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This report is & summary document and should not be relied upon for legal advice. This
report is not intended for use as a substitute for the actual contracts.
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1.

Introduction

This report summarises the "Sydney Light Rail Project Deed” between!

{a] Transport for NSW ABN 18 B04 239 602 a New South Wales Government agency
constituted by section 3C of the Transport Admimdstration Act 1988 [(NSW); and

(b} ALTRAC Light Rail Partnership, (OpCe),
dated 17 December 2014 (SLR Project Deed).

The SLR Project Deed is the main contract for the Sydney Light Rail Public  Private
Partnership [SLR PPP). The SLR PPP I8 a key companent of the Sydney Light Rall project.

This report has been prepared by Transport for NSW in accordance with the public
disclosure requirements of the Mew South Wales Government's August 2012 NSW Public
Private Parinerships Gurdelines, and it compliance with thesé requirements was assessed
by the NSW Auditor-General prior to its tabling in Parliament.

This report should not be relied upon for legal advice and is not intended for use
s a substitute Tor the contracts. This report I8 based on the contract as at 17
Decermber 2014 as amended on 17 May 2015, Subsequent amandments of, or additions Lo,
the contract are not refiected in this repart.

The defined terms used in this report are provided in a Glossary in Appendix A.

History and scope of the Sydney Light Rail project

NSW Government transport strategy

In December 2012 the BSW Government released two key strategic plans that set the
framewark for improving the central Sydney transport system - the NSW Lomg Term
Transport Master Plan and Sydney's Ught Rall Fulure - Expanding poblic transport,
rewitalising our city, The NSW Governmant has also released the Dvaft Melropodtsn
Siralegy Ffor Sydney 2031 that provides a comprehensive plan to manage growth of
Sydney up to 2031,

Sydney's Light Rall Future

Sydney's Light Raill Future sutiines a four stage process ko deliver new and improved fight
rail services in Sydney as follows:

[c] Stage 1 - Service integration and improvement: integration of light rall nto
MyZone ticketing and 131 500 infarmation line and website (completed in June
2012) and introduction of the Opal card on Bght rall to make btravelling easker
bebwaen modes;

{d) Stage I - Modernise and extend the existing network: construction of the 5.6
Kilometre inner west extension to connect Dulwich Hill to the CBD {compigied in
March 2014), modem light il feet intredeced to Improve customer experience and
real time information and timetable updates;

(e} Stage 3 - Deliver a naw CBD and south sast service: overhaul of CBD bus
nebwork to integrate light rail and better connect commuters and compietion of hght

Coniract menumary | Gydrey Light Rail Progec Fage 1



NS [ oeger

rail connecting Circular Quay, the CBD and south east Sydney including Moore Park
and the University of NSW and the pedestrianisation of George Street between
Hunter Strest and Bathurst Strest; and

ifl Stage 4 - Longer term investigations: feasibility investigations of light rail or
other high capacity public transport, like Bus Rapid Transit, for additional comidors
including Victorla Road, Parramatta Rosd, Anzac Parade to Maroubra and potentially
Western Sydney, continued support b0 councils investigating potential light rail
schemes; growing the light rail network in line with demand and integrated with new
urban development and Investigating potential extensions to the line such as to
Malabar, Walsh Bay and Barangarno,

To support and enable integration of light rail into the CBD, a Sydney City Centre Access
Strategy was also developed,

Development of the CBD and south east Sydney light rail

The new CSELR is an initiathee being undertaken as part of a comprehensive program to
reform and improve Sydney's trangport network, The key benefits of the CSELR ars!

ia) wnlocking of capacity in the CBD: it is estimated that, combined with a redesign
of the bus network, approsimately 220 fewer buses will be reguired in the CBD
during the morning peak;

(b} faster, more reliable and comfortable public transport: the service will be a
‘turn up and go’ service with new light rail vehicles for the CSELR (CSELRVS) that
provide a comforiable experience for customers. The CSELA will also be Integrated
with the Opal bicketing sysiermn and provide modern and pccessible stops with real-
time sendce imformation;

ic] wrban renewal and improved amenity: the CSELR will include a 1 kilometre
pedestrianised zone along George Street between Hunter Street and Bathurst Street
which will support future urban renewal along the route; and

(d] integration of the Sydney Light Rail: the CSELR will be integrated with the IWLR.

Casviract manimaey | Sydnaey Light Tad Prajea Hage 1
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Figure 1: Sydney Light Rall alignment

The Project
The Project delivers:
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conveniently locsted stops slang the 12 kilometre route;
high fregquency, tum up and go' services during peak periods;

additional special event services between Central Station and the Moore Park and
Royal Randwick Racecourse stops;

majar interchanges with ferry, heavy rail and bus services;

B feet of electric-powered light rall vehicles (LRVS) with air conditiening and
accessible low-floor design;

B highly refiable service with the capability to fullill the transport needs of this area
for the foreseeable future;

a pedesirian rone on George Strest between Bathurst Strest gnd Hunter Strest;

wire-free operation between the intersection of Gegsge and Bathurst Streets snd
Chrcular Quay;

putdic domain improvements incloding possible new public spaces, paving, trees,
lighting and street furniture,

Cerdract summany | Sydney Light Bail Project Fage 4
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{}) =spproximately 12 substations to provide power for the LRVS; and

tk) astabling fadiity ln Randwick and 8 maintenance depot in Rozelle,

The Sydney Light Rail PPP procurement process

Following an extensive sxpression of mterest evaluation process, the NSW Government
announced on 14 February 2014 that the following three consortia were short-listed to
move forward to the request for proposal stage for the SLE PP, These consortia were;

(a) Connecting Sydney - Transdev Sydney Pty Ltd, Alstem Transport Australia Ply
Lirmited, Acciona Infrastrocture Australia Pty Limited and Capella Capital Pty Limited;

ib) SydneyConnect - Serco Australia Pty Limited, Jobn Holland Pty Lid and Plenary
Origination Pty Lid;

(c] ILinQ Sydney - Keolls Auvstralia Pty Lid, Downer EDI Services Pty Ltd, Bombardier
Transportation Awstralia Pty Litd, McConnell Dowell Consiructors [(Sust) Pry Lid,
Balfour Beatty Australia Piy Ltd and Macquarie Capital Group Limited.

Transport for NSW released the reguest for proposal on 7 March 2004, On 11 July 2014,
Connecting Sydney and SydneyConnect submitted propossls for the SLE PPP. ILInD Sydney
withdrew from the process and did not submit o proposal.

3. Evaluation criteria and weightings used in tender

process

The evaluation criteria which were used to evaluate the proposals are et out in the tabie

bl

Table 1: Evaluation criteria

Evaluation critera

T

Customer focussed outcomas during operations
The extent to which the proponent’'s approach and operations solutions:
# will deliver safe and sustainable high guality customer experiance
DUBCOImIES
« will debiver effective stakeholder and community engagemant] and
« are compatible with the wider Transport for NSW network,

Integrated design and optimised technical solutions

The extent to which the proponent’s approach and desian/technical
solutions support the provision of a safe, integrated, proven, nnovative,
sustainable and high quality light rail system that:

& promotes custiomer &xperidnce;

« gnhances the urban environment;

« provides capacity for protect ridership demand; and

¢« [facilitates connectivity with the wider Transport for NSW nebwork

Delivery solutions

The extent to which the propenent's approach, incleding program and
strategy:
¢ provides delivery cerfainty of the integrated design and optimisad

Contract asmmary | Sydesy Light &ail Propert Fage 4




techinical solutions, including the integration of the TWLR;
« demonstrates:
o & commitmeant to safety;
o how the environmental and sustamability reguirements will
be dalivered; and
o an understanding of effective stakeholder and community
angagement;
¢ demonstrates an efficient and effective means of achieving service
commeéncement;
«  minimises disruption upon adjacent residents and businesses; and

« effectively manages impacts on the wider Trangport for NSW
network and existing customers.

Whaole of life asset managemant

The extent to which the proponent's approach and asset mansgement
solutions:

«  will ensure assets are managed and maintained on a whole of life
basls consistent with the design, technical and opeoratians
salutions;

= Bupport the delivery of consistently high lévels of performance;
and

= provide for aszets (o be handed back in an appropriste condition st
the end of contract term.

Commarcial and financial acceptability to Transport for NSW

The extent to which the proponents governance, legal and commercial
structures are robust, sustanable and appropriate.

The extent to which the proposal complies with the project agreements and
the acoeptability and value for money impact of proposed departures.

The extent to which the proponent's funding solution s robust and
provides the necessary security and Nexibility to respond to SLR PPP rigks.
The commitment of finance and the proponent’s abllity to achleve contract

close and fnancial close in accordance with Transport for NSW's
timeframe.

The financial strength of the proponent and ks key risk-bearing entities.

Risk-adjusted cost

The extent to which the proponent’s whole of life, risk-adjusted cost,
faking into sccount the financial risks and impacts to Transport for NSW,
demonstrates value for money.

In October 2014, following the evaluation of the proposals, Transport for NSW selected
Connecting Sydney (which subsequently changed its name to ALTRAC Light Rail) as the
preferred proponent for the SL8 PPP, Following final negobiations with ALTHALD Light Rail,
the SLR Project Deed was exécuted an 17 December 2014,

Cost benefit analysis

A business case for the project was prepared and a summary was published in November
2013. The business case provided @ sound rationale for the SLR PPP by concluding the

Contrect srmmary | Spdney Light Bail Project Page &
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CSELR and associated bus network changes would achieve the project objectives,
imchuding:

{2] Improving reliability and efficiency of travel to, from and within the CBD and suburts
to the south sast of Sydney,;

{b) Improving access to major destinations in the south east of Sydney, inclsding Moore
Park, the University of NSW, Royal Randwick Rocecourse and the Randwick health
precinct;

(c] satisfying long term travel demand betwesn the CBD and suburbs in south sast
Sydnay;

(d) increasing the use of sustainable transport modes in the CBD and suburbs In south
east Sydney;

(e} Iimproving the overall amenity of public spaces in the CBD and suburbe in south cast
Sydnay; and

{f} faclltating the continued, orderly and efficient growth of urban development and
economic sctivity within the CBD and suburbs in south east Sydney.

The substantial net benefits of the project included:

{a) customer benefits - providing faster, comfortable and more refiable journeys for
public transpart usSers;

{b) operating benefits - delivering & net saving N existing public transport operating
(=i

(el broader community benefits - generated throwgh a reduction n enviranmental
and health costs {externalities) such as air pollution and nolse; and

(d) wider economic benefits - including sustalnability benefits such as resource
efficlencies and additional greenhouse ges reductions associated with wrban
densification and the benefits attributable to the value that pesple place on having &

new high capacity, efficient, public trancport servics, even if they do not intend to
use it regulary.

The cost benefit analysis in the business case determined that the project would generate a

net present value of $759 millian and a benefit cost ratio of 1.4 excluding wider benefits,

or a net present valug of $973 million and a benefit cost ratio of 1.5 including wider
benefits.

5. Results of the public sector comparator

The 'Public Sacter Comparator” (PSC) provides a hypothetical estimate of the risk adjusted
cost of the project if it were to be designed, bullt and operated by the State. To devebop
the estimate, the PSC was based on a reference project developed by the State, consistent
with the specified performance reguirements.

The PSC performs the following central roles:

{a) provides a benchmark for assessing the net present cost of the private sector bids;

(b determines whether the State is recelving financial value for money derived from the
procurement of the project; and

{c] acts asa key management ool during the procurament process.

Comgract semmary | Sydney Light Rail Propect Page T
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The 'Raw PSC' Is the base cost of delivering the project before any valuation of delwery
and operating risks,

The "Risk Adjusted PSL' Includes an adjustment for delivery and operating nsks to be
transferred under private sector delivery. The value of itemised delivery and operating
risks was determined via statistical simulation using risk modelling softwara

The PSC wsed a discount rate of 5.54%, determined consistent with Infrastructbure
Australia’s National PPP Guidelines which specify. the discount rale to be the relevant
jurisdiction's long-teérm barrowing rata, taken as the 10 year average of the 10 year NSW
Treasury Corporation bond mte as advised by NSW Treasury at the commencement of
proscur@ment.

The present value of the SLR PFP was evaluated using & discount rate that included a
fyMematic rsk premium af 1.35% for service payments and 1.15% for the conditional
debt pay down, In accordance with NSW Treasury palicies on the sssessment of complying
proposats,

Table & provides a summary of the fnancial value for money analysis.

Table 2: Financial value for money comparison between public sector and private sector

project delvery

LCost category a5 PRPP Ditferanc Diffarance
[HPC Sm) [NPC $Sm) {NPLC Sm) %)

DAL costs 1,185.1 1,3849.7 204.6 17. 3%
D&M | Lifecyde 715.1 B10.7 056 13, 4%
cosl
Total costs 1,900.2 22004 300.2 15.8%
Transferred sk 382.7 included above - -
Total NPT i,292.9 d, 2004 (92.5) (4.0%)

The comparison of the net present cost of the PSC versus the SLE PPP shows a benefit of
£92.5 mifilon or 4.0%.

6. Public interest evaluation

The public interest evaluation was initially prepared during the development of the SLA PPP
procurement documentation. It was updated at several project milestones and finalised n
Cctober 2014, The evaluation considers each of the eight public interest criteria as set out
in the NSW Bublic frivate Partnerships Guidelines 2012, These are:

fa) effectiveness in meeting governmeant abjectives)

(b] achieving better vakie for money

For PS5, O&C and D&M/LIBCyCIE CORE AFE-Shown on B rEw DS (19 eNCiuding rsk SEjustmanrss)

Contract surmary | Sydney Light fad Prsjec Irage A
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(€] community consultation;

(4] consumer fghts;

{#) accountability and transparency;
N  public access;

{g) health and safety; and

{h] privacy,

The public interest evaluation cancluded that there were no significant ssues identified that
would preclude the public private partnership procurement for the SLR project.

The Sydney Light Rall will result in positive benefits to the NSW economy, the community
and stakeholders. The Sydney Light Rail is expected to deliver around $4 billion n
gconomic benifits and provide fregueent, fast, reliable light rall services that will improve
transport access to Central Station, the CBD and major destinations in south east Sydney
including Moore Park and the University of NSW,

Risk sharing

The risk sharing arrangement s n accordance with Infrastructure Australia’'s Mational PPP
Guidelines. The State seeks (o achieve best value for money by allocating risks to the party
best atle to manage them. The risk allocation process results in various risks being

[a] retained by the State;]
{b} tramsferred (o the private sector; of
(e} shared between the parties.

A struchtured approach o the identification and analysis of potential risk and opportunities
on the project was undertaken, consiEtent with the Australisn/New Zealand Standard for
Risk Management AS/MNZS ISO3 1000,

Comprehensive risk analysis was undertaken on the project which consisted of risk
identification, sisesament, Bllocation and mitigation stratégies, The Quantitative Risk
Assecsment (QRAY procedure uwndertaken was In accordance with the Australlan
Government Department of Infrastructure and Transport “Best Praction Cost Estimation
Standard for Publicly Funded Road and Rall Construction™ updated May 2011, The QRA
simulation of Wemised delivery and operating risks was determined wvia statistical
simulation using risk modelling softwars. As discussad in section 5 (Reawhts of the pubilic
spctor comparator) of this report, the results of the QRA model provides a numerical
estimate of the overall effect of inherent uncertainty and contingent risk of the project,
when considering risks, cost and schedule simultaneoushy.

The S5LR Project Deed and associated documents establish the obligations of esch party in
managing these rigks. Tha risk sharing arrangements for the SLR PPP are summarised in
Table 3.

Table 3: SLA PPP risk allocation

Type of Risk DEscr phian State Oplo

Contract summary | Sydiey Light Bail Project fage 9
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Additionad land

Descripbion

heed to acquire rights to access and use land
additional to that made available to OpCo

Planning
approvals

Obtaining or modifying certain specified planning
approvals

Dielay in reaching completion dus to legal
challenges to the planning approvals obtained by
Transport for NSW

Delays or additional costs to OpCo arising from

any modification to planning approvals required |

by OpCo after financial close

The responsibibity for complying weith relevant |

planning approval conditions (per the SLR
Project Deed)

Licences

The msponsibifity for obtaining licences under
the Prodection of the Enviconment Operalions
Act 1997 (NSW)

Cither approvalks

The responsibllity to obtain any other approvals
and the risk of aadittonal costs and delay
pssociated with them

Site availahility

Responsibility to acquire agreed site and maks i
available to OpCo at the specified time during
thie construction of the SLR Works

Site conditions

Geotechnical and other site conditions In respect
of the SLE Works

contaminathan

contamination caused or disturbed by OpCo's
activities

Infarmation Accuracy and completeness of Information <
documents documenis
Remediation of Management, containment and remediation of & o+

Pre-existing
contaminaton

Contninment andfor remediation of pre-existing
contamination caused by  Early  works
undertaken by Transport for NSW

Contalnment and/or remediation af all other pre- .

existing contamination including that caused by
land adjoining to DpCo's site

Contalnmant andfar remediation of
contamination as directed by an  authority
[outside of those amas managed by OpCo as a
part of GpCa’s ackivities)

Contract gurmmnry | Sedney Lot Rad Project
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Nathve tite claims

DeEseriplhian

Paying compensation to native title holdars or
risk of delay to completion

Artefacts

Discovery of artefacts delaying completion and
causing additional costs

Lty service
works

Investigation,  protection,  relotation and

modification of utilities

Provision of services/utiities for coastruction
and operations by OpCo

Compliancs with utilities seérvice bgresments
[tncl. any treatment requirements)

Temporary works | Temporary works installed are nol suitable for ¥
the purposes of the SLA Project Deed

WHS / principal Undertake role of being the principal contractor o

contractor on the sita for WHS purposes

Community risks | Exceedance of nolse and wibration limits, #

unacceptable traffic Impactsfdelays and other
disruptions to the community during delivery

Property nolse Moise attenuation measures o thid party | o
attenuation propafties along the SLR site

MB3sSLres

Design and Construction

Delays in Time overruns on early works delaying

handover of earty
WOrks

rompletion of the SLR Works

Suitability af Enrly works arm adequate and suitable for the L
early works SLR Works
CpCa's design Concept design does not mest the requirements <

of delivery Phase or operations phase

Design inberfaces

Owerall managemant of design interfaces [unless
relating to an intérface managed by Transport
for HSW )

Design raview

Comphance with design review profess as
outlined in the SLA Project Deed

Censtruction Dverall management of interfaces necessary to #
interfaces delver the SLA Waorks (noting the counterparties

bo the third party agreements will sccept oertain

responaibilities and raks) Jl
Site access Tdentification of sections within the network

Contrgcl surfmary | Sydney Light Bail Project
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Descriplion

Compliance with the agreed program of requingd +
accEss on a section by section basks

Compliance with the ona rental scheme which ¥
requires OpCo to pay a zone fee for the number
of days OpCo cxcesds the agreed occupation i

period
Satisfying Testing and commissioning not swooessfully +
commissioning completed (for reasons other than in relation to
reguirements a risk borme by Transport for NSW)
Delays in Commissianing the SLR Works and | B
commissioning commencement of revenus service I
Cruality Campliance of SLE Wearks with the reguirements . #
=&t out in the SLR Project Deed i
Degign and Design and construction of the SLR Works Hﬂt. -
construction completed on time or on budget [for reasons
cormpletion other than those in relation to @ risk borne by

Transport far NSW)
Inner West Light Rail (existing infrastructure and TWLR Operations)

Site access Responsibility to acguire site area agreed wia o
SLR Project Deed and make it available to OpCo
at the specified time for [WLR operations

Delays in obtaining accreditation to take owver «
IWLR operations at the agreed time

Sarvice levels Achieving TWLR performance requiremenis and -’
seErvice levels

Operations IWLE operations and maintenance (including o
existing staff)

Infrastructure Dilagidation or wear of existing Infrastnecture # <
Defects in existing mfrastrecture o o

Infarmation Accuracy and completeness of  Information ’

documents documents

BO& complisnce Compléte Dissbilily angd vscrimination Ach 1993 o+
(ICih] compliance pudit

Ensure scope of work bid complles with the o
Disability and Discrimination Adt 1992 [Cth)

Operational Risks (during full operations of SLR)

Comfract sumrmary | Sydeey Lignt Rail Prspect Page 12
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DESer | e OpCo

Crperational Mansging interfaces with third parties such as | o
intarfaces adjeining property owners, other Etransport |
providers and utilities
Meeting Service solutlon or service performance does not I o
performance meet performance requirements and service |
regquiremants and | levels specified by Transport for NSW (for |
gErvice leviks reasons other than those In refation to a risk |
borne by Transport for NSW) |
Electricity supply | Insufficient electricity supply avallability during E L
inchuding the operations phase o mest Oplo's |
intermuption requirgments [unless due bo a specified redief |
vt
Adeguacy of Specified performance reguirements and service e
performance levels will not be appropriate or sufficient to
requirements and | meet Transport for NSW's requirements
service leviels
Fublic transport Provision of information for, and Interface with, e
imfarmation the Transport for NSW systems
Ticketing system | Provision of, and perfarmance risk redating bo, o
electronk:  ticketing system and eguipmeant
supplied by Transport for NSW
Frovision of the legacy ticketing system from the v
date of revenue service until the legacy tekating
system end date
Ticket sales and bicketing responsibillties i
Provision of power and communications for the -
electronic  ticketng fystem components and
performancs of any specified functions
Safety and Safety and security of the Sydney Light Ral o
sEcurity system and s customors and staff [to the
extent specified in the SLR Project Deed and |
under rall safely legisiation excluding law |
enforcement functions)
Graffitl and Responsibility for cost and disruptions caused by -
vandalism risk graffitl or vandalism during construction
Responsibility for cost and disruptions to o
services caused by graffit or vandalism within
areas managed by Oplo
Responsibility to remove or remediate graffie o
and vandalisrm

Cuntract ausmmary | Sydsey Lgit el Praject FaiE 13
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Type of Risk

Description

performance and
Cost

melative to the SLR Project Deed requirements

Responsibility for cost and disroptions (o o
fervices eaused by graffiti or vandalom oulmide
areas managed by OpCo
Branding and Control of brending and marketing activities
marketing
Conformance with Transport for NSW branding -
requirements and meeting specific
responsibifities
Stop and Contiol and management of stops and «
interchange inberchanges  (within  specified boundaries),
mRInagement ncluding all responsibility for asset avallability,
assrl management, operations and cost risk
Cisruptions to Disruptions to passenger services during the +
passenger sarvice | operations phase (for reasons othar than those
in relation to a risk borme by Transport for NSW)
Customer and Meeting reqguired standards with respect o o
stop KPS customer and stop management KPS
P
Asset information | Respongibility for the Sydney Light Rail aeset | o
Eysiem information systam
Maintonance Cost of maintenance and performance of assats | W

Asset condition

Reguired asset condition standards are notb

nobioes

through achieved throwgh the operations phase,
operations phase
Residual life and Satisfying Transpert for NSW's reguirements for o
end of term asset condition (VLR and CSELR) and residual
handowver design life at the end of the conbract term
Deefect = Early A defect In early works causes OpCo to incor +
Warks increased costs or results inoan event which
triggers abatement of the Service Payment
Revenue Provigion of Ffare enforcement functions (on ¥
protection (Ffare behalf of the State Debt Recovery Office) e.g.
enforcement) ingpection of tickets and (ssuing of
infringements, progsecution of Infringemant

Implementation of Gicketing and revenue
protection responsibilities per the SLR Project

Contraect smirmvmary | Sydney Lighd Sail Projed
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DS pri e

Deed

» increases in cost per unit over an agreed
index during operations {ussge and
natwork charges)

farebox revenue | Farebox revenue differs from forecast ¥
Changes to fares | Fare sefting responstbility -
Service Payments | Abatement regime designed o incentivise OpCa ¥
to deliver against a set of contractuslly defined
objectives
Changes In Increasing service levels as directed by | L
service levils Tramsport for NSW  within certain  spacified |
bounds at a par-service kilomeétre prce andfor
per vehicle operating howr price
Responsibiity for seftng service levels o
Increasing service levels as  direched by | o
Transport for NSW beyond certain specific |
bounds
Escalation Risk of mflation indices impacting on indexed o
costs 0 the Senvice Payment calculabon
Risk of annual increases in OpCo's costs running | ¥
above the specified indices
Electricty supply | Risk of:
cosks
« increases (n costs peEr unlt eaver an o
agreed index during defheery
o

o wolume of consimption (other than
resulting fram a change in specified
service levels) including volume relsted
to network charges

« costs relating @ metering charges,
Australian  energy market operator
charges and any other charges

Special svents
(s paified )

Frovision of additional services reguired for

exceptional, non-recurring special events [e.g.:

major sporting events, political fonsms)

Conbrnck mimmasy | Sydney Ligha Bail Projict
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Cost of running recurring spacial avents serviced |
above a level specified in the SLR Project Deed |

Uplo

Cammercial Certain  advertising and other commercial | «
PEVENLE opportunitieg
rtumit
o e Property and other opportunites retained by |
Transpaorf for NSW
Special events Cost and provision of running recurting special W
[pre-specified) evenls services as up to a level specified in the
SLE Project Deed
Ral safety Maintaining accreditation for operation of the
accreditation IWLR until handover to OpCa
Cbtain accreditation for tha SLR Works during o
delivery phase
Obtalning and maintaining accreditation for the ¢
operations and maintenance phase of TWLR
Obtaining snd maintaining accreditation  for o
passenger operations and maintenance of
Swydney Light Rail
‘Financing
Financing Private financing of the required Tfnancing o
amount for the SLR PPE
Baference Risk of reference intarest rate ncreases;
interest rate risk . mnr‘ financial close
« after fnancial chose through (o & yeéars L
post completion
s+ during the operations phase [post 2 i
years of operations) i
Interest rete Changed interest marging post financial closs W
margin [post-
financial clasa)

Foreign Exchandgs
risik

Forélgn exchange rate movements
« before financial close

s after financial close

Refinancing
Losses

Losses on debt refinancing
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Type of Hisk

Dresoriplion

reqguired te design, deliver, oparate and maintain
CSELR and TWLR

Tax Actusl tax pavable by OpCa differs from the | ¢
base case financial model
Insurance All costs and risk associated with all Insurances o

Force majeurs

Farce majeure avent preventa OpCa  from
perfarming its obligations under the SLR Project
Dead for a continuous period esceeding 180
days

Change in Law ar

« project-specific change

NSW Government

L] change in diﬂblht'r. enviranmental or

entitled to be relleved of its obligations

Policy
safety laws
s penéral changs W
Rebiel avenls Events outtide control af Oplo whers Oplo is W

Compensation
events

Events outside control of Oplo where Oplo is
entitled to be releved of itz obligafions and
compensaled for the incréased costs and/or loss
of revenie that i incurs
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Overview of the Sydney Light Rail PPP

8. Participants in the Sydney Light Rail PPP

Public sector parties to the contracts
The public sector parties to the SLE PPP are:

{a) Transport for NSW (ABN 18 B04 235 602) a New South Wales Government agency
constituted by section 3C of the Transport Administration Act 1988 (NSW); and

(b) the NSW Treasurer, for an on behall of the State of New South Wales, who has
exefuted a guarantes by the State of Transport for NSW's performance of its

obligations wnder soveral of tha project’s contracts, see section 30 [Lisbilithes,
indempitiss and guaraniees given by the Crown) of this report.

Private sector parties to the contracts

The main private sector parties are:

OpCo group

{a) ALTRAC Light Rall Partnership,  partnership betwesn:

()  ALTRAC Light Rail 1 Pty Limited ACN 603 192 203 In its capacity as trustes
of ALTRAC Light Rall Trust 1;

{ii) ALTRAC Light Rail Z Pty Limited ACN 603 194 476 in its capacity as trustee
af ALTRAC Light Rail Trust 2; and

(i) ALTRAC Light Rail 3 Pty Limited ACN 603 190 601 in its capacity as trusteo
af ALTRAC Light Rall Trust 3,

(6] ANl of the units in the ALTRAC Light Rail Trust 1 are held by ALTRAC Light Rail
Holdings 1 Pty Ltd ACN 603 167 380.

fc) ANl of the wnits in the ALTRAC Light Rall Trust 2 are held by ALTRAC Light Rail
Holdings 2 Pty Ltd ACN 603 192 221,

(d] AN of the wnits in the ALTRAC Light Rail Trust 3 are held by ALTRAC Light Rail

Holdings 3 Pty Ltd ACK &03 185 655 in its capacity as trustes of the ALTRAC Light
Rail Holdings Trust 3.

OpCo group equity investors

(a) MAcciona Concesiones S.L or one of jts wholly owned subsidiaries, with 8 5%
ownership interest,

(b) PSS Trustea Corporation, i ks capacity a5 trustee of the First State
Suparannuation Scheme or ong of its Associales, with a8 62,5% ownership inberest.

(¢}l John Laing Investments (SLR) B.W. or one of itz wholly owned subsidianes, with
an aguity interest of 32.5%.
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Figure 2: OpCo group structure
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Core Contractors and Core Cantractor Guarantors

(a) Alstom Transport Australia Pty Limited ABN &8 165 157 451 and Acciona
Infrastructure Australia Pty Lbd ABN 52 140 915 251 (together the D&C
Contractor). OpCo has subcontracted s abligations to design and construct the SLA
Works to the DAC Contractor under the D&C Contract on a joint and several basis.

The CEC Contractor has also entered into an associnted side conbract with Transport
for NSYY.

(b} Transdev Sydmey Pty Ltd ABN 34 096 046 052 (O&M Contracter]. OpCo has
subcontracted itv obligations to operate and maintain the Sydney Light Rall to the
D&M Contractor under the O&M Contract. The D&M Contractor has also entered into
an associated side contract with Transport for NSW.

The DAL Contractor and the O&M Contractor are collectively referred to as the Core
Contractors.

(¢} Acciona Infraestructuras S.A. and ALSTOM Transport S.A, (cach a D&C
Guarantor] and Transdev Australasia Pty Lid ABN 40 079 303 Bi6 [O&M
Guarantor). These guarantors have entefed into parent company guarantees with
OpCo to guarantes certain llabilives and obligations of sach Core Contractor.

Independant Certifier

APP Corporation Pty Ltd ABN 29 D03 754 770 has been jointly engaged by Transport for
MSW and OpCo to carry oul independent certification sarvices in relation to the SLR Warks:

Debt financing parties
CBA Corporate Services (NSW) Pty Limited ACN 072 765 434 has been engaged by
OpCo as the Security Trustee and Commonwealth Bank of Australia ACN 123 123 124

has besn engaged by Oplo as the Agent and have entered into, amongst others the
Syndicated Facility Agreemant, the Financiers Tripartite Deed and the Secwrity Trust Dead.
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Astra SLR Finance Pty Limited ACN 166 382 403 of ¢/- Capella Capital, s a special
purpose company which was established to raise debt finance for the PPP and to securitise
OpCo's licence payment obligations. The debt raksed by Finance Co i contributed to OpCo
by way of a8 securitised licence payment structure governed by the “Securitisation
Agreement”, see section 2

Finance Co means Astra SLR Finance Pty Limited ACHN 166 382 403,

9. Contractual structure of the Sydney Light Rail PPP

Introductory summaries of the contractual structure of the SLR PPP as at 17 December
2014, in 5o far as the contracts affect or will potentially affect public sector rights and
oblgations, am summarnsad in a simplified farm balow.

The principal contract s the SLR Project Deed dated 17 December 2014 betwesn Transport
for NSW and OpCo.

This contract comprises a “Deed of Agreement”™ and attached o this Deed of Agreemant
are 79 "Schedules” (including 50 “Appendices” forming part of Schedule E1), and the
comphete contract is described in this report stmply as the SLE Project Deed.

The S5LR Project Deed sets out the berms under which:
[a} OCpCo must finance, or procure Anance for, the SLA PPP;

(b} OpCo must design and construct the SLAE Works and operate and maintain the IWLR
and the CSELR; and

(cl OpCo must hand the Sydrey Light Rail back to Transport for MSW at the end of the
contract term.

Financing
OpCo will satisfy its obligation to finance, or procure finance for, the SLR PPP through:
ia) Egquity Investrments by the project’s equity investors

In line with the MSW Public Private Partnerships Guidelines 2012 and the gupress
confidentiality provisions of the contracts, see section 10 ([Confidentialily and
excluded matenal], the details of the equity investors' obligations s generally
bayond the scope of this summary.

(b} Loans to Finance Co and the securitization of OpCo's licence payment
obligations

Finance Co, OpCo and Transport for NSW have antered into the "Receivables
Purchase Deed” under which Finance Co will purchase Transport for NSW's right to
receive licence payments payable by OpCo under the SLR Project Deed in respect of
the parmanent lght rall corridor and the non-corridor assets. In consideration for the
assignment of the right to receive the licence payments, Finance Co pays Transport
for NSW monthly ‘recelvables purchase payments'. Transport for NSW uses the
receivables purchase payments” to fund its obligation under the SLR Project Deed to
pay DpCo - see saction 17 (Price) of this repart.

Finance Co will borrow the funds which it needs to pay each “receivables purchase

payment' from a syndicate of lenders under the “Sydney Light Rall PPP -
Syndicated Facility Agreement” dated 13 Februsry 2015 (Syndicated Facility
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Agre=ment). Finance Co uses the |kence payments it recenes from OpCo as &
réesult of the assignment described above to service the debt it borrows under the
Syndicated Facility Agreement.

The * Payment Directions Deed” entered into by Transport for NSW, OpCo,
Finance Co and Commonwealth Bank of Australla {as Agent) dated 13 February
2015, is an ancillary document to the Receivables Purchase Deed which allows the
varous securitization related payments to be made directly from the original party
making the payment to the and recipient, without the need for separate intervening
transfers batween the parties,

In addition, there are intercompany loans in place between OpCo and Finance Cao
pursuant to which debt ralsed by Finance Co can be on-lent to Oplo outside of the
securitised licence payment structure as required.

In line with the NSW Public Private Partnerships Guidelines 2012 and the express
confidentiality provisions of the project's contracts - spe saction 10 [ Confidentialiny
and excleded material) of this report - the details of the project’'s debt finencing
arrangemants are generally beyond the scope of this summary,

Design and construct and operations and maintenance

CpCo will satisfy ks obligations to design and construct the SUE Works and operate and
maintain the Sydney Light Radl through:

(@)

(b}

(€]

(d}

(e}

The performance by the DARC Contractor of their joint and several obligations to
OpCo to design and construct Ehe SLR Weorks under the "Sydnay Light Rall D&C
Contract” between OpCo and the DAC Contractor dated 17 December 2014 (D&C
Contract].

The performance by the O&M Contractor of its obligations to OpCo to operate and
maintain the Sydney Light Rall and electronic ticketing system equipment under the
"Sydney Light Rall O&M Contract™ between OpCo and the Q&M Contractor dated
17 December 2014 [O&M Contract].

The D&C Contract and the O&M Confract are collectively referred to as the Core
Contracis.

The perfarmance by each Core Contractor of their obligations to OpCo to cooperate
and Hajse with sach other as set out wnder the "DCOM Interface Agresment”
betwaen OpCo and each Core Contractor dabed 17 December 2014, This deed
resolves key subcontract interface issues such a3 input into design documeniation
and project plans, consultation, maintenance and responsibility for approvals.

The performance by the I[ndependent Certifier of its obligation o provide
independent certification of the SLR Works under the “Independent Certifier
Deed” between Transport for NSW, OpCo and the Independent Certifier dated 17
December 2014,

The performance by the DAC [ndependent Certifier of s obligation to prowvide
independent certification of the SLA Works under the "DAC Independent Certifier
Deed” between OpCo, the D&C Contractor, the DEC Independent Certifier and the
Security Trustes dated 13 February 2015..

Charges

The following charges have been entered into to secute Transpart for NSWs fights relating
to the SLA PR#:;
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[a)

{a)

(b}

The “Deed of Charge - OpCo” between Trantport for NSW and OpCo dated 17
December 2014 which secures all of the obligations of OpCo to Transport for NSW
under the project contracts by charges over the assets, undertakings and rights of
OpCo.

The “Deed of Charge = Finance Co" between Transport for WEW and Finance Co
dated 17 December 2014 which secures all of the obligations of Finance Co to
Transport for NSW under the Receivables Purchase Deed, Payments Direction Deed
and Financiers Tripartite Deed by charges over amy of the assets, undertakings and
rights of Finance Co.

The “Deed of Charge - D&M Contractor” batween Transport for NSW and the O&M
Contractor dated 17 December 2014 which secures the D&M Contractor's return to
CpCo of the Sydney Light Rail and any electronic ticketing system eguipment and
requires the OBM Contractor to transfer all of s rights, title and interests (if any) in
the assets to OpCo free from any security interests. This charge s 8 specific security
interest over Transport for NSW's sesets, interests, rights and procesds in respect af
which the CO&M Contractor has right to grant a charge over,

Other

(a)

(b}

()

(d)

(2]

(N

The “Dispute Avoidance Board Agreement” between Transport for NSW, OpCo
and each DAB Member dated 12 February 2015 This agreement establishes the
Dispute Avoidance Board (DAB] and will assist in the avoidance and effective
management of dispetes throughout the term of the project. It sets out the rights,
obligations and duties of the each DAB Member, Transport for NSW and OpCa,

The "Alstom CSELRV Supply Agreement” bebween Transport for NSW and Alstom
dated 17 December 2014, Under this agreement Transport for N5W has two options
to purchase additicnal LAVs from Alstom and sets out the terms for those optlons
and for the delivery of the LRVS, if exercised.

The "Equity Purchase Deed” was also entered inta by Transport for NSW, HoldCo
1, HoldCo 2, HoldCo 3, Acciona Concesiones S.L., FS5 Trustee Corporation and John
Laing Investments (SLR) B.Y. dated 17 December 2014, This deed confers on
Transport for NSW the right to purchase the equity capital of HaldCol, HoldCo 2 and
HoldCo 3, and sets out the related terms and conditions on when this right may be
exercised by Tranaport for NSW,

Some of Trensport for NSW's rights and obligations under the SLR Project Deed and
each Core Contrector Side Deed are subject to restrictions or additional process
requirements under the “Financiers Tripartite Deoed” between Transport for NSW,
OpCo, Finance Co, the Security Trustee, the Agent and Commanwealth Bank of
Australia dated 13 February 20015 As an example, this agreement requires Transport
for NSW ta notify the Security Trusbes and the Agent before it terminates the SLR
Project Deed for a default by Oplo, ghving the Securty Trustes an opportunity to
cure the default. Priorithes between Transport for RSW s charges and securities heid
by the project’s private sector debt financiers are also governed by the Financiers
Tripartite Dead,

The "Escrow Agresment” which sets up arrangemants ensuring Transport for NSW
will be able to exercise its rights under the SLA Project Deed to obtain the source
code of various computer programs used and developed by OpCo and its contractors
between Transport for MSW, Oplo, Alstom and Assurex Escrow Piy Ltd dated 12
February 2015.

In addition, separate "Desds of Assurance”, enlered into between Transport for
NEW, OpCo and Alstom Transport Australia Pty Litd (the Licensed IPF Owner) and
betwesn Transport for NSW, OpCo and Alstom Transport Technologles SAS (the
Licensed IP Owner). These deeds assure Transport for NSW and any enkity
authorised or Ecensed by Transport for NSW that Transport for NSW may continue

Cormract mamary [ Sydesy Lght Al Prijed Faye 17



P’ Foremi b S "B = = i T S e e e

A roregor

Exgrcising s rights under the SLR Project Deed licence, notwithstanding any change
affecting the Licensed IF Owner's direct or indirect relationship with GpCa.

ig] Underthe "PAFA Act Deed Poll of Guarantee® executed by the NSW Treasurer (on
behalf of the State of NSW) in favour of DpCo and the Security Trustes dated 17
December 2014, the State of NSW provides a guarantee of Transport for NSW's
obligations. See section 30 (Liabiitles, indemnitiss and guarantees given by the
Crown) for further information.

The contracts listed sbove to which Transport for NSW ks a party (amongst others) are
referred to as the Transport for NSW Project Agresments throughout this repart.

A diagrammatic representation of the contract structure appears below anmd shows the
main contracks only.

Figure 2: Contract structure
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10.

Confidentiality and excluded material

Under their own terms all of the SLA PPP major contracts and associated documents to
which Transport for NSW is a party, Including the SLR Project Deed, may be publichy
disclosed by Transport for NSW, provided in all cases Transport for NSW redacts any
commercially sensitive Information.

Each category of commercially sensitive information s summarised bebow.

The SLE Project Deed prohibits the release, except in specifed choumsiances, of
imformation rewealing:

(@) OpCo’s debt Minancing and equity arrangements, including terms, fees and margins;
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(b) the cost structures, profit margins and intellectual property of OpCo and its
subconractors;

fe] OpCo's "base case® financial model fior the SLA PPP and the financial cese protocol;

{d} any values or monetary values, including those used to calculate the net lnancial
impact or any terminatien paymeant;

{e) any value, percentage, rates, fees, escalation factors or formulas used to calculate
the Service Payment or any other payment to OpCo;

(fi the terms of the Core Contracts, each significant contract, the DAC Guarantee, the
C&M Guarantes and the DOOM Interface Agresment;

[g) the terms of the profect contracts to which Transport for NSW is not & party;
[(h}  the terms of the profects’ insurance policies;

£} any terms that could prejudice the legitimate business, commercial, professional or
firancial interests of a party to the project contracts; or

(1) any terms where disclosure would place & party to 8 project contract at & substantial
commaercial disadvantage in projects of a similar nature.

These confidentiality restrictions do not apply, however, to any disclosures of information
by Transport for NSW, the State or any public authority as reguired under the Govermment
Infarmation (Public Access) Act 2009 (NSW) or as required to the satisfy the reguirements
af the NSW Auditor General or parliamentary accountability,

Auditor General's function

The Auditor Geneéral's ablity to carry out the sudit functions under the Public Finance and
Augit Act 1983 (NSW) have not been diminished by any of the SLE PPP contracis.

Elements of the Sydney Light Rail PPP and related
agreements

12,

Contract term and asset transfers

Term

Upon exécution of the SLR Project Dead on 17 Décember 2014, certain provislans of the
contract took effect immediately and these provisions are referred to as "Day 1 clausas”®,
The emaining provistons of the contract came into effect on financial close on 25 February
2015, when all conditions precedent have been satisfied (or wahved). The term of the SLR
Project Deed commenced on 17 December 2014 and will expire on 16 March 2034,

Transport for NSW is entitled under the SLR Project Deed to extend the term of the SLRE
PPP for & period af up to twa years,

Asset transfers

All works and assets which are affiwed to the Sydney Light Rail site will bacome and remain
the property of Transport for NEW from the time thay are affixed, For example, this will
include the stops, rallway track and the maintenance and stabling fecilities.
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OpCo must ensure that ownership of the Moveshle Assets, including the LRVS, spares,
special tools and equipment and other chattels forming part of the works (but excluding
any hired assets), transfers (o Transport for NSW, at no cost, on the date on which OpCo
acquires title to the relevant moveable asset, free from any securnty interests {other than
permitted security interests).

At the end of the bterm OpCio must transfer, at no cost, all of OpCo's rights and interests in
the assets to Transport for NSW (or its nomines) free from any security Interest and in &
state which comphies with the requirements of the SLR Project Deed.

See section 26 (Transfer of assets by the public sector to the contractor) of this report for
further details regarding the transfer and use of assets by OpCo and its contractors.

13. Primary obligations

DpCo's primary obligabons under the SLA Project Déed are to:
{a) finance or arrange for the financing of the SLR PPP;
(b] design and construct thie SLR Works;

{c) operate and maintain the Sydney Light Rail and the electronic ticketing system
during thae contract term; and

(d) hand the Sydney Light Rail back to Transport for NSW at the end of the contract
tErm.

Transport for NSW's primary obligations under the SLRE Project Deed are to;
(a) grant OpCa licences to use and occupy!

[} the construction site;

{itf the permanent light rail corridar; and

(i} specified assets which OpCo must maintain; and

(b} make varigus paymants bo Oplo, which are explained in more detad in sectisn 17
[Price} of this report.

14. Activities of Transport for NSW and OpCo during
the construction period

OpCo construction works

OpCio is responsibla for the design and congtruction of the SLR Works, which comprise:

{a) the CSELR, including trackwork, rall structures, rail systems, interchange facilities,
terminus facilities, CSELRVS and stops,

() LRV stabling Facility st Randwick and a maintenance facllity at Bozells;
(e} works on the electronic ticketing system, including all works associabed with the

integration of chvil and cabling works, such as power supply and data communication
that rdlates o the electronic tickeling egulpmeant]
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[df modificetion, reinstatement and Improvement of local areas, including all public
spaces, parks, pedestrian ways, pedal cycie paths, and reads which are in any way
affected by the works undertaken by OpCo (Local Area Works);

fe} works required for existing buildings and infrastrecture or to property identified in
the SLRA Project Deed (Property Works);

(f} any modification or relocation of any service, facility or item of nfrastructure for the
proviston and measurement of water, electricity, gas, ethane, fuel, telephone,
drainage, sewerage, Industnial waste disposal and electronic communication service
{Utility Service Works);

(@) works at Alison Road; and

(h} property noise attenuation works,

During the construction phase OpCo must:

[a] construct the SLR Works and the temporary works |n accordance with the SLE
Project Deed (inchuding the Scope and Performance Reguirements (SPR)), the final
design documaniation and any modifications directed or approved by Transport for
MSW,;

(b) use workmanship of the standard set out in the SPR and which s fit for purpose;

fc) use materials which comply with the requirements set out n the SLA Project Deed
(including the SPR) and which are free from defects and are safe and fit for their
intended purpose; and

(d] et all sustainability réquinements specified in the SPRL

CpCo warrants that the SLE Works will, upon completion and themafter at all relevant
times, be safe and fit for their intended purposes.

Laws and approvals

In performing its activitkes, OpCo must comply with all applicable laws including those
relating to environmental heritage. Transport for NSW has obiained or will obtain the
planning approvals required for the SLR PPP. Transport for NSW bears risk of any legal
challenge to these planning approvals,

CpCo s responsible for:

{a) obtaining all other approvals;

{b) obtaining licences under the Protection of the Envimnment Operations Act 1997
(NSW); and

{c} complying with all conditians of all approvais (other than those conditions of the
planning approvals which Transpart for NSW has specifically agreed to comply with].

Sydney Light Rail site

Transport for NSW has granted to OpCo a non-esclusive lcence to usé and occupy the
congtruction site during the delivery phase and the permanent light rail corridor and non-
corridor assets during the operations phase.

Any archaeological or heritage artefacts discovered on or under the Sydney Light Rall site

will, (as agreed between Transport for NSW and OpCo) be the absolute property of
Transpart for NSW. OpCo must immediately notify Transport for NSW il any artefacts are
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discovered, protect them and comply with any Transport for NSW instructions, including
any directions o suspend work,

Section access

Transport far N5W and OpCo have agreed a section access regima that incentivises OpCa
to minimise disruption during comstrection. OpCa will be lable for a dally fee for each day
that ks occupation of a zone sxceeds an agreed base cccupation period, Where DpCo
vacabes & zong earlier, it will be entitled to & credit. OpCo's liability for daily feas and
entitlement to credits are capped.

Time

OpCo s obliged to use its best endeavours to achieve completion of the SLE Waorks by the
‘original date for completion’, being 16 March 2019. OpCo does not recelve any payment
{other than in respect of the IWLR) until completion s achieved.

If OpCo is delayed in achleving completion by 3 'reliel event’ - see section 18 [Refled
events) of this report- OpCo may make a daim for an extension of time. If granted and the
relevant ‘reliel event' was also & ‘compensation event’, OpCo may daim for compensation
im respect of the net financial impact of the period of time for which the extension of time
was granbed.

Transport for NSW may, in ligu of granting an extension of time, slect to compensate OpCo
for the additionsl negative net financial impact Incurred by OpCo artsing from not granting
OpCo an extension of time,

It OpCo fails to schigve complétion within 2 years after the ‘date for completion’, Transport
for NSW will be entitied to terminate the SLR Project Deed - see section 22 [ Termination
rights) of this report.

Ultimately, OpCo retains the risk of design and construction of the SLR Works not being
completed on time or to budget for reasons other than & rsk borne by Transport for NSYW,

IF OpCo becomes aware of @ matter which will, or s likely to delay completion, it must
notify Transport for NSW and prepare a corrective action plan in respect of the delay. OpCo
miust takeé reasanable steps to avoid or minimise the effects of any delay.

OpCo must update the delbeery program regutarly to reflect changes to the program,
delays, corrective action plans and any other details required by Transport for MSW.

15. Service delivery and quality requirements

OpCo s required to operate the Sydney Light Rall for the contract term, including the
operation and maintenance of LRVs, stops and the light rail maintenance and stabling
facilities so that the Sydney Light Rall remains fit for its purpose at all times during the
contract term,

OpCo must operate the Sydney Light Rall to provide services in accordence with the
contract service level reguirements and provide the minimum reguired seryices, inchiding
additional services for special events.

Operations review

Either party, at any time, may reguest that the other party participates in a review of the
operstions activities, including to consider factors such as measures (o improve and
pddress the reliability of services; patronage demand, modal coordination and seascnality
[ssues, measures to address material changes to intersection walt times, trends and
changes in the demographics, land use and infrastructure that may impact the services,
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measures to overcome any dentified inefficiences, mecommendations arsing from
inckdents and accidents, measures to address security (ssues or matters that affect
customer safety and security, changes to minimum cperating standards, contract service
level requirements or staffing levels or any other factors that Transport for NSW or OpCo
considers relevant.

Transport for NSW may request changes to the contract service bevel requirements [within
spocified levels] and either party may otherwise request a modification to the service
levels. Transport for NSW will be required to direct 2 modification to services in certain
circumstances including where patronage exceeds cortain levels or where there s a change
in traffic light priority or speed limits.

Operational responsibilities

Cpleo's operational responsitilities include:

(a} provision of information: providing real-time Information to Transport for NSW
and customers, ensuring that current, accurate, up to date and relevant information
relating to the services and the Sydney Light Rail s provided to customers and
cooperating and sharing information with ather public transport providers;

{b)} ticketing, farme collection and revenue protection: providing customers with
bicketing and fare information, protection of fare revenue, issuing penalty notices for
fare evasion and reporting any faults with the slectronic ticketing system;

{c} security: cperating and maintaining a CCTV system and CCTV swrveilanca; and

{d} cleaning and presentation: monitoring and ensuring that the lght rall vehicles,
stops, electronkc ticketing system and assets are chean and graffiti is removed and
vandalism rectified in accordance with the SLR Project Deed.

Service Payment

OpCo's monthly Service Payment will be reduced to the extient that Oplo falls o meet the
contract service level requirements. See section 17 (Price] of this report for further
infarmation regarding the calculstion of the Service Paymant.

16. Maintenance

OpCo must maintaln the specified assats so that the Sydney Light Eadll remains fit for
purposs during the contract term and sach asset (provided it is operated and maintained
after the end of the contract term In accordance with the asset management system) is
capable of remaining fit for its intended purpose throughout the design e of that asset, or
in the cage of & replacement or refurbished asset, the extended design life of that asdet.
OpCo must also rectify all defects {fair wear and tear excepted) within a reasonable time,
subject to specified exceptiong within the SLR Project Deed.

Asset management plan and asset information system

OpCo must maintain the minimum specified stock of spares for the assets and prepare and
update the asset management plan, Tha asset management plan must cover all specified
Bssets and include a maintenance works program which describes the asset management
activitles for the following two year period.

Oplo mist also provide and malintain an asset information system that:

(8] coversall asgets;
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{b) records OpCo's compliance with the asset management plan, inchuding the condition
of, and changes to condition of, assets and the remaining |fe of the assets;

{e] = capable of producing period reports that sllow OpCo and Transport for NSW to
monitor asset conditions and compliance; and

{d) at all times accurately represent the true status and condition of all assets and asset
management activities,

Transport for NSW is the owner of all information held within the asset information system
and may access it at any time in accordance with the SPR,

The parties will meet annuaily within 3 months of the end of each operating year until the
end of tha contract term to review OpCo's complance with the maintenance work program,

Asset management failure

An “paset management fallure™ will oceur if DpCo fails to comply with the maintenance
wiorks program and this fallure constitutes a materlal non-compliance with the assst
management plan, Whare QpCo faills to remedy such Tallure within the reguired perod,

Transpert for NSW may withhold a specified amount from the Service Payment each month
until the fadure is remedied.

Reporting

DOpCo must provide o Transport for NSW's representative monthly, quarterly and anmual
reports on the asset management activities during the operation of the Sydney Light Raill,

Handback audit and final inspection

Prior to the original expiry dabe of tha SLR Project Deed (no earlier than 1B months and no
later than & months), Transport for NSW's representative may procure an audit of the
Sydney Light Rail. An independent expert will inspeckt and assess the assets specified for
handback and identify any rectification, maintenance or rermediation works regquired. OpCa
must carry out such works to the satisfaction of the |Independent expert and so as Lo
satisly the standards and requirements under the SLR Project Deed,

As 00N as practicable following the end of the contract term, an independent expert will
inspect and assess the Sydney Light Raill and notify Transport for NSW and OpCo of the
estimated cost of making good or rectifying any fallure by OpCo. The amount notified by
the expert will be a debt due fram OpCo o Transport for NSW and Tranaport for NSW may
deduct or set off this amount against any other amount otherwise payable to Oplo,

If the term is extended beyond the original expiry date of 16 March 2034, OpCo must

ensurd at this dete that the specified assets are in the required state and condition and an
imterim Inspection of the assets will be carmied aut.

17. Price

Payment obligations

Transport for NSW must make the following payments to Oplo or, In the case of the COPD
amount, pay Finance Co:

{a) monthly operations and maintenance payment during the TWLR operations phase;

(B] monthly Sarvice Payments during the full opeérations phase upon complstion of the
CSELR;
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fc) o certain conditions have been met between year 2 and year 4 of the full operations
phase, s lump sum 'conditional debt down' amount egual to the lesser of 50% of
debt forecast cutstanding and 50% of debt actuaily outstanding, on the payment
dabe;

[d] any bonus payments for early completion, If applicable; and

{2l any pre-agreed option payments, if exercised,

It is estimated that the net present value of the Service Payments for the SLR PPP awver
18.1 years is $2,200.4 million,

Service Payment mechanism

Monthly Service Payments will b= made to OplCo once services have commenced. The
Service Payments will cover Oplo's cost of financing, design, construction, asset
management and performance of operations on the entire Sydney Light Rail network.

Thie Service Payment will be determined in sccordance with the payment mechanism that
is designed to incentivise OpCo to deliver the requirements of the SUE Project Deed
{including the SPR) and includes:

(a)] a service-based payment with no demand risk, with Transpart for NSW retaining
revenue and the responsibility for setting fares;

[B) a dedoction regimeé which will reduce OpCo's Service Payment if 0 fails to meet
bmaeliness, avallabllity and revenus management reguirements and key performanco
indicators [KPIs) baged on the SLA PPPs output specification;

{c) an appropriate “bedding In” period for the abatement regime to enable OpCo to
establish its operational performance; and

(d) Incentive payments for customer satiafaction gnd revenue management 1o ancoursge
and reward OpCo for exceptional performance.

Sarvice Payment calculation

The Service Payment sach month 8 comprised of;

{a) anindexed availabiity fes; plus

(b} the benchmarked insurance component; plus

{c] anindexed lifecycie component] minus

(d) an availability deduction (measured against missed services); minus

fe) a tmeliness deduction (measured against frequency of services and total journey
time); minus

ifl & service quality deduction (measured against the service guality KP1s described
belaw); minus

{g} & revenue mansgement deduction (measured against the service guality KPis
described balow); plus

(h} the anergy amount bid (measured against the base energy volums and base network
wolumie}; minus
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(i} an energy adjustment (measured against & demand usage strategy designed to
minimise netwark demand charges); plus

) & customer satisfaction payment (measured against customer satisfaction surveys);
plus

(k) & revenue management payment; plus

{I} an assset mansgement adjustment (measured asgainst compliance with the
maintenance works program); plus

[m]) the foating rate amount (measured against guarterly inferest rale movements) 2
years post tha Date for Completion; mins

[(n} the final completion deduction amount (caloulated in months where OpCo has nat
achieved final completion); minus

[8] Tranzport for NSW's share of gross commercial revenue] minus
(@) the teket collection amaunt; and minus

fa) the traffic signal aggregate delsy amount (Measured against the traffic signal delay
set out in the SPR),

The SLA Project Deed ales sets out & regime that sllows Transport for NSW to reguest

‘service level adjustments’; being short and long-term adjustments to the sarvices, which
will subseguently impact the calculation of the Service Payment.

Key Performance Indicators

OpCo’s performance will be assessed and measured each quarter during the operations
phase against the service guality KPIs set out below.

It OpCo fails to meet the required quality standards OpCo's Service Payment will be

reduced and calculated based on the respective KPI scores and weighting up o a
maximum deduction #amounk.
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Table 4: Key performance indicators

Service Quality KPIs KP1
waighting
1 vehicle deanliness, condition and graffiti 20%,
| Stop and interchange cleanliness; condition and graffiti 10%
3 Corrider cleankiness, candition and graffitl 4%
4 Customer information 10%;
5 Complaints management 4%,
i} Customer satisfaction survey 6%
T Assat availlability: systems at stops &%
B hgset availability: systems on LRV 10%
Total 100%s

18. Relief Events

Transport for NSW rocognises that there may be events out of OpCa's contrad which
prevent OpCo from performing Its obligations. Accordingly, the SLA Project Deed
categorises each of the following as a “reflef event’;

{a] acompensabion event = see section 19 (Compensation Events) of this report;

() fire, explosion, fleod, storm, lightning, hurdcane, mudshide, landsiide, sarthquake
and drought where such avent of drought Is declared as a state of emergency by any
person having the reguisite authority to do so and in each case occurring within
Australia or an Alstom manufacturing country;

(el @& terronst act within Australia;
(d) war, armed conflict, fot, civil commation oocurring within Australia;

(2] lonlsing radations or contamination by radioactivity from any nuclesr fuel or from
any nuchEar waste from the combustion of nuclear fuel in each case accurring within
Australia;

(f} fallire by any suthority, or a provider of gas, water, sewerage, electricity or
telecommunications utiities within Australla, to carry out works or provide services
to the SLR Site which it & obliged by law (induding by contract) to cary owt or
provide, or any interruption permitted by law (including by contract) to the carrying
out or provision of those works or services within Ausiralia, except where the failure
Is a breach of a third party agreement or a utility provider agreament;

fg] any event which causes loss or damage to the Sydney Light Rall;
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{h) any blockade or embargo In each case occurring within Australia or an Alstom
manufacturing country, other than 8 blockade or embargo which only affects OpCo
andfor one or more Oplo contractors;

(i} any industrial actien within Australla, ether than industrial action which only affects
OpCo and/or one or more OpCo contractors,

{1}  eny event or occurrence which deprives OpCo of any access to the SLA Site that it is
entitled to under the SLR Project Deed;

(k)] an act or omission by Transpart for NSW not being an act or omissian
() expressly permitted or sliowed by the Project Agreements;

fil which s within & timeframe expressly permitted or sliowed by the Project
Agremments; or

[ili} boing the exercise by Transport for NSW af any of its statubory functions or
POwWErs)

(1} an event for which DpCo has been religved pursuant to clause 18 of Schedule D1
[Sarvice Paymend Regime) of the SLR Project Deed;

fm) in respect of the Operations Activities dunng the TWLR Operations Phase and during
the Full Dperations Phase, OpCo, acting reasonably and in a manner that would be
expected of an experienced, effichent and competent operator, suspends or cancels a
Service to avoid or protect against a real or apparent public danger caused by an
Incident; and

{n] certain specifiod relisf events relating to Alstom and which affects an additional
CSELRY or an option CSELRV,

except to the extent the event (or |t effects):

{o) occurs or arises as a direct or indirect result of any act or amission of OpCo or
OpCo's Contractors;

ip) ocours or anises as a direct or indirect result of a falure by OpCo to comply with &s
obligations undar this SLE Project Dead;

fq) occurs or arises a5 a direct or indirect result of any breach of the SLR Project Deed
by CpCo; or

{r} s, or ought reascnably to have bDeen, within the control of DpCo or OpCo's
Cantrachors.

If a “refief event” occurs, OpCo must notify Transport for NSW within 10 business days that
a redief event has occurred. Within 10 business days of giving this notice, OpCo must give
Transport for MSW full particulars of the relief event including (te the extent practicable)
detaits of the obligations which have been affected, steps taken to mitigate, and whether
OpCo conskders the event may slag give fse o & ‘force majeurs event’, see below,

It Cplo satisfies various notice reguirements, Opla will not be in breach of any of s
obligations which are affected by the 'relief event’ (other than payment obligations), but
only to the extent the “relief event’ prevents OpCo from performing those obligations. OpCo
mist use all reasonable endeavours o mitigate the effects and, in contrast to
‘compensation events’, and despite the occurrence of a 'melef event', the calculation of tha
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Service Payment during the afected period will poocur a3 if OpCo’s obligations are
continuing &nd the Service Payment may be deducted accordingly.

Force majeure events

if a “relief event’ [other than a ‘compensation event' or & ‘refief event' described in
paragraphs (b) and (h) above to the extent occurring n an Alstom Manufacturing
Country}:

(@) exists or occurs, or the impacts of which exist or occur for & continuous period
exceeding 180 days; and

{b) directly causes OpCo to be unable to achieve completion or to comply with & matenal
part of its obligations under the SLR Project Deed,

then it becomes a ‘force majeure event’,

If & ‘force majeurs event’ occurs, the parties must consult with each other in good faith to
Bgree on appropriale measures fo mitigate the effects and facilitate the continued
performance of the SLR Project Deed. If the parties are unable to reach agreement on such
measures, either party may terminate the SLR Project Deed and Transport for NSW may
pay a termination payment to OpCo,

Transport for NSW can, within 20 business deys of receipt of OpCo’s termination notice,
suspend OpCo's right to terminate for @ maximum period of 12 months. If Transport for
NSW chooses to suspend OpCa's right to terminate, Transport for NSW will be llable to pay
DpCa certain payments during the period of suspension,

19. Compensation Events

The SLR Project Deed also requires Transport for NSW to compensate OpCo for the net
financial Impact of certain gvents. The events that trigger this right to compensation are
called “tompensation events’ and are each of the following:

{a) a breach by Transport for HSW of its obligations under the SLR Project Deed or any
other Project Agreement;

ib] @& legal chalenge brought about by way of commencement of court proceedings in
relation to & planning approval except to the extent the lagal challenge was due (o a
miodification requested by OpCo or a fallure by OpCo to comply with its obligations
under the SLA Praject Deed;

ic]l & planning spproval is modified, withdrawn, revoked or replaced except to the extent
the modification, withdrawal, revocation or replacement was due to & modification
reguested by QpCo or a fallure by OpCo to comply with its obligations under the S5LR
Project Deed;

(d} the SLR Works, the temporary works, the Sydney Light Rall site or the Sydney Light
Rail are damaged by another contractor engaged by Transport for NSW,

{e] ©OpCo, or an OpCo Contractor, is required to comply with an envirenmental notice or
required by any law, approval, environmental notice or otherwise to dispose of,
otherwise deal with or remediate contamination, which in each case does not arise
out of or in connection with any contamination for which DpCo s responsible;

() Transport for NSW falls to give OpCo access to the construction site in accordance
with the SLA Project Deed;
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{g) it OpCo is directed, ordered or required to cease to perform OpCo's Activities (or to
change the way It does so), or to provide reasonable sssistance in connection with
dealing with a native titla claim;

(R} the cccurrence of a compensable change in law;
(1] the scourrence of 8 compensable change in NSW government policy;

{i} a step-in party exercises all or any of the step-in powers in respect of & step-in
event:

(k] if the SLR Works, the temporary works, the Sydney Light Rall, the Sydney Light Rail
site or OpCo's activities are dampged or adversely affected by any proximate work
activity;

{1} before the date of completion the oocurmence of a “utility works event’;

(m) any 'sxisting asset defect’ occurs and such cocurrence has, or bs likely to have, a
material impact on required services;

(n} tha discovery of hazardous coal tar pursuant to the SLR Project Deed; and

(@] Transport for NSW cancels a connection shutdown pursuant to the SLE Project Deed
and OpCo, using it best endeavours, s not able to reschedule the connection
shubdown so it is not an the critical path,

except to the axtent the event [or its effects):

[p) occurs or arises as a direct or indirect result of any act or emission of DpCo or
Oplo's Contractors;

[a) ococurs or anses a5 a direct or indirect result of a Fallure by OpCo to comply with its
obligations under the SLE Project Deed;

(r] oocurs or arses as 8 direct or indirect result of any breach of the SLR Project Desd
by OpCo; or

{s) is, or ought reasonably to have been, within the control of Oplo or OpCo's
Contractors,

To the extent that OpCo incurs additional costs or loss of revenue and provided it complies
with certain condition precedents, OpCo will receive compensation from Traraport for NSW
far the net financial impact of the 'compensation event’. OpCa will also receive reliel from
being in breach of ks obligations to the extent that OpCo's non-performance is caused by
the ‘compensation event’ and may receive an extension of time to the ‘date for
completion’, see section 14 [Actwities of Transport for NSW and OpCo during the
construction period) of this repart.

OpCo must take all reasonable steps to mitigate the effects of any "compensation event'

and use s best endeavours to continue (o perform 85 ocbligatlons despite the
‘compangation event’,
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20.

Modifications and augmentations

Transport for NSW initiated modifications

Transport for NSW may madify the SLR Project Deed requiréments relating to the Sydney
Light Rail or OpCo's activities. The SLR Project Deed gives Transport for NSW the right to
require OpCo to carry out the fallowing categories of modifications:

(a) Emergency modification: any modification which Transport for NSW believes,
pciing reasonably is required to prevent, mitigabe or repair any threak, or likely
threat, to the safety of any customer or other parson, prevent, mitigate or repair any
cause, or likely cause, of significant damage o the Sydney Light Rall, prevent,
mitigate or repair any suspension, interruption, or likely suspension or interruption,
to the operation of the Sydney Light Rail, or to discharge a legisiative or public duty;

ih} O&M Modification: a modification that requires OpCo to operate and maintain ary
extengion to the Sydney Light Rail designed and constructed by Transport for NSW,
its associates or ather coniractors;

fc] Operations Modification: a medification that requires OpCo Lo operate over, but
ot mamtain, any extension to the Sydney Light Rail desigred, constructed and
maintained by Tranzport for HSW, its associates or other contractors:

(d] Expansion Modification: a modification that extends the Sydney Light Rall by no
lenger than 20% of its length (such length to include parts of the Sydney Light Rail
which are under construction or almady contracted to be constructed whether or not
construction has commenced) and requires OpCoe to design, bulld, operate and
maintain the extension contemplated; and

(e] LRY O&M Modification: a modification that requires OpCo to operate and maintain
additional kight rail vehicles for the Sydney Light Rall purchased by Transport for
NSW from a third party.

Transport for N5W will compensate OpCo for the net financial impact of the modification
and grant any relief necessary.

OpCo Initiated modifications

OpCo may propose a modification to the SLB Project Deed. Transpart for NSW has absolute
discretion to approve or reject the proposed modification.

OpCo bears all risks and costs assoclated with & modification proposed by OpCo (unless
gtherwise agreed by Transport for NSW).

Pre-agreed options

Transport for NSW and DpCo have negotiated the following pre-agreed options that have
the patential to expand or rédice the scope of works for the SLR PPP:

{a] Additional CSELRVs: Transport for NSW has the right to the following options to
purchase additional CSELRVS:

L (}) Dption 1a: supply of two additional CSELRVs and any other associated capital
costs (which may include stabling changes) as a follow-on order to the initial
purchase to be exercised no later than 31 December 2016, Delivery of these
additianal CSELRVS will be required by the date of completion but will not
form part of the completion reguirements;
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(i) ©Option 1b: supply of 4o 16 additional CSELRVS and any other associated
capital costs (which may include stabling changes} to be exercised from 1
January 2017 to 1 March 2019; and

(i} ©Option I: supply of 4to 16 additional CSELRVE and any other assodated
capital costs (which may Include stabling changes) to be exercised from 1
March 2019 to 1 March 2024.

The CSELRY options work on an aggregate basis For Options 1b and 2 so that no
more than 16 additionsl CSELRVS in total can be ordered.

(b} IWLRY option: if Transport for NSW elects to exercise the option for up to 12
additional IWLRVs 0 be pperated and maintained by OpCo to provide services, the
parties have agreed to cooperate with esch other and act in good faith in relation o
the implementation of such modification.

{e} MAnzsc Parade option: Transport for NSW has the rght o exercise ong of sither
bwo options in relation to traffic diversion on Anzac Parade, being:

(i five lanes on Anzac Parade with temporary lane shifting on the eastern side of
finzac Parade only| or

(i} Fwve tanes on Anzac Parade with temporary lane shifting on both sides of
Anzac Parade.

Either aption will entitle Tranaport for NSW to & price reduction and the last date on
which Transport for NSW may exercise either aption is 30 August 2015,

Augmentations

The 5LR Project Deed establishes a framework by which an augmentation can be discussed
and potentislly sareed upon by the parties. It is distinct from a medification, which are
generally variations within the scope of works contemplated by the parties.

Transport for NSW may at any tima propose an avgmentation to OpCa, If Transport for
NSW proposes an augmentation to OpCe and does not procésd [which it may do so Bk its
discretion at any time), OpCo will be entitled to costs reasonably and properly incurred as
agreed by the parties in accordance with the principles set out in the SLE Project Deed,
Transport for NSW has the right to terminate the SLR Project Deed or exercise the equity
purchase option in cicumstances where an sugmentation |8 not agresd between the
parties.

21. Defaults under the SLR Project Deed

OpCo Events of Defauit
Esch of the following will be an "DpCo event of default’:

{a) fallure to commence revenus servicoe: OpCo fails to commence revenuve service
on the IWLR by 1 July 2015 or such later date as the parfies have agreed;

() fallure to progress: OpCa falls to difigently progress the delivery activities as
maquired;

(c] funding cancelled: the obligation of a debt financier or an equity investor to
provide funding wnder the debt financing documents or the eguity documants,
respectively, |s canceilled due to an event of default under a debt fimancing document
or an equity document [as applicable), or a debt financier or equity investor fails {in
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d)

(2]

{n
(g}

(n]

i

3

k)
i

[im}

(n)

(o}

1}

(q)

whole or n part) to provide funding wnder the debt fimancing documeants or the
equity documents and no other debt financier or aquity investor has committed to
funding an equivalent amount within 10 business days;

unacceptable avallability: availabllity of required services falls below n specific
leval;

unacceptable timeliness: timeliness of required services falls below a specific
level;

unscceptable quality: service quality falls below specified levels;

faliture to pay: OpCo faills to pay an amount that i due under any Transpart for
W5W PFroject Agreement or amy Core Contract when it & due and the failure is not
remiedied within 10 business days (or, in the case of payment under-a Core Contract,
30 business days) of & written demand from Transport for KSW,;

fallure to remedy an asset management failure: OpCo falls to remedy an asset
management faillure within & months of the expiry of the remediation pericd,

fallure to report: OpCo falls to comply with its reporting ocbligations or a report
from OpCo contains an inaccuracy which in either case has & materal impact on
Transport for NSW or customers;

refinancing: OpCo breaches ts obligations i relation to refinancing;
subcontracting: OpCo breaches its obligations In relation to subcontracting;

lack of or breach of accreditation: OpCo or an OpCo Contractor fails to hold
requitred adcreditation or breaches the terms of its accreditation;

threatensad suspension or revocation of OpCe's asccreditation: ONESE
proposes b suspend or revoke OpCo's or & Core Contractor's accreditakion, notifies
OpCo that OpCo must improve its OpCo's activities, or OpCo falls to take action
spécified by OMNRSR within a tima period specified by ONRSE and a fallure to do so
within the time period specified may result in ONRSR suspending or revaking OpCo's
accreditation;

fraud: Transport for NSW s the victim of any fraud or dishonest conduct by CpCa or
& Core Contractor In connection with the SLR PPP, or the Independent Commission
Apgainst Corruption or similar public bedy determines that Oplo (or 8 Core
Contractor, in performing OpCo's activities) has engaged in cormupt conduct, collusive
pricing or other sirmilar activity;

incarrect representation or warranty: a representation or warranty made or
given by OpCo in the SLR Project Deed or any other Transport for NSW Project
Agreement proves to be untrug which has a material adverse effect on OpCio's ability
to comply with its obligations;

other breach: any other material breach by OpCo of an obligation {other than a
breach which results in a Service Payment deduction) or any other Transpert for
NSW Project Agresmeant;

restriction on change In control of OBM Contractor: OpCo breaches its
chligations in relation to change in control of the O&M Contractor; and
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ir}  illegality ewent: any debt financing document or equity document is revoked,
repudiated, terminated of ceases to be legal, valkd and binding and enforceable
against OpCo or any other person (other than Transport for NSW or the State) or
any other party to a debt fimancing document or eguity document, other than as
contemplated by the debt finBncing documents and equity documents or becomes
inwalid, void ar voidable In any material respect other than where Transport for NSW
has caused It to be invalld, wvoid or voidabile or it becomes unlawful for OpCo or a
core conkractor to perform any of its material obligations under any debt financing
decument or equity document.

If an "OpCo event of default’ occurs, Transport for NSW may Isswe a formal default notice,
AL the same time, Transport for NSW must also provide a copy of this notice to
Commaonwealth Bank of Awstralia (as the Secursty Trustes/Agent] under the Financiess
Tripartite Deed.

If the 'OpCo event of default’ can be remedied, CpCo must either remedy the event within
10 business days of Transport for NSW's notice or prepare and submit & draft cure plan to
Transport for NSW by the same deadiine, describing what OpCo will do to remedy the
event and proposing & cure period (which must not exceed & months). If Transport for
NSW pccepts an OpCo cure plan, OpCo must Implement the cure plan within the cure
period or diligently pursue the remediation of the 'OpCo event of default’ in other ways.
Provided OpCo ks diligently pursuing a remedy, OpCo may reguest an extension to the cure
period and Transport for NSW may not unreasonably refuse OpCo's first application fior
such an extension, except where the extension will result in the cure period exceeding &
mianths,

It an 'OpCo event of default’ cannot be remedied, OpCo miist submit a draft prevention
plan to Transport for NSW describing what OpCo will do to prevent any recurrence of the
event. If an OpCo prevention plan has been approved by Transport for NSW, OpCo must
implement it.

If OpCo fails to comply with any of its obligations following a Transport for NSW notification
of an "OpCo event of default’, &s summarised above, this will constitute an "OpCo
termination event’ - see section 22 (Termination rights) of this report.

Persistent breaches

[a) Transport for NSW may issue & persistent breach notice i OpCo breaches the same
obligation under the SLR Project Deed or any other Transport for NSW Project
Agreement more than once in any 12 month periad,

(b} If the relevant breach continues beyond 30 business days or recurs within the 12
month perbod commencing 30 business days after the notice was issusd, Transport
for NSW may issue a final persistent breach notice.

fc) 1IF tha relevant breach continues beyvond 30 business days after the fssus of a final
persistent bresch notice, or recurs three or more times within the & month period
after the final notice was issuied, this will constitute an "OpCo termination event’ -
see section 22 (Termination rights) of this réport.

Frequent breaches

{a) Transport for NSW may issue a frequent breaches notice If OpCo commits frequent
breaches {which may be of different obligations] which, in aggregate, substantialby
frustrate the objects of the SLR Project Deed, significantly impair Transport for
MSW's ability to fulfil its statutory objectives under the Transport Administration Act
1988 (NSW), have & material adverse effect on the Sydney Light Rail, the alectronic
ticketing system or customers ar in Transport for NSW's reasonable opinion indicate
that OpCo does not intend to be bound by the SLR Project Deed.
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(B} If frequent breaches contnue to occur during the 12-month period commencing 30
business days after the notice was lssued, Transport for NSW may Issue a final
freguent breaches notice.

= I ﬁ'lﬂ‘LIh‘ll: brisaches continue o occur At any bime i the & month pernod after the
isswe of a final frequent breaches notice, this will constitute an 'OpCe bermination
event’, see section 21 [ Termination nghts) of this report.

Motwithstanding Transport for NSW exercising its rights in respect of a call-in, (whare
Transport for NSW may notify OpCo during the sperations phase that it 1= not satisfied), an
event of default, a persistent breach or freguent breaches, Transport for NSW may still

enforce any other rights or remedies it has in respect of such events, including its step-in
rghts, security rights, termination rights and its right to sue for damages.

22. Termination rights

Transport for NSW termination rights

The SLR Project Deed entitles Transport for NSW to terminate the SLR Project Deed for o
number of reasons. The following is a summary of Transport for NSW's rights to terminate,

OpCo termination events

Each of the following is an "0pCo termination event™:

fa] failure to commance revenus service: OpCo has not commenced revenue service
on the IWLE by 31 December 2015 or the date that is six months after such other
date as the parties have agreed;

6] w ble availability: avallability of reqguired services falls below a specific
level;

[t} unaccepiable timeliness: bmeliness of reguired services falls below a speofic
heyal |

(d} unacceptable quality: service guality falls below specified levels;

(2] persistent breach: Transport for NSW has issued a Mnal persistent breach noticon
and the relevant breach has continued beyond 30 business days or recurred 3 or
more times within the & month period after the date of servios of the notics;

(fi frequent breaches: Transport for NSW has ssued a final frequent breaches notice
and frequent breaches continue to oocur &t any time in the & month period after the
date of service of the notice;

igl fTallure to remedy: a fallure by Oplo to remedy an 'OpCo event of default’ which is
capable of baing remedied within the applicable cure period;

(hi failure to prevent: a failure by OpCao to prevent the recurrence of an “"OpCo event
of default” which is the subject of an approved prevention plan;

(i) failure to submit, amend or Implement cure/prevention plan: OpCo fails to
submit, amend or implement a cure or prevention plan;

ij} failura to achieve completion by longstop date: completion has not ocourred by
the langsbop date;
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(k]

(1

(m})

(n}

(p)

[a)

(s}

[k}

(u}

abandonment: OpCo abandons the SLR PPP;

insolvency of an OpCo partner: Insolvency (of specified types) In relation to an
QpCa partner;

suspension or revocation of accreditation: ONRSE sussends of revoked any
accreditation reguired by OpCo or 8 Core Contractor;

Equity Purchase Deed: any seller is in material breach of its obligations under the
Equity Purchase Deed;

insalvency of contractor or gusrantor; insolvency (of specified types) in relation
to a Core Contractor or 8 Core Contractor guarantor;

failure to insure! OpCo does not effect and maintain {or cause to be effected and
maintained) an insurance as reguired by the SLR Project Deed;

assipnment etc: Oplo breaches its obligations in relation to assignment, novation
and dealing of the SLA Project Dead;

restriction on change of ewnership of OpCa: OpCo breaches its obligations in
relation to change of pwnership of Oplo;

restriction on change in control of D&C Contractor: OpCo breaches [ts
obligations in relation to & change in contral of the DAC Contractor;

restrictions on replacement of a significant contractor: OpCo breaches its
abligations in relation to signtficant contractors;

lliegality event: the ooourrence of any of the following events:

i OpCo or 3 Core Contractor ceases ba hold sn approval or breaches & law, and
such fadure or breach is, In the reasonable opinion of Transport for MSW,
material to the performance of OpCo's obligations under the SLR Project Deed
and is not remedied within 30 days of the sarier of the date an which
Tranzport for NSW notifies OpCo of the failure or breach and the date on
which OpCo becomas aware of the fallure ar breach;

(LK any project agreement (excleding the debt financing documents, equity
documents, the Alstom CSELRY Supply Agreement and the Alstom CSELRY
Supply Agreement Guaranteea):

(A]  being revoked, repudiated or terminated or ceasing to be legal, valid
and binding and enforceable against OpCo or any other person [other
than Transport for NSW of the state) or any other party to a praject
sgreement [excluding the debt financing documants and equity
documants), other than as contemplated by the projact agreements
(excluding the debt financing documents and equity documents); or

(B] becoming inwalid, void or voldable in any material respect other than
where Transport for NSW has caused |t to be invalid, woid or voldable,

and, where the event is capable of being remedied, the event is not remedied
within 30 days af the relevant event occurring; or
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(Hi) it is or becomes unlawlul for OpCo or a Core Contractor o perform any of its
obligations under the Project Agreements, and such event is not Remedied
within 30 days of the reélevant event occurring; and

(v] failure to achieve additional CSELRYV acceptance reguirements by longstop
date: satisfaction of the additional acceptance requirements for CSELRVE, as
certified by the Iindependent cartifier, has not occurred by the longstop date.

if OpCo becomes aware of an "OpCo terminabion event’, it must immediately notify
Transport far NSW. Transport for MNSW may then terminate the SLR Project Deed for an
'OpCo termination event' by giving a written notice that will have immediate effect,

Before Transport for NSW can issue this notice however, Transport for NSW must notify the
Commonwealth Bank of Australia (as the Security Trustee/agent], who can then exercise
its rights under the Financiers Tripartite Deed o remedy the breach and discharge OpCo’s
or Finance Co's obligations to the same extent as if it had besn done by OpCo or Financs
G

Termination payments - OpCo termination events

If the SLR Project Deed s terminated by Transport for NSW as a result of an ‘OpCo
termination gvent’, Transpart for NSW will pay OpCaol

fa} the highest capital sum offered by & compliant tenderer (If the project has been
retendered] or the estimated fair value of the project (i an independent expert has
determined that value) and amounts due and payable by Transport for NSW to
Oplo,

(b} the adjusted post termination service payments pald by Transport for NSW [IF an
independent expert has determined the estimated fair value), tender costs, amounts
that Transport for NSW is entitled to set off or deduct, amounts owed by OpCo to
Transpart for MSW, any gains which have or will sccrue to OpCo as a result of the
terminabion, msurance proceeds, amaounts held in certain bank accounts, amounts
paid to Oplo by Transport for NSW for maintenance, refurbishment or capital
replacement which has not been carried out by Oplo and the securitisation refund
payrment.

If the SLR Project Deed is terminated as a result of OpCo's abandonment of the SLR PPP,
OpCo will not recelvwe any termination payment,

Transport for NSW termination events

Each of the following is a "Transport for NSW termination event':

(a) any failure by Transport for NSW to comply with its payment obligations under the
SLR Project Deed or the Receivables Purchase Deed that i3 not remedied by
Transport for NSW within 20 business days of a writben demand from OpCo;

(b] the State expropriates, sequesters or requisitions a material part of the Sydney Light
Rall or an equity interest; and

ic) @ breach by Transport for NSW of the SLR Project Deed which substantially frustrates
or renders It impossible for OpCo to achieve completion or comply with a material
part of its obligations for & continuous penod of two months.

If &8 Transport for NSW termenation event’ occurs, OpCo may ghve Transport for NSW 30
business days’ notice that it intends to terminate the SLR Project Deed. Transport for NSW
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may, in responsa, suspend OpCo's right to terminate by giving OpCo a notice to this effect
within 30 business days of receiving OpCo's notice. If Transport for NSW takes this action:

[a) Oplo must continue to parform its pbligations under the SLA Project Deed during the
suspenglon pariod, to the extent It is lewful and practicable to do so; and

(b} Transport for NSW must, throughout the suspension period, make monthly payments
bo Oplo that will place OpCo in the same net after tax position it would have been in
if the '"Transport for NSW termination event’ had not oocurred.

The suspension of OpCo's nght to terminate the SLR Project Deed will continue until;
(a) Transport for NSW notifies OpCo in writing that it =5 ending the suspension period;
[4) inthe case of a failure to pay, 30 business days after OpCo's termination notice]
[c} i any other case, 24 months after Oplo's termination nothce; or

(d} when the relevant Transport for NSW termination event' has been remedied or its
effects overcome.

If a suspensicn ends for any reason other than the remedying of the Transport for NSW
termination event’, or if Transport for NSW never Imposes a8 suspension period, OpCo may
immediately terminate the SLR Project Deed by giving Transport for NSW a written notice
to this effect.

Voluntary termination

Transport for WNSW may terminate the SLRE Project Deed at any time for ita sole
convenience by writhen notice to OpCo with effect from the date stated in the notice.

Termination for augmentations

Transport for NSW may terminate the SLR Project Deed if OpCo fails to remedy a material
breach relating to the sugmentation process or if in Transport for MSW's view [acting
reasonably and in good faith) it is unlikely the parties will reach agreement on the matters
relating b0 an awgmentstion, Iincluding after Transport for NSW has rejected on
Bugmentation proposal.

Termination payments - Transport for NSW termination events,
voluntary termination and termination for augmentations

If the SLA Project Deed is terminated by Transport for NSW for its sole convernsence, as a
result of a Transport for NSW termination event’ or in connection with an sugmeantation,
Transport for NSW will pay Oplo:

(a) an amount equal to the senior debt as at termination, subcantractor breakage costs,
amounts dus and payahle by Transport for NSW to OpCo and employees redundancy
payments;, which have been or will ba reasonablly and properly incurred as a direct
result of the termination; and

(b} If the termination dake ocours prior to completion, the net present value, discounted
to the date the termination payment |s paid, of sl dividends and other distributions,
interest and principal payments forecast to be payable to equity contained in tha
base case financial model, using the prevalling market discount rate for avallability
type projects with a stmilar risk profile deétermined by an independent expert; or

() if the terminatisn date occurs after completion, the fair value of eguity reasonsbby
determined by an independent expert,
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(d] amounts owed by OpCo to Transport for NSW, any gaing which have or will acorue to
CpCo as a result of the termination and not included in the termination senior debt,
insurance proceeds, amounts held i oertain bank accounts and the securitisation
refund payment.

if either termination payment calculated above is [ess than the senior debt at termination,
then the termination payment will be deemied to be egual to the senior debt at termination.

Termination for uninsurable risk or force majeure

Transport for NSW may terminate the SLR Profect Deed fallowing the occurrence of an
uninsurable risk, if:

{a) OpCo and Transport for NSW are wunable to reach agreement on appropriate
measures to mitigate the risk; and

ib) the uninsurable risk couses material damage, loss or destruction to the Sydney Light
Raii or the SLR Works and the insurance proceeds that would have been pavable had
the relevant insurance continued to be available exceads 100 mibaon.

Alternatively, Transport far NSW or OpCo may terminate the SLR Project Deed following
the occurrence of a force majeurs event, (I

(@) the parties are unable to agree on appropriale messures to mitlgate the effects of
the force majeure event and facilitate the continued performance of the SLR Project
Deed on or beéfore the date falling 20 business days after the occurrence of the force
majeurs event; and

(b} the force majewre event & continuing or ts conseguence remains such that the
affected party has been or is unable to comply with 2 material part of its obligations.

Termination payments - uninsurable risk or force majeure

If the SLR Project Deed s terminated for an uninsurable risk or force majewre, Transpaort
far NSW will pay OpCo:

ia) an amount equal to the senior debk at termination, S0% of the voluntary termination
equity value, amounts due and payvable by Transport for NSW to OpCo and certain
subcontractor breskage costs,

less:

(b} any gains which have or will accrue to OpCo as a result of the termination and not
imcluded in the termination senior debt, amaunts owed by OpCa to Transport for
NSW, Inswrance proceeds, amounts held in bank accounts and the securitisation
refund payment.

It any termination payment, is Zero or & negative number, the negative number will be
deemed to be zers, Transport for NSW shall have no obligation to make any payment to
OpCo and Transport for NSW shall be released from all Gability to OpCo for breaches
and/ar termination.

Contractual remedies available to the Crown

Transport for NSW will have a number of different contractual remedies available to it
should QpCo default on its obligations related to the SLR PPP, or should Transport for NSW
terminate the SLA Project Deed.
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State step-in rights

Transport for NSW is entitied under the SLA Project Deed, DARC Contract Side Desed, O&M
Contract Side Deed and Alstom Mainbenance Subcontract Side Deed, to step-in and
effectively azsume Oplo’'s nghts and obligations under the relevant agreement; se¢ section
24 [State step-in rights) of this report.

Indemnity

DpCo indemnifies Transport for NSW, Roads and Maritime Services, the State and other
contractors (Indemnified Party) from and against any loss incurred by an Indemnified
Party in respect of;

(a}] damage to, loss or destruction of, or loss of use of any property belonging to an
Indemnified Party or any daim against an Indemnified Party in respect of any liness,
personal injury or death of any person caused by, arising out of, or as a consequence
of any act or omission of OpCo;

ibl any breach or fallure to comply with the terms of any project agreement by DpCo or
any fravdulent, negligent or wrongful act or omission by OpCoj or

{c] any claim by & third party against an Indemnified Party arising out of, or i any way
im conmection with, any breach or fallire to comply with the terms of any project
sgreement by OpCo or any fraudulent, negligent or wrongful act or omission by
OpCo.

The indemnity provided by OpCo under the SLR Project Deed s reduced and himited in
circumstances agreed between the parties, Including where the loss is caused by, arises
out of, or in any way in connectson with a breach by Transport for NSW. In addition, OpCo
has na lability to an Indemnified Party in relation to consequential or indirect loss (subject
o specific exceptions ).

Sue for breach

if OpCo breaches any of the Transport for NSW Project Agreements [other than a breach
by OpCo of an obligation which results in 8 Service Payment Deduction), Transport for
NSW may, in addition to, or as an altermnative to any of the rights or remedies available to
Transport for NSW under the Transport for NSW Project Agreements, sue OpCo or exercise
any other contractual or other legal or eguitable rights it holds sgainst OpCe, Inchading (If
relevant and avallable] its rights under any bank securities and/or (s rights wnder the
TINSW Deed of Charge [OpCo) or TINSW Deed of Charge (Finance Co). Any delay or
omission by Transport for NSW in the exercise of any right, power or remedy will not
impalr such rfght, power or remedy or constitute a wabver of the relevant breach.

Civil penalty provisions
Transport for NSW may enforce civil penalty provisions for the purposes of saction 38 of
the Passenger Transport B0 1990 (NSW) where OpCo has falled te comply with certain

asset management ebligations and perfformance standards in relation to the Service
Payment — see section 17 (Price) of this report for more detall on the Service Payment.

Set-off rights

Transport for NSW has the nght, subject to certain restrichions, to set-off or deduct any
amaunt due from Trangport for NSW to OpCo wnder a Transport for NSW Project
Agreement;

ta) any debt ar other monies due from OpCo to Transport for NSW; and
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(o) any claim te money which Transpart for NSW may make in good faith against OpCo
whather for damages or otherwise and whether or not the amount is disputed,

OpCo does not have these same set-off rights.
Bonds

In addition to the securities granted to Transport for NSW under the Deeds of Charge given
by OpCo, Finance Co and the O&M Contractor, OpCo must give Transport for NSW an
unconditional bond (Handback Security Bond) to secure the performance of OpCo's
handback obligations under the SLR Project Deed, This Handback Security Bond must be
provided at least 18 monthe before the ariginal expiry date of 16 March 2034, If OpCo fails
to comply with this reguirement, OpCo will not be in breach of the SLA Project Deed but
Transport foar NSW may withhold & specified amount from each maonthly Serice Paymont
for up to ben months.

if the term of the SLA PPP is extended - see section 12 (Contract ferm and asse! transfers)
of this report - OpCo must provide an additional unconditional bond [Extension Security
Bond). If OpCo fails to provide the Extension Security Bond this will not be & breach of the
SLR Deed however Transport For NSW may elect:

{a) to direct Oplo to implement the extension, and If the parties are unable 1o reach
agresmant sither party may reler the matter to dispute resolution - see fection 28
[DMspute reselution) of this report; or

(b} that the term of the SLR Project Deed will expire on the original expiry date of 16
March 2034,

Application of procesds

Transport for NSW may only apply the proceeds of:

fa) the Handback Security Bond [or any security withheld) towsrds payment ol any
amount due from OpCo to Transport for WSW as notified by the final inspection
auditor; and

{b) the Extension Security Bond to reimburse Transport for NSW for any loss for which

OpCo is hable or payment or other moneys owing by Oplo to Transport for NSW
after the origingl explry dats,

Service Payment deduction
Transport for NSW has the right to deduct amounts from the Service Payment IF OpCo Fails

o meet service reguirements - see section 17 (Price) of this report for further detail on the
Service Payment.

State step-in rights

SLR Project Deed

Transport far NSW will have a right to step in to the role of OpCo and assume OpCo’s
service delivery obligations under the SLA Project Beed on the occurrence of;

(a) an’'OpCo termination event’; or
(B} anevent of circumstance which arises out of or in connection with CpCe’s acthvitias

or the SLR PPP that poses o serous threst or cause matedal damage or disruption
to:
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o the health or safety of persons;

1H] the environment;

(i)  any property; or
(v} the zafe and secure performance of OpCo's activities.

On the occurrence of an event which triggers step-in rights and provided adequate notice is
given |n accordance with the SLR Project Deed requirements, Transport for MSW may do
anything that OpCo could do in respect of OpCo's obligations incuding:

{a) enter into and remain in possession of all or any of the assets;
(b} operate and manage all or any of the assets;

{c) exercise al or any of OpCo's rights; and perform all or any of OpCo’s obligations in
connection with OpCo’s activities, the project agreements (other than a debt
financing or equity document) or under any accreditation or appreval held by OpCe,
BS if it were OpCo, to the exchusion of OpCo;

id] do anything Transport for NSW (or its nominee) considers necessary or desirable to
remedy the step=in event or overcome the nsk or mitigate any consequences of the
step-in event; and

fe} do anything incidental to the matters listed above.

During the step-in period, OpCo and Transport for NSW must comply with ceriain
cooperation obligations as outlined under the SLR Project Deed.

Whare Transport for NSW has exercised its step-in rights and OpCo continues to perform
obligations under the SLR Project Deed which affect the calculstion of the Service Payment,
Trarnsport for NSW will pay OpCo based an actual performance of those obligations and i
OpCo's performance of obligations &5 suspended, the parts of the Service Paymaent affected
by the step-in based on the average performance of OpCo for the & maonths immediately
prior to step-in, lass:

{a) if the step-in event was an 'OpCo termination event”;

(I}  costs avoided by OpCo as a result of Transport for NSW exercising its step-in
rights; and

(i)  the reasonable costs incurred by Transpoct for NSW In exercising ts step-in
rights; or

(b} o the step-in event was not an "OpCo termination avent’, the costs avoided by OpCo
as & result of Transport for NSW exercising its step-in powers.

Transport for NSW must cease o exercise ts step-in powers as sbon as reasonably
practicable and, in any event, upon the earlier of the step-in event being remedied or
Transport for NSW notifying OpCo In writing that it will ne lenger exercise its step-in
poOwers.

D&C Contract Side Deed and O&M Contract Side Deed

Under the D&C Contract Side Deed and D&M Contract Side Deed, Transport for NSW may
sbep-in where OpCo 8 in breach under the DAC Contract or O&M contract (as applicable)

and take steps to remedy the default If the respective contractor has glven Transpart for
MN5W a cure nobioe of the default and confirrmed that eithar;
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{a) the cure or remedy period available to the debt financiers in respect of the default
event under any debt financing document has expired without a cure or remedy
being achigved or the Security Trustees has notified the relevant contractor that it
does not intend to cure the default; or

(b) the relevant contractor's right to terminate, rescind, accept the repudiation of. or
suspend the performance of any or all of its obligations under, the relevant side dead
I8 not subject to any right of the debt financiers to cure or remedy the default event.

If Transport for NSW does step-in!

{a) CpCo ebligations (other than OpCo’s obligation to pay the relavant contractor) are
suspendead to the sxtent and for such period as OpCo s prevented from performing
such obligations as a result of the step-in;

{b) Transport for NSW may, after giving DpCo reasonable prior notice, cease [0 exercise
ity step-in rights ance the relevant default event has bean remedied; and

(e] OpCo must compensate Transport for NSW for any reasonable loss suffered or
incurred as a result of the step in.

Alstom Maintenance Subcontract Side Deed

Under the Alstom Maintenance Subcontract Side Deed, Transport for NSW may step-in for
any default by the O&M Contractor under the Maintenance Subcontract or any ovent or
clircumstance which would entitle Alstorn to terminate, rescing, accept the repudiaton of,
or suspend any or all of Alstom's ohligations under the Maintenance Subcontract, provided
that Alstom has given Transport for NSW a default event notice and complied with certain
conditions

If Transport for NSW does step-in:

{a) the O&M Contractor's oblgations are suspended o the extent and for such perod as
the D&M Contractor is prevented from performing such obligations as a result of the
step-in;

[p) Transport for MSW may, after giving the OAM Contractor ressonable prior notice,
cease to exercise its step-in rights once the relevant default event has been
remadied; and

[c} the D&M Contractor must compensate Transport for NSW for any reasonable loss
suffered or incurred as a result of the step in

25. Transition out provisions

Transport for NSW has the right to, on or before the expiry or termination of the contract
term, Imvité amy person fo perform all or part of OpCo's activities for the period
eommencing #fter expiry or termination of the contract term. Az such, OpCo must manage,
perform and maintain OpCo’s sctivities in a way that an approprately qualified and
resourced step In party, successor or nomines of Transport for NSW s able at any time to
immeadiately take over the pearformance of OpCo's activities without interruption,

CpCo must at its own cost, do everything (both before and after expiry or termination of
the contract term) that is reasonably required by Transport for NSW to assist a successor
or nominee of Transport for NSW in performing OpCo's activities, and must not do anything
that directly or indirectly avelds or materially prejudices or frustrates the transfer of the
performance of OpCo’s activities.
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Preparation for contracting at end of term

OpCo must provide Transport for NSW with reasonable access to staff and to information,
books and records kept by or on behalf of OpCo in connection with the SLR PPP, for the
purpose of Transport for NSW preparing reports and documents In connection with any
invitation to @ person for the performance of OpCo's obligations. OpCa must use
reasonable endesvours to assist Transport for NSW in the preparation for, and conduct of,
a falr and competitive axpression of interest or tandarng process,

Access

OpCo must, without unduly interfering with OpCo’s obligations, ensure that a prospective
SUCCESSOr, SUCCESSOr or nominee of Transport for NSW has access to the assets, light rakl
malntenance and sStabling facilities and certain employess for the purposes of the
prospective successor, successor or nominge of Tranaport for NSW receiving information
about OpCo's obligations and preparing to take over the performance of those obligatians.

Required employees

OpCo’'s ability to wary the employment contracts of certain employees involved in tha
operation and maintenance of the Sydney Light Rail is Hmited in circumstances where the
variation takes effect in the 12 months prior to expiry of the term or will first take effect
after the end of the contract term and Transport for NSW's prior approval s generally
reguired. At the expiry of the controct term, Transport for NSW must procure that a
successor makes offers of employment to these employees an terms which are similar te
and are, on an overall basis, no less favourable than their terms of employment with OpCo
(or the OBEM Chntractor).

MNovation

OpCo must procure the novation to Transport for NSW or its nomines of, or execute any
document required to effect Oplo ceasing to be party to, any subcontract relating to
OpCo's activities which Transport for NSW may nominate in its absolute discretion with
effect from the end of the contract term or such other date as Transport for NSW may
agres.

Documents

GpCo must deliver to Transport for MSW or ks nominee [or both IF required) all and any
documents and information concerning OpCo's activities which are regiired for the efficlent
transfer of responsibdility for thelr performance, including drawings, plans, manuals,
software designs, reports, computer records, specifications, calculations, desigh
documentation, documentation relating to inteliectual property, and any other
documentation specified under the SPR.

26. Transfer of land and assets by the public sector to
the contractor

Land and fixed assets

All fiztures affiaed to the Sydnay Light Rall site will be owned by Transport for NSW fram
the time they are affixed,

Transport for NSW grants OpCo & non-exclusive licence to use and atcupy the construction
site, and to permit OpCo and its contractors to use and occupy the construction site, for
the purpose of performing the delivery activities. This licence commences on the specified
site section access date for the relevant part of the construction site or such other date
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sgreed between the parties, |8 subject to any requirements under the third party
agresments, specified third party requirements and utifity provider agreements and
terminates on the date of completion.

Transport for NSW grants CpCo a non-exclusive licence to use and ocoupy the permanent
light rail corridor for the IWLA from the date of revenue service on the IWLR and the
permanent light rall coridor for the CSELR from the date of completion. This licence
permits OpCo and fts contractors to use and occupy the permanent light rall corridor for
the purpose of performing the operations activities. This lcence terminates at the end of
the berm.

Moveable Assets

All Moveable Assats will be owned by Transport for NSW. OpCo must ensure that ownership
of the Moveable Assets transfiers to Transport for NSW on the date OpCo acquires title and
in the casa of chattels forming part of the SLE ‘Works, no later than the date for
complation.

Transport for NSW grants OpCo an sxclusive licence to use the Moveable Assets for the
purpoge of fulliiling OpCo's obligations under the SLR Project Deesd. This licence
commencas on the date that ownership of sach Moveable Asset transfers to Transport for
NSW and terminates ot the end of the term,

Transport for NSW also grants to OpCo an exclusive licence to use the existing moveable
assets on the IWLR for the purpose of fulfiling OpCeo's obligations under the SLR Project
Deed. This licencd commences on the dabe of revenue service on the TWLRE and terminates
at the end of the term,

Handback

At the end of the contract term, OpCo must transfer all of OpCo's rights, title and interest
(if sy} in the aasels to Transpart for NSW (or its naminge) frée from any security nterests
and ensure that the assets are in a reguired state and condition (fair wear and tear

excepted].
27. Change of ownership and control under the SLR
Project Deed

The SLE Project Deed places certain restrichions on Transport for NSW and OpCo in the
event of a change tn contral.

OpCo has undertaken that, save |n certaln permitted clreumstances, throughout the SLR
PPP |t will nat parmit any direct or indirect changes to the legal or beneficial ownership of
its shares or units or any relsted body corporate identified as a member of the OpCa
groug, without Transport for NSW's prior written consent, which will not be unreascnably
withheld. If OpCo does not obtain Transport for NSW's consent, this will be an 'OpCo
termination avent’ - see section 22 ( Termination righis) of this report.

COpCo must also obtaln Transport for NSW's consent for changes In control, save in cartaln
permitted crcumsiances, that melate to each Come Contractor. Different consent
requirements apply depending on whether it is the O&M Contractor or DAC Contractor,

DpCo is required to gain Transport for NSW's written consent prior to a change in control of
the O&M Contractor. Fallure to comply with this reguirement will be an "OpCo termination
event'- sea section 23 (Termunation rghis) of this report.

Alternatively, If a change in contral of an entity that ks a joint venture participant in the
D&C Contractor has accurred prior to completian, OpCo miust pramptly natify Transpart for
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NSW and obtain Transport for NSW's approval, IF Transport for NSW subsequently notifies
OpCa that Transport for NSW does not approve the change In contred, OpCo must within
Gldays of receéiving such notice either, terminate and re-tender the works or services,
procwre that the relevant entity s replaced or removed, or take such other action es
agreed by Transport for NSW. Should OpCo fail to comply with these additional
requirements, then this will be an ‘OpCo termination event'- see section 22 (Termination
rights) of this report.

Dispute resolution

Al disputes between Transport for NSW and OpCo arsing out of the SLE PPPF must be
resalved in accordance with the detaied procedures set out in the SLR Project Deed.

Dispute Avoidance Board

A dispute avoidance board [DAB) was established prior to finanocal close, The DAB |15 made
up of three members who hold regular mestings to assist Transport for NSW and OpCo to
consensually resolve issues and prevent disputes. The DAB has a proactive genersl
advisory function, Either party may refer a dispute to the DAB for its opinion in accordance
with the procedure sat out in the SLE Project Deed.

Each member of the DAB will be reguired o act fairly, impartially, hongstly and
independently. Transport for NSW and OpCo have agresd that they will not unllaterally
communicate with the DAB or its members on matters dealing with the conduct of the work
or resolution of probdems. The parties will jointly pay for the cost of the DAB, The DAB
Agreement will terminate on final completion unless otherwise agreed by both parties.

Dispute process

The dispute resclution procedure essentinfly involves four elements: regular DAB mestings,
negotiation, expert determination and arbitration. Throughout these processes both parties
must confinue to perform &l of their obligations under the SLR Project Deed.

Negotiation

If & dispute arises, either party [Party A) may give the other party's representative (Party
B} a letter of dispute. IF the representathves are unable to resolve the dispute within 30
business days after the date on which the letter of dispute was given, either party may
refer the dispute to executive negotiation,

The exécutive negoliators may, by agreement, meet together with the DAB or refer the'
dispute to one of the following alternative forms of dispute resolution:

(a) mediation;

(b} espert determinabion

() arbitration; or

{d) the DAB lor its opinion.

If the executive negotistors are unable 1o resoive the dispute (in whole or In part) within
30 business days after the date on which the dispute was referred to them, Party & may, if
it wishes to pursue the dispute, issue Party B with a referral to arbitration,

Arbitration

It a dispute s referred to arbitration, the Australlan Centre for International Commercial
Arbitration (ACICA) Arbitration Rules will apply and any arbitrator will have the power to
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grant any legal, eguitable or statutory remedy but not punitive damages. This process aims
to achieve & just, guick and cost-effective resolution of any dispute. Any award of the
arbitral tribunal will be final and binding upon the parties.

DAB opinion

If a dispute |s referred ta the DAB, the DAB must give its opinign within 30 business days
for such other period as proposed by the DAB and agreed by the parties). Any opinion
given by the DAB will be on a 'without prejudice’ basis and will not be binding unless the
parties agree [n writing to be bound by it

Disputes under Core Contracts

OpCo must immediately inform Transport for NSW if a dispute arises under the D&C
Contract or O&M Contract.

Disputes under related contracts
Independent Certifior Doad

Any dispute under the Independent Certifier Dead relating to an amount in an accounk
submitted by the Independent Certifier will be datermined by the Transport for NSW
representative. Any determination by the Transport for NSW representative must be given
effect to by the parties uniess and wntil it @ reversed or overturned in any subsequent
court proceedings. There are no other dispute resclution provisions in the [ndependent
Certifier Deed,

Core Contract side deeds

If there is a dispute botween Transport for NSW and the relevant Core Contractor as to
how the terms of the relevant Core Contract are deemed to have been amended bo reflect
that the S5LR Project Deed is at an end, the dispute resodution process in the SLR Project
Deed will be incorporated into the relevant Core Contract and references to "OpCo” would
be rend as i they were references to the relevant Core Contractor.

Financiers Tripartite Deed

Disputes between Transport for NSW and the Security Trustes in relation Lo the contents of
the step-in report (which is a report produced and agreed betwesn Transport for NSW and
the Security Trustee upon receipt of a step-in event notice) may be referred for resolution
in accordance with the SLR Project Deed as f the clause was incorporated into the
Financiers Tripartite Deed and & reference bto "OpCo® was a reference to the Security
Truestes,

There are no other dispute resolution provisions n the Financlérs Tripartite Dwed.
Accordingly and subject to the SLR Project Deed, any other disputes under the Financiers
Tripartite Deed are to be resalved by the Courts af NSW.

Equity Purchase Deed

Disputes arising out of the Equity Purchase Deed must be resolved In accordance with the
dispute procedures set out in the Equity Purchase Deed, The parties to the dispute must
#ach appoint & representative to meet and discuss the matters ralsed in 3 dispute notice
and genuinely make an effort (o negotiate agreement on such matters. 1T the matter s not
agread within a 10 day period, either party may refer the cutstanding matters to an expert
for determination, The expert's decision, in the absence of manifest error, will be final and
binding on the parties unless a party gives a notice of dissatisfaction within 10 days of the
determination and refers the matter to arbitration. &ny matters referred will be finally
saftied in accordance with the [AMA Rules for the Conduct of Commercial Arbitrations.
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30.

Insurance

OpCo Insurance requirements

OpCo must effect and maintain delivery and operations insurances for amounts and
deductibles, and for the duration, as set out In the SLR Project Deed. OpCo's obligations in
relation 1o Ingurances for the SLR PPP include:

[a) not knowingly do or permit, or omit to do, anything which prejudices any Insurance;
(b} rectity anything which might prejudice any insurance;

(c] reinstate any Insurance if it lapses;

{d) not cancel, vary or allow any insurance bo lapse without prior written consent from
Transport for NSW,

(e} Iimmediately notify Transport for NSW af any fafl or circumstance, Inchsfing a
change, which may prejudice an insurance;

{1y ghve full and true particular information b6 the nsurér of &l matters;

fg) notify Transport for NSW of all claims and keep Transport for NSW informed of
subsequent developments;

thl comply at all times with the terms of each insurance,

Review and benchmarking

Transport for NSW will review the minimum sums insured and deductiblas for all operabions
phase insurances on each anniversary of the date of completion to determing any Increase
or decrease. Any change will be sisbject to the Insurance benchmarking regima,

Insurance proceeds

Subject to the terms of the Financiers Tripartite Deed, OpCo must deposit all insurance
proceeds received in respect of the costs of replacement, relnstatement or indemnity walue
of the SLR Warks or the Sydney Light Rail into an insurance proceeds account,

This money, with certain exceptions where the S5LR Project Desd is terminated early or the
insurance proceeds are pald to Roads and Martime Services, must only be applied by OpCo
to promptly reinstate or repair the damage. If Transport for NSW requires OpCe to
reinstate or répair the SLA Works or the Sydney Light Rall on the basis of different
specifications by directing a modification, available insurance proceeds will be taken inta
sccount In calculating the net financial impact of the modification

Liabilities, indemnities and guarantees given by the
Crown

Indemnities given by Transport for NSW

Transport for NSW has promised various indemnities pnder the Transport for NEW Project
Agresments. These indemnities are briefly summarised below,

(a) Liability for relnstatement: Transport for NSW must pay OpCo the reasonable cost
of earrying out the reinstatement or repalr work (o the extent insurance proceeds
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31.

(b)

(€

{d)

o)

(f

are insufficient) to the extent that loss, damage or destruction arises out of war or
armed conflict in each cese occurring within Australis, chemical or biological
contamination, lonising radations or contamination by radicactivity in case oocurring
in Australia and not caused by OpCo or its contractor, @ breach of any Transpart for
MNEW Project Agreement by Transport for NSW and any fraudulent, negligent or other
wrongful act or omission of the State, Transport for NSW or thelr assaciates.

Liabilitles for taxes, rates and stamp duty: Transport for NSW will pay and
indemnify OpCo and any parties to the debt fnancing documents against, and
reimburse OpCo and any parties to the debt financing documents for, all duty
(Including penalty, fine, charge or nterest payable) in respect of the Transport for
WSW Froject Agreements, debt financing documents or any document or transaction
expressly ontemplated by them, subject bo certaln exdusions,

Liability for rates and land tax: Transport for NSW must pay and indemnify OpCo
and Finance Co against all rates and land tax in respect of the Sydney Light Rail site
umitil the end of the contract term.

Liability for third party sofiware licences: Transport for NSW must indemmnify
OpCo against all caima in respect of third party software licencds that occur whers
Transport for NSW has regulred OpCo to assign, sub-leence oF novals to Transport
for NSW any rights and cbligaticns of OpCo in respect of third party software
licences. Transport for NSW will indemnify OpCo on ar from the date of assignment
or navation of such third party software licences.

Liability under tha Dispute Avoldance Board Agreement: Transport for NSW
and OpCo have agreed to each indemnify each DAB Member under the DABR
Agreament agalnst all claims from a person not a party to the DABR Agresment for
any act or omission dong 0 good faith and with due care and diligence.

Liability under the City of Sydney Development Agresmaent: Transport for NSW
indemnifies the City of Sydney (City), the City's employess and elected
representatives of the City from and against all third party claims brought against,
suffered or incurred by the City, the City's employees or Its elected representatives
to the extent arising out of the use or ocoupation of the site by Transport for NSW or
it amplovess oF agants, the relecation, rmoval, modification or protection of the
Chy's utilities, the deskgn, construction, Installation, upgrade or relocation of certain
City assets or any neghigent act or omission of Transport for NSW or its employees or
agents in relation to, or as a consequence, of the project.

Guarantees given by the Crown

The "PAFA Act Deed Poll of Guarantee” executed by the NSW Treasurer (on behalf of
the State of NSW) in favour of OpCo and the Security Trustee (the Beneficiaries) dated
17 December 2014, provides a guarantes by the State of NSW to the Beneficiares in
sccordance with section 228 of the Public Authorities (Fnancial Arrangements) Act 1987
[NSW), of Transport for NSW's performance of its payment obligations under the SLR
Project Dewd, the Financiers Tripartite Deed, the Receivables Purchase Deed, the Payment
Diréctions Deed, the Equity Purchase Deed and any other documents approved in wiiting
by the NSW Treasurer in the future.

Significant guarantees and undertakings

The SLE PPP contains a number of guarantees and undertakings. Below is a brief summany
of the significant guarantees between the parthes.
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PAFA Act Guarantee

A5 mentioned in section 30 {Liabiities, indemnities and gueraniees ghven by the Crown),
the State guarantess the performance of Transport for NSW's payment obligations under
the SLE Project Deed and other documents.

D&C Guarantea

Each DAL guarantee (s an revocable guarantes given by sach D&C guarantor to OpCo to
guarantee all liabilities and obligations of that DA&C guarantor's subsidiary that arises out of
oF in connection with the DAC Contract, and to indemnify OpCo against any logs arising
from any fallure by its subsidiary to perform any of its obligathans.

O&M Guarantee
The C&M guarantee is an irrevocable guarantes given by the Q&M guarantor to OpCo to
guarantes aill Habilities and obligations of the OBM Contractor that arise out of or in

connection with the O&M Contract, and to indemnify OpCo against any loss arising from
any fallure by the O&M Contractor to perform any of its obligations,
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Appendix 1 Glossary of terms

Moveable Assets means the CSELRVS, spares, special tools and eguipment, non-revenue vehicles
and other chattels forming part of the SLR Works or used by OpCo or OpCe’s contractors for the
purpose of camying out OpCo's activities,

Service Payment means the manthly availabiiity payment made by Tranaport for NSW ta OpCo
wnder the SLA Project Deed,

SLR Works means the physical works, assets, systems and deliverables that OpCo must degign and
construct under the SLR Project Desd.

Sydney's Light Rail Future means the publication titled "Sydney's Light Rall Future - Modernising
Sydney's Trains” dated June 2012 by the NSW Governmant.
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