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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 
Transport Administration 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. Definitions and interpretation 

1.1 Definitions 

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. 

1.2 Interpretation 

In this deed: 

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

(b) 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; 

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

(d) 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; 

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

(f) 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; 

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

(h) a references 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; 

(i) 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; 

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

(k) a reference to $ or dollar is to Australian currency. 

2. Ratification of L3C Agreement and Lease 

(a) 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 (Inconsistency) 
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. 

(b) 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. 

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

(i) 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; 

(ii) 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 

(a) 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: 

(i) 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; 

(v) 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: 

(a) from lawyers to: 

(i) Unipart Group of Companies Limited Company No. 01994997; 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; 

(b) in favour of Sydney Trains; and 

L\327328874.4 Deed of variation 3 



CLAYTON UTZ 

(c) which is in a form reasonably satisfactory to Sydney Trains. 

5. Miscellaneous 

5.1 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 

(a) 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: 

(i) 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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(ii) 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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Schedule 1 - Amendments to the L3C Agreement 
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KEY DETAILS 

1 Execution Date 23 December 2011 

Transition In 
Commencement Date 

2 January 2012 

L3C Services 
Commencement Date 

1 July 2012 

Lease Commencement Date 1 July 2012 

Transition Out 
Commencement Date 

the date determined under clause 32.1(a). 

Extension Date 1 Julv 2019 

2 Parties 

RaUCwpSyd ney Trains Rail Corporation New South WalesSydney Trains 

Name ABN 38 284 779 682 59 325 778 353 

Address Level 20. 477 Pitt Street. Svdnev NSW 2000Lovol 18, 477 Pitt 
St Haymarkot NSW 2000 

L3C Contractor UGL Unipart Rail Services Pty Ltd 

Name ACN 154 895 940 

Address Level 10, 40 Miller Street, North Sydney, NSW 2060 

3 Value of the Bond(s) to be 
provided 

Execution Date:  
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BACKGROUND 

A. RatfCofp^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. 

B. As a part of the delivery of safe and reliable passenger services, RailCorpSydney Trains 
requires the provision of rolling stock maintenance, logistics and purchasing services to 
continue on and from 1 July 2012. 

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

D. The L3C Contractor warrants and represents to RailCorpSydney Trains that it has the skill, 
experience, expertise and resources necessary, and that it is ready and willing, to provide the 
L3C Services. 

E. RailCorpSydney,J_rains, in reliance upon the L3C Contractor's representations and warranties, 
wishes to engage the L3C Contractor to provide the L3C Services on the terms of this L3C 
Agreement. 

F. Rail Corporation New South Wales and theJ-3C_Cflntractor entered into the L3C Agreement 
on 23_December 2011. 

G. On or ajound-Uuly 2013. Rail Corporation New SouthWales' i n terest. in l_he„L3XLAqiee m e n t 
was transferred to Sydney Trains pursuant to a direction given under section 94 of the 
Transport Administration Act 1988 (NSW). 

H. Rail Corporation New South Wales remains the owner of the Site, any fixtures on the Site, and 
theCars. 

I. Svdnev Trains and the L3C Contractor agreed to vary the L3C Agreement and entered into: 

ja) a Deed of Variation dated in or around May..20_15; .and 

fb^ a Deed of Extension and Variation date_d_Qri_or around 1 July 2019 to vary the L3C 
Agreement and extend the Term. 

ET 

TERMS 

1. Objectives and commitments 

1.1 RailCorpSydney Trains L3C Purpose and Strategic Intent 

Without limiting or otherwise restricting any other term of this L3C Agreement, RailCorpSydney 
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 RailCorpSydney Trains' requirements in 
connection with: 

(i) train safety and reliability; 

(ii) workoccupational health and safety; 

(iii) 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: 

(i) 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 
RailCorpSydneyJxains'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: 

(i) responds rapidly to changing circumstances; and 

(ii) anticipates and accommodates key uncertainties, particularly in relation 
to RailCorpSydney 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 and RailCorp Procurement 
Guidelines; 

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

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

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

(the Sydney Trains L3C Purpose and Strategic Intents 

1.2 Cooperation 

The Parties in undertaking their respective obligations will: 

(a) work together to assist RailCorpSydney Trains to achieve the RailCorpSydney 
Trains L3C Purpose and Strategic Intent; 

(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 RailCorpSydney 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 RailCorpSydney Trains in achieving the RailCorpSydney Trains L3C Purpose and 
Strategic Intent, the parties must enter into the: 

(a) Lease contemplated by clause 4.5; 
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(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). 

1.4 Preliminary Conditions 

(a) If a Preliminary Condition has not been satisfied (or waived under clause 1.5 of this 
L3C Agreement) by 11.59pm on the Transition In Commencement Date, then the 
RailCorpSydney 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 connection with the L3C 
Transaction Documents. 

1.5 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 RailCorpSydney Trains Representative notifies the L3C 
Contractor in writing that RailCorpSydney Trains waives that Preliminary Condition. 

1.6 Omission of L3C Services 

RailCorpSydney 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 Inventory 
required for a CCO of a particular type of Set unless RailCorpSydney Trains also, or has 
previously, Directed a Variation omitting the CCO for that particular type of Set from the L3C 
Services. 

2. Definitions and Interpretation 

2.1 Definitions 

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

2.2 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) 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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(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. 

(b) A singular word includes the plural, and vice versa. 

(c) A word which suggests one gender includes the other gender. 

(d) If a word is defined, any variant of that word has a corresponding meaning. 

(e) A reference to a Standard is a reference to the version current as at the Execution 
BateExtensjon Date. 

(f) 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". 

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

(h) 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 Degjgn^ Design 
Documentation, or any other thing, being fit fo_rit.s intended purpose (or .any similar 
reference) will be read as referring to the purpose: 

(i) having regard to Sydney Trains' objective of operating andjri3intaining_a 
safe, reliable.jeffective and efficient rail network: or 

( i i i . stated in.gr reasonably ascertainable from: 

to the extent relevant for determining the purpose in 
eonnectLo.D with a Variation, the Variation Direction provided 
byjgydnev Trains to the L3C Contractor pursuant to clause 

stated in or reasonably ascertainable from this L3C 
Agreement as at the Execution Date. 

(j) All references to "shall" must be construed as references to "must". 

(k) 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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RailCorpSydney Trains in being able to achieve the RailCorpSydney 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: 

(i) . ifjhat Authority, jngtitute. association or body is reconstituted, renamed 
or replaced or if the powers^£functions 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 

(m)(ii) 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 bo_d.y_, 

2.3 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. 

2.4 Priority of documents 

Subject to a contrary Direction by the RailCorpSydneyJ[rains 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: 

(a) 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): 

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

(H) Schedule 20; 

(iii) 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^ 

(b) 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 

(I) 

M 

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

2.5 Ambiguous terms 

(a) If the RailCorpSxdney Trains Representative considers, or the L3C Contractor 
Representative notifies the RailCorpSydney 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. 

(b) In giving a Direction in accordance with clause 2.5(a), the RailCorpSydney 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. 

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

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

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

(d) The L3C Contractor must not make, and RailCorpSydney Trains will not be liable 
upon, any Claim in connection with any Direction given by the I 
Trains Representative under clause 2.5(a). 

2.6 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 

(a) 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. 

(b) 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). 

(c) A payment by RailCorpSydney 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. 

(d) 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. Term 

3.1 Term 

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

3.2 Not used Option to extend the Term 

under this clause 3.2. 

in that notice 

such notice had been provided; 

A. a duly completed and signed Land Property Management 

corresponding period; and 

evidence of the policies of insurance required undef-this-L£C 
\\eA4, 

3.3 

3.4 

(e) Unless otherwise agreed by the parties, RailCorp may not extend the Term so that 
it becomes a period longer than 12 years by providing notices under clause this 3.2. 

(4) If the L3C Contractor fails to provide RailCorp with a duly completed and signed 
Land Property Management Authority variation of lease form as required by clause 

y appoints, with effect from the day which 
Corp as 

Authority variation of lease form-

Benchmarking noticeNoLysgd 

on, or after, the fifth anniversafy-ofc4fte 
or to comply with the 

L3C Contractor to comply with the requirements of clause 3.7. The L3C Contractor must 

3.4, clause 3.5, clause 3.6 or clause 3.7 more than 
once 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 Contractor must: 

(+) within 20 Business Days of RailCorp providing a notice undor clause 3r3 
which provides for the benchmarking of Compenef^P-artSf 

A-. commence a tende^proeess reasonably acceptable to 
RailCorp (without-limiting clause 3.4(c)) to obtain separate 
tenders from no fewer than 3 people that can supply each 
Component Part listed in RailCorp's notice in accordance with 
this L3C Agreement (or, to the extent that there are fewer 
than 3 such people, the L3C Contractor must use reasonable 
endeavours to obtain quotations from as many such people 
as possible) providing quotations for each listed Component 
Part and the quotation must be^ 

4-) inclusive of all costs, charges, fees and loss 
adjustment factors which the person proposes to 

2 ) fixed and valid for the period commencing on the 
expiry of the Initial Term and expiring on toe day 5 
years after the expiry of the Initial Term; and 

3 ) based upon forecast Component Part 
requirements set out in the most recent L3C 
Program endorsed-by-the Governance Beard 
wdei^elause 20.1(j); 

(Ii) permit RailCorp to review all materials that are submitted in the process 
ef-ebtaining tenders and provide any other information that RailCorp 
reasonably requires; 

(iti) demonstrate to the reasonable satisfaction of RailCorp that each person 
it intends to select as a result of the tender process is the best choice 
having regard to: 

A-. the price quoted in the prevailing markot conditions; and 

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

(iv) within 90 Business Days (or such other time as reasonably agreed 
between the parties) of RailCorp providing a notice under clause 3.3 in 
respect of this clause 3.4, select a person to supply each Component 
Part listed in that notice who is acceptable to RailCorp from the people 
who have provided tenders to the L3C Contractor pursuant to this 
clause 3.4. 

(g) For the purposes of any tender process required under this clause 3.4: 

(i) RailCorp may (but is not obliged to) specify: 

Ar. the dates for the commefisement and conclusion of a tendef 
process; 

& the manner of advertising the request for tender and-the 
means of identifying prospective tenderers^ 
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&-. the evaluation criteria to be applied to the assessment of 

tenders; 

& the required financial standing of prospective tenderers; 

& the level of experience of prospective tenderers; 

FT the required tender validity period; 

& the information that tenderers are required to provide in their responses to a request for tender; and 

14= (acting reasonably) the terms and conditions of the relevant 
supply agreement that prospective tenders will agree to enter 
into with the L3C Contractor (or specify that such terms and 
conditions must be substantially the same as the terms and 
conditions of any previous or existing supply agreement); and 

(ii) the L3C Contractor will retain primary responsibility for undertaking the 
tender process including retaining primary responsibility for: 

Ar. the preparation of the tender documents and collation of the 
information required to be provided to prospective tenderers; 

B, general management of the tender-process such as 
co ordinating meetings and advertising or compiling the list of 
prospective tenderers and notifying tenderers to be invited to 
submit tenders; and 

&-. evaluating the tender responses received by the L3C 
Contractor; and 

(til) RailCorp will have the right to object to the selection of any person as a 
prospective tenderer if RailCorp reasonably believes: 

A. that person does not (or could not reasonably be considered 
to) comply with any of the requirements of this L3C 
Agreement; or 

3.5 

Br the selection of that person as a prospective tenderer wenid 
give rise to a potential or perceived conflict of interest. 

(a) Once RailCorp has provided a notice under clause 3.3 requiring that the price of all 
of the management fees which form part of the Management Payment are to bo 
benchmarked: 

(t) the price of the management fees listed in that notice must be 
benchmarked in accordance with this clause 3.5; 

(if) RailCorp will procure the carrying out of a Benchmarking Report for the 

relevant management fees by the Benchmark Consultant; and 

(iii) before the earlier of the day: 

A. on which the Benchmark Report is produced by the Benchmark Consultant; and 
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& 90 Business Days after RailCorp provides the relevant notice 
under clause 3.3, 

a party may provide the Benchmark Consultant and the other 
party with a Benchmark Proposal. 

(b) The Benchmark Consultant will produce tho Bonchmark Report required-wder 
clause 3.5(a): 

(i) with regard to: 

A-. any Benchmark Proposal provided a party to the Benchmark 
Consultant and tho othor party in accordance with clause 
3.5(a)(iii); and 

& the amounts that third parties charge for providing services 
substantially similar in their nature and quantity to the aspects 
affd-somponents of the L3C Services that the L3C Contractor 
provides in return for the relevant management foos which 
fofm part of the Management Payment and taking into 
aeoewit the terms of the L3C Agreement; and 

(if) in accordance with the then current Australian accounting standards 
issued by the Australian Accounting Research Foundation on behalf of 
the professional accounting bodies. 

(g) The cost of any Benchmark Report prepared pursuant to clause 3.5(b) will be borne 
by RailCorp. 

(4) Tfre L3C Contractor must, at its cost, co-operate with RailCorp and the Benchmark 
Consultant and provide RailCorp and the Benchmark Consultant with any 
reasonable assistance required by RailCorp or the Benchmark Consultant during 
the carrying out of the Benchmark Report. 

Benchmarking of the L3C Services relating to labour ratesNot used 

(a) Once RailCorp has provided a notice under clause 3.3 requiring that the prices for 
all aspects and components of the L3C Services relating to labour rates are to be 
benchmarked: 

(I ) aU-prioes for all aspects and components of the L3C Services relating to 
labour rates must be benchmarked in accordance with this clause 3.6: 

(II ) RailCorp must procure the carrying out of a Beftshmarking Report by the 
Benchmark Consultant for all aspects and components of the L3C 
Services relating to labour rates; and 

(ill) before the earlier of the dayf 

A, en whiGh the Benchmark Report is produced by the 
Benchmark Consultant; and 

& 90 Business Days aftor RailCorp provides tho relevant notice 
under clause 3.3, 

a party may provide the Benchmark Consultant and the other 
party with a Benchmark Proposal. 



(b) The Benchmark Consultant will produce the Benchmark Report required under 
clause 3.6(a)(ii): 

(i ) with regard to: 

Ar. any Benchmark Proposal in accordance with clause 3.6(a)(iii); 
3H(j 

& any factor which the Benchmark Consultant considers ought 
to be considorod in order to ascertain the then current market 
price for the aspects and components of the L3C Services 
listed in RailCorp's notice and taking into account the terms 
and conditions of the L3C Agreement; and 

(ii ) in accordance with the then current Australian accounting standards 
issued by the Australian Accounting Research Foundation on behalf of 
the professional accounting bodies. 

(e) The cost of each Benchmark Report prepared pursuant to clause 3.6(b) will be 
borne by RailCorp. 

(4) The L3C Contractor must, at its cost, co-operate with RailCorp and the Benchmark 
Consultant and provide RailCorp and the Benchmark Consultant with any 
reasonable assistance required by RailCorp or the Benchmark Consultant during 
the carrying out of the Benchmark Report. 

3.7 Benchmarking of other aspects of the L3C Services FeeNot used 

(a) If a notice issued by RailCorp under clause 3.3 specifies that the prices for aspects 
and components of the L3C Services (other than those the subject of clause 3.4, 
clause 3.5 or clause 3.6) are to be benchmarked then: 

(i ) the prices for aspects and components of the L3C Services listed in 
RailCorp's notice must be benchmarked in accordance with this clause 
^ 

(ii ) RailCorp must procure the carrying out of a Benchmarking Report by the 
Benchmark Consultant for the prices for the aspects and components of 
the L3C Services listed in that notice; and 

A: on which the Benchmark Report is produced by the 
Benchmark Consultant; and 

& 90 Business Days aftef^RailCorp provides the relevant notice 

a party may provide the Benchmark Consultant and the other 
party with a Benchmark Proposal. 

(b) The Benchmark Consultant will produce the Benchmark Report required under 

clause 3.7(a)(ii): 

(i) with regard to: 

/K-. any Benchmark Proposal in accordance with clause 3.7(a)(iii); 
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B, any factor which the Benchmark Consultant considers ought 
to be considered in order to ascertain the then current markot 
price for the aspects and components of the L3C Services 
listed in RailCorp's notice and taking into account the terms 
afid-conditions of the L3C Agreement; and 

(4+) in accordance with the then current Australian accounting standards 
issued by the Australian Accounting Research Foundation on behalf of 
the professional accounting bodies. 

(e) The cost of each Benchmark Report prepared pursuant to clause 3.7(b) will be 
borno by RailCofpr 

(d) The L3C Contractor must, at its cost, co-eperate with RailCorp and the Benchmark 
Consultant and provide RailCorp and the Benchmark Consultant with any 
reasonable assistance required by RailCorp or the Benchmark Consultant during 
the carrying out of the Benchmark Report. 

3.8 Adjustment of L3C Services FeoNot used 

(a ) RailCorp must procure that the Benchmark Consultant provides reasons to 
RailCorp and the L3C Contractor if the Benchmark Consultant disagrees in any 
material respect with any Benchmark Proposal provided in accordance with clause 
3.5(a)(iii), clause 3.6(a)(iii) or clause 3.7(a)(iii) (as the case may be). 

(b ) If eithei^party is of the reasonable-opinion that any: 

(i) quotation provided by each person selected in accordance with 
clause 3.4(b)(iv); or 

(it) adjustment to the prices or rates for the aspects and components of the 
L3C Services set out in any Benchmark Report produced under clausos 
3.5, 3.6 or 3.7, 

is incorrect, that party must provide the other party with a notice setting 
out the issues which the first party believes must be resolved in order to 
correct the quotation or adjustment (as tho case may be) within 20 
Business Days of the relevant person being selected under elaase 
3.4(b)(iv) or the relevant Benchmark Roport being produced (as the case 
may be). 

(g) If a party provides a notice under clause 3.8(b), thoso issues must be referred to the 
Governanco Board for determination in accordance with clause 42. 

(4) The parties acknowledge and agree that the: 

(i) quotations provided by each person seloctod in accordance with 
clause 3.4(b)(iv) as adjusted by any determination of the Governance 
Board; and 

(i+) adjustments to the prices for the aspects and components of the L3C 
Service set out in any Benchmark Report produced under clauses 3.5, 
3.6 or 3.7 as adjusted by any determination of tho Governance Board, 

will replace the corresponding price for that aspect or component of the L3C 
Services Fee on and from the date on which the Initial Torm expires, and the L3C 
Services Fee will be amended to reflect that adjustment from that date. 
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4. Obligations 

4.1 Obligations of RailCorpSydney Trains 

RailCorpSydney Trains will: 

(a) appoint the RailCorpSydney 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) this L3C Agreement will not restrict or affect the unfettered discretion of RailCorp 
Sydney Trains or any other Rail Transport Agency_to exercise any of its statutory 
functions or powers; a«d 

(b) subject to clause 4.2(c), anything Sydney TrainsRailCorp 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 
TrainsRailCofp 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 TrainsRailCorp will not be liable for any Claim against Sydney 
TrainsRailCorp in connection with such statutory functions or powers: andT 

(c) clause 4.2(b) does not limit any liability which RailCorp 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) appoint the L3C Contractor Representative; 

(b) participate in the Governance Board; 

(c) provide the L3C Services; and 

(d) promptly inform RailCorpSydgey 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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interoperability, certification, efficient operation or dependability of the L3C 
Services, 

in accordance with this L3C Agreement. 

4.4 RailCorpSydney Trains Works and Private Services 

(a) RailCorpSydney Trains, and RailCorpSydney Trains's Associates, may: 

(i) access the Project Shop in accordance with the Access Licence; and 

(ii) carry out the RailCorpSydney Trains Works in accordance with this L3C 
Agreement. 

(b) Subject to: 

(i) the L3C Contractor's obligations to provide the L3C Services; and 

(ii) RailCorpSydney Trgins's right to carry out the RailCorpSydney Trains 
Works, 

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

4.5 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. 

4.6 Access Licence 

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

4.7 Execution of the Lease and the Access Licence 

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

(i) 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 RailCorp SydneyJTrains together with 
evidence of insurances that are required to be taken out by the L3C Contractor 
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 TrainsRailCorp receiving the agreements contemplated by 
clause 4.7(a), RailCorp or Sydney Trains (as 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 

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

(i) any Cooperation and Interface Agreement; and 

(ii) a Safety Interface Agreement. 

(b) 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 

(a) The L3C Contractor acknowledges that RailCorp owns the electricity infrastructure 
located at the Site. 

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

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

(ii) a relevant public utility provider. 

4.10 Deed Poll 

The L3C Contractoimjjst. within 5 Business Days__Qf_the Extension Date, provide to Sydney 
Trains an executed deec[poll in favour of Transport for NSW. RailCorp and NSW Trains,in the 
form set out in Schedule 26. 

5. Relationship of the parties 

5.1 Independent L3C Contractor 

RailCorpSydney Trains and the L3C Contractor acknowledge and agree that: 

(a) in the carrying out of its obligations under this L3C Agreement, the L3C Contractor: 

(i) is an independent contractor; 

(ii) is not an agent or employee of RailCorpSydney Trains; and 

(iii) is not a partner or joint venturer of RailCorpSydney Trains; and 

(b) 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 RailCorpSydney Trains and the L3C Contractor or between 
RailCorpSydneyJrains and any personnel of the L3C Contractor. 

RailCorpSydney Trains Representative 

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

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

(ii) by notice in writing to the L3C Contractor delegate any of the 
RailCorpSyd_riey 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 
RaitGorpSydney Trains Representative in accordance with this clause 
5.2; and 

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

Directions by RailCorpSydney Trains Representative 

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

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

L3C Contractor Representative 

(a) 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; 

(ii) acts as the authorised representative of the L3C Contractor; and 

(iii) is available (or has a delegate notified in writing to RailCorpSydney 
Trains that is available) on a 24 hours a day, 7 days a week, basis to 
liaise with the RailCorpSydney Trains Representative. 

(b) 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. 

(c) The L3C Contractor Representative may: 

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

(ii) by notice in writing to RailCorpSydney 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 RailCorpSydney Trains, which approval RailCorpSydney 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 

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

(b) 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; 

(c) 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; 

(d) 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; 

(e) 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; 

(f) 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; 

(g) 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; 

(h) 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; 

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

(j) it will not engage in any conduct that is illegal, defamatory, obscene, false, 
misleading or deceptive or likely to fee-mislead 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 

(I) any information supplied to RailCorpSydney 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: 

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

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

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

(b) 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 RailCorpSydney Trains on the other hand were disclosed in 
writing by the L3C Contractor to RailCorpSydney Trains prior to the Execution Date. 

6.4 Probity warranties 

The L3C Contractor represents and warrants that: 

(a) 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; 

(b) 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; 

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

(d) it has effective systems, policies and procedures to ensure compliance with 
RailCorp's Transport for NSW's Statement of Business Ethics (which forms part of 
RailCorpSydney Trains's Rules and Procedures). 

7. L3C Services 

7.1 SPTR 

The L3C Contractor represents and warrants to RailCorpSydney Trains that subject to clause 
7.6(b): 

(a) it has checked, examined and carefully considered the SPTR; 

(b) it has satisfied itself as to the appropriateness, suitability and adequacy of the L3C 
Services set out in the SPTR to assist RailCorpSydney Trains to achieve the 
RatlCefeSydney Trains L3C Purpose and Strategic Intent; 

(c) it has satisfied itself that there are no ambiguities, discrepancies or inconsistencies 
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 otherwise 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 RailCorpSydney Trains that as at the Execution Date, the only 
exclusive arrangements (written or otherwise) it has entered into with an OEM, or a 
Nominated Supplier, in relation to any part of the L3C Services which relate to: 

(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; 

(ii) 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 

(a) 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; 

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

(iv) so as to assist RailCorpSydney Trains to achieve the RailCorpSydney 
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 RailCorpSydney Trains 
from time to time, and in a manner that minimises disruption to 
RailCorpSydney 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. otherwise of the quality required under this L3C Agreement; 

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

(x) 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 
RailCorpSydney Trains and the L3C Contractor; and 

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

(b) 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. 

(c) 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 information 
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 affasteffect 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 affeoteffect 
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 from RailCorp including the 
time required to obtain Type Approval; 

(v) 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 RailCorpSydney Trains's rights under clause 
22.4(a), the L3C Contractor acknowledges and agrees that: 

(i) RailCorpSydney 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 RailCorpSydney Trains in its 
absolute discretion may be retired from service on the railway; and 

(iii) 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. 

7.5 Working hours 

Unless otherwise agreed between the L3C Contractor and the RailCorpSydney 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 

(a) Subject to clauses 7.6(b) and 7.6(c), the L3C Contractor represents and warrants 
that: 

(i) it did not in any way rely upon: 

A. any RailCorpSydney Trains Information; or 

B. the accuracy, adequacy, suitability or completeness of the 
RailCorpSydney Trains Information, 

for the purposes of entering into this L3C Agreement; and 

(ii) it enters into this L3C Agreement based on its own investigations, 
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: 

(i) at the times required by the SPTR; and 

(ii) 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, RailCorpSydney Trains makes 
no representation, and gives no warranty, in respect of: 

(i) this L3C Agreement; 

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

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

(b) it is aware that RailCorpSydney 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 inform 

The L3C Contractor must inform RailCorpSydney.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 incorrect. 

7.10 Role of L3C Contractor 

Nothing in this L3C Agreement creates any right for the L3C Contractor to require the 
performance of a RailCorpSydney Trains activity (or any obligation of RailCorpSydney 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 RailCorpSydney 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 Design 

(a) The L3C Contractor must prepare anv Concept D.esjjjn_reguired_fo_r_the_Rurpose§^of 
anJzngineering_Chanqe Proposal (ECP)_under clause 8.IL. including with respesttQ 
any: 

(i) _sysJems,_gp_ods. materials or parts including an^Rotable Parts. 
ComBonenlParts, L3C Inventory. Plant or parts thereof (as applicable): 
or 

(ii) modificatLons_or_alterations of the Cars. 

(b) The L3C Contractor waimntsJhat any Concept Design it prepares will be fit for its 
purpose and will meet the requirements of the L3C Agreement. 

(c) Sydney Trains must notify the L3C Contractor within 40 Business Davs of receipt of 
anyJgoriceRi Design under clause 7.11(a) if it elects to: 

(i) approve the Concept Design: 

(i[) reject the .Concept Design if in its reasonable opinion it does not .comply 
with the requirements of the L3C Agreement: or 

(iii) request_furthfir information to assist it to make a determination under this 
cjaj jsgJ\11 irn/vhich case the L3C Contractor must provide such 
information. 

(d) If any Concep^PesigKlls.reiecled. the L3C Contractor must submit an amended 
Concept Design to Sydney Trains_and_clause 7.11 (c) will reapply. 

(e) The parties acknowledge that the L3C Contractor has allowed in the L3C Services 
Fee for the preparation ofanyLCojicept Design and an Engineering Change 
Proposal under clause 8.3(g)j(iX.aDd_tjie_L3C Contractor will not be entitled to make 
any Claim in connec_t i gn_ wtth _s u chdesiqn work. 

The Sydney Trains Representative does not assume or owe anv duty of care to the 
LjC_^gtj3CtorJo leview^OJjn reviewing, any Concept Design submitted by the 
L3C Contraclorjor errors, omissions or compliance with the L3C Agreement. 

(g) _No_review of, comments upon, rejection of. or failure to review or comment upon or 
reject,_any Concept Design prepared by the L3C Contractor orany other Direction 
by the Sydney Trains' Representative about the Concept Design will; 

(i) relieve the L3C Contractor from, or alter or affect, the LSCJ^QOtractorls 
liabilities or responsibilities whether ujiderthe. L3C A.qre_eme_nt_Q_r 
otherwise according to Law: or 

(ii) prejudice Sydney Trains' rights against the L3£_£ontractor whether 
under the L3C Agreement or otherwise according to Law. 

7.12 Design for Variations 

(a) The L3C Contractor must design anything in relation to the Electric Fleet, the Diesel 
Fleet, any Component Part, the L3C Inventory or the Site which the L3C Contractor 
jsjecjuirgd to^design for the.purposes of any Variation directed by Sydney Trains, 
and for thjs purpose prepare all relevant Design Documentation, including with 
respect to anv: 
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(i) systems, goods, materials or parts including any Rotable Parts. 
Component Parts. L3C Inventory. Plant or parts thereof (as applicable); 
or 

(ii) modifications or alterations_of_theJ3ars. 

(b) The L3C Contractor warrants that: 

(i) any Design Documentation it prepares will be fit for its purpose and will 
meet the requirements of the L3C Agreement: and 

(ii) withoyLljmltjgq_anv other obligation under this L3C AqreemejiU/yHeffi 
the L3C Contractor_de.sjgn_sjnythinq which the L3C Contracting 
reouired to design under_.c_lause 7.12(a). such things will meet the 

£SL The parties acknowledge that if Sydney Trains Directs the L3C Contractor to 
prepare any__Design Documentation as a Variation, this will be valued in accordance 
with clause 22.3. 

The_Sydn_ey Trains Representative does not assume or owe any duty of care to the L4L 

(eL 

L3C CpjitracjorJo review, or in reviewing, the Design Documentation submitted by 
the L3C_Contractor for errors, omissions or.c.o.mpliance with the L3C Agreement. 

No review of. comments uporL.reie.C-tion of. or failure to review or comment upon or 
sic 

Direction bv the Sydney-Trains' Representative about the .[Design Documentation 
will: 

m= relieve the L3C Contractor from. o/ alte_r_or affect, the L3C Contractor's 
liabilities or responsibilities whether underjhe L3C Agreement or 

.prejudice Sydney Trains' rights against the L3C Contractor whether 
under the L3C Agreement orotherwise according to Law. 

8. L3C Inventory and logistics management 

8.1 Procurement, delivery and logistics management 

(a) The L3C Contractor must: 

(i) procure the L3C Inventory in a way that maximises value for money for 
RailCorpSydney Trains, optimises the L3C Inventory, and otherwise 
assists RailCorp Sydney Tra_ing_to achieve the RailCorpSydney Trains 
L3C Purpose and Strategic Intent; 

(ii) 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 Inventory. 
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(b) RaiICorpSydney_Trains must follow any procedures and processes agreed by the 
parties in relation to the handling and storage of L3C Inventory at a Maintenance 
Centre. 

8.2 Type Approval 

(a) Unless Directed to do so by RailCorpSydney 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: 

(iii) 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 receiving 
Type Approval. 

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

(c) The L3C Contractor has no entitlement to any payment, and RailCorpSydney 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). 

(d) 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 RailCorpSydney Trains and (if applicable) the ASA for 
Type Approval of that modified, amended or altered L3C Inventory. 

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

(i) 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 RailCorpSydney Trains in achieving the RailCorpSydney 
Trains L3C Purpose and Strategic Intent. 

(f) Type Approval will not: 

(i) constitute an approval by RailGor-pSydnev Trains of the L3C Contractor's 
performance of its obligations under this L3C Agreement; 

(ii) 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 RailCorpSydney 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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(g) RailCorpSydney Trains, may Direct the L3C Contractor to procure L3C Inventory 
without Type Approval if that would assist RatiCofpSydney Trains in achieving the 
RailCorpSydney Trains. L3C Purpose and Strategic Intent. 

(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 Inventory: 

(i) in use on Sets; or 

(ii) 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 Obsolescense 

(a) Without lim_iti_ng_cla_use 8.3(b). on orjjefore the last Business Day of July and 
December in each year during the_Term,_theJ-3C Contractor must prepare and 
submit to Sydney Trains' Representative a report which: 

(i) states the L3C ContraglorLs activities in respect of Obsolete Stock 
management and identification carried out in the previous^ear: 

(iii identifies any component QL_aspect of the L3C Services or item of L3C 
Loye.ritQry.tbai; 

A. has_becomgjQ.bsolete Stock during the previous 6 months: 
and 

B. is expected to become Obsolete Stock within the next 2 

(iii) in respect of any component or aspect of the L3C Services or item of 
L3C Inventory identified in clauseJL31a)(ii) nominates: 

A. alternative items with the sameJ_it,J_orm and.functio_n_a.s_the 
component or aspect of the L3C Services or Ltem_oJ_L3C 
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 thg.se 
items, including whether_ao,Engineerinc)_Q3ange Proposal is 
reguiredLand 

C. any other options of the nature set out in clause 8.,3Cd_);a.o_d 

(iv) includes a summary of all Obsolescence Notices issued in the past six 
monthst 

(Obsolescence Report). 

(b) If at any time during the Term, the L3C Contractor becomes aware that any 
component or aspect of the L3C Services or item of L3C Inventory becomes, or is 
reasonably likely to become. Obsolete Stock, the L3C Contractor must, wjthin 10 
Business Davs. provide Sydney Trains with a notice (Obsolescence Notice) 
setting out: 
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(i) . details of the nature of ancjreasons for the component or aspect of the 
L3C Services or item of L3CJnventory becoming Obsolete Stock: and 

(ii) __ ijixespect of anv component or aspect of the L3C Services or item of 
L3C Inventory identified in such notice.nominates: 

A. alternative items with the same fit, form and function as the 
component or aspect of the_L_3_C Services or item of L3C 
Inventory which has or may become Obsolete Stock: 

B. those components or aspects of the L3C Services or items of 
L3C Inventory (if anv) that, in order to be replaced. will require 
re-de_sign and/or manufacturing to be undertaken, and the 
expected time required to re-design and/or manufacture these 
items^ineluding whether an Enaineering Chanae Proposal is 
required: and 

C. any otherciptions of the nature set out in .clause 8.3(d). 

( c ) „ Without limiting clauses 8.3(a) and 8.3(b). the Sydney Trains Representative may at 
any time, provide the L3C Contractor with written notice of which component or 
aspect of the L3C Seryioes_Qr item of L3C Inventory the Sydney Trains 
Representative considers wilLbecome. or is reasonably likely to become. Obsolete 
Stock, in which case the L3C.Contractor must, within 20 Business.Days provide an 
Obsolescence Notice in respect of that component or aspe.clQLth_e._L3C Services or 
item of L3C Inventory. 

(d) The L3C Contractor must, at its own cost. investigatejmcLidejitify options available 
to the parties to address the obsolescence of any Obsolete Stock so as to maximise 
the safety, reliability and availability of the affected Cars and to furthejithe Svdnev 
Trains L3C Purpg_se_and Strategic 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 component_QLaspect of the L3C 
Services or item of L3C Inventory with .a suitable alternative product or 
service 

(.iv) opportunities to procure the manufacture of the Obsolete Stock_fro.m_an 
alternative manufacturer; 

(v) options to ensure coptiaued access to technical assistance for Software 
faults arising in any Software comprising those components or aspects 
of the L3C Semces-Or items of L3C Inventory: and 

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

in each case to ensure that the relevant component or aspect of the L3.C_Services 
orjtem of L3C Inventory continues to s_atisfy the requirements set out in the SPTR 
and this L3C Agreement. 

(e) The L3C Contractor must: 
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(i) consult regular|yjA/ith.Sydney Trains concerning the investigation and 
development of options under clause 8.3(d); 

(ii ) provide the Sydney Trains Representative with all further information and 
assistance reasonably reouired to enable Sydney Trains to makejan 
appropriate decision on the options identified; 

(iii) provide the Sydney Trains Representative with any data reasonably 
required by the Sydney Trains. Representative (including original design 
information and performance specifications) in respect oLthe Obsolete 
Stock, including to enable Sydney Trains to source another manufacturer 
to supply the relevant component or aspect of the L3C Services or item 
of L3C Inventory Land 

(jv) assist Sydney Trains in facilitating technical assistance to resolve 
Software faults occurring in any item of L3C Inventory that contains 
proprietary Software. 

(f) 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_8J3(d)J.Qr 
managing the relevant comppjient or aspecLoltiie L3C Services or item 
ofL3C Inventory: 

A. notify the L3C Contractor which (if anvi of the options 
identified it wishes the L3C Contractor to implement: or 

EL ..require the L3C Contractor to identify further alternative 
solutions to address the Obsolete Stock (in which case clause 
8.3(d) will reapply); or 

(ii) notify the L3C Contractor of an alternative solution preferred by Sydney 
Trains to address the Obsolete Stock. 

(g) The L3C Contractor must: 

(i) if required by Sydney Trains, prepare an Engineering Change Proposal 
in respect of the relevant option: and 

(ii) ensure that the required components or aspects of the L3C Services or 
items of L3C Inventory continue to be available to the L3C Contractor to 
support Sydney Trains L3C Purpose and Strategic Intent, subject to 
availability of those components or aspects of the L3C^Sgrvices. or items 
of L3C Inventory. 

(h) Without limiting or Qtiierwise_affe_ctinq any other provision of this L3C Agreement. 
the L3C Contr.a.c.tQr^cknowledfles_and agrees that Svdnev Trains may (in its 
absolute discretion) Direct the L3C Contractor to source a particular itemj[incjuding 
from a particular supplier) for the purposes of the L3C Services and: 

(ii that such item will form part of the L3C I nventory;. and 

(ii) subjecLto t h_e__op_e rati on pjLS c h e d_n I e 20 of the L3C Agreement (including 
thg_Sypply_C.liaiDJPaym.ent under clause 4.2 of Schedule 20). to the 
extent the particular item relates to Obsolete Stock, an Obsolescence 
Notice or Obsolescence Report there will be no additio.naLam.Qunts 
payable to the L3C Contractor as a result of such Direction, 
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Nothing in this clause 8.3 limits the L3C Contractor's obligations under clause 18 

(j) The_L3C Contractor is not entitled to make, and .Sydney Trains will not be liable 
upon, any Claim byjh.e L3C Contractor in respect.ofSydnev Trains directing the 
L3C Contractor not to procure an item proposed by,the L3C Contractor under this 
clause 8.3. 

8.4 Trial 

(a) If the Sydney Trains. Representative (in its absolute discretion) notifies the L3C 
Contractor that a Tfialls.required for a proposed item of L3C Inventory (or part 

jsjikelv to become. Obsolete Stock), the L3C Contractor must participate in Sydney 
Trains' conduct 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 itenioLL3C 
Inventorylncluding: 

(i) participating in Sydney Trainsitestinq of the proposed iterri..of_L3C 
Inventory: 

(ii) participating in conducting investigations of anv defect in the proposed 
item of L3C Inventory that becomes, apparent during the Trial, or anv 
failure to meet the relevant performa.n.ce-f.eguirements determined by 
Sydney Trains for the purposes of the.Trial including providing a copy of 
the investigative findings to Syd n e y j ra.ins;_and 

(iii) if directecLby Sydney Trains as a Variation: 

A. the provision of: 

1) any additional-equipment (including hardware 
and/or Softwar.elrequired by Sydney Trains in 
respect ofthe_p_rp posed item of L3C Inventory: and 

2) technical expertise in support of developrnent of 
test cases: and 

B. the preparationQf_any Design Documentation requiredjn 
connectionj/vith the Trial, including in relation to the 
integration of the proposed item of L3C lnveritory_with any 
othe^compo.nents or aspects of the L3C Inventory.or the 
relevant Car. 

(c) Sydney Trains mav. in its absqjut.e_discretion: 

(i) subject to clause 8.3.(h). Direct the L3C Contractor to.prpcyre the 
proposed item of L3C Inventory for use in the_L3ClS_erviees: 

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

(iii) notify the L3C Contractor that Sydney Trains intends to procure the item 
of L3Cinyentory in another manner, including by_is_s_ujng_a request for 
tender in rejatjon to_the supply of the proposed or ^similar 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 RailCorpSydney Trains achieve the RailCorpSydney Trains 
L3C Purpose and Strategic Intent. 

(b) The parties must, in joint consultation 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. 

(c) 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 RailCorpSydney Trains in achieving the 
RailCorpSydney Trains L3C Purpose and Strategic Intent; 

B. will provide RailCorpSydney Trains with cost benefits or 
savings; or 

Execution Version 
Page 31 



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 RailCorpSydney Trains with a notice 
which sets out in reasonable detail: 

(iii) 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 RailCorpSydn e y T r ain_s in achieving the 
RailCorpSydney Trains L3C Purpose and Strategic Intent; 

B. provide RailCorpSydney 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 Monthly L3C Program endorsed by the 
Contract Management Committee under clause 20.2(c); and 

C. the L3C Services Fee. 

(d) RailCorpSydney 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 RailCorpSydney Trains for 
Type Approval. 

(e) If the L3C Contractor receives a notice from RailCorpSydney Trains under clause 
9.1 (d) requiring additional information and/or for it to submit a component or aspect 
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. RailCorpSydne.y Trains may Direct the L3C 
Contractor to implement the improvement, update or replacement to the L3C 
Sen/ices 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 L3C Contractor is required to carry out any work 
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9.2 Value for money payment 

(a) The L3C Contractor may request approval from RailCorpSydney Trains, or 
RailCorpSydney Trains may request the L3C Contractor, to implement a VfM 
Initiative. 

(b) Promptly upon the L3C Contractor or RailCorpSydney Trains making such a 
request under clause 9.2(a), the L3C Contractor must provide RailCorpSydney 
Trains with a notice providing details of the VfM Initiative the subject of that notice. 

(c) RailCorpSydney Trains may elect to: 

(i) approve the VfM Initiative; 

(ii) reject the VfM 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 information. 

(d) If RailCorpSydney Trains approves a VfM Initiative under clause 9.2(c)(i), the L3C 
Contractor must implement that VfM Initiative in accordance with: 

(i) 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 VfM Initiative results in lower payments to the L3C Contractor 
under the provisions of Schedule 20, RailCorpSydney Trains will pay the 
L3C Contractor the amount determined in accordance with section  
clause 46 of Schedule 20;-©f 

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

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

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

(v) if RailCorpSydney 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. Certification 

10.1 Certificate of Readiness for Sets 

(a) 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 
RailCorpSydney Trains Network and operate on the railway. 
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(b) At or before the time the L3C Contractor returns a Set to RailCorpSydney Trains, 
the L3C Contractor must provide the RailCorp RepresentativeSvdnev Trains 
Representative with either: 

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

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

(c) By providing RailCorpSydney 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 RailCorpSydney 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 RailCorpSydney 
Trains. 

(f) The L3C Contractor must indemnify RailCorpSydney 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: 

(i) a result of the L3C Contractor's negligence, breach or default; or 

(ii) not in accordance with the requirements of clause 10.1(c). 

10.2 Certificate of Completion for Rotable Parts 

(a) The L3C Contractor acknowledges and agrees that it must provide RailCorpSydney 
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 TrainsRailCorp. 

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

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

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

(c) By providing RaUGofpSydnev 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: 

(d) 

(e) 

(i) so 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. 

The L3C Contractor acknowledges and agrees that 
upon the Certificate of Completion provided by the L3C Contractor. 

1 Trains will rely 

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 RailCorpSydney 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: 

(i) a result of the L3C Contractor's negligence, breach or default; or 

(ii) 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: 

(a) following any notification by the L3C Contractor under clause 10.1(b)(ii) or clause 
10.2(b)(ii) or any notification by RaiICorpSydnev Trains under clause 10.4(d), the 
L3C Contractor must, to the extent required by RailCorpSydney Trains., 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 RailCorpSydney 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 RailCorpSydney Trains to assist in overcoming 
issues; 

(iv) meeting or communicating with RailCorpSydney Trains as required; and 

(v) otherwise doing anything reasonably requested by RailCorpSydney 
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 RailCorpSydney Trains from doing anything it 
considers necessary to achieve the successful provision of the L3C Services or to 
achieve the RailCorpSydney 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: 

(i) 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; 

(ii) will not be entitled to make, and RailCorpSydney 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 

(iii) must immediately reimburse to RailCorpSydney Trains all monies paid 
by RailCorpSydney 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 RailCorpSydney Trains 

(a) This clause 10.4 applies if: 

(i) the Work OrderPurchase Order issued in accordance with clause 
21,424r2 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 
RailCorpSydney Trains, the L3C Contractor must: 

(i) consult with, and advise, RailCorpSydney Trains on the reasons why no 
Certificate of Readiness was provided; 

(ii) meet or communicate with RailCorpSydney Trains as required; and 

(iii) otherwise do anything reasonably requested by RailCorpSydney Trains. 

(c) If RailCorpSydney 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 
PurchaseWofk Order issued in respect of that Set: 

(i) RailCorpSydney 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 PurchaseWofk Order issued in respect of that Set; 
and 

(ii) the L3C Contractor must provide RailCorpSydne.v 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 RailCorpSydney 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 PurchaseWofk Order. 

(d) If RailCorpSydney 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 
PurchaseWofk Order issued in respect of that Set, RaiiCefpSvdnev Trains will 
provide the L3C Contractor with a notice setting out RailCorpSydney 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 RailCorpSydney Trains a Bond in-for the relevant fee-sum stated in the 
Key Details. 

(a)(b) Unless a Bond has been released by RailCorpSydney 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 RailCorpSydney Trains of a 
replacement security meeting the requirements of this clause 11. RailCorpSydney 
Trains will promptly surrender the expiring Bond to the L3C Contractor following 
receipt by RailCorpSydney Trains of the replacement Bond. 

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

tei(d) RailGefpSydney 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 RailCorpSydney Trains's right to have recourse to a Bond, 
RailCorpSydney Trains must release any Bond held by RailCorpSydney Trains on 
the date 12 months after the expiry of the Term provided that RailCorpSydney 
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, 
RailCorpSydney Trains: 

(i) may deduct from amounts otherwise payable to the L3C Contractor the 
sum stated in the Key Details for the Bond; and 

(ii) 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) in a form approved by RailCorpSydney Trains; 

(b) at all times provided by a bank or insurer acceptable to RailCorpSydney Trains with 
a credit rating of no less than A-(S&P)/A3(Moody's)/A- (Fitch) with an address for 
service in Sydney; 

(c) in favour of RailCorpSydney Trains; 

(d) properly executed; 

(e) unconditional and irrevocable; 

(f) a continuing liability with an expiry date no earlier than: 

(i) in the case of the iinitial Bond or Extension, Bond, on or after 1 July 2027; 
and 

(ii) 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 

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

11.4 Replenishment of the Bond 

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

(b) If a Bond, or any part of it is appropriated by RailCorpSydney Trains, the L3C 
Contractor must: 

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

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

(a) 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 RailCorpSydney Trains of that circumstance; and 

(ii) within 10 Business Days of being requested to do so, procure the issue 
to RailCorpSydneyTYains 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. 

(b) RailCorpSydney 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 notice provided by RailCorp under clause 3.2. RailCorpSydney Trains may require that 
from the Extension Date the amount of the Bond required under clause 11.1(a) is increased to 
D in the formula: 

D = A x | 

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 

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

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

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

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

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

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

(i) the issuer of a Bond from paying RailCorpSydney Trains pursuant to that 
Bond; 

(ii) RailCorpSydney Trains from making a demand under a Bond; or 
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(iii) RailGofpSydney Trains from using the proceeds of a Bond. 

11.8 No interest 

RailCorpSydneyJlabs is not obliged to pay the L3C Contractor interest on a Bond or the 
proceeds of a Bond. 

11.9 No trust 

If RailCorpSydney 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 Indemnity 

(a) The L3C Contractor must on or before the Execution Date provide to 
RailCorpSydney 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 executed_by_UGL Ptv 
Limited ABN 85 009 180 287: and 

(ii) the Deed of Novation in theJorm-attache.d_at Schedule 8B executed b\ 
Unipart Group of Comp_aoiesJ-imited 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 RailCorpSydney 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 RailCorp 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: 

(a) 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 RaUCorpSvdnev Trains Rules and 
Procedures. 
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12.2A Compliance with Modern Slavery Laws 

(a) The L3C Contractor warrants that itcomplies with and will continue to comply with 
applicable Modem S.layery_Lgws. 

(b) The L3C Contractor must, within 2_rrLonths 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 
empLoyee.s: 

A . has been convicted of any offejioejrivolving Modern Slavery 
Laws; 

B. has been or is the subject of any investigation, inquiry or 
enforcement proceedings by any governmental, 
administrative or regulatory body regarding any offence or 
alleged offence of o[ in .connection with any Modern Slavery 
Laws: or 

C. having made reasonable enguiries. to the best of its 
knowledge, is aware of any circumstances within the 
supplier's (or subcontractor's^ supply chain that could give 
rise to an investigationjoeiuiry or enforcement^procee_dings 
by^any governmental, administrative or regulatory body 
regarding any offence or alleged offence of or in connection 
with any Modern Slavery Laws: and 

CiL> the supplier or subcontractor has implementedjgnti-Modern Slavery 

audit rights with respect to its own sub-suppiierg_and sub-subcontractors. 
that are sufficient to comply with all applicable Modern Slavery Laws, 

Cc) The L3C Contract.or_acknowledges and agrees that the Sydney Trains 
Representative or any person nominated by the Sydney Trains Representative may 
carry out audits on the L3C Contractor's compliance 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 RailCorpSyclney Trains has obtained or 
reguires 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 which 
the L3C Contractor must obtain or comply with, and ensure that its Associates do 
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 RailGorpSydnev 
Trains in connection with: 

(a) 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, 

(g) including by: 

(4)(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 RailCorpSydney Trains in achieving the RailCorpSydney Trains L3C 
Purpose and Strategic Intent; 

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

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

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

14.2 Transition In Services 

(a) The L3C Contractor must: 

(i) carry out the Transition In Services in accordance with the Transition In 
Plan; and 

(ii) 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: 

(i) the requirements of RailCorBSvdnev Trains 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 RailCorpSydney Trains to achieve the RailCorpSydney 
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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Board attending meetings with the alliance board formed by UGL Rail Services and 
Ra4Gorp-Sydn_ev Trains under the MainTrain Contract. 

14.3 Access 

(a) 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 RailCorp Sydney Trains 
with a notice setting out: 

(i) the dates and times at which access is required; 

(ii) 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 TrainsRailCorp. 

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. 

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

(c) The L3C Contractor acknowledges and agrees that UGL Rail Services may: 

(i) refuse to provide the L3C Contractor access to the Site; or 

(ii) provide the L3C Contractor access to the Site subject to conditions, 

and that Sydney TrainsRailCorp 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). 

(d) 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: 

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

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

A. the safety and security requirements of UGL Rail 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. 

(e) 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; 

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

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

(iv) not damage any of UGL Rail Services' property on or around the Site. 

(f) 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 Novation 

(a) RailCorpSydney Trains may request the L3C Contractor to execute any 
assignments, deeds of novation, transfers, authorities or other documents that 
RailCorpSydney 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. 

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

(c) If the L3C Contractor fails to provide RailCorpSydney 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 RailCorpSydney Trains, jointly and severally, as its 
attorney with full power and authority to: 

(i) perform any of the L3C Contractor's obligations under; and 

(ii) execute any agreement or novation contemplated by, 

this clause 14.4. 

14.5 Commencement Asset Statement 

(a) RailCorp Sydney Trains will procure: 

(i) 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 Inventory, 

(ii) on or around the date 1 month before the L3C Services 
Commencement Date or any other date Directed by RailCorpSydney 
Trains; 
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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; 

AA(iv) that UGL Rail Services prepares for RailCorpSydney 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. 

(b) 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 5 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. 

(c) 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. 

(d) Once: 

(i) the L3C Contractor provides RailCorpSydney Trains with a notice under 
clause 14.5(b)(ii)A; or 

(ii) the Governance Board resolves any issues referred to it under clause 
14.5(c), 

RailCorpSydney 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. 

(e) 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)'M.5(a)(i) is 
finalised in accordance with clause 14.5(d), 

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

(4v)(iii) any item of L3C Inventory; 
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(v)(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 RailCorpSydney 
Trains does 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. 

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

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

(ii) 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 RailCorpSydney 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, RailCorpSydney Trains and any auditor during the 
production of the Transition In Audit. 

15. Subcontracting, assignment and Change of Control 

15.1 Subcontracts 

(a) 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 RailCorpSydney Trains Representative, the L3C Contractor 
must give RailCorpSydney 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. 

15.2 Compliance by the L3C Contractor's Associates 

(a) The L3C Contractor must require that each of its Associates complies with: 

(i) all Laws as far as applicable to that Associate and that Associate's 
personnel; and 

(ii) the terms of this L3C Agreement and any RailCorpSydney Trains Rules 
and Procedures to the extent relevant to any act or omission of the 
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Associate in connection with the L3C Services or the subject matter of 
this L3C Agreement (including the use of any RailCorpSydney Trains 
Information, Confidential Information or resources or facilities provided 
by RailCorpSydney Trains or the Site). 

(b) 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 Subcontractors 

(a) 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 RailCorpSydney Trains, provide RailCorpSydney Trains 
with a copy of any agreement entered into by a Key Provider in 
connection with the L3C Services. 

(b) 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 RailCorpS.ydney 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 RailCorpSydney Trains's prior written consent; 

(iii) unless otherwise agreed by RailCorpSydney 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 
RailCoroSydnev Trains., The L3C Contractor agrees that RailCorpSydney 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 RailCorpSydney Trains in the form acceptable to 
RailCorpSydney Trains in its absolute discretion; and 

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

Any costs that RailCorpSydney 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 
RailCorpSydney Trains. 

(b) RailCorpSydney Trains may assign, novate or otherwise transfer any of its rights or 
obligations to an Authority without the L3C Contractor's consent. RailCorpSydney 
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, 
RailCorpSydney Trains may disclose to any potential holder of the right or 
obligation any information relating to this L3C Agreement or any party to it. 

(c) The L3C Contractor must not, without the prior written consent of RailCorpSydney 
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 RailCorpSydney 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 RailCorpSydney 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 seconded, 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 RailCorpSydney Trains, the L3C Contractor must provide 
RailCorpSydney 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 RailCorpSydney Trains Representative; 

(e)(b) if any Key Personnel dies, becomes seriously ill, resigns from the employment, or 
secondment, of the L3C Contractor or 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 RailCorpSydney Trains Representative, which approval 
must not be unreasonably withheld or delayed; 

(d)(c) if Directed by the RailCorpSydney Trains Representative, provide the 
RailCorpSydney 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 RailCorpSydney Trains Representative with 
additional employee profiles. 

16.3 Barring of persons 

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

(b) 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 RailCorpSydney Trains Land (including the 
Site and any Maintenance Centres) or to perform any of, or engaged in connection 
with, the L3C Services. 

4£r4 Individuals Adversely Named 

ly named (and any replacement website), 

forthwith. 

17. Testing 

17.1 Testing of L3C Inventory and L3C Services 

(a) The L3C Contractor must carry out and complete the tests: 

(i) required under the SPTR; and 

(ii) Directed by RailCorpSydney Trains under clause 17.1 (b), 

in accordance with this L3C Agreement. 

(b) Without limiting or otherwise restricting any other term of this L3C Agreement, 
RailCorpSydney Trains may at its absolute discretion Direct the L3C Contractor to 
carry out tests, in addition to those reguired under the SPTR, of: 

(i) 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 RailCorpSydney Trains in being able to achieve the 
RailCorpSydney 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 RailCorp RepresentativeSvdnev 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 RailCorpSydney Trains under 
clause 17.1(b) finds that: 

(i) the L3C Inventory, or the L3C Services, do not contain a Defect; and 

(ii) causes the L3C Contractor to incur additional cost, 

then RailCorpSydney 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 RailCorpSydney Trains incurs 
under, out of or in connection with such testing is a debt due and payable by the 
L3C Contractor to RailCorpSydney Trains. 

18. Defects 

18.1 Existing L3C Inventory 

(a) On or about the L3C Services Commencement Date, RailCorpSydney Trains will 
provide the L3C Contractor with a notice which identifies each type of L3C Inventory 
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 RailCorpSydney 
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 

(ii) 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: 

(a) each Car the subject of the L3C Services will be free from Defects until the earlier of 
the day: 

(i) on which that Car has been subjected to four General Inspections; and 

(ii) 1 year after the date on which the L3C Contractor provides 
RailCorpSydney 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 Inventory. 

18.3 Rectification of Defects 

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

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

(ii) 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 Urqent_Oefects. but must within 48 hours give written 
notice of the Urgent Defect: or 

(t)(in bv written notice.for all other Defects,, 

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

(l)(iii) __providing reasonable details regarding the nature and extent of the 
Defect (including the identification numbers of any Car and L3C 
Inventory which is, or may be, affected by the Defect and the location of 
the Car or L3C Inventory); and 

fti)(ivi in the case of RailCorpSydney Trains, specifying the period of time in 
which the L3C Contractor must: 

( S i 

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), RailCorp Sydney Trains will promptly inform the L3C Contractor 
(either: 

QL in that same telephone call or by a subsequent telephone call for any 
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(jp 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 TrainsRaifGepp notifies the L3C Contractor of: 

(i) 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: ( 

(iii) in that same telephone call in respectof Urgent Defects: or 

( iyj 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 
TrainsRailCorp's notice and the requirements of this L3C Agreement. 

(d4(e) If the L3C Contractor: 

(i) 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' RailCorp's notice and the requirements 
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 directedorally or in writing) given by 
Svdnev TrainsRailCorp 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,any_Defecl rectification works under clause 18.3(e) Sydney 
Trains or an Other Contractor (as applicable) rpusjtl 

(i) record the existing state and condition of the Defect by taking colour 
photographs and SydnexTrains must provide such records to the L3C 
Contractor as sojQn_ag_reasonably practicable after carrying out the 
Defect rectification works: and 

(ii) __nO-tifyJhe.L3_C 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. 

(S)__ Subject to clause 18.3(h) andjSydney TrainsWand any Other Contractor's) 
compliance with 18.3(f). the parties acknowledge and agree that: 
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(i) the L3C Contractor's warranties, obligations and responsibilities in 
connection wi.th the repaired, replaced or rectified Cars. L3C lnventoryj)_r 
L3C Services (including under clauses 18.2_and_18.3(a)) will remain 
effective and continue irrespective of any_Defect rectification work 
carried out bv Sydney Trains or an Other Contracton_and 

(ii) any work carried out bv Svdnev Trains or an QtheLGontractor will not 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 arislngjjnder the L3C Agreement or otherwise aLLaw with 
respect to the Cars, L3C Inventory or_L3C Services. 

(h) Nothing in clajise_18.3(g)jggujresiheJJ3C Contractor to warrant, rectify, or 
otherwise_aceept responsibility or obligations for the work of Sydney Trains or_an 
Other Contractor. 

(j) 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)(j) If the L3C Contractor: 

(i) pays RailCorpSydney 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, RailCorpSydney 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. 

(f)(k) Notwithstanding any other provision of this L3C Agreement, where a Defect 
requires the replacement of a defective item of L3C Inventory: 

(i) if that item of L3C Inventory is in Sydney Trains' RailCoro's. or RailCorp's  
Sydney Trains' Associate's, possession, RailCorpSydney 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 Inventory, 

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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teyn Once the L3C Contractor repairs, replaces, rectifies or corrects any Defect, the L3C 
Contractor must promptly: 

(i) provide RailCorpSydney Trains with notice in accordance with this L3C 
Agreement detailing how the correction was effected; 

(ii) provide RailCorpSydney Trains with the identification numbers for, and 
the Configuration of, the L3C Inventory used to correct the Defect; and 

(iii) enter into RailCorpSydney Trains's inventory management systems the 
updated identification numbers and Configuration details in accordance 
with this L3C Agreement. 

(fr)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. 

(p(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 

(ii) the L3C Contractor must do all things reasonably reguested by 
RailCorpSydney Trains to enforce any warranty claim. 

18.4 Batch Defects 

(a) Without limiting any other right or remedy of RailCorpSydney Trains under this L3C 
Agreement, if a Batch Defect arises within the period contemplated by clause 18.2, 
RailCorpSydney 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. 

(b) If RailCorpSydney Trains provides the L3C Contractor with a notice under clause 
18.4(a), RailCorpSydney 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 RailCorpSydney,"Trains the Service 
Failure Adjustment in accordance with Schedule 20; or 

(ii) 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 RailCorpSydney Trains's 
request within the period reasonably specified in RailCorpSydney 
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 RailCorpSydney Trains under this L3C 
Agreement, if RailCorpSydney Trains provides the L3C Contractor with a notice 
under clause 18.4(a), RailCorpSydney 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 RattCerpSydney Trains; or 

(ii) 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 RailCorpSydney Trains will not be liable 
upon, any Claim in connection with any undelivered L3C Inventory affected by the 
exercise of RailCorpSydney Trains's rights pursuant to clause 18.4(c). 

(e) Without limitation, no exercise by RailCorpSydney Trains of its rights under clause 
18.4(c) will: 

(i) cause RailCorpSydney Trains to be in breach or repudiation of this L3C 
Agreement; 

(ii) entitle the L3C Contractor to any compensation; or 

(iii) require RailCorpSydney 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) RailCorpSydney Trains may engage 
an Other Contractor to perform the L3C Contractor's obligations. All cost Ra+ICorpSydney 
Trains incurs under, out of, or in connection with such an engagement is a debt due and 
payable by the L3C Contractor to RailCorpSydney 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 or L3C Services 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 RailCoro's RoprosentativeSvdnev Trains' Representative of the 
recall; 

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

(c) consult with RailCorpSydney Trains in good faith to agree to the terms of the Recall 
Cure Plan (including any amendments to the Recall Cure Plan requested by 
RailCorpSydney 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 RailCorpSydney Trains's costs associated with the recall. 

Rights not affected 

(a) 
1 Trains's rights, and the L3C Contractor's liability, whether under 

this L3C Agreement or otherwise according to Law in respect of Defects, will not be 
affected or limited by: 

(i) 

(ii) 

(iii) 

the rights conferred upon ' Trains or RailCorp's 
Trains' Representative by this clause 18 or any 

other provision of this L3C Agreement; 

the failure by RailCorpSydney Trains or RailCorp's 
RepresentativeSydnev Trains' Representative to exercise any such 
rights; or 

any instruction of RailCorpSydney Trains or RailCorp's 
RepresentativeSvdney Trains! Representative under this clause 18. 

RailCorpSydney 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. 

19.1 

19.2 

Plans 

Plans 

The intended purposes of the Plans include: 

(a) 

(b) 

(c) 

(d) 

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; 

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 RailCorpSydney Trains in 
achieving the RailCorpSydoey 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 RepresentativoSydney Trams' 
Representative, 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. 

19.4 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 including: 

(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 RailCorpSydney Trains, 
promptly submit each Plan updated under clause 19.4(a) to RailCorpSydney Trains; 

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

(d) ensure that any updated Plans: 

(i) 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 RaUGefpSydney Trains and in 
respect of which RailCorpSydney Trains has not given a notice under clause 
19.5(a)(ii). 

19.5 RailCorpSydney Trains may review Plans 

(a) RailCorp's RepresentativeSydney Trains' Representative may (but is not obliged 
to): 

(i) review any Plan submitted under this clause 19; and 
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(ii) 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 RailCorp's RepresentativeSydney Trains' 
Representative of any of its rights under this clause 19.5 will not preclude 
RaiICorpSy d neyTrajns 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 RailCorp's 
RepresentativeSydney Trains^Representative, the L3C Contractor must: 

(i) make available to RailCorp'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), 

RailCorp'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 required), 

and the L3C Contractor must: 

(e) amend or update the Plan as requested by RaifCorpSvdnev Trains; and 

(f) submit the amended or updated Plan to RailCorpSydney Trains within the time 
specified under clause 19.6(d)49r6{e). 

19.7 Implementation and compliance 

The L3C Contractor must comply with each Plan which has been submitted to RailCorpSydney 
Trains and in respect of which, 20 Business Days following submission of the Plan to 
RailCorpSydney Trains, RailCorpSydney 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 

( e i l 

M L _any failure by 
or anyone else acting on behalf < 

Trains' Representative, 
^Trains, to detect any 

non-compliance including where any failure arises from any negligence 
on the part of RailCorpSydney Trains, RailCorp's RepresentativeSydney 
Trains' Representative or any other person. 

=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) 

(b) 

(c) 

The L3C Contractor acknowledges and agrees that RailCorpSydney Trains and 
RailCorp's RepresentativeSydney Trains' Representative do not assume any 
obligation or owe any duty of care to the L3C Contractor: 

(i) to review; or 

(ii) if RailCorpSydney Trains and 
Representative do review a Plan, in reviewing, 

Trains' 

any Plan submitted by the L3C Contractor for errors, omissions or compliance with 
this L3C Agreement. 

RailCorpSydney 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 RailCorpSydney 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 RailCorpSydney Trains or 
RailCorp's RepresentativeSydney 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 

(a) the times setjgut in. paragraph (b) Sydney 
Trains will provide the L3C Contractor with projections setting out: 

A.0L 

mi . 

for the followingftext Contract Year, an indication of thejiumber of each 
type of Set that RailCorp Sydney Trains_.proposes to provide to the L3C 
Contractor for the purpose of the L3C Contractor performing the L3C 

for the following 6 month period, an indication ofj.be: 
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A. forecast for: 

Brl[)_ Maintenance Centres' Rotable Parts requirements; 
and 

2) forecast for BCO requirements, 

(together refernacL_tQ_as the Maintenance Centre RP and BCO 
Forecast),^and 

referred to as the L3C Program Forecast). 

(b) From the Extension,Qate,. Sydney Trains must provide the L3C Contractor with: 

(i) a Car ForecasLatjJie following times: 

A. .. April 2Q2Q - 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: and 

(ii) a Maintenance Centre RP and BCO Forecast at the following times: 

A. October 2019 - Maintenance Centre RP and BCO Forecast 
for the period from July 2020 to December 2020: 

B. April 2020 - Maintenance Centre RP and BCO Forecast for 
the period from January 2021 to June 2021: 

CL 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 BCO Forecast 
for the period from July 2022toJ)ecember 2022: 

F. April 2022 - Maintenance Centre RP and BCO Forecast for 
the_geriod__from January 2023 to June 2023; 

Cj_ 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 applicafaLelthe parties must jointly review the forecasts. 

(d) Sydney Trains must provide the L3C Contractor with: 

(h an updated Car Forecast (the Confirmed Car Forecast) at the following 
times: 
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A. . July 2020 - Confirmed Car Forecast for the period from July 
2021 to June 2022: 

B. July 2021 - Confirmed Car Forecast for the period from July 
2022 to June 2023; and 

C. July 2022 - Confirmed Car Forecast for the period from July 
2023 to June 2024: and 

(iii a Maintenance Centre RP and BCO ForecastlCj?nfirQL<^RQiable 
Forecast) at the following times: 

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 - ConfirmejiRatable Forecast for the period 
from July 2021 to December 2021: 

D. July 2021 - Confirmed Rotable Forecast for the period from 
January 2022 to June 2022: 

E. January 2022 - Confirmed Rotable Forecast for the period 
from July 2022 to December 2022; 

F. July 2022 - Confirmed Rotable Forecast for the period from 
January 2023_ta_June 2023; 

H. July 2023 - ConfirmedJ-Lotable Forecast for the period from 
January 2024 to June 2024. 

(b)(e) Within 20 Business Days of RailCorpSydney Trains providing the L3C Contractor 
with the Confirmed Car Forecast. a notice undor clauso 20.1(a), the L3C 
Contractor must prepare and provide RailCorpSydney Trains, and the Contract 
Management Committee, with a Draft L3C Program which: 

(i) includes the: 

A. dates on which the L3C Contractor proposes that RailCorp  
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 

(ii) allows for and includes the L3C Contractor's capacity for L3C Services 
required under Appendix 1 to the SPTR, 

so that the requirements of RailCorpSydney Trains's projections provided under 
clause 20.1(d)20.1(a) are satisfied. 

te>(f) Within 20 Business Days of receiving a Draft L3C Program from the L3C Contractor 
under clause_20.1(e) 20.1(b), RailCorpSydney Trains -must: 

(i) review that Draft L3C Program; 

(ii) subject to clause 20.1 (g), determine whether any amendments to that 
Draft L3C Program are necessary to allow for: 

A. the requirements of the corresponding notice given by 
RailCorpSydney 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. 

(d)(q) The parties acknowledge and agree that, unless otherwise agreed by 
RailCofpSydnev Trains in writing, no amendments to anAnnual L3C Program may 
be made which would cause the Annual L3C Program to: 

(i) reduce the availability of Sets on the railway; 

(ii) be materially less efficient or cost effective; and 

(iii) be otherwise less favourable to RailCorpSydney Trains, 

in comparison to the Annual L3C Program agreed by the parties and included in 
Appendix 10 to the SPTR. 

(e)(h)_ Promptly upon RailCorpSydney Trains determining reviewing a Draft L3C Program 
provided by the L3C Contractor under clausej?0.1(e) 20.1(b), and amending that 
Draft L3C Program in accordance with clausej?0.1(f) 20.1(c), RailCorpSydney 
Trains must provide the agreed Draft L3C Program to the Contract Management 
Committee for comment. 

ffi(i) RailCorpSydney 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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to4(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),T 

(frifk) Every six months, RailCorpSydney 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)(ii). 

20.2 Monthly L3C Program 

(a) In addition to requirements of clause 20.1, each month, RailCorpSydney 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 RailCorpSydney Trains will 
endeavour to provide to the L3C Contractor for the purpose of 
the L3C Contractor performing the L3C Services; 

B. dates on which RailCorpSydney Trains will endeavour to 
provide those Sets; 

C. dates on which the L3C Contractor must endeavour to return 
those Sets to Sydney TrainsRailCorp 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 Forecasts 

(b) On the first Business Day of each month during the Term, the L3C Contractor must 
provide RailCorpSydney 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 RailCorpSydney 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: 

(i) 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 consjderejhat any: 

(i) Monthly L3C Forecast: or 

(ii) Direction given by Sydney Trains, 

results in a materiaLchange_t o: 

(iii) the: 

A. numfaei-Pf each type of Set to be provided to tjie_L3C 
Contractor for the purposes of performing the J.3C Services; 
or 

B. __£c_o.pe of theJ_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 ofmcJilyQe of Rotable Part required by the 
MMntejTan£e_Qejitreg_or the BCOs to be carried out: 

B. scope of the BCOs to be performed: or 

C^ scope of the work to be pe_rfo.rrned 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 21 A. 

(b) Without limiting the L3C Contractor's rights to claim a KPI 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 accordance,wLth cJ.ausgjlA.1. the Sydney Trains' 
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RegresentatjygjmjstJp jts_absolute discretion, give a written notice to the L3C 
Contractor which: 

([)__ confirms the Monthly L3C Forecast: 

l i i L= .amends the Monthly L3C Forecast, in which 
reapply; or 

(c) Jh.e.L3C Contractor must promptly comply with any notice provided by Sydney 
Trains under clause 20.3(b). 

Subject to clause 20.4, RailCorpSydney Trains must use best endeavours to 
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). 

<aML 

(b)(e) Subject to clause 20.4. iln the event that RailCorpSydney J ra ins 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), RailCorpSydney Trains will use best endeavours 
to provide the L3C Contractor with alternate work. 

teiffl Subject to: 

(i) RailCorpSydney 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 M_onthly L3C Program endorsed by the 
Contract Management Committee under clause 20.2(c) by: 

A. any Variation, or Work-Purchase Order Variation Request, 
Directed by RailCorpSydney 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). 

(4)(g) Without limiting^Lause 20.3(f) and subject to clauses 20.3(b) and 21 A. She L3C 
Contractor is not entitled to make, and RailCorpSydney Trains will not be liable 
upon, any Claim arising from, or in connection with, RailCorpSydney Trains: 

(i) 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 

(a) Notwithstanding any other provision or this L3C Agreement, RailCorpSydney Trains 
has no obligation to provide the L3C Contractor with: 

(i) a Set (or a Car) at any time (including to the L3C Contractoron 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. 

(b) The L3C Contractor must not make, and RailCorpSydney Trains will not be liable 
upon, any Claim arising from or in connection with RailCorpSydney 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 PurchaseWofk Orders 

21.1 Modifications 

(a) If: 

(i) RailCorpSydney 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 RailCorpSydney Trains may Direct the L3C Contractor to carry out that 
Modification as a Variation under clause 22.1(a)(vi). 

(b) RailCorpSydney Trains may at any time elect to: 

(i) not proceed with a Modification; or 

(ii) either perform the Modification itself or procure an Other Contractor to 
carry out the Modification. 

(c) RailCorpSydney Trains will not be liable upon any Claim (insofar as is permitted by 
Law) by the L3C Contractor as a result of RailCorpSydney Trains electing to not 
proceed with a Modification. 

21.2 Tripartite Review (Step 11 

(a) During_the Tripartite Review Period: 

(i) _Sydney Trains must provide the L3C Contractor with access to the 
relevgot_Sgt_during_a weekday Off-Peak Period (unless otherwise 
mutuajly_agreed) for foe purpose of the parties conducting a joint review 
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ofthg-Set in order to determine the scope of the L3C Services to be 
carried out with respect to that Set (Tripartite Review): 

(ii) the parties must make_a 
appropriate technical skills and experience to carry out the Tripartite 
Review, including the followingjjersonnel: 

A. one representative from the L3C Contraetgr; 

B. one representative from SydneyJiains: and 

C. one representativeJro.rrLaJVIaintenance Centre and one 
representative frpji i iydney Trains' contract management 
office (or such other divLsjorLof 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_olcarrying out the Tripartite Review, the L3C Contractor 
must provide the Sydney Trains Representative with ane.lectronic scope document 
for each Carforrning part of the Set which: 

(i) has the title "Draft CCO Scope": 

(ii) is dated: 

(iii) is assigneda .number (which must be consecutive); 

(v) provides adequate detail of the L3C Services which the Tripartite Review 
determinednecessary. 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) subject to clause 21.2(c). sets out the proposed arrival date and 
departure date jorlbe.Set which must be generally consistent with the 
Monthly L3C Program determined by the Contract Management 
Committee under clause 20.2(c). 

(c) If the proposed arrival date and departure date set out in the Draft CCO Scope is 
not generally consistent with the AnnuaLL3C Program in accordance with clause 
21.2(b)(vi).jhg L3C Contractor must identify this (including the reasons why) in the. 
Draft CCO_Scope. 

(d) Within 7 Business Days of receiving a Draft CCO Scope from the L3C Contractor. 
Sydney Trains may: 

(i) require the L3C Contractor to provide more information in connection 
with the Draft CCO Scope (including any information in connection with 
a_ny variation to the arrival date or departure dat_ejbr_a Set) or to make 
changes to the DraftCCO Scope: 

(ii) amend the proposed^amval date or departure date for a Set: or 
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m approve the Draft CCO Scope, either conditionally or unconditionally. 

(e) The L3C Contractor must promptly after receipt of a_notice under clause 21.2(d)(i) 
provide Svdnev Trains' Representative with the requested information and resubmit 
the Draft CCO Scope to Sydney Trains (in which case clause 21.2(d) will reapply). 

ffl 'f: 

(i.) a member of the Tripartite Review Team is not available for the Tripartite 
Review; 

(ii) , the_Set is not made available in accordance with clause 21.2(a)(i); 

(iii) the Tripartite Review is not carried out within the Tripartite Review 
Period: or 

(iv) the L3C Contractor does not issue a Draft CCO Scope in accordance 
with clause 21.2(b), 

where not resolved by clause 21 A. either party may refer the matter to. the Contract 
Management Committee for review and resolution in accordance with c l a u s e 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 carryoutthe Readiness 
Review, including the followjngjaai^QnneJj 

A. one representative from the L3C Contractor_and 

B. one representative from Sydney Trains, 

(together the Readiness Review Team); and 

(ii) the parties must ensure that the Readiness Review Team carry_put and 
complete the Readiness Review. 

(b) If either party becomes aware during the Readiness Review that any additional L3C 
Services (including Out of Course work) should be provided on a Car and such 
additional L3C Services have not been previously identified in the Draft CCO Scope 
(as changes to the Base CCO Scope), that party must 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 
d-Qeymeilt-for each Car forming part of the Set which: 

(i) has the title "Final CCO Scope": 

(ii) is dated: 

(iii) is assigned a number (which must be consecutive): 

Civ) details the Car numbers the subject of the proposed scope of work: 

(v) provides adequate 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_scheroatics for 
each Car which formsjjartof that Set): and 

(vii sets out the confirmed arrival date and departure date foLthatSet which 
must be generally consistent with the dates set out in the Dra f t jXO 
Scope approved under clause 21.2. 

(d) Within 7 Business Days of receiving a Final CCO Scope from theJ-3C_Contractor. 
Sydney 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: 

(ii) approve or amend the arrival date and, departure date for that Set 
(Confirmed Set Arrival Date and Confirmed Set Departure Date 
respectively): or 

(iii) approve the Final CCO Scope, either conditionally_or unconditionally. 

(.e) The L3CContractor must promptly after receipt of a notice under clause 21.3(dXi) 
provide Sydney Trains' Repres_entative with the requested information and resubmit 
the Final CCO Scope to Sydney Trains (in which case clause 21.3(d) will reapply). 

(fi If: 

(i) a member of the Readiness Review Team is not available forlhe 
Readiness Review: 

(ij) the Readiness Review is not carried out within the Readiness Review 
Period: or 

(jii) the L3.C Contractor does not issue a Final CCO. Scope jn accordance 
with clause 21.3(c), 

where not.resolved by clause 21 A. either party may refer the matter tolhe Contract 
Management Committee for review and resolution in accordance .with clause 42. 

(.q) Notwithstanding any other provision of this L3_C Agreement, if the parties cannot 
agree_on the Final CCO Scope (includinqjhe changes to the Base CCO Scope) in 
accordance with clause 21.3 Sydney Trains reserves the right (in its absolute 
discretion) to determine..any Final CCO Scope, 

21221.4 PurchaseWofk Orders (Step 3) 

(a) Subject to_clause 20.4 and jaPromptly upon RailCorpSydney Trains providing the 
L3C Contractor with access to a Set for the purpose of the L3C Contractor providing 
the L3C Servicesij 

_S.ydney Trains andjhe L3C Contractor must carry out and complete a 
jgjnt review of theJSet in order to determine if any additional L3C 
Services are to b_e_carried out withjrespect to that Set (Incoming 

for each Car which makes that SetLandr 

(a)(ii) Sydney Trains will provide the L3C Contractor with a Purchase Order 
(which wilLannex the FinaLCCO Scope finalised by the parties during the 
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Readiness Review) for each Car which makes that Set including any 
additional L3C Services identified in the Incoming Inspection. 

(i) the Incoming Inspection is not carried out promptly upon Sydney Trains 
providing the L3C Contractor with accessJo_a_Sei; pr 

(ii) Sydney Trains or the_.L3C_Co_ntractor is not available for the Incoming 
Inspection. 

where not resojyed_by clause 21 A. either party may refer the matter to the Contract 
Management Committee for review and resolution in accordance with clause_42, 

(&)(c)_ Any PurchaseWerk Order provided by RailCorpSydney Trains under clause 
21.4(a)(i) may include any Modification to that Car which RaiI CorpSydney.Trains 
Directed under clause 21.1(a). 

fs)(d) On or around the time that RailCorpSydney 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 Partjf 
reouired by the R2P Interface Protocol. 

(e) Notwithsia.ndin.q any other provision of this L3C Agreement, if the parties_cannot 
agree on the_Final CCO Scope (including any changes to the_Ba.se CCO Scope) in 
accjxdanc^_w.ith clause 21.3. Svdnev Trains reserves the riaht_to determine the 
scope of any Purchase Older 

(4)(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 OrderPurchase_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 criteria for that On-Condition 
Inspection, 

within the time periods required by this L3C Agreement. 

(e)(g) _.If the L3C Contractor, acting reasonably, considers during the Incoming Inspection, 
any On-Condition Inspection or otherwlse.that any additional L3C Services 
((including Out of Course work)_wtjich have notbeen identified in the relevant 
Purchas_e_Qider or Final CCO Scope) must be provided on a Car, or Rotable Part 
(as the case may be), in order for the: 

(i) Car, or Rotable Part (as the case may be), to be brought to the condition 
required by this L3C Agreement; or 

(ii) L3C Contractor to be able to comply with its obligations under this L3C 
Agreement, 

the L3C Contractor must provide RailCorpSydney Trains's Representative with a 
notice which: 
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(iii) has the title "Work OrderPurchase Order Variation Request" 

(iv) is dated; 

(v) has ascribed numbers (which must be consecutive); 

(vi) details the Car numbers, or the Rotable Part identification number (as 
the case may be), the subject of the Work OrderPurchase Order 
Variation Request; 

(vii) 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); 

(viii) sets out the amount of time which the L3C Contractor proposes it will 
take to carry out the L3C Services under the Work OrderPurchase _Qrder 
Variation Request; 

(ix) 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 Work 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(gUix)B21.4(g)(ix)B. day shift hourly 
rates (Monday to Friday); or 

B. if the L3C Contractor can demonstrate, to the satisfaction of 
RailCorpSydney Trains's Representative, that the L3C 
Services the subject of the Work 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 RailCorpSydney Trains's Representative it will 
carry out those L3C Services; 

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;T and 

states the.number^of^ays of extension claimed to gnyLConfirmed Set 
Departure Date (if any) together with the basis of calculating that period 
including detailed particulars^ how the L3C Contractor has been or will 
be delayedjn achieving the relevant Confirmed Set Departure Date asa 
result of the additional L3C Services required: 

_states_any impact on the L3C Contractor's abijilyjo meet thej<ev 

W -

(xi)(xiii) sets out any other information requested by the 
Representative. 

Trains 

( m Promptly after receiving a Work OrderPurchase Order Variation Request from the 
L3C Contractor under clause 21-4(a)21.4(g)21.2(e) or information from the L3C 

' Trains mustwiti: Contractor under clause 21_.4(i)21.4(i). 
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(i) Direct the L3C Contractor to proceed with the L3C Services the subject 
of the Work OrderPurchase Order Variation Request in which case 
clause 2_l.4(j)21.4(j)21.2(h) will apply; of 

(ii) require the L3C Contractor to provide more information in connection 
with the Work OrderPurchase_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 Serv ices) : ^ 

(iP(Ni) reject the Purchase Order Variation Reguest. 

(§)(i) The L3C Contractor must promptly after receipt of a Direction under clause 
21.4(h)(ii)21.4(h)(ii)21.2(f)(ii) provide RailCorpSydney Trains's Representative with 
the requested information. 

(j) _ Subject to clause 21.7(e) J l f RailCorpSydney Trains -gives the L3C Contractor a 
Direction to proceed with the L3C Services the subject of the Work OrderPurchase 
Order Variation Request under clause_2M(hXi)21.4(h)(i) 21,2(f)(i), the Work 
OrdefPurchase Order to which the Work OrderPurchase Order Variation Request 
relates will be deemed to be varied so as to include the L3C Services required 
under the Work OrderPurchase Order Variation Request for the costs specified in 
that Work OrderPurchase Order Variation Request. 

21,5 Test Road Technical Review (Steja_4) 

(a) The L3C Contractor agrees that 

(1) by the time a Set .arrives at the Test Road the Preliminary Service Report 
must be up to date and available for inspection by Sydney Trains: and 

(iij a minimum of 48 hours in advance of the date the L3C Contractor 
wiah.es.tQ j_e_turn_the Set to Sydney Trains,lhe_Final Service Report rnust 
bejjp_to_da.te_and available for inspection_by .Svdnev Trains, 

(b) The L3C ContractQLmiat notify the Sydney Trains Representative a minimum of 48 
hours in advance of the date the L3C Contractor wishes, to procure the carrying out 
of the Technical Review on theJTe.st Road, 

(c) The parties musimake available app_Loprlate_human resources, with appropriate 
technjcaLskills and experience to carry out the Technical Review, including the 

(i) _g__pe representative from the L3C Contractor: and 

(ii) one representative from Sydney Trains: 

(iii) one representative from a Maintenance Centre and one represejitative 
from_Sydney Trains' contraqtmanagement office (or such other division 
o f j y d n e y Trains nominatedbyjhe 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 Review, 

(e) If: 
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(i) a member of the Technical Review TeamlsjTQt available for the 
Technical Review: or 

(ii) the Technical Review is not carried out. 

where not resolved_by clause 21 A. either party may refer the matter to the Contract 
Management Committee for review and resolution in accordance with clause 42. 

21.6 Set Trial (Step 

(a) The L3C Contractor must notify the Sydney Trains' Representative a minimum_of48 
hours in advance of the date the L3C Contractor wishes tojgmeyjgjhe carrying out 
of the Set Trial 

(b)_ The parties must make available appropriate human resources wjth appropriate 
technical skills and_experience to carry out the Set Trial, including thefoltowina 
personnel: 

([) one representative from the L3C Contractor: 

(.ii). 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 (orsuch other division of Sydney Trains nominated 
by the Sydney TrainsjRepresentative from time to time, (in its absolute 
discretion)), 

(together the Set Trial Team). 

(c) Sydney Trains must provide the_L3C Contractor,with access to such parts of the 
Sydney Trains Network as is reas.onably necessary during an Off-Peak Period for 
the purpose of the parties conducting a Set Trial. 

(di The SejTrial Team must carry out and complete the Set Trial. 

(j) 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 
SeJtJlna]_are_no_t_made available to the L3C Contractorforthe purposes 

wherejifltjBSfllyed by clause 21 A. either party mayjieferlhe matter tojhe_Contract 
Management. Qammjttee.. for review and.resolution in_accordanc_e with_clause_42. 

(f) Subject to clauses 21.7(e) and 10. upon completion of the Set Trial, the L3C 
Contractor must provide the Sydney Trains Representative with either 

(ii a completed Post-Trial WIP and signed Certificate of Readiness for a Set 
in accordance with clause 10.1 (c); ql 
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(ii) if theJ-3C Contractor considers that it cannot provide. ̂ Certificate of 
Readiness, it must notify Sydney Trains and provide reasons in writing 
for not providing a Certificate of Readiness, and clause 10.3 will apply: 
and 

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 RailCorpSydneyJLrains as part of the L3C Services, 
provide RailCorpSydney Trains's Representative with: 

(i) the Work OrderPurchase_Qrder for that Car or Rotable Part (as the case 
may be); 

(ii) any Work OrderPurchase Order Variation Reguests the subject of a 
Direction by RailCorpSydney Trains under clause 2J.4(h)(i)21.4(h)(1) 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 2 L 

B. clause 21.4(f)(iin21.4(f)(iii); and 

C. as a result of RailCorpSydney Trains giving a Direction under 
clause 21.4(h)(i)21.'1(h)(i). 

k)(b) The L3C Contractor is not entitled to, and RailCorpSvdnev Trains will not be liable 
upon, any Claim against RailCorpSydney Trains in connection with any L3C 
Services which are not included in a Work OrderPurchase Order. 

(c) No Work 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 clause21.7(e)Uhe_L3C Contractor is not entitled tocommence any L3C 
Servicesj/yhichare not included in a Purchase Order (asj/ariedjjnder clause 

(e) Subject to clause 21.7(g). if the L3C Contractor has or will submit to the Sydney 
Trains_Representative a Purchase Order Variation Request in accordance with 
clause 21.4(g)24r4{§) and: 

(i) the subject of the Purchase Order Variation Request relates to Out of 
Course Work or On Condition Work for: 

/V CCOs or BCOs that is on the critical path, meanjngjj iat j f the 
work is not immediately carried out the L3C ContracforwilMbe 
unable to return the Set by the relevant Confirmed Set 
Departure Date; or 
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EL internal or external Rotable Partj 
are on the critical path, meaning that if the maintenance 
services are not immediately carried out the L3C Contractor 
will not be abl.e to_dMver the RotabLe Part to the Maintenance 
Centres by the relevant delivery date: and 

(ii) 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. 

(Simple Works) then without limiting Svdnev Trains' rights under clause 
21.4(h)24-^Kft}. the L3C Contractor may perform the Simple Works priorlo receiving 
approval from Sydney Trains under clause 21.4(h)(i). 

(f ) The L3C Contractor acknowledges and agrees that the Sydney Trains 
Representative or any person nominated by the Sydney_Trains Representative may 
carry out audits on the L3C Contractor's compliance with clause 21 7(e), 

(g) Sydney Trains.reserves the right to suspend, at any time, the L3C Contractor's right 
tcLcarry out Simple Works under clause 21.7(e) prior to receiving approval from 
Sydney Trains to proceed with the relevant work under clause 21.4(h)(i). 

21A KPI Relief Events" 

21 A.1 Entitlement to relief from obligations 

(a) If the L3C Contractor becomes aware of a KPI Relief Event which has affected, or 
wilLaffect. its ability to meeLa relevant KPI for the purposes of the definition of "KPI 
Relief Event" (Relevant KPIs). and wishes to make a Claim for KPI Relief against 
Svdnev Trains, the L3C Contractor must give the Sydney Trains Representative, 
written notice including: 

(i) details of the KPI Relief Event: 

(ii) details of any impact to the delivery of the L3C Services including the 
Annual L3C Program and Monthly L3C Program: 

(iii) details of why the L3C Contractor considers that the KPI Relief Event 
impacts its ability to meet the_Relevant.KPIs: 

ffl(iv) details_pf the action the L3C Contractor has taken and proposes to take 
to avoid or minimise the conseguences of theJ<PI Relief Event: and 

reguested adjustment (if any) to the RelevanU<Pls. 

(b) The L3C Contractor must give the Svdnev Trains Representative written notice 
under paragraph (a) within the following time periods of when the L3C Contractor 
shgyid_reasonablv have becomeaware of.the first occurrenge_QftheJ<PI Relief 
Event: 

(ii 10 Business Days: 

A. where the L3C Contractor is claiming relief in respect of the 
COS KPI: or 

B. for any KPI Relief Events within paragraph (a) or (bi of the 
definition of_KPI Relief_Event: 
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Hi) 10. Business Days where the_L3C Contractor is claiming relief in respect 
of the DOS KPI: 

(iii) 10 Business Days whereJlie L3C Contractor is claiming relief in respect 
of the PTS KPI: 

(iv) 10 Business Davs where the L3C Contractor is_claiminq relief in respect 
of the POF KPI: 

(v) 10J3usiness Days where the L3C Contractor is claiming rejief in respect 
of thej nyentory Accuracy KPI: and 

(vi) 10 Business Days where the L3C Contractor is claiminci relief in respect 
of the Service Life KPI. 

21A.2 Actions to be taken 

The L3C Contractor must: 

(a) continueio carry out the L3C Services in , 
all Directions of the Sydney Trains' Representative including any in respect of which 
notice has been given under this clause 21 A: 

(a) promptly after the occurrence of the KPI Relief Event, take and continue to take all 
litigate the conseguence of the KPI Relief Event 

Jhejjeijormance of other parts of the_L3C Servicesso_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 

(k^(c) after giving a notice under clauseJLLAJ. continue to provide the Sydney Trains 
Representative with all relevant information relating to the KPI Relief Event. 

21A.3 Conditions precedent to relief 

It is a condition precedent to any relief or entitlement in respect of a KPI Relief Event being 
granted that: 

(a) the KPj_ReliefEvent has affected the L3C Contjgctor> ability to meet the Relevant 
KPIs_apd^as_aj:oj2sequence. has or may cause a reduction in one or more portions 
of the Performance Payment (as defined in Schedule 20) (Performance Payment): 

(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 ojjiissim^directlyor 
indirectly caused the KPI Relief Event: and 

(d) the cause of the KPI Relief Event was beyond the reasonable control of the L3C 
Contractor and its, 

21A.4 Relief 

(a) _ If the condjjjQns-Qrecedent in clause 2JA_3_haye been satisfied, their 

(i) the L3C Contractor will be entitled to an adjustment to the relevant 
portion of the_Performance Payment to take into account the fact that the 
L3C Contractor was unable to meet the Relevant KPI because of the KPI 
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reasonably): and 

(ii) _QQjEyent of Default will arise as a result of the L3C Contractor not 
rpeeting-a Relevant KPI as a consequence of the KPI Relief Event. 

(b) The parties agree that: 

(i) theJ-3C Contractor's rights under clause 21 A,41a)_areJts_sole remedy jn 
respect of any KPI Relief Event: 

(ii) any adjustment made to the relevant portion of the Performance 
Payment as a result of the KPI Relief Event shotMilQt reduce the 
Performance Payment: and 

(iii) except for any entitlement under ciajjse 21 A.4(a). in no_eyent will Sydney 
Trains be liable to the L3C Contractor (in contract for breach of this L3C 
Agreement, under an indemnity, for debt, in tort including negligence, by 
way of strict orvicarious liability, under statute or otherwise according to 
Law or in eguity)Jpr any loss or damage suffered oMngurred by the L3C 
Contractor and the.L3C Contractor is not entitled to .make, and Sydney 
Trains will not be liable upon, any Claim arising from, or in connection 
with, a KPI Relief Event. 

22. Variations to the L3C Services 

22.1 Variations 

(a) RailCorpSydney Trains's Representative may Direct: 

(i) a variation to the Pricing Schedule if RailCorpSydney Trains is entitled to 
an adjustment to the Management Payment under section clause 24- of 
Schedule 20; 

(w)(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; 

(ivi(iii) the L3C Contractor to change the quality or performance requirements of 
the L3C Services; 

M(iv) the L3C Contractor to provide services other than those currently 
contemplated by this L3C Agreement; 

(vr)(v) provide the L3C Services, or other services, at a location other than the 
Site; or 

(vii)(yi) the L3C Contractor to carry out a Modification. 

(b) The RailCorpSydney 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 OlfestfonProposal"; 

(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 RailCorpSydney 
Trains. 

(c) RailCorpSydney Trains may, after receiving advice from the L3C Contractor under 
clause 22.1(b), Direct a Variation to which that advice relates. Whether or_npt. the 
Sydney Trains' Representative has issued a notice of any proposed Direction under 
Clause 22.1 or the L3C Contractor has issued a "Variation Proposal", the Sydney 
Trains' Representative may at any time Direct the L3C Contractor to .carry out a 
Variation by issuing_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 Proposaj"_under clause 22.1 (b). (if any) is agreed 
and the L3C^Services Fee will be adjusted accord ingjyLQr 

(Yf)(ii) any adjustment to the L3C Services Fee will be determined under clause 
22.3, 

(e)(d) Unless the RailCorpSydney Trains 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. 
RailCorpSydney Trains's Representative will endeavour to determine the valuation 
before the aspect of the L3C Services to which the Variation relates, commences. 

(4)(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: 

(i) Direction given by RailCorpSydney Trains; or 

requires the L3C Contractor to carry out a Variation, but RailCorpSydney Trains has 
not expressly identified it in writing as a Variation Direction under clause 22.1(b)j2£ 
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 RailCorpSydney Trains's Representative in writing that the L3C 
Contractor considers it to be a Direction or a Work OrderPurchase Order 
(as the case may be) requiring the L3C Contractor to carry out a 
Variation: andr 
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&Mv) continue to carry out the L3C Services in accordance withJh&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 not 
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 
QfdefPurchase Order (as the case may be) unless the L3C Contractor gives the 
notice required by clause 22.1(e). 

tf)(o) No Variation will invalidate this L3C Agreement. 

22.2 L3C Contractor Initiated Variations 

(a) The L3C Contractor may seek a Variation to the L3C Services where: 

(i) 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; 

(ii) 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 seotienclause 2-4 of Schedule 20; or 

(v) clause 15.8 of the Lease applies. 

(b) The RailCorpSydney Trains Representative, acting reasonably, will make a 
determination as to the L3C Contractor initiated Variation and if RailCorpSy_dney 
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 Trains^ 
Representative to direct a Variationvyhere there, is a Material Change_under clause 
20.3(a). Any such request mu.st be in writing and must contain the.foJlowjngijetails: 

(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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(iii) _ anv benefits which will flow to Sydney Trains from the Variation. 

(d ) After a request is mad„e_by_the L3C Contractor in accordance with cJau_se 22.2(c). 
the Sydney Trains] Representative will, in its absolute discretion, give a written 
notice to the L3C Contractor: 

(i) rejecting the request: or 

(ii) appjpvingthe request eithe.r conditionally or unconditionally. 

(e)-.— The Sydney Trains' Representative wilj not be obliged to exercise its discretion for 
the benefit of thei-3C Contractor. 

(f)_ If the Sydney Trains' Representative issues a written notice under clause 22.2(d) 
approving the L3C Contractor's request under clause 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: 

(10. if the L3C_Contractor's request offered to share savings in cost with the 
Svdnev Trains, the L3C Services Fee will be reduced ky.lhe amount 
offered by the L3C Contractor in its reguesLand 

(iij) the L3C Contractor will be responsible for all parts of the L3C Services 
whicli_are in any way affected by the Variation. 

22.3 Valuation 

(a) Notwithstanding any other provision of this L3C Agreement, if: 

(i) RailCorpSydney Trains Directs a Variation under clause 22.1(a)(i); or 

(ii) the L3C Contractor requests a Variation under clause 22.2(a)(iv), 

the L3C Contractor's sole entitlement 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 RailCorpSydney 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 RailCorpSydney Trains Representative will make the valuation 
using the following order of precedence: 

(i) either: 

Project WorMncluding: 

(p the detailed scopo and volume of that Project Work; and 

(ii) the time passed since tho Execution Date; or 
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fii)(i) using the process and schedule of rates referred to in Schedule 20 to the 
extent that it is reasonable to use them; and 

(w)(ii) using reasonable rates or prices as determined jointly by both parties, or 
if not so agreed, then as reasonably determined by the RailCorpSydjiey 
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 eguivalent 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 to Friday). 

(c) 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. 

22.4 Omissions 

(a) If the RatlCorpSydney Trains Representative Directs a Variation omitting or deleting 
any work from the L3C Services: 

(i) RailCorpSydney 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) RailCorpSydney 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 
RailCorpSydpey 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 

(iii) the work which has been omitted or deleted will be valued in accordance 
with clause 22.3. 

(b) Notwithstanding clause 22.4(a), if: 

(i) Sydney TrainsRailCorp 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,-«f 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 RailCorpSydney Trains with a notice 
which establishes the requirements of this clause 22.4(b). 

(c) If: 

(i) the L3C Contractor provides a notice in accordance with clause 22.4(b); 
and 

(ii) RailCorpSydney Trains is reasonably satisfied that the reguirements of 
clause 22.4(b) have been met, 

then, RailCorpSydney Trains will, acting in good faith, review the: 

(iii) 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 RailCorp'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 RailCorpSydney Trains of this 
L3C Agreement. 

22.5 Change in Standard and Change in Law 

(a) If the L3C Contractor becomes aware of a Change in Standard or Change in Law 
the L3C Contractor must: 

(i) promptly notify RailGofpSvdnev Trains of the proposed Change in 
Standard or Change in Law; and 

(ii) if reguested by RailCorpSydney Trains: 

A. provide RailCorpSydney 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 RailGorpSydjiey 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 

(a) 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 RailCorpSydney Trains provides the L3C Contractor with a notice under clause 
22.6(a): 

(i) 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 RailCorpSydney 
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 
provide the services proposed by RailCorpSydney Trains under this clause 22.6, 
RailCorpSydney 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 
RailCorpSydney 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 obtain any services from any other person. The L3C Contractor is not entitled to 
make, and RailCorpSydney 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. 

Execution Version 
| LA327743506.1ZL\327743506.16 46 Page 87 



23. RailCorpSydney Trains Works 

23.1 RailCorpSydney Trains Works Program 

(a) Once each year during the Term, 
Contractor with a 

' Trains will provide the L3C 
Trains Works Program for the period 

commencing on the following 1 July and ending on 30 June in the following year. 

(b) Each month, Trains must provide the L3C Contractor with a 
RailCorpSydney Trains Works Program for the following 3 month period. 

23.2 Access 

(a) Subject to: 

(i) the terms of the Access Licence; 

(ii) the requirements of Schedule 4; and 

(iii) clause 23.2(c), 

RailCorpSydney Trains and RailCorpSydney Trains's Associates may access the 
Project Shop at the times specified in the most recent RailCorpSydney Trains 
Works Program to carry out the RailCorpSydney 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 
RailCorpSydney 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; 

(ii) otherwise reasonably requires access to the Project Shop to discharge 
its obligations under a L3C Transaction Document and the L3C 
Contractor has provided RailCofpSydnev Trains with reasonable notice; 
or 

(iii) obtains RailCorpSydney Trains's prior written consent, 

(c) If: 

(i) RailCorpSydney Trains has the right to access the Project Shop to carry 
out RailCorpSydney 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 RailCorpSydney Trains under 
clause 24.1 (d)(i); and 

B. have been carried out in accordance with the corresponding 
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 

(a) The L3C Contractor: 

(i) 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 RailCorpSydney Trains Works; and 

(ii) acknowledges that it must move Cars: 

A. from the RailCorpSydjoe_y 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 RailCorpSydney Trains, 
RailCofpSvdney Trains's Associates or Other Contractors to be able to 
perform the RailCorpSydney Trains Works on Cars in the Project Shop; 
and 

(iii) must move the Cars specified in the RailCorpSydney Trains Works 
Program within the Site: 

A. at the times agreed by the parties having regard to the current 
RailCorpSydney Trains Works Program; 

B. under its own Accreditation and control; and 

C. as otherwise required by this L3C Agreement. 

(b) 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 
RailCorpSydney Traing. RailCorpSydney Trains's Associates and Other Contractors 
to carry out the RailCorpSydney Trains Works simultaneously with the provision of 
the L3C Services by the L3C Contractor. 

(c) Subject to clause 23.3(b), RailCorpSydney Trains will, and will procure that 
RailCorpSydney Trains's Associates and Other Contractors will, do all things 
reasonably necessary to ensure that the RailCorpSydney 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 

(a) Once each year during the Term, the L3C Contractor will provide RailCorpSydney 
Trains with a Private Services Program for the period commencing on the following 
1 July and ending on 30 June in the following year. 

(b) On the first Business Day of each month the L3C Contractor must provide 
RailCorpSydney Trains with a Private Services Program for the following 3 month 
period. 

(c) If the L3C Contractor wishes to carry out Private Services, the L3C Contractor must 
submit a Private Services Application in writing to RailCorpSydney Trains. 
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(d) Promptly after receiving a Private Services Application, RailCorpSydney Trains will 
review the Private Services Application and notify the L3C Contractor whether 
RailCorpSydney Trains has either: 

(i) no objections; 

(ii) no objections subject to conditions; or 

(iii) objections, 

to the Private Services Application. 

(e) If RailCorpSydney Trains notifies the L3C Contractor under clause 24.1 (d) that it 
has objections, or no objections subject to conditions, to the Private Services 
Application: 

(i) RailCorpSydney 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 RailCorpSydney Trains's 
objections and/or conditions; 

(iii) RailCorpSydney 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 
RailCorpSydney Trains for further consideration pursuant to clause 
24.1(c). 

(f) If RailCorpSydney Trains notifies the L3C Contractor under clause 24.1 (d) that it 
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. 

(g) 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. 

(h) 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; 

(ii) the restriction under clause 23.2(b); and 

(iii) 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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B. RailCorpSydney Trains's ability to carry out RailCorpSydney 
Trains Works in the Project Shop. 

(i) Subject to clause 24.1 (j), the L3C Contractor must pay RatJCorpSydney Trains the 
Private Services Remittance Fee calculated in accordance with clause 54(f) of 
Schedule 20 for any Private Services carried out by the L3C Contractor. 

(j) RailCorpSydney Trains may provide the L3C Contractor with a notice stating that 
the L3C Contractor is not reguired to pay RailCorpSydney Trains the Private 
Services Remittance Fee for Private Services which the L3C Contractor carries out 
for RailCorpSydney Trains. If RailCorpSydney 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 RailCorpSydney Trains by this clause 24.1 (j) is for the benefit of 
RailCorpSydney Trains and RailCorpSydney Trains will not be required to exercise 
the discretion for the benefit of the L3C Contractor. 

24.2 No obligation to review 

(a) The L3C Contractor acknowledges and agrees that RailCorpSydney Trains and 
RailCorp Sydney Tra i ns's Representative do not assume or owe any duty of care to 
the L3C Contractor: 

(i) to review; or 

(ii) if RailCorpSydney Trains and RailCorp'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. 

(b) RailCorpSydney 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 i I Co rpSyd neyJErains.. 

(c) 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 

(ii) prejudice or limit RailCorpSydney Trains's rights against the L3C 
Contractor whether under this L3C Agreement or otherwise according to 
Law. 

(d) The L3C Contractor acknowledges and agrees that RailCorpSydney Trains does 
not assume any obligation or owe any duty of care to the L3C Contractor if the 
Private Services cannot be undertaken. 

(e) The L3C Contractor is not entitled to make, and RailCorpSydney Trains, will not be 
liable upon, any Claim against RailCorpSydney 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 Services 

(a) Notwithstanding the provisions of clauses 25 and 27.12?r4-, Sydney TrainsRailCorp 
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 theaw 
supply by Sydney TrainsRailCorp to the L3C Contractor of permitting the use of 
RailCorp's property insofar as it relates to the L3C Contractor to proyideproviding 
Private Services (RCTI supply). 

(b) 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 RailCorp  
Sydney Trajnsjf it ceases to be registered; 

(iv) it will issue the original or a copy of the RCTI to RailCorp Sydney Trains 
within — 2 0 Business Days of making or determining the value of the 
RCTI supply; 

(v) it will issue the original or a copy of an adjustment note to Sydney Jiains 
RailCorp within 20 Business Days of the adjustment event occurring in 
respect of the RCTj_supp]y, 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 incIuding_the_G pods and 
Services Tax: Recipient Created Tax Invoice Determination 2017 for 
Agricultural ErpcLucts. Government Related Entities and Large Business 
Entities (RCTI 2017/6). 

(c) For the purposes of this clause 24.3, RailCorp Sydney Trains represents and 
warrants the following: 

(i) it will not issue tax invoices to the L3C Contractor for the RCTI supply; 
and 

(ii) it is registered for GST on the Execution Date and will notify the L3C 
Contractor if it ceases to be registered. 

(d) 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 

(a) In consideration for the L3C Contractor carrying out its obligations under this L3C 
Agreement, RailCorpSydney 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 RailCorpSydney 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 RailCorpSydney 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 RailCorp 
RepresentativeSydney Trains Representative with: 

(i) an accurate monthly forecast of the anticipated L3C Services Fee for the 
following month; and 

(ii) 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' RailCorp 
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 Annexure 3 to Schedule 20the R2P Interface 
Protocols or any other form approved by RailCorpSydney Trains in 
writing; 

(iii) if the invoice 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 

(k )M= 
witfrincluding: 

A. a statutory declaration in the form of Schedule 7 sworn by the 
L3C Contractor Representative; 

(iiiB. 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 reguired by clause 
10.1 (b)(i); and 

2) the Work 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 thaLanjnvoice submitted to the 
Sydney Trains' Represen.tatjye-yn.d_er this clause 25.2 is received by the Sydney 

Las agent for Sydney Trains. 
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25.3 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 RailCorpSydney Trains; and 

(ii) 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 incorrectly, 
any overpayment is, at RailCorp'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. 

25.4 Time for payment 

Subject to the terms of this L3C Agreement, RailCorp 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 Interface Protocols). 

25.5 Set Off 

RailCorpSydney Trains may deduct from amounts otherwise payable to the L3C Contractor: 

(a) any amount due from the L3C Contractor to RailCeFpSydney Trains; or 

(b) any Claim to money which RailCorpSydney Trains may have against the L3C 
Contractor (whether for damages or otherwise) under a L3C Transaction Document 
or otherwise at Law. 

25.6 Payment is not acceptance 

The L3C Contractor acknowledges that payment under clause 25.42&S is on account only and 
is not (and will not be deemed to be) acceptance by RailCorpSydney Trains of the obligations 
performed by the L3C Contractor and itemised in the invoice. 

25.7 Import Charges 

(a) 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 RailCorpSydney 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 relation to the application must be made available 
by the L3C Contractor to RailCorpSydney Trains; and 
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(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. 

(b) 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. 

(c) Import charges paid by the L3C Contractor will be reimbursed by RailCorp Sydney 
Trains in accordance with Schedule 20. 

(d) The reimbursement obligations of RailCorp Sydney Trains under this clause 
25.725S 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 
Commonwealth of Australia; or 

(ii) any additional cost or duties incurred by the L3C Contractor through its 
failure to observe the provisions of this clause 25.72SS. 

(e). _ ^RailCorp Sydney Trains must reimburse the L3C Contractor its reasonable costs of 
making (with the prior written approval of RailCorpSydney 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. 

(e)(f) Where the L3C Contractor receives a reduction or concession of any import 
charges on any L3C Inventory and RailCorp Sydney Trains has previously paid the 
full amount of the relevant import charge, the L3C Contractor must notify RaiJCerp 
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 

(a) The L3C Contractor must do all things reasonably necessary to mitigate RailCorp's 
Sydney Trains' exposure to foreign exchange risks and any increased costs arising 
from, or in connection with, those risks including by: 

(i) 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 fixed/fixed and cross-currency). 

(b) 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 RailCorp Sydney 
Trains with a notice which sets out in reasonable detail: 

(i) the nature of the payment and the associated risks; 

(ii) any strategies Rai-iCor-p-Sydnev 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 RailCorp's Sydney Trains' exposure to 
the foreign exchange risk. 

(c) RailCorp 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 RaiICorpSydney Trains, in order to mitigate 
RailCorp's Svdnev Trains' exposure to the foreign exchange risk. 

(d ) The L3C Contractor must employ the strategies required under any notice provided 
by RailCorp Sydney Trains under clause 25.8(c)25.9(c) within the time specified in 
that notice. 

25.9 Evidence of payment of workers and Subcontractors 

T_h_e L3C. Contractor acknowledges and agrees that, without limiting clause 25.2(a)(iv)A: 

(a). the portion of each payment made by Sydney Trains to the L3C Contractor on 
account of the L3C Services Fee which is payable by the L3C Contractor to 
Subcontractors in accordance with their relevant subcontracts is held by the L3C 
Contractor on trust for those Subcontractors: and 

(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 Indicators 

(a) The L3C Contractor acknowledges and agrees that: 

(i) both RailCorpSydney Trains and the L3C Contractor require a formula to 
calculate the losses, costs, expenses and detriments which 
RailCorpSydney 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 RailCorpSydney Trains will pay the L3C 
Contractor if the L3C Contractor provides the L3C Services in such a 
way that the benefits to RailCorpSydney 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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(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 RailCorpSydney Trains would incur 
should the L3C Contractor fail to perform the L3C Services to 
the performance standards reguired by this L3C Agreement. 

(b) 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. 

(c) The Governance Board must determine whether: 

(i) the L3C Contractor has met the required performance standards as 
required by this L3C Agreement; and 

(ii) 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 RailCorpSydney Trains may have 
against the L3C Contractor in respect of any breach by the L3C Contractor of any 
provision of this L3C Agreement. 

27. Taxes 

27.1 GST 

(a) 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 or used 
in the GST Law. 

(b) 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 other is a 
reference to that amount expressed on a GST exclusive basis (GST exclusive 
consideration), unless indicated otherwise. 

(c) 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 to 
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. 

(d) 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. 

(g) 

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. 

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. 

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 to 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 RailCorpSydney Trains and the L3C 
Contractor bears, and RailCorpSydney Trains does not bear, any liability for such 
payments. 

(b) If RailCorpSydney 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 RailCorpSydney Trains, the L3C Contractor, or its Associates, 
the L3C Contractor indemnifies RailCorpSydney Trains for such payments 
(including all penalties, interest, fines and other charges in respect of such 
payments). 

(c) The L3C Contractor further indemnifies RailCorpSydney 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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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. 

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. 

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. 

(g) 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 to 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 RailCorpSydney Trains and the L3C 
Contractor bears, and RailCorpSydney Trains does not bear, any liability for such 
payments. 

(b) If RailCorpSydney 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 RailCorpSydney Trains, the L3C Contractor, or its Associates, 
the L3C Contractor indemnifies RailCorpSydney Trains for such payments 
(including all penalties, interest, fines and other charges in respect of such 
payments). 

(c) The L3C Contractor further indemnifies RailCorpSydney 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(c), 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 TrainsRailCorp 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) occupational work  health and safety records; 

(f) 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 TrainsRailCorp on the basis that payment will vary according to 
the scope of the L3C Services actually provided; 

(g) records of all procurement transactions; 

(h) all records concerning Variations; 

(i) records of any security breaches; 

(i) 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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(I) register of all agreements with the L3C Contractor's Associates including any 
changes made to the L3C Contractor's Associates engaged in connection with the 
provision of the L3C Services; 

(m) records of the L3C Contractor's performance against the performance standards 
required by this L3C Agreement; and 

(n) 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: 

(ii)(o) the date 7 years after the date on which the L3C Contractor last provides L3C 
Services; or 

(w)(p) as required by the State Records Act 1998 (NSW). 

29.2 Private Services 

(a) The L3C Contractor must provide Sydney TrainsRailCorp with a monthly report by 
not later than the fifth Business Day of that month which provides: 

(i) a general description of the nature of the Private Services provided by 
the L3C Contractor in the previous month; 

(ii) 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 TrainsRailCorp in 
connection with all Private Services provided by the L3C Contractor in 
the previous month calculated in accordance with Schedule 20. 

(b) 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 including: 

(i) all tax invoices rendered by the L3C Contractor to third parties in 
connection with the Private Services; 

(ii) records evidencing the times and dates at which RailCorp 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 reguired by the State Records Act 1998 (NSW). 

29.3 Sydney Trains RailCorp's rights 

(a) Without limiting or otherwise restricting any other provisions of this L3C Agreement, 
the Sydney TrainsRailCorp Representative and any other person authorised by 
Sydney TrainsRailCorp 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 noticeDays' 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 Inventory; 

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 copy the L3C 
Contractor's documents, accounts and other records it is reguired to 
keep under this L3C Agreement (including any documents, account or 
records relating to the Private Services) to the extent reasonably 
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 TrainsRailCorp 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 TrainsRailCorp 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 TrainsRailCorp 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 TrainsRailCorp 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 TrainsRailCorp. 

(c) RailCorpSydney 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_L3C 
Contractorthalit requires accessJo_any informatioirjJocument or 
material (Mcjudjng alqorithmsaod, subject to clauses 1.6 and 1 .V\_cfi 
ScheduleJLagd without limitlngjhe Escrow Agreement, source^ode) 
held by the_L_3C Contractor, a Key Provider orjLSubcontractor which 
relates directly to the L3C Services (including the L3C Records): 

(ii) upon receipt_oia_notice under clause 29.3(d)(i)JheJJLC Contractor must 
promptlyjKoyide the SydneyTrains Representative (and any person 
authorised byjhe Sydney Trains Representative) with access to. or a 
copy (including by electronic means) of. the required information, 
documenXougaterial except tojthe extent that the information, document 
or material: 

A. is subject to legal professional privilege; 

B. shows the cost brejkdovyn of all fixed prices described jn 
Appendix 1 of Schedule 20; 

C. relates tojgersonnel information that is_epnfidential_tQ 
employees or other human resources records; 

D. relates to legal. in§urance_broker and accounting reports ajnd 
opinions obtained in relation to the L.3C Seryicesj_or 

E. cannotjtejjisclosed in accordance with anyj_aw (including 
Privacy Laws), and 

the_Sydney Trains Representative (and any person authorised bv the. Sydney 
Trains Representative) may. subjectlo_clause 29.3(e). review, copy, retain or 
otherwise deal with such information, document or material. 

(e) _Ta_the_extent thejnformation in clause 29.3(d)js_CQmmercial jn Confidence 
h-formation. Sydney Trains agrees that it will not disclose suchjQommercial in 
Confidence-Information to anv tenderer as part of_any_tendeLprocess in connection 
with the re-tender of the L3C Services. 
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(f) The L3C Contractor acknow[gdggg_and agrees that it is required tojjroyidejiny 
information, document or materials, that must be provided under clauge_2iiL3Xe) 
whether or not itjjvyns orhas a licence to use any of t h^lfiMJjg_ct u a I Property 
contained in the_r_eque_ste,d information, documents or materials, 

29.4 L3C Contractor must assist 

The L3C Contractor must: 

(a) 

(b) 

give the RailCorp 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 

1 Trains to exercise its rights under clause 29.3; 

allow the I 
person authorised 

Trains Representative, and any other 
1 Trains, to have access to the premises and 

personnel of the L3C Contractor and any Subcontractor to the extent necessary to 
carry out any inspection or audit; 

(c) provide the 
person authorised 

1 Trains Representative, and any other 
: 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 

(d) supply to the RailCorp RepresentativoSydney Trains ^Representative, and any other 
person authorised by RailCorpSydney Trains, photocopies or electronic copies of 
information requested. 

30. Disclosure, Confidentiality and Publicity 

30.1 Disclosure by RailCorpSydney Trains 

(a) Subject to clause 30.2, RailCorpSydney_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. 

(b) 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). 

(c) The L3C Contractor must, at its own cost and expense, use all reasonable 
endeavours to assist RailCorpSydney 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: 

(i) 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; 

(ii) which is obtainable with no more than reasonable diligence from sources 
other than the parties; 

(iii) which is required to be disclosed by Law or the listing rules of any 
recognised stock exchange (if applicable); 

(iv) 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; 

(v) 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; 

(vi) which, in the reasonable opinion of the L3C Contractor or 
RaiICorpSydney 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 RailCorpSydney 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; 

(vii) which: 

A. is not Commercial in Confidence Information; and 

B. in the reasonable opinion of RailCorpSydney 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 

(viii) which is permitted under a L3C Transaction Document, 
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provided that the L3C Contractor or RailCorpSydney 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. 

(b) 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: 

(i) notify the other party; and 

(ii) if possible, give the other party a reasonable opportunity to take any 
steps it considers necessary to protect the confidentiality of the 
Confidential Information. 

(c) The L3C Contractor acknowledges and agrees that clause 30.3(a)(vi) does not 
apply to the Reference Documents. 

(d) 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: 

(a) 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 RailCorpSydney 
Trains's prior written consent; 

(b) use reasonable endeavours to agree with RailCorpSydney 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; 

(c) give RailCorpSydney Trains a draft of any proposed media release relating to any 
L3C Transaction Document and obtain RailCorpSydney Trains's approval of the 
media release before distributing it; 

(d) give RailCorpSydney 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 

(e) not make any public use of RailCorpSydney Trains or Transport NSW corporate 
identity or logotypes without RailCorpSydney 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 

(a) The L3C Contractor authorises RailCorpSvdnev Trains to make information 
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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Contractor to RailCorpSydjiey 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 RailCorpSydney 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 RailCorpSydney Trains, including 
the use of such information by the recipient. 

30.7 Obligations on termination or expiry 

On termination of this L3C Agreement, the L3C Contractor must, at the request of 
RailCorpSydney. Trains, unless otherwise required by Law or any Government agency, 
immediately: 

(a) at RailCorpSydney Trains's choice, either return to RailCorpSydney 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 RailCorpSydney Trains that this clause 30.7 has been 
complied with. 

31. Handback 

31.1 Indicative Asset statement 

RailCorpSydney 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 
RaiICorpSydney Trains within 20 Business Days after the date of RaiICorpS.ydngy Trains's 
notice. 

31.2 Handback Audit 

(a) Without prejudice to any other provision of this L3C Agreement or the Lease, unless 
RailCorpSydney Trains requests otherwise: 

(i) 1 year; 

(ii) 6 months; and 

(iii) 1 month, 
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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 compliance with this L3C Agreement and 
the Lease by the Handback Assessor. 

(b) The Handback Assessor will carry out the Handback Audit and notify 
RailCorpSvdnev Trains and the L3C Contractor: 

(i) 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) reguired 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). 

(c) The cost of each Handback Audit will be shared equally by RailCorpSydney 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 RailCorpSydney Trains. 

(d) 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. 

(e) The L3C Contractor must, at its cost, co-operate with RailCorpSydney Trains and 
the Handback Assessor and provide RailCorpSydney 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. 

(f) RailCorpSydney 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 

(a) RailCorpSydney Trains must notify the L3C Contractor a minimum of 20 Business 
Days in advance of the date RailCorpSydney Trains wishes to procure the carrying 
out of the Handback Audit. 

(b) RailCorpSydney 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. 
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31.4 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. 

31.5 Failure to carry out work 

(a) If and to the extent that the L3C Contractor fails to carry out the necessary 
rectification, refurbishment, maintenance or remediation work in accordance with 
clause 31.4, RailCorpSydney 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 RailCorpSydney Trains. 

(b) Without limiting or otherwise restricting clauses 11.7 or 2j5.52§r§, 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, in respect of an unpaid 
debt owed to RailCorpSydney Trains. 

31.6 Inspection at end of Term 

(a) Within 60 Business Days after the end of the Term, RailCorpSydney Trains must 
give to the L3C Contractor a Handback Matters Notice specifying: 

(i) details of matters or things (if any) which RailCorpSydney Trains 
considers are required to be remedied or rectified by RailCorpSydney 
Trains due to any failure by the L3C Contractor to achieve Handback 
Condition; 

(ii) the amount which RailCorpSydney 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 RailCorpSydney Trains, RailCorpSydney 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 RailCorpSydney Trains whether it: 

(i) agrees with the amount set out in the Handback Matters Notice 
(Handback Matters Agreement Notice); or 

(ii) 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: 

(i) the amount set out in the Handback Matters Notice will be a debt due 
and payable by the L3C Contractor to RailCorpSydney Trains: and 

(ii) without limiting or otherwise restricting clause 11.7 or 2.5.52&S, 
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 that debt. 

(d) If the L3C Contractor gives RailCorpSydney 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: 

(i) 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 RailCorpSydney Trains; and 

B. without limiting or otherwise restricting clause 11.7 or 
25.425r§. 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 
25.52&S. 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 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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(f) RailCorpS-ydnexTiains 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 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 31 will survive the termination or expiry of this 
L3C Agreement. 

32. Transition Out 

32.1 Transition Out Commencement Date 

(a) The Transition Out Commencement Date will be the day on which the first of the 
following occurs: 

(i) 
day^-the day which is 6 months before the expiry date for the Term; 

(ii) RailCorpSydney Trains issues a notice terminating this L3C Agreement 
under clause 34.6; 

(iii) the L3C Agreement is terminated; or 

(iv) RailCorpSydney 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: 

(i) provide the Transition Out Services as required by this L3C Agreement; 

(ii) 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 RailCorpSydney Trains (if any), execute the 
Transition Out Deed; 

(v) co-operate with RailCorpSydneyJjalns 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. RailCorpSydney Trains, or 
RailCorpSydney Trains's Associate, has the option to enter into new 
leases of the leased equipment on terms mutually agreeable to both the 
lessor and RailCorp 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 immediately 
before the expiration or termination of this L3C Agreement; 

(viii) ensure that no Plant, L3C Inventory, o^propertv 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 RailCorpSydneyTrains.; and 

(ix) otherwise co-operate fully with the transfer of responsibility for the L3C 
Services from the L3C Contractor to RailCorpSydney Trains, or any 
Replacement Contractor, including: 

A. liaising with RailCorpSydney Trains, or any Replacement 
Contractor (or both, as required), and providing reasonable 
assistance and advice concerning the L3C Services and their 
transfer to RaiICorpSydneyT rains, or to such Replacement 
Contractor, including providing any relevant training regarding 
the L3C Services; 

B. providing sufficient information to RailCorpSydney Trains, any 
Replacement Contractor or any other party notified by 
RailCorpSydney 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 reguires 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 
RatlCorpSydney Trains or Replacement Contractor at the end of the Term. The 
L3C Contractor must provide RailCorpSydney Trains with the access reguested 
under RailCorpSydney Trains's notice. 

(b) The L3C Contractor must appoint a representative acceptable to RailCorpSydney 
Trains to liaise with RailCorpSydney Trains, and undertake such activities as 
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RailCorpSydney Trains reasonably requires, in connection with the L3C 
Contractor's obligations under this clause 32, including (upon request by 
RailCorpSydney 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 
RatiCofpSvdnev Trains or a Replacement Contractor at the end of the Term. 

(c) The L3C Contractor must ensure that each of RailCorpSydney Trains, 
RailCorpSydney 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 

(ii) is provided with office accommodation, computer access and printing 
facilities reasonably required by RailCorpSydney Trains. 

(d) provided that each such person may only access information, agreements, records 
or other material to which RailCorpSydney Trains is entitled to access under this 
L3C Agreement. 

32.3 Re-tendering requirements 

(a) The L3C Contractor must provide RailCorpSydney Trains and RailCorpSydney 
Trains's Associates with: 

(i) accurate copies of all records required by this L3C Agreement; 

(ii) 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. 

(b) Without limiting any of the L3C Contractor's obligations under this clause 32.3, if 
RailCorpSydney 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 RailCorpSydney Trains with such tender. In particular, the L3C Contractor 
must: 

(i) provide copies of or otherwise make available to RailCefpSydney Trains 
and RailCorpSydney Trains's Associates any information requested by 
RailCorpSydney Trains; 

(ii) 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 RailCorpSydney 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 RailCorpSydney Trains or, if 
no timeframe is specified, within a reasonable time. 

(e) The L3C Contractor warrants and represents to RailCorpSvdnev 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. 

32.4 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: 

(i) the supply of L3C Inventory; 

(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 RailCorpSydney 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 RailCorpSydney 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 RailCorpSydney Trains or any Replacement Contractor (as the case 
may be); 

(b) take no action at any time during the Term or thereafter which, directly or indirectly 
prejudices or frustrates or make such transfer more difficult; and 

(c) do all other acts and things reasonably required to enable RailCorpSydney Trains 
and any Replacement Contractor to be in a position to provide the L3C Services. 

32.6 Non frustration of transfer 

The L3C Contractor must not do anything which directly or indirectly avoids, or materially 
prejudices or frustrates: 

(a) 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 RailCorpSydney 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 5 Business Day period under RailCorpSydney Trains's notice, 
RailCorpSydney 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. 

32.9 Close out 

(a) RailCorpSydney 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 RailCorpSydney Trains gives a Direction under clause 32.9(a): 

(i) the L3C Contractor will not be required to provide the Transition Out 
Services; and 

(ii) 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: 

0) the requirements of I I, 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 I Trains to achieve the RailCorpSydney 
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 RailCorpSydney 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 §8 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; of 

(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 RailCorpSydney Trains would have a materially adverse effect on the 
ability of the L3C Contractor to perform its obligations under the L3C Agreement: or 

tei(f) the L3C CogtracLoiisubmits a false statutory declaration regarding payment of 
subcontractors under clause 25.2(a)(iv)Ag§734a). 

33.2 Default Notice 

(a) If an Event of Default occurs, RailCorpSydney 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 RailCorpSydney 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 RailCorpSydney 
Trains, immediately commence and diligently pursue any action required 
to remedy the Event of Default; and 

(ii) Trains. if a Default Notice has not been issued 
immediately notify RatlCofpSydney Trains of the Event of Default. 

33.3 Cure Plan 

(a) If RailCorpSydney 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; 

(ii) unless the Applicable Cure Period is less than 5 Business Days (in which 
case no Cure Plan is required), prepare and submit to RailCorpSydney 
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 RailCorpSydney 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 RailCorpSydney 
Trains); and 

(iv) following agreement of that plan by the parties or, failing agreement, 
determination of that plan by RailCorpSydney Trains (Cure Plan), the 
L3C Contractor must implement the Cure Plan. 

(b) If RailCorpSydney 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 RailCorpSydJLey Trains a draft plan describing the actions and 
measures which the L3C Contractor will diligently pursue to prevent the 
Event of Default from recurring; 

(ii) consult with RailCorpSydney 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 RailCorpSydney 
Trains); and 

(iii) following agreement of that plan by the parties or, failing agreement, 
determination of that plan by RailCorpSydney Trains (Prevention Plan), 
the L3C Contractor must implement the Prevention Plan. 

33.4 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 reguest an extension to 
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the Applicable Cure Period by notifying RailCorpSydney 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 reguired 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 RailCorpSydney Trains otherwise 
agrees. 

(c) 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 RailCorpSydney Trains that the L3C Contractor is 
diligently seeking to remedy the Event of Default. 

33.5 No prejudice to other remedies 

(a) Nothing in this clause 33 prejudices or limits RailCorpSydney 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: 

(i) rights pursuant to any Bond held by RailCorpSydney 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 RailCorpSydney Trains Default 

(a) If RailCorpSydney Trains breaches its obligation under this L3C Agreement to pay 
any undisputed amounts due and payable by RailCorpSydney Trains to the L3C 
Contractor, the L3C Contractor may direct RailCorpSydney 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 RailCorpSydney 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 RailCorpSydney T r a i n s 

a Direct Deed from each Key Provider in the form attached at Schedule 25 executed by the 
Key Provider. 

34. Termination 

34.1 Termination Events 

Each of the following is a Termination Event: 

(a) the L3C Contractor has failed to comply with a Cure Plan or a Prevention Plan to 
the reasonable satisfaction of RailCorpSydney 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 RailCorpSydney 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 reguired 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; 

(g) 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 RailCorpSydney Trains's opinion, there is a Change of Control contemplated by 
clause 15.5(d)(iii) or clause 15.5(d)(iv). 

34.2 Termination 

If a Termination Event occurs, RailCorpSydney Trains may immediately terminate this L3C 
Agreement by providing written notice to the L3C Contractor. 

34.3 Termination for default of RailCorpSydney Trains 

The L3C Contractor may, by written notice to RailCorpSydney Trains, immediately terminate 
this L3C Agreement, if RailCorpSydney Trains has failed to comply with a notice served on it 
under clause 33.6(b) within the period specified in that notice. 

34.4 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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34.5 Termination for default of a Guarantor 

RailCorpSvdnev Trains may, by written notice to the L3C Contractor, immediately terminate 
this L3C Agreement if: 

(a) a Parent Company Guarantee and Indemnity is or becomes unenforceable or void; 
or 

(b) a Guarantor repudiates its Parent Company Guarantee and Indemnity. 

34.6 Termination for convenience 

In addition to any other rights it has under this L3C Agreement, RailCorpSydney 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 

(a) 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; 

(ii) 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 RailCorpSydney Trains does or fails to do 
pursuant to this clause 34, will prejudice the right of RailCorpSydney Trains to 
exercise any right or remedy (including recovering damages or exercising a right of 
set-off under clause 25.525S) 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 RailCorpSvdnev Trains terminates this L3C Agreement under clause 34.6, without 
prejudice to any of RailCorpSvdney 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 RailCorpSydney 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; 

(ii) 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 RailCorp 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 RailCorp Sydney Tra i n s's 
payment to the L3C Contractor of the L3C Services Fee; and 

(vi) if RailCorpSydney 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 

(ii) 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 RailCorpSydney 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 
RailCorpSvdnev 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. 

34.9 Termination deemed void 

If a court determines that a termination of this L3C Agreement by RailCorpSydney Trains 
under clause 34.1 was wrongful, such termination will be deemed a termination under clause 
34.6 and the L3C Contractor's entitlements 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 RailCorpSydney 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: 

(a) upon demand, pay to RailCorpSydney Trains any money due to RailCorpSydney 
Trains under this L3C Agreement; 

(b) unless otherwise Directed by RailCorpSydney Trains (including any Direction in 
which RailCorpSydneyJTrains 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; 

(c) deliver to RailCorpSydney Trains, or at RailCorpSydney Trains's direction, the 
Replacement Contractor: 

(i) all L3C Inventory; 

(ii) all Plant; 

(iii) all Cars; 

(iv) all equipment, fixtures, fittings, furniture and all other property belonging 
to RailCorpSydney 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: 

(i) set out in the condition report procured by RailCorpSydney 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 RailCorpSydney Trains or its nominee of all title, 
interest and rights in all L3C Inventory, all Plant and all other property belonging to 
RailCorpSydney Trains and RailCorp Jts^s Associates or any Rail Transport Agency 
in the possession of the L3C Contractor: 

(i) 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 RailCorpSydney Trains or its nominee;; 

(f) comply with the requirements of clause 1.12(a) of Schedule 5; 

(g) comply with any directions given by RailCorpSyd-Dey Trains under clause 30.7; and 

(h) not represent itself as being in any way connected with or interested in the business 
of RailCorpSydney Trains or its Associates. 

35.3 Rights of RailCorpSydney Trains on termination 

Without limiting any other right of RailCorpSydney Trains under this L3C Agreement, upon 
termination of this L3C Agreement, RailCorpSydney 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 RailCorpSydney Trains for any 
extra cost, expense or loss incurred by RailCorpSydney Trains as a result of so obtaining 
similar works and services until the expiry of the Term, provided RailCorpSydney 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 RailCorpSydney Trains of the Step-in Event; 

(b) keep RaitCorpSvdnev Trains informed about the Step-in Event; and 

(c) provide RaiICorpSyd Qe.yJxaiDS with sufficient information to enable 
RaiICorpSydp_ey 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 RailCorpSydney 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, RailCorpSydney Trains may instruct the L3C Contractor to do any 
one or more of the following: 

(a) immediately suspend performance of all or any part of the L3C Services; 

(b) co-operate with RailCorpSydney Trains as and when required by RailCorpSydney 
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: 

(i) 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: 

(i) 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 RailCorpS_ydney Trains believes that action must be taken in 
respect of the Step-in Event; 

(ii) the L3C Contractor is unable or unwilling to provide additional or 
alternative L3C Services or comply with any instruction under clause 
36.2, and RailCorpSydney Trams believes that action must be taken in 
respect of the Step-in Event; or 
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(iii) RailCorpSydney Trains otherwise believes that it must take action in 
response to the Step-in Event to discharge a Law or public duty; 

RailCorpSydney 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, 

(b) (together referred to as Step-in Rights). 

(c) If RailCorpSydney Trains wishes to exercise its Step-in Rights, RailCorpSydney 
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 

(v) the extent to which RailCorpSydney Trains will assume control of 
performance of the L3C Services. 

36.5 Required Action 

(a) RailCorpSydney Trains, or RailCorpSydney Trains's Associates, may take such 
action as notified in clause 36.4 and any consequential additional action as 
RaUCorpSydnev 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 RailCorpSydney Trains, 
and RailCorpSydney Trains's Associates, while it is taking the Required Action 
including by: 

(i) giving RailCorpSydney Trains, and RailCorpSydney Trains's Associates, 
access to the Site where the L3C Services are being carried out; 

(ii) making available to RailCorpSydney Trains all relevant staff of the L3C 
Contractor and its Associates and authorising RailCorpSydney Trains to 
give lawful directions to all such staff; 

(iii) making available to RailCorpSydney 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 RailCorpSydney Trains all documentation relating to 
the L3C Services; and 

(v) taking all steps to enable RailCorpSydney Trains to step-in to any 
significant subcontract. 
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(b) If the L3C Contractor fails to comply with any obligation under this clause 36, 
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 within 
the time reguired by any such notice, the L3C Contractor irrevocably appoints 
RailCorpSydney Trains, and RailCorpSydney Jrains's Associates, with effect from 
the expiry of the applicable 5 Business Day period under RailCorpSydney Trains's 
notice, as its attorney with full power and authority to exercise RailCofpSydney 
Trains's Step-in Rights, carry out the Reguired Action and to carry out the L3C 
Contractor's obligation under clause 36.5(a). 

(c) Promptly upon the risks identified in clause 36.2(d)(ii) being negated, 
RailCorpSydney 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 
RailCorpSydney Trains exercising its Step-in Rights, immediately upon the 
completion or cessation of the Required Action. 

(d) 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, RatiCorpSydney 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. 

(e) During any period in which RailCorpSvdnev Trains is exercising a Step-in Right or 
taking any Reguired Action: 

(i) 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 
RailCorpSydney Trains exercising such Step-in Right or taking any such 
Required Action; and 

(ii) the L3C Services Fee due from RailCorpSvdnev 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 RailCorpSydney Trains exercising such Step-in 
Right or taking such Reguired Action less: 

A. an amount reasonably estimated by RailCorpSydney Trains 
as representing costs not incurred by the L3C Contractor as a 
result of the L3C Contractor not providing the L3C Services 
affected by RailCorpSydney 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 RailCorpSvdnev 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 negative 
amount, that amount will be a debt due and payable by the L3C 
Contractor to RailCorpSydney Trains. 

(f) The L3C Contractor must not make, and RailCorpSydney Trains and 
RailCorpSydney Trains's Associates will not be liable upon, any Claim made by the 
L3C Contractor in connection with RailCorpSydney Trains, or RailCofpSydney 
Trains's Associates, exercising Step-in Rights or performing any Required Action. 
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(g) 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, RailCorpSydney 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. 

(i) Nothing in this clause 36 requires RailCorpSydney 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. 

(j) 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 RailCorpSydney 
Trains in relation to the operation of the Site and Plant to ensure that 
RailCorpSydney 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: 

(i) 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), the L3C Contractor must use 
reasonable endeavours to ensure that all title to an item of L3C Inventory (other 
than Rotable Parts) passes to RailCorp Sydney Trains at the time that L3C 
Inventory is delivered to: 

(i) the Site; or 

(ii) RailCorp Sydney Trains or a RailCorp Sydney Trains Associate, 
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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 RailCorpSydney Trains on or before the time 
RailCofpSydney Trains pays for that L3C Inventory. 

(d) Notwithstanding any other provision of this L3C Agreement, the L3C Contractor 
must: 

(i) 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 RailCorpSydney Trains pays the L3C 
Contractor for that L3C Inventory; and 

(ii) if any person makes a Claim in connection with the ownership of, 
possession of or an encumbrance relating to an item of L3C Inventory 
which has been delivered to RailCorpSydney Trains, the L3C Contractor 
must do all things necessary to prevent any person taking possession of 
that L3C Inventory. 

(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 Inventory; 

(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; 

(iii) 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 RailCorp property of Sydney 
Trains or a Rail TrangportAgency. 

(b) The L3C Contractor must notify RailCorp Sydney Trains as soon as it becomes 
aware of any destruction or loss of, loss of use of or damage to any: 

(i) the L3C Inventory; 

(ii) other property on the Site; and 

(iii) RailCofp-property_pf Svdnev Trains or a RailJlransport Agency including 
the Cars. 
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(c) The L3C Contractor must do all things necessary to mitigate any such destruction 
or loss of, loss of use of or damage including implementing all relevant parts of the 
Business Continuity Plan. 

38. Indemnity by L3C Contractor 

38.1 Intellectual Property indemnity 

Except to the extent there is no entitlement to use any Intellectual Property provided by 
RailCorpSydneyJTrains under this L3C Agreement, the L3C Contractor must indemnify 
RailCorpSydney Trains: 

(a) against any Claim brought against RailCorpSydney Trains or a Rail Transport 
Agency by any person; and 

(b) from any loss incurred or damage suffered by RailCorpSydney 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 RailCorpSydney Trains has a right to under 
this L3C Agreement by: 

(c) the L3C Contractor or its Associates; or 

(d) RailCorpSydney Trains, ents Associates, or any other Rail Transport Agency 
exercising any right under this L3C Agreement. 

38.2 Work health and safetyQH&S indemnity 

The L3C Contractor must indemnify R a i l C o r p S y d n e y Trains: 

(a) against any Claim brought against RailCorpSydney Trains or a Rail Transport 
Agency by any person; and 

(b) from any loss incurred or damage suffered by RailCorpSydney Trains or a.Rail 
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 occupational work health and safety at the Site except to the 
extent that such Claim, loss or damage arises directly from RailCorpSydney Trains, or 
RailCorpSydney Trains's Associates, or a Rail Transport Agency carrying out the RailCorp 
WerksSydney Trains Works: 

(c) negligently; or 

(d) in breach of this L3C Agreement. 

38.3 Release and indemnity 

(a) Subject to clause 38.3(b), the L3C Contractor: 

(i) to the extent permitted by Law, releases RailCorpSydneyT rains from 
any Claims against, or loss incurred by, the L3C Contractor; and 

(ii) indemnifies RailCorpSydney Trams: 

A. against any Claim brought against RailCorpSydney Trains ql 
a Rail Transport Agency by any person; and 
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B. from any loss incurred or damage suffered by 
RailCorpSydney 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 including: 

(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 RailCorpSydney 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 RailCorpSydney Trains's or 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. 

(b) Without limiting or otherwise affecting any other provision of this L3C Agreement, 
the L3C Contractor's liability to RailCorpSydney Trains under clause 38.3(a) will be 
reduced proportionally to the extent that an act or omission of RailCorpSydney 
Trains, or RailCorpSydney Trains's Associates, contributed to the Claim, loss or 
damage. 

(c) Subject to clause 7.6(b), the L3C Contractor: 

(i) to the extent permitted by Law, releases RailCorpSydney Trains from 
any Claims against, or loss incurred by, the L3C Contractor; and 

(ii) indemnifies RailCorpSvdnev Trains: 

A. against any Claim brought against RailCorpSydney Trains or 
a Rail Transport Agency by any person; and 

B. from any loss incurred or damage suffered by 
RailCorpSydney T_rains 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 RailCorp 
Information Sydney 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 
RailCorp InformationSydney Trajns Jnfpimatjon 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 RailCorp InformationSydnev 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)). 

38.4 Private Services release and indemnity 

(a) The L3C Contractor: 

(i) to the extent permitted by Law, releases RailCorp Syd n e y_T ra iris from 
any Claims against, or loss incurred by, the L3C Contractor; and 

(ii) indemnifies RailCorpSydney Trains: 

A. against any Claim brought against RailCorpSydney Trains or 
a Rail Transport Agency by any person; and 

B. from any loss incurred or damage suffered by 
RailCorpSydne.yTrains_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) any anticipated revenue from Private Services not being met; 

(iv) failure of any Plant; 

(v) RailCorpSydney Trains or any other Rail Transport Agency deciding not 
to repair one or more items of Plant, previously used to perform Private 
Services; 

(vi) the performance of the RailCorp WorksSydney Trains Works; 

(vii) 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 
RailCorpSydney Trains. 

38.5 Limitation of liability 

(a) Subject to clause 38.3(b), the L3C Contractor's: 

(i) liability to RailCofpSydney 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 

(ii) aggregate liability to RailCorpSydney 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  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) RailCorpSydney Trains is not liable to the L3C Contractor for Consequential Loss or 
Damage. 

(d) The L3C Contractor is not liable to RaiICorpSydney-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. 

acknowledge, and agree that from the Extension Pate may require that the amount 
of any limitation of liability under clause 38.5(a) is deemed to be increased to D in 
the formula: 

D A x § 

Where: 

A = the limitation of liability immediately before the Extension DateRailCorp 
provides a notice under clause 3.2; 

B = the Current CPI; and 

C = the Previous CPL7 
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38.6 Proportionate Liability 

(a) It is agreed that, to the extent permitted 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 RailCorpSydney 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 obligation; 

(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 RailCorpSydney 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 RailCorpSydney Trains written notice of: 

(i) the nature of the Force Majeure Event; 
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(ii) 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 insurance. 

(b) Within 5 Business Days of giving the notice required under clause 39.1(a), the L3C 
Contractor must provide RailCorpSydney Trains with a notice setting out full details 
(including supporting documentation) of: 

(i) 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; 

(iii) 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 Inventory; 

B. any RailCorp property of Sydney Trains or a Rail Transpsrt 
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 Days after the notice under clause 39.1(b) was provided to 
RailCorpSydney Trains, or at any time at which there is a material 
development in relation to the Force Majeure Event, until after the Force 
Majeure Event has ceased; and 

(ii) provide a final notice within 5 Business Days after the Force Majeure 
Event has ceased. 

(d) RailCorpSydney 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. 

3d.2 Obligations 

(a) The L3C Contractor must: 
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(i) 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 

(ii) implement the L3C Contractor's Business Continuity Plan, to the extent 
applicable, until the effect of the Force 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 RailCorpSydney 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, RailCorpSydney Trains's 
Step-in Rights. 

39.3 Relief 

(a) Subject to clause 39.4, if a Force Majeure Event has occurred: 

(i) RailCorpSydney 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 

(ii) the L3C Contractor will be granted relief from the obligations the subject 
of RailCorpSydney Trains's notice. 

(b) If the L3C Contractor wishes to dispute RailCorpSydney 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 

(a) 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 RailCorpSydney 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 

(a) Subject to clause 39.5(b), the L3C Contractor shall only be entitled to Claim, and 
RaHGefpSydney 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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40. Notification of Claims 

(a) This clause 40 does not apply to Claims (including an invoice) the communication of 
which is contemplated by another provision of this L3C Agreement. 

(b) If the L3C Contractor wishes to make any Claim against RailCorpSydney Trains 
arising under, out of, or in connection with, the subject matter of this L3C 
Agreement, the L3C Contractor must give RatiCorpSydney Trains notice of that 
Claim, setting out full particulars of the Claim, within 30 Business Days of the earlier 
of the first Business Day on which the L3C Contractor could reasonably been aware 
of: 

(i) the thing upon which the Claim is based; and 

(ii) its entitlement to make the Claim. 

(c) If the L3C Contractor fails to notify RailCorpSydney Trains of a Claim in accordance 
with clause 40(b): 

(i) the L3C Contractor is not entitled to, must not make and RailCorpSydney 
Trains will not be liable for any Claim against RailCorpSydney Trains; 
and 

(ii) RailCorpSydney Trains will not be liable to the L3C Contractor for any 
loss incurred by the L3C Contractor or for any other amount, 

in connection with the thing upon which that Claim is based. 

41. L3C Contractor's insurance 

The L3C Contractor must comply with the insurance obligations in Schedule 11. 

42. Governance Board 

42.1 Structure 

The parties must form the Governance Board in accordance with the requirements of 
Appendix 8 of the SPTR. 

42.2 Meetings 

(a) Each party must use best endeavours to ensure that their members, or nominated 
alternative, on the Governance Board are present at each meeting of the 
Governance Board. A Governance Board member will be considered to be present 
at a meeting if they are connected to all other Governance Board members, or 
nominated alternatives, by any means of instant voice and/or video communication 
that enables full and clear communication between all Governance Board members 
or nominated alternatives. 

(b) RailCorpSydney Trains will appoint the chairman of the Governance Board. 

(c) At least 2 of the Governance Board members, or their nominated alternatives, of 
each party must be present to enable the Governance Board to make a decision. 
Where one party has only 2 members, or nominated alternatives, present at a 
Governance Board meeting, the other party will only have 2 votes on any decision 
the subject of that meeting. 

Execution Version 
..46 Page 135 



(d) The chairman of the Governance Board will arrange for a secretary to record 
minutes of all resolutions of the Governance Board and all actions arising out of 
each Governance Board meeting. The secretary must forward a copy of the 
minutes to each Governance Board member promptly after each Governance 
Board meeting and each Governance Board member will seek to agree the minutes 
as soon as reasonably practicable. If not agreed beforehand, at the next meeting 
held by the Governance Board after the minutes have been forwarded, a copy of 
the minutes will be tabled, considered, amended (if necessary) and approved by the 
Governance Board. 

42.3 Decisions 

(a) The parties must ensure that each of their members, or nominated alternatives, on 
the Governance Board: 

(i) has regard to the RailCorpSydne.yJ"rains L3C Purpose and Strategic 
Intent and the L3C Transaction Documents; 

(ii) acts reasonably, responsibly and in good faith, giving due regard to the 
views of the other members, or nominated alternatives, when making 
decisions; 

(iii) engages in open, honest communication and timely sharing of 
information; 

(iv) encourages and responds constructively to objective, candid 
performance assessments by other members, or nominated alternatives; 
and 

(v) uses their best endeavours to resolve all differences between them and 
other members, or nominated alternatives, through negotiation in good 
faith. 

(b) The parties acknowledge and agree that, although it is intended that the 
Governance Board will make decisions affecting the work under this L3C 
Agreement collectively as contemplated by clause 42.3(a), the final decision on any 
matter before the Governance Board will be decided by a majority of votes by the 
Governance Board members, or nominated alternatives, and in the event of a 
deadlock the chair of the Governance Board will have a casting vote. 

(c) The parties do all things necessary to give effect to a decision of the Governance 
Board: 

(i) within the time specified in that decision; or 

(ii) if no time is specified in that decision, as soon as reasonably practicable 
upon the Governance Board making the decision. 

43. Dispute Resolution 

43.1 Scope 

This clause 43 sets out the dispute resolution procedures which are to apply to disputes 
arising out of or in connection with the L3C Transaction Documents. A party may not 
commence court proceedings relating to a dispute before it has complied with clauses 43.2, 
43.3, 43.4, 43.5 and 43.6 except: 

(a) where a party seeks urgent injunctive, interlocutory or declaratory relief; or 
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(b) where the dispute relates to compliance with this clause 43, including compliance 
with, or the enforcement of, a determination made by the Independent Expert under 
clause 43.6. 

43.2 Notification of disputes 

(a) A party claiming that a dispute has arisen must give a written notice (Dispute 
Notice) to the other party which: 

(i) states that it is a notice under this clause 43.2; and 

(ii) includes or is accompanied by reasonable particulars of the matters the 
subject of the dispute. 

(b) A Dispute Notice must be given to: 

(i) in the first instance, 

A. if the dispute does not involve a determination by the 
Governance Board, the RailCorp RepresentativeSydney 
Trains Representative and the L3C Contractor Representative 
for resolution; or 

B. if the dispute does involve a determination by the Governance 
Board, each party must brief each of its representatives on 
the Governance Board on all relevant aspects of the dispute 
before the next Governance Board meeting. The Governance 
Board must then endeavour to unanimously resolve the 
dispute at its next meeting; 

(ii) if the dispute is not resolved between the persons referred to in 
clause 43.2(b)(i)A within 20 Business Days of service of a Dispute 
Notice, the dispute must be referred to the Contract Management 
Committee for unanimous resolution; 

(iii) if the dispute is not resolved between the persons in clause 43.2(b)(ii) 
unanimously within 40 Business Days of service of a Dispute Notice, 
each party must brief each of its representatives on the Governance 
Board on all relevant aspects of the dispute before the next Governance 
Board meeting. The Governance Board must then endeavour to resolve 
the dispute at its next meeting; and 

(iv) if the dispute is not resolved by the Governance Board under clause 
43.2(b)(iii) within 60 Business Days of service of a Dispute Notice, each 
party must again brief each of its representatives on the Governance 
Board on all relevant aspects of the dispute before the next Governance 
Board meeting. The Governance Board must then endeavour to resolve 
the dispute unanimously at its next meeting. 

(c) If the dispute has been referred to the Governance Board under clause 43.2(b)(i)B 
or clause 43.2(b)(iv) and: 

(i) the dispute is not resolved unanimously by the Governance Board at its 
next meeting; or 

(ii) a party provides the other party with a notice stating that the first party is 
not satisfied with the determination by the Governance Board of a 
dispute referred to it under this clause 43 within 10 Business Days of the 
date on which the Governance Board held its meeting, 
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then either party may (but is not obliged to) refer the dispute to mediation 
(Mediation Notice) within a further period of 10 Business Days in accordance with 
clause 43.3. 

(d) If neither party refers the dispute to mediation in accordance with clause 43.2(c), 
then either party may refer the dispute to an Independent Expert in accordance with 
clause 43.4 within a further period of 10 Business Days. 

(e) If the dispute is not resolved through mediation under clause 43.3, then either party 
may within 20 Business Days of the finalisation of the mediation in accordance with 
clause 43.3(e): 

(i) give a notice to the other party requiring a dispute to be resolved by an 
Independent Expert; or 

(ii) commence court proceedings for the resolution of the dispute. 

43.3 Mediation 

(a) The parties must, within 20 Business Days of being issued a Mediation Notice, 
arrange for the appointment of a mediator, to be mutually agreed between the 
parties, and to hold a preliminary conference in that mediation. 

(b) if the identity of the mediator is not agreed between the parties within 20 Business 
Days of service of the Mediation Notice, the mediator must be nominated by the 
Chair for the time being of the NSW Chapter of the Institute of Arbitrators & 
Mediators Australia (lAMA)Resolution Institute, or such person authorised by that 
person to make the appointment, on the application of either party. 

(c) The parties agree that: 

(i) the mediator must conduct the mediation in accordance with the then 
current edition of the Resolution Institute of Arbitrators & Mediators 
Australia Mediation Rules (Rules); 

(ii) they must abide by the Rules; 

(iii) they may be represented by legal counsel at the mediation; 

(iv) a representative of each party with authority to settle the dispute must 
attend at the mediation; and 

(v) they must use their best endeavours to achieve the resolution of the 
dispute or difference at the mediation. 

(d) Each party must: 

(i) bear its own costs in respect of the mediation; and 

(ii) share equally the costs of the mediator. 

(e) The mediation process will be deemed to be finalised on the later of: 

(i) 10 Business Days (or such other period as the parties may agree in 
writing) after the conclusion or termination of the mediation; and 

(ii) 50 Business Days (or such other period as the parties may agree in 
writing) after service of a Mediation Notice. 
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(f) The parties agree that: 

(i) this clause 43.3 does not constitute an arbitration agreement within the 
meaning of the Commercial Arbitration Act 2010 (NSW); and 

(ii) mediation in accordance with this clause 43.3 is a condition precedent to 
the commencement of any court proceedings under clause 43.2(e)(ii). 

43.4 Appointment of Independent Expert 

(a) RailCorpSydney Trains must within 20 Business Days of either issuing or receiving 
a notice under clause 43.2(d) or clause 43.2(e)(i) requiring a dispute to be referred 
to an Independent Expert, provide to the L3C Contractor the names of no less than 
2 and no more than 4 appropriately qualified independent persons to fulfil the role of 
Independent Expert. RailCorpSydney Trains will provide these names in order of 
RailCorpSydney Trains's preference. 

(b) The L3C Contractor must, within 10 Business Days of receipt of the names from 
RailCorpSydney-Trains: 

(i) advise RaiICorpSydngy_ Trains of any professional or personal 
relationship it has had with any of the persons nominated; 

(ii) advise of any objections it has to the appointment of any of the persons 
nominated by RailCorpSydney Trains and provide full written details of 
the basis for such objection; and 

(iii) select a person to act as the Independent Expert using RailCorpSydney 
Trains's order of precedence, excluding any persons nominated under 
clause 43.4(b)(ii). 

(c) RailCorpSvdnev Trains will ratify the selection of the L3C Contractor within 10 
Business Days unless it determines, acting reasonably, that any professional or 
personal relationship notified in accordance with clause 43.4(b)(i) will prevent the 
person nominated from acting independently. In those circumstances, 
RailCorpSydney Trains will select the next person nominated to which: 

(i) the L3C Contractor has not objected under clause 43.4(b)(ii); and 

(ii) RailCorpSydney Trains has no objection due to the professional or 
personal relationship notified in accordance with clause 43.4(b)(i). 

(d) If the L3C Contractor does not make a selection in accordance with clause 43.4(b), 
RailCofpSydney Trains may select the Independent Expert from the persons 
nominated by it under clause 43.4(a). 

(e) If no suitable independent person remains on the list as a result of RailCorpSydney 
Trains determining, acting reasonably, that the professional or personal relationship 
notified in accordance with clause 43.4(b)(i) will prevent those persons nominated 
from acting independently, the Independent Expert is to be appointed by: 

(i) the chair of the NSW Chapter of lAMAResolution Institute: or 

(ii) in circumstances where the RailCorp RepresentativeSydney Trains 
Representative considers that the dispute would be best resolved by an 
expert who is not a member of lAMAthe Resolution Institute, the chair of 
any other professional body reasonably determined by the RailCorp 
RepresentativeSydney Trains Representative to have relevant 
professional skills to resolve the dispute. 
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(f) Within 20 Business Days of selection, ratification or notification under 43.4(e) of the 
Independent Expert (as appropriate) the parties must appoint jointly the 
Independent Expert on appropriate terms, including that the expert must comply 
with clause 43.5. 

(g) If the person nominated as Independent Expert is no longer able to fulfil the role of 
Independent Expert, clauses 43.4(a) to 43.4(f) will apply to the replacement 
Independent Expert, except that RailCorpSydney Trains must provide the list of 
names to the L3C Contractor as soon as practicable. 

43.5 Procedure for expert determination 

(a) Each party must, within 20 Business Days after the appointment of the Independent 
Expert, give the Independent Expert and the other party a copy of: 

(i) the Dispute Notice; 

(ii) a statement of the facts upon which the party relies in relation to the 
dispute; and 

(iii) a statement of the party's contentions in relation to each matter in 
dispute. 

(b) The Independent Expert must, in resolving the dispute: 

(i) act as an expert and not as an arbitrator; 

(ii) have no interest or duty which conflicts with its role as an Independent 
Expert; 

(iii) proceed in any manner he or she thinks appropriate without being bound 
by the rules of evidence; 

(iv) receive evidence and submissions from the parties in such form and at 
such times as the Independent Expert determines, and make copies of 
them available to the other party; 

(v) take into account any statements, evidence, submissions or other 
material received from any party, and such other material from such 
other sources as the Independent Expert considers desirable for the 
purpose of resolving the dispute; 

(vi) require any party to produce to the Independent Expert such documents 
in the party's possession or control as the Independent Expert considers 
desirable for the purpose of resolving the dispute; and 

(vii) take such steps as the Independent Expert considers are necessary to 
protect the confidentiality of any documents or other material received by 
the Independent Expert. 

(c) The Independent Expert may, in resolving the dispute: 

(i) permit the parties to meet with or appear before the Independent Expert 
personally or be represented by any person at any meeting or hearing 
conducted by the Independent Expert; and 

(ii) determine the times and places at which any such meeting or hearing 
will be held. 
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43.6 Expert determination 

(a) The Independent Expert must resolve the dispute within 40 Business Days after his 
or her appointment (or such other date as the parties agree) by issuing a written 
determination. 

(b) The Independent Expert's written determination: 

(i) must set out the reasons for the determination in such form as the 
Independent Expert considers reasonably appropriate, having regard to 
the amount and complexity of the dispute; and 

(ii) may include, as part of the Independent Expert's resolution of the 
dispute, Directions reguiring: 

A. a party to pay a sum of money to the other party; 

B. a party to pay interest on any such sum; 

C. a party to pay the other party's costs of complying with the 
dispute resolution procedure in this clause 43; and 

D. a party to do any other act or thing, or to refrain from doing 
any act or thing, as the Independent Expert considers 
desirable to resolve the dispute. 

(c) If the Independent Expert's determination does not include a Direction requiring the 
payment of costs each party must bear their own costs in connection with the expert 
determination proceedings and must pay an equal portion of the costs of the 
Independent Expert. 

(d) Subject to any order of a court to the contrary, a party must comply with the 
Independent Expert's determination, including any Directions contained in it. 

(e) The Independent Expert's determination is final and binding upon the parties and is 
not subject to review or appeal unless: 

(i) subject to clause 43.6(f), the amount in dispute exceeds and 

(ii) either party commences court proceedings with respect to the dispute 
within 20 Business Days of the Independent Expert's determination. 

(f) RailCorpSydney Trains may by notice to the L3C Contractor reguire that the 
amount under 43.6(e) is increased to D in the formula: 

D = A x | 

Where: 

A = the level the amount under 43.6(e) immediately before RaiJGefpSydney_Trains 
requires the amount to be adjusted; 

B = the Current CPI; and 

C = the Previous CPI, 

and that amount will be deemed to be adjusted from the date of that notice. 
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(g) Upon submission by either party, the Independent Expert may amend the 
determination to correct: 

(i) a clerical mistake; 

(ii) an error from an accidental slip or omission; 

(iii) a material miscalculation of figures or a material mistake in the 
description of any person, thing or manner; or 

(iv) a defect in form. 

43.7 Consolidation of disputes 

The L3C Contractor must co-operate with RailCorpSydney Trains regarding the consolidation 
of proceedings involving other parties relating to similar matters or issues including any dispute 
involving RailCorpSydney Trains under a L3C Transaction Document. 

43.8 Continuance of performance 

Notwithstanding the existence of a dispute or difference, both parties will continue to perform 
their respective obligations under this L3C Agreement. 

44. Notices 

44.1 How to give a notice 

dCL .A notice, consent or other communication under this L3C Agreement is only 
effective if it is: 

(te)(i) in writing, signed by or on behalf of the party giving it by any director, 
secretary, attorney or authorised agent, of that party: 

(e){ii)r= ^addressed to the party to whom it is to be given; and 

(d)(iii) either: 

A. subject always to clause 44.1(b), delivered or postedsent by 

overseas)prepaid express post to that party's address as set 
out in this L3C AqreemenLor such other_address as may be 
notified jn writingjiy a party to the other party; a[ 

sent by : 

EL Jf the notice does not relate to a dispute, or a Claim in 
connection with this L3C Agreement, sent by email to that 
party's email address_as_5_e_t_out in this L3C Agreement, as a 
scanned attachment in Adobe PDF format or such other email 
address as may be notified in writing by a party to the other 
party: or 

sent by means of the electronic platform notified to the L3C 
Contractor und_er_c!ause 44.4(a). 

Any notice, consent or other communication under this L3C Agreement delivered or 
sent by registered mailprepaid express post will only be effective if it is also sent by 
email as per clause 44.1 (a)(iii)B. 
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(c) Jhe_parties acknowledge and agree that for the purposes of clause 44.1 (a)(i); 

(i) each party will prepare and provide the other party with a matrix of 
authorised agents for the purpose of providing notices, consent or other 
communication under the_L3C Agreement; 

(ii) the other party may rely on the accuracy of such matrix for determining 
the appropriate person to whom notices must be given; and 

fbi(iii) each party mav provide the other party with an updated matrix from time 
to time. 

44.2 When a notice is given 

(a) A notice, consent or other communication that complies with this clause is regarded 
as given and received by the addressee: 

(a) if it is sent by maik 

(tt)(i) in the case of prepaid express post sent to an address within Australia -
on the second3 Business Days after the date of posting; OF 

machine from which it was sent; and 

o n 

(ML 

in the case of delivery bv hand on the delivery at the address of the 
addressee as provided in clause 44.3: 

if it is delivered or sent byin the case of email at the local time (in the 
place of receipt of that email) that would be determined if section 13A of 
the Electronic Transactions Act 2000 (NSW) were to apply in respect of 
the email: and 

(e)-

M-

M = 

-by 5.00 pm (local time in the place of receipt) on a Business Day—on 
that day; or 

in the case of delivery by an_e!ectronic_platform when the sender 
receives the sent co_nfirmation .report-generated by the electronic 
platform.aftef^rOO-pm (local time in the place of receipt) on a Busines 

provided that if the^ojTTmunicationjafQuld be taken to be received -OD_a day which is 
not a Business Day j ^ f l e r iLOOpm on a Business Day, it js takegja be received_at 
9.00am on the next-Business Day. 

(b) The L3C Contractor must ensure that any documents it provides, including bv 
electronic means, are in the file structure and format for such documents as may be 
reasonably specified bv Svdneyjrains from time to time. Sydney Trains reguires 
such documents which.are_S-Ubmitted by email to be submitted_a.S-an attachment to 
an emai l whejre-the attachment is in .pdf. or where appropriate Excel. Primavera 
(,xer_0Lxml) or Microsoft Project (.mpp) format. 

(v)(c) ._ Sydney. Trains may during the Term direct the L3C Contractor to utilise_an 
electronic platform nominated bv Sydney Trains, including TeamBinder. 
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44.3 Address for notices 

Each party's address and email contact details are as set out below, as the party notifies the 
other party or, in the case of the L3C Contractor, its registered office. 

L3C Contractor 

44.4 Electronic Platform 

i n 

rnL 

-At . any time and from time to time the Sydney Trains Represe n t a t j v ,e_ m a y n o t ifyjhe 
L3C Contractor that a PDCS will be used for giving notices_under orJn connection 
with this L3C Agreement. The Sydney Trains Representative's notice will set out: 

(i) the name of the relevant PDCS: 

(ii) the commencement date for use ofihe PDCS; 

(iii) any password, login details or similar in f or matiome-Quired for the L3C 
Contractor to use the PDCS: and 

(iv) any other information reasonably.nese.ssary for the use and service of 
notices via the PDCS. 

Subject to all the requirements of clause 44..4(a), on and from the commencement 
date for use of the PDCS referred to in clause 44.4(a) all notices must: 

(i) without limiting.clause 44.4(b)(ii), be sent through the PDCS in 
accordance vyithjhe requirements set out in clause 44.< 

inJhe.case of notices which have been issued in accordance with clause 
44.4(b)(i) under clauses 34 (Termination). 36 (Step-In),, 39 (Force 
Majeure), 40 (Notification of Claims) or 43 (Dispute Resolution), in 

Notice sent through the PDCS must be printed and deljye_Led_or posted 
to the.relevant addres_s as set out in clause 44.3: and 
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i sL 

M L 

(iii) in circumstances where the PDCS is temporarily disabled or not 
operating for a period in excess of 2 hours or is otherwise inaccessible, 
be issued in accordance with clause 44.1(a)(iii)A_or44.1(a)(iii)Bt 

A notice issued pursuant to clause 44.4(b)(ii) must be a printed copy of the notice 
sent through the PDCS and issued pursuant to clause 44.4(b)(i). and in the event 
that a notice under 44.4(b)(ii) is not a printed copy, neither notice will constitute a 
valid notice. 

With respect to notices sent through the PDCS: 

(i) all notices must be submitted by the party making it or (on that party's 
behalf).by j he solicitor_for, or_any attorney, director, secretary or 
authorised agent of. that party; and 

(ii) an attachment to a notice will only form part of a notice if it is uploadediQ 
the PDCS in: 

A. pdf format: 

B. a format compatible with Microsoft Office: or 

C, _ _ -SiiCh other format as may be agreed between the parties in 
writing from time to time. 

The_L3C Contractor warrants that it will: 

(i) take reasonable steps to ensure that it has internet access.which is 
sufficjentja 

(EL 

provided by Sydney Trains to the L3C Contractor from time to time; 

ensure all relevant personnel attend all necessary training required by 
the Sydney Trains Representative; 

(iv) adviseJhe Sydney Trains Representative of which personnel require 

(ML 

ML 

_a_t all times, ensure that it has access to personnel trained in the use of 
the PDCS so as to be able to view, receive and submit_communications 
(including notices) using the PDCS: and 

as soon as practicable, at the first available opportunityJollowing any 
period of time during which the P~DCS jsJemporarily disabled or not 
operating, or is otherwise inaccessible send all communications which 
have been issued pursuant to clause 44.4(b)(iii) to the Svdnev Trains 
Representatlvelhrough the PDCS. 

45. General 

45.1 Amendment 

Except as expressly provided in this L3C Agreement, this L3C Agreement can only be 
amended, supplemented, replaced or novated by another deed signed by the parties. 
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45.2 Governing law 

(a) The law in force in New South Wales governs this L3C Agreement. 

(b) Each party submits to the non-exclusive jurisdiction of the courts exercising 
jurisdiction in New South Wales, and any court that may hear appeals from any of 
those courts, for any proceedings in connection with this L3C Agreement, and 
waives any right it might have to claim that those courts are an inconvenient forum. 

45.3 Survival of terms 

The parties agree that the following terms (and any other terms of this L3C Agreement 
necessary for or incidental to the operation of the preceding terms) will survive the termination 
or expiry of this L3C Agreement: 

(a) clauses 1.2, 1.4, 2.7, 6, 7, 10, 11, 16.1(c), 18, 25.525^. 25.62^7. 27, 28, 29, 30, 
34.7, 34.8, 35, 36, 38, 40, 43 and 45.3; and 

(b) any other terms of this L3C Agreement expressed to survive the termination or 
expiry of this L3C Agreement. 

45.4 Liability for expenses 

Subject to the terms of this L3C Agreement each party must pay its own expenses incurred in 
negotiating, executing and registering this L3C Agreement. 

45.5 Attorneys 

Each person who executes this L3C Agreement on behalf of a party under a power of attorney 
declares that he or she is not aware of any fact or circumstance that might affect his or her 
authority to do so under that power of attorney. 

45.6 Giving effect to this L3C Agreement 

Each party must do anything (including execute any document), and must ensure that its 
Associates do anything (including execute any document), that the other party may reasonably 
require to give full effect to this L3C Agreement. 

45.7 Waiver of rights 

A right may only be waived in writing, signed by the party giving the waiver, and: 

(a) no other conduct of a party (including a failure to exercise, or delay in exercising, 
the right) operates as a waiver of the right or otherwise prevents the exercise of the 
right; 

(b) a waiver of a right on one or more occasions does not operate as a waiver of that 
right if it arises again; and 

(c) the exercise of a right does not prevent any further exercise of that right or of any 
other right. 

45.8 Consents and Approvals 

A consent or approval reguired under this L3C Agreement from RailCorpSydney Trains may 
be given or withheld, or may be given subject to any conditions, as RailCorpSydney Trains (in 
its absolute discretion) thinks fit, unless this L3C Agreement expressly provides otherwise. 
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45.9 Operation of this L3C Agreement 

(a) Except as otherwise expressly specified in this L3C Agreement, this L3C 
Agreement together with the other L3C Transaction Documents contains the entire 
agreement between the parties about its subject matter, and any previous 
understanding, agreement, representation or warranty relating to that subject matter 
is replaced by this L3C Agreement, and the other L3C Transaction Documents, and 
has no further effect. 

(b) Any right that a person may have under this L3C Agreement is in addition to, and 
does not replace or limit, any other right that the person may have. 

(c) Any provision of this L3C Agreement which is unenforceable or partly 
unenforceable is, where possible, to be severed to the extent necessary to make 
this L3C Agreement enforceable, unless this would materially change the intended 
effect of this L3C Agreement. 
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EXECUTION 

Executed as a deed 

EXECUTED for and on behalf of RAIL 

WALESSydney Trains by its authorised 
officer in the presence of 

Signature of Witness 

Name of Witness (print) 

SIGNED by UGL Unipart Rail Services 
Pty Ltd by: 

Signature of Authorised Officer 

Name of Authorised Officer (print) 

Signature of director/company secretary 

Signature of director 

Print name 

Print name 
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A Transport 
Sydney Trains 

x 

Deed of Extension and Variation -
L3C Agreement 

Part 2 of 2 

Sydney Trains ABN 38 284 779 
Sydney Trains 

UGL Unipart Rail Services Pty Ltd ACN 154 895 940 
L3C Contractor 

Rail Corporation New South Wales 
ABN 59 325 778 353 

Clayton Utz 
Level 15 1 Bligh Street 
Sydney NSW 2000 
GPO Box 9806 
Sydney NSW 2001 
Tel +61 2 9353 4000 
Fax +61 2 8220 6700 
www.claytonutz.com 

Our reference 13647/18448/80192797 





Schedule 1 - Lease 

Form: 071. 
Release: 2.8 
www.lpma.nsw.gov.au 

LEASE Leave this space clear. Affix additional 
pages to the top left-hand comer. 

New South Wales 
Real Property Act 1900 

PRIVACY NOTE: Section 31B of the Real Property Act 1900 (RP Act) authorises the Registrar General to collect the information required 
by this form for the establishment and maintenance of the Real Property Act Register. Section 96B RP Act requires that 
the Register is made available to any person for search upon payment of a fee, if any. 
STAMP DUTY 

(A) TORRENS TITLE 

Oflicc of State Revenue use only 

G 

D 

C 

C 

(B) LODGED BY 

(C) LESSOR 

Property leased 
L o t s 2 a n d 3 i n DP 1 1 1 5 2 0 9 b e i n g p a r t o f F o l i o I d e n t i f i e r 1 / 8 3 3 9 8 9 a n d 
p a r t o f F o l i o I d e n t i f i e r 4 / 1 0 0 7 6 5 6 

Document 
Collection 
Box 

236S 

Name, Address or DX, Telephone, and Customer Account Number if any 

LLPN: 1 2 3 1 5 4 H 

Reference: |11543323 l/JLD/3124223-Qo¥ 

HENRY DAVIS YORK 
DX 1 7 3 SYDNEY P h : + 6 1 2 9 9 4 7 6 0 0 0 

CODE 

R a i l C o r p o r a t i o n New S o u t h W a l e s 
ABN 59 3 2 5 7 7 8 353 

(D) 

(E) LESSEE 

The lessor leases to the lessee the property referred to above. 

Encumbrances (if applicable): 

(F) 

(G) 1. 

2. 
3. 

4. 

UGL U n i p a r t R a i l S e r v i c e s P t y L t d 
ACN 154 8 9 5 9 4 0 

TENANCY: 

TERM 7 y e a r s 

COMMENCING DATE l J u l y 2 0 1 2 

TERMINATING DATE 30 J u n e 2 0 1 9 

With an OPTION TO RENEW for a period of N . A. 

set out in clause n . A. of 

5. With an OPTION TO PURCHASE set out in clause n . a . of 

6. Together with and reserving the RIGHTS set out in clause 3 of A n n e x u r e A 

7. Incorporates the provisions or additional material set out in ANNEXURE(S) A hereto. 

8. Incorporates the provisions set out in N. A. 

Property Management Authority as No. 

9. The RENT is set out in i t e m No. 5 of R e f e r e n c e S c h e d u l e 

with ihe Land and 

ALL HANDWRITING MUST BE IN BLOCK CAPITALS. 

1008 

LAND AND PROPER! 

Page 1 of 65 1P 
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DATE 2 1 i W ^ U s - ^ A l 

r 

(H) I cer t i fy that the person(s) s igning opposi te , with whom 
I a m personally acquainted or as to whose identity I am 
o therwise satisfied, signed this instrument in m y presence. 

S ignature o f witness: 

N a m e o f witness: 
Address of witness: 

Certified correct for the purposes of (he Real Property 
Act 1900 by the authorised off icer named below. 

Signature of authorised officer: : W AjW^JJlC-A 

Authorised officer 's name: 
Authori ty of officer: 
Signing on behalf of Rail Corporation 

New South Wales 

n 
Cert i f ied correct for the purposes of the Real Property Act 1900 
and executed on behalf o f the corporation named below by the 
authorised person(s) whose signature(s) a p p e a l s ) below 
pursuant to the authority specified. 
Corporat ion: 
Authori ty: 

Signature of authorised person: 

N a m e o f authorised person: 
Of f i ce held: 

Signature of authorised person: ^ g g 

Name of authorised person: 
Off ice held: 

(1) STATUTORY DECLARATION * 

I 
so lemnly and sincerely declare tha t— 

1. The t ime for the exercise of option to in expired lease No. 

2. The lessee urider that lease has not exercised the option. 

has ended; and 

I make this solemn declaration conscientiously bel ieving the s ame to be true and by virtue of the provisions o f the Oaths Act 1900. 

L 

M a d e and subscribed at 

Signature of witness: 

in the State o f New South Wales 

in the presence o f — 

Signature o f lessor: 

Full name of witness: 

Address of witness: 

Qualif icat ion of witness: [tick one] 

• Just ice of the Peace 

• Practising Solicitor 

• Other qualif ied witness [specify] 

* A s the Land and Property Managemen t Authori ty may not be able to provide the services of a jus t ice o f the peace or other 
qual i f ied witness, the statutory declaration should be signed and witnessed prior to lodgment. J 

A L L HANDWRITING MUST BE IN BLOCK CAPITALS. 

Page 2 of 65 
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Form: 071, LEASE Leave this space clear. Affix additional 
R e l e a s e : 4 -5 pages to the top left-hand corncr. 

New South Wales 
Real Property Act 1900 

PRIVACY NOTE: Section 31B of the Real Property Act 1900 (RP Act) authorises the Registrar General to collect the information required 
by this form for the establishment and maintenance of the Real Property Act Register. Section 96B RP Act requires that 
the Register is made available to any person for search upon payment of a fee, if any. 

STAMP DUTY | Revenue NSW use only 

( A ) TORRENS TITLE Property leased 
3 8 0 2 / 1 1 6 B 5 9 4 

( R ) LODGED BY Document 
Collection 
Box 

Name. Address or DX, Telephone, and Customer Account N u m b e r if any C O D E 

L Reference: [~ L 
(C) LESSOR 

(D) 

(E) LESSEE 

Rail Corporation New South Wales ABN S3 325 778 353 

The lessor leases to the lessee the properly referred to above. 

Encumbrances (if applicable): 

UGL Unipart Rail Services Pty Ltd ACN 154 895 940 

(F) 

(G) 1. TERM 1 2 y e a r s 

TENANCY: CLICK t PICK 

1 July 2012 
30 June 2024 

COMMENCING DATE 

TERMINATING DATE 

With an OPTION TO RENEW for a period of N • A • 

set out in clause N - A - o f N A -

With an OPTION TO PURCHASE set out in clause N . A . of " - A . 

6. Together with and reserving the RIGHTS set out inclause 3 of A n n e x u r e A 

7. Incorporates the provisions or additional material set out in ANNEXURE(S) A 

8. Incorporates the provisions set out in N . A . 

No. 

9. The RENT is set out in i t e m n 0 . 5 of R e f e r e n c e S c h e d u l e 

hereto. 

Al. t . HANDWRITING MUST l i t IN BLOCK CAPITALS. 1 7 0 8 
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DATE 

(H) 1 certify that I am an eligible witness and that an authorised 
officer of the lessor signed this dealing in my presence. 
[See note* below). 

Certified correct for the purposes of the Real Property Act 
1900 bv the authorised officer named below. 

Signature of witness: Signature of authorised officer: 

Name of witness: 
Address of witness: 

Authorised officer's name: 
Authority of officer: 
Signing on behalf of: 

Certified correct for the purposes of the Real Property Act 1900 
and executed on behalf of the company named below by the 
authorised pcrson(s) whose signaturc(s) appear(s) below 
pursuant to the authority specified. 
Company: 
Authority: 

Signature of authorised person: Signature of authorised person: 

Name of authorised person: Name of authorised person: 
Office held: Office held: 

(I) STATUTORY DECLARATION4 

1 
solemnly and sincerely declare that— 

1. The time for the exercise of option to in expired lease No. has ended; and 

2. The lessee under that lease has not exercised the option. 

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

Made and subscribed at in the State of New South Wales on 

in (he presence of of 

• Justice of the Peace (J.P. Number: ) • Practising Solicitor 

• Other qualified witness [specify] 

to who certifies the following matters concerning the making of this statutory declaration by the person who made it: 

1. I saw the face of the person OR I did not see the face of the person bccause the person was wearing a face covering, but I am 

satisfied thai the person had a special justification for not removing the covering: and 

2. I have known the person for at leas! 12 months OR I have confirmed the person's identity using an identification document and 

the document 1 relied on was a t()miiir>.\i,.l 

Signature of witness: Signature of applicant: 

As the services of a qualified witness cannot be provided at lodgment, the declaration should be signed and witnessed prior to 
lodgment. # If made outside NSW, cross out the witness certification. If made in NSW, cross out the text which does not apply. 

** s!!7 RP Act requires thai you must have known the signatory for more than 12 months or have sighted identifying documentation. 
Al l. HANDWRITING MUST HH IN BLOCK CAPITALS Page 2 Of 1 7 0 8 
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This is the Annexure A referred to in the Lease between Rail Corporation New 
South Wales ABN 59 325 778 353 (Landlord) and UGL Unipart Rail Services Pty 
Ltd ACN 154 895 940 (Tenant) and dated 2011 

1. Definitions and interpretation 157 

1.1 Definitions 157 
1.2 Rules for interpreting this Lease 165 
1.3 Contra proferentem 166 
1.4 Language 166 
1.5 Joint and several liability 166 
1.6 Nature of Tenancy 166 
1.7 Tenant Warranty 167 
1.8 Priority of documents 167 

2. Term 168 

2.1 Lease of Premises 168 
2.2 Hold Over 168 
2.3 Not used 168 

3. Excluded Area and High Voltage Services 168 

3.1 Excluded Area 168 
3.2 High Voltage Services 168 
3.3 Liability for Excluded Area 168 

4. Rent 168 

5. Outgoings and Operating Expenses 168 

5.1 Tenant to pay 168 
5.2 Timely Payment 169 

5.3 Partially referrable Outgoings 169 

6. Payment conditions 169 

6.1 Manner of Payments 169 

6.2 Payment obligations 169 

7. Maintenance and Repair 169 

7.1 Maintenance and repair 169 
7.1A Transition in Audit 170 
7.2 Maintenance and Breakages 170 
7.3 Servicing Plant and other Landlord's Property 171 
7.4 Cleanliness of the Premises 171 
7.5 Compliance with statutes 171 
7.6 Exceptions 172 
7.7 Tenant to give notice of accidents and defects 172 
7.8 Alterations for Private Services 173 
7.9 Alterations for L3C Services 173 
7.10 Landlord's right to inspect and repair 175 

8. Use of Premises and Facility 175 

8.1 Permitted use 175 
8.2 Landlord does not warrant use 175 
8.3 Positive use obligations 175 
8.4 Negative use obligations 176 
8.5 Approval to Signs 176 
8.6 Keys 177 
8.7 Closure of Facility 177 
8.8 Notice of Laws and Approvals 177 

9. Occupational Health & Safety 177 
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9.1 Compliance with Laws 177 
9.2 Hazardous Substances 177 
9.3 Landlord's obligations 178 

10. Environmental Issues 178 

10.1 No warranty or representation 178 
10.1 A Environmental Consultants 178 
10.2 Baseline Environmental Report 178 
10.3 Environmental obligations 178 
10.4 Environmental Notice 180 
10.5 Final Contamination Assessment Report 180 
10.6 Remediation etc 180 
10.7 Release and indemnity 181 

11. Insurance, Release and Indemnity 182 

11.1 Tenant's acknowledgement 182 

11.2 Risk 182 

12. Assignment and subletting 182 

12.1 Restriction 182 12.2 Conditions 182 
12.3 Access Licence 182 

13. Damage or destruction 182 

13.1 Landlord's Notice 182 
13.2 Notice 183 
13.3 Landlord need not repair 183 
13.4 Resumption 183 
13.5 No claim on termination 183 

14. Covenants by Landlord 183 

14.1 Quiet enjoyment 183 

15. Landlord's obligations and rights 183 

15.1 Landlord as an Authority 183 
15.2 Landlord's rights of access 184 
15.3 Rights of entry and repair 184 
15.4 Utilities 185 
15.5 Electricity 185 
15.6 Easements and other rights 185 
15.7 Subdivisions 185 
15.8 Access to the Premises and partial surrender 186 
15.9 Landlord's Agents 187 
15.10 Change of Landlord 188 

16. Default 188 

16.1 Right to remedy default 188 
16.2 Rights of re-entry 188 
16.3 Landlord's Rights 188 
16.4 Not used 189 
16.5 Not used 189 
16.6 No Discharge 189 

17. Determination of term 189 

17.1 Condition of Premises 189 
17.2 Removal of fixtures and fittings 189 

18. Security 189 

19. Dispute Resolution 189 
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20. Costs 189 

21. Caveats 190 

22. Notices 190 

22.1 How to give a notice 190 
22.2 When a notice is given 190 

22.3 Address for notices 191 

23. GST 192 

24. Miscellaneous 193 

24.1 Exclusion of statutory provisions 193 
24.2 Application of legislation 193 
24.3 Tenant to recognise superior or concurrent interest 193 
24.4 Party other than Landlord entitled to rents 193 
24.5 Tenant assumes risk 193 
24.6 Landlord's statement prima facie evidence 193 
24.7 Tenant's Associates 193 
24.8 Entire agreement 193 
24.9 Governing Law 194 
24.10 No waiver 194 
24.11 Variation 194 
24.12 Invalidity 194 
24.13 Further Assurance 194 
24.14 Business Days 195 
24.15 Consents and Approvals 195 
24.16 Operation of indemnities 195 
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Reference Schedule 

Item Subject Clause Details 

1 Land 1.1 means the land known as the Auburn service centre located at 1 
Manchester Road, Auburn NSW, being Part of Folio Identifier 
3802/11685941/833989 and part of Folio Idontifior 4/1007656 
being Lots 2 and 3 in Deposited Plan 1115209. 

2. Landlord Rail Corporation New South Wales ABN 59 325 778 353 being 
a New South Wales Government agency constituted by the 
Transport Administration Act 1988 (NSW). 

3. Tenant UGL Unipart Rail Services Pty Ltd 

4. Term 4 7 years 

5. Rent  

6. Permitted Use 1.1 (a) The provision of L3C Services in accordance with the 
L3C Agreement. 

(b) The provision of Private Services in accordance with 
the L3C Agreement. 
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1. Definitions and interpretation 

1.1 Definitions 

The following are defined terms in this Lease: 

Access Licence means the deed of access granting a licence for access to specified parts of 
the Premises granted by the Tenant to the LandlordSydney Trains and dated on or about the 
date of this deed. 

Accreditation means accreditation (including provisional accreditation) as referred to in under 
Division 1 of Part 3 of Division 4 of the Rail Safety National LawAct (or an exemption from 
same). 

Approval means any reguirement, notice, order, direction, licence, permit, consent, approval, 
determination certificate or exemption from or by any Authority (including the Landlord acting 
as an Authority). 

Associate means, in relation to a person, any Related Body Corporate of that person and any 
officer, employee, agent, contractor, consultant, nominee, licensee, invitee or advisor of that 
person or that Related Body Corporate and: 

(a) in the case of the Tenant, includes the Subcontractors, and their respective 
Associates (but does not include the Landlord or any of its Associates); and 

(b) in the case of the Landlord does not include the Tenant or its Associates). 

Authority means any government or government department, local government, council, 
government or statutory authority, administrative or judicial body or tribunal, agency, minister, 
statutory corporation or instrumentality or any person (whether autonomous or not) who is 
charged with the administration of a Law which has a right to give any consent or impose any 
reguirements in respect of the Land or any matter or thing in relation to the Land or the 
Tenant's use or occupation of the Land. 

Baseline Environmental Report means a baseline environmental contamination report: 

(a) procured for the purpose of determining the nature and extent of Contamination or 
Pollution existing on, in or under the Premises at the Commencing Date; 

(b) prepared in accordance with the Environmental Guidelines; 

(c) prepared by a consultant from the RailCorp Panel (Ref No. P08004); 

(d) which contains the following information: 

(i) the condition of the Premises, including thorough documentation of 
ground surfaces and groundwater; 

(ii) identifies and documents past and present sources of potential 
Contamination; 

(iii) defines the nature and extent of Contamination across the Premises to 
establish a Contamination baseline; 

(iv) assesses the suitability of the Premises for industrial land use, and, if 
unsuitable, provides recommendations for any management actions to 
make suitable; and 
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(v) establishes a network of groundwater monitoring wells for the routine 
monitoring program, targeting up-gradient, operational and down 
gracient issues; 

(e) which includes, as part of the report, a 'Sampling, Analysis and Quality Plan' 
prepared in accordance with NSW EPA (1997) Contaminated Sites: Guidelines for 
Consultants Reporting on Contaminated Sites, and provided to the Landlord for 
endorsement prior to the commencement of field investigations; and 

(f) complies with any other Landlord requirements or directions. 

Business Continuity Plan means the plan required under Schedule 24 to the L3C 
Agreement. 

Business Day means a day other than: 

(a) a Saturday, Sunday or a public holiday as gazetted in NSW; or 

(b) a day falling within the period: 

(i) commencing on the Monday before 24 December in any given year; and 

(ii) ending on the Friday following 1 January in the following year. Cars has 
the meaning given to that term in the L3C Agreement. 

Change in Law has the meaning given to that term in the L3C Agreement. 

Change in Standard has the meaning given to that term in the L3C Agreement. 

Change of Control has the meaning given to that term in the L3C Agreement. 

Claim includes any claim for payment of money (including damages): 

(a) under, arising out of, or in any way in connection with this Lease; 

(b) arising out of or in connection with the Tenant's use or occupation of the Land; or 

(c) otherwise at Law or in equity including: 

(i) statute; 

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

(iii) for restitution. 

Commencing Date means the first day of this Lease set out on the front page of this Lease. 

Construction Work has the meaning given to that term under the OH&S Regulation. 

Contaminated or Contamination has the same meaning given to it in the Contaminated Land 
Management Act 1997 (NSW). 

Cooperation and Interface Agreement means any cooperation and interface agreement 
executed by the Landlord, the Tenant and a third party pursuant to the L3C Agreement. 

Corporations Act means the Corporations Act 2001 (Cth). 
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Dangerous Good has the same meaning as in the Road and Rail Transport (Dangerous 
Goods) Act 1997 (NSW). 

Deed of Extension and Variation means the document entitled Deed of Extension and 
Variation - L3C Agreement between Sydney Trains and the L3C Contractor dated on or about 
1 July 2019. 

Electricity Supply Schedule means the document attached to this Lease titled 'Electricity 
Supply Schedule' referable to the electricity connection and sale terms set out in Appendix 1 
and Appendix 2 of that document. 

Emergency means an occurrence of events or circumstances which present a significant risk 
of harm to: 

(a) the public or any person; 

(b) the L3C Services; 

(c) the Premises; or 

(d) the Environment. 

Environment means all components of the earth, including land, air and water and any 
ecosystems and all elements of the biosphere and any living organism. 

Environmental Aspect means in respect of any land (including the Premises): 

(a) each interaction of any activity on the Land with the Environment; 

(b) each of the following: 

(i) heritage items on the Premises or heritage values or significance of the 
land or anything on it; 

(ii) Contamination or Pollution of or from the land or from activities on the 
land; 

(iii) any living organism on or in the vicinity of the land including threatened 
species, populations or ecological communities or their habitats on or in 
the vicinity of land. 

Environmental Guidelines means: 

(a) Contaminated Sites: Sampling Design Guidelines, NSW EPA (1995); 

(b) Contaminated Sites: Guidelines for Consultants reporting on Contaminated Sites, 
NSW EPA (1997); 

(c) National Environmental Protection (Assessment of Site Contamination) Measure, 
NEPC (1999); 

(d) Contaminated Sites: Guidelines for the Assessment and Management of 
Groundwater Contamination, DEC NSW (2007); and 

(e) Guidelines of the Duty to Report Contamination under the Contamination Land 
Management Act 1997, DECCW NSW (2009). 

Environmental Hazard means any risk of harm, damage, injury, illness or destruction of, or 
to, the Environment. 
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Environmental Law means any legislation which regulates, or has as its objective the 
protection or enhancement of, any Environmental Aspect. 

Environmental Monitoring Report means a report prepared by a consultant from the 
RailCorp Panel which contains: 

(a) a statement reporting on the results of a detailed visual inspection of the condition 
of the Premises in comparison with the conditions identified in the Baseline 
Environmental Report. In particular, the report must assess the ground surfaces for 
signs of leaks/spills of fuels, oils and/or chemicals; 

(b) a groundwater assessment, involving the sampling and analysis of ground water 
taken from the network of groundwater monitoring wells established as part of the 
Baseline Environmental Report. Groundwater conditions are to be assessed in 
comparison with the conditions identified by the Baseline Environmental Report; 

(c) where changes in conditions are identified, an assessment of any associated risks 
of harm, likely sources and management actions. 

Environmental Notice means any direction, order, demand, licence or other requirement from 
an Authority to take any action or refrain from taking any action in respect of the Premises or 
its use in connection with any Environmental Law (whether issued to the Tenant or to the 
Landlord). 

Excluded Area means that part of the Land or Facility in which: 

(a) any substation forming part of the High Voltage Services is located; and 

(b) any fenced and gated area signposted as "High Voltage Area" or similar. 

Facility means any buildings and all other improvements on the Land (other than Tenant's 
Property) including any Rail Infrastructure Facilities on the Land. 

Final Contamination Assessment Report means an environmental contamination report: 

(a) procured for the purpose of determining the nature and extent of Contamination or 
Pollution existing on, in, or under, the Premises as at the date of the report; 

(b) prepared in accordance with the Environmental Guidelines; 

(c) prepared by a consultant from the RailCorp Panel (Ref No. PO 8004); 

(d) which assesses the Contamination or Pollution status of the Premises in 
comparison to the Contamination or Pollution status of the Premises as identified in 
the Baseline Environmental Report; 

(e) which contains the following information: 

(i) the condition of the Premises, including thorough documentation of the 
condition of all ground surfaces and groundwater; 

(ii) an identification and description of past and present sources of potential 
Contamination; and 

(iii) an assessment of the suitability of the Premises for industrial land use, 
and, if the Premises are so unsuitable, provides recommendations for 
any management actions or Remediation necessary to make the 
Premises suitable for industrial land use; 
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(f) which includes, as part of the report, a 'Sampling, Analysis and Quality Plan' 
prepared in accordance with "Contaminated Sites: Guidelines for Consultants 
Reporting on Contaminated Sites NSW EPA (1997)", and provided to the Landlord 
for endorsement prior to the commencement of field investigations; and 

(g) which complies with any other Landlord requirements or directions. 

GST has the meaning given under GST Law. 

GST Law means A New Tax System (Goods and Services Tax) Act 1999 (Cth). 

Hazardous Materials means any material which when exposed, stored or handled may cause 
an Environmental Hazard 

High Voltage Services means the high voltage transmission lines, substation and associated 
equipment located in, on or under the Land or Facility and owned by the Landlord. 

Item means an item in the Reference Schedule. 

Keys mean keys, access cards or other devices controlling access to the Facility. 

L3C Agreement means the deed entered into between the Landlord and the Tenant on or 
about the date of this Lease for the provision of the L3C Services as extended and varied by 
the Deed of Extension and Variation. 

L3C Inventory has the meaning given to that term under the L3C Agreement. L3C Services 
has the meaning given to that term under the L3C Agreement. 

L3C Transaction Documents means the L3C Agreement, this Lease, the Access Licence, 
any Cooperation and Interface Agreement and any Transition Out Deed. 

Land means the land described in Item 1 and includes the Facility unless a contrary intention 
appears. 

Landlord means Rail Corporation New South Wales ABN 59 325 778 353 a New South Wales 
Government agency constituted by the Transport Administration Act 1988 (NSW), its 
successors or permitted assigns and the Landlord's Representative. 

Landlord Land means all land owned, leased, occupied or used by the Landlord (other than 
the Premises) and includes any easements or licenses or other legal or beneficial interest in 
land used in relation to the operation of the railway. 

Landlord's Property means all Plant, equipment, fixtures, fittings, furniture and other property 
the Landlord or Sydney Trains supplies to the Premises or which is otherwise purchased or 
owned by the Landlord or Sydney Trains and is situated on the Land, other than any: 

(a) L3C Inventory; 

(b) Cars; or 

(c) property the Landlord brings onto the Land in the exercise of its rights pursuant to 
the Access Licence. 

Landlord's Representative means: 
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or any replacement person notified to the Tenant as thes "R3ilCo 
Representative" in accordance with the L3C Agreement. 

Law includes: 

(a) legislation of New South Wales or the Commonwealth, including delegated 
legislation or policy enforceable under such legislation or delegated legislation; and 

(b) certificates, licenses, consents, permits, approvals and other requirements of 
Authorities, 

and fees and charges payable in connection with the foregoing. 

OEM means an original eguipment manufacturer listed in Schedule 14 of the L3C Agreement. 

OH&S Act means the Occupational Health & Safety Act 2000 (NSW). 

OH&S-Rogulation means the Occupational Health & Safety Regulation 2001 (NSW). 

Operating Expenses means: 

(a) light, fuel and power: costs incurred in providing services including lighting, fuel and 
power to the Premises other than costs incurred in repairing and maintaining the 
services which do not arise from the obligations of repair and maintenance imposed 
on the Tenant under clause 7.1; 

(b) pest control: costs for the control of pest, vermin, insect or other similar infestation 
within the Premises; 

(c) plants: costs of purchasing and maintaining any gardens, lawns, potted shrubs, 
planted areas and associated facilities in or about the Land to the reasonable 
satisfaction of the Landlord; 

(d) cleaning: costs of cleaning the Premises including general cleaning, window 
cleaning, and the provision of toilet supplies; 

(e) security and care taking: costs of providing and maintaining security and care taking 
services; 

(f) general expenditure: all other costs incurred in the management, operation, control 
and maintenance of the Premises; and 

(g) water, waste etc: costs for sewerage, water usage, supply of water, drainage 
charges or rates of any Authority and removal of waste and other garbage from the 
Premises. 

Outgoings means the total of all amounts payable in connection with the Premises whether or 
not by direct assessment being rates, taxes, charges, assessments, duties, impositions and 
fees payable to any Authority in connection with the Premises or the Tenant's use or 
occupation of them. 

Permitted Use means the use in Item 6. 

Plant means the necessary tools (excluding hand tools), machines or vehicles used in 
providing the L3C Services or otherwise performing any obligation of the Tenant under the 
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L3C Agreement or this Lease which are owned by the Landlord, Sydney Trains or any Rail 
Transport Agency and situated on the Premises at the Commencement Date or which are 
subsequently provided by the Landlordsk Sydney Trains for the use of the Tenant in 
connection with this Lease or the L3C Agreement. 

Pollution has the meaning given to it in the Protection of the Environment Operations Act 
1997 (NSW) and Polluted has a corresponding meaning. 

Premises means the Land and the Facility and includes the Landlord's Property but excludes 
the Excluded Area. 

Principal Contractor has the same meaning as in the WHS Legislation-QH&S Regulation. 

Private Services has the same meaning given that term under the L3C Agreement. 

RailCorp Panel means the panel or organisations approved by the Landlord by the Tenant for 
carrying out services in relation to contamination reporting or management as notified by the 
Landlord to the Tenant and as may be updated or amended by the Landlord by notice in 
writing to the Tenant. 

Rail Infrastructure Facilities means has the same meaning as in the Transport 
Administration Act 1988 (NSW) and includes IraiJ infrastructure'"infrastructure of a railway' as 
that term is defined in the Rail Safety Act 2008 (NSW)National Law. 

Rail Safety_N_ational Law means the Rail Safety National Law (NSW), as defined in the Rail 
Safety (Adoption of National Law) Act 2012 (NSW), and any associated regulations. 

Rail Safety Act means the Rail Safety Act 2008 (NSW). 

Railway Legislation means the Transport Administration Act 1988 (NSW), ihe Rail Safety 
(Adoption of National Law^ Act 2012 (NSW)the Rail Safety Act 2008 (NSW4 and any other 
legislation or regulation governing the Landlord's operations, including the operation of railway 
passenger or freight services. 

Railway Purposes means any action or activity undertaken or required to be undertaken by 
the Landlord, in its absolute discretion, whether under the Railway Legislation or otherwise for 
the use, control, safe operation, management, upgrading, improvement, maintenance or repair 
of any railway infrastructure, facility or service, the Landlord's Property and Rail Infrastructure 
Facilities. 

Reference Schedule means the reference schedule which is attached to this Lease. 

Related Body Corporate has the meaning given to it in the Corporations Act. 

Remediation means: 

(a) preparing a long-term management plan (if any) for the Premises; 

(b) removing, dispersing, destroying, reducing, mitigating or containing the 
Contamination or Pollution of the Premises; and 

(c) eliminating or reducing any hazard arising from the Contamination of the Premises. 

Rent means the rent in Item 5. 

Restoration Notice is defined in clause 13.1(e). 
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Rules means the RailCorpSydney Trains Rules and Procedures referred to in the L3C 
Agreement, as amended. 

Sign means a sign, billboard, advertisement, notice or similar thing but does not include a sign 
or notice required to be displayed by Law. 

Standard means any standard, specification, guide, code, manual or other document 
(howsoever described) that: 

(a) specifies requirements or standards for the performance of the L3C Services; and 

(b) is referred to in the L3C Agreement. 

State means the State of New South Wales, Australia. 

Step-in Rights has the meaning given to it in the L3C Agreement. 

Sydney TrainsWoxksii.as the meaning defined in the L3C Agreement. 

Subcontractor means any subcontractor (including consultant or supplier) of the Tenant. 

Taxes means all income tax, GST, stamp duty and other taxes, levies, imposts, duties, 
deductions, fees, charges, withholdings and workers compensation premiums (other than 
workers compensation premiums payable in respect of the Landlord and its Associates) plus 
any interest, penalties, charges, fees or other amounts payable in respect of them. 

Tenant means the Tenant named in Item 3. 

Tenant's Property means the partitions, plant, equipment, fixtures, fittings, furnishings and 
other property in, on or fixed to the Premises which is not Landlord's Property including any 
Signs installed by or on behalf of the Tenant on any part of the Land. 

Term means the period from the Commencing Date until the Terminating Date or the earlier 
determination of this Lease. 

Terminating Date means the last day of the term of this Lease set out on the front page of this 
Lease, subject to any extensions under clause 2.3. 

Transition In Audit has the meaning given to that term in the L3C Agreement. 

Transition In Plan has the meaning given to that term in the L3C Agreement. 

Transition Out Deed means a deed substantially similar to the deed set out in Schedule 17 to 
the L3C Agreement between the Landlord, the Tenant and a third party. 

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

Upgrade Works is defined in clause 7.9(a). 

Utilities means the utilities and services provided by Authorities, the Landlord or others in or to 
the Premises, including electricity, gas, power, water, sewerage, air conditioning, heating, 
ventilation, lighting, lifts, escalators, security, fire safety and control and communications 
together with all plant and equipment relating to those utilities and services and includes the 
High Voltage Services. 
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Variation has the meaning given to it in the L3C Agreement. 

WHS Leqislation means legislation relating to health and safety at work including: 

(a) _ the Work Health and Safety Act 2011 (NSW): and 

(b) the Work Health and Safety Regulation 2017 (NSW). 

1.2 Rules for interpreting this Lease 

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

(a) 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 Lease includes a reference to the schedules; 

(iii) a clause is a reference to a clause in this Lease or, if a reference to a 
clause states that it is a clause in a Schedule to this Lease, to a clause in 
that Schedule of this Lease; 

(iv) a Schedule is a reference to a schedule to this Lease 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 Lease 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. 

(b) A singular word includes the plural, and vice versa. 

(c) A word which suggests one gender includes the other gender. 

(d) If a word is defined, any variant of that word has a corresponding meaning. 

(e) A reference to a Standard is a reference to the version current as at the date of this 
Lease. 

(f) 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". 

(g) The words "agreement" and "contract" includes an undertaking or other binding 
arrangement or understanding, whether or not in writing. 
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(h) The words "subsidiary" and "holding company" have the same meanings as in the 
Corporations Act. 

(i) Where there are references to the L3C Services, or any other thing, being fit for 
purpose, the purposes are the purposes as stated in or reasonably ascertainable 
from this Lease as at the date of this Lease. 

0) All references to "shall" must be construed as references to "must"; 

(k) Where the Tenant may exercise its consent, or provide an opinion, under this 
Lease, the Tenant must exercise its consent, or form such opinion, reasonably. 

(I) Where this Lease defines a term by reference to the meaning given to that term in 
the L3C Agreement, the definition of that term in the L3C Agreement (as 
incorporated into this Lease) is to be read as if each reference to: 

(i) "RailCorp" is a reference to "the Landlord"; 

(ii) "the L3C Contractor" is a reference to "the Tenant"; and 

that definition applies with any other necessary changes to reflect differing 
terminology adopted in this Lease. 

1.3 Contra proferentem 

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

1.4 Language 

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

1.5 Joint and several liability 

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

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

(c) A payment by the Landlord under this Lease to an account nominated in writing by 
the Tenant, or failing such nomination, to any one or more persons constituting the 
Tenant, will be deemed to be payment to all persons constituting the Tenant. 

(d) The Tenant may not exercise any right under this Lease unless that right is 
exercised concurrently by all persons constituting the Tenant. 

1.6 Nature of Tenancy 

The Landlord and the Tenant agree that: 

(a) the Tenant must pay all costs and expenses in relation to the Premises arising out 
of or in connection with the Tenant's use and occupation of the Premises or the 
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Tenants obligations under this Lease and the Landlord has no responsibility or 
obligation in that regard except as expressly provided to the contrary in this Lease; 
and 

(b) to the extent permitted by Law, the Tenant takes and is subject to the same 
responsibilities and liabilities in regard to the Premises including in respect of: 

(i) persons, property, costs, expenses and otherwise; and 

(ii) capital or structural works repairs and maintenance of the Tenant's 
Property, 

which the Tenant would take and be subject to if the Tenant were the owner of the 
Premises except as expressly provided to the contrary in this Lease; and 

(c) the provisions of this Lease are to be read, interpreted and applied in the context of 
and incorporating the principles referred to in clauses 1.6(a) and 1.6(b). The 
express provisions of this Lease do not limit the scope of this clause 1.6. 

1.7 Tenant Warranty 

(a) The Tenant 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) assessing the risks (including the likely costs of complying with its 
obligations) which it is assuming under this Lease; and 

(ii) accepting and dealing with those risks having regard to its payment 
entitlement under the L3C Agreement. 

(b) Without limiting or otherwise restricting clause 1.7(a), the Tenant represents and 
warrants that it: 

(i) has examined carefully and acquired actual knowledge of all information 
provided to the Tenant and the Tenant's Associates; 

(ii) has informed itself of all requirements of all relevant Authorities in 
relation to the carrying out of the L3C Services generally and in relation 
to measures necessary to protecting the Environment from any adverse 
effect or damage arising from the carrying out of the L3C Services; 

(iii) has examined the Premises and its surroundings; 

(iv) has satisfied itself as to the costs of complying with all obligations under 
this Lease and of all matters and things necessary for the due and 
proper performance and completion of its obligations under this Lease; 
and 

(v) has obtained all appropriate professional and technical advice on all 
matters and circumstances in respect of the matters referred to in 
clauses 1.7(b)(i) to 1.7(b)(iv) prior to the date of execution of this Lease. 

1.8 Priority of documents 

If there is any ambiguity, discrepancy or inconsistency in, or between, this Lease and any 
documents comprising the L3C Agreement, the parties acknowledge and agree that the 
provisions of clause 2.4 of the L3C Agreement will apply. 

Execution Version 
Page 167 



2. Term 

2.1 Lease of Premises 

Subject to the terms of this Lease, the Landlord leases to the Tenant and the Tenant takes the 
Premises for the Term. 

2.2 Hold Over 

The Tenant must not occupy the Premises after the end of the Term. 

2.3 Extension of TermNot used 

a mechanism for 

3. Excluded Area and High Voltage Services 

3.1 Excluded Area 

The Landlord excepts from the grant of this Lease the Excluded Area. The Tenant is not 
authorised at any time to enter the Excluded Area. 

3.2 High Voltage Services 

The Tenant is not authorised at any time to interfere with the equipment forming part of the 
High Voltage Services, including the airspace immediately surrounding any overhead 
transmission lines. The Tenant must comply with any reasonable directions of the Landlord in 
this regard. 

3.3 Liability for Excluded Area 

Despite anything to the contrary in this Lease, the Landlord releases the Tenant to the full 
extent permitted by Law: 

(a) from any obligations and liability under this Lease in connection with the Excluded 
Area; and 

(b) from all loss or damage which arises from or is in connection with any accident, 
claim, damage, loss, injury or death occurring in relation to the Excluded Area, 

except to the extent that those obligations or liability arose from, or the loss or damage was 
caused or contributed to by, the Tenant's default or negligent act or omission. 

4. Rent 

The Tenant must pay to the Landlord the Rent on or before execution of this Lease. 

5. Outgoings and Operating Expenses 

5.1 Tenant to pay 

The Tenant must pay the Outgoings referable to the period for which the Tenant occupies the 
Land under this Lease and all of its own Operating Expenses. 
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5.2 Timely Payment 

The Tenant must pay any Outgoings assessed against the Tenant directly no later than the 
due date. If any Outgoings are assessed against the Landlord, the Tenant must pay to the 
Authority or reimburse the Landlord the amount of those Outgoings (as the Landlord elects) as 
a debt due and payable within 14 days of the Landlord notifying the Tenant of its election. 

5.3 Partially referrable Outgoings 

(a) If any component of the Outgoings relates partly to the Premises and partly to any 
other land then the Tenant must pay that portion of the component of the Outgoings 
that relates to the Premises adjusted on an area or other appropriate basis (such as 
consumption or actual usage) as reasonably determined by the Landlord. 

(b) If any component of the Outgoings relates to a period both within the Term and 
outside the Term the Tenant must pay that portion of the component of the 
Outgoings that relates to the period within the Term adjusted on a daily basis as 
reasonably determined by the Landlord. 

6. Payment conditions 

6.1 Manner of Payments 

The Tenant must make payments due under this Lease: 

(a) without demand, unless otherwise stated in this Lease; 

(b) without set-off, counterclaim, withholding or deduction; 

(c) to the Landlord or as the Landlord directs; and 

(d) by direct deposit, or as the Landlord directs. 

6.2 Payment obligations 

Expiry or termination of this Lease does not affect the Tenant's obligations to make payments 
arising during the Term. 

7. Maintenance and Repair 

7.1 Maintenance and repair 

(a) The Tenant must: 

(i) keep the Premises, the Landlord's Property and the Tenant's Property 
clean and tidy and in good repair and condition; and 

(ii) at the expiry or the earlier determination of the Term, yield up the 
Premises clean and tidy and in good repair and condition. 

(b) Without limiting clause 7.1(a), the Tenant must ensure that the Premises are 
maintained in a condition which will at all times permit the efficient and cost effective 
provision of the L3C Services. 

(c) The Tenant is responsible for meeting the costs of all maintenance and repair 
obligations, including the maintenance obligations contained in clauses 7.1, 7.2, 9 
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and 10.3, except as provided in clause 7.6 or as otherwise specifically provided in 
this Lease. 

7.1A Transition in Audit 

The parties acknowledge and agree that the Transition In Audit prepared and agreed pursuant 
to clause 14.5 of the L3C Agreement sets out the condition of the Premises, Plant and L3C 
Inventory. 

7.2 Maintenance and Breakages 

Without limiting clause 7.1, the Tenant must undertake routine repair and maintenance of the 
Premises including: 

(a) repairing or replacing: 

(i) broken glass with glass of the same or similar quality; 

(ii) damaged or inoperative light globes and other means of illumination and 
light switches and power points which may become damaged or fail to 
operate; and 

(iii) any fixtures which are broken or damaged by the Tenant or the Tenant's 
Associates; 

(b) developing and implementing maintenance plans for each aspect of the Premises to 
meet the requirements of this Lease and the L3C Agreement; 

(c) immediately removing all graffiti and repairing all vandalism damage; 

(d) implementing, updating and maintaining a Premises management system; 

(e) undertaking any planned routine maintenance, being any maintenance related 
activity, required by either OEM's or standard industry practice, to be undertaken on 
an annual basis or more frequently; 

(f) undertaking any incidental repair or replacement work including: 

(i) replacing rail clips; 

(ii) fixing leaking water, hydraulic or compressed air taps or fixtures; 

(iii) unblocking toilets, drains or sinks; 

(iv) building repairs; and 

(v) touch up painting. 

(g) maintaining all signage including to buildings, Plant, safety and the like and as 
required under this Lease and the L3C Agreement; 

(h) delineating access paths and roadways; and 

(i) providing all tools and equipment required for the purpose of maintaining the 
Premises. 
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7.3 Servicing Plant and other Landlord's Property 

(a) The Tenant must enter into and keep current (at the Tenant's expense) any 
maintenance and repair contract that is reasonably required by the Landlord for the 
Landlord's Property. 

(b) That contract and the contractor must be approved by the Landlord. 

(c) The Tenant must monitor the contractor's performance under that contract to 
ensure that the equipment governed by the contract is being properly maintained, 
serviced and kept in good working order. 

7.4 Cleanliness of the Premises 

Without limiting clause 7.1, the Tenant must develop suitable processes and procedures and 
apply adequate resources to ensure that the Premises are clean, tidy and presentable at all 
times including (having regard to the Permitted Use) as a minimum: 

(a) liquid spills and other hazards must be dealt with as required under Law and 
promptly after being reported or discovered; 

(b) waste, litter and scrap products are to be contained fully within the areas, 
containers or the like designated for their handling and storage and are regularly 
removed from the Premises and disposed of in accordance with all Law and 
recycled wherever practical; 

(c) gardens and vegetated areas are to be kept tidy and weed free and 'green waste' 
disposed of in accordance with Law; 

(d) roads and paved areas are to be routinely swept and kept clear of dust and debris; 

(e) Rail Infrastructure Facilities must be kept free of vegetation; 

(f) the Premises must be kept free from vermin including birds nesting within the 
Facility; 

(g) drains at the Premises must be kept clear at all times; and 

(h) all hazards and risks associated with the Premises are to be managed in 
accordance with the Law. 

7.5 Compliance with statutes 

(a) The Tenant must comply with all Laws, Standards and Rules in connection with the 
Premise's, the Tenants Property or the Tenant's use of the Premises. 

(b) The Landlord may serve notice on the Tenant requiring it to comply with any Law. 

(c) If the Tenant becomes aware of a Change in Standard or Change in Law the 
Tenant must: 

(i) promptly notify the Landlord of the proposed Change in Standard or 
Change in Law; and 

(ii) if requested by the Landlord: 

A. provide the Landlord with details of the likely effects of the 
Change in Standard or Change in Law on the obligations of 
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the Tenant under this Lease, if the Tenant was to adopt the 
Change in Standard or the Change in Law; and 

B. otherwise consult with the Landlord in relation to the Change 
in Standard or Change in Law. 

(d) Subject always to clause 7.5(e), where a change is required to the obligations of the 
Tenant under this Lease 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 of the L3C Agreement. 

(e) The Tenant will have no entitlement to, must not make and the Landlord will not be 
liable upon, any Claim by the Tenant for any Change in Standard or Change in Law 
identified in or reasonably ascertainable from the Transition In Plan. 

7.6 Exceptions 

Clauses 7.1 to 7.5 do not make the Tenant responsible for: 

(a) any structural repairs or expenses of a capital nature, except if they arise from or 
are necessitated by any act, omission or default of the Tenant or the Tenant's 
Associates or by the Tenant's use of the Premises or by any breach by the Tenant 
of this Lease; and 

(b) fair wear and tear. 

7.7 Tenant to give notice of accidents and defects 

(a) The Tenant must immediately give notice to the Landlord of: 

(i) any accidents that occur or damage to or defects in the Premises or the 
Utilities; 

(ii) any structural repairs or expenses of a capital nature which are required 
to preserve the value of the Landlord's Property or to permit the 
continued efficient use of the Landlord's Property for the L3C Services; 
and 

(iii) any circumstances likely to cause any material danger or hazard or 
damage or injury within the Premises or the Utilities, 

(each an Event) of which the Tenant is or should reasonably have been aware. The 
notice must include any details within the knowledge of the Tenant as to the cause 
and likely consequences of the Event. Any details of the Event coming to the 
attention of the Tenant after the initial notification must also be promptly notified to 
the Landlord. 

(b) If the Tenant gives notice under clause 7.7(a)(ii), at the time of giving that notice the 
Tenant must provide a detailed submission to the Landlord setting out the works 
which are required, the reasons why those works are required and the Tenant's 
recommended action, including names of consultants it would appoint to carry out 
the works. 

(c) If the damage or defect was caused or contributed to by the Tenant or its 
Associates, the Tenant must carry out the works and make good that damage as 
soon as practicable after it occurs. Any such works will be solely at the cost of the 
Tenant except to the extent caused or contributed to by RailCorp or its Associates. 
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(d) If clause 7.7(c) does not apply, and if the Landlord so directs, the Tenant must carry 
out any works referred to in clause 7.7(b) and clause 7.9(c) will apply to those 
works as if those works were Upgrade Works. 

7.8 Alterations for Private Services 

(a) The Tenant may undertake maintenance and fit-out works which require alterations, 
additions or installations in or to the Premises for the purpose of the provision of the 
Private Services (Works) provided that: 

(i) the Tenant obtains the Landlord's prior written consent, which may 
(without limiting clause 24.16) be given subject to conditions, including 
conditions as to the required insurances and any other requirement of 
the Landlord; 

(ii) the Works are undertaken at no cost to the Landlord; 

(iii) the Works are carried out in accordance with all Laws; 

(iv) unless clause 7.8(b) applies, the Tenant will remove all buildings, fixtures 
and fittings associated with the Works prior to the expiry of the Term and 
make good any damage to the Facility; and 

(v) the Works are constructed, operated and removed (if required) without 
disrupting the timely delivery of, or capacity of: 

A. the Tenant to provide, the L3C Services to the Landlord under 
the L3C Agreement; or 

B. the Landlord or Sydney Trains to undertake the RailCorp  
Sydney Trains Works. 

(b) Before removing any Works undertaken under this clause 7.8, and not later than 
one month prior to the expiry of the Lease, the Tenant must first offer the Landlord 
those Works to purchase at market value (to be agreed between the parties). If the 
Landlord agrees to purchase any part of the Works (Sale Works), the Tenant must 
not remove the Sale Works at the end of the Lease or at any other time during the 
Term and in these circumstances ownership of the Sale Works will vest in the 
Landlord on the expiry of the Lease at which time the Landlord must pay to the 
Tenant the agreed purchase price for the Sale Works. 

7.9 Alterations for L3C Services 

(a) The Tenant may request approval from the Landlord, or the Landlord may request 
the Tenant, to undertake works on the Premises to upgrade Utilities (other than the 
High Voltage Services) or other parts of the Facility to assist it in providing the L3C 
Services (Upgrade Works). Promptly upon the Landlord or the Tenant making such 
a request, the Tenant must provide the Landlord with detailed: 

(i) sketch plans and specifications for the Upgrade Works; 

(ii) estimates of the costs of carrying out the Upgrade Works; 

(iii) where the request to undertake works was made by the Tenant, reasons 
why the Upgrade Works are required; and 

(iv) estimated timings for the carrying out of the Upgrade Works and the 
manner in which disruptions to the carrying out of the L3C Services will 
be avoided. 
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(b) The Landlord, in its absolute discretion, may elect to either: 

(i) approve the carrying out of all or part of the Upgrade Works, which 
approval may (without limiting clause 24,16) be given: 

A. subject to conditions, including conditions as to the required 
insurances and any other requirement of the Landlord; and 

B. where the request to undertake works was made by the 
Tenant, on the proviso that some part of the Upgrade Works 
be paid for by the Tenant; 

(ii) reject the request for the Upgrade Works; or 

(iii) request further information to assist it to make a determination. 

In making its election the Landlord may determine to carry out the Upgrade Works 
itself or to approve the carrying out of those works by the Tenant. 

(c) If the Landlord approves the carrying out of the Upgrade Works, the Landlord must 
pay or (as the case may be) reimburse the Tenant for the costs of undertaking 
those Upgrade Works provided that: 

(i) if the Landlord is carrying out the Upgrade Works and the Tenant is 
liable to pay the cost of any part of those works under clause 7.9(b)(i)B, 
the Landlord may require the Tenant to pay the estimated costs to the 
Landlord before the works are commenced; and 

(ii) if the Tenant is carrying out the Upgrade Works: 

A. any costs incurred by the Tenant are within the scope of 
Upgrade Works approved by the Landlord; 

B. the Tenant must provide the Landlord with tax invoices and 
such other supporting documentation as the Landlord may 
reasonably require to substantiate the claim for payment; 

C. the Tenant must continue to provide the L3C Services in 
accordance with the L3C Agreement; and 

D. the total cost of the claim for the Upgrade Works must not 
exceed the estimate approved by the Landlord. Any costs 
incurred by the Tenant in excess of the estimate approved by 
the Landlord will be payable by the Tenant. 

(d) Nothing in this clause 7.9 limits or otherwise affects the Tenant's obligations to 
provide the L3C Services in accordance with the L3C Agreement. 

(e) Notwithstanding anything else in this clause 7, where the Landlord (in its absolute 
discretion) determines that the carrying out of any Upgrade Works: 

(i) would have a material adverse effect on the Permitted Use or the 
Tenant's right to carry out the Permitted Use; or 

(ii) would cause a material increase in Operating Expenses or in the costs of 
performing the L3C Services, 

the Landlord must consult with the Tenant to consider how the Upgrade Works can 
be undertaken so as to minimise, so far as is practicable, the impact of the Upgrade 
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Works on the Tenant's use of the Premises or cost of performing the L3C Services. 
The Landlord will take into account the Tenant's views but is not precluded from 
taking any action by virtue of this clause 7.9(e). 

7.10 Landlord's right to inspect and repair 

(a) Without limiting clause 15 the Landlord may enter the Premises and view its 
condition: 

(i) at any time in the case of an Emergency; or 

(ii) on one Business Day's notice at any other time. 

(b) The Landlord may serve a notice on the Tenant requiring it to: 

(i) comply within a reasonable time with any notice issued under clause 
7.5(b); or 

(ii) repair within a reasonable time any defect in the Premises, the repair of 
which is the Tenant's obligation. 

(c) If the Tenant fails to do so within a reasonable period, the Landlord may undertake 
the work the subject of the notice and the Tenant must pay the Landlord's 
reasonable expenses in respect of that work. Any costs or expenses incurred by the 
Landlord in undertaking such repairs will be a debt due and payable by the Tenant 
to the Landlord. 

8. Use of Premises and Facility 

8.1 Permitted use 

The Tenant must use the Premises for the Permitted Use only. 

8.2 Landlord does not warrant use 

The Landlord gives no warranty as to the suitability of the Premises for the Permitted Use. The 
Tenant must satisfy itself and is taken to have accepted this Lease with full knowledge of, and 
subject to, any prohibitions or restrictions on the use of the Premises under any Approvals, 
Laws or Rules. 

8.3 Positive use obligations 

The Tenant must: 

(a) obtain and keep current all necessary Approvals and comply with, and use all 
reasonable endeavours to ensure the Tenant's Associates comply with, the terms of 
the Approvals and all Laws relating to the use or occupation of the Premises or 
which may be necessary or appropriate for the Permitted Use (whether or not such 
Approvals or Laws are addressed to, or required to be complied with, by either the 
Landlord or the Tenant or by any other person); 

(b) lock all fences, gates, exterior doors and windows when the Premises are not 
occupied and be responsible for the security of the Premises including making 
security arrangements to provide for security cover 24 hours a day for every day of 
the year; 

(c) use its best endeavours to ensure that any Approval does not lapse nor is revoked; 
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(d) comply with the Rules and all other rules and regulations in respect of the Premises 
issued by the Landlord or any Authority from time to time; 

(e) co-ordinate and implement emergency evacuation procedures and notify the 
Landlord of such procedures so the Landlord can coordinate procedures on 
adjoining land; 

(f) store and remove all waste and garbage as required by the relevant Authorities and 
as directed by the Landlord; and 

(g) take any steps necessary to control any pest infestation occurring within the 
Premises and, if requested by the Landlord, engage and pay for a pest exterminator 
approved by the Landlord and ensure that such extermination takes place. 

8.4 Negative use obligations 

The Tenant must not: 

(a) use or permit the use of the Premises as a residence; 

(b) use the fixtures or fittings in any part of the Premises other than for their designed 
purpose; 

(c) place in any drain or conduit any substance which it was not designed to receive; 

(d) obstruct access to, overload or otherwise interfere with or damage the Utilities 
without Landlord's consent; 

(e) keep or use inflammable or dangerous substances on the Premises, other than for 
the Permitted Use and only to the extent and in the manner permitted under any 
Law; 

(f) do anything in or on the Premises which, in the opinion of the Landlord is or would 
become a nuisance, disturbance, obstruction or cause of damage to the Landlord or 
to occupiers (including the Landlord) of the adjoining land; 

(g) use the Premises in any noisy, noxious or offensive manner; 

(h) hold or permit to be held any auction, bankruptcy or fire sale at the Premises; 

(i) allow any oil, fuel, refuse or other material to be thrown or discharged into or onto 
the stormwater drainage system, the Premises or the surrounding land; or 

(j) allow stormwater from the Premises to be discharged otherwise than into the 
stormwater drainage system. 

8.5 Approval to Signs 

(a) Before displaying a Sign on the outside of the Premises or anywhere that can be 
seen from the outside of the Premises, the Tenant must: 

(i) obtain the Landlord's approval (which may be granted or withheld at the 
Landlord's absolute discretion); and 

(ii) obtain the approval of any relevant Authority. 

(b) Any Sign displayed at the Premises without the Landlord's prior consent (pursuant 
to this clause 8.5) may be taken away by the Landlord without notice at the 
Tenant's expense. 
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(c) Any Sign displayed at the Premises by the Tenant must be removed by the Tenant 
at the end of this Lease and any damage to the Premises caused by its removal 
must be made good by the Tenant. 

8.6 Keys 

(a) The Tenant acknowledges that all Keys held by the Tenant and the Tenant's 
Associates during its occupancy whether: 

(i) provided by the Landlord; or 

(ii) made or obtained by the Tenant for its own use, 

must be surrendered to the Landlord on the expiry or termination of the Term. 

(b) The Tenant must: 

(i) provide Keys to employees of the Tenant only; 

(ii) keep a list of the recipients of Keys; and 

(iii) on request provide the Landlord with an up-to-date copy of the list. 

(c) The Tenant must pay all costs and expenses (including the cost of replacement of 
the Keys) arising from any loss, destruction or damage immediately on demand by 
the Landlord. 

8.7 Closure of Facility 

The Landlord reserves the right to close the Facility or any part of the Facility during an 
Emergency or in order to discharge a Law or public duty. 

8.8 Notice of Laws and Approvals 

Where any Laws or Approvals are notified to or served upon the Tenant, the Tenant must 
immediately provide a complete copy of them to the Landlord. 

9. Occupational Health & Safety 

9.1 Compliance with Laws 

Despite any other provision of this Lease, the Tenant must at all times comply with the: 

(b) requirements of Schedule 4 of the L3C Agreement, 

so far as they relate to the Premises, the Permitted Use or the Tenant's use or occupation of 
the Premises and must provide the Landlord with evidence of such compliance when 
requested by the Landlord (but not more than once each year during the Term). 

9.2 Hazardous Substances 

The Tenant must ensure that: 

(a) a register of Hazardous Material, and hazardous zones, in relation to the Premises 
is kept at the Premises and maintained at all times; 
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(b) the register is readily accessible to all persons working at the Premises; 

(c) copies are kept of any atmospheric monitoring or health surveillance in relation to 
the Premises; and 

(d) copies are kept of any written report of a risk assessment prepared in accordance 
with the OH&S RegulationWHS Legislation in relation to risks associated with 
exposure to Environmental Hazards at the Premises. 

9.3 Landlord's obligations 

The Landlord must ensure that when it or any of its Associates are on the Premises it or they 
must comply with the reasonable safety requirements and directions of the Tenant. 

Any of the Landlord's Associates who wish to enter the Premises, or use any Plant, must first 
undergo an induction by the Tenant. 

10. Environmental Issues 

10.1 No warranty or representation 

The Landlord does not warrant or represent: 

(a) that the Premises is suitable for any use, or for any particular use; 

(b) anything about the Environmental Aspects of the Premises or of any other 
premises, whether or not arising as a result of activities on the Premises; 

(c) whether or not there are any Hazardous Materials on the Premises or any other 
premises, whether or not arising as a result of activities on the Premises; 

(d) that any information about any past use of the Premises is accurate; or 

(e) that the Premises is or is not Contaminated or Polluted, or the nature or extent of 
any Contamination or Pollution. 

10.1A Environmental Consultants 

The parties acknowledge and agree that any consultant engaged to prepare a: 

(a) Baseline Environmental Report; 

(b) Environmental Monitoring Report; or 

(c) Final Contamination Assessment Report, 

will act independently and not as any party's agent, regardless of who engages the consultant. 

10.2 Baseline Environmental Report 

The Tenant must within 6 months of the Commencing Date, provide the Landlord with a 
Baseline Environmental Report. 

10.3 Environmental obligations 

The Tenant must: 
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(a) (prepare report) within 6 months of each second anniversary of the Commencing 
Date, provide the Landlord with an Environmental Monitoring Report; 

(b) (carry out recommendations) carry out the recommendations or corrective 
actions, including any recommended program or timetable, set out in either the 
Baseline Environmental Report or the Environmental Monitoring Report regardless 
or whose act or omission occasioned or gave rise to the recommendations or need 
for corrective actions and, as soon as practicable, give the Landlord a certification 
by the consultant who prepared the report that the recommendations and corrective 
actions in the report have been complied with; 

(c) (comply with Laws) at all times during the Term, comply with: 

(i) all Environmental Laws, including obtaining all necessary Approvals for 
any activity conducted on the Premises; 

(ii) any Environmental Notice, regardless of whose act or omission 
occasioned or gave rise to the Environmental Notice; and 

(iii) any applicable environmental licence, permit or approval (including any 
attached conditions) granted in respect of the Premises or the Permitted 
Use, regardless of in whose name the licence, permit or approval is 
granted; 

(d) (pollution control equipment) properly install, operate and maintain in the 
Premises all Pollution control equipment that is required by any Law to be installed 
as a consequence of the Tenant's use or occupation of the Premises; 

(e) (operation of equipment) operate the Pollution control equipment and all industrial 
plant and equipment (including fuel burning equipment) in accordance with any 
applicable Approval and otherwise in a proper and efficient manner, and maintain it 
in good working order; 

(f) (not Contaminate) not Contaminate or Pollute the Premises or any adjacent land; 

(g) (no dangerous material) except to the extent required to carry out the Permitted 
Use, not use, keep or handle on the Premises any Dangerous Good or Hazardous 
Material without the prior consent of the Landlord (which consent will not be 
unreasonably withheld); 

(h) (access) provided the Landlord gives reasonable notice (except in the case of an 
Emergency) allow the Landlord and the Landlord's Associates access to the 
Premises to carry out environmental audits, assessments and investigations and 
remediation of any part of the Premises at any time during the Term; 

(i) (compliance) at its sole cost and expense, promptly comply with any reasonable 
direction from the Landlord to implement any recommendation of an environmental 
audit, assessment, investigation or report in respect of the Premises or any activity 
conducted on the Premises (whether or not the recommendation is required in order 
to comply with an Environmental Law or Environmental Notice); 

(j) (notify Landlord) promptly notify the Landlord if: 

(i) it becomes aware, or as soon as a complaint is made, of a breach or 
alleged breach of an Environmental Law in respect of the Premises or 
any activity carried out on in the Premises; 

(ii) any Environmental Aspect of the Premises is or may be affected; 
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(iii) a "Pollution Incident" occurs under the Protection of the Environment 
Operations Act 1997 (NSW) which must be notified to an Authority, in 
which case the Tenant will give the Landlord a copy of all information 
relevant to the notice and the "Pollution Incident"; 

(iv) an Environmental Notice is served on the Tenant; 

(v) the Premises becomes or may become Contaminated or Polluted or the 
Tenant believes or should reasonably be aware that the Premises has 
become or may become Contaminated or Polluted; or 

(vi) the Tenant is in breach of any of its obligations under this clause 10. 

The Tenant's obligations under this clause 10.3 are at the cost of the Tenant except to the 
extent that clause 10.7(f) applies. 

10.4 Environmental Notice 

If the Tenant is required to comply with an Environmental Notice under clause 10.3(c)(ii), the 
Tenant must: 

(a) prior to commencing any works pursuant to that notice and at its cost, engage a 
qualified environmental expert approved by the Landlord (acting reasonably) to 
prepare a corrective action program and timetable to the satisfaction of the Landlord 
and in accordance with the requirements in the Environmental Notice and all 
Environmental Laws; 

(b) provide details to the Landlord of the corrective action program and timetable and 
any other relevant information or correspondence and regularly inform the Landlord 
of the progress of the corrective action works; 

(c) comply with the corrective action program and timetable as prepared by the 
environmental expert (and approved by the Landlord); 

(d) as soon as practicable, provide certification from the environmental expert that the 
corrective action program has been complied with and completed and written 
confirmation from the relevant Authority that the Environmental Notice has been 
complied with; and 

(e) make good any damage to the Premises or Landlord Property caused by 

(f) carrying out the corrective action program as soon as practicable. 

10.5 Final Contamination Assessment Report 

The Tenant must, at its own cost and during the period three months: 

(a) immediately before the Terminating Date; or 

(b) if this Lease is determined prior to the Terminating Date, immediately following the 
date on which the Lease comes to an end, 

provide the Landlord with a Final Contamination Assessment Report. 

10.6 Remediation etc 

The Tenant must do whatever is necessary or the Landlord reasonably requires to: 
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(a) Remediate any Contamination of or from the Premises (if the Contamination first 
occurred or was first caused after the Commencing Date or is identified to be the 
responsibility of the Tenant in the Final Contamination Assessment Report) so that 
the Premises are in a state as close as practicable to the state of the Premises as 
described in the Baseline Environmental Report, or to which the Premises were 
Remediated pursuant to clause 10.3(b), as applicable; 

(b) clean up, manage or abate any Pollution occurring on or from the Premises (if the 
Pollution first occurred or was first caused after the Commencing Date or is 
identified to be the responsibility of the Tenant in the Final Contamination 
Assessment Report) so that the Premises are in a state as close as practicable to 
the state of the Premises as described in the Baseline Environmental Report, or to 
which the Premises were Remediated pursuant to clause 10.3(b), as applicable; 

(c) remedy any breach of an Environmental Law that occurs on or affects the Premises 
after the Commencing Date as soon as it occurs (including by restoring the 
Premises to a state as close as practicable to the state the Premises were in before 
that breach); 

(d) address any Environmental Hazard that has arisen, or in respect of which the 
condition has changed, after the Commencing Date; and 

(e) remedy any breach of this clause 10. 

10.7 Release and indemnity 

(a) To the extent permitted by Law and except where clause 10.7(f) applies, the Tenant 
releases the Landlord from any loss or Claims incurred by the Tenant or for which 
the Tenant is liable, that arise out of or in connection with any Environmental 
Aspect. 

(b) To the extent permitted by Law and except where clause 10.7(f) applies, the Tenant 
must indemnify and keep indemnified the Landlord and the Landlord's Associates 
against, and pay the Landlord the amount of, all loss or Claims incurred in 
connection with any Environmental Aspect arising after the Commencing Date. 

(c) The release referred to in paragraph 10.7(a) and the indemnity referred to in 
paragraph 10.7(b) are in addition to, and without derogating from, any other right, 
power or privilege of the Landlord, or from any liability, duty or obligation of the 
Tenant however arising. 

(d) The provisions of this Lease govern all rights, powers, privileges, liabilities, duties 
and obligations as between the parties in respect of any Environmental Aspect and 
continue until satisfied, despite the expiry of the Term or earlier termination of this 
Lease. 

(e) Without limiting any other provision of this Lease, if the Tenant fails to comply 
strictly with any obligation in this clause 10 the Landlord may enter the Premises 
and carry out that obligation. Any costs incurred by the Landlord in doing so will be 
a debt due and payable by the Tenant to the Landlord on demand. 

(f) Despite anything to the contrary in this Lease, the Landlord is responsible for any 
loss or damage, costs and expenses in relation to any liability relating to the 
Environment where the liability arises from: 

(i) any Contamination or Pollution set out in the Baseline Environmental 
Report; 

(ii) any Environmental Aspect occurring before the Commencing Date; 
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(iii) any Contamination or Pollution to the extent caused or contributed to by 
the Landlord or its Associates in the performance of Railcorp Sydney 
Trains Works or otherwise; or 

(iv) Contamination or Pollution migrating onto the Land, 

except where the Contamination, Pollution or Environmental Aspect referred to in 
paragraphs 10.7(f)(i)-(iv) above is disturbed, exacerbated or contributed to by any 
act or omission of the Tenant or its Associates. 

11. Insurance, Release and Indemnity 

11.1 Tenant's acknowledgement 

The Tenant acknowledges that its insurance obligations in relation to its use and occupation of 
the Premises under this Lease are set out in clause 41 of the L3C Agreement. 

11.2 Risk 

The parties acknowledge and agree that clauses 38.1 to 38.5 of the L3C Agreement apply to 
this Lease. 

12. Assignment and subletting 

12.1 Restriction 

The Tenant must not assign or transfer this lease or sublet or license or part with possession 
of the Premises except in accordance with clause 12.2. 

12.2 Conditions 

The Tenant may assign, transfer, sublet or grant a licence to another party (New Tenant) if: 

(a) the proposed dealing will occur simultaneously with an assignment or novation of 
the L3C Agreement in accordance with the terms of the L3C Agreement; 

(b) the proposed dealing relates to the whole of the Premises; 

(c) the Tenant complies with its obligations under clause 20; and 

(d) the Tenant and the New Tenant comply with the Landlord's reasonable 
requirements in relation to the documentation, stamping and registration of the 
proposed dealing. 

12.3 Access Licence 

This clause 12 does not apply to the Tenant granting rights under the Access Licence to the 
Landlord. 

13. Damage or destruction 

13.1 Landlord's Notice 

If the Premises are: 

(a) destroyed; or 
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(b) damaged so that the Premises are unfit or substantially unfit for the use by the 
Tenant or (having regard to the normal means of access to the Premises) are 
substantially inaccessible, 

the Landlord may, in its absolute discretion, give the Tenant a notice which either: 

(c) terminates this Lease on a date not less than one month and not more than three 
months after the date the Landlord gives the notice; 

(d) requires the Tenant to restore or repair the Premises or make them fit for the use of 
or render them accessible to the Tenant (as the case requires) in accordance with 
the Business Continuity Plan and at the Tenant's cost; or 

(e) states that the Landlord will restore or repair the Premises or make them fit for the 
use of, or render them accessible to, the Tenant as the case requires (Restoration 
Notice). 

13.2 Notice 

If the Landlord gives a Restoration Notice to the Tenant and the Landlord does not within a 
reasonable time after delivery of the Restoration Notice comply with it, the Tenant may serve a 
notice on the Landlord requiring the Landlord to comply with the Restoration Notice within a 
reasonable time. 

13.3 Landlord need not repair 

Clause 13 does not oblige the Landlord to rebuild or repair the Premises. 

13.4 Resumption 

If the Premises are resumed for any public purpose, the Landlord may terminate this Lease by 
giving one month's notice to the Tenant. 

13.5 No claim on termination 

If the Lease is terminated under this clause 13, the termination is without prejudice to any 
rights relating to any previous breach under this Lease. 

14. Covenants by Landlord 

14.1 Quiet enjoyment 

Subject to the Landlord's rights, while the Tenant complies with its obligations under this 
Lease, it may occupy the Premises during the Term without any interruption from the Landlord. 

15. Landlord's obligations and rights 

15.1 Landlord as an Authority 

The Tenant acknowledges that: 

(a) the grant of this lease does not restrict or affect the unfettered discretion of the 
Landlord to exercise any of its statutory function or powers; 

(b) subject to clause 15.1(c), anything the Landlord does, or fails to do or purports to 
do, pursuant to its statutory functions and powers will be deemed to not be an act or 
omission of the Landlord under or in connection with this Lease and the Tenant is 

Execution Version 
Page 183 



not entitled to and must not make, and the Landlord will not be liable for, any Claim 
against the Landlord in connection the Landlord's exercise of such statutory 
functions or powers; and 

(c) clause 15.1(b) does not limit any liability which the Landlord would have had to the 
Tenant for any Claim by the Tenant in accordance with the L3C Transaction 
Documents as a result of a breach by the Landlord of a term of any of the L3C 
Transaction Documents. 

15.2 Landlord's rights of access 

The Landlord acknowledges that (except in the case of an Emergency) any person authorised 
by the Landlord to enter the Premises must first undergo an induction by the Tenant as 
required under Schedule 4 of the L3C Agreement. 

15.3 Rights of entry and repair 

The Landlord (including the Landlord's Associates) has the right to enter the Premises with all 
necessary vehicles, materials and equipment: 

(a) at any time in the case of an Emergency; or 

(b) on one Business Day's notice at any other time, 

to: 

(c) view the state of the Premises and to ascertain whether there has been any breach 
of the terms of this Lease or the L3C Agreement; 

(d) exercise any rights of the Landlord under the L3C Agreement (including the Step-in 
Rights, in which case any notice given under clause 36.4(b) of the L3C Agreement 
is sufficient notice for the purposes of this clause); 

(e) carry out repairs, alterations, additions or other works to the Premises or to any 
adjacent land, rail corridor or building (whether existing at the date of this Lease or 
otherwise); 

(f) carry out work if required by Law; 

(g) rectify a default which the Tenant has failed to rectify within 21 days (or such lesser 
time as is reasonable according to the nature of the default) of the date of receipt of 
a notice from the Landlord requiring the default to be remedied; 

(h) comply with the terms of any Laws affecting the Premises or of any Approvals 
served on the Landlord; 

(i) if the Premises are either destroyed or damaged, undertake rebuilding or 
restoration works; 

(j) inspect the condition of any drains or Utilities; 

(k) undertake maintenance, repairs, alterations, additions, removal replacement or 
construction of any drains or Utilities; and 

(I) to effect alterations, remodelling or repairs or other works to the Premises if 
required by Law or to satisfy Railway Purposes or as otherwise authorised by this 
Lease. 
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The Landlord may show any interested persons around the Premises after giving the Tenant 
reasonable prior notice provided that access to commercially sensitive areas of the Premises 
will be by prior agreement with the Tenant. 

15.4 Utilities 

The Landlord reserves to itself all drains located within the Premises and all Utilities, including 
the right to: 

(a) use pipes, ducts, conduits, cables and wires passing or leading through the 
Premises and to pass and run water, air, electricity, telecommunications, sewerage, 
drainage, gas and any other services through those pipes, ducts, conduits, cables 
and wires; 

(b) erect, lay, or install in under or over the Land any poles, masts, posts, drains, 
conduits, pipes, mains, cables, electric or other wires which may be required for any 
existing or future services (whether or not they service the Premises); and 

(c) inspect, remove, install, maintain, repair, alter or add to the Utilities, or to other 
services within the Premises. 

15.5 Electricity 

(a) Where indicated at Item 1 of the Electricity Supply Schedule, the Landlord or 
Sydney Trains will provide the Tenant with connection services on the terms and 
conditions set out in Appendix 1. 

(b) Where indicated at Item 1 of the Electricity Supply Schedule, the Landlord or 
Sydney Trains will sell the Tenant electricity on the terms and conditions set out in 
Appendix 2. 

15.6 Easements and other rights 

(a) The Landlord can transfer or create an easement, licence or other right or dedicate 
land in favour of any person, any nearby land or any Authority for any purpose 
including access, support or services. The Tenant must, at the request of the 
Landlord, provide any consent or sign any document reasonably reguired by the 
Landlord to dedicate land or transfer or create the proposed easement, licence or 
other right or dedication, provided that such easement, licence or other right or 
dedication shall not materially adversely affect the operations of the Tenant. This 
Lease is subject to any such easement, licence or other right or dedication. 

(b) Unless required by Law, the Landlord must not dedicate land or transfer or create 
an easement, licence or other right which would substantially and permanently 
lessen the Tenant's rights under this Lease. 

15.7 Subdivisions 

The Landlord may subdivide or re-subdivide the Land (including by strata or stratum 
subdivision). If the Landlord does so: 

(a) the Tenant must approve the subdivision; 

(b) the Landlord may require the Tenant to vary this Lease or replace this Lease with 
another if: 

(i) after the subdivision, the Premises are substantially the same and the 
amounts payable by the Tenant in respect of the Premises are not 
substantially greater than before the subdivision; and 
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(ii) the Landlord pays, in respect of the variation or replacement of this 
Lease: 

A. the Tenant's reasonable legal costs; 

B. all stamp duty; and 

C. registration fees, if any. 

(c) the Tenant must promptly do everything reasonably necessary to enable the 
Landlord to exercise its rights under this clause 15.7. 

15.8 Access to the Premises and partial surrender 

(a) The Tenant acknowledges and agrees that: 

(i) the Premises is located adjacent to and in the vicinity of Landlord Land; 

(ii) the Landlord may carry out works on, over or under Landlord Land and 
the Premises to facilitate the safe and reliable operation of passenger 
services on the railway including: 

A. the Auburn stabling yard project; and 

B. the Lidcombe to Granville upgrade project; 

(iii) the Landlord may provide the Tenant with notice of any: 

A. access the Landlord, and the Landlord's Associates, require 
to the Premises; or 

B. parts of the Premises over which the Landlord wishes this 
Lease to be surrendered, 

in order for the Landlord to carry out the works contemplated by clause 15.8(a)(ii). 

(b) Notwithstanding any other provision of this Lease, if the Landlord provides the 
Tenant with a notice under clause 15.8(a)(iii)A stating that the Landlord, and the 
Landlord's Associates, require access to part of the Premises, then within the time 
specified in that notice or, if no time is specified, within a reasonable time, the 
Tenant must grant the Landlord a licence which: 

(i) provides the Landlord, and the Landlord's Associates, with access to the 
Premises as requested by the Landlord's notice; 

(ii) grants the Landlord, and the Landlord's Associates, the right to carry out 
any works, or other activities, disclosed in the Landlord's notice; and 

(iii) is otherwise on terms substantially similar to those set out in the Access 
Licence. 

(c) Notwithstanding any other provision of this Lease, if the Landlord provides the 
Tenant with a notice under clause 15.8(a)(iii)B stating that the Landlord wishes the 
Lease to be surrendered over any part of the Premises, then within the time 
specified in that notice or, if no time is specified, within a reasonable time, at the 
election of the Landlord either: 

(i) the Tenant must provide the Landlord with a Land and Property 
Management Authority surrender of lease form relating to that part of the 
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Premises for which the Lease is being surrendered, in registrable form 
(save as to title details which the Landlord is authorised to insert after 
registration of a deposited plan showing the surrendered area); and 

(ii) the parties must surrender this Lease and execute a new lease (New 
Lease) on terms substantially similar to the Lease except that: 

A. the land the subject of the lease will be the Land excluding 
the area the Landlord requires as set out in the Landlord's 
notice under clause 15.8(a)(iii); and 

B. any consequential amendments, or other amendments 
agreed by the parties, must be incorporated into the new 
lease. 

The Tenant must execute the surrender of lease form and the New Lease within 
7 days of being provided with those documents by the Landlord and authorises the 
Landlord to complete the title description in the New Lease after registration of a 
deposited plan showing the new leased area. 

(d) Promptly upon the Landlord receiving an executed version of: 

(i) the surrender of lease form; and 

(ii) if applicable, the New Lease, 

the Landlord will: 

(iii) execute the surrender form and, if applicable, the New Lease; 

(iv) register the surrender of lease and, if applicable, simultaneously stamp 
(if required) and register the New Lease; and 

(v) return a copy of the registered surrender of lease and (if applicable) the 
New Lease to the Tenant. 

(e) Subject to any rights that the Tenant may have under clause 22 of the L3C 
Agreement, the Tenant is not entitled to make, and the Landlord will not be liable 
upon, any Claim arising from, or in connection with, any: 

(i) notice given by the Landlord; 

(ii) any right of access granted to the Landlord; 

(iii) any part of the Premises resumed by the Landlord; or 

(iv) any works carried out by the Landlord, or the Landlord Associates, as 
contemplated under this clause 15.8. 

(f) Any obligation of the Tenant under this clause (including the preparation or 
execution of documents) is at the Tenant's own cost. 

15.9 Landlord's Agents 

The Landlord may appoint agents to exercise its rights and perform its obligations under this 
Lease. If the Landlord notifies the Tenant that it has done so, the Tenant must deal with the 
Landlord's agents as if they were the Landlord in relation to matters delegated to them until the 
Landlord notifies the Tenant that the agents are no longer the Landlord's agents for those 
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matters. Communications from the Landlord override those from the agents if they are 
inconsistent. 

15.10 Change of Landlord 

If the Landlord: 

(a) sells the Land; or 

(b) grants a concurrent lease over the Premises, 

so that the Tenant becomes obliged to perform its obligations under this Lease in favour of 
another person, then: 

(c) the Landlord is released from its obligations under this Lease, arising after the 
Tenant receives notice of that event; and 

(d) the Tenant must enter into documents and assurances reasonably required by the 
Landlord to enable that other person to enforce the benefit of all obligations under 
this Lease. 

16. Default 

16.1 Right to remedy default 

(a) The Tenant acknowledges and agrees that a breach of this Lease constitutes a 
breach of the L3C Agreement which may lead to termination of the L3C Agreement. 

(b) The Tenant acknowledges and agrees that if the Tenant, or any of its Associates, 
fail to comply with any obligation under this Lease, clauses 33 and 34 of the L3C 
Agreement (and any consequential clauses) will apply. 

16.2 Rights of re-entry 

If: 

(a) the L3C Agreement is terminated or otherwise comes to an end; or 

(b) the Tenant repudiates this Lease, 

then the Landlord may terminate this Lease by re-entering the Premises or any part or by 
issuing a termination notice to the Tenant. 

16.3 Landlord's Rights 

The Landlord may act under clause 16.2: 

(a) despite any prior waiver or failure to take action by it or grant of indulgence to the 
Tenant in respect of any failure by the Tenant, or its Associates, to comply with the 
terms of this Lease whether past or continuing; and 

(b) without prejudicing its other rights under this Lease or the L3C Agreement. 
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16.4 Not used 

16.5 Not used 

16.6 No Discharge 

The re-entry or termination by the Landlord under this Lease does not confer on the Tenant a 
discharge of the Tenant's obligations. The Landlord's right to recover damages from the 
Tenant is not affected or limited by any of the following: 

(a) the Tenant abandoning or vacating the Premises; 

(b) the Landlord accepting the Tenant's repudiation; or 

(c) the parties' conduct constituting a surrender by operation of Law. 

17. Determination of term 

17.1 Condition of Premises 

Without limiting clause 7.1, at the expiry or earlier determination of the Term, the Tenant must 
yield up the Premises in a condition required by the L3C Agreement. 

17.2 Removal of fixtures and fittings 

Without limiting clause 7.1 but subject to clause 7.8(b), at the expiry or earlier determination of 
the Term, the Tenant may, and must if required by the Landlord, remove all: 

(a) Tenant's Property; and 

(b) all third party property brought onto the Premises in connection with the provision of 
Private Services or otherwise, 

being property which is not Landlord's Property. 

18. Security 

The Tenant acknowledges that the security (including any bond or guarantee) provided under 
clause 11 of the L3C Agreement is also security for the performance of the Tenant's 
obligations under this Lease and that any breach of this Lease will entitle the Landlord or 
Sydney Trains to have recourse to the security provided under the L3C Agreement. 

19. Dispute Resolution 

The parties acknowledge clause 43 of the L3C Agreement which sets out the dispute 
resolution procedures which are to apply to disputes between the parties, including disputes 
arising out of or in connection with, this Lease. 

20. Costs 

The Tenant must promptly pay: 

(a) for everything it must do; 

(b) all registration fees; 
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(c) the fees of professional consultants, including GST reasonably and properly 
incurred by the Landlord in considering whether to give any approval sought by the 
Tenant; 

(d) all reasonable costs incurred by the Landlord in relation to any actual or proposed 
assignment or other dealing by the Tenant with its interest, 

in connection with this Lease. 

21. Caveats 

(a) The Tenant must not: 

(i) lodge a caveat on the title to the Land, except a caveat noting the 
Tenant's interest under this Lease (if this Lease is not registered but 
must be to ensure that it is enforceable against the Landlord's 
successors in title); or 

(ii) allow a caveat to be lodged by a person claiming through the Tenant to 
remain on that title. 

(b) If the Tenant lodges a caveat permitted by clause 21(a), it must do everything 
necessary to permit registration of any dealing if its rights under this Lease are not 
diminished. The Tenant must withdraw that caveat on the earlier of registration and 
expiry or termination of this Lease. 

22. Notices 

22.1 How to give a notice 

Any notice, consent or other communication under this Lease is only effective if it is: 

(a) in writing, signed by or on behalf of the party giving it; 

(b) addressed to the party to whom it is to be given; and 

(c) either: 

(i) subject always to clause 22.1(d), delivered or sent by registered mail (by 
registered airmail, if the addressee is overseas) to that party's address; 
or 

(ii ) sent by facsimile to the party's facsimile number; or 

(4irt(ii) if the notice does not relate to a dispute, or a Claim, in connection with 
this Lease, sent by email to that party's email address as a scanned 
attachment in Adobe PDF format. 

(d) Any notice, consent or other communication under this Lease delivered or sent by 
registered mail will only be effective if it is also sent by facsimile email as per clause 
22.1 (cMP>-

22.2 When a notice is given 

A notice, consent or other communication that complies with this clause is regarded as given 
and received: 
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(a) __ in the case of prepaid express post sent.lo an address within Australia - on the 
second Business Day 

(b) in the case of delivery by hand on the delivery at the address of the addressee as 
provided in clause 22.3: and 

(c) in the case of email at the local time (in the place of receipt of that email) that would 
be determined if section 13A of the Electronic Transactions Act 2000 (NSW) were 
to apply in respect of the email. 

provided that if the communication would be taken to be received on a day which is not a 
Business Day or after 5.00pm on a Business Day, it is taken to be received at 9.00am on the 
next Business Day. 

(a} if it is sent by mail: 

(+) within Australia 3 Business Days after posting; or 

(4} to or from a place outsido Australia 7 Business Days after posting; 

(b-) if it is sent by facsimile, at the time in the place to which it is sent equivalent to the 
time shown on the transmission confirmation report produced by the facsimile 
machine from which i£-was sent; and 

(e) if it is delivered or sent by omail: 

{+) by 5.00 pm (local time in the placo of roceipt) on a Business Day -on that 
(jay Qf 

22.3 Address for notices 

Each party's address and email contact details are as set out below, as the party notifies the 
other Party or, in the case of the Tenant, its registered office. 

Landlord 

Tenant 
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23. GST 

(a) Any reference in this clause 23 to a term defined or used in the A New Tax System 
(Goods and Services Tax) Act 1999 is, unless the context indicates otherwise, a 
reference to that term as defined or used in that Act. 

(b) The parties agree that any amount referred to in this Lease which is relevant in 
determining a payment to be made by one of the parties to the other is a reference 
to that amount expressed on a GST exclusive basis (GST exclusive consideration), 
unless indicated otherwise. 

(c) To the extent that GST is payable in respect of any supply made by a party 
(Supplier) under or in connection with this Lease, the consideration to be provided 
under this Lease for that supply (unless it is expressly stated to 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. 

(d) 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 
clause 23(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 23(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 Lease. 

(f) To the extent any of the consideration for a supply made under or in connection 
with this Lease is non-monetary, the parties will treat the amount of non-monetary 
consideration as exclusive of GST and clause 27.1(c) will apply to that supply. 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 Lease. 

(g) Whenever an adjustment event occurs in relation to any taxable supply made under 
or in connection with this Lease, 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 23(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 to the Recipient. 

(h) If one of the parties to this Lease is entitled to be reimbursed or indemnified for a 
loss, cost, expense or outgoing incurred in connection with this Lease, 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 GST group 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 23(c). 
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24. Miscellaneous 

24.1 Exclusion of statutory provisions 

The covenants powers and provisions implied in leases by virtue of sections 84, 85 and 86 of 
the Conveyancing Act 1919 (NSW) do not apply to this Lease. 

24.2 Application of legislation 

To the extent permitted by Law, the application to this Lease of any moratorium or other Act, 
ordinance or the like, whether state or federal, having the effect of extending the Term, 
reducing or postponing the payment of rent or otherwise affecting the operation of this Lease is 
expressly excluded. 

24.3 Tenant to recognise superior or concurrent interest 

The Tenant must permit any person having any interest in the Premises superior to or 
concurrent with the Landlord to exercise or perform that person's or the Landlord's rights and 
obligations under this Lease. 

24.4 Party other than Landlord entitled to rents 

If a person other than the Landlord becomes entitled to receive the Rent either by operation of 
Law or otherwise, the Tenant must allow that person the benefit of all covenants and 
agreements on the part of the Tenant under this Lease. The Tenant, at the cost of the 
Landlord, must enter into any covenants with that other person as the Landlord may 
reasonably require. 

24.5 Tenant assumes risk 

If the Tenant is required or authorised under this Lease to do any act, that act is, unless this 
Lease expressly provides otherwise, at the sole risk and expense of the Tenant. 

24.6 Landlord's statement prima facie evidence 

In the absence of manifest error on its face, any statement by the Landlord or the Landlord's 
agent certifying the amount payable by the Tenant under any of the provisions of this Lease is 
prima facie evidence of the amount payable. 

24.7 Tenant's Associates 

The Tenant must ensure that the Tenant's Associates do not cause the Tenant to breach its 
obligations under this Lease. Any act or omission by the Tenant's Associates in connection 
with the Premises or the Land is taken to be an act or omission of the Tenant. 

24.8 Entire agreement 

This Lease (read in conjunction with the other L3C Transaction Documents): 

(a) records the entire agreement between the parties; and 

(b) supersedes all previous negotiations, understandings, representations and 
agreements, 

in relation to the subject matter of this Lease. 
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24.9 Governing Law 

This Lease is governed by the Laws of New South Wales. The parties submit to the jurisdiction 
of its courts. 

24.10 No waiver 

The following provisions apply in respect of waiving rights under this Lease: 

(a) a party does not waive a right or remedy in connection with this Lease if it: fails to 
exercise its right or remedy; 

(i) only partially exercises the rights or remedy; or 

(ii) delays in exercising the right or remedy; 

(b) a party which exercises a single right or remedy or partially exercises a right or 
remedy maintains its right to: 

(i) further exercise the right or remedy; or 

(ii) exercise another right or remedy; and 

(c) a waiver is effective only: 

(i) to the extent that the party giving it expressly states in writing; 

(ii) in the specific instance in which it is given; and 

(iii) for the purpose for which it is given. 

24.11 Variation 

No provision of this Lease nor a right conferred by it can be varied except in writing signed by 
the parties. 

24.12 Invalidity 

The following provisions apply in respect of reading down or severing the provisions of this 
Lease: 

(a) a word or provision must be read down if: 

(i) the Lease or provision is void, voidable, or unenforceable if it is not read 
down; and 

(ii) the word or provision is capable of being read down; 

(b) a word or provision must be severed if, despite the operation of clause 24.12(a), the 
Lease or provision is void, voidable or unenforceable if the word or provision is not 
severed; and 

(c) the remainder of this Lease has full effect even if clause 24.12(b) applies. 

24.13 Further Assurance 

Each party must do everything necessary, or reasonably required, by another party, to give 
effect to this Lease and the transactions contemplated by this Lease. 
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24.14 Business Days 

If the day on or by which a person must do something under this Lease is not a Business Day, 
then the person must do it on or by the next Business Day. 

24.15 Consents and Approvals 

A consent or approval required under this Lease from the Landlord may be given or withheld, 
or may be given subject to any conditions, as the Landlord (in its absolute discretion) thinks fit, 
unless this Lease expressly provides otherwise. 

24.16 Operation of indemnities 

The indemnities in this Lease: 

(a) are a continuing obligation; 

(b) constitute a separate and independent obligation of the Tenant from its other 
obligations in this Lease and apply despite any indulgence granted by the Landlord 
from time to time; and 

(c) survive termination of this Lease. 

A party may recover a payment under an indemnity in this Lease before it makes any payment 
or incurs any expense in respect of which the indemnity is given. 
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EXECUTION 

Executed as a deed on 

I certify that I am an eligible witness and that the 
person(s) signing opposite signed this dealing in 
my presence. 

Signature of witness 

Name of witness 

Address of witness 

2011 

Certified correct for the purposes of the Real 
Property Act 1900 by the authorised officer 
named below. 

Signature of authorised officer 

Authorised Officer's Name: 
Signing on behalf of: RAIL CORPORATION 
NEW SOUTH WALES 
Authority: 

Certified correct for the purposes of the Real 
Property Act 1900 and executed on behalf of the 
corporation named below by the authorised 
person(s) whose signature(s) appear(s) below 
pursuant to the authority specified. 
Corporation: UGL UNIPART RAIL SERVICES PTY LTD 
Authority: Section 127, Corporations Act 2001 (Cth) 

Signature of authorised person Signature of authorised person 

Print Name of authorised person 

Office held 
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Electricity Supply Schedule 

Electricity Supply 
Schedule 
For assistance with this form phone (02) 
89221161 

Tenant Details Tenant ID: 

Tenant's Name UGL Unipart Rail Services Pty Ltd Tenant's ACN 154 895 940 

Tenant's billing 
addresssaddress 

Locked Bag 4, Silverwater NSW 1811 

Alternate billing address: 
(to be provided when the billing 

Level S?, 40 Miller Street, North Sydney NSW 2060 

address is the premise receiving 
electricity supply or a PO Box) 

Tenant's trading name 
(if different from above) 

Premise ID: NT0001 Meter Number 383, 384, 385, 635, 636, 637 and 
638 

Tenant Premise Administration Building 1 Manchester Road, Auburn NSW 2144 

 
 

 
 

 

 

 
 

 
 

 
 

Contact phone 
numbers 
Contact phone 
numbers 

Contract Details 

Item 
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1 This Contract is for: 

(a) Connection Only (Appendix 1): • 

(b) Retail Supply Only (Appendix 2): • or 

(c) Connection and Retail Supply (Appendix 1 and Appendix 2) |x! 

2 Commencement date: Commencing date under the Lease 

3. Maximum Permitted Loading (as may be amended by notice to the Tenant from time to time): 

Customer Loading Point Supply Transformer 
MVA 

LV Max Customer 
Load amps/phase 

Component Shop 415V busbar Section 1 1.0 690 

Component Shop 415V busbar Section 2 1.0 690 

Component Shop 415V busbar Section 3 1.0 690 

Repair Shop South 415V busbar Section 1 1.0 690 

Repair Shop South 415V busbar Section 2 1.0 690 

Repair Shop South 415V busbar Section 3 1.0 690 

Component Changeout 415V busbar 0.5 520 

4. Invoicing period: Monthly 

5. Detailed terms of the Contract are as set out in Appendix 1 and Appendix 2 (as applicable) 

Execution Version 
| L\32ZZ4350.6.17L\3277'13506.16 Page 198 



6. (a) Network Prices (Appendix 1) (as may be amended by notice to the Tenant from time to 
time): 

Subject to clause 5.2 of Appendix 1, RailCorp's Sydney Trains' charges in respect of 
Appendix 1 are incorporated in the Retail Prices in (b) below. 
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Appendix 1 

Terms for Connection Services 

This Appendix 1 only applies where indicated as applicable at Item 1 of the Electricity Supply Schedule. 

Recitals 1 This Appendix sets out the terms on which RailCorpSydney Trains 
agrees to connect the Premises to RailCorpSydney Trains's Distribution 
System. 

Definitions and 2 
Interpretation 

(a) The definitions set out in clause 1.1 of the Lease apply to this 
Appendix, subject to the definitions set out in clause 12 
(Definitions) of this Appendix. To the extent of any inconsistency, 
the definitions in this Appendix prevail. 

(b) The rules of interpretation set out in clause 1.2 of the Lease apply 
to this Appendix and this Appendix otherwise forms part of the 
Lease. 

Connection Services 3 (a) Subject to the terms and conditions of this Appendix, 
RailCorpSydney Trains must connect the Premises to 
RailCorpSydney Trains's Distribution System for the duration of 
the Term of the Lease. 

(b) This obligation is subject to interruptions in availability, and 
fluctuations and other disturbances that may affect the quality or 
quantity of supply, irrespective of their cause. 

(c) So far as the law allows, RailCorpSydney Trains is not liable for 
any loss or damage the Tenant or any other person suffers or 
incurs in relation to anything done or not done or supplied or not 
supplied by RailCorpSydney Trains under this Appendix. In 
particular, but without limitation, RailGorpSydney Trains is not 
liable for loss or damage caused by any partial or permanent 
interruption or variation to supply or as a result of any 
characteristic or quality of the electricity supplied (such as 
voltage, frequency or level of harmonic voltage). 

(d) The Tenant acknowledges that RailGorpSydney Trains's 
obligations under this Appendix are conditional on, and subject to, 
the Capacity of RailCorpSydney Trains's Distribution System or 
any Distribution System to which RailCorpSydney Trains is 
connected. 

(e) The Tenant acknowledges that it is aware that RadGoFpSydney 
Trains's Distribution System to which the Premises are connected 
was designed to service rail operations and may have higher 
harmonic voltages voltage flicker, transients, voltage unbalance, 
voltage sags and voltage unbalance than is ordinarily found in 
public retail electricity networks. Some electrical equipment may 
be sensitive to the power quality environment provided by 
RailCorpSydney Trains, includinq, without limitation as to the 
voltage matters identified above, and the Tenant must take all 
steps to ensure that its equipment will not be damaged in this 
environment. 

(f) Except to the extent required by law, RailCorpSydney Trains 
makes no representations or warranties about the quality, safety 
of or title to, the services supplied by RaHCerpSydney Trains 
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under this Appendix. 

Maximum Permitted 4 
Loading 

(a) The Tenant must not, at any time, exceed the Maximum 
Permitted Loading set out in Item 3 of the Electricity Supply 
Schedule. 

(b) The Tenant must not install any new equipment or make any 
changes to the Premises which may increase the Tenant's 
loading requirements above the Maximum Permitted Loading 
unless RailCofpSydney Trains has approved an increase in the 
Maximum Permitted Loading (which RailCorpSydney Trains may 
do at its sole discretion and subject to agreement as to any 
additional costs). 

Charges 5 

I 

5.1 Liability and invoicing 

(a) RailCorpSydney Trains will invoice the Tenant for charges for 
services provided under this Appendix at the tariffs and rates set 
out in the Network Prices (subject to the variations contemplated 
in clause 5.2). 

(b) The prices stated in the Network Prices are exclusive of GST. 
GST on each supply will be determined by multiplying the total 
cost based on the Network Prices by the applicable GST rate. 

5.2 Variation of Charges 

(a) RailCorpSydney Trains may amend its charges under this 
Appendix at any time, but must not at any time charge a rate 
higher than that permitted by any applicable law, the Rules, 
RailCorp's Network Service Provider Exemption, or under the 
market operation(s) rules. 

(b) Without limiting clause 5.2(a), RaDGorpSydney Trains may 
adjust the charges under this Appendix by an amount 
reasonably reflecting, in full or in part, any increase in the 
direct or indirect cost to it in providing the services under this 
Appendix as a result of an Increased Costs Event (unless 
RailCorpSydney Trains is prohibited by any law, the Rules, 
RailCorp's Network Service Provider Exemption or under the 
market operation(s) rules applying at that time from recovering 
that amount from the Tenant). 

Invoicing 6 

I 

I 

I 

(a) At the end of an initial invoice period determined by 
RailCorpSydney Trains and thereafter at the end of each invoice 
period nominated in Item 4 of the Electricity Supply Schedule, 
RailCorpSydney Trains will issue the Tenant with an invoice for 
the charges (plus GST) payable under this Appendix in relation to 
the preceding invoice period. 

(b) The Tenant must pay RailCorpSydney Trains the amount 
invoiced (including GST) within 21 days of the invoice date and 
pay interest at the rate of 12% per annum calculated daily on any 
unpaid invoice from the date the invoice becomes overdue to the 
date it is actually paid (both dates inclusive). 

| Interruption and 7 
Disconnection 

I 

I 

(a) RailCorpSydney Trains may take such steps as it reasonably 
considers necessary to limit or interrupt the delivery of electricity 
to the Premises if RailCorpSydney Trains reasonably believes 
that those steps are necessary so as to avoid an Emergency or to 
prevent the Tenant exceeding the lesser of the Maximum 
Permitted Loading or the Capacity of RailCofpSydney Trains's 
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Distribution System from time to time. 

(b) Subject to any notice or other requirements imposed on 
RailCorpSydney Trains under any law, the Rules, RailCorp's 
Network Service Provider Exemption or under the market 
operation(s) rules, RailCorpSydney Trains may refuse to connect 
the Premises or may disconnect the Premises from 
RailCorpSydney Trains's Distribution System, if any of the 
following occur: 

(i) [Unpaid Amounts] the Tenant has failed to pay any 
amount owed by it under this Appendix 1, or under 
Appendix 2, by the due date for payment and 
RailCorpSydney Trains has provided at least 7 days' notice 
of that default to the Tenant; 

(ii) [Breach] the Tenant has breached any other provision of 
this Appendix, or any provision of the Lease or the Access 
Licence and has not remedied that breach within any 
reasonable period notified by RailCorpSydney Trains; 

(iii) [Refuse Access] the Tenant fails to give an authorised 
officer of RailCorpSydney Trains access to the Premises 
when the Tenant was required to under the Lease, the 
Access Licence or under the Act, the Regulation, the 
Electricity (Consumer Safety) Act 2004 (NSW), the 
Electricity Supply (Safety and Network Management) 
Regulation 2008 (NSW) or any plans established by 
RailCorpSydney Trains under that regulation; or 

(iv) [Obstruction] the Tenant or someone acting with the 
Tenant's authority obstructs an authorised officer of 
RailCorpSydney Trains who is carrying out his or her 
functions under the Act, the Regulation, the Electricity 
(Consumer Safety) Act 2004 (NSW), the Electricity Supply 
(Safety and Network Management) Regulation 2008 (NSW) 
or any plans established by RailCorpSydney Trains under 
that regulation. 

(c) Any refusal to connect or disconnection under this clause 7 does 
not, of itself, constitute termination of this Appendix in respect of 
the Premises, and will not prevent RailCorpSydney Trains from 
exercising any other rights it may have under this Appendix. 

(d) RailCorpSydney Trains's rights under this clause 7 are in addition 
to RailCorpSydney Trains's rights: 

(i) to refuse to connect or to disconnect the Premises under 
the Act, the Regulation, the Electricity (Consumer Safety) 
Act 2004 (NSW), the Electricity Supply (Safety and 
Network Management) Regulation 2008 (NSW) and any 
plans established by RailCorpSydney Trains under that 
regulation; and 

(ii) under any other contract the Tenant has with 
Trains. 

Access and 
Equipment 

The Tenant must do each of the following: 

(a) Allow immediate access to its Premises for persons authorised by 
RailCorpSydney Trains for any purpose connected with this 
Appendix, or in accordance with the Lease or the Access Licence 
(including for the purposes of reading any meters), or in 
circumstances considered by RailGofpSydney Trains to be an 
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Emergency. 

(b) Use electricity safely and comply with all applicable laws and 
standards includinq any directions qiven bv RailCorpSydney 
Trains. 

(c) Ensure that all electrical installation and maintenance work is 
undertaken by a qualified licensed electrician and that all such 
work is carried out to acceptable industry standards and so as to 
meet specific requirements notified by RailCorpSydney Trains. 
The Tenant must ensure that its electrical contractor is made 
aware of this Appendix and the Lease and any applicable 
requirements of RailCorpSydney Trains. 

(d) Notify RailCorpSydney Trains of all electrical work on the 
Premises. Except in the case of an Emergency, where the Tenant 
requires RatfCorpSydney Trains to temporarily discontinue supply 
to the Premises, reasonable prior written notice must be given by 
the Tenant to RailCorpSydney Trains. 

(e) Not tamper with or in any way bypass any metering device. 

(f) Install service equipment (including meters, service lines, sealing 
devices, transformers or switchgear) at its own cost, if directed to 
do so by RailCorpSvdnev Trains. The Tenant must pay the costs 
of installing and maintaining any service equipment 
RailCorpSydney Trains considers necessary for the purpose of 
metering the Tenant's electricity usage. 

Termination 9 (a) This Appendix will automatically terminate on termination of the 
Lease. 

(b) Either party may terminate this Appendix (irrespective of whether 
or not the Lease is terminated) by written notice to the other party: 

(i) if an Insolvency Event occurs in respect of the other party; 

(ii) if the other party breaches any of its material obligations 
under this Appendix and the breach is not remedied within 
7 days of receipt of a notice to remedy that breach; or 

(iii) if the other party breaches any of its material obligations 
under this Appendix which cannot be remedied. 

(c) The Tenant may terminate this Appendix at any time on giving 30 
days written notice to RailCorpSydney Trains, provided that the 
Tenant has entered into a substitute connection agreement for 
the Premises with a third party on terms acceptable to 
RailCorpSydney Trains. 

(d) Subject to any reguirements imposed on RailCorpSydney Trains 
under any law, the Rules, RailCorpSydney Trains's Network 
Service Provider Exemption or under the market operation(s) 
rules, RailCorpSvdnev Trains may terminate this Appendix at any 
time on giving 30 days written notice to the Tenant. 

(e) For the avoidance of doubt, termination of this Appendix (other 
than termination under clause 9(a)) will not affect the ongoing 
rights and obligations of the parties under the Lease. 

Se to f f 10 RailGorpSydney Trains may set off: 

(a) any amount due by RailCorpSydney Trains to the Tenant under 
the Lease, the Access Licence or the L3C Agreement; or 

(b) any bond provided by the Tenant under the Lease, the Access 
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Licence or the L3C Agreement, 

against any amount due by the Tenant to RailCorpSydney Trains under 
this Appendix. 

Amendments 11 (a) This Appendix may be amended by RailCorpSydney Trains by 
written notice to the Tenant where that amendment is required: 

(i) as a result of a change to an Energy Law or a change to 
the interpretation or effect of an Energy Law; 

(ii) in order to accommodate any change to RailCofpSydney 
Trains's Distribution System; or 

(iii) as a result of a change in circumstances affecting 
RailCorpSydney Trains's ability to perform its obligations 
under this Appendix. 

(b) Subject to paragraph (a) and except as otherwise expressly set 
out in this Appendix, this Appendix may only be amended by 
agreement in writing executed by both parties. 

Definitions 12 The following definitions apply in this Appendix: 

Act means the Electricity Supply Act 1995 (NSW). 

AEMO means the Australian Energy Market Operator Limited, being the 
company which operates and administers the National Market, or any 
successor or replacement body which exercises that function. 

Capacity of RaUGorpSydney Trains's Distribution System means at 
any time, the actual power transfer capability of RailCorpSydney 
Trains's Distribution System to deliver electricity power to the Premises 
as determined by AEMO or RailCorpSydney Trains (as the case may 
be) in accordance with the requirements of this Agreement and the 
Rules. 

Distribution System has the meaning given to that term in the Act. 

Emergency means the actual or imminent occurrence of an event 
which in any way poses or has the potential to pose a threat to the 
safety of persons, hazard to any equipment or property or a threat to 
Power System Security. 

Energy Law means any statute, regulation, code, rules, direction, 
mandatory guideline, licence condition or other regulatory instrument 
which governs or affects any one or more of the price of electricity, the 
cost to RailCorpSydney Trains of purchasing or selling electricity, the 
delivery of electricity through RailCofpSydney Trains's Distribution 
System, the sale of electricity to the Tenant or the electricity industry 
generally. 

increased Costs Event means where 

(a) a new Tax is imposed or the basis for imposing or calculating any 
Tax changes; 

(b) RailCorpSydney Trains incurs any liability, cost or reduction in 
benefit due to or arising from the introduction of, or a change to 
an Energy Law or a change to the interpretation or effect of an 
Energy Law; 

(c) AEMO or any other regulator becomes entitled pursuant to an 
Energy Law to levy or recover any charges, costs or other 
imposts; 

(d) any event which constitutes an event of force majeure under a 

Execution Version 
Page 204 



Third Party Contract to which RailCorpSydney Trains is a party 
occurs in relation to any party to that Third Party Contract; or 

(e) RailCorpSydney Trains incurs a liability, cost or reduction in 
benefit pursuant to a Third Party Contract in circumstances 
contemplated by that Third Party Contract relating to: 

(i) Taxes; 

(ii) participation in the National Market; 

(iii) the principles upon which use of system fees relating to the 
use of transmission or distribution systems are allocated; or 

(iv) a change to or introduction of an Energy Law or a change 
to the interpretation or effect of an Energy Law. 

Insolvency Event includes the appointment of an administrator or 
receiver, voluntary administration, compromise, arrangement, official 
management, winding-up, dissolution, cessation of business, 
assignment for the benefit of creditors, scheme, composition or 
arrangement with creditors, insolvency, bankruptcy or any similar 
procedure. 

Maximum Permitted Loading means the loading for the relevant 
supply point set out in Item 3 of the Electricity Supply Schedule or as 
amended by notice from RailCorpSydney Trains to the Tenant from time 
to time. 

National Market means any market for wholesale trading in electricity 
operated under the Rules. 

National Electricity Law means the National Electricity Law set out in 
the Schedule to the National Electricity (South Australia) Act 1996 (SA), 
as in force for the time being in New South Wales pursuant to the 
National Electricity (New South Wales) Act 1997 (NSW). 

Network Prices means the prices set out in Item 6(a) of the Electricity 
Supply Schedule or otherwise as amended by notice from 
RailCofpSydney Trains to the Tenant from time to time. 

Network Service Provider means the person whose Distribution 
System distributes electricity to the Premises from time to time. 

Power System Security has the meaning given to that term in the 
Rules. 

Premises means each of the Premises set out in the Electricity Supply 
Schedule. 

Regulation means the Electricity Supply (General) Regulation 2001 
(NSW). 

RailCorp's Network Service Provider Exemption means the 
exemption in place in respect of RailCorp's distribution network 
which may be downloaded from 
http://www.aer.gov.au/content/item. phtml?itemld-692127&nodeld=34ff4 
9d31527c7de370f5d76c24968d3&fn=AER%20Letter%20to%20MinterEII 
ison%20(19%20December%202005).PDF. and includes a reference to 
any amended, replaced or new exemption in respect of the same 
matters that may subsequently be granted to RailCorpSydney Trains or 
RailCorp. 

Rules means the National Electricity Rules established under the 
National Electricity Law. 

Taxes means any taxes, levies, imposts, deductions, charges, 
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withholdings or duties, other than income tax, fines or penalties. 

Third Party Contract means a contract that has the purpose or effect 
of hedging the costs of acguiring electricity in the National Market, 
including contracts with a party that is not the entity of which the Lease 
is executed under. 
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Appendix 2 

Terms for Retail Electricity 

This Appendix 2 only applies where indicated as applicable at Item 1 of the Electricity Supply Schedule. 

Recitals 1 This Appendix sets out the terms on which RailCorpSydney Trains 
agrees to sell electricity to the Tenant at the Premises. 

Definitions and 2 
Interpretation 

(a) The definitions set out in clause 1.1 of the Lease apply to this 
Appendix, subject to the definitions set out in clause 12 
(Definitions) of this Appendix. To the extent of any inconsistency, 
the definitions in this Appendix prevail. 

(b) The rules of interpretation set out in clause 1.2 of the Lease apply 
to this Appendix and this Appendix otherwise forms part of the 
Lease. 

Sale and Purchase of 3 
Electricity 

(a) RatlCerpSydney Trains agrees to sell to the Tenant and the 
Tenant agrees to purchase from RailCorpSydney Trains, 
electricity supplied to the Premises from RailCorpSydney Trains's 
Distribution System for the duration of the Term of the Lease, in 
accordance with the terms of this Appendix. 

(b) This obligation is subject to interruptions in availability, and 
fluctuations and other disturbances that may affect the quality or 
quantity of supply, irrespective of their cause. 

(c) So far as the law allows, RailCorpSydney Trains is not liable for 
any loss or damage the Tenant or any other person suffers or 
incurs in relation to anything done or not done or supplied or not 
supplied by RailCorpSydney Trains under this Appendix. In 
particular, but without limitation. RailCorpSydney Trains is not 
liable for loss or damage caused by any partial or permanent 
interruption or variation to supply or as a result of any 
characteristic or quality of the electricity supplied (such as 
voltage, frequency or level of harmonic voltage). 

(d) The Tenant acknowledges that RailCorpSydney Trains's 
obligations under this Appendix are conditional on, and subject to, 
the Capacity of RailCorpSydney Trains's Distribution System or 
any Distribution System to which RailCorpSydney Trains is 
connected. 

(e) The Tenant acknowledges that it is aware that RailCorpSydney 
Trains's Distribution System to which the Premises are connected 
was designed to service rail operations and may have higher 
harmonic voltages than is ordinarily found in retailed electricity. 
Some equipment may be sensitive to harmonic voltages and the 
Tenant must take all steps to ensure that its equipment will not be 
damaged as a result of such harmonic voltages. 

(f) Except to the extent required by law. RailCorpSydneyJjiains 
makes no representations or warranties about the quality, safety 
of or title to, the services or electricity supplied by 
RailCorpSydney Trains under this Appendix. 

Maximum Permitted 4 
Loading 

(a) The Tenant must not, at any time, exceed the Maximum 
Permitted Loading set out in Item 3 of the Electricity Supply 
Schedule. 

(b) The Tenant must not install any new eguipment or make any 
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changes to the Premises which may increase the Tenant's 
loading requirements above the Maximum Permitted Loading 
unless RailCorpSydney Trains has approved an increase in the 
Maximum Permitted Loadinq (which RailCorpSydney Trains may 
do at its sole discretion and subject to agreement as to any 
additional costs). 

Charges 5 5.1 Retail Electricity 

(a) The Tenant will pay RailCorpSydney Trains the charges for 
electricity supplied by RailCofpSydney Trains during the Term of 
the Lease: 

Charges 5 

(b) The prices stated in the Retail Prices are exclusive of GST. GST 
on each supply will be determined by multiplying the total cost 
based on the relevant document by the applicable GST rate. 

5.2 Variation of charges 

(a) RailCorpSydney Trains may amend its charges under this 
Appendix at any time, but must not at any time charge a rate 
higher than that permitted by any applicable law, the Rules, 
RailCorp's Network Service Provider Exemption, or under the 
market operation(s) rules. 

(b) Without limiting clause 5.2(a), RailCorpSydney Trains may 
adjust the charges under this Appendix by an amount 
reasonably reflecting, in full or in part, any increase in the 
direct or indirect cost to it in purchasing or selling or agreeing 
to sell the Tenant electricity or providing the services under 
this Appendix as a result of an Increased Costs Event (unless 
RailCorpSydney Trains is prohibited by any law, the Rules, 
RailCorp's Network Service Provider Exemption or under the 
market operation(s) rules applying at that time from recovering 
that amount from the Tenant). 

Invoicing 6 (a) At the end of an initial invoice period determined by 
RailCorpSydney Trains and thereafter at the end of each invoice 
period nominated in Item 4 of the Electricity Supply Schedule, 
RailCorpSydney Trains will issue the Tenant with an invoice for 
charges for its metered usage of electricity during the preceding 
invoice period. 

(b) If a meter at the Premises cannot be read or is faulty, 
RailCorpSydney Trains may make a reasonable estimate of the 
electricity consumption at the Premises and invoice the Tenant for 
charges for that estimated consumption. 

(c) The Tenant must pay RailCorpSydney Trains the amount 
invoiced (including GST) within 21 days of the invoice date and 
pay interest at the rate of 12% per annum calculated daily on any 
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unpaid invoice from the date the invoice becomes overdue to the 
date it is actually paid (both dates inclusive). 

Interruption and 7 
Disconnection 

1 

1 

1 

(a) Sydney Trains RailCorp may take such steps as it reasonably 
considers necessary to limit or interrupt the delivery of electricity 
to the Premises if RailCorpSydney Trains reasonably believes 
that those steps are necessary so as to avoid an Emergency or to 
prevent the Tenant exceeding the lesser of the Maximum 
Permitted Loadina or the Capacitv of RailCorpSydney Trains's 
Distribution System from time to time. 

(b) Subject to any notice or other requirements imposed on 
RailCorpSydney Trains under any law, the Rules, RailCorp's 
Network Service Provider Exemption or under the market 
operation(s) rules, RaUGorpSydney Trains may refuse to sell 
electricity to the Tenant and may request the Network Service 
Provider to disconnect the Premises from RailCorpSydney 
Trains's Distribution System, if any of the following occur: 

(i) [Unpaid Amounts] the Tenant has failed to pay any 
amount owed by it under this Appendix by the due date for 
payment and RaHCorpSydney Trains has provided at least 
7 days! notice of that default to the Tenant; 

(ii) [Breach] the Tenant has breached any other provision of 
this Appendix, or any provision of the Lease or the Access 
Licence and has not remedied that breach within any 
reasonable period notified by RailCorpSydney Trains; 

(iii) [Refuse Access] the Tenant fails to give an authorised 
officer of RailCorpSydney Trains access to the Premises 
when the Tenant was required to under the Lease, the 
Access Licence or under the Act, the Regulation, the 
Electricity (Consumer Safety) Act 2004 (NSW), the 
Electricity Supply (Safety and Network Management) 
Regulation 2008 (NSW) or any plans established by 
RailCorpSydney Trains under that regulation; or 

(iv) [Obstruction] the Tenant or someone acting with the 
Tenant's authority obstructs an authorised officer of 
RailGorpSydney Trains who is carrying out his or her 
functions under the Act, the Regulation, the Electricity 
(Consumer Safety) Act 2004 (NSW), the Electricity Supply 
(Safety and Network Management) Regulation 2008 (NSW) 
or any plans established by RailCofpSydney Trains under 
that regulation. 

(c) Any suspension of sale or a disconnection under this clause 7 
does not, of itself, constitute termination of this Appendix in 
respect of the Premises, and will not prevent RailCorpSydney 
Trains from exercising any other rights it may have under this 
Appendix. 

(d) RailCorpSydney Trains's rights under this clause 7 are in addition 
to RailCofpSydney Trains's rights: 

(i) to refuse to sell or to request a disconnection of the 
Premises under the Act, the Regulation, the Electricity 
(Consumer Safety) Act 2004 (NSW), the Electricity Supply 
(Safety and Network Management) Regulation 2008 (NSW) 
and any plans established by RailCorpSydney Trains under 
that regulation; and 

(ii) under any other contract the Tenant has with 
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RailCorpSydney Trains. 

Access and 8 
Equipment 

The Tenant must do each of the following: 

(a) Allow immediate access to its Premises for persons authorised by 
RailCorpSydney Trains for any purpose connected with this 
Appendix, or in accordance with the Lease or the Access Licence 
(including for the purposes of reading any meters), or in 
circumstances considered by RailCorpSydney Trains to be an 
Emergency. 

(b) Use electricity safely and comply with all applicable laws and 
standards including any directions given by RailCorpSydney 
Trains. 

(c) Ensure that all electrical installation and maintenance work is 
undertaken by a qualified licensed electrician and that all such 
work is carried out to acceptable industry standards and so as to 
meet specific requirements notified by RailCorpSydney Trains. 
The Tenant must ensure that its electrical contractor is made 
aware of this Appendix and the Lease and any applicable 
requirements of Ra^CerpSydney Trains. 

(d) Notify RailCorpSydney Trains of all electrical work on the 
Premises. Except in the case of an Emergency, where the Tenant 
requires RailCorpSydney Trains to temporarily discontinue supply 
to the Premises, reasonable prior written notice must be given by 
the Tenant to RailCorpSydney Trains. 

(e) Not tamper with or in any way bypass any metering device. 

(f) Install service equipment (including meters, service lines, sealing 
devices, transformers or switchgear) at its own cost, if directed to 
do so by RailCorpSydney Trains. The Tenant must pay the costs 
of installing and maintaining any service equipment 
RailCorpSydney Trains considers necessary for the purpose of 
metering the Tenant's electricity usage. 

Termination 9 (a) This Appendix will automatically terminate on termination of the 
Lease or termination of any connection services contract with the 
Network Service Provider for connection of the Premises. 

(b) Either party may terminate this Appendix (irrespective of whether 
or not the Lease is terminated) by written notice to the other party: 

(i) if an Insolvency Event occurs in respect of the other party; 

(ii) if the other party breaches any of its material obligations 
under this Appendix and the breach is not remedied within 
7 days of receipt of a notice to remedy that breach; or 

(iii) if the other party breaches any of its material obligations 
under this Appendix which cannot be remedied. 

(c) The Tenant may terminate this Appendix at any time on giving 30 
days written notice to RaiJCofpSvdney Trains, provided that the 
Tenant has entered into a substitute electricity sale agreement for 
the Premises with a third party on terms acceptable to 
RailCorpSydney Trains. 

(d) RailCorpSydney Trains may terminate this Appendix at any time 
on giving 30 days written notice to the Tenant. 

(e) For the avoidance of doubt, termination of this Appendix (other 
than termination under clause 9(a)) will not affect the ongoing 
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rights and obligations of the parties under the Lease. 

S e t o f f 10 RailCorpSydney Trains may set off: 

(a) any amount due by RailCorpSvdnev Trains to the Tenant under 
the Lease, the Access Licence or the L3C Agreement; or 

(b) any bond provided by the Tenant under the Lease, the Access 
Licence or the L3C Agreement, 

against any amount due by the Tenant to RailCorpSvdney Trains under 
this Appendix. 

Amendments 11 (a) This Appendix may be amended by RailCorpSydney Trains by 
written notice to the Tenant where that amendment is required: 

(i) as a result of a change to an Energy Law or a change to 
the interpretation or effect of an Energy Law; 

(ii) in order to accommodate any change to RailCorpSydney 
Trains's Distribution System: or 

(iii) as a result of a change in circumstances affecting 
RailCorpSvdnev Trains's ability to perform its obligations 
under this Appendix. 

(b) Subject to paragraph (a) and except as otherwise expressly set 
out in this Appendix, this Appendix may only be amended by 
agreement in writing executed by both parties. 

Definitions 12 

I 

The following definitions apply in this Appendix: 

Act means the Electricity Supply Act 1995 (NSW). 

AEMO means the Australian Energy Market Operator Limited, being the 
company which operates and administers the National Market, or any 
successor or replacement body which exercises that function. 

Capacity of RailCorpSydney Trains's Distribution System means 
at any time, the actual power transfer capability of RailCorpSvdney 
Trains's Distribution System to deliver electricity power to the 
Premises as determined by AEMO or RailCorpSydney Trains (as the 
case may be) in accordance with the requirements of this Agreement 
and the Rules. 

Distribution System has the meaning given to that term in the Act. 

Emergency means the actual or imminent occurrence of an event 
which in any way poses or has the potential to pose a threat to the 
safety of persons, hazard to any equipment or property or a threat to 
Power System Security. 

Energy Law means any statute, regulation, code, rules, direction, 
mandatory guideline, licence condition or other regulatory instrument 
which governs or affects any one or more of the price of electricity, 
the cost to RailCorpSydney Trains of purchasing or selling electricity, 
the delivery of electricity through RailCorpSydney Trains's 
Distribution System, the sale of electricity to the Tenant or the 
electricity industry generally. 

Increased Costs Event means where: 

(a) a new Tax is imposed or the basis for imposing or calculating 
any Tax changes; 

(b) RailCorpSydney Trains incurs any liability, cost or reduction in 
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benefit due to or arising from the introduction of, or a change 
to an Energy Law or a change to the interpretation or effect of 
an Energy Law; 

AEMO or any other regulator becomes entitled pursuant to an 
Energy Law to levy or recover any charges, costs or other 
imposts; 

any event which constitutes an event of force majeure under a 
Third Party Contract to which RailCorpSydney Trains is a party 
occurs in relation to any party to that Third Party Contract; or 

RailCorpSydney Trains incurs a liability, cost or reduction in 
benefit pursuant to a Third Party Contract in circumstances 
contemplated by that Third Party Contract relating to: 

(i) Taxes; 

(ii) participation in the National Market; 

(iii) the principles upon which use of system fees relating to 
the use of transmission or distribution systems are 
allocated; or 

(iv) a change to or introduction of an Energy Law or a 
change to the interpretation or effect of an Energy Law. 

Insolvency Event includes the appointment of an administrator or 
receiver, voluntary administration, compromise, arrangement, official 
management, winding-up, dissolution, cessation of business, 
assignment for the benefit of creditors, scheme, composition or 
arrangement with creditors, insolvency, bankruptcy or any similar 
procedure. 

Maximum Permitted Loading means the loading for the relevant 
supply point set out in Item 3 of the Electricity Supply Schedule or as 
amended by notice from RailCorpSydney Trains to the Tenant from 
time to time. 

National Electricity Law means the National Electricity Law set out 
in the Schedule to the National Electricity (South Australia) Act 1996 
(SA), as in force for the time being in New South Wales pursuant to 
the National Electricity (New South Wales) Act 1997 (NSW). 

National Market means any market for wholesale trading in 
electricity operated under the Rules. 

Network Service Provider means the person whose Distribution 
System distributes electricity to the Premises from time to time. 

Power System Security has the meaning given to that term in the 
Rules. 

Premises means each of the Premises set out in the Electricity 
Supply Schedule. 

Regulation means the Electricity Supply (General) Regulation 2001 
(NSW). 

RailCorp's Network Service Provider Exemption means the 
exemption in place in respect of RailCorp's distribution network 
which may be downloaded from 
http://www. aer.gov. au/content/item.phtrnl?itemld=692127&nodeld=3 
4ff49d31527c7de370f5d76c24968d3&fn=AER%20Letter%20to%20 
MinterEllison%20(19%20December%202005).PDF, and includes a 

(c) 

(d) 

(e) 
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reference to any amended, replaced or new exemption in respect of the 
same matters that may subsequently be granted to  

Retail Prices means the prices set out in Item 6(b) of the Electricity 
Supply Schedule. 

Rules means the National Electricity Rules established under the 
National Electricity Law. 

Taxes means any taxes, levies, imposts, deductions, charges, 
withholdings or duties, other than income tax, fines or penalties. 

Third Party Contract means a contract that has the purpose or effect of 
hedging the costs of acquiring electricity in the National Market, 
including contracts with a party that is not the entity of which the Lease 
is executed under. 
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Schedule 2 - Access Licence 

Deed of Access Licence 

UGL Unipart Rail Services Pty Ltd 
ACN 154 895 940 

Rail Corporation New South Wales Svdnev Trains 
ABN 38.284 779 M 2 5 9 325 778 353 
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KEY DETAILS 

1 Date 

2 Parties 

Licensor 

Name UGL Unipart Rail Services Pty Ltd 

ACN 154 895 940 

Licensee 

Name Rail Corporation New South WalesSydney Trains 

ABN 38 284 779 68259 325 778 353 

being a New South Wales Government agency constituted by the Transport 
Administration Act 1988 (NSW) 

BACKGROUND 

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

B As a part of the delivery of safe and reliable passenger services, the Licensee requires the 
provision of rolling stock maintenance, logistics and purchasing services to continue on and 
from 1 July 2012. 

C The Licensor has agreed to provide those services under the L3C Agreement. 

D The LicenseeRail Corporation New South Wales has agreed to grant the Lease to the Licensor 
in order to allow it so provide the L3C Services. 
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| E In consideration of the LicenseeRail Corporation New South Wales granting the Lease to the 
Licensor, the Licensor has agreed to grant to the Licensee a licence to enter and use parts of 
the Premises on the terms and conditions set out in this deed. 

TERMS 

1. Interpretation 

1.1 Definitions 

The following words have these meanings in this deed: 

Access Routes means the routes across the Land reasonably required to access any part of 
the Temporary Licensed Area and the Office Area from the boundary of the Land. 

Associate means, in relation to a person, any Related Body Corporate of that person and any 
officer, employee, agent, contractor, consultant, nominee, licensee, invitee or advisor of that 
person or that Related Body Corporate and: 

(a) in the case of the Licensor, includes the Subcontractors, and their respective 
Associates (but does not include the Licensee or any of its Associates); and 

(b) in the case of the Licensee does not include the Licensor or its Associates. 

Authority means any government or government department, local government, council, 
government or statutory authority, administrative or judicial body or tribunal, agency, minister, 
statutory corporation or instrumentality or any person (whether autonomous or not) who is 
charged with the administration of a Law which has a right to give any consent or impose any 
requirements in respect to the subject matter of this deed including the Licensee in its capacity 
as a Government agency. 

Business Day has the meaning given to that term in the L3C Agreement. 

Car Park Area means the car parks, and any other area, required under a-RailGorp Sydney 
Trains Works Program within the area shown as "30 Parking Spaces" and outlined in blue on 
the Plan. 

Claim means any claim for payment of money (including damages): 

(a) arising out of, or in any way in connection with, this deed; 

(b) arising out of, or in any way in connection with, either party's conduct before the 
date of this deed; 

(c) otherwise at Law or in equity, including: 

(i) statute; 

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

(iii) for restitution. 

Commencement Date means the date the Lease commences. 

Contaminated or Contamination has the meaning given to that term in the Lease. 
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Cooperation and Interface Agreement means any cooperation and interface agreement 
executed by the Licensee, the Licensor and a third party pursuant to the L3C Agreement. 

Corporations Act means the Corporations Act 2001 (Cth). 

Direction includes any approval, authorisation, decision, demand, determination, direction, 
instruction, notice, notification, order, permission, request or requirement. 

Facilities means toilets, change room facilities, administrative and meal areas to be used by 
the Licensee in conjunction with its use of the Project Shop which are shown as "Project 
Office" and outlined in blue on the Plan. 

Hazardous Materials has the meaning given to that term in the Lease. High Voltage Services 
has the meaning given to that term in the Lease. Key Details means the section of this 
document headed Key Details. 

L3C Agreement means the deed entered into between the Licensor and the Licensee on or 
about the date of this deed for the provision of the L3C Services. 

L3C Services has the meaning given to that term under the L3C Agreement. 

L3C Transaction Documents means the L3C Agreement, the Lease, this deed, the 
Transition In Deed, any Cooperation and Interface Agreement and any Transition Out Deed. 

Land means the land known as the Auburn service centre located at 1 Manchester Road, 
Auburn NSW, being Part of Folio Identifier 3802/11685941/833989 and part of Folio Identifier 
4/1007656 being Lots 2 and 3 in Deposited Plan 1115209. 

Law includes: 

(a) legislation of New South Wales or the Commonwealth, including delegated 
legislation or policy enforceable under such legislation or delegated legislation; and 

(b) certificates, licenses, consents, permits, approvals and other requirements of 
Authorities, 

and fees and charges payable in connection with the foregoing. 

Lease means the lease of the Premises by the Licensor-to-Rail Corporation New South Wales 
to the Licensor the Licensee entered into on or about the date of this deed. 

Licence Fee means  payable once during the Licence Period on the Commencement 
Date. 

Licence Period means the period from the Commencement Date to the Termination Date. 

Office Area means the office area and car parking area on the Land which is shown as 
"RailCorp Office" and outlined in green on the Plan but excluding the ground floor of the 
"Store" and "Amenities" shown within that same area. 

Other Contractor means contractors and suppliers of the Licensee, including their 
employees, agents and subcontractors, other than the Licensor and its Subcontractors. 

Plan means the plan attached as annexure A to this deed. 

Pollution has the meaning given to that term in the Lease. 

Premises has the meaning given to that term in the Lease. 
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Private Services has the meaning given to that term in the L3C Agreement. 

Private Services Application means an application made by the Licensor to carry out Private 
Services on the Land in accordance with the L3C Agreement. 

Project Shop means the building and ancillary areas on the Land shown as the "Project 
Shop" and outlined in blue on the Plan. 

RailCorp Sydney Trains Works means works carried out by the Licensee, or the Licensee's 
Associates, in the Project Shop in accordance with clause 23 of the L3C Agreement. 

RailCorp Sydney Tcain3.Works Program has the meaning given to that term under the L3C 
Agreement. 

Related Body Corporate has the meaning given to it in the Corporations Act. 

Services Area means that part of the Land where the High Voltage Services are located. 

Subcontractor means any subcontractor (including consultant or supplier) of the Licensor. 

Termination Date means the date on which the Lease expires or otherwise comes to an end. 

Temporary Licensed Area means any or all of (as the context requires) the Car Park Area, 
the Facilities and the Project Shop. 

Transition Out Deed means a deed substantially similar to the deed set out in Schedule 17 to 
the L3C Agreement between the Licensee, the Licensor and a third party. 

1.2 Rules for interpreting this deed 

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

(a) 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 deed includes a reference to any schedules; 

(iii) a clause is a reference to a clause in this deed or, if a reference to a 
clause states that it is a clause in a Schedule to this deed, a clause in 
that Schedule of this deed; 

(iv) a Schedule is a reference to a schedule to this deed 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 deed 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 
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(viii) dollars or $ is to an amount in Australian currency, unless stated 
otherwise. 

(b) A singular word includes the plural, and vice versa. 

(c) A word which suggests one gender includes the other gender. 

(d) If a word is defined, any variant of that word has a corresponding meaning. 

(e) A reference to a Standard is a reference to the version current as at the date of this 
deed. 

(f) 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". 

(g) The words "agreement" and "contract" includes an undertaking or other binding 
arrangement or understanding, whether or not in writing. 

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

(i) All references to "shall" must be construed as references to "must"; 

(j) Where the Licensor may exercise its consent, or provide an opinion, under this 
deed, the Licensor must exercise its consent, or form such opinion, reasonably. 

(k) Where this deed defines a term by reference to the meaning given to that term in 
the L3C Agreement, the definition of that term in the L3C Agreement (as 
incorporated into this deed) is to be read as if each reference to: 

(i) "RailCorpSydney Trains" is a reference to "the Licensee"; 

(ii) "the L3C Contractor" is a reference to "the Licensor"; and 

that definition applies with any other necessary changes to reflect differing 
terminology adopted in this deed. 

1.3 Contra proferentem 

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

1.4 Language 

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

1.5 Joint and several liability 

(a) The obligations of the Licensor, if more than one person, under this deed, are joint 
and several and each person constituting the Licensor 

(b) acknowledges and agrees that it will be responsible for the acts and omissions 
(including breaches of this deed) of the other as if those acts or omissions were its 
own. 
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(c) The rights of the Licensor, if more than one person, under this deed (including the 
right to payment) jointly benefit each person constituting the Licensor (and not 
severally or jointly and severally). 

(d) A payment by Licensee under this deed to an account nominated in writing by the 
Licensor, or failing such nomination, to any one or more persons constituting the 
Licensor, will be deemed to be payment to all persons constituting the Licensor. 

(e) The Licensor may not exercise any right under this deed unless that right is 
exercised concurrently by all persons constituting the Licensor. 

2. Grant of Licence of Office Area 

Subject to the terms of this deed, the Licensor grants to the Licensee an irrevocable licence for 
the Licensee and the Licensee's Associates to enter and use the Office Area for the purpose of 
carrying out administration and associated activities in connection with the L3C Transaction 
Documents for the Licence Period. 

3. Grant of Licence of Temporary Licensed Area 

Subject to the terms of this deed, the Licensor grants to the Licensee an irrevocable licence for 
the Licensee and the Licensee's Associates to enter and use the Temporary Licensed Area 
during the Licence Period for the purpose of carrying out the RailCorp Sydney Train Works at 
the times, and in the manner, permitted under clause 23 of the L3C Agreement. 

The Licensee must ensure that each Other Contractor executes a Cooperation and Interface 
Agreement contemplated by clause 1.3(d) of the L3C Agreement before accessing the Project 
Shop to carry out Sydney Train RailCorp Works. 

Unless otherwise Directed by the Licensee in writing, the Licensor must not access, and must 
not permit any other person to access, the Project Shop at any time the Licensee is permitted 
to access the Project Shop under the L3C Agreement. 

3A Hazardous Materials 

The Licensee must not dump, store or use in the Office Area or the Temporary Licensed Area 
any Hazardous Materials without the permission of the Licensor (not to be unreasonably 
withheld). The Licensor must keep waste in proper containers and have it removed regularly 
from the Premises. 

4. Licence Fee 

(a) In consideration of the grant of this licence, the Licensee must pay the Licence Fee 
to the Licensor. 

(b) The Licensor acknowledges receipt of the Licence Fee from the Licensee. 

5. Grant of Licence only 

(a) The grant of licence rights under this deed are non-exclusive and, subject to the 
terms of this deed and the L3C Transaction Documents, the Licensor may exercise 
rights of access in conjunction with the Licensee but, unless otherwise permitted by 
this deed, may not grant rights of access to any other person over the Office Area 
or the Temporary Licensed Area. 

(b) Despite clause 5(a), the Licensor may not authorise any person to, and may not 
itself, access the Services Area. 
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(c) The rights of the Licensee under this deed are in contract only and this deed does 
not confer any estate or interest in the Office Area or the Temporary Licensed Area 
and/or create the relationship of landlord and tenant between the parties. 

6. Rights of access 

Subject to clause 7, the Licensee and the Licensee's Associates may, in common with others 
authorised by the Licensor in accordance with the terms of the Lease and the L3C Agreement 
have access to the Office Area and the Temporary Licensed Area through the Access Routes 
with or without vehicles, equipment or materials necessary for the exercise of the Licensee's 
rights under this deed. 

7. Safety requirements 

7.1 General safety requirements 

The Licensor must establish, document and maintain: 

(a) an occupational health and safety management system that, as a minimum, 
complies with the requirements of AS/NZS 480146; and 

(b) a quality system that complies with the requirements of AS/NZS 9001. 

7.2 Site safety requirements 

(a) The Licensor is the occupier and controller of the Premises and must: 

(i) identify any foreseeable hazard arising from the Premises that has the 
potential to harm the health or safety of any person accessing, using or 
regressing from the Premises; 

(ii) inform all persons who enter the Premises, including any of the 
Licensee's Associates, of any such hazards by carrying out an 
appropriate Premises induction; and 

(iii) take all reasonably practicable steps to eliminate or control the risks 
arising from such hazards. 

(b) Any of the Licensee's Associates who wish to enter the Premises must first undergo 
an induction by the Licensor. 

(c) The Licensee must, and must ensure that the Licensee's Associates, comply with 
any reasonable direction or requirement of the Licensor in relation to occupational 
health and safety or security issues while exercising rights under this deed. 

7.3 Project Shop safety requirements 

(a) Subject to clause 7.3(b), the Licensor's occupation and control of the Premises 
extends to the Office Area, any Temporary Licensed Area and any other part of the 
Premises accessed by the Licensee at any time. 

(b) The Licensor's obligations under this clause 7 apply to the Project Shop at all times 
other than when the Licensee has exercised its right to occupy the Project Shop 
under this deed. 

(c) If the Licensee has exercised its right for it, or its Associates, to occupy the Project 
Shop under this deed, the Licensor must, and must ensure that the Licensor's 
Associates: 
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(i) undergo an induction given by the Licensee, or the Licensee's nominee, 
before entering the Project Shop; and 

(ii) comply with any reasonable site safety requirements or procedures 
notified to them by the Licensee, or the Licensee's nominee, whilst in the 
Project Shop. 

(d) The parties acknowledge and agree that this clause 7.3 does not limit, or otherwise 
affect, the Licensor's obligation to move cars as required under the L3C Agreement. 

8. Works within the Office Area 

The Licensee may erect within the Office Area such temporary structures for use as offices, 
toilets, change rooms and meal areas as the Licensee requires for use by the Licensee and 
the Licensee's Associates. The Licensee: 

(a) must keep the structures in good repair and condition; 

(b) must keep the structures secure at times when they are not being used by the 
Licensee or the Licensee's Associates; and 

(c) at its election (in its absolute discretion) may remove those structures at any time. 

9. Licensee's Contribution 

(a) The Licensee must pay to the Licensor a quarterly contribution towards water and 
electricity usage charges incurred as a result of the Licensee's use of the Office 
Area and the Project Shop during that quarter. 

(b) The amount of the contribution payable must be agreed between the Licensee and 
the Licensor having regard to: 

(i) the extent that usage charges are not separately metered for the Office 
Area, the area of the Office Area proportional to the total area of the 
Land; 

(ii) the quantum of usage charges for the Temporary Licensed Area when 
the Licensee is not using the Temporary Licensed Area; and 

(iii) the number of days and hours that the Licensee uses the Temporary 
Licensed Area as a proportion of the total days and hours that the 
Temporary Licensed Area is used by any person during that quarter. 

(c) The Licensor must provide the Licensee with a tax invoice at the end of each 
quarter for the amount of the contribution to be paid under this clause. 

(d) If the parties cannot agree on the amount of the contribution, the provisions of 
clause 43 of the L3C Agreement will apply to that dispute. 

10. 

10.1 

Liability and Indemnity 

Indemnity 

The Licensor must indemnify the Licensee: 

(a) against any Claim brought against the Licensee by any person; and 
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(b) from any loss incurred or damage suffered by the Licensee, 

to the extent arising out of or in any way in connection with any act or omission of the Licensor 
in connection with occupational health and safety at the Premises except to the extent that 
such Claim, loss or damage arises directly from the Licensee, or the Licensee's Associates, 
carrying out the Sydney TrainRailCorp Works: 

(c) negligently; or 

(d) in breach of the L3C Agreement or this deed. 

10.2 Limit on liability 

The parties acknowledge and agree that clauses 38.1 to 38.5 of the L3C Agreement apply to 
this deed . 

10.3 Licensee's obligations 

The Licensee must: 

(a) not, and must ensure that its Associates do not, access the Office Area or the 
Temporary Licensed Area for any purpose other than as specified in clauses 2 and 
3 respectively; and 

(b) use reasonable endeavours to ensure that neither it nor its Associates cause or 
contribute to: 

(i) any loss or damage to property, or personal injury or death; or 

(ii) any Pollution or Contamination in respect of the Premises. 

11. Restrictions on assignment 

11.1 By Licensor 

The rights under this deed are not assignable by the Licensor, except in conjunction with an 
assignment of the Lease. 

11.2 By Licensee 

The rights under this deed are not assignable by the Licensee, except in conjunction with a 
disposal of the Land. Despite any other term of this deed, the Licensee may disclose to any 
potential assignee any information relating to this deed or any party to it. 

12. Termination 

This Licence terminates automatically at the expiry of the Licence Period. 

13. Notices 

13.1 How to give a notice 

A notice, consent or other communication under this deed is only effective if it is: 

(a) in writing, signed by or on behalf of the party giving it_by_any director, secretary. 
attorney or authorised agent, of that party; 
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(b) addressed to the party to whom it is to be given; and 

(c) either; 

(i) 

M-

subject always to clause 13.1(d), delivered or posted by prepaid express 
post to that party's address as set out in this deed or such other address 
as may be notified in writing by a party to the < 

that party's address:JJT 

sent by f 

j f the notice does not relate to a dispute, or a Claim, in connection with 
this deed, sent by email to that party's email address as set out in this 
deed, as a scanned attachment in Adobe PDF format or such other 
emaiI address as may be notified in writing bv a party to the other party 

Adobe PDF format. 

(d) Any notice, consent or other communication under this deed delivered or sent by 
prepaid express post will only be effective if it is also sent by email as per clause 

13.1(c)0P). 

13.2 When a notice is given 

(a) A notice, consent or other communication that complies with this clause is regarded 
as given and received by the addressee: 

(i) in_tbe case of prepaid express post sent to an address within Australia -
on the second Business Day after the date of posting: 

(ib _ in the case of delivery by hand onjhe delivery at the address of the 
addressee as provided in this deed; 

(iii) in the case of emg.iLat the, [ocal time (in the place of receipt of that email) 
that would be determined if section 13A of the Electronic Transactions 
Act 2000 (NSW) were to apply in respect of the email if it is delivered or 
sent by email. 

provided that if the communication would be taken to be received on a day which is 
not a Business Day or after 5.00pm on ̂ Business Day, it is taken to be received at 
9.00am on thejjext Business Day. 

(b^ The Licensor must ensure that any documents it provides, including by electronic 
means, are in the file structure and format for such documents as mav be 
reasonably specified by the Licensee from time to time. The Ljce.nsee_requires such 
documents which are submitted j)v email to be submitted as an attachment to an 
email, where the attachment is in .pdf. or where appropriate_ExcgM3rimavera (j<er 
or .xml) or Microsoft Project (.mpp) format. 

A notice, consent or othor communication that complies with this-slauso is regarded as given 

(a-) if it is sent by mail: 

(+) within Austra l ia—3 Business Days after posting; or 

(4+) to or from a place outside Australia 7 Business Days after posting; 
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fb) if it is sent by facsimile, at the time in the place to which it is sent equivalent to the 

fe) if it is delivered or sent by email: 

(f) by 5.00 pm (local time in the place of receipt) on a Business Day on that day; or 

(if) after 5.00 pm (local time in the place of receipt) on a Business Day, or on a day that 
is not a Business Day—on the next Business Day. 

13.3 Address for notices 

Each party's address and email contact details are as in the Key Details, as the party notifies 
the other Party or, in the case of the Licensor, its registered office. 

14. GST 

(a) Any reference in this clause 14 to a term defined or used in the A New Tax System 
(Goods and Services Tax) Act 1999 is, unless the context indicates otherwise, a 
reference to that term as defined or used in that Act. 

(b) The parties agree that any amount referred to in this deed which is relevant in 
determining a payment to be made by one of the parties to the other is a reference 
to that amount expressed on a GST exclusive basis (GST exclusive 
consideration), unless indicated otherwise. 

(c) To the extent that GST is payable in respect of any supply made by a party 
(Supplier) under or in connection with this deed, the consideration to be provided 
under this deed for that supply (unless it is expressly stated to 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. 

(d) 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 
clause 14(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 14(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 deed. 

(f) To the extent any of the consideration for a supply made under or in connection 
with this deed is non-monetary, the parties will treat the amount of non-monetary 
consideration as exclusive of GST and clause 14(c) will apply to that supply. 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 deed. 

(g) Whenever an adjustment event occurs in relation to any taxable supply made under 
or in connection with this deed, 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 14(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 to the Recipient. 
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(h) If one of the parties to this deed is entitled to be reimbursed or indemnified for a 
loss, cost, expense or outgoing incurred in connection with this deed, 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 GST Group 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 14(c). 

15. Whole agreement 

This deed (read in conjunction with the other L3C Transaction Documents ) comprises the 
whole of the agreement between the parties in respect of its subject matter. 

16. Further assurance 

Each party must do everything necessary, or reasonably required, by the other party, to give 
effect to this deed and the transactions contemplated by this deed. 

17. Variation 

No provision of this deed nor a right conferred by it can be varied except in writing signed by 
the parties. 

18. Date of deed 

18.1 Date if undated 

If this deed is undated and there is no contrary intention stated, the date of this deed is the 
date of last execution by a party. 

19. Dispute Resolution 

The parties agree that any disputes arising out of or in connection with this deed will be dealt 
with in accordance with clause 43 of the L3C Agreement. 
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EXECUTION 

Executed as a deed 

Licensor Execution 

SIGNED by UGL UNIPART RAIL SERVICES 
PTY LTD by: 

Signature of director/company secretary Signature of director 

Print name Print name 

Licensee Execution 

EXECUTED for and on behalf of RAIL 

officer in the presence of 

Signature of Witness 

Name of Witness (print) 

Signature of Authorised Officer 

Name of Authorised Officer (print) 
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Annexure A: Plan 
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Schedule 3 - Key Personnel 
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Schedule 4 - Accreditation and Safety 

1.1 Accreditation 

(a) The L3C Contractor must obtain such Accreditation required to perform the L3C 
Services in accordance with the L3C Agreement and must perform the L3C 
Services in accordance with that Accreditation. 

(b) The L3C Contractor must obtain its own Accreditation for any Private Services. 

1.2 Continuing Accreditation and rail safety obligations 

The L3C Contractor must: 

(a) maintain at all times , thefts Accreditation required for the performance of the L3C 
Services; 

(a)(b) liaise and co-operate with Sydney Trains, and do everything necessary to enable 
and assist Sydney Trains to comply with ji§ite=-9thef-obligations in relation to rail 
safety, including under the Rail Safety National Law; and 

(c) except as required by Law, not do, or omit to do, anything which may cause its 
Accreditation to be suspended or cancelled; and 

(d) gjve any Authority such access to premises and informatign^asJhe Authority lawfully 
requests to fulfil its functions with respect to the L3C Services, within the time 
requested.T 

1.3 General safety requirements 

The L3C Contractor must establish, document and maintain: 

(a) an occupational health and safety management system that, as a minimum, 
complies with the requirements of AS/NZJ3 48401 and effectively and efficiently 
interfaces with Sydney Trains'RailCorp's Safety Management System; and 

(b) a quality system that complies with the requirements of AS/NZS 9001. 

1.4 Site safety requirements 

(a) Subject to clause 1.5(b) of this Schedule 4, the L3C Contractor is the occupier and 
controller of the Site, and all Plant, and must: 

(i) identify any foreseeable hazard arising from the Site, and any Plant, that 
has the potential to harm the health or safety of any person accessing, 
using or regressing from the Site; 

(ii) inform all persons who enter the Site, including any of RailCorpSydney 
Trains's Associates, of any such hazards by carrying out an appropriate 
Site, and Plant, induction; and 

(iii) take all reasonably practicable steps to eliminate or control the risks 
arising from such hazards. 

(b) Any of RailCorp'sSydney Trains! Associates who wish to enter the Site, or use any 
Plant, must first undergo an induction by the L3C Contractor and must comply with 
any reasonable site safety requirements or procedures notified to them by the L3C 
Contractor. 
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1.5 Project Shop safety requirements 

(a) Subject to clause 1.5(b) of this Schedule 4, the L3C Contractor's occupation and 
control of the Site, and the Plant, extends to the Project Shop and any other part of 
the Site accessed by RailCorpSydney Trains, and any Plant used by 
RartCorpSydney Trains, at all times. 

(b) The L3C Contractor's obligations under this Schedule 4 apply to the Project Shop at 
all times other than when RailCorpSydney Trains has exercised its right for it, or its 
Associates, to occupy the Project Shop under the Access Licence. 

(c) If RailCorpSydney Trains has exercised its right for it, or its Associates, to occupy 
the Project Shop under the Access Licence, the L3C Contractor must, and must 
ensure that the L3C Contractor's Associates: 

(i) undergo an induction given by RailCorpSydney Trains, or 
RailCorpSydney Trains's nominee, before entering the Project Shop; and 

(ii) comply with any reasonable site safety requirements or procedures 
notified to them by RailCorpSydney Trains or RailCorpSydney Trains's 
nominee, whilst in the Project Shop. 

(d) The parties acknowledge and agree that nothing in this Schedule 4 does not limit, 
or otherwise affect, the L3C Contractor's obligation to move Cars in accordance 
with its own Accreditation and this L3C Agreement. 

1.6 Plant safety requirements 

(a) The L3C Contractor must ensure that at all times all Plant is in good condition, 
proper working order, free from defects and fit for its purpose. 

(b) It is the responsibility of the L3C Contractor to carry out such maintenance or repair 
on the Plant as may be necessary to enable the L3C Contractor to comply with its 
obligations under clause 1.6(a) of this Schedule 4. 

1.7 Personnel safety requirements 

Without limiting or otherwise restricting the requirements of this Schedule 4, the L3C 
Contractor must ensure that all persons engaged in or in connection with the L3C Services, 
and any Private Services: 

(a) are of sufficient good health and fitness to provide the L3C Services and any 
Private Services; 

(b) are competent and appropriately accredited, qualified and trained to provide the 
L3C Services and any Private Services; 

(c) hold current and valid certificates of competency (as defined in the Rail Safety 
AetNational Law), to the extent required by Law; 

(d) hold a current and valid RailCorpSydney Trains issued Rail Industry Safety 
Induction Certificate before entering the Rail Corridor; 

(e) comply with their obligations under the Rail Safety National Lavy-Ast: and 

(f) comply with the requirements of the L3C Contractor's Accreditation and the L3C 
Contractor's occupational-work health and safety management plan. 
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1.8 Maintenance Centre safety requirements 

Any of the L3C Contractor's Associates who wish to enter any of the Maintenance Centres or 
RailCorpSydney Trains Land, must first undergo an induction by Sydney Trains. 

1.9 Principal Contractor 

(a) In this clause 1.9 the terms "construction work", "principal contractor" and 
"workplace" have the same meanings assigned to those terms under the WHS 
Legislation. 

(b) To the extent that any of the: 

(i) L3C Services: 

( i i l Private Services: and 

(iii)_ work carried out on Site, 

constitute construction work, the L3C Contractor is^ngaged as principal contractor 
in relation to that construction work, 

(c) Where Sydney Trains engages the L3C Contractor as the principal contractor: 

(i) Sydney Trains authorises the L3C Contractor to have management and 
control of each workplace at which construction work is to be carried out 
and to discharge the duties of a principal contractor, under the WHS 
Legislation: 

(ii) the L3C Contractor accepts the.engagement as principal contractor and 
agrees to discharge the duties imposed on a principal contractor by the 
WHS Legislation: and 

(iii) the L3£-.Contractor's engagement and authorisation as principal 
contractor will continue while ever any L,3C_Services, Private Services or 
any other works carried out on the Site that are "construction work" are 
carried out pursuant to the L3C Agreement, unless sooner revoked by 
Sydney Trains terminating the L3C Agreement pursuant to any provision 
of the L3C Agreement or according to Law. 

(d^ Prior to the L3C Contractor commencing any construction work on tha Site, the L3C 
Contractor must prepare and submit a WHS Management Plan and any other 
relevant plans (including a traffic management plan if reguired) to the Sydney 
Trains Representative for review. The Sydney.Trains Representative may reject the 
WHS Management Plan or issue a notice of no objection (such notice not to be 
unreasonably withheld). 

(e) No comment upon nor any review, rejection or notice of no objection of the WHS 
Management Plan by the Sydney Trains Representative will affect any warranty or 
guarantee given bythe L3C Contractor or relieve the L3C Contractor of any of its 
liabilities or obligations unleLtboJJKLAgrejemaPL 

(f) Without limiting the LSC-Contractor's obligations under any other provision of the 
L3C Agreement, the L3C Contractor must: 

(i) comply, and must ensure that its Subcontractors and any other person 
engaged bv the L3C Contractor for the purposes of the L3C Agreement 
comply, with the WHS Legislation (including any obligation under the 
WHS Legislation to consult, cooperate and coordinate activities with all 
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other persons who have a work health and safety duty in relation to_the 
same matter): 

OIL if requested bv the Sydney Trains Representative or required_by_WHS 
Legislation, demonstrate compliance with the WHS Legislation, including 
providing evidence of any Approvals, prescribed qualifications or 
experience, or any other information relevantjo work health and safety 
matters; 

within 12 hours of such 
Jmmediately (and in any event 

safety and 
rehabilitation matters arising out of. or in any wav in connection witty the 
L3C Services. Private Services or any other works carried out on Site: 

M , 

( V l 

insofar as the L3C Contractor, in carrying out the L3C Services is under 
any duty imposed bv the WHS Legislation, _do everything necessary to 
comply with any such duty; and 

ensure that it does not do anything or fail to do anything that would 
cause Sydney Trains to be in breach of the WHS LeqislatiorL 

by Law, the L3C Contractor indemnifies Sydney Trains 
against any Claims against, or loss suffered or incurred by. Sydney Trains arising 
out of or in connection with the failure of the L3C Contractor to discharge the duties 
imposed on a principal contractor under the WHS Legislation (if the L3C Contractor 
has been engaged as principal contractor) or otherwise comply with this clausej.9. 

1.10 Competence Records 

Without limiting ojLOthejy/ise restricting any other provision of the L3C Agreement, the L3C 
Contractor must: 

LaL prior to any Rail Safety Worker carrying out any Rail Safety Work in connection with 
the L3C Services. Private Services or any other vvprks on the Site, provide Sydney 
Trains with the Competence Records in the form directed by Sydney Trains (which 

(cO-

ensure that any Rail Safety Worker who carries out Rail Safety Work in connection 
with Sydney Trains' railway operations has the competence to carry out that work; 

ensure that each Rail Safety Worker used in connection with the L3C_Sejvices. 
Private Services or any other works on the Site has a form of identification that is 
sufficient to enable the type of competence and training undertaken by that Rail 
Safety Worker to be checked by a rajl safety officer; and 

Private Services or any other works in connections 
pmpliant with T MU MP 00009 ST AEO Authorisation 

and T MU CY 10503 GU 
AEO Guide to Engineering Competence-

1,11 Requirements for working in Rail Corridor 

If the L3C Contractor is Pirected. as a Variation, to work |n the Rail Corridor for the 
performance of the L3C Services, Private Services or any other works on Site the.L3C 
Contractor must comply with the requirements which appear in Appendix 1 of this Schedule 4, 
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1A2 ASA Authorisation 

To the extent that the L3C Services include the Asset Lifecycle of a NSW Rail Asset, the L3C 
Contractor must carry out those aspects of the L3C Services in accordance with T MU MD 
00009 ST AEO Authorisation Requirements and_Sydney_ Trains1 ASA Authorisation. 

1.13 ASA compliance 

(a) The L3C Contractor must (and must ensure that its Associates] comply with the 
conditions of the applicable ASA Authorisation referred to in clause 1.12. 

(bj The L3C.Contractor must: 

(i) _ _ i f the L3C Contractor's ASA Authorisation applies under clause 1.12i 

hold_and maintain its ASA AuthorisatiorLfQrsQjonq as the L3C Services 
a re carried_QUt;_and 

(ii ) (and must ensure that its Associates) comply with the conditions of the 
applicableJ\SA Authorisation.. 

(c) The L3C Contractor must (and must ensure that its Associates): 

(i) implement and comply with the requirements of any ASA Requirements 
applicable to the Asset Services; 

(ji) cooperate fully with the ASA in the performance of the ASA's functions; 

(iii) provide access to premises and resources as reasonablyjeguired by the 
ASA, including so that it can effectively carry out its review, surveillance 
and audit functions; 

(iv) comply with the directions, instructions and requirements issued by the 
ASA; 

(v) notify theASA of any matter that could reasonably be expected to affect 
the exercise of the ASA's functions; 

(vi) provide the ASA with any information relating toils activities or any 
documents or other things reasonably required by_the ASA in the 
exercisejaf.its Junctions.; and 

(vii ) provide Sydney Trains with such reasonable assistance as may be 
reasonably required by Sydney Trains to enable Sydney Trains to 
cooperate fully with the ASA and to implement and comply with ASA 
Requirements. 

(d) The L3C Contractor acknowledges andjaqreesjhat it is not entitled to make (and 
neither Sydney Trains nor the ASA will be liable upon) any Claim arising out of or in 
connection with the requirement to obtain ASA Authorisation or the obligation to 
comply with the requirements of ASA and the ASA Authorisation. 
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(&) Schedule A1.9To tho extent that any of the: 

{+) L3C Services; 

(i+) Private Sorvices; and 

(wt) work carriod out on the Site, 

constitutes-Construction Work, tho L3C Contractor is appointed the Principal Contractor in 
relation to that Construction Work and is responsible under the OH&S Act and tho OH&S 
Regulation for that Construction Work at all times until it is complete. 

(G) At anytime clause 1.8 of this Schedule A applies, the L3C Contractor must do all 
things necessary to discharge its responsibility as Principal Contractor. 

..17L 327713506.16 243. 



Appendix 1 - Svdnev Trains' requirements for working in the Rail 
Corridor 

1.1 

All clause references in this Appendix are references to clauses in this Appendix unless 
otherwise indicated. 

Capitalised terms in this Appendix have the same meaning as in 
defined below. 

unless 

The requirements in this Appendix only apply if the L3C Contractor is Directed as a Variation 
by Sydney Trains to carry out work in the Rail Corridor for the performance of the L3C 
Services or the Private Sen/ices. 

1. Working in the Rail Corridor 

Definitions 

In this clause: 

Approved Suppliers oLPjrotection Officers means the list of suppliers of Protection Officers 
maintained by Sydney Trains, details of which can be obtained by contacting the Sydney 
Trains. 

Danger Zone has the meaning given in the RailSafe Network Rules. 

Local Possession Authority has the meaning given in the RailSafe Network Rules. 

No Authority Required has the meaning given in the RailSafe Network Rules. 

SydneyJrairis' SafelyLManaaement System-means.th£-SgciLQriS-Qf Sydney Trains' safety 
management system which are relevant to the L3C Services, found at  
http://railsafe.org.au/sms-documents and https://www.transport.nsw.gov.au/about-us/who-we- 
are/svdney-trains_/CQntractors as amended from time to time, or as otherwise notified by 
Sydney Trains to the L3C Contractor. 

Posses_sLoniias_the meaning given in the RailSafe Network Rules. 

Possession Protection Officer has the meaning given in the 

.EtQcedures which can be obtained from 
the RailSafe website at https://railsafe.orq.au/procedures or by contacting Sydney Trains. 

RailSafe Network Rules means the Network Rules which can be obtained from the RailSafe 
website at https://railsafe.ora.au/ or bv contacting Svdnev Trains-

Railway has the meaning given in the Rail Safety National Law. 

Railway Operations has the meaning given in the Rail.NationalJ.aw. 

Track Occupancy Authority has the meaning given in the RailSafe Network Rules, 

| m2ZZ43mi7L-.32771350ft.l6 2 4 4 . 



Track Work Authority hasjhe meaning given in the RailSafe NetworkEulas. 

Worksite has the meaning given in clause 1.5(b). 

1.2 General requirements 

(a) The L3C Contractor must comply with the document entitled "General Safety 
Specification for Contractors" which can be obtained from the RailSafe websjte_or 
by_contactinq the Sydney Trains^RepresentativeJSafety Sj}ecificationlMiich_sets 
out the specific work health and safety requirements of the L3C Agreement 
includingsuch matters as. safety requirements for carrying out work in the Rail 
Corridor and Sydney Trains' policies with regard to drugs, alcohol, and fatigue 
management. 

(b) The L3C Contractor's safety management system must com ply with the 
requirements stipulated in the Duty to Ensure Safety so Far as is Reasonable 
Practicable Guideline. Office of the National Rail Safety Regulator & Gujdejo 
transport for NSW Framework for Assuring the Safety of Rail Assets & 
Infrastructure. 

1.3 Working in the Rail Corridor 

(a) . The RailSafe Network Rules and RailSafe Network Procedures prescribe the rules 
and procedures for carrying out work in the Rail Corridor. 

(_bj The L3C Contractor must comply with, and must ensure that Its Associates and 
visitors comply with, the RailSafe Network Rules and RailSafe Network Procedures. 

(c) This Appendix does not limiLor otherwise restrict the L3C Contractor's obligation to 
comply with the RailSafe Network Rules and RailSafe Network Procedures, 

1.4 Method of working in the Danger Zone 

(a) Without limitation, the RailSafe Network Rules prescribe: 

(i) that work in the Danger Zone must be carried out only by using one of 
the following: 

A. work on track authorities: 

Local Possession Authority (LPAV as described in 
NWT 302 Local Possession Authority: 

2^ Track Occupancy Authority (TOC). as described in 
NWT 304 Track Occupancy Authority; 

3) Track Work Authority (TWA), as described in NWT 
306 Track Work Authority: or 

B. work on track methods: 

H Absolute Signal Blocking (ASB). as described in 
NWT.308 Absolute Signal Blocking: or 

2) Lookout Working, as described in.NWT 310 
Lookout Working; Controlled Signal Blocking; and 

T h e preferred worksite protection arrangements forworking on track are: 

L'327743506.1 7L.. :127713506.16 2 4 5 . 



(i) Local Possession Authorities; or 

(ii) Track Occupancy Authorities. 

(c) Each work on track authority and work on track method has mandatory minimum 
safety measures and additional safety measures, may be jpp.lied. 

(d) If the L3C Contractor is to provide the L3C Services in the Danger Zone, the L3C 
Contractor must carry out work in the Danger Zone using the method(s) notified by 
the Sydney Trains' Representative to the L3C Contractor's Representative no later 
than 24 hours prior to the commencement of the relevant L3C Services. 

1.5 Working hours 

(a) Subject to the other provisions of this Appendix (including those relating to 
Possessions). the hours of work applicable to thg L3C Services to be. carried out in 
the Rail Corridor and the Danger Zone will be notified by the Sydney Trains' 
Representative to the L3C Contractor's Representative no later than 24 hours prior 
to the commencement date of the relevant L3C Services. 

(b) Sydney Trains does not guarantee access or Possessions for an.ysites at which the 
L3C Services are to be carried out (Worksite) for the whole of the working, hours 
notified by_the Sydney Trains' Representative to the L3C_Cpntractor's 
Representative under clause 1.5(a). 

1.6 Removal of 15Q0V electrical supply 

The hours, times and locations during which the 1500V supply will be removed by Sydney 
Trains, will be. notified by.the Sydney Trains' Representative to the L3C Contractor's 
Representative no later than 24 hours prior to the commencement date of the relevant L3C 
Services. 

1.7 Possessions 
(a) Possessions are closures and/or occupation of defined portions of one or more 

Running Lines to allow work to be carried out in the Danger Zone using either a 
Local Possession Authority or a Track Occupancy Authority. Subject to the 
reguirements of this Appendix, the Sydney Trains' Representative wiUjnotifyjthe 
L3C Contractor's Representative of any Possessions no later than 24 hours pnorto 
the commencement date of the relevant L3C Services. 

(b) The L3C Contractor: 

(i) acknowledges that any Possession arranged by Sydney Trains is not 
necessarily available for the sole purpose of allowing the L3C Services 
to proceed in the Danger Zone: 

(ii) acknowledges that Sydney Trains does not guaranteeJ3ossessionsJor 
the whole of the Danger Zone working hours notified by the Sydney 
Trains' Representative to the L3C Contractor's Representative_under 
Clause 1.5(a); 

(iii) warrants that it shall, if directed by the SydneyJErains' Representative. 
coordinate the L3C Services with: 

A . Other Contractors engaged by Sydney Trains to carry out 
work in the Danger. Zone during the Possession(s): and 

B. the Sydney Trains' Associates operating and maintaining the 
Railway: 
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(ivl warrants that it shall comply with, and ensure that its Associates comply 
with, anv Direction that may_be given bv the Possession Protection 
Officer or any Protection Officer (whether engaged by the_L3C 
Contractor or Sydney TrainsV including a Direction to attend a safety 
briefing (or "Toolbox T a i n or to suspend work: 

(Vl .. warrants that it shall take all necessary steps to ensure that the L3C 
Services in the DangerZone are carried out utilising the_sj3.ecified 
methods and the arranged Possession(s) pursuant to clauses 1.4 and 
1.7 respectively: 

(vi) - warrants that, unless otherwise approved bv Sydney Trains, it shall not 
carry out anv of the L3C Services in a wav which may result in disruption 
or alteration of the Sydney Trains' Railway Operations; 

fvii) acknowledges that Sydney Trains may alter prcancel any Possession 
and as a result of this action the Sydney Trains' Representative mav 
direct the L3C Contractor to suspend the L3C Services: 

(viin acknowledges that Possessions are difficult to obtain and are normally 
planned UP to 12 months ahead of required dates, and as such arranged 
Possessions must be fully utilised; and 

(ixL indemnifies Sydney Trains against any damage, expense, loss or liability 

with: 

l which the L3C 

B. any disruption tojbe Sydney Trains' Railway 
caused bv a negligent act or omission of the 
prjts Associates relating to a Possession. 

1.8 Protection Officers 

(a) All WorksitesJn the Rail Corridor must bave a protection Officer whose primary duty 
is to keep the Worksite and workers safe. The L3C Contractor must (unless 
otherwise directed.by Sydney Trains^ provide sufficient Protection Officers, 
possessing Sydney Trains issued certificate of competency, to: 

(i) assess the work to be carried out by the L3C Contractor for safety and 
its potential to intrude on the Danger Zone: 

(ii) ensure a safe place exists or can be created in the Danger Zone: 

(iii) prepare Worksite protection.pJa.ns; 

( j v j _ _ ensure all work is carried out safely and in accordance with the RailSafe 
Network Rules and RailSafe Network Procedures: and 

(v) keep records about Worksite protection arrangements. 

(b) When carrying out work in the Rail Corridor the L3C Contractor must comply with, 
and must ensure that each of its Associates complies with, any direction that may 
be_given bv a Protection Officer. 

Co.) The L3C Contractor must procure Protection Officers from one of the Sydney 
Trains' Approved Suppliers of Protection Officers and must not, without Sydney 
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Trains' written permission, provide or deploy a Protection Officer provided by any 
other supplier. 

1.9 Clearances and other requirements 

The L3C Contractor must ensure that, when workingjnthe Rail Corridor: 

(a) if specified in the Safety Specification or the Sydney Trains' Safety Management 
System, demarcation fencing (for example, star picket and plastic tape) is erected, 
as the minimum requirement, to indicate the horizontal boundary of the Danger 
Zone; 

(b) no metal object (including metal ladders, tapes, rules and scaffolding) is used or 
comes within six metres of the 1500V overhead_wiring or equipment; 

(c) no person, plant or other object comes within one metre of the 1500V overhead 
wiring or equipment; 

(d ) no structure that may affect entry to or egress from the Rail Corridor, or may 
obstruct the view of a train driver, is erected: 

(e) artificial lighting is not used to illuminate the place of work unless Sydney Trains or 
the Possession Protection Officer approves the type and placement of the lighting: 

( fL level crossings are not constructed unless Sydney Trains or the Possession 
Protection Officer gives the L3C Contractor written permission; and 

(q) each of the L3C Contractor's Associates: 

(i) wears high visibility safety clothing (including an orange coloured safety 
vest with retro reflective strips); and 

(ii) does not wear any red or green coloured clothing. 

1.10 "Kick off" meeting 

The L3C Contractor's nominated safety Associate must attend and participate in a "kick off 
meeting to be held prior to the commencement of work at the Worksite. This meeting will be 
conducted by the Sydney Trains' Representative and attended by other stakeholders 
nominated by the Sydney Trains' Representative. The purpose of the meeting will be to 
discuss safety_is_su_es.associated with the Worksite and the L3C Services and to ensure that 
the L3C Contractorunderstands its safety_man_agement obligations including its obligations to: 

(a) in consultation with SydneyJYains. identify hazards associated with the Worksite 
and the L3C Services to be carried out by the L3C Contractor, assess the 
associated risks and either eliminate the risks or develop measures to effectively 
control the risks; 

(b) prepare safety management plans and safe work method statements;.and 

(c) ensure that each of its Associates: 

(i) holds any required qualification or certificate of competency: 

(ii) receives any reguired health assessment: and 

(iii ) is provided with all required safety induction training. 
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During the "kick off" meeting Sydney Trains will provide the L3C Contractor's nominated safety 
Associate with initial induction training including an overview_Qf the Code of Conduct and 
relevant policies with which the L3C Contractor and its Associates are required to comply with. 

1.11 Rail industry worker training 

The L3C Contractoynyst, before Sydney TrainsjMlLBrovide the L3C Contractorwith accessjo 
the Rail CorridoL_provide to SydneyJ7ains_satisfactorv evidencejhateach of the L3C 
Contractor's Associates entering the Rail Corridor whose work will require them to intrude into 
the Danger Zone has: 

(a^ completed_and_satisfied the reouirements in the TLIF2080 Safely Access the Rail 
Corridor course (as updated or replaced from time to time) or an equivalenjcourse 
as approvedjby Sydney Trains in writing: 

(b) been issued a_Rail Industry Worker (RIW) card (as updated or replaced fromjime to 
time), and 

(c) satisfied any other reouirements relating to rail safety induction as notified by 
Sydney Trains to the L3C Contractor. 

1.12 Pre-work safety briefing 

The L3C Contractor must conduct pre-work safety briefings for all of its Associates on a 
Worksite daily at_the commencement of each shift and whenever work conditions change. 
During the pre-work safety briefings the L3C Contractor must discuss: 

(b^ safe work method statements setting out the risk assessments and controls 
associated with the work activities scheduled during the day or shift; 

(c) the Worksite protection in place and the boundaries of such protection: 

(d)_ the times at which protection will be in pjace; 

(e) the signals which will be given when it is necessa_rv to clear the Railway.Tracks: 

(f) the location of safe places / refuges to be used when required to clear the Railway 
Tracks: and 

(g) access and egress to the Worksite. 
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Schedule 5 - Intellectual Property 

4v441.1 Rights to Intellectual Property 

(a) The parties acknowledge and agree that RailCorpSydney Trains will retain all rights, 
title and interest (including Intellectual Property) in the RailCorpSydney Trains 
Material. 

(b) The parties acknowledge and agree that the L3C Contractor, or an applicable Key 
Provider, will retain all rights, title and interest (including Intellectual Property) in the 
Pre-existing L3C Contractor Material and the UGL Rail Maintenance Documents. 

(c) Except to the extent provided for in clause 1.1(e), ffhe L3C Contractor assigns to 
' Trains -all: 

(i) the benefit of the Deliverables and all rights arising from them in 
Australia and elsewhere (including all Intellectual Property); and 

(ii) corresponding rights obtainable in respect of the Deliverables, 

absolutely from the date such a Deliverable is developed, created or otherwise 
made. 

(d) The Deliverables are: 

(i) all improvements to, or any modification, adaptation or development of or 
to, the RailCorpSydney Trains Material made by the L3C Contractor, or 
on behalf of the L3C Contractor by anyone other than RailCorpSydney 
Trains; 

(ii) anything that is created or developed by the L3C Contractor, or on behalf 
of the L3C Contractor by anyone other than RailCorpSydney Trains, 
using the RailCorpSydney Trains Material; 

(iii) all work processes, procedures, and methods, specifications, guidelines, 
know-how and technical information that is documented by the L3C 
Contractor in the performance of the L3C Services; and 

(iv ) all data, code, outputs or other information (in any format) produced for 
the purpose of the performance of the L3C Services by. derived through 
or arising from the operation of any systems or software operated. 
supplied or used by the L3C Contractor in performing the L3C Services; 

(v) anything developed or created by or on behalf of the L3C Contractor in 
the performance of the L3C Services-, and 

(vi ) all items, materials, documentation (including the Design Documentation 
and any plans, drawings, manuals and specifications) and^products 
produced, created or developed for Sydney Trains by or on behalf of the 
L3C Contractor as part of providing the L3C Inventory. Plant, or L3C 
Services for the purposes of. or in anticipation of. this L3C Agreement 
(but excluding the L3C Inventory); 

but excludes any: 

fw)(vii) Pre-existing L3C Contractor Material or UGL Rail Maintenance 
Documents; or 
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(4v)(viii) Intellectual Property that vests in an OEM or the owner of Third Party 
Software. 
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(e)(g) The L3C Contractor grants, or must procure the grant of, a non-exclusive, 
perpetual, irrevocable, royalty free and non-transferable licence in favour of 
RailCorpSydney Trains to: 
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(i) use, reproduce, adapt or develop; and 

(ii) sublicense any other person to use, reproduce, adapt or develop, 

all of the UGL Rail Maintenance Documents in connection with the provision o 

(iii) the L3C Services or similar services; 

(iv) the procurement of parts, equipment or Plant; 

(v) the maintenance, or testing, of any Cars or RailCorpSydney Trains 
property; or 

(vi) any other RailCorpSydney Trains purpose, 

and to disclose on a confidential basis to third parties for the purposes of a re-
tender process for the L3C Services and for any procurement in connection with the 
matters set out in this paragraphia), but excluding the ability of RailCorpSydney 
Trains, or any other person, to Commercialise that Intellectual Property, or any 
other rights, licensed to RaitGorpSydney Trains under this clause 1.1(g)1.1(e) of 
this Schedule 5. 

(f)(h) The L3C Contractor grants, or must procure the grant of, an irrevocable, royalty free 

licence in favour of RattGofpSydney Trains to: 

(i) use, reproduce, adapt or develop; and 

(ii) sublicense any other person to use, reproduce, adapt or develop, 
all of the Pre-existing L3C Contractor Material during the Term to the extent 
necessary for the purposes of: 

(iii) receiving the full benefit of the L3C Services; 

(iv) integrating the L3C Services with RailCorpSydney Trains's other 
operations , including: 

A. the procurement of parts, equipment and Plant; or 

B. the maintenance, or testing, of any Cars or RatfGorpSvdney 
Trains property. 

(g)(i) The L3C Contractor undertakes at its own expense to do all acts and execute all 
documents necessary or desirable for perfecting the title of RailCorpSydney Trains 
to rights that must be assigned, or licensed, under this clause 1.1 of this Schedule 5 
and the L3C Contractor hereby appoints RailCorpSydney Trains as its attorney for it 
and in its name and on its behalf for such purpose. 

(b)(j) The L3C Contractor must deliver up to RailGofpSydney Trains on request all 
certificates of title, papers, reports, documents and other items in relation to the 
rights that must be assigned, or licensed, to RailCorpSydney Trains pursuant to this 
clause 1.1 of this Schedule 5. 

4^44;L2_Licence of RailCorpSydney Trains Material and Deliverables 

(a) RailGofpSydney Trains grants to the L3C Contractor a non-exclusive, royalty free, 
non-transferable licence until the expiry of the Term or the earlier determination of 
this L3C Agreement: 

(i) to use; and 
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(ii) reproduce, adapt and develop, 

the RailCorpSydney Trains Material and the Deliverables, for the sole purpose of 
carrying out the L3C Services. 

(b) The L3C Contractor may sublicense its rights set out in this clause 1.2 of this 
Schedule 5 to its Subcontractors until the expiry of the Term or the earlier 
determination of this L3C Agreement, but only for the sole purpose of the 
Subcontractor performing its obligations under the relevant subcontract to facilitate 
the carrying out of the L3C Services. 

(c) RailCorpSydney Trains reserves all other rights in the RailCorpSydney Trains 
Material and the Deliverables. 

4T121.3 Licence for Third Party Intellectual Property 

(a) Except to the extent that the L3C Contractor has procured an assignment or licence 
in accordance with clause 1.1(e) in "favour of Sydney Trains, ffhe L3C Contractor 
must procure the grant of an irrevocable, royalty free licence in favour of 
RailCorpSydney Trains to: 

(i) use, reproduce, adapt or develop; and 

(ii) sublicensee any other person to use, reproduce, adapt or develop, 

the Third Party Intellectual Property (including any Third Party Deliverable that is 
Third Party Intellectual Property) to the extent necessary to ensure that 
RailCorpSvdnev Trains receives the benefit of the L3C Services. 

(b) When procuring a licence in accordance with clause 1.3(a) of this Schedule 5, the 
L3C Contractor must, if a perpetual licence is available at no material additional 
cost, procure for RailCorpSydney Trains a perpetual licence. 

4^431.4 Licence for the Reference Documents 

(a) RailCofpSydney Trains grants to the L3C Contractor a non-exclusive, royalty free, 
non-transferable sublicense until the expiry of the Term or the earlier determination 
of this L3C Agreement to use the Reference Documents for the sole purpose of 
providing the L3C Services. 

(b) The L3C Contractor must not: 

(i) except to the extent the Reference Documents are owned by the L3C 
Contractor or licensed to the L3C Contractor by a Key Provider 
reproduce, adapt or otherwise develop the Reference Documents; 

(ii) assign, novate or otherwise transfer its interest in the licence provided 
under clause 1.3(a) of this Schedule 5; or 

(iii) sublicense the rights provided under clause 1.4(a) of this Schedule 5, 
except in accordance with clause 1.4(c) of this Schedule 5. 

(c) Provided that the Intellectual Property in the Reference Documents is owned by 
RailCorpSydney Trams, or licensed to the L3C Contractor by a Key Provider, then 
the L3C Contractor may sublicensee the rights provided under clause 1.4(a) of this 
Schedule 5 to its Subcontractors to the extent necessary to satisfy its obligations 
under this L3C Agreement. 

(d) The L3C Contractor acknowledges and agrees that the Reference Documents are 
Confidential I nformationoli Sydney Trains. 
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4T441.5 Third Party Software 

(a) Except to the_extent that the L3C Contractor has procured an assignment or licence 
injiccordance with clause 1.1 (e) in favour of Sydney Trains^ffhe L3C Contractor 
must procure the grant of an irrevocable, royalty free licence in favour of 
RailCorpSydney Trains to: 

(i) use, reproduce, adapt or develop; and 

(ii) sublicense any other person to use, reproduce, adapt or develop, 

the Third Party Software (including any Third Party Deliverable that is Third Party 
Software M o the extent necessary to ensure that Ra+tCer-pSydney Trains receives 
the full benefit of the L3C Services. 

(b) When procuring a licence in accordance with clause 1.5(a) of this Schedule 5, the 
L3C Contractor must: 

(i) where a perpetual licence is available at no material additional cost, 
procure for RailCorpSydney Trains a perpetual licence; and 

(ii) where Third Party Software is installed on or supplied together and for 
use with an item of L3C Inventory, ensure that the term of the licence for 
that Third Party Software extends for (at a minimum) the full service life 
of that item of L3C Inventory. 

(c) The L3C Contractor must, if and to the extent required by RailCorpSydney Trains, 
sublicense or assign the L3C Contractor's rights under, or cause a novation of the 
L3C Contractor's rights and obligations under, or assist RaitGerpSydney Trains to 
obtain direct rights to, Third Party Licences to RailCorpSydney Trains, or a 
Replacement Contractor nominated by RailCofpSydney Trains in writing, 

(i) on termination or expiry of this L3C Agreement for whatever reason; 
grand 

(ii) in order to permit RailCorpSydney Trains to exercise Step-in Rights in 
accordance with clause 36 of this L3C Agreement. 

(d) In respect of any such sublicense, assignment, novation, or any such direct rights 
obtained: 

(i) each party will bear its own costs in connection with effecting the 
assignment or novation, or obtaining direct rights; 

(ii) RaUGefpSydnev Trains will pay, or will ensure the Replacement 
Contractor pays, all costs and expenses under such Third Party 
Licences referable to any period after the date of their assignment or 
novation; 

(iii) without derogating from clause 1.8 of this Schedule 5, the L3C 
Contractor must do all acts and things reasonably reguested by 
RatJCerpSydney Trains to enable RailCorpSydney Trains, or the 
Replacement Contractor (as applicable), to: 

A. obtain copies of, and otherwise be appraised of all of the 
terms of, and communications and information concerning, 
the Third Party Licences and their performance; 
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B. exercise, perform and enforce all rights and obligations under 
the Third Party Licences, as if named as the L3C Contractor; 
and 

C. receive full benefits accruing to the L3C Contractor under the 
Third Party Licences; and 

(iv) on and from the date of the assignment or novation of, or obtaining direct 
rights to, such Third Party Licences, RailCorpSydney Trains, or the 
Replacement Contractor (as applicable), will assume all obligations of 
the L3C Contractor under such Third Party Licences that arise on and 
from such date. 

(e) The L3C Contractor must do all things necessary to perfect the licences granted to 
RailCorpSydney Trains pursuant to this clause 1.5 of this Schedule 5 and otherwise 
to give effect to the L3C Contractor's obligations under this clause 1.5 of this 
Schedule 5. The L3C Contractor irrevocably appoints RailCofpSydney Trains, or 
such other person as RailCorpSydney Trains nominates from time to time, as the 
L3C Contractor's attorney to do such acts and things, in the L3C Contractor's name, 
as RailCorpSydney Trains reasonably requires in order to exercise its rights under 
this clause 1.5 of this Schedule 5. 

4 T 4 £ U L - U p d a t e s and Versions 

(a) This clause 1.6Schedule 51.6 only applies to any Third Party Software that is 
supplied by the L3C Contractor to RailCorpSydney Trains under this L3C 
Agreement, and in respect of which the L3C Contractor provides (or procures that a 
third party provides) support services. 

(b) The L3C Contractor must promptly notify RailCorpSydney Trains of any Updates or 
Versions which have become available from the owners of such Updates or 
Versions together with the L3C Contractor's understanding of the implications of 
such Updates and Versions. 

(c) RailCorpSydney Trains will within 30 Business Days of notification under clause 
1.5(a) of this Schedule 5 (as relevant), advise the L3C Contractor if it requires the 
L3C Contractor to supply and implement such Updates or Versions to 

(d) On receipt of such notification under clause 1.5(b) of this Schedule 5, the L3C 
Contractor must within 10 Business Days commence the supply and 
implementation of such Updates or Versions to RailCorpSydney Trains. The supply 
and implementation must be completed within 20 Business Days of the 
commencement of the supply and implementation (or such other time period as the 
parties may reasonably agree). 

(e) The L3C Contractor must deliver, each time a new Update or Version is supplied 
and implemented in connection with Software, a copy of the source code to the 
Escrow Agent on the terms of Escrow Agreement. 

(f) If RailCorpSydDey Trains decides not to accept any Update or Version, the L3C 
Contractor must continue to provide support in accordance with this L3C 
Agreement for the current system used by RailCorpSvdnev Trains for the remainder 
of the Term. 

(g) The L3C Contractor acknowledges and agrees that: 

(i) RailC&rpSydney Trains is not obliged to accept or use any Update or 
Version; and 
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(ii) non-acceptance or non-use of any Update or Version by 
RailCorpSydney Trains does not relieve the L3C Contractor in any way 
from complying with the L3C Contractor's obligations, representations 
and warranties under this L3C Agreement. 

4^441.7 Software Listing 

(a) On the L3C Services Commencement Date and every 12 months thereafter, or 
upon request by RailCorpSydney Trains, the L3C Contractor must deliver the 
Software Listing, and the IP Listing, to RailCorpSydney Trains. 

(b) Within 10 Business Days of use by the L3C Contractor of: 

(i) any Software which is not specified in the Software Listing; or 

(ii) any Intellectual Property which is not in the IP Listing, 

in connection with the L3C Services, the L3C Contractor must provide the following 
information in writing to RaHGorpSydney Trains: 

(iii) name and release version of the Software or Intellectual Property; 

(iv) owner and distributor of the Software or Intellectual Property together 
with their direct contact details; 

(v) whether the Software is Third Party Software; 

(vi) whether the Intellectual Property is Third Party Intellectual Property; 

(vii) the duration of any licence and maintenance agreements; 

(viii) any licence and maintenance fees and similar fees; and 

(ix) confirmation that the Software or Intellectual Property is the subject of 
the warranty in clause 1,8Schedule-54-rg of this Schedule 5. 

(c) Within 20 Business Days of receipt of the Software Listing provided by the L3C 
Contractor under clause 1.7(a) of this Schedule 5 or the information under 
clause 1.7(b) of this Schedule 5, RailCorpSydney Trains may dispute the L3C 
Contractor's identification of Software as Third Party Software by written notice to 
the L3C Contractor. If the parties are unable to agree on this issue within a 
reasonable time, a party may refer the dispute for resolution under clause 42. 

Warranties by L3C Contractor 

The L3C Contractor represents and warrants that: 

(a) it has or will have all appropriate licences of, or title to, the rights contemplated by 
this Schedule 5 and the Third Party Software which are required for the purposes of 
this L3C Agreement by such time as they are required for the purposes of this L3C 
Agreement; 

(b) the rights in the RailCorpSydney Trains Material, Deliverables, Third Party 
Deliverables^Pre-existing L3C Contractor Material, the UGL Rail Maintenance 
Documents and Third Party Intellectual Property contemplated by this Schedule 5, 
and the Third Party Software, are all the rights that are reguired by the L3C 
Contractor to provide the L3C Services or any part of the L3C Services; 

(c) the rights in the RailCorpSydney Trains Material, Deliverables, Third Party 
Deliverables^Pre-existing L3C Contractor Material, the UGL Rail Maintenance 
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Documents and Third Party Intellectual Property contemplated by this Schedule 5, 
and the Third Party Software, will be, and will remain, compatible with the systems, 
frameworks and software used by RatfCofpSydney Trains as required by the SPTR; 

(d) the use by RailCorpSydney Trains and any person authorised by it of the rights in 
the RailCorpSydney Trains Material, Deliverables, Third Party Deliverables. Pre-
existing L3C Contractor Material, the UGL Rail Maintenance Documents and Third 
Party Intellectual Property contemplated by this Schedule 5 will not infringe any 
patent, trade mark, registered design, copyright or similar or other intellectual or 
industrial property rights of any person nor give rise to payment by RailCorpSydney 
Trains of any authorised person of any royalty to any third party or to any liability to 
pay compensation; 

(e) every item of Software used or to be used in the provision of the L3C Services is 
contained in the Software Listing or later identified in accordance with clause 1.7(b) 
of this Schedule 5; and 

(f) it has the authority to undertake the obligations concerning the Intellectual Property 
contemplated by this Schedule 5 and the Third Party Software contained in this 
Schedule 5. 

:M-81JLJnfringements 

(a) RailCorpSydney Trains must notify the L3C Contractor as soon as practicable of 
any of the following things which RailCofpSydney Trains knows about 
(RaitCorpSydney Trains will only be deemed to know about these things if they are 
known to individual employees or officers of RailCorpSydney Trains whose 
management responsibilities are such as to equate their knowledge with the 
knowledge of RailCorpSydney Trains): 

(i) the threatened or actual infringement of any Intellectual Property 
contemplated by this Schedule 5 or the Third Party Software by a third 
party; or 

(ii) an action, claim or demand that the L3C Services infringes the 
Intellectual Property of any third party. 

(b) The L3C Contractor must, if reguested by RailCorpSydney Trains, defend and hold 
harmless RailCorpSydney Trains against any claim of the type referred to in 
clause 1.9(a) of this Schedule 5 (including by way of making a cross-claim in the 
relevant proceedings) to the extent the claim alleges that any material that 
RailCorpSydney Trains has a right to under this L3C Agreement infringes the 
Intellectual Property of any person. 

(c) RailCorpSydney Trains will give the L3C Contractor such assistance as the L3C 
Contractor reasonably reguests in order to deal with an Intellectual Property 
infringement claim (whether by way of action, defence or otherwise) which is 
reasonably likely to materially affect RailCorpSydney Trains's exercise of rights or 
the L3C Contractor's performance of obligations under this L3C Agreement. Any 
cost, expenses or damages incurred by RailCorpSydney Trains in complying with 
this clause 1.9(c) of this Schedule 5 are a debt due and payable by the L3C 
Contractor to RailCorpSydney Trains. 

4-4S1.10L3C Contractor to rectify infringements 

Without limiting or otherwise restricting clauses 38.1 and clause 1.10 of this Schedule 5 and 
except to the extent caused by a contravention of this L3C Agreement by RailCorpSydney 
Trains, if as a result of any claim of the kind referred to in clause 1.9 of this Schedule 5 
RailCofpSydney Trains is required by Law to cease (whether because of court order or 
otherwise) or, acting reasonably, ceases or proposes to cease, any exercise of the Intellectual 
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Property contemplated by this Schedule 5, or the Third Party Software, the L3C Contractor 

must, at the L3C Contractor's sole cost and expense: 

(a) secure for RailCorpSydney Trains the right to continue such exercise; 

(b) replace associated Intellectual Property with non-infringing Intellectual Property; 
(c) modify any materials, Component Parts, Software, devices, or processes so that 

they become non-infringing; or 

(d) only where the actions described in paragraphs (a) to (c) are not reasonably 
feasible and with Sydney Trains' prior consent^remove any materials, Component 
Parts, Software, devices, or processes that are infringing and refund sums paid for 
them without prejudice to any other rights of RailGofpSvdney Trains. 

4^Ql/U_Escrow of Software 

(a) The L3C Contractor must maintain a copy of: 

(i) the source code; and 

(ii) all documentation necessary to understand and use the source code, 

for the current and any immediately preceding versions (excluding any preceding 
version in existence before the Execution Date) of any Third Eparty Software that 
will be supplied by RailCorpSydney Trains, if the L3C Contractor has the 
appropriate rights to access that source code, from the date supplied to 
RailCorpSydney Trains in accordance with this L3C Agreement, (irrespective of 
whether or not it has been especially customised or developed for the purposes of 
this L3C Agreement or developed by the L3C Contractor), in escrow with the 
Escrow Agent on the terms of the Escrow Agreement. 

(b) Subject to clause 1.11(c) of this Schedule 5, RailCorpSydney Trains will be entitled, 
at no cost to RailCorpSydney Trains, to be provided with this source code at any 
time if RailCorpSydney Trains reasonably requires this source code to exercise its 
rights under this Schedule 5. 

(c) In circumstances specified in clause 1.11(b) of this Schedule 5, the L3C Contractor 
acknowledges and agrees the Escrow Agent will release the source code to 
RailCorpSydney Trains in accordance with the Escrow Agreement after receipt of a 
written notice from RailGofpSydney Trains to the Escrow Agent specifying the 
conditions which justify the release. If the L3C Contractor disputes the release then 
it must give notice to both RailCorpSydney Trains and the Escrow Agent of that 
dispute and containing particulars of the dispute. Unless the dispute is resolved 
between the L3C Contractor and RaitGorpSydney Trains, the dispute will be dealt 
with in accordance with clause 43. 

(d) RailGofpSydnev Trains must return to the Escrow Agent any source code released 
to RatlGerpSydnev Trains in accordance with this clause 1.11 of this Schedule 5 as 
soon as practical after RailCorpSydney Trains no longer reasonably reguires it to 
exercise its rights under this clause 1.11 of this Schedule 5 and otherwise in 
accordance with the Escrow Agreement. 

4^4;L12Phvsical Material 

(a) The L3C Contractor must make available to RailGofpSydney Trains at the Site: 

(i) on the L3C Services Commencement Date; 

(ii) on the Transition Out Phase Commencement Date; 
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(iii) upon the termination or expiry of this L3C Agreement; and 

(iv) at other times reasonably requested by RailCorpSydney Trains during 
the Term, 

such physical media (including specifications, instructions, drawings, manuals, 
bulletins and electronic tools), together with copies provided in soft media, 
embodying: 

(v) all material, documents and information contemplated by clause 1.1 of 
this Schedule 5; and 

(vi) the Third Party Software which the L3C Contractor has appropriate rights 
to provide, 

as RailCorpSydney Trains reasonably requests to enable it to exercise fully its 
rights under this L3C Agreement. 

.13 Moral Rights 

The L3C Contractor: 

(a) must ensure that it does not, and its Associates do not, infringe any moral right in 
any artistic work in carrying out the L3C Services; 

(b) must ensure that it obtains irrevocable consent, including for the benefit of 
RailCorpSydney Trains, from the author of any artistic work to be incorporated into 
or used during the provision of the L3C Services, including any necessary consents 
from its Associates to: 

(i) any non-attribution or false attribution of the artistic work; 

(ii) repairs to, maintenance and servicing of, additions, refurbishments or 
alterations to, changes, relocation, destruction or replacement of the 
whole or any part of the artistic work or L3C Services; and 

The terms "moral right" and "artistic work" have the same meaning as in the 
Copyright Act 1968 (Cth). 

4r231J_4_Provision of Integration Services, Software and Systems at L3C's 
Contractor's risk and cost 

(a) The L3C Contractor acknowledges and agrees that in order for it assist 
RailCorpSydney Trains in achieving the RailCorpSydney Trains L3C Purpose and 
Strategic Intent, new computer software and systems may be necessary, and 
accordingly: 

(i) the L3C Contractor must deliver and provide all Software, Systems and 
Integration Services specified in or implied from the SPTR (including 
those specified in or implied from the Management Systems & 
Processes PlanSystems Integration Plan developed in accordance with 
section 134- of Appendix 6 of the SPTR); and 

(ii) perform its obligations under clause 1.14 of this Schedule 5, 

in accordance with, and within the times agreed by RailCorpSydney Trains in 
writing under, this L3C Agreement. The L3C Contractor, not RailCorpSydney 
Trains, is responsible for recommending any Software and System delivered under 
this L3C Agreement for the purposes of this clause 1.14 of this Schedule 5, 
including as to its efficacy, functional or non-functional benefits, and performance, 
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and the L3C Contractor acknowledges that RaitGerpSydney Trains relies on such 
recommendation. 

(b) The parties acknowledge that: 

(i) the L3C Contractor intends to meet its obligations under clause 1.14(a) 
of this Schedule 5 by establishing portals that will act as interfaces 
between the L3C Contractor's systems and RailCorpSydney Trains' 
systems; 

(ii) as at the commencement of this L3C Agreement, the parties have not 
fully scoped the requirements for the design and implementation of those 
portals and interfaces; 

(iii) as a result, the L3C Contractor is not able to accurately scope the 
services and activities required to establish those portals and interfaces, 
and maintain compatibility of those portals and interfaces with 
RailCorpSydney Trains's systems throughout the term; and 

(iv) the L3C Contractor has included in the L3C Services Fee: 

A. all costs of establishing the portals required to meet its 
obligations under clause 1.14(a) of this Schedule 5, and of 
establishing and maintaining interfaces between the portals 
and the L3C Contractor's systems throughout the Term; and 

B. a maximum of of effort to design, implement 
and maintain the necessary interfaces between 
RailCorpSydney Trains's systems and the portals established 
by the L3C Contractor in accordance with clause 1.14(a) of 
this Schedule 5. 

(c) Notwithstanding any other provision in this L3C Agreement, if additional effort 
) is required in the aggregate to: 

(i) design and implement the necessary interfaces between 
RailCorpSydne.y.Trains's systems and the portals established by the L3C 
Contractor in accordance with this clause; and 

(ii) maintain compatibility of those interfaces with any upgrades, 
modifications or changes to RailCorpSydney Trains's systems, 

then the L3C Contractor must notify RaUGorpSydnev Trains and will be entitled to 
charge RadGerpSydney Trains reasonable additional charges (having regard to the 
nature of the services and the personnel reguired) for that effort. 

(d) Except where clause 1.14(c) of this Schedule 5 applies, the L3C Contractor 
acknowledges and agrees that the L3C Contractor: 

(i) bears all risks and costs associated with the matters specified in this 
clause 1.14 of this Schedule 5; 

(ii) is not entitled to make, and RailCorpSydney Trains will not be liable 
upon, any Claim against RaUGerpSydney Trains which arises from, or is 
in connection with, any failure: 

A. of the L3C Contractor to comply with this clause 1.14 of this 
Schedule 5, or 
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B. of the Software, Systems and Integration Services to perform 
in accordance with the requirements of this L3C Agreement or 
otherwise in accordance with the L3C Contractor's 
expectations. 

4r241JJJntegration Services 

Without limiting clause 1.14 of this Schedule 5, the L3C Contractor must, when providing the 
Integration Services: 

(a) develop all necessary interfaces required by the SPTR; 

(b) configure any Software it is delivering under clause 1.14 so that it is fully compatible 
with the RailCorpSydney Trains Software, the RailCofpSydney Trains Hardware 
and the RailCorpSydney Trains Operating Environment; 

(c) decommission any existing software and hardware as reguired in accordance with 
the SPTR; 

(d) in creating, enhancing or improving any System, procure, install and integrate the 
Software with the RailCorpSydngy Trains Software and the RailCorpSydney Trains 
Hardware so as to ensure that all component parts of that System interact with each 
other in accordance this L3C Agreement; 

(e) integrate any System with the RailCorpSydney Trains Operating Environment so as 
to ensure that the System is fully compatible with the RailCorpSydney Trains 
Operating Environment and operates as an integrated whole and without degrading 
the RailCofpSydney Trains Operating Environment; 

(f) immediately report to RailCorpSydney Trains any material problems or technical 
issues arising from or in connection with the L3C Contractor's performance of the 
Integration Services and do all things necessary to resolve the problem or issue (as 
the case may be); 

(g) except where clause 1.14(c) applies, perform at its own cost any other activities or 
tasks incidental to or connected with the performance of the L3C Contractor's 
obligations referred to in this clause 1.14 of Schedule 5; and 

(h) ensure that RailCorpSydney Trains receives all information reguired by 
RailCorpSydney Trains in order for RailCorpSydney Trains to understand the 
architecture, components and nature of any System provided by the L3C 
Contractor. 

4^251.16 Warranties 

The L3C Contractor represents and warrants that: 

(a) in providing the Integration Services the L3C Contractor will not introduce any bug, 
error, virus or code which may: 

(i) permit access to or use of any RailCorpSydney Trains Software, any 
System or the RailCorpSydney Trains Operating Environment by any 
person without the permission of RailCorpSydney Trains; or 

(ii) damage, delete, disable or otherwise disrupt normal use of any 
RailCorpSydney Trains Software, any System or the RailCorpSydney 
Trains Operating Environment; 

(b) all Software, and Systems, will not, unless explicitly agreed to by RailCorpSydney 
Trains in writing, include bespoke or non-standard software code customisations. 
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Schodulo 5ScheduleJg_- Confidential Information 

Not used. 
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Schedule 6Schedule 7 - Statutory Declaration 

STATUTORY DECLARATION 

I of do solemnly and sincerely declare as 
fnllnw=- • rUHU '> 

[number] 
(Contractor). 

4-r2 The Contractor has a contract with RailCorp to provide level 3 maintenance and procurement 
services dated [date] (L3C Agreement). 

under the L3C Agreement have-been paid all moneys due and payable to them in respect of work 
carried out for or materials supplied to the Contractor. 

4-A Attached to and forming part of this declaration is a subcontractor's statement given by the 

(Acts) which is a written 

( a f -wdef-section 175B of the Workers Compensation Act 1987, in the form and providing 
the detail required by that legislation; 

ng the 

detail required by that legislation. 

ctor's statement 

^e attached subcontractor's 
statement is from [ 4e~ 

4-T1- The report on the achievement (or otherwise) of the performance standards detailed in Schedule 

The L3C Services the subject of the attached invotee-have-been-pfovided in accordance with the 

-1-r9 l-am-not^aware of anything that would contradict the statement made in this statutory-declaration. 

4-T4Q The period of-the-L3C Agreement covered by this declaration and the attached-Subcontractor's 
Statement is from to 

A-AA The Contractor is not. under any law, insolvent or unable to pay its debts as and when they-fall 
due-

And I make this solomn-deolafation-6ons6ientiously believing the same to be true and by virtue of the 
Oaths Act 1900 (NSW). 

Declared at on 

by 
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[ 
[ 
[ 
[ 

r 
before me: 

Justice of tho Peace/Solicitor of the Supreme Court of New South Walos 

[ [ 
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Statutory Declaration oaths Act (nsw> Ninth schedule 

L 

of 

t LamJhs representative of: 

("the Contractor") 

in the Office Bearer capacity of: 

2 The Contractor has a contract with the ( I 

1 personally know the facts which 1 have set out in this declaration. 

them by the Contractor in respect of their employment on work under the Contract. 
and 

b) have otherwise had accrued to their account all benefits to which they are entitled from 

Employee: Amount unpaid or not accrued: 

5. In all cases where a subcontractor or supplier to the Contractor has provided services and/or 

services or materials which as at the date of this statutory declaration would have been due 
and payable but which the Contractor disputes, the reasonsfor such dispute have been 

claim, that part of the claim not in dispute has been paid bj/Jhe Contractor to the subcontractor 

£. The provisions of ths_Contract relating to the payment of employees, subcontractors and 

7. The Contractor ha, been informed hy each subcontractor to the Contractor (except for 
subcontracts not exceeding $25.000 at their commencement) by statutory declaration in 
equivalent terms to this declaration (made no earlier than the date 14 days before the dale^ol 

r ^ S ' ' subcontracts with their subcontractors and sellers comnlv with the 

declaration: 
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L 
p 

[ 

') have been pa/da// remuneration andJtenefits due ancLpavahie to themMux 
ii) had accrued to_ their account all. benefits to which they are entitled from; 

the subcontractor_.oS the Contractor_ or from anv other subcontractor (except (or 

subcontracts not exceeding $25,000 at their commencement) in respect jiLamt-work 

(si of details of. any amounts due and payable or benefits due to be received or accrued 

except for the following subcontractors to We Contractor who have failed to provide. _sucLm L declaration: 

L 
of the Contractor's 

not submitted a declarMliiKL 

and ununkLamaunts due or 
ntherwixtt due to each nf 

csspectof this claim 

s s s art zs&sjzTi^^ 
L 

r 

follows: 

L 
suhnnntractors^the name 

L 
employees, suhr.nntrantorR 

listed as unpaidjmwl 
accrued to them. 

a In rplatinn to thP statutory declaration nmv.drd hy Pach ^contractor to the Contractor / am 

not aware of anything tn the contrary of what is contained therein and on ihe basis of the 

— 10. 1 personally know the truth oLthe matters whictLare contained in this declaration . 

11 1 am not aware of anything which would contradict the statements made in the statutory 

to in this declaration. 

1 make this solemn declaration conscientiously helievinp the same to he true and hy virtue of the Oaths 
Act 1900 (NSW) 1 am aware that 1 may he suhiect tn punishment hv law if 1 wilfully make a false 

L 
Statement in this declaration 

(place) (day) (month) (year) 

Before me: 

mm 
(Name of the person before whom the declaration is made) 

—r 

And as a witness. 1 certify the following matters concerning the person who made this declaration 
OJeclarantL 

[ 1 "I saw the face of the declarant 
OR 
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7 did not see the face of the declarant because the declarant was wearing a face covering. 

Q& 

Identification document relied on 

Signature of person before whom the declaration isjnade 

Before me: 

' The declaration musLbemade fte/ore oae oLthefollowing persons: 
- where the declaraUorLis^sworrLwilhirLtbe State of New South Wales. 

MiLasoticitor of the Supreme Court of New South Wales with a current practising certificate: or 
(Hi) a notary public, 

--W.her.e thedeclaration is sworn in a place outside the State of New South Wales: 
(i) a notary public, or 
(ii) any person having authority to administer an oath in that place. 
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SUBCONTRACTOR'S STATEMENT 

REGARDING WORKERS COMPENSATION. PAYROLL TAX AND 

REMUNERATION (Note 1 - see back of form) 

of this Statement a "subcontractor" is a_person (or other legal entity) that has entered 

into a contract with a "principal contractor" to carry out work. 

This Statement must be signed by a "subcontra.ctpr"jor by a person who is authorised, or he|d out as 

being authorised, to sign the statement bv the subcontractor) referred to in anv of s175B Workers 

Compensation Act 1987 (NSW). Schedule 2 Part 5 Payroll Tax Act 2007 (NSW), and 

Relations Actl.996 (NSW) where the "subcontractor".has employed or engaged workers or 

subcontractors during the period of the contract to which the form applies under the relevant 

signed Statement is to be submitted to the relevant principal contractor. 

SUBCONTRACTOR'S STATEMENT (Refer to the back of this form for Notes, period of Statement 

retention, and Offences under various Acts, 

Subcontractor: ABN:. 

(Business name) 

of 

(Address of Subcontractor) 

has entered into a contract with ABN: 

(Business name of principal contractor) (Note 2) 

Contract number/identifier 

This Statement applie ./ / and •/ /• inclusive. 

(Note 3) 

(Note 4) 

subject of the payment claim dated: JNoteJj) 

L 
the Subcontractor on whose 

„a Director or a person authorised by 
Js made, hereby declare that I am in a position to 

know the truth of the matters which are contained.in.this Subcontractor's Statement and declare the 

following to the best gf my knowledge and belief: 

(a) The abovementioned Subcontractor has either employed or engaged workers or subcontractors 

during the above period of this contract. Tick f ] if true and comply with (b) to (g) below, as 

applicable. If it is not the case that workers or subcontractors are involved or you are an exempt 

employer for workers compensation purposes tick [ ] and only complete (f) and (g) below. You 

must tick one box. __ (Note 6) 
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(b) All workers compensation insurance premiums payable bv the Subcontractor in respect of the work 

done under the contract have been paid. The Certificate of Currency for that insuranceis. attached 

andJsjdated / / (Note 7} 

(_q) All remuneration payable to relevant employees for work under the contract for the above period 

has been paid.__ ^_^ (Note 8) 

(d) Where the Subcontractor is required to be registered as an employer under the Payroll Tax Act 

2007 (NSW), the Subcontractor has paid all payroll tax due in respect of employees who performed 

work under the contract, as required at the date of this Subcontractor's Statement. (Note 9) 

(e) Where the Subcontractor is also a principal contractor in connection with the work, the 

Subcontractor has in its capacity of principal contractor been given a written Subcontractor's 

Statement bv its subcontractor(s) in connection with that work for the period stated above. 

(Note 10) 

(f) Signature Full name 

(a) Position/Title Date / / 

NOTE: Where required above, this Statement must be accompanied by the relevant Certificate of 

with section 17 5B of the Workers Compensation Act 1987 (NSW). 
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Notes 

This form is prepared for the purpose of section 175B of the Workers CompensationLAct 1987 

(NSW). Schedule 2 Part 5 Payroll Tax Act 2007 (NSW) and section 127 of the Industrial Relation 

Act 1996 (NSW). If this form is completed in accordance with these provisions, a principaI 

contractor is relieved of liabilityjor workers compensation premiums.payroll tax and remuneration 

payable by the subcontractor. 

A principal contractor can be^generaljy defined to include any person who has entered into a 

contract for the carrying out of work by another person (or other legal entity called the 

subcontractor) and where employees of the subcontractor are engaged in carrying out the work 

which is in connection with the principal contractor's business. 

For the purpose of this Subcontractor's.Statement, a principal contractor is a person (or other legal 

entity), who has entered into a contract with another persQP (° r other legal 

subcontractor, and employees / workers of that subcontractor will perform 

The work must be connected to the business undertaking of the prir 

4, 

Provide the unique contract number, title, or other information that identifies the contract. 

_jn order to meet the reguirements of section 127 of the Industrial Relations Act 1996 (NSW), a 

statement in relation to remuneration must state the, period to which the statement relates. For 

sequential Statements ensure that the dates provide__continuous coverage. 

Section 127(6) of the Industrial Relations Act 1996 (NSW) defines remuneration 'as remuneration 

or other amounts payable to relevant employees byjegislation. or under an industrial instrument, in 

connection with work done by the employees.' 

Section 127(11) of the Industrial Relations Act 1996 (NSW) states 'to avoid doubt, this section 

extends to a principal contractor who is the owner or occupier of a building for the carrying out of 

work in connection with the building so long as foe building is owned or occupied bv the principal 

ness undertaking of the principal contractor.' 

Provide the date of the most recent payment claim. 

6, ForWorkers Compensation purgoses an exempt employer is an employer who pavs less than 

£7500 annually, who does not employ an apprentice or trainee and is not a member of a group. 

71- In completing the Subcontractor's Statement, a subcontractor declares that workers compensation 

insurance premiums payable up to and including the date(s) on the Statement have been paid, and 

all premiums owing during the term of thejontract will be paid. 

8. In cornpleting the Subcontractor's Statement, a subcontractor declares that all remuneration 

payable to relevant employees for work under the contract has been paid. 

9. In completing the Subcontractor's Statement, a subcontractor declares that all payroll tax payable 

relating to the work undertaken has been paid. 

271. 



10. It is important j o note that a business could be both a subcontractor and a principal contractor, if a 

business 'in turn' engages subcontractors to carryjjut the workL If your business engages a 

subcontractor you are to also obtain Subcontractor's Statements from your subcontractors, 

Statement Retention 

The principal contractor receiving a Subcontractor's Statement must keep a copy of the Statement for the 

periods stated in the respective legislation. This is currently up to seven years. 

Offences in respect of a false Statemeot 

In terms of s127(8) of the Industrial Relations Act 1996. a person who gives the principal contractor a 
written statement knowing, j t j o be faLse is guilty of an offence if: 

fa) , the. person is the subcontractor: 

(b) the person is authorised by the subcontractor to give the statement on behalf of the 
subcontractor; or 

(c ) the person holds out or represents that the person is authorised by the subcontractor to give 
the statement on behalf of the, subcontractor 

In terms of s175B of the Workers Compensation Act and clause 18 of Schedule 2 of the Payroll Tax Act 

2007 a person who gives the principal contractor a written statement knowing it to be false is guilty of an 

offence. 

Further Information 

For more information, visit the WorkCover website www.workcover.nsw.gov.au, Office of State Revenue 

website www.osr.nsw.gov.au. or Office of Industrial Relations. Department of Commerce website 

www^commerce.nsw.gov.au. Copies o f j h e Workers Compensation Act 1987, the Payroll Tax Act 2007 

and the IndustriajRelations Act 1996 can be found at www.legislation.nsw.goy^u. 
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•J-Workcrs Compensation Pay roll tax 

S175B Workers Compensation Act 19S7 Schedule 2, Port 5 ssl7 20 Payroll Tax ActyAll, 127A Industrial Relations Act 1006 
?nn 7 

Subcontractor: ABN: 

-(Business Name) 

ef-

(Address of subcontractor) 

has entered into a contract with (Note 2) 

ABf4=-

(Busincss name of principal contractor) 

For work between / / and / / f/Vofc13) 

(Note 4) and/or Poymcnt Cloim Dctaite-

Nature-of contract work: (Note 5) 

DECLARATION 

_ a Director of/a person authorised by the subcontractor on whose 
behalf this declaration is made, hereby state that the obovementioned subcontractor: 

Is either 

w A sole trade or-partnership without workers-or subcontractors (Note 6) 

m 

=1 has and will maintain-m force valid workers compensation insurance, policy 

{Policy number) 

held with- as indicated on the attached Certificate of Currency 

-(-Insurance Company) 

dated _, in respect of work done in connection > 

j - Is u Is not also a principal contractor in connection with the work under contract (Note S). 

j-Has Has not been given o wrftten statement by subcontractors in connection with the work. 

J-te j-Is-net required to be registered as an employer under the Pay roll Tax Act 2007 

(Pay roll tax client No.) 

3-Has paid all pay roll tax due in respect of employees who performed the work for the principal contractor, as required at the 
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dote of this statement (Note 0). 

w Hog paid all remuneration payable to relevant employees, for work done under the contract during tho period outlined above 
(Note 10). 

Signoturc Full Name 

(please print) 

Position/Title - Bated 

WARNING 

-Any subcontractor, who knowingly provides a principal contractor with a written statement that is false, is guilty of an 
offence (Maximum penalty 100 units or $11,000) 

-Any written statement will not relieve the principal contractor of liability if, at the time the written statement was 
provided, the principal contractor believed the written statement to be false. 

-The principal contractor must retain o copy of any written statement for a period of not less than five years (Pay roll 
t a ^ s i x years (Remuneration) or seven ycors (Workers Compensation). 

•This statement must be occompanied by the rclcvont Certificate of Currency to comply with section 175B of the 
Workers Compensation Act 1087. 
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N O T E S 

1-—This form is prepared for tho purpose of section 175B of the Workers Compensation Act 1987, Schedule 2, 
Part 5-sestions 17-20 of the Pay roll Tax Act 2007 and section 127 of the Industrial-Relations Act 1096. If 
this form is completed in accordance with theso provisions, a principal contractor is relieved of liability far 
workers compensation premiumsr-pay roll tax and remuneration payable by tho subcontractor^ 

2-—For the purpose of this statement, a principal contractor is a person (or other legal entity), who has entorod 
into a contract with another person (or other legal entity), referred to as the subcontractor, and 
employees/workors of that subcontracto^will perform the work imder contract. The work must be 
connected to tho business undertaking of the principal 

3T—In order to meet the requirements of section 127 Industrial Relations Act 1996. a statement in relation to 
remuneration must state the period to which the statement relates 

A-.—Section 127(6) Industrial Relations Act 1996 defines remuneration as 'remuneration er-ofoef 

eenneefen with work done by the employees.' 

connection with the building so long as the building is ownod-er occupied by the principal 

contractor thoy must-identify the period or payment to which the statement-applies 

& — I n completing the-statement, a subcontractor i 

EGCQCidc t UUUrtra. 
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- Parent Company Guarantee and Indemnity 
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agreement relating to the L3C Contractor's obligations under the L3C Transaction 
Documents and/or the Key Provider's obligations under the Direct Deed (including 
this deed and any other guarantee or encumbrance held by RailCorpSydney Trains 
from any person at any time); 

(h) the L3C Contractor's obligations under the L3C Transaction Documents, the Key 
Provider's obligations under the Direct Deed or the obligations of the Guarantor or 
any other person under this deed or any other document or agreement relating to 
the L3C Contractor's obligations under the L3C Transaction Documents or this 
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Schedule 8A - Extension Period - Deed of Variation (Parent Company 
Deed of Guarantee and Indemnity) 
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Schedule 8Schedule 9 - Schedule of rates for certain Project WorkNoLusgd 

P m i e 6 m ° f k 

4 
scope and price of which is set out in clauses 17.01 and 25.01 of Appendix 25 to the SPTR. 

2 
dauT^ ' 17.02 and 2*5.02 of Ap^endfx 25 to the SPTR C C°P° 

3 Alternative Option for Site Licence instead of Lease the scope and price of which is set out 

4 Alternative Option for Pass through of Site Costs the scope and price of which is set ouMn 
6lauses 25.04 of Appendix 25 to the SPTR-: 

§ 

6 Alternative Option for C and K Set Air Conditioning Upgrade the scope and price of which is 
set out in clauses 17.10 and 25.10 of Appendix 25 to the SPTR. 

7 
in Causes01712 and1"2542*of Appendix 25 to^h^PTR° £ C°P C 3 

8 
price of which is set out in clauses 25.14 of Appendix 25 to the SPTR. 

9 Alternative Option for C and K Fleet Regeneration the scope and price of-which is set out in 
Glauses 17.16 and 25.16 of Appendix 25 to the SPTRr 

4G Alternative Option for V-Set Fleet Life Extension the-scope and price of which is set out in 
clauses 17.18 and 25.18 of Appendix 25 to the SPTR. 
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P r 0 j 0 C t W ° r k 

4 

2 
clause 17.02 of Appendix 25 to the SPTR. 

3 
in clause 17.05 of Appendix-25 to the SPTR. 

4 

5 Alternative Option for LED Saloon Lights the scope and price of which is set out in clause 
17.08 of Appendix 25 to the SPTR. 

§ 
claused7^09^T/Vppendtx^5 kTthe SPTR^ d ° t h ° CC°PC ^ P n C C 

1 

set out in clause 17.10 of Appendix 25 to the SPTR. 

8 Alternative Option for V-Set Air Conditioning Upgrade the scope and price of wht6h-is set 
out in clause 17.12 of Appendix 25 to the SPTR. 

9 Alternative-Qption for Tangarra Fleet Regeneration the scope and price of which is set out 
in clause 17.15 of Appendix 25 to tho SPTR. 

44 44 
clause 17.16 of Appendix 25 to the SPTR. 

44 Alternative Option for V-Set Fleet Lifo Extension the scope and price of which is set out in 
clause 17.18 of Appendix 25 to the SPTR. 
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10 - Escrow Agreement 

Escrow Agreement 

L3C Agreement - Contract No. WS53007 - Provision of Rolling Stock Level 3 
Maintenance and Logistics Services 

Rail Corporation Now South WalosSvdnev Trains 
ABN 38.284 779 68259 325 778 353 

UGL Unipart Rail Services Pty Ltd 
ACN 154 895 940 

#[Name of Escrow Agent]# 
ABN #[insert ABN/ACN]# 
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KEY DETAILS 

1 Date 

2 Parties 

RailCorpSydney Trains 

Name Rail Corporation New South WalesSydney Trains 

ABN 59 325 778 35338 284 779 682 

GuarantorL3C_Contractor 

Name UGL Unipart Services Pty Limited 

154 895 940 

Escrow Agent 

Name [insert name] 

ABN [insert ACN/ABN if applicable] 

Address [inert address] 

Attention [insert] 

Fax [insert] 

Email [insert] 
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BACKGROUND 

A. By agreement made on the day of 20 (Agreement), the L3C Contractor has 
agreed to grant a licence to RailCorpSydney Trains to use the Licensed Software. 

B. The L3C Contractor and RailCorpSydney Trains have agreed to appoint an escrow agent and 
the Escrow Agent has agreed to act as Escrow Agent and to hold the Source Code for the 
Licensed Software on the following terms and conditions. 

TERMS 

1. Interpretation 

1.1 Definitions 

The following words have the following meanings in this deed, unless the context requires 
otherwise. 

Agreement means the agreement pursuant to which the L3C Contractor has granted a licence 
to RailCorpSydney Trains to use the Licensed Software. 

Authority means any government or government department, local government, council, 
government or statutory authority, administrative or judicial body or tribunal, agency, minister, 
statutory corporation or instrumentality or any person (whether autonomous or not) who is 
charged with the administration of a Law which has a right to give any consent or impose any 
requirements in respect to the subject matter of the Agreement or this deed including 
RailCorpSydney Trains in its capacity as a government agency. 

Consequential Loss or Damage means: 

(a) subject to (b), loss of revenue, loss of profit or anticipated profit, loss of use, loss of 
patronage, loss of sales, loss of turnover, loss of reputation (or damage to it), loss 
of production, loss of goodwill or any other loss or damage of a similar nature; and 

(b) Consequential Loss and Damage excludes: 

(i) the cost of arranging alternative transportation; and 

(ii) any costs that RailCorpSydney Trains incurs in having the L3C Services 
provided at a location other than the Site or provided by a person other 
than the L3C Contractor. 

Defect means a defect, error or malfunction in that software such that the Licensed Software 
does not comply with and cannot be used in accordance with the Agreement. 

Escrow Fee means the fee set out in Schedule 1. 

Key Details means the section of this deed headed Key Details. Law includes: 

(a) legislation of New South Wales or the Commonwealth, including delegated 
legislation or policy enforceable under such legislation or delegated legislation; and 

(b) certificates, licenses, consents, permits, approvals and other requirements of 
Authorities, 

and fees and charges payable in connection with the foregoing. 
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Licensed Software means the software specified in Schedule 2 and includes any Update or 
New Release of that software provided to RatlCorpSydney Trains under the Agreement and 
any material related to the Licensed Software such as, but not limited to, flow charts, logic 
diagrams and listings that the L3C Contractor makes generally commercially available from 
time to time. 

New Release means software which has been produced primarily to extend, alter or improve 
the Licensed Software by providing additional functionality or performance enhancement 
(whether or not Defects in the software are also corrected) while still retaining the original 
designated purpose of the Licensed Software. 

Source Code means the Licensed Software expressed in human-readable language which is 
necessary for the understanding, maintaining, modifying, correction and enhancing of the 
Licensed Software and that is deposited with the Escrow Agent in accordance with this deed. 

Supporting Material means all of the material and data developed and used in and for the 
purpose of creating the software including (but not limited to) compiled object code, tapes, 
operating manuals and other items listed in Schedule 3. 

Update means software which has been produced primarily to overcome Defects in, or to 
improve the operation of, the Licensed Software without significantly altering the Agreement 
whether or not the Licensed Software has also been extended, altered or improved by 
providing additional functionality or performance enhancement. 

1.2 Interpretation 

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

(a) 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 deed includes a reference to the schedules; 

(iii) a clause is a reference to a clause in this deed or, if a reference to a 
clause states that it is a clause in a Schedule to this deed, to a clause in 
that Schedule of this deed; 

(iv) a Schedule is a reference to a schedule to this deed; 

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

(vi) a party to this deed 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. 

(b) A singular word includes the plural, and vice versa. 
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(C) A word which suggests one gender includes the other gender. 

(d) If a word is defined, any variant of that word has a corresponding meaning. 

(e) 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". 

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

(g) The words "subsidiary" and "holding company" have the same meanings as in the 
Corporations Act 2001 (Cth). 

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

(i) 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. 

1.3 Contra proferentem 

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

1.4 Obligation 

Where an obligation is imposed on a party under this deed, that obligation will include an 
obligation to ensure that no act, error or omission on the part of that party's employees, agents 
or subcontractors or their employees or agents occurs which will prevent the discharge of that 
party's obligation. 

1.5 Schedules 

Any schedule attached to this deed forms part of it. If there is any inconsistency between any 
clause of this deed and any provision in any schedule, the clause of this deed prevails. 

2. Duration 

This deed is in force until the Source Code and Supporting Material is released in accordance 
with this deed or this deed is otherwise terminated. 

3. Appointment of Escrow Agent 

The Escrow Agent is hereby appointed jointly by RailCorpSydney Trains and the L3C 
Contractor and, subject to the terms and conditions of this deed, is granted full power and 
authority to act on behalf of each Party to this deed. 

4. L3C Contractor's obligations 

(a) The L3C Contractor must deliver to, and deposit with, the Escrow Agent one copy 
of the Source Code and the Supporting Material within 7 days of the date of this 
deed (or time as otherwise agreed). 
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(b) The L3C Contractor must maintain, amend, modify, up-date and enhance the 
Source Code and Supporting Material at all times and must ensure that the Source 
Code and Supporting Material deposited with the Escrow Agent is kept fully up-to 
date and accurately reflects the Licensed Software including all modifications, 
amendments, Updates and New Releases made to, or in respect of, the Licensed 
Software. 

(c) The L3C Contractor warrants to RailCorpSydney Trains that the Source Code and 
Supporting Material is, to the best of the knowledge of the L3C Contractor, free 
from any virus or program device which would prevent the Licensed Software from 
performing its desired function or which would prevent or impede a thorough and 
effective verification thereof. 

5. Escrow Agent's obligations 

(a) The Escrow Agent will accept custody of the Source Code and Supporting Material 
on the date of delivery in accordance with subclause 4(a) of this deed and, subject 
to the terms and conditions of this deed, must hold the Source Code and 
Supporting Material on behalf of RailCorpSydney Trains and the L3C Contractor. 

(b) The Escrow Agent must take all reasonable necessary steps to ensure the 
preservation, care, maintenance, safe custody and security of the Source Code and 
Supporting Material while it is in the possession, custody or control of the Escrow 
Agent, including storage in a secure receptacle and in an atmosphere which does 
not harm the Source Code and the Supporting Material. 

(c) The Escrow Agent will bear all risks of loss, theft, destruction of or damage to the 
Source Code and Supporting Material while it is in the Escrow Agent's possession, 
custody or control where such loss, theft, destruction or damage is caused by the 
negligence, default, wilful damage or recklessness of the Escrow Agent or its 
employees or agents. 

(d) If the Source Code is lost, stolen, destroyed or damaged while it is in the 
possession, custody or control of the Escrow Agent, the Escrow Agent must, at its 
own expense, obtain from the L3C Contractor a further copy of the Source Code. 

(e) The Escrow Agent is not obliged to determine the nature, completeness or 
accuracy of the Source Code and Supporting Material lodged with it. 

6. Escrow Fee and expenses 

(a) RailCorpSydney Trains must pay the Escrow Fee. 

(b) All expenses and disbursements incurred by the Escrow Agent in connection with 
this deed must be borne wholly and completely by the Escrow Agent. 

(c) All expenses and disbursements incurred by the L3C Contractor in connection with 
this deed must be borne wholly and completely by the L3C Contractor. 

7. Testing and verification 

(a) RailCorpSydney Trains may, in the presence of and under the supervision of the 
L3C Contractor, analyse and conduct tests in relation to the Source Code and 
Supporting Material for verification purposes. 

(b) RailCofpSydney Trains may engage an independent assessor to undertake 
analysis and tests of the Source Code and Supporting Material for verification 
purposes, on its behalf. 
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(c) The Escrow Agent must release the Source Code and Supporting Material to the 
independent party upon presentation of a release form signed by RailCorpSydney 
Trains and the L3C Contractor specifying the material to be released and identifying 
the person to whom that material may be released. 

(d) The Source Code and Supporting Material released pursuant to clause 7(c) must 
be returned to the Escrow Agent or its employees or agents. 

8. Release of the Source Code and Supporting Material 

(a) The Escrow Agent must not release, or allow access to, the Source Code and 
Supporting Material except in accordance with the provisions of this deed. 

(b) The Escrow Agent must release the Source Code and Supporting Material to 
RailCorpSydney Trains upon written notice from RailCorpSydney Trains that: 

(i) RailCorpSydney Trains reasonably requires the Source Code to exercise 
its rights under the Agreement; 

(ii) the L3C Contractor has become subject to any form of insolvency 
administration; 

(iii) the L3C Contractor has ceased for any reason to maintain or support the 
Licensed Software; 

(iv) the Agreement has been terminated by RaUCorpSydney Trains for 
breach of contract by the L3C Contractor; or 

(v) if this deed is terminated. 

(c) Where the Agreement has been terminated by the L3C Contractor or where 
RailCorpSydney Trains has agreed to the release, the Escrow Agent must, upon 
written reguest from RailCorpSydney Trains, release the Source Code and 
Supporting Material to the L3C Contractor. 

9. Termination 

(a) The Escrow Agent may, by giving 3 months prior written notice to RaUCorpSydney 
Trains and the L3C Contractor, terminate this deed subject to the pro-rata refund of 
any advance payment of the Escrow Fee. 

(b) RailCorpSydney Trains and the L3C Contractor may jointly terminate this deed 
immediately if the Escrow Agent: 

(i) has become subject to any form of insolvency administration; or 

(ii) is in breach of any obligation under this deed. 

(c) If this deed is terminated in accordance with this clause while the document 
remains in force, RailCorpSydney Trains and the L3C Contractor will enter into a 
new escrow agreement on the same terms and conditions as are set out in this 
deed, with an alternative escrow agent who is acceptable to both RailCorpSydney 
Trains and the L3C Contractor. 

(d) RailCorpSydney Trains and the L3C Contractor may, upon giving 30 days prior 
written notice to the Escrow Agent, jointly terminate this deed, however no refund of 
advance payment of the Escrow Fee will be payable. 
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10. Liability 

(a) RailCorpSydney Trains is not liable to the L3C Contractor or the Escrow Agent for 
Consequential Loss or Damage. 

(b) The L3C Contractor is not liable to the Escrow Agent for Consequential Loss or 
Damage. 

(c) The Escrow Agent is not liable to the L3C Contractor or RailCorpSydney Trains for 
Consequential Loss or Damage. 

11. Confidentiality 

(a) The Escrow Agent must not, except as permitted by this deed, make public or 
disclose to any person any information about this deed, the Source Code or 
Supporting Material. 

(b) The Escrow Agent must not reproduce, or cause to have reproduced, a copy of the 
Source Code, the Supporting Material or any part thereof. 

(c) The obligations under this clause 11 will survive the termination of this deed. 

12. Compliance with Laws 

The Escrow Agent must comply with its obligations under this deed in accordance with all 
Laws. 

13. Resolution of Disputes 

Any party under this deed may notify in writing a dispute in respect of a matter arising under 
this deed. The Parties must within 7 days of such notice consult to agree a method for 
resolving the dispute by way of: 

(a) negotiation; 

(b) alternative dispute resolution procedures; or 

(c) arbitration, 

and must commence procedures for dispute resolution within a reasonable time of agreeing a 
method. 

14. Applicable Law 

This deed will be governed by and construed in accordance with the laws from time to time in 
force in New South Wales. 

15. Variation and Waiver 

(a) This deed will not be varied either in Law or in equity except by agreement in writing 
signed by the Escrow Agent, RailCorpSydney Trains and the L3C Contractor. 

(b) A waiver by one party of a breach of a provision of this deed by another party will 
not constitute a waiver in respect of any other breach or of any subsequent breach 
of this deed. The failure of a party to enforce a provision of this deed will not be 
interpreted to mean that party no longer regards that provision as binding. 

Execution Version 
44 Page 388 



16. Assignment 

(a) The L3C Contractor and the Escrow Agent, or either of these, must not assign, in 
whole or in part, their respective benefits under this deed without the written 
consent of RailCorpSydney Trains and such consent must not be unreasonably 
withheld. 

(b) RailCorpSydney Trains may assign, novate or otherwise transfer any of its rights or 
obligations under this deed to an Authority without the L3C Contractor's, and/or the 
Escrow Agent's, consent. RailCorpSydney Trains may only assign, novate or 
otherwise transfer its rights or obligations under this deed to aan entity which is not 
an Authority with the prior written consent of the L3C Contractor. Despite any other 
term of this deed, RailCorpSydney Trains may disclose to any potential holder of 
the right or obligation any information relating to this deed or any party to it. 

17. Severability 

Each provision of this deed, and each part of it must, unless the context otherwise necessarily 
requires it, be read and construed as a separate and severable part, so that if any provision, or 
part of a provision is void or otherwise unenforceable for any reason, then that provision, or 
part must be severed and the remainder must be read and construed as if the severable part 
had never existed. 

18. Notices 

18.1 How to give a notice 

A notice, consent or other communication under this deed is only effective if it is: 

(a) in writing, signed by or on behalf of the party giving it by any director, secretary, 
attorney or authorised agent, of that party; 

=addressed to the party to whom it is to be given; and 

..either: 

(i) 

( t f 

subject always to clause 18.1(d), delivered or posted by prepaid express 
post to that party's address as set out in this deed or such other address 
as may be notified in writing bv a party to the othersont by registered 

address; or 

sent by facsimite-to that party's 

m n 

(ii) if the notice does not relate to a dispute, or a claim, in connection with 
this deed, sent by email to that party's email address as set out in this 
deed, as a scannedattachment in Adobe PDF format or such other 
email address asjpay be notified in writing bv a party to. the other 
partyas a scanned attachment in Adobe PDF- fo r m at. 

=Any notice, consent or other communication under this deed delivered or sent by 
prepaid express post will only be effective if it is also sent by email as per clause 
18.ifcMii) 
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18.2 When a notice is given 

1§Jl 

(af-

A notice, consent or other communication that complies with this clause is regarded 
as given and received by the_addressee: 

(iii) in the case of prepaid express post sent to an address within Australia -
on the second Business Day_after_the date of posting; 

in the case of prepaid : sent to an address in another country 
on the fourth Business Day after the date of posting; 

bLL 

ML 

in the case of delivery by hand on the delivery at the address of the 
addressee as provided in this deed: 

in the case of email at the local time (in the place of receipt of that email) 
that would be determined if section 1J3A of the Electronic Transactions 
Act 2000 (NSW) were to apply in respect of the email if it is delivered or 
sent by email. 

provided that if the communication would be taken to be received on a 
day which is not a Business D_ay oLafter Ŝ OOpm on a Business Day, it is taken to 
be received at 9.00am on the next Business Dav. 

The Key Provider must ensure that any documents it provides, including by 
electronic means, are in the file structure_ajidjormat for such documents as may be 
reasonably spe.cifje_d_by _Sydney Trains from time to time. Sydney Trains requires 
such documents which are submitted by email to be submitted as an attachment to 
an email, where the attachment is in .pdf, or where appropriate Excel, Primavera 
(.xer or .xmh or Microsoft Project (.mpp) format 

if it is sent by mail: 

(t) within Australia 3 Business Days after posting; of 

(1+) to or from a place outside Australia 7 Business Days ; 

equivalence the time shown on the transmission confirmation report produeed-by 
the facsimile machine from which it was-sent; and 

(r) by 5.00 pm (local time in the place of receipt) on a Business Day ~|on 

(w) after 5.00 p 

18.3 Address for notices 

Each party's address and email contact details are as set out below, as the party notifies the 
other Party or, in the case of the L3C Contractor or the Escrow Agent, its registered office (as 
the case may be). 

RailCorpSydney Trains 
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L3C Contractor 

Escrow Agent 

Address: [Details to be inserted] 

Facsimile: [Details to be inserted] 

Email: [Details to be inserted] 

Attention: [Details to be inserted] 
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EXECUTION 

Executed as a deed 

EXECUTED for and on behalf of RAIL 
CORPORATION NEW-SOUTH WALESSydney 
Trains by its authorised officer in the presence of 

Signature of Witness 

Name of Witness (print) 

EXECUTED by UGL Unipart Rail Services Pty 
Ltd: 

Signature of director 

Name 

EXECUTED by #[Escrow Agent to be 
inserted]: 

Signature of director 

Name 

Signature of Authorised Officer 

Name of Authorised Officer (print) 

Signature of director/secretary 

Name 

Signature of director/secretary 

Name 
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Schedule 1: Details of Escrow fees 

Details of Escrow fees: 

Deposit Fee: 

Storage Fee: 

Retrieval Fee: 

Release Fee: 

Collection Fee: 
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Schedule 2: Details of licensed software to be held in Escrow 

Details of licensed software to be held in Escrow: 

Source Code: 

Flow Charts: 

Diagrams: 

Listings 
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Schedule 3: Supporting materials 

Supporting materials 

[Insert details of support material relevant to the Licensed Software, for example: 

• technical documentation sufficient to allow a competent computer programmer to understand 
and maintain the version of the software to which the documentation relates. 

• relevant maintenance tools and compilers and assemblers (if standard tools, description 
thereof will suffice) and third party software utilities. 

• description of code generation. 

• description of third party software required for support and availability thereof. 

• identification of key personnel involved with the development of the software. 

• operational manuals, listings, flow charts etc. 

• details of machine/processor/system configuration.] 
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Schedule IQSchedule 11 - Insurances 
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1.6 Motor vehicle insurance 

The L3C Contractor must effect or cause to be effected compulsory third party motor vehicle 
insurance for all registered plant or vehicles. 

1.7 Workers' compensation insurance 

The L3C Contractor must effect, and ensure that each of its Subcontractors effects, insurance 
which insures any injury, damage, expense, loss or liability suffered or incurred by any person 
engaged in the carrying out of the L3C Contractor's obligations under this L3C Agreement (or 
their dependants): 

(a) giving rise to a claim under any statute relating to workers' or accident 
compensation; 

(b) in every State or Territory where the L3C Contractor's obligations under this L3C 
Agreement will be carried out as well as each State or Territory where the L3C 
Contractor's employees normally reside or where their contract of employment was 
made; and 

(c) where possible under the relevant State or Territory Law or scheme governing 
workers compensation insurance, to extend to indemnify RailCorpSydney Trains as 
principal for RailCorpSydney Trains's liability to persons engaged by the L3C 
Contractor. 

1.8 Periods of insurance 

(a) The L3C Contractor must ensure that the insurance referred to in clauses 1.2, 1.4 
and 1.5 of this Schedule 11 is in force on the L3C Services Commencement Date 
and is maintained until expiry or the earlier termination of this L3C Agreement. 

(b) The L3C Contractor must ensure that the insurance referred to in clause 1.1 of this 
Schedule 11 is in force on the Transition In Commencement Date and is maintained 
until the expiration of 7 years from expiry or the earlier termination of this L3C 
Agreement. 

(c) The L3C Contractor must ensure that the insurance referred to in clauses 1.3, 1.6 
and 1.7 of this Schedule 11 is in force on the Transition In Commencement Date 
and is maintained until expiry or the earlier termination of this L3C Agreement. 

1.9 Adjustments to levels of cover 

In any notice provided by RailCorp under clause 3.2. RailCorpFrom the Extension Date, 
Sydney Trains may request the L3C Contractor to increase the level of cover provided under a 
policy of insurance required under clauses 1.1, 1.2, 1.3 or 1.4 of this Schedule 11 to D in the 
formula: 
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D = A x | 

Where: 

A = the level of cover required immediately before RailCorpSydney Trains makes 
an adjustment under this clause 1.9 of Schedule 11; 

B = the Current CPI; and 

C = the Previous CPI. 

Within 20 Business Days of receiving a request from RaitCorpSydney Trains under this clause 
1.9 of this Schedule 11, the L3C Contractor must effect the additional level of cover and 
maintain that policy in accordance with this L3C Agreement. 

1.10 Evidence of policies 

(a) The L3C Contractor must, in respect of each insurance referred to in this 
Schedule 11 give the RailCorp RepresentatweSydnev Trains Representative: 

(i) evidence on, or before, the Execution Date and the.Extension Date, in 
the form requested by RailCorpSydney Trains, which conclusively 
demonstrates that: 

A. for each policy of insurance required under this Schedule 11 
other than those required under clauses 1.1, 1.3, 1.6 and 1.7 
of this Schedule 11: 

1) the L3C Contractor has secured unconditional 
offers from an insurer, or insurers for each policy; 
and 

2) those policies of insurance will commence on, or 
before, the L3C Services Commencement Date. 

B. a copy of the policy, and acceptable proof of currency, for the 
policy of insurance required under clauses 4-4-r1.3, 1.6 and 
1.7 of this Schedule 11. 

BrC. an acceptable proof of currency for the policy of insurance 
required under clause 1.1 of this.Schedule 11. 

(ii) either: 

A. if RailCorpSydney Trains is not required to be named as an 
insured party under the insurance policy, acceptable proof of 
currency and coverage of the insurances (which will not 
include the policy wordings); 

B. if RailCorpSydney Trains is required to be named as an 
insured party under the insurance policy, a copy of the 
relevant policy and acceptable proof of currency, 

on or before the L3C Services Commencement Date, at the times 
required by clause 3.2(b)(ii)B =and on each anniversary of the L3C 
Services Commencement Date; and 
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(iii) on request, other evidence of the insurances which the RailCorp 
RepresentativeSydney Trains Representative reasonably requires. 

(b) If the L3C Contractor does not comply with clause 1.10(a) of this Schedule 11, 
RailCorpSydney Trains may, but is not obliged to, effect the relevant insurances 
and may: 

(i) recover the cost of doing so as a debt due and payable by the L3C 
Contractor on demand; or 

(ii) deduct the premiums payable for them from amounts payable to the L3C 
Contractor. 

1.11 Premiums 

The L3C Contractor must punctually pay all premiums in respect of all insurances referred to in 
this Schedule 11. 

1.12 Undertaking to inform 

The L3C Contractor must inform RailCorpSydney Trains immediately: 

(a) when it becomes aware of any actual, threatened or likely claims under any of the 
insurances referred to in this Schedule 11 which could materially reduce the 
available limit of indemnity or involve RailCorpSydney,Trains except where those 
claims relate to claims by RailCorpSydney Trains, against the L3C Contractor for 
breach of professional duty; or 

(b) it gives or receives a notice of cancellation or intention not to renew in respect of 
any of the insurances referred to in this Schedule 11. 

1.13 Insurance Requirements Generally 

(a) All insurances effected by the L3C Contractor in compliance with this Schedule 11: 

(i) must be taken out with Reputable Insurers or with insurers approved by 
the RailCorp ReprosentativoSydney Trains Representative in writing 
(such approval not to be unreasonably withheld); 

(ii) must be on the terms required under this Schedule 11 or as otherwise 
approved by the RailCorp RcprosontativoSydney Trains Representative 
in writing (such approval not to be unreasonably withheld); and 

(iii) (but excluding professional indemnity insurance) must not contain any 
exclusion, endorsement or alteration unless it is first approved in writing 
by the RailCorp Sydney Trains Representative (such approval not to be 
unreasonably withheld); and 

(iv) which name more than one insured must include a waiver and cross 
liability clause in which the insurer agrees: 

A. to waive all rights of subrogation or action that it may have or 
acguire against all or any of the persons comprising the 
insured; 

B. that the term "insured" applies to each of the persons 
comprising the insured as if a separate policy of insurance 
had been issued to each of them (subject always to the 
overall sum insured not being increased as a result); and 
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C. that any non-disclosure, breach of any duty or act or omission 
by one insured does not prejudice the right of any other 
insured to claim under any insurance contemplated by this 
Schedule 11. 

(b) The L3C Contractor must: 

(i) not knowingly do or permit, or omit to do, anything which prejudices any 
insurance contemplated by this Schedule 11; 

(ii) rectify anything which might prejudice any insurance contemplated by 
this Schedule 11; 

(iii) reinstate any insurance contemplated by this Schedule 11 if it lapses; 

(iv) give full and true particular information to the insurer of all matters and 
things the non-disclosure of which might in any way prejudice or affect 
any such policy or the payment of all or any benefits under any 
insurance contemplated by this Schedule 11; and 

(c) comply at all times with the terms of the insurance contemplated by this 
Schedule 11. 

1.14 Increase in premiums 

Despite any other provision in this L3C Agreement, the L3C Contractor is not entitled to make, 
and RailCorpSydney Trains will not be liable upon, any Claim (including any claim in 
connection with the L3C Services Fee) arising from, or in connection with, any increase in the 
amount charged for a policy of insurance reguired by this L3C Agreement which is caused, or 
materially contributed to, by an act or omission of the L3C Contractor or the L3C Contractor's 
Associates. 
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Schedule HSchedule 12 - Safety Interface Agreement 
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Schedule 12Schedule 13 - Cooperation and Interface Agreement 

Cooperation and Interface 
Agreement 

L3C Agreement - Contract No. WS53007 - Provision of Rolling Stock Level 3 
Maintenance and Logistics Services 

Rail Corporation Now South WalosSydney Trains 
ABN 3iL2MZ79__69259 325 778 353 

UGL Unipart Rail Services Pty Ltd 
ACN 154 895 940 

#[Name of Other Contractor^ 
ABN #[insert ABN/ACN] 
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KEY DETAILS 

1 

2 

Date 

Parties 

RailCorpSydney Trains 

Name Rail Corporation New South WalesSydney Trains 
ABN 38 284 779 68259 325 778 353 

L3C Contractor 

Name UGL Unipart Rail Services Pty Ltd 
ACN 154 895 940 

Other Contractor 

Name [insert name] 

ABN [insert ACN/ABN if applicable] 

Address ##[insert address] 

Attention ##[insert] 

Fax ##[insert] 

Email ##[insert] 
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BACKGROUND 

A RailCorpSydney Jrains's principal objective is to deliver safe and reliable railway passenger 
services in New South Wales in an efficient, effective and financially responsible manner. 

B As a part of the delivery of safe and reliable passenger services, RailCofpSydney Trains 
requires the provision of rolling stock maintenance, logistics and purchasing services. 

C RailCorpSydney Trains and the L3C Contractor have executed the L3C Agreement. Under the 
L3C Agreement, the L3C Contractor must provide the L3C Services to RailCorpSydney Trains. 

D RailCorpSydney Trains and the Other Contractor have executed the Other Agreement. Under 
the Other Agreement, the Other Contractor must provide the Other Services. 

E The L3C Contractor will provide the L3C Services at the Site at the same time at which the 
Other Contractor will provide the Other Services at the Project Shop (which is part of the Site). 

F The L3C Contractor agrees to facilitate the Other Contractor carrying out the Other Services in 
the Project Shop in accordance with this deed. 

TERMS 

1. Interpretation 

1.1 Definitions 

The following words have the following meanings in this document, unless the context requires 
otherwise. 

Accreditation means accreditation (including provisional accreditation) as referred to inwder 
Division 1 of-Part 3 of Division 4 of the Rail Safety Aet-National Lgw(or an exemption from 
oqrnp^ p e n I fvTji 

Associate means, in relation to a person, any Related Body Corporate of that person and any 
officer, employee, agent, contractor, consultant, nominee, licensee, invitee or advisor of that 
person or that Related Body Corporate and: 

(a) in the case of the L3C Contractor and the Other Contractor, includes their 
Subcontractors, and those Subcontractor's respective Associates (but does not 
include RailCorpSydney Trains or any of its Associates); 

(b) in the case of RailCorpSydney Trains, does not include the L3C Contractor, the 
Other Contractor or their Associates. 

Business Days means a day other than: 

(a) a Saturday, Sunday or a public holiday as gazetted in NSW; or 

(b) a day falling within the period: 

(i) commencing on the Monday before 24 December i 

(ii) ending on the Friday following 1 January in the folic 

Claim includes any claim for payment of money (including damages): 

(a) under, arising out of, or in any way in connection with: 

i any given year; and 

wing year. 
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(i) this deed; 

(ii) the L3C Agreement; 

(iii) the L3C Services; 

(iv) the Other Agreement; or 

(v) the Other Services; 

(b) arising out of or in connection with the either party's conduct before the date of this 
deed; or 

(c) otherwise at Law or in equity including; 

(i) statute; 

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

(d) for restitution. 

Consequential Loss means: 

(a) subject to (b), loss of revenue, loss of profit or anticipated profit, loss of use of, loss 
of patronage, loss of sales, loss of turnover, loss of reputation (or damage to it), 
loss of production, loss of goodwill or any other loss or damage of a similar nature; 
and 

(b) Consequential Loss excludes: 

(i) the cost of arranging alternative transportation; or 

(ii) any costs that RailCorpSydney Trains incurs in having the L3C Services 
provided at a location other than the Site or provided by a person other 
than the L3C Contractor; or 

(iii) any costs that are incurred in having the L3C Services, or the Other 
Services, provided at a location other than the Site or provided by a 
person other than the L3C Contractor or the Other Contractor (as the 
case may be). 

Date of this Deed means the date on which this deed is executed by RailCorpSydney Trains. 

Deed of Extension and Variation means the document entitled "Deed of Extension and 
Variation - L3C Agreement" between Sydney Trains and the L3C Contractor dated on or about 
1 July 2019. 

Governance Board has the meaning given to that term under the L3C Agreement. 

Key Details means the section of this document headed Key Details. 

L3C Agreement means the document entitled L3C Agreement between agreement of that 
ftame-to be entered into by RailCorpSydney Trains and the L3C Contractor, dated on or about 
23 December 2011. as extended and varied by the Deed of Extension and Variation. 

L3C Services means all things which the L3C Contractor is or may be required to do under 
the L3C Agreement. 
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L3C Transaction Documents has the meaning given to that term in the L3C Agreement. 

Law includes: 

(a) legislation of New South Wales or the Commonwealth, including delegated 
legislation or policy enforceable under such legislation or delegated legislation; and 

(b) certificates, licenses, consents, permits, approvals and other requirements of 
Authorities, 

and fees and charges payable in connection with the foregoing. 

Lease means the lease entered into by Rail Corporation New South Wales.-and the L3C 
Contractor in respect of the Site. 

Other Agreement means the agreement named #[inserWg entered into by Sydney Trains and 
the Other Contractor on #[insert]#. 

Other Services means the services that the Other Contractor must provide under the Other 
Agreement. 

Other Services Program means a program setting out in reasonable detail the: 

(a) Other Services Sydney Trains anticipates will be carried out during the relevant 
period shown in that program; 

(b) proposed start date and finish date for those Other Services; 

(c) estimated number of people that will reguire access to the Project Shop to carry out 
those Other Services; 

(d) shift hours at which those Other Services will be carried out; 

(e) number of parking spaces that are required in connection with those Other 
Services; 

(f) number of railway cars that the L3C Contractor must move through the Site to the 
Project Shop in connection with those Other Services and the times those railway 
cars must be moved; and 

(g) extent to which the Other Contractor will require the use of the Plant to perform the 
Other Services. 

Plant means the tools (excluding hand tools), machines or vehicles at the Site that may be 
used by the Other Contractor to provide the Other Services. 

Project Shop means the building known as the "Project Shop" located as shown on the plan 
attached as Schedule 1. 

Rail Infrastructure Facilities has the same meaning as in the Transport Administration Act 
1988 (NSW) and includes "rail infrastructure of a railway" as that term is defined in the Rail 
Safety National Law.f 

Law means the Rail iw (NSWV as defined in the Rail 
Safety (Adoption of National Uayy) Act 2012 (NSW), and anv associated regulations. 

RailCorp means Rail Corporation New South Wales ABN 59 325 778 353. 
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Related Body Corporate has the meaning given to it in the Corporations Act. 

Safety Management System means an accredited maintainer's system made up of policies, 
procedures, work instructions, records, documents and means of collecting and analysing data 
to enhance safety management performance which conforms to various regulatory and 
statutory requirements, including but not limited to the Rail Safety Act 2008 (NSW). 

Site means the Auburn service centre located at 1 Manchester Road, Auburn NSW, being Part 
of Folio Identifier 3802/1168594 1/833989 and part of Folio Identifier 4/1007656 being Lots 2 
3nd 3 in Deposited Plan 1115209-and all buildings, improvements (including Rail Infrastructure 
Facilities) on that land. 

Subcontractor means any subcontractor (including consultant or supplier) of the L3C 
Contractor or the Other Contractor (as appropriate). 

Sydney Trains Works Program has the meaning given toJ:liaLteon under the L3C 
Agreement. 

Term means the period commencing on the Date of this Deed and expiring on the earlier of: 

(a) date on which all parties have complied with all of their obligations under this deed; 

and 

(b) the later of: 

(i) completion of the Transition Out Services; and 

(ii) termination or expiry of the L3C Agreement and the Lease. 

Transition Out Services has the meaning given to that term under the L3C Agreement. 

1.2 Interpretation 

(a) In this deed unless the context otherwise requires: 

(i) a reference to this deed, this document or a similar term means either 
the agreement set out in this document or the document itself, as the 
context requires. 

(ii) a reference to any Act, regulation, rule or similar instrument includes any 
consolidations, amendments or re-enactments of it, any replacements of 
it, and any regulation or other statutory instrument issued under it. 

(iii) a reference to the singular includes the plural number and vice versa. 

(iv) a reference to a party means a person who is named as a party to this 
deed. 

(v) person includes a firm, corporation, body corporate, unincorporated 
association and a governmental authority. 

(vi) a reference to a party or a person includes that party's or person's 
executors, legal personal representatives, successors, liquidators, 
administrators, trustees in bankruptcy and similar officers and, where 
permitted under this deed, their substitutes and assigns. 

(vii) includes means includes but without limitation. 
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(vi i i) where a word or expression has a defined meaning, its other 
grammatical forms have a corresponding meaning. 

(ix) a reference to doing something includes an omission, statement or 
undertaking (whether or not in writing) and includes executing a 
document. 

(x) a reference to a clause, schedule or annexure is a reference to a clause 
of, or a schedule or an annexure to, this deed. 

(b) A heading is for reference only. It does not affect the meaning or interpretation of 
this deed. 

(c) Any schedule attached to this deed forms part of it. If there is any inconsistency 
between any clause of this deed and any provision in any schedule or attachment, 
the clause of this deed will prevail. 

(d) Nothing in this deed in any way restricts or otherwise affects the unfettered 
discretion of RailCorpSydney Trains or any_other Rail Transport Agencvjegarding 
the exercise of theirits respective statutory functions and powers and the other 
parties acknowledges RailCorpSydriey Trains's or a Rail Transport Agency's rights 
under Schedules 6A and 6B of the Transport Administration Act 1988 (NSW) and 
under the Rail Safety (Adoption of National Law) Act 201208 (NSW). 

(e) 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. 

2. Term 

This deed commences on the Date of this Deed and will continue for the Term. 

3. Interaction between agreements 

3.1 No limitation 

Nothing in this deed limits or otherwise affects: 

(a) the L3C Contractor's obligations to provide the L3C Services in accordance with the 
L3C Agreement; or 

(b) the Other Contractor's obligations to provide the Other Services in accordance with 
the Other Agreement. 

3.2 Ambiguous terms 

(a) If RailCofpSydnev Trains considers that there is, or the L3C Contractor notifies 
RailCorpSydney Trains in writing that it considers there is, an ambiguity, 
discrepancy or inconsistency in, or between, this deed and any other L3C 
Transaction Document, RailCorpSydney Trains must provide the L3C Contractor 
with a notice setting out the required interpretation of this deed in accordance with 
clause 2.5(a) of the L3C Agreement and the L3C Contractor must follow that 
interpretation. 

(b) If RailCorpSydney Trains considers that there is, or the Other Contractor notifies 
RailCorpSydney Trains in writing that it considers there is, an ambiguity, 
discrepancy or inconsistency in, or between, this deed and the Other Agreement, 
RailCorpSydney Trains must provide the Other Contractor with a notice setting out 
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the required interpretation of this deed and the Other Contractor must follow that 
interpretation. 

(c) In giving a notice under clauses 3.2(a) or 3.2(b) or 3.2(a), RailCorpSydney Trains is 
not required to determine whether or not there is an ambiguity or discrepancy or 
inconsistency in, or between, this deed and the other relevant agreement. 

(d) Any notice that RailCorpSydney Trains gives under clauses 3.2(a1 or 3.2(b) or 
^ f a f d o e s not in any way lessen or otherwise affect: 

(i) the L3C Contractor's obligations under any L3C Transaction Document 
or according to Law; 

(ii) the Other Contractor's obligations under this deed, the Other Agreement 
or according to Law; 

(iii) RailCorpSydney Trains's rights against the L3C Contractor whether 
under a L3C Transaction Document or according to Law; or 

(iv) RailCorpSydney Trains's rights against the Other Contractor whether 
under this deed, the Other Agreement or according to Law. 

(e) The Other Contractor must not make, and RailCorpSydney Trains will not be liable 
upon, any Claim in connection with any notice given by RailCorpSydney Trains 
under clause 3.2(b). 

(f) The L3C Contractor must not make, and RailCorpSydney Trains will not be liable 
upon, any Claim in connection with any notice given by RailCofpSydney Trains 
under clause 3.2(a). 

Cooperation 

(a) The L3C Contractor and the Other Contractor must use their best endeavours to 
encourage, develop and maintain a Cooperative relationship between themselves 
and their respective Associates in order to identify and manage all relevant 
interfaces between the L3C Contractor and the Other Contractor to ensure the 
achievement of the objectives of RailCorpSydney Trains having regard to the terms 
of this deed. 

(b) RailCorpSydney Trains, the L3C Contractor and the Other Contractor agree that: 

(i) the parties will do all things reasonably within their power that are 
necessary to achieve their common purpose and shared goals and 
objectives as set out in this deed; 

(ii) each party will act reasonably, responsibly and in good faith, giving due 
regard to the views of the other parties, when reaching decisions, giving 
approvals or exercising discretions; 

(iii) the parties will engage in open, honest communication and timely 
sharing of information; 

(iv) the parties will encourage and respond constructively to objective, 
candid performance assessments by the other parties; and 

(v) the parties will use their best endeavours to resolve all differences 
between them through negotiation in good faith. 
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(c) The parties will use their best endeavours to make available, where possible, the 
appropriate number of human resources with the appropriate technical skills and 
experience to progress the matters contemplated by this deed. 

Access 

(a) Each month during the Term, RailCorpSydney Trains must provide the L3C 
Contractor and the Other Contractor with the Other Services Program which must 
be consistent with the then current RaifCorpSydney Trains Works Program provided 
under clause 23.1(b) of the L3C Agreement. 

(b) Subject to the requirements of clause 7, the L3C Contractor acknowledges and 
agrees that the Other Contractor may access the Project Shop at the times: 

(i) set out in the most recent version of the Other Services Program 
provided by RaMCofpSydney Trajns under clause 5(a); and 

(ii) at any other times agreed by the parties. 

(c) The L3C Contractor: 

(i) without limiting any other term of this deed, is solely responsible for the 
movement of all railway cars within the Site in connection with the Other 
Services; and 

(ii) acknowledges that it must move railway cars: 

A. from the RailCorpSydney Trains Nnetwork, 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 to the L3C Agreement in order for the 
Other Contractor to be able to perform the Other Services on railway 
cars in the Project Shop at the time agreed by the parties having regard 
to the Other Services Program; 

(iii) must move the railway cars specified in the Other Services Program 
within the Site: 

A. under its own accreditation and control; and 

B. as otherwise required by the L3C Agreement and this deed. 

(d) The L3C Contractor acknowledges and agrees that it is a fundamental term of this 
deed that the L3C Services are provided in such a way so as to allow the Other 
Contractor to carry out the Other Services simultaneously with the provision of the 
L3C Services by the L3C Contractor. 

(e) Subject to clause 5(d), the Other Contractor must not unreasonably restrict, or 
otherwise prevent, the L3C Contractor from performing the L3C Contractor's 
obligations in connection with the L3C Services or the L3C Transaction Documents. 

6. Property 

(a) The L3C Contractor must not damage the Other Contractor's property on or around 
the Site. 
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(b) The Other Contractor must not damage any property on or around the Site. 

(c) The Other Contractor must comply with any direction given by the L3C Contractor 
which is reasonably necessary to avoid: 

(i) the destruction or loss of, or damage to, any property; or 

(ii) the personal injury, illness or death of any person. 

7. Accreditation and safety 

7.1 Accreditation 

The Other Contractor must obtain Accreditation specifically in respect of the Other Services 
and must perform the Other Services under that Accreditation. 

7.2 Continuing Accreditation and rail safety obligations 

The Other Contractor must: 

(a) maintain its Accreditation; 

(b) comply with its other obligations in relation to rail safety; and 

(c) except as reguired by Law, not do, or omit to do, anything which may cause its 
Accreditation to be suspended or cancelled. 

7.3 General safety reguirements 

The L3C Contractor must establish, document and maintain: 

(a) an occupational health and safety management system that, as a minimum, 
complies with the requirements of AS/NZS 48101; and 

(b) a quality system that complies with the requirements of AS/NZS 9001. 

7.4 Site safety reguirements 

(a) Subject to clause 7.5(c), the L3C Contractor is the occupier and controller of the 
Site and must: 

(i) identify any foreseeable hazard arising from the Site that has the 
potential to harm the health or safety of any person accessing, using or 
egressing from the Site; 

(ii) inform all persons who enter the Site, including any Other Contractor 
personnel, of any such hazards by carrying out an appropriate Site 
induction; and 

(iii) take all reasonably practicable steps to eliminate or control the risks 
arising from such hazards. 

(b) The Other Contractor acknowledges that any Other Contractor Associates who wish 
to enter the Site must first undergo an induction by the L3C Contractor. 

(c) Subject to clause 7.5(c), the Other Contractor must ensure that it complies with all 
directions given by the L3C Contractor in connection with work health and 
safetyOH&S whilst accessing, exiting or otherwise present on the Site. 
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7.5 Project Shop safety requirements 

Subject to clause 7.5(b), the L3C Contractor's occupation and control of the Site 
extends to the Project Shop and any other part of the Site accessed by 

The L3C Contractor's obligations under this clause 7 apply to the Project Shop at all 
times other than when the Other Contractor has exercised its right to occupy the 
Project Shop under this deed. The L3C Contractor's obligations under this clause 7 
will continue to apply to any other part of the Site accessed by the Other Contractor 
at all times. 

Whenever the Other Contractor exercises its right to enter the Project Shop the 
Other Contractor is the occupier and controller of the Project Shop and must: 

(i) identify any foreseeable hazard arising from the Project Shop that has 
the potential to harm the health or safety of any person accessing, using 
or egressing from the Project Shop; 

(ii) inform all persons who enter the Project Shop of any such hazards by 
carrying out an appropriate Project Shop induction; and 

(iii) take all reasonably practicable steps to eliminate or control the risks 
arising from such hazards. 

(d) Whenever the Other Contractor exercises its right to enter the Project Shop, the 
L3C Contractor must, and must ensure that the L3C Contractor's Associates: 

(i) undergo an induction given by the Other Contractor before entering the 
Project Shop; and 

(ii) comply with any reasonable site safety requirements or procedures 
notified to them by the Other Contractor. 

7.6 Plant safety requirements 

(a) The L3C Contractor must ensure that at all times all Plant is in good condition, 
proper working order, free from defects and fit for its purpose. 

(b) It is the responsibility of the L3C Contractor to carry out such maintenance or repair 
on the plant and eguipment as may be necessary to enable the L3C Contractor to 
comply with its obligations under clause 7.6(a). 

7.7 Site Management Plan 

The Other Contractor must establish, document and maintain an occupational health and 
safety management system for the Other Services that, as a minimum, complies with the 
requirements of AS/NZS 48101 and effectively and efficiently interfaces with: 

(a) RaUGorpSydney Trains's Safety Management System; and 

(b) the L3C Contractors safety management system for the Site. 

(a) 

(b) 

(c) 

8. Sharing information 

In order that the objectives of all parties are met and can be understood by each of the other 
parties, the parties acknowledge it will be essential for information to be shared between the 
parties in so far as they relate to: 
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(a) any interaction between the parties on the Site; 

(b) the provision of services by a party from the Site; and 

(c) access by the parties to, and movement of the parties around, the Site. 

9. Risk 

9.1 Release 

(a) To the extent permitted by law, the L3C Contractor releases RailCorpSydney Trains 
from any Claims against, and loss incurred by, the L3C Contractor in connection 
with act or omission of the Other Contractor including: 

(i) any negligent act or omission of the Other Contractor; or 

(ii) a breach of this deed by the Other Contractor. 

(b) To the extent permitted by law, the Other Contractor releases RailCorpSydney 
Trains from any Claims against, and loss incurred by, the Other Contractor in 
connection with any act or omission of the L3C Contractor including: 

(i) any negligent act or omission of the L3C Contractor; or 

(ii) a breach of this deed by the L3C Contractor. 

9.2 Indemnity 

(a) The Other Contractor indemnifies the L3C Contractor: 

(i) against any Claim brought against the L3C Contractor by any person 
(including Sydney Trains); and 

(ii) from any loss incurred or damage suffered by the L3C Contractor, 

to the extent arising out of or in any way in connection with the Other Services 
except to the extent that such Claim, loss or damage arises from or in connection 
with an act or omission of the L3C Contractor. 

9.3 Liability 

(a) Each of the L3C Contractor and RailCorpSydney Trains acknowledges and agrees 
that its liability to the other party under this deed is limited by the operation of 
clause 38 of the L3C Agreement. 

(b) Nothing in this deed is intended to render the L3C Contractor liable to 
RailCorpSydney Trains for the same loss twice. 

(c) The L3C Contractor is not liable to the Other Contractor for Consequential Loss or 
Damage. 

(d) The Other Contractor is not liable to or the L3C Contractor for Consequential Loss 
or Damage. 

9.4 Insurance 

(a) The Other Contractor must effect broad form public and products liability insurance 
written on an occurrence basis for not less than an amount reasonably determined 
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by RailCorpSydney Trains for any one occurrence (and for an amount reasonably 
determined by RailCorpSydney Trains for all product liability claims in any one 12 
month policy period), covering: 

(i) the liability of the Other Contractor and its Associates; 

(ii) loss of, or damage to, or loss of use of, any real or personal property 
(including all Cars, L3C Inventory and Plant); 

(iii) the personal injury, disease or illness (including mental illness) to, or 
death of, any person; and 

(iv) any indemnity given by the Other Contractor under this deed, 

arising out of or in connection with the Other Services. 

(b) The Other Contractor must, in addition to the insurance which it is required to effect 
pursuant to clause 9.4(a), effect and maintain all insurances in a manner and to the 
extent which is reasonable and customary for a prudent business enterprise 
engaged in a similar business to the provision of the Other Services. 

(c) The insurance required under clause 9.4(a) effected by the Other Contractor in 
compliance with this clause 9 must: 

(i) be taken out with reputable insurers; and 

(ii) note the interest of RailCorpSydney Trains and the L3C Contractor. 

(d) The insurance that the Other Contractor effects under this clause 9 must be 
adequate to cover the value of all property (other than any property of the L3C 
Contractor) within the Project Shop at the times the Other Contractor accesses the 
Project Shop. 

10. Representatives 

10.1 RailCorpSydney Trains Representative 

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

(i) exercise all of the powers of RailCorpSydney Trains under this deed; 
and 

(ii) by notice in writing to the other parties delegate any of the 
RailCorpSydney Trains Representative's powers, except the power to 
delegate. 

(b) RailCorpSydney Trains may replace the RailCorpSydney Trains Representative 
from time to time. If RailCorpSydney Trains replaces the RailCorpSydney Trains 
Representative, it will provide the other parties with prompt notice of the 
replacement RailCorpSydney Trains Representative's details. 

(c) The L3C Contractor and the Other Contractor must comply, and ensure that their 
Associates comply, with all reasonable instructions given by RailCorpSydney Trains 
or the RailCorpSydney Trains Representative with respect to the carrying out of 
their respective obligations under this deed. 
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10.2 L3C Contractor Representative 

(a) 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 this 
deed; 

(ii) acts as the authorised representative of the L3C Contractor; and 

(iii) is available (or has a delegate notified in writing to RailCorpSydney 
Trains that is available) between 9:00 am until 5:00 pm on Business 
Days to liaise with the RailCorpSydney Trains Representative. 

(b) The L3C Contractor Representative may: 

(i) exercise all of the powers of the L3C Contractor under this deed; and 

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

(c) The L3C Contractor may replace the L3C Contractor's Representative with the prior 
written approval of RailCorpSydrtey_Trains, which approval RailCorpSydney Trains 
may withhold with reference to the criteria set out in clause 16.2(c) of the L3C 
Agreement. 

10.3 Other Contractor Representative 

(a) The Other Contractor must ensure that at all times there is am Other Contractor 
Representative who: 

(i) oversees the carrying out of the Other Contractor's obligations under this 
deed; 

(ii) acts as the authorised representative of the Other Contractor; and 

(iii) is available (or has a delegate notified in writing to RailCorpSydney 
Trains that is available) between 9:00 am until 5:00 pm on Business 
Days to liaise with the RailCofpSydney Trains Representative. 

(b) The Other Contractor Representative may: 

(i) exercise all of the powers of the Other Contractor under this deed; and 

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

(c) The Other Contractor may replace the Other Contractor's Representative with the 
prior written approval of RailCorpSydney Trains, which approval RailCofpSydney 
Trains may withhold in its absolute discretion. 

11. Governance Board 

(a) The parties acknowledge and agree that the Governance Board meets at the times 
reguired by the L3C Agreement to determine issues arising on the L3C Agreement. 
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(b) If a dispute is referred to the Governance Board for resolution under this deed: 

(i) the Governance Board must: 

A. address that dispute at its next meeting; 

B. permit a reasonable number of representatives from the Other 
Contactor (including the Other Contractor Representative) to 
attend the Governance Board meeting at the times that the 
Governance Board is dealing with disputes under this deed 
and participate in the discussion regarding the dispute; and 

C. allow one representative from the Other Contractor, or any 
other number agreed by RailCorpSydney Trains, to vote on 
the resolution of the dispute at that Governance Board 
meeting; and 

(ii) the parties must seek to resolve the dispute in accordance with clause 
12. 

12. Dispute resolution 

(a) The parties agree to use their best endeavours and to act in good faith to resolve all 
differences regarding any matters. 

(b) In circumstances where a difference between the parties regarding a matter cannot 
be resolved then: 

(i) the matter will be referred to the Governance Board for resolution in 
accordance with clause 11; and 

(ii) the parties agree to negotiate in good faith to resolve and agree on 
matters that have been referred to the Governance Board. 

13. Notices 

13.1 How to give a notice 

A notice, consent or other communication under this document is only effective if it is: 

(a) in writing, signed by or on behalf of the party giving it by any director, secretary 
attorney or authorised agent, of that party; 

(b) addressed to the party to whom it is to be given; and 

(c) either: 

(i) subject always to clause 13.1(d), delivered or posted by prepaid express 
post to that partv's_address_as set out in this deed or such other address 
as may be notified in writing by a party to the otherdelivered or sent by 

that party's address; 

(ii) sent by facsimile to that party's facsimile number; or 

(iii) if the notice does not relate to a dispute, or a Claim, in connection with 
this document, sent by email to that party's email address as set out in 
tiTis_deed. as a scanned attachment in Adobe PDF format or such other 
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email address as may be notified in writing by a party to the other 
partysent by email to that party's email address as a scanned 

(d) Any notice, consent or other communication under this document delivered or sent 
by prepajd^xpress^post will only be effective if it is also sent by email as per 

f-it-is 
13. 

13.2 When a notice is given 

0 1 A notice, consent or other communication that complies with this clause is regarded 
as given and received by the addressee: 

(bL 

(a)-

OL in the case of prepaid express post sent to an address within Australia -
on the second Business Day after the date of posting: 

in the case of prepaid express post sent to an address in another country 
- on the fourth Busines.s_Day after the date of posting: 

(iii) in the case of delivery by hand on 
addressee as provided in this deed; 

address of the 

(iv). in the case of email at thejocal time (in the place of receipt of that email) 
that would be determined if section 13A of the Electronic Transactions 
Act 2000 (NSWlwere to appl^in respect of the email if it is delivered or 
sent by email, 

provided that if themmmunjcation would be taken to be received on j 
day. wJiich is not a Business Day or after 5.00pm on a Business Day, it is takenjo 
be received at 9.00am on the next Business Day. 

The L3C Contractor and Other_CQatractor_must ensure that any documents it 
provides. including_by electronic means, are in the file structure and format fo_r such 
documents as may bejeasonably specified by Sydney Trains from time to time. 
Sydney Trains requjieg_£UQlidgcuments which are submitted by email to be 
submjtted as an attachment to an email, where the attachment_is in .pdf, or where 
appropriate Excel. Primavera (.xer or .xml) or Microsoft Project (.mpp) format, 

if it is sent by mail: 

W-

(i ) wtfhin Australia—3 Business Days after posting; or 

(ii ) te-or from a place outside Australia—7 Business Days aftor posting; 

if it is sent by facsimile, at the time in the place to wftietvit-is-senleqwvalent to the 
time shown on the transmission confirmation report produced by the facsimile 
machine from which it was sent; and 

(e)- if it is delivered or sent by email: 

Hnvr or u a j r , u r 

(ii) after 5.00 pm (local time in the place of receipt) on a Business Day, or on 
a day that is not a Business Day—on the next Business Day. 
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13.3 Address for notices 

Each party's address and email contact details are as set out below, as the party notifies the 
other party or, in the case of the L3C Contractor or the Other Contractor, its registered office 
(as the case may be). 

Sydney TrainsRaUGorp 

L3C Contractor 

Other Contractor 

Address: [Details to be inserted] 

Facsimile: [Details to be inserted] 

Email: [Details to be inserted] 

Attention: [Details to be inserted] 
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EXECUTION 

Executed as a deed 

Executed for and on behalf of Rail Corporation 
New South WalesSydney Trains in the 
presence of: 

Signature of Witness 

Name of Witness (print) 

Executed by UGL Unipart Rail Services Pty 
Ltd: 

Signature of director 

Name 

Signature of Authorised Officer 

Name of Authorised Officer (print) 

Signature of director/secretary 

Name 
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Schedule 13Schedule 14 - List of OEMs and Nominated Suppliers 

Diesel Fleet 

Supplier Component Parts 

Atlas Copco Australia Pty Ltd Atlas Copco Compressor 

Cummins South Pacific Pty Ltd 
Cummins Engines 

Cummins South Pacific Pty Ltd 
Cummins Engine Control Panels 

Dellnar Couplers AB Dellnar Intercar Couplers 

Faiveley Transport Australia Ltd 

Trip Cocks 

Faiveley Transport Australia Ltd 
Master Controller 

Faiveley Transport Australia Ltd 
Brake Equipment 

Faiveley Transport Australia Ltd 

Brake Equipment (Electronic) 

MAN Diesel & Turbo Australia Pty Ltd 
Paxman VP185 Engine & Injectors 

MAN Diesel & Turbo Australia Pty Ltd 
Serck Cooling Group 

Shock & Virbation Technologies Compressors 

SMC Pneumatic (Australia) Pty Ltd Door Systems 

United Group Infrastructure Fischer Data Loggers 

Voith Turbo Pty Ltd 

Voith Transmission 

Voith Turbo Pty Ltd Scharfenberg Intercar Couplers Voith Turbo Pty Ltd 

Koni Dampers 

Wormald Undername Fire Protection System 

OneSteel Rail & Forge (used to be 
ComSteel) Wheels & Axles 

Relevant Electric Fleet 

Supplier Component Parts 

Air Springs Supply Pty Ltd (Australian 
agent for Bridgestone air bellows) Air bellows (air bags) 
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Faiveley Transport Australia Ltd 
Air brake component, Safety valves 

Faiveley Transport Australia Ltd 
Toilet, Horn 

Festo Pty Ltd Door motor assembly on L, R, S, C, K 

Hubner GmbH OSCar gangway 

Kawasaki Heavy Industries Ltd Secondary air spring bellow 

Knorr-Bremse Australia Pty Ltd 
"J" clip on brake pad holder 

Knorr-Bremse Australia Pty Ltd 
Air brake component, Safety valves 

Mitsubishi Electric Australia Pty Ltd 

Tangara desiccant air drier & oil filter system 

Mitsubishi Electric Australia Pty Ltd 

Relay for Tangara, Double Deck Suburban, Double Deck 
Intercity 

Mitsubishi Electric Australia Pty Ltd 

High tension switchgear for L, R, S, C, K, V, T, G 

Mitsubishi Electric Australia Pty Ltd 

RBX Relay cards on all suburban and outer suburban 
Tangara cars 

Mitsubishi Electric Australia Pty Ltd 
Double deck intercity PR resistor assembly 

Mitsubishi Electric Australia Pty Ltd 

Software for V set chopper regenerative brake control 
improvement 

Mitsubishi Electric Australia Pty Ltd 

Camshaft interlock assembly 

Mitsubishi Electric Australia Pty Ltd 

Tangara chopper & inverter drive, OSCar inverter drive 

Mitsubishi Electric Australia Pty Ltd 

OSCar air conditioner 

Norgren Pty Ltd 

Membrane Drier/Oil Filter System for Double deck suburban 
and Double deck intercity 

Norgren Pty Ltd Reclassifier & carbon drain valve for Double deck suburban 
and Double deck intercity 

Norgren Pty Ltd 

Membrane Dryer/Air Filter System for L, R, S, V 

Saft Batteries Pty Ltd Ni-Cd batteries for Tangara 

Schunk (Australia) Pty Ltd Carbon brush approved grades 

Siemens Ltd Tangara train radio and PA/lntercom handset 

Sigma Coachair Group Pty Ltd 

Tangara air conditioner 

Sigma Coachair Group Pty Ltd C, K set air conditioner Sigma Coachair Group Pty Ltd 

Intercity (V set) air conditioner 

SMC Pneumatics (Australia) Pty Ltd Tangara park brake control valve 
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Sojitz Australia Ltd (Australia agent for 
Nippon Sharyo) Tangara bogies parts 

SOS Communications Test tone oscillator on the guard's control cabinet 

Voith Turbo Pty Ltd (or Voith Turbo 
Scharfenberg Pty Ltd) 

Tangara couplers 

Atlas Copco Australia Pty Ltd OSCar Air compressor 

Austbreck Pty Ltd Pantograph pan head arc horns (eg. Tangara) 

Dellner Couplers AB OSCar couplers 

Futuris Brakes International 
All suburban and intercity approved brake blocks 

Futuris Brakes International 
All suburban and intercity abrasive trim blocks 

OneSteel Rail & Forge (used to be 
ComSteel) Wheels & Axles 

Sigra Technology Australia Pty Ltd 

Air hoses 

Sigra Technology Australia Pty Ltd Dampers (shock absorbers) overhauler Sigra Technology Australia Pty Ltd 

Anti roll bar vertical links for Tangara 

Vulcanite Rubber Products Tangara intercar gangway diaphragm 

Zhuzhou Times New Material 
Technology Co., Ltd (or known as TMT) Tangara primary springs 

Toyo Tangara primary springs for motor bogies 

Continental Tangara primary springs for trailer bogies 

m n c | / p k o p c p r 
t T C r O l w 1 \ U U O U I Scot crow air conditioner 
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L3C Contractor disclosed exclusive arrangements with 
OEMs and Nominated Suppliers 

None. 
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Schedule 15Schedule 16 - Not used 
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Schedule 16Schedule 17 - Transition Out Deed 

#[RailCorpSvdney Trains Note: This Transition Out Deed is currently drafted so that the L3C Services 
must be transferred from the L3C Contractor to the Replacement Contractor. In the event that the L3C 

| Services will be transferred from the L3C Contractor to RailCorpSydney Trains, consequential 
amendments will be made to this Transition Out Deed.]# 

Transition Out Deed 

L3C Agreement - Contract No. WS53007 - Provision of Rolling Stock Level 3 Maintenance and 
Logistics Services 

Rail Corporation Now South WalesSydney Trains 
ABN 38 284 779 68259 325 778 353 

UGL Unipart Rail Services Pty Ltd 
ACN 154 895 940 

#[Name of Replacement Contractor^ 
ABN #[insert ABN/ACN]# 
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Key details 

Date 

Parties 

Name Trains 

ABN 59 325 778 35338 284 779 682 

L3C Contractor 

Name UGL Unipart Rail Services Pty Ltd 

ACN 154 895 940 

Replacement Contractor 

Name #[insert name]# 

ABN #[insert ACN/ABN if applicable]# 

Address #[insert address]# 

Attention #[insert]# 

Fax #[insert]# 

Email #[insert]# 
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Background 

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

B. As a part of the delivery of safe and reliable passenger services, RailCorpSydney Trains 
requires the provision of rolling stock maintenance, logistics and purchasing services. 

C. The L3C Contractor is required to provide the L3C Services to RailCorpSydney Trains under 
the L3C Agreement. 

D. RailCorpSydney Trains and the Replacement Contractor have entered into the Replacement 
Agreement. Under the Replacement Agreement, the Replacement Contractor must provide the 
Replacement Services to RailCorpSydney Trains. The Replacement Services are similar to the 
L3C Services. 

E. The L3C Agreement reguires the L3C Contractor to assist RatiCofpSydney Trajns with 
transferring the L3C Services to the Replacement Services provided by the Replacement 
Contractor. 

F. The L3C Contractor must assist RailCorpSydney Trains transfer the L3C Services to the 
Replacement Services which will be performed by the Replacement Contractor, in accordance 
with the terms of this deed. 

G. The Replacement Contractor has agreed to participate in that transfer process on the terms of 
this deed. 

Terms 

1. Interpretation 

1.1 Definitions 

The following words have the following meanings in this document, unless the context reguires 
otherwise. 

Associate means, in relation to a person, any Related Body Corporate of that person and any 
officer, employee, agent, contractor, consultant, nominee, licensee, invitee or advisor of that 
person or that Related Body Corporate and: 

(a) in the case of the Replacement Contractor and the L3C Contractor, includes their 
Subcontractors, and those Subcontractor's respective Associates (but does not 
include RailCorpSydney Trains or any of its Associates); 

(b) in the case of RailCorpSydney Trains, does not include the Replacement 
Contractor, the L3C Contractor or their Associates. 

Business Days means a day other than: 

(a) a Saturday, Sunday or a public holiday as gazetted in NSW; or 

(b) a day falling within the period: 

(i) commencing on the Monday before 24 December in any 

(ii) ending on the Friday following 1 January in the following 

Cars has the meaning given under the L3C Agreement. 
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Claim includes any claim for payment of money (including damages): 

(a) under, arising out of, or in any way in connection with: 

(i) this deed; 

(ii) the L3C Agreement; 

(iii) the Replacement Agreement; 

(iv) the L3C Services; 

(v) the Replacement Services; or 

(vi) the Transition Out Services; 

(b) arising out of or in connection with either party's conduct before the date of this 
deed; or 

(c) otherwise at Law or in equity including: 

(i) statute; 

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

(iii) for restitution. 

Consequential Loss or Damage means: 

(a) subject to (b) loss of revenue, loss of profit or anticipated profit, loss of use, loss of 
patronage, loss of sales, loss of turnover, loss of reputation (or damage to it), loss 
of production, loss of goodwill or any other loss or damage of a similar nature; 

(b) Conseguential Loss or Damage excludes: 

(i) the cost of arranging alternative transportation; or 

(ii) any costs that RailCorpSydney Trains incurs in having the L3C Services 
or the Transition Services (as the case may be) provided at a location 
other than the Site or provided by a person other than the L3C 
Contractor or the Replacement Contractor (as the case may be). 

Corporations Act means the Corporations Act 2001 (Cth). 

Date of this Deed means the date on which this deed is executed by RailCorpSydney Trains. 
Governance Board has the meaning given to that term under the L3C Agreement. 

Deed of Extension and Variation means the document entitled "Deed of Extension and 
Variation - L3C Agreement" between Sydney Trajns jnd_thej_3C ContractoQdated on or about 
1 July 2019. 

Independent Assessor means a suitably qualified person engaged by RailCorpSydneyTrains 
to produce the Indicative Asset Statement. 

Indicative Asset Statement means the statement setting out the details required by clause 
12. 

Intellectual Property has the meaning given under the L3C Agreement. 
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Key Details means the section of this document headed Key Details. 

L3C Agreement means the document entitled L3C Agreement betweejiagreement of that 
name entered into by RailCorpSydney Trains and the L3C Contractor dated on or about 23 
December 2011 as extended and varied by the Deed of Extension and ̂ Variation.. 

L3C Contractor Representative means the person that is nominated by the L3C Contractor 
to act as its representative and exercise the powers set out in clause 15.2 who on the Date this 
Deed is executed by the L3C Contractor is the person listed in clause 18.3. 

L3C Inventory means all goods and materials used by the L3C Contractor to provide the L3C 
Services. 

L3C Services means all things which the L3C Contractor is or may be required to do under 
the L3C Agreement. 

L3C Transaction Documents has the meaning given to that term in the L3C Agreement. 

Law includes: 

(a) legislation of New South Wales or the Commonwealth, including delegated 
legislation or policy enforceable under such legislation or delegated legislation; and 

(b) certificates, licenses, consents, permits, approvals and other requirements of 
Authorities, 

and fees and charges payable in connection with the foregoing. 

Lease means the lease entered into by RailCorp and the L3C Contractor on or about 1 July 
2012 for the Site. 

Plant means the necessary tools (excluding hand tools), machines or vehicles used by the 
L3C Contractor in providing the L3C Services or otherwise performing any of its obligations 
under the L3C Agreement or Lease. 

Rail Infrastructure Facilities has the same meaning as in the Transport Administration Act 
1988 (NSW) and includes "rail infrastructure of a railway" as that term is defined in the Rail 
Safety-Act 2008 (NSW).Rail Safety National Law. 

Rail Safety National Law means the Rail Safety National Law (NSW), as define.djn the Rail 
Safety (Adoption of National Law) Act 2012 (NSW), and any associated regulations. 

Related Body Corporate has the meaning given to it in the Corporations Act. 

Replacement Agreement means the agreement of that name to be entered into by 
RailCorpSydney Trains and the Replacement Contractor. 

Replacement Contractor Representative means the person that is nominated by the 
Replacement Contractor to act as its representative and exercise the powers set out in clause 
15.3 who on the Date of this Deed is executed by the Replacement Contractor is the person 
listed in clause 18.3. 
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Replacement Inventory means all goods and materials used by the Replacement Contractor 
to provide the Replacement Services. 

Replacement Services means the services that the Replacement Contractor must provide 
under the Replacement Agreement. 

Rotable Parts has the meaning given under the L3C Agreement. 

Site means the Auburn service centre located at 1 Manchester Road, Auburn NSW, being Part 
of Folio Identifier 3802/11685941/833989 and part of Folio Identifier 4/1007656 being Lots-2 
and 3 in Deposited Plan 1115209 and all buildings, improvements (including Rail Infrastructure 
Facilities) on that land. 

Standards means any standard, specification, guide, code, manual or other document 
(howsoever described) that specifies requirements or standards for the performance of the 
Transition Out Services. 

Subcontractor means any subcontractor (including consultant or supplier) of the 
Replacement Contractor or the L3C Contractor (as the case may be). 

Sydney Trains Representative means the person that is nominated by Sydney Trains to act 
as its representative and exercise the powers set out in clause 15.1 who on the Date of this 
Deed is executed by Sydney Trains is the person listed inj lauseJ8.3. 

Term means the period commencing on the Date of this Deed and expiring on the date on 
which all parties have complied with all of their obligations under this deed. 

Transition Inventory means the L3C Inventory which will not be used by the L3C Contractor 
in the provision of the L3C Services and its Associates before the expiry of the Transition Out 
Phase but instead will be used as Replacement Inventory by the Replacement Contractor and 
its Associates to provide the Replacement Services. 

Transition Out Commencement Date means [insert the date determined in accordance with 
the L3C Agreement], 

Transition Out Phase means the period commencing on the Transition Out Commencement 
Date and expiring on, unless otherwise requested by RailCorpSydney Trains, the day which 6 
months after the Transition Out Commencement Date. 

Transition Out Services means the services set out in Schedule 1. 

Transition Out Services Program means a program provided to the L3C Contractor and the 
Replacement Contractor in accordance with clause 6. 

Transition Package means a package of documentation which at a minimum includes all the 
information set out in Schedule 2 and is correct at the time it is received by RailCorpSydney 
Trains. 

1.2 Interpretation 

(a) In this deed unless the context otherwise requires: 

(i) a reference to this deed, this document or a similar term means either 
the agreement set out in this document or the document itself, as the 
context requires. 

(ii) a reference to any Act, regulation, rule or similar instrument includes any 
consolidations, amendments or re-enactments of it, any replacements of 
it, and any regulation or other statutory instrument issued under it. 
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(iii) a reference to the singular includes the plural number and vice versa. 

(iv) a reference to a party means a person who is named as a party to this 
deed. 

(v) person includes a firm, corporation, body corporate, unincorporated 
association and a governmental authority. 

(vi) a reference to a party or a person includes that party's or person's 
executors, legal personal representatives, successors, liquidators, 
administrators, trustees in bankruptcy and similar officers and, where 
permitted under this deed, their substitutes and assigns. 

(vii) includes means includes but without limitation. 

(viii) where a word or expression has a defined meaning, its other 
grammatical forms have a corresponding meaning. 

(ix) a reference to doing something includes an omission, statement or 
undertaking (whether or not in writing) and includes executing a 
document. 

(x) a reference to a clause, schedule or annexure is a reference to a clause 
of, or a schedule or an annexure to, this deed. 

(b) A heading is for reference only. It does not affect the meaning or interpretation of 
this deed. 

(c) Any schedule attached to this deed forms part of it. If there is any inconsistency 
between any clause of this deed and any provision in any schedule or attachment, 
the clause of this deed will prevail. 

(d) Nothing in this deed in any way restricts or otherwise affects the unfettered 
discretion of RailCorpSydney Trains or any other Rail Transport Agency regarding 
the exercise of theirte respective statutory functions and powers and the other 
parties acknowledge RailCorpSydney Trains's or a Rail Transport Agency's rights 
under Schedules 6A and 6B of the Transport Administration Act 1988 (NSW) and 
under the Rail Safety Act 2008 (NSW). 

2. Term 

(a) This deed commences on the Date of this Deed and will continue for the Term. 

(b) If the L3C Agreement is terminated, RailCorpSydney Trains may terminate this 
deed by notice to the other parties and such termination will be effective from the 
date specified in that notice. 

3. Interaction between agreements 

3.1 No limitation 

Nothing in this deed limits or otherwise affects: 

(a) the L3C Contractor's obligations to provide the L3C Services in accordance with the 
L3C Agreement; or 

(b) the Replacement Contractor's obligations to provide the Replacement Services in 
accordance with the Replacement Agreement. 
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3.2 Ambiguous terms 

(a) If RailCofpSydney Trains considers that there is, or the L3C Contractor notifies 
RailCorpSydney Trains in writing that it considers there is, an ambiguity, 
discrepancy or inconsistency in, or between, this deed and any other L3C 
Transaction Document, RailCorpSydney Trains must provide the L3C Contractor 
with a notice setting out the required interpretation of this deed in accordance with 
clause 2.5(a) of the L3C Agreement and the L3C Contractor must follow that 
interpretation. 

(b) If RailCorpSydney Trains considers that there is, or the Replacement Contractor 
notifies RailCorpSydney Trains in writing that it considers there is, an ambiguity, 
discrepancy or inconsistency in, or between, this deed and the Replacement 
Agreement, RailCorpSydney Trains must provide the Replacement Contractor with 
a notice setting out the required interpretation of this deed and the Replacement 
Contractor must follow that interpretation. 

(c) In giving a notice under clauses 3.2(a) or 3.2(b), RailCorpSydney Trains is not 
required to determine whether or not there is an ambiguity or discrepancy or 
inconsistency in, or between, this deed and the other relevant agreement. 

(d) Any notice that RailCorpSydney Trains gives under clauses 3.2(a) or 3.2(b) does 
not in any way lessen or otherwise affect: 

(i) the L3C Contractor's obligations under any L3C Transaction Document 
or according to Law; 

(ii) the Replacement Contractor's obligations under this deed, the 
Replacement Agreement or according to Law; 

(iii) RailCorpSydney. Trains's rights against the L3C Contractor whether 
under a L3C Transaction Document or according to Law; or 

(iv) Sydney TrainsRailCorp's rights against the Replacement Contractor 
whether under this deed, the Replacement Agreement or according to 
Law. 

(e) The L3C Contractor must not make, and 
upon, any Claim in connection with any notice given 
under clause 3.2(a). 

Trains will not be liable 
Trains 

(f) The Replacement Contractor must not make, and RailCorpSydney Trains will not 
be liable upon, any Claim in connection with any notice given by RailCorpSydney 
Trains under clause 3.2(b). 

4. Cooperation 

(a) The parties must use their best endeavours to encourage, develop and maintain a 
cooperative relationship between themselves and their respective employees, 
agents, contractors, consultants, nominees, licensees, invitees and advisors in 
order to identify and manage the transfer of the L3C Services from the L3C 
Contractor to the Replacement Services to be performed by the Replacement 
Contractor. 

(b) RailCorpSydney Trains, the L3C Contractor and the Replacement Contractor agree 
that: 
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(i) the parties will do all things reasonably within their power that are 
necessary to achieve their common purpose and shared goals as set out 
in this deed; 

(ii) each party will act reasonably, responsibly and in good faith, giving due 
regard to the views of the other parties, when reaching decisions, giving 
approvals or exercising discretions; 

(iii) the parties will engage in open, honest communication and timely 
sharing of information; 

(iv) the parties will encourage and respond constructively to objective, 
candid performance assessments by the other parties; 

(v) the parties will use their best endeavours to resolve all differences 
between them through negotiation in good faith; and 

(vi) the parties will use their best endeavours to make available, where 
possible, the appropriate number of human resources with the 
appropriate technical skills and experience to progress the matters 
contemplated by this deed. 

5. Access 

Subject to clause 14, the L3C Contractor must provide RailCorpSydney Trains and the 
Replacement Contractor with access to the Site on and from the Transition Out 
Commencement Date, to allow RailCorpSydney Trains and the Replacement Contractor to 
perform all relevant Transition Out Services in accordance with the Transition Out Services 
Program. 

6. Transition Out Services Program 

6.1 Transition Out Services Program 

The parties must perform the Transition Out Services in accordance with the most recent 
Transition Out Services Program provided by RaUCorpSydnev Trains or determined by the 
Governance Board. 

6.2 Updates to the Transition Out Services Program 

(a) On the first Business Day in each month from the Transition Out Commencement 
Date until the expiry of the Transition Out Phase, RailCorpSydney Trains must 
provide the L3C Contractor and the Replacement Contractor with a Transition Out 
Services Program which must set out for the period commencing on the date of that 
program and expiring on the last day of the Transition Out Phase, the times at 
which the parties must provide the Transition Out Services. 

(b) RailCorpSydney Trains must use reasonable endeavours to ensure that the 
requirements of each Transition Out Services Program will not have a material 
adverse impact on the L3C Contractor's ability to provide the L3C Services in 
accordance with the L3C Agreement. 

(c) Within 5 Business Days of receiving a Transition Out Services Program, the L3C 
Contractor must provide RaHCorpSydney Trains with notice of any amendments the 
L3C Contractor reasonably requires to that Transition Out Services Program to 
allow the L3C Contractor to provide the L3C Services in accordance with the L3C 
Agreement. 
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(d) If the L3C Contractor notifies RailCorpSydney Trains that it requires amendments to 
Transition Out Services Program, RailCorpSydney Trains and the L3C Contractor 
must seek to agree any such amendments within 5 Business Days of the L3C 
Contractor providing notice of the amendments. 

(e) If RailCorpSydney Trains and the L3C Contractor agree amendments to a 
Transition Out Services Program as contemplated by clause 6.2(d), 
RailCorpSydney Trains must promptly issue a revised version of that Transition Out 
Services Program to the other parties incorporating the agreed amendments. 

(f) If the L3C Contractor and RailCorpSydney Trains cannot agree the amendments 
requested by the L3C Contractor within 5 Business Days of RailCorpSydney Trains 
receiving notice of the requested amendments, RailCorpSydney Trains or the L3C 
Contractor may refer the Transition Out Services Program and the amendments to 
the Governance Board for resolution. 

(g) The Governance Board must determine whether any amendment is required to the 
Transition Out Services Program to allow the L3C Contractor to provide the L3C 
Services in accordance with the L3C Agreement within 5 Business Days of being 
provided with notice of the Transition Out Services Program and the requested 
amendments. 

(h) If the Governance Board determines that a Transition Out Services Program should 
be amended under clause 6.2(f), the Governance Board must promptly issue a 
revised version of that Transition Out Services Program to the parties incorporating 
the agreed amendments. 

(i) If the L3C Contractor notifies RailCorpSydney Trains that it requests an amendment 
to the Transition Out Services Program, the parties must continue to provide the 
Transition Out Services in accordance with the most re ent Transition Out Services 
Program provided by RailCorpSydney Trains until: 

(i) RailCorpSydney Trains issues a revised Transition Out Services 
Program under clause 6.2(e); or 

(ii) the Governance Board issues a revised Transition Out Services Program 
under clause 6.2(h). 

7. Transition Out Services 

The parties must carry out the Transition Out Services in accordance with: 

(a) all Laws and Standards; and 

(b) otherwise in accordance with this deed. 

8. Novation 

(a) The parties acknowledge and agree that: 

(i) the L3C Agreement requires the L3C Contractor; and 

(ii) the Replacement Agreement reguires the Replacement Contractor, 

to promptly execute all assignments, deeds of novation, transfers, authorities or 
other documents as may be reguested by RailCorpSydney Trains to permit all 
agreements, subleases and licences relating to: 
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(iii) the supply of L3C Inventory; 

(iv) the maintenance of the Cars and Rotable Parts (including licences for 
Intellectual Property); and 

(v) the supply and maintenance of all plant, machinery or other equipment 
required to provide the L3C Services; 

(b) RailCorpSydney Trains may request: 

(i) the L3C Contractor; and/or 

(ii) the Replacement Contractor, 

to execute any assignments, deeds of novation, transfers, authorities or other 
documents that RajtCorpSydney Trains considers, in its absolute discretion, are 
necessary to transfer contracts relevant to the uninterrupted supply of the L3C 
Services from the L3C Contractor to the Replacement Services to be provided by 
the Replacement Contractor. 

(c) The L3C Contractor, or the Replacement Contractor (as the case may be), must 
comply with any request it receives from RailCorpSydney Trains under clause 8(b) 
within the time specified in that request. 

(d) If the L3C Contractor fails to comply with any obligation under this clause 8, 
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 the time required under any such notice, the L3C Contractor 
irrevocably appoints, with effect from expiry of the applicable 5 Business Day period 
under RailCorpSydney Trains's notice, RailCorpSydney 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: 

(i) perform any of the L3C Contractor's obligations under; and 

(ii) execute any agreement or novation contemplated by, 

this clause 8. 

(e) The Replacement Contractor irrevocably appoints, with effect from the Transition 
Out Commencement Date, RailCorpSydney 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: 

(i) perform any of the Replacement Contractor's obligations under; and 

(ii) execute any agreement or novation contemplated by, this clause 8. 

9. LC3 Contractor obligations 

On and from the Transition Out Commencement Date, the L3C Contractor must: 

(a) carry out the Transition Out Services as reguired by this deed; 

(b) facilitate the smooth transfer of responsibility of the performance of the L3C 
Services to the Replacement Services to be provided by the Replacement 
Contractor; 
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(c) take no action at any time which is calculated or intended, directly or indirectly, to 
prejudice or frustrate or make such transfer more difficult; 

(d) do all other acts and things reasonably required to enable the Replacement 
Contractor to be in a position to provide the Replacement Services on and from the 
expiry of the Transition Out Phase; 

(e) ensure that all leases in respect of leased plant or equipment that are required in 
order to provide the L3C Services expire on the last day of the Transition Out 
Phase and contain a provision under which RailCorpSydney Trains, or 
RailCorpSydney Trains's nominee, has the option to enter into new leases of the 
leased equipment on terms mutually agreeable to both the lessor and 
RailCorpSydney Trains; and 

(f) ensure that no Plant, L3C Inventory or any other property of RailCorpSydney Trains 
or a Rail Transport Agency (including any railway cars) is removed from the Site by 
the L3C Contractor, or the L3C Contractor's Associates, except as permitted by the 
L3C Agreement or with the prior written consent of RailCorpSydney Trains. 

10. Replacement Contractor obligations 

The Replacement Contractor must: 

(a) carry out the Transition Out Services as required by this deed; 

(b) not unreasonably restrict, or otherwise prevent, the L3C Contractor from performing 
the L3C Services in accordance with the L3C Agreement; 

(c) ensure that no Plant, L3C Inventory or any other property of Sydney Trains or a Rail 
Transport AgencyRailCorp property (including any railway cars) is removed from 
the Site by the Replacement Contractor or the Replacement Contractor's 
Associates; 

(d) ensure that no L3C Contractor property is removed from the Site by the 
Replacement Contractor or the Replacement Contractor's Associates; 

(e) not damage any of the L3C Contractor's property on or around the Site; and 

(f) comply with any direction given by the L3C Contractor which is reasonably 
necessary to avoid: 

(i) the destruction or loss of, or damage to, any property; or 

(ii) the personal injury, illness or death of any person. 

TT Risk 

11.1 Liability 

(a) Each of the L3C Contractor and RailCorpSydney Trains acknowledges and agrees 
that its liability to the other party under this deed is limited by the operation of 
clause 38 of the L3C Agreement. 

(b) Nothing in this deed is intended to render the L3C Contractor liable to 
RailCorpSydney Trains for the same loss twice. 

(c) The L3C Contractor is not liable to the Replacement Contractor for Consequential 
Loss or Damage. 
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(d) The Replacement Contractor is not liable to the L3C Contractor for Consequential 
Loss or Damage. 

11.2 Insurance 

(a) The Replacement Contractor must effect broad form public and products liability 
insurance written on an occurrence basis for not less than an amount reasonably 
determined by RailCorpSydney Trains for any one occurrence (and for an amount 
reasonably determined by RailCorpSydney Trains for all product liability claims in 
any one 12 month policy period), covering: 

(i) the liability of the Replacement Contractor and its Associates; 

(ii) loss of, or damage to, or loss of use of, any real or personal property 
(including all Cars, L3C Inventory and Plant); 

(iii) the personal injury, disease or illness (including mental illness) to, or 
death of, any person; and 

(iv) any indemnity given by the Replacement Contractor under this deed, 

arising out of or in connection with the services the Replacement Contractor must 
provide under this Deed and the Replacement Agreement. 

(b) The Replacement Contractor must, in addition to the insurance which it is required 
to effect pursuant to clause 11.2(a), effect and maintain all insurances in a manner 
and to the extent which is reasonable and customary for a prudent business 
enterprise engaged in a similar business to the provision of the services under this 
deed. 

(c) The insurance required under clause 11.2(a) effected by the Replacement 
Contractor in compliance with this clause 11.2 must: 

(i) be taken out with reputable insurers; and 

(ii) note the interest of RailCorpSydney Trains and the L3C Contractor. 

12. Indicative Asset Statement 

(a) On or around the day one month prior to the expiry of the Transition Out Phase, 
RailCorpSydney Trains will procure that the Independent Assessor produce the 
Indicative Asset Statement which, in respect of each item of Plant and Transition 
Inventory, sets out the current condition, current quantity and current value of each 
such item (calculated in accordance with the then current Australian accounting 
standards issued by the Australian Accounting Research Foundation on behalf of 
the professional accounting bodies). 

(b) The Independent Assessor will prepare the Indicative Asset Statement and provide 
each party with a copy of that Indicative Asset Statement. 

(c) The cost of the Indicative Asset Statement will be shared equally by the 
RailCorpSydney Trains and the Replacement Contractor and the Replacement 
Contractor's contribution towards that cost will be a debt due and payable by the 
relevant party to RailCorpSydney Trains. 

(d) If any party wishes to dispute the Indicative Asset Statement, that party must refer 
those aspects of the Indicative Asset Statement for dispute resolution under 
clause 17 within 10 Business Days of that party receiving the Indicative Asset 
Statement. 
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(e) Each party is deemed to agree with, and adopt, all aspects of the Indicative Asset 
Statement: 

(i) if no aspect of the Indicative Asset Statement is referred to dispute 
resolution in accordance with clause 12(d); or 

(ii) if any aspect of the Indicative Asset Statement is referred to dispute 
resolution in accordance with clause 12(d), on the day that the 
Governance Board provides RailCofoSydney Trains with notice that it 
has determined all disputes in relation to any such aspect (in which case 
the Indicative Asset Statement adopted and agreed by the parties will be 
deemed to include any amendments determined by the Governance 
Board). 

(f) The L3C Contractor and the Replacement Contractor must, at their own cost, 
cooperate with RailCorpSydney Trains and the Independent Assessor and provide 
RailCorpSydney Trains and the Independent Assessor with any reasonable 
assistance required by RailCorpSydney Trains or the Independent Assessor during 
the production of the Indicative Asset Statement. The L3C Contractor must provide 
RailCorpSydney Trains and the Independent Assessor with adequate access to the 
Site to allow the Independent Assessor to produce the Indicative Asset Statement. 

(g) RailCorpSydney Trains must use reasonable endeavours to procure that the 
Independent Assessor minimises any disruption caused to the provision of the L3C 
Services by the L3C Contractor when accessing the Site to produce the 
Independent Asset Statement. 

13. Transition 

13.1 Transition Packages 

(a) The L3C Contractor must: 

(i) within 10 Business Days of the Transition Out Commencement Date, 
prepare and provide RailCorpSydney Trains with 2 draft Transition 
Packages; 

(ii) provide RailCorpSydney Trains with a list of any updates to the 
Transition Packages on the first Business Day each month until the 
expiry of the Transition Out Phase; and 

(iii) provide RailCorpSydney Trains with 2 complete Transition Packages on 
the last day of the Transition Out Phase. 

(b) The L3C Contractor acknowledges and agrees that RailCorpSydney Trains may 
promptly provide each version of the Transition Package, and any information in 
relation to updates to the Transition Packages, to the Replacement Contractor. 

13.2 Transition 

The L3C Contractor must ensure that: 

(a) all Transition Inventory; 

(b) all Plant; and 
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(c) all other property belonging to RaitCorpSydney Trains or theirAssocjates. or a Rail 
Transport Agency or theirand4ts Associates in the possession of the L3C 
Contractor, 

is beneficially owned so as to be capable of transfer to Sydney Trains or a Rail Transgort 
Agency (as nominated) and at 5pm on the last day of the Transition Out Phase, the L3C 
Contractor must deliver to RailCorpSydney Trains, or at RailCorpSydney Trains's direction, to 
the Replacement Contractor (together with full identification and itemisation details set out in a 
schedule) all such property in the condition required by the L3C Agreement. 

13.3 Close out 

(a) The parties acknowledge and agree that RailCorpSydney Trains may by notice 
direct that the Transition Out Services will not be required under this deed. Such a 
notice must state that it is a direction under this clause 13.3. 

(b) If RailCorpSydney Trains gives a direction under clause 13.3(a): 

(i) the L3C Contractor and the Replacement Contractor will not be required 
to provide the Transition Out Services; 

(ii) 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 or otherwise in connection with this deed; and 

(iii) the Replacement Contractor is not entitled to make, and RailCorpSydney 
Trains will not be liable upon, any Claim arising from, or in connection 
with, that direction or otherwise in connection with this deed. 

14. Occupational Work Health and Safety 

(a) The L3C Contractor is the occupier and controller of the Site and must: 

(i) identify any foreseeable hazard arising from the Site that has the 
potential to harm the health or safety of any person accessing, using or 
egressing from the Site; 

(ii) inform all persons who enter the Site, including any of RailCorpSydney 
Trains's Associates or the Replacement Contractor's Associates, of any 
such hazards by carrying out an appropriate Site induction; and 

(iii) take all reasonably practicable steps to eliminate or control the risks 
arising from such hazards. 

(b) The Replacement Contractor acknowledges and agrees that any of the 
Replacement Contractor's Associates who wish to enter the Site must first undergo 
an induction by the L3C Contractor. 

(c) The Replacement Contractor must ensure that it, and its Associates, comply with all 
directions given by the L3C Contractor in connection with workoccupational health 
and safety whilst accessing, exiting or otherwise being present on the Site. 

(d) The Replacement Contractor indemnifies the L3C Contractor: 

(i) against any Claim brought against the L3C Contractor by any person; 
and 

(ii) from any loss incurred or damage suffered by the L3C Contractor, 
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arising out of or in any way in connection with occupational work health and safety 
at the Site to the extent that such Claim, loss or damage arises directly from the 
Replacement Contractor, or the Replacement Contractor's Associates, not 
complying with the reguirements of this clause 14. 

15. Representatives 

15.1 RailCorp.Sydney Trains Representative 

(a) 

(b) 

(c) 

15.2 L3C Contractor Representative 

(a) 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 this 
deed; 

(ii) acts as the authorised representative of the L3C Contractor; and 

(iii) is available (or has a delegate notified in writing to RailCorpSydney 
Trains that is available) between 9:00 am until 5:00 pm on Business 
Days to liaise with the RailCorpSydney Trains Representative. 

(b) The L3C Contractor Representative may: 

(i) exercise all of the powers of the L3C Contractor under this deed; and 

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

(c) The L3C Contractor may replace the L3C Contractor's Representative with the prior 
written approval of RailCorpSydney Trains, which approval RailCorpSydney Trains 
may withhold in its absolute discretion. 

15.3 Replacement Contractor Representative 

(a) The Replacement Contractor must ensure that at all times there is a Replacement 
Contractor Representative who: 

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

(i) exercise all of the powers of RailCorpSydney Trains under this deed; 
and 

(ii) by notice in writing to the other parties delegate any of the 
RailCorpSydney Trains Representatives powers, except the power to 
delegate. 

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

The L3C Contractor and the Replacement Contractor must comply, and ensure that 
their Associates comply, with all reasonable instructions given by RailCorpSydney 
Trains or the RailCorpSydney Trains Representative with respect to the carrying out 
of their respective obligations under this deed. 
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(i) oversees the carrying out of the Replacement Contractor's obligations 
under this deed; 

(ii) acts as the authorised representative of the Replacement Contractor; 
and 

(iii) is available (or has a delegate notified in writing to RailCorpSydney 
Trains that is available) between 9:00 am until 5:00 pm on Business 
Days to liaise with the RailCorpSydney Trains Representative. 

(b) The Replacement Contractor Representative may: 

(i) exercise all of the powers of the Replacement Contractor under this 
deed; and 

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

(c) The Replacement Contractor may replace the Replacement Contractor's 
Representative with the prior written approval of RailCorpSydney Trains, which 
approval RailCorpSydney Trains may withhold with reference to the criteria set out 
in clause 16.2(c) of the L3C Agreement. 

16. Governance Board 

(a) The parties acknowledge and agree that the Governance Board meets at the times 
required by the L3C Agreement to determine issues arising under the L3C 
Agreement. 

(b) If a dispute is referred to the Governance Board for resolution under this deed: 

(i) the Governance Board must: 

A. address that dispute at its next meeting; 

B. permit a reasonable number of representatives from the 
Replacement Contactor (including the Replacement 
Contractor Representative) to attend the Governance Board 
meeting at the times that the Governance Board is dealing 
with disputes under this deed and participate in the discussion 
regarding the dispute; and 

C. allow one representative from the Replacement Contractor, or 
any other number agreed by RailCorpSydney Trains, to vote 
on the resolution of the dispute at that Governance Board 
meeting; and 

(ii) the parties must seek to resolve the dispute in accordance with 
clause 17. 

17. Dispute resolution 

(a) The parties agree to use their best endeavours and to act in good faith to resolve all 
differences regarding any matters. 

(b) Subject to clauses 17(c) and 17(d), in circumstances where a difference between 
the parties regarding a matter cannot be resolved then: 
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(i) any party may refer the matter to the Governance Board for resolution by 
providing the Governance Board with notice of the matter; and 

(ii) the parties agree to negotiate in good faith to resolve and agree on 
matters that have been referred to the Governance Board. 

(c) The L3C Contractor and the Replacement Contractor must cooperate with 
RailCorpSydney Trains regarding the consolidation of proceedings involving other 
parties relating to similar matters or issues. 

(d) Without limiting or otherwise restricting clause 17(c), in the event that a dispute 
arises between the parties which involves similar matters of issues to any other 
dispute involving RailCorpSydney Trains, the parties agree that; 

(i) the progress of that dispute be stayed at the request of RailCorpSydney 
Trains until RailCorpSydney Trains gives notice that all related disputes 
involving RailCorpSydney Trains have been resolved; or 

(ii) the dispute may be consolidated with any related dispute involving 
RailCorpSydney Trains and that the dispute must be resolved pursuant 
to the dispute resolution provisions of the L3C Agreement. 

18. Notices 

18.1 How to give a notice 

A notice, consent or other communication given under this deed is only effective if it is: 

(a) 

(b) 

(c) 

in writing, signed by or on behalf of the party giving it_by_gnyjjiiector, secretary, 
attorney or authorised agent, of that party; 

addressed to the party to whom it is to be given; and 

either: 

(i) subject always to clause 18.1(d), delivered or posted by prepaid.express 
post to that party's address as set out in this deed or suchjpther address 
as may be notified in writing bv a party to the othersent by registered 

( d ) 

-sen^ky facsimile to that party's facsimile number; or 

fw)(ii) if the notice does not relate to a dispute, or a Claim, in connection with 
this document, sent by email to that party's email ajjdress as set out in 
this deed, as a scanned attachment in Adobe PDF format or such other 
email address as may be notified in writing by a party to the other 

attachment in Adobe PDF format. 

Any notice, consent or other communication under this document delivered or sent 
by prepaid express post will only be effective if it is also sent by email as per clause 
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18.2 When a notice is given 

(a) 

ibL= 

(a)-

A notice, consent or other communication that complies with this clause is regarded 
as given and received by the addressee: 

0 1 _in the case of prepaid express post sent to an address within Australia -
on the, second Business Day after the date of posting: 

(ii) in the case of prepaid express post sent to an address in another copn try 
- on the,fourth Business Day after the_date of posting; 

M L 

(iv) 

Jn the case of delivery bv hand on the delivery at the address of the 
addressee as provided in this deed; 

in the case of email at the local time (in the place of receipt of that email) 
that would be determined if section 13A of the Electronic Transactions 
ActJ 
sent by email. 

_to apply in respect of the email if it is delivered or 

provided that if the communication would be taken to be received on a 
day which is not a Business Day or after 5.00pm on a Business Day, it is taken Jo 
be received at_9.00am on the next Business Day. 

The L3C Contractor and Replacement Contractorjnust ensure that any documents 
it provides, including by electronic means, are in .the file structure and format for 
such documents as may be reasonably specified bv Sydney Trains from time to 
time. Sydney Trains requires such documents which are submitted by email to be 
submitted as an attachment to an email, where the attachment is in .pdf. or where 
appropriate Excel. Primavera (.xer or xrnl) or Microsoft Project (.mppi format 

-4£-it-is~sent by mail: 

W- within Australia - 3 Business Days afte^i 

-to-or-from a place outside Australia—7 Business Day& W 

(b-) if it is sent by facsimile, at the time in the place to which it is sent 
time shown on the transmission confirmation report produced-by-
machine from which it was sent; and 

(6) fcitis delivered or sent by email: 

(i ) by 5.00 pm-(local time in the place of receipt) on a Business Day "•on 
that day; or 

(ii ) after 5.00 pm (local time in the placo of receipt) on a Business Day, or on 
a day that is not a Business Day—en the next Business Day. 

18.3 Address for notices 

Each party's address and email contact details are as set out below, as the party notifies the 
other parties in writing or, in the case of the L3C Contractor or the Replacement Contractor, its 
registered office (as the case may be). 
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L3C Contractor 

Replacement Contractor 

Address: [Details to be inserted] 

Facsimile: [Details to be inserted] 

Email: [Details to be inserted] 

Attention: [Details to be inserted] 
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Execution 

Executed as a deed 

Executed by Rail-Corporation Now South 
WatesSydney Trains by its authorised officer in 
the presence of: 

Signature of witness 

Name of witness (print) 

Executed by the L3C Contractor: 

Signature of director 

Name 

Executed by the Replacement Contractor: 

Signature of director 

Name 

Signature of Authorised Officer 

Name of Authorised Officer 

Signature of director/secretary 

Name 

Signature of director/secretary 

Name 
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Schedule 1 - Transition Out Services 

Note: Transition Out Services to be inserted as required under the L3C 
Agreement and as otherwise agreed by the parties ] 
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Schedule 2 - Transition Package 

Each Transition Package must include a list of all such physical media (including 
specifications, instructions, drawings, manuals, bulletins and electronic tools), together with 
copies provided in soft media, embodying: 

(a) all material, documents and information contemplated by clause 1.1 of Schedule 5 
to the L3C Agreement; and 

(e) the third party software which the L3C Contractor has appropriate rights to provide, 

as RailCorpSydney Trains reasonably requests to enable RailCorpSydney Trains, or the 
Replacement Contractor, to provide the Replacement Services at a production level at least 
equivalent to that required for the L3C Services under the L3C Agreement including: 

(f) all documents and information used by the L3C Contractor in the performance of 
the L3C Services (including all reports and records required under the L3C 
Agreement); 

(g) accurate copies of all records required by the L3C Agreement; 

(h) the commercial information for any Subcontractor agreements in connection with 
the procurement of L3C Inventory including the identities of the Subcontractors and 
the prices paid under the agreements; 

(i) a list of all L3C Inventory; 

(j) a list of all L3C Inventory likely to become Transition Inventory; and 

(k) a list of all Plant. 
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Schedule 17Schedule 18 - Reference Documents 

The versions of the documents listed in this Schedule 18 which are contained tbe-in the DVD attached to 
this L3C Agreement and labelled Reference Documents. 

B Reference Documents (Volume 7) [0] 

B . l Drawings [0] Version 

B. I . I Auburn Site Drawings [24] 

B . l . l . l Aerial photo of Auburn Service_Centre 

B.l.1.2 EM0100 Ver 2 - Presentation Shop Ver 2 

B.1.I.3 EM0101_Ver_3 - RailCorp Office (SRA Office) Ver 3 

B J J - 4 EM0102 Ver 3 - Main Store (CM1) Ver 3 

B.1.I.5 EM0103_Ver_2 - Building next to Site Main Office (Pizza Hut Building) Ver 2 

B.I.I .6 EM0105_Ver_3 - Out of Course Shop Ver 3 

B.1.I.7 EM0106 Ver 2 - Site Main Office (Administrat ion Building) Ver 2 

BJLI.8 EM0107 Ver 3 - Component Change Out Shop Ver 3 

B. l . .') EM0108_Ver_3 - Bogie Shop (Bav4 Upper Level! Ver 3 

B.l.1.10 EM0109 Ver 2 - Bogie Shop (Bays 5 & 6 Upper Level) Ver 2 

B.l.1.11 EM0110 Ver 3 - B o g i e Paint Shop_Storage_Area (Bav 4 Lower Level) Ver 3 

B.I.I.12 EM0111 Ver 3 - Bogie Paint Shop Storage Area (Bavs 5 & 6 Lower Levej)_Ver3 

B. 1.1.13 EM0112 Ver 2 - Private Works Shop (Private Customer Bogie Shop) Ver 2 

B.I. I .14 EM0113. Ver_2 - Rotable Store (Dead Rotable Store & Maintenance Shop) Ver 2 

B.I. I .15 EM0114_Ver_2^Tra in ing Rooms Ver 2 

B.I. I .16 EM0116_Ver_2 - Dangerous Goods Flammable Store Ver 2 

B.I. I .17 EM0117 Ver_2 - Spare (Hitachi) Wheel Lathe Ver 2 

B, 1.1.18 EM0221 Ver 1 - Bogie Shop & Ajr_Brakes Amenit ies Ver 1 

B.l.1.19 EM1418 Ver 1 - Project Shop Ver 1 

B.l.1.20 EM1579 Ver 6-Evacuation.Extemal Hydrant.Gas-Elect Isolation M t Site Ver 6 

B.l.1.21 EM1801_Ver 1 - Store & Amenit ies Presentation Shop Ver 1 

B.l.1.22 EM1805 Ver J . - Demountable Project Office Ver 1 

B.l.1.23 EM2025 Ver 0 - Bogie Wash Ver 0 

B.1.L24 EM2082_Ver 0-Project Shop Amenit ies.Building Layout.Maintrain Site Ver 0 

B. l . l l Diesel Fleet [01 

B.I. I I. A Hunter Rail Car [3) 

B . l . l l .A . l B70038 s h l - Hunter Railcar CarA GA, Ver 5 

B.1.ILA.2 B70038 sh2 - Hunter Railcar CarB GA Ver 5 

B.1.II.A.3 B74627 - Hunter Railcar GA Ver A 

B, 1.11. BXplorer-Endeavour [101 

B J..H.B.1 Driving M o t o r Car ExplorerJ)433108_D0C Ver D 

BJ..II.B.2 Driving M o t o r Car Explorer 0433129_B0C Ver B 

B.l. l l .B.3 Endeavour Diesel RailCar (luggage) 0423609_A0c Ver A 

B.l . l l .B.4 Endeavour Diesel RailCar (toi let) 0423608 AOc Ver A 

B.1.II.B.5 GA CityRail Explorer 0397046 AOC Ver A 
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B. l .M.BJGA CitvRail Explorer 0397047 AOC Ver A 

B.1.II.B.7 GA CitvRail Explorer 0432880_A0C Ver A 

B.1.II.B.8 GA CitvRail Explorer 0432881 AOC Ver A 

B.1.II.B.9 GA Explorer 0423395 AOc Ver A 

B.1.II.B.10 GASRA Endeavour Cars 0396935 COCVerC 

B.l. l l .CXPT [7] 

B. l . l l .C. l 001010380 - XPT Power Cat GA Ver A 1 

B.1.II.C.2 002-948 - XPT Trailer Car GA Ver A 

B.1.II.C.3 107-394A - XPT Gaurds Trailer Car GA Ver A 

B.1.II.C.4 107-395A - XPT Buffet Trailer Car GA Ver A 

B.1.II.C.5 801010890 - XPT Trailer Car GA Ver C 

B.1.II.C.6 801010910 - XPT Sleeper Car GA Ver A 

B.1.II.C.7 RXOO 0000 15MP XPT Power Car Schematics Ver 4.0 

B. l . l l l Electric Fleet 101 

BJ..NLA C and K Sets [51 

B . l . l l l .A . l 002-524 - Air Condit ioned DP M o t o r Car GA (A.Goninan) Ver 2 

B.1.III.A.2 002-525 - Air Condit ioned DP Control Trailer Car GA (A.Goninan) Ver 3 

B.1.III.A.3 004-342 - Air Condioned DP Chopper Trailer Car GA (A.Goninan) Ver 0 

BJLIII.A-4 004-343 - Air Condioned DP Chopper Mo to r Car GA (A.Goninan) Ver 0 

B.l . l l l .A.5 RROO 0000 13MP Suburban Schematics Ver 2 

B. l . l l l .B LRS Sets [61 

BJMILg . l 001-744A - PD Motor Car GA (A.Goninan) Ver 2 

B.l. l l l .B.2 001-745A - PP Trailer Car GA (A.Goninan) Ver 3 

B.1.II1.B.3 107-769A - Suburban M o t o r GA (Commonwealth) Ver A 

B.1.III.B.4 107-770A - Suburban Control Trailer Car GAjCgmmonwea l th ) Ver A 

B.l. l l l .B.5 107-771A ^Suburban Trailer Car GA (Commonwealth) Ver A 

B.1.III.B.6 RROO 0000 13MP Suburban Schematics Ver 2 

B.l. l l l .C OSCar (H Set) 161 

B. l . l l l .C. l B75237-S1-00-GA CONFIG ARRGT A CAR Ver 0.0 

B.l. l l l .C.2 B75238-Sl-OOjGA_CONFIG ARRGT B CAR Ver 0.0 

B.l. l l l .C.3 B75239-S1-00-GA CONFIG ARRGT C CAR Ver A 

B.1.III.C.4 B75323-S1-A-INTERIOR ARRGT GA A CAR Ver A 

B.1.III.C.5 B75324-S1-A-INTERIOR ARRGT_GA B CAR Ver A 

B.l. l l l .C,6 B75325-S1-A-INTERIOR ARRGT GA C CAR Ver A 

B. l . l l l .D Tangara (TSet) 1101 

B. l . l l l .P.1 003-600 - B13600 - Outer Suburban - Trailer Car GA Ver P 

B.1.III.D.2 003-600 - B13600 - Tangara - Control Trailer Car GA V e r j 

B.l . l l l .D.3 003-600 - B13600 - Trailer Car GA Ver B 

B. l . l l l .P.4 003-601 - B13601-1 - M o t o r Car GA Ver E 

B.l. l l l .D.5 003-601 - B13601-2 - M o t o r Car GA Ver B 

B.1.II1.D.6 003-601 - B13601-3 - Outer Suburban - M o t o r Car GA Ver D 

B.l . l l l .D.7 003-601 - B13601-4 - Outer Suburban - Mo to r Car GA Ver D 

B.1.III.D.8 003-601- B13601-5 - Outer Suburban - Mo to r Car GA Ver A 

B.1.III.D.9 003-601 - B13601-6 - Outer Suburban - Mo to r Car GA Ver A 

B.1.III.D.10 RT00_0000_08MP - Tangara Schematics Ver 2.0 
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B.1.III.E V Sets 13) 

B.1.III.E.1 108-688B - Intercity Trailer Car Ver B 

B.1.III.E.2 108-689B - Intercity M o t o r Car Ver B 

B.1.III.E.3 RIOO OOOO 02MP Intercity Schematics Ver 2.0 

B. l . IV Rotable Parts [2371 

B.1.IV.1 0172079 AOc ENDEAVOUR EXPLORER BOGIE TYPE PJANJA PRIMARY SPRINGS Ver A 

B.1.IV.2 0290997 002-144 ASSEMBLY OF BOGIE FRAME BT 23 Ver C 

B.1.IV.3 0291136_10C_AIR CONDITIONED DOUBLE DECK PASSENGER CARS BOLSTER STEELWORK WELDED 

ASSEMBLY V e r l 

B. l . IV.4 0291764 FOCPASSENGER ROLLING STOCK SKF ROLLER BEARING AXLEBOX CODE- 6R Ver F 

B.1.IV.5 0291769_ELQQR_HEATER WIRING ARRT Ver A 

B.1.IV.6 0291797 E ROLLING STOCK SKFROLLER BEARING AXLEBOX CODE- 7R Ver E 

B.l. IV.7 0291797 EOc ROLLING STOCK SKF ROLLER BEARING AXLEBOX CODE- 7R Ver E 

B.l . IV.8 0291800 EOc ELECTRIC ROLLING STOCK SKF ROLLER BEARING AXLEBOX (WITH TRIPGEAR BRACKET 

PAD) CODE 6RT. Ver E 

B.1.IV.9 0295741 002-069_DDS - SPREADER BEAM ARRGT JF & JT BOGIE.Ver C 

B.1.IV.10 0295741 COc DPS - SPREADER BEAM ARRGT JF & JT BOGIE Ver C 

B.1.IV.11 0295806 FOC 7 STEP RELAY VALVE ASS'Y. WESTCODE " iVer F 

B.l . IV.12 0295816 AOC DISTRIBUTOR VALVE TYPE EST 4DRELELSI Ver I 

B.1.IV.13 0295991_A0C_ ELECTRIC ROLLING STOCK BOGIE BOLSTER ASSEMBLY J.C. TYPE MOTOR BOGIE Ver A 

B.1.IV.14 0296161 AOC DP MOTOR CAR COUPLER AND DRAFTGEAR ARRG'T. (N<? 2 END) Ver A 

B.1.IV.15 0297708 KOc PASSENGER ROLLING STOCK AUTOMATIC COUPLER GENERAL DIMENSIONS ANNEALING 

LUGS & MARKING DIAGRAM. Ver K 

B.l . IV.16 0299851 DOc PASSENGER ROLLING STOCK HIGH TENSILE AUTOMATIC COUPLERS. Ver D 

B.l . IV.17 0300999 FOC Ver F 

EU.IV.18 0300999 F0C 0300999 F0C ELECTRIC ROLLING STOCK BOLSTER SPREADER BEAM N.S.W. - G.R. JD 

BOGIE.ti Ver F 

B. l . IV j -9.0300999 FOC ELECTRIC ROLLING STOCK BOLSTER SPREADER BEAM N.S.W. - G.R. JD BOGIE Ver F 

B.1.IV.20 0301095 BOC BOLSTER H BOGIES - NSWGR Ver B 

B. l . IV.21 0301218 101-682 EOCELECTRIC ROLLING STOCK SPREADER BEAM Ver E 

B.1.IV.22 0301218 EOC ELECTRIC ROLLING STOCK SPREADER BEAM V e i E 

B.1.IV.23 0301219 COC .GENERAL,ARRANGEMENT MOTOR BOGIE CODE JE BOGIE NSWGR - JE & JS BOGIES 
E L ECTRl_C_ROLLING_ STOCK Ver C 

B. l . IV.24 0301357_AOC_BOLSTER COMMONWEALTH PASSENGER CAR BOGIES Ver A 

B.1.IV.25_030.3463_HOC_SECTIONS FOR HEADSTOCK & BOLSTER ASS Y. 803 014190-1 Ver H 

B.1.IV.26 0305690 DOC TANGARA SUBURBAN CARS CONTROL TRAILER CAR N9 1 END SEMI-PERMANENT 

COUPLER ASSEMBLY Ver D 

B.1.IV.27 0305691 EOC TANGARA SUBURBAN CARS CONTROL TRAILER_CAR N 9 2_END FULL-AUTO. COUPLER 

ASSEMBLY WITH CABLES. P[PING & VTeRrE EAD PLATE 

B.l . IV.28 0305803_C0C. TANGARA SUBURBAN CARS PANTOGRAPH G.R.P. SURROUND TRAILER CAR Ns. 1 END 

V e r C 

B.1.IV.29 0306111 AOC TANGARA SUBURBAN CARS. TRAILER CARS - PANTOGRAPHS HORN FABRICATION 

DETAILS. Ver A 

B.1.IV.30 0306122_F0C_TANGARA OUTER SUBURBAN CARS EMERGENCY COUPLER SUPPORT ARRANGEMENT 
Ver F 

B. l . IV.31 0306234_B0C PANTOGRAPH ASSEMBLY B X 21 Ver B 
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BJ.IV.32 0306408 DOc TANGARA SUBURBAN CARS SUPPORT FRAME FOR PANTOGRAPH SURROUND TRAILER 

CAR N?. 1 END Ver D 

B.1.IV.33 0306768 BOc TANGARA SUBURBAN CARS. AXLE FOR MOTOR BOGIE Ver B 

B.1.IV.34 0306769 EOcAVerE 

B.1.IV.35 0306769 EOc TANGARA SUBURBAN CARS. WHEEL FOR MOTOR BOGIE Ver E 

B.1.IV.36 0306770_D0c_TANGARA SUBURBAN CARS. WHEEL FOR TRAILER BOGIE Ver D 

3.1.IV.37 0306771 COc TANGARA SUBURBAN TRAINS WHEEL & AXLE ARRANGEMENT FOR MOTOR BOGIE. Ver 

£ 
B.1.IV.38 0306772_C0c_TANGARA SUBURBAN TRAINS. TRAILER BOGIE. WHEEL & AXLE ARRANGEMENT. Ver C 

B.1.IV.39 0306776 COc TANGARA SUBURBAN CARS MOTOR BOGIE Ver C 

B.LIV.40 0306779 TANGARA SUBURBAN TRAINS. JOURNAL BOX ASSEMBLY Ver B 

B. 1.IV.41 0306780 TANGARA SUBURBAN CARS. BOGIE JOURNAL BOX ASSEMBLY Ver B 

B.1.IV.42 0307042 AOC BOGIE BOLSTER ASSEMBLY Ver A 

B.1.IV.43 0307112 AOCa Ver A 

B.1.IV.44 0307112 BASE FRAME. PANTOGRAPH MODEL Ne BX21 Ver A 

B.1.IV.45 0307124 105-174 ELECTRIC ROLLING STOCK 3HC55 COMPRESSOR MOTOR GENERAL ARRANGEMENT. 

Ver A 

B.1.IV.46 0307967 BOC DSS - SPREADER BEAM NSWGR. JF BOGIE Ver B 

B.1.IV.47 0308143 AOC Ver B 

I Ver B 

B.1.IV.49 0308493 P.P. SUBURBAN CARS CONTROLLING PIMENSIONS JF & JT BOGIES Ver B 

B.1.IV.50 0308540 BOc PPS - POUBLEPECK SUBURBAN CARS SPREAPER BEAM JF & JT BOGIES Ver B 

B.1.IV.51 0308575 BOC POUBLE PECK SUBURBAN CARS BOLSTER ASSEMBLY. BOLSTER ASSY 106 SUBURBAN 

POUBLE PECK CAR FOR N.S.W.G.VRe. r B 

B.1.IV.52J3308589 GENERAL ARRANGEMENT TJT BOGIE_Ver B 

B.1.IV.53 0308593 GENERAL ARRANGEMENT MJF BOGIE Ver C 

B.1.IV.54 0308911 106-192_GENERAL ARRANGEMENT BOGIES COPE J.E. & J.S. N.S.W. P.T.C. Ver A 

B.1.IV.55 0308911 GENERAL ARRANGEMENT BOGIES COPE J.E. & J.S. N.S.W. P.T.C Ver A 

B.1.IV.56 0308995 107-893 POCBOGIE FRAME - PLAN Ver P 

B.1.IV.57 0308995 BOGIE FRAME - PLAN Ver P 

BA. jy .58 0309055 108-715 SPREAPER BEAM ASS'Y Ver K 

B.1.IV.59 0309055 JOC SPREAPER BEAM ASS'Y Ver K 

B.1.IV.60 0309188 TANGARA SUBURBAN CARS. AXLE FOR TRAILER BOGIE Ver B 

, B.1.IV.61 0309189 TANGARA SUBURBAN CARS. TRAILER BOGIE Ver B 

g. l . iV.62 0309215 TANGARA SUBURBAN TRAINS BRAKE CONTROLLER ASSEMBLY A Ver C 

B.1.IV.63 0309215 TANGARA SUBURBAN TRAINS BRAKE CONTROLLER ASSEMBLY Ver C 

B.1.IV.64 0309218 TANGARA SUBURBAN TRAINS. AUTOMATIC BRAKE VARIABLE RELAY VALVE Ver B 

B.1.IV.65 0309232 TANGARA SUBURBAN TRAINS. WG & WGL TRIPLE VALVES WITH GRAPUATED RELEASE 

VALVE Ver B 

B.1.IV.66 0309247 TANGARA SUBURBAN TRAINS. TRIP VALVE WITH HANP OPERATEP RESET DEVICE Ver B 

B.1.IV.67 0309257 MECHANICAL HEAP Coupler Ver A 

B.1.IV.68 0309266 PRAFT GEAR. TYPE EFG3 Coupler Ver A 

B.1.IV.69 0309314 TANGARA SUBURBAN CARS PLUG POOR MECHANISM OBSTRUCTION PETECTION PEVICE 

TYPE 3 Ver B 

B.1.IV.70 0309379 TANGARA SUBURBAN CARS. BOGIE FRAME ASS Y C.T.C Ver A 

B.1.IV.71 0309498 TANGARA SUBURBAN CARS. BOGIE LEVELLING VALVE Ver A 

B.1.IV.72 0309524 TANGARA SUBURBAN CARS MOTOR CAR BOGIE BOGIE FRAME ASS Y Ver A 
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B.l. IV.73 0309531 TANGARA SUBURBAN CARS TRAILER CARS - PANTOGRAPHS PAN CHANNEL FABRICATION 

DETAILS Ver A 

B.1.IV.74 0314778 LEVER ASS'Y - LEVELLING VALVE Ver C 

B.l . IV.75 0314810 403-689 ELECTRIC ROLLING STOCK MjQTOR ALTERNATOR BRUSH (ALTERNATOR END) Ver C 

B.1.IV76 0315070 PASSENGER ROLLINGSTOCK BOGIES WHEEL & AXLE ARRANGEMENT Ver R 

B.l . IV.77 0317084 404-065 E.R.S.-D.D. SUB MOTOR CAR TRACTION MOTOR MB 3179-A CARBON BRUSH Ver B 

B.1.IV.78 0319724 PASSENGER ROLLING STOCK AXLE FOR S.K.F. ROLLER BEARINGS C 7 38 INCHES WHEEL SEAT 

6-774 INCHES JOURNAL CENTVReEr C 

B.l . IV.79 0320953 ELECTRIC ROLLING STOCK MOTOR BOGIE AXLE Ver G 

B.l . IV.80 0321769 AUTOMATIC BRAKE APPLIED ELSI VALVE DIAGRAMMATIC Ver A 

B.1.IV.81 0321796 7 - STEP RELAY VALVE Ver A 

B j . I V . 8 2 0324103 E.R.S. P.P. M-C AIRMATE PANTOGRAPH TYPE WBX-21 DAMPER Ver A 

B.l. IV.83 0324313 304-843 TYPE MB-471-AR TRACTION MOTOR COMBINED OUTLINE Ver A 

B.l . IV.84 0324314 304-844 TYPE MB-471-AR TRACTION MOTOR CROSS SECTION Ver A 

B.1.IV.85 0324319 304-850 TYPE MB-471-AR TRACTION MOTOR BRUSH HOLDER^ARRANGEMENT Ver A 

B.1.IV.86 0324321 304-852 TYPE MB-471-AR TRACTION MOTOR BRUSH HOLDER HEAD Ver A 

B.1.IV.87 0324338 304-802_TYPE MG-129-S ALTERNATOR SIDE BRUSH HOLDER MOUNT Ver A 

B.1.IV.88 0324657 ECW 5026 TRI-PHASE AIR FILTER ASSBLY WESTINGHOUSE 3HC55 COMPRESSOR Ver A 

B.l . IV.89 0326582 306-352 BRAKE CYLINDER WITH SLACK ADJUSTER TYPE JSLA WITHOUT LANDBRAKE 

TRUNNION VerJM 

B.l . IV.90 0326977_306-645_MOTOR ALTERNATOR (MG - 129A - S) Ver A 

B.1.IV.91 0326983 TANGARASUBURJBAN_CARSC250C COMPRESSOR MOTOR CROSS SECTION Ver B 

B.1.IV.92 0329108 ELEC ROLLING STOCK 203X95 BRAKE CYLINDER WITH SLACK ADJUSTER TYPE JSLA JF & JT 

BOGIES Ver A 

B.1.IV.93 0329144 204-246 ELECTRIC ROLLING STOCK 3HC55 COMPRESSOR MOTOR POLES & BRUSH 

POSITIONS. Ver A 

B.1.IV.94 0329764_A0c PASSENGER ROLLING STOCK SIX WHEEL BOGIE BOLSTER SWING LINK Ver A 

B.1.IV.95 0329767 GENERAL ARRANGEMENT SHARON INTERLOCKING COUPLER MS 286-7 RUBBER DRAFT GEAR 

& COUPLER CARRIER Ver A 

B.1.INA96 0329770 GENERAL ARRANGEMENT SHARON INTERLOCKING COUPLER . MS 286-7 RUBBER DRAFT 

GEAR & COUPLER CARRIER. Ver A 

B.1.I\A97 0332701 TYPE MB-3179-B CROSS SECTION Ver A 

B._L|V.98 0332702^TYPE MB-3179-E LONGITUDINAL SECTION Ver A 

B j J V j 9 0333099 AOc Ver A 

B.1.IV.100 0333099 TYPE MB-3178-B TRACTION MOTOR OUTLINE V e r A 

B.1.IV.101 0333100_TYPE MB-3179 - B CROSS SECTION V e r A 

B.l . IV.102 0333542_206-722_QUTLINE DRAWING OF MG143-S MOTOR ALTERNATOR Ver A 

B.l . IV.103 0333637 207-075 ELECTRIC ROLLING STOCK MB 3179 TRACTION MOTOR ARMATURE COIL DETAILS 

V e r A 

B.1.IV.104 0333675 PANTOGRAPHXOMPRESSOR E_QUJPMENT WIRING PIAGRAM A Ver A 

B. 1.IV.105 Q333675 PANTOGRAPH COMPRESSOR EQUIPMENT WIRING PIAGRAM V e r A 

B.l . IV.106 0334008 WHEEL AXLE & GEARBOX ASS'Y. INTERURBAN CHOPPER Ver B 

B.1.IV.107 0334309 ASSEMBLY OF PARALLEL SPRING. INSTALLN. FLEXI-HEAP Pantograph V e r A 

B J J V J 0 8 J B 3 5 6 0 5 B2 END EQUIPMENT ARRGT & INSTALLATION EXPLORER Coupler Ver F 

B.1.IV.109 0335609 BOGIE ASSEMBLY - PLAN X.P.T. TRAILER Ver D 

B.1.IV.110 0335614_BQGIE ASSEMBLY - PLAN EXPLORER POWER Ver D 

B . l . I V . I l l 0335615 BOGIE ASSEMBLY - ELEVATION EXPLORER - POWER Ver F 
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B.1.IV.112 0335618 BOGIE INSTALLATION EXPLORER POWER Ver G 

B.1.IV.113 0335621 BOGIE ASSEMBLY - ELEVATION EXPLORER - TRAILER Ver F 

B.1.IV.114 0335622 BOGIE ASSEMBLY - SECTIONS EXPLORER - TRAILER Ver J 

B.1.IV.115 0335722 EQUIPMENT BEAM ASSY. & INSTALLATION - WATER TANK. AIR COMPRESSOR & AIR FILTER 

VerF 

B.1.IV.116 0335831 083 028870 GENERAL ARRANGEMENT BOGIE CODE MJV & TJV N.S.W. S.R.A.BOC Ver B 

B.1.IV.117 0335831 GENERALARRANGEMENT BOGIE CODE MJV & TJV N.S.W. S.R.A Ver B 

B.1.IV.118 0335995 XP-2000 XPT POWER CAR BP 28 BOGIE ARRG'T. PLAN Ver A 

B.1.IV.119 0337594 TANGARA EMERGENCY COUPLER- VOITH TURBO TYPE 10 AAR-EEMERGENCY COUPLER Ver 

B 
B.1.IV.120 0337606 SCHARFENBERG SEMI-PERMANENT COUPLER AND DRAFT GEAR (ELASTOMERIC TYPE EFG3) 

V e r B 

B.1.IV.121 0337675 GENERAL ARRGT BP 28 BOGIE PLAN Ver E 

B.1.IV.122 0339067_INSTALLATIQN OF FLEXI HEAD SUSPENSION ON BX 21 PANTOGRAPH Ver B 

B.1-IV.123 0339068 ASSEMBLY OF PANTOGRAPH HEAD. MODEL BX50. Ver C 

B.1.IV.124 0339069 SUB ASSY OF PANTO HEAD Ver E 

B.1.IV.125 0339071 ASSEMBLY OF BX50 PANTO HEAD ON BX 2 1 PANTOGRAPH Ver E 

B.1.IV.126 0339089 FREQUENCY GENERATOR ASS'Y LEFT & RIGHT HAND X.P.T. POWER CAR BOGIE Ver E 

B.1.IV.127 0341516 409-585 ELECTRIC ROLLING STOCK DOUBLE DECK SUBURBAN 3HC55 COMPRESSOR 

MOTOR BRUSH Ver A 

B.1.IV.128 0342890 E.R.S. CARBON STRIPS FOR PANTOGRAPHS Ver D 

B. 1.IV.129 0343498 TRIPCOCK SAB WABCO - AB575-OV8 Trip Gear Ver 1 

B.1.IV.130 0344737 1-70-00023 BRUSH HOLDER INSULATOR MB 471 TRACTION MOTOR Ver B 

B.1.IV.131 0344747 3-70-00033 CARBON BRUSH TRACTION MOTOR MB3179 Ver C 

B.1.1V.132 0344747 COc CARBON BRUSH TRACTION MOTOR MB3179 Ver C 

B.1.IV.133 0344788 1-70-00073 ARMATURE FAN FOR MB 471 TRACTION MOTOR. Ver F 

B.1.IV.134 0344842 AXLE FINISH MACHINE DIMENSIONS K & C SET TRAILER CARS JTB AND JTC BOGIES Ver A 

B.1.IV.135 0344855 3-71-00188 CARBON BRUSH ALTERNATOR END DDIC MA129 86 CLASS MG146SF Ver A 

B.1.IV.136 0344856 W.E.P.R. TRIPLE VALVE Ver A 

B.1.IV.137 0357351 SECTION OF AIR COMPRESSOR Ver 1 

B.1.IV.138 0357384 C2000L MOTOR DRIVEN AIR COMPRESSOR CARS V e r j 

B.1.IV.139 0357413 COc 110-029 TANGARA SECTION TYPE MB-3303-B Ver C 

B.1.IV.140 0357415 110-031 TANGARA COMBINED OUTLINE TYPE MB-3303-B WN-Z575-FR WN-1042-AF EB-

40-D Ver H 

B. l . i y .141 0357418 110-034 CROSS SECTION TYPE MB-3303-A MB-3303-B Ver E 

B.1.IV.142 0393155 WIRING DIAGRAM FOR DYNAMIC BRAKE MANIFOLD AB578-OV62T1Q2 Ver B 

B.1.IV.143 0393157 BRAKE CONTROL SYSTEM - ELECTRICAL SCHEMATIC FOR THE EXPLORERENDEAVOUR 

RAILCARS Ver 1 

B.1.IV.144 0393158 POWER SUPPLY WITH S.M.P.S Ver 3A 

B.1.IV.145 0393159 TRANSDUCER AMPLIFIER CIRCUIT DIAGRAM Ver 3A 

B.1.IV.146 0393163 BRAKE SERVO WITH SSR'S Ver 4A 

B.1.IV.147 0393168 EXPLORER RACK WIRING DIAGRAM EXPLORER EBC5 AB578-T100 Ver 3 

BJL.1V.148 0394132 EXPLORER INTERFACE CIRCUIT DIAGRAM Ver 2 

B.1.IV.149 0394133 EXPLORER CONTROL BOARD CIRCUIT DIAGRAM Ver 2 

B.1.IV.150 0394134 EXPLORER MOTHERBOARD CONNECTIONS DIAGRAM Ver 2 

B.1.IV.151 0396654 LEVELLING VALVE LINK ASSY Ver A 

BJL.IV.152 0396930_BQGIE ASSEMBLY - PLAN EXPLORER - TRAILER Ver C 
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B.l. IV.153 0399254_COVER GP85248 LOWER & RAISE VALVE PANTOGRAPH Ver 2 

B. l . IV.154 0399276 DOUBLE DECK COMPRESSOR 3HC55 D13 VerO 

B.1.IV.155 0399277 DOUBLE DECK COMPRESSOR 3HC55 D13 Ver 0 

B.1.IV.156 0399278 DQUBLE DECK COMPRESSOR 3HC55 D13 Ver 0 

B.1.IV.157 0399282_DOUBLE DECK MOTOR COMPRESSOR 3HC55 D13 Ver 0 

B.1.IV.158 0399387 LOWER VAVLE SEAT RETAINING BUSH PANTOGRAPH RAISE & LOWER VAVLE. MITSUBISHI 

Ver 4 

B.1.IV.159 0399510_VAL\/E SEAT NIPPON AIR BALANCING VALVE Ver 0 

B.1.IV.160 0399676 CARBON CARRIER FRAME BX50 PANTORGRAPH HEAD Ver 6 

B.1.IV.161 0399681 _ WjRE GUIDE BX50 PANHEAD Ver 3 

B.1.IV.162 0399771 LOWER SINGLE ARM PANTOGRAPH BX50 GP10514 Ver 1 

B.1.IV.163 0399776 AUTO DRAIN VALVE 3HC55 COMPRESSOR Ver 7 

B.l . IV.164 0399843 COVER GP22705 SEVEN STEP RELAY Ver 1 

B.1.IV.165 0408907_C0C OSC AND HRC BOGIE ARRANGEMENT SPREADER BEAM AIR RESERVOIR ASSEMBLY Ver 

C 
B.l. IV.166 0414720 PASSENGER ROLLING STOCK ROLLER BEARING AXLEBOX CONTROLLING DIMENSIONS Ver 0 

B.l. IV.167 0415438_GOC_BOLSTER N.S.W. INTERURBAN S.S. CARS Ver G 

B.l . IV.168 0415480 _GEN. ARRGT. OF PANTOGRAPH AND ASSOCIATED ROOF EQUIP. N.S.W. INTER-URBAN S.S. 

CARS. Ver G 

B.l.IV. 169 0422586 ELECTRIC ROLLING STOCK MOTOR BOGIES WHEEL & AXLE ARRANGEMENT Ver A 

B.l . IV.170 0422587 ELECTRIC ROLLING STOCK MOTOR BOGIE DETAIL OF AXLE Ver C 

B. l . IV.171 0422588 ELECTRIC ROLLING STOCK BOGIES WHEEL & AXLE ARRANGEMENT_Ver_B 

B. l . V . I / ; 0422965 DOUBLE DECK INTERURBAN CARS PANTOGRAPH WITH INSULATORS AND HOSE. TYPE 

25P3A jVerB 

B.l . IV.173 0423015 ^105- 759 DOUBLE DECK SUBURBAN CARS 3179 TRACTION MOTORS_COMMUTATOR 

GRINDjNG ATTACHMENT Ver A 

B. l . IV.174 0423213 ROLLING STOCK 940 DIA RETYREABLE ROLLED STEEL DISC. WHEEL FOR 1 2 0 M M & 1 3 0 M M 

AXLE Ver j 

BJJLV. 175 0423230 402-483 ELECTRIC ROLLING STOCK MITSUBISHI MOTOR ALTERNATOR MOTOR BRUSH Ver 

£ 
B.1.IV.176 0423504 TYPE MB-3303^6 TYPE WN-1042-AF TYPE WN-2575-FR TYPE EB-40-D COMBINED OUTLINE 

VerC 

B.l . IV.177 0423527 TYPE NA TRIP VALVE WITH HAND, OPERATED RESETTING DEVICE Ver S 

B.l . IV.178 0423528_BRAKE CONTROLLER ASS'Y TYPE - TANGARA Ver B1 

B.l . IV.179 0423547 E.I.A. SAFETY VALVE ASSEMBLY Ver B 

B.1.IV.180 0423584 EMERGENCY COUPLER AAR E~ COUPLER STAN PAR D l O A V e r B 

B.1.IVJL81 0423587 SEMI PERMANENT COUPLER Ver C 

B.1.IV.182 Q423618_EXPLORERENDEAVOUR TEST BOX WIRING DIAGRAM Ver 1 

B.1.IV.183 0423628 TANGARA CONICAL SPRING F 210 166 (TC) Ver D 

B.1.IV.184 042 3629_TANGARA CONICAL BONDEDJjUBBER SPRING TYPE M Ver A 

B.1.IV.185 0423667_STRAIGHTGUIDING A ASSEMBLYDIMENSIONED SKETCH Ver 6 

B. l . IV.186 0423669 _M0NOBLOCK MK - 4 01A DIMENSIONED SKETCH Ver A 

B.1.IV.187 0423778 VerS 

B.1.IV.188 0423779 203 X 95 LIGHTWEIGHT BRAKE CYLINDER WITH SLACK ADJUSTER TYPE JSLA Ver BA 

B.l. IV. 189,0423784 WESTCODE R CONTROLLER TYPE B6A & B6_D_Ver S 

B.1.IV.190 0423787_TYPE HSL BRAKE UNIT INSTALLATION DRAWING Ver C 

B.1.IV.191 042378g_TYPE HSL BRAKE UNIT ASSEMBLY Ver AE 

B.l . IV.192 0423789 . TYPE HSL BRAKE UNIT ASSEMBLY CATALOGUE DRAW]NG_Ver C 
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B.1.IV.193 0423816 AIR OPERATED VARIABLE LOAD VALVE ASSEMBLY (WE5TCODE) Ver L 

B.1.IV.194 0423822JTYPE WEPR TRIPLE VALVE DIAGRAMMATIC SHEET 1 OF 4 Ver A 

B.1.IV.195 0423823 WEPR TRIPLE VALVE DIAGRAMMATIC. SHEET 2 OF 4 Ver A 

B. 1 .IV.196 0423824 WEPR TRIPLE VALVE DIAGRAMMATIC. SHEET 4 OF 4 Ver A 

B.1.IV.197 0423825 WEPR TRIPLE VALVE DIAGRAMMATIC. SHEET 3 OF 4 Ver A 

B.1.IV.198 0423850 VARIABLE LOAD VALVE Ver A 

B.l . iV. 199 0423851 1500 VOLT MOTOR (3HC55) Ver A 

B.1.IV.200 0423852 3HC55 COMPRESSOR Ver A 

BJJV .201 0423853 1500 VOLT MOTOR (3HC55) Ver A 

B.1.IV.202 0423854 AVERAGING VALVE Ver A 

B.1.IV.203 0423860 3HC 55 COMPRESSOR Ver A 

B.1.IV.204 0423880 METCALFE - OERLIKON TYPE E.S.T.4DREL.1ELS1. DISTRIBUTOR ELECTRO I 

RELAY TYPE E.P.1. (OERLIKON VPeArT 2ENT) 

B.1.IV.205 0423930 SEMI PERMAMENT COUPLER Ver A 

B.1.IV.206 0423935 C2000L MOTOR DRIVEN AIR COMPRESSOR FOR IC CAR Ver A 

B.1.IV.207 0423980 ARRANGEMENT. SHARON INTERLOCKING COUPLER MS.2867 DRAFT GEAR & COUPLER 

CARRIER. Ver E 

B.1.IV.208 0424056_ARRGT OF COUPLER & DRAW GEAR N.S.W. SUBURBANELECTRIC CARS Ver A 

B,1.1V.209 0424088 ASSEMBLY OF PANTOGRAPH HEAD. MODEL BX50. Ver C 

B.1.IV.210 0424092 ASSEMBLY OF PANTOGRAPH SUSPENSION UNIT. Ver E 

B.1.IV.211 0424095 ASSEMBLY OF BX50 PANTO HEAD ON BX21 PANTOGRAPH Ver A 

B.1.IV.212 0427920 XPT POWER CAR TRIPCOCK SAB WABCO AB575-0V5-BRP Ver 1 

B.1.IV.213 0429009_END EQUIPMENT ARRGT. & INSTALLATION (Coupler) Ver K 

B.1.IV.214 0429013 END EQUIPMENT ARRGT & INSTALLATION (Coupler) Ver B 

B.1.IV.215 0432437 206-331 TRACTION MOTOR PINION TYPE MB-471-AR TRACTION MOTOR Ver B 

B.1.IV.216 0435243 PASSENGER ROLLING STOCK FULL SIZE TO HALF SIZE AUTO COUPLING COUPLER 

CONNECTOR Ver I 

B.1.IV.217 0437329_CQMPRESSOR UNIT. Ver J 

B.1.IV.218 0437468 AOC BOGIE BOLSTER ASS'Y Ver A 

B.1.IV.219 0451590 ELECTRIC ROLLING STOCK DOUBLE DECKER SUBURBAN MOTOR CARS PANTOGRAPH Ver A 

B.1.IV.220 0494668 OSCAR (OSC) AND HUNTER RAILCAR (HRC) BOGIE ARRANGEMENT TRAILER BOGIE 

WHEELSET AND BEARING ARRANGMENT VNeOr ND DRIVING 

B.1.IV.221 0494681 COC OSCAR (OSC) AND HUNTER RAILCAR (HRC) ARRANGEMENT BOGIE SPREADER BEAM 

AIR RESERVOIR ASSEMBLY Ver C 

B.1.IV.222 0495046 HUNTER RAILCAR HM.HMT CAR UNDERFRAME PRELIM UNDERFRAME ARRGT 

COMPRESSOR, V e r 2 

B.1.IV.223 0495940 HUNTER RAILCAR HM & HMT CARS UNDERFRAME ARRANGEMENT AIR COMPRESSOR 

INSTALLATION ARRANGEMENT Ver 0 

B.1.IV.224 0496235 HUNTER RAILCAR HM & HMT CAR UNDERFRAME ARRANGEMENT EMERGENCY COUPLER 

ASSEMBLY AND DETAILS Ver 0 

B.1.IV.225 0496280 HUNTER RAILCAR HM HMT CAR STRUCTURAL ARRANGEMENT 8.4' AUTO COUPLER SWING 

Ver 1 

B.1.IV.226 0496377 HUNTER RAILCAR HM. HMT CAR UNDERFRAME ARRANGEMENT AUTOMATIC COUPLER 

ARRANGEMENT Ver A 

B.1.IV.227 0496378_HUNTER RAILCAR HM. HMT CAR UNDERFRAME ARRANGEMENT SEMI PERMANENT 

COUPLER ARRANGEMENT Ver 0 

B.1.IV.228 0329548 BOc YOKE CARRIER Ver B 
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B.1.IV.229 0341293 AOc D/D. INTERURBAN FLOOR MAT Ver A 

B.1.IV.230 0307502 ,AOC FACEPLATE ASS'Y D/DECK INTERURBAN CAR Ver A 

B. l . V.231 15/0847 SI K U=RAMF_EQIJIP_ARRGT_UFRAME_FQUIPJNSTLN A_CAR Ver_N 

B.l . IV.232 r67438-S1 -F-BOGIF-WHEEL AND AXLE-WHEEL PET Ver F 

B.1.IV.233 B71104-S1-M BA MOTOR .BOG.IE_GA Ver M 

B.1.IV.234 B71912-S1-C-BOGIE-MOTOR BOGIE-WHEELSET ANP BEARING ARRGT-PRI Ver E 

B.1.IV.235 B74270-S1-D-UFRAME EQUIP ARRGT AUTO COUPLER INSTLN ARRGT-A C Ver D 

B.l . IV.236 B74270-S2-B-UFRAME-EqU'P ARRGT AUTO COUPLER INSTLN ARRGT-A_CVeriB 

B .1.IV.237 B74271-S1-C-UFRAME EQUIP ARRGT SEMI PERM COUPLER INSLT ARRGT Ver C 

B.2 Work Scopes (WS) 12411 

B.2,1 WS000002A 

B.2.2 WS000003A 

B.2.3 WS000004A 

B.2.4 WS000005A 

B.2.5 WS000006A 

B.2.6 WS000007A Rev.3 Ver 3 

B.2.7 WS000008C 

B.2.8 WS000009A Rev.3 Ver 3 

B.2.9 WS010000A 

B.2.10 WS010202A Rev.7 Ver 7 

B.2.11 WS010202B Rev.2 Ver 2 

B.2.12 WS010400A 

B.2.13 WS010400C Rev.2 Ver 2 

B.2.14 WS010800A 

B.2.15 WS010800B Rev .6Ver6 

B.2.16 WS010800F 

B.2.17 WS010800G Rev.7 Ver 7 

B.2.18 WS010800H 

B.2.19 WS010800I Rev.2 Ver 2 

B.2.20 WS010800J Rev.2 Ver 2 

B.2.21 WS010800K Rev.3 Ver 3 

B.2.22 WS010900A Rev.2 Ver 2 

B.2.23 WS020000A 

B.2.24 WS020000D 

B.2.25 WS020000E 

B.2.26 WS020008A Rev.23 Ver 23 

B.2.27 WS020008B 

B.2.28 WS020008D 

B.2.29 WS020008F Rev.3 Ver 3 

B.2.30 WS02010QA Rev.8 Ver 8 

B.2.31 WS020105A Rev.4 Ver 4 

B.2.32 WS020105B1 

B.2.33 WS020106A Rev.9 Ver 9 

B.2.34 WS020302A Rev.6 Ver 6 

B.2.35 WS020304B 3 Ver 3 
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B.2.36 WS020304C 6 Ver 6 

B.2.37 WS02Q308A Obsolete 

B.2.38 WS020308B Rev.5 Ver 5 

B.2.39 WS020309A 

B.2.40 WS020313A Rev. 1 Ver 1 

B.2.41 WS020410A 

B.2.42 WS020500B10 

i B.2.43 WS020500D2 

3.2.44 WS020501A Rev.5 Ver 5 

B.2.45 WS020501B Rev. 18 Ver 18 

B.2.46 WS0211Q0D Rev.13 Ver 13 

B.2.47 WS021100F3 

B.2.48 WS021100H 

B.2.49 WS021500A7 

B.2.50 WS0215Q0B 

B.2.51 WS021500C4 

B.2.52 WS021500E Rev.4 Ver 4 

B.2.53 WS021600B4 

B.2.54 WS02170QA6 

; B.2.55 WS022106A Rev.3 Ver 3 

B.2.56 WS030100A Rev.13 Ver 13 

B.2.57 WS03Q100C Rev.12 Ver 12 

B.2.58 WS030100E Rev.2 Ver 2 

B.2.59 WS030100G Rev 2 Ver 2 

B.2.60 WS030100H Rev.5 Ver 5 

B.2.61 WS030100J Rev.6 Ver 6 

B.2.62 WS030101A Rev. 6 Ver 6 

B.2.63 WS030101C 

B.2.64 WS030103A Rev.6 Ver 6 

B.2.65 WS030103B Rev. 7 Ver 7 

B.2.66 WS030103C Rev. 4 Ver 4 

B.2.67 WS030103D Rev. 3 Ver 3 1 
B.2.68 WS030104A Rev.9 Ver 9 

B.2.69 WS030104E Rev.6 Ver 6 

B.2.70 WS030104F Rev.2 Ver 2 

B.2.71 WS030105A Rev.8 Ver 8 

B.2.72 WS030106A Rev. l Ver 1 

B.2.73 WS030400A 

B.2.74 WS030401A Rev.5 Ver 5 

B.2.75 WS030500A 

B.2.76 WS030700B Rev 4 Ver 4 

B.2.77 WS031000A Rev 9 Ver 9 

B.2.78 WS031001A 

B.2.79 WS040400B 

B.2.80 WS040402E Rev. l Ver 1 

B.2.81 WS040500A 
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B.2.82 WS040502B Rev.2 Ver 2 

B.2.83 WS040510A Rey,4.Ver4 

B.2.84 W5040510B Obsolete 

B.2.85 WS040520A 

B.2.86 WS040520D Obsolete 

B.2.87 WS040650A Rev.5 Ver 5 

B.2.88 WS04073QA Rev.6 Ver 6 

B.2.89 WS040730B Obsolete 

B,_2.90 WSQ40730C 

B.2.91 WS040730D 

B.2.92 WS04073QF 

B.2.93 WS040730G Rev.8 Ver 8 

B.2.94 WS040730M Rev.4 Ver 4 

B.2.95 WS040900A Rev.4 Ver 4 

B.2.96 WS050000A 

B.2.97 WS050000B 

B.2.98 WS050000D 

B.2.99 WS050101D 

B.2.100 WS050103B 

B.2.101 WS050105 

B.2.102 WS050105A 

B.2.103 WS050106B 

B.2.104 WS050200A Rev 9 Ver 9 

B.2.105 WS050200C 

B.2.106 WS050200D 

B.2.107 W5050200E Rev.2 Ver 2 

B.2.108 WS050200F Archived 

B.2.109 WS050201A 

B.2.110 WS050201B 

B.2.111 WS050206A Rev 6 Ver 6 

B.2.112 WS050208A Rev 9 Ver 9 

B.2.113 WS050208B Rev 4 Ver 4 

B.2.114 WS050300C Archived 

B.2.115 WS050300D 

B.2.116 WS050301A Rev.6 Ver 6 

B.2.117 WS050301B Rev.10 Ver 10 

B.2.118 WS050301E 

B.2.119 WS050301F 

B.2.120 WS050301J Rev 13 Ver 13 

B.2.121 WS050302A _ 
B.2.122 WS050303A 

B.2.123 WS050304A 

B.2.124 WS050401A Rev.7 Ver 7 

B.2.125 WS050401B Rev.7 Ver 7 

B.2.126 WS050402B 

B.2.127 WS050403A Rev.10 Ver 10 
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B.2.128 WS050403B Rev.3 Ver 3 

B.2.129 WS050403C Rev.3 Ver 3 

B.2.130 WS050403F 

B, 2.131 WS050500A 

B.2.132 WS050502A 

B.2.133 WS050510A 

B.2.134 WS050510B Rev.5 Ve£5 

B.2.135 WS050511B Obsolete 

B.2.136 WS05Q511C 

B.2.137 WS050513A 

B.2.138 WS050515C 

B.2.139 WS050520A Rev.5 Ver 5 

B.2.140 WS05Q530A 

B.2.141 WS050530B 

B.2.142 WS050602A Rev.2 Ver 2 

B.2.143 WS050602B Rev 2 Ver 2 

EL2:144 WS050602C Rev 1 Ver 1 

B.2.145 WS050602D Rev. l Ver 1 

B.2.146 WS050701A 

B.2.147 WS050701B 

B.2.148 WS050900A Rev.6 Ver 6 

B.2.149 WS050900AF Rev.4 Ver 4 

B.2.150 WS050900AJ Rev. 6 Ver 6 

B.2.151 WS050900AL 

B.2.152 WS050900B Rev.5 Ver 5 

B.2.153 WS050900D Rev 10 Ver 10 

B.2.154 WS050900D Rev 9 Ver 9 

B.2.155 WS050900E Rev.5 Ver 5 

B.2.156 WS050900F Rev. 7 Ver 7 

B.2.157 WS050900H Rev.7 Ver 7 

B.2.15^WS050900M Rev. 5 Ver 5 

B.2.159 WS050900S Rev. 3 Ver 3 

8.2.160 WS050900W Rev. 5 Ver 5 

B.2.161 WS050900X 

B.2.162 WS050900Y Rev. 4 Ver 4 

B.2.163 WS050900Z Rev. 4 Ver 4 

B.2.164 WS051103B6 

B.2.165 WS051202A Rev.5 Ver 5 

B.2.166 WS060101A 

B.2.167 WS060101B Rev.9 Ver 9 

B.2.168 WS060102A 

JL2,169 WS060102C Rev.5 Ver 5 

B.2.170 WS060200A 

B.2.171 WS060200B Rev 6 Ver 6 

B.2.172 WS060420A 

B.2.173 WS060700A 
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B.2.174 WS060702A 

B.2.175 WS060800A Rev.4 Ver 4 

B.2.176 WS061100A Rev.3 Ver 3 

B.2.177 WS061100B 

B.2.178 WS061100C Rev.15 Ver 15 

B.2.179 WS061100E 

B.2.180 WS061100F 

B.2.181 WS061200A 

B.2.182 WS061300A Rev.4 Ver 4 

B.2.183 WS070100A Rev.9 Ver 9 

B.2.184 WS070103A Rev.4 Ver 4 

B.2.185 WS070230A Obsolete 

B.2.186 WS070230B Obsolete 

B.2.187 WS070300A 

B.2.188 WS080118A 

B.2.189 WS081000A 

B.2.190 WS081000B Rev.4 in Product ion Ver 4 

B.2.191 WS081001A 

B.2.192.WS081010A 

B.2.193 WS081018A 

B.2.194 WS081018B 

B.2.195 W.S090100A Rev.20 Ver 20 

B.2.196 WS090100A Rev 20 Ver 20 

B.2.197 WS090200A Rev.10 Ver 10 

B.2.198 WS090200B Rev 3 Ver 3 

B.2.199 WS090300A Rev.6 Ver 6 

B .2.200 WS090400A 

B.2.201 WS090400A Rev.6 Ver 6 

B.2.202 WS090600A Rev 3 Ver 3 

B.2.203 WS090700A Rev.4 Ver 4 

B.2.204 WS090700B Obsolete 

B.2.205 WS090800A Rev._8 Ve r_8 

B.2.206 WS090800B Rev.7 Ver 7 

B.2.207 WS090810A Rev.7 Ver 7 

B.2.208 WS090821A Rev.3 Ver 3 

B.2.209 WS090822A Rev.4 Ver 4 

B.2.210 WS091000A 

B.2.211 WS091000A 

B.2.212 WS091000B Taneara Commissioning 

B.2.213 WS091001A Rev.3 Ver 3 

B.2.214 WS091001B 

B.2.215 WS091001C Rev.3 Ver 3 

B.2.216 WS091005A Rev.4 Ver 4 

B.2.217 WS091005B 

B.2.218 WS091005C Rev.3 Ver 3 

B.2.219 WS09100A 
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B.2.220 WS091200A I 

B.2.221 WS091200B Rev 4 Ver 4 

B.2.222 WS100100A Rev.8 Ver 8 

B 2.223 WSIOOIOOB Rev.5 Ver 5 

B.2.224 WS100102A I ' = 

B.2.225 WS1Q03Q0A Obsolete 

B.2.226 WS100600A Rev. 12 Ver 12 

B.2.227 WS110108B Rev. 3 Ver 3 _ 

B.2.228 WS110110A Rev. 12 Ver 12 

B.2.229 WS110110B Rev. 8 Ver 8 

B.2.230 WS110110C Rev.4 Ver 4 

B.2.231 WS110110D Rev.5 Ver 5 

B.2.232 W5110111A Rev.5 Ver 5 

B.2.233 WS110400A 

B.2.234 WS130102A Rev.3 Ver 3 

B.2.235 WS130500A 

B.2.236 WS130700A 

B.2.237 WS140203A Rev. l Ver 1 

B.2.238 WS140220A 

B.2.239 WS140304A Rev.2 Ver 2 

B.2.240 WS150100A 

B.2.241 WS60702A 

B 3 Procedures (PR R) 11731 

B3J1£R_R 90029- Checking of Traction Motors (Refer t o Deviation DA-037) 

B3.2 PR R 90058 - Tot Doc Ver 2 

B3.3 PR R 90094-Modi fv ing and Assembly of MB 471 AR Traction Mo to r and Gearcase. DDI Cars 8021 - 8092 

B3.4 PR R 9 0 1 1 7 - T o t Doc 

B3.5 PR R 90125-471 AR Traction Mo to r Fan and Boss Removal and Installation Procedure. 

B3.6 PR R 90225 

B3.7 PR R 90227 

B3.8 PR R 90257 V1.0 Ver 1 

B3.9 PR R 90266-V1.0 Ver 1 

B3.10 PR R 90267-V1.0 Ver 1 

B 3 . l l PR R 90276-V1.0 Ver 1 

B3.12 PR R 90302-V1.0 Ver 1 

B3.13 PR R 90347-V1.0 Ver 1 _ _ _ 

B3.14 PR R 90572 - XPT Limiting Valves &. Brake Cylinders Safety Valves 

B3.15 PR R 95041 - XPT Trailer Car Maintenance lnstruction_20_Levglling Valves on XPT Trailer Cars 

B3.16 PR R 95141 - Xplorer / Endeavour Cummins KTA-19-R & LT10(R)G Engines 1.500 hour Service Specification 

B3.17 PR R 95164 - Xplorer Endeavour XPT - Bogie - Brake Cylinder Overhaul Specification Service Brake &. Park 

BrakejPLA. P J A & N M A l 

B3.18 PR R 95165 - Xplorer Endeavour XPT - Bogie - Brake Cylinder Overhaul Specification Service Brake & Park 

Brake (PLA. PJA8tNMA) 

B3.19 PR R 95167 - Dump Valve Assembly - Overhaul Maintenance Specification for PJA. N J A & NMA Bogies 

B3.20 PR R 95174 XPT Power Car Cooling Group - Overhaul and Maintenance Specification 
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B3.21 PR R 95175 - Radiator Cores - Overhaul Maintenance Specification - XPT Power Car Cooling. Groupj 

B3.22 PR R 95176 - Expansioj iTank Assembly - Overhaul Maintenance Specification XPT Power Car Cooling 

Group 

B3.23 PR R 95177 - j g c o n d a r y Water Pump - Overhaul Maintenance Specification - XPT Power Car Cooling 

Group 

B3.24 PR R 95178_-_Gearbox_- Overhaul Maintenance Specification XPT Power Car Cooling Group 

B3.25 PR R 95179 - Fan M o t o r / Fan Pump - Overhaul Maintenance Specification - XPT Power Car Coojjng Group 

B3.26 PR R 95180- Fan - Overhaul Maintenance Specification XPT Power Car Cooling Group 

B3.27 PR R 95181 - Fan Control Valve - Overhaul Maintenance Specification - XPT Power Car Cooling Group: 

B3.28 PR R 95182- Oi[Tank - Overhaul Maintenance specification - XPT Power Car Cooling Group 

B3.29 PR R 95183 - Flow Valve Assembly - Overhaul Maintenance Specification XPTPower Car Colling Group 

B3.30 PRj^95184 - Oil Cooler - Overhaul Maintenance Specification - XPJ Power Car Cooling Group 

B3.31 PR R 95186 - Chassis - Overhaul Maintenance Specification - XPT Power Car Cooling Group 

B3.32 PR R 95192- PLA BOGIE: 

B3_.33 PR R 95200 - Tread Brake Cylinder - Overhaul Maintenance Specification for PLA Bogies 

B3.34 PR R 95213-Overhaul Maintenance Specification for PLA bogies - Traction Mo to r 

B3.35 PR R 95237 - E.P Dump Valves - Overhaul Maintenance Specification fo r NHA Bogies 

B3.36 PR R 95240 - Levelling Valves - Overhaul Maintenance Specification for NHA Bogies. 

B3.37 PR R 95287-2 

B3.38 PR R 95388-XPT Power Ca^ Traction M o t o r Brush Type TMH 68-46 MKIII. Overhaul Standard (Draft). 

B3.39 PR R 95389- XPT P_o_we_r_Car Main and Auxiliary Al ternator Brush Type BA 1003A - Overhaul Standard. 

(Draft) 

B3.40 PR R-90012-DPS, D D I C I n s p e c t i o n of Axlebox and Horncheek Liners-V3.0 Ver 3 

B3.41 PR-R-90008-DDS. DDICJ3DT - W N Drive Gear Coupling-V2.0 Ver 2 

B3.42 PR-R-90010-V2.0 Ver 2 

B3.43 PR-R-90013- DPS DDIC DDT -Fitment of Compressor Protect ion Systems - V2.0 Ver 2 

B3.44 PR-R-90016 : DPS DDIC - Pantograph Raise & Lower Equipment - Testing Procedure - V2.0 Ver 2 

B3.45 PR-R-90017- Air Compressgrs - Checking and Filling of Oil Levels - V2.0 Ver 2 

B3.46 PR-R-90037-V2.0 Ver 2 

B3.47 PR-R-90038- PPS. PPIC - Intercar Connectors Flap Gasket V2.0 Ver_2 

B3.48 PR-R-90039-DDS, DDIC - Shear Pin and Shear Pin Bushes - V2.0 Ver 2 

B3.49 PR-R-90044- DPS - Bogie - Traction Rod Sub-Assembly - Repair to Traction V2.0 Ver 2 

B3.50 PR-R-90050- DDIC - Cleaning of Washable Air Condit ioning Filters - V2.0 Ver 2 

B3.51 PR-R-90070-DDS. DDIC. DDT and OSC -Reduction-V2.0 Ver 2 

B3.52 PR-R-90071-DDS. DDIC - Fitting of Flexible Hos_es to Brake Cylinders - V l . l V e r 2 

B3.53 PR-R-90073-DDS (C & K Set) - Climate Control - Thermostat Controller Setting-V2.0 Ver 2 

B3.54 PR-R-90074-DDS DDIC - Choppers Cars - Speedo Cable and Sender Retention - V3..0 Ver 3 

B3.55 PR-R-90075-V2.0 Ver 2 

B3.56 PR-R-90078-DDS. DDIC -Governor Interlock Wir ing - V2.0 Ver 2 

B3.57 PR-R-90080-DDS. DDIC and DDT - Storage,.Transport and Lifting of Pantographs - V2.0 Ver 2 

B3.58 PR-R-90Q91-DDT - Air Condit ioning Filter Replacement-V2.0 Ver 2 

B3.59 PR-R-90092-V2.0 Ver 2 

B3.60 PR-R-90098-DDT - Lubrication of Tangara Couplers-V2.0 Ver 2 

B3.61 PR-R-90100- ERS -Accelerating and Notch-Up Currents - Camshaft. Chopper and Tangara Cars - V3.0 Ver 3 

B3.62 PR-R-90101-PPS. DDIC - Bogie - Lateral Bump Stop,- Clearances - V3.0 Ver 3 

B3.63 PR-R-90102 DDS. DDIC - Greasing of Roller Bearing Axleboxes-V3.0 V e r 3 

B3.64 PR-R-90108-DDS. DDIC - Requirements for Wheel Turning Due to Thermal Cracking-V3.0 Ver 3 
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B3.65 PR-R-90112-V2.0 Ver 2 

B3.66 PR-R-90120-RS - Hot Axlebox Bearinglnspection-V2.0 Ver 2 

B3.67 PR-R-90121-DDS. DDIC - Overall Longitudinal and Lateral Axle Box Clearances-V3.0 Ver 3 

B3.68 PR-R-90124-V3.0 Ver 3 

B3.69 PR-R-90130-DDS. DDIC - Levelling Valves Performance Check and Changeout - V2.0 Ver 2 

B3.70 PR-R-90132-V2.0 Ver 2 

B3.71 PR-R-90133-V2.0 Ver 2 

B3.72 PR-R-90134-V3.0 Ver 3 

B3.73 PR-R-90145-DDT -Adjustment to Scharfenberg Coupler Height-V2.Q Ver 2 

B3.74 PR-R-90147-V8.0 Ver 8 

B3.75 PR-R-90149-V3.0 Ver 3 

B3.76 PR-R-90152:V2.0Ver 3 

B3.77 PR-R-90153-V2.0 Ver 2 

B3.78 PR-R-90154-V2.0 Ver 2 

B3.79 PR-R-90155-V3.1 Ver 3.1 

B3.80 PR-R-90160-V2.0 Ver 2 

B3.81 PR-R-90161-V7.0 ver 7 

B3.82 PR-R-90162-V3.0 Ver 3 

B3.83 PR-R-90166-V5.0 Ver 5 

B3.84 PR-R-90173-V2.0 Ver 2 

B3.85 PR-R-90175-V3.0 Ver 3 

B3.86 PR-R-90177-V3.0 Ver 3 

B3.87 PR-R-90182-V3.0 Ver 3 

B3.88 PR-R-90185-V2.0 Ver 2 

B3.89 PR-R-90200-V3.2 Ver 3.2 

B3.90 PR-R-90202-V2.0 Ver 2 

B3.91 PR-R-90203 - Charts Showing Wheel and Bogie Data for Passenger Rolling Stock Mainta ined bv Svdnev 

Tra ins-V3.0 Ver 3 

B3.92 PR-R-90204-V2.Q Ver 2 

B3.93 PR-R-90205-V2.0 Ver 2 

B3.94 PR-R_-90215-V3.0 Ver 3 

B3.95 PR-R-90216-V2.0 Ver 2 

B3.96 PR-R-90219-V4.0 Ver 4 

B3.97 PR-R-90222-V3.0 Ver 3 

B3.98 PR-R-90228-V2.0 Ver 2 

B3.99 PR-R-90235-V3.0 Ver 3 

B3.100 PR-R-90236-V3.0 Ver 3 

B3.1Q1 PR-R-90259-V3.0 Ver 3 

B3.102 PR-R-90271-V3.0 Ver 3 

B3.103 PR-R-90272-V3.0 Ver 3 

B3.104 PR-R-90273-V3.Q Ver 3 

B3.105 PR-R-90274-V3.0 Ver 3 

B3.106 PR-R-90275-V4.0 Ver 4 

B3.107 PR-R-90278-V2.1 Ver 2.1 

B3.1Q8 PR-R-90283-V2.1 Ver 2.1 

B3.109 PR-R-90284-V3.0 Ver 3 
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B3.110 PR-R-90285-V2.0 Ver 2 

B3.111 PR-R-90289-V3.0 Ver 3 

B3.112 PR-R-90291-V3.0 Ver 3 

B3.113 PR-R-90292-V3.0 Ver 3 

B3.114 PR-R-90293-V3.0 Ver 3 

B3.115 PR-R-90294-V3.0 Ver 3 

B3.116 PR-R-90297-V3.0 Ver 3 

B 3 . l l ? PR-R-90298-V2.0 Ver 2 

B3.118 PR-R-90299-V3.0 Ver 3 

B3.119 PR-R-90303-V3.0 Ver 3 

B3.120 PR-R-90306-V3.0 Ver 3 

B3.121 PR-R-90312-V3.0 Ver 3 

B3.122 PR-R-90314-V3.0 Ver 3 

B3.123 PR-R-90316-V2.0 Ver 2 

B3.124 PR-R-90329-DDT - Procedures for Changing Tangara External EDR-V3.0 Ver 3 

B3.125 PR-R-90330-V2.0 Ver 2 

B3.126 PR-R-90331-V4.0 Ver 4 

B3.127 PR-R-90332-V2.0 Ver 2 

B3.128 PR-R-90333-V4.0 Ver 4 

B3.129 PR-R-90334-V2.0 Ver 2 

B3.130 PR-R-90337 l V4.0 Ver 4 

B3.131 PR-R-903391V4.0 Ver 4 

B3.132 PR-R-90348-V2.0 Ver 2 

B3.133 PR-R-90349-V2.0 Ver 2 

B3.134 PR-R-90350-V2.0 Ver 2 

B3.135 PR-R-90359-V2.0 Ver 2 

B3.136 PR-R-90361-V2.0 Ver 2 

B3.137 PR-R-90362-V4.1 Ver 4.1 

B3.138 PR-R-90365-V2.0 Ver 2 

B3.139_PRiR-90384-Vl. l Ver 1.1 

B3.140 PR-R-90403-V1.0 Ver 1 

B3.141 PR-R-90500-V4.0 Ver 4 

B3.142 PR-R-90502-V2.0 Ver 2 

B3.143 PR-R-90503-V3.0 Ver 3 

B3.144 PR-R-90506-V2.0 Ver 2 

B3.145 PR-R-9Q507-V3.0 Ver 3 

B3.146 PR-R-90509-V2.0 Ver 2 

B3.147 PR-R-90515-DDS. DDIC. DDT - Brakes - Control Governor T e s t - V 2 . 0 Ver 2 

B3.148 PR-R-90515-V2.0 Ver 2 

B3.149 PR-R-90518-V1.1 Ver 1.1 

B3.15Q PR-R-90521-V2.0 Ver 2 

B3.151 PR-R-90522-V2.0 Ver 2 

B3J.52 PR-R-90540-V1.1 Ver 1.1 

B3.153 PR-R-90541-V2.0 Ver 2 

B3.154 PR-R-90542-V2.0 Ver 2 

B3.155 PR-R-90543-V2.0 Ver_2 
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B3.156 PR-R-90546-V2.0 Ver 2 

B3.157 PR-R-90548-V2.0 Ver 2 

B3.158 PR-R-90550-V2.0 Ver 2 

B3.159 PR-R-90562-V1.1 Ver 1.1 

B3.160 PR-R-90564-V2.0 Ver 2 

B3.161 PR-R-9Q567-V2.1 Ver 2.1 

B3.162 PR-R-90568-V2.0 Ver 2 

B3.163 PR-R-90569-V2.0 Ver 2 

B3.164 PR-R-95011-V3.0 Ver 3 

B3.165 PR-R-95012-V3.0 Ver 3 

B3.166 PR-R-95028-V3.0 Ver 3 

B3.167 PR-R-95142-V3.0 Ver 3 

B3.168 PR-R-95143-V1.0 Ver 1 

B3.169 PR-R-95148-V3.0 Ver 3_ 

B3.170 PR-R-95283-V2.0 Ver 2 

B3.171 PR-R-95308-V3.0 Ver 3 

B3.172 PR-R-95325-V3.0 Ver 3 

B3.173 PR-R-95447-V2.3 Ver 2.3 

B.4 Maintenance Job Instruct ion (MJIU302J 

B4.1 MJ1-EC139 Installation of Fixed Driver Seat on Double Deck Suburban_K &. C Cars Ver 2 

B4.2 MJI-EC139a Removal and Installation of LSA Driver's Seats - C. K 8t Tangara Ver 2 

B4.3 MJI-EA 159 - Obsolete 

B4.4 MJI-EA04 

B4.5 MJI-EA100 Ver 3 

B4.6 MJI-EA101 Ver 10 

B4.7 MJI-EA102 Scharfenberg Semj_Pgririanent Coupler Ver 9 

B4.8 MJI-EA103 Mitsubishi Pantograph Raise and Lower Valve V e r l O 

B4.9 MJI-EA104 Pantograph Foot Pump Ver 10 

B4.10 MJI-EA106  

B 4 . l l MJI-EA108 Ver 9 

B4.12 MJI-EA110 Ver 8 

B4.13 MJI-EA111 Ver 27 

B4.14 MJI-EA114 

B4.15 MJI-EA116 Ver 11 

B4.16 MJI-EA119 3HC55 Compressor Auto Drain Valve 

B4.17 MJI-EA121 Ver 10 

B4.18 MJI-EA122 

B4.19 MJI-EA125 D & M Strainer & Check Valve Ver 4 

B4.20 MJI-EA126 S4 Carrier Bracket Ver 6 

B4.21 MJI-EA128 Release Ensuring Valve for Tangara and Modi f ied Chopeer cars Ver 4 

B4.22 MJI-EA129 

B4.23 MJI-EA131 Tangara Emergency Coupler Ver 3 

B4.24 MJI-EA132 Ver 7 

B4.25 MJI-EA134 - Obsolete - content covered in MJI-EA49 

B4.26 MJI-EA135 
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B4.27 JVLLI-EA140 M o t o r Cut-Out Assembly Ver 6 

B4.28 MJI-EA143 

B4.29 MJI-EA147 Tangara Main Reservoir - Westinghouse Ver 3 

B4.30 MJI-EA148 Ver 8 

B4.31 MJI-EA149 Ver 8 

B4.32 MJI-EA150 

B4.33 MJI-EA152 Ver 7 

B4.34 MJI-EA153 Ver 7 

B4.35 MJI-EA154 Ver 7 

B4.36 MJI-EA156 

B4.37 MJI-EA16 Ver 11 

B4.38 MJI-EA160 Ver 3 

B4.39 MJI-EA17 Ver 13 

B4.40 MJI-EA171 Ver 1 

B4.41 MJI-EA18 Ver 19 

B4.42jyiJj-EA180 Ver 2 

B4.43 MJI-EA19 Ver 14 

B4.44 MJI-EA21 Ver 8 

B4.45 MJI-EA22 Ver 13 

B4.46 MJI-EA23 Ver 20 

B4.47 MJI-EA24 Ver 20 

B4.48 MJI-EA29 

B4.49 MJI-EA30 

B4.50 MJI-EA31 Ver 26 

B4.51 MJIEA32 Ver 7 

B4.52 MJI-EA33 Verr 17 

B4.53 MJI-EA34 

B4.54 MJI-EA36 Ver 13 

B4.55 MJI-EA38 Ver 2 

B4.56 MJI-EA40 Ver 8 

B4.57 MJI-EA44 

B4.58 MJI-EA46 Ver 19 

B4.59 MJI-EA49 Ver 9 

B4.60 MJI-EA57 Ver 7 

B4.61 MJI-EA58 Ver 8 

B4.62 MJI-EA60 

B4.63 MJI-EA61 Ver 11 

B4.64 MJI-EA62 Ver 19 

B4,65 MJI-EA66 Ver 18 

B4.66 MJI-EA68 - Mitsubishi C2000L Air Compressor Overhaul 

B4-67 MJI-EA73 Ver 7 

B4.68 MJI-EA74 Ver 19 

B4.69 MJI-EA75 Ver 13 

B4.70 MJI-EA76 Ver 10 

B4.71 MJI-EA77 

B4.72 MJI-EA78 
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B4.73 MJI-EA79 Ver 13 

B4.74 MJI-EA80 Ver 3 

B4.75 MJI-EA81 

B4.76 JVIJI-EA82 

B4.77 MJI-EA84 Ver 11 

B4-78 MJI-EA86 

B4.79 MJI-EA87 Ver 16 

B4.80 MJI-EA89 

B4.81 MJI-EA91 Ver 12 

B4.82 MJI-EA92 

B4.83 MJI-EA93 Ver 11 

B4.84 MJI-EA96 Ver 7 

B4.85 MJI-EA97 Ver 10 

B4.86 MJI-EB01 

B4.87 MJI-EB02 

B4.88 MJI-EB05-2 Traction Mo to r Pinion & Gear - Tooth Profile &. Wear Inspection 

B4.89 MJI-EB105 2 Ver 15 

B4.90 MJI-EB106-10 

B4.91 MJI-EB107-3 

B4.92 MJI-EB108-2 

B4.93 MJI-EB109-2 

B4.94 MJI-EB110-2 

B4.95 MJI-EB13-26 

B4.96 MJI-EB17-4 

B4.97 MJI-EB18 

B4.98 MJI-EB19-5 

B4.99 MJI-EB20-19 

B4.100 MJI-EB21-19 

B4.101 MJI-EB23-35 

B4.102 MJI-EB25 7 Ver 17 

B4.103 MJI-EB26-30 

R4 104 MII-FB29-12: (Bogie Frames - Magnetic Particle Inspection) 

B4.105 MJI-EB32 1 Ver 21 

B4.106 MJI-EB33-3 

B4.107 MJI-EB36-5 

B4JJ38 MJI-EB43-15:Spreader I 

B4.109 MJI-EB46-35 

B4.110 MJI-EB49-5 

B4.111 MJI-EB54-5 

B4.112 MJI-EB56-4 

B4.113 MJI-EB64-3 

B4.114 MJI-EB72 

B4.115 MJI-EB74-3 

B4.116 MJI-EB77-11 

B4.117 MJI-EB85 - 3 

B4.118 MJI-EB93-6 
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B4.119 MJI-EC04 

B4.120 MJI-EC07 

B4.121 MJI-EC07b Ver 2 

B4.122 MJI-EC07c Ver 3 

B4.123 MJI-EC08 

B4.124 MJI-EC102 

B4.125 MJI-EC104 2 Rev 12 

B4.126 MJ1-EC107 - Obsolete 

B4.127 MJI-EC108JPani^bar) 

B4.128 MJI-EC109 

B4.129 MJI-EC114 

B4.130 MJI-EC115 

B4.131 MJI-EC118 Rev_2 

B4.132 MJI-EC119 

B4.133 MJI-EC12 Obsolete 

B4.134 MJI-EC121 Rev 2 

B4.135 MJI-EC125 

B4.136 MJI-EC126 

B4.137 MJI-EC135 

B4.138 MJI-EC135b 

B4.139 MJI-EC138 

B4.140 MJI-EC139a Rev 2 

B4.141 MJI-EC14 Rev 7 

B4.142 MJI-EC141 

B4.143 MJI-EC15 6 Rev 26 

B4.144 MJI-EC152 (Air leak test) 

B4.145 MJI-EC156 

B4.146 MJI-EC156a 

B4.147 MJI-EC156b 

B4.148 MJI-EC156c 

B4.149 MJI-EC156d Rev 2 

B4.150 MJI-EC156f 

B4.151 MJI-EC157 

B4.152 MJI-EC158 

B4.153 MJI-EC158a Rev 3 

B4.154 MJI-EC159 

B4.155 MJI-EC159d Rev 1 

B4.156 MJI-EC16 

B4.157 MJI-EC16 

B4.158 MJI-EC163 

B4.159 MJI-EC163a Rev 1 

B4.160 MJI-EC163b Rev 1 

B4.161 MJI-E.C164 

B4.162 MJI-EC164c Rev 1 

B4.163 MJI-EC164d Rev 1 

B4.164 MJI-EC164e Rev 3 
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B4.165 MJI-EC164f Rev 1 

B4.166 MJ1-EC167 (Refurb of Shield) 

B4.167 MJI-EC168 

B4.168 MJI-EC174c Rev 1 

B4.169 MJI-EC177 

B4.170 MJI-EC199 - Not applicable to coupler Rev 1 

B4.171 MJI-EC20 5 Rev 15 

B4.172 MJI-EC21 

B4.173 MJI-EC23 Rev4 

B4.174 MJI-EC24 Battery Chargers. Inspect and Repair - Tangara Rev 5 

B4.175 MJI-EC25a Rev 3 

B4.176 MJI-EC30 

B4.177 MJI-EC31 

B4.178 MJI-EC32 

B4.179 MJI-EC33 

B4.180 MJI-EC37 Rev 9 

B4.181 MJI-EC38.(Panto Test) 

B4-182 MJI-EC38a Rev 3 

B4.183 MJI-EC38b Rev 2 

B4.184 MJI-EC40 9 Rev 19 

B4.185 MJI-EC40e 

B4.186 MJI-EC40i 

B4.187 MJI-EC40i 

B4.188 MJI-EC40k 

B4.189 MJI-EC40I 

B4.190 MJI-EC40m 

B4.191 MJI-EC41 Rev 2 | 
B4.192 MJI-EC42 Rev 5 

B4.193 MJI-EC43 

B4.194 MJI-EC43b Rev 1 

B4.195 MJI-EC43d Rev 2 

B4.196 MJI-EC45 

B4.197 MJI-EC45a Rev 3 

B4.198 MJI-EC46 

B4.199 MJI-EC46b Rev 3 

B4.200 MJI-EC47a Rev 1 

B4.201 MJI-EC47b-Total Doc 

B4.202 MJI-EC47d Rev 1 

B4.203 MJI-EC49 

B4.204 MJI-EC49b Rev 1 

B4.205 MJI-EC49c Car Interior Cleaning - SLR. C. and K. Set Rev 2 

B4.206 MJI-EC50 

B4.207 MJI-EC51 

B4.208 MJI-EC51b 

B4.209 MJI-EC51c Rev 3 

B4.210 MJI-EC51d-
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B4.211 MJ!-,EC51g 

B4.212 MJI-EC52 Rev 6 

B4.213 MJI-EC53 

B4.214 MJI-EC53b Rev 1 

B4.215 MJIJC53d 

B4.216 MJl-EC53e Rev 2 

B4.217 MJI-EC54 

B4.218 MJI-EC54a 

B4.219 MJI-EC54b 

B4.220 MJI-EC54c 

B4.221 MJI-EC56 

B4.222 MJI-EC60 

B4.223 MJI-EC60a Rev 2 

B4.224 MJI-EC60b Rev 2 

B4.225 MJI-EC61 

B4.226 MJI-EC65 

B4.227 MJI-EC65a Rev 3 

B4.228 MJ1-EC71 

B4.229 MJI-EC78 Rev 10 

B4.230 MJI-EC80 Rev 16 

B4.231 MJI-EC85 Rev 4 

B4.232 MJI-EC88 Rev 2 

B4.233 MJI-EC90 Rev 2 

B4.234 MJI-EC92 Rev 2 

B4.235 MJI-EC93 

B4.236 MJI-EC95 

B4.237 MJI-EE01 

B4.238 MJI-EE02:Mitsubishi M o t o r A l ternator Oyerhau[. 

B4.239 MJI-EE03:Air Condit ioning Compressors - Type 06E & 06D. ARCHIVE 

B4.240 MJ1-EE08 Rev 9 

B4.241 MJI-EE10- Trafag Temp. Contoller Calibration ARCHIVE 

B4.242 MJI-EE15- Modi f icat ion to TANGARA air condit ioning. ARCHIVE 

B4.243 MJI-EF10 Rev 13 

B4.244 MJIEF11 Rev 4 

B4.245 MJI-EF14 

B4.246 MJI-EF23 

B4.247 MJI-EF27 

B4.248 MJI-EG04 (Weight Chart) 

B4.249 MJI-EG09 Rev 37 

B4.250 MJI-EG18 Rev 1 

B4.25jLMJI-EG20: Ultrasonic Thickness Measurement 

B4.252 MJI-EJ01 Rev 7 

B4.253 MJI-EJ02 

B4.254 MJI-EJ02b Rev 1 

B4.255 MJI-EJ05 

B4.256 MJI-EJ06 Rev 3 
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B4.257 MJI-EJ07 

B4.258 MJI-EJ07C 

B4.259 MJI-EJ08 Rev 17 

B4.260 MJI-EJ09 Rev 11 

B4.261 MJI-EJ11: Traction Rod Inspection . Repair and Assembly Procedure 

B4.262 MJI -EJ l lb Rev 1 

B4.263 MJI-EJ13 Rev 4 

B4.264 MJI-EJ17 Rev 3 

B4.265 MJI-EJ18 Rev 5 

B4.266 IVIJI-EJ19 

B4,267_MJI-EM04 

B4.268 MJI-ES01 - Obsolete 

B4.269 MJI-ES02- Obsolete 

B4.270 MJI-ET01 

B4.271 MJI-ET03 Rev 6 

B4.272 MJI-ET04 

B4.273 MJI-ET05 

B4.274 MJI-ET06 

B4.275_.MJ[-ET08 

B4.276 MJI-ET09 

B4.277 MJI-ET10 -Door Test 

B4.278 MJI-ET11 

B4.279 MJI-ET14 

B4.280 MJI-ET15 

B4.281 MJI-ET16 Rev 6 

B4.282 MJI-ET18 

B4.283 MJI-ET19 

B4.284 MJI-ET20 Rev 7 

B4.285 MJI-ET21 Rev 6 
i 

B4.286 MJI-ET23 Rev 6 

B4.287 MJI-ET24 Rev 7 

B4.288 MJI-ET25 

B4.289 MJI-ET26 

B4.290 MJI-ET27 

B4.291 MJI-ET29 

B4.292 MJI-ET31 

B4.293 MJI-ET42 

B4.294 MJI-ET45 

B4.295 MJI-ET52 

B4.296 MJI-EW03 

B4.297 MJI-EW11 Rev 1 

B4.298 MJI-EW13 Rev 1 

B4.299 MJI-EW20 Rev 1 

B4.300 MJI-EW22 Rev 2 

B4.301 MJI-EW24 Rev 4 

B4.302 MJI-EW26 Rev 3 
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B.5 Engineering Mod i f i ca t ion (EM) f !21 

B.5.1 EM5210 Ver A 

B.5.2 EM5215 Ver A 

B.5.3 EM5225 Ver A 

B . 5 . 4 E M 5 2 6 9 V e r B 

B.5.5 EM5364 V e r A 

B.5.6 EM5388 V e r A 

B.5.7 EM5424 Ver A 

B.5.8 EM5459 Ver D 

B.5.9 EM5472 Ver 1.0 

B.5.10 EM5492 Ver 1.0 

B.5.11 EM5572 Ver 1.0 

B.5.12 EM5605 Ver 1.0 

B.6 Engineering Specif ication (SP.FE) [23] 

B.6.1 FEOOl-90 Ver 0 

B.6.2 FE0Q5-92 Ver 0 

B.6.3 FE006-92 Ver 0 

B.6.4 FE007-91 (WQS0022) Ver 0 

B.6.5 FE007-91 Ver 0 

B.6.6 FE009-92 VerO 

B.6.7 FEO11-90 VerO 

B.6.8 FE012-90 Ver 0 

B.6.9 FE013-90VerO 

B.6.10 FE030-92 Ver 0 

B.6.11 FE037-92 Dated July 92 

B.6.12 FE044-92 VerO 

B.6.13 FE048-92 VerO 

B.6.14 FE056 Ver 3.0 

B.6.15 FE080-00 Ver 3.0 

B.6.16 FE089-96 Ver 1.0 

B.6.17 FE092-96 Ver 1.0 

B.6.18 FE101-03 Ver 2.0 

B.6.19 FE135-99 Ver 1.0 

B.6.20 FE148-05 Ver 1.1 

B_._6.21 FE156-05 Ver A 

B.6.22 FE158-08 Ver 2.0 

B.6.23 FE164 Ver 1.0 

B.7 Engineering Standards (ESR) [4] 

B.7JJESR0001 - RSU 200 - Common interface requirements VerJLO 

B.7.2 ESR0001 - RSU Appendix C - Static vehicle weigh test Ver 1.0 

B.7.3 ESR0330 - Wheel defect manual Ver 1.1 

B.7.4 ESR0331 - Wheel and axle reference manual Ver 1.0 
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B.8 Tract ion and Rolling Stock Standard (TRS) f431 

B.8.1 0144 Ver 2.0 

B.8.2 0146 Ver 2.0 

B.8.3 0154 Ver 0 1 

B.8.4 0163 Ver 07 

B.8.5 0343 VerO 

B.8.6 0598 Ver 01 

B.8.7 1351 VerO 

B.8.8 1358 VerO 

B.8.9 1360 Ver 0 

B,8-10 1536 Ver 0 

B.8.11 1540 VerO 

B.8.12 1541 VerO 

B.8.13 1542 VerO 

B.8.14 1549 Ver 0 1 

B.8.15 1550 VerO 

B.8.16 1554 VerO 

B.8.17 1630 Ver 0 1 

B.8.18 1733 Ver 0 1 

B.8.19 TRS0139.00 VerO 

B.8.20 TRS0147.00 VerO 

B.8.21TRS0136 0 0 V e r O 

B.8.22 TRS0141 01 Ver 01 

BJL23.TRS0147 00 Ver 0 

B.8.24 TRS0165 01 Ver 0 1 

B.8.25 TRS0203 02 Ver 02 

B.8.26 TRS1004 00 Ver 0 

B.8.27 TRS1038 01 Ver 01 

B.8.28 TRS1079 00 VerO 

B.8.29 TRS1098 00 Ver 0 

B.8.30 TRS1251 00 Ver 0 

B.8.31 TRS1356 01 Ver 01 

B.8.32 TRS1426 01 Ver 0 1 

B.8.33 TRS1443 00 VerO 

B.8.34 TRS1449 00 Ver 0 

B.8.35 TRS1512 00 Ver 0 

B.8.36 TRS1513J?0Ver0 

B.8.37 TRS1514 00 Ver 0 

B.8.38 TRS1516 00 Ver 0 

B.8.39 TRS1524 00 VerO 

B.8.40 TRS1560 00 VerO 

BJ..41TRS1561 00 VerO 

B.8.42 TRS1562 00 VerO 

B.8.43 TRS1569 00 Ver 0 

B.9 Xplorer-Endevour W o r k Instruct ion (EWIH51 
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B.9.1 EWI 055 Traction Engine 7500Hr Service. Ver 3_Ver3.0 

B.9.2 EWI004 Ver 1,0 

B.9.3 E W I 0 0 6 V e r A 

B.9.4 EWI018 V e r A 

B-9.5 EVVI020 Ver A 

B.10 Operat ional Instruct ion ( O l J j l J 

B.10.1 01028-00 VerO 

B . l l Record Sheet jRS) [4) 

B . l l . l RS-1144 Rev.0109 Tangara Door Test & Adjust Ver 0109 

B.11.2 RS-267 Rev.0805 At tachment Ver 0805 

B.11.3 RS-267 Rev.0805 Ver 0805 

B.11.4 RS-766 Rev. 1203 DPS DDIC Taneara Reservoir In Situ_Lnspe_ct and Test Report Sheet Ver 1203 

B.12 Manuals, Guides. Main tenance Plans f401 

B. 12,LDD|C^ Destination Indicator Service Manual Vol 3 Ver._1.0 

B.12.2 DDIC - Destination Indicator Software Service Manual Vol 3 Ver 1.0 

B.12.3 DDIC - Floor Coverings Service Manual Vol 3 Ver 1.0 

B.12.4 DDIC - JEJEY Bogie Equipment Manual Book Ver 0 

B.12.5 DDIC - MJG Bogie Equipment book Ver 0 

B.12.6 DPS - JSLA Brake Cylinder Equipment Manual V e r ^ D a t e d Sep 93 

B.12.7 DPS DDIC - Levelling Valve BookVer 0 

B.12.8 DPS DDIC - Painting Service Manual Vol 3 Ver L P 

B.12.9 DPS DDIC - Pressure Balacing Valve Book Ver 0 

B.12.10 EZWejgh Operator Manual Version 2.0 Ver 2.0 

B J 2 . 1 1 K Set Air Condit ioner Model RPR28 MR1-1848 Units Pated 11 /1 /89 

B.12.12 MWP-014 Rev.2 At tachment Ver 2.0 

B.12.13 MWP-014 Rev.2 Ver 2.0 

B. l2 .14 MWP-015 Rev.2 At tachment Ver 2.0 

B.12.15 MWP-015 Rev.2 Ver 2.0 

B.12.16 Pantograph BX50 Manual Nil Pate & Ver 

B.12.17 RS01 0200 89MP v0.2 Ver 2.0 

B.12.18 RH00 0200_15SP Ver 1,0 

B.12.19 RI-JCGI-0700 RM2 L v l (PI) v2J_Ver 2-8 

B.12.20 RI-JCGI-0700 RM2 L v l b v2.8 Ver 2.8 

B.12.21 S Set. CHKA 8-1C 1 Operator 's Manual V3 Ver 3.0 

B.12.22 S Set. CHKA 8-1C 1 Service Pepot Maintenance Manual V5 Ver 5.0 

B.12.23 S Set. CHKA 8-1C 1 Workshop Op & Maintenance Manual V5 Ver 5.0 

B.12.24 Service Manual M8802 for Air Condit ioning Equipment Type TRPA21 for InterUrban Rail Cars Nil Pate & 

Ver 

B.12.25 T Set Air Condit ione Modules Ver A 

B.12.26 T08-149 Tangara batts approved 13.10.08 Pated 13/10/08 

I L 1 L 2 ? Tajgara -^Pantograph Installation and Maintenance Manual - M.01264-02-L Pated 24 /6 /87 

B.12..2_8 JANGARA SEAT GENERAL MAINTENANCE Nil Date & Ver 

B.12.29 Train Radio Fault F i n d i n g V e r 4 . 0 
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B.12.30 Trial Road Tick Sheet - C Set Dated 30 /09/10 

B.12.31 Trial Road Tick Sheet - K Set Dated 9 /06 /09 

B.12.32 Trial Road Tick Sheet - LRS Set Dated 9 /06 /09 

B.12.33 Trial Road Tick Sheet - T Set Dated 14/10/10 

B.12.34 Trial Road Tick Sheet - V Set Dated 9 /06 /09 

B,12.35 V Set Air Condit ioner Model APR21 _ M R 2 - 4+5 Series 1979 Units Ver 1.0 

B.12.36 V Set Air Condit ioner Model APR21 MX1- 4 Series 1601 Units Dated 08/84 

B.12.37 XPL END RPR22-MS1 Sigma Service Manual Draft 

B.12.38 RI00 0000 01MP - Intercity Gl TMP V2.8 Ver 2.8 

B. 12.39 RROO 0000 01MP - Suburban Gl TMP V2.8 Ver 2.8 

B. 12.40 RTOO 0000 01MP - Tangara Gl TMP V2.7 Ver 2.7 

B.13 Presentat ion Manua l f71 

B. 13.1 SectionJ^- Informat ion Ver January 2007 

B.13.2 Section 2 - Safety Ver January 2007 

B.13.3 Section 3 - The Environment Ver January 2007 

B.13.4 Section 4 - Cleaning supplies Ver January 2007 

BJL3J5 Section 5 - Photographs Ver January 2007 

B.13.6 Section 6 - Procedures Ver January 2007 

B.13.7 Section 7 - Cleaning routines Ver January 2007 

B.14 ICTjJocumentat ion 18) 

B.14.1 ICT Service Access and Usage Policy Statement.pdf Ver L P 

B.14.2 ICTiSGD-70110 Network Security Ver 0.6 

B.14.3 ICT-SGD-70116 User Access Ver 2.3 

B.14.4 ICT-SGD-70119 Network Access f rom External Networks Ver 1.5 

B.14.5 ICT-SGD-70122 Informat ion Security Classification Nil Date & Ver 

B.14.6 ICT-SGD-70134 Determining Security Requirements Ver 0.10 

B.14.7 Informat ionjy ianagement Policy Ver 1.0 

B.14.8 Informat ion Security PoljcyVer 1.1.1 

B.15 Sample Operat ing Procedures and Operat ional Governance [53] 

B.15.1 Sample Gl Sign-off 181 

B.15.1.1 Pages f rom thb - 0500a RM2 Lv2 (F) v2.7u Ver 2.7 

B.15.1.2 Pages f rom the - 0500b RM2 Lv2 IF) v2.7u Ver 2.7 

B.15.1.3 Pages f rom thd - 0500 RT1 y2.7u Ver 2.7 

B.15.1.4 Pages f rom the - 0 6 0 0 R M 2 Lv2JE)v2.7u Ver 2.7 

BA5J.5 Pages f rom th f - 0600 RM2 Lv2 (F) v2.7u Ver 2.7 

B.15.1.6 Pages f rom the - 0700 RM2 Lv lb v2.7u Ver 2.7 

B.15.1.7 Pages f rom thh - 0700 RM2 Lv2 (E) v2.7u Ver 2.7 

. f i o m thk - 1400 RM2 Lv2 (F) _ R M 2 Lv2 (E) v2.7u Ver 2.7 

B. 15.11 Network Rules 101 

B.15.II.A General (NGE) 1201 

B.15.II.A.1 NGE 000 Status Sheet No8 June 2010 Ver 2.0 

B.15.II.A.2 NGE 200 Walking in _the_Danger_Zone Ver 2.0 

B.15.II.A.3 NGE 202_Handsignals Ver 3.0 
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B . j j . j L A . 4 NGE 204 Network communicat ion Ver 3.0 

B.15.II.A.5 NGE_206_R.eporting_and_respondin Ver 2.0 

B.15.II.A.6 NGE 208 Responding to a major incident Ver 3.0 

B.15.II.A.7 NGE 210 Speed restrictions dur ing very hot weather (WOLO) Ver 2.0 

B.15.II.A.8 NGE 212 Network in format ion publications Ver 3.0 

B J5.II.A.9_NGE_214__Network_Lncident_Notice_(NIN)^/er 2.0 

B.15.11.A.10 NGE 216 Level crossings Ver 3.0 

B . 1 5 . I I A 1 1 NGE_218_Type F level crossing management Ver j ^O 

B.15.II.A.12 NGE 220 Unreliable track-circuit operat ion Ver 3.0 

B.15.II.A.13 NGE 222 Work ing around electrical infrastructure Ver 3.0 

B.15.II.A.14 NGE_224_Planned_removal_of_the 1500V supply Ver 4.0 

B.15.II.A.15 NGE _226_Planned_remqva|_of_the_1500V_supply_in^Electr ic Vehicle Maintenance Centres Ver 

B.15.II.A.16 NGE 228 Unplanned removal of the 1500V .supply Ver 3.0 

B.15.II.A.17 IMGE_230_Communications_equipment Ver 2.0 

B. 15.11.A.18 NGE_232_Responsibilit ies_of_Train_Crevys_and_track vehicle crews Ver 2.0 

B.15.II.A.19 NGE_234_Resp_opjibilities_of_Signallers Ver 2.0 

B.15.II.A.20 NGE 236 Responsibilities of Train_Contrgllers Ver 2.Q 

B.15.II.B Procedures 1451 

B.15.11.B.l NPR 715 Protecting Type F level crossings Ver 3.0 

B.15.IM3j_NPR 700 Using a Local Possession_Aut_hority Ver 5.0 

B.15.11.B.3 NPR 701 Using a Track Occupancy Author i ty Ver 5.0 

B.15.II.B.4 NPR 702 Using a Track_Work_A_uthority Ver 3.0 

BJ5.II .B.5 NPR_703_Working_using_control led signal blocking Ver4jQ 

B.15.II.B.6 NPR 704 Using lnfrastructure_^mkLng_Author i t ies_VerJ,0 

B.15.II.B.7 NPR 705 Removing 1500V supply Ver 5.0 

B.15.II.B.8 NPR 7063.emoving_1500V_suppjy_ in_ j lect r ic Vehicle Maintenance Centres Ver^kO 

B.15.II.B.9 NPR 707 Clipping points Ver 5.0 

B.15.II.B.10 NPR 708 Using X. Y and_Z_keys Ver 2.0 

B.15.11.B.11 NPR_709 Using detonators Ver 2.0 

B.15.II.B.12 NPR 710 Piloting trains and track vehicles Ver 3.0 

B.15.II.B.13 NPR 711 Lookouts Ver 4.0 

B.15.II.B.14_NPR_712_Protectjng_work_from_rail traff ic on adjacent lines Ver 4.0 

B.15.II.B.15 NPR 713 Placing temporary speed signs_Ver 4.0 

B. 15.11.B.16_NPR_?14_Removing_1500y_supply in unplanned situations Ver 4.0 

B.15.IJ.B.17 NPR 716 On-site test ing of Type F level crossings V_e_r 2.0 

B.15.11.B.18 NPR 717_Using_emergency_roadside warning equ ipment V g i ^ O 

B.15.II.B.19 NPR 718_Remqte_moni tor ing_of . Type F level crossing warning equipment Ver 2.0 

B.15.II.B.20 NPR_719_Operating g round f ramesVer3 j0 

B.15.II.B.21_NPR 720 Protecting trains Ver 2.0 

B.15.II.B.22 NPR 721_Spoken_and wr i t ten communicat ion Ver 4T) 

B.15.II.B.23 NPR 722 Manual block work ing Ver 2.0 

B.15.II.B.24 NPR 723 Using block posts Ver.LQ 

B.15.11.B.25 NPR_724 Using clearance locations Ver 2.0 

B.15.II.B.26 NPR 725 Using a large pi lot staff Ver 2.0 

B.15.11.B.27 NPR 726 Using half pi lot staffs Ver 2.0 
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B.15.II.B.28 NPR 727 Using crossovers for special work ing Ver 2.0 

B.15.II.B.29 NPR 728 Operating_emergency crossovers Ver 2.0 

B.15.II.B.30 NPR 729 Using Electric Staff instruments Ver 3.0 

B.15.11.B.31 NPR 730 Switching an Electric Staff instrument Ver 3.0 

B.15.II.B.32 NPR 732 Using staff contact locks and boxes Ver 3.0 

B.15.II.B.33 NPR 736 Using bell signals Ver 2.0 

B.15.II.B.34 NPR 737_Switching_a_signal box or local_control panel in and out Ver 2.0 

B.15.II.B.35 NPR 738 Operat ing powered interlocking machines Ver 2.0 

B.15.II.B.36 NPR 739 Operat ing mechanical interlocking machines Ver 2.0 

B.15.II.B.37 NPR 740 Responding , to fau l ty points Ver 5_.0 

Ey jULB.38 NPR 742 Manually operating_q-anked electric points Ver 3.0 

B.15.11.B.39 NPR_743 Manually operating_,handthrow electric points Ver 4.0 

B.15.II.B.40 NPR 744 Manually operat ing^electropneumatic points Ver 4.0 

B.15.II.B.41 NPRi 745 Using_non-interlocked points Ver 2.0 

B.15.II.B.42 NPR 746 Authorising rail traff ic to pass an absolute signal at STOP Ver 2.0 

B.15.II.B.43 NPR 747 Using Drivers t ime-release but tons Ver 2.0 

B. 15.II.B.44 NPR 748 Transferring track vehicles Ver 3.0 

B.15.II.B.45 NPR_Status sheet No 10 December 2010 Ver 3.0 

B.15.II.C RailCorp Operator Specific Procedures (OSPs) [24) 

B.15.II.C.l Operator Specific Procedures (OSPs) Status Sheet Ver 7.0 

B.15.II.C.2 OSP 04 - Train Crew duties if the l imit of author i ty is overrun Ver 4.0 

B.15.II.C.3 OSP 07 - Right Of Way procedure for Guards and Passenger Service Supervisors Ver 5.0 

B.15.ILC.4 OSP 11 - Train evacuation and detraining passengers when not at stations Ver 5.0 

B.15.II.C.5 OSP Ql-Safety awareness for work in the Rail Corridor Ver 7.0 

B.15.11.C.6 OSP 02-

Carrving out activities using either Lookout Working or Control led Signal Blocking (CSB)Ver7.0 

B.15.II.C.7 OSP 03-Protection arrangements for repair ing trains in service Ver 7.0 

B.15.II.C.8 OSP 05-Train Crew duties if 

B.15.11.C.9 QSP_06-Right of W a v j i r o c e d u r e for Station Staff and On-Train Repeaters Ver 4.0 

B.15.II.C.10 OSP 08-Transposing.trains Ver 3.0 

B.15.II.C.11 OSP 09 :Sgoken communicat ions w i th _pa_ssgngers Ver 4.0 

B.15.II.C.12 OSP 10-Dealing w i th fires on trains_and_in the Rail Corridor Ver 3.0 

B.15.II.C.13 OSP 12-Responding to an incident Ver 3.0 

B.15JI.C.14 OSP 13-Responding to a medical emergency on_a_train Ver 3.0 

B.15.II.C.15 OSP 14-Train Crew„or Station Staff i n v o l v e d j n . a j a t a l i t y or t rauma Ver 5.0 

B.15.II.C.16 OSP 15-Propelling_trains Ver 5.0 

B.15.II.C.17 OSP 16-Shunting in RailCorp yards and Maintenance_Centres Ver 5.0 

BL15JLC.18 OSP 17-Shunting vehicles with_ passengers on board Ver 3.0 
r 

B.15.II.C.19 OSP 18-Setting back at a p lat form Ver 5.0 

B.15.ILC-20 OSP 19-Compiling train control diagrams Ver 3.0 

BJ.5.II.C.21 OSP 20-Reporting incidents Ver 3.0 

B.15.11.C.22 OSP 21-Signal box management Ver 4.0 

B.15.II.C.23J)SP_22-Safety of passengers on trains Ver 2.0 

B.15.II.C.24 OSP Definit ions Ver 6.0 

B.15.I1.D Signals and Signs (NSG) 1101 

B.15.II.D.1 NSG 600 Running signals Ver 4.0 
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B.15.II.D.2 NSG_602 Shunting signals Ve_r 4,0 

B.15.II.D.3 NSG_604_lndicators and_signs Ver 6.0 

B.15.11.D.4 NSG 606 Responding to signals and signs Ver 4.0 

B.15.11.D.5 NSG 608 Passing_signals_at_STOP Yei iLQ 

B.15.II.D.6 NSG 610^Passing indicators at . STOP Ver 3.0 

B.15.II.D.7 NSG_612_Qverrun of l imit of author i ty Ver 3.0 

B.15.11.D.8 NSG 614 Blocking, facilities V e r Z j j 

B.15.II.D.9 NSG 616 Precautions dur ing signal test ing Ver 2.0 

B.15.II.D.10 NSG Status Sheet No 7 December 2010 Dated December 2010 

B.15.II.E Systems of safeworking (NSY) [7] 

B.15.II.E.1 NSY 500 Rail Vehicle Detection System Ver 2.0 

B.15.II.E.2 NSY 504 Electric Staff s y s t e m V e r 4 . 0 

B.15.II.E.3 NSY 512 Manual b lpck_working Ver 3.0 

B.15.II.E.4 NSY 514 Special Proceed Author i ty Ver 2.0 

B.15.II.E.5 NSY_516_Pi lo t j ; ta f f_work ing Ver 2.0 

B. 15.11. E.6 NSY 518 S u s p e n d i ng_a_sy.s t e m _o_f_s a fework ingVer 2.0 

B.15.II.E.7 N SYSta t u s_Sh e e t_N o_4_J u n e _2010 DatedJune 2010 

B.15.II.F Train work ing (NTR) f !71 

B.15.II.F.1 NTR_400_Protecting_trains Ver 2.0 

B.15.11.F.2 NTR 402Jn5pect ing_tra ins Ver 2.0 

B.15.II.F.3 NTR_404 -Using brakes Ver 2.0 

B^15JLFJ NTR 406 Using t ra in lights Ver 2.0 

B.15.11.F.5 NTR 408 Using train whistles Ver 3.0 

BJL5JI.F.6 NTR 410 Defective equipment Ver 2.0 

B.15.II.F.7 NTR_412_Defectiye_running_gear Ver 2.0 

B.15.II.F.8 NTR 414 Defective vehicles Ver 2.0 

B.15.II.F.9 NTR 416 DisabledJraLns Ver_2.0 

B.15.11.F.10 NTR 418 Yard l imits Ver 5.0 

B. 15.II.F.11 NTR 420 Shunting and marshall ing Ver 2.0 

B.15.II.F.12 NTR_422.-Shunting_at_intermediate_sidings Ver 3.0 

B.15. I I .F. j j NTR 424 Propell ing trains Ver 4.0 

B.15.II.F.14 NTR 426 Overdue trains Ver 2.0 

B.151I.F.15 NTR 428 SAFE Notices Ver 2.0 

B.15.II.F.16 NTR_430JTrain_Operating_Conditions_(TOC)_Waiver Ver 2.0 

LL5JI .F.17 NTR Status sheet No 7 June 2010 Dated June 2010 

B.15.II.G Work on Tracks (NWT) [11 ] 

B.15.II.G.1 NWT 300 Planning workJn_the_Rai j_Corr idgf Ver 5.0 

. B.15.II.G.2 NWT 302 Local Possession Author i ty Ver 6.0 

B.15.II.G.3 NWT 304 Track Occupancy Author i ty Ver 5.0 

B.15.II.G.4 NWT_306_Track_Work Author i ty Ver 4.0 

B.15.II.G.5 NWT 308_ControHed^signal blocking Ver 5.0 

B.15.II.G.6 NWT 310 No Author i ty Required Ver 5.0 

B.15.II.G.7 NWT 312 Infrastructure Booking Author i ty Ver 3.0 

B.15.II.G.8 NWT 314 Work trains Ver 3.0 

B.15.11.G.9 NWT 316 Track vehicles Ver 5.0 

B.15.II.G.10 NWT 318_Work_that_af fects traction_return_currents_or_track-circuits.Ver..3,0 
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B.15.II G.11 NWT Status Sheet No 10 December 2010 Dated December 2010 

B.15.II Train Operations Manual (TOM) [0] 

B.15.II .A Operat ion and Management of Diesel Trains (OMDT) 1331 

B.15.II .A . l OMDT 400 - M in imum Operating Standards for Xplorer and Endea Ver 2.0 

B.15.II .A.2 OMDT 402 - Train specifications and descriptions Ver 1.0 

B.15.II I.A.3 OMDT 404 - Location of isolating cocks on car t v p e s V e r l . O 

B.15.II I.A.4 OMDT 406 - Preparation of Xplorer-Endeavour rail cars Ver 1.0 

B.15.II I.A.5 OMDT 408 Trip gear Xplorer - Endeavour Ver 1.0 

B.15.II 1.A.6 OMDT 412 - Traction engine start ing circuit Ver 1.0 

B.15.III.A.7 OMDT 416 - Plug doors Ver 1.0 

B.15.II i.A.8 OMDT 418 - Coupling and uncoupling car sets Ver 1.0 

B.15.1 I.A.9 OMDT 422 - Dividing Xplorer car-sets at the intermediate coupler Ver 1.0 

B.15.1 I.A.10 OMDT 420 Ver 1.0 

B.15.1 LA.11 OMDT 424 - Troubleshooting rail cars Ver 2.0 

B.15.1 I.A.12 OMDT 426 - Rail cars' auxilliarv supply Ver 1.0 

B.15.III.A.13 OMDT 428 - Rail cars' auxilliarv engine failure en route Ver 1.0 

B.15.1 I.A.14 OMDT 430 - Hauling a disabled train Ver 1.0 

B.15.1 I.A.15 OMDT 432 - Stabling of rail cars Ver 1.0 

B.15.III.A.16 OMDT 436 - Fresh water indicators Ver 1.0 

D. 15.1 I.A.17 OMDT 438 - Defective toi let Ver 1.0 

B.15.1 I.A.18 OMDT 440 - Evacuation ladders on XPT and Xplorer trains Ver 1.0 

B.15.1 I.A.19 OMDT 450 - Description and operat ion of XPT trains No.004 - 2008 

B.15.1 I.A.20 OMDT 452 - Miscellaneous Ver 1.0 

B.15.1 I.A.21 OMDT 454 - Disabled train Ver 1.0 

B.15.1 II.A.22 OMDT 456 - Faults and failures Ver 1.0 

B.15.1 II.A.23 OMDT 458 - Train preparat ion of XPT trains Ver 1.0 

B.15.1 II.A.24 OMDT 460 - Trip gear XPT trains Ver 1.0 

B.15.1 II.A.25 OMDT 470 - Rail car door locking_system Ver 1.0 

B.15. II.A.26 OMDT 474 - Fire detect ion and suppression system Ver 1.0 

B.15. II.A.27 OMDT 476 - Train preparat ion 620 Class Diesel trains Ver 1.0 

B.15. II.A.28 OMDT 478 - Brakes Ver 2.0 

B.15. II.A.29 OMDT 480 - Amalgamation and division Ver 1.0 

B.15. II.A.30 OMDT 482 - Continuity test Ver 1.0 

B.15. II.A.31 OMDT 484 - Drivers cab set-up Ver 1.0 

B.15. II.A.32 OMDT 486 - Troubleshoot ing Ver 1.0 

B.15. II.A.33 OMDT 488 - Stabling Ver 1.0 

B.15. II.B Operat ion and Management of Electric Trains (OMET) 1421 

B.15. I I .B. l OM4507~1 Ver 2.0 

B.15. II.B.2 OMET 200 - M in imum standards for Electric trains Ver 4.0 

B.15.III.B.3 OMET 208 - Train tvoes and location of isolating cocks Ver 2.0 

B.15. II.B.4 OMET 212 - Loss of overhead power supp lvVer3 .0 

B.15.III.B.5 OMET 214 - Train fails to move Ver 4.0 

B.15. II.B.6 OMET 216 - Train not powering correctly Ver 2.0 

B.15. II.B.7 OMET 218 - Traction faults Ver 3.0 

B.15. III.B.8 OMET 220 - Wheelslip light indications Ver 2.0 

B.15. III.B.9 OMET_224 - Defective, pantographs Ver 3.0 
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B. 15.111.B.10QMET_228 - Control circuit fai lure Ver 2.0 

B.15.III.B.11 OMET 230 - Defective_batteries_and_batter.y _charger Ver 2.0 

B.15.111.B.12 OMET 234_-_Defective compressors Ver 2.0 

B.15.III.B.13 OMET 236 - Defective regenerative brake Ver 2.0 

B. 15.Ijl. B. 14 OMET_238_-_ Defective.. sgnng_parkingT_brake.Ver_2^Q 

B.15.III.B.15jOMET_242_-_Reverser handle iams in FORWARD or REVERSE Ver 2.0 

B.15.III.B.16 OMET 2 4 6 ^ Guards miniature circuit breaker (MCB) t r ipp ing Ver 2.0 

B. 15.111. B. 17 OMET 248 -_Lock_off_procedure Ver 2.0 

B.15.III.B.18 OMET 250..- Applying_.power J r o m J : h e _ r e a r Ver 2.0 

B.15.111.B.19 OMET 254_-_Topside preparat ion locations Ver 2.0 

B.15.III.B.20 OMET 262_-_Failure_of the TTajn_Management_ System J I M S j . y e r 2.0 

BJ5.I I I .B.21 OMET_264_-_Min imum tract ive e f fo r t requirements No.008 - 2009 

B.15.III.B.22 OMET 300_-_General in format ion and location of isolating cocks Y e n U J 

EL15JILB.23 0MET_302_-_Train_Crew re j ieved jn_serv ice Ver 1.0 

B.15JII.B.24QMET 304 _-_Changing ends Ver 1.0 

B.15.III.B.25 OMET 306_-_Failure of the drivers safety systems Ver 1.0 

B.15.111.B.26 OMET 3Q8 - Defective brakes Ver 1.0 

B.15.III.B.27 OMET 310_-_Loss_of brake pipe_air Ver 1.0 

B.15.III.B.28 OMET 312_-_Defective electro-pneumatic brake system Vei^LO 

B.15.III.B.29 OMET 314_-_Loss_of main reservoir_air Ver 1.0 

B.15.III.B.30 OMET 316 _-_Defective air spring Ver 1.0 

B.15.III.B.31 OMET_318_-_Assisting_trains_using_emergency_couplers Ver 2.0 

B.15.III.B.32 OMET_32Q_-_Defective doors Ver 1.0 

B.15.III.B.33 OMET 322 -_Disabled trains Ver 1.0 

B.15.III.B.34 OMET 324 _-_Brake_tests Ver 1.0 

B.15.III.B.35 OMET 326 - Train fails t o move Ver 1.0 

B.15. III. B . 3 6 0 M E T_328_-_Traction_faults Ver 1.0 

B.15.III.B.37 OMET 330 - Wheelsl ip fail indications Ver 1.0 

B.15.III.B.38 OMET 332_-_Control_circuit fai lure Ver 1.0 

B.15.III.B.39 OMET_334_-_Defect ive_batteries_and_battery_chargers 

B.15.III.B.40 OMET 336__Defec t ive compressors Ver 1.0 

B.15.III.B.41 OMET 338 Lock off procedure Ver 1.0 

B. 15.111.B.42_OMET_342_-—Failure of the Train_Operating_System (TOS).V_er 1.0 

B.15.III.C OSCAR Train Operations Manual (OSCAR TOM) [381 

BJL5.III.C.1 OMET 350 0SCAR Operat ion and management .of electric trains Standards V . e r 2 ^ 

B.15.III.C.2 OMET 351 OSCAR Min imum, tract ive e f fo r t requirements Ver 2.0 

B^.15.IM.C.3JWP_200_OSCAR_List_of_relevant_TWPs _and_OMETs Ver 2.0 

B.15.III.C.4 TWP 201 OSCAR General in format ion_and location of isolating cocks Ver 2.0 

B.15.III.C.5 TWP 202 OSCAR_Train_Crew relieved_in_service Ver 2.0 

B.15.III.C.6 TWP_203_OSCAR Changing ends Ver 2.0 

B.15.111.C.7 TWP_204_QSCAR_Division_and_amalgamation Ver 2.0 

B.15.III.C.8 TWP 205 OSCAR_Trip. valve operat ion Ver 2.0 

B.15.III.C.9 TWP_Z06_QSCAR_Stabling .procedure VerZ.O 

B.15.III.C.10TWP 207 OSCAR_Operating passenger_dogr.sV.er2i) 

B.15.III.C.11 TWP 210 O.SCAR_Lock_off_procedure Ver 2.0 

B.15.III.C.12 TWP 211_OSCAR_Traction_interlock prevents the train f rom moving Ver 2.0 
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B.15.III.C.13 TWP 212 OSCAR Train not power ing correctly Ver 2.0 

B.15.III.C.14 TWP 213 OSCAR Loss of the overhead power supply Ver 2.0 

B.15.1 II.C.15 TWP 214 OSCAR_Loss of brake pipe air pressure Ver 2.0 

B.15.111.C.16 TWP 215 OSCAR Loss of main reservoir air_pressure Ver 2.0 

B.15.III.C.17 TWP 216 OSCAR Driver safety system failure Ver 2.0 

B.15.III.C.18 TWP 217 OSCAR Train Operating System (TPS) display_unit_.failure Ver 2.0 

B. 15.111.C. 19 TWP 218 OSCAR Defective passenger doors Ver 2.0 

B.15...III.C.20 TWP 219 OSCAR Defective bells Ver 2.0 

B.15.III.C.21 TWP 220 OSCAR Defective pantographs Ver 2.0 

B.15.111.C.22 TWP 221 OSCAR Defective brakes Ver 2.0 

B.15.111.C.23 TWP 222 OSCAR Defective park brakes Ver 2.0 

B.15.III.C,24 TWP 223 OSCAR Defective voice announcements Ver 2.0 

B.15.III.C.25 TWP 224 OSCAR Defective surveillance system Ver 2.0 

B.15.III.C.26 TWP 225 OSCAR Defective to i le t Ver 2.0 

B.15.III.C.27 TWP 226 OSCAR Defect ive_aj r j ip r ing Ver 2.0 

B.15. I I I .Cj8 TWP 227 OSCAR Defective air compressors Ver 2.0 

! B.15.III.C.29 TWP 228 OSCAR Flat batteries Ver 2.0 

B.15.III.C.30 TWP 229 OSCAR Defective passenger lighting Ver 2.0 

B.15.III.C.31 TWP 230 OSCAR Defective air condit ioning Ver 2.0 

B.15.III.C.32 TWP 231 OSCAR Unable to remove the Drivers but ter f ly key Ver 2.0 

B.15.III.C.33 TWP 232 OSCAR_Wheelslip-slide faul t indications Ver 2.0 

BA5.III.C.34 TWP 233 OSCAR Control circuit failures Ver 2.0 

B.15.III.C.35 TWP 234 OSCAR_Guards control circuit breaker t r ipping Ver 2.0 

B.15.III.C.36 TWP_240_QSCAR_Assisting OSCAR trains using the mul t i funct ion coupler Ver 2.0 

B.15.III.C.37 TWP 242 OSCAR Detrainment to_track or to another train Ver 2.0 

B.15.111.C.38 TWP 24~2 Ver 2.0 

B.15.III.D TOM Definit ions [1] 

B.15.111.D.l TOM Definitions v2 Nov 04 Ver 2.0 

B.15.1 I.E Train Work ing Procedures (TWP) f351 

B.15.1 I.E.I TWP 100 - Responsibilities of Train Crews No.003 - 2010 

B.15.1 I.E.2 TWP 102 - Travelling in restricted areas on RailCorp trains Ver 2.0 

B.15.III.E.3 TWP 106 - On road performance assessment Ver 2.0 

B.15.1 I.E.4 TWP 108 - Route knowledge No.004 - 2009 

B.15.1 I.E.5 TWP 110 - Train Crew relieved in service and Relay Driver Ver 2.0 

B.15.1 I.E.6 TWP 112 - Changing ends Ver 2.0 

B.15.1 I.E.7 TWP 114 - Train Crew member leaving or returning to the crew compar tment Ver 2.0 

B.15.1 I.E.8 TWP 116 - Division and amalgamation of trains Ver 2.0 

B.15.1 II.E.9 TWP 118 - Reporting faults No.001 - 2011 

B.15.1 II.E.10 TWP 120 - Train stops and tr ip valves Ver 2.0 

B.15.1 II.E.11 TWP 122 - Failure of the drivers safety systems Ver 2.0 

B.15.1 II.E.12 TWP 124 - Defective brakes Ver 2.0 

II.E.13 TWP 126 - Defective automat ic air brakes Ver 2.0 

B.15.III.E.14 TWP 128 - Loss of brake pipe air No.006 - 2008 

B.15.1 II.E.15 TWP 130 - Defective electro-pneumatic brake system Ver 2.0 

B.15.1 II.E.16 TWP 132 - Loss of main reservoir air Ver 2.0 

B.15.1 II.E.17 TWP 134 - Defective air spring Ver 2.0 
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B. l5 . in .E. l8 TWP 136 - Defective wheels No.009 - 2009 

B.15.111.E.20 T W P 1 4 2 - Defective_bells Ver 2.0 

B.15.III.E.21 TWP 144_ Defective doors Ver 4.0 

B. 15.III.E.22 TWP_146_- Defect ive_internaLcar l ighting V e r j j ) 

BJ15.III.E.23 T W P 1 4 8 - Defective air condi t ioning Ver 2.0 

B.15.III.E.24 TWP. 150_-^Damaged or missing w indow glass Ver 2.0 

BJ.5.III.E.25 T W P 1 5 2 - Disabled trains Ver 3.0 

B.15.III.E.26 TWP_154_-_Responding to an incapacitated Driver or GuardPassenger Service Supervisor Ver 2.0 

B.15.111.E.27 TWP 156_-_Operating doors on Suburban, JnterCi ty ,_Endeavour_and Xplorer trains Ver 4.0 

B.15.11 I.E. 28 TWP_158_-_Operating doors on XPT j ra ins Ver 2.0 

B.15.III.E.29 TWP 160 - Driver procedure at^stat ions No.004 L 2 0 1 0 

B.15.111.E.30 TWP 162 _-_Train Crew bell signals Ver 2.0 

B.15.III.E.31 TWP 164 - Responding to on-1rain_pa ssenge r_or_f ire_alarms Nq.005_- 20Q8 

B.15.III.E.32 T W P 1 6 6 - Stabling trains Ver 2.0 

B.15.III.E.33 TWP_168_-_Securing a train on_the_Network Ver 2.0 

B.15.IM J 3 4 TWP_170_:_Brake_tests Ver 2.0 

B.15.III.E.35 TWP 172 - Traction inter locking in Tanpara. Double Deck Suburban and V set trains V e x ^ O 

B.15.0 LOG7Q2P Disposal - Sale of Materials V e i j . 2 

B.15.1 Draft L3C Governance Framework v0.4 Ver 0.4.vsd 

B.15.2 ECP Quick start guide Ver 2.0 

B.15.3 ENP-100-GD-120 Systems Engineering Guideline Ver 1.0 

B.15.4 ENP-100-GD-142 Engineering Governance Guideline Ver 1.0 

B.15.5 ENP-100-ST-007 Technical Integrity Guideline Ver 1.0 

B.15.6 ENP-100-ST-009 Configuration Manual Ver 2.0 

B.15.7 ENP-300-PR 032 Technical Risk Management Ver 1.2 

B.15.8 ENP-400-FM-045 Design Assurance Checlist Ver 2.0 

B.15.9 ENP-400-PR-129 Complet ing theDes ign Assurance Checklist Ver 2.0 

B.15.10 ENP-400-PR-132 Engineering Change Procedure Ver 2.0 

B.15.11 ENP-400-PR-133 Engineering Change Process Ver 2.0 

B.15.12 ENP-700-GD-126 Technical Maintenance Guideline Ver 1.0 

B.15.13 QMS-CAP 031 - Train Servicing - Receipt Ver 3.0 

B.15.14 SOP-CAO 009 - FacMan Palnning Ver 001 

B.15.15 SOP-CAO 010 - FacMan Transactions Ver 002 

B.15.16 SOP-CAO 011 FacMan Capital Expenses Ver 001 

B.15.17 SOP-CAO 020 Ver 002 

B.15.18 SOP-CAO 025 - DisposaJ^crap Steel Ver 1.0 

B. 15.19 SOP-CAO 027 Ver 002 

B. 15.20 SOP-CAO 028 Ver 003 

B.15.21 SOP-CAO 030 Ver 001 

B.15.22 EjyiS-Ol-PQ-0002 Environmental Policy Dated 30 /07 /08 

B.15.23 EMS-01-SR-0034 Environmental Policy Ver 1.2 

B.15.24 EMS-13-SR-0041 Environmental Audi t ing Ver 1.1 

B.15.25 EJMP-700-PR-135 Ver 1.0 

B_.15.26 ERM System Requirement Ver 1.0 

B.15.27 Incident Management Framework V5 Part 1 Ver 5 
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B.15.28Jncident Management Framework V5 Part 2 Ver 5 

B.15.29 Incident Management Framework V5 Part 3 Ver 5 

B.15.30 SMS-19-SR-0129 Safety Management System Audits Ver 3.2 

B.15.31 NSW Government code of practice Procurement Dated Jan 2005 

B.1532Sample Certif icate of Readiness Template 

B.15.33 Environmental Management Speci f icat ionjor Contractors Ver 1.4 

B.15.34 Envi ronmental Management Specification for Suppliers of Goods Ver 1.4 

B. 15.3,5 RajjCorp Code of Conduct Ver 1.6A 

B.15.36 RailCorp Drug and Alcohol Policy Ver 1.1 

B.15.38 Safety Specification for Contractors Ver 1.9 

B.15.39 Safety Specification for Supply of Goods Ver 1.8 

B.15.40 SMS-Ql-PQ-0126 Safety Policy Dated 23/09/2010 

B.15.41 SMS-01-SD-0018 SMS Description Ver 2.1 

B.15.42 SMS-02-SR-0121 Safety Governance Ver 2.3 

B.15.43 SMS-03-SR-0213 Legislative and Regulatory Requirements Ver 1.4 

B. 15.44 SMS-06-SR-0142 Security Ver L I 

B.15.45 SMS-07-SR-0105 Planning Ver 2.0 

B. 15.46 5MS-08-SR-0152 Asset Lifecvcle Management Ver 1.2 

B.15.47 SMS-09-SR-0151 Configuration Management Ver 1.3 

B.15.48 SMS-l l-SR-0123 Safety Training and Competence Ver 1.2 

B.15.49 SMS-12-SR-1363 Engineering Standards Ver 1.1 

B.15.50 SMS-14-SR-0124 Interface management Ver 2.0 

B.15.51 SMS-20-SR-1443 Managing Fatigue Ver 1.0 

B.15.52 EPA 240 Design Competence Framework Ver LO 

B.16 Publicatjon_Reference DocumentsJjS] 

B.16.1 Editorial Style Guide vl .O - Feb 2011 Ver 1.0 

B.16.2 RailCorp ETS Maintenance Procedure Template Template 

B.16.3 RS0041CM Fleet Architecture Ver 4.0 

B.16.4 RS00 0000 POST Abb terns DefVer 1.2 

B.16.5 RS00 0000 01ST Publication Mgm Ver 2.0 

B.16.6 RS00 0000 02ST Eng Doc Style Manual Ver 

B.16.7 RS00 0000 03ST Eng Drawing Sec 9 Ver 1.0 

BJ.6.8 Standard Drawing Req f ina l Ver 1.4 

B.17 Other f31 

B.17.1 Plant and Equipment Asset Register 1.0 Ver 1.0 

B.17.2 F2011 14546 CCO Track Trial & Hand Over Train Preparation Scope v l .O Ver 1.0 

B.17.3 F2011 13972 Diesel Requirements Version 1.7 Ver 1.7 
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B. 1.JV.64 0X0921 B_TANGARA SUBURBAN TRA NS. AUTOMATIC BR4K?. VARIABLE RELAX VALVE 
0. MV.6S 050M3S_TANOARA SUBURBAN TRAINS. WC A WfIL TniflE VALVES WITH CAAOUATED RELEA$F. VAl.VK U.MV.B50MB2*7_TANQARA SUBUJ>BAN TRA'NR. TRIP VALVt WITH HAND OPERATED RESET DEVCfc 
H. 1.IV.G7053B2Sr_ueCKMVI0AL HEAD. Couplur U. I JV.W 0335283. OR AFT GEAR. TYPE EP 
R, I.IV.W0 WW 14_TA.N0ARA SUBUF8AN CARS PLUG O00RUECHANI5MO3STRUCT10N DETECTION OEVCli TTPE3 D.1,IV.7I>030S373_TAMOARA SUBURBAN CARS. BD5 F. FRAME ASSYC.T.C 0.1.IV.7I OJOlHlJBjr ANGARA SUBURBAN CARS. ROG'E LEVELLING VALVE 0- I.IV. 72ttJ09S24_TANGARA SUBURSAM GARS MO 1031 CAROOGIE 93CIE FRAME ASS'Y 
0.1. IV. 73 0M&$31_TANCARA SUOUP&AN CARS ttUJlfc'H CARS - PAN TOG R.VPHS PAM CHANNEL FAUIIICA1 ON DETAILS B1.IV.74 03i477i.LÊ"£R ASS Y • LEVELLING VALVE 
8.1.1'/. >5 03I4A1CI 403.Be9.aeCTRtO tXX.l IMG STOCK MOTOR ALTERNATOR BRUSH (ALTERNATOR GWDi 
B-1.IV.7fl 0315D7J_PASSEMCER RCL'JNG S:ÔUOGiHS WHEEL i AXL6ARRAM3E'XE>JT a:.1V.77 W170S4„4tf4355_£R.S.-0.tJ. $UQ MOTOR CAR TRACTION MOTOR MB3179A CAROCN BRUSH 
a5.IV.7lJ W19724 .PASSENGERRCLlINGS70« AXLE FOR S.K.F. ROLLER BEARINGS C 738 INCHES WHEEL SEATS -7'.$ IVGHES JOURNJ 
a '..IV.79 ?32M$3_ÊECTfllC ROLbNJ SVOCK W3I0R BOGIE A».E B.I.IV.60 0321769. AUTOMATIC: BHAKE APPLIED GLSI VA'.VECXAGRW.UA71C 
B.l.rV.gl C02>75«_7 • STEP nELAYVALVG B.:.tv.82 «J241M_E.n.S. B.U,M-C AIHMATB fANTCORAPHTYPE WBX-21 DAMPER 
B.t.JV.M C3Z<313.334̂43_TVPd M8-47I-AR TRACTION MOTOR COMBINED OUTUME 
B.I.W.W (J324314.334-a4«_T\Hf. 1/S47I.AR TRACTION MOTOR CROSS SECTION 
0.I.IV.8S C324319_3M4»n_T>iPC MB-tTl-AR TRACTION UOTOR 3RUSIIFICLDER ARRANGEMENT B.l.rV.KC324WI_3M-t»ajrYP£MU-47S-ARTRACTlCN UOTOR BRUSHHCLDERHEAD 
B.I.IV.87 032433 3 334-002jYPe UG-IZfl-S ALTERNATOR SIDE BR3SH HOLDER MOUNT 
B.I.IV.B8 0324li7.ECWSiMK,TRI-PHASE A R FILTER ASSfitY WESTTNGHOUSE 3HC5SCO'APRES5CR 
B.I .IV33 03«il2.3:s<?33_BRAKe CYUNC6R V/fTH SLACK ADJUSTER TYPE J5LA WITHOUT LANDBRAKE TRUNN CM B.1.IV.9J B32E977_3flt€4S_MOTCn A'.IER'MTÔ  [MG - 129A-SJ 
B.1.IV.91 032fc3H3_TANf»AnA SUCUR8.AN CARS C2SQC CO'/PF̂SSOR MDTCR CROSS SECT;CAI 0.1,IV.92 02391 OA.ELCC HCU.ING STOCK 205X95 SHAKE CYUN3ER WITH SLACK AD/J3TER TYPE J5VA JF & JT 90GIES B.1.IV.9J M29H4_30«-?)f_£I.ECnilCROLL̂ S STOCK 3KC55 COMFRESSQR MOTOR POXSA BRUSH POSlTJDtJS. B-l.tV.9* W20:W_A!:c.PASSEHGER FCLUN3 STOCK SIX WHEEL BOCiE COLSTtn SW'Nq IW 
a 1.1V.95 U32»7S7_CENERAL ARRANGEMENT SHARON NTERLOCKIMG CCUI'l£R MS 2W-7 RU3SER ORAFT GEAR t C OWPtER CARfrEn a l.LV.96 3l20?70_GENERAL ARR/̂<GEME.NT SHARON NTER LOCKING CCUPlfR. US TUlDSSR DRAFT CCAfl » COUPLER CASH 6R. ai.lV.97 333270- TYPE M3-3179-5 CROSS SECTION a 1.1V.MS 0332»2_TYPe M3-3179-E LON3fTUC<NAL SECTOR 
a 1,1V. 1O0 033JM9̂TYi'E MG-31780 TRACTION MOTCfl COTLIXE ai.IV.101 QJS3103_TYPE MCt-3179-8 CROSS SCCTKW 
a 1.1V. 102 03»W?.205-722„OUTUNE URAW1S0 OF MG-U3-S MOTCR Ai-TERHATOR 
a I.IV. 103 03W537_2O7-O74_EL£Ctrac ROLLNO STOCK MB 3179 TRACTK3N MOTOR ARMATURE COIL OETAIUS B. 1.1V. IOC 033J5?5_PANTOCf\API I COMPRESSOR ECUlPMENTWIRNG DIAGRAM A 
RI.RM05 033SSV5.PANTOGnAJ'lI COMPRESSOR ECUPMSNTWIRNGDIAGRAM 
a 1.1V. I0S KJ3«l>a.WH£EL AJILfi R GFAROOX ASS Y. INTERURBAN CHOPPER B. 1,1V. 107 03343119_ASSEM0LY OF PARALLEL 3?*ING. INSTALLN. REXI+CAD_PaiV.ajr.ipn 
B.I.IV. 103 033S0IKi_92END EQUIPMENT ARRGT > INSTALLATICfJ EXPLORER Cv.lHor 
ai.IV. 109 03045RA_90AC A S - H - M ^ Y - P L A N XjP.T. TRAILER ai.IV.110 033S«14_900!E ASSCAULY-PLAN EXPLORER PONVER e.1.r/. 1 \ 1 033i«ia_9OG£ ASSCwaUY • ELEVATION EXPLORER • PONDER 
B-1.SV.11S MlSBIH.BuGf, IMSTALLATXJN EXPLOREP POWER B.1.W. 113 C314«2! .flOG F ASSEMfLY - ELEVATION EXPLORER .TRAtLEn e.l-W. 114 033MI22_aOG'E AS5EMO.Y • SECTIONS EXPLORER - TRAILER 
8.1.1V. 115 033i722_CUUIPI/F.fiT BEAM ASSY. S INSTALLATION • WATER TANK, A R COMPRESSOR & AIR FILTER 8.1.1V. 116 M3'.B3l_0«l 32M7,J_GEVJEBAL ARRANGEMENT BOGIE CODE MJV 4 TJV H.&.W. S.R_A.fi0C-9.1.1V. 117 D335B5l_GD4CRAi ARRANGEMENT BOCIE CCDE MJV 4 TJV U£.W. a FLA 9.1.1'/. 119 MasaW.XP̂OCIO XPT POWER CAR 8P ffl aOGlE ARRGT. PLAN 
aUV.119 03375!«_TA>J3ARA EMERGENCY COUPLER- VOITH TUR&O TfPE 10 AAR-EE.UERGEHCYCOUPLER 3.1.1V J20 0337CBC_S vllAIVENBERG StMI PERMANHKTCOUflEfl AND DRAFT GEAR lELASTOMERIC TYPE EFGJ) B.I.IV.iai 0M7»75_G6NERAl ARR3"TBP 23BOGIE PLAN 
B.I.IV. 122 OM«6l'JNSTAi.LAT10N OFFLEX1 HEAD SUSPENStOMON 9y 21 PAfiTOCRAPH a I.IV. 123 0X39:63_ASSEMBLY OF PANTOGRAPH HEAD. WCD5L. BX». B.I.W.124 0J3WW.SU3 ASSYGF PANTOHEAO 
ai.lV.125C(33907l_AS5EMBLYCf BX50 PANTO HEAD ONBX21 PAN'TOORAPH 
B.1.IV.126 Oi390«.FRECUENCY G=f:ERATOR ASS'Y LEFTi RIGHT HAND X.P.T. PCAER ClAfl RCG'E 
a I.IV. 127 QJ4t 5ie_409-505_El£CTRIC RO.LtNG STOCK OOlTflLE OCC<SLWJP.3AN3KC5S CO-MFRESSUfl MOTOR BRUSH 0.1.1V. IWCCJ42S«_E.n.S. CAR3CN STR'PS FCRPANTOGJlAPHS 
M.rV. 125 03 WJ9_TRI?CCCK SftB V/ASCO • A&i7VOY?_T/l;i BMr D.». IV. 130 C044737_1.70-00 J2J_BRUSH HOLDER *S*JIATW MB 471 TRACTKJN MOTCR 9, I.IV. 131 03M747 3.7fMMim_CAR30NaftlJSH TRACTION MOTOR MB3T79 
B. 1..V, :3£ CGA4747_CCC_CAR55>J BRUSH TRAC'.WN MOTCR UU317B 
B. I..V.I 33 03M7«a_l-73-UOa?3 ARMAlUftS F«i FORMB47I TRACTION MOTOR. B.1.TV. 13J 03MB42 AXLE FWSH MACK.MF. muCMSCNS K4C SETTRALER CARS JTB AND JTC BOGIES 
9.1,'V.I35 tG64aSS_3-71-001M_CAn30NflRUWI ALTERNATOR ENDODICMA129 «S CLASS WGI46SF 
9. I.IV. 130 03A48SD_W£.P.R- TRIPLE VALVE 
B.L.TV. 137 035/3SI_SESTlnN OP A H COMPRESSOR 9.I.IV.13B C0573t4_G2flOOLMOTOnDRI'/ENAIR COM?RES5CRCARS 
B.1.IV.138 03SV413_COo_l 10<K?9_TANGARA SECTION TYPE MB-3303-B 
B.I.IV. 140 CG57415_110-WI_7AWGARA COMBINED OUTUffl; TYPEMB-3303-B W»Z57S.FR\VN.1C42-AF EB̂O-O B.1.IV.141 0357* 16_110«134_CHOS3 SECT1CN TYPE M3-3333 A ̂ 3303 9 B.1,tV.l42CGW»!S_WIRrNG DIAGPATA FOR OYTWVlC BRAKI; .'JAflFDLD A3578-OV<I2Tll)2 
8.1.1V. 143 IST.ORAKE COVTRCL SYSTEM • ELECTRICAL SCHEMATIC FOR THE EXPJ.ORF.nRM>£AVO»JH RAUCAFS 8.1.IV.14* Ĉ IW.PCrtEa SUPPLY WITHS.M.P.S 9.1.1V. 145 0393 IS9_TRANSDUCER AM?UFl£R CfflCUrT DIAGRAM 
B.1.IV.148 0J33I£3_9RAKE SSSVO WITH S3R3 
8.1.1V. 147 U3931M_EXPLCRER RACK WIRN3 DIAGRAM EXPLORER E3&5 ABS/tf-TlOO 9.1.IV. 148 D394|32_£XPLORER INTERFACE CIRCUIT DIAGRAM 9.1.IV. 149 03S*I33_EXPLCRER CONTROL BOARD CIRCUIT DIAGRAM 
ai.lV.1M 019*134JE>PLORER UOTflEnBOARDCCMviECTlDWS OIACRAM 0 I.IV. 151 0M6SMJ.EVELUNG VAL'/E LKK A36Y 
R I.RMM M96930.BOGIE A3EEMBLY - PLAN EXPLC«R - TRAILER 0. J.JV. 153 COB92S«_C0VEfl OMilii LCAER 1 RAISE VALVE PANTOSRAPH U.I.IV, 154 GOp3276_QQUGLE D£CK CaUPFSSSOR 3HCSS D13 
ai.IV. 155 CQ89277_OOUBtEDSCKOa\JL>Pf SSOR 3H«SO".3 3.I.IV. 156 033927®_OOUSLE DECK CO.K'.'PSSSOR 3JIG35013 3.I.IV. 157 035S2B2_OOUEtE DECK MOTOR COMPRESSOR 3HC55 013 
3. I.IV. 15103»M7 .LOWER VAV-jE SEAT RETAIN PC 0US11 PANTOGRAPH RASE & LCWER VAVLE, MITSIAWHI 9 1.1V. ISA 03«0510_VALVE SEAT NIPPON AIR BALANCING VALVE ai.IV.1W 0399C7C_CAHDONCARR1ER FRAME 0X50PANTDRGRAPH HEAO B.I.IV. 101 03«M l_WJHE GUIDE BX60 PAN HEAD 
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ai.IV. 162 0399771J.CWEH SINGLE ARM PANTOGRAPH 6X50 GPI0514 Ver 1 
B.l .IV. <63 0399776 _AUTOaRAJ.NVALV£3HC55 COMPRESSOR W7 
ai.W. 164 C399W3.COVER GP227C-5 SEVEN STEP RELAY Vor \ ftl.IV. 165 a4D8N7_CCC_OSC AND HRC BOGIE ARRANGEMENT BPREACER BEAM AB RESERVOR ASSEM6LV VcrC 
ft1.IV. 166 04 U720_PASS£M3ER ROLLING STOCK ROLLER BEARIN3 AXLE30X CONTROvLWO BWENSI0N5 V«r O a).IV.I67 0*1543S_G0C_BC*.STER N2.W. INTERURBAN S.S. CASS VerO a I.IV. IBS 04 1 64«0_QEN. ARRGT. CP PANTOGRAPH AM) ASSCCIATEO RDOF EOU J>. N.S.W. INTER-'JfiBAK S. S. CAR ft Vor 0 ai.lV.lO'J IM2256*_EI£CTP.C R0UJ.M8STCCK MOTOR BOG ES WHEEL I AXLE ARRANGEMENT Ve/ A a I.IV. 170 U4225ff7_ELECTRC ROLLING STOCK MOTOR BOGlE DETAIL CF AXLE Ver C a I.IV. 171 04225M_£l£CTRJC ROLLING STOCK B0GIE8 WHEEL t AXLE ARRANGEMENT Vor B B. 1.1V. 172 <M2?S65_DCyBLE0ECK .NTERUR3A.N CARS PANT03RAPH WITH INSULATORS AND HOSE. TYPE 25P3A1 Ver B B.l.IV. 173 (M23015_-05.7« .COUBLE DECK SUBURBAN CARS 3179TRACTION MOTORS COMMUTATOR QRBJSlN'O ATTACHMENT Vo: A 
at.iV. 174 C4 23213_RQLUN3 STOCK9MJ CIARETYREABIE R0LI=0 STEEL dlSC. WHEELPGR I20MM1133WMAXLE VeiC B1.1V. 175 G42323C>_i£2-4B3..£LECTftCfiOLLMG STOCK UIT8LBBH MOTCfl ALTERNATOR MOTORBRUSH VfciC 
a 1.1V. 170 04235O4.TYPE MB-3W3-B TYf€lAN-1042.AF TYP6WN-33/5FR TYPE EB-4U-0 COMBlNEO DUTLNE Vei C I11.1V.I77 0423527_TYPE HA TPJP VALVE WITH HAND CPE RATED RESETTING DEVICE Vti S a 1.1V. 176 0423S2S_eflAK£ CCNTROU.F.R ASSY TYPE • TANGARA Vur Bl &I.IV.17B0423547_E.IA SAFETY VALVE ASSEMBLV Vn-H a I.IV. 180 04235a4,.EA"£RC£.'JCY COUPLER AARE COUPLER KTANnARD 10 A Vo'8 
ai.IV.1811M»5«7̂SEMJ PERMANENT COUPLER VorC a 1,1V. 182 042341* ,EXPtOft£Hf.NDt"AVCtW TEST 80X WlftNU DIAGRAM Vor I BJ.IY.1U0423CZ6 TANGARA OON.CAL5PRINGF 210 185 |TC) VprO M.IV.IflJ 0423420_~AMGARA COMICAL BONDED RUeefif. SrfflNG TYPE M Vor A 8.1.1V. 195 04£3IK7_STriMGIIfGUOING A AS5£MeLYOIM£NSK):NEnSKETCH Ver 8 BAIV.1WQ423W9 MCfOHCCK MK - A OlA DiM94&:)M>n SKETCH V0» A ai.iv.ie;o«2377R vois 
a i.lV.186 l*23779_203 X 35 LOHTWEIG.HT BRAKE CYLINDER WOH SLACK ADJUSTER TYPE JSLA Ver 9A a:.W.IA9 0423764 .WESTCOOE R CONTROLLER TYPE E6A A 3<0 V«r3 ai,IV.l300<£3J87_TYPE KSL0RAKE UNIT INSTALLATION ORAWHO VcrC 
ai.W.Tfll 04237S8_TYPE l-SLORAKEUMT ASSEMBLY Vc- AE ai.«V.ia20423J«„TvPE HSLBRAXi UNJT ASSEMBLY CATALOGUE DRAWING VcrC 
B.l .IV. 193 04 233 16.AIR OPERATED VARIABLE LOAD VALVE ASSEMBLY (WESTCODE) '/or L 6.1.W.104 W23822.TYPE WE PR TRIPLE VALVE D'AGRAUMATIC SfEET 1 OF 4 VwA 8.1.IV.19S OC23823_WEPR TH'.P1£ VALVE DIAGRAMMATIC. SHEET 2 OF I Vor A a'..IV.186 0423S24_WEPR TR3»LE VALVc DIAGRAMMATIC, SHEET 4 OF 4 VOr A 
ft 1. W.I 870423M5JNEPA TRiPLE VALVE OIAGRAVMATTC. SHEET 3 OF 4 Vor A a\W.1#5<H23iS3_VAflLft8LELOADVALV£ Vor A ft1.IV.mfl04234S1_1£MVOLTWOTGRc3HCS5) vorA 
ft I .1*200 0423S52_3HC55 COMPRESSOR Vor A 8.1,1*201 M236S3.1SM VOLTUOTOft flHC5S] Voi A 
& 1 W2MS4.AVEFAGNG VALVE Vor A ft 1 .IY.203 IM2 Jfl60_3HC 55 OOMPAE&Sofl V»-A ft1.lV.7tM 04233lM_METCALfE -OEPLlXClNTYPEE.S.T̂QRa.lELSl. OISTWaUTOR ELECTFO PNEUMATIC BRAKE RElAV TYPE E.P. 1 JOE Vor 8 
ft 1.W.2W 0423930_SEWI PERMAMEwT COUPLER VO/ A B l.lV.5B6 0423M5_C2030L MOTOR OftlvEN A R COMPRESSOR FCO (C CAR '.<vr A H.;.CV.*37 IM23M3.ARH ANGENEMT. RHARCN JNTERLOCKIMC COUPLER U528&7 DRAFT GEAR 6 CC4JPLE* CARRIER. Vor E Oi l.tV. JDO 0424C«S.ARRCT CF COUPLER 4 DRAW GEAR N.S.W. SUJURBAN ELECTRIC CARS Vor A U1,IV JOB 0424C«_ASSEV.BL Y OP PANTOGRAPH HEAD. MODEL =»XSO. Voi C ft 1.IV.710 0424G9i_ASSE«eLYce PANlOGRAPH SUSPENSION UN.T. VWt £ 
ft 1 1 W2*:»S_A&SEMeiY OF 0x43 PANTO HEAD ON BX21 PANTCDRAPH Va r A 
ai.iv.717 0427920.XPTPO-WSR t̂RTfllPCOCKCABWABCO ABS75J)VWJRP Vor 1 81.IV.213 04293»_EN0 EOUlPMiNT ARRGT. L INSTALLATION ICotpier) Voi K ai.IV ?I4 0429013.END EQUIPMENT AllRGT & INSTALLATION (C«»j(>ro/| Vn. R ai.lV3.l5 0«324S?_23S4LH TflACTION MOTCR PIWOHTYPE MO-47I-ARTRACTIONMOTCR Voi 0 U.1.IV5I6 04352*3_PASSCNG£f1 fWU-WO STOCK FULL SIZE TO KAI.F SIZE AUTO COUPL NCi OO'JPLER CONNECTOR Vor I 3 1.IV.217 0437329. COMPRESSOR uvjir. VtorJ 
OL1.IV.2IO 0437446.AOO„aOGlEOOLSm« ASS'Y Vlor A ai.IV.Zl9 0451590.ELECTRIC OoUMQ STOCK DOUBLE DEC'J-R SUOLRSMNX'.OTCRCARS PANTOGRAPH Ww A 
81.IV.220 0494S84 OSCAR iOSCJAKDHUft.TERRAn.CAR (HRCj 803E ARRANGEMSNTTRAReR BOGiE WKE6LMrr»Nl>UtARWO ARRA>- VorO a I.IV.221 WS4601_COC.OSC.AR (OSCJANO HUNIcR RAILCAR |HRC) AllflANGEMENT BOGIE 5FllEADtH8EAM Al̂  PESERVOlH A5SKM01 Vol C a J.IV322 (H»345JMNTER RAILCAR HM.HMr CARUWERFRAME PRF-.JU UNDERFRAME ARPGT COMPRESSOR Vor 2 ai.WJ!23 04359«0_hUN7ER RAILCAR HM » HMT CARS LNDERFRAME AfWNGEMEf/T AJR COMPRESSOR INSTALLATION ARHANGLMKN T Vor O a I. IV.224 0496735 JIUNTtR RAILCAR HW « IWT CAR UNDERFRAME Ailfl«40EME.-NT EL'EPGENCr OOÛLtR ASS&4BLYAffl> OflAILS VorO 
aI.IV,22S 0490200_HUNTER RAILCAR HM llMl CAR STRUCTURAL ARRANGfcUEWT 8/1'AUTO COUPUR SV/INO Ver I a I.W.220 CMt)5377_HUNTER RAILCAR IIM. HMT CAR LNOERFR̂IE ARP/N3EUENT AUTOMATIC COUPLER ARRANGEMENT Vor 4 ai.IV.727 n«M37fl.HUNTER PA LCAA hU. HMT CAR UNOE WRA/JS ARRANGEMENT SEMI PERMAlCNT COUPLER ARRANGEMENT Vy« a 
3.1.IV.720 0323543..8CV: YOKE CARRlEn VarB 
0.1. IV.229 0341233_A05_&D. INTERURQAN aOOR MAT Vor A H. l. iv. 730 O.V>7M2.AftC„FACEPLATC ASSYOfOECK INTERUR3AN CAR Vur A 
D.MV.23I 070647-S1-N-UFRAVE EOUlf AflFGTJJFaAME EQUIP IN8TLN' A_CAR Vor N 
R.MV.737C374J6-31'E-fiCGIE-WHEFl ANDjWLEWtf EL 0ET V « F 
a i , lva3C71104-Sl-M^A.MOTOr«J l5GlE_OA Vor 'A 
H l.nr.234 B7ISl2>Sl-C-BOGIE-VOTOR ROGIE-WHEElSET AND BEARING.AflRGT-ORI Vor C 
B.1.R' .23307427aSi D LFnAJJE.ECU?'_ARRGT.AUT0 .c6uPL&1 IM5R.N_ARROT A C VorD 
ai.W.235a74270S2ftUFRAXHE EUUIP APR3T_AU70 CC4.fLF.R PiSTLN.AaRGT-A C Vor It 
ftl.fV.237 B74271^i-C UFRAMC_CCU1>_ARRGT SO.1l PERM_C03PLER.INSLT.ARRGT Vor C 

H.1.V 7«no»r» Rjrrwh It 11 
0.1.V.1 EMlM3_V<a_4 Vor_4 
B.1.V.2 EM 1685 .Vw. 3 '/«r_3 
B.1.V^EMl6S6-Sli1,V«r„3 Vou3 
B. t.V.4 EM Hfl^Sh2_Vor_* Vor_2 
01.V.5 EM 1868-SrJ Vor_2 V#r~2 
0 1 .V.6 EM 186VSM_V«_2 Y«r_2 
ft 1 ,V,7 EM | iti-S -5 Vor 1 Voi_l 
8.1.V.6EMIfiK-81i6_Vor_0 VOi_0 
ft 1.V.9 EMia60-Shi0_Vp<.0 Vo«_0 
B.l .V.10 EMI KIB-SNll _V«r_0 3 
B.I.V.11 E)^iB0C-$XI7_Vt<_l Vor" I 
B.I.V.I2 EM'.6M-P»il3_Vo.-_0 
3.1.V.I3 EM16»0-Sh1.Voi_2 V«(_2 3.1.V.I4EMlMO-»7_V0i_2 V,rJ2 
9.1,V.15EMi6M-Sh3_Vor_0 V̂lO ftLV. IS EM 16M SM.Vor_2 V«f_i ai.V.17EW1Be0SW.Vcr_3 V«c3 ftl.V.1BEUl8£0SH6_Vw_4 Vbf_4 ft I.V.I 9 EM 1 B80-Sh7_Vet_2 V0r_2 
a I.V2D EM1880 sn$_Vfr_1 Voi_l ftl.V.21 &MlM3-SM_Vor.6 VarO 
a 1 .V. 72 EM I St*\JAliJ3 \W_0 0.1.V.23 LM1 ««-Sh2.Vor..O Voi'o ai.V.?4 *Ml&2>-Sh3..Vor_Q Vtai_0 
a l.V.M CMi 42a.6h4J/oi_0 VV_0 0.1.V.26 EMl926'6tiS_V*rj) Vor'c a '.v.27 EM 102»-ShB .Vc!_0 vor.0 B.i.V.26 EMl926-Sh7 Vm 0 Vor 0 B. I.V.J9 EM 1 S47_V«r_0 Vor_0 
ai.V.30 EMIS*6l_V«r_0 Vor Q 
a I .V.31 EM I *>3_V«/_0 Vw.O B.1.VJ2EMl86S.Vor_l V«r_l 
B. 1.VJ3 EM19S7_Vor_0 Var_0 fl.1.V^4E>^;«83_Vor_0 Ver.O 
B. I.VJ5 F0971043_Vor_D VorJD B.1.VJ6 F0971046_V«r_8 Vor 8 
B.VV.37 FD87l047_Y«r_B Ver_B ai.V.36 PD9710*6_Ve«_C Ver C a!.V̂3FOS7:iM9_Yor_C Vttjc ft I ,V̂0 FD371 O$0_Vcr_C V«r_C ft 1 .V̂  I FD371051_Vcr_B Vtf_B 
B.1.V.42 FM7lC52-Shl_Vcr_C Vcr_C 
B. I.V.43 FOS? 1C52.»̂.Vor_C Vor C B.l.V.44 FC«71053-SM_Vor_C VOrjC 
ai.V.45rcVi053'SH2 Vor_C '/Or C ftl.V.46 F097l054'Stl1_Vor_C VorC S.t,V47PD9710S4-S>2_Vor.AC VorC 8.1.V.43 r09710S5_Vor_C '/»r_C ai.VA9HWlD!6 Vor_B V».JB fti.V.ioH)97ioi7_Vor_r» Vto-.B 
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ai.v.si fdbtios3_vci_b b.i S/S'i fd9?ios9_vi»_b 
ai.v.53FD97IC>90_Vcr_c a1.v.54 f09mt«2.vc/_d a l.v.ss fd97i&33_vw_d 
B.1.V57FD371 M5_V<>r_D 
B l . V i i F0s71«5_Ver_C 
B.i.Vag t-"D07:M7_V«f..F 
B.l.V£DFn97lC«a_.Vor_B 
H . I . V C I NOT>7SA«)_VOI_6 

8.2 Wort Seop*n (WSJ )0) 
tJ .2JWS.QO|31 

R2.L1 W5000002A Ruvj DBS Canikjll V/erli^poSpKricitionAJroo'icSlVuJ iDriill 
a2.l?WSOOO«>3ARtv.3Cia'! Chofipor WOiW^wpo Spec.tfcUion AJreCftSi&r^J 
R.2.1.3 W4000C04 A fi«v.2 Ottc CamshJll Woiks&cp* Sp«.'ic.J|l0ft 
B.2L4 WSCOUWSA Rev.3 OITCCbCppe' WcOaMP* Spedlfcjlbn 
0.2.1,5 WSfiOOMeA fctv.2 Tn-910 V/eAscopv Sp~c*icii]on 
e.2I.G WS3O0W7A R«v.2 Faskjncr TTflhlBVig Tinc^t 
5.21.1 WoCOUHHlCfev.l DOSODC Tanoaro Irjpeofcn.Tos*™} »<\j Cl*amr<j«l CCOMacHntaUCom?Of*?irts 
3.Z.I.B W5:OOOMARot,2DOS CDJC TavjarA Pacini) lnt»Vtti>ft> tar Hosty Ion Wlrq RglrU IM.nWS.OI |T2J 
з.2.11.1 W6010202A Rcv.G Tanjara Ccnko P!" C u t ^ c 
B.2.1.2 WS3107O7BRc*.2 "a^fllra 3rcu1kci\Ce<rre Caslnj 
6J.S.3 WS3503COA fiov.I Ol MW\>Cl# 
B2.fl.<\VS3:WC0A ROM DOS DWC Woi«»iep fio^r SpoCfcalfcn (or Floors 
E. 2.11.5 WS9ICWCOC Rev. 1 DOS DDC Tnr<j»n FiCKiBMbn Wortjcup*(DRAFT] 
e.2.11.6 WSOlOHCOA3e/.5 Tiranaftnpnlr o4 Paisc -JCSOUCu»"'ic.-j o«Kf Sjpaw 
BL2.II.7 VlSaIOUCOB Rov.5 DOS Vir.ylUphoMcrod PJUOnacr Soil K £Uc*Citt«ons 
B.2.II.M WSO 10800F Rev.l DDIC tX^iKu^l Spec PaSM'sOr Seal Ct-sh'onii and Str.ats 
B.2.11.0 WSOIOeOCO Rtv,7 DOS Oir/ora &»0I 
3_2.ll.10WS01C30:H Ro-̂ J CDIC hiJAtWon oflSPJ AVRii*DrS-ortSorfJ 
3AII.1I WSOHJ305X Rov.2 DDC Seal f rarreRepaV 
32.11.12 WSOl OKI OA Rov.2 DOS Dole T*.vjaiaForHUcli OweolnlHollOOlAroa 

B.2.IB WS - 021«0) 
B.?.!U.1 WS02M30A Rov.i COS DDK; lan>lit Ccmoonorl lnip«r. Ch«ek ord ASJiVl 
B.Z.ir.2 WSOJCOiOD Rov.2 Turpi/n V«jooprel>o lisfajeticn el hlwnal TiaMGrn 
ap.10.3 WS02-M0E flov.3 COS DflIC lanCNUA Cunpunorl Impiet ChflSJk Snd A«Ju« 
D.2.111.4 W&02-M8SB Rev 0 Tangnra kUCA i TXA Booitn Ll^i! Otgrhaul 
R-7.IIIA WS02WWC Rov.4 T*nfljrq MKA» TXA Bo-jiot G«nnr.il 
U2.IIIj5 W 5 0 2 0 M 1 0 Pjw.I TUVJJ/B M K A 4 TIC. WTcrl CHIRP? 
R4.III.7 W502OCOSF RIIV.1 OSC I K ^ O Y3 OVWHL-JLOIAWIRM E « I C > 9 0 
32.1119 W5020C&JARbv.1 CSU RW 50(\TCT> Wlh'ntho CCOSRCO 
i lZ | l l3 WS02IJI0-JAR«».e TiU>)m, AirJRol 84i 
8.2. H.IO V/SOJOIOOB Riv.l 
a?.'II.H WS023I05A RtV.2 DOS OD'CSpitfudurljMins 
(l.2.;ll. 12 WSOIOiQSA Rsv.8 Vanga^jLaioiAl DanpwforU<A$ r<AGc«3'«» 
0,2.1", 13 WSOlteOB'X fl«v.6 CDS DDC Mfr-voa Shock Jhwitori 
и.2.10.U WSQaatCA fUtf.4 DOS OD.C Ta<flfc»4 Air Spiln(j3 • rjp^ BrtdJOalano. 'fo>» A Shuyo 
8.2.111.15 WS02OJ54B Tangara Bsglo F.-awo TutfJeo KM Tr-nUtf Rap*lf-Shan Throw 
DL2.1II.1G WU2W4SRwf.4 lomjsaT'lcUonfloair Ratialt 
a2.lll.17\VS0203?aA HJ10.4 TAiflifa Lo-rclino Values(CFC003I-RJ I0MZ31499 (GH000C-2 R! 130«3lfiOn 
3.1111.18 NVS0203:«3 Ro».4 ODS OWC l v3 Lcvatoff Va>«c 
3.2.111.13 WS<HKi:aA Ra* 4 Knot biCfco Clvhcl VoKsj (VOi (GP0002MIJ 
32.11123 wswnscoa nov.8 r>W DC4C Cvn»liAi4 for CW/ Ha* A*JctO)« 
B.2. 11.21 WSOM50CUN«V.1 DOLCJEVINTIUOLIAU -GORON- IFLSPCCFOLV 
6.2.(1122 V/5020SU1A Rcs.3 Ortiruul of Re*n< B»an.i05 
azt«.23 ?/S020SBin R(\'.16 Padaao Uril Bojri-^sOvtim»ail 
B.2.U1.24 W5020SB2B Rcv.3 Roc'amiElOii tt A>Jo Jo^mnU by EJscijnchc.Tvi"! Mclol Copo:«to'. Prcajs 
8.2.1:125 WSOIMOOB Rtt-.3 BOICRcpiUoJ Suspentoi Tudfffi arO MwnlUc GuKJosol WB4M AftTio:l<in Mca-
B.aiuaB W8029630C Rev. 1 ODIC UB-171 -AR Coa> Hito RcfiKtljhmo.il 
B.2P.27 WS02I0303 R«y.2Tancua COO04,-<cChange 
8 i f i l 2 0 WS0211003 Rcy.SOD3 0D5C J Tyse BocJc LlQM tXflihlul 
82.11129 W802II-30C ODS DD'C J Typo eotfo CI 
82.IU33 W5C2110DD ftnv.SODS DDIC J TyvoBotf oltoavy UjfaGfard V/botfelunjoCMJitsWl 
a2.niJI WS02110« Rov.1 COS DD'C J T)i:o Bo îo Ovortniil 
a2 l l |^2 W5U2I iKF Rm.2 Ql>5 TOIC J Typo Bo l̂o - \Vho«4 C*iu^u 
a2HI.33 WS02l<o:A Rw.c COS OOtC J Ty)*> WhooltQl>loav)'0«liniul lEicopI J£YJ 
0.2111^4 WS021J0CB R«v.4 COS OOIC J Typo VHioobflSl.tjN; CXOriaul JEVJ 
0.2III25 W5021 iOOC Rov-3 COS J Typo Whortscl Genoa! lrnf«Ktion (Exropl JfTf| 
B.2111.26 W5321S00E R«v.3 COS DDIC J Typo Whoohol OvoitvM lE«cpl £>1 
B,2,11127 V%'S321BDQB RCV.3 nr*C JEYV;wnUruOwo«a>;l 
B.2JH28 WS321700A Rov.3 TaflQua ,JKA.TKAWbool^O««rJaol 
B.2HI J9 WS-J2210SA VJH.-i DOS DDIC OvoiKiU Bnfcf Sti.vJ-.VW 
3.&RI.4D W5O2303BA Pc<, 17 Tjrtjari M<A & Tl(A 0;>os Jloasy. UgM. Gl an) W«lClUIVJo OvcihaL« 

n,2JVW5-03[271 
&ZIV.1 WS030100ARov9 Schsnlonborg AtikmaiScWui-JlvnHiofl Cwpior 
B.2IV.2 WSOMIOCO Rov.3 
B2IV.3 V^SOaoiBSCHo*3 DOIC 0»6 haulflf SUsuort Type Irlci'ocklno ALtoTicltCwplOf 
e.2(V.4 V/S030100E Rw.1 CrallGoar RowWctinc 
e.2JV.5 VfSWOlOOH Koy.2 U'ccwplru Cj'lrrtir TowMq 
B.2JV.6 W50.HH00G Rov.i Aetialor-EtejUcj] llosO 
9.2JV.7 W3C-30100II Hov.4 SchaifonDKJ UuBhjncttf.CouplorOnrrftiul 
B.2.IV.B WS03O10IA Rov,5 Moo>unkal Kc»i< Csrinj. GPS0165'R 
B.Z.IV.9 W303Ol0ICRsv.2Tanoa'aTvjnnel AMO-Tftly. Ga'ffivay GPOJ3SO-R 
B.2.IV.tOWS030l03A Rw.aSnxKAtiorblfta nfjwta-
82.JV.11 WS030I033 RcvJ DOIC Tafl(>ua « 6.2.IV.32WS«:»MC RCV.3ODS COIC RiQlU DAW&arGPB32J1-R&GP3!327-R 
b2.LV, 13 W53301030 Rcy.2 "artfla'a IimpoCBwi hUroslo,-® fc« CcoKoPiocoGP6«B22-R 
&ZIV.I4 ViSOJO I04E ilâ .d Tangara Rllow Black - Scharirrhtfo CoiDter- G»35M0-R 
B.2IV.IS WSOJO104F Rev.l Upper Sholi i. Lower Shell 
9 A I V . 1 6 V /50MIOJA Ra / . J TAR>O»M MULF CCVPSFO. 0»139I2FL 
3.2.IV.1/ V/oO^OIOSA Rev 1 UB.CH.1D FC« REFL'RBlEHMENTOF YCIECARRISP, PLATES lODOaE&yiB, l0:>033«3aS A lllO:3:09B1 
3.2.1V, ib WSOJOiOOA RimX TacgsraliROtOon Aai) Oiciliauiof iMccarGiftaw^ Anai.ufcl/ 
RJt IV. 19 V/SOJOtOOe RO/.3 Tan Jjra UarQVay All£mb(y 
Ck2.IV.20 V<50«ltOIA Rov.5 DO<CR«p»,bol Hap.*ia9T.Cunw F«c^*»ic A4io,rbVF04bl924Al f FD45IM4 A2 
ft.7,|V.2l V/SQJ3500A Rw.l DOS At Ph Ji*lVor- Coyp'ai Roccp|ic»5 
a2lV,22 V/50307C03 Ro»,3 DOS DUO OvChSul of SMicn 10A CoiCtof Kni.e*.'«» 
H2.iV.23 WSOiiNaft Rn*,7 (205 D«C CvCfluJof CoKfi^o Uufcr {G4fa«ay'f Bcami 
D.2.IV.2.I WS031W1A Rov.B DOS OIXC InKMclvi of Omĵo I I«k W».oir Conn«ell«n rqupiionl 
B2.1V,25 WSG30103J ft0*^4 TVigara sthjiforfurg Etaedfe HosJ;v^lh2, 3 4 4 Cat»os 
3.2IV.24 VYS030IOXA Rov.A lrep«tion fo; BfcUon POSLXR«Wlilonc>3 D^Jl GO«r 
a2IV.Z7 WS0301040 Ifev.ZCOfll'D P»COi 

a2.VWS-04fl61 
a2.'/.1 WSWOOOSU (tcv, l DOS OOIC Door litFOrtO-. ClKh s 
52.7.2 WSW04BOQ Rev 1 Ro vftitfimcnlcl Pn»sooi>5rBo<tySWe Doors O>v0l? Do:KS^Mlltl1 Cars 
B2.VJ WS3*f«MG RS-.1 ODS DDIC OvciluiUcf Emeffloncy Dour n<leTO 5*9th (ECRI 
BZ'/A W3M3W0A Rov.3TW3ua OtiUuct'O'. Dolooi^i Oavkifl. GP2?51 &-R 
a2.V.5V/5040SiRA Rcv.3 Tanjoni Crtw Compwlmtr,: Door 
B.2.V.8 WS0405WC DCS COIC TeKSpCCfor Fa-kcr HanrWDn UcHm Dot* F.'clws 
B.2V.7 V/S04052(€ Rov.7 Taaifiar* Piofi DoCf Ellfllrio 1W023W41 |G?40M0) 
a2.V.fl WS04073?ARov.3 TartflS'i Iftifliiar Doer Er f r * Tosl 
B2V.9 WS04t>73tS Rev.9 Tinjaf* PljaOocr k'owibtck 502-<3?liOJ«n 1Q0023SM3 
3.2.V.10 W®0407c0F Tj fona P ju Doof (On Gal TOW 
3.2.V.11 WS040730< Rev.3 Ttrtjara Inlcrcar Dooi MidiinUri 
i2 .v.12 Y/M«C900A Rov3 ODS DDIC Tool Sf.« (Of EDR VJvul GPl 1723 CRM> and GPl 1725 (LH;. 
B2.V.13 V/S0w5*-03 Rev. 10 Ta'.Qi/j P.vsCflCrMBocytlda and te^r.Tt<ilalo 0 
BJL-/.14 v;sOW553A Rcv^ T a ^ i a CUi«RHr«orcc4 PUuic [CRP> Repair 
B 5.V.15 WS340730C ROv.4 TOi^jia btoiCirOOOr MoiloblCCh 
a2.V. IG W5>*073C£ Rovj* Tak(i»m Pl^j Oooi E«o»joiu:r'.olci VaJvo 

a z V l WS • 03 [55] 
B.7.VI.I WSCSDOOOA J Targera llrafco Sy W Tetl 
3.2.VI,2 V/50SX1003 Rav.l DOS S-ako S>»ie w Tosl 
3.2.VI,3 wsosoooao R«v.1 EOS DDIS Tln<ai4 rf Minor A'/ Bltt"<a Equp*Ni| er» Cir 
R2.V14 WS050103B R»r.4 0CWUWG Tjifla/a WoilmghoutoFrro»coxy A(.iicyti:n VaJ.-o Tosl 
6J2.VLS WSO501060 RovJ Bullae Val/c Tou S;ei 
R2.VX3 WS350230A ROV.70DS WcsUnBhooto C20tfS) OBVCwUlhfl CoW. 10C023395D IGP1I735-RJ 

V o r U 
Vor_C 
Vor D 
V c i . O 
Vor_n 
Vcr .O 
Vo«_C 
VB»_F 
Vijr_R 
V0«_D 

Vor 3 
Vor 3 
Vor 2 
Vor 3 
vor 2 
Ver 2 

Vnr 1 
Vor 5 
Vor 5 
Vor 1 
Vor 7 
Vor 3 Vor 2 Vo'2 
vor I 
V « r 2 
vc/3 
VflrB vet * 
Vor i 
Vor I 
Vor I 
Vor 6 
van 
Vor 2 
VorB 
VorB 
Var4 
vor? 
ver 4 
Vor 4 
vor 4 
Ver 4 
Vera 
Vor 1 
V e r a 
Ver is vera 
Vor 3 
Voi 1 
ve<2 

Vor< 
vor 3 
Ver 3 
vor 3 
Vor 3 
Vor 2 

Vor 17 

Voi 5 
V « 3 

V<v« V« 1 
ver 2 
Ver i 
vor 4 
Vor 5 
Vor 2 
V « r 3 
V a S 
ver 3 
vor 2 
V « S 
Vor I 
Vor 7 

Ver 4 
V e r a 
Ver 2 

Vor 1 
vor 1 
Vor I 
vor 3 
Voi 3 
va. ft 
Vo: 1 
Vul-3 
Yo: 3 V«? 
Ver 3 
Vor 3 

Vor 13 
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B2.VT.7 WS0302009 Rov.7 Tano^a Wo4lti<>->pjco Wrctcodo 6n*o Conifer*. Typo 0M,G Vor7 
B2.VM WS050WC Pov-8 COS WMllufiautO Wot Ictfo EP 8'I>/» CwH-cfor l>pe P6A. CPI1872-R Vc* 6 
9.2.VJ.9 WSO3M00E Rov. t COS OttC TangftU TeeI Spae for Ro'urtilstea Cftygce Var I 
B.2VM0 WSOHITOOF RC.2DD5 OWrtfttulc: 06 t w o ConWiorCwi 1000J43705 Vor 2 
9a.Vi.1t Y/SOJ020IA Rev.3DDlCCcnrpo<iOM RalurbWirront Spec M / c r t V a V o ABaift Vor3 
62.VI12 WS0:073I8 Rcv.B DDIC C<rrpa<icm RHwrMJUiron*. Spet Ctfcar* Hafce VaVg A87J7 Ver 5 
82.V1.13 WSOIOZOSA Rev.G D3S lane*'* Tor. Spec fo/Weslinghousc LoJ*Oul Miguel Valve |GP11874 - OiAoi) Ver S 
B2.V114 WSW0W8A Re».B DM DDIC Tancara Tor SpiX for Weidnoww »r< 0 t M C«ks Ver 8 
H 7.V115 W905O2O8B R«r.3 D3S COIC Tare a/a fl:fi/rt*!hrrerl ©.-erhoul Cl IJ&Cocfcs Ver 3 
8 2. V116 WS050303C R«V.5 DOS TMCira Hor«J RctoOM Vslrt Vor 5 
B 2.VI. 17 WSC50?03D Rev.I DCHC S< 8«M>«l Tnl Ver 1 
Q2.VI. 18 WS05K01A Rer.5 DOIC Toil Spec for P<awwi> Coslrol VaMs (FVF2) GP: 1913 R Vor 5 
0.2W.19 v/50503018 Rev.4 Twoara WaMlnBrojW W<» Typo WG. {GP'.aSsvRi 10W34716 Vor 8 
02.W.8O WS0S036IE R«V.4 OttC DIM 01 Relay Vaive Vor 4 
8 2VT.21 V/S05030U Rev.10 COSWotAinjhouso Typo WEP 7,ipc VaS^NOUCHOPPsF, |GP11732-R) CHOPPER;(3PI0471-R) Ver 13 
BiVI.22 WSO<OS31L ftev.2 OOlCChwrK îl A6736 ReUf V*vO GPr.743.RlElwJ Port), GPia263-R (SiJfl PO'I) Vor 2 
8.2.VI23 WS0:0302A Rffv.t DOiC Tval SpW 1 * I nrcCtp Vor 1 
8 J.VI.24 WSMOJ33A RCv.4 VarfaWoRelln PjrtSy ValvO (GPOOJ.25R)i (GPf1645 R- iMCJ. (3P9I54BA! (TCl Vor 4 
e2.VI.2SWSMO<01ARo.8Su«mSloonoJli>V3^TrpoEAC1 V\»e 
&2.V1 18 WSOSOtOlO Rcv.S Sorcn Sino Krfay Vata. Typo EA13 Vor & 
a 3. VI27 WS040403A Ro r.9 Otaitiwl Varflb'eload Vifc09 VOr 9 
a2,Vl.iflWS050<03B Ror.1 Ovsihtul VartlbOlOJdViVo (Rod) Vtoi 1 
a2.VI»WSD50403C Rtv.1 Okoihntil Vjrflblo Load Vil.o(VofeMj Var 1 
9.2. V» 30 WS0504030 Rw. I OMitutf vb-.jwo LuOd Vul.n (FUipIo) Vor i 
B.2V1.3t WSW-O403E Rtv.l Ortil-n:,l Vjr>iblo Load ViM» (Ta-> Vor 1 
B.2:VI3? WSKOSOM Rav.3DC&DCIC5^7-S»iJi' DutoctorC->oj:|>»t Cv Ver 3 
8.Z VI33 WS0505i OB R«v.3 DCS WcilrgneiMO S>1 Jf« Oocii VaNc Ver 3 

83.V1.34 W5030S1 Hi Rov.B DC C Tar.pjQ Wa5«np^o«o Dovblfl CftOC* Yor« 
a2.W.38WS050M IC Rev.5DOS DC1C TarflftriCh«Ci Val/M Ver5 
R2.V1. J6 WSOS0M Ro*.4 DOlC 05M CJslrbulor VaNo Cvcrhi ji . V«r4 
8.2V1.37 WS050515C Rcv.2DCHC OiW Slr*ner * C-«AVjJrC Ver 2 
82.VI.34WS050123Aftc/.*DOS Tango/a Wo<lfoQl,.crjieD'ajhragmOpe\llt«J RaUyViNc Vt»4 
82.VI.00 W30505MARc/J DOS COC Toil Spcc 1c." MaafiliM M*CWW VBVo VUS^13 1000233503 [OPI • 250) Ver 3 
B.2V1.40 WS050530B R«M. I «ls.«a« M*fl«ol VMS-2:0 Ver 1 
9AV1.41 WS010C028 Rev.2 HSL Polling Br̂ io C/mdcrPlaan Vjr 2 
S2.Vl.42 W30SOCOZCRev.". HBLP»iKiOQ Bnfto CySrder R«oo^JF41785^1 TT.ro»l Ropilr Ver l 
82.VI.43 WS050402D Rev.: HSLPuUr.fl 8ti«o CyV<Jor Piilon GrC0v«fl«>liNGPA|765-R Vor 1 
ai.V1.44 WSOSÔ OQA Rev.5 DCS DDIS Wuttrvjftsuso i - JSLA Vet 5 
82.V1.45 WSO'tffiOtWf Rc*.1 COS DOC1 SMC PanloQtaph(iajanvi V©i 1 
O.2-VM5WS050J0?AL Rov.1 ODS DOIC CvorllMl ol O&M P/icujnonJe Ail How van 
82.VI/47 WS05090.-0 flev.O Weslinshotrto B ake CylWcr. HSL .;G?>0«82-R| (RH). tGPOMO R) fl.H| Ver 9 
a2vi.4» WSOSOSÔ X RorJ Rod BoaAvj - Pailojn^h S>AC Vor 3 
82.W49 W30511B3A Rer.3 Vet 3 
B2.V1.50 W30S1 tW0 Re/4 Vet i 
3.2.'/I Si WS05!201A ne*.'.* DC4C Mlmtati EM)&1ca Corj'ol Eoulpnail Caw Type MS-419 Vor 4 
ajr.'ASZWSOSiZOZARev.SODSDDICTuroinOasSIWSIor SMCPflrimrapham! Tan(jwa6Ki"IJ '/C-'3 
32.'71.53 WS050101D flev.8 ODS 00 C Ta-Qori VVoi:!ft3hou50 Trie Gear 0»Maul. GP104S4 R GPa53̂ 0-R Vc/ 3 
a2.VI.S4 WS05020M3nov.8 ODSOD.C Tuftf**Prosw*O^CO Tea Vef6 

81.VI.5S WS0503D1F Rcv.tCOICToif Spoc ELBI Valwo Typo 4 Ver 4 
A&YH WS -OS |1Y] 

az.VTl.1 V<SOM300e Rlv.l A^suibn at Locl'la Vor ! 
B.2.v.Ii ws050101A R«v.i5 DOS OmiiiVjl-m 3HC5S • mai-. Ak Coinp-cuor ;QP»876) Vor 1s 
ftz.viia WSOMJ10IB Rav.7 DWC TanjarnovciiuluIoI MJsvbb.'ilc230a_ Ai' CoovreJoor \<or 7 
B.2.VIM WSC-407MA Bev.3 DDIC Tw^ua pa-^grjph AlrCoinwrwwlui ai'd MokrTypo CiM FFJitS Vor a 
9.2.V1I5 V̂ SW0203B Rev5 DCMC ParJogrAFh Fool Ptrnp Voi 5 
B.2.WI.S WS-3607C0A rcy5ODS OOIC SVC Kt R« JtlOi Va ra Voi 5 
3.2.vii,7 WSOS3702A Sov.4 DOS 00 C T«rioa-i Air Rosooolr Vo. 4 
B.2.VIU v<so608c0a ô-j.3 ODS ODC Tar-fla'A Ah 3»sXo How - PurefcaiO Rc<«</omervn Vo- 3 
Bi.Vll.9 VISO411C03 Rev.4 ODS TewlSpoc • 3HS55 Cofflp-oster AuloOialrt V4Vo Vo- 4 
0 2VH.10 WS0811OOF Rev3 SufiHy Spec 3HCSS Campioesor Auto Drain V&i - CP117K Ver 3 
B 2.V1l.li WSOtH200APrr#JIDSOOiCToaSiaociMrUnoWralnofCPOtlOZli-n^SU^.PKOMZi-RSaNB) Ver 3 
8 2.V1l.l2WSOB133flARo.UOOSA>X).achO^-l GP<1583 Ver 3 
BS.V1I.13ws041130e rev2 Allicluronl Vet 2 
B2.VII.14WS061130CRo'/2 Ver 2 
a:.VII.lSW5£43102ARov.4 OOSOvo«hai.lo' Weslft3.1ous« 3HC55 Coroiessor (SP09S70J Ver 4 
3.2.VH.16WS0M1MCRev.4 noiC T^fli-aOroHajled CM00LConip««or Tyj»C-?$0COP270»1 8 A«3SS-B GP27030 vo-a 
3.2VN.I? V/S06I IOCORev.11 DDSDOiC Tiiflara Slfot/ Viho TaJ Spot V« I I 

8J.V01W3.07JS] 
0.2.V1II.1 V/SO701DOA Rp/,6DOS PC4C Tjnflara O/wnjwlcl PrO^iorle Air rtari* (WwiiflfOuWam) Dt'A| Vor u 
02.V*li V«070103A Rtv.3 DDIC Dtneo >TA Meteillo Ham Covlrol VaM Va 3 
82.WI3 WS070230.̂  Rev.6 TaiiQJ'a Wutdsoroen WVierUoWf Ver U 
8 i V « U WS0702306 Rtv.6 TWoaro Knan BTlrtrso W,V»iforMi» Wiptf CoN«l VaJvo (GP00333 Pi Vor 8 
BiVIIIS WS070300A Riv.8 DDSOCiCTanouoWHiuNshf PaMjfli^ihRieeaod Lower Vi?voGPll237-R Vor 8 

BiJXws-eato] 
B2.IX.1 NVSOBOItaARcv.lTBi'gwiAJrCBiidDinsor.'Jator Vpr 1 
82.1X2 WSOilOOOAROV.14 DOS COICTaiU0a«iO<e."l»ulcrAi' ConJiScrtrtJ K<oiWM V« 14 
9.2«J WSCfllOOJA R»r. I Ab CandHIOBlig Rteii!O' EfoeiJcal Pa Var 1 
9.7.IX.4 WSC81010A Hav.sA* CoidiScnno Co<ryilV>n Try* 08= a->d OBO Vni 6 

WSOB1016A Rev.4 Toivacri CNor?iaLl «< EWrfOHA 5D9S Afr Corrflicwra BP102Z0 Voi 4 
B.ZLtX.6 WSflB 10180 Rov.4 DOS Toon îa Overhaul or Ale Cvdtiaisx DC la AC 'nrMai G? 10219 & GP54623 Vtar 4 

B.axws-09|17) 
92X.1 W'i>300lOIA Ro^ DOS YoKo Repair Mr MO *7l AR Troclioi r/oCOl Voia 
8JLX2 WSMOIOIfi Rar.'. Vrw 1 
B2.X3 rk-S3»3IOIC Bov.1 Vor 1 
U 7.X4 W<»A3102A Pa/ I RolubiahrriiM nl Traelbn MMoi and Molar Atemeor C&mmuUloia|CMii| Vnr 1 
B2.X5 W5W9JJOOA Ro-r.S Ovoili nil lor WN' SOi'iOI RuCUctio;i Gear UnHj Vers 
fJ^.X^ W&»12309 Rov2 90SC»<flrti«iiiferMB-47î m S>j»p*n»inr! lufto 4 Ooo/a Vnr?. 
B.2.X7WS090Z01A Rov.7 ODCC Ormfiaii JEY Qui.'BoiCaiee Vor 7 
B.7.X8 WSW02Q2A Rov2 OCiC TeehrlealSfOC.\irSoldOiM«ooo T JEV Vor 2 
a2.X8 WS030203A Ruv.1 Todinicol Spec fê  WA-iuLielurino Trac8on MlM71̂ AR (JiYI Vor I 
9.2.X 10 V/5090300ARuv.5 Ovnmatnof wM Goar Cojp'l-^ Vc.- 5 
iL7.X11 V/&OSI0400.A RwJ CDS DDIC; L/ajiIiiui la- H^h Toralsn Gn7.pt Vor 5 
5i.X12Y/S09040lBRov.l A*»o Mcuilod Gear CwoS/:lo>n Equp-neni Ver 1 
32.X13 WE0M6D0A Rev.2 Motor Ci/fltl SwfCt Group MfctAchl Type V»2 
a i X I 4 V/S0307003 Rtv.4 Matter ConlrMter (C.-211 A. C, D ft E GP09680. GP09681. GP098a3 4 Cf 11£6I Ver 4 
a2X1£WS093800ARcv.6 Ttno4rB Cftapp̂ r Modulo VarS 
aj.XIQ W30J38009 Rev.5ODlCChopper M>0u 0 TypoTHB VerS 
B.2.X17 WS09CR2A Rov3 Owmiul J! MilWtllUI TranHiOrt DiOCe Boa TVPO MS -4:6 Ver 3 
a2.Xt6WSD9!0a0ARm,l DOS DDIC Comrrfioirn'.ij of Chopper Sfiiom VOi 1 
9.2.X 19 V/S09 (MOB Rev 2 Tanga/a Commlai/ontoo of Chepeor Syuora Va- z 
3.2.X20 V/S091 OOlARevi OOtC O/0rhaul o! Power SOUICO UrA tot Clwppor can Typo MS-3S0. A. B CPI 1111 Va- 2 
3LZ.X.ZI V/S091005A RfrrJ ODCG410 CcnlrelFcr Cflcopor-C Vor 3 
3.2.X23 WSCf 2110A Rtv.5 003 DOlC 7ar>?a'a ReA'cr G'oop Shurt Group Roocw OrtrhaU Vil-S 
3.7.X73WSOil200B Rtv.3 VjrfJttO Load Co-irol Oov̂ o WiUub'rfij T,p» AG-S5UA Vor 3 
31.X74VVSn»1005CRov.2 V»J 
B2.X23 V/S0>i001CROr.2 Vor 2 
H.?.X7«WSOl0103AR»v.T7 DDS ODlC fanoir»CvoihaJ 01 k'.uuhtol Triet'6«MofcniM&«7l. MKI179, MC3303A1B '/or 17 
n ^X27 WS000910AR<v.8 DOSDCtC MKuebhlCaraluriCmupt Vor C 

U.2.X1 Vi j - IO[5J 
P.2.XI.I SV3l63'.OOAP̂ >/.4 Toos* Slu'le irwortorMoriJn.T^IWVOia AO. Ows«luil.GPl7S30 13-13-03 Vor 4 
0.2.WS103100B R«rrJ COS COIC L'o»r ATH.ialor Cowrol C<rjpr.o-lC<m»0*iti-.i.4 Vor 4 
8.2713 WS51W102A nDvjTanga a Or*rtis/l uf SU>c Irnoilor CCPiol LtiJ Vof 3 
8.ZJ0L4 WS13O3D0A fle/.J Ouertitgi lor taprr)' CVV J0J MG-!23A-Sl?. MG-143-S23 Vof 2 
9.2-J0L3 WSlOOKOrtA n«w 80»»rt«ji>' of Mrtvr Al»n.iUnj 5o« M-.ii.W:hiUClM. MCI43 Vor 9 

8.2.X«VfS-111101 
B.iXXi VYS1IC07DA He%-.J UogloSVTifornua-̂  WdchliflSraUen Ver 2 
82.XJL2 WS1 m37JM Rev.1 S.paJf 01 Coya '̂ L.rtWj r<oAy/ Iv ScharferbwtJ Wi SHWJH T>ps Cc«^«r Ver 1 
8 2.XIL3 V/911010JO Rav2 OOSDOICCverhawiol BX-21 Pantoj aph C><«Je» Vfc'2 
B.ZXMWSimiOBAflc/: Kw*Par.locrap.iDanipor3 ver t 
B.2X15 WSI50110 A Rvr.'. 0 ODS DDIC CM<*»>\ Of SMC Pantograph • QP09584-R (»«»h 0X40 pa^aoO) Ver 10 
B,2X1.8 WSI 101108 Rev.61Sn0i/q Te« 3poe Fandilan PillOflrajh - (GP06S93-R) Ver 5 
B,250f.7WS1 lOllOCPtvJ COS COIC SMC 8X21 P a r a p h 4 Parti Cloarfno. InsposToi, Ra&aUng Vor a 
B.2.W1.0 WSI 1011OD Per. 1 Tonca-a Fanao :<J Pamcg'aofi Parti C'«Mlng. oU 4 Roptlr Vor 1 
92XJL9 WSI 10111A Rev.4 BX50 PartogriJIh Head C»rion Curier FramO Atierti'y '/or 4 
32.X1L 10 WSI IIOOIA ROY.7 MhsustjN lii» Srrldi. Tjpo>UP«1MC.40iC*. 403CB Vor 7 

82.XII WS-tap) 
H2.XIII.1 A'5130: Q2A Rovi ODS ODlC Tangira Caiaialion Scoahmtfo.-. A^miHui or»J Spiodonc-sr Var 2 
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8.1XIV VfS • 14[2| 
92.XIV.1 WSli02J3A B0v.1 OiviKtii el H*«(fiH» .Omora.OM.Oj 
B-axiV.J\V}i140334A Rev.l PA ScoikmAssemblyRt-vSif-Kljri/aduia 

C.iXVWX-lS[l] 
92.XV.I WS1SOIOOA a*..4 sem« ToiolST«cm 8.3 EjipbuarfnglninKltoni (CI) 

BJ.IDOJO ajjltroio ft-isftot: 
&3 4 HI013 
03.5 DDIC 
11.3.5 BO 17 
0 3.7 DOM 
U.36EKI37 
B.X9 EW3S 
04.10 £1339 a3.nei34« 
B.3.'2£l345 
6.3.13 £1350 
B3.54 EI558 
B2LISEI0&9 
9.3.16 EI070 
8 3.17 61071 
B 3.14 EI073 
93.19 EI3V4 
B.J.2DEI3/5 
9X21 £1378 8322EI3H3 
93-23EI591 
BJ 24 CW92 
&J.25EWM 
3,326 El CR 6 
ft.X2TF.IW3 
0 3 20 ClIOO HX̂EHOl 
0 3.30 Gl 102 
f l -Ml EH05 
0.3.32 EHOS 
8 3,33 EI112 
U.324EHIB 
R.33SCI1I? 
IV3.36EM20 
3.3.37 EH21 
-0.3 28 EII24 
0 X38 EH25 
RJ40EII30 

0 3.O EU32 
B3.<2 EII33 
0 3.13 £1114 
8.3. <4 EIUI 
8.X4BEIU5 
93.46 EIH7 
82.47 EIH9 
J.i.i i EnC2 
3.3.49 El 153 
32.00 El!54 
8.3.51 El 155 
8.3.52 EllOO 
82.53 El 181 
8X54 EHS2 
B. 3.55 £1104 
8.3.54 £1173 
U2-57EI175 
H.3.5JEM77 
0.3.39 £1142 
02.60 EIU5 
32.01 EI187 
33.C2 Ei'88 
33,83 E'2Co 
32.64 EI201 
83.05 EI202 
0X66 EI2S3 
8 3.S7EI204 
8 3.68 £1205 
B.3OTEI207 
0.3.70 £QlS 
B,3.7tEl21€ 
32.72 Et2I? 
3.3.73 EI2I9 
3-3.74 EC21 
32.7SEI222 
3X7SEJ22S 
93.77 £1227 

83,76 E1224 
83.79 EI231 
B.3.45El2a5 
8.3.51 EI230 
B.142E1243 
8.3.IU D251 
3.3.54 fc'C57 
3.XU3 £Gb9 
B.3.HH Etffcfl 3X07 Ei»7 
02.68 CD71 
H XTOEm? 
0,19311273 
B.3.31 EI274 
8.392 £1275 
0,360 £1276 
0.3.94 EJZ7J 
8.3.93 EtZU 
B2.K EKSi 
3,3.77 E1265 
32.88 EC44 
3X99 EE29 
32.100E2J1 
B.llDl £1252 
a x 152 61293 
B.3.1*3 E1294 93.U4 EC97 
8.3. ICS EI295 
axioaEBW 
8.3.107 EQQ2 
B.3.10BEBQ3 
83.109 EOIH 
B 2.110 £312 
6.1111 EI3I3 
BX1IZEUI4 
9.3. >.13 FOI4 
11.3.IM 1:010 
U.1II5E027 
U.3.II6EU29 
11.3.117 E029 
SLX110EO33 
81110 £031 

Vcr3 

Vor 1 

Vbi 2.<1 VOT 4 
Vnr A 
Vw A 
ve* n Vw 8 
Vor H 

Ver 2 
V©' B 
Vor C 
Vw A 
Vor A 
Vor 2 
Vet A 
Ver B 
Vor 8 
Vo- 2 
V«» A 
Vor C 
Vo. 0 
Voi A 

Vor X.0 
Vor 4.0 
Vtu C 
Ver A 

v<» c 
Ver A 
Vot D 
Vor A 
V« A 
Vor 2.0 
Vor A 
Vor 0 
Vor 2 

Vor 7,0 
Vor A 
Vot A 
Vor A 
Vo- C 

vor 4.0 

vor = 

vot 4 
Ver A 

Var 9.0 
Vor A 

Var 4.0 
Ver 3 

Vor 4.0 
VOi 3.0 
Vor A 
Vor A 
Vor A 
Vor A 
Ver I 
Vor A 
Vor C Var 2 
Vor £ 
Vor 8 
Vii A 
Ver 0 
VW 2 

VOI 2.0 
Vor A 
Vor 9 
Vgr A 
VM A 

Ver 2.0 
Vor 2.0 
V«R A 
Vtr A 
Ver A 

Vor X3 
VOI B 
VUI B 

Ver A 
VO' 2 
Ver A 
Ver A 
vor A 
Vor B 
Vor C 
Vo- 3 
Ver A 
VO.' B 
Ver 3 
Ver 9 

Vor 3.0 
Ver 3.0 
Vor 0 
Var e 
vor A 

Vor 2.3 
Voc A 
Vor A 

Vui 1.0 
Vor A 

Vnr 1.1 
Vur 1.0 
Vor 2.11 
Vor 2.0 
Ver 2 
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8.3123 £032 Ver iO 
B.l 121 E033 Vor 3 
8.3122 £334 Vvi 3 
B.3.I23E337 Vor 2 
8 3.124 E 339 Vo. 1.0 
8.3.I25E347 Vbr 1.0 
8.3.124 E34K Vnr ID 
B.3.127 EI349 V»r 1.0 
&3.12BED&0 Vor 1.0 
8.3.123 E1341 Vor 1.0 
B.3.13UEU4X V« 1.0 
B.3L131ED6*. Vt» 1.3 
8,3.132 E084 Vet 1.0 
B.3.133 EtbOO Vbr 5 
8A13(ESDI! v c 0) 
B.3.133 £2017 l>3 
l)AI3SE5Dt3 Vc 03 
iLXIJTfcJft? Vol B 
0.3.I34C3W8 Vor CO 
BJ.139B5M Vor C 
04.I4QUHO Vw A 
BJ.141B539 Vjr A 
•3-3.M2EI512 Vc/ A 
8.3.143 EC3I Ver 03 
B.3.144EGI40 Vor 5.3 
B.3.146 E*S14l Ve/01 
13.148 ESI 42 V«t 03 
B 3.147 ES143 Vor 03 
0.1144 £0144 Var 00 
B3.149ES149 Vfli 01 
B.3.150 65146 V« A O 
B3.131 65147 VBr 01 
3.3.152 B5148 Vnr 7 
3.3.153 E1514U Vor Oi 
313.154 EiSlS Vor I 
3.J.155 BS1S3 Vor Ol 
3-3.15B E15151 Vor 00 
3J.lS7E)5lb2 '/or 02 
B3.158 EI51&3 Ver 02 
B.l 159 ESI» Vol 2 
B.3.WOESSI5S Ver 03 
B.3.I4I £A1SS Vor 01 
B3.l42c.S157 Vat 00 
8.3.IC3 &M&A Vor CO 
£.3.14* £J51£A Vor I 
B.J.14SEI31C0 Vor Ot 
B.3.16GE15I61 Vor 2.0 
8.3.107 E151C7 \<0t 00 
8J,1P8EiSl«3 Vor 00 
B.3.1SB K151G4 vor 2.0 
B.3.17n fisiw Vor 2.0 
0.3.171 D5104 Vor 01 
fl.3.172 KR167 vor W 
8.3,173 pl5t74 Vor 01 
0.3.174 613175 Vor 00 
11,21173 Cl5178 Vor 00 
B.3U76 £15177 Vor 09 
H.3-17TCI5174 Vor 01 
0.3.178 tl5»79 Vor 01 
B.3.179 B514 Vir 1.0 
8.3.140 EI51W Ver 00 
B.3.141 BS16I Vor 00 
8.3.142 Q5142 Ver Ol 
B.3.143 05183 Ver 01 
8J.1B4 EB1I14 Vor 00 
8.3.18* Ettl 84 Vor CO 
8.3.I8CD5184 Voi CO 
8.3.147 ECI19 Vor 1.0 
8 3.184 El5l« Vol 00 
8 3.189E151M Vbi CO 
83.100EI9194 Vor 03 
9.M91 6.5195 V« 03 
B.3.192C 51W VW 2.0 
0.3,193 £3197 Ver 03 BAWTJISB V« 03 
9.3.195 US 199 Ver 03 
BJ.19CO5W0 V(i CO 
03.197 Q2201 Vor 03 
H.3.1961 >5202 Vor 01 
83.189 05203 VOr 01 
H 3.200 tl«04 Vor 02 
0 3.201 CI520S V0» CO 
03.2021-13206 VOr CO 
83 293£>5207 Vor 00 
03.204 EI52M Vor CO 
U3.200 EI3203 Vor 00 
83205EIS210 Ver 03 
B.32076521I Vw 03 
9.3.293 ES212 Ver 03 
3.3.209 65213 Ver 03 
9.3.2I0B52I4 V«r CO 
93.211 B522 VW 2 
83.2I2B5222 Vei 09 
83.2I3B5223 Ver Ol 
83.214 B522* V.r CO 
8a2l5EI5225 Vm 00 
B.3.2IS E15225 Voi CO B.1217 £15227 Voi 00 83.214 EIS224 Vor OO 8.1219 EI53J9 Vor OO B.3.2Z3 EI3230 Vor OO ft.l»1 £15*31 Vor 30 3-3.222 03232 Vw 01 IL3.773 E'5233 Vor 03 -3-3.224 £I523« Ver 00 a3.K5EI5235 Ver 00 0.3.226 £12235 Ver CO 8 3.227 EJ5237 Vor CO 8322S EJ5233 Ver 00 B3.229EIS23* Ver 00 8.3.233 BS240 V«r 00 83.231 El524* Ver OO 0.3.232 EI5242 Vet 02 13.533 EJ5243 Ver OO B.3.234 B1244 Vor 0 83.235 &524S Vor DO 8.3 236 EV5248 Vor 30 81237 E15247 Vor 00 8 3.238 El5267 Ver 20 8.3.239 BS244 V«> 00 BJ.240BS249 V«r CO 83.241 EJS300 Vm Ol 

83.742 EiS3D4 Vor 30 
83.743 Et53K Vor 1.0 
83.244 ClMO V«r A 
8.3 245 El 541 VerA 
9.3 246 £1342 V«r A 
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3-3.247 El543 V<> A 
33.2411 £iW6 Var A 
B.3.249 EIS47 Vnr A B.i2<a EK*O v0r n 
B.X26I E»50 v«r 1,0 
6,3.232 EB60 Vor 8 
0.12*3 E » l V«r A 
B.1%4 r a w Vor e 
B.1WC0C3 VW A 
UJ.236£J$4 Vc* A 
3-3.757 GSM Vw A 
02 250 Ii 5*7 V« B 
B1259 EI5O0 Vor A 
0.3.2=0 £1569 Ver 1.0 
D.3.2S1 ES2l Vor A 
0.3.202 ECOCfl Ver 00 
B.3,2i3 EI53B8 Vor Crafl 
B.3.M4 EIS389 Vor CraR 

B.4 MslnTraln Jab Inilructton (ttJ1| t«J 
B.i.ll4JkEA|09] 

B.4.11 MJI-EA100 Kc* 2 Vor 2 
B.4.L2MJI-GASC2 Rov.7 StfUrfWlterg AsscmtJy InOftiricni Ver 7 
aa.L3MJI«!(ORttv7«iiwtwNPor|c«/ap<iBaiiOfl<>JLa«o<vii»of3»'1i23'J Vor 7 
3.4J.4UJI-EAI03 Rev.TMHiAistfPariojrJ;* Rateo uvlUworwlvp |GP11237) Ver 7 
84.1.5 MJhEAl 07 Rfr.4 Tinao/a Piij D«>r€mo<t5onty Liltf Valve Ver A 
0.4.1.6 UJ! EAi09RtY.4TinQ.-ira hitoti/Ooor fAMsb'os 337 • Allae'iteM Ver 4 
0.4.1,7 UJ.-CAKM Rev.* U/loara lnl««n/Ooc» M o n o V o r A 
84.1.0 MJ.-£A1W R<v.l7 Tangos* PkjgCo«rMe:i<i0p40ii0-A 0e^') lflC<1232t$i (G?AOll 1 aDoc*) 130025373? V« 17 
84.10 MJI-GAUO Re».3Tlnyara InlarcM D»« Mctif Vor 3 
ll4.L10fAn.EA.11l Roxl7S*JSPflrJiK)d-B>30- 1033232X24 ^POJ74Jlj - Dfa«i-<» PciU BiualiaiMnLan V«ir 17 
B.4.I.1I MJI-EAIIt Rov. 17 SMS V'orhonC - BX50- 1030232224 |GPOB7«Si Var 17 
BAL12MJFEA1I4 Rov3 0D C P/&CWO Conl'el V*Nrc FVF2 (GP119131 Var 3 
9.0,̂ 13 MJI-EA114 Rov 7 00 C OSMDclilfcB'Vulva, 1300733005 (3P1155>-fl) Vor 7 
Q.4J.K MJI-EA1H5 Rav2 O&M OidiaHi'.orValvo, 100!>22390>.|GP11053-R! - Drawings Pert* Bioakdcvm L'is»- V{/ 7 
8.4,1,15MJ.'-EAl 19 PoO 3IIC15 CompressS,' Aula Drain V»l/o a 
BM.l.JGMn EAiai Rev.5 Tanfla/n Lovo ver 5 
0.4.1.17 P.Ul'EAlZ2 Pit/J ens rtvd Roliaw Vifco vor 2 
8.4.118 M11-EAI24 R»v.l Vor I 
G.A.LI8 MJI-EA125 Roy.l tiMSVahor 3,CI»ieK Valnj Vor 1 
84.(20 MH-EA131 Rrw 2 Tanjjor* CT«i®jncyCcxpb- Vor 2 
B.4.121 MJhEAllZ flov.4 lingwi Ir.lor C»'Ooor - Aluefjnei-i Vqi 4 
B.4.i22fAJhEAl32 Rov.4 Tarawa Idlor Car Otxir Vor 4 
B.4,>,23 MJI-EA134 Rov.7 Seharfonberg Co'lio fSoco ictfwomert Vor 7 
B 4.r.2«MJI-EAl3SR»v^Ma)nR9Bjrie<r.Weuho5ou&oan<)fMf4 Vor « 
B4.I2SMJ1EA140 RarJ k'swr CwI-ClI Ov*ih^l Vor 3 
6.4.14(6MJ''EAl49 RavJ Couf.lo< AlrPlpo Connocton.GP4l7B3 2 
8.4.1 27 Mj; EA1S2 Pev.4 Tangara Wo*|Jnghouso VaKatfo L0*» Tarflfi Cioy 13002339621GPI1>$9R) V« 4 
B.d.l 28WJI-EA153 Hev.4 vroi-jngfowt Vartesl" LearfVaTvo Red 1000233 913 (GF> II6S3-RJ Vor 4 
84.129 MJI-EA154 flir/,5 Y/eaJnfltouw Varloiita tadVaf^PwrpIo I0CO23391O |S»11G76) Ver 5 
B.4.l30MJt-EA153nov.4 V/tflllnflfowje VarJrtJa !<*J Valvro Yolfcw 10032339IS((3»11I573] Ver 4 
84.131 MJI-EAI56 flov.4 VanotHLoad VjJvo 100C24222S(C!P8$*32| Vet 4 
8.4.1.32 MJI-EAlSfl Flov.1 Ver 1 
B.4.133 KfJi-EAlG Ror.B D35 T3JK3»a Wcsiinoliauao rî iloVa»o S*EP R Vor fl 
B.i.f.34 WJI-EA162 noM,1 OOC OOS •JroS,«llchUP^03C Var 1 
B4.I.35MJI-EA17 Rov.7 Vor 7 
9.4.|.3$ MW-EA19 Hrv.O OPS Wcsliojhoyjo 7-Stop Rotjy Vl^o Typc-EAl 3 10202039 <9 |(5P IT678J Vet B 
8.4.137MJJ-EA21 fIcv.SBalancing VJlW) INlpperil 10<0233201 (GPI0316I V«r $ 
84.138 MJVEA37 Rev,5 A*oraat-g Vx>/o (GPI13J9-R). (550557-1) Var 5 
B4.L39 MJI-EA34 Rw.O DDS OKC Cverram ol Pa'kt* Huwilh Oaor loddng WcTflrs Ver 8 
84.140 MJVEA35 Rey.B DDS DC<C VaQ-iOl VaKeTypO.VMS 219.1000233593ICP« 12S8-RI Vai ft 
B4.l4t WĴEA37 Rc/,2 Vot 2 
84.L42UJUEA3J Rev.l PalminePro«rJuro«orP.l,no[)iajĴ  Vor I 
84.L43 WJI-EA«) Rc«,5 DOS DCIC EOR VoKo. 10CC233339.(5Pi J723>|Pil). 1000J<MW1, |GPn72S»:_H| Vor S 8«.f.44 MJFEA44 Rev.6 D4M Pfwuphcc*; Air Kbms Vor B 
B.J.I.45MJI-EA5I Rnv.lDnSOCIC8ra«;oC»»rdorrAami-«<wr*T>T>oJSLji>dllSI. Var I 
B 4JASMJI-EA5iiRo»-.<»We«Cin{f>OJW Diaiifrojm OporalM flday Valro. 10MZ339??(GPI 1562-RI Vor 5 
a4.L47MJJ EA83Rev2_ia.01.© Al-PnjKUioR»m»»V/o5Untl>eo4o4 0 « M Ver 2 
S.4.1.48 MA'EAflS Rev. l" Vor I 
84. L49 fAM-EAOB Rev. 1 Ver 1 
84.150 MJ»-EAraft«.4Kncer^a>,»0i*rc* Chock Vata? Vjt 4 
8.4.1.51 MH-EA75 R«v.i2 Wefllrofovso E.P.SiakeOjft-.njBtr Typo 04,̂ . 1W0233915 (GPI 1672 R} Vor 12 
84.152 MLOEAVB R4V.6 DDS Woilinotwujo lotAvA .Vaflnd Va'vti iGHl l R74 • Orakosi Ver 6 84.153 MJI-EA77 RAv.3r>P5Woc>njl»uJu 09V ltol«bg Co* Ver 3 B.4. '.54 MJI-EATS Rcv.2 Vor 2 9.4.r.5SMJf*EA73 Rov.lOQvOJliJulo' ELSIVrJioGP! SOTI'R Vw 10 B.4,l̂ 6MJI-EAajRiN.2Dl RotayVtfvo Ver 2 34.I57MJI'EA81 riov.3UDS DDIC TanoaM E/roigonoy /ipplctflw VoWO GP09857-R VBr 3 84.1̂8MJI-EAIWRdv, 10 TancaiaTcbol Tal«e<c-po Jubct Vor 10 84.LB9 MJ1-FAW OP/.7 VarlibJo R«o B»Uy Valvo XOfgin DOS Ver 7 a4.LB0 WJI EA85 Rev,3 PDS DCOC PimmjiO Regî aio; Ver 3 84.161 MJ1&A89 Rev.3 V/oUfehxcc Air l>o Sriho-s Ver 3 B.4.LC2 IAH-EA92 R-v.4 VikAcnxn Ŵwr Conlrol ViVo Typo 12R Ver 4 B.4.LBS fAJl EAM Renr,7 Cwrt. Panic. Wa»r a>d TutuUr V-r 7 a4.ie4WJl-£AI0l OvWhlLl Scfa-ff̂ lQ A'/.WTlllIC Ml4»ano4Ml COMJOI Vor $ aa.i.OSf/JI-FAlO* RO-/.8 Panl̂ roph Feci PunpGPI 1692-R Vor 4 8.4A66 WJr.EAIOS Rcv.7 OOsliucciai DalecilM Dcvi». GP22519 R Vor 7 a4.:.B7WJl.EA|l7 R0-/.4ODIC D4M 8LJs GrdPclF̂ U, Va)»u AB73B.GPI17a3-R.GP5M63 R Vor 4 8.4.l̂ flMJ|,EA'-20 RovA DOIC Si Carior ilrâ ot (GPI Ver a H4.U9WI.Ga:32 Ror.5 Tarcjia in:o( CarDosr Ver 5 84.L70 W1.EAI44 Pd*.? Tar̂ aia FartfjUn Pirroflriph CjW.lSir 10̂0232704 (CP09591;. Ver 8 B4.L71 MJI EAl« Rev.10 DOS 7aflffa«l Wosl̂9ho»ilo 7-S!epRelay Vi1<o Typo 6A 21-1033233912 £GP11=65-R| Ver 10 B-4.L72MJ1-EA22 Rev.f LV3 Le%'olino VaKo. lOOĈ SiaJtGPIJaî  Rl, IW0233200I.GPI0315.R) Ver 0 n4l,73W;i-£A23Rcv,17 ODS0DlCV/MimflfCuK»3rtl.oCvJrd4r-JStA'lGP095a0|,(GPtH5fll) Vnr 17 &4.L74 WVEA24Ror.)BDDSDOICV/»onQhev»<f2rcfcoCif,m(fcr.HSl,iaP095fi2]. {3P095a3j Vor 16 a-t.L75.VĴ EA3l Ror.lOTurwjwraFancjian PaniociaphA.«emtl«ardDlja«ov.Wti. (CPo&yu) Vor 10 aAl̂eWJ-'-EASa Ro».9WiLiLbWullft» SwUehOfl. Typo - UP 44B3C. UP403CA 40G CB.GP1W47 Ver 9 84.1.77WJ-EAAflRor. 14 5«hi4o'too<$ WiiflTuric»n Ceupk* Vor 1< 0.4.L74IAJFEA47Ruv.i5Scliarfenl!efOMu1llt3i:donilCKjplw Vor 13 8-4.1.79 MJI-EA43 Rov.7 Sefj»f««|>onj Semi Pomoiunl - Drill tioar VOr 7 9̂ .1.80MJI-EA54Rov.5Targira KlVBOMr UonoWoe 307 IGPU334) Vor 5 84.LB1 Wl-EAai Rnv,5Cvorhat4of ho'a'JnQ eot̂ i, end cncAs and CVHlul eocki Vor S a4.LB2MJI-eA9?R«v70ouboCnotkVafcna Vor 7 84,1.83 MJI-EA9B R«v,4 0 4 M fcO'n Canlrol Vafro Tjpj 5 Vm 4 0.4.1.84 «J<-EA9i Rov.OSaioty Vahoi Ver 8 a4.LB5VJ>CA90Kor.lOTon3a'aV(irdxn»NiWipo»».'eicr,(GP09ESOR;i 130023277J Vor 10 BA I.B6 VJ..EA07 P«r.13 3X-21 PartographC>indci-ro;i)2333£4 IGP10W3 Vor 13 84.1.B7 WJ.-EA74 Rer.12V/onir(jhout«E.P.Uako <or<ri«sr Tyy? 3 14, (GPM«4441)iC(»232&37 Vor 1! aA j.BSJ.'Ji-EAWRc-;. 13 Was'.'rchouso Tr'pGear, (Gr,il>454'R)i0CC2332S4 Ver 13 B.4.1.89 JAJI.EA42 Rov.15 SKtC Pai|ofir»ph. 1W5232705 (GPMS94.a;i V«r 15 

a4.UUJ|.EQ(45] 
B4.|i.iM/iEB0iRev.3W.SC<xipiyi3t,H}p«cl0n.flcBQirftA5S0frt)iyR:Qiil:ctmii!s vo« 3 
84.11.2MJ3-EB02 P.ov.5 W.S Dftfl OourJ ChUl VOr 5 
84.11.3 WJI EBOS Rtv.J DD3 GDIC Tar^ora Gear Too î ProSV: w i W»i- Vor I 
a4.a.S>AJ(-CB1KRcv20SCARHutX>r&TAaE3WtoctuiA!ie<Tfc?r vor i 
84,9.4 WJf-£Bl 07 Rc.1 Vet 1 
a«..l7WJt£B13fl Rev.l Ver 1 
84. i.8 MJ«8109 Rev.'. .OSCAR V.'hoolae: Armjoircftl • TriiToi Vor I 
0,4.11.3 M JhEB 110 Rev.l .OSCAR V/h*nlu>; Aria.%j4iror; - Mo!<r Ver 1 
BAJI.IO Mjl^Bl3Rov23 Cljfl i l l Snjlc S.̂ ino -Rcfcjforalian V« 20 
a4.ILII WJJ-Eai7RavXTuiO)>oP!pi>Wi>\ Viw 3 
B.4.ILI2M4l£314 Rov.l4 J TninO-sko Lovcru PtHRc^lAM^elinn .v-d Roparr Var 14 
114.1'. 13 MA-E9I9 Rov-4 J Typu Tv.|3| imfOWOt. Vor 4 
[14 C.1-I U,l£920Rov.17 ODS J TypoBCCie Frairo, Intaodbn mtf Repair fviq-iramer.U Vor 17 
B.4.B. 15 U.*-E82'IRuv2/JTjpna)fii«FraiiO-Final AosoirClyHc^uiOTie'ls '/or 2T 
8M.lG<A.l£fl29R<iv1lOBoolof/4rret. MannedPulli'ft :n»(Viclle« Vol 10 
84.11.17 Ui1-EB32Rov.i«BooloPaInlr<iRoqi«ionionis Ver 10 
B.4Jl.lS.VUl-GB33Rov2 DDSI'-lperten J Typo S^a^le; Ver 2 
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n.4.II.HlJJl+:a}Sncv3 JEVSuVOit«nTuU» »>K»Ci;<uM.b Vor 9 
U.i. 11.70 MJI-CB28 Hev.4 Tanga-a Teiquo ftoocllan Rofiw Ver 4 
H.4.II.21 UJl+e48Rev.2&Tis&a.'0 Ort.liiuicl MKA & T<A BotfVw Vor 2$ 
(1.4.11.22 MJI-CB49 Rev.2 hspedJcnand AstavUt ci Ti'Qara ft: Hra.ij K'̂ jlng Ver 2 
n.4.11.73 MJI1-BI9 Rcv.2 Ttrtcira l.wporicn or* Asaurrfĉ  of 8ogk Ora»» Vcf 2 
0.4.11.24 MJI-CBSSRcvJ Ver 5 
0.4.11,25 M4l.fcB54R».4 CDS CDC Paul; BuzlwainCROcpei Ver 4 
0.4,11.26 Mji.fcBsB Rev A J-Tr»o Bay'*) f«airo fotfwl lrv$or.6wi 6 P»p»H Ver 3 
3.4.1127 MJI-EBS9 Rev.l Ver 1 
3.4.|l.<® Rcv.l Tougar* PinA Wok) MM TrMiPMI VM 1 
9.4,|l.»A4J|EB«4flcv.| Ver 1 
g.4.II.SOMR EB72R«rY3 0w«it«lu!or BMJ»MRul!WrOy«h4,Olll»'!OOir Vor 0 
B 4,1131 kUJ £B74 Ruv.2 Vf 2 
9.4.11.32 Rov. I V f I 
8.4.1133 MME877 Ruv.S DOS LlDtn T0*>J0ia R«li*fl«eiMt fCi ProA«oi«>ly C M V«< 3 
B.4.IL34 Mfl.E88iftov.2 ODS Contortion cf JF Bo^ ioCJT Ver 2 
6.4.1135 WflE88»fWv. I V«r 1 
a4.l!.36Mfl E09I Kw.1 NO t Wlvx-ioU V«r I 
B.4.i:37 u n EBJ2 Rov-3 OSCAR WN DiH* Awopvty Var S 
0.4.1.35 WJ1.E093Kev.I WN5evlcsGw<1xmonChargo Ver 1 a4.r.33fAit EH75R4*.ii v/NSol«i P̂ >ueikinC«a/Unii. lN|K«.neei>r6Auemti» v<r n 
8.4.1.40 MJC-EB23 Rov.26 CMyRall Whoeteels - flupedicn. Repair, Acicofcy irttf Scrappiij Ver 28 
B.4.7.41 IA1E.E92I Kov.l* Sofl'o Wetil ISlUrco, Ver 14 
8.4.11.42 MJI-EB37 Rev.: Ta/ysa.'a MKA Ton;ue Road an Med Vor 1 
0.4.11.43 MJI-CKJ8 Rcv.l Tangara MKA Toxuo Reason Ver 1 
9.4.IL44 MJIE8W Rcv.l Tjnoari UKA Toi l* Raa:i"Dfi PJiri Vnr 1 
Q.4.IL45MJJ.C8-I3HCV.I2DDS DOlC EpioaJer Baaia<riip*i'.ian Vol 12 
H.4,ll.46Mfl.E833Rcv4 OSCARHumor Wh<j«l»ol AaionWy Ver a 
a4.ll.47 JAn rO'-CB Rov.5 OSCAR Eoyo Onornirul V4 - Inrpoc&nn ana Ajaerroty Vei 6 

8.4."i KUT-CC 17J| 
8.4.ir.i UJHiCOO ROv.2 DDICSfrMtfn Boimj Ver 2 
0.4.U 2 UJI-EC04 Ra«3 Tanqaia SlV LTril Tinru/o-.inr Tl Beewo 4 insltf Vei 3 
0.4.11.3 UJI-llCO? Ro«.7 DOS DOC TtngarolJr nmho fidV-ononJi. flor*:-'*! a'd Infalai-cn V(f 7 
8.4.(1.4 UJI-EC101 ROv.l Taimua Etetlico* Doer Control Vc.- I 
8.4.I1.5'JJI-EC102 Rev.l 0PAFTVCTP2 PoMlrrfilerec-rVlItofl Re<<»* Vtr I 
8.4.11.6 MJI-ECIOtRcv.J DOlC PSD Axcombly Ver 3 
8-4.11.7 MJI-GC107 Bov.2 7ano»raSA»rtnnh«ta WHflC^p'e1 Belli Vor 2 
B 4.11.D MJI-EClOt Rev.4 DOlC .tulafotfon cl Panl: IH' far Ir.uijvirso CVjor OP9C-OC5 Ver 4 
84.11.9 MJI EC ICO Rav.2 DOlC iirfiiiyjn |f<< i.ocW'O & DiCYieai Cib'nel Ccxs Ver 2 
B 4.11,10 MJlECl 14 Rov 3Tanjpia -T & ti 6E16 Vijlljnoo Ccrtnjl TVnLigPrc}9U Ver 3 
SL4.tl.ll MJhECtlsaov.4 CQIC(f»2'.-e09?J VioiUnjeCOftl'd Tining Phaio II Vir 4 
b4ji.i2m;vECilsRov.4COIC(B093<|43j Vlgltanco Conhtf Thi*ig Phajo II Vor 4 
a 4.11.13 MJ.-CCi 18 Rov.1 COIC l-'we ly Dowivia root Pedal Ver 1 / 84.31.14 mj.'-eclia flov.l COS 00k; Mailer ccnxolorbomcw t 'aslal Ver 1 

{ B4.DI.lC MJt-£Cl2 Rov.1 ODSOCIC TnAgaraPj/iHyjpMtCMFllBr.g; Var 1 
\ B.4.BI.16 MJl-EClZlRov.1 COS ODlC Intpod. repair. Rorrcvo* Mla I ol Rool Elcellcal JpmoU Vor 1 

A*. II. 17 MJI-EC125 Rim4 003 Trnvflira Canoprot Ropa)rt Vor 4 
A* 11.18 Mil ECi2Bflov tauisWaln-CooiorHapiacongm V«r i 
A4. "II. 19 MJI EC135 Rov.l ODS TangaiOatoiy Compartment Cleaning, treipoot aid Repair |Orall) Vor 1 
84111.20 MJI-EC14 Rnv-1 UOS iwijai* varttfjiotwd V&HXM • f lwa* vor 5 
84111.21 MJI EC141 Row4Ni>nO»0-'>iwlSd Projrroilcoompooonls- Reiroral.Toc^rg4 Inaila'Jcn Ver 4 
84.111.22 MJI'ECl3 (<ov,17Tarigi'a Couptar Koiroral ard imtaVa'ian Vor 17 
BAIII.ZSMJlEClSOHnv.lUUSUUlC-angMaRoW^re V«r 1 
84.111^4AUlECiS7ncw.2nrwnniCTan9waRomova'an l̂iB(o1altortcl9raheOjMrofora Ver 2 
B.4.CI.2S MJI Ecian Rov.i uraii '/«r i 
B 4.M.2S MJlECIffl DOS Dnc TOAjara Roivr̂ o trstil ot EPaid AJIO BRA*OCo.rpor.onls Va 2 
B.4.in 27MJV€Ci63 Hov.i ous DDIv Twjaia Oit/orsOatri Pand (Drafl| Ver t 
a4.lilJM WJifCiM nov.l ons D.H3 Tirana Inspocl. Romavali lni»x)a1o<i4 O.«ihlu1o< ISO.ENDtCOCoAi Ver 1 
84.111 JJ9MJ:ECl77nov.UOr»-i; ODS DOlC Tinjara Roncvoand ftopaVol AliUnoSlralws Ver I 
B4.III.33 MJ>EC2D Rov.13 DD5 03IC Tiflgaia Iw and Rep - Horn. Wipj1. Inatrumtnla & •nleicv ConroClKlrtl VOr -.3 
&«.UI_31 MJ^ECJl Rcv.l 0D3DDCTa^gua dsanlngcl MCO and HTOreops Vor I 
B4.UIJC2 UJ.-ECJi Rov.1 TanQara 12yr3coco for 3M0 Conuo" vfii. IrUurlaeu LV-Ja andTMS equip Vor I 
84.81.33 MJ!^C24Rev^ TangaraBtllwrCluiuMTyXl PFE015A0 OPOMai R Vor 3 
a4.HI.3l MiI-EC29 Rov.1 Tangara 12yr scopo 10" HJIlTorwifi.i 0«tp» Vor I 
84.11 33 MJl-ECSO Ros'J Tungara l2yr 10' Tanplia Lcvmoniicti !n*ertcr Modiio Vor 2 
a4.ai.36 MJI'E&Z Rov.Z Torgaia Oliver and Guardt Companiicnl Coors Vor 2 

84.11.37 MJI EC33 flov.l lnngaraMatforCoilrotcr Urfl 12yr Sccpo Vor 1 
84.31.38 MJI EC37Ravi DCSUOICTnngiia PrOKl.nO SMKI> V« 5 
84,11̂ 19 MJlEC3« Rov J DCS OOICTonoJiaPantan'ipl-.TofJnQ Vtrr 3 
84.11.40 MJI-EC41 ftox-.l Vor 1 
B.4 11.41 MJI-EC43 P/HM nos nnic Tangwa i%hr» ami CWumi* Vor 1 
84 11.42 Mil EC« Rov 7 DOS nniCTBn|jj,'aR«)f 6 PocfMalchctiSifcty Defies Vor 2 
84 11.43 MJI EC40 PjbvJI DOS UUIC luiga^i Hind-3'ib Rail, DrJ/ora Sen and C-ew Vor 2 
84:1144 MJI EC4fl P.AV.1 nosoiiiCTwiowACvCtoifllng -inlomjl and Exited Vor 1 
84 ;il,45MJI'ECM Ror.S Ta,Tgjialn«rcar Doco Vor 5 
BAllMSWl ECMRovjtHSU^lCAJf frok.Q H)W Rtrronl Vor 3 
84.HM7 MiI EC56 Rev.4 Tanpwa Ffsmtfase a'ne LcoUon Vor 4 
B.4 . I !M6MJI ECSOROV.4I»I5D3ICT»FL|JAN5CALEWMJR4IOA"SIMAAN'N«« W I 4 
B.4.I-I.49 Ull ECH Pcv.2 Tan îia Fbrotfise Shrts LocaUon Vor 2 
B.4.lll,iOMJ| F.C?fll'4r.6Un!>»»aOang*raylr«io<UB«6C3ianffJOX Vor « 
B.4,1 1,51 UJI-ECIO l'c.0 DOS Pat senior Six Ooors Milrtcruiico Vor E 
9.4.1152 WI-P.C43 "4r 3 COIC Taiti CCO Vvr 3 

. • 8.4.11,53 MJJ ECJ6 Por.1 Tangaia Dcaiman Fooipoda" Ver I 
/ 9.4.1HS4 IAII-P.C50 CCSOOIC TtfljortACd liSMlGl for CCO Rood Voi I 
\ B.4,r 1.55 MJVEC92 Po< 1 COS COIC Montiruio Or'cr Filer SysMm Overiiaal Vnr 1 

9.4.nLSS MJi.ECTJ Ra-<.i DOS DOICTinjari VCTP2 - Wollanco Corure{ Urii V9 ivsialuian Vor i 
B.4JII27 MJI.EC9S Hov/1 COIC Jipalallonol Mcrcphortcllei Scalar. Vnc 4 
8.4.BI.53 MJl EC84Rov2 DDIC MUrCouclor Bcls Vor 2 
84.11.53MJIKl6Rov.lOTinaar»P\gDccrMc<Hinijm Vn« to 
R4 1I.40 MJI.EC3I Rovi Inajtalino Sleoo for Hljh Tendon Co bio Co rr.tfj cos Vor 2 
B.4,<1.61 MJI'ECeORav.14 COSDDC Tangara DcealE-MaiVlrvja Ircp̂ cSori. Ropacamamrmitioolinn Var 14 
B.4.:ll,62 MJI EC42 Rov 2 DCS DDIC Tanoua CUanino CCO - Dnina. Duett. Rotfs, Eifiprrant Cup4xnrds and Baol Watt Vnr 2 
8.4 11,63 MJI.EC47 flov.9 DDSOOtCOoon -LitpiKliaoAnrtRapaMof Boon Vor 9 
84 II.64MJI EC5I Rov.l300S D0*5Ta^oiA lfi»x«|R»T.o«i Window! Vor 13 
B.4 'l|,65MlI-EC53 ROv.7 DDS ODlC Tanoita Floorirgsnd PtaxCgi'Sdng Vor 7 
a4.,ll.66Mj|.EC54 Ror.7 ODS ODlC Tonkin Gr,wi4i f1emoval6 Pairing Vw 7 
B.4111.67 MJI EC55 fier.4 OOS ODlC Tono*m Komcvil InttUHcn Ol AV ̂ y^fcrtrt} Ur» Ver 4 
B.4.UI.64 f.VJI ECl3B Rov.2 TangiM S*u»nd fli^r SeBt tra-AHHon Vor 2 
8.4,ill,69 M/I-EC152 Riw.4ODD 00<C Tangnra Altloak ToiH3e'.o:t3cn Vor 4 
84.11.70 M/l'EClB/ Rw.4 Tar^a/a V/oelhoiiMol3 MP0l!<aS0«1»-R0fr01li PtOQnur Vor 4 
B.4.il|.7lMJlEClS8Rrw.4Tn/fliraHa(»r/«;nM0dr.6a«0n-Rof»cl»iPi0O'afl- Vor 4 
A4.IH.72 MP-EC173 Rov. 1 Targtra Rolioan Pre^a/r - SoaU Ver 1 

04.1V M,*-£f 
B.4.IV.1 fAJI-ECCl Rev.6 M4aA*iN Traeion MclorOwifiaul Vor V 
B.4.IV.2 MJI ECCZ ltev.3 MIsftUM F.'Ccr Alorralor Ora-liati Vor 3 
B.4.IV.3 MJI-EE03 Kev.l Vor 1 
9.4.1V. 1 MJl EECt Rov.SShiion Tŷ o irttoHodanj AowmMteCoupler • Oie<teu Vor 5 
3,4,1V,5 MJI EE'5 Rev.l Vor 1 
9.4.IV.6 KJI-EElo Rav.l Voi 1 

a4.v«JicF[:o] 
a.I.V.I MJI EFIORov.10 ver 10 
K.V.z MJI EP11 Rov.1 Ado Barrel irapectfoi V»r 1 
34.V.3 MJI.EF12 Rov.2 WhaeJafee liKonleg ar.d Uoaiunn^ vo •• 2 
a4.V4 MJI EF14 Rev.4 wftocS • Fianac wine»WaiKCoup* Vor 4 
34.V.5 «n.EF13 Rev^ WTlool 7utrt"no • MTnirjm Melal Ronra/a: Vor 2 
84.V.S MJvEf 17 Rev.? Ver J 
R.4.V.7 >AII-F.r23 PtvJZ* AilobOMS t P»:*»gn Uirs • Aaannhy (Vserta Ver 24 
a4.V^ MJIEF27 Rov.7 V«' 7 
a4.V.9M* cr29RQ-^ Ver 2 
B.4.V. 10 IAJI.UF3S R0v.2 Vor 2 K4.V1 WJVEOIS] 
B.4.VI, 1 MJ1E002 flov.l TiingarJ WboottiiG Micfirc 6 AwontV Twhrlal C/urt Vor 1 
8.a.VI.2 flJl-EC04 Rov.7 DOS ODlC Tangara W«̂lCKl<t Vor 7 
a4.V1,3A*fl.EGl3 Ruv3 Ver a 
9.4.V1.4 MJI-EGH flov.l Ver 1 
K.'/l,5 MJI-EG20 Rov,I Ulra«n"c TMcV/Kf. MtaMiTTvant Vor 1 

84.VII MJI-EJ (1S| 
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O.<VI I . I M.I-E.M« RIV.2 
8.4.VM2 U.1-EJ05 Rcv£ OOS DD!C garaTfoAitonfcSyI.Mp«llo*4 inrattattA 
0.4.VH2 MJI-EJ04R.iv2 
EL4.Va.-4 MJI-EJO/Ruvi DOS COICTangara JirRoiervci Eilcriul £i.vr.'ni\t:n 
3.4.V71.5 MJt-EJ09 Rw.50 Tnrgirs ConlTO CW^O hi0cc4ia'i 6 InslalUfon (QPI1772) 
5.4.VII.6 Mjr-fij 13 Rov.l DOS OOIC T»naga/» AJdibnalG.I. Il»m« Frv .lacKr.} Rd 
3.4.VII.7 MJl-EJ IS Rov .3 OSCar Proc<-d,ro lor lifting on Ihu Jocfeng lloid 
B.4.VIIJ MJi-EJl/Rm2Ta.io*r« Bos'*Choree-OulRu-T-cval 4 Injialiafion 
S.4.VIIJ9 U JI-CJ IB ODS no:C Oegto Clwigu-CW. 
SAVI»JOMJI-CJI»r»o 0 C 5 U 3 I G 0 W W " Panoi» f> l*4«: 
5.4.VII.I I MJI-EJ01 Rov.6 DDS OOIC ReauU<T) B.ifcoj 
8.4. VII.I2 MJI-E-IO? Ro».7 ODS DOIC rngiralnipocen. RapJaeomari |i'4 AiljjsCnortol Emnroeney Scrip 51sp« 
B-4.Vil.t3 MJl-CJDO HCV.I5 DOS DCICTan^Mi COO Aihlnj Rom) 
8.4,VII.14 MJL'EJII ROV.C DDSODKTraelfcnRad T.^eo«K)«. N W * AND ATTO-NW/ Piocedun 
84.V1I.15MJI-FJ1C flav2C9Car Removal 4 InsUflaKwul Roglo: 

8.4.VIII MJI-EM [I| 
R4.VUI.1 MJI-EMW H e 3 Ta^ja-a PaiV Bnfca Gemer*on 

B.4.IX MJT-EG [J] 
BL4.K.'. MJI-ESOI Rov.l 
B.4.0C2 MJI-E5W Ro*.: 

0.4.X MJIXT(271 
9 - O M VJI 6T03 Rov2 DDS DDIC Tangj/a ISjA Tondo-i Eqjlyrort: Irupnefinn* To* 
B a X 2 *.'J:.=T04 Rov.2 OOS DD;c Tangara Canker hspnofen 
8 4.X.3 M JI-ETOS FO-/2 COS DOC KtCMr Atamjlor IniRoctran ar<J Tea 
B.A.XjL MJI-ETOfl Pov.2 CDIC BrAo Soitfna IrcliueUo-n OJM 
8.4.XS MJI-ETM Pov.4 CDIC Rojen C«Mro"Or 
0.4,X^ MJM-TIO fin/A BDS M K T* 1*93̂ 1 P<wCf Oj»i0Uid ftiuong*', gidoC-octf tosl& iMt^Visn 
D.4.X.7 MJI-C711 Rov-2 Mo-a> CuKJU inpiction aod Tosl 
84.X.6 MJI-ETH Rev.l ODC Br/J.© Tool PiOece'utt 
0.4.X.9 MJI-E71S fiir/ 2 ODS DO*; Camshaft Sequoneo Tori 
B.4.X. IQMJlETlS Rov.4 DOIC Ctrnrrlwiori'va Cl«rwur Cira - CCO A'.lsehntr-.l 
0 4.X.11 WJI-ETt BRiw.4 OOIC Cc-mntal^n'na Choipni Cm . CCO 
B.4.X. 12MJl ETlB Rov.l h>oa>t A«cr.iaior 'nH^tJun 
3.4.X.13WJI-ET"3 Rov.l Tonpyg ComiTiflen'iv; SIV • CCD 
3^.X.MPJI£R2OFICR.-1 Tangva Commltvoning TUSa Pa 
3.4,X.lSfai£T2l Rev 3 rnngyn Commlrcloiw^ Ctappor 
3.4.X.14 V R e v . l ODIC WhoiSslp Clra, I QperMiafl toip*e»oe. Pfoccdu* ISW2 to S0« Vnrtj onlyll 
8.4.X.17 WJ>ET23lttv.2UDS DDIC Tangara 120"; 7« t 
B4.X.18'JJ>ET24 Rcv.2 DDS DWC Tangara ISOOVTol 
a4,X.19MJ^TSSR»v.3D5S 0C4C Tangara CarrmoHni and Conlrol! 
R4.>L2a VIJT-ET2CRer.S TuigjQ Tosb'no ol V<glUM»Oon|ft:IUr*« 
B.4.X2I VIJI-CT27Hov,? Tj/igara CyrSo Tcsl lerOacre 
D.4.X22MJI-f-"r2»nov,3 
B.4.X23MJI-CT3I ltev.2 DOS DCIC DalaLr^jor •fiybrco Uonl»iln« 
8.4.X24MJI-F.T45 Rev.l OO'C VCTP2 • 'ar^o C o n | r e I V J Twl Prc^duio 
34.X2S WJI^t J2 Rov.4 Furcjcn Tod Pmcodoro le« Pr« r*i(J Po:l l.uabUon el L * Vijtanco 1,̂ 73(10 
8.4Jt26WJ!-FT01 Rev^DDS DDIC Tanga/» Braha Io»! 
8.4 Jt27 UJl CT05 Hcvj* ODS DDIC Taoga-i AJi C I r s p o d U n â .U Toxl 

BAX1MJ|.BV[7J 
B.4.X1.1 MJI-EWII Hev.2RctfjruitorvofAJo'nvt;Cou>iirrBoelwardKnicWc5 
3^,302 MJI-EWn Rov.I Txnjara M M Traetcn Me»ci C*acKRepair 
8.4.XL3KUI-SW2I Rov.I Ta.ijaa MKA 3349'IV BO^Lol Report Rr«iUco Ami-rio I Bar 
3.4.50^ MJFEVIS Rov. I Ti-qara Brake C>l«*ir Oraeluil RtfcciWn UKA Br^ln 
B.4.XW WJI-£W?4 RovJ Tar>jara SaJctyHinjor Lug HeptoOirwl 
B.4.XiA MJI £ W » RovJ Tai>gau MKA Bofllo IM Ora^OI Afl'i-flaM 8 v Br.«Knl WoU Ropalr 4 'Ax) 
8 T.XL7 MJI EW03 Rev. 10 DDS D O C TONGA"! WOIYIN® Piocociko 

B.5 EnglnMring Hoaiflcfllicn (EM) |t2] 
B.5.1 EM52-.0 
8 5 2 EM52-3 
AS3EA«522& 0.S4 EM52S9 

E.V53B4 
EVS308 

a s . r 0IA34Z4 
8 5 2 EA'.5459 

3.5.9 EME472 
3.S.iaEWS4fl2 
3.5.11 EW5572 
3.5.12 EW5405 

B.S Enctno4ilng Spaettkialloo (SP,IX)p3J 
06.1 FEO31-90 
B.C.2 FE035-92 
BA3 FEOJB-M 

Ff.017.0l |VflDSfl022) 
86.5 FE007.9I 
B6.5FE009-J2 
B.R7FE011>9I> 
B.S.BFEOIJ-OO 
B.6.9 FE013'flO 
8.6.10 FED30~92 
B.4.11 FE337-92 
3.6.12 FE344^J2 
8.6.13 FE34J-S2 
3.6.14 FEJ59 
B.B.IS FEOBXlO 
S.S.I6F&D93-9B 
8^.17FEO02-9fl 
8& I4FE10 I03 
B.6lI9 FEtJSW 
B.&20 FET48-35 
B.&21 FEliBOi 
B.&22 FEtSB-oa 
0.R2JFEI54 

0.7 Engmopifno StemdardE (ESRI M 
9.7.1 ESROKJI • RSU250 •ComracnWort'w/e^tir^ne.-Aa 
3.7.2 E5RQW1 ' RSU Awnndk C . SlaHo vefJek? w-tgli W»l 
3.7.3 ESROiSO - Whcol rt4lr^1 ««m.-»l 
87.4 ESR033I • Vfrocl «"d njlcmo^ manyaJ 

B.STrnUon and RoQng StoOl Standird (TRS)(43J 
aai 0144 
BJ12 0I4B 
8 8 3 0154 
aa4 oi63 
8&5C343 
B.aeossa 
B.e.7 I35t 
B.&6 13E6 
B.&9 1560 aa.10 i53e 8B.1I i&tn 
88.12 IS1I 
BR.13 IK42 
8H.-.4 1549 
R.A.1SI5S0 
88.15 
R8.171C30 
80.14 1733 
84-13 TRSO130 CO 
BS.WmSOI47.00 
B3.21 TRS0I35_00 
B4.22 TRSOUL_OI 
03.23 TRS0147_C0 
B.024 TR50155_0! 
B.425TRSC®M_C2 
B.8.2& TR5I004_00 
R 6 i 7 TRS1M8_0I 
B.028TRSlW9_UU 

Ver 2 
Vor 6 Va 2 Vet 5 VO' 10 
Vw 1 
Vef 3 
Vtr 2 
V<r 2 

\V>r 15 
Vot 6 
V01 3 

vet 3 
ver 2 
vor 2 
Vor 2 

V«r 3 
Vor 3 
VO! 10 

Vor A 
Wor A 
Vor A 
Ver 9 
Vor A 
Ver A 
V01 A 
V01 0 
Vor 1.0 
Vor Ul 
Vor 1.0 
Vor 1.0 

VerO 
Vil'O 
Vo/0 
VorO 
VerO 
Vo*0 
VorO 
V « 0 
VorO 
VorO 

rviKd jjifo2 
VorO 
VorO 
Vor 2o 
vor 3.0 
vor 1.0 
V«r 12 
Var 22 
Vei IJJ 
Vet I . I 
Vor A 
Ver ZD 
Varl.o 

V w 2 J V«?4> 
VorO! 
ver 07 
Va- 0 
Vor 01 
VorO 
VorO 
VorO 
VorO 
VerO 
Ver 0 
VerO 
vor 01 
VerO 
vc<0 

Ve/Oi 
voiOi 
Vo-0 
VorO 
VwO 
V«rQ1 
VorO 
Vai 01 
Vai 02 
VniO 

VQI 01 
V01O 

r 
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as 20 rastosB oo VorO 
aaJOTRSUSI.OJ VorO 
a B i i Tftsusft.oi voroi 
B.B3ZTP.s14z8 01 vw01 
B.ft33TRS1443_03 V*rO 
B.H34 TRSWJJJ Ylor0 
B.a35TP.5lS12_03 VerO 
B.S.3S TRS1513,03 VerO 
8.R37TRS1514J» VerO 
U.ttW7RSl5ie_M VWO 
R63» VMO 
•.B.«11«J-.MO_00 VdrO 
0.8.41 ra5'.«1_30 VmO 
H.e.«2 1h5i562~30 VerO 
B.8.« inSI560_30 V«iO 

89 Xplcrff.Enrtovc*ir Wort InslniCSon |EVA) 15J 
3.9.1 EWI0S5 Trnc.ioAEn0l«<r7SO3Hr Stn»ra_Vnf3 Ver 3.0 
3.9.2 ewow ven.o 
3.9.3 EWWS Vor A 
3.9.4 EW018 '/or A 
3.9.6 BV 020 Vor A 

8.10 Operallor.il Instrucdcn (04) |1] 
3.10.1 OIO»-W V..Q 

8.11 Hccorf6he«l(ftS)[4| 
B.l;.I BS-ii44flov.Oio»rarfl«iaOoorToji»A)>>« Voiaitn 
B.l"2 RS-267 R«».OflOSAiadisio"! VbrOHH 
B.i: .3 RS-3S7 Bar.0605 VwQMW 
B.li.4 RS ?«S Rw.i203 DOS CDC Tartar*Ro»sr\»VInSih.- H^KclOml "ort Rm^iisiw: Vor 1203 

fi.12 Manual j. GtlMei. Molnlanuie* PUlU [<0] 
0.12.1 OC'C - OtfMiiglijri WdjiJlca Sorvloe Wjruil Vol 3 Vfcr 1.0 
B.IZ^DCiC^DotliialbnkOtJlM Solwtue Sir>P0 .'Annual Vcl3 Vor 1.0 
B.l2.3 ODlC-CwcArgaSe*4coMa/M»!Vo'3 Vc i.O 
ai2.4 OCIC • JC J=Y BooroE^u'pneril Mutual8ocW Vcr 0 
3.1 ?.£ DCir. -MJC Bogle Equ'pmerc boot. Vor 0 
B.12.8 OCS - JSCA BraXe CyJnder Ecidonwnl Mainioi Ver 0. Daled $:p 93 
H.17.7 l)DS_t<C>C • VaHO 8-Xfc Vor 3 
a ia 6 Ons_ontC - Pnhtns Sev'co Manual Vol 5 Ver i .0 
•J.123 oOs'liOiC - Pro«u-« Balers V*vo BOB*. Ver 3 
aiS.IOFXwol^OporAlOf MuiuD Vflnion 2il Vor 2.0 
3.12.11 KSol Air Conoiltcner Mocei FPR2S UR5-IMUlnila Ha'Jia I171/S9 
ai2.l2MWK.014 Rov.7 AllJtHlTKrV; Vor 2.0 
a 17.13 MIVP.014 ftov7 Vor 2,0 
a 12,14 MiVP-OiMUiv ? Atfactimed VORIO 
ai2.15MWP.01! I\cv2 Ver 20 ai7.i|pano}(af»aic;0mtni,ai wicro e. vw 
a 12.17 RS0l_02M_B9MP kOa Var 2 0 
B. 17 18 HH03_OM3_133P Wf 1X1 
0.1213 RKICG1-0'03HM2L»1 (P) ti.0 Vor26 
aiZ20HKj;»-4>7v0l*42Lv1Uv2< Ver 20 
B.-22I 8 501.CHKA C.I Ctoravari Mnruai W Vor 30 
a ••222 6 Sol. CIKA 9-1 C_1 Soinm Cvaol Milr'an&noo Manual V5 Vor SO 
0.12 23 S Sol. CI«A 6 - lC j VVoiKahop Op ft ManUninw Mjrtul « Vbr SO 
a 1224 Sotvto MltVJl M6402 lor Air ConBion'nj Eq-Jpw«nt !>po TRPA21 lor InlwUtan Ra» Can «l D(Xo 5 Vrt 
D.I2 25rS0l AJ/Co-d!K»iK.Moe^b. VorA 
B.I22>TC6-N9T»nWrtlim.a»io«)cJ3.10;0a OalM WlttW 
9.1227 7ar8wa - Parioarosfc Hd»t a'lan antt UnWoroneo Mm jal - M.O i2«4-02*. Caied 24rt«a7 
B. 1221 T/W&ARA SEAT 3EKERAL MAMTEIMNCE Nt DaiO 6 Vtii 
9.1228 Train Radio FaJl FWdî j Vor 4.0 
B. 1230 Trill Road Tick toooi.c Sol Dawd SOttiino 
B.1231 THjl Road TVrXSiool-K Sol Catod&'XQft 
0.1232 Trial Rood Tkl Shaol - LPS Sol 0*»d 9. :«.<]9 
B. 1233 Trial Road TleA C>50l • T Sol Dafcd WI&'M> 
0.123* TAllRMdTfcX S»Wl • VSo; Oaled 3.-X"0B 
9.1235 V Sol Air ConcHO-IO" Mold APR2I . MP2- 4-5 Scrtcs 1973 Urilt V«r10 
tl.12.3C V5«tAlrConS«6.iei'McrfrtAPR2l . MXl-tSoriai IK01 U.Mcs 0lied0^84 
0.12.37 W . END RPR22-M3I Slgnu 5er>4cu K'truM C/a.'; 
a 12.30 HUJO_0000_01MP • I 0 1 TMP V2.» Var 28 
«,!Z 3J RR0J_3CW_OlMP -8uiuit>anGI TWP V2.9 V«r24 
R.12.40 RTOO_OUOO_Oi UP • Taiqara Cl TMT> V2.7 Ver 2.7 

b.13 Pna>or>la7an uar^Ai |7j 
0 13.1 Sĉ Jen 1 - invnMlcrt Ver-'anuft^ 2to) 
ai3.2 5iC*in2-Sa?<iy v«r .'anoBiy 2007 
8 13.3 SKtlOft 3 - Tho E'vi'CnrrOnl Vor ^aiXltrr 2t07 
813.a Stolon a - Cieaa-n̂  augiJIut (.-oriaruarr20o7 
a 13.5 54CUon 5 • KJioloCraplii Vor Jaru»^2<07 
a 13.8 Sidion 6 - Prtcocuxis Ver Jaruaiy awtf 
a 137 StOion 7 • C l N n l O O V o r Jaroiiy 2C07 

0.14 ICT Do<Vfl>4 nulla* [»] 
a 14.1 ICT Sowlco Aecoas ord Ocajn Potcy Slalor»ortl P* VOri.o 
8 M.2 ICT-S30-70110 Seoultf Vor OB 
814.3 ICT-SGO-70114 LV«i Acoia* Vo/Z3 
814.4 ICT-5GO-TOI '9 N"0Cwurti Accosa froin ExtorraltVolwoiks VOr 1,5 
8.14.5 ICT-SCO-70122 InlumilkinSrtejjfJy CU»slL«)|lon Mi Ohio 4 Vor 
8.14.6 ICTSCO-70I34 OoOjrminlno Soaiiiy Req.Umonfc VoraiO 
8.14.7 Informolon MaAWjonxaiPoicy Vg« 1,0 
814.5 Informalon SomrJy PnSey Vor 1.1,1 

8,15 Saroplo OperiUrvg Proeadun* and Opnollcntf Covsmanco [S3| 
0.15.1 Samplo Gl Sign-oil J8) 

8.15-1.1 Page*'rotr.iro -OSOOaHM?Lv̂  lF>v270 Ver 2.7 
B.I5.I2 Pagcsfrorr.ire-OW-OHM? Lv«'Flv2.7b V«r2.7 
B.15.1 J Pa-)0t frorr. li-d • 0500 RT1 vfcTy V*r 2.7 
0.15.1.4 Paoesl«orr |;o - 0500 LvZ (E> v2.7u Ver 2.7 
B.15.1^ Pjgm ftiit I ' l -C600 R»,t2".v2 l?)«5.7u Ver £.7 
B.I5.I.S Irani Hfl -0»0 R'.l2Lv1bv2.7u Vor 2.7 
B.15.W P^uw irom nn • O7D0 MAS Lv216} vff.ru Nfc f 27 
815.UI P*ua*rrori Ilk* 1400 RM2 Lv24F). RM2 Lv2(6Jv2^U Vcri7 

8.13.11 Uolworli Pulea ]3J 
B.1S.LA Conaral (KBE) (20) 

II15HA.'N"aE_000_5l**jl_SliOOI,No4„Juro 2010 Vor 20 
n 15JIA2 WG£^200.WaWngJnJI«3_0.vio«r_Zcno Vol 20 
Ul5.IW^N0E..»iLHiiKfciBf>a;. Ver 10 
8 15 ILA-4 NQE.204_M>1mo.5. cc(niruri(a>en Vor 30 
0 15-ILA.5 ̂ JOE_!06_Roj»oii«i9_r/id_ni>per3riQjo_a^CorK'ilki\̂ [oclhiCLl*c_Ne^».,l(_!C*W| Vor 20 
813.IIA4 MCE„W8.»npe^S\il.lo_«_nuJer-.lnsWonl Ver 30 
a!5JLA.7MSE 2lD.Spaoc_rr«rV:î n»_c.̂ ncLv<ry_irai_'.oa)h»r.(WCtO; Vor2o 
a 15-IUJ MT.E_21_ln'on»iaiioi»j5jt4»1ior.5 Voi 3D 
8I5.HA 8 NSE_2I l_Hofcror4_:-K<Cont_Molko..(NINi Vn« 2.0 
a I S-IIA.'.O NGE.21 B_l ovol_:miH>OJ Vor 10 
a IS.ILA. 11 NSE_216_T>po_f_lo»ol_cn3Stha_n,jn»jfliT«nl Vnr XO 
a 15-lLA.i 2 MGS_770_y«ak«i!o_ifatV-cVoul;_oceial-on Vor xo 
8.IJ.HA.l3NG£_222_Worlirfl_ara*.n<_o'^rjtcariflnjauro Vor 3.0 
815.HA. 14 N35 J?24.PUnno(Lniro'«Lcl_i»w_1500V_it(Oly Vor 4.0 
a i ! J I A.l5NoE_226_PiJ^nfld_ronara^ol_1Ae_li(»V_st»oly.lrt..£beiifc Ve»iln_Mjin,.nrw«t.0.lliM Vor 4.0 
ai5-HA. IS M3E-224_Urpf3rfifd_ron>e«il_«r_|nc_l500V_»((p(y Vo» 3.3 
B.15JI A-17 H56_2JO_C«nnjrt-aiienj_o»/o raom Vor 23 
atSJIA.14 M3E_232_Ra3pon»beiles_or_Trj;iiilI>o-«J^ai'd vnNela ortit* Vor 23 
ai5JlA.19MG€.234_R«spoi«aE1IOS_Of_SiJiyit0.4 " Vor20 
BlSJIA20 l*iE_234_R6«Xin3ail1le5_ar_Trli<l_Co«Jrotbrt Vor 2.0 atS.8.6 Proêdwe* [<S] 
aiilUB ". »*,R7l5Proledinfl Type FU>ol Ver 3.0 
8IS.IIB2 WR_70>_Ul̂ O_a_Lceil_Pc4tO»liOn Ai/.hor.ly VbiiO 
a 15.113 J NPR_70l_Uilno_a_Trac<..Ooeuooncy /ultiimly Ver SO 
a I5-HJ3.4 KPfl_702_UJ|/:3_a_Tri<}._W6rl.̂ Aulhori;y Voi 30 
a I9. l ia£ KPR_703_WOfUl»0_uliim_eumrdlud_aionol_Moctfnfl Ver 4.0 
a i ' . l i a j hPa_704_ys[no„Wraslrucluro_Be«d«g_Ai7hori,lct 'Air 3.0 
B.I5.1LB.7^PR_7»_R(<no^Vo_;5O0V_r/wry " Vnr SO 
ai iJlBfl NP«_73«_RHiiiH^_!500V_»uoe|y_h_Etertrfe„Ve»iel»_MainlOftJn£C_Conlml Vur 4J| 
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Q.lSJI.B.3 NPfl_707_CSp*>i->3J>d:-|: 
B. 15113.13 MPR_70S_Ui«̂>L_Y_afKl_2.kcrri B.lS.UB.I1 NPR_7o3JJiro.<"U<nw-
0.IS 11.8.12 NPR_7l0_PICln(jJrJlflJ_and_lrarli voWdei 
B.I5JIB.I3NPP_711_L0CkM)tt 
0.15.118.1< NPB_7l2_Pio4;tlllfl.W(XKJicm_riiHra(l<_0\.a^JM0-%.lnc! 8. 1S-II8.1 S NPR_7l5_PUd<<J.umflOfafŷ pc«Ĵ yis 
B.l5.H8.16NPR_7l4_Rsnwv^jJ500V_^pyJn_unp!anned_lilWtoris 
3.15.HB.17 NPR_7 l6_Gviae_t«j>l&_cl Typo_F_k><H_e»it'rCS 
B.l5.il3.1BNPfl_7l7_UJino.cmw5cn:yjwidii*_wx--bo_eTitJpin<ril 
8,15.̂ .9.19 NPft_71B_Remcre_r«rtiKJrin(j ol_TyM_F_to»Ol_tro55lr9_«s'xmii9L«|vipfi4fJ 
SlSJ'-BiO NPR_719_CpWJting jjroundfinren* aiS.i:.32l NPft_720_PfOlacsift!l_U4h» 
6.15J!a^2NPR_72t_S(KfcCn.aniJ viii!lcfl_eo<wnu<Moiton 
0.15.11.323 NPR_722_UinLOl,U3cJ._»<nlj>j 
ai5JI.924NFV._723.U^ivj cfcck pasU 
ft!511525 NPI>_724.lL!n^_clow»iw4_,<«o!fcnj 
815JI-B2S NPR_725_UJiitfi,» 'i^u p*al atalt 
ai5.IL827NPR_72B_UA>fl J-af.pl n!_»nrrt K 15.11.025 NPfi_T27_Uiiî .crtvMO 
R 14.ILB29 NPR_723_C»jc»-jnt|_oiTC,oo'Ky_WiSo,<ore 
a 15.ILB2U NPnj29_Udr<j.£ioel'5c_5uli'_t-.5lnj!VK:na 
aiJ.IIB.3l NPR 733 SHIcJiirJ/IJci«1 <i..ol J11J n « ur iml 
R.15.lt2.S2KPR. 7Ca_ll«ng_«ltfl_conUcLrO<Ks_4rei »«=» 

B.l3.'1.a>* NPR, V3V..Swill'sp_ft_4^04l_bo:_c»_loetjl_«in0o1jt4nol_h_jinii_wl 
0.15:1.325 NPRĴlOperaSnc 
B.t5."-B20 HPR.7i9_OpcQ5ro_ir ecMVcaUrtier.wWf 2_maeMnot a i5JL32r NPR_740_R«sja.ifiiynoJau(iyj>Ql»l$ 

8 15J 1.3.40 NPR_744_Ktin-.a V_03<iauia.<ila;froproiniJlbjidir.s 
815-IL3.41 NPfL745_Uarv-.ronlnioi,c^»4»J_^c5il5 815.113.42 NPR_746_JtilHo<lir a_fiJ_lfair<jAJia3l.an_jiiv-jL(a_-Jgn al_al_3TCl" ai5.II8A3NPRl747_Uaiv;.Drtv>!t9_lmo;«i{i»jo_t-j-loos a i5.iifi44 NPR_74s_rur.;rc»<<l*>_-.ia£k _w>t»ius aiStlfi.45NPR_Slaita_WieoLfi5_!O.OD£«.-rbof_23IO B.15JJ.C RailCorp Opwator Spodfo P/oeodUiui (OSPs) |24] 
B.15J1C.1 Opo>aJoi_3»eP* J'.-oecdijrcijCSPBl SMH4_5hcc| 3.15.K.C.2 OS0 04 - rr-'nCr<« <uta i! Iha fcnolOl Su-PWiiy U Cier.Mft 
8.15.I'.C.30S.°07 • RljUl 0< Way procMurcJor Gtuids and PasienQerSoiYiloSupaiviicri 
8.iS.i'.C.4 OSP 11 • TrilnevaeuJJicna<n)pisserows fhii) ntx ai siaikoi 
8.15JI.O.5 OSP_01 •S*lely_Cwa-v:rK=i /or_*oi»iJI>_ •.l^JtsJI.Corr^v 8.iS,ll.C.60SP_02.Carr>ln̂ ©-.rt„orj»ate»_uiln̂  
B.'.s.il.C.7 OSP_B3' p<o:«i>S(i_aiiaTaomoi?3_fcr_iC'5alilna_iia]ns_in_5«'vteo 
B. I i JI.C.8 OSP_OS -Ti llrt_Ci e w_d ul >o a JI_f osdno.a îlgrM^aLSTaP 
a!5JI.C3CSP_W.Rtf.i_or_\Vay.piocmlu'o_fer_Slaijon.S:a3l_artS_0.vr.fcln.R«pBa:ure 
8 liill.C.lO OaP.OB.Transpodojj.̂ lfli 
aiSJl.C.ll C3PJ)3-5fOk^_«HnrTUTfciliflia_./)tvP*ssc.'»jcis 
8 I5JI.C.12 OSP. 10DcaUng_wi<t«J»Bw_t«\_l-4hi_anajn_ne_RalLC0irrifc4 
aI5.II.C.I3 03P_12-ROJpOlJioĉ Cu, an .inciajM 
813.II.C-14 OSP_13-RotpoidTnu to m«»1«;>l_cma-T3Bflcy.on_0i_«ifliii [J. ISll.C.15 03P_l4.Tfah.C!ewi-,c(_Sliilbn_S1olT_r<»o!r<d_!n_a_fll4Sr.or. Iruiran 
8I5.II.C.1E 05P_IS-ProptlH'iLl,*",a 
B.13 Jl-C.l7 05P_18-5n>ilrU jn HaiCorp_yj;iCi_irtJ JAt'nloia-*ce-_Cor{n» 0.15.U0.13 05P_l7.Sh-jrt'Sn(jjvo>«d»*_with_pa-ije?>JOi5_<3i\.&Oifd 0.15-I UMO OSP.'eSouirfl.biiK. ai_o_pln:roin 
ai5.l,,.C.200SP_\9COfspllins_»ain„«)n!rol_djr:,anj R15.I\C2: 09P_20 P4»i6i)c incaonla 
8 1S-I1-C-73 05P_".-SBfoly_o1_patajr>joi*_or._t'nine 
B. 1SJI.C24 OST.Dtf M d J 

B,152.0 Slonab andSlflr«a |KSO)[10] 
ais.ll.a.1 MSG_G30Jtmrir,gld8ias 
815.11.0.2 NS<3_53?wSJlUfftlO_3'0'Wla 
ali-II Q-3 NSO_634_lneiCai0i5_iild..d3flt 
8 li.lLO.4 
8IS.ILOJ NSG_S0B_Pa«if(j_dsnal».4l..6rrCP aii-ILO.S W3O.6i0_PaniiH) jrdcaloa H_SfCP 815.IID.7 NSQ_fll2_Oie'!ui_ol_Un-,uUl_jA?.a<liy 
B.15JID.5 N30_8U_6lodtir.jJaer4Hii 8,15-IL02N50_6l£._P/OCauliOil»..durhj noiwl lesUflD B.I5.H.0.10 NSG_SlalU_Sro«.Mo_7_0«M.abrr_2010 

0.15J.e Syilorni ol sok-*orilnfl (H5Y) (7] 
0.i5iLE.1 N3Y_500_ft4fLV01ie1o JJoteaim_S>il«n 
B.t5JLE2N9Y_504_Bc«lrfc_Sl»f(L,4yiHt»i 
ai5JI.62MSY_512_Mlilual.Uoc:* vior.ung 
815J1.E.4 l«Y_514_Sp6dal̂ Pir<Oial_Aulhi.r.1y 
R 1511.E.5 KSY_5l9_Pitol_Mo!f_wail.;ng 
B15JLEA MSY_5lfl..SolpOn<Jir(i_a_ty*,i*oi_e<_4aIo/«'lj',a 
H. 15-ILE.7 MSY_S4alu8_5l«u(_Ko_4.Juwjbl B 

aua.P Train weikitQ <NTR| [17J 
aiMLF.l iVT R_4 C6_PiO g_lraKi 
0.15.0^2 NTR_402Jwmrrtirnj_lrari 

R-I5.IIP.4 NTfl_40J,lfci<g„(r4ln_iioS,c 
8.15 Jlf S mR. 408 JJiWigj Bin_>stiJ Jlos 
3. IS.UFJ® NTR_t 1U. Ocfncfno_o!]iil;rr&'* 
3.IS-HF-7 MTR_412_Oofoelk»_n;n "̂>a_9'ar 
B.15.1'̂ ^ NTR_41« _0 0 fu c I le : 
ai5.l'.F.9 MTR îlB Oaat<e<l_Ualn» 
8 15.1 '-F.l 0 MTR .41 t_Y«d_lim»j 
aiS.f.F.11 flTR_420_SJurillr-.o_.ir.d_mjriCaEog 

815 II.F.13 MTR_424_Proooilnu.(ra.'n5 B.'.5-II-F. H NTR_42€-_0-«rd. o_lra"m 
8 IS U.F.15 NTR_422_SAFE-NeScc5 
815-1I.F.1S HTfi_438_TMln_O(iaar<l3_CordSS0n5_(TOC>_V/alrt* 
815.II.F.17 irm_Suii^_il^ct.Ha_7_Jjno_20l0 

O.tSJI.a Wcfls onTraaki(HWT)[t1] 
816-II.G.1 KVn_300_PtjMb10_wOiX.in.ltiD RalLCo-'rlict ail.ll.G2KVlT_302_Locil.Poiaojiioil_Au3«n"Tr D.15.1lO2fMT_304_Tritl._0cftipaji:y Ajlboniy ai5.ILQ-4 S_Trak,Worti_Ai4h«iiy 
0 15>ua« 17.ST_313_Hu d 101 i ly„ Ru tr-
0 15.'LG.7 MkST_3l2 Jnlrort\jtfLirn_Br>oll;g_Au1hotfy 
8 ISJ'.GB M»VT.3l4_Wo<k_iwin» 0 l5J'.a9 NWTjm_TrKisj.roWcbi 
0.l5JlC.:ONWTw31O_Woi*_riaL»''}Od»_vacllan ,rolurn..cun'anM_nt_tixt-cliwlt 
BI5.II.G.11 NWT_a«iiLSiWL»»V>_1 d.OOiCTibar.JOIQ 

0.15i3l Train Oporaltera Uanu.il (TOU) [0] 
B.iCdlAOpiraOon «nd Monxaomar* ot Wojol Train* (0WODJ33) 

R15.IIIA.I CWOT 40O • WJnlirgm CjO'lUosj Slar»lirCi roi Xp'otfj and Sndoa 
B. 15-lH * 2 CW DT_402_-„Tran_qicci1l;iti!.TJ_aid_dcoc=prKn» 
815-IUA3 0 T_4 0 «_-_LOClO).T_0 l_b aU'.oj^o ̂  8_en_< a'J ypo« 
B. 15,10 A 4 O*/ 0T_4 0 6_ -_P,*c para to ̂ c^Xplxc r- Cn a >o u i_ Rj l_ca' 1 
ai5.IHA.GW0r_403_T(1p_50n'_XpWf*_-_EMlWV0Mi 
8.15,IBA,6 0'JDT_412_-.T,arfi:n_er(3lnr.=l3rt!vj_tl«ult 
a.15.'IIA7 OMDT_416_-_PUfl_tJ«iti 
9,l5.:3A2 0UDT_41B_-_CDi08ia_ar»J_bneoua,ifta_iar_6Cts 
B.15.11A.9 OV4DT_422_-_OUilln0.> l̂arcr_car̂ o:!̂ a(_B»Jrlft'ni04»Jte_«0uflto' 
8 15J LA.1Q O(̂ DT_420 
O.iSJ'lA.l 1 OM DT_424_-_Trt*jbtctf oa llr. j _r a l_ca 14 
B.t5J,LA.!2 0MDT_428_._RaJ_Ciri-_aunEWy.tv;pV 
815JflA.l3 0AOT_42S_._RiB_cva,_ouxiBwy_cfl|)i'i1i>.OilLru_on_roulo 
815.IHA.S* OA«T .4S)_-_Riu,-'nn_oltr«it>lKJjraln 

Vor 5-0 
Vor 2.0 
vor 20 
vor 3.0 
Vor ao 
vor AO 
Vor <11 
VW4.0 
V<< 2 0 
V4T30 
V « 2 0 
V<r311 
V«r22 
Vor 42 
Vo/ 2-0 V«l22 
Vc< 20 
Vot 22 
Ver 20 
Var 20 
Vor 20 
var 20 
Vor 3 2 
VI-T3.0 
VWZjO 
VK2j0 

V»r2j0 
Vor 5.0 
Vor3J0 
vor 4X1 
Vor 42 
V«r2j0 
ver 2 2 
Ver2j0 
Vor 3 0 Wr30 
Va 7.0 
Vb- 4.0 
Vc-' 5.0 
Ver 1 0 
Ver 7,0 
Ver 7.0 
Vor 7.0 
Ver 3.0 
Ver 4.0 
Ver 3.0 
ver 4.0 
Vor 3.0 

vor 3,0 
ver 3.0 
Vet S.0 
VarSJ) 
Vor 52 
Ver 3 2 
vor 5.0 
Vor 2 2 
Ver 2-0 
Vor 4S> 
VnrPO 
VcG.O 

V»4.0 
V&4J0 
Vw6<3 
VW42 
Ver 3 2 
Ver 3 0 
V M 3 2 
V0120 Vor 2.0 

IMlCd Oecomb:r2319 

Vor 20 
Vol 4.0 
Voi20 
V6120 
VO: 20 
Vol 2 0 

OawdJ.no 2010 

V0-20 
Vo- 2,0 
Vo: 2.0 
Vo.- 2.0 
Vor 1 0 
Vur 2(1 
Vor 20 
Vor 2.0 
Vor 1 0 
Vor 5.0 
Vor 20 
vor 3.0 
Voraj) 
Ver 20 
Vor 2.0 
Vor 20 

Da led JuwiSO'.O 

Ver 5.3 
vcr3;0 
V e i i O 
Ver 4.0 
VO.'&O 
VO/SlO 

Dalwd D«oinrber23l3 

V01 20 
V?i 1,0 
Voi 1.0 
Vor 1,0 
Voi 1.0 
Vor 12 
Vor 1 3 
Vor 1.0 
Ver 1.0 
Ver 1.0 
Vot 2 0 
Vor 1.0 
Vor 1,0 
Voi 1.0 
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c 

a 15.111 A i> OMDT_432_-_Siab̂j>f_r»i_ca-a 
S.I 5 JllAM OWDT J36_-_f icdijwa OlJ«WlaMis B. |5 J11 A.17 OMnT_438_-_CWt>ot»«.»;W 
a.lSJIIA.lB OMOT_-UO_-_Evj:*pJtonJasifca_cri_>:PT_ardJ<p&roiJc]lns ajSJIIA.ISOMOTliSOl-lDMcdFUcn.n̂OCCalioiuĉ .OT.tf*̂  
а.lSJUA20 
a is.ib. a ?2 ow 
8.1 5.IHA23 CWDT_*JB_-_Tfii»_p'*>?*raWnjof_XPrjraln} 
a 15.H1 A 24 CM CiT_4 «l_-_Trf*f_*PT_Oa tl J 
B. I 5.IIW.2S OM DT_470_._3aa.er_dcorjoAi>o_i>uem 
8. iS.llliVZi OMOT_474_-_riH?_do1Crt Wl_arJ_S'̂ tlf0SJi0.1_ i n ' W 
0.15JXA27 Crt,1DT_47fl_._Tf»in_prO(Wf jS:fl_B20_Cl»l«.Di0soUfi'O4 
3.15JUA28 OUDrw478_-_Bfi!.o» 
8.15JI1A29 OVOr_4BO_-_AiTialflam4tlon_ar<l_crvi5k>ii 
8.15.IN.AJJ0 OWDT_4S2_._C«n'3ML«lj_t03l 
8.1C.HLA 31 CVDT_434_--_Diiv0f<.cao_sct-up 
a iS.IILA.32 C«DT_4iS_-. Jit*. WHhJOUfifl 
a 15.IIL.V31 CWDT_433_..Sliblf0 

aiS.lll.il Opnnllon ai\d Mir-iifiOlwvtH ol Claelrtc Train* (C-METl J«2| 
aiS.IH.0.1 OM4507-; 
B.ISJILB.Z CVET_10D_-_U!nuitjm_:Iandvii_'0E]i cJ rurS 
B.iSJH.ei CVET.JOa TrAlii_i)l>C4.£Nl Jot0Uui_d_holilinff_co«lii 

8 l5JILB50f.1ET.2U .Jrain_UHJ_to_elo«r 
B.<SJILE.80f.1ET_2lU.-̂ TiBJn_roi_pO"0'iftfi.COii»clh' 
B.-.^ III. B.7 C"A1Fr_?ig_-2Trac<r»n_laJt* 
aiS.IHB.a OMET_220_- WhccHlp. IjhLoacaloiW 
B.I5.HLM 
a I 5.1118.10 0«El'_2M_-_COrtl«l_aininj»lUO 
б.I5JI18.1 1 OMET_230_-_Defor:v<i_(w«on"oc_ariJ_bai;ory_c)i»'gO' 
aiS.ll,.U.12 0yET_23i_-_Oci«livo_ccirp«cti'.fV ai5.ll'.0.13 0MET_23S_-_Od«iivB_ic5onor.tli»_WaHO 
aiS JH.H. 14 CME7_2a8_-.Ec'ocf"«'_«iVajia»fc'nt.bra*e B.-,4JlLB.I5OMEr_242_._nevaf5C<_M'X)V>JimiJlJ:CnWARU_0f_R£\,ER3E 
B." 5 HI.B.l 6 CMCT_2<S_-_Gu»rt!_'r̂ -rtUro_dn:ifll_brea)(ef_(»/CB)_lT)j>ino a 15 III.B.17 OMET..2<8_._Lpcl!_c«_P'oi«Jiiro 
a i 3.HU1.18 CUET_2M_-_A;>pfy>ej5CweUiomjJio_f«<ir 
B.I3.tHH.ltlO,Jrr_25*_-_T0p<lil0_(i<cp»/alloi>JoaBi}ans 
a 15.111823 OUET.252.-_FaJhjre_oH>»0_Tral(i_»̂amgwronl_S/3lan-._JTMS) 
B.13.11%0.22 0'AET_ 300_-_Qc.io,a,_ll'0'nia'Jon_aiv3_loaall&o_clj3olallit(i_03£J'.5 
0.15.11.0.23 OV-E7_302l-_TlHrt_Cn3W_rcl0VfldJii_MlVii:€ 
B. 15.11.0.24 OM E7_304_-_CKargai5_CTid; a3. MIU 2 5 ow ET_3 0 »_-_FaS ̂0_<3>_ti ojMro <s_sa ra ly_iyH mi » 
a 15.1 u 8 28 OMET_30a-_Oof«e tfv«J:«Vo3 B1'.IHQ2? 0JJET3IO_-_Ld«_ol_bfjXoj:\po_alr 
a 15.1,1825 OUEr_3l2_._Ocfect;vo_oto:iro*n«.nailcj:avi>.cyt)cm 
B.15.IU0.29 OMETj) l4_-_L0J4_c l_roa!n_/CLn»o'r_Alr aiS.IHB.30 0f̂ ETl3l6l-lDolO<i;w_alf_w:rtJ a 1S.IH0.31 0MET.3 l6_-_AiiiM*3J'â iI«0..e«ei>e«lSfjeoupbi!l 
a 15.IH.0.32 OM£T_320_._Dtfo«L\'-».doe% 
B.15.1II.B J3 aWET_3?2_-_n>flt»l3!JJroinj 
B.-.5 in.a34 OMET_324_._Bra*o_1M'.S 
9.15,10.335 OMET_328_'_Tiik,Jll»tJ»_raove 
ai5.IHB.36CX!ET 026 • TraccDn.laulls 
a I S.IHB.37 815.111.836 CU£T_332_._Cc»Mfti_drojjl_falu'o B. 15.IILB.3S OMET_334_'_Ô0Sl>>i3.ballafk4_af<l_tiailWy_c'-aKi<>"i a 15JILB.«0 OMET~338~ IMwl\<j_c&T*ifc3»o<i! 0.15 JH.B.41 OMET.338_-_leck_0"_flros«ljfu ai5.ir.B.*2 0MET 3C2 • t-aMro_Of.l1il> .Train Operair«j_5>tlcirt (TOS) 0.13.Ul C OSCAJl Train ÔraUon* Manual (03CAR TOM} [»| 
9.15.1 l.C.1 CÂT_35u_CSCAH_CiX̂a'Jcn_at̂_7vtn(gwciil_oL«̂:_Varti_5{a-->3ard£ 
3.15.U.C.2 C-MET_35l_CSCAR.Wfirtv»i_lrtcl^_D»'ort_rr^M^noilt 
B.:MII.C.3 IV _̂2CO_OSCAfl_L»1.ol_.-olovanl_"nVPt_ar.3_OWET5 
B.IMH.C.4 WP_20l_OSWH_G0iwaUn,0ni,ai«r̂ iivi_taea4M_<fj06liiiic_cn3i= 
B.I5.III.C 5 TWP_202_OSCAR_T«In_C/owjoOoYOdJ•>_«)rvca 
a I3.MLC.0 TO'P_203_OSCAfl.C»>ftr^-rt;,_oodt 
aiS.l ILC.7 TV\T> 2̂D4_OSCAH_DMj'orv-aTj_amaloana".'«n E.15.IHCJ WP_2D5„OSCAfl_Tri(»_*a»rt_oprrallon 
0.15.H.C.0 TV,P_ZM_OSCAn.SlttlhajXO»ju(0 
8.lS.H.C.loT\VP_207_OSCAH_Oporai«>o_paHonaar_(rocfJ 
B.15,lt.C.11 TWP_210_OSCARj.OC*_OlLj:rorcrfure 
B.l5,lf.C.I2 TWP_21 l_OSGW_Tra:!br_fclortc(̂ j)fe*orils_t»Ki.Ualn_t.om_ni!hiro 
3.13.H.C 13 TV.P_212_OSC ARlTrah_no-.j:ort4rt-io_:orrflciV 
B.15.IHC.14 TWP_213_OSGAR_Lc<J_Of_tHi_ovoitiead_p<wo.,.lujJMly 
aiS.IILC.IG TWP_2I4_OSCAR J.«'«_oLfctaJ<o_p>s_a)rj:rci!uro 
a 1S.I HC. 16 nvp_215_O5CAR_L««s_0l_.Tii{fl_n?.Mr>T)if_aii. pr«p5u 'o 
aiS.IHC.I7 TWP_216_OSCAft _0»t«0'_ta'oIyji/SXm _ fa I' uro 
E. 15.UX. 18 IWP_2I7_OSCAR Jral,T_Opera1r p.S>4latB.[r0S),dfcpU*_uri^aI>.a 
0,lS.lf.C.19TWP 216 OSCAR_Oe«ocUvoj»»SMi|7H_tfOOi* 
B.15.H',C.20 TV/P_219_OSCA^D0{«INo.bel3 
B.35.II;.C.21 TVrt> 220 OSCAR Oirfc<ltve._pv»riosr>>lll B.1RI8.C.22 TY/P_22t_OSCAR.O0fKllv<̂ .tia\05 
B. lS.HC.23 TV/P_222_OSCAR_OofoclK«j:i'A_tiaVos 8,fSJil.C24 TV<P_223_OSCAR_O0JccllvojWl:0_aniK*irtC0iT«ri; 
B.15.IIVC25 TWP_224_OSCAR CMCrrS-.O.5u»rtiJlAi?^yil0Ti 
ai5.lll.C2E TV/ P_ 22 5_Q 5C.4R J M rcl» c. fc tc t 
B. 16.IH.C27 U,;p_226_OSCAR t̂>cltc"Iic_air_jc/ii|i 
B. lS.lir.02B TWJ'_227_OSCAR"[>Clt<lJ»e.a]f_«ri»rtasoi« 
9.!5JILC.29TV/P_229„03CAR_Fra(.tollc(fc5 
9.l5,IILC,33TVrt,_229_OSCAH„C«ft<livirjooiwi9or_Jgrillrif| 
3.I5.IA.C.31 TV/P_^33_03CAfl_Oorecliv»_nlr_cijTU4:ftng 
3.1SI1C.32TWH 231 05CwCyn3blnJojomr»/*_7iO_Drt«r>_biiBinlly_»oy 
8.1 B.tXC.33 TV/P_? >̂_OSC/W,Wr>nnHJ?-iJd{._lâ iJiwV:a<on» 
B.1S.I.IC.34 TWP_233_OSCAfl_C(vilici.dnart.i,alti ot: 
B. Ji JIII535 Tvi^Tja.OSCAR.Guanlt.corl^LcJvjIlJxcaleUrijppha 
aiSJH.CJC TViP_240-OSCAK> l̂nc_OSCAR,lra.'(t5_t,tliQ_lfK._nwiiluticJo.-_C{oplw 
B.15JH.IX37 HWP_242_OSCAP_linUtlA'rven!_15jr»rti.oi_k.anflllv^_!rjJi 
9.1 J.IILC.36 TWP_24-2 

8.15.11L0 TOM DaOnWons |1) 
3.15,18.0.1 TOU_Dofiliicns_v2_A'ff<_31 

ai5.W.ETf«Pi WorWng Procodwa* (TAP) J3J] 
3.15.1 J.E.1 TV;P_:OD.-_Rcipo«l>'Mot_ol.T:ak-._Crtws 
B.15.1TWP_!02_»_TortJ'if aJn_ 'MJiWcil_drBU_cn.RaKo'pjrjiaj 
a IS.HIE J 1WP_IO '̂_0>.ro4iJj>or!3rmancc_ai5ei}m<n| ai6JILE.<nV.'PJ0B_-lR>uto.>'»>»̂!Ji' 
aiCJILES TV;P_iio_-_T-,aji\.Crcw_nsilBVfld_in_50i>iec_ain).Rclj)f_Oflvcr 
3.15.II.E.6 TVJPJ12.._Chiiialno_erti 
3.15.It.£.7 TWP_11vTrain_CrnbCf_l0IvifQ .or../tfijirino_10_ai£_£rt« CDn̂ .ilrT%»lll 
a, 15.II.£.6 TWP_118_-_Rji»cn_ard_anulgainUlcri_sf_11din 
B.IS.IJ.E.̂  TiVP_:ifl_-..RopDtlino_flUlHl Q. l5.IOE.lO T,VPu 123 _-_T( 1 s_aixJ.'Ap_va Srv 1 ai3-lilE.11 TWP_ 1 £2.-_Palluro_fit vofcr/ ayKtiri 
H. 15JII.E.12 TWP.. !24_-"Oefoctivo_l}iaXos 
8,>5ill£.l3TWP_12S_-_D<jl«dv0_0Ltomalie_Blr_l»AVft» 
0.15JH.E.14 7WP~1 JI 
8,lS.II.E.l5mP_l30_._Uc40̂»1>_oVKlroi:nnriraic_tmKo_jyltOni 
8.15.11. E. IS TV/P_ I ."»_• J. C*f_0 f.. rrii'o_r»inrrtJ r_/iV 
S. 15,is,E.17134_-Io tf oa v»_oir_i <ubi0 8.15.H1.E.1B «hoDli 
9.16.:n£. 19 "nvp_ IJ9_-_A«i5lirnj J')ihBjue£ro.OiiV}.3aMy.cwplwa 
ai5«4l£20 TWP_M2_._Ocl«flvo_btfl5 
B 15J!IGJ*I TWP_l44_-_Ocloodvo_i1ecia 
815IIIE22 T%i-p_i 48_-_Oolo<ni»'Ojilorrial_ca_li)fi8n<j 
815-IIIE23 TWP_118_-_0<H octi ̂ _d7f_eo«v:U Ofi 1Q 

Vet 1.0 vor 
Ver 1.0 
Ver i.O 

NOL034 - 2006 
Ver 1.0 
Vor 1.0 
Ver 1.0 
Vor 1.0 
Vor 1 0 
Vor 141 
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S c h e d u l e 1 8 S c h e d u l e 1 9 Cert i f icate of Readiness 

Certificate of Readiness 

Certificate number: 

Set number: 

Car number(s): 

Next inspection due: 

This Certificate of Readiness certifies that the maintenance and inspection of this train has been carried 
out in accordance with the L3C Agreement and all safety, braking and alarms systems are operating and 
this train is hereby authorised for service on behalf of UGL Unipart Rail Services Pty Ltd ACN 154 895 
940. 

L3C Contractor Representative 

Signature of L3C Contractor Representative Date 

Print name 
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Schedule 19Schedule 20 - L3C Services Fee and Key Performance Indicators 
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Schedule 
and Procedures 

RailCorp Rules and ProceduresSydney Trains Rules 

1. Sydney Trains Rules and Procedures 

Any reference in this Schedule to a policy, guideline or other document is a reference to such policy, 
guide or document as updated or replaced from time to time. 

This schedule appliesjwithouMimiting any of the L3C Contractor's obligations under the L3C Agreement. 

The RailCorp Rules and ProceduresSydney Trains Rules and Procedures include: 

the NSW Government "Code of Practice for Procurement" (including all guidelines relating to 
the engagement of apprentices); 

the RailCorp Transport for NSW Code of Conduct; 

RailCorp's Transport for NSW's Statement of Business Ethics; 

SMS-01-PQ-3-I50 Health and Safety PojicySMS 01 PO 0126 Safety Policy: 

SMS-01-SR-3000 Safety Management Svstem_Requireme  
Description; 

SMS-02-QP-3054 Govern SafetySMS-02-SR-0121 Safety Governance; 

SMS-01-SP-3061 Safety Management System and  
and Regulatory Requirements; 

SMS-15-SP-3131 

SMS-Q7Q3-SRSP-Q405-3063 Safety Planning; 

SMS-OSQ4-SRSP-04&2-3064 Asset Life eyete-Cycle Management; 

T MU AM 04001 PL TfNSW Configuration Management Plan: 

SMS 09 SR-0151 Configuration Management MU AM 04003 GU Configuration Management 
Guide for AEO's: 

SMS-11-SRSP-0423-3011 Safety-Training and Competence; 

SMS-12-SRSP-43§3-30LLEngineering Standards; 

SMS-14-SRSP-O424-3074 Safety Interface Management; 

SMS-2008-SRSP-4443-3068 Managing FatigueHealth Management: 

SMS-13-SP-3073 Safety in ProcurementSafety Specification for Supply of Goods; 

Safety Specification for ContractorsTS 10504:2013 AEO Guide to Engineering; 

Environmental Management Specification for Supply of GoodsManagement MU EN 00008SI 
Sustainability Assurance Requirements; 

Environmental Management Specification for Contractors; 
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RailCorp Sydney Trains Drug and Alcohol Policy 
http://intranet.svdneytrains.nsw.aov.au/ data/assets/pdf file/0018/48006/Sydney-Trains- 
Druq-and-Alcohol-Policy.pdf: 

Operating Conditions_(JOQ Manual; 

Operations Conditions_(TOC)_Manual - General Instructions; and 

RailCorp RailSafe Network Rules;; 

_the policies, codes and standards that, as at the Extension Date, appear on the Sydney Trains 
and TfNSW safety management and/or quality management systems pertaining to sections 
outlined in the L3C contract: 

.the policies, codes and standards that appear, as at the Extension Date, on the Railsafe 
wgbsite at https://railsafe.org.au/. including: 

the policy entitled "Health and Safety Policy": and 

the applicable specifications on the safety and environment specifications page, 
available, as at the ExtensionJDatejjit: https://railsafe.orq.au/safety-and- 
environment-specifications; 

_in_relation to work, health and safety management, the Work Health and Safety Management 
Systems and Auditing Guidelines (5th edition) (September 20131; 

in relation to quality management. AS/NZS ISO 9001 and, if applicable, the NSW Government 
Quajjty Management Systems Guidelines for Construction; 

in relation to environmental management, AS/NZS ISO 14001 and, if applicable, the NSW 
Government Environmental Management System Guidelines (Edition 3 August 201.3); 

_in relation to asset 

if applicable, the NSW Government Procurement Guideline "Skills and Training in the 
Construction Industry"; 

if applicable, the NSW Government Policy on Aboriginal Participation in Construction: 

the NSW Government Policy "Aboriginal Procurement Policy": and 

_any,other policies, codes and standards that are notified to the L3C 
Trains from time to time. 

2. Corruption Prevention 

l i L The L3C Contractor warrants and represents to Sydney Trains that: 

OL _|t_has not, and none of its Associates have, engaged in any corrupt 
conduct at any time prior to the Extension Date: and 

it will not, and will ensure that its Associates do not, at any time engage 

(bj Without limiting or otherwise restricting any other rights of Sydney Trains under the 
L3C Agreement, if: 
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(i ) the L3C Contractor or any of its Associates are at any time found to have 
engaged in corrupt conduct: or 

(ii) the L3C Contractor is at any time found to have breached the warranty 
and representation given in clause 2(a) of this Schedule 21, 

Sydney Trains may terminate the L3C Agreement with immediate effect by giving 
written notice to the L3C Contractor. 

(c) In this clause 2. terms which are defined in the Independent Commission Against 
Corruption Act 1988"(NSW) (ICAC Act) have the meaning given in the ICAC Act. 

3. Environmental management 

3-1 General environmental obligations: 

Without limiting or otherwise restricting any other term of this L3C Agreement, the L3C 
Contractor must: 

fa) comply with the requirements set out in Sydney Trains' Environmental Management 
Specification for Contractors, which is located at https://railsafe.orq.au/_s_afety-and- 
environment-specificat ion s: 

(b) if required by Sydney Trains, provide a Site specific environmental management 
plan prepared in accordance with the NSW Government Environment Management 
System Guidelines found at https://www.procurepoint.nsw.gov.au/environmental- 
rnanagement-systems before commencing the L3C Services; 

(ci comply with all Laws relating to the environment, policies and safety standards 
relevant to the L3C Services: and 

(d) comply with any Direction in relatianjo environmental protection, that may be given 
by any relevant Authority or Sydney Trains or Sydney Trains' Representative. 

3.2 Responsible management of substances: 

Without limiting or otherwise restricting any other term of this L3C Agreement, the L3C 
Contractor must: 

(a) not discharge, without lawful authority, any substance that could be harmful to the 
environment: 

(bl prevent the unlawful discharge, leakage or spillage of substances; 

(c) immediately report any leakage or spillage of any, harmful substance at Sydney 
Trains' premises to Sydney Train^ajid any relevant Authority; 

(d) _ lake immediate action to contain the leakage or spillage and minimise 
environmental damage and clean the_area affected by the discharge of any 
substance (unless otherwise directed by Sydney Trains' Representative or any 
relevant Authority); 

(e) comply with any direction in relation to environmental protection thai may be given 
by any relevant Authority or Sydney Trains: and 

(f) pay all costs associated with the remediation and clean-up of any substances. 
including payment of fines and labour costs and any investigation to delineate the 
extent of any leakage or spillage. 

Execution Version 
J 7L\3277-13506.16 Page 582 



3.3 Contractor's waste obligations 

Without limiting or < 
Contractor must: 

_of this L3C Agreement, the L3C 

Jal- _comglvLWLth the L3C Aoreement_specificallv in relation to the handling. 
classification, transportation, tracking and disposal of all waste generated as part of 

m= ensure that all waste associated with the L3C Services is assessed, classified. 
h a n d l e d . J r a n s D o r t e d . tracked and disposed of in compliance with all relevant Laws 
relatingJo the environment, including the Protection of theJEnvjronment Operations 
Act 1997 (NSW) (Protection of the Environment Operations Act) (as amended 
from time to time) and aJL 

(fiL 

ML 

i&L 

prior to disposing of any waste associated with the 
Trains' written approval in relation to every facility or premises at \ 

Sydney 

Contractor intends to dispose of that_waste and then onlvjispose of that wastejo 

obtain and maintain waste tracking documentation in accordance with all relevant 
Laws relating to the environment, including the Protection of the Environment 
Operations (Waste) Regulation 2014 (NSW) (as amended from time to time): 

in relation to every premises to which waste associated with the L3C Services is 
transported, provide Sydney Trains' Representative with a proper, accurately 
completed approved notice in accordance wiLh Section 143 of the Protection of the 
Environment Operations Act which confirms that. 

0). 

( i i i 

the noticgjsjssued by the owner or occupier of the | 
waste associated with the L3C Services will be transported; 

the place can lawfully be used as a waste facility for the relevant waste; 
and 

ffl= 

(iii) there is no reason for the L3C Contractor or Sydney Trains to.believe 
t h at the place could not lawfully be used as a_ waste facility for the wa ste: 

obtain and maintain a waste dockets and submit the log 
and dockets, along with all other chain of custody documentation required bv Laws 
relating to.the_anyironment. to Sydney Trains' Representative withjn 3 Business 
Days after each individual disposal so as to enable Sydney Trains' Representative 
to verify that the above requirements have been met: and 

(q) _take full responsibility for disposal of all waste and pay all fees and charges 
associated with assessment, classification, transport, tracking and disposaI of waste 
incIuding any waste levy. 

3.4 Indemnity 

The L3C Contractor is liable for and indemnifies Sydney Trains in respect of: 

(a) any costs incurred by Sydney Trains to enforce compliance with this clause^; and 

( b ! _any Joss suffered or incurred by Sydney Trains, or anv liability to. or Claims made 
by. a third party in connection with any breach by the L3C Contractor of this clause 
3, 

Execution Version 
Page 583 



4. Chain of responsibility legislation 

(a ) Without limiting or otherwise restricting any of the L3C Contractor's responsibilities 
or obligations under or in connection with the Heavy Vehicle Law, to the extent 
heavy_vehicles are used in the performance of the L3C Services, the L3C 
Contractor: 

(i ) acknowledges that it is a primary duty holder under the COR Laws with 
responsibility for developing COR Systems; 

(ii) must ensure that: 

A. any heavy vehicles are appropriately maintained with loads 
that do not exceed vehicle mass or dimension limits and are 
appropriately secured; 

B. operators carrying freight containers have a valid Container 
Weigjit-Declaration; and 

C. drivers do not exceed speed limits or regulated driving hours, 
do not drive while impajred by fatigue and observe minimum 
rest requirements; 

(iii) must proactivelv provide reasonable assistance to Sydney Trains' 
Representative to enable Sydney Trains (and any of Sydney Trains' 
Associates) to satisfy its duties and responsibilities under the COR Laws: 

(iv) must obtain and maintain, and ensure that each of its Associates obtains 
and maintains, all approvals required to enable the applicable activity-
function or task to be undertaken lawfujly: 

(v) must undertake anv audits or monitoring as requested byJaydaey-Txauis! 
Representative to demonstrate compliance with this clause 4: and 

(vi) warrants that it is familiar with and has the capability and resources to 
comply with the COR Laws and ensure that its Associates comply with 
all COR Laws. 

(b) _Where used jn this clause 4: 

(i ) "Qantaingr Weight Declaration" has the meaninggjygpJn the Heavy 
Vehicle Law: 

(ii) "COR Laws" means any section of tjie_Heavy Vehicle Law under which 
the L3C Contractor is_"a party, in the chain of responsibility" (within the 
meaning given to that term under the Heavy Vehicle Law): 

(iii) "COR Systems" means policies, procedures, standards, training and 
systems designed to ensure, so far as is reasonably practicable. 
compliance with the COR Laws; 

A Heavy Vehicle National Law (NSW) within the meaning of that 
term under the Heavy Vehicle (Adoption of National I .-iwi Act 
2013 (NSW): and 

B. regulations in force under the Heavy Vehicle NationaLLaw 
(NSW) as applied (with modifications) under the Heavy, 
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Vehicle (Adoption of NMona.!J=aw)_MJ!011j(N5W}..as 
amended, reproduced or updated from time to time: and 

(v) terms which are defined in the Heavy Vehicle Law have the meaning 
given in the Heavy Vehicle Law. 
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Schedule 21Schedule 22 - Certificate of Completion 

Certificate of Completion 

Certificate number: 

Rotable Part description: 

Rotable Part number: 

Next inspection due: 

This Certificate of Completion certifies that the refurbishment, repair and maintenance of the specified 
Rotable Part has been carried out in accordance with the L3C Agreement and that the specified Rotable 
Part is hereby authorised for installation into a Car to perform its functions safely and in accordance with 
the L3C Agreement. 

L3C Contractor Representative 

Signature of L3C Contractor Representative Date 

Print name 
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Schedule 22Schedule 23 - Definitions and acronyms 

1.1 Definitions 

Access Licence means the licence entered into by the parties in accordance with clause 
4.7(a)(ii) of the L3C Agreement. 

Accreditation means accreditation (including provisional accreditation) as referred to in under 
Division-4-of Part 3, Divjsion_4 of the Rail Safety Aet-National Law(or an exemption from 
p g m n A 
O C r r r r ^ y . 

Adjustment Pool 

Annual L3C Program means a program provided by the L3C Contractor under clause 20.1 to 
the L3C Agreement which has been endorsed by the Governance Board. 

Applicable Cure Period has the meaning given in clause 33.2(a)(iii) of the L3C Agreement. 

Approval means any licence, permit, consent, approval, determination certificate or exemption 
from or by any Authority. 

ASA means the Asset Standards Authority. 

ASA Authorisation means an authorisation issued by the ASA to a legal entity which verifies 
that it has the relevant systems in place to carry out the class of Asset Lifecycle work^specified 
in the authorisation,subject to anv conditions of the authorisation. 

ASA Charter means the document which identifies the ASA's objectives, functions, powers 
and ^governance and the duties of Rail Transport Agencies and AEOs in relation to the ASA 
{as amended from time to time), which is available at http://www.asa.transport.nsw.gov.au/ or 
upon request from the Sydney Trains' Representative, 

ASA Requirements has the meaning assigned to itJn the ASA Charter. 

Asset Lifecycle has the meaning assigned to it in the ASA Chacter. 

Asset Services means the aspects of the L3C Services which relate to the Asset Lifecycle of 
NSW Rail Assets. 

Asset StandardsAuthoritv or ASA means the unit within Transport for NSW which sels. 
controls, maintains, owns and publishes the network and asset standards for NSW Rail Assets 
as defined in the ASA Charter. 

Associate means, in relation to a person, any Related Body Corporate of that person and any 
officer, employee, agent, contractor, consultant, nominee, licensee, invitee or advisor of that 
person or that Related Body Corporate and: 

(a) in the case of the L3C Contractor, includes the Subcontractors, and their respective 
Associates (but does not include RaitGorpSydney Trains or any of its Associates); 
and 

(b) in the case of RailCorpSydney Trains, does not include the L3C Contractor or its 
Associates. 

issued an ASA Authorisation. 
entity to whom the ASA has 
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Authority means any government or government department, local government, council, 
government or statutory authority, administrative or judicial body or tribunal, agency, minister, 
statutory corporation or instrumentality or any person (whether autonomous or not) who is 
charged with the administration of a Law which has a right to give any consent or impose any 
requirements in respect to the subject matter of the L3C Agreement including RailCorpSydney 
Trains in its capacity as a government agency. 

Base CCO Scope means the_CGQ_scope for a Car as set out in the SPTR Appendix 1. 
Attachment 1 to 6 (inclusive). 

Batch Defect means any Defect in any aspect of the L3C Services or item of L3C Inventory 
which affects more than 1 0 % of any type of L3C Service or type of L3C Inventory provided 
under the L3C Agreement in any 6 month period. For the purposes of this definition, "type" will 
be construed broadly, and may include a functional, operational or physical class or model of 
any aspect of the L3C Service or the L3C Inventory, or any other industry, functional or 
scientific classification that is used to categorise L3C Services or the L3C Inventory. 

Best Practice means railway car and component part maintenance and logistics and inventory 
management practices which optimise safety, efficiency, durability and performance, and 
minimise environmental impacts, consistent with: 

(a) recognised Standards, methods, Laws; and 

(b) the most up-to-date practices, 

as would be used by leading, highly skilled and experienced contractors for works or services 
similar to the L3C Services in the context of the requirements of this L3C Agreement. 

Bogie Change Out or BCO means bogie change out of a Car, being a Component Change 
Out that primarily involves changing out of bogies. 

Bond means: 

(a) the bond required under clause 11.1(a) of the L3C Agreement; 

(b) any replenishment bond under clause 11.4 of the L3C Agreement; and 

(c) any replacement bond under clauses 11.1 (b) or 11.5 of the L3C Agreement. 

Business Continuity Plan means the plan required under Appendix 6 to the SPTR. 
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Business Day means a day other than: 

(a) a Saturday, Sunday or a public holiday as gazetted in NSW; or 

(b) a day falling within the period: 

(i) commencing on the Monday before 24 December in any given year; and 

(ii) ending on the Friday following 1 January in the following year.. 

Car means a railway car that forms part of RailCorpSydney Trains's Electric Fleet or Diesel 
Fleet. 

Car Forecast means has the, meaning given in clause 20.1(aM) to the L3C Agreement, 

Certificate of Completion means a certificate in the form set out in Schedule 22 to the L3C 
Agreement. 

Certificate of Readiness means a certificate in the form set out in Schedule 19 to the L3C 
Agreement. 

Change in Law means: 

(a) the amendment, repeal or change of a Law existing at the Execution Date; 

(b) the enactment of any new Law; 

(c) a change in the interpretation or application of a Law brought about by: 

(i) the amendment, repeal or change of another Law existing at the 
Execution Date; or 

(ii) the enactment of a new Law, which directly affects the interpretation or 
application of another Law existing at the Execution Date, 

but excluding any such amendment, repeal, change or enactment of a Law or 
Standard which as at the Execution Date: 

(d) was published or of which public notice had been given (even as a possible 
amendment, repeal, change or enactment); or 

(e) a party experienced and competent in the delivery of the L3C Services should have 
reasonably foreseen or anticipated, in substantially the same form as the 
amendment, repeal, change or enactment eventuating after the Execution Date, 

and which has an impact on the L3C Contractor's provision of the L3C Services. 

Change in Standard means: 

(a) the amendment, updating or substitution of a Standard current at the Execution 
Date; or 

(b) the publication of a new Standard, 

and which has an impact on the L3C Contractor's provision of the L3C Services. 

Change of Control means: 
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(a) in respect of a Key Provider, a change in Control but does not include a change in 
Control of a holding company of a Key Provider; and 

(b) in respect of the L3C Contractor, any change in: 

(i) the legal or beneficial ownership of shares in the L3C Contractor or any 
issue or buyback of its shares; 

(ii) the beneficiaries of any trust of which the L3C Contractor is, or any of the 
shareholders in the L3C Contractor are, a trustee; or 

(iii) the effective ownership, management or control of the L3C Contractor, 

from that existing on the Execution Date. A Change of Control may be direct or 
indirect, and may be as a result of or by means of any trust, agreement, 
arrangement or understanding whether legally enforceable or not. 

Claim includes any claim for payment of money (including damages) or for a KPI Relief f.ivent: 

(a) under, arising out of, or in any way in connection with the: 

(i) L3C Services; 

(ii) Private Services; or 

(iii) L3C Agreement, 

including any Direction of RailCorpSydney Trains or RailCorpSydney Trains's 
Representative and any RailCorpSydney Trains Information; 

(b) arising out of or in connection with either party's conduct before the Execution Date; 
or 

(c) otherwise at Law or in equity including: 

(i) statute; 

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

(iii) for restitution. 

Class A means 3 category of L3C Inventory as defined-in-Table 2 of Schedule 20 to the L3C 
Agreement. 

Class B means a category of L3C Inventory as defined in Table 2 of Schedule 20 to the L3C 
Agreement. 

Class C means a category of L3C Inventory as defined in Table 2 of Schedule 20 to the L3C 

Commercial in Confidence Information means: 

(a) subject to subclause (b): 

(i) the L3C Contractor's cost records, including cost estimates and 
calculations, financial statements, budgets and invoices relating to the 
L3C Services; 
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(ii) records evidencing the L3C Contractor's compliance with its obligations 
in connection with risk management and assurance systems including 
quality, safety, environment and probity; 

(iii) records of the L3C Contractor's performance against the performance 
standards required by the L3C Agreement; 

(iv) invoices, financial statements and financial records related to Private 
Services; 

(v) all consultant's reports and opinions obtained by the L3C Contractor in 
relation to the matters in paragraphs (i) — (iv); 

(vi) legal, insurance broker and accounting reports and opinions obtained in 
relation to the L3C Services; and 

(b) Commercial in Confidence Information does not mean: 

(i) the identity of any supplier of any part of the L3C Inventory or any of the 
L3C Contractor's Associates; 

(ii) any price paid by the L3C Contractor for any of the L3C Inventory; or 

(iii) any annual budget for the L3C Services agreed by the parties. 

Commercialise means RailCorpSydney Trains, or any sub-licensee of RailCorpSydney 
Trains: 

(a) using the Intellectual Property licensed under clause 1.1(f)1.1(e) of Schedule 5 to 
obtain royalties or to make or produce goods or services for supply to a third party 
for royalties or other consideration; or 

(b) authorises another person to use the Intellectual Property licensed under clause 
1.1(f)1.1(e) of Schedule 5 to obtain royalties or to make or produce goods or 
services for supply to a third party for royalties or other consideration. 

Competence Records means, with respect to any Rail Safety Worker engaged in connection 
with the L3C Services. Private Services or anv other works on the Site (including those 
engaged by Subcontractors), the following information: 

(a) the rail safety training undertaken by the Rail Safety Worker, including when, and 
for how long, the training was undertaken; 

(j?L the qualifications of the Rail Safety Worker, including (if applicable): 

(h . . the units of competence undertaken to achieve the qualification: 

Hi) the level of qualification attained: 

(iii) if. and when, a re-assessment of competence is to be .conducted: 

(iv) if. and when, any re-training is due and was undertakeniand 

(yj_ . the name of any organisation conducting training or re-trainjnfl: 

(c) the name and guajifjcations of any person who assessed the competence of the 
worker: and 

Execution Version 
| m 2 Z ? 4 3 5 Q S J l U Page 591 



(d) any further information requested,by Sydney Trains with respect to the competence 
of the Rail Safety Worker. 

Component Change Out or CCO means a component change out of a Car being the removal 
and replacement of Component Parts. 

Component Part means all equipment, Rotable Parts or assembly of equipment or parts 
which perform an integral function on a Car. 

Concept Design means the Design Documentation to concept design stage requiredjo be 
completed for an Engineering Change Proposal (if any). 

Confidential Information means information: 

(a) disclosed by or on behalf of one party to the other party; or 

(b) relating to one party of which the other party becomes aware, 

during the Term or in prior discussions between the parties in anticipation of any L3C 
Transaction Document, including any: 

(c) of the documents (or parts of documents) or information which are specified in 
Schedule 6 of the L3C Agreement; 

(d) of the Reference Documents; 

(e) information designated as confidential by the party disclosing the information; and 

(f) other information which by its nature should reasonably be considered to be 
confidential information of the party disclosing the information or of a person to 
whom the party disclosing the information owes a duty of confidence. 

Confidential Information may be provided in writing, electronically, verbally or otherwise. 

Configuration means interrelated functional and physical characteristics of a product defined 
in product configuration information. 

Confirmed Car Forecast the meaning given in clause 20.1 (d)(i) of thg_L3_C Agreement. 

Confirmed Maintenance Centre RP and BCO Forecast has the meaning given in clause 
20.1 (d)(ii) of the L3C Agreement. 

Confirmed Set Arrival Date means the scheduled date for arrival of the Set as determined bv 
Sydney Trains in accordance with clause 21,3(d)(ii) of the L3C Agreement-

Confirmed Set Departure Date means the scheduled date for departure_of the,Set as 
determined by Sydney Trains in accordance with clause 21.3(d)(ii) of the L3C Agreement as 
extended by any Purchase Order Variation Request in accordance with clause 2.1.4(h)(i) of the 
L3C Agreement. 

Contestable Item means an item of L3C Inventory for which more than one supplier has been 
approved in accordance with the L3C Agreement. 

Contract Management Committee means the committee of that name formed by the parties 
in accordance with Appendix 8 to the SPTR. 
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Contract Month means a calendar month which falls (as a whole or in part) within the Term, 
except that: 

(a) the first Contract Month will commence on the Execution Date and will end at the 
end of that calendar month; and 

(b) the last Contract Month will end on the last day of the Term. 

Contract Quarter means a period of three months commencing on 1 January, 1 April, 1 July 
or 1 October which falls (as a whole or in part) within the Term, except that: 

(a) the first Contract Quarter will commence on the Execution Date and will end at the 
end of that Quarter; and 

(b) the last Contract Quarter shall end on the last day of the Term. 

Contract Year means a financial year which falls (as a whole or in part) within the Term, 
except that: 

(a) the first Contract Year will commence on the Execution Date and will end at the end 
of that Efinancial Yyear in which the Execution Date falls; and 

(b) the last Contract Year will end on the last day of the Term. 

Control has the meaning given in the Corporations Act. 

Consequential Loss or Damage means: 

(a) subject to (b), loss of revenue, loss of profit or anticipated profit, loss of use of, loss 
of patronage, loss of sales, loss of turnover, loss of reputation (or damage to it), 
loss of production, loss of goodwill or any other loss or damage of a similar nature; 
and 

(b) Consequential Loss or Damage excludes: 

(i) the cost of arranging alternative transportation; or 

(ii) any costs that RailCorpSydney Trains incurs in having the L3C Services 
provided at a location other than the Site or provided by a person other 
than the L3C Contractor. 

Cooperation and Interface Agreement means an agreement substantially similar to the 
cooperation and interface agreement set out in Schedule 13 to the L3C Agreement. 

Corporations Act means the Corporations Act 2001 (Cth). 

COS KPI means the Cars Out of Service KPI as set out in clause 6 of Schedule 20 to the L3C 
Agreement. 

COTS means anv standard-packaged, off-the-shelf software program or suite of programs 
made generally commercially available for production use by its applicable vendor without 
individual or bespoke customisation forthe L3C Services and which does not perform 
functions, or exhibilleatures. required for or related to the core functionality_of the Cars. 
Rotable Parts. Component Parts. L3C Inventory, Plant or parts_th,ereof. 

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

CPI Indexation factor means in respect of a Quarter q, means the factor calculated in 
accordance with clause 8? of Schedule 20 to the L3C Agreement. 

Cure Plan has the meaning given in clause 33.3(a)(iv) of the L3C Agreement. 

Current CPI means the CPI for the quarter immediately before RailCorpSydney Trains makes 
an adjustment under clause 11.6, clause 38.5 or clause 43.6(f) of the L3C Agreement or 
clause 1.9 of Schedule 11 to the L3C Agreement (as the case may be). 

Day means any calendar day. 

Dead Stock means L3C Inventory (generally Rotable Parts) requiring repair which cannot be 
used for the L3C Services. 

Deed of Disclaimer and Confidentiality means the each deed so named and executed by 
UGL Rail Sen/ices dated 12 May 2011 and Unipart Rail dated 9 May 2011. 

Deed of Extension and Variation means the document entitled "Deed of Extension and 
Variation^ L3C Agreement" between Sydney^Trains and the L3C Contractor dated on or about 
1 July 2019. 

Deed of Variation means the document entitled Deed of Variation between Sydney Trains 
and the L3C Contractor datedjn or around Mav 2015. 

variation required under clause 11.10(b)(i) of the L3C Agreement 

Deed of Novation means the deed of novation required under clause 11.10(b)(ii) of the L3C 
Agreement. 

Default Notice has the meaning given in clause 33.2(a) of the L3C Agreement. 

Defect means any defect, error, shrinkage, omission or other fault in the L3C Services or the 
L3C Inventory or which eaffects the L3C Services or the L3C Inventory, which results from a 
failure of the L3C Contractor to comply with the requirements of the L3C Agreement. 

Definitions and Acronyms means this Schedule 23 to the L3C Agreement.. 

Deliverables has the meaning given in clause 1.1(d) of Schedule 5 to the L3C Agreement. 

Deoot Logistics Commencement Date has the meaning given in clause 8.5(b), 

Design Documentation means all design documentation (including drawings, designs. 
specifications, manuals, patterns, models, samples, calculations and the like) and other 
information which is necessary for the L3C Contractor to perform the L3C Services or to 
prepare (if any), including in_respect of any: 

(a) systems. qogdsjriaterials or parts including any Rotable_Parts. Component Parts. 
L3C Inventory, Plant or parts thereof (as applicable); or 

(b) modifications or alterations of the Cars. 
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Diesel Fleet means the total number of diesel Cars owned, operated or controlled by RailCorp  
Sydney Trains_and outlined in section 2.2.1 of the SPTR. 

Direct Deed means each of the agreements to be entered into by RailCorpSydney Trains, the 
L3C Contractor and one of the Key Providers. 

Direction or Direct includes any approval, authorisation, decision, demand, determination, 
direction, instruction, notice, order, permission, request, rejection or requirement. 

Dispute Notice has the meaning given in clause 43.2(a) of the L3C Agreement. 

Draft. CCO Scope means a written draft of the changes to the Base CCO scope which lists the 
proposed scheduled L3C Services which must be performed on a Cartas described in clause 
21.2(b). 

Draft L3C Programmaans a draft program provided by the L3C Contractor under clause 
20.1 (e) to the L3C Agreement. 

DOS KPI means the Davs of Supply KPI as set out in clause 6 of Schedule 20 to the L3C 
Agreement. 

Electric Fleet means the total number of electric passenger Cars owned or operated by 
RailCorp-Sydney Trains and outlined in section 2.2.1 of the SPTR. 

Electricity Supply Agreement means an agreement substantially in the form of that annexed 
to the Lease. 

Ellipse means RailCorpSydney Trains's asset management solution for the Diesel Fleet. 

Engir t titled "Engineering Change Proposal" 
(including a Concept Design (if applicable)) prepared by the L3C Contractor substantially in the 
form of Schedule 27 to the L3C Agreement. 

Environment i 
components of the earth, including: 

(a) 

( b ) 

L0L 

land, air and 

any layer of the 
such as the animals, plants and other forms of life; and 

. anv organic or inorganic matter and any living 
of those surroundings such as their appearance, sounds, smelisi-tastes and 
toxtu res, and 

human-made or modified structures and areas, 

(&) and includesjnteracting natural ecosystems that include components referred to in 
paragraphs (a) to (c). 

Escrow Agent means the escrow agent in the Escrow Agreement. 

Escrow Agreement means the agreement between RailCorpSydney Trains, the L3C 
Contractor and the Escrow Agent dated on or about the Execution Date and substantially in 
the form of Schedule 10 to the L3C Agreement. 

Event of Default has the meaning given in clause 33.1 of the L3C Agreement. 
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Execution Date means the applicable date stated in Item 1 of the Key Details. 

Extension Bond means the bond the L3C Contractor must provide on or before the Extension 
Date and described in Item 3 of the Key Details-

Extension Date means the applicable date stated in Item 1 of the Key Details. 

Final CCO Scope means a written scope prepared in accordance with clause 21.3 which lists 
all changes to the Base CCO Scope and the scheduled L3C Services which must be 
pe_rforme_d on a Car. 

Final Service Report means the report to be delivered by the L3C Contractor to Sydney 
TrainS-follQwinq completion of each CCO. which contains details of: 

fa) work completed during the CCO: 

(b) the Component Parts changed: 

(c) known open defects with EAM notification reference: 

(d) test results: and 

(ej evidence that all safety-critical tasks and operational-critical tasks have been 

completed. 

Financial Year means each 12 month period commencing on 1 July and ending on 30 June 

Force Majeure Event means: 

(a) acts of God, earthquake, cyclone, lightning or landslide; 

(b) acts of the public enemy, war, terrorism, blockade, revolution, riot; 

(c) insurrection, rebellion or civil commotion; 

(d) damage by aircraft or other airborne objects; and 

(e) in circumstances reasonably beyond the control of the L3C Contractor: 
(i) flood, storm, fire or explosion; 

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

(iii) any embargo; or 

(iv) nation wide or state wide industrial action which does not only affect the 
L3C Contractor or the L3C Contractor and its Associates. 

General Inspection has the meaning at section 2.7 of Appendix 1 to the SPTR. 

Governance Board means the board of that name formed by the parties in accordance with 
Appendix 8 to the SPTR. 

GST has the meaning given under GST Law. 
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GST exclusive consideration has the meaning given in clause 27.1(b) of the L3C 
Agreement. 

GST Law means A New Tax System (Goods and Sen/ices Tax) Act 1999 (Cth). 

Guarantor means: 

(a) at the Execution Date, each of UGL Limited ABN 85 009 180 287 and Unipart 
Group of Companies Limited, Company No. 01994997: and 

(b) at the Extension Date, each of UGL Pty Limited ABN 85 009 180 287 and Unipart 
Rail Limited. Company No. 03038418. 

Handback Assessor means the independent expert who will carry out the Handback Audit 
appointed by: 

(a) agreement between the parties; or 

(b) failing agreement, within 20 Business Days of a request made by RailCorpSydney 
Trains, appointed by the National President of the Australian Institute of Quantity 
Surveyors. 

Handback Audit means the audit of the L3C Contractor's compliance with the L3C Agreement 
and the Lease carried out by the Handback Assessor. 

Handback Condition means the required condition of the Plant, Site and L3C Inventory on 
the expiry of the Term as required by the L3C Agreement and the Lease. 

Handback Matters Notice has the meaning given in clause 31.6(a) of the L3C Agreement. 

Handback Matters Agreement Notice has the meaning given in clause 31.6(b)(i) of the L3C 
Agreement. 

Handback Matters Disagreement Notice has the meaning given in clause 31.6(b)(ii) of the 
L3C Agreement. 

ICT systems means information and communication technology systems. 

Incident has the meaning in section 3.3 of the SPTR. 

Indicative Asset Statement means the statement that the L3C Contractor must provide to 
RailCorpSydney Trains under clause 31.1 of the L3C Agreement. 

Incoming Inspection means the inspection to be carried out by Sydney Trains and the L3Q 
Contractor under clause 21.4(a)(ii) of the L3C Agreement. 

Independent Expert means a person appointed by the parties under clause 43.4 of the L3C 
Agreement. 

Independent Transport Safety Regulator or ITSR means the Independent Transport Safety 
Regulator constituted under the Transport Administration Act. 

Initial Bo nd means the bond the L3C Con tractor must provid e on or before the Execution 
Date and describedjn_ Item 3 of the Key Details, 

Initial Plans has the meaning given in section 4.3 of the SPTR. 
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Initial Term means a period of 7 years commencing on the L3C Services Commencement 
Date. 

Insolvency Event means: 

(a) the L3C Contractor or a Guarantor enters a deed of company arrangement with 
creditors; 

(b) a controller or administrator is appointed over all or any ofte the L3C Contractor's or 
a Guarantor's assets or undertaking; 

(c) an application is made to a court for the winding up of the L3C Contractor or a 
Guarantor andj§ not stayed within 10 Business Days; 

(d) a winding up order is made in respect of the L3C Contractor or a Guarantor; 

(e) the L3C Contractor or a Guarantor resolves by special resolution that it be wound 
up voluntarily (other than for a member's voluntary winding-up); 

(f) execution is levied against the L3C Contractor or a Guarantor by creditors, 
debenture holders or trustees or under a floating charge by way ofwrit of execution, 
garnishee order, freezing order or similar order, attachment or other process 
against or in relation to any asset of the L3C Contractor or a Guarantor; or 

(g) the L3C Contractor or a Guarantor is: 

(i) insolvent within the meaning of section 95A of the Corporations 
Actunable to pay its debts as they fall due; or 

(ii) taken to fail to comply with a statutory demand in accordance with 
s459F(1) of the Corporations Act. 

Insurance Stock means L3C Inventory which has been purchased to avoid loss of supply 
arising from withdrawal from manufacture by the OEM or which have excessively long lead 
times and are critical to train operations. 

Integration Services means all services necessary for the L3C Contractor to implement, 
operate and maintain the L3C Contractor Software and System. 

Intellectual Property includes all copyright and analogous rights, all rights in relation to 
inventions (including patent rights), rights in relation to registered and unregistered trade 
marks (including service marks), rights in relation to registered designs, confidential 
information (including trade secrets and know how), circuit layouts, and all other rights 
throughout the world resulting from intellectual activity in the industrial, scientific, or artistic 
fields. 

IP Listing means a list setting out in reasonable detail all material, documents and information 
contemplated by clause 1.7 of Schedule 5 to the L3C Agreement. 

Inventory Accuracy KPI means the Inventory Accuracy KPI as set out in clause 6 of 
Schedule 20 to the L3C Agreement. 

Investigative Authority means any Authority having a statutory right to investigate: 
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(a) the L3C Services or the Private Services; and 

(b) any RailCorpSydney J rains activities which are affected by the L3C Services or the 
Private Services, 

including ITSR and TLSI. 

Key Details means the section of this L3C Agreement headed Key Details. 

Key Performance Indicator or KPI means a measure of the L3C Contractor's performance 
against specified criteria as set out in Schedule 20 to the L3C Agreement. 

(a) for the purposes of the C O S KPI. PTS KPI and DOS KPI only a Material Change 

)U of the COS KPI. PTS KPI and DOS KPI only a breach by Sydney 
Trains of clause 21: or 

IeL for the i 
20 to_the L3C Agreement. 

I only, the events listed in clause 6.2.9 of Schedule 

Key Personnel means those employees, or secondees, of the L3C Contractor who have 
appropriate experience, qualifications and capabilities to provide senior oversight and 
governance of the execution of the L3C Contractor's obligations under the L3C Agreement. 

Key Provider means each of Unipart Rail and UGL Rail Services. 

Key Provider Agreement means each agreement of that name between the L3C Contractor 
and a Key Provider entered into by those parties on or around the Execution Date. 

Key Roles means the roles set out in Schedule 3 to the L3C Agreement subject to any 
amendments made by RailCorpSydney Trains in accordance with clause 16.1(b) of the L3C 
Agreement. 

L3C Agreement means the deed between 
consists of: 

Trains and L3C Contractor which 

(a) the document titled L3C Services Agreement; and 

(b) .Schedules 1 to 25 of that document^ 

fb) as extended and varied bv the_Deed of Extension and Variation. 

L3C Contractor means UGL Unipart Rail Services Pty Ltd ACN 154 895 940. 

L3C Contractor Contract Manager means the person that is nominated by the L3C 
Contractor Representative as the contract manager to manage all, or part, of the L3C 
Agreement and undertake associated contract management activities on behalf of the L3C 
Contractor. 

L3C Contractor Representative means the person the L3C Contractor notifies to 
RailCorpSydney Trains in accordance with clause 5.4 of the L3C Agreement. 
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L3C Inventory means all goods and materials, including Component Parts, Rotable Parts and 
Production Consumables held in stock to be used to provide the L3C Services, including for 
the repair and maintenance of Cars or for use at the Site and the Maintenance Centres. For 
the purposes of Schedule 20 to the L3C Agreement, L3C Inventory: 

(a) excludes Production Consumables; and 

(b) includes services on a Rotable Part performed by an external supplier, where no 
fixed price or supplier hourly rates for those services are specified in the Pricing 
Schedule. 

L3C Program Forecast has the meaning given in clause 20.1(a) to the L3C Agreement. 

L3C Records means the documents listed at clause 29 of the L3C Agreement. 

L3C Safety Committee means the safety committee constituted by the L3C Contractor in 
accordance with Law. 

L3C Services means all things which the L3C Contractor is or may be required to do under 
the L3C Agreement. 

L3C Services Commencement Date 1 July 2 0 1 2 . 

L3C Services Fee means, in respect of a Contract Month, the service fee for that month (if 
any) payable by RailCorpSydney Trains to the L3C Contractor, calculated in accordance with 
Schedule 20 to the L3C Agreement, as adjusted in accordance with the L3C Agreement. 

L3C Transaction Documents means the L3C Agreement, the Lease, the Access Licence, 
any Cooperation and Interface Deed between the parties and an Other Contractor and any 
Transition Out Deed. 

Law includes: 

(a) legislation of New South Wales or the Commonwealth, including delegated 
legislation or policy enforceable under such legislation or delegated legislation; and 

(b) certificates, licences, consents, permits, approvals and other requirements of 
Authorities, 

and fees and charges payable in connection with the foregoing. 

Lease means the lease entered into by the parties in accordance with clause 4.7(a)(i) of the 
L3C Agreement. 

Lease Commencement Date means 1 July 2 0 1 2 . 

LPI means the Australian Bureau of Statistics Catalogue No 6302.0 "Average Weekly 
Earnings, Table 6 Males, full time adult average weeklys, ordinary time earnings" index, as 
maintained and published quarterly by the Australian Bureau of Statistics. If the "Average 
Weekly Earnings, Table 6 Malesr-full time adultSy average weekly ordinary time earnings" 
index ceases to be published quarterly or its method of calculation substantially alters, then the 
index is to be replaced by the nearest equivalent index as selected in good faith by 
RailCorpSydney Trains's Representative and any necessary consequential amendments are 
to be made. 
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LPI Indexation Factor in respect of a Quarter q, means the factor calculated in accordance 
with clause 2? of Schedule 20 to the L3C Agreement. 

Maintenance Centres means the facilities maintained by, or on behalf of, RailCorpSydney 
Trains for the maintenance and servicing of railway cars located at: 

(a) Millennium and OSCar Train OperatiensMaintenance Centre - 136 Railway Parade, 
Eveleigh; 

(b) Flemington Maintenance Centre - Bachell Avenue Lidcombe; 

(c) Hornsby Maintenance Centre - 1B Stephens Street Hornsby; 

(d) Mortdale Maintenance Centre - Boundary Road Mortdale; 

(e) Xplorer / Endeavour Service Centre - 1 3 6 Railway Parade, Eveleigh (off Henderson 
Road, Alexandria); 

(f) XPT Maintenance Centre - Way Street, Sydenham; and 

(q) Endeavour Service Centre - Brown Road, Broadmeadow^ 

(§)and such other sites as from time to time may be Directed by RailCorpSydney Trains. 

the L3C Agreement. 

Maintenance Payment means, in respect of a Contract Month, the payment calculated in 
accordance with clause 3:K4) of Schedule 20 to the L3C Agreement. 

Maintenance Phase means the period commencing on the L3C Services Commencement 
Date and ending on the date on which the L3C Agreement terminates or otherwise expires. 

MainTrain Contract means the contract entitled MainTrain Contract entered into by UGL Rail 
Services and RailCorpRailCorp in April 1993 (as amended). 

Management Payment means, in respect of a Contract Month, the payment calculated in 
accordance with clause 2Mb) of Schedule 20 to the L3C Agreement. 

Material means any software, documentation, documented methodology or process, data or 
other material, in whatever form, including reports, specifications, diagrams, designs, 
flowcharts, logic diagrams and listings, business rules and requirements, user manuals, user 
guides, operations manuals, training materials and instructions. 

Material Change has the meaning given in clause 20.3(a) of the L3C Agreement. 

Mediation Notice has the meaning given in clause 43.2(c)'13.2(c) of the L3C Agreement. 

Minimum Operating Standard means minimum standard required for Cars to enter into and / 
or remain in service and set out in the RailGorpSvdnev Trains manuals for the operation and 
management of Cars. 

Modern SlayejxhjSJhejIieaninq given to it in theJModern_SlaveryJ\ct 2018 (NS.Wl 

Modern Slavery Laws means the Modern Slavery Act 2018 (NSWV the Modern Slavery Act 
2018ICth) and any regulations in forceor that come into force during the Term 
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Modification means a configuration change for a Component Part, Rotable Part or Car. 

Monthly L3C Forecast means_hasihe meaning given in clause 20.2(a) to the L3C 
Agreement. 

Monthly L3C Program means a program provided by the L3C ContracLomnder clause 20.2 
to the L3C Agreement. 

Moral Rights means the rights defined as such in the Copyright Act 1968 (Cth). 

NSW Government and RailCorp Procurement Guidelines means the procurement 
guidelines referred to in Schedule 21 to the L3C Agreement as may be amended from time to 
time. 

NSW Rail Assets has the meaning assigned to it in the ASA Charter. 

Nominated Suppliers means the nominated suppliers listed in Schedule 14 to the L3C 
Agreement. 

Non-Trackable Rotable Part means a Rotable Part for which a maintenance history is not 
recorded over its life and which is not tracked for the purpose of maintaining the operator's 
asset register. 

Number of Cars on Site means for a Business Day, the sum of: 

(a) the total number of Cars held at the Site for the purposes of CCO; 

(b) less the number of Cars held at the Site for the purposes of major Out of Course 
work carried out in accordance with section 7 of Appendix 1 to the SPTR; 

out in accordance with sectien-8 of Appendix-1-te-the SPTR; 

(4^(c) plus the number of Cars out of service due to a Service Failure subject to L3C 
Contractor Rectification or RailCorpSydney Trains Rectification; 

as measured at 12:00 noon on the Business Day. 

Obsolescence Notice has the meaning given in clause 8.3(b) of the L3C Agreement-

Obsolescence Report has the meaning given in clause 8.3(a) of the L3C Agreement. 

Obsolete Stock means L3C Inventory which is no longer required: 

(a) has been superseded, including as result of engineering changes: 

(b) is no longer commercially available from the eguipment manufacturer or Supplier: 

(a)(c) is no longer reguired to be procured to perform the L3C Services, including as a 
result of the L3C Inventory being solely related to a retired fleet or Car set types, 
systems or components; ©f 

(d) is no longer required to be used in the provision of the L3C Services;, or 

(b)(ej is no longer able to be repaired in order to make it available for use. 

OEM or L3C Contractor OEM means an L3C Contractor original equipment manufacturer 
listed in Schedule 14 to the L3C Agreement. 
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Ojf;Peak Period means the period between 1_0:00am to 14:QC)pm and 19:Q0pm to 22:00RrrL 

OH&S Act means the 

fNSWI T T T O T T T T 

On-Condition Work means those on condition activities required as a result of the on 
condition inspection of Component Parts, Rotable Parts or Cars. 

On-Condition Inspection means the inspections that the L3C Contractor must perform on a 
Component Part, Rotable Part or Car as part of the L3C Services and that may result in 
replacement or repair of Component Parts outside of the mandatory scope of work. 

ONRSR means the Office of the_N.at|onaj Rail Safety Regulator established under Part 2, 
Division 1 of the Rail Safety National Law, 

Operational Service in relation to a Car, means the Car is the responsibility of 
RailCorpSydney Trains and under RailGorpSydnev Trains's control, and not on the Site. 

Other Contractor means contractors and suppliers of RailCorpSydney Trains, including their 
employees, agents and subcontractors, other than the L3C Contractor and its Subcontractors. 

Out of Course (or OOC) Work means uUnscheduled maintenance work arising from advice 
of defects in service or inspection activities that is not normally expected to be included in 
scope of inspections or overhauls. 

P Items meansjhe items of work identified as such in the Pricing Schedule, which are priced 
at a fixed rate basis. 

Parent Company Guarantee and Indemnity means the parent company deed of guarantee 
and indemnity required under clause 11.10 of the L3C Agreement. 

PDCS means Sydney Trains' web based TeamBinder project data and collaboration system, 
or such othe^electronic project data and collaboration system notified by the Sydney Trains 
Representative under clause 44.4(a). 

Schedule 20 to the L3C Agreement. 

Plan means the plans listed in or referred to in Appendix 6 to the SPTR. 

Plant means the necessary tools (excluding hand tools), machines or vehicles owned by 
Sydney Trains oj^RailCorp a Rail Transport Agency on the Site used in providing the L3C 
Services or otherwise performing any obligation of the L3C Contractor under the L3C 
Agreement or Lease. 

POF KPI means the__Perfect Order Fulfilment KPI as set out in clause 6 of Schedule 20 to the 
L3C Agreement. 

Post£Trial WIP means any work in progressJhat the L3C Contractor will be reguired to 
address before delivery of the Set by the L3C Contractorjnd is included injhe CCO Scope or 
an_approyed Purchase Order Variation Request. 

To avoid doubt. Post-Trial WIP does not include work that is not part of the CCO Scope and 
will be detailed in the FinaLSeryice Report as an open defect, unless the defect is safety; 
critical, operationally significant or would undermine,the performance of a Set. 
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Pre-existing L3C Contractor Material means Materials of the L3C Contractor or a Key 
Provider or any Related Body Corporate of the L3C Contractor or a Key Provider: 

(a) existing as at the date of the L3C Agreement; or 

(b) developed independently of the L3C Agreement at any time, 

and any modifications, adaptation or development of or to those Materials but does not include 
the UGL Rail Maintenance Documents. 

Preliminary Condition means the L3C Contractor providing RailCorpSydney Trains with: 

(a) the Bond required by clause 1 1 . 1 (a); 

(b) the Parent Company Guarantee and Indemnity; 

(c) the Direct Deed; and 

(a4(d) evidence of the insurance required under clause 1.10 of Schedule 11 to the L3C 
Agreement, 

in accordance with the L3C Agreement. 

Preliminary Service Report means the report to be delivered by the L3C Contractor to 
Sydney Trains when a C C O Set arrives at a Test Road, which sets out at a minimum details 
Ot 

(a) the Component Parts changed; 

(b) any work that is still to be completed; 

(c ) open defects that will not be addressed within the CCO with EAM notification 
mfeieD-CSLaod 

(d) evidence that all safety-critical tasks and operational-critical tasks have been 
completed. 

Tripartite Review, where all obvious P Items are identified and reviewed. 

Prevention Plan has the meaning given in clause 33.3(b)(iii) of the L3C Agreement. 

Previous CPI means the CPI for the quarter immediately before the later of: 

(a) the L3C Services Commencement Date; and 

(a)(b) the date on which RailCorpSydney Trains last made an adjustment under clause 
11.6, clause 38.5 or clause 43.6(f) of the L3C Agreement or clause 1.9 of 
Schedule 1 1 to the L3C Agreement (as the case may be). 

Pricing Schedule means the schedule of rates for specified items as set out in Annexure A4 
of Schedule 20 to this L3C Agreement. 

Principal Contractor has the same meaning as that contained in Chapter 8 of the OH&S 
Regulationthe WHS Legislation. 

Privacy Laws means the Privacy and Personal Information Protection Act 19S8jNSW). the 
Privacy Act 1988 (Cth), any applicable principles, codes of conduct or directions issued under 
those Acts and all other applicable Laws relating to privacy.or personal information. 
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Private Services means any services_(jncluding_sen/ices performed for the benefit of another 
NSW government agency.), other than the L3C Services and the Tangara Technology Upgrade 
Project, that the L3C Contractor carries out at the Site or using any Plant. 

Private Services Application means an application made by the L3C Contractor to carry out 
Private Services at the Site and which sets out all the information required under a Private 
Services Program in relation to those specific Private Services. 

Private Services Program means a program which sets out for the reguired period the: 

(a) details of the Private Services the L3C Contractor wishes to carry out during that 
period; 

(b) identity of the person who will be the recipient of those Private Services; 

(c) number of railway vehicles or components that will be brought onto the Site in 
connection with those Private Services, the times at which those vehicles or 
components will be moved and the places that those vehicles or components will be 
stored; 

(d) access that the recipient of those Private Services will require to the Site; 

(e) times and dates at which the L3C Contractor will carry out those Private Services; 
and 

(f) price that the L3C Contractor will charge the recipient of those Private Services. 

Private Services Records means the documents required by clause 29.2 of the L3C 
Agreement. 

Private Services Remittance Fee means the amount calculated in accordance with clause 
5149 of Schedule 20 to the L3C Agreement in relation to Private Services carried out by the 
L3C Contractor under a Private Services Application made in accordance with clause 24.1 of 
the L3C Agreement. 

Production Consumables means materials and products which are aids to the execution of 
the L3C Services but will not be incorporated into a Car or a Rotable Part including cleaning 
chemicals, brooms, WD40, rags, torches, batteries for tools, emery paper, masking tape, 
sanding discs, drill bits, NDT supplies, squeegees and scrapers. 

Project Shop has the meaning given to that term in the Access Licence. 

PTS KPI means the Pass-throuah Spend KPI as set out in clause 6 of Schedule 20 to the L3C 
Agreement. 
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Public Disclosure Obligations has the meaning given in clause 30.1 (b)(ii) of the L3C 
Agreement. 

Purchase Order means a written notice which lists the scheduled L3C Services which must 
be performed on a Set aod. includes the C C O Scope^ 

Purchase Order Variation Request means a purchase order variation request which 
complies with the requirements of clause 21. 

Quarter means each 3 month period ending 31 March, 30 June, 30 September or 
31 December. 

Quarterly LPI Discount Factor means the quarterly LPI discount factor as specified in the 
Pricing Schedule. 

Rail Corridor means the RailCorpSydney Trains Land between the fence lines either side of 
the rails or, if there are no fences, the RailCorpSydney Trains Land within 15 metres of the 
outermost rails. 

Rail Industry Safety Induction Certificate means a certificate (known as a RISI card) issued 
by RailCorpSydney Trains for successful completion of the training course known as "Rail 
Industry Safety Induction". 

Rail Infrastructure Facilities has the same meaning as in the Transport Administration Act 
and includes "rail infrastructure of a railway" as that term is defined in the Rail Safety National 
Law^Rail Safety Act. 

Rail Safety National Law means the Rail Safety National Law (NSW), as defined in the Rail 
Safety (Adoption of National Law) Act 2012 (NSW), and any associated regulations. 

Rail Safety Work has the meaning given in section 8 of the Rail Safety National Law. 

Rail Safety Worker has the meaning given in section 4 of the Rail Safety National j.aw. 

Rail Transport Agency means Transport for NSW (and each of its divisions). RailCorp. 
Sydney Trains and NSW Trains. 

RailCorp means Rail Corporation New South Wales ABN 59 325 778 353 a New South Wales 
Government agency constituted by the Transport Administration Act 1988 (NSW), its 
successors or permitted assigns and any person authorised by RailCorp as RailCorp's 
Representative. 

Representative as the contract manager to manage all, or part, of tho L3C Agreement and 

tn time TO LI I I I I . . 

document 

rnc-nnnc-ihlo I \_> J U U I l u l U I L > , 

/-RailCorp-er anyone on behalf 
^statement or 

not obtained 
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sonnection with the tender for the L3C Agreement or the provision of tho L3C Services or 
otherwise in connection-with the L3C Transaction Documents. 

RailCorp Land means all land ownod, leased, occupied or used by RailCorp and includes any 

operation-of the railway including the Site. 

RailCorp L3C Purpose and Strategic Intent has the meaning in clause 1.1 of the L3G 
Agreement. 

RailCorp Material means all information and material-(in any form or media) owned-hy-er 
licensed to Rail Corp, including any RailCorp policies, manuals and technical documentation 

RailCorp Operating Environment means RailCorp's information and communications 
technology operating environment-which comprises, without limitation, the hardware 
architecture, operating system, aH-software applications, interfaces and networks used by 

RailCorp Safety Management Network Rules and-Procodures means the RailCorp 
Network rules and procedures prescribing the safe working outcomes required to ensure the 

amended from time to time)r 

RailCorp-Software means the software used by RailCorp in-connection with the L3G 
Services, L3C Inventory or otherwise in connection with tho subject matter to the L3C 
Agreement as specified in tho SPTR-or-notifiod by RailCorp to the L3C Contractor from time to 
tjm e 

RailCorp Works means works carried out by RailCorp-,-or RailCorp's Associates, in the 
Project Shop. 

RailCorp Works Program moans a program sotting out in reasonable detail-the^ 

fa) RailCorp Works that RailCorp anticipates it will carry out during the relevant period 

-whether RailCorp, oî one of RailCorp's Associates, will be carrying out those 
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(d ) estimated number of people that will require access to tho Project Shop to carry out 

those RailCorp Works; 

(e ) shift hours at which those RailCorp Works will be carried out; 

(f ) number of parking spaces that RailCorp requires in connection with those RailCorp Works; and 

(§) number of Cars or Components that the L3C Contractor must move through the 

RCTI has the meaning given in clause 24.3(a) of the L3C Agreement. 

RCTI supply has the meaning given in clause 24.3(a) of the L3C Agreement. 

Readiness Review means a review conducted by the Readiness Review Team of the Draft 
C C O Scope. 

Readiness Review Period means the period commencing 49 days and ending 35 days after 
the completion of the Tripartite Review (but in any event no later than 42 days prior to the 
relevant Set's proposed arrival date as set out in the Draft C C O Scope or otherwise 
determined by Sydney Trains under clause 21.2(d) of the L3C Agreement). 

Rgadiness Review Team means the team as defined in clause_21,3(a)(i) of the L3C 
Agreement. 

Recall Cure Plan means a plan provided by the L3C Contractor in accordance with clause 
18.7(c) of the L3C Agreement describing the actions and measures which the L3C Contractor 
will diligently pursue to remedy the recall of the L3C Inventory. 

Recipient has the meaning given in clause 27.1(d) of the L3C Agreement. 

Reference Documents means those documents listed in Schedule 18 to the L3C Agreement. 

Related Body Corporate has the meaning given to it in the Corporations Act. 

Related Counterparty means: 

(a ) for the purposes of clause 1.1(e)(ii) of Schedule 5: 

(i) UGL Pty Limited ABN 85 009 180 287 and any of its subsidiaries; and 

(ii) Unipart Rail Limited and any of its subsidiaries: 

(b) for the puiposesof^paragraph (a) above: 

(i) an entity (the first entity) is a subsidiary of another entity (the other 
entityjjf the o_ther entity Controls the first entity: and 

(ii) an entity (the first entity) is a holding entity of another entity (the other 
entity) if the other entity is a subsidiary of the fjrs.t_e_ntity: 

(c) for the purposes of paragraph (b) above, Control means: 

(j) in relation to a corporation: 

A. the ability to control, directly or indirectly, the composition of 
the board of the corporation: 
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the exercise of the rights to 
or other 

farm of voting equity in 

_thfi_ability to djsoose_Qr_exercise control pverthe^iaQQsajof 
more than 50% of the shares or other form of equity in the 

or 

_th£-capacity to determine, directly or indirectly, the outcome of 
decisions about the financial and operating policies of the 
corporation within the i 
Corporations Act: and 

50AA of the 

(ii) in relation to an association_pr.a partnership. firm or other body whether 
incorporated or unincorporated (entity), the capacity to determine, 
directly or indirectly, the financial and operating policies of the^entity or 
how the affairs of the entity are to be conducted and managed. 

Relevant Electric Fleet has the meaning given in section 2.2.1 of the SPTR. 

Replacement Contractor means any person, or persons, that will provide: 

(a) any services from the Site; or 

(b) the L3C Services, or any services similar to the L3C Services, at any location, 

after the expiry or termination of the L3C Agreement. 

Reputable Insurer means an insurance company that has a financial security rating of at least 
A- by Standard and Poor's (Australia) Pty Limited or A3 by Moody's Investors Service, Inc (or 
such other credit rating as RailCorpSydney Trains may approve in writing from time to time) or, 
if no rating is provided by Standard and Poor's (Australia) Pty Limited or Moody's Investors 
Service, Inc, an equivalent rating with another reputable rating agency. 

Required Action has the meaning given in clause 36.5 of the L3C Agreement. 

Rotable Failure means a Defect with respect to a Rotable Part, occurring after Rotable 
overhaul for that Rotable Part but before the Service Life calculated in accordance with 
Appendix 11 to the SPTR. 

Rotable Part means L3C Inventory which is capable of being removed from its operating 
position at scheduled intervals or upon failure and of being replaced with serviceable L3C 
Inventory, and which may be either a Trackable Part or Non-Trackable Part. 

Rotable Pool means all Rotable Parts that are: 

(a) in transit; 

(b) work in progress for overhaul or repair; 

(c) awaiting overhaul, repair or discard; 

(d) new or repaired but not in operation; but 

(e) for the L3C Services are not fitted to a Car. 

Rules has the meaning given in clause 43.3(c) of the L3C Agreement. 

Execution Version 
Page 609 



R2P Interface Protocol means the document tiHM-B2EJL3-C-QoeraliQDgl Interface Protocols  

set out in Annexure F to Schedule 20, 
Safety Interface Agreement means a safety interface agreement substantially similar to the 
agreement set out in Schedule 12 to the L3C Agreement but amended to meet the 
requirements of Laws with regard to the actual circumstances of the interface (or such other 
agreement as is agreed between the parties from time to time). 

Safety Management System means an accredited maintainer's system made up of policies, 
procedures, work instructions, records, documents and means of collecting and analysing data 
to enhance safety management performance which conforms to various regulatory and 
statutory requirements, including but not limited to the Rail Safety Act. 

Scheduled Arrival Date means the scheduler-dale for arrival of the Set as identified in the 
most recent Monthly L3C Program endorsed by the Contract Management Committee under 
clause 20,2(c), 

Scope, Performance and Technical Requirements means Schedule 24 to the L3C 
Agreement and includes all appendices and attachments to that document. 

Service Failure has the meaning in clause 18.3 of the L3C Agreement. 

Service Failure Adjustment means the adjustment with respect to a Service Failure 
calculated in accordance with seetien-4clause7 of Schedule 20 to the L3C Agreement. 

Service Life has the meaning given at section 2 of Appendix 11 of the SPTR. 

Service Life KPI Achiovement Pool means the amount sp  
Achievement Pool" in Annexure 2 to Schedule 20 to the L3C Agreement. 

Set means a set of Cars supplied to the L3C Contractor by RailCofpSydney Trains for the 
purposes of performing L3C Services. 

Set Trial means the trial of a Car on the Sydney Trains Network to ensure the Car meets the 
Minimum Operating Standards required for the Car to enter into service. 

Set Trial Team means the team as defined in clause 21.6(b) of the L3C Agreement. 

Site means the land known as the Auburn service centre located at 1 Manchester Road, 
Auburn NSW, being Part of Folio Identifier 3802/1168594 1/833989 and part of Folio Identifier 
4/1007656 being Lots 2 and 3 in Deposited Plan 1115209 and all buildings, improvements 
(including Rail Infrastructure Facilities) on that land. 

Software means a set of coded instructions that performs functions or provides working data 
or parameters to enable a device or system to operate in a specified manner, and be loaded 
into a system or device dynamically by a user and includes all firmware and operating systems 
required by a system or subsystem to perform in a specified manner which is used by, or on 
behalf of, the L3C Contractor in connection with the L3C Services or the performance of its 
obligations under the L3C Agreement. 

Software Listing means a list of each item of Software used or to be used by the L3C 
Contractor in performing the L3C Services, which specifies in relation to each such Software: 

(a) name and release version of the Software; 

(b) owner and distributor of the Software; 

«s4he-eayme 
cordance with section 5(f) of-Schedule 20 to the L3C Agreement. 
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(c) whether the Software is Third Party Software; 

(d) the duration of any licence and maintenance agreements; and 

(e) any licence and maintenance fees and similar fees. 

Special Item Order Lines means Purchase orders placed for items which are not previously 
listed on the L3C Inventory register. 

Standard means any standard, specification, guide, code, manual or other document 
(howsoever described) that: 

(a) specifies requirements or standards for the performance of the L3C Services; and 

(b) is referred to in the SPTR or elsewhere in the L3C Agreement. 

State means the state of New South Wales, Australia. 

Step-in Event means: 

(a) an event or circumstance which requires RailCorpSydney Trains exercise any of its 
responsibilities or functions at Law: or 

(b) a Termination Event. 

Step-in Rights has the meaning given in clause 36.4 of the L3C Agreement. 

Stock Turn means the number of times L3C Inventory is used in a time period, such as a 
year, and calculated as the value of the L3C Inventory used during the period, divided by the 
average value of the L3C Inventory held during the same period. 

Subcontractor means any subcontractor (including consultant or supplier) of the L3C 
Contractor. 

Supplier has the meaning given in clause 27.1(c) of the L3C Agreement 

calculated in accordance with clause 2.1.2 of .Schedule 20 to the L_3C Agreement. 

Supply Chain Payment means, in respect Qf_a_Contract Month. the_payment calculated in 
accordance with clause 4 of Schedule 2_0 to the L3C Agreement. 

Sydney Trains Contract Manager means the person that is nominated by the_Sydney Trains 
Representative as the contract manager to manage all, or part, of the L3C Agreement and 
undertake associated contract management activities on behalf of Sydney Trains. 

Sydney Trains Hardware means the hardware used by Sydney Trains in connection with the 
L3C Services. L3C lnventory„or otherwise in connection with the subject matter of the L3C 
Agreement, as specified in th_e.S.PTR or notified by Sydney Trains to the L3C Contractor from 
time to time. 

Sydney Trains .Information means^any information, data, representation, statement or 
document (including those listed in Schedule 18 to the L3.C. Agreement) made, or provided to 
the L3C Contractor by Sydney Trains or anyone on behalf of Sydney Trains or any other 
informatiorL_data. representation, statement or documentjgr which Sydney Trainsjs 
responsible or may be responsible, whether or not obtained from Sydney Trains or anyone on 
behalfofSydney Trains in connection with the_tepder for or extension oLthe L3C Agreement 
or the provision of the L3C .Services or otherwise in connection with the L3C Transaction 
Documents. 

Execution Version 
46 Page 611 



Sydney Trains Land means all land owned, leased, occupied or used by Sydney Trains or a 
Rail Transport Agency and includes any easements or licenses or other legal or beneficial 
interest in land used in relation to the operation of the railway including the Site. 

Sydney Trains L3C Purpose and Strategic Intent has the meaning in clause 1 . 1 of the L3C. 
Agreement. 

Sydney Trains Material means all information and material (in any form or media) owned by 
or licensed to Svdnev Trains, including anv Sydney Trains policies, manuals and technical 
documentation other than Reference Documents-

Sydney Trains Network means that part ollhe New South Walesiail network on which 
Sydney Trains operates trains-

Sydney Trains Operating Environment means Sydney Trains' information and 
communications technology operating environment which comprises, without limitation, the 
hardware architecture, operating system, all software applications, interfaces and networks 
used by Sydney Trains. 

Sydiie.yJ[aiii&-S.a!ely_Mariagement Network Rules and procedures means the Sydney 
Trains Network rules and procedures prescribinqjhe safe working outcomes reguired to 
ensure the safety of operations and rail workers. 

Sydney Trains Representative means; 

Sydney Trains Rules and Procedures means the Sydney Trains policies, rules, standards, 
specifications, procedures, and instructions j|stedMreschedule 21 Jo_the L3C Agreement (as 
amended from time to time). 

Sydney Trains Software means the software used by Sydney Trains in connection with the 
L3C Services. L3C Inventory or otherwise in connection with the subject matter to the L3C 
Agreement as specified in the SPTR or notified by Sydney Trains to the L3C Contractor from 
time to time. 

Sydney Trains Works means .works carried out by Sydney Trains, or Sydney Trains' 
Associates, in the Project Shop. 

Sydney Trains Works Program means a program setting out in reasonable detail the: 

(a) Sydney Trains Works that Sydney Trains anticipates it will carry out during the 
relevant period shown in that program: 

(bl proposed start date and finish date for those Sydney Trains Works: 

(c) whether Sydney Trains, or one of Sydney Trains' Associates, will be carrying out 
those Sydney Trains Works: 

(d) estimated number of people that will require access to the Project Shop to carry out 
those Sydney Trains Works: 

(e) shift hours at whichlhjp_se Sydney Trains Works,will be carried out: 
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(f) number of parking spaces that Sydney Trains requires in connectiormith those 
Sydney Trains Works: and 

fq) number of Cars.or Components that the L3C Contractor must move through the 
Site to the Project Shop in connection with those Sydney Trains Works. 

System means all software, hardware and all components, features and functions which form 
any system required to be delivered by the L3C Contractor under this L3C Agreement. 

Target Maximum Number of Cars on Site is the Target Maximum Number of Cars on Site as 
specified in the Pricing Schedule. 

Taxes means all income tax, GST, stamp duty and other taxes, levies, imposts, duties, 
deductions, fees, charges, withholdings and workers compensation premiums (other than 
workers compensation premiums payable in respect of RailCorpSydney Trains and its 
Associates) plus any interest, penalties, charges, fees or other amounts payable in respect 
thereof. 

Technical Maintenance Plan or TMP means a RailCorpSydney Trains technical maintenance 
plan which is a set of scheduled maintenance events programmed throughout the life of a Car 
to maintain serviceability of that Car including the following information: 

(a) the maintenance task to be undertaken; 

(b) skill sets required to perform task; 

(c) frequency of task; 

(d) technical references; and 

(e) special equipment or facilities required to perform task 

Technical Review means a review conductedjjyjhe Technical Review Team of a Set for the 
purpose of determining if the L3C Services identified in the relevant Purchase Order have 
been carried out in accordance with the L3C Agreement, including identifying any issues and 
defects jhat need to be addressed d_u.nng the CCO and prior to despatch^ the Set and the 
guality of.any work completed during the CCO, 

Technical Review Team means the team as defined in clause 21.5(c) of the L3C Agreement. 

Term means the: 

(a) Transition In Phase; plus 

(b) Initial Term; plus 

(c) the 5 year period from 1 July 2019 until 30 June 2024 (as agreed pursuant to the 
Deed of Extension and Variatjoolany extensions to tho Initial Torm made by 
RailCorp providing a notice under clause 3.2(a) of the L3C Agreement. 

Termination Event has the meaning given in clause 34.1 of the L3C Agreement. 

Test Road means the location at which Sets are stabled to allow the L3C Contractor to 
complete post-CCO test activities and the Technical Review. 

Third Party_Deliverable is anything prepared by or on behalf oLan OEM or the owoar of Third 
Party Software pursuant to any, of the activities described in paragraphs 1.1(d)(i) to 1,1(d)(vi) of 
Schedule 5. but forthe avoidance of doubt excludes COTS, 

^ Execution Version ̂  ̂  



Third Party Intellectual Property means all third party's Intellectual Property (other than the 
Intellectual Property in the Deliverables, in the Pre-Existing L3C Contractor Material or in Third 
Party Software) which: 

(a) the L3C Contractor uses to carry out the L3C Services or to comply with its 
obligations under the L3C Agreement; or 

(b) RailCorpSydney Trains requires to receive the benefit of the L3C Services. 

Third Party Licences means all contracts for, or related to, the Third Party Software or Third 
Party Intellectual Property. 

Third Party Software means all Software sourced from persons other than the L3C 
Contractor or a Key Provider (including commercial off the shelf Software) including any 
Software which is listed in the Software Listing or in the information provided under clause 
1.7(b) of Schedule 5 to the L3C Agreement and identified as "Third Party Software" but does 
not include ERP systems or any other Software that is used by the L3C Contractor or a Key 
Provider for business operations that are unrelated to the L3C Services (including RMS2). 

Trackable Rotable Part means a Rotable Part for which a maintenance history is recorded 
over its life and which is to be tracked for the purpose of maintaining RailCorpSydney Trains's 
asset register. 

Transition In Audit means the audit procured by RailCorpSydney Trains under clause 14.5(d) 
of the L3C Agreement subject to any adjustments made to that audit in accordance with clause 
14.5(f) of the L3C Agreement. 

Transition In Commencement Date means 2 January 2012. 

Transition In Phase means a period of 6 months starting from the Transition In 
Commencement Date or such other period as RailCorpSydney Trains Directs. 

Transition In Plan means the plan set out in Appendix 6 to the SPTR. 

Transition In Services means the services and other work required under Appendix 9 to the 
SPTR or clause 14 of the L3C Agreement. 

Transition Out Commencement Date means the date on which the Transition Out Phase 
commences as defined under clause 32.1 of the L3C Agreement. 

Transition Out Deed means a deed substantially similar to the deed set out in Schedule 17 to 
the L3C Agreement. 

Transition Out Phase means the period 6 months from the Transition Out Commencement 
Date or such other period as RatlCerpSydney Trains Directs. 

Transition Out Plan means the plan set out in Appendix 6 to the SPTR. 

Transition Out Services means the services and other work required under the Transition 
Out Deed and Appendix 9 to the SPTR or clause 32 of the L3C Agreement. 

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

Transport Equip rne.a_ns_the_asset management (EAM) and procurement (ERP) applications 
used by Sydney Trains, 

Trial means the use and testing of the proposed item of L3C Inventory (or a part thereof) bv 
Sydney Trains to determine whether the proposed item of L3C Inventory (or part thereof) 

Execution Version 
I L\327743506.17U Page 614 



meets thg_requirements of Sydney Trains and is otherwisejsujtabje for use onjhe Relevant 
Electric Fleet or Diesel Fleet or as part of the L3C Services-

Tripartite Review means a review conducted by the Tripartite Review Team of a Setjorthe 
purpose of determining the relevant scope of the L3C Services (including for the avoidance of 
dou_bt a Presentation P Item Inspection) and to assess the conditiQjXgfaJSet and equipment 
installed on the Set, to be carried out with respect to that Set and the proposed Set arrivaLand 
departure dates. 

Tripartite Review Period means 
the relevant Set's Scheduled Arrival Date. 

_91 days and ending 77 days.prior to 

Agreement. 
l.2(a)(ii)of the L3C 

Type Approval means an approval notice issued by the ASA stating thatj 
the fitness of a particular item of equipment may be usedfor use in a defined aspect or 
component of the L3C Services under stated conditions as per the principles in section 5 of 
Appendix 2 to the SPTR. 

UGL Rail Maintenance Documents means those Materials: 

(a) created by UGL Rail Services in the performance of services under the MainTrain 
Contract and which set out work instructions, work practices and related 
specifications for the performance of maintenance services on RailCorpSydney 
Trains's Electric Fleet or Diesel Fleet; and 

(b) which are used by the L3C Contractor in the performance of the L3C Services or 
are incorporated in, or used as the basis for, a Deliverable or a Third Party 
Deliverable. 

UGL Rail Services means UGL Rail Services Pty Limited ABN 58 000 003 136. 

Unipart Rail means Unipart Rail Limited R/N 3038418. 

Update means an improvement, modification, fix, update, addition to, or alteration to Software 
or the rights contemplated by Schedule 5 to the L3C Agreement created by or on behalf of, or 
endorsed or authorised by, the owner of that Software or the rights contemplated by 
Schedule 5 to the L3C Agreement, but does not include Versions. 

(a) prevents a Set from me.eting Minimum Operating Standards and becomes apparent 
when the Set is on the Sydney Trains Network and is not at a Maintenance Centre: 
or 

(b) prevents_a„Set.from entering into or continuing in service or otherwise from being 
available for use by Sydney Trains. 

Value for Money Initiative or VfM Initiative means an initiative with the purpose of reducing 
the overall costs to RailCorpSydney Trains of the L3C Contractor providing the L3C Services 
and should have: 

(a) a positive net present value based on the market determined cost of capital; 

(b) a business case supporting the implementation of the initiative based on a payback 
period of less than 6 years; and 

(c) potential for benefit sharing between RailGofpSydney Trains and L3C Contractor. 
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Variation means any change or variation to the L3C Services contemplated by clause 22.1 of 
the L3C Agreement. 

Version means a new edition of the Software or the rights contemplated by clause 1.1 of 
Schedule 5 to the L3C Agreement which contains substantial new functionality or incorporates 
substantial internal restructuring of the Software (for example to enable interoperability with an 
additional platform) or the rights contemplated by Schedule 5 to the L3C Agreement. 

Warranty Period means 

(a) the warranty period that is specified in the SPTR as applying to an item of L3C 
Inventory; 

(b) if no period is specified in the SPTR, 

(i) the warranty period provided by the manufacturer of that L3C Inventory; 
or 

(ii) any other period agreed by the parties. 

WHS Legislation means legislation relating to health and safety at work including: 

fa) the Work Health and Safety Act 2011 (NSW): and 

(b) the Work Health and Safety Regulation 2017 (NSW). 

WHS Management Plan means the work health and safety plan to be prepared by the L3£ 
Contractor under Schedule 4 clause 1.9, which must; 

(a j set out in adequate detail the procedures the,13C Contractor will implement to 
manage the L3C Services, Private Services or any other work carried out on the 
Site from a work health and safety perspective; 

(b) describe how the L3C Contractor proposes to ensure the L3C Services,.Private 
Services or any other work carried out on the Site are performed consistently with 
WHS Legislation; and 

(c) comply with the specific requirements of Part 6.4 of the Work Health and Safety 
Regu[at|on 2017 (NSW) in relation to the matters that a WHS management plan 
must include. 

Wilful Misconduct means any intentional act or omission done with the intention of: 

(a) breaching the L3C Agreement; or 

(b) otherwise having harmful consequences, 

but does not include any innocent or negligent act, omission or mistake or error of judgement. 

Work Method Statements means the set of documents which set out in reasonable detail: 

(a) what the L3C Contractor will do to perform each aspect of the L3C Services; and 

(b) how the L3C Contractor will perform each aspect of the L3C Services. 

Work Order means a written notice which lists tho scheduled L3C Services which mus^be 
preformed on a Set. 
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Work Order Variation Request means a work order variation request which complies with the 
requirements of clause 21. 

1.2 Acronyms 

Acronym Definition 

ALARP As Low As Reasonably Practicable 

AOG Asset Operations Group of RailCorpSydney Trains 

AS Australian Standard 

ASA Asset Standards Authority 

ATC Automatic Train Control 

ATO Automatic Train Operation 

ATP Automatic Train Protection 

ATS Automatic Train Supervision 

BCA Building Code of Australia 

BCO Bogie Change Out 

BDTS Backbone Data Transmission System 

CBTC Communications Based Train Control 

CCD Command, Control and Diagnostic 

CCO Component Change Out 

CCR Central Control Room 

CCTV Closed Circuit Television 

CFC Chlorofluorocarbon 

COMMS Communication System 

CPI has the meaning given in the dictionary 

CPTED Crime Prevention Through Environmental Design 

CRAC Computer Room Air Conditioning 

DC Direct Current 

DCR Depot Control Room 

DDA Disability Discrimination Act 
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Acronym Definition 

DDC Direct Digital Control 

DECCW Department of Environment, Climate Change and Water 

DIFOT means a measure of delivery performance in a supply chain that stands for 
Delivered In-Full, On-Time 

DMI Driver Machine Interface 

DNSP Distribution Network Service Provider 

DPLC Dual Programmable Logic Controller 

DRP Design Review Panel 

DSAPT Disability Standard for Accessible Public Transport 

DVVR Digital Voice and Video Recorder 

ECS Environmental Control System 

EED Emergency Escape Doors 

El means a RailCorpSydney Trains document describinq an enqineerinq instruction, 
with a document number preceded by "El", for a procedure that must be 
performed by technical passenger rolling stock staff, to ensure maintenance 
activities are completed to a Car in readiness for operational purposes 

EM means a RailCorpSydney Trains document describinq an enqineerinq 
modification, with a document number preceded by "EM", for a procedure that 
must be performed by technical passenger rolling stock staff, to ensure 
maintenance activities are completed to a Car in readiness for operational 
purposes 

EMC Electromagnetic Compatibility 

E01 Expression of Interest 

ERP Enterprise Resource Planning (System) 

ESC means Endeavour Service Centre 

ESR Emergency Services Radio 

FAT Factory Acceptance Tests 

FCR Fire Control Room 

FIP Fire Indicator Panel 

FLSEB Fire and Life Safety Engineering Brief 
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Acronym Definition 

FMECA Failure Modes Effect and Critical Analysis 

FRL Fire Resistance Level 

GBCA Green Building Council of Australia 

GCP Gas Control Panel 

GHGE Greenhouse Gas Emissions 

Gl General Inspection 

GPS Global Positioning System 

GSCR Group Station Control Room 

GUI Graphic User Interface 

HCFC Hydrochlorofluorocarbon 

HM1 Human Machine Interface 

HP High Performance 

HV High Voltage 

HVAC Heating Ventilation and Air Conditioning 

IAMA Inctituto of Arbitrators and Mediators Australia 

IBC Intermediate Bulk Storage 

ICP1q, CPI Indexation Factor 

ICT Information and Communications Technology 

ID Identification 

IEEE Institution of Electrical and Electronic Engineering 

I FAT Integrated Factory Acceptance Tests 

ILPIg LPI Indexation Factor 

IMS Inventory Management System 

IP Intellectual Property 

ITSR Independent Transport Safety Regulator 

KPI Key Performance Indicator 



Acronym Definition 

LAN Local Area Network 

LCD Liquid Crystal Display 

LED Light Emitting Diode 

LoS Levels of Service 

LRU Line Replaceable Unit 

LV Low Voltage 

MCCD means RailCorpSydney Trains's Maintenance Contracts and Commercial 
Division, a Division of AOG 

MDF Medium Density Fibreboard 

MECP Master Emergency Control Panel 

MMS Maintenance Management System 

MOS Minimum Operating Standards 

MTTR Mean Time To Repair 

OEM has the meaning given in the dictionary 

OEH NSW Office of Environment and Heritage 

OHW Overhead Wire 

OMET Operation and Maintenance of Electric Trains — Minimum Operating Standards 

PA Public Address 

PLC Programmable Logic Controller 

PVC polyvinyl chloride 

RAMS Reliability, Availability, Maintainability and Safety 

RF Radio Frequency 

RFT Request for Tender 

RSD RailCorpSydney Trains's Rollinq Stock Division, a Division of AOG 

RTA Roads and Traffic Authority 

SAT Site Acceptance Tests 

SCADA Supervisory Control And Data Acquisition 
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Acronym Definition 

SIL Safety Integrity Level 

SIT System Integration Tests 

SOP Standard Operating Procedures 

SP means a RailCorpSydney Trains specification which is a statement of particulars 
and / or a detailed description that sets out the parameters and standards for 
engineering, design and manufacture, supply of components or service. The SP 
replaces the old FE documents 

SPTR Scope, Performance and Technical Requirements 

TLSI means the Office of Transport Safety Investigations constituted under the 
Transport Administration Act 

TMP Technical Maintenance Plan 

TVOC Total Volatile Organic Compounds 

UPS Uninterruptible Power Supply 

VPN Virtual Private Network 

WAN Wide area network 

WMS Warehouse Management System 
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Schedule 24 - Scope, Performance and Technical Requirements 

1 of the Deed of 
Extension and Variation 

Schedule 23 
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Schedule 24Schedule 25 - Direct Deed 

Key Provider Direct Deed 

L3C Agreement - Contract No. WS53007 - Provision of Rolling Stock Level 3 
Maintenance and Logistics Services 

Rail Corporation New South WalesSydnev Trains 
ABN 38 284 779 6825»425 778 353 

UGL Unipart Rail Services Pty Ltd 
AC N 154 895 940 

Unipart Rail Limited 
R/N 3038418 
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KEY DETAILS 

Date 

Parties 

RailGorpSydney Trains 

Name Rail Corporation New South WalesSydney Trains 
ABN 38 284 779 68259 325 778 353 

L3C Contractor 

Name UGL Unipart Rail Services Pty Ltd 
AC N 154 895 940 

Key Provider 

Name Unipart Rail Limited 

Page 625 



BACKGROUND 

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

B As a part of the delivery of safe and reliable passenger services, RailCorpSydney Trains 
requires the provision of rolling stock maintenance, logistics and purchasing services. 

C The L3C Contractor is required to provide the L3C Services to RailCorpSydney Trains under 
the L3C Agreement. 

D The L3C Contractor has entered into the Key Provider Agreement with the Key Provider 
pursuant to which the Key Provider must carry out part of the L3C Services. 

E If the L3C Agreement is terminated, RailCorpSj/dney Trains may require the Key Provider to 
provide the Key Provider Services to RailCorpSydney Trains until such a time that 
RailCorpSydney Trains has engaged another entity to provide services similar to the L3C 
Services. 

F The Key Provider has agreed to provide RailCorpSydney Trains with the Key Provider 
Services in the circumstances described above on the terms of this deed. 

TERMS 

1. Interpretation 

1.1 Definitions 

The following words have the following meanings in this document, unless the context requires 
otherwise. 

Associate means, in relation to a person, any Related Body Corporate of that person and any 
officer, employee, agent, contractor, consultant, nominee, licensee, invitee or advisor of that 
person or that Related Body Corporate and: 

(a) in the case of the L3C Contractor and the Other Contractor, includes their 
Subcontractors, and those Subcontractor's respective Associates (but does not 
include RattCorpSydney Trains or any of its Associates); 

(b) in the case of RailCorpSydney Trains, does not include the L3C Contractor, the 
Other Contractor or their Associates. 

Business Days means a day other than: 

(a) a Saturday, Sunday or a public holiday as gazetted in NSW; or 

(b) a day falling within the period: 

(i) commencing on the Monday before 24 December in any given year; and 

(ii) ending on the Friday following 1 January in the following year. 

Claim includes any claim for payment of money (including damages): 

(a) under, arising out of, or in any way in connection with: 

(i) this deed; 
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(ii) the L3C Agreement; 

(iii) the Key Provider Agreement; 

(iv) the L3C Services; or 

(v) the Key Provider Services; 

(b) arising out of or in connection with the either party's conduct before the date of this 
deed;or 

(c) otherwise at Law or in equity including: 

(i) statute; 

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

(d) for restitution. 

Corporations Act means the Corporations Act 2001 (Cth). 

Date of this Deed means the date on which this deed is executed 

Deed of Extension and Variation means the document entitled "Deed of Extension and 

IJujy 2019. 

Key Details means the section of this document headed Key Details. 

Key Provider Agreement means the agreement of that name between the L3C Contractor 
and the Key Provider entered into on or about 23 December 2011. 

Key Provider Services means the services the Key Provider is reguired to provide to the L3C 
Contractor under the Key Provider Agreement. 

Law includes: 

(a) legislation of New South Wales or the Commonwealth, including delegated 
legislation or policy enforceable under such legislation or delegated legislation; and 

(b) certificates, licenses, consents, permits, approvals and other requirements of 
Authorities, 

and fees and charges payable in connection with the foregoing. 

L3C Agreement means the document entitled L3C Agreement between agreement of that 
name to be entered into by RailCorpSydney Trains and the L3C Contractor, dated on or about 
23 December 2011, as extended and varied by the Deed of Extension and Variation^ 

L3C Services means the services the L3C Contractor must provide under the L3C 
Agreement. 

L3C Transaction Documents has the meaning given to that term in the L3C Agreement. 

Novation Notice means a notice issued by RailCorpSydney Trains pursuant to clause 5.1. 

Novation Notice Date means the date specified as the "Novation Notice Date" in the Novation 
Notice, or if no such date is specified, the date of the Novation Notice. 
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Related Body Corporate has the meaning given to it in the Corporations Act. 

Replacement Contractor means a contractor appointed by RailCorpSydney Trains to provide 
services similar to the L3C Services. 

Subcontractor means: 

(a) any subcontractor (including consultant or supplier) of the L3C Contractor or the 
Key Provider (as the case may be); and 

(b) any subcontractor of a person referred to in paragraph (a), whether directly or by 
virtue of one or more interposing contracts. 

1.2 Interpretation 

(a) In this deed unless the context otherwise requires: 

(i) a reference to this deed, this document or a similar term means either 
the agreement set out in this document or the document itself, as the 
context requires. 

(ii) a reference to any Act, regulation, rule or similar instrument includes any 
consolidations, amendments or re-enactments of it, any replacements of 
it, and any regulation or other statutory instrument issued under it. 

(iii) a reference to the singular includes the plural number and vice versa. 

(iv) a reference to a party means a person who is named as a party to this 
deed. 

(v) person includes a firm, corporation, body corporate, unincorporated 
association and a governmental authority. 

(vi) a reference to a party or a person includes that party's or person's 
executors, legal personal representatives, successors, liquidators, 
administrators, trustees in bankruptcy and similar officers and, where 
permitted under this deed, their substitutes and assigns. 

(vii) includes means includes but without limitation. 

(viii) where a word or expression has a defined meaning, its other 
grammatical forms have a corresponding meaning. 

(ix) a reference to doing something includes an omission, statement or 
undertaking (whether or not in writing) and includes executing a 
document. 

(x) a reference to a clause, schedule or annexure is a reference to a clause 
of, or a schedule or an annexure to, this deed. 

(b) A heading is for reference only. It does not affect the meaning or interpretation of 
this deed. 

(c) Any schedule attached to this deed forms part of it. If there is any inconsistency 
between any clause of this deed and any provision in any schedule or attachment, 
the clause of this deed will prevail. 

(d) Nothing in this deed in any way restricts or otherwise affects the unfettered 
discretion of RaHGerpSydney Trains or any other RailJxansport Agency regarding 
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the exercise of theirite respective statutory functions and powers and the other 
parties acknowledges RailCorpSydney Trains' or a Rail Transport Aqencylss rights 
under Schedules 6A and 6B of the Transport Administration Act 1988 (NSW) and 
under the Rail Safety (Adoption_of National Law) Act 201208 (NSW). 

2. Term 

The rights and obligations of the parties under this deed commence on the Date of this Deed. 

3. Representations and warranties 

Each of the parties represent and warrant to each other that: 

(a) it has the power to execute, deliver and perform its obligations under or as 
contemplated by this deed and all necessary action has been taken to authorise its 
execution, delivery and performance; 

(b) this deed constitutes its valid and binding obligations against it in accordance with 
its terms, subject to applicable bankruptcy, reorganisation, insolvency, moratorium 
or similar laws affecting creditors rights generally and subject to the availability of 
equitable remedies; and 

(c) the execution by it of, the performance by of its obligations under, and the 
compliance by it with the provisions of this deed does not and will not contravene 
any existing Law to which it is subject. 

4. Undertakings 

Each of the L3C Contractor and the Key Provider undertake to RailCorpSydney Trains as 
follows: 

(a) it must not, at any time without the prior written consent of RailCorpSydney Trains: 

(i) make or permit any material modification, material variation, material 
amendment to, replacement of or waiver of a provisions or, or any 
supplement or agreement collateral to; or 

(ii) permit the novation, assignment or substitution of any party's rights, 
obligations or interest in, 

the Key Provider Agreement; and 

(b) it must not novate, assign or substitute any of its rights, obligations or interest in the 
Key Provider Agreement without first procuring that the proposed novatee, assignee 
or substitute executes a document in favour of RailCorpSydney Trains (in form and 
substance approved by RailCorpSydney Trains) pursuant to which the novatee, 
assignee or substitute agrees to accept and be bound by this deed as if it were the 
Key Provider or the L3C Contractor (as applicable). 

5. Novation 

5.1 Novation Notice 

If RailCorpSydney Trains exercises its right to terminate the L3C Agreement under clause 34.2 
of the L3C Agreement then RailCorpSydney Trains may issue a notice reguiring the Key 
Provider to commence providing the Key Provider Services directly to RailCorpSydney Trains 
(Novation Notice). 
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5.2 Effect of a Novation Notice 

If RailCorpSydney Trains issues a Novation Notice then, on and from the Novation Notice 
Date: 

(a) RailCorpSydney Trains will be bound by and must comply with the provisions of the 
Key Provider Agreement as if it were the L3C Contractor; 

(b) RaHCefpSydney Trains will have all the rights and benefits of the L3C Contractor 
under the Key Provider Agreement (excluding any accrued rights of the L3C 
Contractor in respect of any damage, loss, cost, charge, expense, outgoing or 
payment to the extent that the rights arose prior to the Novation Notice Date); 

(c) the Key Provider will be bound by and must comply with the provisions of the Key 
Provider Agreement as if RailCorpSydney Trains were the L3C Contractor; 

(d) the Key Provider must commence providing the L3C Services to RailCorpSydney 
Trains (and otherwise perform all its obligations) in accordance with the terms of the 
Key Provider Agreement as if RailCorpSydney Trains were the L3C Contractor; and 

(e) L3C Contractor is released from all of its future obligations and liabilities under the 
Key Provider Agreement. 

5.3 No set off 

The Key Provider is not entitled to exercise any right of set-off, deduction, abatement or 
counterclaim against RailCorpSydney Trains if, and to the extent that, such right arose prior to 
the Novation Notice Date. 

5.4 Entry into document 

At the request of RailCorpSydney Trains, each other party to this deed must immediately enter 
into a document in the form of Schedule 1 reflecting the novation of the Key Provider 
Agreement. 

5.5 Appointment as attorney 

(a) If either L3C Contractor or the Key Provider fail to comply with clause 5.4, 
RailCorpSydney Trains may serve the defaulting party a notice requiring it to 
comply with its obligations under that clause. 

(b) If, within 14 days of service of a notice under clause 5.5(a), the defaulting party has 
not complied with its obligations under clause 5.4, then for valuable consideration, 
L3C Contractor or Key Provider or both (as the case may be) irrevocably appoint 
RailCorpSydney Trains, on their behalf and in their name or otherwise, as their 
attorney to do anything which L3C Contractor and/or the Key Provider (as the case 
may be) is obligated to do (but has not done) under clause 5.4. Each of L3C 
Contractor and the Key Provider ratify and confirm and agree to ratify and confirm 
whatever such attorney does in the exercise of the power of attorney in this clause 
5.5(b). 

5.6 Accrued obligations and liabilities 

Save where RailCofpSydney Trains exercises its rights under clause 5.1, nothing in this clause 
5 shall operate to: 

(a) require RailCorpSydney Trains to assume any obligations or liabilities arising, or 
which are required to be performed, under or in relation to the Key Provider 
Agreement; or 
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(b) release L3C Contractor from such obligations or liabilities. 

5.7 Replacement Contractor 

Upon service of a Novation Notice, RailCorpSydney Trains must commence, and proceed with 
all due diligence is respect of, the tender process to appoint a Replacement Contractor. 

5.8 Key Provider's right to terminate 

If RailCorpSydney Trains gives a Novation Notice and fails to appoint a Replacement 
Contractor within 24 months from the Novation Notice Date, the Key Provider may (in addition 
to any other rights under the Key Provider Agreement) terminate the Key Provider Agreement 
by giving RailCorpSydney Trains not less than 60 Business Days written notice. 

6. Termination 

This deed will terminate if the parties so agree in writing. Termination of this deed does not 
affect the rights of any party which have accrued to that party before the date of termination. 

7. Notices 

7.1 How to give a notice 

A notice, consent or other communication given under this deed is only effective if it is: 

(a) in writing, signed by or on behalf of the party giving it by any director, secretary, 
attorney or authorised agent, of that party: 

(b) addressed to the party to whom it is to be given; and 

(c) either: 

(i) subject always to clause 7.1(d)7.1(d), delivered or posted bv prepaid 
express_post to that party's address as set out in this deed or such other 
address as may be notified in writing by a party to the otherdelivered or 

overseas) to that party's address; .or 

(if) sent by facsimile to that party's facsimile number; or 

(w)(ii) if the notice does not relate to a dispute, or a Claim, in connection with 
this document, sent by email to that party's email address as set out in 
this deed, as a scanned attachment in Adobe PDF format or such other 
email address as may be notified in writing by a party to the other party. 

(d) Any notice, consent or other communication under this document delivered or sent 
by registered prepaid express postmaii will only be effective if it is also sent by 
facsimile-email as per clause 7.1(c)(ii)7.1(o)(ii). 

7.2 When a notice is given 

(a) A notice, consent or other communication that complies with this clause is regarded 
as given and received by the addressee: 

(il_ in the case of prepaid express post sent to an address within Australia -
on_th£_second Business Hay after the date of posting; 
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(a)(ii) in the case of prepaid express post sent to an address in another country 
-.QOlheJpurth Business Day after the date of i 
pD3 j| • 

(Ml in the case of delivery by hand on the delivery at the address of the 
addressee as provided in this deed: 

-injhe^case of email at the local time j ip the place of receipt of that email) 
that would be determined if section i_3A-Q.f the Electronic Transactions 
Act 2000 (NSW) were to apply in respect of the email within Australia—3 
Business Days after posting: of 

to or from a place outside Australia 7 Business Days after posting: 

ion confirmation report 

M if it is delivered or sent by email. 

provided that if the communication would.be. taken to be received on a dav which is 
not a Business Day or after 5.00pm on a Business Day, it is taken to be received at 
9.._00am on the next Business Day. 

(e)(b) The Key Provider must ensure that any documents it provides, including by 
electronic means, are in the file structure and format for such documents as may be 
reasonably specified by Sydney Trains from time to time. Sydney Trains requires 
such documents which are submitted by email to be submitted as an attachment to 
an email, where the attachment is in .pdf, or where appropriate Excel. Prima vera 
(.xer or xml) or Microsoft Project f.mpp) format, i 
« 

by 5.00 pm (local time in the place of receipt) on a Business Day—en 
that day; or 

after 5.00 pm (local time in the place of receipt) on a Business Day, or on 

7.3 Address for notices 

Each party's address and email contact details are as set out below, as the party notifies the 
other party or, in the case of the L3C Contractor or the Key Provider, its registered office (as 
the case may be). 

RailCorpSydney Trains 

L3C Contractor 
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Key Provider 

8. General 

8.1 Amendment 

Except as expressly provided, this deed can only be amended, supplemented, replaced or 
novated by another deed signed by the parties. 

8.2 Governing law 

(a) The law in force in New South Wales governs this deed. 

(b) Each party submits to the non-exclusive jurisdiction of the courts exercising 
jurisdiction in New South Wales, and any court that may hear appeals from any of 
those courts, for any proceedings in connection with this deed, and waives any right 
it might have to claim that those courts are an inconvenient forum. 

8.3 Survival of terms 

The parties agree that the following terms (and any other terms of this deed necessary for or 
incidental to the operation of those terms) will survive the termination or expiry of this deed: 
clauses 3, 7 and 8. 

8.4 Liability for expenses 

Subject to the terms of this deed each party must pay its own expenses incurred in 
negotiating, executing and registering this deed. 

8.5 Attorneys 

Each person who executes this deed on behalf of a party under a power of attorney declares 
that he or she is not aware of any fact or circumstance that might affect his or her authority to 
do so under that power of attorney. 
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8.6 Giving effect to this deed 

Each party must do anything (including execute any document), and must ensure that its 
Associates do anything (including execute any document), that the other party may reasonably 
require to give full effect to this deed. 

8.7 Waiver of rights 

A right may only be waived in writing, signed by the party giving the waiver, and: 

(a) no other conduct of a party (including a failure to exercise, or delay in exercising, 
the right) operates as a waiver of the right or otherwise prevents the exercise of the 
right: 

(b) a waiver of a right on one or more occasions does not operate as a waiver of that 
right if it arises again; and 

(c) the exercise of a right does not prevent any further exercise of that right or of any 
other right. 

8.8 Consents and Approvals 

A consent or approval required under this deed from RailCorpSydney Trains may be given or 
withheld, or may be given subject to any conditions, as RailCorpSydney Trains (in its absolute 
discretion) thinks fit, unless this deed expressly provides otherwise. 

8.9 Operation of this deed 

(a) Except as otherwise expressly provided, this deed together with the other L3C 
Transaction Documents contains the entire agreement between the parties about its 
subject matter, and any previous understanding, agreement, representation or 
warranty relating to that subject mailer is replaced by this deed, and the other L3C 
Transaction Documents, and has no further effect. 

(b) Any right that a person may have under this deed is in addition to, and does not 
replace or limit, any other right that the person may have. 

(c) Any provision of this deed which is unenforceable or partly unenforceable is, where 
possible, to be severed to the extent necessary to make this deed enforceable, 
unless this would materially change the intended effect of this deed. 
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EXECUTION 

Executed as a deed 

Executed for and on behalf of I 

authorised officer in the presence of: 

Signature of Witness 

Name of Witness (print) 

Executed by UGL Unipart Rail Services Pty 
Ltd: 

Signature of director 

Name 

Executed by Unipart Rail Limited: 

Signature of director 

Name 

Signature of Authorised Officer 

Name of Authorised Officer (print) 

Signature of director/secretary 

Name 

Signature of director/secretary 

Name 
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Schedule 1: Novation Agreement 

Novation Deed 

L3C Agreement - Contract No. WS53007 - Provision of Rolling Stock Level 3 
Maintenance and Logistics Services 

Rail Corporat ion New South WalesSydnev Trains 
ABN 38 284 779 68259 325 778 353 

UGL Unipart Rail Services Pty Ltd 
ACN 154 895 940 

Unipart Rail Limited 
R/N 3038418 
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1 Date 

2 Parties 

L3C Contractor 
Name UGL Unipart Rail Services Pty Ltd 

ACN 154 895 940 

Address Manchester Road Auburn NSW 21 ULcvcl 10 40 Miller Street North Sydney Address 
NSW 2060 

Attention 
p3X 
Email 

Sydney 
Rail C o r c o r a n Trains 

Name ABN 38 284 779 68259 325 778 353 

Address Level 20. 477 Pitt Street. Svdnev NSW 200QLovel 18. 477 Pitt Stroot Address 
Sydney NSW 2000 

Attention 
p3X 
Email 

Attention 
p3X 
Email 

Attention 
p3X 
Email 

Key Provider 
Name Unipart Rail Limited 

R/N 3038418 

Address Jupiter Building, First Point, Balby Carr Bank, Doncaster, DN4 5QJ 

Attention 
p3X 
Email 
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BACKGROUND 

A The L3C Contractor and the Key Provider are parties to Key Provider Agreement. 

B The parties to this deed have agreed to novate the Key Provider Agreement on the terms set 
out in this deed. 

Deed 

1. Interpretation 

1.1 Definitions 

Definitions in the Key Provider Direct Deed apply to this deed save for the following words or 

phrases, which have the meaning given below. 

Effective Date has the meaning given in clause 3.1. 

Key Provider Direct Deed means the agreement of that name entered into on or about the 
date of the L3C Contract to regulate the rights and obligations between RailCorpSydney 
Trains, L3C Contractor and the Key Provider in the event of the termination of the L3C 
Agreement. 

1.2 Interpretation 

The following apply in the interpretation of this deed, unless the context requires otherwise. 

(a) A reference to this deed, this document or a similar term means either the 
agreement set out in this document or the document itself, as the context requires. 

(b) A reference to any statute, regulation, rule or similar instrument includes any 
consolidations, amendments or re-enactments of it, any replacements of it, and any 
regulation or other statutory instrument issued under it. 

(c) A reference to the singular includes the plural number and vice versa. 

(d) A reference to a gender includes a reference to each gender. 

(e) A reference to a party means a person who is named as a party to this deed. 

(f) Person includes a firm, corporation, body corporate, unincorporated association and 
a governmental authority. 

(g) A reference to a party or a person includes that party's or person's executors, legal 
personal representatives, successors, liquidators, administrators, trustees in 
bankruptcy and similar officers and, where permitted under this deed, their 
substitutes and assigns. 

(h) An agreement on the part of, or in favour of, two or more persons binds or is for the 
benefit of them jointly and severally. 

(i) Includes means includes but without limitation. 

(j) Where a word or expression has a defined meaning, its other grammatical forms 
have a corresponding meaning. 

(k) A reference to doing something includes an omission, statement or undertaking 
(whether or not in writing) and includes executing a document. 
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(I) A reference to a clause, schedule or annexure is a reference to a clause of, or a 
schedule or an annexure to this deed. 

1.3 Incorporation of terms 

Clauses 5.8, 7 and 8 of the Key Provider Direct Deed are incorporated into this deed as if set 
out in full. 

2. Consideration 

This deed is entered into in consideration of the parties incurring obligations and giving rights 
under this deed and for other valuable consideration. 

3. Novation 

3.1 Novation 

With effect on and from the date of this deed (Effective Date), the Key Provider Agreement is 
rescinded and a new agreement is created on the same terms except as set out below: 

(a) RailCorpSydney Trains is substituted for the L3C Contractor under the Key Provider 
Agreement; 

(b) all references to the L3C Contractor in the Key Provider Agreement will be read and 
construed as if they were references to RailCorpSydney Trains; and 

(c) RailCorpSydney Trains will: 

(i) be bound by and must comply with all the provisions of the Key Provider 
Agreement binding on the L3C Contractor; and 

(ii) enjoy all the rights and powers of the L3C Contractor under the Key 
Provider Agreement. 

3.2 Release from future performance 

Subject to clause 3.3, on and from the Effective Date, the Key Provider releases the L3C 
Contractor from: 

(a) the Key Provider Agreement, including any obligation under the Key Provider 
Agreement to be performed by the L3C Contractor on or after the Effective Date; 
and 

(b) all actions, claims or proceedings that the Key Provider may have under or in 
relation to the Key Provider Agreement, contingent or otherwise, arising on or after 
the Effective Date. 

3.3 Accrued rights 

The novation and release under clauses 3.1 and 3.2 does not prejudice any accrued rights, 
obligations, claims or liabilities which the L3C Contractor and the Key Provider may have 
against each other in relation to the performance of the Key Provider Agreement before the 
Effective Date. 

3.4 Acknowledgment 

Each party acknowledges that nothing in this deed constitutes: 
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(a) a breach of any term of the Key Provider Agreement; or 

(b) any other event or circumstance which would cause the acceleration of any 
payment to be made under, or the termination or enforcement of, the Key Provider 
Agreement. 

4. Indemnity 

(a) RailCorpSydney Trains indemnifies the L3C Contractor in respect of any action, 
demand or claim commenced or made by the Key Provider under or in connection 
with the Key Provider Agreement relating to RailCorpSydney Trains's performance 
of the Key Provider Agreement on and from the Effective Date. 

(b) The L3C Contractor indemnifies RailCorpSydney Trains in respect of any action, 
demand or claim commenced or made by the Key Provider under or in connection 
with the Key Provider Agreement relating to the L3C Contractor's performance of 
the Key Provider Agreement before the Effective Date. 
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EXECUTION 

Executed as a deed 

Executed for and on behalf of I 
New South WalesSydney Trains by its 
authorised officer in the presence of: 

Signature of Witness Signature of Authorised Officer 

Name of Witness (print) Name of Authorised Officer (print) 

Executed by UGL Unipart Rail Services Pty 
Ltd: 

Signature of director Signature of director/secretary 

Name Name 

Executed by J 
Umttedjjnipart Rail Limited: 

Signature of director Signature of director/secretary 

Name Name 
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Key Provider Direct Deed 

L3C Agreement - Contract No. WS53007 - Provision of Rolling Stock Level 3 
Maintenance and Logistics Services 

Rail Corporation New South WalesSydney Trains 
ABN 38 284 779 68259 325 778 353 

UGL Unipart Rail Services Pty Ltd 
ACN 154 895 940 

UGL Rail Services Pty Limited 
ABN 58 000 003 136 
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KEY DETAILS 

Date 

Parties 

Sydney 
TrainsRailCorp Ra4^ 
Name ABN 

1 Trains 

L3C Contractor 
Name UGL Unipart Rail Services Pty Ltd 

ACN 154 895 940 

Key Provider 
Name UGL Rail Services Pty Limited 

ABN 58 000 003 136 
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BACKGROUND 

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

B As a part of the delivery of safe and reliable passenger services, RailCorpSydney Trains 
requires the provision of rolling stock maintenance, logistics and purchasing services. 

C The L3C Contractor is required to provide the L3C Services to RattCorpSydney Trains under 
the L3C Agreement. 

D The L3C Contractor has entered into the Key Provider Agreement with the Key Provider 
pursuant to which the Key Provider must carry out part of the L3C Services. 

E If the L3C Agreement is terminated, RailCorpSydney Trains may require the Key Provider to 
provide the Key Provider Services to RailCorpSydney Trains until such a time that 
RailCorpSydney Trains has engaged another entity to provide services similar to the L3C 
Services. 

F The Key Provider has agreed to provide RailCorpSydney Trains with the Key Provider 
Services in the circumstances described above on the terms of this deed. 

TERMS 

1. Interpretation 

1.1 Definitions 

The following words have the following meanings in this document, unless the context requires 
otherwise. 

Associate means, in relation to a person, any Related Body Corporate of that person and any 
officer, employee, agent, contractor, consultant, nominee, licensee, invitee or advisor of that 
person or that Related Body Corporate and: 

(a) in the case of the L3C Contractor and the Key Provider, includes their 
Subcontractors, and those Subcontractor's respective Associates (but does not 
include RailCorpSydney Trains or any of its Associates); 

(b) in the case of RailCorpSydney Trains, does not include the L3C Contractor, the Key 
Provider or their Associates. 

Business Days means a day other than: 

(a) a Saturday, Sunday or a public holiday as gazetted in NSW; or 

(b) a day falling within the period: 

(i) commencing on the Monday before 24 December in any given year; and 

(ii) ending on the Friday following 1 January in the following year. 

Claim includes any claim for payment of money (including damages): 

(a) under, arising out of, or in any way in connection with: 

(i) this deed; 
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(ii) the L3C Agreement; 

(iii) the Key Provider Agreement; 

(iv) the L3C Services; or 

(v) the Key Provider Services; 

(b) arising out of or in connection with the either party's conduct before the date of this 
deed; or 

(c) otherwise at Law or in equity including: 

(i) statute; 

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

(iii) for restitution. 

Corporations Act means the Corporations Act 2001 (Cth). 

Date of this Deed means the date on which this deed is executed by RailCorpSydney Trains-

Deed otExtension and Variation means the document entitled ^!QeedJjLExtension and 
Variation - L3C Agreement" between Svdnev Trains and the L3C Contractor dated on or about 
1 July 2019. 

Key Details means the section of this document headed Key Details. 

Key Provider Agreement means the agreement of that name between the L3C Contractor 
and the Key Provider entered into on or about 23 December 2011. 

Key Provider Services means the services the Key Provider is required to provide to the L3C 
Contractor under the Key Provider Agreement. 

Law includes: 

(a) legislation of New South Wales or the Commonwealth, including delegated 
legislation or policy enforceable under such legislation or delegated legislation; and 

(b) certificates, licenses, consents, permits, approvals and other requirements of 
Authorities, 

and fees and charges payable in connection with the foregoing. 

L3C Agreement means the document entitled L3C Agreement between agreement of that 
name te-be entered into by RailCorpSydney Jrains and the L3C Contractor,_daled on or about 
23 December 2011. as extended and varied by the Deed of Extension and Variation. 

L3C Services means the services the L3C Contractor must provide under the L3C 
Agreement. 

L3C Transaction Documents has the meaning given to that term in the L3C Agreement. 

Novation Notice means a notice issued by RailCorpSydney Trains pursuant to clause 5.1. 

Novation Notice Date means the date specified as the "Novation Notice Date" in the Novation 
Notice, or if no such date is specified, the date of the Novation Notice. 
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Related Body Corporate has the meaning given to it in the Corporations Act. 

Replacement Contractor means a contractor appointed by RailCorpSydney Trains to provide 
services similar to the L3C Services. 

Subcontractor means: 

(a) any subcontractor (including consultant or supplier) of the L3C Contractor or the 
Key Provider (as the case may be); and 

(b) any subcontractor of a person referred to in paragraph (a), whether directly or by 
virtue of one or more interposing contracts. 

1.2 Interpretation 

(a) In this deed unless the context otherwise requires: 

(i) a reference to this deed, this document or a similar term means either 
the agreement set out in this document or the document itself, as the 
context requires. 

(ii) a reference to any Act, regulation, rule or similar instrument includes any 
consolidations, amendments or re-enactments of it, any replacements of 
it, and any regulation or other statutory instrument issued under it. 

(iii) a reference to the singular includes the plural number and vice versa. 

(iv) a reference to a party means a person who is named as a party to this 
deed. 

(v) person includes a firm, corporation, body corporate, unincorporated 
association and a governmental authority. 

(vi) a reference to a party or a person includes that party's or person's 
executors, legal personal representatives, successors, liquidators, 
administrators, trustees in bankruptcy and similar officers and, where 
permitted under this deed, their substitutes and assigns. 

(vii) includes means includes but without limitation. 

(viii) where a word or expression has a defined meaning, its other 
grammatical forms have a corresponding meaning. 

(ix) a reference to doing something includes an omission, statement or 
undertaking (whether or not in writing) and includes executing a 
document. 

(x) a reference to a clause, schedule or annexure is a reference to a clause 
of, or a schedule or an annexure to, this deed. 

(b) A heading is for reference only. It does not affect the meaning or interpretation of 
this deed. 

(c) Any schedule attached to this deed forms part of it. If there is any inconsistency 
between any clause of this deed and any provision in any schedule or attachment, 
the clause of this deed will prevail. 

(d) Nothing in this deed in any way restricts or otherwise affects the unfettered 
discretion of RailCorpSydney Trains or_any other Rail Transport Agency regarding 
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the exercise of thejrtte respective statutory functions and powers and the other 
parties acknowledges Sydney Trains or a Rail Transport Agency's RailCorp's rights 
under Schedules 6A and 6B of the transport Administration Act 1988 (NSW) and 
under the Rail Safety (Adoption of National Law) Act 201208 (NSW). 

2. Term 

The rights and obligations of the parties under this deed commence on the Date of this Deed. 

3. Representations and warranties 

Each of the parties represent and warrant to each other that: 

(a) it has the power to execute, deliver and perform its obligations under or as 
contemplated by this deed and all necessary action has been taken to authorise its 
execution, delivery and performance; 

(b) this deed constitutes its valid and binding obligations against it in accordance with 
its terms, subject to applicable bankruptcy, reorganisation, insolvency, moratorium 
or similar laws affecting creditors rights generally and subject to the availability of 
equitable remedies; and 

(c) the execution by it of, the performance by of its obligations under, and the 
compliance by it with the provisions of this deed does not and will not contravene 
any existing Law to which it is subject. 

4. Undertakings 

Each of the L3C Contractor and the Key Provider undertake to RailCorpSydney Trains as 
follows: 

(a) it must not, at any time without the prior written consent of RailCorpSydney Trains: 

(i) make or permit any material modification, material variation, material 
amendment to, replacement of or waiver of a provisions or, or any 
supplement or agreement collateral to; or 

(ii) permit the novation, assignment or substitution of any party's rights, 
obligations or interest in, 

the Key Provider Agreement; and 

(b) it must not novate, assign or substitute any of its rights, obligations or interest in the 
Key Provider Agreement without first procuring that the proposed novatee, assignee 
or substitute executes a document in favour of RailCorpSydney Trains (in form and 
substance approved by RailCorpSydney Trains) pursuant to which the novatee, 
assignee or substitute agrees to accept and be bound by this deed as if it were the 
Key Provider or the L3C Contractor (as applicable). 

5. Novation 

5.1 Novation Notice 

If R a i l C o r p S y d n e y T r a i n s exercises its right to terminate the L3C Agreement under clause 34.2 
of the L3C Agreement then RailCorpSydney Trains may issue a notice requiring the Key 
Provider to commence providing the Key Provider Services directly to RailCorpSydney Trains 
(Novation Notice). 
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5.2 Effect of a Novation Notice 

If RailCorpSydney Trains issues a Novation Notice then, on and from the Novation Notice 
Date: 

(a) RailCorpSydney Trains will be bound by and must comply with the provisions of the 
Key Provider Agreement as if it were the L3C Contractor; 

(b) RailCorpSydney Trains will have all the rights and benefits of the L3C Contractor 
under the Key Provider Agreement (excluding any accrued rights of the L3C 
Contractor in respect of any damage, loss, cost, charge, expense, outgoing or 
payment to the extent that the rights arose prior to the Novation Notice Date); 

(c) the Key Provider will be bound by and must comply with the provisions of the Key 
Provider Agreement as if RailCorpSydney Trains were the L3C Contractor; 

(d) the Key Provider must commence providing the L3C Services to RailCorpSydney 
Trains (and otherwise perform all its obligations) in accordance with the terms of the 
Key Provider Agreement as if RailCorpSydney Trains were the L3C Contractor; and 

(e) L3C Contractor is released from all of its future obligations and liabilities under the 
Key Provider Agreement. 

5.3 No set off 

The Key Provider is not entitled to exercise any right of set-off, deduction, abatement or 
counterclaim against RailCorpSydney Trains if, and to the extent that, such right arose prior to 
the Novation Notice Date. 

5.4 Entry into document 

At the request of RailCorpSydney Trains, each other party to this deed must immediately enter 
into a document in the form of Schedule 1 reflecting the novation of the Key Provider 
Agreement. 

5.5 Appointment as attorney 

(a) If either L3C Contractor or the Key Provider fail to comply with clause 5.4, 
RailCorpSydney Trains may serve the defaulting party a notice reguiring it to 
comply with its obligations under that clause. 

(b) If, within 14 days of service of a notice under clause 5.5(a), the defaulting party has 
not complied with its obligations under clause 5.4, then for valuable consideration, 
L3C Contractor or Key Provider or both (as the case may be) irrevocably appoint 
RailCorpSydney Trains, on their behalf and in their name or otherwise, as their 
attorney to do anything which L3C Contractor and/or the Key Provider (as the case 
may be) is obligated to do (but has not done) under clause 5.4. Each of L3C 
Contractor and the Key Provider ratify and confirm and agree to ratify and confirm 
whatever such attorney does in the exercise of the power of attorney in this clause 
5.5(b). 

5.6 Accrued obligations and liabilities 

Save where RailCorpSydney Trains exercises its rights under clause 5.1, nothing in this clause 
5 shall operate to: 

(a) reguire RailCorpgydney Trains to assume any obligations or liabilities arising, or 
which are required to be performed, under or in relation to the Key Provider 
Agreement; or 
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(b) release L3C Contractor from such obligations or liabilities. 

5.7 Replacement Contractor 

Upon service of a Novation Notice, RailCorpSydney J rains must commence, and proceed with 
all due diligence is respect of, the tender process to appoint a Replacement Contractor. 

5.8 Key Provider's right to terminate 

If RailCorpSydney Trains gives a Novation Notice and fails to appoint a Replacement 
Contractor within 24 months from the Novation Notice Date, the Key Provider may (in addition 
to any other rights under the Key Provider Agreement) terminate the Key Provider Agreement 
by giving RailCorpSydney Trains not less than 60 Business Days written notice. 

6. Termination 

This deed will terminate if the parties so agree in writing. Termination of this deed does not 
affect the rights of any party which have accrued to that party before the date of termination. 

7. Notices 

7.1 How to give a notice 

A notice, consent or other communication given under this deed is only effective if it is: 

(a) in writing, signed by or on behalf of the party giving it by any director, secretary 
attorney or authorised agent, of that party; 

(b) addressed to the party to whom it is to be given; and 

(c) either: 

(i) subject always to clause 7.1 (d), delivered or posted by prepaid express 
post to that party's address as set out jn^this deed or such other address 
as may be notified in writing byAparty to the otherdelivered or sent by 

that party's address;^ 

(+9 sent by facsimile to that party's facsimile number; or 

(w)(ii) if the notice does not relate to a dispute, or a Claim, in connection with 
this document, sent by email to that party's email address as set out in 
this deed, as a scanned attachment in Adobe PDF format or such other 
email address as may be notified in writing by a party to the other party. 

(d) Any notice, consent or other communication under this document delivered or sent 
by registered mailprepaid express post will only be effective if it is also sent by 
emailfacsimile as per clause 7.1(c)(ii). 

7.2 When a notice is given 

(a) A notice, consent or other communication that complies with this clause is regarded 
as given and received by the addressee: 

(i) in the case of prepaid express post. sgntto an address within Australia -
on the second Business Day after the date 
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(ii) in the case of prepaid express post sent to an address in another country 
- on the fourth Business Day after the date of posting: 

(ill) in the case_oLdelivery bv hand on the delivery at the addressjjf the 
addressee as provided in this deed: 

(iv) in the case_of emajl at the local time (in the place of receipt ojjhat email) 
that would be determined if section 13A of the Electronic Transactions 
Act 2000 (NSW) were to apply in respect of the emaii if it is delivered or 
sent by email. 

provided that if the communication would be taken to be received on_a 
day which is not a Business Day or after 5.00pm on a Business Day, it is takenjo 
be received at 9.00am on the next Business Day. 

(b) The Key Provider must ensuralhat any documents it provides. including by 
electronic means, are in the file structure and format for such documents as may„be 
reasonably specified by Sydney Trains from time to time. Sydney Trains reguires 
such documents which are submitted by email to be submitted as an attachmenUo 
an email, where the attachment is in ,pdf. or where appropriate Excel. Primavera 
(.xer or .xml) or Mjcrosoft Project (.mppj format. 

(a) if-fc-i-s sent by mail: 

(9 within Australia—3 Business Days after posting; or 

(if) to or from a place outside Australia •• 7 Business Days after posting-; 

fk) if-it-is sent by facsimile, at tho time in the place to which it is sent equivalent to the 
time shown on the transmission confirmation report produced by the facsimile 
machine from which it was sent: and 

(g) if it is delivered-et^sent by emaii. 

(t) by 5.00 pm (local time in the place of receipt) on a Business Day on 
that day; or 

(if) after 5r00 pm (local time in the place of receipt) on a Business Day, or on 
a-day that is not a Business Day on the next Business Day. 

7.3 Address for notices 

Each party's address and email contact details are as set out below, as the party notifies the 
other party or, in the case of the L3C Contractor or the Key Provider, its registered office (as 
the case may be). 

RailCorpSydney Trains 
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L3C Contractor 

Key Provider 

8. General 

8.1 Amendment 

Except as expressly provided, this deed can only be amended, supplemented, replaced or 
novated by another deed signed by the parties. 

8.2 Governing law 

(a) The law in force in New South Wales governs this deed. 

(b) Each party submits to the non-exclusive jurisdiction of the courts exercising 
jurisdiction in New South Wales, and any court that may hear appeals from any of 
those courts, for any proceedings in connection with this deed, and waives any right 
it might have to claim that those courts are an inconvenient forum. 

8.3 Survival of terms 

The parties agree that the following terms (and any other terms of this deed necessary for or 
incidental to the operation of those terms) will survive the termination or expiry of this deed: 
clauses 3, 7 and 8. 

8.4 Liability for expenses 

Subject to the terms of this deed each party must pay its own expenses incurred in 
negotiating, executing and registering this deed. 

8.5 Attorneys 

Each person who executes this deed on behalf of a party under a power of attorney declares 
that he or she is not aware of any fact or circumstance that might affect his or her authority to 
do so under that power of attorney. 
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8.6 Giving effect to this deed 

Each party must do anything (including execute any document), and must ensure that its 
Associates do anything (including execute any document), that the other party may reasonably 
require to give full effect to this deed. 

8.7 Waiver of rights 

A right may only be waived in writing, signed by the party giving the waiver, and: 

(a) no other conduct of a party (including a failure to exercise, or delay in exercising, 
the right) operates as a waiver of the right or otherwise prevents the exercise of the 
right; 

(b) a waiver of a right on one or more occasions does not operate as a waiver of that 
right if it arises again; and 

(c) the exercise of a right does not prevent any further exercise of that right or of any 
other right. 

8.8 Consents and Approvals 

A consent or approval required under this deed from RailCorpSydney Trains may be given or 
withheld, or may be given subject to any conditions, as RailCorpSydney Trains (in its absolute 
discretion) thinks fit, unless this deed expressly provides otherwise. 

8.9 Operation of this deed 

(a) Except as otherwise expressly provided, this deed together with the other L3C 
Transaction Documents contains the entire agreement between the parties about its 
subject matter, and any previous understanding, agreement, representation or 
warranty relating to that subject mailer is replaced by this deed, and the other L3C 
Transaction Documents, and has no further effect. 

(b) Any right that a person may have under this deed is in addition to, and does not 
replace or limit, any other right that the person may have. 

(c) Any provision of this deed which is unenforceable or partly unenforceable is, where 
possible, to be severed to the extent necessary to make this deed enforceable, 
unless this would materially change the intended effect of this deed. 
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EXECUTION 

Executed as a deed 

Executed for and on behalf of Rail Corporation 
New South WalesSydney Trains by its 
authorised officer in the presence of: 

Signature of Witness 

Name of Witness (print) 

Executed by UGL Unipart Rail Services Pty 
Ltd: 

Signature of director 

Name 

Executed by UGL Rail Services Pty Limited: 

Signature of director 

Name 

Signature of Authorised Officer 

Name of Authorised Officer (print) 

Signature of director/secretary 

Name 

Signature of director/secretary 

Name 
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Schedule 1: Novation Agreement 

Novation Deed 

L3C Agreement - Contract No. WS53007 - Provision of Rolling Stock Level 3 
Maintenance and Logistics Services 

Rail Corporation New South WalesSvdney Trains 
ABN 35 284 779 68259 325 778 353 

UGL Unipart Rail Services Pty Ltd 
ACN 154 895 940 

UGL Rail Services Pty Limited 
ABN 58 000 003 136 
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KEY DETAILS 

1 Date 

2 Parties 

L3C Contractor 
Name UGL Unipart Rail Services Pty Ltd 

ACN 154 895 940 

Address Level 10. 40 Miller Street, North Sydney NSW 2060Manchester Road, Auburn 
NSW 2144 

Attention 
p3X 
Email 

Sydney 
TrainsRailCorp Rail Corporation New South WalesSydney Trains 
Name ABN 38 284 779 68259 325 778 353 

Address Level 20. 477 Pitt Street. Sydney NSW 2000Lovol 18, 477 Pitt Stroot 

Attentionn 
F3X 
Email 

Attentionn 
F3X 
Email 

Key Provider 
Name UGL Rail Services Pty Limited 

ACN 58 000 003 136 

Address Level 710, 40 Miller Street, North Sydney NSW 2060 

Attention 
Fax 
Email 
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BACKGROUND 

A The L3C Contractor and the Key Provider are parties to Key Provider Agreement. 

B The parties to this deed have agreed to novate the Key Provider Agreement on the terms set 
out in this deed. 

Deed 

1. Interpretation 

1.1 Definitions 

Definitions in the Key Provider Direct Deed apply to this deed save for the following words or 

phrases, which have the meaning given below. 

Effective Date has the meaning given in clause 3.1. 

Key Provider Direct Deed means the agreement of that name entered into on or about the 
date of the L3C Contract to regulate the rights and obligations between RailCorpSydney 
Trains, L3C Contractor and the Key Provider in the event of the termination of the L3C 
Agreement. 

1.2 Interpretation 

The following apply in the interpretation of this deed, unless the context requires otherwise. 

(a) A reference to this deed, this document or a similar term means either the 
agreement set out in this document or the document itself, as the context requires. 

(b) A reference to any statute, regulation, rule or similar instrument includes any 
consolidations, amendments or re-enactments of it, any replacements of it, and any 
regulation or other statutory instrument issued under it. 

(c) A reference to the singular includes the plural number and vice versa. 

(d) A reference to a gender includes a reference to each gender. 

(e) A reference to a party means a person who is named as a party to this deed. 

(f) Person includes a firm, corporation, body corporate, unincorporated association and 
a governmental authority. 

(g) A reference to a party or a person includes that party's or person's executors, legal 
personal representatives, successors, liquidators, administrators, trustees in 
bankruptcy and similar officers and, where permitted under this deed, their 
substitutes and assigns. 

(h) An agreement on the part of, or in favour of, two or more persons binds or is for the 
benefit of them jointly and severally. 

(i) Includes means includes but without limitation. 

(j) Where a word or expression has a defined meaning, its other grammatical forms 
have a corresponding meaning. 

(k) A reference to doing something includes an omission, statement or undertaking 
(whether or not in writing) and includes executing a document. 
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(I) A reference to a clause, schedule or annexure is a reference to a clause of, or a 
schedule or an annexure to this deed. 

1.3 Incorporation of terms 

Clauses 5.8, 7 and 8 of the Key Provider Direct Deed are incorporated into this deed as if set 
out in full. 

2. Consideration 

This deed is entered into in consideration of the parties incurring obligations and giving rights 
under this deed and for other valuable consideration. 

3. Novation 

3.1 Novation 

With effect on and from the date of this deed (Effective Date), the Key Provider Agreement is 
rescinded and a new agreement is created on the same terms except as set out below: 

(a) RailCorpSydney Trains is substituted for the L3C Contractor under the Key Provider 
Agreement; 

(b) all references to the L3C Contractor in the Key Provider Agreement will be read and 
construed as if they were references to RailCorpSydney Trains; and 

(c) RailCorpSydney Trains will: 

(i) be bound by and must comply with all the provisions of the Key Provider 
Agreement binding on the L3C Contractor; and 

(ii) enjoy all the rights and powers of the L3C Contractor under the Key 
Provider Agreement. 

3.2 Release from future performance 

Subject to clause 3.3, on and from the Effective Date, the Key Provider releases the L3C 
Contractor from: 

(a) the Key Provider Agreement, including any obligation under the Key Provider 
Agreement to be performed by the L3C Contractor on or after the Effective Date; 
and 

(b) all actions, claims or proceedings that the Key Provider may have under or in 
relation to the Key Provider Agreement, contingent or otherwise, arising on or after 
the Effective Date. 

3.3 Accrued rights 

The novation and release under clauses 3.1 and 3.2 does not prejudice any accrued rights, 
obligations, claims or liabilities which the L3C Contractor and the Key Provider may have 
against each other in relation to the performance of the Key Provider Agreement before the 
Effective Date. 

3.4 Acknowledgment 

Each party acknowledges that nothing in this deed constitutes: 
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(a) a breach of any term of the Key Provider Agreement; or 

(b) any other event or circumstance which would cause the acceleration of any 
payment to be made under, or the termination or enforcement of, the Key Provider 
Agreement. 

4. Indemnity 

(a) RailCorpSydney Trains indemnifies the L3C Contractor in respect of any action, 
demand or claim commenced or made by the Key Provider under or in connection 
with the Key Provider Agreement relating to RailCofpSydney Trains's performance 
of the Key Provider Agreement on and from the Effective Date. 

(b) The L3C Contractor indemnifies RailCorpSydney Trains in respect of any action, 
demand or claim commenced or made by the Key Provider under or in connection 
with the Key Provider Agreement relating to the L3C Contractor's performance of 
the Key Provider Agreement before the Effective Date. 
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EXECUTION 

Executed as a deed 

Executed for and on behalf of Rail Corporation 

authorised officer in the presence of: 

Signature of Witness Signature of Authorised Officer 

Name of Witness (print) Name of Authorised Officer (print) 

Executed by UGL Unipart Rail Services Pty 
Ltd: 

Signature of director Signature of director/secretary 

Name Name 

Executed by UGL Rail Services Pty Limited. 

Signature of director Signature of director/secretary 

Name Name 
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Schedule 26 - Deed Poll 

This deed poll (Deed Poll) made on the date of execution of this deed poll 

Bv: UGL Unipart Rail Services Ptv Ltd ACN 153 835 940 of Level 10. 40 Miller Street 

in favour of; Rail Corporation New South Wales (ABN 59 325 778 353) of I evel 20 All Pitt 

Recitals 

NSW Trains (ABN 50 325 560 455) of 470 Pitt Street. Sydney NSW 2000 (NSW 
Trains). 

Transport for NSW (ABN 18 804 239 6021 of 18 Lee Street Chippendale NSW 

RailCorp owns the rail network and rail assets in NSW, including assets in re 
L3C Services will be provided by the L3C Contractor. 

Sydney Trains (ABN 38 284 779 682) is responsible for the operation of passenger servicesjn 
Sydney. 

NSW Trains is responsible for the operation of passenger services in NSW outside Sydney 

D Transport for NSW is responsibleJor.the qovernance.and delivery of transport services and 
infrastructure in NSW. 

Rail Corporation New South Wales and the L3C Contractor entered into the L3C Services 

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 ynder section 94 of the 
Transport Administration Act 1988 (NSW). 

.Sydney; Contractor entered Into a deed of extension and variation dated on 
or about the date of this Deed Poll (Deed of Extension and 

It is a condition of the Deed of Extension and Variation that the L3C Contractor executes this 
Deed Poll. 

This deed witnesses that the L3C Contractor hereby covenants, warrants and agrees with and for 
the benefit of RailCorp. NSW Trains and Transport for NSW as follows: 

L It will comply with its obligations under the L3C Agreement, the Lease, the Access Licence, 
any Cooperation and Interface Deed between the parties and an Other Contractor, any 
Transition Out Deed, the Escrow Agreement, the Safety Interface Agreement andjjny Direct 
Deed between the parties and_a Key Provider (together the L3C Documentsjjas amende.dL 

Upon completion of the L3C Services, the L3C Services will satisfy the requirements of the 
L3C Documents (as amended). 

of the L3C Contractor's liability to RailCorp under this Deed Poll, the L3C 
Contractor's liability to NSW Trains under this Deed Poll, the L3C Contractor's liability to 
Transport for NSW under this Deed Poland the L3C Contractor's liability to Svdnev Trains 
under the L3C Documents (as amended): 
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(a ) will not exceed the liability which the L3C Contractor would have had under the L3C 
Documents (as amended) if the L3C Documents (as amended) had named, in place 
of Sydney Trains. Sydney Trains, RailCorp, NSW Trains and Transport for NSW 
jointly and severally; and 

(b) is subject to the same limitations of liability^and qualifications on such limitations of 
liability, as are specified in the L3C Documents (as amended) . 

4. Any provision of this Deed Poll which seeks to limit or exclude a liability of the L3C Contractor 
is to be construed as doing so only to the extent permitted by law, 

5. Subject to_c.lause 3 wherever, pursuant to the terms of the L3C Documents (as amended) or 
the . the L3C Conjractar_giyes_an_ indemnity in favour of Sydney Trains, the L3C Contractor 
gives the same indemnity in favour of RailCorp. NSW Trains and Transport for NSW as if the 
relevant terms of the indemnity were set out in full in this Deed Poll. 

6. RailCorp, NSW Trains or Transport for NSW may at any time, at their sole discretion, assign or 
novate this Deed Poll (or any_r|ght. benefit or interest thereunder) to any Authority, any 
successor in title to RailCorp. NSW Trains or Transport for NSW, or any other person that 
assumes the functions or obligations of either RailCorp. NSW Trains or Transport for NSW. 

L ThisJJeed Poll is governed bv the laws of the State of New South Wales. 

8. This Deed Poll rnayjiot be revoked or otherwise modified without the prior written consent of 
RailCorp. NSW Trains and Transport for NSW. 

9. Where terms used in this Deed Poll are defined in the L3C Agreement (as amended), those 
terms have the meaning given to them in the L3C Agreement (as amended). 

Executed as a deed poll. 

Executed by UGL Unipart Rail Services Pty 
Ltd ACN 154 895 940 inaccQCiaQCeJMlh 
section 127 of the Corporations Act 2001 (Cth 

Signature of Director Signature of Secretary/other Director 

Name of Secretary/other Director injulj 

Date Date 
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Schedule 27 - Engineering Change Proposal 
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Executed as a deed. 

CLAYTON UTZ 

Signed for and on behalf of Sydney Trains ABN 
38 284 779 682 by its authorised delegate in the 
presence of: 

A 
Signature of witn 

fit i f r / A ? i L i l X -
Full name of witness 

M L 
f alithori Signature of authorised delegate 

V, AJ A/ 4 H 
Full name of authorised delegate 
A / V g V v C r ^ A ^ (jdOA)^<-~ 

/ G I f 7 
Date 

Executed by UGL Unipart Rail Services Pty 
Ltd ACN 154 895 940 in accordance with 
section 127 of the Corporations Act 2001 (Cth): 

LUL-
Siqnature of director 

Full name of director J 

Date 
M / c x * / . 

V 
Signaturdof ujinpaiiy yyuielaiyWirector 

Full name of company soorotary/director 

Date 

Signed for and on behalf of Rail Corporation 
New South Wales by its authorised officer in the 
presence of 

Signature of Witn 

CYttf/iO / I 
Name of Witness (print) 

Signature of Authorised Officer 

Name of Authorised Officer (print) 

I 11 
Date 
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