnev Trains in writing, no amendments to anAmmual L3C Program may
be made which would cause the Annual L3C Program to:

(@) reduce the availability of Sets on the railway;
(i) be materially less efficient or cost effective; and
(i) be otherwise less favourable to Rail€erpSydney Trains,

in comparison to the Annual L3C Program agreed by the parties and included in
Appendix 10 to the SPTR.

te}tn) __ Promptly upon RailCerpSydney Trains determining-reviewing a Draft L3C Program
provided by the L3C Contractor under clausej20.1(e)-26.1(b), and amending that
Draft L3C Program in accordance with clausej20.1(f)-20-1{c), RaiilCerpSydney
Trains must provide the agreed Draft L3C Program to the Contract Management
Committee for comment.

€60 RailCerpSydney Trains may incorporate any comments suggested by the Contract
Management Committee into the Draft L3C Program and must provide the Draft
L3C Program to the Governance Board for review and approval.
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fad(i) At the next meeting of the Governance Board after the Governance Board receives
a Draft L3C Program, or Draft L3C Programs, under clause 20.1(i)}-20-1{e), the
Governance Board must:

(i) determine the Draft L3C Program; and

(ii) provide each party with a copy of the Annual L3C Program endorsed by
the Governance Board,

(Annual L3C Program)F

tk) Every six months, RailCerpSydney Trains will provide the L3C Contractor with an
updated document identifying the material changes (if any) to the Confirmed Car
Forecastmatters-set-out-in-clauses-1-1{a)}i)-and-20-1{a){i).

20.2 Monthly L3C Program

(a) In addition to requirements of clause 20.1, each month, RailCerpSydney Trains
must provide the L3C Contractor with projections which must:

(i) set out for the following 3 month period, the:

A. number of each type of Set that RailCerpSydney Trains will
endeavour to provide to the L3C Contractor for the purpose of
the L3C Contractor performing the L3C Services;

B. dates on which RailCerpSydney Trains will endeavour to
provide those Sets;

C. dates on which the L3C Contractor must endeavour to return
those Sets to Sydney TrainsRailCerp after providing the L3C
Services in accordance with this L3C Agreement;

D. forecast for Maintenance Centres' Rotable Parts
requirements;

E. forecast for BCO requirements; and
F. the requirements for all other L3C Services required under the
SPTR; and

(ii) except for the information required under clause 20.2(a)(i)F, be generally
consistent with the corresponding 3 month period in the most recent
Annual L3C Program endorsed by the Governance Board and provided
to the parties under clause 20.1(j)(ii).

(the Monthly L3C Foregastis

(b) On the first Business Day of each month during the Term, the L3C Contractor must
provide RailGerpSydney Trains, and the Contract Management Committee, with a
Monthly L3C Program which includes the:

(i) anticipated volume and types of Cars to be maintained at the Site;
(ii) anticipated volume and types of Rotable Parts and Component Parts to

be maintained either by the L3C contractor at the Site or by its
Associates;
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(iii) L3C Contractor's human resource capacity requirements to provide the
L3C Services;

(iv) L3C Inventory safety stock levels required to provide the L3C Services
and support the Maintenance Centres; and

v) allows for and includes the L3C Contractor’s capacity for L3C Services
required under Appendix 1 to the SPTR,

so that the requirements of RailCerpSydnev Trains's projections provided under
clause 20.2(a) in the previous month are satisfied.

(c) Promptly upon receiving a Monthly L3C Program from the L3C Contractor under
clause 20.2(b), the Contract Management Committee must;

(@) determine the Monthly L3C Program in accordance with the
requirements of clauses 20.1(f)(ii) and 20.1(g); and

(ii) provide each party with a copy of the Monthly L3C Program endorsed by
the Contract Management Committee.

20.3 L3C Services and the L3C Program
(a) If the L3C Contractor considerghat any:
(i) Monthly L3C Forecast: or
(i) Direction given by Sydney Trains,

results in a materiail civaryggs to:
i the:

A. numiaei-Bf each type of Set to be provided to tfe L3C
Contractor for the purposes of performing the 1.3C Services;
or

B. £c soope of thel 3C Services to be performed on the Sets,

for the relevant Contract Year, from what was shown in the Confirmed
Car Forecast; or

(iv the:
A number of madily¥pe of Rotable Part required by the
Misintejilanfe Oeiitiexs or the BCOs to be carried out:
B. scope of the BCOs to be performed: or

c scope of the work to be perfiwnmed on the Rotable Parts.

for the relevant Contract Year, from what was shown in the Confirmed
Rotable Forecast

(Material Change) then the L3C Contractor must comply with clause 21A.

(b) _ Without limiting the L3C Contractor's rights to claim a KP| Relief Event under clause
21A and subject to clauses 22.2(c) and_22.4, .after the L3C Contractor submits a
notice to Svdnev Trains in accordamzewiith clhass@1A 1. the Sydney Trains'
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Contractor whh

0__ confirms the Monthly L.3C Forecast;

(.= _.amends the Monthly L3C Forecast, in which

reapply: or
(c) Jhel3C Contractor must promptly comply with any notice provided by Sydney

Trains under clause 20.3(b).

eid) Subject to clause 20.4, RailCerpSydney Trains must use-best-endeaveurs-te
provide the L3C Contractor with Sets at the Site, and Rotable Parts to the L3C
Contractor at the Site and at Maintenance Centres, in accordance with the most
recent Monthly L3C Program endorsed by the Contract Management Committee
under clause 20.2(c).

{b)(e)____Subject to clause 20.4. iln the event that RailCerpSydney Jirains is not able to
provide Sets and Rotable Parts to the L3C Contractor at the Site in accordance with
the most recent Monthly L3C Program endorsed by the Contract Management
Committee under clause 20.2(c), RailCerpSydney Trains will use best endeavours
to provide the L3C Contractor with alternate work.

teilff) Subject to:

(i) RailCerpSydney Trains providing a Set or Rotable Part (as the case may

be) in accordance with the most recent Monthly L3C Program endorsed
by the Contract Management Committee under clause 20.2(c); and

(ii) the L3C Contractor being delayed in providing the L3C Services by the
time required by the most recent Moaitily L3C Program endorsed by the
Contract Management Committee under clause 20.2(c) by:

A any Variation, or Werk-Purchase Order Variation Request,
Directed by Ra#GerSydney Trains: or

B. a breach of a Cooperation and Interface Agreement by an
Other Contractor which causes damage to the Site, the Plant
or the L3C Inventory and which prevents the L3C Contractor
from being able to carry out the L3C Services in accordance
with this L3C Agreement,

the L3C Contractor must use best endeavours to provide the L3C
Services in accordance with the requirements of the most recent Monthly
L3C Program endorsed by the Contract Management Committee under
clause 20.2(c).

(@)(g). __ Without limiting"tlause 20.3(f) and subject to clauses 20.3(b) and 21A. tThe L3IC

Contractor is not entitled to make, and RailCorpSydney Trains will not be liable
upon, any Claim arising from, or in connection with, Rail€erpSydney Trains:

0] providing Sets or Rotable Parts to the L3C Contractor; or

(ii) requiring L3C Services or Rotable Parts from the L3C Contractor,
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at times, or in amounts, which differ from the details set out in any Annual L3C
Program. Monthly L3C Program. Confirmed Car Forecast or Confirmed Rotable
Forecast. -

20.4 Target Maximum Number of Cars on Site

€))

(b)

Notwithstanding any other provision or this L3C Agreement, RailCerpSydney Trains
has no obligation to provide the L3C Contractor with:

() a Set (or a Car) at any time (including te-the-L3C-Centractoron or before
the Confirmed Set Arrival Date); or
(ii) alternate work contemplated by clause 20.3(e)20.3(d),

at any time at which the Number of Cars on Site is equal to or greater than the
Target Maximum Number of Cars on Site.

The L3C Contractor must not make, and RailGerpSydney Trains will not be liable
upon, any Claim arising from or in connection with RailCerpSydney Trains not
providing the L3C Contractor with a Set (or a Car), or alternate work, at the times
contemplated by clause 20.4(a).

21. Modifications and PurchaseWefk Orders
211 Maodifications

€))

(b)

(c)

If:

(i) RailGerpSydney Trains requires that the L3C Contractor carry out a
Modification; or

(ii) there is an outstanding Modification listing for a Car in Transport
EquipMETRE,

then RailGerpSydney Trains may Direct the L3C Contractor to carry out that
Modification as a Variation under clause 22.1(a)(vi).

RailCerpSydney Trains may at any time elect to:
(@) not proceed with a Modification; or

(ii) either perform the Modification itself or procure an Other Contractor to
carry out the Modification.

RailGerpSydney Trains will not be liable upon any Claim (insofar as is permitted by
Law) by the L3C Contractor as a result of RailCerpSydney Trains electing to not
proceed with a Modification.

21.2 [ripartite Review (Step 11

(a) During_the Tripartite Review Period:

(i) Sydney Trains must provide the L3C Contractor with access to the
relevgott Sgtt durimy a weekday Off-Peak Period (unless otherwise

mutuaily_agreed) for fbe purpose of the parties conducting a joint review
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ofttie Set in order to determine the scope of the L3C Services to be
carried out with respect to that Set (Tripartite Review):

th rties must make a

ggg opriate ;gchmcal skills and experience to carry out the Tripartite
Review, including_the folltwiimg personnel:

A. one representative from the L3C Contraetgr;

B. one representative from Sydney Jimins: and

C. one represemiziires]) foom @Maintenance Centre and one
representative frquiif Trains' contract management

office (or such other divisjor of Sydney Trains nominated by
the Sydney Trains Representative from time to time (in its
absolute discretion

together the Tripartite Review Team): and

(iii) the parties must ensure that the Tripartite Review Team carry out and
complete the Tripartite Review.

(b) ____ Within 5 Business Days daficanrying out the Tripartite Review, the L3C Contractor
must provide the Sydney Trains Representative with anezlectronic scope document
for each Carffamming part of the Set which:

(i) has the title "Draft CCO Scope”:
i is dat

(iii) is assigmexdia.number (which must be consecutive);

(v) provides adequate detail of the L3C Services which the Tripartite Review
determined mecessany. including all changes to the Base CCO Scope in
respect of that Car (including schematics for each Car which forms part
of that Set): and

vi subiject to cl 21.2 sets out the pr rrival date and
departure date|fon ifee Set which must be generally consistent with the
Monthly L3C Program determined by the Contract Management
Committee under clause 20.2(c).

(d) _ Within 7 Business Days of receiving a Draft CCO Scope from the L3C Contractor.
Sydney Trains may:

(i) require the L3C Contractor to grgwge_mQLe_lntoLmathn_un_mnneQMn
with ;Igg e Draft CCO Scope (including any !gg;mgggg

(i) amend the proposed*amval date or departure diste for a Set: or
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(i) approve the Draft CCO Scope, either conditionally or unconditionally.

(i) a member of the Tripartite Review Team is not available for the Tripartite
Review;
e 21.2(a)(i);
ii) the Tripartite Review is not carried out within the Tripartite Review
Period: or
iv the L3C Contractor does not i Draft cope in rdance
with clause 21.2(b),

where not resolved by

Mggggeforwdemm&mﬂan@MLelause 42,
21.3 Readiness Review (Step 2)

(a) During the Readiness Review Period:

(i) _ the parties must make available appropriate human resources with
appropriate technical skills and experience to camyouttine Readiness

Review, including the followjngjaeirspmme);j

A. one representative from the 1.3C Contractor; and
B. ne representative from ney Trains,
: her the Readi Review T ): and

(ii) the parties must ensure that the Readiness Review Team camy put and
complete the Readiness Review.

(b) If gnthgr gg ty L_:eggmgg aware during the ggg ness g iew that any additional L3C
incl f r n a Car and such
|t| nal L rvi have not revio ntified in the Draft CCO Scope

(as changes to the Base CCO §gggg)i that gart¥ mU§t notify the other party.

(c)__ _ Within 5§ Business Days of carrying out the Readiness Review, the L3C Contractor
must provide the Sydney Trains Representative with an updated electronic scope
dageynegit-for each Car forming part of the Set which:

(i) has the title "Final CCO Scope™:

(V) provides adeguate detail of the L3C Services which the Tripartite Review
and Readiness Review determined necessary, including all changes to
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the Base CCO Scope in respect of that Car (including scherpatics for
each Car which forms jjartof that Set); and

(vil sets out the confirmed_arrival date and departure date fotthatSet which
must be generally consistent with the dates set out in the Dredtf GKO
Scope approved under clause 21.2.

(d) ____Within 7 Business Days of receiving a Final CCO Scope from thel-3C_Contractor,
Svdney Trains may:

(i)__. _ require the L3C Contractor to provide more information in connection
with the Final CCO_Scope (including any information in connection with
any variation to the arrival date or departure date for a Set) or to make

changes to the proposed FinaLCCO Scope:

(i) approve or amend the arrival date and, departure date for tthat Set
(Confirmed Set Arrival Date and Confi 1 Set D ture Daf
respectively): or

iii approve_the Final CCO Scope, either conditiomelly or unconditionally.

(@) The L3C Camiraxctor must promptly after receipt of a notice under clause 21.3(dXi)
provide Sydney Trains' Represestative with the requested_information and resubmit

the Final CCO Scope to Sydney Trains (in which case clause 21.3(d) will reapply).
f) If:
(i) a_ member of the Rgad ness Review Team is not available forthe
Readiness Review:

(ij) the Readiness Review is not carried out within the Readiness Review
Period: or

(iii) the L3C Contractor does not issue a Final CCO. Scope jin_accordance

with clause 21.3(c),

where not.resolved by clause 21A. eilther menty may nefier tie mstter tothe Cuntnact
Management Committee for review and resolution in accordance with clause 42.

M)Awﬁhstal;mn@umer M___Mimwot
agree on the Einal CCO S immthe changes to the Base CCO Scope) in
Wﬂ@@@ﬂaunm&m&tﬁggﬂmjﬁbﬁmute
discretion) to determine.any Einal CCO Scope,

21.221.4 PurchaseWaetk Orders_(Step 3)

(a)_ ___ Subject to clause 20.4 andjpPromptly upon RailCerpSydney Trains providing the
L3C Contractor with access to a Set for the purpose of the L3C Contractor providing
the L3C Senmvicess

_Sydney Trains andjthe L3C Contractor must carry out and complete a
jgint review of theJSet in_order to determine if any additional L3C
Services are to beeceariied out withjrespect to that Set (Imcoming

for-each-Carwhich-makes-that-Setl ande

a)(i) Svdney Trains will provide the L3C Contractor with a Purchase Order
(which wilLannex the Final CCO Scope finalised by the parties during the
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Readiness Review) for each Car which makes that Set including an
additional L3C Services identified in the Incoming Imspection.

(i) the Incoming Inspection is not carried out promptly upon_Sydney Trains
providing the L3C Contractor with accessito a Set; or

(i) Svdney Trains or the: L3C Contteactor is not available for the lmcoming

Inspection,
where not resoived by clause 21A.. eitier penty nay nefier tine netter to te Comthat

Management Committee for review and resolution in accordance with clause 42,

®)c) ___ Any PurchaseWerk Order provided by RailCerpSydney Trains under clause
21.4(a)(i) may include any Modification to that Car which RailCempSydney.Trains
Directed under clause 21.1(a).

s)(d) On or around the time that RailCerpSydney Trains provides the L3C Contractor with
a Direction to provide L3C Services on a Rotable Part, RailCorpSydney Trains will
provide the L3C Contractor with a PurchaseWerk Order for that Rotable Paunttif

required by the R2P Interface Protocol.

(e) Notwittsitandiimg any other provision of this L3C Agreement, if the parties cannot
agree on the Final CCO Scope (including any changes to the Base CCO Scope) in
accprtiamdewith clause 21.3. Svdnev Trains reserves the riahtt fo determine the

scope of any Purchase Oider

{d)(f) The L3C Contractor must perform on each Car or Rotable Part (as the case may

be):

(i) the L3C Services required by the Work-OrderPurciesz Qrder issued for
that Car or Rotable Part (as the case may be);

(ii) the On-Condition Inspections required by this L3C Agreement; and

(iii) if the Car, or Rotable Part (as the case may be), does not meet the

inspection criteria for that On-Condition Inspection, the L3C Services that
must be provided to that Car, or Rotable Part (as the case may be), due
to its failure to meet the inspection crlterla for that On-Condition
Inspection,

within the time periods required by this L3C Agreement.

te)(q) If the L3C Contractor, acting reasonably, considers during the Incoming limspection,
any On-Condition Inspection or otherwise.that any additional L3C Services
((including Out of Course work)_wtiich have nothheen identified in the relevant
Purdiesse Mider or Final CCQ_Scope) must be provided on a Car, or Rotable Part
(as the case may be), in order for the:

@) Car, or Rotable Part (as the case may be), to be brought to the condition
required by this L3C Agreement; or

(i) L3C Contractor to be able to comply with its obligations under this L3C
Agreement,

the L3C Contractor must provide RailCerpSydney Trains's Representative with a
notice which:
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(iii)

(iv)

v)

(vi)

(vil)

(viii)

(ix)

has the title "Werk-OrderPurchase Order Variation Request"
is dated;
has ascribed numbers (which must be consecutive);

details the Car numbers, or the Rotable Part identification number (as
the case may be), the subject of the Work-OrderPurchase Order
Variation Request;

provides adequate detail of the L3C Services which the L3C Contractor
reasonably considers must be provided on the Car or Rotable Part (as
the case may be);

sets out the amount of time which the L3C Contractor proposes it will
take to carry out the L3C Services under the Work-OrderPurchase (Mdier
Variation Request;

sets out the costs which the L3C Contractor proposes should be added
to the L3C Services Fee in respect of the provision of the L3C Services
the subject of the Werk-OrderPurchase Order Variation Request and
which must be calculated using the schedule of rates referred to in
Schedule 20 for:

A subject to clause 21.4(gWix)B21-4(g)(c)B. day shift hourly
rates (Monday to Friday); or

B. if the L3C Contractor can demonstrate, to the satisfaction of
RailCerpSydney Trains's Representative, that the L3C
Services the subject of the Werk-OrderPurchase Order
Variation Request cannot be carried out by the L3C
Contractor within the times contemplated by the day shift
hourly rates (Monday to Friday), the rates which apply to the
times at which the L3C Contractor demonstrates to the
satisfaction of RallCorpSydney Trains's Representative it will
earry eut those L3C Setrvices;

sets out the obligations under this L3C Agreement with which the L3C
Contractor will not be able to comply (including any impact on the ability
to provide a Certificate of Readiness or Certificate of Completion) if the
additional L3C Services are not performed;; and

states the.number/afftiays of extension claimed to gnylConfirmed Set

Departure Date (if any) together with the basis of calculating that peiat
including detailed particuidas <f how the L3C Contractor has been or will
be delayedjm achieving the relevant Confirmed Set Departure Date asa
result of the additional L3C Services required:

sttates any impact on the L3C Contractor's abilitiyfo meet thejkev

o

(d)(xiii) __sets out any other information requested by the _____Trains

Representative.

(Hi) Promptly after receiving a Werk-OrderPurchase Order Variation Request from the
L3C Contractor under clause 21:4(g)21.4(g)21.2(e) or information from the L3C
Contractor under clause 21.44(0214(i). ' Trains muustwiti:
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(i) Direct the L3C Contractor to proceed with the L3C Services the subject
of the Werk-OrderPurchase Order Variation Request in which case

clause 21144{)21.4G)21.2(h) will apply; of

(i). ___ require the L3C Contractor to provide more information in connection
with the Work-OrderPurdiase Order Variation Request (including any
information in connection with any amount of time that the L3C
Contractor proposes it will be-take to carry out the L3C Services or the
cost that the L3C Contractor proposes be added to the L3C Services

Fee on account of the provision of those L3C Sarvides)s)of

GR(Ni).. ___reject the Purchase Order Variation Reguest.

(8)(i) _____The L3C Contractor must promptly after receipt of a Direction under clause

21.4(h)(ii)23-4¢h)Gin21-2¢E)GiD) provide RailCerpSydney Trains's Representative with
the requested imfiormation.

(i) ____ Subject to clause 21.7(e)Jilf RailCerpSydney Trains -gives the L3C Contractor a
Direction to proceed with the L3C Services the subject of the Work-OrderPurchase
Order Variation Request under clause_ Z2IM{tN{) 214121, 2(5), the Weork
OrdefPurchase_Qrder to which the Werk-OrderPurchase Order Variation Request
relates will be deemed to be varied so as to include the L3C Services required
under the Werk-OrderPurchase Order Variation Request for the costs specified in
that Work-OrderPurchase Order Variation Request.

est Road T ical Review (S

(a) The L3C Contractor agrees fifitt
@ bv the time a Set ammives at the Test Road the Preliminary Service Report

ust be up to date and available for inspection by Sydney Trains: and

i ini of 48 hours in advance of the date the L3C Contractor
_me_s_g retunm tive Set to Sydney Trains,Ittee Final Service Report must
bejjpptto diate and available for inspectiom by Svdnev Trains,

(b) The L3C Contract@ylmmist notify the Sydney Trains Representative a minimum of 48
hours in advance of the date the L3C Contractor wishes, to procurg the carrving out
of the Technical Review on thelTest Road.

(c) The parties musimake available approgpiéte Human resources; with appropriate
technjcal skills and experience to carry out the Technical Review, including the

0] g ome representative from the LL3C Contractor: and

(i) ____ one representative from Sydney Trains:
iii) one representative from a Maintenance Centre and one represeyitative

from Sydnex Trains' contract management office (or suc menit office (or suc (or such other division
of Sybiney Trains nomimatsstibyjthe Sydney Trains Representative from
time to time (in its absolute discretion)).

(together the Technical Review Team)
(d) The parties must ensure that the Technical Review Team carry out and complete
the Technical Rev Rgvnew
u
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(i) _amemb. he Technical Review Team|gT@t available for the
Technical Review: or

(ii) the Technical Review is not carried out.

where not resolvedi by clause 21A. eitther gantty iy refier tihe mattier to the Contteact
Management Committee for review and resolution in accordance with clause 42,

21.6 Set Trial (Step

hours in advance of the date the L3C Contractor wishes tojomeyigiihe carrying out
of the Set Trikl|

(@) _The L3C Contractor must notify the Sydney Trains' Representative a minimum_gif48

(b) The parties must make available appropriate human resources wjth appropriate
technical skills and experience to carry out the Set Trial, including thefoltowina
personnel:

n__ one representative from the L3C Contractor;
(iii). one representative from Sydney Trains:
iii) the train crew: and

(iv) if required by Sydney Trains, one representative from a Maintenance
Centre and one representative from Sydney Trains' contract
management office (orswch other division of Sydney Trains nominated
by the Svdney TrainsjRepresentative from time to time, (in_its absolute
discretion)),

her ial T

(c) Svdney Trains must provide the I.3C Contractor,with access to such_parts of the
Sydney Trains Network as is reaspnably necessary during an Off-Peak Period for
the purpose of the parties conducting a Set Trial.

(d) The SefThial Team must carry out and complete the Set Trial.

(i) the L3C Contractor does not comply with the notice requirements in
clause 21.6(a);

01 a member of the Set Trial Team is not available for the Set Trial: or

(iii) those parts of the Svdnev Trains Network reasonably necessary for a
SeltJine| anee mt made available to the 1.3C Contracharfortie purposes

where it Bt by clause 21A. aitther gty meny figfterthe msttier ttothe Comtiract
Managementt Qammiittzee. for review and.resolution in @ccomttamce with atuse 42.

(f) Subject to clauses 21.7(e).and 10. upon completion of the Set Trial, the L3C
Contractor must provide the Svdney Trains Representative with aifirer:
(i) a completed Post-Trial WIP and signed Certificate of Readiness for a Set
in accordance with clause 10.1(@); ot
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(ii) thelSC C ntracto c lde a@ﬂﬁmmf

21.7 Return of Sets (Step 6)

(k)(a) ___ Without limiting any other provision of this L3C Agreement, the L3C Contractor
must, at or before the time the L3C Contractor returns the relevant Car, or Rotable
Part (as the case may be), to RailCerpSydineylrains as part of the L3C Services,
provide RailCerpSydney Trains's Representative with:

(@) the Werk-OrderPurchease Qrder for that Car or Rotable Part (as the case
may be);
(i) any Woerk-OrderPurchase Order Variation Reguests the subject of a

Direction by RailCerpSydney Trains under clause 23.4(h)()21246504) for
that Car or Rotable Part (as the case may be);

(iii) the results of all On-Condition Inspections carried out upon that Car or
Rotable Part (as the case may be); and

(iv) a schedule which provides detail of the L3C Services Fee for the L3C
Services provided on that Car, or Rotable Part (as the case may be),
showing a breakdown of the amount for each part of the L3C Services
that the L3C Contractor provided as required by:

A clause 2L
B. clause 21.4(f)(iin21-4®)ii); and
C. as a result of RailCerpSydney Trains giving a Direction under
clause 21.4(h)(i)21-4h) ().
() The L3C Contractor is not entitled to, and RailCerpSvdnev Trains will not be liable

upon, any Claim against RailCerpSydney Trains in connection with any L3C
Services which are not included in a Weork-OrderPurchase Order.

(c) No Werk-OrderPurchase Order Variation Request will invalidate this L3C
Agreement and no work may be carried out on a Car by the L3C Contractor outside
of the terms of this L3C Agreement.

(d) Subject to clauseZi @) ke 1.3C Contractor is not entitled to commemnce any L3C
Servicesjwihicthare not included in a Purchase Order (asjvariedjimder clause

(e) Subject to clause 21.7(q). if the L3C Contractor has or will submit to the Sydney
Trains Representative a Purchase Order Variation Request in accordance with

clause 21.4(9)24¢4(§) and:

[()] the subject of the Purchase Order Variation Request relates to Out of
Course Work or On Condition Work for:

CCOs or B that is on the critical path, mesminuothittif the
work is not immediately carried out the L3C ContracforwiiNibe
unable to return the Set by the relevant Confirmed Set
Departure Date; or
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B

are on the critical path, meamng that if the maintenance
services are not immediately carried out the L3C Contractor
will not be ahlle to ditliver the Rotaitile Part to the Maintenance

Centres by the relevant delivery date: and

(i) the L3C Contractor_considers (acting reasonably) that the relevant Out of
Course Work or On Condition Work will take less than or equal to 15.2

hours _to carry out and_complete,

imple Wo then without limitin nev Trains' rights under clause
21.A(h@2-2445). the L3C Contractor may perform the Simple Works priorto receiving

approval from Sydney Trains under clause 21.4(h)(i).

(fy  The L3C Contractor acknowi nd agrees that the Sgdng Trains
erson nominated b Representative may

Representativ
carry out audits on the L3C Contractor's M WJIHQJ&ULZi 7(e),

(q) Sydney_Trains.reserves the right to suspend, at any time, the L3C Contractor’s right

toLcarry out Simple Works under clause 21.7(e) prior to receiving approval from
Svdney Trains to proceed with the relevant work under clause 21.4(h)(i).

21A KPI Relief Evenis
21A1  Howtittil nt to meliief fir fopetii

If the L3C Contractor becomes aware of a KPI Relief Event which has affected, or

wilLaffect, its ablllg to meet a relevant KPI for the purgoses of the_definition of "KPI|
Relief Event” (Relevant KPIs). and wishes to make a Claim for KPI Relief against

Svdneyv Trains, the L3C Contractor must give the Sydney Trains Representative,
written notice including:

(i) details of the KP| Relief Event:

@

i details of any impact to the deliv f the 1.3C Services including the
Annual L3C Program and Monthly L3C Program:

(iii) details of why the L3C Contractor considers that the KP| Relief Event
impacts its ability to meet the Relevant KPIs:

Hiiw) ____details of the action the L3C Contractor has taken and proposes to take
to avoid or minimise the conseguences of theJKPI Relief Event: and

_requested adjustment (if any) to the Relevanti&Pls.

(b) The L3C Contractor must give the Sydney Trains Representative written hotice
QMRM_M_&MMAIMMMQ fg

E__VP__n_ti
(il 10 Business Days:
A where the L3C Contractor is claiming relief in respect of the
COS KBl or
B. for an¥ KPI Relief Events within paragraph (a) or (b of the

efinition of IKP| Relief Event:
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of the DOS KPL:

(iii) 10 Business Days wherehe L3C Contractor is claiming relief in respect
of the PTS KPI:

(iv) 10 Business Davs where the L3C Contractor is_agiming relief in_respect

of the POF KP!I:
(v) 10 Business Days where the L3C Contractor is claiming rejief in respect

of the jinyentory Accuracy KPI: and
(vi) 10 Business Days where the L3C Contractor is claimiing relief in respect

of the Service Life KPI.
21 i tob ken
The L3C Contractor must:

all Directions of the Sydney Trains' Representative including any in respect of which
notice has been given under this clause 214

(a) promptly after the occurrence of the KPI Relief Event, take and continue to take all
itigate the conseguence of the KPI Relief Event

Mmm of other parts of the L3C Servicessm as
to overcome the whole or part of the effect of the KPI Relief Event):

(b) refer the matter to the Contract Management Committee for review: and

tNc) after giving a notice under clause 214\J. continue to provide the Sydney Trains
Representative with all relevant information relating to the KP| Relief Event.

21A.3 Conditions precedent to relief
It is a condition precedent to any relief or entitlement in respect of a KP| Relief Event being

granted that:
(a) the KP| fRaliefiEvent has affected the L3C Contigctors ability to meet the Relevant

KP @@ @ @uenoe! as or mgx cause a redugtnon in one or more @ftion

(b) the L3C Contractor has complied with its obligations under clauses 20.3(a). 21A.1
and 21A.2;

(c)______ oeither the L3C Contractor narjts Associates has, by act or arjission” direstilyor
indirectly caused the KP| Relief Event: and

(d) the cause of the KP| Relief Event was beyond the reasonable control of the L3
Contractor and iits,

21A.4 Relief
(a) If the condjiiidns-Brecedent in clause 2JA .3 Have been satisfied, e

(i) the L3C Contractor will be entitled to an adjustment to the relevant
portion of the Merfiormance Payment to take into account the fact that the

L3C Contractor was unable to meet the Relevan Relevant KP| becaus t KPI because of the KPI
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(b)

reasonably): and

(ii) a0Eyent of Default will arise as a result of the L3C Contractor not
meeting-a Relevant KPI as a conseguence of the KPI Relief Event.

The parties agree that:

(i) thel-3C Contractor's rights under clause 21A4(z) axedls sule remedly jm
respect of any KPI Relief Event:

(i) any adjustment made to the relevant portion of the Performance
Payment as a result of the KP| Relief Event shotildii{pt reduce the
Performance Payment: and

(iii) except for any entitlement under clajise 21/ 4i@). im mo esyeit willl Sydimey
Trains be liable to the L3C Contractor (in contract for or breach of this L3C
Agreement under an |ndemmg, for debt, in tort inc udlng negligence, by
way of strict orwiczrious liability, under statute or otherwise according to

Law or in equity)Jor any loss or damage suffered oMngurred by the L3C
Contractor and the.L3C Contractor is not entitled to make, and Sydney

Trains will net be liable upen, any Claim arising frt ot be liable upen, any Claim arising from, or in cennection
with. 8 KP| Relief Event.

22. Variations to the L3C Services

22.1 Variations

(a)

(b)

RailCerpSydney Trains's Representative may Direct:

0] a variation to the Pricing Schedule if RailCerpSydney Trains is entitled to
an adjustment to the Management Payment under sestion-clause 24- of
Schedule 20;

fa)(ii) the L3C Contractor to change the character (including omitting any part
of the L3C Services and have that work undertaken by any Other
Contractor) of the L3C Services;

{ivel(iii) the L3C Contractor to change the quality or performance requirements of
the L3C Services;

e fiv) the L3C Contractor to provide services other than those currently
contemplated by this L3C Agreement;

&)(v) ___ provide the L3C Services, or other services, at a location other than the
Site; or

vy} the L3C Centrascter to earry eut a Medifieation.
The RailGerpSydney Trains Representative may give a notice to the L3C

Contractor of any proposed Direction under this clause 22.1. Within 20 Business
Days of receipt of the proposed Direction the L3C Contractor must provide the

RailCorpSydney Trains Representative with a notice which:
(i) has the title "Variation DifestfenProposal”;

(ii) is dated;
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(iii) has ascribed numbers (which must be consecutive);

(iv) sets out whether the Direction or proposed Direction can be effected
and, if so, the likely effect on:

A any warranties under this L3C Agreement;
B. the ability of the L3C Contractor to provide a Certificate of
Completion or Certificate of Readiness;
C. the most recent Monthly L3C Program endorsed by the
Contract Management Committee under clause 20.2(c); and
D. the L3C Services Fee; and
v) contains any other information reasonably required by RailCerpSydney
Trains.
(c) RailCorpSydney Trains may, after receiving advice from the L3C Contractor under

clause 22. 1(b) Direct a Varlatlon to WhICh that advnce relates. Whether Whether or_not. the the

Tralns_Rggresentatlvq rpay at any time Direct the L ttlg L3C Contractor to carry out a
Variation by issuimy a written document to the L3C Contractor in which the Sydney
Trains' Representative will state one of the following:

(i) the proposed adjustment to the L3C Services Fee as set out in the L3C

Contractor’s "Variation Proposai!" under clause 22.1(¢h). ({ft amy) ik zareed
and the L3C"Services Fee will he adjusted accordingjyl.Qr

fviii) ~ any adijustment to the L3C Services Fee will be determined under clause
22.3,

{e)(d) Unless the RailCorpSydney Tirains Representative and the L3C Contractor agree

upon the price for a Variation directed or approved under this clause 22.1, the
RailCorpSydney Trains Representative will value the Variation under clause 22.3.
RailCerpSydney Trains's Representative will endeavour to determine the valuation
before the aspect of the L3C Services to which the Variation relates, commences,

d)(e) The L3C Contractor will not be paid for a Variation for which the L3C Contractor

does not have written authorisation from the RailCorpSydney Trains
Representative. If the L3C Contractor considers that any:

(@) Direction given by RailGerpSydney Trains; or

requires the L3C Contractor to carry out a Variation, but RailCerpSydney Trains has
not expressly identified it in writing as a Variation Direction under clause 22.1(b)i2%
a Direction under clause 22.1(c), then within 5 Business Days of being given the
Direction or the Work-OrderPurchase Order (as the case may be), the L3C
Contractor must:

(iii) notify RailCerpSydney Trains's Representative in writing that the L3C
Contractor considers it to be a Direction or a Werk-OrderPurchase Order
(as the case may be) requiring the L3C Contractor to carry out a
Variation;_andt
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i) continue to carry out the L3C Services in accordance wit #&L3C
Agreement and all Directions of the Sydney Trains' Representative,
including any Direction in respect of which notice has been given under
this clause 22.1(e).

(e)(f)____ The L3C Contractor will not be entitled to make, and RailCorpSydney Trains will net
be liable upon, any Claim against RailCorpSydney Trains under this clause 22
arising out of, or in any way in connection with, the Direction or the Work
QtdefPurchase Order (as the case may be) unless the L3C Contractor gives the

notice required by clause 22.1(e).
é)(0) _____No Variation will invalidate this L3C Agreement.
22.2 L3C Contractor Initiated Varriations
(a) The L3C Contractor may seek a Variation to the L3C Services where:
0] the information, data or material provided to the L3C Contractor by
RailCorpSydney Trains on or before the Execution Date is inaccurate or

incomplete and precludes the L3C Contractor from undertaking any
material component of the L3C Services;

(i) subject to maintenance requirements of the Lease, if major Plant is to
be:

A overhauled either in accordance with the recommendations of
the manufacturer or otherwise to maintain production
tolerances;

B. replaced at the end of its economic life; or

C. improved to facilitate the efficient and cost effective provision
of the L3C Services;

(iii) the L3C Contractor considers that an aspect of the L3C Services:

A. are not set out in the SPTR; and

B. are not covered by any part of the L3C Services Fee;

(iv) the L3C Contractor becomes entitled to an adjustment to part of the

Management Payment under sestienclause 2-4 of Schedule 20; or

) clause 15.8 of the Lease applies.
(b) The RailCerpSvdney Trains Representative, acting reasonably, will make a

determination as to the L3C Contractor initiated Variation and if RalCensSydiney
Trains determines to direct a Variation, may give a Direction to the L3C Contractor
in accordance with clause 22.1.

(c) _ The L3C Contractor may, for its convenience, request the Sydney Traims!
Representative to direct a Variationwhere there,is a Material Change_under clause
20.3(a). Any such reguest must be in writing and_must contain the foldevifigietails:

(i) a description of the Variation;

(ii) the additional or reduced costs or time involved in the Variation and any
proposal for sharing any savings in costs with Sydney Trains including

the amount; and
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(i) anv benefits which will flow to Sydney Trains from the Variation.

(d) After a request is madg by tthe 1L.3C Contractor in accordance with clugse 22.2(c).
the Svdney Trains] Representative will, in its absolute discretion, give a written
notice to the L 3C Contractor:

(i) rejecting the request: or
(ii) appjpving tihe request eithexr conditionally or wnconditionally.

() If the Sydney Trains' Representative issues a written notice under clause 22.2(d)
approving the L3C Contractor’s re t un lause 22.2(c):

(i)___ _ unless otherwise agreed. the L3C Contractor will not be entitled to make
a Claim against Sydney Trains arising out of. or in any way in connection

with, the Variation:

(1i0.. if the L3C Comtractor's request offered to share savings in cost with the
Svdneyv Trains, the L3C Services Fee will be reduced ky.the amount
offered by the L3C Contractor in its {Land

(i) ____ the L3C Contractor will be responsible for all parts of the L3C Services

whielh are in any way affected by the Variation.

22.3 Valuation

(a) Notwithstanding any other provision of this L3C Agreement, if:
(i) RailCeorpSydney Trains Directs a Variation under clause 22.1(a)(i); or
(i) the L3C Contractor requests a Variation under clause 22.2(a)(iv),

the L3C Contractor's sole entitiement is an adjustment to that part of the
Management Payment (being the relevant management fee) which directly relates
to the aspect or component of the L3C Services the subject of the Variation
Directed by RailCerpSydney Trains as calculated under clause 22.3(b).-unless-the

Schedule-20-
(b) Where this L3C Agreement provides that a valuation must be made under this

clause 22.3 the RailCerpSydney Trains Representative will make the valuation
using the following order of precedence:

(——either;

Project-WorkMincluding:
{—————the detailed-scope-and-velume-of-that Project-Work;-and

{i}——the-time-passed-since-the-Execution-Date:-or
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(c)

B T0)] using the process and schedule of rates referred to in Schedule 20 to the
extent that it is reasonable to use them; and

(i) using reasonable rates or prices as determined jointly by both parties, or
if not so agreed, then as reasonably determined by the RailCorpSydiiey
Trains Representative.

To the extent a valuation under this clause 22.3(b) relates to hourly rates, the
parties acknowledge and agree that the rates for, or equivalent to, the day shift
hourly rates (Monday to Friday) set out in Schedule 20 will be used unless the L3C
Contractor can demonstrate, to the satisfaction of RailCorpSydney Trains's
Representative, that the work the subject of the valuation cannot be carried out by
the L3C Contractor within the times contemplated by the day shift hourly rates
(Monday te Friday).

Where a valuation is made in accordance with this clause 22.3 the relevant L3C
Services Fee will be increased or decreased (as the case may be) by the amount of
the valuation.

224 Omissions

(@)

(b)

If the RatiCerpSydney Trains Representative Directs a Variation omitting or deleting
any work from the L3C Services:

0] RailGorpSydney Trains may either perform this work itself or employ or
engage an Other Contractor to carry out and execute the omitted or
deleted work;

(ii) RailCerpSydney Trains will not be liable upon any Claim (insofar as is
permitted by Law) by the L3C Contractor as a result of any work being
omitted or deleted from the L3C Services, whether or not

Rell€erpSydpey Trains:
A performs this work itself;
B. employs or engages an Other Contractor to carry out and

execute the omitted or deleted work; or

C. elects not to have the omitted or deleted work carried out and
executed; and

(i) the work which has been omitted or deleted will be valued in accordance
with clause 22.3.

Notwithstanding clause 22.4(a), if:
(i) Sydney TrainsRailCerp Directs a Variation permanently omitting or

deleting all BCO and CCO work from the L3C Services for a type of Set
(other than an L, R,-ef S, V or XPT Set at any time or a C or K Set after 1

July 2022):

(ii) that Variation directly causes:

A. a significant reduction in the efficiencies that the L3C
Contractor can apply to the provision of the L3C Services;
and

B. excess employee capacity, or secondee capacity, for the L3C
Contractor at the Site and the L3C Contractor, or a Key
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Provider, cannot redeploy those excess employees or
secondees;

(iii) the effects of that Variation contemplated by clause 22.4(b)(ii) have not
been offset, or materially reduced, by:

1) Directing other Variations; or

2) otherwise providing the L3C Contractor with
additional work; or

B. the L3C Contractor diligently pursuing the opportunity to
provide Private Services,

then, L3C Contractor may serve RailGerpSydney Trains with a notice
which establishes the requirements of this clause 22.4(b).

() if:
0] the L3C Contractor provides a notice in accordance with clause 22.4(b);
and
(ii) RailCerpSydney Trains is reasonably satisfied that the requirements of

clause 22.4(b) have been met,
then, RailGerpSydney Trains will, acting in good faith, review the:

(i) availability of alternative work that could form part of the L3C Services or
the Private Services;

(iv) schedule of rates that applies to the parts of the L3C Services affected
by the Variation the subject of the L3C Contractor's notice; and

(v) criteria used to calculate the performance measures affected by the
Variation the subject of the L3C Contractor's notice,

and provide the L3C Contractor with notice of the findings of RaillConp'sSydney
Trains' review.

(d) The L3C Contractor acknowledges and agrees that any omission or deletion under
this clause 22.4 will not constitute a repudiation by RailCerpSydney Trains of this
L3C Agreement.

22.5 Change in Standard and Change in Law

(@) If the L3C Contractor becomes aware of a Change in Standard or Change in Law
the L3C Contractor must:

(@) promptly notify RailGefpSvdney Trains of the proposed Change in
Standard or Change in Law; and

(ii) if requested by RailCerpSydney Trains:
A provide RailCerpSydney Trains with details of the likely

effects of the Change in Standard or Change in Law on the
L3C Services, if the L3C Contractor was to adopt the Change
in Standard or the Change in Law; and
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B. otherwise consult with RailGerpSydjiey Trains in relation to
the Change in Standard or Change in Law.

(b) Subject always to clause 22.5(c), where a change is required to the L3C Services
as a result of a Change in Standard or Change in Law, that change may constitute
a Variation and be valued in accordance with clause 22.3.

(c) The L3C Contractor will have no entitlement to, must not make and
Trains will not be liable upon, any Claim by the L3C Contractor for any Change in
Standard or Change in Law identified in or reasonably ascertainable from the
Transition In Plan.

22.6 Options

(@ Without limiting or otherwise restricting this clause 22, RailCorpSydney Trains may
provide the L3C Contractor with notice requesting the L3C Contractor to negotiate
the provision of other fleet maintenance services (whether similar to the L3C
Services or not) at the Site or at any other location.

(b) If RailCerpSydney Trains provides the L3C Contractor with a notice under clause
22.6(a):
() the parties must promptly meet to negotiate in good faith the terms and

conditions on which the L3C Contractor would agree to provide the
services the subject of the notice; and

(ii) within a reasonable time of the parties meeting as contemplated by
clause 22.6(b)(i), the L3C Contractor must provide RailCompSydney
Trains with a notice setting out:

A. whether the L3C Contractor can provide the proposed
services; and
B. if so, the likely effect of the proposed services on:
1) the L3C Services Fee;
2) the L3C Contractor's ability to provide the L3C
Services in accordance with this L3C Agreement;
and
3) any issue reasonably requested by

‘ RailCorpSydney Trains.

(c) If the L3C Contractor provides a notice under clause 22.6(b)(ii) stating that it can
l provide the services proposed by RailCerpSydney Trains under this clause 22.6,
RailCerpSydney Trains may, but is not obliged to, Direct a Variation reguiring the

L3C Contractor to provide those services as part of the L3C Services.

(d) The L3C Contractor acknowledges and agrees that this clause 22.6 does not oblige
’ RailGerpSydney Trains to request or obtain any services from the L3C Contractor
and does not restrict or otherwise affect RailCorpSydney Trains's ability to request
or abtain any services from any other person. The L3C Contractor is not entitled to
‘ make, and RailCerpSydney Trains will not be liable upon, any Claim in connection
with RailCorpSydney Trains not requesting the L3C Contractor to provide the
services contemplated by this clause 22.6.
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23. RailCorpSydney Trains Werks
23.1 RailCorpSydney Trains Works Program

@

(6)

23.2 Access

Once each year during the Term, _ ' Trains will provide the L3C
Contractor with a Trains Works Program for the period
commencing on the following 1 July and ending on 30 June in the following year.

Each month, Trains must provide the L3C Contractor with a
RailCerpSydney Trains Works Program for the following 3 month period.

(a) Subject to:
0] the terms of the Access Licence;
(ii) the requirements of Schedule 4; and
(iii) clause 23.2(c),
RailCerpSydney Trains and RailCorpSydney Trains's Associates may access the
Project Shop at the times specified in the most recent RailGerpSydney Trains
Works Program to carry out the RailCerpSydney Trains Works.

(b) The L3C Contractor may only access the Project Shop, and may only permit
another person to access the Project Shop, during any period in which
RailCerpSydney Trains has exercised its right for it, or its Associates, to access the
Project Shop in accordance with clause 23.2(a) if the L3C Contractor:

(i) reasonably requires access to address an event or circumstances which
present a significant risk of material harm to any person, the L3C
Services, the Site or the Environment;

(i) otherwise reasonably requires access to the Project Shop to discharge
its obligations under a L3C Transaction Document and the L3C
Contractor has provided RailGoefpSydnev Trains with reasonable notice;
or

(iii) obtains RailGerpSydney Trains's prior written consent,

(c) If:

@) RailCerpSydney Trains has the right to access the Project Shop to carry

out RailCerpSydney Trains Works under clause 23.2(a); and

(ii) the L3C Contractor has assets in the Project Shop as a result of
incomplete Private Services which are:

A the subject of a Direction by RailCerpSydney Trains under
clause 24.1 (@) amdi

B. have been carried out in accordance with the comesponding
Private Services Application and otherwise in accordance with
this L3C Agreement,

then, the Governance Board will determine which party has the right to use the
Project Shop to carry out their respective works or services.
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23.3 L3C Contractor obligations

(@

(b)

(c)

The L3C Contractor:

0] without limiting any other term of this L3C Agreement, is solely
responsible for the movement of all Cars within the Site in connection
with the RailGerpSydney Trains Works; and

(ii) acknowledges that it must move Cars:

A. from the RailCaasydirey Trains Network, through the Site
and into the specified place within the Project Shop; and

B. from the Project Shop, through the Site and back to the
RailCorpSydney Trains Network,

at the rates set out in Schedule 20, in order for RailGerpSydney Trains,
RailCefpSvdney Trains's Associates or Other Contractors to be able to
perform the RailGerpSydney Trains Works on Cars in the Project Shop;
and

(i) must move the Cars specified in the RailCerpSydney Trains Works
Program within the Site:

A. at the times agreed by the parties having regard to the current
RailCerpSydney Trains Works Program;

B. under its own Accreditation and control; and
C. as otherwise required by this L3C Agreement.

The L3C Contractor acknowledges and agrees that it is a fundamental term of this
L3C Agreement that the L3C Services are provided in such a way so as to allow
RailCerpSydney Traing. RailGerpSydney Trains's Associates and Other Contractors
to carry out the RailGerpSydney Trains Works simultaneously with the provision of
the L3C Services by the L3C Contractor.

Subject to clause 23.3(b), RailGerpSydney Trains will, and will procure that
RailCerpSvdney Trains's Associates and Other Contractors will, do all things
reasonably necessary to ensure that the RailGerpSydney Trains Works do not
unreasonably restrict, or otherwise prevent, the L3C Contractor from performing the
L3C Contractor's obligations in connection with the L3C Services or in connection
with the L3C Transaction Documents.

24. Private Services
24.1 Private Services Program

(@)

(b)

(c)

Once each year during the Term, the L3C Contractor will provide RailCerpSydney
Trains with a Private Services Program for the period commencing on the following
1 July z2nd ending on 30 June in the following year.

On the first Business Day of each month the L3C Contractor must provide
RailCerpSydney Trains with a Private Services Program for the following 3 month
period.

If the L3C Contractor wishes to carry out Private Services, the L3C Contractor must
submit a Private Services Application in writing to RailSerpSydney Trains.
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@

(e)

(®

(9)

(h)

Promptly after receiving a Private Services Application, ReiltGerpSvdney Trains will
review the Private Services Application and notify the L3C Contractor whether

RailCorpSvdney Trains has either:

(i) no objections;
(ii) no objections subject to conditions; or
(iii) objections,

to the Private Services Application.

If RailCerpSydney Trains notifies the L3C Contractor under clause 24.1(d) tmat ik
has objections, or no objections subject to conditions, to the Private Services
Application:

(i) RailCerpSydney Trains must provide the L3C Contractor with the details
of its objections or conditions to the Private Services Application;

(ii) the parties must discuss the details of RailSerpSydney Trains's
objections and/or conditions;

(iii) RailGerpSydney Trains may request the L3C Contractor to amend the
Private Services Application; and

(iv) if the L3C Contractor wishes to proceed with the relevant Private
Services, the L3C Contractor must amend the Private Services
Application to address any issues raised in RailCorpSydney Trains's
request and resubmit the Private Services Application to
RailCorpSvdney Trains for further consideration pursuant to clause
24.1(c).

If RailCerpSydney Trains notifies the L3C Contractor under clause 24.1((d) tttait itt
has no objections to the Private Services Application, the L3C Contractor may carry
out the Private Services in accordance with that Private Services Application and
the terms of this L3C Agreement.

The L3C Contractor must keep all materials and equipment it uses in the provision
of any Private Services separate from the L3C Inventory. The L3C Contractor must
not use L3C Inventory in connection with the provision of Private Services. Subject
to the maintenance requirements under the Lease and the other requirements of
this clause 24.1, the L3C Contractor may use Plant to provide Private Services.

Notwithstanding any other term of this L3C Agreement, the L3C Contractor’s right to
carry out any Private Services is subject to:

(i) the L3C Contractor’s obligations to provide the L3C Services in
accordance with this L3C Agreement and the L3C Contractor must
always ensure that the performance of the L3C Services in accordance
with this L3C Agreement is given priority over the performance of any
Private Services;

(i) the restriction under clause 23.2(b); and

(i) the L3C Contractor doing all things necessary to ensure that the Private
Services do not have an adverse impact on:

A. the provision of the L3C Services; and
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(i)

()

B. RailGerpSydney Trains's ability to carry out RaillCermpSydney
Trains Works in the Project Shop.

Subject to clause 24.1(fj), tthe LT Cominactor must pay RatGargiBidiney Tiaims tte
Private Services Remittance Fee calculated in accordance with clause 54(f) of
Schedule 20 for any Private Services carried out by the L3C Contractor.

RailCorpSydney Trains may provide the L3C Contractor with a notice stating that
the L3C Contractor is not required to pay RailCorpSydney Trains the Private
Services Remittance Fee for Private Services which the L3C Contractor carries out
for RailSerpSydney Trains. If RailCerpSydney Trains provides the L3C Contractor
with such a notice, the L3C Contractor is not required to pay the Private Services
Remittance Fee for the Private Services the subject of the notice. The discretion
given to RailCerpSydney Trains by this clause 24.1(fj) i fior tihe hemefit off

RailCorpSydney Trains and RailCorpSydney Trains will not be required to exercise
the discretion for the benefit of the L3C Contractor.

242 No obligation to review

@

(b)

(c)

(d)

(e)

The L3C Contractor acknowledges and agrees that RailGerpSydney Trains and
RailCerpSydney Trains's Representative dio mot assume a@r owe amy diuty of care to
the L3C Contractor:

(i) to review; or

(ii) if RailGorpSydney Trains and RailCerp's-RepresentativeSydney Trains!
Representative do review a Private Services Application, in reviewing,

any Private Services Application submitted by the L3C Contractor for errors,
omissions or compliance with this L3C Agreement.

RailCerpSydney Trains gives no representation or warranty as to the suitability of
any Private Services Application. The L3C Contractor represents and warrants that
it has not placed any reliance on any review of any Private Services Application by
Ra-l Raati: NS Pl 5..

e/ J IE¢H

No review of, comments upon, or notice in respect of, or any failure to review,
comment upon or give any notice in respect of, any Private Services Application
submitted by the L3C Contractor or any other direction, act or omission of
RailCorpSydney Trains or RailCorp's-RepresentativeSydney Trains' Representative
will:

(i) relieve the L3C Contractor from, or alter or affect, the L3C Contractor's
liabilities, obligations or responsibilities whether under this L3C
Agreement or otherwise according to Law; or

(i) prejudice or limit RailSerpSydney Trains's rights against the L3C
Contractor whether under this L3C Agreement or otherwise according to
Law.

The L3C Contractor acknowledges and agrees that RailCergSvdney Trains does
not assume any obligation or owe any duty of care to the L3C Contracior if the
Private Services cannot be undertaken.

The L3C Contractor is not entitled to make, and RailGerpSydney Trairms will not be
liable upon, any Claim against RailCerpSydney Trains in connection with the L3C
Contractor carrying out, or not being able to carry out, any Private Services.
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24.3 Recipient Created Tax Invoices in respect of Private Sexvices

@

(b)

(c)

(d)

Notwithstanding the provisions of clauses 25 and 27.12%4!, Sydney TrainsRaiCerp
and the L3C Contractor agree to enter into a recipient created tax invoice (RCTI)
agreement for the purposes of section 29-70(3) of the GST Law in relation to thesny
supply by Sydney_TrainsRailCerp to the L3C Contractor of permitting_the-use-ef
RailSerp's-propenry-insofar-as-it-relates-te-the LIC Contractor to_proyideproviding
Private Services (RCTI supply).

For the purposes of this clause 24.3, the L3C Contractor represents and warrants
that:

(i it has a GST turnover greater than $20 million per annum;

(ii) it will issue recipient created tax invoices for the Private Services
Remittance Fee to RailCorp-Sydney Trains in respect of the RCTI
supply;

(iii) it is registered for GST on the Execution Date and will notify RailGerp
Sydney Trainsjf it ceases to be registered;

(iv) it will issue the original or a copy of the RCTI to RailSorp-Sydney Trains
within —2 20 Business Days of making or determining the value of the
RCTI supply;

) it will issue the original or a copy of an adjustment note to Svdney Jitsiins

RailGerp-within 20 Business Days of the adjustment event occurring_in
respect of the RCT] supply, or becoming aware of thate adjustment
event, whichever is latter;

(vi) it will retain the original or a copy of the RCTI's and adjustment notes;
and
(vii) it will comply with its obligations under all Laws _includiimy e Gpods and

Serwces Tax: Recipient Created Tax Invoice Deter Determlnatlon 2017 for for

ntltles gRCTI 2:(_)_1_7/5)

For the purposes of this clause 24.3, Rail€erp-Sydney Trains represents and
warrants the following:

(i) it will not issue tax invoices to the L3C Contractor for the RCTI supply;
and
(i) it is registered for GST on the Execution Date and will notify the L3C

Contractor if it ceases to be registered.

Any reference in this clause to a term defined or used in the GST Law is, unless the
context indicates otherwise, a reference to that term as defined or used in that Act.

25. Payment

25.1 General

@

In consideration for the L3C Contractor carrying out its obligations under this L3C
Agreement, RailGerpSydney Trains will pay the L3C Contractor the L3C Services
Fee calculated in accordance with Schedule 20 and the other provisions of this L3C
Agreement, less any amount which Rail€erpSvdney Trains is entitled to withhold or
to set off from any payment in accordance with this L3C Agreement.
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(b) Except as expressly provided in this L3C Agreement, where the L3C Contractor is
obliged to do anything under this L3C Agreement:

(i) it must do so at no additional cost to RailSerpSydney Trains; and
(ii) the only consideration the L3C Contractor is entitled to is the L3C

Services Fee.

(c) The L3C Contractor must, on a monthly basis, provide the RailGorp
RepresentativeSydney Trains Representative with:

(i) an accurate monthly forecast of the anticipated L3C Services Fee for the
following month; and

(i) cost to date records of the L3C Services.

25.2 Correctly rendered invoice

(a)  The L3C Contractor may only submit one invoice to the Sydney Trains' Rail€erp
Representative for the L3C Services:

a)i) on or after the first Business Day of a month for L3C Services provided
by the L3C Contractor during the previous month_(or such other time as

agreed between the parties in the R2P Interface Protocols);

(ii) in the form set out in Anrexure-3-to-Schedule-20the R2P Interface
Protocols or any other form approved by RailCerpSydney Trains in
writing;

(iii) if the-inveice-includesincluding a report on the achievement (or
otherwise) of the performance measures detailed in Schedule 20 and the
relevant adjustments to the L3C Services Fee as calculated under

Schedule 20;;_ and

withincluding:

A a statutory declaration in the form of Schedule 7 sworn by the
L3C Contractor Representative;

(B, for each Set on which the L3C Contractor has provided the
L3C Services the subject of that Claim (if any):

1) the Certificate of Readiness required by clause
10. 1(Eo))(i);; szl

2) the Werk-OrderPurchase_Orders, invoices and On-
Condition Inspection results required by clause
21.5 for the Cars that make that Set; and

C. for each Rotable Part on which the L3C Contractor has
provided the L3C Services the subject of the Claim (if any) the
Certificate of Completion required by clause 10.2(b)(i).

(b) The L3C Contractor agrees with Sydney Trains that anjimwoice submitted to the

Svdney Trains' Representajyesyander this clause 25.2 is_received by the Sydney
Las_agent for Sydney Trains,
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25.3

254

25.5

25.6

25.7

Incorrect invoice

(i) must, within 20 Business Days of receiving an invoice, notify the L3C
Contractor in writing if it considers that invoice to be incorrectly rendered

or unable to be certified by RailCerpSydney Trains; and

(i) is not required to undertake its obligations under clause 25.4 in relation
to that part of the invoice that has been incorrectly rendered until the
invoice is correctly rendered.

(b) An invoice will be correctly rendered if it conforms with the requirements of clause
25.2,
(c) If after payment an invoice is found to have been rendered or certified imcorrectly,

any overpayment is, at RailCerp's-Sydney_Trains' option, recoverable from the L3C
Contractor as a debt due and payable on demand, or, without limiting recourse to
other available remedies, may be offset against any amount subsequently due from
RailCorp-Sydney Trains to the L3C Contractor.

Time for payment

Subject to the terms of this L3C Agreement, RailSerp-Sydney Trains must pay the L3C
Contractor all undisputed amounts claimed under a correctly rendered invoice within 20

Business Days of the issue of that correctly rendered invoice_(or such other time as is agreed
in the R2P _Int Is).

Set Off

RailGerpSydney Trains may deduct from amounts otherwise payable to the L3C Contractor:

(a) any amount due from the L3C Contractor to RailGeFpSydney Trains; or
(b) any Claim to money which RailGerpSydney Trains may have against the L3C

Contractor (whether for damages or otherwise) under a L3C Transaction Document
or otherwise at Law.

Payment is not acceptance

The L3C Contractor acknowledges that payment under clause 25.426&% is on account only and
is not (and will not be deemed to be) acceptance by RailSerpSydney Trains of the obligations
performed by the L3C Contractor and itemised in the invoice.

Import Charges

(@) Without limiting or otherwise restricting any other provision of this L3C Agreement,
the L3C Contractor must comply with customs Laws from time to time in force and
must:

(i) use best endeavours to obtain entry into Australia for imported L3C
Inventory at the appropriate tariff rate. Any application for tariff
concession made to the Australian Customs Service must be lodged
prior to entry into Australia of the imported L3C Inventory to which it
relates and must, at the discretion of RailCerpSydney Trains, be
accompanied by a letter from RailCorp-Sydney Trains sponsoring the
application. A copy of each application and of all papers and letters
written in support or in relatien to the application must be made available
by the L3C Centractor to RailCorpSydney Trains; and
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(b)

(c)

(d)

(ii) in pursuing its objectives for the appropriate tariff rate, the L3C
Contractor must ensure that all declarations made to the Australian
Customs Service are correct and, in respect of any duty assessable,
customs values and tariff classifications, are made strictly in accordance
with the applicable Law.

The L3C Contractor must pay all import charges on L3C Inventory that are imported
for the provisions of the L3C Services or otherwise in connection with this L3C
Agreement.

Import charges paid by the L3C Contractor will be reimbursed by RailCerp-Sydney
Trains in accordance with Schedule 20.

The reimbursement obligations of RailCerp-Sydney Trains under this clause
25.725S8 do not extend to reimbursement of:

(i) any fines or penalties imposed by or under customs Laws from time to
time enforced for falsely declaring the description of goods and their
value, nor for any offence under any customs Laws of the
Commonweaith of Australia; or

(ii) any additional cost or duties incurred by the L3C Contractor through its
failure to observe the provisions of this clause 2%.7258.

Sydney Trains must reimburse the L3C Contractor its reasonable costs of
makm. (with the prior written approval of RailCerpSydney Trains) any application to
the Australian Customs Service for the reduction or elimination of import charges on
L3C Inventory that is imported for the provision of the L3C Services or otherwise in
connection with this L3C Agreement.

te)(f) Where the L3C Contractor receives a reduction or concession of any import

charges on any L3C Inventory and RailSerp-Sydney Trains has previously paid the
full amount of the relevant import charge, the L3C Contractor must notify RailCerp
Sydney Trains of the reduction or concession and that amount will be a debt due
and payable by the L3C Contractor to RailCorp-Sydney Trains on demand.

25.8 Foreign Currency Risk

()

(b)

The L3C Contractor must do all things reasonably necessary to mitigate RailCerp's
Svydney Trains' exposure to foreign exchange risks and any increased costs arising
from, or in connection with, those risks including by:

(0] obtaining Australian dollar firm price quotations for all L3C Inventory; or
(ii) where agreed forward workloads make requirements for certain L3C

Inventory predictable, pre-ordering that L3C Inventory on a known price
list and quantity and covering exposure through:

A foreign exchange future contracts;
B. foreign exchange put and call options; or
C. currency swap (both fixedffixed and cross-currency).

If the L3C Contractor must purchase any L3C Inventory, or make any other
payment in connection with this L3C Agreement, which may expose RailCorp
Sydney Trains to material foreign exchange risk (including if any substantial
payment is to be made by the L3C Contractor in foreign currency), the L3C
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Contractor must, before committing to that purchase provide RzilCorp-Sydney
Trains with a notice which sets out in reasonable detall:

(i) the nature of the payment and the associated risks;
(ii) any strategies RailCorpSydnev Trains could employ to mitigate its

exposure to those risks including increasing the quantity of L3C
Inventory, or other items, purchased under the payment; and

(iii) an explanation of how the strategies contemplated by clause

25.8(b)(ji)25-9¢b)(ii) will mitigate RailGorp's-Sydney Trains' exposure to

the foreign exchange risk.

(c) RailCerp-Sydney Trains will, within 20 Business Days of notification under clause
25.8(b)25.9¢M. or any other time agreed by the parties, advise the L3C Contractor if
it requires the L3C Contractor to employ any of the strategies outlined in that notice,
or any other strategies requested by RailCergSydney Trains, in order to mitigate
RailCerp’s-Svdnev Trains' exposure to the foreign exchange risk.

(d) The IL3C Contractor must employ the strategies required under any notice provided
by RailCerp-Sydney Trains under clause 25.8(c)26.9¢e) within the time specified in
that notice.

(b) the L3C Contractor must pav all Subcontractors promptly in accordance with the

relevant subcontracts,

provided that nothing in this clause 25 obliges the L3C Contractor to keep such funds in a
separate bank account,

26. Key Performance lindicators

(a) The L3C Contractor acknowledges and agrees that:
(i) both RailCerpSydney Trains and the L3C Contractor require a formula to

calculate the losses, costs, expenses and detriments which
RailCerpSydney Trains may incur should the L3C Contractor fail to
provide the L3C Services to the performance standard required by this
L3C Agreement that is able to be readily applied without administrative
cost, delay or difficulty;

(ii) both RailCorpSydney Trains and the L3C Contractor require a formula to
calculate an incentive that RailGerpSydney Trains will pay the L3C
Contractor if the L3C Contractor provides the L3C Services in such a
way that the benefits to RailCerpSydney_ Trains are optimised;

(iii) it is in the economic and best interests of both parties that a formula of
the nature referred to in clauses 26(a)(i) and 26(a)(ii) above be adopted;

(iv) the formula adopted in Schedule 20 meets the requirements set out in
this clause 26(a); and
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(b)

(c)

v) the L3C Contractor is:

A contracting with RailCorpSydney Trains at arm's length;

B. possesses equivalent bargaining power to RailCorpSydney
Trains; and

C. agrees that the procedure outlined in Schedule 20 will derive

a fair and genuine estimate of the losses, costs, expenses
and detriments which RailSerpSydney Trains would incur
should the L3C Contractor fail to perform the L3C Services to
the performance standards reguired by this L3C Agreement.

The parties must:

(i) monitor whether the L3C Contractor meets the performance measures
required by this L3C Agreement; and

(ii) produce the reports required in connection with the performance of the
L3C Services,

as required by the SPTR and Schedule 20.
The Governance Board must determine whether:

(@) the L3C Contractor has met the required performance standards as
required by this L3C Agreement; and

(i) any adjustment is required to the L3C Services Fee in accordance with
Schedule 20.

The L3C Contractor agrees that the calculation and application of the amounts in
Schedule 20 linked to the performance of the L3C Services will not limit or
otherwise affect any rights or entitlements which RailCerpSydney Trains may have
against the L3C Contractor in respect of any breach by the L3C Contractor of any
provision of this L3C Agreement.

27.
271

Taxes
GST
(a)

(b)

(c)

(d)

Any reference in this clause 27.1 to a term defined or used in the GST Law is,
unless the context indicates otherwise, a reference to that term as defined er used
in the GST Law.

The parties agree that any amount referred to in this L3C Agreement which is
relevant in determining a payment to be made by one of the parties to the ether is a
reference to that amount expressed on a GST exclusive basis (ST exelusive
considieration), unless indicated otherwise.

To the extent that GST is payable in respect of any supply made by a party
(Supplier) under or in connection with this L3C Agreement, the consideration to be
provided under this L3C Agreement for that supply (unless it is expressly stated te
include GST) is increased by an amount equal to the GST exclusive consideration
(or its GST exclusive market value if applicable) multiplied by the rate of GST
applicable to that supply.

Provided that the Supplier has issued a tax invoice to the recipient in respect of the
Supply (Recipient), the Recipient must pay the additional amount payable under
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clause 27.1(c) to the Supplier at the same time as the GST exclusive consideration
is otherwise required to be provided. If the Supplier has not issued a tax invoice
prior to the time the GST exclusive consideration is payable, the Recipient must pay
the additional amount under clause 27.1(c) to the Supplier upon receipt of a tax
invoice.

(e) Where the consideration for a supply is expressed to be GST inclusive, the Supplier
must issue a tax invoice to the Recipient before the time at which that consideration
is to be provided or at such other time required by this L3C Agreement.

(f) To the extent any of the consideration for a supply made under or in connection
with this L3C Agreement is non-monetary, the parties will treat the amount of non-
monetary consideration as exclusive of GST. The GST amount payable for the
supply is to be paid upon receipt of a tax invoice or at such other time required by
this L3C Agreement.

(9) Whenever an adjustment event occurs in relation to any taxable supply made under
or in connection with this L3C Agreement, the Supplier must determine the net GST
in relation to the supply (taking into account any adjustment) and if the net GST
differs from the amount previously paid under clause 27.1(c) or otherwise included
in any consideration expressed to be inclusive of GST, the amount of the difference
must be paid by, refunded to or credited to the Recipient, as applicable and the
Supplier must issue an adjustment note fo the Recipient.

(h) If one of the parties to this L3C Agreement is entitled to be reimbursed or
indemnified for a loss, cost, expense or outgoing incurred in connection with this
L3C Agreement, then the amount of the reimbursement or indemnity payment must
first be reduced by an amount equal to any input tax credit to which the party being
reimbursed or indemnified (or its representative member) is entitled in relation to
that loss, cost, expense or outgoing and then, if the amount of the payment is
consideration or part consideration for a taxable supply, it must be increased on
account of GST in accordance with clause 27.1(c).

27.2 L3C Contractor liable for all employment expenses

(a) The L3C Contractor must pay all wages, superannuation, workers compensation
premiums, redundancy payments and any other contributions or payments required
by Law to be paid in respect of or arising in relation to the employment or
engagement of any Associate engaged by the L3C Contractor in the performance of
its obligations under this L3C Agreement. The L3C Contractor acknowledges that
such Associates are not the employees of RailSerpSydney Trains and the L3C
Contractor bears, and RailCerpSydney Trains does not bear, any liability for such
payments.

(b) If RailGerpSydney Trains becomes liable, whether jointly or severally, for payment
of superannuation contributions, taxes (including without limitation pay-roll tax and
fringe benefits tax or any amounts payable as an equivalent of taxes), PAYG
withholding, workers compensation premiums, redundancy payments or any other
charge or contribution however imposed in respect of, or calculated by reference to
payments made by RailGerpSydney Trains, the L3C Contractor, or its Associates,
the L3C Contractor indemnifies RailCerpSydney Trains for such payments
(including all penalties, interest, fines and other charges in respect of such
payments).

(c) The L3C Contractor further indemnifies RailSerpSydney Trains in relation to any
payments (including all legal and other costs, penalties, fines and interest in respect
of such payments) made or amounts incurred by RailCorpSydney Trains as a result
of any claim or action, (including without limitation a claim or action brought by the
L3C Contractor, its personnel or any Authority) with regard to any amount referred
to above.
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27.3 L3C Contractor liable for Taxes

Subject to clause 25.7(c)25-8(s}, the L3C Contractor must pay all Taxes incurred in connection

with:

(a) carrying out the L3C Services;

(b) the grant of the Lease and the occupation of the Site;
(c) the grant of the Access Licence; and

(d) the execution of this L3C Agreement and the Lease.

28. Intellectual Property

The parties must comply with the obligations of _Schedule 5.

29, Records, inspection and audit

29.1 L3C records

The L3C Contractor must make and keep, and must ensure that each Subcontractor makes
and keeps accurate records of the L3C Services, including:

(a) all records required by Law;

(b) all documents referred to in this L3C Agreement (including all necessary supporting
documents, invoices, records and related financial statements and budgets whether
in writing or stored on any other medium);

(c) all cost estimates and calculations in relation to any aspect of the L3C Services
which is provided to Sydney TrainsRa#Gerp on the basis that payment will vary
according to the scope of the L3C Services actually provided,;

(d) all technical data documents and records, maintenance documentation and

information relating to the L3C Services including all warranty claims and details of
how those warranty claims were resolved;

(e) occupationalwork health and safety records;

) cost to date records (including all cost records relating in any way to delays) and
costs to complete calculations in relation to any aspect of the L3C Services which is
provided to Sydney TrainsRailCerp on the basis that payment will vary according to
the scope of the L3C Services actually provided;

(9) records of all procurement transactions;

(h) all records concerning Variations;

(i) records of any security breaches;

)] records evidencing the L3C Contractor's compliance with its obligations in

connection with risk management and assurance systems including quality, safety,
environment and probity;

(k) all consultants' reports and opinions obtained by the L3C Contractor in relation to
the L3C Services;
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0]

(m)

(n)

register of all agreements with the L3C Contractor’s Associates including any

ehanges made to the L3E Centraster's Associates engaged in eeRRestion with the
provisien ef the L3€ Serviees;

records of the L3C Contractor's performance against the performance standards
required by this L3C Agreement; and

such records as may be necessary to maintain and update the maintenance history
of all Trackable Rotable Parts including:

(i) the date of installation of each Trackable Rotable Part;

(ii) a services completion record detailing the L3C Services undertaken in
respect of the Trackable Rotable Part;

(iii) the stock number allocated by the L3C Contractor to each Trackable
Rotable Part; and

(iv) other records as required to maintain a database of historical information
regarding each Trackable Rotable Part,

until the later of:

{i)(0) ___the date 7 years after the date on which the L3C Contractor last provides L3C

Services; or

tw)(p) _ as required by the State Records Act 1998 (NSW).

29.2 Private Services

(@)

(b)

The L3C Contractor must provide Sydney TrainsRailCerp with a monthly report by
not later than the fifth Business Day of that month which provides:

0] a general description of the nature of the Private Services provided by
the L3C Contractor in the previous month;

(i) a statement setting out all amounts received by the L3C Contractor in
connection with all the Private Services provided by the L3C Contractor
in the previous month; and

(iii) the amount payable by the L3C Contractor to Sydney TrainsRailCerp in
connection with all Private Services provided by the L3C Contractor in
the previous month calculated in accordance with Schedule 20.

The L3C Contractor must make and keep, and must ensure that each Associate of
the L3C Contractor makes and keeps accurate records of any Private Services it
provides iincluding:

(i) all tax invoices rendered by the L3C Contractor to third parties in
connection with the Private Services;

(i) records evidencing the times and dates at which RailCerp property of
Sydney Trains or a_Rail Transport Agency (including Plant) was used in
connection with the Private Services;

iii) a monthly record of account setting out all such information in connection
with all the Private Services provided by the L3C Contractor in the
previous month;
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(iv) all necessary supporting documents, invoices, records and related
financial statements whether in writing or stored on any other medium,

until the later of:

(v) the date 7 years after the date on which the L3C Contractor last provides
any Private Services; or

(vi) as required by the State Records Act 1998 (NSW).

29.3 Sydney Trains RailCorp's rights

@

Without limiting or otherwise restricting any other provisions of this L3C Agreement,
the Sydney TrainsRailCorp Representative and any other person authorised by
Sydney TrainsRailCerp may without notice any time during the working hours
permitted under clause 7.5 or in the case of an emergency, or on one Business
Day's-neticeDays’ notice at any other time:

(i) subject to the requirements of Schedule 4, enter the premises of the L3C
Contractor or any Associate of the L3C Contractor for the purposes of:

A. observing the performance of the L3C Services or the Private
Services (including verifying the times and dates at which
RailCorp-property of Sydney Trains or a Rail Transport
Agency has been used in connection with Private Services,
the scope of Private Services provided, how many railway
cars have been on Site in connection with the Private
Services and who the L3C Contractor provided the Private
Services to);

B. observing, inspecting, testing or otherwise reviewing any
Plant and L3C Imventory;

C. observing, inspecting, testing or otherwise reviewing the Site;

D. monitoring the L3C Contractor's compliance with its
obligations under this L3C Agreement; and

E. exercising any right or performing any obligation which
Sydney TrainsRailCorp has under this L3C Agreement; and

(ii) other than in relation to legal, insurance broker and accounting reports
and opinions obtained in relation the L3C Services and any document
required to be kept under the L3C Agreement which is subject to legal
professional privilege, carrying out an audit of and eopy the L3C
Contractor's documents, accounts and other records it is reguired to
keep under this L3C Agreement (including any decuments, account or
records relating to the Private Services) to the extent reasenably
necessary to verify:

A the L3C Contractor's performance of its obligations under this
L3C Agreement;

B. any amounts claimed by the L3C Contractor are properly
calculated; and

C. any queries Sydney TrainsRailCerp may have relating to the

L3C Services or the Private Services.
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(B) Each party will bear its own costs incurred in complying with this clause 29.3 unless
it is revealed, by Sydney TrainsRailCerp exercising its rights under this clause 29.3,

that:

(i) the L3C Contractor has committed a breach of its obligations under this
L3C Agreement; or

(ii) there is a material discrepancy between the information which has been

disclosed to Sydney TrainsRailCerp by the L3C Contractor under this
L3C Agreement and the results of any audit conducted under clause
29.3(a)(ii),

in which case any costs incurred by Sydney TrainsRailCerp in connection with it
exercising its rights under this clause 29.3 will be a debt due and payable by the
L3C Contractor to Sydney TrainsRailCerp.

(c) RailCerpSydney Trains will exercise its rights under this clause 29.3 in a manner
which does not unreasonably interfere with the carrying out of the L3C Services.

(d) Without limiting any other provision of this L3C Agreement:

(i) the Sydney Trains Representative may at any time notify the 1 3C
Contracitrthaliit requires accessitn any informatiioirj document or
material (84cjudjng algorittimms aod, subject to clauses 1.6 and 1 M\ afii
Schedule fi agd without limitiimg the Escrow Agreement, sounceetode)
held by the L 3C Contractor, a Key Provider orja Sultcmmtiractor which
relates directly to the L3C Services (including the L3C Records):

(ii). upon receipt @iz notice under clause 29.3(d)(i)Jtres)1IBC Contractor must
promptlyjioyide the Sydney Trains Representative (and any person
authorised byjine Sydney Trains Representative) with access to. or a
copy (including by electronic means) of. the required information,
documeniougwtierial except tojthe extent that the information, document
or material:

A. is subject to legal professional privilege;

B. shows the cost bre#idinwn of all fixed prices described |n
Appendix_1 of Schedule 20,

C. relates tojpersonnel information that is @pnfident| 1Q
employees or other human resources records;

D. relates to legal. in§urance broker and accounting reports ajnd
opinions obtained in relation to the L3C Seryicesj, or

E. cannotiprejfisriosed in accordance with anyijt aw (including
Privacy Laws), and

the Sydney Trains Representative (and any person authorised by the. Sydney
Trains_Representative) may. subjectlto clause 29.3(e), review, copy, retain or
otherwise deal with such information, document or material.

(e) T the extent thejimflommetion in clause 29.3(d)jss CQmmercial jn Confidenc
Imformation. Sydney Trains agrees that it will not disclose sungommercial in
Confidence-Information to anv tenderer as part of @y téenitaiprocess in connection
with the re-tender of the L3C Services.
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The L3C Contractor acknowfigdiyrss and agrees that it is required tmroyide jany
information, document or materials, that must be provided under clauge 2i.3Xe)
whether or not itjpwns orihas a licence to use any of thelfivtgjtiectuall Prapertty
contained in the requested information, documents or materials,

29.4 L3C Contractor must assist

The L3C Contractor must:

(@)

(b)

(c)

(d)

give the RailComp-RepresentativeSydney Trains Representative and any other

person authorised by RailCorpSydney Trains access to the Site and all accounts

and records relating to this L3C Agreement to the extent necessary to enable
____Treinss ttoexerise iissrighits untiar atiuse 203,

allow the| ____Trains Representative, and any other
person authorised _ MTraiins, to Heenes meesss too thee presmisses and

personnel of the L3C Contractor and any Subcontractor to the extent necessary to
carry out any inspection or audit;

providethe  Tireiives FRe st tetiings, aavati canyy adtiesr
person authorised __ - Trains, with such assistance as they may
reasonably require in connection with their inspection or audit, including making
documents available and installing and operating any compatible audit software;
and

supply to the RailCorp-RepresentativeSydney Trains fRapmesentative, and any other
person authorised by RailCerpSydney Trains, photocopies or electronic copies of
information requested.

30. Disclosure, Confidentiality and Publicity

30.1 Disclosure by RailCorpSydney Trains

(@)

(b)

(c)

Subject to clause 30.2, RailCorpSydiney Trains may publish or disclose (on the
internet or otherwise):

(i) the terms of any L3C Transaction Document; and

(ii) any document or information arising under, out of or in connection with
any L3C Transaction Document or relating to the performance of any
L3C Transaction Document.

Notwithstanding any other provision of any L3C Transaction Document, the L3C
Contractor acknowledges and agrees that disclosures in connection with any L3C
Transaction Document (including disclosure of the terms of any L3C Transaction
Document) by RailCorpSydney Trains, the State of NSW or any Authority may be
required:

(i) under Law (including under the Government Information (Public Access)
Act 2009 (NSW)); or

(ii) to satisfy the disclosure requirements of the New South Wales Auditor
General grand to satisfy the requirements of Parliamentary accountability
(Public Disclosure Obligations).

The L3C Contractor must, at its own cost and expense, use all reasonable
endeavours to assist RailCerpSydney Trains, the State of NSW or an Authority in
meeting its Public Disclosure Obligations.
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30.2 Confidentiality

Subject to clauses 30.1, 30.3 and 32.3, a party must not, at any time, without the prior written
consent of the other party, divulge, or suffer or permit its Associates to divulge, Confidential
Information to any person.

30.3 Exceptions

(a) The restrictions imposed by clause 30.2 do not apply to the disclosure of any
information:

0

(i)

(iii)

(iv)

v)

(vi)

(vii)

(viii)

which is now in, or after the Execution Date comes into, the public
domain other than by a breach of any L3C Transaction Document by a
party;

which is obtainable with no more than reasonable diligence from sources
other than the parties;

which is required to be disclosed by Law or the listing rules of any
recognised stock exchange (if applicable);

which is required to be disclosed by a House of Parliament, by a
Committee of a House of Parliament or for any legitimate government
purpose or process;

which is required to be disclosed to a court or administrative tribunal in
the course of proceedings before it to which the disclosing party is a
party or to an expert in the course of any determination by him or her to
which the disclosing party is a party;

which, in the reasonable opinion of the L3C Contractor or
RailCorpSydney Trains (as the case may be), is required to be disclosed
to:

A. its Associates for the purposes of performing its obligations
under this L3C Agreement;

B. any advisor to RailCerpSydney Trains;

C. any actual or prospective investor in or financier of the L3C
Contractor;

D. any actual or prospective insurer in connection with any L3C
Transaction Document;

E. any ratings agency;

A. is not Commercial in Confidence Information; and

B. in the reasonable opinion of Rail€erpSydney Trains, is
required to be disclosed to any Replacement L3C contractor
who will provide services the same as, or similar to, the L3C
Services; or

which is permitted under a L3C Transaction Document,

Execution Version
—E

Page 104



(b)

(c)

(d)

provided that the L3C Contractor or RailCerpSydney Trains (as the case may be)
takes all reasonable steps to ensure that the recipient of the Confidential
Information does not disclose the Confidential Information in any way that would
constitute a breach of this L3C Agreement.

If a party is required to disclose any Confidential Information under clauses
30.3(a)(iii), 30.3(a)(iv) or 30.3(a)(v), that party must before doing so:

0] notify the other party; and

(i) if possible, give the other party a reasonable opportunity to take any
steps it considers necessary to protect the confidentiality of the
Confidential Iimfiormation.

The L3C Contractor acknowledges and agrees that clause 30.3(a)(vi) does not
apply to the Reference Documents.

Without limiting or otherwise restricting this clause 30, if a party discloses
Confidential Information to one or more of its Associates, that party must ensure
that its Associate complies in full with the obligations of this clause 30.

30.4 Disclosure by the L3C Contractor

Except for disclosures permitted under clause 30.3, the L3C Contractor must:

(@

(b)

(c)

(d)

(e)

not make any public announcements or statements in relation to any L3C
Transaction Document (including by writing, audio or video or posting any
information relating to this L3C Agreement on any website) without RailCerpSydney
Trains's prior written consent;

use reasonable endeavours to agree with RailGerpSydney Trains the wording and
timing of all public announcements and statements by it or an Associate relating to
any L3C Transaction Document before the relevant announcement or statement is
made;

give RailCorpSydney Trains a draft of any proposed media release relating to any
L3C Transaction Document and obtain RailCerpSydney Trains's approval of the
media release before distributing it;

give RailCerpSydney Trains a copy of any announcement or media release
(including by writing, audio or video or posting any information relating to this L3C
Agreement on any website) as soon as practicable after it is made or distributed,;
and

not make any public use of Rail€erpSydney Trains or Transport NSW corporate
identity or logotypes without Rail€erpSydney Trains's prior written consent.

30.5 Equitable relief

The parties acknowledge that each party will be entitled to equitable relief against the other (in
addition to any other rights available under this L3C Agreement or at Law) if the other party
breaches any of its obligations under this clause 30.

30.6 Exchange of information between government agencies

(@

The L3C Contractor authorises RailCerpSvdney Trains to make iinformation
concerning the L3C Contractor available to other NSW government agencies. Such
information may include, but is not limited to, any information provided by the L3C
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30.7

Contractor to RailCerpSydjiey Trains and any information relating to the L3C
Contractor’s performance under any L3C Transaction Document.

(b) The L3C Contractor acknowledges that information about the L3C Contractor from
any source, including substantiated reports of unsatisfactory performance, may be
taken into account by NSW government agencies considering whether to offer the
L3C Contractor future opportunities for NSW government work.

(c) The L3C Contractor acknowledges and agrees that the communication of such
information to any NSW government agency is a communication falling within
section 30 of the Defamation Act 2005 (NSW).

(d) The L3C Contractor releases and indemnifies RailCerpSydney Trains and the State
of New South Wales from and against any Claim in respect of any matter arising out
of information provided by the L3C Contractor to RailGerpSydney Trains, including
the use of such information by the recipient.

Obligations on termination or expiry

On termination of this L3C Agreement, the L3C Contractor must, at the request of
RailGerpSydney. Trains, unless otherwise required by Law or any Government agency,
immediately:

(a) at RailGerpSydney Trains's choice, either return to RailGerpSydney Trains or
destroy all documents in the possession, custody or control of the L3C Contractor
containing any Confidential Information;

(b) delete the Confidential Information from any computer system or other device
operated, controlled by or which may be accessed by the L3C Contractor; and

(c) confirm by notice in writing to RailGerpSydney Trains that this clause 30.7 has been
complied with.

31,
31.1

31.2

Hamdback

Indicative Asset statement

RailCerpSydney Trains may, by notice to the L3C Contractor given not more than 60 Business
Days before the end of the Term, require the L3C Contractor to prepare an Indicative Asset
Statement in respect of the Plant, Site and L3C Inventory setting out the current condition and
the current value of each item that Plant and L3C Inventory and the condition of each part of
the Site (calculated in accordance with the then current Australian accounting standards
issued by the Australian Accounting Research Foundation on behalf of the professional
accounting bodies). The L3C Contractor must provide the Indicative Asset Statement to
RallCerpSydney Trains within 20 Business Days after the date ef RailCopSydney Trains's
notiee.

Handback Audit

(a) Without prejudice to any other provision of this L3C Agreement or the Lease, unless
RailCerpSydney Trains requests otherwise:

) 1 year;
(i) 6 months; and

(i) 1 nmanmitt,
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(b)

(c)
(d)

‘ (e)

()

prior to the expiry of the Term (or where this L3C Agreement is terminated, at the
times contemplated by clauses 31.2(a)(ii) and 31.2(a)(iii) prior to the date of
termination) RailCorpSydney Trains will be entitled to procure the carrying out of a
Handback Audit of the L3C Contractor's complianee with this L3C Agreerment and
the Lease by the Handback Assesser.

The Handback Assessor will carry out the Handback Audit and notify
RailCoerpSvdnev Trains and the L3C Contractor:

0] whether the Plant, Site and L3C Inventory has been and is being
maintained by the L3C Contractor in accordance with its obligations
under this L3C Agreement and the Lease;

(ii) of the rectification, refurbishment, maintenance and remediation works (if
any) required to be carried out by the L3C Contractor before the expiry of
the Term or termination of this L3C Agreement (as the case may be), to:

A. bring the condition of the Plant, Site and L3C Inventory to the
condition it would have been in had the L3C Contractor
complied with its obligations under this L3C Agreement and
the Lease; and

B. ensure that on the expiry of the Term or termination of this
L3C Agreement (as the case may be), the Plant, Site and L3C
Inventory will comply with the Handback Conditions; and

(iii) of a reasonable period within which the L3C Contractor must carry out
any work required under clause 31.2(b)(ii) (if any).

The cost of each Handback Audit will be shared equally by RailCerpSydney Trains
and the L3C Contractor and the L3C Contractor's share of such amount will be a
debt due and payable by the L3C Contractor to RailCerpSydney Trains.

If the L3C Contractor wishes to dispute the Handback Assessor's decision under
clause 31.2(b), the L3C Contractor must refer those aspects of the matter in dispute
for dispute resolution under clause 43.

The L3C Contractor must, at its cost, co-operate with RailCerpSydney Trains and
the Handback Assessor and provide RailGerpSydney Trains and the Handback
Assessor with any reasonable assistance required by RailCorpSydney Trains or the
Handback Assessor during the carrying out of the Handback Audit.

RailGerpSydney Trains must use reasonable endeavours to procure that the
Handback Assessor, in carrying out the Handback Audit, minimises any disruption
caused to the provision of the L3C Services by the L3C Contractor.

31.3 Notification of Handback Audit

(@)

(b)

RailCerpSydney Trains must notify the L3C Contractor a minimum of 20 Business
Days in advance of the date RailCerpSvdney Trains wishes to procure the earrying
out of the Handback Audit.

RailCerpSydney Trains must consider in good faith any reasonable request by the
L3C Contractor for the Handback Audit to be carried out on a different date if such
request is made at least 15 Business Days prior to the notified date and the L3C
Contractor (acting reasonably) is able to demonstrate that carrying out the
Handback Audit on the notified date would materially prejudice the L3C Contractor's
ability to provide the L3C Services in accordance with this L3C Agreement.

Execution Version

| ST TAGSERI TS 2774350616 Pageag87107



314 Rectification Work

The L3C Contractor must carry out any required rectification, refurbishment, maintenance and
remediation work notified pursuant to clause 31.2(b)(ii):

(a) to the satisfaction of the Handback Assessor;

(b) in accordance with all applicable Laws; and

(c) otherwise in accordance with the requirements of this L3C Agreement and the
Lease,

(d) within the period specified pursuant to clause 31.2(b)(iii) at its own cost.

315 Failure to carry out work

(a) If and to the extent that the L3C Contractor fails to carry out the mecessary
rectification, refurbishment, maintenance or remediation work in accordance with
clause 31.4, RailGorpSydney Trains may carry out itself, or procure, such
rectification, refurbishment, maintenance or remediation work, and the cost of such
rectification, refurbishment, maintenance or remediation work will be a debt due and
payable by the L3C Contractor to RailGoerpSydney Trains.

(b) Without limiting or otherwise restricting clauses 11.7 or 2/5.528+8, RailCermpSydney
Trains may deduct or set off any cost of rectification, refurbishment, maintenance or
remediation work under clause 31.5(a) against any amount otherwise payable by
RailGerpSydney Trains to the L3C Contractor, or may take any other enforcement
action available to it including having recourse to a Bond, in respect of an unpaid

debt owed to RailSerpSydney Trains.
31.6 Inspection at end of Term

(@) Within 60 Business Days after the end of the Term, RailCorpSydney Trains must
give to the L3C Contractor a Handback Matters Notice specifying:

0] details of matters or things (if any) which RailGerpSydney Traing
considers are required to be remedied or rectified by RailCempSydney
Trains due to any failure by the L3C Contractor to achieve Handback
Condition;

(i) the amount which RailGerpSydney Trains considers is required to be
spent by RailCorpSydney Trains to remedy or rectify the matters or
things specified in clause 31.6(a)(i) and to ensure that the Plant, Site and
L3C Inventory (or any part of it) complies with the requirements of this
L3C Agreement and the Lease and to carry out all necessary works:

A. in accordance with the requirements of any relevant Authority;

B. so as to minimise the impact on the use of the Plant, Site and
L3C Inventory; and

C. in a manner which causes as little inconvenience as possible

to RailGorpSydney Traing, RailCerpSydney Trains's
Associates any Replacement Contractor and the general
public; and

iii) details of how the amount in clause 31.6(a)(ii) was calculated.
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(b) Within 20 Business Days after receiving the Handback Matters Notice, the L3C
Contractor must notify RailCerpSydney Trains whether it:

(i) agrees with the amount set out in the Handback Matters Notice
(Handback Matters Agreement Notice); or

(i) disagrees with the details or the amount set out in the Handback Matters
Notice, together with details of why the L3C Contractor disagrees
(Handback Matters Disagreement Notice).

(c) If the L3C Contractor gives RailCorpSydney Trains a Handback Matters Agreement
Notice or, fails to give a Handback Matters Disagreement Notice within the time
required by clause 31.6(b), then:

0] the amount set out in the Handback Matters Notice will be a debt due
and payable by the L3C Contractor to Rail€erpSydney Trains: and

(i) without limiting or otherwise restricting clause 11.7 or 255288,
RailcoerpSydney Trains may deduct or set off any cost of rectification,
refurbishment, maintenance or remediation work under clause 31.5(a)
against any amount otherwise payable by RailCerpSydney Trains to the
L3C Contractor, or may take any other enforcement action available to it
including having recourse to a Bond, to recover that debt.

(d) If the L3C Contractor gives Rail€erpSydney Trains a Handback Matters
Disagreement Notice, the parties must consult in good faith and use their
reasonable endeavours to agree on the details or the amount referred to in
clause 31.6(a).

(e) If following the consultation in clause 31.6(d), the parties:
0] reach agreement as to the amount referred to in clause 31.6(a), then:

A the agreed amount will be a debt due and payable by the L3C
Contractor to RailCerpSydney Trains; and

B. without limiting or otherwise restricting clause 11.7 or
25,4256, RailCorpSydney Trains may deduct or set off any
cost of rectification, refurbishment, maintenance or
remediation work under clause 31.5(a) against any amount
otherwise payable by RailCorpSydney Trains to the L3C
Contractor, or may take any other enforcement action
available to it including having recourse to a Bond, to recover
the agreed amount; or

(ii) are unable to reach agreement as to the amount within 20 Business
Days after service of the Handback Matters Disagreement Notice, then:

A. without limiting or otherwise restricting clause 11.7 or
25.526%. RailCoerpSydney Trains may deduct or set off any
cost of rectification, refurbishment, maintenance or
remediation work under clause 31.5(a) against any amount
otherwise payable by RailCerpSydney Trams to the L3C
Contractor, or may take any other enforcement action
available to it including having recourse to a Bond up to the
amount set out in the Handback Matters Notice; and

B. the matters in dispute will be referred directly for
determination in accordance with clause 43.
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(®

SwtheaxTraims must pay to the L3C Contractor the difference between the

amount set off or drawn by following a demand under clause 31.6(e)(ii)A and any
lesser amount which is determined under clause 43 to be the amount referred to in
clause 31.6(a), within 40 Business Days of the determination.

31.7 Effect of clause
(a) Nothing in this clause 31 will limit Rail€erpSydney Trains's rights against the L3C
Contractor, whether under this L3C Agreement or otherwise according to Law, in
respect of any failure by the L3C Contractor to comply with this L3C Agreement.
(b) The parties agree that this clause 31 will survive the termination or expiry of this
L3C Agreement.
32. Transition Out
321 Transition Out Commencement Date

(@) The Transition Out Commencement Date will be the day on which the first of the
following occurs:

0]
day?-the day which is 6 months before the expiry date for the Term;

(i) RailCerpSydney Trains issues a notice terminating this L3C Agreement
under clause 34.6;

(i) the L3C Agreement is terminated; or

(iv) RailGorpSydney Trains gives the L3C Contractor notice stating that it
intends for the L3C Agreement to end on a particular date and
requesting that the Transition Out Phase commence but the parties
acknowledge and agree that any such a notice will not have any effect
on the length of the Term,

(b) On and from the Transition Out Commencement Date, the L3C Contractor must:
@) provide the Transition Out Services as required by this L3C Agreement;
(i) provide any Replacement Contractor with access to the Site to allow that

Replacement Contractor to participate in the Transition Out Services as
contemplated in this L3C Agreement during the Transition Out Phase;
(iii) comply with the requirements of clause Schedule-51.12(a) of
Schedule 5;
(iv) at the time requested by RailGerpSydney Trains (if any), execute the
Transition Out Deed;
(v) co-operate with RailGCanpSydirey Jjeins in connection with:
A. the transition of the L3C Services to any Replacement
Contractor; and
B. assumption of the Site by a Replacement Contractor;
(vi) ensure that all leases in respect of leased plant or equipment that are

required in order to provide the L3C Services expire on a date which is 1
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day before the expiry of the Transition Out Phase but contain a provision
under which RailCorp. RailCorp Associates, RailGerpSydney Trains, or
RailGorpSydney Trains's Associate, has the option to enter into new
leases of the leased equipment on terms mutually agreeable to both the
lessor and-RailCerp_Sydney Trains;

(vii) do all things required to ensure that the L3C Services are:

A. provided in accordance with this L3C Agreement up to and
including the last day of the Transition Out Phase; and

B. transitioned to any Replacement Contractor with minimal
disruption so that Replacement Contractor ought to be able to
provide services similar to the L3C Services at levels similar
to those required under this L3C Agreement imnmediately
before the expiration or termination of this L3C Agreement;

(viii) ensure that no Plant, L3C Inventory, oefjproperty of Sydney Trains or a
Rail Transport Agency RailCorp-property-is removed from the Site
except as permitted by this L3C Agreement or with the prior written

consent of RailCerpSydneyTTadiss; and

(ix) otherwise co-operate fully with the transfer of responsibility for the L3C
Services from the L3C Contractor to RailCerpSydney Trains, or any
Replacement Contractor, including:

A. liaising with RailCerpSydney Trains, or any Replacement
Contractor (or both, as required), and providing reasonable
assistance and advice concerning the L3C Services and their
transfer to RailConsSydimey Trains, or to such Replacement
Contractor, including providing any relevant tralning regarding
the L3C Services;

B. providing sufficient information to RailCerpSydney Trains, any
Replacement Contractor or any other party notified by

RailCerpSydney Trains to the L3C Contractor (or all, as
required), to determine the status and condition of the Plant,
Site and L3C Inventory and any works, maintenance or
refurbishment programs in progress at that time; and

C. allowing any Replacement Contractor access (at reasonable
times and on reasonable notice) to the Site, to allow the
Replacement Contractor to participate in the Transition Out
Services as contemplated in this L3C Agreement during the
Transition Out Phase.

32.2 Transition Officer

(a) RailCorpSydney Trains may, by notice to the L3C Contractor, appoint one or more
representatives to attend any part of the Site to undertake such activities as
RailCorpSydney Trains reasonably requires in connection with the preparation for,
and the conduct of, a tender for the provision of the L3C Services or to facilitate the
continuity of the provision of the L3C Services and its transfer as a going concern to
RatlCerpSydney Trains or Replacement Contractor at the end of the Term. The
L3C Contractor must provide RailCerpSydney Trains with the access reguested
under RailCorpSydney Trains's notice.

(b) The L3C Contractor must appoint a representative acceptable to RaillCerpSydney
Trains to liaise with RailCerpSydney Trains, and undertake such activities as
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(c)

(d)

RailGerpSvdney Trains reasonably requires, in connection with the L3C
Contractor’'s obligations under this clause 32, including (upon request by
RailCerpSydney Trains) assisting in the preparation for, and the conduct of, a
tender for the provision of the L3C Services or to facilitate the continuity of the
provision of the L3C Services and its transfer as a going concern to
RailCefpSvdnev Trains or a Replacement Contractor at the end of the Term.

The L3C Contractor must ensure that each of RallGerpSydney Trains,
RailGerpSydney Trains's Associates and any Replacement Contractor:

(i) has all necessary access to the books, financial records, agreements
and any other records or other material kept by or on behalf of the L3C
Contractor which is not Commercial in Confidence Information and to all
offices, Maintenance Centres, maintenance facilities and other premises
or facilities used by the L3C Contractor in connection with the provision
of the L3C Services; and

(i) is provided with office accommodation, computer access and printing

facilities reasonably required by RailSerpSydney Trains.

provided that each such person may only access information, agreements, records
or other material to which Rail€erpSydney Trains is entitled to access under this
L3C Agreement.

32.3 Re-tendering reguirements

l (a)

(b)

The L3C Contractor must provide RailSerpSydney Trains and RailcerpSydney
Trains's Associates with:

0] accurate copies of all records required by this L3C Agreement;

(i) the commercial information for any Subcontractor agreements in
connection with the procurement of L3C Inventory; and

(iii) access to the L3C Contractor's Associates,

which is not Commercial in Confidence Information for the purpose of preparing
reports or other documents in connection with any tender process or consideration
of any proposed tender process.

Without limiting any of the L3C Contractor's obligations under this clause 32.3, if
RailGerpSydney Trains elects to tender the right to provide services which are
similar to the L3C Services, the L3C Contractor must use reasonable endeavours to
assist RailGerpSydney Trains with such tender. In particular, the L3C Contractor
must:

(i) provide copies of or otherwise make available to RailSefpSydney Trains
and RailCerpSydney Trains's Associates any information requested by
RailGerpSvdney Trains;

(i) assist in the verification of any information (including the provision of
answers to verification questions); and

(iii) make the Site and L3C Services reasonably available for inspection by a
prospective Replacement Contractor,

as reasonably required in connection with the tendering process. The L3C
Contractor’s obligations under this clause 32.3(b) do not reguire the L3C Contractor
to undertake activities which will unduly interfere with the L3C Services, however
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the L3C Contractor acknowledges that compliance with this clause 32.3(b) will
cause some disruption or interference with the L3C Services.

(c) The L3C Contractor acknowledges and agrees that RailCerpSydney Trains may
use any information provided under clauses 32.3(a) or 32.3(b) in any tender
process for services which are similar to the L3C Services, including providing that
information to any prospective Replacement Contractor.

(d) All assistance provided by the L3C Contractor under clause 32.3(b) must be
provided within the timeframe reasonably specified by RailSerpSydney Trains or, if
no timeframe is specified, within a reasonable time.

(e) The L3C Contractor warrants and represents to Rail€erpSydney Trains that to the
best of its belief all information it provides under clause 32.3(b) will be, at the time it

is provided, true and correct in all material respects and will not be misleading, by
omission or otherwise.

324 Novation of contracts

(a) The L3C Contractor must ensure that it, and not a Key Provider, enters into all
agreements, subleases and licences relating to:

0] the supply of L3C lmventory;

(ii) the maintenance of the Cars and Rotable Parts (including licences for
Intellectual Property); and

(iii) the supply and maintenance of all plant, machinery or other equipment
required to provide the L3C Services.

(b) The L3C Contractor must procure the novation to RailSerpSydney Trains, or any

Replacement Contractor (as the case may be), of any agreement, sublease or
licence contemplated by clause 32.4(a) with effect from the end of the Term or such

other date as RailCerpSydney Trains may reguire.

(c) The parties acknowledge and agree that the L3C Contractor will not be obliged to
novate a Key Provider Agreement except where contemplated by the Direct Deed.

32.5 Transfer of Responsibility

The L3C Contractor must:

(a) facilitate the smooth transfer of responsibility for the performance of the L3C
Services to RailGerpSvdney Trains or any Replacement Contractor (as the case
may be);

(b) take no action at any time during the Term or thereafter which, directly of indirectly

prejudices or frustrates or make such transfer more difficult; and

(c) do all other acts and things reasonably required to enable RailEergSydney Trains
and any Replacement Contractor to be in a position to provide the L3C Serviees.

32.6 Non frustration of transfer

The L3C Contractor must not do anything which directly or indirectly avoids, or materially
prejudices or frustrates:

(@) the transfer of the L3C Services as a going concern at the end of the Term to
Trains or any Replacement Contractor; or
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(b) the provision of any information which is included in whole or in part for the purpose
of facilitating the transfer as a going concern of the L3C Services at the end of the
Term to RailCerpSydney Trains or any Replacement Contractor (as the case may
be).

32.7 Power of attorney

If the L3C Contractor fails to comply with any obligation under this clause 32 or clause 35,
RailCorpSydney Trains may provide the L3C Contractor with 5 Business Days' notice to rectify
that failure. If the L3C Contractor fails to rectify such a failure in accordance with any the time
required under any such notice, the L3C Contractor irrevocably appoints, with effect from the
expiry of the applicable § Business Day period under RailCerpSydney Trains's notice,
RailGerpSydney Trains and such persons as are from time to time nominated by
RailCorpSydney Trains, jointly and severally, as its attorney with full power and authority to:

(a) perform any of the L3C Contractor’s obligations under; and
(b) execute any agreement or novation contemplated by,
(c) this clause 32 or clause 35.

32.8 Effect of clause

(a) Nothing in this clause 32 will limit RailCorpSydney Trains's rights against the L3C
Contractor, whether under this L3C Agreement or otherwise according to Law, in
respect of any failure by the L3C Contractor to comply with this L3C Agreement.

(b) The parties agree that this clause 32 will survive the termination or expiry of this
L3C Agreement.

329 Close out

(a) RailSerpSvdney Trains may Direct that the Transition Out Services will not be
required under this L3C Agreement. Such a Direction must state that it is a
Direction under this clause 32.9.

(b) If RailSerpSvdney Trains gives a Direction under clause 32.9(a):
0] the L3C Contractor will not be required to provide the Transition Out

Services; and

(i) the L3C Contractor is not entitled to make, and RailCorpSydney Trains
will not be liable upon, any Claim arising from, or in connection with, that
Direction.

32.10 Fundamental requirements

(a) The L3C Contractor acknowledges and agrees that during the Transition Out Phase
it is essential that:

6) the requirements of | o $, and this L3C Agreement,
concerning safety and the performance, servicing, reliability and
availability of the Cars and Rotable Parts are met;

(ii) there is an effective transition which ensures the availability of Cars and
Rotable Parts at levels which:

A. allow | Trains to achieve the RailCompSydney
Trains L3C Purpose and Strategic Intent; and
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B. ensures Cars and Rotable Parts are serviced as required by
this L3C Agreement.

(b) The parties acknowledge and agree that exceptional conditions may arise during
the Transition Out Phase which will require the cooperation and commitment of
each party to meet RailCorpSydney Trains's requirements including the
Governance Board attending meetings with any similar board constituted under any
agreement entered into by RailCerpSydney Trains and the Replacement
Contractor.

33. Default
33.1 Default Events

The following are Events of Default:

(a) the L3C Contractor has failed to comply with any obligation under this L3C
Agreement including:
(i) any failure by the L3C Contractor to provide the L3C Services in
accordance with this L3C Agreement;
(ii) the L3C Contractor does not comply with Schedule 5;
(iii) the L3C Contractor assigns, or attempts to assign its rights otherwise

than in accordance with this L3C Agreement; or

(iv) the L3C Contractor subcontracts, or attempts to subcontract, its
obligations under this L3C Agreement otherwise than in accordance with
this L3C Agreement;

(b) the L3C Contractor has failed to comply with any obligation under any other L3C
Transaction Document;

(c) the L3C Contractor has not met the performance standards set out in clause 88 of
Schedule 20;

(d) a Key Provider ceases or threatens to cease to carry on business or provide the

services utilised by the L3C Contractor to provide the L3C Services; ef

(e) there is a material change in the financial condition or business assets of the L3C
Contractor, or any event or circumstance occurs or comes into existence, which in
the opinion of RailGerpSydney Trains would have a materially adverse effect on the
ability of the L3C Contractor to perform its obligations under the L3C Agreement: or

teilt) the L3C Contractaiisubmits a false statutory declaration regarding payment of
subcontractors under clause 26 2(a)(iAg734a).

33.2 Default Notice

(a) If an Event of Default occurs, Reail€erpSydney Trains may give the L3C Contractor
a notice (Default Notice):

(i) stating that it is a notice under this clause 33.2;

(ii) specifying the nature of the Event of Default; and
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iii) if the Event of Default is capable of being remedied, specifying a period
that is, in the reasonable opinion of RailSerpSvdney Trains, the period
reasonably reguired to remedy the Event of Default (Applicable Cure

Period); and
(B) if an Event of Default occurs, the L3C Contractor must:
(i) whether or not a Default Notice has been issued by RailCempSydney

Trains, immediately commence and diligently pursue any action required
to remedy the Event of Default; and

(i) if a Default Notice has not been issued . Trains.
immediately notify Rati€efpSydney Trains of the Event of Default.

333 Cure Plan

(a) if RailSorpSvdney Trains issues a Default Notice and the Event of Default is
capable of being remedied, the L3C Contractor must:

(i) comply with the Default Notice;

(i) unless the Applicable Cure Period is less than 5 Business Days (in which
case no Cure Plan is required), prepare and submit to RaillCermpSydney
Trains a draft plan describing the actions and measures which the L3C
Contractor will diligently pursue to remedy the Event of Default and
prevent it recurring;

(iii) consult with Rail€erpSydney Trains, in which case both parties must act
in good faith, to agree to the terms of that plan (including any
amendments to the draft plan reasonably reguested by Rail€CerpSydney
Trains); and

(iv) following agreement of that plan by the parties or, failing agreement,
determination of that plan by RailCerpSydney Trains (Cure Plan), the
L3C Contractor must implement the Cure Plan.

(b) If RailCorpSvdney Trains issues a Default Notice and the Event of Default is not
capable of being remedied, the L3C Contractor must:

(i) within 5 Business Days after receipt of the Default Notice prepare and
submit to RailCereSytiney Trains a draft plan describing the actions and
measures which the L3C Contractor will diligently pursue to prevent the
Event of Default from recurring;

(i) consult with RailGerpSydney Trains, in which case both parties must act
in good faith, to agree to the terms of that plan (including any
amendments to the draft plan reasonably required by RaziilCerpSydney
Trains); and

(iii) following agreement of that plan by the parties or, failing agreement,
determination of that plan by RailSerpSydney Trains (Prevention Plan),
the L3C Contractor must implement the Prevention Plan.

334 Applicable Cure Period
(a) Subject to clause 33.4(b):

(i) if at any time the L3C Contractor considers in good faith that the
Applicable Cure Period is not reasonable, it may request an extension to
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the Applicable Cure Period by notifying RailSerpSydney Trains of that
belief, the reasons for that belief (in such detail as RailCorpSydney
Trains may reasonably require) and the time which the L3C Contractor
believes is reasonably required to remedy the Event of Default; and

(ii) if the L3C Contractor:
A. gives RailCorpSvdnev Trains a notice under clause 33.4(a)(i);
B. is and has been diligently pursuing a remedy of the Event of
Default; and
C. is and has been continuing to perform the L3C Services to the

full extent it is technically able to and it is safe to do so,

the Applicable Cure Period will be extended by the time which
RailCorpSydney Trains determines is reasonably required to remedy the
Event of Default (having regard to, among other things, the notice from
the L3C Contractor under clause 33.4(a)(i).

(b) The L3C Contractor may only apply once for an extension of the Applicable Cure
Period in respect of an Event of Default unless RailCerpSydney Trains otherwise
agrees.

(€) _Trains may, at its absolute discretion, consider any application

from the L3C Contractor for a second extension of an Applicable Cure Period if the
L3C Contractor can satisfy RailSerpSydney Trains that the L3C Contractor is
diligently seeking to remedy the Event of Default.

335 No prejudice to other remedies

(a) Nothing in this clause 33 prejudices or limits RailCoerpSydney Trains from:
(b) exercising its other rights, whether under this L3C Agreement or otherwise

according to Law, and whether against the L3C Contractor or otherwise, in relation
to an Event of Default or any other default by the L3C Contractor, including
RailCorpSydney Trains's:

() rights pursuant to any Bond held by RailCerpSydney Trains;
(ii) rights under clause 36; or
(iii) rights to terminate this deed under clause 34 or otherwise at Law; or
(c) making any Claim against the L3C Contractor, or exercising any other rights against

the L3C Contractor, whether under any L3C Transaction Document or otherwise
according to Law, in relation to an Event of Default or any other default by the L3C
Contractor.

33.6 RailCerpSydney Trains Default

(@ If RailCerpSydney Trains breaches its obligation under this L3C Agreement to pay
any undisputed amounts due and payable by RailCerpSydney Trains to the L3C
Contractor, the L3C Contractor may direct RailCerpSydney Trains in writing to
remedy the breach and specify the time and date by which the breach must be
remedied, which may not be less than 20 Business Days from the date on which the
amount became due and payable.
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(b) if RailGerpSvdney Trains does not remedy the breach within the time period in any
notice by the L3C Contractor under clause 33.6(a) then the L3C Contractor may
provide RailCorpSydney Trains with a further direction in writing to remedy the
breach and specify the time and date by which the breach must be remedied, which
may not be less than 20 Business Days from the date on which the direction is
given by the L3C Contractor under this clause 33.6(b).

33.7 Direct Deed

The L3C Contractor must, on or before the Execution Date, provide to RailGerpSydney Trains
a Direct Deed from each Key Provider in the form attached at Schedule 25 executed by the
Key Provider.

34. Termination

341 Termination Events

Each of the following is a Termination Event:

() the L3C Contractor has failed to comply with a Cure Plan or a Prevention Plan to
the reasonable satisfaction of RailGerpSydney Trains;

(b) the L3C Contractor has failed to remedy an Event of Default within the Applicable
Cure Period;

(c) the L3C Contractor commits a material breach of any L3C Transaction Document,
as determined by RailCerpSydney Trains acting reasonably, which is not capable of
remedy;

(d) the L3C Contractor fails to provide a Bond under clause 11.1, a replacement Bond

as required by clauses 11.4 or 11.5 or a Parent Company Guarantee and indemnity
under clause 11.10.

(e) an Insolvency Event occurs in relation to the L3C Contractor;
(f) an Insolvency Event occurs in relation to a Guarantor;
(9) the L3C Contractor ceases or threatens to cease to carry on business or undertake

any of its obligations under any L3C Transaction Document; or

(h) if in RailSerpSydney Trains's opinion, there is a Change of Control contemplated by
clause 15.5(d)(iii) or clause 15.5(d)(iv).

342 Termination

If a Termination Event occurs, RailCerpSydney Trains may immediately terminate this L3C
Agreement by providing written notice to the L3C Contractor.

34.3 Termination for default of RailGorpSydney Trains
The L3C Contractor may, by written notice to Rail€erpSydney Trains, immediately terminate

this L3C Agreement, if RailSerpSydney Trains has failed to comply with a notice served on it
under clause 33.6(b) within the period specified in that notice.

344 Termination notice

RailCorpSydney Trains may issue a notice under clause 34.2 notwithstanding that it has not
issued a notice under clause 33.2.
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345 Termination for default of a Guarantor

RailCerpSvdney Trains may, by written notice to the L3C Contractor, immediately terminate
this L3C Agreement if:

(@) a Parent Company Guarantee and Indemnity is or becomes unenforceable or void;
or
(b) a Guarantor repudiates its Parent Company Guarantee and Imdemnity.

346 Termination for convenience

In addition to any other rights it has under this L3C Agreement, RailCerpSydney Trains may at
its sole discretion terminate this L3C Agreement by written notice to the L3C Contractor
specifying the date of termination, which must not be earlier than 6 months after the date on
which the notice is received by the L3C Contractor.

34.7 Consequences of termination

(@) On termination of this L3C Agreement, the rights and obligations of the parties
under this L3C Agreement will cease except for:
(i) any accrued rights and obligations under this L3C Agreement;
(i) any rights and obligations which are expressed to continue after
termination of this L3C Agreement, including those referred to in clause
45.3.
(b) Nothing in this clause 34, or that RailCerpSydney_Trains does or fails to do

pursuant to this clause 34, will prejudice the right of Rail€erpSydney Trains to
exercise any right or remedy (including recovering damages or exercising a right of
set-off under clause 25.5265) which it may have where the L3C Contractor
breaches (including repudiates) this L3C Agreement or any other L3C Transaction
Document.

34.8 Payments on termination for convenience

(a) If RailCerpSydney Trains terminates this L3C Agreement under clause 34.6, without
prejudice to any of Rail€erpSvdney Trains's other rights, entitlements or powers
under this L3C Agreement, the L3C Contractor will be entitled to be paid the

following amounts as determined by Rail€erpSydney Trains:

(i) for the L3C Services carried out prior to the date of termination, the fair
and reasonable value of the L3C Services carried out, less any L3C
Services Fee paid to the L3C Contractor;

(i) the costs and expenses (if any) reasonably incurred by the L3C
Contractor in terminating or otherwise dealing with agreements,
subleases or licences entered into for any part of the L3C Services prior
to the termination;

(iii) the costs and expenses incurred in redeploying its employees (and the
employees of the Key Providers seconded to the L3C Contractor and
directly engaged in the performance of the L3C Services) and costs and
expenses otherwise incurred for any part of the L3C Services in
demobilising from the Site but excluding any costs and expenses arising
from or in connection with the redundancy of any person;
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(iv) the cost of materials or other items ordered by the L3C Contractor for the
L3C Services and for which it is legally bound to pay provided that:

A. the materials or other items are not readily substitutable for
materials or items under other contracts to which the L3C
Contractor is a party;

B. the materials or items have not been prematurely ordered;

C. the value of the materials and other items have not been
previously paid or included in the amount payable under
clause 34.8(a)(i); and

D. title in the materials will vest in Railcerp-Svdnev Trains or its
nominee upon payment;

{v) any reasonable and proven expenses incurred by the L3C Contractor
arising from its management of the Site which have not otherwise been
| recovered by the L3C Contractor through Rat#SermpSydney Trains's
payment to the L3C Contractor of the L3C Services Fee; and

| {vi) if RallCerpSydneyv Trains terminates this L3C Agreement under clause
34.6:

(b) The L3C Contractor must:
(i) take all steps possible to mitigate the costs referred to in clause 34.8(a);
and
(i) comply with the requirements of clause 1.12(a) of Schedule 5.
{(c) The amount to which the L3C Contractor is entitled under this clause 34.8 will be a

limitation upon RailGerpSydney Trains's liability to the L3C Contractor arising out of,
or in any way in connection with, the termination of the L3C Agreement under
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clause 34.6 and the L3C Contractor is not entitled to, must not make, and
RailGerpSvdnev Trains will not be liable for any Claim arising out of, or in any way
in connection with, the termination of the L3C Agreement under clause 34.6 other
than for the amount payable under this clause 34.8.

349 Termination deemed void

If a court determines that a termination of this L3C Agreement by RailCerpSydney Trains
under clause 34.1 was wrongful, such termination will be deemed a termination under clause
34.6 and the L3C Contractor’s entitiements on such termination will be limited in accordance
with clause 34.8.

35. Expiry or termination

35.1 Third party warranties

The L3C Contractor must ensure that upon expiry or termination of this L3C Agreement the
L3C Contractor gives to RailCerpSydney Trains or its nominee the benefit of any warranties
which the L3C Contractor holds with respect to the L3C Inventory and the L3C Services.

35.2 Duties of the L3C Contractor on expiry or termination
Upon expiry or termination of this L3C Agreement, the L3C Contractor must:

(@) upon demand, pay to RailCerpSydney Trains any money due to RailGerpSydney
Trains under this L3C Agreement;

(b) unless otherwise Directed by RailGerpSydney Trains (including any Direction in
which RailCorpSydimsyd Trains or a Rail Transport Agency agrees to purchase any
assets under clause 7.8(b) of the Lease), at its expense, remove its assets and
property (if any) from the Site and any other RailCorpSydney Trains or Rail
Transport Agency premises by the date specified in a written notice to the L3C
Contractor from the RailCorp-RepresentativeSydney Trains Representative;

(© deliver to RailCerpSydney Trains, or at RailGerpSydney Trains's direction, the
Replacement Contractor:
(M all L3C lmventory;
(ii) all Plant;
(i) all Cars;
(iv) all equipment, fixtures, fittings, furniture and all other property belonging

to RailCoerpSydney Trains, aftd-its Associates_or any Rail Transport
Agency in the possession of the L3C Contractor or otherwise on the Site;

(d) in the condition:

0] set out in the condition report procured by RailCerpSydney Trains on, or
about, the L3C Services Commencement Date; or

(ii) that the L3C Contractor received the item,

but for the effects of fair wear and tear and with full identification and itemisation in
a schedule.
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(e) transfer (or procure the transfer) to Rail€erpSydney Trains or its nominee of all title,
interest and rights in all L3C Inventory, all Plant and all other property belcnlmg to
RailcorpSydney Trains and-RailCorp.lits's Associates or an ansport Ag
in the possession of the L3C Contractor:

(@) free from any encumbrances;

(ii) in a state and condition which complies with the Handback Condition
(fair wear and tear excepted); and

(iii) which will, without further action by any party, immediately vest in and
become the absolute property of RailGerpSydney Trains or its nominee;;

[(j) comply with the requirements of clause 1.12(a) of Schedule 5;

(9) comply with any directions given by RailCetgSydDey Trains under clause 30.7; and

(h) not represent itself as being in any way connected with or interested in the business
of RailCerpSydney Trains or its Associates.

35.3 Rights of RailCorpSydney Trains on termination

Without limiting any other right of Rail€orpSydney Trains under this L3C Agreement, upon
termination of this L3C Agreement, RailGorpSydney Trains may procure from any other source
works and services which are substantially similar to the L3C Services and, if the termination
was under clause 34.1, the L3C Contractor will be liable to Rail€erpSydney Trains for any
extra cost, expense or loss incurred by Rail€erpSydney Trains as a result of so obtaining
similar works and services until the expiry of the Term, provided RailSerpSydney Trains has
acted reasonably to mitigate such cost, expense or loss.

36. Step-in

36.1 Notification of Step-In Events

If the L3C Contractor becomes aware of a Step-in Event occurring, the L3C Contractor must,

at its cost:

(a) immediately inform RailGergSydney Trains of the Step-in Event;

(b) keep RaitGerpSvdnev Trains informed about the Step-in Event; and
(c) provide RailGerpSydmewlxaibs with sufficient information to enable

RailCemesddney Xraipg to assess the nature of the Step-In Event and the likely
effect of the Step-in Event on:

(i) the health or safety of persons;
(ii) the Site;
(iii) any property; and
(iv) the safe and correct performance of the L3C Services; and
(d) immediately inform and keep RailCerpSydney Trains informed about any action or

measures the L3C Contractor has taken or proposes to take to respond to,
overcome or minimise the effects of the Step-in Event.
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36.2 RailCorpSydney Trains may instruct

If a Step-in Event occurs, RailCerpSydney Trains may instruct the L3C Contractor to do any
one or more of the following:

) immediately suspend performance of all or any part of the L3C Services;
(b) co-operate with RailCerpSydney Trains as and when required by RaillCempSydney
Trains:
(c) provide additional or alternative services or other L3C Services; or
(d) take, or procure that its Associates take, such other steps as RailCorpSydney
Trains determines are necessary or desirable in order to:
@) continue the performance of the L3C Services; or
(ii) minimise the risk to:
A. the health or safety of persons;
B the Site;
C. any property; and
D the safe and correct performance of the L3C Agreement,

(e) in each case to ensure that the Step-in Event is dealt with and performance of the
L3C Services in accordance with the L3C Transaction Documents resumes as soon
as is reasonably practicable.

36.3 Payment for additional or alternative L3C Services

(a) Subject to clause 36.3(b), any additional costs incurred by the L3C Contractor or its
Associates in providing the additional or alternative L3C Services under
clause 36.2(c) or taking any other steps under clause 36.2(d) will constitute a
Variation and be valued under clause 22.3.

(b) The L3C Contractor will bear the cost of any additional or alternative L3C Services
provided or steps taken by the L3C Contractor if the relevant Step-In Event arose
(directly or indirectly) in whole or in part as a result of any negligence, Wilful
Misconduct, breach or default of this L3C Agreement by the L3C Contractor or its

Associates.
36.4  RailCorpSydney Trains Step-in
(a) If:
()] the L3C Contractor fails to promptly remedy or overcome the
conseguences of an act or omission which has given rise to a Step-in
Event and RailCafsSydney Trains believes that action must be taken in

respect of the Step-in Event;

(i) the L3C Contractor is unable or unwilling to provide additional or
alternative L3C Services or comply with any instruction under clause
36.2, and RailCerpSydney Trams believes that action must be taken in
respect of the Step-in Event; or
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36.5

(b)
(c)

(iii) RailCerpSydney Trains otherwise believes that it must take action in
response to the Step-in Event to discharge a Law or public duty;

RailCerpSydney Trains may (without limiting clause 36.5 or any statutory rights of
RailCorpSydney Trains):

(iv) assume total or partial possession, management and control of the Site
and the performance of the L3C Services; or

(v) take such other steps as it determines are necessary or desirable to
continue the performance of the L3C Services, including any steps to
minimise the risk to the health and safety of persons, the Site, any
property or the safe and correct performance of the L3C Services,

(together referred to as Step-in Rights).

If RailSerpSydney Trains wishes to exercise its Step-in Rights, RailcempSydney
Trains must notify the L3C Contractor of the following:

(i) the action it wishes to take in general terms;
(ii) the reason for such action in general terms;
(iii) the date it wishes to commence such action, if such action has not

already been taken; and
(iv) the time period which it believes may be necessary for such action; and

) the extent to which RailGerpSydney Trains will assume control of
performance of the L3C Services.

Required Action

@

RailGerpSydney Trains, or RailCerpSvdney Trains's Associates, may take such
action as notified in clause 36.4 and any consequential additional action as
Rali@empSydney Trains believes is necessary to exercise its Step-in Rights
(together, the Required Action) and the L3C Contractor must (and must procure
that the L3C Contractor's Associates) give all assistance to RailGerpSydney Trains,
and RallSerpSydney Trains's Associates, while it is taking the Required Action
including by:

0] giving RailGerpSydney Trains, and RailGerpSydney Trains's Associates,
access to the Site where the L3C Services are being carried out;

(i) making available to RailCerpSydney Trains all relevant staff of the L3C
Contractor and its Associates and authorising RailCerpSydney Trains to
give lawful directions to all such staff;

(i) making available to RailSerpSydney Trains all Plant and L3C Inventory
and any other materials or equipment used by the L3C Contractor in
connection with the provision of the L3C Services (wherever located);

(iv) making available to RailCerpSydney Trains all documentation relating to
the L3C Services; and

) taking all steps to enable RailCerpSydney Trains to step-in to any
significant subcontract.
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(b)

(c)

(d)

(e)

®

If the L3C Contractor fails to comply with any obligation under this clause 36,
RailCerpSydney Trains may provide the L3C Contractor with 5 Business Days'
notice to rectify that failure. If the L3C Contractor fails to rectify such a failure within
the time required by any such notice, the L3C Contractor irrevocably appoints
RailCerpSydney Trains, and RailCerpSydney Jrains's Associates, with effect from
the expiry of the applicable 5 Business Day period under RailGerpSydney Trains's
notice, as its attorney with full power and authority to exercise RaillCefpSydney
Trains's Step-In Rights, carry out the Reguired Action and to carry out the L3C
Contractor's obligation under clause 36.5(a).

Promptly upon the risks identified in clause 36.2(d)(ii) being negated,
RailSerpSydney Trains must give the L3C Contractor notice of its intent to complete
or cease the Required Action in which case the L3C Contractor must recommence
performance of the L3C Services, if such performance has been prevented by
RailCerpSydney Trains exercising its Step-in Rights, immediately upon the
completion or cessation of the Required Action.

Except to the extent the Required Action is taken as a result of any act or omission
of the L3C Contractor or the L3C Contractor's Associates, RaiiGerpSydney Trains
will use its reasonable endeavours to complete the Required Action promptly upon
cessation of the relevant event which gave rise to the exercise of the Step-in
Rights.

During any period in which RailGerpSvdney Trains is exercising a Step-in Right or
taking any Regquired Action:

0] the L3C Contractor will be relieved of its obligations to provide such part
of the L3C Services that it is prevented from performing as a result of
RailCerpSydney Trains exercising such Step-In Right or taking any such
Required Action; and

(i) the L3C Services Fee due from Rail€erpSydneyv Trains to the L3C
Contractor will equal the amount the L3C Contractor would have
received if it were satisfying all its obligations and providing the L3C
Services affected by RailCoerpSydney Trains exercising such Step-in
Right or taking such Required Action less:

A. an amount reasonably estimated by RailSerpSydney Trains

as representing costs not incurred by the L3C Contractor as a
result of the L3C Contractor not providing the L3C Services

affected by RailGerpSydney Trains exercising such Step-in
Right or taking any Required Action; and

B. where the Step-in Right or Required Action is exercised or
taken as a result of any act or omission of the L3C Contractor
or the L3C Contractor's Associates, an amount equal to the
costs and expenses incurred by RailGerpSvdneyv Trains in
exercising such Step-In Right or taking such Required Action,

and if the L3C Services Fee under this clause 36.5(e) is a hegative
amount, that amount will be a debt due and payable by the L3C

Contractor to RailGerpSydney Trains.

The L3C Contractor must not make, and ReailSerpSydney Trains and
RailCerpSydney Trains's Associates will not be liable upon, any Claim made by the
L3C Contractor in connection with RailCerpSydney Trains, or RailCefpSydney
Trains's Associates, exercising Step-In Rights or performing any Required Action.
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(9 Except as expressly provided for in this clause 36, the L3C Contractor will not be
entitled to any relief from obligations, nor any compensation in respect of the
exercise of Step-In Rights or the taking of any Required Action.

(h) Except as expressly provided for in this L3C Agreement, RailCorpSvdney Trains's
rights or the L3C Contractor’s liabilities or obligations, whether under this L3C
Agreement or otherwise according to Law, in respect of Step-In Events, will be
limited by the terms of this clause 36.

0] Nothing in this clause 36 requires RailCerpSydney Trains to exercise its Step-In
Rights to remedy or cure any breach by the L3C Contractor or mitigate any risk or
consequences in respect of which it exercises any Step-in Rights.

)] In exercising its Step-In Rights, RailCorpSydney Trains must use reasonable
endeavours to operate and maintain the Site and Plant and perform the L3C
Services in accordance with this L3C Agreement.

36.6 Training
If RailCorpSydney Trains exercises its Step-In Rights under clause 36.4, the L3C Contractor
must provide training sessions:
(a) during the Term (at regular intervals) to any persons nominated by RailCerpSydney
Trains in relation to the operation of the Site and Plant to ensure that
RailSorpSydney Trains has the ability to exercise its rights under this clause 36;
and
(b) otherwise in accordance with the SPTR.
37. Title and risk
37.1 Title
(a) RailCorp-As between the L3C Contractor and Sydney Trains. Svdnev Trains (or
another Rail Transport Agency) retains right, title and interest in:
0] the Plant;
(ii) all Rotable Parts;
(iii) all physical infrastructure (including all buildings and services and all rail

and road infrastructure) upon, or within, the Site; and

(iv) any other RailCorp-property_of Sydney Trains or a Rail Transport Agency
on the Site including all Cars,

at all times.

(b) Without limiting or otherwise affecting clause 37.1(c), tthe L3C Comtractor must use
reasonable endeavours to ensure that all titie to an item of L3C Inventory (other
than Rotable Parts) passes to RailCerp-Sydney Trains at the time that L3C
Inventory is delivered to:

0] the Site; or

(i) RailGerp-Sydney Trains or a RailSerp-Sydney Trains Associate,

Execution Version

_ Patie A26e 126



but the L3C Contractor is not required to accept COD delivery terms to procure
such passing of title.

(c) The L3C Contractor must ensure that all title to an item of L3C Inventory (other than
Rotable Parts) passes to RailGerpSydney Trains on or before the time
RailCefpSydney Trains pays for that L3C Imventory.

(d) Notwithstanding any other provision of this L3C Agreement, the L3C Contractor
must:
0] ensure that all L3C Inventory is free of all encumbrances including free

from any registered security interest under the Personal Property
Securities Act 2009 (Cth) before RailGerpSydney Trains pays the L3C
Contractor for that L3C Inventory; and

(i) if any person makes a Claim in connection with the ownership of,
possession of or an encumbrance relating to an item of L3C lnventory
which has been delivered to RailCerpSvdney Trains, the L3C Contractor
must do all things necessary to prevent any person taking possession of
that L3C Imventory.

(e) Where required by the SPTR, the L3C Contractor must mark L3C Inventory with an
appropriate identification number in such fashion that the number is visible for
inspection purposes but cannot without difficulty be removed, obliterated or
defaced.

37.2 Risk of loss or damage

(a) The L3C Contractor will bear the risk of destruction or loss of, loss of use of or
damage to:

(i) the L3C Imventory;

(ii) subject to clause 7 of the Lease, all Plant and any buildings, Rail
Infrastructure Facilities or other improvements on the land that makes up
the Site;

(i) all other property on the Site; and

(iv) any RailCorp-property of Sydney Trains or a Rail Transport Agency

(including all Cars) used by the L3C Contractor in connection with the
provision of the L3C Services,

whilst it is on the Site or otherwise in the possession of the L3C Contractor or the
L3C Contractor’s Associates (including all L3C Inventory in transit). The L3C
Contractor must at its cost rectify any destruction or loss of, loss of use of or
damage to, the L3C Inventory that occurs whilst the L3C Contractor bears the risk
for that L3C Inventory, other property on the Site or RailSerp-property_of Sydney
Trains or a Rail TramgmaitAgency.

(b) The L3C Contractor must notify RailGerp-Sydney Trains as seen as it becomes
aware of any destruction or loss of, loss of use of or damage to any:
(i) the L3C Imventory;
(ii) other property on the Site; and
(iii) RailCenpnrapetty pf Svdnev Trains or a Rail Jransport Agency including
the Cars.

Execution Version
Page Rage 127



(c) The L3C Contractor must do all things necessary to mitigate any such destruetion
or loss of, loss of use of er damage ineluding implementing all relevant parts of the
Business Centinuity Plan.

38. Indemnity by L3C Caontractor
38.1 Intellectual Property indemnity

Except to the extent there is no entitlement to use any Intellectual Property provided by
RailCorpSydimeyd Trains under this L3C Agreement, the L3C Contractor must indemnify

RailSerpSydney Trains:

(a) against any Claim brought against RailCerpSydney Trains or a Rail Transport
Agency by any person; and

(b) from any loss incurred or damage suffered by RailGerpSydney Trains or a Rail
Transport Agency,

to the extent arising out of or in any way in connection with any infringement, or alleged
infringement, of any Intellectual Property which RaitGerpSydney Trains has a fight to under

this L3C Agreement by:
(c) the L3C Contractor or its Associates; or
(d) RailCorpSydney Trains, entts Associates, or any other Rall Transport Agency

exercising any right under this L3C Agreement.

38.2 Work health and safetyQH&S imdemnity
The L3C Contractor must indemnify RaileerpSydney Trains:

(a) against any Claim brought against Rail€erpSydney Trains or a Rail Transport
Agency by any person; and

(b) from any loss incurred or damage suffered by RailEerpSydney Trains or a.Rall
Transport Agency,

to the extent arising out of or in any way in connection with any act or omission of the L3C
Contractor in connection with essupational-work health and safety at the Site except to the
extent that such Claim, loss or damage arises directly from RailCerpSydney Trains, o

Rail€erpSydney Trains's Associates, ar a Rail Transport Agency carrying out the RailGerp

WerksSydney Trains Warks
(c) negligently; or
(d) in breach of this L3C Agreement.

38.3 Release and imdemnity

@) Subject to clause 38.3(b), the L3C Contractor:
0] to the extent permitted by Law, releases RailCampSydiney Trains from
any Claims against, or loss incurred by, the L3C Contractor; and
(i) indemnifies RailGerpSydney Trams:
A. against any Claim brought against RailGerpSvdney Trains qf

a Rail Transport Agency by any person; and
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(b)

(c)

B. from any loss incurred or damage suffered by
RailCerpSydney Trains or a Rail Transport Agency,

to the extent arising under, out of or in any way in connection with the activities the
subject of the L3C Transaction Documents imcluding:

(iii) a breach by the L3C Contractor of a L3C Transaction Document;

(iv) the destruction or loss of or damage to, any property (including the
Cars);

v) the personal injury, illness or death of any person;

(vi) claims by any person against RailCerpSydney Trains or a Rail Transport

Agency in respect of nuisance, unreasonable noise and disturbance or
any other like claim other than the unavoidable result of performance of
the L3C Services in accordance with the L3C Transaction Documents;

(vii) any act or omission of the L3C Contractor in connection with the subject
matter of the L3C Transaction Documents except to the extent that the
act or omission was authorised or permitted by a L3C Transaction
Document and was done in accordance with the L3C Transaction
Documents; or

(viii) use or misuse by the L3C Contractor or the L3C Contractor's Associates

of the Site, any of Rail€erpSydney Trains's ar any other Rail Transport
Agency'’s property or any of the utilities,

other than a correctly rendered Claim for payment by the L3C Contractor in
accordance with the L3C Transaction Documents.

Without limiting or otherwise affecting any other provision of this L3C Agreement,
the L3C Contractor’s liability to RailGerpSydney Trains under clause 38.3(a) will be
reduced proportionally to the extent that an act or omission of RaillCempSydney
Trains, or RailCerpSydney Trains's Associates, contributed to the Claim, loss or
damage.

Subject to clause 7.6(b), the L3C Contractor:

(i) to the extent permitted by Law, releases Rail€erpSydney Trains from
any Claims against, or loss incurred by, the L3C Contractor; and

(ii) indemnifies RailCorpSydney Trains:

A against any Claim brought against RailSerpSydney Trains or
a Rail Transport Agency by any person; and

B. from any loss incurred or damage suffered by
RailCerpSydney Traiims or a Rail Transport Agency.

to the extent arising out of or in any way in connection with:

(iii) the provision of, or the purported reliance upon, or use of, the Rail€erp
InformationSydney Trains Information provided, or made available to, to
the L3C Contractor before the Execution Date by the L3C Contractor, an
Associate of the L3C Contractor or any other person to whom the
RailGerp-InformationSydney Trajns dnfipimation is disclosed to by the
L3C Contractor, an Associate of the L3C Contractor or any person acting
on the L3C Contractor's, or the Associate's, behalf; or
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(iv)

the RailCerp-InformationSydney Trains Information provided, or made
available to, to the L3C Contractor before the Execution Date being
relied upon or otherwise used by the L3C Contractor, an Associate of the
L3C Contractor or any other person to whom the RailCorp
InformationSydney Trains Information is disclosed by the L3C
Contractor, an Associate of the L3C Contractor or any person acting on
the L3C Contractor's, or the Associate’s, behalf in the preparation of any
information or document, including, to the extent permitted by law, any
RailCorp-InformationSydnev Trains Information provided, or made
available , to the L3C Contractor before the Execution Date which is
“misleading or deceptive” or “false and misleading” (within the meaning
of those terms in sections 18 and 29 (respectively) of Schedule 2 to the
Competition and Consumer Act 2010 (Cth)).

384 Private Services release and iimdemnity

) The L3C Contractor:

0]

(i)

to the extent permitted by Law, releases RallCorpSydney Trainssffoom
any Claims against, or loss incurred by, the L3C Contractor; and

indemnifies RailCorpSydney Trains:

A against any Claim brought against RailSerpSydney Trains or
a Rail Transport Agency by any person; and

B. from any loss incurred or damage suffered by
RailGerpSydney Traims_oxa Rail Transport Agency.

to the extent arising out of or in any way in connection with the performance of the
Private Services including:

(iii)
(iv)
(v)

(vi)
(vii)

any anticipated revenue from Private Services not being met;

failure of any Plant;

RailCerpSydney Trains or any other Rail Transport Agency deciding not
to repair one or more items of Plant, previously used to perform Private
Services;

the performance of the RailSerp-WerksSydney Trains Works;
the destruction or loss of, or damage to:

A. the Private Services, or the L3C Contractor's ability to perform
the Private Services at the Site;

B. equipment or property owned by a third party, being on the
Site as part of the performance of Private Services,

caused, directly or indirectly, by an event beyond the control of
RailCerpSydney Trains.

38.5 Limitation of liability

@) Subject to clause 38.3(b), the L3C Contractor's:
() liability to RailGefpSydney Trains arising out of, or in any way in

connection with each occurrence of loss of or damage to, any property
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(including the Cars) whether arising in contract, in tort (including

negligence), in equity, by operation of Law or otherwise, is limited to the
amount of subject to any increases to that amount

accordance with clause 38.5(e); and

(i) aggregate liability to RailGerpSydney Trains for all liability, other than the
liability contemplated by clause 38.5(a)(i), arising out of, or in any way in
connection with the L3C Transaction Documents whether arising in
contract, in tort (including negligence), in equity, by operation of Law or
otherwise, is limited to the amount of ﬂ subject to any increases
to that amount accordance with clause 38.5(e).

(b) Clause 38.5(a) does not limit the L3C Contractor's liability arising out of or in any
way in connection with:

(i) the indemnities in clauses 27.2, 38.1, 38.2 and 38.3(a)(v) in which case
the L3C Contractor's liability is unlimited;

(ii) the L3C Contractor's Wilful Misconduct, fraud or criminal conduct in
which case the L3C Contractor's liability is unlimited; or

(iii) an event, or events, which the L3C Contractor has an obligation to insure
against under Schedule 11 in which case the L3C Contractor's liability
will be limited to the greater of:

A. the amount of insurance that the L3C Contractor is required to
effect in relation to that event or those events; and

B. the amount contemplated by clause 38.5(a)(ii).
| (c) RailCerpSydney Trains is not liable to the L3C Contractor for Consequential Loss or
Damage.
| (d) The L3C Contractor is not liable to RailCerpSydney Trains for Consequential Loss

or Damage except to the extent that the L3C Contractor is entitled to be indemnified
pursuant to a policy of insurance maintained in accordance with Schedule 11 for
that Consequential Loss or Damage.

(e) In-any-notice-provided-by-RailCorp-underclause-3.2,-RailCorp_The parties
acknowledge and agree that from the Extension Date -may-require-thatthe amount
of any limitation of liability under clause 38.5(a) is deemed to be increased to D in
the formula:

Where:

A = the limitation of liability immediately before the Extension DateRailCerp
provides-a-netice-under-elause-3-2;

B = the Current CPI; and
C = the Previous CPl.;
and-the-amount-of the-limitation-of-liability-stated-under-clause-38-5(a)-will-be

deemed-to-be-amended-to-the-amount-required-underthe-neticefrom-the-date-that
RailCorp-provides-that-notice-te-the- L3C-Contractor
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38.6 Proportiomate Liability

(a) It is agreed that, to the extent permitied by Law, 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 this L3C Agreement howsoever such rights,
obligations or liabilities are sought to be enforced.

(b) Unless otherwise agreed by RailCerpSvdney Trains (acting reasonably), the L3C
Contractor further agrees that:

(i) in each subcontract into which it enters for the carrying out of its
obligations under this L3C Agreement, it will use reasonable endeavours
to include provisions that, to the extent permitted by Law, effectively
exclude the operation of Part 4 of the Civil Liability Act 2002 (NSW) in
relation to all rights, obligations or liabilities arising under or in relation to
each subcontract howsoever such rights, obligations or liabilities are
sought to be enforced; and

(ii) it will use reasonable endeavours to require and ensure that each
Subcontractor will include in any further contract that it enters into with
others for the carrying out of its obligations under this L3C Agreement,
provisions that, to the extent permitted by Law, each such further
contract will include provisions that effectively exclude the operation of
Part 4 of the Civil Liability Act 2002 (NSW) in relation to all rights,
obligations or liabilities arising under or in relation to such further
contract howsoever such rights, obligations or liabilities are sought to be
enforced.

38.7 Obligations not affected

This clause 38 does not affect or lessen the L3C Contractor's other obligations under this L3C
Agreement.

38.8 Operation of indemnities
The indemnities in this L3C Agreement:
(a) are a continuing abligation;

(b) constitute a separate and independent obligation of the L3C Contractor from its
other obligations in this L3C Agreement and apply despite any indulgence granted

by RailSerpSvdney Trains from time to time; and

(c) survive termination of this L3C Agreement.

A party may recover a payment under an indemnity in this L3C Agreement before it makes any
payment or incurs any expense in respect of which the indemnity is given.

39. Force Majeure Events

39.1 Notification

(a) On the occurrence of a Force Majeure Event the L3C Contractor must within 15
Business Days give RailGorpSydney Trains written notice of:

(i) the nature of the Force Majeure Event;
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(i) the date of the Force Majeure Event's occurrence;

(iii) the estimated duration of the Force Majeure Event; and
(iv) the extent to which the Force Majeure Event is covered by iimsurance.
(b) Within § Business Days of giving the notice required under clause 39.1(a), the L3C

Contractor must provide RailGorpSydney Trains with a notice setting out full details
(including supporting documentation) of:

@) the obligations under the L3C Transaction Documents which the L3C
Contractor is reasonably prevented from complying with due to the Force
Majeure Event;

(ii) the steps which the L3C Contractor has taken to mitigate, prevent or
eliminate the effects of the relevant Force Majeure Event;

(i) an estimate of the time during which the L3C Contractor will be unable to
carry out the affected obligations due to the Force Majeure Event;

(iv) all insurance moneys to which the L3C Contractor believes it will be
entitled in making good any damage caused by the Force Majeure
Event;

v) the additional work and additional resources which the L3C Contractor

reasonably estimates may be necessary to overcome or ameliorate the
Force Majeure Event; and

(vi) the likely impact of the Force Majeure Event on:
A the L3C lmventory;
B. any RailCorp-property of Sydney Trains or a Rail Transpert

Agency (including all Cars) used by the L3C Contractor in
connection with the provision of the L3C Services including all
Plant and any buildings, Rail Infrastructure Facilities or other
improvements on the land that makes up the Site; and

C. all other property on the Site.
(c) The L3C Contractor must
(i) continue to give the information required by clause 39.1(b) every

20 Business Bays after the netiee under elayuse 39.1(b) was previded t8

Sydney Trains. oF at any time at whieh there & a material
develepment in relatien te the Feree Majeure Event; until after the Feree
Majeure Event has eeased; and

(i) provide a final notice within 5 Business Days after the Force Majeure
Event has ceased.

(d) RailCerpSydney Trains may reguest the L3C Contractor to provide further

information in relation to any Force Majeure Event and the L3C Contractor must
comply with any such request within the reasonable time specified in that request.

34.2 Obligations

(a) The L3C Contractor must:
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(@) take all reasonable steps to reduce, mitigate, prevent or eliminate the
effects of any Force Majeure Event (including by putting in place
temporary measures reasonably acceptable to RailCorpSydney_Trains);
and

(i) implement the L3C Contractor’s Business Continuity Plan, to the extent
applicable, until the effect of the EForce Majeure event ceases.

(b) Nothing in this clause 39 will limit, or otherwise affect, any obligation on the L3C
Contractor under the L3C Transaction Documents to the extent that the L3C
Contractor is not relieved from complying with such obligations by a Force Majeure
Event by RailSerpSydney Trains under clause 39.3(a) or as determined by the
Governance Board pursuant to clause 39.3(b).

(c) Nothing in this clause 39 will limit, or otherwise affect, Rail€orpSydney Trains's
Step-in Rights.

39.3 Relief
@) Subject to clause 39.4, if a Force Majeure Event has occurred:

0] Rail€erpSydney Trains will provide the L3C Contractor with notice of the
obligations under the L3C Transaction Documents which the L3C
Contractor is not required to perform until the Force Majeure Event has
ceased; and

(i) the L3C Contractor will be granted relief from the obligations the subject
of RailCerpSydney Trains's notice.

(b) If the L3C Contractor wishes to dispute Rail€erpSydney Trains's decision under this
clause 39, the L3C Contractor must refer that dispute for dispute resolution under
clause 42.

39.4 Delay in notification or failure to mitigate

(@) If the L3C Contractor fails to provide a notice, or any further information, within the
time required by clause 39.1, then the L3C Contractor will not be entitled to make,
and RailCerpSydney Trains will not be liable upon, any Claim for a determination
under clause 39.3 in respect of the applicable Force Majeure Event.

(b) If the L3C Contractor fails to comply with its obligations under clause 39.2(a)(i), the
L3C Contractor will only be entitled to relief from its obligations under the L3C
Transaction Documents to the extent such relief would have been granted had it
complied with its obligations under clause 39.2(a)(i).

39.5 Payments during Force Majeure Events

(@) Subject to clause 39.5(b), the L3C Contractor shall only be entitled to Claim, and
Ral@&aipSydney Trains shall only be obliged to pay, for those L3C Services which
the L3C Contractor performs in accordance with the L3C Agreement for the
duration of a Force Majeure Event.

(b) The L3C Contractor shall be entitled to claim payment for the mManagement fFees
set out in section 1 of Schedule 20 for the duration of a Force Majeure Event.
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