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1 Bus Unit
1.1 The name of the Bus Unit is Unit 8 - Newlands.
1.2 This Partnering Contract is a Directly Appointed Unit.

1.3 Appendix 1 (Bus Unit Route specifications) to this Schedule 2 (Agreement details)
sets out further detail on each Route, including Route variants, and signage
requirements.

14 Appendix 2 (Bus Unit Timetable) to this Schedule 2 (Agreement details) sets out
the Bus Unit Timetable for Public Routes and School Routes in respect of this Bus
Unit including information on timing points, Timetabled Service Connections, Bus
Stops, Vehicle Size Classification and valid days of operation for each Scheduled
Service on a Route.

1.5 Appendix 3 (Route directions: Public Routes) to this Schedule 2 (Agreement
details) describes the directions that must be followed in delivering Scheduled
Services on a Public Route.

1.6 Appendix 4 (Route directions: School Routes) to this Schedule 2 (Agreement
details) describes the directions that must be followed in delivering Scheduled
Services on a School Route.

1.7 Appendix 5 (Bus Unit termini, Facilities and layover spaces) to this Schedule 2
(Agreement details) provides information on Bus Unit termini, Facilities, and
layover spaces.

1.8 Appendix 6 (Base Service Fee Table) to this Schedule 2 (Agreement details) sets
out the Base Service Fee payable by GWRC in accordance with this Partnering
Contract.

1.9 Appendix 7 (Special Event Services Rates) to this Schedule 2 (Agreement details)
sets out the rates payable by GWRC in connection with Special Event Services
provided by the Operator in accordance with this Partnering Contract.

1.10 Appendix 8 (Net Financial Impact) to this Schedule 2 (Agreement details) sets out
rates relevant to the calculation of any Net Financial Impact.

1.11 Appendix 9 (Insurance Policy) to this Schedule 2 (Agreement details) contains
requirements relating to the insurance policies to be taken out by the Operator.

1.12 Appendix 10 (Not used) to this Schedule 2 (Agreement details) is not used.

1.13 Appendix 11 (Transferring Vehicles) to this Schedule 2 (Agreement details)
contains information related to those Vehicles which are Transferring Vehicles.

1.14 Appendix 12 (Scheduled Services excluded from Punctuality KPI and/or Reliability
KPI) specifies those Scheduled Services that are excluded from either or both of the
Punctuality KPI and the Reliability KPI (if any). [Note to tenderers - this is only
applicable in respect of those Bus Units which contain Scheduled Services which
will be excluded from the Punctuality KPI and/or Reliability KPI. These services
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will be indicated in Appendix 12 of Schedule 2 on a unit-specific basis. It is
expected that this will only be relevant for a few routes]

1.15 Appendix 13 (Emission Profile) contains the agreed profile for engine types across
the fleet of Vehicles.

1.16 To the extent of any inconsistency or conflict between any provision of Appendices
1, 3 or 4 of this Schedule 2 and the Bus Unit Timetable, the Bus Unit Timetable
shall prevail and take precedence over Appendices 1, 3 or 4 (as applicable).

2 Addresses for notices
2.1 The Parties' addresses for notices are:
GWRC
Postal address [insert]
Physical address [insert]
Email [insert]
Operator
Postal address [insert]
Physical address [insert]
Email [insert]
3 Operator’s Key Personnel
3.1 The Operator’s Key Personnel at the date of this Partnering Contract are:
Name of Key Personnel | Position description | Contact Details
[insert details of Authorised [insert details of Authorised
Authorised Representative | Representative Representative consistent with
consistent with the details the details to be inserted in
to be inserted in paragraph 4 below]
paragraph 4 below]
[insert] [insert] [insert]
[insert]
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4 Authorised Representatives

4.1 The Parties' Authorised Representatives at the date of this Partnering Contract are:
Party Name of Authorised Contact details

Representative

GWRC [GW to insert] [GW to insert]
Operator [insert] [insert]

5 Associated Bundled Partnering Contracts

51 The following contracts are "Associated Bundled Partnering Contracts™:

[Note to Tenderers - where a Tenderer or a Related Company of the Tenderer has
been awarded multiple bus partnering contracts on the basis of a "bundled™ Tender,
all of the other partnering contracts (i.e. not including this Partnering Contract)
included in that "bundle” will be listed in the definition of Associated Bundled
Partnering Contract for the purposes of the cross-default Termination Event set out

at clause 47.4.19]
6 Associated Partnering Contracts
6.1 The following contracts are "Associated Partnering Contracts™:

[Note to Tenderers - where a Tenderer or a Related Company of the Tenderer has
been awarded multiple bus partnering contracts (whether bundled or un-bundled),
all of the other partnering contracts will be listed in the definition of Associated
Partnering Contract (i.e. this will include the "Associated Bundled Partnering
Contracts™ but will not include this Partnering Contract) for the purposes of
clauses 10.7.2, 10.16, 10.17.3 and its other uses in this Partnering Contract.]

7 RTPI Equipment
7.1 RTPI Equipment means the following equipment, systems and items:

[Insert details (including gquantities) of equipment to be provided by GWRC to the
Operator - note that AVL Unit and User Workstation are both defined terms in
Schedule 1 (Definitions and interpretation) and can be used here if appropriate.]

8 Ticketing Equipment & Operator Ticketing Equipment

8.1 Ticketing Equipment means the following equipment, systems and items:
[Insert details (including quantities) of ticketing equipment to be provided by
GWRC to the Operator]

8.2 Operator Ticketing Equipment means the following equipment, systems and items:
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10
10.1

11
111

[Insert details (including quantities) of Operator Ticketing Equipment. This is a
subset of Ticketing Equipment for which the Operator will be responsible (including
the on-board consoles)]

Peak Vehicle Requirement

The Peak Vehicle Requirement is [Drafting note - insert number. This will be the
PVR tendered by the successful tenderer for the first year of the term (i.e. the PVR
figure in cell H181 of the unit tabs of returnable Part 4)], as may be amended in
accordance with Schedule 14 (Change Events and Net Financial Impact) and
Annexure 1 (Timetable Change Process).

Key Subcontractors

Each of the following persons is a "Key Subcontractor™:

Name Role

[Note to Tenderers - this table will list
out all of those subcontractors which are
party to a Key Subcontract (i.e. any
subcontractor which will provide
Scheduled Services or Special Event
Services on any Route).]

Key dates

The table below sets out some of the key dates and associated actions contemplated
by this Partnering Contract. This table is provided for information and ease of
reference only. In the event of any conflict or inconsistency between the table (on
the one hand) and any other provision of this Partnering Contract or any other
Transaction Documents (on the other hand), that other provision shall prevail.

[Note to Tenderers - this table will be populated before contract signature]

Reference Key date Associated clause
Anticipated [insert] Definition of Commencement Date
gggme”"eme”t [This is the date on which GWRC

expects Services will commence. This
will be one day after the Initial
Conditions Precedent Date for

Schedule 2 (Agreement Details) - RFT Version Page 7 of 34



Partnering Contract
[insert number]

12
121

13
131

CONFIDENTIAL DRAFT Schedule 2

Satisfaction]

Initial Conditions [insert] Definition of Initial Conditions
Precedent Date for
Satisfaction

[Note to Precedent Date for Satisfaction

tenderers - this
will be set at one
day prior to the
anticipated
Commencement
Date (i.e. one day
prior to the date
GW requires
passenger
services to
commence)]

Milestone Dates Refer to Definition of Milestone Date

Appendix 2
(Milestone
Dates) to
Schedule 13
(Transition Plan)

[insert]

Initial Expiry Date

The date falling 9 years after the earlier of:

1211
12.1.2

the Commencement Date; and
the Initial Conditions Precedent Date for Satisfaction.

Transferring Depots

Transferring Depot means:

13.1.1

those depot, Vehicle maintenance or Vehicle stabling facilities to be used
by the Operator or the Operator Associates in connection with the
provision of the Services which are located at the following locations and
including any fixtures, fittings, equipment or other items specified in the
Depot Acquisition Programme: [Note to Tenderers - Insert addresses of
those depot facilities specifically acquired by the Operator for the
purposes of this Partnering Contract after 30 September 2015 and which
the Parties have agreed to be Transferring Depots for these purposes.
Please see the process in clause 11.2.6 which allows the Depot
Acquisition Programme to be updated after signing the Partnering
Contract (but as a condition precedent to the Commencement Date) to
include details of fixtures, fittings etc which may not be known at the time
of tendering]; and
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14
141

14.2

15
15.1

16

17
171

18
18.1

19
191

13.1.2 any other depot, Vehicle maintenance or Vehicle stabling facilities to be
used by the Operator or the Operator Associates in connection with the
provision of the Services which are acquired or developed by, or
otherwise made available to, the Operator in accordance with the Depot
Acquisition Programme and including any fixtures, fittings, equipment or
other items specified in the Depot Acquisition Programme,

excluding the following Depots which may be used by the Operator temporarily
while acquiring or developing any other Depot: [Note to tenderers - insert address
of any Depot that will be used on a temporary basis from the Commencement Date.]

Transferring Vehicles

As at the date of this Partnering Contract, the Parties have agreed that the Vehicles
specified in Appendix 11 (Transferring Vehicles) of this Schedule 2 (Agreement
details) shall be Transferring Vehicles.

Appendix 11 (Transferring Vehicles) of this Schedule 2 (Agreement details) shall
only be amended in accordance with clause 10.9B or otherwise to the extent that
GWRC (in its absolute discretion) has provided its prior written agreement to this.

Bus Unit specific obligations and rights

Not used.

Depot Acquisition Programme

[Note to Tenderers- as per the requirements of the Procurement Documents, you
are required to propose a Depot Acquisition Programme (please see the note to
tenderers in the definition of Depot Acquisition Programme). This must include the
specification for any Depots which are Transferring Depots. Once agreed by
GWRC, this will then be set out here.]

Timetabled Service Connections

There are no Timetabled Service Connections in this Bus Unit.

Rates for installation of Installation Kits

The costs of installation of Installation Kits per Vehicle are as follows:

Installation Kit for Ticketing Equipment $2,203.15

Installation Kit for RTPI Equipment $888.27

Approved Transferring Asset Agreements

The following documents in the version set out at Annexure 21 (Approved
Transferring Asset Agreements):
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[Note to Tenderers - this will set out details of any lease, licence or other
arrangement under which a Third Party Transferring Asset is made available for
use by the Operator or a Transferring Asset Related Party, the terms of which have
been approved by GWRC prior to the date of the Partnering Contract. This will not
include any such leases, licences or other arrangements as between a Transferring
Asset Related Party and the Operator under which the Third Party Transferring
Asset is made available by the Transferring Asset Related Party for use by the
Operator. Nor will this include any lease, licence or other arrangement in respect
of temporary depots (i.e. depots which will be used on a temporary basis until the
permanent depot is established).

Full versions of the documents (in the approved form) will be set out in the

Annexure.]
20 Not used
21 Farebox Account

21.1 The Farebox Account is the bank account named "GWRC Farebox Revenue Trust
Account™ having account number [#] and held by the Operator with the [xxx] bank
at the [xxx] branch and any other bank account subsequently opened by the
Operator pursuant to clause 39.14. [Note to Tenderers - Operator will be required
to specify a New Zealand registered bank and a local Wellington Branch. Note also
the requirement to ensure that the bank is an Approved Bank (see clause 39.14)]

22 GWRC Account

22.1 The GWRC Account is the bank account named "[Insert]" having account number
[#] and held by GWRC with the [XxX] bank at the [XXX] branch (or such other bank
account as GWRC may notify to the Operator in writing from time to time). [Note
to tenderers - this will include the bank details of GWRC's account]

23 Joint Insurance Account

23.1 The Joint Insurance Account is the joint bank account in the names of GWRC and
the Operator, having account number [#] and held with [bank] at [branch]. [Note to
Tenderers - it is intended that the Joint Insurance Account will be established with
an Approved Bank prior to contract signature and the relevant details inserted
here.]

24 Guarantor

[Drafting note - either clause 24.1 or 24.2 will be deleted, depending on whether or not a
parent company guarantee will be provided.]

24.1 [The Operator is not required to provide a Parent Company Guarantee and the
Guarantor is not applicable to this Partnering Contract.] [Note to Tenderers - If the
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24.2

25
25.1

25.2

26
26.1

27
27.1
27.2

28
28.1

Operator does not have any holding company or parent company, then a PCG will
not be required. Otherwise, this clause 24.1 will be deleted and the name of the
Guarantor will be set out below.]

[The Guarantor is [insert] and any person which replaces the guarantor as
contemplated by clause 47.4.13.]

Peak Times and Off Peak Times

Peak Times means on weekdays (excluding Public Holidays) between 6.30 am and
9.00 am (both inclusive) and between 3.00 pm and 6.30 pm (both inclusive).

Off Peak Times means:

25.2.1  on weekdays (excluding Public Holidays) between 9.01 am and 2.59 pm
(both inclusive) and between 6.31 pm and 6.29 am (both inclusive); and

25.2.2  atany time on weekends and Public Holidays.

Liability Cap
The Liability Cap is:

26.1.1 in respect of each Liability Event which occurs on or prior to the last day
of the twelfth Relevant Month, $[Insert GWRC's estimate of the Services
Fee payable for the first 12 Relevant Months (without the application of
Performance Deductions, Reporting Error Deductions and Fleet
Deductions)]; and

26.1.2  in respect of each Liability Event which occurs on or after the first day of
the thirteenth Relevant Month, the aggregate of the Services Fee (without
the application of Performance Deductions, Reporting Error Deductions
and Fleet Deductions) applying for the 12 Relevant Months immediately
prior to the Liability Event occurring.

Liguidated Damages
The Liquidated Damages Rate is [insert] (Indexed) per day.
The Liquidated Damages Cap is 60 calendar days.

Performance Bond Amount
Means:

28.1.1 in respect of the initial Performance Bond provided pursuant to clause A
44.1, $[insert]; [Note to Tenderers - this will be based on ] of the
projected Performance Base calculated for the first year of the
Partnering Contract]

28.1.2  in respect of each subsequent Performance Bond, the amount equal to A
Il of the aggregate of the Performance Base which applied to the 12
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months preceding the date on which the Performance Bond is required to
be provided.

[Drafting note - if one bond is provided across the units, this may require
amendment.]

29 Permitted Change of Ownership and Permitted Security Interest

29.1 Permitted Change of Ownership means:

29.1.1

29.1.2

29.1.3

29.1.4

[any Change of Ownership as part of an intra-group transfer, restructure
or reorganisation of the group of companies of which a Shareholder is a
member as at the date of this Partnering Contract and there is no resulting
change in ultimate beneficial shareholding;

in the case of a Change of Ownership in the Operator only, any Change
of Ownership where the transferee is an existing Shareholder as at the
date of this Partnering Contract;

any Change of Ownership where the transferee is a corporate or
unincorporated fund managed by, or under common management or
Control with, the transferor; or

if the Guarantor (if applicable) is listed on a stock exchange, any Change
of Ownership in the Guarantor which occurs due to the acquisition of a
relevant interest (as defined in sections 235 to 237 of the Financial
Markets Conduct Act 2013) in 20 per cent or less of the voting securities
of the Guarantor.] [Note to tenderers - this clause will be tailored to
individual Operator requirements as agreed with GWRC, noting that
Operators will have different requirements due to specific corporate
structure issues.]

29.2 Permitted Security Interest means:

29.2.1

[Note to Tenderers - to be specified at contract close by reference to any
charge over the Operator's assets approved by GWRC. In deciding
whether or not a security interest is acceptable, GW will have regard to
whether the security interest would impact the Operator's ability to
provide the services, GWRC's rights or the ability to transfer
Transferring Assets at the end of the term.]

Schedule 2 (Agreement Details) - RFT Version
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Unit overview

11

1.2

1.3

14

1.5

CONFIDENTIAL DRAFT Schedule 2

Appendix 1: Bus Unit Route specifications

This Bus Unit covers the northern Wellington suburbs of Newlands, Woodridge,
Paparangi and Johnsonville. This Bus Unit consists of:

111

1.1.2

1.13

a medium frequency service (Route 52) connecting Wellington with
Newlands, Woodridge, Paparangi and Johnsonville;

at peak times targeted commuter services (Routes 56, 57 and 58) provide
additional coverage, capacity and travel options; and

one School Route.

Under the Wellington Regional Public Transport Plan 2014:

1.2.1
1.2.2

Route 52 is defined as a Local Route; and

all other Routes within this Bus Unit are defined as Targeted Routes.

The Public Routes for this Bus Unit are Routes:

131
1.3.2
133
134

52 Newlands, Woodridge & Paparangi;
56 Paparangi;

57 Woodridge; and

58 Newlands.

Route variants

141

1.4.2

A Route consists of one main journey pattern, but some Routes have
variants from the main journey pattern designed to target specific
locations and demand. These variants follow broadly the same journey
pattern as the main Route but may be, for example, a shortened version
that only runs during peak hours. These variants to the main Route are
referred to as "Route variants” and are indicated in the Bus Unit
Timetable.

Note: if a Route has only one journey pattern, for consistency, this will
still be referred to as a Route variant in the Bus Unit Timetable.

Valid Day Codes

151

"Valid Day Codes" means repeating patterns of days on which a
Scheduled Service shall operate. These codes are provided to inform the
Operator of the days on which the Operator shall provide Scheduled
Services for Routes and Route variants. Table 1 — Valid Day Codes lists
and describes the Valid Day Codes for Routes in this Bus Unit. The Valid
Day Codes for each Route are specified in the Bus Unit Timetables.
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Table 1 - Valid Day Codes

Valid Day Code

Description

F-XHol

Friday - except Public Holidays

MTuWThF-Sch

Weekdays - school days only

MTuWThF-XHol

Weekdays - except Public Holidays

MTuWThF-XSch

Weekdays - school holidays only

MWThF-Sch Monday Wednesday Thursday Friday - school days only
Sa Saturday
Su+Hol Sunday and Public Holidays
Tu-Sch Tuesday - school days only
152 Note that school days and school holidays are as published by the New

Zealand Ministry of Education.

1.6 Destination signage

16.1

1.6.2

1.6.3

16.4

The Operator must display on the bus destination front and side displays
the Route number, one primary destination and secondary destinations
unless otherwise agreed by GWRC. Secondary destination information
may be alternated.

Example of display for:
1 primary destination;

2/3 secondary destination and alternate destination:

'Primary Info 210

?Bsecondary Info

Information on the destination displays which the Operator must display
for each Route and Route variant in this Bus Unit can be found in Table 2
- Routes, Route variants and service details of this Appendix 1.The After-
Midnight Route and School Route Scheduled Services may have more
than one destination.

In respect of the secondary destination and alternate destination, if a
Vehicle’s destination displays:

@ do not have an alternating text function, the secondary destination

should display the information set out in the column entitled
"Secondary destination information (without alternating text
function)";
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(b) do have an alternating text function, the secondary destination
should alternate between the information set out in the column
entitled "Secondary destination information (with alternating text
function)" and "Alternate destination information”,

of Table 2 - Routes, Route variants and service details of this Appendix 1.

1.6.5 Unless a Vehicle is delivering, or about to commence delivering, a
Scheduled Service or a Special Event Service, the displays should read
“Not In Service” as the destination and “NIS” as the Route number.
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Schedule 2

Destination display

Non-
Route Route | Service standard Variant
type type operational o Secondary destination | Alternate destination
component . . S.econdar\./ destl.natlon information (with information Route
Primary line information (without . number
alternating text function) alternating text display
function)
Johnsonville - Newlands - . .
Courtenay Place Courtenay Place via Newlands, Wgtn Stn via Newlands, Wgtn Stn 52
Courtenay Place - Newlands - Johnsonville via Wgtn Stn, Newlands | via Wgtn Stn, Newlands 52
Johnsonville
St Brigid’s School - Johnsonville
- Newlands - Courtenay Place | Courtenay Place | via Newlands, Wgtn Stn | via Newlands, Wgtn Stn 52
52 Public Local (school extn)
Courtenay Place - Newlands - Johnsonville/SB
Johnsonville - St Brigid’s School via Newlands, St Brigid’s | via Wgtn Stn, Newlands St Brigid’s Sch 52
(school extn) Sch
Basin Reserve - Courtenay
Place - Newlands - Johnsonville Johnsonville via Wgtn Stn, Newlands via Wgtn Stn, Newlands 52
(school extn)
Johnsonville - Paparangi - Courtenay Place | via Paparangi, Wgtn Stn | via Paparangi, Wgtn Stn 56
. Courtenay Place
56 Public Targeted Courtenay Place - Panaranal -
ourtenay Hace - raparang! Johnsonville via Wgtn Stn, Paparangi | via Wgtn Stn, Paparangi 56
Johnsonville
) via Newlands Rd, Wgtn via Newlands Rd, Wgtn
Woodridge - Courtenay Place | Courtenay Place Stn g stn & 57
57 Public Targeted
& . . via Wgtn Stn, Newlands via Wgtn Stn, Newlands
Courtenay Place - Woodridge Wood r‘|dge Rd Rd 57
Newlands - Courtenay Place Courtenay Place via Newlar;f; Rd, Wgtn via Newlarsmfc:lr? Rd, Wgtn 58
58 Public Targeted
& . via Wgtn Stn, Baylands
Courtenay Place - Newlands Newlands via Wgtn Stn, Baylands Dr Dr 58
Newlands College &
630 School | Targeted Intermediate School - Cou rtenay Place via Johnsonville via Johnsonville 630

Johnsonville - Courtenay Place

Schedule 2 (Agreement Details) - RFT Version
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Appendix 2: Bus Unit Timetable

Schedule 2

1 The Bus Unit Timetables for Public Routes and School Routes are in the attached
Excel files initialled by the Parties and dated with the date of this Partnering Contract.

2 The Bus Unit Timetables for Public Routes are divided into:

2.1
2.2

Special Timetables

Public holidays

Unit 08 - Newlands - School Route timetables.

Unit 08 - Newlands - Public Route 52, 56, 57, 58 timetable; and

3 A Sunday timetable will run on all Public Holidays (observed and actual dates),
unless the actual date of the Public Holiday falls on a Saturday, then a Saturday
timetable will run that day and a Sunday timetable will run on the observed date. The
exception to this is Christmas Day where a Sunday timetable will run on all dates,
both observed and actual.

4 Routes with no weekend timetable will not run on Public Holidays (observed or actual
dates).
5 Routes with a Saturday-only weekend timetable will not run on Public Holidays

(observed and actual dates). The exception to this is if the actual date falls on a
Saturday, then a Saturday timetable will run that day but no service will run on the
observed date. These Routes will not run on Christmas Day, even if it falls on a

Saturday.

6 The Public Holiday timetable requirements are set out in Table 3 - Public Holiday

Timetable requirements.

Table 3 - Public Holiday timetable requirements

Public Holiday Actual date Timetable if | Timetable if | Timetable
actual date | actual date | for
does not fall | falls on observed
on Saturday | Saturday date
New Year’s Day 1 January Sunday Saturday Sunday
Day after New Year’s Day 2 January Sunday Saturday Sunday
Wellington Anniversary Day | Monday closest | Sunday N/A Sunday
to 22 January
Waitangi Day 6 February Sunday Saturday Sunday
Good Friday Varies Sunday N/A Sunday
Easter Monday Varies Sunday N/A Sunday
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ANZAC Day 25 April Sunday Saturday Sunday

Queen’s Birthday 1st Monday in | Sunday N/A Sunday
June

Labour Day 4th Monday in | Sunday N/A Sunday
October

Christmas Day 25 December Sunday Sunday Sunday

Boxing Day 26 December Sunday Saturday Sunday

Christmas Timetable

7

A Christmas Timetable will run from Christmas Day to the day after New Year’s Day
(actual and observed dates). The normal timetable will resume on the first Business
Day after New Year’s Day (observed date).

For this Bus Unit, Business Days between Christmas Day and New Year’s Day will
run a Saturday timetable. However, if a Route does not have a Saturday timetable it
will not run on these days.

After-Midnight Routes on Public Holidays

9

10

After-Midnight Routes run on the following Public Holidays only:
9.1 the morning of 1 January; and

9.2 the mornings of 2 January and 6 February (Waitangi Day), if the actual
days fall on either a Saturday or a Sunday.

After-Midnight Routes do not run on the following days or Public Holidays:
10.1 the morning of the Saturday of Easter weekend:;

10.2  the morning of ANZAC Day 25 April (actual);

10.3  the morning of Christmas Day December 25 (actual); and

10.4 the morning of Boxing Day December 26 (actual).

Daylight Savings changeover

11

12

Daylight saving commences on the last Sunday in September, when 2.00am becomes
3.00am. It ends on the first Sunday in April, when 3.00am becomes 2.00am. After-
Midnight Routes have special operational requirements specific to these evenings
which are specified in the Bus Unit Timetable.

There are no Routes in this Bus Unit affected by daylight savings changeover.
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Appendix 3: Route directions: Public Routes

1 In this Appendix 3:

1.1  Route information in square brackets, e.g. [6000 Wellington Station —
Stop A], indicates a Bus Stop that is designated as an Origin, Destination or
Intermediate Timing Point. All other Bus Stops are set out in the Bus Unit
Timetable.

1.2 The character ‘(L)' means that the VVehicle must turn left onto the following
named street.

1.3 The character '(R)' means that the Vehicle must turn right onto the following
named street.

Non-standard Route operations

2 Scheduled Services in some PTOM Units may have non-standard operations as listed
in paragraph 3 of this Appendix 3. For example, where a Route or part of a Route
operates an Express Segment or an On Request Segment. A Scheduled Service with
standard operation services all Bus Stops on a given Route in accordance with the Bus
Unit Timetable.

3 No Routes or Route variants in this Bus Unit vary from standard operation in their
delivery.
4 Delivery of Scheduled Services that include these non-standard operations is

described in paragraph 3.2 of Schedule 3 (Passenger Services).

Route directions

5 Where a Bus Stop code is indicated as TPROXXXX/RESXXXX]' it is not yet
operational but will be prior to the Commencement Date.

Route 52 (Inbound): Johnsonville — Newlands - Wellington

Route variant 1: Johnsonville — Newlands - Courtenay Place

[3000 Johnsonville Station — Stop A] (R) Moorefield Road, (R) Helston Road [3510 Helston Road
(near 201)], Bracken Road, (L) Horokiwi Road West, (L) Woodridge Drive, (L) Kentwood Drive [3710
Woodridge - Kentwood Drive (near 57)], (R) Cedarwood Street, (R) Woodridge Drive, (R) Horokiwi
Road West, (L) Baylands Drive [3760 Baylands Drive (near 82)], (L) Somes Crescent, (L) Baylands
Drive, (L) Kenmore Street, (R) Glanmire Road, (R) Link Road, (L) Kenmore Street, (L) Newlands Road
[3540 Newlands Park], (L) Centennial Highway, (R) Hutt Road [5486 Kaiwharawhara - Westminster
Street], Thorndon Quay, (R) Lambton Quay [5500 Wellington Station — Stop C], (L) Hunter Street, (R)
Customhouse Quay, Willis Street, (L) Manners Street, Courtenay Place [5516 Courtenay Place at
Blair Street]

Route variant 3: St Brigid’s School — Johnsonville - Newlands - Courtenay Place (school extn)
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[3008 St Brigids School - Phillip Street (school stop)], (L) Broderick Road, (L) Gothic Street [3000
Johnsonville Station — Stop A] (R) Moorefield Road, (R) Helston Road [3510 Helston Road (near
201)], Bracken Road, (L) Horokiwi Road West, (L) Woodridge Drive, (L) Kentwood Drive [3710
Woodridge - Kentwood Drive (near 57)], (R) Cedarwood Street, (R) Woodridge Drive, (R) Horokiwi
Road West, (L) Baylands Drive [3760 Baylands Drive (near 82)], (L) Somes Crescent, (L) Baylands
Drive, (L) Kenmore Street, (R) Glanmire Road, (R) Link Road, (L) Kenmore Street, (L) Newlands Road
[3540 Newlands Park], (L) Centennial Highway, (R) Hutt Road [5486 Kaiwharawhara - Westminster
Street], Thorndon Quay, (R) Lambton Quay [5500 Wellington Station — Stop C], (L) Hunter Street, (R)
Customhouse Quay, Willis Street, (L) Manners Street, Courtenay Place [5516 Courtenay Place at
Blair Street]

Route 52 (Outbound): Wellington — Newlands - Johnsonville

Route variant 2: Courtenay Place —Newlands - Johnsonville

[5000 Courtenay Place — Paramount], Manners Street, (R) Willis Street, (L) Lambton Quay [5016
Wellington Station — Stop D], Thorndon Quay, Hutt Road [5028 Kaiwharawhara — Fore Street], (L)
Centennial Highway, (R) Newlands Road [3608 Newlands Park (Northpac Timber)], (R) Kenmore
Street, (R) Link Road, (L) Glanmire Road, (L) Kenmore Street, (R) Baylands Drive, (R) Somes Crescent,
(R) Baylands Drive [3534 Baylands Drive (near 81)], (R) Horokiwi Road West, (L) Woodridge Drive, (L)
Kentwood Drive [3754 Kentwood Drive (near 14)], (R) Cedarwood Street, (R) Woodridge Drive, (R)
Horokiwi Road West, (R) Bracken Road, Helston Road [3614 Helston Road (near 202)], (L)
Moorefield Road, Johnsonville Road, (R) Broderick Road, (R) Gothic Street [3000 Johnsonville
Station — Stop A]

Route variant 4: Courtenay Place — Newlands - Johnsonville - St Brigid’s School (school extn)

[5000 Courtenay Place — Paramount], Manners Street, (R) Willis Street, (L) Lambton Quay [5016
Wellington Station — Stop D], Thorndon Quay, Hutt Road [5028 Kaiwharawhara — Fore Street], (L)
Centennial Highway, (R) Newlands Road [3608 Newlands Park (Northpac Timber)], (R) Kenmore
Street, (R) Link Road, (L) Glanmire Road, (L) Kenmore Street, (R) Baylands Drive, (R) Somes Crescent,
(R) Baylands Drive [3534 Baylands drive (near 81)], (R) Horokiwi Road West, (L) Woodridge Drive, (L)
Kentwood Drive [3754 Kentwood Drive (near 14)], (R) Cedarwood Street, (R) Woodridge Drive, (R)
Horokiwi Road West, (R) Bracken Road, Helston Road [3614 Helston Road (near 202)], (L)
Moorefield Road, Johnsonville Road, (R) Broderick Road, (R) Gothic Street [3000 Johnsonville
Station — Stop A], (R) Moorefield Road, (L) Frankmoore Avenue, (L) Philip Street [3008 St Brigid’s
School - Phillip Street (school stop)]

Route variant 5: Basin Reserve — Courtenay Place — Newlands - Johnsonville (school extn)

[6010 Basin Reserve (school stop)], (R) Rugby Street, (R) Sussex Street, (R) Buckle Street, (L)
Cambridge Terrace, (L) Courtenay Place [5000 Courtenay Place — Paramount], Manners Street, (R)
Willis Street, (L) Lambton Quay [5016 Wellington Station — Stop D], Thorndon Quay, Hutt Road
[5028 Kaiwharawhara — Fore Street], (L) Centennial Highway, (R) Newlands Road [3608 Newlands
Park (Northpac Timber)], (R) Kenmore Street, (R) Link Road, (L) Glanmire Road, (L) Kenmore Street,
(R) Baylands Drive, (R) Somes Crescent, (R) Baylands Drive [3534 Baylands drive (near 81)], (R)
Horokiwi Road West, (L) Woodridge Drive, (L) Kentwood Drive [3754 Kentwood Drive (near 14)], (R)
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Cedarwood Street, (R) Woodridge Drive, (R) Horokiwi Road West, (R) Bracken Road, Helston Road
[3614 Helston Road (near 202)], (L) Moorefield Road, Johnsonville Road, (R) Broderick Road, (R)
Gothic Street [3000 Johnsonville Station — Stop A]

Route 56 (Inbound): Johnsonville — Paparangi - Wellington

Route variant 1

[3000 Johnsonville Station — Stop A] (R) Moorefield Road, (R) Helston Road [3510 Helston Road
(near 201)], Bracken Road, (R) Newlands Road [3540 Newlands Park], (L) Centennial Highway, (R)
Hutt Road [5486 Kaiwharawhara - Westminster Street], Thorndon Quay, (R) Lambton Quay [5500
Wellington Station — Stop C], (L) Hunter Street, (R) Customhouse Quay, Willis Street, (L) Manners
Street, Courtenay Place [5516 Courtenay Place at Blair Street]

Route 56 (Outbound): Wellington - Paparangi - Johnsonville

Route variant 2

[5000 Courtenay Place — Paramount], Manners Street, (R) Willis Street, (L) Lambton Quay
[Wellington Station — Stop D], Thorndon Quay, Hutt Road [5028 Kaiwharawhara — Fore Street], (L)
Centennial Highway, (R) Newlands Road [3608 Newlands Park (Northpac Timber)], (L) Bracken
Road, Helston Road [3614 Helston Road (near 202)], (L) Moorefield Road, Johnsonville Road, (R)
Broderick Road, (R) Gothic Street [3000 Johnsonville Station — Stop A]

Route 57 (Inbound): Woodridge - Wellington

Route variant 1

[3710 Woodridge - Kentwood Drive (near 57)] Kentwood Drive, (R) Woodridge Drive, (R) Horokiwi
Road West, Newlands Road [3540 Newlands Park], (L) Centennial Highway, (R) Hutt Road [5486
Kaiwharawhara - Westminster Street], Thorndon Quay, (R) Lambton Quay [5500 Wellington Station
— Stop C], (L) Hunter Street, (R) Customhouse Quay, Willis Street, (L) Manners Street, Courtenay
Place [5516 Courtenay Place at Blair Street]

Route 57: Wellington - Woodridge

Route variant 2

[5000 Courtenay Place — Paramount], Manners Street, (R) Willis Street, (L) Lambton Quay
[Wellington Station — Stop D], Thorndon Quay, Hutt Road [5028 Kaiwharawhara — Fore Street], (L)
Centennial Highway, (R) Newlands Road [3608 Newlands Park (Northpac Timber)], Horokiwi Road
West, (L) Cedarwood Street, (L) Kentwood Drive [3745 Kentwood Drive (near 14)]

Route 58 (Inbound): Newlands - Wellington

Route variant 1

[3760 Baylands Drive (near 82)] Baylands Drive, (L) Somes Crescent, (L) Baylands Drive, (L) Kenmore
Street, (R) Glanmire Road, (R) Link Road, (L) Kenmore Street, (L) Newlands Road [3540 Newlands
Park], (L) Centennial Highway, (R) Hutt Road [5486 Kaiwharawhara - Westminster Street],
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Thorndon Quay, (R) Lambton Quay [5500 Wellington Station — Stop C], (L) Hunter Street, (R)
Customhouse Quay, Willis Street, (L) Manners Street, Courtenay Place [5516 Courtenay Place at
Blair Street]

Route 58 (Outbound): Wellington - Newlands

Route variant 2

[5000 Courtenay Place — Paramount], Manners Street, (R) Willis Street, (L) Lambton Quay [5016
Wellington Station — Stop D], Thorndon Quay, Hutt Road [5028 Kaiwharawhara — Fore Street], (L)
Centennial Highway, (R) Newlands Road [3608 Newlands Park (Northpac Timber)], (R) Kenmore
Street, (R) Link Road, (L) Glanmire Road, (L) Kenmore Street, (R) Baylands Drive, (R) Somes Crescent,
(R) Baylands Drive [3534 Baylands Drive (near 81)]
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Appendix 4: Route directions: School Routes

1 In this Appendix 4:

1.1  Route information in square brackets, e.g. [6000 Wellington Station — Stop
A, indicates a Bus Stop that is designated as an Origin, Destination or
Intermediate Timing Point. All other Bus Stops are specified in the Route Bus
Stops table in the attached Word files initialled by the Parties and dated with
the date of this Partnering Contract.

1.2 The character ‘(L)' means that the VVehicle must turn left onto the following
named street.

1.3  The character '(R)' means that the Vehicle must turn right onto the following
named street.

Unless specified otherwise in the Bus Unit Timetable, the Scheduled Services on School
Routes must operate on all days which are school days for the schools on those Scheduled
Services.

Non-standard Route operations

2 Scheduled Services in some PTOM Units may have non-standard operations as listed
in paragraph 3 of this Appendix 4. For example, where a Route or part of a Route
operates an Express Segment or an On Request Segment. A Scheduled Service with
standard operation services all Bus Stops on a given Route in accordance with the Bus
Unit Timetable.

3 No Routes or Route variants in this Bus Unit vary from standard operation in their
delivery.
4 Delivery of Scheduled Services that include these non-standard operations is

described in paragraph 3.2 of Schedule 3 (Passenger Services).

Route directions

5 Where a Bus Stop code is indicated as '[PROXXXX/RESXXXX]'" it is not yet
operational but will be prior to the Commencement Date.

Route 630 (Outbound): Newlands College & Intermediate School - Johnsonville - Wellington

Route variant 1

[3414 Newlands College - Bracken Road (opposite)] Bracken Road, Helston Road, (L) Moorefield
Road, (R) Moorefield Road, (L) Hawea Street, Johnsonville Station — Stop A, Gothic Street, (L)
Broderick Road, (R) Johnsonville Road, Centennial Highway (SH1), (R) Hutt Road, Thorndon Quay, (R)
Lambton Quay (Wellington Station — Stop C), (L) Hunter Street, (R) Customhouse Quay, Willis Street,
(L) Manners Street, Courtenay Place [5516 Courtenay Place at Blair Street]

Schools: Newlands College
Newlands Intermediate School
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Appendix 5: Bus Unit termini, Facilities and layover spaces

Bus Unit termini, Facilities and layovers

The first and last Bus Stops on Routes (known as bus termini) may be available as
layover areas for Vehicles that are between arriving and departing Scheduled Services

1.1  the terminus is indicated as “Yes” in the column entitled “Layover at

1.2 this Bus Unit is listed in the column entitled “Terminus Use”; and

1.3 not otherwise restricted by the restrictions listed in the column entitled

in Table 4 - Bus Unit termini and layover restrictions, except where this could block
access to the Bus Stop for other in-service buses, or obstruct general traffic.

Bus termini are not to be used for extended parking for Vehicles while not providing

Vehicles arriving at a terminus which is available as a layover area (as specified in
paragraph 1 of this Appendix 5) may layover only for the maximum layover minutes
as specified in Table 4 - Bus Unit termini and layover use and restrictions while they
wait for their next Scheduled Service that will begin from the same terminus.

1
if:
Terminus”;
“Restrictions”,
2
Scheduled Services.
3
4

The Operator must ensure Vehicles at a terminus comply with the Operator’s bus
idling policy in accordance with Schedule 9 (Facilities Protocol).

Table 4 — Bus Unit termini and layover use and restrictions

Maximum
. Layover at . i
Terminus — Bus Stop number and name . Terminus Use Restrictions layover
Terminus .
minutes

[3000] Johnsonville Station - Stop A No Unit 1; 3; 4; 8; 18; 0
[3414] Newlands College - Bracken Road (opposite) No Unit 1; 8; 0
[3534] Baylands Drive (near 81) Yes Exclusive 10
[3710] Woodridge - Kentwood Drive (near 57) Yes Exclusive 10
[3754] Kentwood Drive (near 14) Yes Exclusive 10
[3760] Baylands Drive (near 82) Yes Exclusive 10
[5000] Courtenay Place — Paramount Yes Unit 1, 4, 8, 10, 11, After-Midnights Routes only 20

12,13,18
[5516] Courtenay Place at Blair Street No Unit 1; 3; 4;5; 8; 12; 0

18;
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Facilities
5 The Operator must ensure that all VVehicles use the platforms and layovers at

Interchanges in accordance with the allocation set out in the applicable Platform and
Layover Allocation Map.

6 GWRC may notify the Operator in writing from time to time of any facilities that will
be treated as Facilities for the purposes of this Partnering Contract.

Parking available for this Unit is as described in the Platform and Layover Allocation map
provided to the Operator by GWRC from time to time.

Layover spaces (which are not at termini)

7 Layover spaces may be made available for Vehicle parking by the relevant road
controlling authority. Without limiting clause 13.3, if layover spaces existing as at the
date of this Partnering Contract are no longer available at any point during the Term,
GWRC will work with the Operator to request that the relevant road controlling
authority permits use of other suitable layover spaces.

8 Layover spaces may be used by the Operator only in accordance with, and during the
hours which are permitted by, parking restrictions and traffic resolutions by the
relevant road controlling authority.
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Appendix 6: Base Service Fee Table

Schedule 2

[Note to tenderers - this will be populated based on the successful tenderer's tender.]

The Parties acknowledge and agree that the amounts set out in this Appendix 6 shall not be
Indexed in accordance with clause 34.2 (Amounts to be Indexed) (other than for the purposes
of the definition of Performance Base).

In the event that the Commencement Date is before 1 July 2018 the Base Service Fee for the

2018/19 Period will also apply for the 2017/18 Period.

Period Base Service Fee
2018/19 [insert]
2019/20 [insert]
2020/21 [insert]
2021/22 [insert]
2022/23 [insert]
2023/24 [insert]
2024/25 [insert]
2025/26 [insert]
2026/27 [insert]
2027/28 [insert]
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Schedule 2

Appendix 7: Special Event Services Rates

[Note to tenderers - this will be populated based on the successful tenderer's tender.]

The Parties acknowledge and agree that the amounts set out in this Appendix 7 shall be
Indexed in accordance with clause 34.2 (Amounts to be Indexed).

Metric Amount ($)

Small Vehicle | Medium Vehicle | Large Vehicle | Double Decker
Rateym [Insert] [Insert] [Insert] [Insert]
Ratey, [insert]
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Appendix 8: Net Financial Impact

Schedule 2

[Note to tenderers - this will be populated based on the successful tenderer's tender.]

Subject to paragraph 7.5 of Schedule 6 (Financial and Performance Regime), the Parties
acknowledge and agree that the amounts set out in this Appendix 8 shall not be Indexed in
accordance with clause 34.2 (Amounts to be Indexed).

Metric Amount

Small Vehicle | Medium Vehicle | Large Vehicle | Double Decker
PVR Variation [Insert] [Insert] [Insert] [Insert]
Rate
Service [Insert] [Insert] [Insert] [insert]
Kilometres Rate
Service Hours [Insert]

Rate

Margin
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Schedule 2

Appendix 9: Insurance Policy

No. | Policy

Reference

Value (at the date of this
Partnering Contract) [Note
to tenderers - values to be
specified by GWRC which will
be specific to each Bus Unit]

1 [Material Damage Policy]

[Drafting note - to
be inserted].

[Drafting note - to be
inserted].

2 Public Liability Policy

Minimum limit of
liability (to apply in
excess of any
relevant policy
deductible)

$20,000,000 each and every
loss or series of losses arising
out of any one event

3 Motor Vehicle Policy

Minimum limit of
liability (to apply in
excess of any
relevant policy
deductible)

[insert replacement value]
each and every loss or series of
losses arising out of any one
event.
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Appendix 10: Not used
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Appendix 11: Transferring Vehicles

Schedule 2

Manufacturer Vehicle Size Unique identifier First made Age when first Capital cost
Classification available for the made available for | (which amounts
provision of the provision of shall not be
Services (date) Services (months) | Indexed)
[Insert] [Insert] [Insert] [insert] [Insert]
[Insert] [Insert] [Insert] [insert] [Insert]
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Appendix 12: Scheduled Services excluded from Punctuality KPI and/or
Reliability KPI

Not used.
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Appendix 13: Emission Profile

[Note to tenderers - this will be populated based on the successful tenderer's tender.]

Engine Bus size 2017/ | 2018/ | 2019/ | 2020/ | 2021/ | 2022/ |2023/ |2024/ | 2025/ | 2026/
type 18 19 20 21 22 23 24 25 26 27
Euro 1l Small Vehicle [xx]

Medium Vehicle

Large Vehicle

Double Decker (2 axle)

Double Decker (3 axle)

Euro IV Small Vehicle

Medium Vehicle

Large Vehicle

Double Decker (2 axle)

Double Decker (3 axle)

Euro V Small Vehicle

Medium Vehicle

Large Vehicle

Double Decker (2 axle)

Double Decker (3 axle)

Euro VI Small Vehicle

Medium Vehicle

Large Vehicle

Double Decker (2 axle)

Double Decker (3 axle)

Micro- Small Vehicle

hybrid Medium Vehicle

(Euro VI) Large Vehicle

Double Decker (2 axle)
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Engine Bus size 2017/ | 2018/ | 2019/ | 2020/ | 2021/ | 2022/ | 2023/ | 2024/ |2025/ | 2026/
type 18 19 20 21 22 23 24 25 26 27
Double Decker (3 axle)
Hybrid Small Vehicle
(Euro V) Medium Vehicle
Large Vehicle
Double Decker (2 axle)
Double Decker (3 axle)
Hybrid Small Vehicle
(Euro VI) Medium Vehicle
Large Vehicle
Double Decker (2 axle)
Double Decker (3 axle)
Electric Small Vehicle
Medium Vehicle
Large Vehicle
Double Decker (2 axle)
Double Decker (3 axle)
Natural gas | Small Vehicle
Medium Vehicle
Large Vehicle
Double Decker (2 axle)
Double Decker (3 axle)
Total
Vehicles
in fleet
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1 Introduction
11 This Schedule sets out the required Passengeic€ge@bjectives and Outcomes

and the Operator’s obligations in regard to thévdiets to be carried out in the

delivery of:

111 Passenger Operating Services; and
1.1.2 PT Network Project Services.

2 Passenger Services objectives, outcomes and outputs

Objectives and Passenger Services outcomes

2.1 Without prejudice to any other obligation of thpe@ator or any rights or
remedies of GWRC, the Operator shall ensure teaPtdssenger Services are
provided to achieve the following Passenger Sesvigbjectives and Outcomes:

211 Passenger Operating Services are provided in aendinat enables
the Operator to ensure that:

(@)

(b)

(€)

(d)
(e)

(f)

Scheduled Services and Special Event Servicesetixekd
safely, reliably and punctually in accordance wité Bus
Unit Timetable or Special Events Plan (as appliepahd in a
manner that encourages patronage growth, maximises
payments under ScheduleFérfancial and Performance
Regime) and minimises Performance Deductions;

the Vehicles are always operated in accordance with
0] the Licence;
(i) Schedule 4Vehicle Quality Sandards); and

(i) all Land Transport Rules including but not limited
Passenger Service Vehicles 1999, Vehicle Dimensions
and Mass 2002, and Work Time and Logbooks 2007,

the Operator complies with its obligations setatuBchedule
9 (Facilities Protocal);

the Operator complies with the Customer Servicad&iads;

the Operator complies with its obligations undés th
Partnering Contract, the other Transaction Documant the
requirements of all applicable Law; and

fare evasion and Ticket Offences are minimised; and

2.1.2 PT Network Project Services are provided in a matimeg ensures:

(@)

the Operator provides an effective contributiotht® planning
and implementation of PT Network Projects; and
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CONFIDENTIAL Schedule 3

(b) as little adverse impact as possible from the impletation of
the PT Network Projects to the on-time performamice
Scheduled Services.

The Operator shall measure its performance agdias?assenger Services
Objectives and Outcomes bhy:

2.2.1

2.2.2

2.2.3

measuring the Operator’s adherence to the BusTimietable and its
performance as against the Reliability KPl and Ruelity KPI and
applying Performance Deductions;

measuring (with GWRC) the Parties' ability to avki@atronage
growth and applying the FIM; and

measuring its performance against the Performardiedtors (and, in
the applicable circumstances, the Operator willdvearded through
Performance Payments calculated in accordancepaitgraph 9
(Calculation of Performance Payments) of Schedule 6Kinancial and
Performance Regime)).

Passenger Operating Services

Compliance with Bus Unit Timetable and passenger related obligations

3.1

3.2

The Operator shall provide the Scheduled Servitegyeeach Route (including
ensuring that Vehicles travel past each Bus Stopgathe relevant Route) in
accordance with the Bus Unit Timetable, excephoextent that an Alternative
Service is provided in accordance with paragragh 3.

Subject to the Conditions of Carriage, the Opershal:

3.2.1
3.2.2

3.2.3

3.24

carry all passengers who wish to use the Sche@ededce;

permit passengers to embark and disembark frorwehécles at each
Bus Stop along the relevant Route;

to the extent that a Passenger Operating Serviam&xpress
Segment, allow passengers who had got on the \éebyjchistake, to
disembark (but not allow passengers to board)yaBais Stop on such
Express Segment despite that Bus Stop not appeamitite Bus Unit
Timetable in respect of that Passenger Operatingcgeonly if the
passenger wishes to do so. Otherwise, the Vehideld not stop at
any Bus Stops in an Express Segment;

to the extent that a Passenger Operating Service:

(@) is a Hail and Ride Service and if it is safe tosdp permit

passengers to embark and disembark from the Vehatlany
point along the relevant Route as requested bpdlssengers;
or
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(b) has a Hail and Ride Segment and if it is safe teagermit
passengers to embark and disembark from the Vaetatlany
point along the Hail and Ride Segment as requdstdde
passengers;

3.2.5 to the extent that a Passenger Operating Servgam®n Request
Segment, allow passengers to disembark from théckéesit any Bus
Stop on the relevant On Request Segment of theeRprdvided that
the passenger has indicated that (and the drivet ask passengers to
indicate whether) they wish to disembark in thatRaguest Segment
prior to the relevant Vehicle reaching the pointlo& relevant Route
directions (as set out in AppendixXRoute directions: Public Routes)
or Appendix 4(Route directions. School Routes) to Schedule 2
(Agreement details)) at which it would otherwise not have deviated
onto that On Request Segment. If no passengedsmtns, the
Vehicle does not need to follow the deviation ati@t On Request
Segment (which deviation is set out in AppendixR8ute Directions:
Public Routes) or Appendix 4 Route Directions: School Routes) of
Schedule 2Agreement Details));

3.2.6  to the extent that a Passenger Operating Servingéspect of a
School Route, permit passengers:

(@) to embark only at designated Bus Stops, and disdnavdy at
the schools or Timetabled Service Connections anlaound
School Route; and

(b) to embark only at the schools or Timetabled Service
Connections, and disembark only at designated Byss®n an
outbound School Route;

3.2.7 to the extent that a Passenger Operating Servingéspect of a
School Route, only permit passengers travelling child concession
fare to use the Passenger Operating Service, unless

(@) GWRC advises, at its sole discretion, that passenu# eligible
to travel on a child concession fare can boardRlassenger
Operating Service; or

(b) Appendix 4 Route Directions. School Routes) of Schedule 2
(Agreement Details) specifies otherwise; and

3.2.8  comply with all notes and instructions set out pp&ndices 3Route
directions: Public Routes) and 4 Route directions: School Routes) of
Schedule 24greement Details).

3.3 The Operator must ensure that Vehicles providingeSualed Services:
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3.3.1 follow the Route directions in Appendix Bdute directions. Public
Routes) or Appendix 4 Route directions: School Routes) (as
applicable) of Schedule 2¢reement Details);

3.3.2 display the destination signage set out in AppeddBus Unit Route
specifications) of Schedule 2 (or any other signage notified WRC
to the Operator in writing) on the front and sideifg displays of the
Vehicle when the Vehicle is providing or is abauptovide
Scheduled Services or Special Event Services (wiberthe displays
should read "Not In Service" as the destination‘&i®” as the Route
number);

3.3.3 display the Route number to which the Scheduledi&erelates (as
set out in Appendix 1Bus Unit Route specifications) of Schedule 2
(or any other signage notified by GWRC to the Omeren writing))
on the front, side and rear (where fitted) displapen the Vehicle is
providing Scheduled Services or is about to pro8deeduled
Services (otherwise the display should read 'N&sit

3.3.4 are of the relevant Vehicle Size Classificationcsjied in Appendix 2
(Bus Unit Timetable) of Schedule 2Agreement Details) (as
applicable).

Alternative Services
3.4 If the Operator:

3.4.1 is unable, due to any type of Service Disruptiomrovide any of the
Scheduled Services in accordance with this Partge&Zontract, then
the Operator shall:

€) immediately notify GWRC and take all required staps
promptly provide Alternative Services, ensuringt thiach
Alternative Services:

0] stop at or as close as possible to each Bus Stop
applicable to the Scheduled Service being replaced;
and

(i) the times at which the Alternative Services stog an

depart from relevant locations correspond as msch a
possible to the relevant times specified in the Bog
Timetable in respect of the Scheduled Service being
replaced,;

(b)  follow any reasonable instructions by GWRC in lielato
any such Alternative Services; and
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(c) provide GWRC with a revised Working Timetable and
updated Run Board data reflecting the Alternatigevi8es as
soon as reasonably practicable; and

3.4.2 provides an Alternative Service under paragrapti3af a period of 5
consecutive days or more, then:

(@)  the Operator shall, prior to the fifth consecuti\a®y on which
Alternative Services are being provided, provid&WRC a
revised Working Timetable and updated Run Board dat
reflecting the Alternative Service, and such redigéorking
Timetable and updated Run Board data shall appiy/the
Operator is required to cease providing the Altévea
Service;

(b) GWRC must propose a change to the Bus Unit Timetiabl
accordance with the Timetable Change Process er tod
reflect the Alternative Services being providedj an

(c) such change to the Bus Unit Timetable shall apgnf3 a.m.
on the fifth consecutive day on which Alternativer8ces are
being provided until the date and time of any sgbset
change to the Bus Unit Timetable made in accordarnitethe
Timetable Change Process.

3.5 Without prejudice to paragraph 3.1 above, provigsibAlternative Services in
accordance with paragraph 3.4 does not reliev®trerator from:

3.5.1 Performance Deductions, despite the Operator ringlable to fully
comply with the Reliability KPI or the PunctualigPI;

3.5.2 compliance with the Performance Indicators;

3.5.3 compliance with the requirements of Annexur@8stomer
Communication and Information Systems) or the Bus Services
Equipment Operations Manual; or

354 its other obligations and liabilities under or mnoection with this
Partnering Contract.

3.6 The Operator acknowledges and agrees that, notasiitislg anything to the
contrary in this Partnering Contract but subjeqidoagraph 3.14.3, the
occurrence of a Service Disruption, the provisibAlternative Services and the
performance by the Operator of its obligations uridies Schedule in respect of
Service Disruptions shall not:

3.6.1 constitute an NFI Event; or

3.6.2 entitle the Operator to any additional payment, gensation or relief
from its obligations under this Partnering Contract
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Service Disruptions

3.7

3.8

3.8A

3.9

3.10

3.11

3.12

The Operator shall ensure that GWRC and the Medaikcentre is notified of
all Service Disruptions (including in respect otékhative Services) in
accordance with the Operator’s obligations sefro@chedule 5Klanning,
Reporting and Meetings) and Annexure 8Customer Communication and
Information Systems).

The Operator shall be responsible for:

3.8.1 planning and implementing an operational responsed Service
Disruption, including through the provision of Altetive Services;

3.8.2 maintaining adequate records of Service Disruptans Alternative
Services in order to allow the Operator to contilyuanprove its
operational response to Service Disruptions aradloéev GWRC to
respond to requests for information; and

3.8.3 providing GWRC with access to such records promiotlpwing a
request thereof.

If a Service Disruption impacts more than &T@®M Operator, GWRC will be
responsible for undertaking a coordination roléafolitate a network response to
minimise disruption to customers provided that tjre by GWRC to do so
shall not relieve the Operator from any of its gations under this Partnering
Contract.

Where required by GWRC, the Operator shall workiv@WRC to jointly plan
the operational response to Service Disruptiortdyding through the provision
of Alternative Services.

The Operator shall ensure that details about eaphc® Disruption that has
occurred (including the reason for and operatioaspponse to each Service
Disruption) are set out in the relevant reportsinegl by Schedule 3P(anning,
Reporting and Meetings).

The Operator shall:

3.11.1  provide information about the Service Disruptior@@/RC and
customers in accordance with the requirements oleXare 3
(Customer Communication and Information Systems) andthe Bus
Services Equipment Operations Manual; and

3.11.2 without prejudice to paragraph 3.11.1, provide appate on-Vehicle
assistance to affected passengers so as to mirimsisgtion to
passengers to the extent reasonably practicable.

In the case of a Service Disruption that relatesntp planned activity of the
Operator or an Operator Associate (including indaisaction), without limiting
paragraphs 3.7 to 3.11, the Operator shall enkate t
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3.12.1 information is provided to GWRC as soon as readgraacticable in
advance and, at the latest, 2 weeks prior to ting®eDisruption
taking place and in accordance with the Operatuslgations set out
in Annexure JCustomer Communication and | nformation Systems)
andthe Bus Services Equipment Operations Manual;

3.12.2 asummary of Service Disruptions notified to GWR@ler paragraph
3.12.1 during the month is included in the relevdonthly
Operational Report; and

3.12.3 such information is included (if known) in the ArailBusiness Plan.
Major Service Disruptions
3.13 A Service Disruption shall be deemed to be a M&gnvice Disruption:

3.13.1 once GWRC notifies the Operator that an integragésgonse to the
event giving rise to the Service Disruption hasbaetivated through
the RTRT, excluding any RTRT training exercises; or

3.13.2 if:

€) the Route directions for the Scheduled Servicepacil Event
Service (as set out in AppendixRo(ite directions. Public
Routes) or Appendix 4 Route Directions: School Routes) of
Schedule 2Agreement Details) or the Special Events Plan, as
applicable) require the service to use a 'natioved’, 'regional
road' or 'arterial road' (each as defined by tren3port Agency
from time to time); and

(b) any of these roads is closed to through trafficaf@onsecutive
period of more than four hours; and

(c) the Scheduled Service or Special Event Serviceléparted
from its Origin when that road is closed.

3.14 If a Major Service Disruption occurs:

3.14.1 the Operator must comply with its obligations irstRartnering
Contract in respect of Service Disruptions (tregtime Major Service
Disruption as a Service Disruption), including paephs 3.4 to 3.12;

3.14.2  the Operator must comply with GWRC's instructiamsaspect of
changes to Scheduled Services and Alternative G&=vand

3.14.3 paragraph 11Major Service Disruptions, Force Majeure Events and
Deemed Performance) of Schedule 6Rinancial and Performance
Regime) shall apply.

Christmas period and Public Holidays

3.15 The Operator shall ensure that Scheduled Serviegsravided:
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3.15.1  during the Christmas period, in accordance withGhestmas
Timetable;

3.15.2  on ANZAC Day or Waitangi Day where they fall on at&day, in
accordance with the Bus Unit Timetable applicableaf Saturday;

3.15.3 on ANZAC Day or Waitangi Day where they fall on aydother than
a Saturday, including any Monday observance, io@ance with the
Bus Unit Timetable applicable for a Sunday; and

3.15.4  during all other Public Holidays, in accordancehvifte Bus Unit
Timetable applicable at that time on Sundays,

in each case, as set out in AppendiBas(Unit Timetable) of Schedule 2
(Agreement details).

3.16 The Operator acknowledges and agrees that, notattisig anything to the
contrary in this Partnering Contract, the operatibthe Scheduled Services in
accordance with the Christmas Timetable as requuygohragraph 3.15.1 and the
operation of Scheduled Services on ANZAC Day, WajtdDay and other Public
Holidays in accordance with paragraphs 3.15.216.3.shall not:

3.16.1 constitute an NFI Event; or

3.16.2 entitle the Operator to any additional payment, gensation or relief
from its obligations under this Partnering Contract

School Routes - term times

3.16A  The Operator shall provide the SchedulediBesvin respect of the School Routes
at all times during the relevant school term tinaespotified to the Operator by
GWRC from time to time. Changes made to those tenes shall not constitute a
Contract Variation or Minor Contract Variation dherwise entitle the Operator to
any additional payment, compensation or relief fitsobligations.

Special Event Services
3.17 The Operator shall provide the Special Event Sesvin accordance with:

3.17.1 the Special Events Plan approved in accordancethgtiprovisions of
Schedule 5Flanning, Reporting and Meetings); and

3.17.2 the directions of GWRC given pursuant to paragra@R.3.

3.18 GWRC may propose the provision of a special eveniice that is not included
in the Special Events Plan or any change to a 8pEgent by providing the
lesser of 10 Business Days' advance notice andiak advance notice as is
reasonably practicable.

3.19 A Special Event Notice provided by GWRC under peapg 3.18 shall include
the following:

3.19.1 details of the relevant Special Event or changbédSpecial Event,
including the nature, date and location of suchcgp&vent; and
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3.20

3.21

3.22

3.23

3.19.2 the estimated number of persons that will atteed3pecial Event and
the estimated number of persons that will use tbpgsed special
event services.

The Operator shall promptly consider the contehts $pecial Event Notice and
if at least 10 Business Days' advance notice has pmvided in accordance
with paragraph 3.18, the Operator shall, withintthee period specified in the
Special Event Notice, update the Special Events @teluding the details
required by paragraph 1.4.1 of AppendixP1afs) to Schedule 5Rlanning,
Reporting and Meetings)) in relation to the relevant Special Event arel th
proposed special event services referred to irsgexial Event Notice, which
paragraph shall apply to the relevant Special Eaadtthe proposed special
event services as if they were contained in thei@pEvents Plan.

The Operator shall promptly provide GWRC with sudlermation as GWRC
may reasonably request in connection with any megferred to in a Special
Event Notice or any of the information providedthg Operator pursuant to
paragraph 3.20.

GWRC shall:

3.22.1 and the Operator shall, if less than 10 BusinessTalvance notice
has been provided in accordance with paragraph &8t and work
together in good faith and acting reasonably ireotd agree the terms
and conditions on which the special event serwaése provided
within the time period specified in the Special BigeNotice,
including a budget for the special event servioes;

3.22.2 if atleast 10 Business Days' advance notice has peovided in
accordance with paragraph 3.18, consider the pempsgecial event
services contemplated in the Special Event Notickamy associated
information provided by the Operator pursuant taageaph 3.20,

and GWRC shall:

3.22.3 approve (with or without conditions) the propospda@al event
services, the budget applying to the special esenices, the
updated Special Events Plan (if applicable) andriatgers
contemplated by the Special Event Notice or ang@ated
information provided by the Operator pursuant tageaph 3.20
(including any security proposal provided by thes@or in
connection therewith) by issuing written noticetie Operator to that
effect; or

3.22.4 decline the proposed special event services byngswuritten notice
to the Operator to that effect.

If GWRC has approved a proposed special eventcgestibject to conditions
pursuant to paragraph 3.22.3:
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3.23.1  such conditions shall be reasonable; and

3.23.2  the Operator shall comply with such conditions.

Special Event Services Fee - supporting documentation

3.24

3.25

3.26

To the extent that the Operator wishes to claimmayt of a Special Event
Services Fee in connection with the provision 8jp&cial Event Service, the
Operator shall ensure that relevant payment claiomitted by it is accompanied
by supporting documentation setting out a detailekdown of the calculation
of the Special Event Services Fee together witla@sent signed by the
Operator's Authorised Representative as beingamdeaccurate which confirms:

3.24.1 the number of Vehicles utilised in providing théekant Special Event
Service; and

3.24.2 the aggregate number of additional Revenue SeKiloenetres
travelled by each Vehicle in order to provide tipe&8al Event
Service; and

3.24.3 the aggregate number of additional Revenue SeHuaes travelled
by each Vehicle in order to provide the SpecialrE&ervice(s).

During the development of each Special Event Plandget for Special Event
Services detailed in such plan shall be agreetidyarties pursuant to
paragraph 2.7 of Schedule Blgnning, Reporting and Meetings), along with any
conditions applying to the Special Event Serviddse Operator shall not be
entitled to claim for payment of a Special Everv@es Fee exceeding the
budget agreed in the Special Event Plan, unlesswibe agreed to in writing by
GWRC under paragraph 3.22.3 or otherwise.

The Parties acknowledge and agree that GWRC isbiigted to instruct the
Operator to provide Special Event Services and GWREcision not to instruct
the Operator to provide Special Event Serviced dleatleemed not to be an act
or omission by GWRC (including a breach of confracider or in connection
with this Partnering Contract and shall not entitie Operator to make any
Claim against GWRC in respect of any Special Event.

Working Timetable and Bus Unit Timetable changes

3.27

3.28
3.29

3.30

The Operator shall adopt, implement and comply withOperator’s obligations
set out in the Timetable Change Process.

It is acknowledged that the Bus Unit Timetable ferpart of the Timetable.

All changes to the Bus Unit Timetable and the Taé proposed by any of the
Operator, GWRC or any other PTOM Operator shalloat accordance with
the Timetable Change Process.

All changes to the Working Timetable shall occuaatordance with paragraphs
3.32 to 3.34 of this Schedule 3.
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3.31 The Operator shall participate in reviews of the@lable Change Process in
accordance with the requirements set out in thedRagAgreement.

Working Timetable
3.32 The Working Timetable shall be prepared by the @jperin a form that:

3.32.1 will ensure that the Operator is able to meetlitggations under the
Transaction Documents (including achieving the &agsr Services
Objectives and Outcomes, meeting the requiremdntedzeliability
KPI and the Punctuality KPI and achieving the Phidge Benchmark
in respect of each of the Performance Indicators);

3.32.2 GWRC (acting reasonably) considers meets the rexpgnts of
paragraph 3.32.1; and

3.32.3 ensures that a minimum of two minutes is providechediately prior
to departure of each Scheduled Service and Spewadt Service from
its Origin, in order to allow for the disembarkiagd embarking of
customers and for the management of RTPI Systeitisefing
Equipment and other Vehicle systems; and

3.32.4 includes the following information only:

(@) all Run Board information necessary for the operatf the
RTPI System and otherwise as specified in the Bugi&es
Equipment Operations Manual;

(b) all Vehicle movements between an Origin and Destina
required for:

(1) Scheduled Services; and
(i)  Special Event Services;

(c) management of the Operator's obligations with retsjoe
Timetabled Service Connections specified in paayt/
(Timetabled Service Connections) and Appendix 2Bus Unit
Timetable) of Schedule 2Agreement details);

(d) allocation of Vehicles based on compliance with\fledicle
Size Classifications for each Route as specifiegpendix
2 (Bus Unit Timetable) of Schedule 2Agreement details);

and
(e) the time margins that exist between Origins andiDaisons
on the Working Timetable and the Bus Unit Timetable
3.33 The Operator shall promptly update the Working Tahée to take account of
any:

3.33.1 Alternative Services, to the extent the Operatoedgiired to do so
pursuant to paragraph 3.4.2(a);
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3.33.2 changes to the Bus Unit Timetable made in accoedanit the
Timetable Change Process;

3.33.3  Contract Variation which is to be implemented ic@dance with the
terms of this Partnering Contract; or

3.33.4 change to scheduling of resources required to geottie Bus Unit
Timetable.

3.34 The Operator shall provide GWRC with:

3.34.1 the initial draft Working Timetable at least 60 Buess Days prior to
the Conditions Precedent Date for Satisfaction;

3.34.2 a further updated Working Timetable 20 BusinessJayor to the
Conditions Precedent Date for Satisfaction, incaapog any
reasonable comments of GWRC,;

3.34.3 to the extent that the Operator is obliged to upda¢ Working
Timetable pursuant to paragraph 3.33, a copy df sipcated or
amended Working Timetable in accordance with amgtiame
specified in this Partnering Contract and otheryisemptly following
a request from GWRC,;

3.34.4 to the extent that the Operator otherwise ameral$\torking
Timetable other than pursuant to paragraph 3.88p#& of such
updated or amended Working Timetable at least 3regs Days in
advance of the date of implementation of the ameéntierking
Timetable; and

3.34.5 asummary of any material changes to the Workimyetable when
each revised Working Timetable is provided to GWRCluding an
explanation of the reasons for the changes.

3.35 If GWRC or the Operator find errors or omissionased by the Operator's
breach of this Partnering Contract in the Workimgé&table or the Bus Unit
Timetable after such timetables have been madéaal@io the public or been
used to update any of the GWRC Assets (such aRTRé System), to the extent
that such errors or omissions were caused by tlega®p's breach of this
Partnering Contract the Operator shall pay to GWRCosts incurred in making
system corrections within 10 Business Days of GVgR@ZItten demand.

Customer Service Standards

3.36 The Operator shall adopt, implement and comply withCustomer Service
Standards.
3.37 Without prejudice to clause Qi¢ence, Laws and standards), the Operator shall

ensure that the Vehicles, personnel and other resswsed in the provision of
Scheduled Services and Special Event Servicesysttesbaseline Customer
Service Standards.
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3.38

3.39

Where compliance by the Operator with the basélinstomer Service Standards
would, under applicable Law or any Transaction Doent, require the consent
or approval of another person, the Operator sisallhest endeavours to ensure
that the other person provides such consent ooapprand does not prohibit or
restrict the Operator’'s compliance with those regaents.

The Operator shall participate in reviews of thedhiae Customer Service
Standards in accordance with the requirementsudeh ehe Regional
Agreement.

Cancellation of Scheduled Services, Special Event Services and Alternative
Services by the Operator

3.40

Without limiting the Operator's obligations in resp of providing Alternative
Services, the Operator shall:

3.40.1 manage cancellation of Scheduled Services, Speeait Services
and Alternative Services in accordance with theviSerCancellation
Plan; and

3.40.2 ensure that GWRC is promptly notified of all catetbns of
Scheduled Services, Special Event Services andnalige Services
and otherwise comply with its obligations in regpafccancellations in
Annexure JCustomer Communication and Information Systems) and
the Bus Services Equipment Operations Manual

Customer Communication and Information Systems

3.41

3.42

The Operator shall adopt, implement and comply v&tlobligations set out in
Annexure 3 Customer Communication and Information Systems).

The Operator shall ensure that all Scheduled Ses\and Special Event Services
are tracked, monitored and reported to GWRC:

3.42.1 using the RTPI System and any other systems andoaedescribed
in Annexure 3 Customer Communication and Information Systems);

3.42.2 in accordance with the Operator's obligations egldab the RTPI
System including as set out in the Bus Servicesgagent Operations
Manual and any other systems and methods as sit Anohexure 3
(Customer Communication and Information Systems);

3.42.3 in accordance with the measurement and reportiqgjrements
described in relation to the Reliability KPI an@ thunctuality KPI
described at paragraph Galculation of Performance Deductions) of
Schedule 6Kinancial and Performance Regime); and

3.42.4  in accordance with the measurement and reportiqgjnements in
relation to the Performance Indicators set outppéndix 6
(Performance Indicators) of Schedule %Planning, Reporting and
Meetings).
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3.43

The Operator shall participate in the change psaegespect of Annexure 3
(Customer Communication and Information Systems) in accordance with the
requirements set out in the Regional Agreement.

Functioning GWRC equipment

3.44

3.45

3.46

Without limiting the Operator's obligations in c&eul2 Qther assets and systems
used in the provision of the Services), in the event that the RTPI Equipment, the
Ticketing Equipment or any other GWRC Asset insthlbn a Vehicle is discovered
to be not functioning or defective either immediaterior to or during performance
of a Scheduled Service or Special Event ServieeQperator:

3.44.1 if the fault is in the Ticketing Equipment (othé@an where the fault
does not limit the ability of the drivers to coltetectronic and cash
fares and electronically record passenger numbevghich case
paragraph 3.44.2 shall apply):

(@) may continue to use the Vehicle until the comptetd the
Scheduled Service or Special Event Service durinigmthe
fault was first discovered;

(b) must use best endeavours to repair the fault pitre
immediately subsequent Scheduled Service or Speceit
Service for which that Vehicle will be used; and

(c) may use the Vehicle to provide the immediately sghent
Scheduled Service or Special Event Service if gt has not
been repaired, providing that the Operator complig its
obligation in paragraph 3.44.1(b); or

3.44.2 if the fault is in the RTPI Equipment or any otl®VRC Asset, may
continue to use the Vehicle until the completionhaf immediately
subsequent Scheduled Service or Special Eventcgetvithe
Scheduled Service or Special Event Service durimgmthe fault was
first discovered,

after which the Vehicle may not be used to proigecial Event Services or
Scheduled Services until the fault has been regpa@irehe relevant GWRC Asset
has been replaced.

If faults or defects are discovered in any GWRCeAsthe Operator must follow
the applicable procedure and comply with its oltlagges in clause 120ther assets
and systems used in the provision of the Services) and the Bus Services Equipment
Operations Manual.

Other than in the circumstances described in papig8.44, the Operator must not
use a Vehicle to provide Scheduled Services ori8pEeent Services without fully
functioning RTPI Equipment, Ticketing Equipment am/ other GWRC Assets
required to be installed on a Vehicle pursuaniaase 10.1.5.
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3.47 The Operator acknowledges and agrees that paragBah to 3.46Kunctioning
GWRC Equipment) do not limit the provisions of paragraphs 11.3 107 of
Schedule 6Kinancial and Performance Regime).

Ticketing System data and updates

3.47A  Subject to the provisions of the Bus SeiwiEquipment Operations Manual, the
Operator shall ensure that each Vehicle visitsgpito the extent that the Vehicle
requires repair and consequently is unable to Jatdeast one Ticketing
Equipment wifi access point (at Depots or othehdocations as may be specified
by GWRC in writing from time to time, acting reasdnty) at least once in each day
that such Vehicle is being used to operate Schddigevices in order to enable the
transfer of data between the Ticketing Equipmeat ithon-board that Vehicle and
the Ticketing Equipment at the wifi access point.

Fares, Ticketing and Enforcement Requirements

3.48 The Operator shall adopt, implement and comply Witinexure 6 fares,
Ticketing and Enforcement Requirements).

3.49 The Operator shall participate in reviews of Anmexé ares, Ticketing and
Enforcement Requirements) in accordance with requirements set out in the
Regional Agreement.

3.50 Without prejudice to paragraph 3.48, the Operatail smplement and comply
with the Revenue Protection Plan.

Conditions of Carriage, bicycles and other passenger equipment

3.51 The Operator shall adopt, implement and comply WithConditions of Carriage,
including by ensuring that drivers allow passengetsavel on the Vehicles, to the
extent that this can be accommodated on the Vehialith prams, bicycles (using
bicycle racks fitted to the Vehicles), wheelchasspoters and other equipment in
accordance with the Conditions of Carriage andratevant policies and guidelines
provided to the Operator by GWRC or published @aNtetlink website
(www.metlink.org.n2 from time to time (including the "Travelling witbycles &
Scooters' guidelines and the Metlink 'Bike Rack®ases' guidelines).

3.52 The Operator shall duly enforce the Conditions afri2ge.

3.53 The Operator shall promptly participate in reviesfshe Conditions of Carriage if
requested to do so by GWRC.

4 Vehicle service requirements
Vehicle emissions
4.1 The Operator shall ensure that:

4.1.1 each Vehicle is operated and maintained in a maha¢ensures that
the Vehicle's emissions:
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(@) do not exceed the Emissions Limits for that Vehicle

(b) comply with any relevant standards of the manufactun
respect of emissions; and

(c) comply with all applicable Laws and Consents; and

4.1.2 atall times, the profile of engine types, Emissiiandard and Vehicle
Size Classification across the fleet of Vehiclescdjed in the Fleet
List and the Vehicle Acquisition Plan complies withd is consistent
with that set out in the Emission Profile, unleseowise agreed in
writing by GWRC.

4.2 The Operator shall ensure that when in operationerof the Vehicles emit any
visible exhaust smoke. If requested to do so by @MRe Operator shall display
a sticker (to be provided by GWRC) on each Vehicla prominent position on
the back of the Vehicle visible to the public, wihiencourages the public to report
the Vehicle to GWRC if it is emitting visible exhgitsmoke. Any such report of
visible exhaust smoke shall be deemed to be a Gontpl

4.3 The Operator shall:
4.3.1 work with GWRC in good faith in order to:

@) establish data on the Vehicles' performance agtiegEmission
Limits; and

(b) test, develop and implement Vehicle emission radoct
strategies to lower and progressively monitor timéssions of
the Vehicles;

4.3.2 if requested to do so by GWRC from time to timempptly present
those Vehicles nominated by GWRC to undergo anestremission
test to check that the level of exhaust emissiaes ot exceed any of
the Emission Limits;

4.3.3 provide a copy of the test results referred toaragraph 4.3.2 to
GWRC within 1 Business Day of such test being cateul;

4.3.4 inthe event that such emissions testing identtfias a Vehicle
exceeds any of the Emission Limits, ensure thaVetgcle is retested
within 5 Business Days of the initial test andvpde a copy of the
test results to GWRC within 1 Business Day of #test; and

4.3.5 if the test undertaken pursuant to paragraph 4d@stifies that the
Vehicle exceeds any of the Emission Limits, not tiset Vehicle to
provide Passenger Services until the Operator gesvio GWRC
evidence confirming that the emission levels haaenbreduced to a
level which is satisfactory to GWRC.

4.4 The cost of:
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any initial testing undertaken pursuant to paragraB.2 shall be
borne by GWRC; and

any re-testing undertaken pursuant to paragrap drtherwise to
provide the evidence required by paragraph 4.38 bk borne by the
Operator.

4.5 The Operator acknowledges and agrees that GWRGQegajarly publish the
Vehicle test performance data provided under pagpgé.3.

4.6 The Operator acknowledges and agrees that GWRGeweayise its rights under
clause 24 Audit and Inspection Rights) for the purposes of verifying the extent to
which the Vehicles comply with the emission contexjuirements under this
Partnering Contract, including verifying the extemiwhich:

4.6.1
4.6.2

Cleaning

appropriate maintenance activities are being ualert; and

appropriate levels of parts and consumables (imdudiesel exhaust
fluid such as "AdBlue") are being replaced by thee@tor on
Vehicles in accordance with manufacturers' guiésliand Good
Industry Practice.

4.7 The Operator shall ensure that:

4.7.1

4.7.2

4.7.3

4.7.4

each Vehicle is presented for use in Passengeic8sm a condition
that is clean and tidy and safe for use by theipublaccordance with
Good Industry Practice;

each Vehicle (including those which overnight ahoge depots) is
cleaned (internally and externally) daily as a minim and more
frequently if required in order to comply with pgraph 4.7.1;

damage to upholstery, flooring, bodywork and paiatk on a Vehicle
is repaired in a manner which is consistent witheSitile 4 Yehicle
Quality Sandards) and the Metlink Branding Manual within the time
required by clause 10.8¢ndition failures and non-compliant

Vehicles) or, if clause 10.3 does not apply, within thraesiBess Days
of such damage occurring; and

at all times during the Term, Vehicles are cleaineaccordance with
the requirements set out in the Fleet Maintenartee &#d the Vehicle
Inspection and Cleaning Plan and, as a minimureetsut below:

Minimum Cleaning Requirements

Daily

Every second | Monthly 6 monthly Annually
day
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Seat cleaning | Exterior bus | Clean roofline | Fumigate bus  Full interior
as necessary | wash steam clean of
equivalent
Floor swept | Internal Valet driver's Shampoo seats
and mopped | passenger area
windows
wiped,
including sills
Rubbish Valet walls External
removed and all interior polish
glass
All gums and Valet
other passenger
substances seating area
removed
Graffiti Clean and
removed disinfect
passenger hand
holds
Livery and Wheelchair
stickers ramp checked
checked and and cleaned
replaced as
necessary

In addition to the foregoing, the Operator shathoge any graffiti from a Vehicle:

4.8.1
4.8.2

immediately if the graffiti is located on the exterof a Vehicle;

immediately if the graffiti is considered to beaikive (irrespective of

whether the graffiti is located on the interiorentterior of the
Vehicle);

4.8.3

is not considered to be offensive; and

4.8.4

not apply,

and the Operator shall not use (and shall ensatdtie Operator Associates shall
not use) such Vehicle in the provision of Passefgevices if the graffiti has not

within 24 hours if the graffiti is located on th&erior of a Vehicle and

within 5 days for all other graffiti where paraghsp4.8.1 to 4.8.3 do
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been removed in accordance with the relevant tiemeg@ specified in this
paragraph 4.8.

Mid-Life Updates

4.9 Subject to paragraph 4.11, the Operator shall sakiera Mid-Life Update of each
Vehicle during the period of the Vehicle havingAge of between 8 years and 10
years, zero months.

4.10 The extent and elements of each Mid-Life Update@tee agreed between GWRC
and the Operator (acting reasonably and havingdegahe guiding principle that
the Mid-Life Update should include as many elemémis the Vehicle Quality
Standards as are reasonably practical to includejged that the Mid-Life Update
shall include (as a minimum):

4.10.1 repair of exterior body and panels;

4.10.2 refurbishment of driver area;

4.10.3 new flooring;

4.10.4 new upholstery on seats;

4.10.5 new wall lining and ceiling panels as required,
4.10.6 new lighting;

4.10.7 installation of systems or upgrade of existing syst as agreed
between the Parties;

4.10.8 any features which GWRC and the Operator agreeldtbeuincluded
in the Mid-Life Update pursuant to paragraph 3Rat(re
requirements) of Schedule 4; and

4.10.9 any other items or activities that Schedulé/éh{cle Quality
Sandards) expressly provides are to be included in a Mifillipdate
(including those elements in TableN&andatory requirements) of
Schedule 4),

in each case consistent with the requirements fipedn Schedule 4\ehicle
Quality Standards) and the Metlink Branding Manual.

411 If GWRC determines (acting reasonably) that thedd@n of a Vehicle does not
require a Mid-Life Update during the period referte in paragraph 4.9, then:

4.11.1 the Operator and GWRC shall re-assess the condifitire Vehicle
annually (or at such other times as agreed bettee@perator and
GWRC, acting reasonably); and

4.11.2 ateach such assessment, GWRC shall determinagaetisonably)
either that:

(@) a Mid-Life Update is required, in which case pasgir 4.12
shall apply; or
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(b) a Mid-Life Update is not required and, if so, wreefurther
inspection should be carried out to assess whatMid-Life
Update is required, in which case this paragraplh ghall re-

apply.

4.12 If GWRC determines that a Mid-Life Update is regdipursuant to paragraph
4.11.2(a), the Operator must undertake a Mid-Lipel&ate in accordance with
paragraph 4.10.

4.13 None of:
4.13.1 the requirement to undertake a Mid-Life Update;

4.13.2 the agreement by GWRC in respect of the extenetemdents of any
Mid-Life Update; or

4.13.3 GWRC agreeing that a Mid-Life Update is not reqdijre
shall:

4.13.4 lessen or otherwise affect the Operator's othegatibns or liabilities
in this Partnering Contract;

4.13.5 constitute a Contract Variation or Minor Contractrition; or

4.13.6 be deemed to be an act or omission by GWRC (inetudibreach of
contract) under or in connection with this PartngiContract or entitle
the Operator to make any Claim against GWRC.

Noise Level

4.14 The Operator shall ensure that each Vehicle isatpdrand maintained in a
manner that ensures that the Vehicle's noise autput

4.14.1 complies with all applicable Laws and Consents; and

4.14.2 is equal to or less than the Noise Output Maximuewdls.
4.15 The Operator shall:

4.15.1 work with GWRC in good faith in order to:

(a) establish data on the Vehicles' performance withiNhise
Output Maximum Levels; and

(b) test, develop and implement Vehicle noise reductioategies
to lower and progressively monitor the noise outguhe
Vehicles;

4.15.2 if requested to do so by GWRC from time to timarpptly present
those Vehicles nominated by GWRC to undergo a rmiggut test to
check that the level of noise output does not ekeesy of the Noise
Target Levels
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4.15.3 provide a copy of the test results referred toaragraph 4.15.2 to
GWRC within 1 Business Day of such test being cateul;

4.15.4 in the event that such noise output testing idestithat a Vehicle
exceeds any of the Noise Target Levels, ensurdhbatehicle is
retested within 5 Business Days of the initial tasd provide a copy
of the test results to GWRC within 1 Business Dfthe retest; and

4.15.5 if the test undertaken pursuant to paragraph 4itigrtifies that the
Vehicle exceeds any of the Noise Target Levelsusetthat Vehicle
to provide Passenger Services until the Operatoriges to GWRC
evidence confirming that the noise levels have rednced to a level
which is satisfactory to GWRC.

4.16 The cost of:

4.16.1 any initial testing undertaken pursuant to paragwp5.2 shall be
borne by GWRC; and

4.16.2 any re-testing undertaken pursuant to paragragh4dr otherwise to
provide the evidence required by paragraph 4.1a8 be borne by
the Operator.

4.17 The Operator acknowledges and agrees that GWRGQegajarly publish the
Vehicle test performance data provided under papig#.15.

4.18 The Operator acknowledges and agrees that GWRGeweayise its rights under
clause 24 Audit and Inspection Rights) for the purposes of verifying the extent to
which the Vehicles comply with the noise outputuiegments under this
Partnering Contract, including verifying the extemwhich:

4.18.1 appropriate maintenance activities are being uakert, and

4.18.2 appropriate levels of parts and consumables argylveplaced by the
Operator on Vehicles in accordance with manufacstigaiidelines
and Good Industry Practice.
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Glossary of Terms

In this Schedule 4, the following definitions ahe definitions in Schedule Définitions
and interpretation) apply unless the context otherwise requires:

Term Definition

ABS Anti-lock braking system

APC Automatic passenger counting system

CCTV Closed circuit television

CCTV System A system for making and retrieving video and audio

recordings of nominated surveillance zones. It shall include:

a) cameras (including enclosures and lenses);

b) digital video recorder (including enclosures) that records
video and audio signals onto digital storage media;

c) interface to a duress ‘panic’ type button to allow a driver
to ‘tag’ images with a timestamp where/when incidents
occur;

d) a CCTV System status indicator that is a lamp or device
that is capable of indicating whether an aspect of the
CCTV System is functioning correctly;

e) cabling and power supplies;

f) all associated equipment for controlling recording and
monitoring the CCTV System status;

g) all associated equipment for downloading recorded video
and audio for replay, analysis and transfer to GWRC and
New Zealand Police in the manner required by GWRC and
the New Zealand Police

CoF or Certificate of A regular check required by Law to ensure commercial
Fitness transport vehicles, and any heavy vehicle over a weight of
3,500kgs, meet safety standards prescribed by Law

Duress Alarm Has the meaning given in T2.62
DVR Digital video recorder
EBS Electronic braking system
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Electric Vehicle Vehicles that generate zero (tailpipe) emissions at all times.
Electric Vehicles do not include hybrid or range-extended
electric Vehicles

ESC Electronic stability control

ESP Electronic stability program

GNSS Global navigation satellite system

GPS Global positioning system

IPC An internet protocol camera that can send and receive data

via a computer network and the Internet.

ISA Intelligent Speed Adaptation system

ITS Intelligent transport systems

LB (RUB) Has the meaning given to "LB" in the RUB.

LBDD (RUB) Has the meaning given to "LBDD" in the RUB.

LED Light emitting diode

LVVTA Low Volume Vehicle Technical Association

Major Non- Any non-compliance with this VQS, any defect or any
Compliance condition failure that is identified by either GWRC or the

Operator as a "Major Non-Compliance" using the key and
Tables A or Tables B in Appendix 1 (Vehicle Condition

Assessment).
Minor Non- Any non-compliance with this VQS, any defect or any
Compliance condition failure that is identified by either GWRC or the

Operator as a "Minor Non-Compliance" using the key and
Tables A or Tables B in Appendix 1 (Vehicle Condition

Assessment).
OEM Original equipment manufacturer
PSV Rule Land Transport Rule; Passenger Service Vehicle 1999 (Rule

31001) or any replacement or amendment thereto. PSV Rule
is available, as the date of this Partnering Contract, at
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http://nzta.thomsonreuters.co.nz/DLEG-NZL-LTSA-T.LTR-
31001.pdf.

RF Connector A radio frequency connector is an electrical connector
designed to work at radio frequencies in the multi-megahertz

range

RUB The New Zealand Transport Agency’s “Requirements for urban
buses in New Zealand” or any replacement or amendment
thereto.

SB (RUB) Has the meaning given to "SB" in the RUB.

Severe Non- Any non-compliance with this VQS, any defect or any

Compliance condition failure that is identified by either GWRC or the

Operator as a "Severe Non-Compliance" using the key and
Tables A or Tables B in Appendix 1 (Vehicle Condition
Assessment).

VDAM Land Transport Rule: Vehicle Dimensions and Mass 2016 (Rule
41001), or any replacement or amendment thereto. VDAM is
available, as the date of this Partnering Contract, at
http://www.nzta.govt.nz/resources/rules/vehicle-dimensions-
and-mass-2016/
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1 Introduction

1.1 The purpose of this VQS is to enable GWRC and ther&or to meet a wide range
of business requirements through a common undelisiguof expectations and
requirements of Vehicle standards and specification

1.2 Urban Vehicles are primarily driven on public roadsich are shared with other
vehicles and pedestrians. This environment expG¥¢RC and the Operator to
unpredictable, geographically dispersed and sicpnifi risk.

1.3 The VQS applies to all Vehicles used for the delhg of any Passenger Services.

1.4 The Operator must ensure that the Vehicles comijily the RUB and this VQS at
the time of Vehicle procurement and at all times\Wehicle is providing Passenger
Services or otherwise carrying passengers unlessfigpexemptions are noted in
this VQS. This VQS should be read in conjunctiothvine RUB.

1.5 The RUB details common standards for Vehicles dperan urban services within
New Zealand including non-regulatory recommendatieny. kneeling bus
capability, next stop displays. The RUB can be teddas at the date of this
Partnering Contract) at the following link:

http://www.nzta.govt.nz/assets/resources/requiresafam-urban-
buses/docs/requirements-for-urban-buses.pdf

1.6 In addition to the RUB, GWRC has included in thi®¥ some additional
requirements arising from the specific topographthe bus routes in Wellington
and its wider suburbs as well as a commitmentawigde a safe and secure travel
experience for its customers and a safe workplacstaff.

1.7 Where GWRC requires features or outcomes thatrdiffehe RUB, they are noted
in this VQS.

1.8 To the extent of any inconsistency or conflict bew the provisions of the RUB
and this VQS, this VQS shall prevail and take pdecee over the RUB except to
the extent expressly stated otherwise in this VQS.

1.9 This VQS does not limit or otherwise affect the @per's obligations under this
Partnering Contract, including its obligations lawse 10 Vehicles).

2 Legal Compliance

2.1 The Operator shall ensure that Vehicles meet anplowith all Law at all times
the Vehicle is providing Passenger Services orratise carrying passengers. The
requirements of Law include:

2.1.1 Land Transport Act 1998 and all regulations (inahgd_and Transport
Rules) and amendments. Listed below, without litiutg are the
particularly relevant Land Transport Rules whicbwdld be read in
conjunction with this VQS:
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2.2

2.3

2.4

(@ Land Transport Rule: Passenger Service Vehicle8 [R@Ale
31001]

(b) Land Transport Rule: Heavy Vehicles 2004 [Rule 2100

(c) Land Transport Rule: Vehicle Exhaust Emissions 2J601e
33001/2]

(d) Land Transport Rule: Heavy Vehicle Brakes 2006 §RR2015]
(e) Land Transport Rule: Vehicle Equipment 2004 [R2613/]

) Land Transport Rule: Vehicle Dimensions and Mas®?J®ule
41001]

(9) Land Transport Rule: Vehicle Standards Compliar@@2qthe
Compliance Rule) [Rule 35001/1]

(h) Land Transport (Road User) Rule 2004 [S.R. 2004/427

0] Land Transport Rule: Operator Safety Rating 2008¢RB1002]
2.1.2 Road User Charges Act 2012 and all regulations
2.1.3 Health and Safety at Work Act 2015 and all regolai

The list of legal requirements stated in paragrafhis not exhaustive and the
Operator is responsible for ensuring compliancé aity other relevant Law and
any best practice notes or guidelines relatingetlth and safety.

To the extent of any inconsistency or conflict beww the provisions of Law
(including any legal requirement listed in thisggnaph 2) and this VQS, the
provisions of Law (including any legal requiremésted in this paragraph 2) shall
prevail and take precedence over this VQS. Thiagraph 2.3 does not limit any
part of this VQS which requires a higher or greatandard than that required by
Law.

If any inconsistency or conflict referred to in @graph 2.3 is identified by the
Operator, the Operator must immediately notify GWRC

GWRC Vehicle Requirements

General performance requirements

3.1

Without limiting the Operator's obligations undeistPartnering Contract
(including this VQS), the Operator shall considewtit will achieve the following
when procuring and maintaining Vehicles:

3.1.1 enabling an optimal mix of Vehicle types and sitesnsure the right
type, size and number of Vehicle are provided tetservice demand
over all Passenger Services within the Bus Unit;
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3.1.3

3.14

3.1.5

3.1.6
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maximising the numbers of passengers that canrbedan each Vehicle
type while complying with the Land Transport RW=hicle Dimensions
and Mass [Rule 41001] (or any replacement or amentthereto) and
ensuring customer comfort;

maximising the customer experience and comfortiinovehicle design
and maintenance including minimising noise (esplgaiise from the
drums, shoes, disc brakes or pads during normaha@rgence braking
operation and the air brake exhaust valve systewhy#ration, and
ensuring smoothness in ride quality;

ensuring that Vehicle dimensions and performaneditfor purpose for
the unique topography and urban form in which tledigle will operate;

acceleration and braking performance will enabkesPager Services to be
delivered on time and reliably, particularly wheyf laden in
Wellington’s hilly environment; and

meeting modern standards of accessibility for wttesdt users, those with
physical and/or sight impairment, the elderly ardge with children in
prams.

Definition of Vehicle size and classification

3.2 Where there is a need to further delineate the dlekize in terms of passenger
carrying capacity, this Partnering Contract (inahgdthis VQS) uses the Vehicle
Size Classification set out in Table 1 below.

3.3 Operators shall provide the Passenger Serviceg M&hicles which comply with
the applicable Vehicle Size Classification.
3.4 The Operator shall ensure that:
3.4.1  Vehicles which are Small Vehicles or Medium Vehsctmmply with the
requirements in the RUB applicable to SB (RUB);
3.4.2  Vehicles which are Large Vehicles comply with tequirements in the
RUB applicable to LB (RUB);
3.4.3  Vehicles which are Double Deckers comply with teguirements in the

RUB applicable to LBDD (RUB),

(other than in respect of passenger capacity). .
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Vehicle Size Passenger capacity Maximum Vehicle Length2
(seated and
Table1row | GWRC RUB standing)1 New Vehicle Existing
t# Classification Classification (metres) Vehicle
(metres)
T1.1 Small Vehicle SB (RUB) 30-53 10.13 11.8
(SV) passengers(excluding
driver) includes
minimum of 24 seats
T1.2 Medium Vehicle | SB (RUB) 54 - 74 passengers 11.8 12.2
(MV) (excluding driver)
includes minimum of
24 seats
T1.3 Large Vehicle LB (RUB) 75 or more 12.8 13.5
(LV) passengers
(excluding driver)
includes minimum of
36 seats
T1.4 Double Decker LBDD (RUB) 95 or more 12.8 n/a
(DD) passengers Recommend
(excluding driver) length to be
includes minimum of | less than this
80 seats
3.5 In order to assist in maximising the number of pagers that can be carried on a

3.6

Vehicle, and in addition to fold-up seats beingnpigied in the wheelchair/multi-

sue space, front facing 2 by 2 and 2 by 1 seatinjgurations are acceptable in the

passenger saloon area. Only 2 by 2 seating coafigaris permitted in a Double
Decker upper deck passenger saloon area

The Operator must ensure that the maximum reahawegrfor all Vehicles which
have a rearmost steering axle must be the lesgeb ohetres or 72 percent of the

wheelbase.

Vehicle Standards

" RUB provides information on the number of seated passengers required per Vehicle size classification

2 Maximum Vehicle lengths shown in the table exclude the additional length required for a deployed bike rack
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3.7

3.8

3.9

The Operator must ensure that all Vehicles wherigitng Passenger Services or
otherwise carrying passengers:

3.7.1  have a current CoF, and for each Vehicle the Cepeations frequency
recorded in the Transport Agency’s LATIS systeress frequent than
every 3 months;

3.7.2  in respect of Existing Vehicles, are of EURO 3 esiuss standard or
better for any fuel type used,;

3.7.3 inrespect of New Vehicles, are of EURO 5 emiss&tasdard or better
for any fuel type used;

3.7.4  have maximum wall to wall, in both left and rightettions, excluding
collapsible mirrors, turning circle diameters ofi@&tres or less; and

3.7.5 are designed and manufactured to withstand thendignand operational
loads imposed on it during normal operations feewvice life of 20 years
commencing from the Manufacturing Date.

The Operator must use best endeavours to procurielge used in providing
Services that minimise tail swing and length winilaximising passenger capacity
and ensuring compliance with Land Transport Rules.

The Operator must provide evidence to GWRC of syafi performance analysis
showing performance criteria and tail swing limaas for each Vehicle type
before the Vehicle is used in providing Services.

Metlink Branding Manual

3.9A

3.9B

The Operator must ensure that:

3.9A.1 New Vehicles comply with the Metlink BrandiManual from the
Commencement Date; and

3.9A.2 Existing Vehicles comply with the Metlink@hding Manual from the
Commencement Date, except for the requirementseoietlink
Branding Manual which relate to floor coveringshalstery on seats, seat
shells, wall lining, ceiling panels or any othequaements which GWRC
and the Operator agree to in writing for the pugsosf this paragraph
3.9A.2 Metlink Branding Manual Mid-Life Update Items ).

The Operator must ensure that the Mid-Lifelatp for each Existing Vehicle
which has not undergone a mid-life update in acmocd with Good Industry
Practice prior to the Commencement Date includesvibtlink Branding Manual
Mid-Life Update Items to ensure that each Existfedicle complies with all
requirements of the Metlink Branding Manual fromrgaetion of the Mid-Life
Update for that Vehicle.

Mandatory Requirements
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3.10 Table 2 lists all GWRC’s mandatory Vehicle requismts (unless stated otherwise)
which the Operator shall ensure all Vehicles comyityr when being used in
providing Services or otherwise carrying passen(erthe extent indicated by the

following symbolo or by any express requirementable 2).

3.11 Table 2 is structured as far as possible to crefesance and align with the
appropriate RUB sections.

3.12 The columns of Table 2 which relate to Existing Méds are divided into:

3.12.1 Existing Vehicle (pre-Mid-Life Update): this relatéo Vehicles which
have not undergone a mid-life update in accordantteGood Industry
Practice prior to the Commencement Date; and

3.12.2 Existing Vehicle (post-Mid-Life Update): this redastto Vehicles which
have undergone a mid-life update in accordance @abd Industry
Practice prior to the Commencement Date.

3.13 In respect of the application of mandatory Vehrelguirements to Existing
Vehicles, if a row in Table 2 states "to be fittegfore or at Mid-Life Update”, then
the Existing Vehicle is not required to comply wilat mandatory Vehicle
requirement until completion of that Existing Veeis Mid-Life Update.
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CONFIDENTIAL

Table 2 Mandatory requirements

Schedule 4

Table 2

Existing Vehicle

Existing Vehicle

row # RUB Reference Feature Reason New Vehicle (pre-Mid-Life (post-Mid-Life
Update) Update)
T2.1 2.3 Engine Vehicles which travel through any road tunnel in Bus propulsion system
(Safety) Wellington City must be fitted with an automatic fires pose both a safety
propulsion system compartment fire suppression system, | and service risk with
which is capable of extinguishing a propulsion system risks to passenger,
compartment fire before serious Vehicle damage is pedestrian and other
sustained or passenger safety is compromised. road users safety;
The fire suppression must be compliant with Australian scheduling an(.:i
Standard AS 5062 2006 (Fire Protection for Mobile and operato.r/serwce
Transportable Equipment) or an equivalent internationally reputation. 0
recognised standard. A certificate of compliance will be All these risks are
required prior to the Vehicle entering service. exacerbated by
The system must include an audible warning on start-up Wellington’s hilly
to alert driver on the operational status of the system. terrain, congested bus
routes and tunnels.
On activation of the system an audible warning is to be
provided to alert the driver, the engine needs to be shut
down and fuel supply blocked.
T2.2 2.3 Engine Separate start/stop system(s) to be fitted in all Vehicle This feature improves If the stop/start
(Safety) propulsion system compartments for safety of workers safety for maintenance button is not

while servicing the propulsion system (s). Such system(s)
to have an ignition interlock fitted to ensure the Vehicle’s
propulsion system(s) cannot be started from the driver’s
position while the Vehicle propulsion cover(s) is open.

staff while also
improving servicing
efficiency contributing
to minimising

fitted a battery
isolator switch
or equivalent

system must be
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Existing Vehicle

Existing Vehicle

Table 2
4 RUB Reference Feature Reason New Vehicle (pre-Mid-Life (post-Mid-Life
row
Update) Update)
downtime. fitted in order
to disconnect
the power
supply on the
Vehicle
T2.3 2.5 Suspension MVs must have air suspension and be capable of kneeling o
at the front door
T2.4 2.7 Braking Vehicle must be capable of being held on the park brake, Ensures Vehicles have
and restarting without rolling back on sealed grades of sufficient performance,
not less than 20%, both uphill and downhill when fully at time of manufacture
laden. and at all times o o 0
thereafter, to operate
successfully in
Wellington’s hilly
terrain.
T2.5 2.7 Braking MV/LV/DD Vehicles must be fitted with EBS and ABS on Safety and stability

all wheels. Vehicle movement above 5km/h is inhibited
while rear door is open or the kneeling system is
activated.

Interpretation:

Some suppliers may offer a combined system
incorporating ABS, ASR, EBS and ESC. This is acceptable
providing the system complies with ECE R13 or an
equivalent internationally recognised standard. Most
kneeling systems allow the Vehicle to move off after the
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Existing Vehicle

Existing Vehicle

Table 2
4 RUB Reference Feature Reason New Vehicle (pre-Mid-Life (post-Mid-Life
row
Update) Update)
doors have closed while the rise is being completed. This
reduces the dwell time at Bus Stops
T2.6 2.7 Braking If a passenger door is opened and the Vehicle is Passenger safety
stationary, the rear axle brake must be activated and the 0
engine throttle must be returned to idle and the Vehicle 0 o preferrable
must be incapable of moving. but not
A system is required to ensure that the brakes will not
) . . mandatory
release unless intended to do so by the driver seated in
the driver’s position.
T2.7 2.7 Braking Vehicles must be installed with a reverse monitoring Increases safety during
system with includes: reversing cameras, reversing reversing operations
sensors, and reversing buzzers and hazard light activation by helping the driver to
Active braking and an auto emergency braking system are | safely reverse in o
preferrable but not mandatory features of the reverse limited visibility 0 o preferrable but
monitoring system conditions and to help not mandatory
avoid accidents while
reversing. Also assists
in reducing
maintenance costs
2.8 2. Design and Vehicles must be fitted with fleet management systems The fleet management
Performance which include as a minimum the following main system should help to

parameters:

e driver performance

¢ Vehicle performance

¢ speed and location monitoring,

¢ harsh braking and harsh acceleration

reduce idling, improve
driving behaviours,
reduce fuel use and
emissions, reduce
maintenance costs,
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Existing Vehicle

Existing Vehicle

:2::; 2 RUB Reference Feature Reason New Vehicle (pre-Mid-Life (post-Mid-Life
Update) Update)
e accident analysis capabilities improve the safety and
» download and upload through wireless, cellular or comfort of the ride for
cable link, customers through the
+ reporting and analytics capability Operator’s use of the
system’s monitoring
and reporting
The Operator must promptly provide GWRC with access capabilities
to all reporting and analytics when requested by GWRC.
T2.9 2. Design and The exhaust pipe exit must be positioned so it is pointing Improved air quality
Performance away from the kerb and towards the right hand of the standards
(Exhaust) Vehicle (driver side) near the rear of the Vehicle. 0 0 o
It is preferrable to have the exhaust pipe exit located on
the right hand side (driver side) near the rear of the
Vehicle.
T2.10 2. Design and Particular attention must be taken to minimise noise, Customer comfort and
Performance vibration and harshness transmitted to passengers. minimise
(Noise) Factors such as noise, mechanical noise and air environmental noise
conditioning noise must be minimised. impacts
The Operator must comply with clause 10 (Vehicles) of o 0 o
this Partnering Contract and paragraph 4 (Vehicle Service
Requirements) of Schedule 3 (Passenger Services) in
respect of noise emissions.
T2.11 2. Design and The Operator must ensure the Vehicle complies with This demonstrates
Performance paragraphs 4.1 to 4.6 (Vehicle emissions) (inclusive) of GWRC’s commitment 0 0 o
(Emissions) Schedule 3 (Passenger Services). to air quality.
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Existing Vehicle

Existing Vehicle

:2::; 2 RUB Reference Feature Reason New Vehicle (pre-Mid-Life (post-Mid-Life
Update) Update)
T2.12 2. Design and Anti-graffiti film shall be fitted to the inside of This is a clarification
Performance. compartment windows as long as it does not impair the and further application
(Glazing) operation of any window used as an emergency exit. In of PSV Rule
practice this means the push hammer used to break the requirements that are 0 o 0
window is fitted directly to the glass and there is a clear not specified in the
space of a minimum of 6mm between the edge of the film | RUB
and the glass mounting or sealing rubber.
T2.13 2. Design and Advertising film shall not be fitted to the inside or outside | Improves customer
Performance of compartment windows other than as permitted by experience and safety
(Glazing) GWRC. by enabling greater 0 o o
vision out of and into
the Vehicle
T2.14 2. Design and All side windows including any emergency exits must be Customer comfort -
Performance made from toughened grey coloured glass with no less dark tinting is to be
(Glazing) than 48% light transmission, except the glass covering any | avoided as it prevents

external destination indicator or display which must be
separate from the other windows and, subject to the
paragraph below, must not be tinted.

The side destination display is permitted to be fitted
behind tinted glass as long as the tint level is no less than
48% light transmission and the destination display
brightness is reprogrammed so that is proportionately
brighter for any given light sensor light level.

passengers seeing out
of the windows at
night and where more
than one Vehicle pulls
up at a stop passengers
can’t easily see which
bus has space
available.

o to be fitted

when glass
replaced due to
breakage or
general wear
and tear

0 to be fitted

when glass
replaced due to
breakage or
general wear
and tear
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Existing Vehicle

Existing Vehicle

Table 2
4 RUB Reference Feature Reason New Vehicle (pre-Mid-Life (post-Mid-Life
row
Update) Update)
T2.15 2. Design and There must be no black-out area under the windscreen Enables the space at 0
Performance (excluding the anti-glare band) and no black out areas on the front of the Vehicle | passenger 0
(Glazing) the side windows of the passenger saloon area. to be maximised for saloon area to passenger
. be fitted when saloon area to
. . . . . livery and/or a safety
An exemption to this requirement applies to sections of glass replaced be fitted when
. . colour and maximises
glass not visible to passengers due to an internal wall ] o due to breakage | glass replaced
. . . light and visibility into
covering that section of the glazing, and then only the 4 h and/or general | due to breakage
covered glazed area can be blacked out. This exemption is and out or the wear and tear | or general wear
. . . . . passenger saloon area
only applicable for side windows in the raised areas from and as part of and tear
the back door to the rear of the vehicle. Mid-Life Update
T2.16 2. Design and Provision to allow for the after-market installation of: Installers of after-
Performance market products

(cable ducting
and/or
mounting points
for after-market
wiring)

e GNSS receiver antennae (mounted above the driver
area)

* Ticketing console and up to two tag readers per door.
All Vehicles have 1 validator at the front door fitted on
the right side as a passenger enters the bus. Rear
doors will have either 1 or 2 validators depending on
the width of the door as follows:

e MV 2700mm single leaf — 1 validator — fitted on
the opposite side to an inward opening door.

e LV/DD 21000mm double leaf — 1 validator fitted
either side.

e Passenger counting (DD upper floor and other
applications)

e RTPI System GNSS receiver and destination signs/

typically need to drill
or punch through
panels etc. and add
cables to existing
looms.

This process is time
consuming and may
potentially affect
structural integrity /
safety.

Future-proofing to
enable the safe, timely
and cost effective
after-market
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Table 2
row #

RUB Reference

Feature

Reason

New Vehicle

Existing Vehicle
(pre-Mid-Life
Update)

Existing Vehicle
(post-Mid-Life
Update)

shared infotainment screens

e Operator GNSS / fleet management (various) / eRUC
(such as ITL/Coretex/Telematics or EROAD)

e LCD passenger display screens which enable visual and
audible automated progressive route and journey
related information and announcements

¢ Video and audio systems (including media player)

The cable routes and methods to secure cables shall be
provided for all systems referred to in this VQS (including
current, future and after-market systems) to allow easy
and cost effective installation and maintenance and meet
the following requirements.

Further information on this requirement is set out in
Appendix 3 (Electrical, antenna and cabling provisions) to
this Schedule.

installation of

electronic technology

is required.

T2.17

Without limiting clauses 12.5 to 12.11 (Installation of
Ticketing System and RTPI System on board Vehicles)
(inclusive) and clause 12.14 (New RTPI Equipment or
Ticketing Equipment) of this Partnering Contract, Vehicles
will be fitted with wiring looms which meet GWRC’s
requirement for the RTPI System and the Ticketing
Equipment.

T2.18

2. Design and
Performance

The switchboard should be located in an area suitable for
access from within the Vehicle. This would ideally be the

Electrical Safety:
Installers of after-
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Existing Vehicle

Existing Vehicle

:2::; 2 RUB Reference Feature Reason New Vehicle (pre-Mid-Life (post-Mid-Life
Update) Update)
(Switchboard front left side (when looking down the saloon) of the market products
capacity) Vehicle in an easily accessible location. The switch box typically need to find
should only cater for OEM Vehicle equipment. space in the switchbox
It is recommended that the electrical system be sized to area to add additional
provide adequate power supply to the specified circuit breakers/fuses.
technologies including additional power capacity to 10 This may impact on
additional spare electrical fuses (8 fuses at 10 amps each design safety in terms
and 2 fuses at 15 amps each) in order to permit of heat and proximity.
aftermarket accessories to be installed such as Wifi Ideally specifications
Further information on this requirement is set out in will allow spare space
Appendix 3 (Electrical, antenna and cabling provisions) to | for aftermarket
this Schedule installations.
T2.19 3.2 Doors Vehicle movement above 5km/h must be inhibited while Safety requirement to

rear door is open or the kneeling system is activated.

A detector system must be fitted to the front and rear
doors capable of sensing objects and people from at least
40mm above floor level to a minimum height of 1500mm,
ideally to full door height.

To further support Passenger Service Vehicle Rule 31001
section 2.2(2), the detector system must cause the door
to automatically open should an object or person be
trapped by a closing door (the open door will in turn
prevent the Vehicle from moving).

The system must be capable of detecting the 30mm test
bar (ref to CoF technical bulletin 5 for dimensions of the

prevent Vehicles
moving away with
customers trapped in
doors.
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Table 2
row #

RUB Reference

Feature

Reason

New Vehicle

Existing Vehicle
(pre-Mid-Life
Update)

Existing Vehicle
(post-Mid-Life
Update)

test bar) located between adjacent door panels or, in the
case of doors closing on one side, between the edge of
the door panel and the door frame.

Any failure of this system will necessarily mean that the
rear door must remain closed until the system is repaired
and successfully tested.

Without limiting clauses 10.3 to 10.3B (inclusive) of this
Partnering Contract, the Vehicle must not re-enter
passenger service while the door safety system is
inoperable.

If the front and/or rear doors are inward opening, folding
awareness signage is to be placed on the top section of
the doorframe warning passengers of the inwards folding
door movement.

T2.20

3.2 Doors
(Minimum
Number)

SV one door

MV two doors. One door is allowed on Existing MVs in
the Wairarapa unit and on route 290 Otaki only.

LV/DD two doors

Ease and speed of
boarding and alighting
from the Vehicles

T2.21

3.2 Doors
(Location and
glazing)

Front door shall be as close to the front of the Vehicle as
possible preferably forward of the front axle and
immediately opposite and in full view of the driver with
full length non-tinted glazing

Rear door for MV/LV Vehicles shall be located close to

Ease and speed of
boarding and alighting
from the Vehicles and
standardisation to
align with on-street
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Table 2
row #

RUB Reference

Feature

Reason

New Vehicle

Existing Vehicle
(pre-Mid-Life
Update)

Existing Vehicle
(post-Mid-Life
Update)

the forward side of the rear axle housing at low floor
level

Rear door for DD Vehicles shall be located as close to
alignment with the foot of the staircase as possible to aid
unloading of Vehicles

infrastructure

T2.22

T2.23

T2.24

T2.25

3.2 Doors (Width
- clear space
excluding
handrails on the
door)

Front door for new and existing SV Vehicles 2850mm
single leaf

Front door for MV/LV/DD Vehicles
e MV 2850mm single leaf

e LV/DD 21000mm double leaf

Front door for MV/LV/DD Vehicles >1000mm double leaf

Preference for DD 21100mm double leaf (this is
consistent with vehicles that have recently entered
service in New Zealand)

Rear door for MV/LV/DD Vehicles 2700mm single leaf

Easy and speed of
boarding and alighting
from the Vehicles

o Unless

otherwise
approved by
GWRC

o Unless

otherwise
approved by
GWRC
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Table 2
row #

RUB Reference

Feature

Reason

New Vehicle

Existing Vehicle
(pre-Mid-Life
Update)

Existing Vehicle
(post-Mid-Life
Update)

T2.26

T2.27

Rear door for MV/LV/DD Vehicles
e MV 2700mm single leaf
e LV/DD 21000mm double leaf

Preference for DD 21100mm double leaf (this is
consistent with vehicles that have recently entered
service in New Zealand)

The door width measurement is the total aperture
opening when the door mechanism has been operated,
but excludes the handrails from the measurement. It
should be taken at the point midway between the top and
bottom of the door opening.

T2.28

3.2 Doors
(draught
screens)

Clear glazed draught screens shall be provided above
modest panels at passenger door positions to provide
weather protection for passengers seated next to the
doors. The panels must be designed and installed so as
not to create blind spots and as so as to enable sufficient
space between the screen and handrail of 45mm. An
example of a draught screens is provided below for
illustrative purposes only.

Passenger comfort

o to be fitted

before or at
Mid-Life Update
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Existing Vehicle

Existing Vehicle

Table 2
4 RUB Reference Feature Reason New Vehicle (pre-Mid-Life (post-Mid-Life
row
Update) Update)
T2.29 3.4 Floors For clear identification, the priority seat area and the Clear identification of

wheelchair space area must be highlighted in contrasting
colours as specified in the Metlink Branding Manual.

The priority seat area and wheelchair space area must be
identified using appropriate signage with a usage symbol
as approved by GWRC. Painted lettering is not permitted.

“No Standing Area” yellow lettering must be inlaid (or
using appropriate signage) in the front and rear door
entry/exit floor areas. Painted lettering is not permitted

areas and their
purpose within the
passenger saloon

Oto be fitted

before or at
Mid-Life Update

Schedule 4 (Vehicle Quality Standards) — Execution Version — May 2018

Page 21 of 65




Partnering Contract

CONFIDENTIAL

Schedule 4

Existing Vehicle
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Table 2
# RUB Reference Feature Reason New Vehicle (pre-Mid-Life (post-Mid-Life
row
Update) Update)
T2.30 3.4 Floors The passenger saloon floor to wall interface shall have a Ease of cleaning and
nominal radius of 50mm or be coved (examples of safety
permitted coving are provided below) and floor covering
shall continue up the walls for at least 75mm.
Examples of permitted coving:
0 to be fitted
0 before or at
Mid-Life Update
45 degree coving Pencil coving corner
There shall be no cables or services ducting which
protrude into the saloon area.
T2.31 The floor material must be covered in fire retardant o
A . to be fitted
material in accordance with BS476 Class 7 part 2 or o
i before or at
equivalent
Mid-Life Update
T2.32 All floor covering material and joins shall be impervious

and chemically unaffected by water, paint, human waste,
graffiti removers, wash-plant solutions, cleaning solutions,
food and drink spills

0 to be fitted

before or at
Mid-Life Update
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Existing Vehicle

Table 2
4 RUB Reference Feature Reason New Vehicle (pre-Mid-Life (post-Mid-Life
row
Update) Update)
T2.33 The floor covering shall have as few seams as possible,
seamless flooring is preferable. All seams shall be fully o o
sealed and shall not create a trip hazard.
3.5 Aisle Width Minimum aisle width clearances through the front wheel
arches and up to the rear of the multi-use/wheelchair
space area must be:
T2.34 e SV 2780mm: Measured at the middle of the
wheel arch at a height of 300mm.
T2.35 e MV 2800mm: Measured at the middle of the
wheel arch at a height of 300mm.
T2.36 e LV/DD 2800mm: Measured at the middle of the
wheel arch at a height of 300mm.
T2.37 3.5 Aisle Width Positioning of the driver Ticketing Equipment must not When positioning the

impede on minimum aisle width clearances.

Ticketing Equipment
for the driver
consideration must
also be given as to its
position in relation to
the head height for a
wheelchair user
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Table 2
4 RUB Reference Feature Reason New Vehicle (pre-Mid-Life (post-Mid-Life
row
Update) Update)
T2.38 3.6 Seating Seat types to be comfortable and shall use individual seat | Customer comfort
backs and squabs. Seats shall have swallow or no curve 0
profile, i.e. no “bucket style” seats, to allow larger
passengers to sit in comfort.
T2.39 3.6 Seating The height from the floor to the top of the front of the o ]
seat cushion must be > 450 mm and <500 mm. to be fitted
0 before or at
Mid- Life
Update
T2.40 3.6 Seating Seats must have a seat back height of > 900mm , but with
no headrest. o seat fabric
The materials used for the seating shall be easily cleaned material, quality
or exchanged during maintenance. The seating structure and design to
shall be vandal/graffiti resistant. i comply with
Seats must be fabric covered, and the fabric material, BMetIC:!wk
quality and design must comply with the requirements of ranl bmf
the Metlink Branding Manual. Manual before
or at Mid- Life
All seating materials must comply with ISO 3795 (1998) or Update
FMVSS 302 US standard or equivalent ECE standard.
T2.41 3.6 Seating Hinges for folding seats must not protrude into the aisle The hinges obstruct

but be accommodated by recess into the seat squab and
seat back.

turning movement of a
wheelchair and are at

exactly the right height
for catching wheelchair

<
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able
4 RUB Reference Feature Reason New Vehicle (pre-Mid-Life (post-Mid-Life
row
Update) Update)
user’s legs.
T2.42 3.6 Seating The rear row of seats must be constructed in a manner Ease of maintenance 0
. . . to be fitted
which enables easy replacement of cushions and seat and cleaning
shells and for cleaning behind the seats o before or at
Mid- Life
Update
T2.43 4.3 Stanchions Stanchions to the rear of dedicated wheelchair bays to Customer is able to
and handrails have a curved or angular profile providing clearance from | manoeuvre their
the floor of at least 300mm by 300mm in order to allow wheelchair without o 0
for the turning of a wheelchair within the confines of the catching themselves on
wheelchair bay fittings.
T2.44 4.4 Grab handles | Hanging straps must include use of high-visibility Customer comfort and 0 be fi
on seat backs contrasting yellow colour in their design. GWRC to safety while standing to be fitted
. . before or at
and elsewhere approve style and design of the hanging straps before
. . . Mid- Life
(Hanging straps) | installation.
Update
T2.45 4.4 Grab handles | All forward or rearward-facing seats must have a grab
on seat backs handle accessible by a passenger standing in the aisle. o
and elsewhere Grab handles over the seat back are permitted. Additional to be fitted
(Grab handle) grab handles on the top of wheel arches are also required. 0
before or at
As with stanchions and handrails, all grab handles shall be Mid- Life
the high visibility contrasting colour as specified in the Update
Metlink Branding Manual.
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:-Z:,I; 2 RUB Reference Feature Reason New Vehicle (pre-Mid-Life (post-Mid-Life
Update) Update)
T2.46 4.5 Lighting Vehicles must be fitted with interior lighting using LED 0
lamps
to be fitted
a before or at
Mid- Life
Update
T2.47 Vehicles must be fitted with smart sensors to ensure the 0
interior lighting is automatically de-activated in daylight to be fitted
in the saloon areas. 0 before or at
Mid- Life
Update
T2.48 4.6 Safety and All Vehicles to be fitted with a CCTV System which meets | To ensure image
security the minimum requirements as set out in Appendix 2 quality and format is
(CCTV system minimum requirements) to this Schedule sufficient to be of use
across a wide range of
digital systems o 0 0
including Police
systems in the event of
incident
T2.49 4.6 Security and | DD Vehicles must be fitted with a shield or other form of

Safety

sacrificial protection to the upper left and right corners of
the Vehicle to allow protection from striking trees or
other roadside furniture. Such protection must be within
the dimensional requirements of Land Transport Rule:
Vehicle Dimensions and Mass 2002 or any replacement or
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Table 2
4 RUB Reference Feature Reason New Vehicle (pre-Mid-Life (post-Mid-Life
row
Update) Update)
amendment thereto
T2.50 4.6 Safety and DD Vehicles must be fitted with an upper deck passenger | Safety: DD Vehicles
security counting system which includes screens (may include must not have standee
viewing on multi-purpose driver display unit) in the lower | passengers in the
passenger saloon so the driver and passengers can see upper compartment. 0 o o
how many seats are available in the upper deck.
It is recommended the system has a driver display
showing upper deck passenger numbers.
T2.51 4.6 Security and | DD Vehicles must be fitted with a tamper proof smoke Passenger safety 0
. . to be fitted
safety detector in the upper deck rear seated area and provide
. . . before or at
audible warning to the driver
Mid- Life
Update
T2.52 4.7 Heating, Heating, ventilation and air conditioning systems must be o ]
Ventilation and independent of the driver adjusting systems to be fitted
. T before or at
Air conditioning
Mid- Life
Update
T2.53 4.7 and 4.8 Air conditioning and demisting: all roof mounted a/c A comfortable ambient
Heating equipment and/or pods must be sealed so that no water, | temperature for

Ventilation and
Air conditioning

from weather, vehicle washes or any other cause,
penetrates the interior of the Vehicle or contacts any
structural members, internal panel surfaces or voids.

The temperature within the saloon areas is to be

customers at all times
of year
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RUB Reference

Feature

Reason

New Vehicle

Existing Vehicle
(pre-Mid-Life
Update)

Existing Vehicle
(post-Mid-Life
Update)

maintained at a temperature of 22°C +/- 4°C

DD Vehicles must have at least 2 temperature sensing
zones, one for the lower saloon area and one for the
upper saloon area.

Relative humidity must normally be around 50% but must
not exceed 70% at any time in service. Optimum levels to
be reached within 10 minutes of Vehicle start up.

Distributed air from the a/c system must not blow directly
onto passengers’ heads.

Additional, individual, vandal proof, adjustable vents must
be fitted in the upper compartment of DD Vehicles.

Note: the above requirement relates to Vehicles which
have air conditioning and demisting systems installed.
RUB only requires non-hybrid New Vehicles to be fitted
with full air conditioning climate control systems. GWRC
confirms that the exemption from the fitting of full air
conditioning climate control systems extends to Electric
Vehicles, as well as hybrid vehicles.

Hybrid and Electric Vehicles are to be fitted with an
automatic thermostatically controlled heating and
ventilation system capable of maintaining a saloon
temperature range of 18-26°C, which is independent of
the driver adjusting settings, and provides adequate fresh
air intakes. The method of achieving this requirement
must be agreed with GWRC prior to installation.

The demisting requirements for hybrid and Electric
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RUB Reference

Feature

Reason

New Vehicle

Existing Vehicle
(pre-Mid-Life
Update)

Existing Vehicle
(post-Mid-Life
Update)

Vehicles must comply, as a minimum, with the
requirements set out in RUB for Vehicles which are not
fitted with a full air conditioning climate control system.

The requirement for full air conditioning climate control
systems in hybrid and Electric Vehicles is to be considered
as part of future requirements, refer Table 3.

T2.54

5.2 Vehicle
stopping signals

Vehicle stopping signals may not be activated by
horizontal cordage.

Signalling devices shall be, where practicable, mounted to
the walls between every row of seats and adjacent to and
not less than every second row of seats on both sides of
the aisle (on stanchions) as depicted by the image below

Seat mounted stanchions
\b/ Bell 1 e
TT\

) )

|l |

| | } !

uj & -LJ & &
Bell Bell

Push Push

0 to be fitted

before or at
Mid- Life
Update

T2.55

5.3 External
destination

Signs shall be fitted with LED amber or white displays,
with emphasis on high visibility during all light levels that
can be easily read by the majority of sighted current or

Clear information of
the Route, Destination
and Bus Stops help
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Table 2
row #

RUB Reference

Feature

Reason

New Vehicle

Existing Vehicle
(pre-Mid-Life
Update)

Existing Vehicle
(post-Mid-Life
Update)

display

potential passengers as the Vehicle approaches or
departs.

The destination display controller must be capable of
storing at least 2000 separate displays and be updated by
means of a smartcard or USB connection.

Signs must have the capability to display multi-line
information in a mix of upper and lower case characters
and also frequently changing displays to facilitate
additional route information e.g. via station.

The signs for all bus sizes shall have the following
minimum character size:

* Front and rear route number characters shall be
2150mm.

¢ Front destination characters shall be 2125mm.

¢ Side route number and destination characters shall be
260mm

Front display:

Must show the Route number. The Route number needs
to be displayed on the right hand side of the external
destination display.

Must show the 1primary and 2secondary (or *alternate
secondary) destinations. Secondary destination
information must be able to be alternated.

passengers to see
where the Vehicle is
going and form an
essential part of
generating passenger
confidence.
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Table 2
row #

RUB Reference

Feature

Reason

New Vehicle

Existing Vehicle
(pre-Mid-Life
Update)

Existing Vehicle
(post-Mid-Life
Update)

Example of primary, secondary and alternate destination
display information:

1Primary Info

2/3Secondary Info

Near-side display:

Must show the Route number. For passengers at Bus
Stops to easily see it, the Route number needs to be
displayed on the right hand side of the external
destination display.

Must show the 1primary destination. Display of the
2secondary (or %alternate secondary) destination is
preferable but not mandatory. If secondary destination
information is displayed it must be able to be alternated.

Rear display:

Must show the Route number. If destination information
is displayed the Route number needs to be displayed on
the right hand side of the destination information.

Display of the 1primary destination is preferable but not
mandatory.

For clarification:
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Table 2
row #

RUB Reference

Feature

Reason

New Vehicle

Existing Vehicle
(pre-Mid-Life
Update)

Existing Vehicle
(post-Mid-Life
Update)

1Primary destination

¢ Only one primary destination.
e Always displayed.
e Has the largest possible font size for the display.

2Secondary destination

*  Gives extra (supplementary) destination
information such as 'via’ information.

e Has asmaller font size than the primary
destination.

e Thedisplay must be able to switch between
showing the secondary destination and the
alternate secondary destination.

3Alternate secondary destination

e Gives extra (supplementary) information such as
designated service connections.

The display must be able to switch between showing the
alternate secondary destination and the secondary
destination.

T2.56

5.4 Internal
information

(On-Vehicle
passenger
information

All Vehicles to be fitted with internal passenger
information displays and audio speakers to enable visual
and audible automated progressive route and journey-
related information and announcements which meet the
minimum requirements as set out in GWRC’s “On-Vehicle
Passenger Information System Specification” as provided

Customer service
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Table 2
row #

RUB Reference

Feature

Reason

New Vehicle

Existing Vehicle
(pre-Mid-Life
Update)

Existing Vehicle
(post-Mid-Life
Update)

system)

to the Operator by GWRC from time to time.

The progressive route and journey information must be
consistent with the RTPI System. The RTPI System will be
provided to the Operator by GWRC.

This system will consist of up to 3 LCD display units,
Console (GRP Box), front junction box, a step volume
control, anti-theft console, power amplifier and all
associated wiring.

SV/MV: To be fitted with one rearward facing display
located at the front positioned so that it is visible to all
passengers and one forward facing display so that it is
visible to the rearward facing wheel chair and does not
block the view of the front display.

LV: To be fitted with one display located at the front
positioned so that it is visible to all passengers and one
forward facing display so that it is visible to the rearward
facing wheel chair and does not block the view of the
front display.

DD: The lower deck is to be fitted with one rearward
facing display on the rear wall of the stairs so that it is
visible to all passengers to the rear of the display and one
forward facing display so that it is visible to the rearward
facing wheel chair, standing passengers and does not
block the view of the front display. The upper deck is to
be fitted with one rearward facing display fitted to the
rear of the stairs so that it is visible to all passengers to
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Existing Vehicle

Existing Vehicle

Table 2
4 RUB Reference Feature Reason New Vehicle (pre-Mid-Life (post-Mid-Life
row
Update) Update)
the rear of the display.
LCD display size to be between 20”- 22” measured
diagonally from bottom left to top right, or bottom right
to top left.
Up to 8 pairs of speakers shall be fitted to the Vehicle
(surface mounted speakers shall be located in such a way
that 5 pairs for the upper saloon of a DD and 3 pairs for
the lower saloon of a DD and a single deck Vehicle allow
convenient notification of the passenger with good
coverage).
The accommodation / installation of all individual
components must be an integral part of the overall body
design. All wiring and connections to the displays must be
enclosed within tamper proof casings.
Audible announcements detailing the next Bus Stop are to
be automated, in English and clear enough for passengers
to hear in all seated positions.
T2.57 5.4 Internal Provision shall be made for placing advertising posters
information and operational notices in the saloon, as specified in the
(advertising and | Metlink Branding Manual. 0 o o
operational Operators are to install and supply poster holders
notices)
T2.58 5.5 Driver A public address system capable of broadcasting driver Enables customer to be 0 0 o
operational announcements kept informed of
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Table 2
row #

RUB Reference

Feature

Reason

New Vehicle

Existing Vehicle
(pre-Mid-Life
Update)

Existing Vehicle
(post-Mid-Life
Update)

communication

It is GWRC's preference that this system has the capability
to being overridden by an Operator’s control centre.

The two-way radio communication system shall enable
communication between the Vehicle and back to base
depot and to any central information or control centre
only. The radio communication system shall not enable
communication between Vehicles. The system must be
capable of broadcasting to all or to individual Vehicles
from the base depot, central information or control
centre. This type of radio communication system is often
referred to as a closed radio communication system.

delays and disruptions
on the network

T2.59

6.5 Ramp

The ramp lifting rings or handles must be
countersunk/flush with the floor to reduce the
interference to passengers on foot or in wheelchairs.

The driver’s lifting handle must be the full-hand width
style, preferably in the centre of the ramp.

High contrast yellow, flat ramp edge markers are
required.

T2.60

7 Driver
Compartment

The driver’s compartment must:

e have individual, driver controlled, adjustable
heating/cooling outlets, including to the foot area;

* have a fully sprung driver’s seat with adjustment in
all three planes and designed to be comfortable for
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Table 2
row #

RUB Reference

Feature

Reason

New Vehicle

Existing Vehicle
(pre-Mid-Life
Update)

Existing Vehicle
(post-Mid-Life
Update)

drivers of varying weights and heights;

e be fitted with an easily (tilt and height) adjustable
steering wheel column and soft style easily cleaned
& dried steering wheel;

* have ergonomically located ticketing equipment to
allow all drivers to access the equipment without
physical stress;

¢ have a barrier directly behind the driver to prevent
assault from behind, either directly or from a thrown
object; and

¢ arevenue collection and holding system that places
cash readily in a secure cashbox that can be easily
secured to the Vehicle.

T2.61

7. Driver
Compartment

Driver feedback near real time Operators’ GNSS (or
other) system must provide near real time feedback to
the driver in an appropriate format promoting safe and
fuel efficient driving wherever this is not a manufacturer
feature.

This system must advise drivers immediately of any harsh
acceleration, braking, swerving or cornering (G forces)
and enable the Operator to upload records.

GWRC wishes to
promote safety and
the customer
experience by ensuring
drivers are provided
with immediate
feedback on their
driving behaviour.

Ideally this will also
permit remote review
to facilitate driver
coaching by the
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Existing Vehicle

Existing Vehicle

:2::; 2 RUB Reference Feature Reason New Vehicle (pre-Mid-Life (post-Mid-Life
Update) Update)
Operator and assist
with establishing facts
during any complaint
resolution process.
T2.62 7. Driver A covert duress panic button is to be installed in the event
Compartment the driver feels a threat situation is developing (Duress
(covert panic Alarm). The Duress Alarm must open the radio channel to
button) enable confidential conversation between the driver and
the operator control centre in addition to ‘tagging’ the
security camera footage.
The Duress Alarm shall be positioned in an area which is 0 0 o
able to be reached from all driver seat positions and not
located where accidental activation will occur. A single
button must have 2 independent sets of contacts; one
terminating at the radio and the other terminated to the
CCTV System
T2.63 RTPI System GWRC will supply a GPS tracking system which must be This is a GWRC
(real time fitted to each Vehicle to enable operation of the RTPI requirement to enable
passenger System. The GPS tracking system includes: loom, antenna, | the RTPI System
information) automatic vehicle locator, driver console, and brackets. o 0 o
The system will interface to various bus signals e.g.
odometer signal, door position status, and the Ticketing
Equipment.
T2.64 Accident Vebhicles shall be fitted with accident prevention Safety particularly in

high pedestrian and
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Existing Vehicle

Existing Vehicle

Table 2
4 RUB Reference Feature Reason New Vehicle (pre-Mid-Life (post-Mid-Life
row
Update) Update)
Prevention technology. cyclist areas.
As a minimum the following technologies must be fitted The purpose of ISA is
to Vehicles: to assist the driver to
. . maintain a safe and
. reversing camera system, which can be
. . e lawful speed at all
incorporated into the system specified in Table 2 Ny
row reference T2.7 1mes-
. rear and side blind spot camera system
It is GWRC's preference that the technologies listed in
Table 3 row T3.5 (Accident Prevention) as being required
to be installed on Vehicles are installed as soon as the
technologies are recognised as being Good Industry
Practice.
T2.65 Bike Racks All Vehicles must be fitted with brackets and approved

GWRC front mounted bike racks capable of carrying a
minimum of two bikes.

The bike rack must be able to be securely stowed against
the front of the Vehicle when not in use. The rack and
bracket must not impede the visibility of the Vehicle
number plate, any lights, or other safety features of the
Vehicle or drivers’ field of vision that would prevent the
Vehicle from obtaining a CoF.

The rack must not impede the operation and visibility of
school bus signs at the front of the Vehicle.

The installation of a deployment indicator kit consisting of
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Table 2

Existing Vehicle

Existing Vehicle

4 RUB Reference Feature Reason New Vehicle (pre-Mid-Life (post-Mid-Life
row
Update) Update)

a dashboard mounted light that notifies the driver when

the bike rack is deployed (safety enhancement features) is

preferred but not mandatory.
T2.66 Vehicle Vehicles shall comply with the requirements of Appendix o 0 o

condition 1 (Vehicle Condition Assessment) to this Schedule 4

Future requirements

3.14

Table 3 lists non-mandatory features that GWRC dquéfer are fitted to Vehicles. GWRC acknowledted the technology for
some of these features is still developing. DutlrggTerm, prior to the Operator acquiring (or adggithe use of) a Vehicle and prior
to the Mid- Life Updates to a Vehicle, the Parsasll:

3.14.1 meet and agree (acting reasonably and having regainé guiding principle that Vehicles should um# as many elements
from this VQS as are reasonably practical to ineJuslhich of the following features in Table 3 amy ather features not

included in the VQS will be included in the Vehigpecifications; and

3.14.2 without limiting paragraph 3.13.1, in respect ofdMiife Updates, comply with paragraphs 4.9 to 4NI&d-Life Updates)
(inclusive) of Schedule FPassenger Services).

Table 3 Future Requirements

Table 3 | RUB Reference Feature Reason

row #

T3.1 5.3 External Multi-colour LED displays Customer recognition of Vehicle destination and Route
destination display

T3.2 2.6 Stability and LV/DD Vehicles to be fitted with ESC/ESP Safety
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rear door then a sloping floor to the rear of the Vehicle, with a
maximum gradient of 1:12.5. A maximum of 2 steps are allowed at the
rear seats to enable easy access to these seats. The images below are
provided to assist in explaining the requirement.

Steering
T3.3 2. Design and Vehicles to be fitted with a passenger counting system which has an Safety, compliance and revenue protection (gathering
Performance (APCs - | accuracy of 295% in any Relevant Month accurate patronage data and comparing that data to fare
automatic passenger . . . . revenues
P & Such APCs systems could use infrared lights, stereographic ultrasonic )
counting system . . . .
E sy ) sensors at doorways to a Vehicle. Automatically counting people on and off the Vehicles
. Ly . enables cross checking of passenger numbers with Ticketin
Alternatively, CCTV cameras can be used together with intelligent gorp g &
. Equipment transactions. It provides evidence to assist in
people counters to log numbers of people getting on and off at each
. remedying missing Farebox Revenue.
stop or station.
. . . On-board passenger counting systems are readily available
Preference is for the APC computer to be integrated with an on-board d P ‘ & ) g5y i ] y
. . . and accuracy of systems is constantly improving.
GPS system to link passenger data to Vehicle location y orsy yimp J
T3.4 3.4 Floors LV/DD Vehicles to have flat floor from front entry to rear edge of the Maximising standing capacity, improving access through the

Vehicle and improving the comfort of standing customers.
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MAX GRADIENT 1:12.5 | FLAT FLODR
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ventilation and air-
conditioning

capable of meeting, as a minimum, the performance requirements set
out in Table 2 row T.53.

T3.5 Accident Prevention | Vehicles to be fitted with accident prevention technology. Safety particularly in high pedestrian and cyclist areas
Such systems will alert drivers, and where possible control centres, of The purpose of ISA is to assist the driver to maintain a safe
dangerous situations that provide an opportunity to avoid accidents. and lawful speed at all times.

These systems must include:

. Forward collision warnings

. Lane departure warnings

. Headway monitoring and warning, adaptive cruise control

. Pedestrian & cyclist collision warning

. Intelligent high-beam control

. Intelligent Speed Adaptation system (ISA), which alerts the
driver of the Vehicle travelling at a speed in excess of the
speed limit. GWRC’s preference is for Vehicles to be fitted
with ISA systems which automatically correct the Vehicle’s
speed to conform with the speed limit (Speed limiter
system)

T3.6 4.7 heating, All Vehicles to be fitted with full air conditioning systems which are Consistent customer experience and comfort.
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Appendix 1 — Vehicle Condition Assessment

1. Vehicle condition assessments will be undertakeGByRC as part of its audit and inspection rightscsg in clause 24Audit and
inspection rights) of this Partnering Contract on a monthly basiamy other frequency determined by GWRC.

2. The condition of Vehicles will be assessed by GW&Ginst the criteria in Tables A and Tables B:
2.1 using the "Description of condition" grading systéom "New condition" to "Vehicle unsafe"; and
2.2 having regard to the "detailed condition descrilo if any,
for each "Vehicle exterior element" and each "Vhinterior element”.

3. The Operator must comply with clauses 10.3, 10.84 30.3B in respect of any Minor Non-Compliance jdi@&on-Compliance and
Severe Non-Compliance.

4, The following key applies in this Appendix 1:

Key

Shading Category of non-compliance

Minor Non-Compliance

Major Non-Compliance

Severe Non-Compliance
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Vehicle exterior element & detailed condition desdptions
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Description of condition Panel Scratches Denting QOgrator Branding GWRC Branding Vehicle Paintwork Vehicle Cleanliness

New condition

New condition

Excellent condition

No scratching on any panels

No denting on any
panels

No damage or
discolouration to decals

No damage or
discolouration to branding

No faded or discoloured paint

No visible dirt onhitde

Very good condition

Minor scratching on one pan:

Minor denting on one
panel

bl

One decal with minor
damage

Some minor discolouration
of branding

Minor paint discolouration on
one panel

Minor dirt on one panel or
window

Good condition

Minor scratching on 2 panels

Minor denting on 2
panels

2 decals with minor
damage

Minor damage to any one
piece of branding

Minor paint discolouration on 2
panels

Minor dirt on 2 or more panels o
windows

Fair condition

Minor scratching on 3 or more
panels or major scratching on
one panel

Minor denting on 3 or
more panels or major
denting on one panel

3 or more decals with
minor damage or 1 decal
missing or with major
damage

Minor damage to 2 or more|
pieces of branding or major
damage to any one piece ofi
branding

Major paint discolouration on on
panel or minor discolouration on
3 or more panels

Excessive dirt on one panel or
window

Below average condition

Major scratching on 2 panels

Major denting on 2
panels

Two decals missing or
with major damage

Major damage to two or
more pieces of branding

Paint or advertising on back of
Vehicle untidy or major paint
discolouration on two or more
panels

Excessive dirt on 2 or more
panels (but <50% of Vehicle) or
exhaust stain on Vehicle back

Poor condition

Major scratching on 3 panels

Major denting on 3
panels

3 or more decals missing
or with major damage

Missing branding

Primer on one panel

Vebhicle has excessive dirt over
more than 50% of its body.

Very poor condition

Major scratching on 4 or more
panels

Major denting on 4 or
more panels

Primer on 2 or more panels

Vehicle has excessive dirt over
more than 75% of its body.

Extremely poor condition

Vehicle unsafe
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Vehicle exterior element & detailed condition desdptions
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Description of condition

Panel Fitment

Visible Exhaist Smoke

Doors Front

Side

Rear

New condition

New condition-

Excellent condition

Very good condition

Good condition

Fair condition

Below average condition

Poor condition

Loose, sticking or rattling

doors to read.

Seals damaged causing air t(
enter interior

Very poor condition

2 loose or badly fitting panel

Extremely poor condition

3 or more loose or badly fitting
panels

Vehicle unsafe

5. Windows (on both sides of the Vehicle) shall bee@itwith an anti-graffiti laminate on the interside.

Large amount of visible

smoke

Doors not closing properly

Destination screens not cleg Destination screens not cled

to read.

Destination screens not cled
to read.

Destination screens not
working

Destination screens not
working
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Vehicle interior element & detailed condition desciptions

interior =
" T o K] w K%) _ - 0 = — ) o0 3 - ) o 2
5 5, 0 e @ 222 28%% £8 29 880 2828 882 3°:28
S S @ u g ng = '-53<:= :<: S - %o =N =2E 3 o2&l sN=2E B o2 c
T 2 o - o0 oo o O S g s ;S @ 5 ;2 © 2 = ;2 g 3 Q= ;28
£ I < 5 < 5 A N E g A S g
58 S 52 BN c < -5 0 Es o - E e L Eecc|l o ¢ EEc C
3% &= = 8N A = N EO <o ] == S o EE oy S5 po|l ESEogyg 5 G »n 6
Q2 < £ SR O v S w S v B c®c c © ¢ [a i) S A8 o ISEE A8 9 [=Id)
S 0 5 2 =} ) ) 5 o8 s .3 3 ng Bz 2 QL = N3 a
o 38 c5E82 o S2 53 £55< 5 _Ev L5 s L EV3E| 555 Ev3E
k4] E E L E =] . E = £
S Qg B EBE wE BE -8 B0 .-e8 2230 c 2o f520c2a8 Bo2fs5E08c2sa
5= 8 s o5 S = O = O N'$ 6T v =0 G v N g = = x 2558 58=%5 S 552583
St 3 S 9o r . S B © O ® w oS s5Loxssd DY S 0 S QX © 085 o O Y © S 0 2 o O
£ o2 ToS g8 T50E 58 SoHGSELECADE S8 s£°2 SSsgEEPOL2 ROGGEE2ED
=% = = E> 0 d = 0 d= 0 Ww AL 5>8v S S w6 =0 o o c = o= U® o c S o =]
Scratches on front
s - windows . . .
Description of condition Seat Damage X . Scratches on Wallls Floor Front Drivers Area Walls Drty Ceiling Dirty
(opposite and in
front of rear door)
New condition New condition
- No scratching on an: No damage to floor coverings| . . .
Excellent condition No damage to seats 9 No scratches on walls g 9 Drivers area clean & tidy Walls clean Ceiling clean

front windows

or dirt on floors

Very good condition

Minor discolouration of
fabric on 1 seat cushion

Minor scratching on
1 front window

Minor scratching in one
place on walls

Floor has minor dirt in 1
location

Drivers area has minor
dirt in one location

Walls have minor dirt in on€
location

Ceiling has minor dirt in 1
location

Good condition

Minor discolouration of
fabric on 2 or more seat
cushions

Minor scratching on
2 or more front
windows

Minor scratching in 2
places on walls

Floor has minor dirt in 2
locations

Drivers area has minor
dirt in 2 locations

Walls have minor dirt in 2
locations

Ceiling has minor dirt in 2
locations

Fair condition

Stains, gum damage, dirt
ingress on 1 or 2 seats, or
ripped/ torn /unstitched
upholstery on 1 seat

Major scratching on
1 front window

Minor scratching in 3
or more places on wallg

Floor has minor dirt in 3 or
more locations, or floor has

excessive dirt in one location

Drivers area has minor
dirt in 3 or more locations|

Walls have minor dirt in 3 0

more locations or have old
graffiti which has been

removed but is still visible

Ceiling has minor dirt in 3
or more locations

Below average condition

Stains, gum damage or dir

ingress on 3 or more seats|

or ripped/ torn /unstitched
upholstery on 2 seats

Major scratching on
2 front windows

Major scratching in one
place on walls

Floor has excessive dirt in 2 of
more locations, or floor ripped

or abraded in one location

Drivers area has excessi\
dirt in one location

Walls have excessive dirt ir
one location

Ceiling has excessive dirt i
one location

Poor condition

Ripped/ torn /unstitched
upholstery on 3 or more
seats

Major scratching on
3 or more front
windows -

Major scratching in 2
places on walls

Floor surface ripped or abrade|

in 2 locations

Drivers area has excessi\
dirt in two or more
locations

Walls have excessive dirt ir
2 locations

Ceiling has excessive dirt ir]
2 locations

Very poor condition

Cushion missing on 1 seat|

Major scratching in 3
places on walls

Floor surface ripped or abrade
in 3 or more locations, and/or|

vomit on floor

Walls have excessive dirt in
3 or more locations

Ceiling has excessive dirt i
3 or more locations
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Extremely poor condition

Vehicle unsafe
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Table B continued:
Vehicle interior Vehiclg interior element & detailed condition desciptions
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. . . Heater/Air
- . - Vehicle Radio Fire o .
Description of Wheel Chair Internal Ceilin . L nditionini . Wheelchair
esc_ Ap on o eel Cha ermal Ceiling Bells Stopping Unpleasant Odour Telephone Extinguisher co d. oning/ Bike Rack eeicha CCTV System
condition Straps Panels X - A Climate Ramp
Sign Fitted Fitted Control

New condition

New condition

Excellent condition

Very good condition

Good condition

Below average
condition

Poor condition

One loose or badly
fitting panel

Very poor condition

Extremely poor
condition

Vehicle unsafe

2 loose or badly
fitting panels

One or more
bell buttons
not working

Odour in Vehicle
unpleasant but tolerable

Climate control
doesn't heat or
cool Vehicle

sufficiently

Sign not
functioning

Strong unpleasant odou -

Rack sticking
when
deployed

Ramp sticking
when deployed

Camera lenses/
shrouds
damaged

Rack not
functional

1 Camera not
working-

2 or more
Cameras not
working
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scratching of >20cm sq. are@

Minor scratching
scratching < 20cm sqg. area

Major Scratching

Includes all internal signage a
flooring lettering and symbols

specified in the Metlinl
Branding Manua

Description of condition

Internal
Information LCD
Screens

DD Vehicle Only —
Passenger Counter

Public address
system

Scratches on rear RTPI
windows Equipment
(behind rear door)

Ticketing

Duress Alarm )
Equipment

Internal
signage

Other GWRC
Assets

New condition

New condition

Excellent condition

No scratching on any
rear windows

No damage or
discolouration

to signage
- - - . . - Some minor
L Minor scratching on 1 R R -
Very good condition - - X discolouration
rear window .
of signage

Good condition

Fair condition

Below average condition

Minor scratching on 2
or more rear windows

Minor damage
to any one
piece of
signage
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Poor Condition

Very poor condition

Extremely poor condition|

Vehicle unsafe
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1.2

1.3

1.4

1.5

1.6

1.7

1.8

1.9

1.10

Appendix 2 — CCTV System minimum requirements

General

The Operator shall ensure that all Vehicles aneditwith a CCTV System that
provides reliable, consistent and quality recordifigyideo from on-board cameras
and that complies with the requirements of this éyuix 2, and the Operator shall
ensure that the operation of the CCTV System stwilbe adversely affected by any
reasonably expected operational or environmentadition.

The quality and usefulness of images to identifage subjects shall be maintained
under the full range of lighting conditions expette be encountered in the normal
operation of the Vehicle; specifically from low figin the area of the driver’s cabin
when operating at night, activated passenger campat lighting during night
operation, through to bright sunlight.

All CCTV System components shall be constructed emzlosed, in such a manner
or location that they are reasonably resistantjmeict, vandalism and/or degradation
of the recorded image through intentional or aauidledamage.

All CCTV System components shall be resistant tockh vibration, dust and
moisture, so as to provide reliable operation witlie range of operating, cleaning
and stabling conditions likely to be encountered.

The CCTV System shall, without any requirement foanual intervention or

downloading, store recorded images from all camatdaise required frame rates and
resolutions for a period of not less than 14 dayd(hours operation per day.
Where a CCTV System is installed on a Vehicle djgaa continuous/near to

continuous service, the system requirement shédineito 14 days of the extent of
the service.

The CCTV System shall commence recording usingcatheras within three (3)
minutes whenever the Vehicle ignition is activased is to continue recording for a
period of at least fifteen (15) minutes after tfpaition has been deactivated.

Subject to paragraph 1.5 of this Appendix 2, digiéeordings made by the CCTV
System may be overwritten when the storage medaaunhes its recording capacity.
Overwriting of recordings shall occur with the adtleecorded video overwritten
first, ensuring that the most recent recordingéserved.

The CCTV System shall produce images and recorddhgsquality that would be
acceptable as evidence for prosecution of offenidelew Zealand courts of Law.

GWRC may request images and recordings (or to vieages and recordings)
where they relate to an incident or at any time h@ WRC wishes to ensure
Farebox Revenue is being appropriately collected.

The CCTV System shall incorporate a 7" monitor asimum into the dashboard.
This driver monitor may be used as a reversing cam®nitor through automatic
switching of the rear camera. Positioning of thenitwy shall not cause reflections
on the windscreen and shall be in a position videvdly a driver in any seat
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2.2

2.3

2.4

2.5

2.6

2.7

2.8

position. The driver's monitor shall have a tedtdwor similar facility to allow the
image from all cameras to be checked at any time.

Digital video recorder (DVR)

The DVR shall be housed on each Vehicle withingged housing designed for the
environment in which it is installed. This includése ability to sustain accident
damage and vibration.

Coloured LED indicators shall be installed withiretnormal field of view of the

Vehicle driver in order that the status of the @igvideo recorder and CCTV is
displayed. The LED shall indicate that the sysiewperating correctly or that there
is a malfunction of any kind that may result in €TV System not operating in
accordance with the specified requirements.

The DVR shall utilise hard-disk or solid-state netiog media that does not require
routine replacement or exchange in order to meetdhjuirements of paragraph 1.5
of this Appendix 2.

The DVR shall incorporate design features that irgadlow authorised download
of recorded images through the connection of aecalylthrough a wireless network
connection, or through the direct exchange of doermding media, or via USB.

The DVR shall incorporate design features that sttpyerification of the integrity
of recorded images and associated GPS data.

Each camera description on the DVR shall be progradh with a prefix that
identifies the Vehicle and applicable camera laceti Alternatively, if the DVR has
the capability of setting global data with respéct all cameras, the Vehicle
identifying information may be programmed throuphttfacility.

In replaying video from any camera, it shall be giole to clearly identify the
following information from the image and/or embedadta:

(@) Vehicle on which the recording was made;
(b) camera location on the Vehicle;
(c) the date and time of the recording;

(d) the location of the Vehicle;
(e) the status of the Duress Alarm; and
® the speed and direction of travel of the Vehicle.

The DVR and cameras must be capable of the follpwimnimums for day and
night recording:

(@ Analog cameras D1 (704x576) @ 25fps, and

(b)  IPCs 720p (1280x720) @ 25fps.
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3.1
3.2

3.3

3.4

3.5

3.6

3.7

3.8

There shall be no distortion or discolouration iy @anage or recording.
Cameras
Cameras must be high quality, small, easy to repenc readily available.

The camera housing shall be overt but discretenanst be secured and protected
against theft, attack, vandalism and graffiti.

Notwithstanding the paragraphs that follow, camestaall be installed in such a
manner that the CCTV System reliably records tleasdefined in paragraphs 3.8 to
3.10 (inclusive) of this Appendix 2.

Each camera shall be installed and mounted insigleitable camera housing at a
location and height to meet the requirements seinaiis Appendix.

Cameras and their housings shall be mounted in gaunhAnner so as to ensure that
they are:

(@ visible and identifiable as a camera;

(b) unlikely to be accidentally knocked by passengersnd normal boarding
procedures;

(c) not adversely affected by the use or repositiomhgun visors, mirrors or

other equipment; and
(d) not susceptible to misalignment of the field ofwie

Where required to meet all operational conditiottse CCTV System shall
incorporate day/night cameras with sufficient dyi@amange to maintain high
quality recorded images across the full range ghtliconditions likely to be
encountered.

CCTV cameras shall provide colour video where ttene luminance is above five
(5) lux, and may switch to monochromatic imagesmaintain the quality of
recorded image where the available light falls Wetbe day/night threshold of the
camera.

In a SV type Vehicle a minimum of 4 cameras mustitbed. The cameras must be
installed so the field of view and configuratiorabtes monitoring of the following
areas:

(@ entrance platform and passenger/driver interface;

(b) camera at rear of interior seated area looking dot& covering rear seated
area,;

(c) forward facing to road ahead of Vehicle; and

(d) kerb side camera facing towards the rear monitatiogy activity.
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3.9 In a MV or LV type Vehicle a minimum of 6 camerasish be fitted. The cameras
must be installed so the field of view and confaion enables monitoring of the
following areas:

(@) entrance platform and passenger/driver interface;

(b) exit area providing the driver with an unobstructeew of rear door to
ensure passengers are well clear of the door befisreperated,;

(c) two cameras at rear of interior seated area loofangards, covering rear
seated areas; alternatively use of a single cami¢iea wide-angle lens;

(d) between the rear door and the front door of theidfehMounted either at
the front looking rearwards or at the rear dooking forwards (or ideally
both) and covering the wheelchair space;

(e) forward facing to road ahead of Vehicle; and
) kerb side camera facing towards the rear monitatiogy activity.

3.10 In a DD type Vehicle a minimum of 9 cameras musfitbed. The cameras must be
installed so the field of view and configuratiorables monitoring of the following

areas:

(@ entrance platform and passenger/driver interface;

(b) exit area providing the driver with an unobstrucieew of rear door to
ensure passengers are well clear of the door bifisreperated,

(c) two cameras at rear of interior seated area loofangards, covering rear
seated areas; alternatively use of a single cami¢iaa wide-angle lens;

(d) between the rear door and the front door of theidlehMounted either at
the front looking rearwards or at the rear dooking forwards (or ideally
both) and covering the wheelchair space;

(e) two cameras at the rear of the upper saloon amanig forwards covering
rear seated areas; alternatively use of a sirgheeca with a wide-angle
lens;

() one camera at the top of the stairwell directedrdtve stairwell;

(9) front of upper saloon seated area looking rearwards

(h) forward facing to road ahead of Vehicle; and

0] kerb side camera facing towards the rear monitatiogy activity.

3.11 To deliver the best performance, it is preferreat the following cameras are IPC as
opposed to analogue:

(@ entrance platform and passenger/driver interface;
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3.12

3.13

4.2

4.3

5.2

5.3

5.4

(b) between the rear door and the front door of theidlehMounted either at
the front looking rearwards or at the rear dooking forwards (or ideally
both); and

(c) forward facing to road ahead of Vehicle.

To deliver the best performance at low light, itpseferred that the following
cameras have infrared capability:

(@) entrance platform and passenger/driver interface;

(b) between the rear door and the front door of theidlehMounted either at
the front looking rearwards or at the rear dooking forwards (or ideally
both); and

(c) between the rear door and the front door of theidlehMounted either at
the front looking rearwards or at the rear dooking forwards (or ideally
both).

Where a reversing camera is fitted and is integratéo the CCTV System, the
Operator shall ensure that the recording qualitgtsi¢he specifications set out in
this Appendix 2.

Audio recordings

A microphone shall be installed in the vicinity thie driver’s cab and connected to
the audio input of the DVR, such that audible sauonfl conversations and other
activity that occur within 2 metres of the driviegat are recorded upon activation of
the Duress Alarm.

The CCTV System shall be configured to record audidy upon activation of the
Duress Alarm and at no other time.

Whenever audio is recorded on the CCTV Systenhall £e synchronised with the
digital video recording, and able to be played batk the video.

Installation

The Operator must ensure that all Vehicle CCTV @ystomponents are installed
in accordance with the requirements of this Apperland in such a manner that
the entire system is resistant to vandalism and#gradation of the recorded image
through intentional or accidental damage.

The installation of CCTV System components shall abstruct access to any
existing component or compartment of the Vehicler restrict or obstruct any
seating, standing and access spaces, including tifdke Vehicle driver.

All cabling and equipment shall comply with Goodduistry Practice and be
installed in a professional manner by a suitablglijed person.

All cabling is to be concealed so as to be tampdnandal resistant.
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5.5

5.6

5.7

5.8

5.9

5.10

6.2

All connections to CCTV System elements are to laelenn a manner that prevents
accidental disconnection through vibration or strékely to be encountered in
normal operation or cleaning of the Vehicle.

Where connections involve disruption of insulataomd/or shielding, the connection
method shall fully restore the integrity of theufegion and/or shielding to at least
the original properties of the cable.

The power supply wiring to all system componentslisbe protected against fault
currents by means of fuses or other reliable diioterruption devices.

All cabling, equipment and system components dimlinstalled in such a manner,
or utilising such ancillary devices as may be resglito ensure that the functionality
of the system components is protected againstgewatage, short circuit, and high
voltage transients likely to be encountered duthmy operation or maintenance of
the Vehicle's electrical system.

All components of the CCTV System shall be insthlle such a manner, or utilising
such ancillary devices as may be necessary, torenbat any other systems or
equipment installed or likely to be operated on Yehicles (e.g. radios, cellular
telephones, laptop computers, personal entertaingystems):

(@) do not cause any interference to, or inhibit thisalée operation of, any
aspect of the CCTV System; and

(b) are not subject to any interference caused by amyponent of the CCTV
System.

The location of the CCTV System DVR:

(@) shall provide ease of access for footage retrieval;

(b) shall allow for airflow to be maintained around D¥R;

(c) shall allow sufficient space for termination of taf associated with the
system;

(d) may be within the equipment locker housing othariggent such as Wifi,

communications gateways or RTPI Equipment. Spaoatgeen equipment
shall be maintained to eliminate electrical andtheterference between
systems.

Maintenance and service

The CCTV camera lenses (or lens covers) shall ekdd and cleaned by the
Operator at regular intervals and as may othenbiserequired to maintain the

guality and usefulness of video recordings. Onganing methods recommended by
the manufacturer shall be used.

The CCTV System shall be designed and installeslgh a manner that all critical
elements may be quickly and easily removed for irepad a service-exchange
component installed to restore system functionality
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6.3

6.4

6.5

6.6

6.7

7.1

Notwithstanding paragraph 6.2 of this Appendix B,GCTV System components
shall be installed in a manner that prevents tamgeand disassembly by people
using standard tools.

The entire CCTV System shall be configured such ithia able to be easily tested
by a suitably trained person to ensure compliante all specified requirements.

Notwithstanding all related provisions, the powep@y to any system component
shall be capable of being readily disconnected dmhrical staff during Vehicle
maintenance and welding operations.

The CCTV System is a safety system for drivers #merefore needs to be
maintained in a manner whereby footage retrievalki®wn to work. It is
recommended that the Operator puts in place a er@nte regime where retrieval
of footage is tested at a frequency of not less éhenonths.

The Operator must ensure that the CCTV System iataiaed in accordance with
the requirements of this paragraph 6 of Appendix 2.

Performance

The Operator will ensure that the performance efGICTV System on each Vehicle
shall be 98% availability. For the CCTV System t® dvailable the following is
required:

(@ The DVR is fully operational,

(b) The DVR configuration is correct;
(c) The CCTV time is correct to +/- 10 seconds; and
(d) All but one of the cameras is working i.e. 1 cam&dure is allowed

without reducing the availability in the first wedkor week 2 and onwards
the CCTV System is considered unavailable.

Availability is defined as:

Time Period — Total Hours unavailable during them&iPeriod
Time Period

Where:

Time Period means the sum of all the operational hours oMleicle operating
Passenger Services during a period of 14 days;

Total Hours unavailable during the Time Period is the sum of all unavailable hours
of the CCTV System fitted to the Vehicle operatifessenger services during a
Time Period;

Unavailable hours are calculated from the timeféudt status is made available to
the Operator to the time the CCTV System is fixed.

Schedule 4 (Vehicle Quality Standards) — Execution Version — May 2018 Page 56 of 65



Partnering Contract CONFIDENTIAL Schedule 4

7.2 For the CCTV System to be considered unavailabk @nmore of the criteria in
paragraph 7.1 (a) to (d) is not met.
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1.2

1.3

1.4

1.5

1.6

Appendix 3 — Electrical, antenna and cabling provis  ions

Electrical panel provisioning

The electrical cabinet shall provide fuses and eatians to designated systems to
allow easy and cost effective installation of catréuture and after-market systems.

All connectors shall be labelled as appropriateagtordance with the Vebhicle
manufacturer's standards.

The proposed pin allocations are provided to demnatgs consistency and may be
adjusted to meet manufacturer’'s standards andguoations.

The following fuses and systems connectors (TycoNLMeries or similar chosen
by Vehicle manufacturer) shall be provided as aimmm to facilitate the
installation of systems without the need for irteehce or modification of OEM
cabling.

Fuse sizes noted are indicative with the Vehiclenuf@cturer providing final
ratings.

The Operator must ensure the following provisioresiacluded in each Vehicle (as
a minimum) for each of the systems listed in thip@ndix 3. The Operator will also
ensure an additional 5 fuses is provided to enfaiflee technology installations.

1.6.1 For the Ticketing System a 9 way connector (allgnyior any future RTPI
System inputs) accommodating the following musiniséalled:

(@ Pin 1 — Full Time 24Vdc — Fused to 10A

(b) Pin 2 — Master Isolated 24Vdc — Fused to 10A

(c) Pin 3 - Ignition — Fused to 5A

(d) Pin 4 - OVdc

(e) Pin 5 - Odometer

) Pin 6 - Door signal — Front

(9) Pin 7 - Door signal — Rear

(h) Pin 8 - (Looped to pin 2) Master Isolated 24Vdcuséd to 10A
0] Pin 9 - (looped to pin 4) 0Vdc

1.6.2 For the RTPI System (replicated in the CCTV Systeoker) a 6 way
connector accommodating the following must be itexia

€)) Pin 1 — Full Time 24Vdc — Fused to 10A

(b) Pin 2 — Master Isolated 24Vdc — Fused to 10A
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(c) Pin 3 - Ignition — Fused to 1A
(d) Pin 4 - Ovdc

(e) Pin 5 - Odometer

)] Pin 6 - Spare

1.6.3 For the CCTV System (replicated in CCTV System &gka 15 way
connector accommodating the following must be itexia

(€)) Pin 1 — Full Time 24Vdc — Fused to 10A
(b) Pin 2 — Master Isolated 24Vdc — Fused to 10A
(c) Pin 3 - Ignition — Fused to 1A

(d) Pin 4 - OVvdc

(e) Pin 5 - Odometer

® Pin 6 - Door open signal — Front

(9) Pin 7 - Door open signal — Rear

(h) Pin 8 - Brake Signal

0] Pin 9 - Left indicator

() Pin 10 - Right indicator

(k) Pin 11 - Reverse signal

)] Pin 12 - Duress

(m) Pin 13 - Spare

(n) Pin 14 - Spare

(0) Pin 15 - Spare

1.6.4 For the fleet management system a 4 way connectmnamodating the
following:

(@) Pin 1 — Full Time 24Vdc — Fused to 10A
(b) Pin 2 — Master Isolated 24Vdc — Fused to 10A
(c) Pin 3 - Ignition — Fused to 1A

(d)  Pin4-0vdc
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(k)
()
(m)

CONFIDENTIAL Schedule 4

and a canbus connector conforming to J1939 or &imil
accommodating the following must be installed:

Pin A — Ground

Pin B — +24vdc

Pin C — CANBUS High
Pin D — CANBUS Low
Pin E — CANBUS Ground
Pin F-J1708+

Pin G — J1708-

Pin H-N/C

Pin I —N/C

1.6.5 For the on-Vehicle passenger information systerapligated in CCTV
System locker), a 12 Way connector accommodatiagdtiowing must be

installed:
(€)) Pin 1 — Full Time 24Vdc — Fused to 10A
(b) Pin 2 — Master Isolated 24Vdc — Fused to 10A
(c) Pin 3 - Ignition — Fused to 1A
(d) Pin 4 - OVdc
(e) Pin 5 — Switch to disable monitors - Feed
® Pin 6 — Switch to disable monitors - Return
(9) Pin 7 - Switched 24vdc out to display 1 — FusetiGA
(h) Pin 8 - Switched 24vdc out to display 2 — FusetiGA
0] Pin 9 - Switched 24vdc out to display 3 — FusetiGA
() Pin 10 - Switched 24vdc out to display 4 — FusetiGA
(k) Pin 11 - Spare
)] Pin 12 - Spare

A switch is to be mounted within the switchboardaato enable displays to
be isolated by maintenance staff if an issue arRies 5 and 6 shall be
wired to switched outputs to the monitors; to eadbk monitors to be
turned off if the need arises.
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1.6.6 For a driver radio communication system, (replidata the electrical
cabinet), a 6 way connector accommodating the vielg must be
installed:

(@)
(b)
(€)
(d)
(e)
(f)

Pin 1 — Full Time 24Vdc — Fused to 10A

Pin 2 — Master Isolated 24Vdc — Fused to 10A
Pin 3 - Ignition — Fused to 1A

Pin 4 - Ovdc

Pin 5 — Spare

Pin 6 - Spare

1.6.7 For the passenger audio system, (replicated in CSy&tem locker), a 6
way connector accommodating the following mustrisailled:

(@)
(b)
(€)
(d)
(e)
(f)

Pin 1 — Full Time 24Vdc — Fused to 10A

Pin 2 — Master Isolated 24Vdc — Fused to 10A
Pin 3 - Ignition — Fused to 1A

Pin 4 - Ovdc

Pin 5 - Spare

Pin 6 - Spare

1.6.8 For a spare system, potentially an information esera 6 way connector
accommodating the following, must be installed:

(@)
(b)
(€)
(d)
(€)
(f)

Pin 1 — Full Time 24Vdc — Fused to 10A

Pin 2 — Master Isolated 24Vdc — Fused to 10A
Pin 3 - Ignition — Fused to 1A

Pin 4 - Ovdc

Pin 5 - Spare

Pin 6 - Spare

1.6.9 For a spare system, potentially Wifi, (replicateddCTV System locker), a
6 way connector accommodating the following musinséalled:

(@)
(b)

Pin 1 — Full Time 24Vdc — Fused to 10A

Pin 2 — Master Isolated 24Vdc — Fused to 10A
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2.2

2.3

2.4

(c) Pin 3 - Ignition — Fused to 1A
(d) Pin 4 - OVdc
(e) Pin 5 - Spare
)] Pin 6 - Spare
Antenna provisions

One or more areas of a Vehicle roof shall be peditbr the mounting of antennae
for required systems identified in the VQS and lspaasily enable the fitting of
antennae for future.

The Operator must ensure the following provisioresiacluded in each Vehicle (as
a minimum) for the designated areas of each Velhaté

2.2.1 the area(s) must provide sufficient space to ablominimum of 6 antenna
to be mounted with a separation of at least 500mm;

2.2.2 the area(s) shall be located where the area()tiprone to damage from
low hanging trees and street furniture and shalitlbar of equipment that
will significantly reduce the antenna’s view of thley (e.g. not obscured by
roof mounted air conditioning equipment); and

2.2.3 the roof surface shall be predominately flat andbatim in the antenna
area(s) to allow mounting with standard adhesieedésts and gaskets.

Convenient access shall be provided from inside Wedicle to the antenna
fastenings and connectors to allow after-marketeramd installation and
replacement. This access may be provided by rent®valiing panel, provision of
storage lockers or removable air conditioning dugtovers.

Provision shall be made for antenna cable to beedbto the allocated locations for
equipment covered by this VQS (e.g. Ticketing Eqept, communications

gateway, CCTV System, fleet management systems)s dable route shall be of
sufficient size to accommodate cables that areofgderminated with common RF
Connectors and have ready access for installafdnr@placement of cables during
the life of the Vehicle.

Cable Routes

The Operator must ensure cable routes and metlmdsedure cables shall be
provided for all systems referred to in this VQ&c({uding current, future and after-
market systems) to allow easy and cost effectigtallation and maintenance and
meet the following requirements:

3.1.1 cable routes shall be safe, practical and provicwenient access;

3.1.2 all penetrations in a designated cable route $teatif sufficient size for the
maximum number of expected cables in the life ef Wehicle and shall be
provided by the Vehicle manufacturer without shagiges and while
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providing acceptable cable bending radius of gre#ttan 4 times the
diameter of the expected cable;

3.1.3 covers to a designated cable routes shall be helggdzure while practical
to remove and reinstate without risk of damagédéMehicle for the life of
the Vehicle; and

3.1.4 cable routes shall avoid or be protected againsham@cal damage that is
foreseeable; e.g. must not be lower than chassisshall avoid hinge or
slide transitions.

Itis GWRC's preference that overhead cable roatesused rather than cable routes
that require access underneath the Vehicle foedabtallation and maintenance.

3.2 GWRC recommends the following cable routes and riogipoints be used:

(@) accessible ducting built in to the B pillar fronofanount area;
(b) under the driver side window;
(c) under dash area to the switchboard area;

(d) under dash area (under floor) to Ticketing Equipihfésor stand mount

area;
(e) front to rear of Vehicle underfloor above chassis;

® front to rear of Vehicle in ceiling;

(9) front to rear of DD Vehicle in ceiling of groundvig/ floor of upper level,
(h) top to bottom each side of doors; and

0] a removable interior ceiling panel to facilitatelldrg and roof mounting of

after-market antennae.

3.3 For all New Vehicles the Operator must ensure ld$i@and provides GWRC on
request (GWRC acting reasonably) access to as-Weilticle documents which
include cable routes.
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1 Introduction
1.1 This Schedule 5 sets out the Parties’ obligationggard to:

1.1.1 the process for preparation and agreement of theAmnual Business
Plan;

1.1.2  an outline of the content and the required temgplfdethe reports to be
provided by the Operator;

1.1.3  scheduled meetings and discussions relating tor{gst@ther things) the
Services, the performance by the Operator of iigations under this
Partnering Contract and the provision of publio$@ort on the
Wellington Public Transport Network generally; and

1.1.4 updating the Plans for each forthcoming Year.

1.2 In complying with the terms of this Schedule 5, Begties shall seek to develop
and continue a spirit of partnership between ther@pr and GWRC in order to
provide a safe, efficient, reliable and integrgpedlic transport network in the
Wellington region which also supports and faciétathe implementation of the
GWRC Long Term Plan, the Wellington Regional PuBliansport Plan and
related strategies and policies of GWRC.

1.3 The participation by GWRC and its representativethé development of the
Annual Business Plan and the updates to the Planssignt to this Schedule 5
(including any opinions, comments, endorsemenggpprovals (or similar) given
by GWRC or its representatives in connection th@rgwghall not:

1.3.1 give rise to any liability on the part of GWRC aBilVRC shall not owe
any duty of care or other obligation to the Opear&dddentify any
defects, errors, omissions or non-compliances thighTransaction
Documents in respect of any Annual Business PlamygrPlan;

1.3.2 relieve the Operator from any of its obligationslenthis Partnering
Contract or any other Transaction Document or loniaffect the
Operator's liabilities under or in connection wiiiis Partnering Contract
or any other Transaction Document;

1.3.3  prejudice any rights or remedies of GWRC undenarannection with
the Transaction Documents; or

1.3.4  evidence or constitute confirmation or a represemay GWRC that:

@) the terms of the Annual Business Plan or updatadsPare fit for
purpose, consistent with the Operator's obligatiorder the
Transaction Documents or otherwise compliant with t
requirements of this Partnering Contract; or

(b) implementation of the Annual Business Plan or ugdi&lan will
be sufficient to discharge the Operator's relewadtigations
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under the Transaction Documents and will not caliséperator
to be in breach thereof; or

(c) any part of the Services has or will be provideddnordance

with the Transaction Documents.

1.4 The Parties acknowledge and agree that the develajpamd approval of the
Annual Business Plan and the updating of the Rdansuant to this Schedule 5
shall not of itself constitute or otherwise giveerito a Contract Variation or any
other NFI Event.

2 Annual Business Plan

Objectives of Annual Business Plan

2.1 The Parties acknowledge and agree that under PTi@\oal of the annual
business planning process is to provide a mechafitis@WRC and the Operator

to:
2.11
2.1.2

2.1.3

214

2.1.5

identify opportunities to grow patronage and insee&arebox Revenue;

identify opportunities for the continuous improvarhef the Services
and to improve the performance of the obligatiointhe Operator;

identify opportunities to minimise the environmentapact of and to
improve the environmental outcomes of the Services;

identify opportunities to improve the performané®bligations and
activities provided by GWRC; and

identify any safety issues or other matters relet@aproviding a safe,
integrated and reliable Wellington Public Transpdetwork,

although the Parties acknowledge that this shoolgrevent them from
discussing such opportunities, issues and mattinsowe another on a more
frequent basis outside of the business planninggz®should they consider this
appropriate.

2.2 The objective of each Annual Business Plan is to:

2.2.1

2.2.2

2.2.3

record the agreed actions to be taken by each Rairtyplement
opportunities and address issues relevant to tiseit that are
identified by GWRC and the Operator in strategietimgs and through
the Wellington Regional Public Transport Forum;

provide a basis against which GWRC and the Opecatorannually
review the performance of the Parties’ respecthl@ations under this
Partnering Contract; and

provide a mechanism under which the Operator maygqse (and
GWRC may consider) initiatives with the objectiidrcreasing Actual
Patronage, including the FIM adjustment mechanaswontemplated by

Schedule 5 (Planning Reporting and Meetings) — Execution Version - May 2018 Page 4 of 57



Partnering Contract CONFIDENTIAL Schedule 5

paragraphs 10.6 to 10.Qerator initiatives) of Schedule 6Kinancial
and Performance Regime).

Development of Annual Business Plan

2.3 GWRC and the Operator shall work together actirgoaably and in good faith to
collaboratively develop and finalise each AnnuasiBass Plan.

2.4 Each Annual Business Plan shall:
2.4.1 consist of:

(a) an implementation and reporting plan for agreethitives, as
described at paragraph 2.5 below;

(b) the annual meeting plan referred to in paragraptblow;
(c) the financial forecasts referred to in paragraghb2low; and
(d) the Plans referred to in paragraph 2.8 below;

2.4.2  exceptin the case of the Initial Annual BusinelssPinclude an
appropriate level of detail to enable GWRC to cdesand approve the
Annual Business Plan for the forthcoming Year byAR®il in the current
Year; and

2.4.3 be developed in accordance with this Schedule SSahédule 5 of all
Associated Partnering Contracts so as to applysadhes Bus Unit and
all Associated Bus Units, unless otherwise notifigdGWRC in writing.

2.5 Part one of the Annual Business Plan shall be peelgaintly by GWRC and the
Operator and shall incorporate agreed initiatizelset implemented by the Parties to
achieve each of the goals described at paragrdpdn®. any agreed PT Network
Project.

2.6 Part two of the Annual Business Plan shall be pegpmintly by GWRC and the
Operator and shall include an annual meeting pladenup of:

2.6.1 aprogramme setting out the dates and times sth#duled meetings for
the forthcoming Year, including those referredrigparagraph 4
(Meetings) of this Schedule 5; and

2.6.2 atemplate agenda for each of the programmed ngsetihich are to be
held in the forthcoming Year.

2.7 Part three of the Annual Business Plan shall irclaidinancial forecast as
described at Appendix Financial forecasts) which shall be prepared by the
Operator in the format attached at Appendi¥igncial Forecast Template) and
shall be Indexed for the forthcoming Year. The fiicial forecast shall be consistent
with and reflect the agreed initiatives and PT NekwProjects set out in part one of
the Annual Business Plan and the agreed Planssat part four of the Annual
Business Plan. Once agreed by GWRC in accordartbetvis Schedule 5, this
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2.8

financial forecast relating to the forthcoming Yeal form the budget for the
forthcoming Year for the purposes of:

2.7.1 the Special Event Services Fee;

2.7.2 additional revenue generating services or facdifieany) which the
Operator proposes to provide in accordance withsel@9.21; and

2.7.3 initiatives which the Operator wishes to proposthilie objective of
increasing Actual Patronage in accordance withgraphs 10.6 to 10.8
(Operator initiatives) of Schedule 6Rinancial and Performance
Regime).

Part four of the Annual Business Plan shall incladeh of the Plans specified in
Appendix 1 Plans) to this Schedule 5, which shall be prepared bByQperator in
accordance with the requirements of AppendiRlar(s).

Initial Annual Business Plan

2.9

2.10

The Parties acknowledge and agree that the IAitiaual Business Plan shall apply
and shall be the Annual Business Plan for the Buis for the period specified in
clause 19.1 of this Partnering Contract. Any refees in the foregoing provisions

of this paragraph 2 to the "forthcoming Year" sta@ldeemed to mean each Year or
part Year falling within such period.

Notwithstanding anything to the contrary, the psows of paragraphs 2.11 to 2.18
shall not apply to the Initial Annual Business Plan

Process for preparation of subsequent Annual Busine ss Plans

2.11

2.12

In developing each Annual Business Plan, GWRC hadperator shall consider
the extent of the performance to date by the Padfieheir respective obligations
under the then current Annual Business Plan (imetudh respect of progress in
implementing the Operator's Proposals) and thenektewhich the then current
Annual Business Plan has met the goals and obgscset out in paragraphs 2.1 and
2.2. GWRC and the Operator shall have due regasddb matters when

developing the next draft Annual Business Plan.

Part one and part two of each Annual Business $Hali be prepared in accordance
with the following process:

2.12.1 GWRC and the Operator shall meet before the emdaoth in each Year
to discuss and agree (acting reasonably and in fgoib) the matters to
be included in part one and part two of the Anriadiness Plan for the
forthcoming Year and to allocate responsibilitiesgreparation of any
supporting material;

2.12.2 the Operator shall ensure that the meeting reféar@d paragraph 2.12.1
is attended by such of the Operator Associatesagsreasonably be
required by GWRC; and
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2.12.3 GWRC and the Operator shall complete any taskgm@agdito them at the
meeting referred to in paragraph 2.12.1 as sooeas®nably practicable
thereafter and in any event within the timeframeead at such meeting.

Process for preparation of financial forecasts for subsequent Annual Business
Plans

2.13 The financial forecasts to form part three of eAohual Business Plan shall be
prepared in accordance with the following process:

2.13.1 GWRC and the Operator shall meet in August each ¥ediscuss the
matters to be included in the financial forecast®tm part of the
Annual Business Plan for the forthcoming Year;

2.13.2 the Operator shall prepare the first draft of tharicial forecasts in
accordance with:

(@) the requirements set out at Appendi¥ihéncial forecasts); and
(b) the outcome of the discussions referred to in papig2.13.1,

in the format attached at AppendixRrfancial Forecast Template) and
the Operator shall provide a copy thereof to GWBKQéview by 30
September in each Year;

2.13.3 GWRC and the Operator shall meet by the end of Maf@ach Year to
consider and discuss the draft financial forecastsany supporting
material that has been prepared for the forthcorviear;

2.13.4 the Operator shall ensure that the financial fastscare consistent with
and reflect any agreed initiatives and PT Netwad§dets which are to
be set out in part one of the Annual Business Ritahthe agreed Plans to
be set out in part four of the Annual Business Pdauad

2.13.5 the Operator shall ensure that the meetings reféoren paragraph 2.13.1
and paragraph 2.13.3 are attended by such of teea@p Associates as
may reasonably be required by GWRC.

2.14 If requested to do so by GWRC at any time, the @pershall promptly provide
any other information and supporting documentati@i GWRC requires in
connection with any matter referred to in the dfiafincial forecasts forming part
of the draft Annual Business Plan.

2.15 The Operator shall prepare and provide the finaftdknnual Business Plan
(incorporating all parts) to GWRC by the end of l\pr each Year, reflecting the
outcome of the discussions and comments referradgaragraphs 2.11 to 2.13 and
otherwise in accordance with the requirements cdgraphs 2.5 to 2.8.
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GWRC to approve
GWRC shall consider such draft and shall:

2.16

2.17

2.18

3

2.16.1

2.16.2

approve the draft Annual Business Plan in its etytim writing, in which
case it shall become the Annual Business Planefidtt from and
including, and shall apply from and including, firet day of the Year to
which it relates (in place of any previous Annuakiess Plan); or

consult with the Operator on those parts of thét dmanual Business
Plan that GWRC (acting reasonably) is not satisfigtl and request the
Operator to amend those parts as soon as reasgmabtical, in which
case the Operator shall (as soon as reasonablycatpprovide GWRC
with an amended draft of the Annual Business RiafteCting the
consultation with GWRC) for approval by GWRC anistharagraph
2.16 shall reapply.

Subject to paragraph 2.18, in developing the dxaftual Business Plan,
considering the draft Annual Business Plan androeteng whether to approve it
pursuant to paragraph 2.16, GWRC and the Opera#di s

2.17.1
2.17.2

act in a fair and reasonable manner; and

have due regard to any budgetary constraints of GWR

GWRC shall not be required to provide its apprdoahe draft Annual Business
Plan if GWRC considers (acting reasonably) that:

2.18.1

2.18.2

Reports

the implementation of any proposals relating togtwvision by the
Operator of additional revenue generating servicdacilities which are
reflected in the financial forecasts forming pdrthe draft Annual
Business Plan (as referred to in paragraph 1.14bpéndix 2 Financial
forecasts)) will adversely affect any of the matters referte in
paragraph 1.1.2(c) of Appendix RBifiancial forecasts); or

the implementation of any initiatives relating teiieasing Actual
Patronage contemplated in the financial forecastaihg part of the
draft Annual Business Plan (as referred to in paaty 1.1.3 of Appendix
2 (Financial forecasts)) will adversely affect any of the matters referre
to in paragraph 1.1.3(f) of Appendix Rifancial forecasts).

Reports to be provided by Operator

3.1

The Operator shall provide to GWRC'’s Authorised RRepntative the reports set
out in paragraphs 3.2 to 3.12 and AppendiXekly, monthly and annual
reports), each of which must:

3.1.1

include the relevant content described in this graah 3 or in Appendix
4 (Weekly, monthly and annual reports) (as applicable), and any further
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information reasonably requested by GWRC or expresmtemplated
by the Partnering Contract to be provided or tinbkided in a particular
report;

3.1.2  be provided by the Operator within the relevanefirame specified in
paragraph 3.13; and

3.1.3  bein the relevant form set out in Appendix®i(m of reports) to this
Schedule 5Rlanning, Reporting and Meetings).

3.2 Immediate Report: The Operator shall report all:

3.2.1  Service Disruptions to Scheduled Services, Spé&siaht Services or
Alternative Services (as referred to in paragrag &f Schedule 3
(Passenger Services));

3.2.2 Notifiable Events;
3.2.3 Correction Notices; and
3.2.4  major Vehicle or asset failures.

3.3 The Operator shall provide the Immediate Repo@Y¥RC at the earliest
opportunity and in any event within 1 hour of tleéewant event occurring (except
in the case of those Correction Notices and Naii&idvents which do not cause
any Service Disruption, in which case the ImmedReport shall be provided by
the Operator at the earliest opportunity and inegnt within 2 hours of the
relevant event occurring).

3.4 Each Immediate Report will set out the followindpimation:
3.4.1 details of the nature of and reason for the event;
3.4.2 in the event of Correction Notices, a copy of tlwer€ction Notice;
3.4.3 the estimated duration of the event;
3.4.4 the Routes that will be affected,

3.45 in the case of Vehicle or asset failures, the mieWehicles and other
assets affected;

3.4.6 the Scheduled Services, Special Event Servicekoned Alternative
Services that will be affected; and

3.4.7 any Alternative Services that will be provided byon behalf of the
Operator.

3.5 Daily Situational Report: By 6 a.m. (Monday to Friday), 7 a.m. (Saturdayy @0
a.m. (Sunday) every day (including all Public Halid), the Operator will provide
to GWRC a daily situational report and a followreport with additional
information within two hours after the first repastdue that either confirms that
there are no known defects, faults, cancellatiordetays, or includes the details of:

3.5.1 defects or faults discovered in any:
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3.6
3.7

3.8

3.9

3.10

3.11

@) RTPI Equipment;
(b) Ticketing Equipment; or
(c) other GWRC Assets;

3.5.2 cancellations or delays to any Scheduled Servigecid@l Event Service
or Alternative Service; and

3.5.3 the reasons for such cancellations or delays.
Not used

Weekly Operational Report in respect of each week during the Term, contginin
the information required to be provided in the cofuof paragraph 1.3 of Appendix
4 (Weekly, monthly and annual reports) entitled "Weekly Operational Report";

Monthly Farebox Report in respect of each Relevant Month, containingtailel
summary of the GWRC Farebox Reports which have ssered in respect of the
Relevant Month and details of all Farebox Revenhbilwhas been transferred
from the Farebox Account to the GWRC Account inRedevant Month, which
report shall form part of the Monthly PerformanaepBrt;

Monthly Perfor mance Report in respect of each Relevant Month, containing the
Monthly Operational Report and the Monthly StratelReport required by
Appendix 4 Weekly, monthly and annual reports) to this Schedule FP{anning,
Reporting and Meetings), the Monthly Farebox Report and details of aliebax
Revenue which has been collected by the Operatorgithe Relevant Month;

Full Year Performance Report, in respect of each Year, containing the
information required to be provided in the colunfiparagraph 1.3 of Appendix 4
(Weekly, monthly and annual reports) entitled "Full Year Performance Report" and
the following:

3.10.1 Full Year Operational Report:

@) aggregate data from each Monthly Operational Répadspect
of the Relevant Months within that Year; and

(b) such other information as GWRC may reasonably r&guem
time to time;

3.10.2 Full Year Strategic Report:

(a) a description of the extent to which the Operats tindertaken
the initiatives and other tasks ascribed to itart pne of the
Annual Business Plan during that Year, annual pevémce
during that Year against any other Annual Busiridas criteria
and future plans for such initiatives and tasks;

Audit or monitoring results: Operator analysis of any audit or monitoring Hssu
provided by GWRC to the Operator in accordance wldlise 24.11 or otherwise,
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3.12.2 any reasonable request by GWRC from time to time.

Schedule 5

Additional planning or financial reports: to be provided by the Operator in
accordance with:

3.12.1 any requirement to provide such reports set otlierAnnual Business

The Operator shall ensure that the reports destibthis paragraph 3 and
Appendix 4 Weekly, monthly and annual reports) are provided by the Operator to
GWRC'’s Authorised Representative within the follagitimeframes:

in accordance with GWRC'’s reasonable timeframesfimh analysis specified in the
relevant audit or monitoring report.

Report and reference

Timeframerequired

Immediate Report (paragraph
3.2)

At the earliest opportunity and in any even

within 2 hours of the relevant event

occurring.

Daily Situational Report
(paragraph 3.5)

By 6 a.m. (Monday to Friday), 7 a.m.
(Saturday) or 7.30 a.m. (Sunday) for the

same day, with a follow up report within tw

hours after the first report is due.

(@)

Weekly Operational Report
(Monday to Sunday) (paragrap
3.7)

-

By 4 p.m. on Tuesday the following week.

Monthly Performance Report fc

3.9), divided into the following
sections:

* Monthly Strategic Repor
(including the Monthly
Revenue Protection
Report)

* Monthly Operational
Report

* Monthly Farebox Report

* Details of all Farebox
Revenue which has bee
collected by the Operatg
during the Relevant
Month

—

= 35

report relates.

rOn or before the fBusiness Day of the
each Relevant Month (paragraplmonth after the Relevant Month to which t

ne
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Report and reference Timeframerequired

Full Year Performance Report | On or before the 15th of August after the e
(paragraph 3.10) of the relevant Year.

Reports on Annual Business | Either monthly or annually in the Monthly

Plan initiatives and tasks Strategic Report or Full Year Performance
(Appendix 4 YWeekly, monthly Report, as specified in the Annual Busineg
and annual reports)). Plan

Response to GWRC audit Within the timeframes specified in GWRC’
reports (paragraph 3.11) audit report

Additional planning or financial| Within the timeframes specified in the
reports (paragraph 3.12) Annual Business Plan or as reasonably

required by GWRC.

Reports provided by GWRC

3.14 The Parties acknowledge and agree that:

3.14.1 GWRC shall provide a GWRC Farebox Report to ther@pe on or
before 12:00 p.m. on the first Business Day afterday of each week
(or such other period notified to the Operator niting by GWRC)
detailing:

(@)

(b)

(€)

(d)

number of tickets sold during all previous daysvidiich the
sales data is available from the Ticketing Systadhfar which
a GWRC Farebox Report has not been provided, inmaud
details of ticket description and type;

aggregate value of tickets sold by the Operatar essh
transaction during all previous days for which shées data is
available from the Ticketing System and for whicBWRC
Farebox Report has not been provided, and a breakdbthis
amount by ticket description and type;

aggregate amount of refunds provided (if any) eash
transaction during all previous days for which teinds data
is available from the Ticketing System and for whicGWRC
Farebox Report has not been provided, in accordaitbe
Annexure 6 Fares, Ticketing and Enforcement Requirements);
and

total value of ticket sales to be transferred ®@WRC
Account, being:

0] the aggregate value referred to in paragraph by |
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the aggregate amount of refunds referred to in
paragraph (c);

3.14.2 GWRC may provide a report to the Operator on eagdirigss Day
detailing the number of occurrences of Vehiclesratpeg Scheduled
Services or Special Event Services during the ReleMonth on the
applicable Route for which the highest number afspagers aboard that
Vehicle (as calculated by GWRC using data fromTiogeting System
and other relevant sources) exceeds the maximumitbed capacity for
the relevant Vehicle at any point;

3.14.3

GWRC may provide &WRC Monthly Patronage Report setting out:

(@)

(b)

in respect of the Relevant Month and the Year te,dae total
number of passengers, by passenger type, travelfiribe
Scheduled Services and the Special Event Servigasythe
Relevant Month and the Year to date, shown on eétie
following basis:

(i)

(i)
(iii)

(iv)

total number of passengers across all Routes &nd al
services;

total number of passengers by Route;

total number of Trips which began during Peak Times
by Route; and

total number of Trips which began during Off Peak
Times by Route;

in respect of the Relevant Month and the Year te,dae total
number of kilometres travelled by all passenggragsenger
kilometres’), by passenger type, during the ReleXxonth and
the Year to date, shown on each of the followingisa

(i)

(ii)
(iif)

(iv)

total passenger kilometres across all Routes dnd al
services;

total passenger kilometres by Route;

total passenger kilometres in respect of all Twpgch
began during Peak Times by Route; and

total passenger kilometres in respect of all Twh&h
began during Off Peak Times by Route.

3.14.4 GWRC may provide &WRC Monthly Summary Perfor mance
Report setting out:

(@)

the Operator's actual performance levels in respfeitie
Services provided during the Relevant Month asresgai

(i)

the Reliability KPI and the Punctuality KPI;
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(i) the Nominated Performance Indicators; and

(i)  any other requirements of this Partnering Contract
relating to reliability or punctuality of the Scheddd
Services or Special Event Services;

in the case of every Monthly Summary PerformancgoRe
other than the first Monthly Summary Performancedt a
comparison of each of the performance levels redeto in that
Monthly Summary Performance Report as against the
equivalent information contained in the previousnitidy
Summary Performance Report;

in the case of the next Monthly Summary PerformdReport
that may prepared by GWRC after the Surveying Qsgdion
has provided a summary of the results of a Customer
Satisfaction Survey, that summary as provided by th
Surveying Organisation; and

any other relevant information GWRC may include.

4.1 GWRC shall be responsible for arranging the mestagyeed in the annual
meeting plan in the current Year's Annual Busiri@las as referred to in paragraph

2.6.

4.2 The Wellington Regional Public Transport Forum Ehalconvened and facilitated
by GWRC in accordance with the provisions set nuhe Regional Agreement.
Each Party shall ensure that each Wellington RedgiBablic Transport Forum is
attended by appropriate individuals nominated lay Barty's Authorised
Representative who have reasonable knowledge ah#teers which are to be
considered at that meeting.

Performance review meetings

4.3 GWRC may request performance review meetings WeghQperator from time to
time for the purpose of enabling GWRC to conduciquic reviews of:

4.3.1 the operational performance of the Scheduled Sesyic

4.3.2 the operational performance of any aspect of tsétrager Services;

4.3.3 any matter referred to in ScheduleFon@ancial and Performance
Regime); or

4.3.4  any other obligation of the Operator under thigiaing Contract or any
other Transaction Document.
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4.4 Provided that GWRC has given not less than 3 Bssibays' notice of any
meeting to be held pursuant to paragraph 4.3, trexdor shall ensure that it is
represented at each such meeting in accordanceheittequirements of paragraph
4.5,

4.5 Both the Operator and GWRC shall ensure that theope attending any
performance review meetings requested by GWRC ymalagraph 4.3 are of
appropriate seniority and responsibility and ineldldose senior managers or such
other individuals in governance roles that arearably requested by each of the
Parties to be in attendance at such meetings.

4.6 If requested to do so by GWRC, the Operator shajpgre and present reports at
the performance review meetings in respect of thepects of its performance
reasonably requested by GWRC.

Minutes of meetings

4.7 Minutes of the actions and other key points ari$iogn the meetings (including
teleconferences and video conferences) describgaragraphs 4.1 to 4.3 shall be:

4.7.1 prepared by the nominated chairperson of each nggetnd

4.7.2  provided to each of the individuals attending theetings and to each of
the Authorised Representatives as soon as reayqnaaticable
following the conclusion of the meeting.

5 Plans
Compliance and implementation

5.1 The Operator shall perform its obligations unded atherwise give effect to, each
of the Plans during the Year to which that Plaates.

Updating the Plans

5.2 The Parties acknowledge that the initial versidinhe Plans are included in the
Initial Annual Business Plan. Subsequent versidrioPlans shall be prepared in
accordance with this paragraph 5 and shall forrhfpar of the Annual Business
Plan.

5.3 On or before 1 February in each Year, the Opesdtall provide to GWRC updated
drafts of the Plans that the Operator proposes$ apply during the forthcoming
Year, highlighting any material changes to the Plahich applied during the
previous Year.

5.4 The Operator shall ensure that each draft Plangedwby it pursuant to this
paragraph 5 shall:

5.4.1 comply with and be prepared in accordance withréftevant paragraph
of Appendix 1 Plans);

5.4.2  Dbe consistent with and have due regard to the pidnes of the draft
Annual Business Plan which the GWRC and the Ope&atoin the
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process of developing and approving for the fonthicy Year (including
any financial forecast prepared by the Operatorcamdained therein);

5.4.3 include a brief explanation as to why any materi@nges have been
proposed to the Plans which applied during theiptsvYear; and

5.4.4  Dbe developed in accordance with this Scheduk&nging, Reporting
and Meetings) and Schedule 5 of all Associated Partnering Gaidgrso
as to apply across this Bus Unit and all Associ&esl Units, unless
otherwise notified by GWRC in writing.

5.5 The Operator shall promptly provide such informatés GWRC may reasonably
require in connection with any draft Plan submitbydhe Operator under
paragraph 5.3.

Review and confirmation by GWRC

5.6 Within 30 Business Days of receipt by GWRC of tipelated draft Plans, GWRC
may either:

5.6.1 acting reasonably, provide written comments toQperator in respect of
the updated draft Plans; or

5.6.2  notify the Operator that it has no comments ordifadt Plan.

5.7 If GWRC provides comments on any of the draft Plamsuant to paragraph 5.6.1,
the Operator shall promptly amend the relevantt dkeins to reflect such
comments and resubmit the amended draft copy to GViflRwhich event
paragraphs 5.6 to 5.8 shall reapply.

5.8 If GWRC has not provided any comments within 30iBess Days of receipt by
GWRC of the updated draft Plans in accordance patiagraph 5.6 (including after
the draft Plan has been resubmitted under paragr@phGWRC shall be deemed
to have notified the Operator that it has no commien the draft Plan.

5.9 If GWRC has notified the Operator in accordancénpiragraph 5.6.2, or is
deemed to have so notified the Operator pursugpditagraph 5.8, the Plan shall be
considered the final Plan for inclusion in the AahBusiness Plan for the
forthcoming Year.

Changes only effective if process followed
5.10 Any changes to a Plan shall only be effective if:

5.10.1 the Operator has followed and completed the proseissut in
paragraphs 5.6 to 5.9 above;

5.10.2 a Plan has been updated, amended or replacedardaoce with any
other express provision of this Partnering Contraleting thereto; or

5.10.3 GWRC has agreed (in its absolute discretion) todrange to a Plan.

5.11 Except to the extent that changes to a Plan agetefl in accordance with
paragraph 5.10, the Operator shall not otherwiggegment such changes (and the
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changed or new document shall not constitute an"Rta the purposes of this
Partnering Contract).
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Appendix 1 — Plans

The Operator shall prepare each of the Plans iordance with the applicable
requirements of this Appendix 1.

The initial versions of the Plans are set out irt fmur of the Initial Annual

Business Plan.

Each Plan will include the frequency and conterrepbrts to be provided by the
Operator to GWRC on the initiatives and tasks diesdrin that Plan.

The Plans shall comprise:

1.4.1 (Special EventsPlan): a plan setting out how the Operator will provide
Special Event Services in accordance with the Qpeseaobligations
under Schedule Fassenger Services), including:

(@)

(b)

(€)

(d)

(€)

(f)

(9)

the number of Special Event Services required ppst each
Special Event;

the timetable for each Special Event Service, uhiolg:

0] the Origin point for each Special Event Service,
including the departure time; and

(i) the Destination for each Special Event Service,
including the arrival time;

the estimated Special Event Services Fee payalsleninection
with the Special Event Services referred to inSpecial Events
Plan;

any implications for Scheduled Services arisingrfiihe
provision of the Special Event Services, includiogv those
implications will be managed,;

any implications for the RTPI System or the TickgtBystem
arising from the provision of the Special Eventv8ags,
including how those implications will be managed;

the identification of any safety issues or risksoggated with the
Special Event Services and an appropriate riskidént
management plan; and

an evaluation plan to assess any customer feedmatkny
other matters that GWRC may from time to time cdesi
relevant in relation to the Special Event Service;

1.4.2 (Fleet Maintenance Plan): a plan setting out how the Operator shall
maintain the Transferring Vehicles which may spe@ifansferring
Vehicles by type, year or manufacturer and shallithe, as a minimum,
the following:
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@) for the forthcoming Year:

(i) details of all preventative and corrective maintergato
be undertaken;

(i)  details of any key reliability improvement initiedis to be
undertaken by the Operator;

(i)  details of any key maintenance improvement initegito
be undertaken by the Operator;

(iv) details of any fire safety improvement initiatiiesbe
undertaken by the Operator;

(v) details of the planned Vehicle overhaul, refurbishtror
Mid-Life Update activities to be undertaken; and

(b) for the remainder of the Term, a program that exsur
systematic, planned maintenance of Vehicles so asgure that
the Transferring Vehicles meet the requirementsisf
Partnering Contract and ensure compliance withsel&®u10
(Standards of operation);

1.4.3 (Health and Safety Management Plan): a health and safety management
plan specific to the Services in respect of théhfmming Year, in a
format agreed by the Operator and GWRC and whiclides the
matters set out at clause 33.6;

1.4.4 (Risk Management Plan): a risk management plan comprising as a
minimum:

(a) a plan setting out the Operator's risk managenrecegses for
managing all types of risk, including:

0] risk management governance structures, including
escalation and notification to relevant third psstand
authorities;

(i) recording, classification and monitoring of riskda

(i)  processes and timetables for reviewing, updatirg an
disseminating risk registers; and

(b) a completed risk register which:

(i) is prepared in accordance with Good Industry Rracti
and

(i)  covers the following types of risk as a minimum:
. strategic risk
. public safety risk;

. operational risk;

Schedule 5 (Planning Reporting and Meetings) — Execution Version - May 2018 Page 19 of 57



Partnering Contract CONFIDENTIAL Schedule 5

. reputational risk;
. financial risk; and
. commercial risk;

1.4.5 (Staff Training Plan): a plan setting out how the Operator shall ensure
that all staff of the Operator or any Operator Asst® involved in the
provision of any part of the Services are approplyarained and
qualified during the forthcoming Year, includingasninimum:

(@) outline of systems and process used to:
0] train new staff, including:
. outline key competencies / training requirements

for each key staff discipline (i.e. drivers, on
board staff, maintenance staff, etc.);

. details of how staff will be trained;

. detail how these competencies are to be
obtained;

. timeframes to achieve competencies;

. assessment criteria; and

. people responsible for the delivering and/or
assessment of each competency;

(i) train existing staff, including:

. process to assess, monitor and develop staff key
competencies for each key staff discipline;

. process for carrying out a training needs
analysis;

. assessment criteria and method; and

. people responsible for the delivering and/or

assessment of each competency;

(b) outline of process to maintain training records] dlastrate
currency of certification and illustrate skills gagnd

(c) outline of significant training needs for forthcamgiYear,;

1.4.6 (Emergency Management, Service Disruption and Incident Response
Plan): a plan setting out how the Operator will managd respond to
emergencies, Service Disruptions, Major Serviceupisons and
incidents affecting the Services in the forthcom¥fegar, and to include
as a minimum:
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@) identification of the types of Service DisruptioMgjor Service
Disruptions, emergencies and incidents that magaimcluding
in respect of each:

0] an impact assessment;

(i) details of warning systems that will be implemented
and actions that will be taken by the Operator to
mitigate the impact of that emergency, Service
Disruption, Major Service Disruption or incident;

(iii) the approach taken and process followed for thelgup
of Alternative Services;

(iv) the respective response team(s);

(v) representation to the Regional Transport Response
Team;

(vi) key response tasks;

(vii) responsibilities of each team member;

(viii) contact details for team members (for both during a
out of office hours);

(iX) the communications plan that will be implemented by
the Operator (internally and externally including i
respect of customers); and

(x) the customer response plan that will be implemented
by the Operator;
(b) the Operator's emergency, Major Service Disrupdiomcident
governance and management structures, including:
0] responsibilities of team members;
(i) descriptions of key functions and skills; and
(iii) coordination with others affected, including the

respective roles and responsibilities of the Operat
GWRC, other members of the Regional Transport
Response Team, the Transport Accident Investigation
Commission (TAIC), the New Zealand Fire Service,
the Wellington Region Emergency Management Group
(WREMO), the New Zealand Police and any other
relevant emergency services in the Wellington negio

(c) details of emergency supplies and first aid equigrheld by
the Operator, including:

0] nature of equipment and supplies;
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(i) storage location; and
(iii) arrangements for keeping such equipment and sspplie
fully stocked and up to date;
(d) description of interface with the Business Contipnéllan;
(e) staff response plan; and
() post emergency/incident assessment; and
(9) process for reviewing and updating the plan (inicigd

timeframes);

(Quality Assurance Plan): a quality assurance plan detailing the quality
assurance procedures that shall be implementeaeb@perator in
respect of the Services in the forthcoming Yeadoordance with Good
Industry Practice and the Quality Management Sygieatuding details
of the activities that the Operator shall undertikensure continuous
improvement in relation to quality assurance andiaternal or external
audits that will be undertaken in relation to gtyadissurance matters);

(Environmental M anagement Plan): a plan detailing the environmental
management procedures that shall be implementédeb®perator in
respect of the Services in the forthcoming Yeadoordance with Good
Industry Practice and the Environmental Manager8gsatem (including
details of the activities that the Operator shatlertake to ensure
continuous improvement in relation to environmentahagement and
any internal or external audits that will be undken in relation to
environmental management matters);

(Business Continuity Plan): a plan setting out the business continuity
processes that shall be implemented by the Opdratbe forthcoming
Year in accordance with Good Industry Practicéhaevent of incidents
affecting the Operator's business or the performafthe Services;

(Service Cancellation Plan): a plan setting out how and in what
circumstances Scheduled Services, Alternative 8esvand Special
Event Services may be cancelled by the Operata.SEivice
Cancellation Plan shall be specific to the Bus @nid each Associated
Bus Unit will have an individual Service CanceltatiPlan;

(Revenue Protection Plan): a plan detailing the revenue protection
procedures that shall be implemented by the Opeiratespect of the
Scheduled Services and Special Event Servicegifotthcoming Year
in order to reduce the number of Ticket Offencashsplan to:

(@ ensure compliance by the Operator with the revemotection
obligations and requirements contained in Annexuffeares,
Ticketing and Enforcement Requirements);
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(b) be consistent with the Conditions of Carriage arudlide
procedures for the enforcement of the ConditionGarfriage by
the Operator;

(c) be in accordance with Good Industry Practice;

(d) be consistent with any relevant policies issue@lYRC to the
Operator from time to time, including the GWRC Rawe
Protection Strategy; and

(e) include as a minimum:

0] proposed actions to be taken to address specific
revenue protection issues;

(i) the proposed manner of using the Operator Ticketing
Equipment to undertake revenue protection actasyitie

(iii) driver training for identification of revenue prot®n
issues; and

(iv) monitoring of the operation and use of the Tickgtin
Equipment by the Operator and the Operator
Associates;

1.4.12 (VehicleInspection and Cleaning Plan): a plan detailing the inspection

and cleaning procedures that shall be implemengatidoOperator in
respect of each of the Vehicles in the forthcon¥iegr (including
frequency of inspections and cleaning activitieg) which, as a
minimum, will ensure compliance by the Operatotwtite obligations
and requirements contained in paragrapXehi€le service requirements)
of Schedule 3Rassenger Services);

1.4.13 (Vehicle Acquisition Plan): a plan identifying the Vehicles that the

Operator will acquire (or acquire the use of) amalWehicles that will be
replaced over the forthcoming three Years and wiiakt identify the
date each Vehicle (or the use of each Vehicle)wélacquired or
disposed of, the date from which each Vehicle fivék be available to
the Operator for use in the provision of the Seviand the Vehicle Size
Classification.
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Appendix 2 - Financial forecasts

Financial forecasts to be prepared by the Operator
1.1 The Operator shall prepare:

1.1.1 afinancial forecast for the forthcoming Year (@egd on a monthly and
an annual basis) and a financial forecast for sablsequent Year of the
Term including the Extension Period (prepared oammual basis) in the
format attached at Appendix Bifancial Forecast Template) showing
the forecast Special Event Services Fee (which Beatonsistent with
the applicable Special Events Plan);

1.1.2 details of any additional revenue generating ses/ar facilities (if any)
which the Operator proposes to provide in connaatith Passenger
Services (such as the provision of WIFI on boardivles for use by
passengers), setting out:

(@) a full description of the proposed services orliiaes;
(b) details of any modifications or alterations to Yehicles
which will be necessary to implement the proposal,
(c) the effect (if any) that implementation of the pwegl will
have on:
0] the Operator's ability to achieve or meet the

requirements of the Reliability KPI or the Puncityal
KPI or to achieve the PI Achieve Benchmarks;

(i) the Operator's ability to perform its obligations i
accordance with the Transaction Documents;

(iii) the safe and lawful operation of passenger sergnes
the Bus Unit; or

(iv) any warranty or guarantee (including any claim
thereunder) given by a supplier or manufacturer in
relation to any Transferring Asset, GWRC Asset (to
the extent that the terms of such warranty or guam
have been provided to the Operator by any person) o
on any other obligations or liabilities of such pligr
or manufacturer (to the extent that the Operater ha
been made aware of the same);

(d) the Operator's proposals in respect of the chargesvill
be payable by users of the proposed services ibitiée;

(e) the Operator's reasonable estimate of the incoateniit
be received by the Operator or any Operator Associa
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during the remainder of the Term from charges pgid
users of the proposed services or facilities;

the Operator's reasonable estimate of the codtsvithde
incurred by it in providing the relevant servicedaxilities
for the remainder of the Term; and

the Operator's proposals in respect of the timedath it
shall calculate the Aggregate Approved Revenuei&erv
Profit Amount and make payments to GWRC pursuant to
clause 39.22, including its proposed definitiorRelevant
Period for these purposes;

1.1.3 details of any initiatives which the Operator wislie propose with the
objective of increasing Actual Patronage (includamy associated
temporary increase in the Shadow Fare or othecaged changes to the
FIM), to the extent that the Operator is entitleghtopose such initiatives
pursuant to paragraph 10®gerator initiatives) of Schedule 6
(Financial and Performance Regime), including:

(@)

(b)

(©)

(d)

(e)

(f)

(i)

(ii)

(i)

the estimated aggregate costs that will be incuaret
funded by the Operator in connection with the
implementation of such initiative;

the estimated aggregate costs that will be incuaret
funded by GWRC in connection with the implementatio
of such initiative;

the estimated increase in Actual Patronage thaawile as
a result of the implementation of the initiative;

the estimated net effect of the implementatiorhef t
initiative on Farebox Revenue and any other income
streams accruing to the Operator or GWRC;

the estimated effect that the implementation ofitliteative
will have on the operation of the FIM (includingeth
amount of the FIM Adjustment); and

the effect (if any) that implementation of the pwegl will
have on:

the Operator's ability to achieve or meet the
requirements of the Reliability KPI or the Puncityal
KPI or to achieve the Pl Achieve Benchmarks;

the Operator's ability to perform its obligations i
accordance with the Transaction Documents;

the safe and lawful operation of passenger sergoes
the Wellington Region Bus Network; or
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(iv) any warranty or guarantee (including any claim
thereunder) given by a supplier or manufacturer in
relation to any Transferring Asset GWRC Asset (i@ t
extent that the terms of such warranty or guarantee
have been provided to the Operator by any person) o
on any other obligations or liabilities of such pligr
or manufacturer (to the extent that the Operater ha
been made aware of the same).
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Appendix 3 - Financial Forecast Template

As at [DD MMM YYYY]
Operator: ]
Unit: [PTOM Unit]

Next Financial Year Financial Year

Current  Next
Jul Aug Sep Oct Nov Dec Jan Feb Mar Apr May Jun year  year +2 +3 +4 +5 +6 +7 +8

Special Event Services
Revenue Service Kilometres - Small Vehicle
Ratey, - Small Vehicle

Revenue Service Kilometres - Medium Vehicle
Rate,,, - Medium Vehicle

Revenue Service Kilometres - Large Vehicle
Rate,,, - Large Vehicle

Revenue Service Kilometres - Double Decker
Rate,, - Double Decker

Revenue Service Hours
Rate;,

Special Event Services Fee ($) ‘ 0‘ 0\ 0‘ 0| 0‘ 0‘ 0\ 0\ 0| 0\ 0\ OH \ 0\ \ \ \ | \ | \ |

Assumptions
I

Values presented for the next Financial Year should align with the Special Events Plan

Assumptions used by the operator beyond those included in the Special Events Plan need to be stated

Forecast to be provided through to the end of the contract term. No forecasting is required beyond the contract term

Allfigures are to be in current Financial Year dollars at the time of providing this report. le not indexed for future Financial Year's

Allfigures should be exclusive of GST
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Appendix 4 — Weekly, monthly and annual reports

Weekly, monthly and annual reports

1.1 The Operator will provide to GWRC, weekly, montllyd annual reports on the
Services in respect of both the Operator and ther&@gpr Associates, as set out in
the table set out in paragraph 1.3 of this Appeddix

1.2 The periods covered by the reports are:
Report Period covered
Weekly Operational Monday to Sunday
Report

Monthly Operational
Report and Monthly
Strategic Report

Relevant Month

Full Year Performance
Report

Year
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Subject matter

Weekly Operational
Report

Monthly Operational
Report

Monthly Strategic Report

Full Year Performance
Report

Service issues

Service Disruptions

Details of forthcoming
known or planned
Service Disruptions for
the period specified in
paragraph 1.2 of this
Appendix 4 (as referred
to in paragraph 3.10 of
Schedule 3Rassenger
Services))

Details of forthcoming
known or planned
Service Disruptions for
the period specified in
paragraph 1.2 of this
Appendix 4.

Monthly summary of
information provided to
GWRC under paragraph
3.12.1 of Schedule 3
(Passenger Services) (as
referred to in paragraph
3.12.2 of Schedule 3
(Passenger Services)).

A summary of planned
and unplanned Service
Disruptions that occurre
during the month,
including:

» details of Passenger
Services affected;
and

» Alternative Services

provided,

Aggregate Service
Disruption data from
Monthly Operational
Reports.

Trend analysis.

Issues informing future
planning of Service
Disruptions.
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Subject matter

Weekly Operational
Report

Monthly Operational
Report

Monthly Strategic Report

Full Year Performance
Report

as referred to in
paragraph 3.10 of
Schedule 3Rassenger
Services).

Health & safety
incidents affecting any
part of the Services or
that occurred in
performing the Services

Summary of health and
safety incidents for:

* the Relevant Month,
and
+ the Year to date.

Analysis of health and
safety performance for
the year, with reference
to lead and lag indicator
required in accordance
with Good Industry
Practice.

The steps being taken t
comply with health and

safety obligations under
this Partnering Contract

The outcomes of any
health and safety audits
or reviews undertaken
(as required by clause
33.7.4).

[72)

Notifiable Events (as
defined in Schedule 1
(Definitions and

Inter pretation))

Brief update on
investigations and
corrective actions taken
in response to a
Notifiable Event.

Summary of Notifiable
Events advised during
the Relevant Month.

Status of investigations
and corrective actions
taken or being taken in

Report on progress
implementing strategies
set out in its Annual
Business Plan in relatior
to Notifiable Events.
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Subject matter

Weekly Operational
Report

Monthly Operational
Report

Monthly Strategic Report

Full Year Performance
Report

response to a Notifiable
Event (i.e. whether
completed, on-going,
etc.).

Summary of Year to dat
data on Notifiable
Events, including:

* number; and
* type of Notifiable
Event.

Correction Notices

Details of Correction
Notices issued during th
Relevant Month,

including:
* number;
* type;

» analysis of issues
arising;

* mitigation (as
applicable); and

* Year to date data.

Aggregate data from
Monthly Operational
Reports.

Trend analysis.

Issues informing future
planning.

Mattersrelating to Vehiclesand other assets

Accidents

Summary of Accidents
(while the Vehicle is
providing Passenger

Services or otherwise),

Aggregate data from
Monthly Operational
Reports.
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Subject matter

Weekly Operational
Report

Monthly Operational
Report

Monthly Strategic Report

Full Year Performance
Report

including:

* number;

* location;

e reason;

» extent of damage or
injury;

» trend analysis and
recommendations

(e.g. location issues);

and
* Year to date data.

Trend analysis.

Issues informing future
planning.

CVIU inspections

Number of CVIU
inspections (if any)

Inspection results for
Vehicles which passed
or failed the inspections
carried out by CVIU.

Number of CVIU
inspections

* undertaken during
the period
* year to date

Summary of CVIU
inspection results and
current status

Analysis of issues
identified in CVIU
inspections (etc. pass /
fail ratios.)

Non complying
Vehicles
(Vehicle Quality

Instances of Vehicles
being used to carry out

Passenger Operating
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Subject matter

Weekly Operational
Report

Monthly Operational
Report

Monthly Strategic Report

Full Year Performance
Report

Standards)

Services which did not
comply with this
Partnering Contract,
including the Vehicle
Quality Standards and
the Vehicle Size
Classification.

Assets — Vehicles and
Depots

Update to the Fleet List
and Depot List (if
required) in the template
provided by GWRC to
the Operator.

Updated Fleet List
(including Age of
Vehicles and Average
Age of Vehicles).

Progress with acquiring
(or acquiring the use of)
and commissioning
Vehicles and Depots in
accordance with the
Vehicle Acquisition Plan
and the Depot
Acquisition Programme.

h

Aggregate data from
Monthly Operational
Reports.

Trend analysis.

Issues informing future
planning.
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Subject matter Weekly Operational Monthly Operational Monthly Strategic Report | Full Year Performance
Report Report Report
Service planning
Special Event Services A comparison of the Aggregate data from
Special Event Services Monthly Operational
Fee payable by GWRC Reports.
to the Operator in respegt

of each Special Event
Service during the
Relevant Month against
the additional patronage
and additional Farebox
Revenue attributable to
the Special Event
Service. Include the
following details:

* number of Special
Event Service
provided during
Relevant Month;

* Year to date Special
Event Service data;

» Special Events for
which Special Event
Services were
provided,;

* issues arising in the
provision of Special

Event Services; and

Trend analysis.

Issues informing future
planning.
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Subject matter

Weekly Operational
Report

Monthly Operational
Report

Monthly Strategic Report

Full Year Performance
Report

» issues for future joint
planning of Special
Event Services.

Intentions to propose a
changetothe
Timetable or the Bus
Unit Timetable

Notice of any intention
to propose a change to

the Timetable or the Bus

Unit Timetable (in
accordance with
paragraph 3BRrocess)
or paragraph 6
(Communication of
proposed timetable
changes) (as applicable)
of the Timetable Changg
Process set out in
Annexure 1 Timetable
Change Process)).

D

\ %4

Notice of any intention
to propose a change to

the Timetable or the Bus

Unit Timetable (in
accordance with
paragraph 3BRrocess)
or paragraph 6
(Communication of
proposed timetable
changes) (as applicable)
of the Timetable Changg
Process set out in
Annexure 1 Timetable
Change Process)).

Annual Business Plan
tasks and initiatives

Reports on tasks and
initiatives identified in
the Annual Business
Plan to be reported on
monthly.

The tasks and initiatives
undertaken by the
Operator which it is
required to undertake by
part one of the Annual
Business Plan.

A description of the
extent to which the
Operator has achieved ¢
progressed towards the

D

A\ %4

milestones identified in
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Subject matter Weekly Operational Monthly Operational Monthly Strategic Report | Full Year Performance
Report Report Report

the Annual Business.
Plan.
Performance during the
Year to date against any
other Annual Business
Plan criteria.
Future plans in respect of
those initiatives and
tasks.

Service Performance

Customer feedback and | Details of customer Summary of feedback Aggregate data from

Complaints feedback and Complainfsand Complaints by Monthly Operational

(whether provided Route and service type Reports.

verbally or in writing) (i.e. School Route, Halil -

received during the and Ride Service, On Trend a-lnaIyS|.s.

period specified in Request Segment or Issues informing future
paragraph 1.2 of this Express Segment). planning.

Appendix 4.

Performance Indictors Performance during the Aggregate data from
Relevant Month against Monthly Operational
each Performance Reports.

Indicator, the Reliability -
’ . Trend analysis.
KPI and Punctuality KPI © ys
as follows: Issues informing future
lanning.
» dashboard executive P g
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Subject matter Weekly Operational Monthly Operational Monthly Strategic Report | Full Year Performance
Report Report Report
summary;
» detailed trend
analysis;
» quality improvement
strategies;
» reasons for
cancellations and
delays; and
» percentage of total
delays and minutes
during the month and
Year to date.
Revenue and risk
Revenue protection Issues or problems
activities (the Monthly identified with revenue
Revenue Protection protection activities in
Report) the Relevant Month and
options for how they
were or will be dealt
with by the Operator.
Non-compliances with
the Revenue Protection
Plan in the Relevant
Month.
A description of the
Operator's performance
against any other criteria
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Schedule 5

Subject matter

Weekly Operational
Report

Monthly Operational
Report

Monthly Strategic Report

Full Year Performance
Report

set out in the Revenue
Protection Plan in
respect of the Relevant
Month and the Year to
date.

Key risksand Details of key risks and | Details of key strategic | Summary of key
opportunities opportunities risks and opportunities | strategic risks and
encountered encountered in respect pencountered in respect pbpportunities
the Services during the | the Services during the | encountered in respect of
Relevant Month. Relevant Month. the Services during the
Forecast going forward.| Forecast going forward. Year.
Forecast going forward.
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Appendix 5 — Form of reports

Summary of reports

Report Period covered
Immediate Report The period applicable to the regubevent
Daily Situational Report 24 hours, commencing a.m. (Monday to Friday), 7 a.m.

(Saturday) or 7.30 a.m. (Sunday)

Weekly Operational Report Monday to Sunday

Monthly Operational Report | Relevant Month
and Monthly Strategic Report

Full Year Performance Report  Year
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Immediate Report

(The Operator must provide the Immediate Repoaccordance with paragraphs 3.2 to 3.5
of this Schedule 5).

Email to:

contract.servicequality@qgw.govt.nz
contactcentre@gw.qovt.nz

GWRC shall provide to the Operator from time todithe form of reports to be used for
reporting in accordance with this Schedule 5.
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Daily Situational Report

This report is to be provided every day (includatigPublic Holidays) by 6 a.m. (Monday to
Friday), 7 a.m. (Saturday) or 7.30 a.m. (Sundayfpllw up report with additional
information must be provided by the Operator extay (including all Public Holidays)
within two hours after the first report is due.

Email to:

contract.servicequality@qgw.govt.nz
contactcentre@gw.govt.nz

GWRC shall provide to the Operator from time todithe form of reports to be used for
reporting in accordance with this Schedule 5.
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Weekly Operational Report

This report is to be provided by 4PM on the Tuesafaye week following the relevant
week.

Email to:contract.servicequality@qgw.govt.nz

GWRC shall provide to the Operator from time todithe form of reports to be used for
reporting in accordance with this Schedule 5
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Monthly Performance Report

This report is to be provided on or before th& Bdisiness Day of the month after the
Relevant month to which the report relates.

Email to:contract.servicequality@qgw.govt.nz

Part 1 - Monthly Operational Report

GWRC shall provide to the Operator from time todithe form of reports to be used for
reporting in accordance with this Schedule 5

Part 2 - Monthly Strategic Report

GWRC shall provide to the Operator from time todithe form of reports to be used for
reporting in accordance with this Schedule 5.
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Full Year Performance Report
This report is to be provided on or before th& ABigust after the end of the relevant Year.

Email to:contract.servicequality@qgw.govt.nz

GWRC shall provide to the Operator from time todithe form of reports to be used for
reporting in accordance with this Schedule 5
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Appendix 6 — Performance Indicators

Performance Indicators (PIs)

11

1.2

1.3

1.4

15

The Operator shall, without prejudice to its othbligations under this Partnering
Contract, at all times:

1.1.1 aim to achieve the PI Achieve Benchmark in respéetach of the
following Pls;

1.1.2 for the purpose of reporting its performance indeévery of the
Services, record data and calculate its performaga@st each of the
following Pls; and

1.1.3 work with GWRC to identify how performance of therces could be
improved in order to assist in growing patronager@nBus Unit and the
Wellington Public Transport Network.

Paragraph 11Major Service Disruptions, Force Majeure Events and Deemed
Performance) of Schedule 6Kinancial and Performance Regime) shall apply in
respect of determining the Operator's performageénat each Performance
Indicator.

The Parties acknowledge and agree that GWRC mayotige in writing to the
Operator, specify further Performance Indicatorgctvishall form part of this
Schedule 5Rlanning, Reporting and Meetings) from the date of such notice,
provided that the purpose of such Performance &talis is limited to measuring or
improving the Operator's compliance with this Paritmg Contract.

For the purposes of the Performance Payment measateand achievement of Pl
Achieve Benchmarks, GWRC may at its discretionpfeing consultation with the
Operator as part of the Annual Business Planninggss, consolidate the
calculation of any of the Performance Indicatongl(iding Nominated Performance
Indicators) across this Partnering Contract andAsspciated Partnering Contracts.

Each Performance Indicator is structured as follows

1.5.1 Purpose: this provides a general overview of théoReaance Indicator
and is for information purposes only;

1.5.2 Measurement / calculation methodology: the Openatast apply the
performance data collected in the relevant pewaithis calculation in
order to produce a result which is compared ag#esP| Achieve
Benchmark for that Performance Indicator. All figsrshould be
expressed to one decimal point;

1.5.3 Data Source: this is a non-exhaustive list of th&ces of data for use in
measuring the Operator's performance against terRence Indicator;
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1.5.4 Worked example: sample facts and figures have peminded in order to
illustrate the calculation methodology and the egapion of the PI
Achieve Benchmark;

1.5.5 Reporting frequency: this specifies how often thee@tor must report its
performance measured against the Performance todi&ad other
information reporting requirements related to tkeef®mance Indicator;
and

1.5.6 Pl Achieve Benchmark: for the Operator to achidweRIl Achieve
Benchmark, the result of the calculation in theoselcrow of the relevant
table (Measurement / calculation methodology) muesét the threshold
set out in this row of the table.
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Pl #1 Reliability

Purpose To demonstrate the Operator's performanespect of reliability on all Scheduled Services.

Measurement/ | For each Relevant Month, calculate X% where:

calculation X = A x 100
methodology B
and
A = the total number of Scheduled Services in Relevant Month which have complied with the ReligbKPI;
B = the total number of Scheduled Services in Relevant Month.
Data source For A: RTPI System, and/or any othesrasff-board system nominated from time to timeGWRC;

For B: Bus Unit Timetable.

Worked example| In March 2018, to calculate X:
A =995 of the Scheduled Services in March comphédt the Reliability KPI;
B = 1000 Scheduled Services are scheduled foriMarc

X =995 x 100 = 99.5%
1000

The Operator's performance in March 2018 measwgaithst Performance Indicator #1 would achieve th&dhieve Benchmark
as X is equal to 99.5%.

Reporting The Monthly Operational Report shall include thee@por's performance against Performance Indigdt@nd such other
frequency information as GWRC reasonably requires.

Pl Achieve In any Relevant Month, X 99.5%.

Benchmark
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Pl #2 Punctuality
Purpose To demonstrate the Operator's performanaspect of punctuality on all Scheduled Services.
Measurement / For each Relevant Month, calculate Y% where:
calculation Y = A x 100
methodology B
and

A = the total number of Scheduled Services in Relevant Month which have complied with the Punig&PI;

B = the total number of Scheduled Services thaehseen tracked in in the RTPI System (and/or ahgrodn or off-
board system nominated from time to time by GWRGha Origin in that Relevant Month.

Data source RTPI System, and/or any other on ebadfd system nominated from time to time by GWRC.

Worked example In March 2019 (after the first J&leRant Months), to calculate Y:
A = 660 of the Scheduled Services in March complwt the Punctuality KPI;
B = 700 Scheduled Services are scheduled for March

Y =660 x 100 = 94.3%
700

The Operator's performance in March 2019 measgaithst Performance Indicator #2 would not achiéeeRI Achieve
Benchmark as Y is lower than 95%.

Reporting frequency] The Monthly Operational Repball include the Operator's performance againgofeance Indicator #2 and such other
information as GWRC reasonably requires.

PI Achieve In any Relevant Month:
Benchmark

Schedule 5 (Planning Reporting and Meetings) — Execution Version - May 2018 Page 48 of 57



Partnering Contract CONFIDENTIAL Schedule 5

Pl #2 Punctuality

€)) from (and including) the first Relevant Month urf{tind including) the twelfth Relevant Month >Y90%;
(b) from (and including) the thirteenth Relevant Month; 95%.

Pl #3 Not used
Pl #4 Revenue Protection
Purpose To identify whether the Operator is conmgyith its revenue protection obligations in Annex6 {ares, Ticketing and

Enforcement Requirements).

Measurement / For each Relevant Month, calculate X% where:
calculation X = A x 100
methodology B

and

A = the total number of passengers on Scheduledcgsrand Special Event Services surveyed as parRevenue
Protection Survey or Electronic Revenue Protec8orvey during the Revenue Protection Survey Peviool have not
committed a Ticket Offence;

B = the total number of passengers on Scheduledcgsrand Special Event Services surveyed as parRevenue
Protection Survey or Electronic Revenue ProtecHaorvey during the Revenue Protection Survey Period.

The calculation for X will apply during each Relev&/lonth following the Revenue Protection Surveyidteuntil the next
Revenue Protection Survey Period. The Operatot sbibe required to report its performance meabsagainst this
Performance Indicator during the period prior te finst Revenue Protection Survey being carried out

Data source Any or all of the following:

(i) Revenue Protection Survey undertaken in accordaitheAppendix 7 Revenue Protection Survey) to this Schedule 5
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Pl #4 Revenue Protection

(Planning, Reporting and Meetings);
(i)  Electronic Revenue Protection Survey;
(i) Ticketing System;
(iv)  any other information provided by GWRC which denmaates the extent of the Operator's compliance thithPI #4.

Worked example In June 2018 GWRC procured a Revemtection Survey which resulted in a Revenuedetimn Report detailing that:

A = of the 1000 passengers that were part of theRee Protection Survey, 18 passengers surveyedomachitted a Ticket
Offence;

B = 1000 passengers were part of the Revenue Hootedurvey.
X' =982 x 100 =98.2%

1000

The Operator's performance measured against thig ®buld not fall within the PI Achieve Benchma& X is less than

99.5%.
Reporting frequency  The Monthly Operational Repbsill include:

(1) the Operator's performance for the Relevant Mog#irst this Performance Indicator; and

(i) such other information as GWRC reasonably requires.
PI Achieve In any Relevant Month, % 99.5%.
Benchmark
Pl #5 Number of Complaints
Purpose To demonstrate that the Operator is contlyith its obligations with respect to customevee.
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Pl #5 Number of Complaints
Measurement / For each Relevant Month, calculate X where:
calculation — A .
methodology X = (A+B)x 100,000
and

A = total number of Complaints received by the @paror Metlink contact centre during the Relevdonth ;

B = total number of Trips completed by passengargd the Relevant Month.

Data source For A: CRM System and Metlink contacitie records;

For B: Ticketing System.

Worked example In March 2018, to calculate X:

A = 300 Complaints received during March 2018;
B = 3,000,000 Trips completed during March 2018.
X = (300 + 3,000,000) x 100,000 = 10

The Operator's performance in March 2018 measwgaithst Pl #5 would achieve the Pl Achieve BenchnaarX is less than
15.

Reporting frequency The Monthly Operational Repbsill include:

(1) the Operator's performance for the Relevant Mog#irst this Performance Indicator; and
(i) such other information as GWRC reasonably requires.
PI Achieve In any Relevant Month, X 15

Benchmark
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Pl #6 Serious questions, feedback and Complaints response - 1 Business Day

Purpose To demonstrate that the Operator is contplyith its obligations to provide a proposed resmoto GWRC within 1 Business
Day of receiving a question, feedback or Complainich relates to the Services and which is deseghas serious (or similarly
described) by GWRC in accordance with paragrapt®.2.and 4.20.4 of Annexure Gystomer Communication and
Information Systems) " Serious Complaints Obligations' .

Measurement / For each Relevant Month, calculate X% where:
calculation X = A x 100
methodology B

and

A = the total number of questions, feedback and @amts designated as serious by GWRC during thevaat Month
in respect of which the Operator has complied WithSerious Complaints Obligations;

B = the total number of questions, feedback and @aimts designated as serious by GWRC during theviaet Month
in respect of which the Operator should have cagdplvith the Serious Complaints Obligations.

Data source Any or all of the following:

(i)  Operator's electronic records of complaints;
(i) CRM System;
(i) Metlink contact centre records;

(iv)  Audits carried out by GWRC or its nominees.

Worked Example In March 2018, to calculate X:

A = 20 serious questions, feedback and Complaiete weceived during the Relevant Month in respgethach the
Operator complied with its Serious Complaints Cédiigns;

B = 21 serious questions, feedback and Complaiate weceived during the Relevant Month in respeeatiich the
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Pl #6 Serious questions, feedback and Complaints response - 1 Business Day

Operator should have complied with its Serious Gaimfs Obligations.

X =20x100 =95.2%
21

The Operator's performance in March 2018 measwgaithst Performance Indicator #6 would not achiéeeRI Achieve
Benchmark as X is lower than 100%.

Reporting The Monthly Operational Report shall include thee€por’'s performance against Performance Indi¢gdi@nd such other
Frequency information as GWRC reasonably requires.

Pl Achieve In any Relevant Month, X = 100%.

Benchmark

Pl #7 Questions, feedback and Complaintsresolution - 5 Business Days

Purpose To demonstrate that the Operator is conglyith its obligations in paragraph 4.20.5(b) afnéxure 3 Customer

Communication and Information Systems) to take any necessary and reasonable action VB\¢RC requests to resolve a
customer question, feedback or Complaint whichiesl#o the Services within 5 Business Days of ptadisuch request
(" Complaints Obligations").

Measurement / For each Relevant Month, calculate X% where:
calculation X = A x 100
methodology B

and

A = the total number of questions, feedback and @amts received during the Relevant Month in respéwhich the
Operator has complied with the Complaints Obligagjo

B = the total number of questions, feedback and @aimts received during the Relevant Month in respé which the
Operator should have complied with the Complairtédations
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Pl #7 Questions, feedback and Complaintsresolution - 5 Business Days

Data source Any or all of the following:

(i)  Operator's electronic records of complaints;
(i) CRM System;
(iii) Metlink contact centre records;

(iv)  Audits carried out by GWRC or its hominees.

Worked example In March 2018, to calculate X:

A =185 questions, feedback and Complaints wereived in respect of which the Operator compliedwitd Complaints
Obligations;

B = 186 questions, feedback and Complaints wergwed in respect of which the Operator should haraplied with
its Complaints Obligations.

X =185 x 100 = 99.5%
186

The Operator's performance in March 2018 measgaithst Performance Indicator #7 would achieve th&dpieve
Benchmark as X is equal to 99%.

Reporting frequency The Monthly Operational Repball include the Operator's performance againgoPeance Indicator #7 and such other
information as GWRC reasonably requires.

PI Achieve In any Relevant Month, X 99%.
Benchmark
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Pl #8 Notifiable Events

Purpose To measure the Operator's compliance twitibligations with respect to safety.

Measurement / For each Relevant Month, calculate X where:

calculation X = total number of Notifiable Events which occutmuring the Relevant Month.
methodology
Data source Any or all of the following:
(i)  Operator's records;
(i) CRM System;
(i) Metlink contact centre records.
Worked example In March 2018, X = 3 Notifiable Eteeaccurred during the Relevant Month.

The Operator's performance in March 2018 measwgaithst Performance Indicator #8 would not achiéeeRI Achieve
Benchmark as X is greater than 0.

Reporting frequency The Monthly Operational Report shall include thee€por's performance against Performance Indigg@nd such other
information as GWRC reasonably requires.

Pl Achieve X=0

Benchmark

Pl #9 Customer Satisfaction Survey

Purpose To measure the Operator's compliance tgitibligations in respect of providing Scheduleds/es and Special Event
Services.

GWRC shall procure that Customer Satisfaction Sygvahall be carried out by a Surveying Organisaiinaccordance with

Measurement / Annexure 8 Customer Satisfaction Surveys). The results of Customer Satisfaction Survey ua#ten after the Base Customer

calculation
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Pl #9

Customer Satisfaction Survey

methodology

Satisfaction Survey shall be used tasme the Operator's performance against this.Pl #9

4%

The results of any Customer Satisfaction Surveyertalen after the Base Customer Satisfaction Suageyeported by th
Surveying Organisation under paragraph 5.5 of Aore8 Customer Satisfaction Survey) shall apply for every Relevant
Month after such results are reported until theultesare reported by the Surveying Organisation the next Customer
Satisfaction Survey.

Data source

Customer Satisfaction Surveys.

Worked example

The results of a Customer Satisfa@urvey undertaken after the Base Customer 8etiish Survey are reported by the
Surveying Organisation under paragraph 5.5 of Aoree8 Customer Satisfaction Survey) in March 2019. The result is 92.3%.

The then current Customer Satisfaction Thresho@% and the average response to the questiorasimedtin the preceding
Customer Satisfaction Survey was 92.1%.

The Operator's performance in March 2019 measwgaithst Performance Indicator #9 would achieve th&dhieve
Benchmark as although 92.3% is less than 95%c¢#exs the then current Customer Satisfaction Tolésimd the average
response to the questions contained in the pregé&listomer Satisfaction Survey.

Reporting frequency

The Monthly Operational Report shall include thee€por’'s performance against Performance Indiég&@nd such other
information as GWRC reasonably requires.

Pl Achieve
Benchmark

The results of any Customer Satisfaction Survelettaien after the Base Customer Satisfaction Swasegported by the
Surveying Organisation under paragraph 5.5 of Aoree8 Customer Satisfaction Survey) demonstrate that the average
response (expressed as a percentage to one deaimilto the questions contained in the Custonagistaction Survey either:

(a) is more than 95%; or

(b) exceeds the then current Customer Satisfa@tiwashold and the average response (expressegeasemtage to one
decimal point) to the questions contained in tleepding Customer Satisfaction Survey.
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Appendix 7 - Revenue Protection Survey

a) GWRC will appoint a suitably qualified Surveyor todertake the design and conduct of
Revenue Protection Surveys to determine the le¥eTicket Offences committed on
Scheduled Services and Special Event Services.

b) GWRC will provide the proposed detailed methodolégythe Revenue Protection Survey
to the Operator at least 60 days in advance diisteRevenue Protection Survey Period for
the first Revenue Protection Survey. GWRC may uptis proposed detailed methodology
for subsequent Revenue Protection Surveys provitdprbvides such methodology to the
Operator at least 60 days in advance of the retdvamenue Protection Survey Period. The
Operator may submit comments to GWRC on the praposthodology. GWRC shall take
into account any reasonable comments made by tleea@p prior to the finalisation of the
detailed methodology.

c) GWRC shall ensure that:

0] the Revenue Protection Surveys will be undertakethb Surveyor at GWRC's
cost;
(ii) the Surveyor will be instructed to design the ReserProtection Survey

methodology to be statistically robust and projpodite to the Actual Patronage;

(iii) the Surveyor will be instructed to undertake thevdRele Protection Survey
during the Revenue Protection Survey Period;

(iv) the first Revenue Protection Survey shall be uadtert between 90 and 180 days
after the Commencement Date;

(v) subsequent Revenue Protection Surveys are underéketervals of no greater
than 180 days, on a date selected at the absodatetion of GWRC; and

(vi) the Surveyor produces a report detailing the nunolbe3cheduled Services and
Special Event Services travelled on by the Surveyoobminees during the
Revenue Protection Survey Period, the number ofepagers surveyed and the
number of passengers which committed a Ticket @#eRevenue Protection
Report), a copy of which shall be provided by GWRC to @yerator within 5
Business Days of its receipt by GWRC from the Sywve

d) The Operator is not entitled to prior notice of #act dates of the Revenue Protection
Survey Periods.

e) The Operator shall not materially change its reeequotection activities during the
Revenue Protection Survey Period.
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1.1 The Services Fee comprises:

1.1.1  the following monthly amounts:

(a)

(b)

(©)
less:

(d)

(€)
(f)

the Base Service Fee;
the Special Event Services Fee; and

the Punctuality Performance Payment;

Performance Deductions in relation to the Reliability KPI and
the Punctuality KPI;

Reporting Error Deductions; and

Fleet Deductions;

1.1.2 the following quarterly amount:

(@)

the Indexation Payment;

113 the following half yearly amount:

(@)

the Performance Payment; and

1.1.4  theannual FIM Adjustment.

1.2 The formula for calculating the Services Fee for each Relevant Month (rm) during
the Term is as follows:

SerViCGS Feerm = BSFrm + SESFrm + PPPrm_ PDrm - IEDrm - FDrm + IPrm + PPrm

+ FIMA - FIMD

Where:

1.2.1 BSFmis the Base Service Fee in respect of the Relevant Month,
calculated in accordance with paragraph 2 (Calculation of the Base
Service Fee);

1.2.2 SESFn, is the Special Event Services Fee (if any) payable in respect of
the Relevant Month calculated in accordance with paragraph 3
(Calculation of the Special Event Services Fee);

1.2.2A PPP,is the Punctuality Performance Payment (if any) payable in respect
of the Relevant Month calculated in accordance with paragraph 4
(Punctuality Performance Payment);

1.2.3 PDm is the aggregate of all Performance Deductions incurred in respect
of Scheduled Services during the Relevant Month, calculated in
accordance with paragraph 5 (Calculation of Performance Deductions);
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1.24

1.2.5

1.2.6

1.2.7

1.2.8

1.29

CONFIDENTIAL Schedule 6

IEDm is the aggregate of any Reporting Error Deductions to be deducted
from the relevant payment in accordance with paragraphs 6.2, 6.4 and 6.5
(Calculation of Reporting Error Deductions);

FD:m is the aggregate of any Fleet Deductions to be deducted from the
relevant payment in accordance with paragraph 7 (Calculation of Fleet
Deductions);

IPym is the Indexation Payment which:

@ in relation to the last Relevant Month falling in any Quarter, is
calculated in accordance with paragraph 8 (Calculation of the
Indexation Payment); and

(b) in relation to all other Relevant Months, is zero;
PP is the Performance Payment which:

€)) in relation to the last Relevant Month falling in any Half Year, is
the aggregate amount (if any) to which the Operator is entitled
under paragraph 9.6 (Operator’s entitlement to payment);

(b) in relation to all other Relevant Months, is zero;

FIMA is the FIM Adjustment in respect of any FIM Calculation Year in
respect of which there is a Patronage Excess which:

@ in relation to the Relevant Month falling after the Relevant
Month in which notice is served under paragraph 10.2 (Notice of
Actual Patronage) where there has been a Patronage Excess in
the relevant FIM Calculation Year, is the amount of any FIM
Adjustment to which the Operator is entitled under paragraph
10.3 (Payment); and

(b) in relation to all other Relevant Months, is zero; and

FIMD is the FIM Adjustment in respect of any FIM Calculation Year in
respect of which there is a Patronage Shortfall which:

@ in relation to the Relevant Month falling after the Relevant
Month in which notice is served under paragraph 10.2 (Notice of
Actual Patronage) where there has been a Patronage Shortfall in
the relevant FIM Calculation Year, is the amount of any FIM
Adjustment to be set off from the Services Fee under paragraph
10.4.2 (Payment); and

(b) in relation to all other Relevant Months, is zero.
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Calculation of the Base Service Fee

The Base Service Fee in respect of a Relevant Month (BSF.,) shall be calculated as

follows:

BSFim =

Where:
2.11

212

Where:
2.1.3
214

BSF, x PR
12

BSF, is (subject to paragraph 8.4 below and Schedule 14 (Change Events
and Net Financial Impact)) the amount specified in respect of the Period
in which the Relevant Month falls, as set out in Appendix 6 (Base Service
Fee Table) to Schedule 2 (Agreement Details); and

PR = 1 unless the Relevant Month is less than a full calendar month in
which case PR = NDRM
NDRP

NDRM is the number of days in the Relevant Month; and

NDRP is the number of days in that calendar month.

Calculation of the Special Event Services Fee

Where in a Relevant Month the Operator has provided Special Event Services in
accordance with the requirements of paragraph 3.17 (Special Event Services) of
Schedule 3 (Passenger Services), the Special Event Services Fee payable in respect
of each such Special Event Service shall, subject to paragraph 3.25 (Special Event
Services Fee - supporting documentation) of Schedule 3 (Passenger Services) be:

(RKM x Rateyn) + (RHR x Ratey,)
Where:

RKM is the aggregate number of additional Revenue Service Kilometres
travelled by each Vehicle in order to provide the Special Event
Service(s);

Ratexn, is the applicable service kilometres rate in the table set out in
Appendix 7 (Special Event Services Rates) of Schedule 2 (Agreement
details);

RHR is the aggregate number of additional Revenue Service Hours
travelled by each Vehicle in order to provide the Special Event
Service(s); and

Ratey, is the applicable service hours rate in the table set out in Appendix
7 (Special Event Services Rates) of Schedule 2 (Agreement details).
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4 Punctuality Performance Payment

4.1 In respect of any Relevant Month where the Operator's performance measured
against Performance Indicator #2 (Punctuality) (as calculated in accordance with
Appendix 6 (Performance Indicators) to Schedule 5 (Planning, Reporting and
Meetings)) exceeds 96%, the Operator will be entitled to a performance payment
equal to I of the Performance Base in respect of that Relevant Month for
every whole 0.1% by which "Y" for Performance Indicator #2 is above 96%.

5 Calculation of Performance Deductions

Introduction and definitions

5.1 The Performance Deductions in respect of a Relevant Month (PD,,) shall be
calculated in accordance with this paragraph 5 but subject to paragraph 11 (Major
Service Disruptions, Force Majeure Events and Deemed Performance).

5.2 In this Partnering Contract, the following definitions apply unless the context

otherwise requires:

Destination

means:

(a)

(b)

in respect of a Scheduled Service, the Bus
Stop at which that service is to terminate, as
indicated in the Bus Unit Timetable; or

in respect of a Special Event Service, the
location at which that service is to terminate,
as indicated in the Special Events Plan or as
otherwise approved by GWRC pursuant to
paragraph 3.22 of Schedule 3 (Passenger
Services).

Performance Base

means:

(a)

(b)

in respect of any Relevant Month which
falls in the Financial Year in which
Services commence, BSF, as calculated
pursuant to paragraph 2 (Calculation of
the Base Service Fee); or

in respect of all other Relevant Months,

BSF; x 1 x PR
12

where:

BSF,  means (subject to this paragraph (b))
the amount specified in respect of
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the Period in which the Relevant
Month falls, as set out in Appendix
6 (Base Service Fee Table) to
Schedule 2 (Agreement Details),
which will for the purposes of this
BSFpiZ
(i) be Indexed in accordance with
clause 34 (Indexation); and
(i1) will not be subject to
indexation in accordance with
paragraphs 10.5 to 10.9
(Indexation of Net Financial
Impact) of Schedule 14
(Change Events and Net
Financial Impact).
The calculation of this BSF; for
each Period will be carried out on
the 31 March preceding the Period
in which the Relevant Month falls
and will not be subject to change in
respect of that Period.

PR has the meaning given in paragraph
2.1.2.

Origin means:

@) in respect of a Scheduled Service, the first
Bus Stop from which that service is to
depart, as indicated in the Bus Unit
Timetable; or

(b) in respect of a Special Event Service, the
first location from which that service is to
depart, as indicated in the Special Events
Plan or as otherwise approved by GWRC
pursuant to paragraph 3.22 of Schedule 3
(Passenger Services).

Reliability KPI
5.3 The Operator shall ensure that each Scheduled Service shall:

53.1 depart from its Origin 59 seconds before to 29 minutes 59 seconds after
the scheduled time for such departure in the Bus Unit Timetable;

5.3.2 pass all Intermediate Timing Points required by the Bus Unit Timetable;
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5.3.3 reach its Destination within 29 minutes and 59 seconds after the
scheduled time for such arrival in the Bus Unit Timetable; and

534 be provided using a Vehicle which complies with the applicable Vehicle
Size Classification.

54 In respect of any Relevant Month where the Operator's performance measured
against Performance Indicator #1 (Reliability) (as calculated in accordance with
Appendix 6 (Performance Indicators) of Schedule 5 (Planning, Reporting and
Meetings)) fails to meet the relevant Pl Achieve Benchmark, a Performance
Deduction of [Jjjili| of the Performance Base for the Relevant Month will be
incurred for every 0.1% (or part thereof) by which "X" for Performance Indicator
#1 is below the Pl Achieve Benchmark.

Punctuality KPI
5.6 The Operator shall ensure that each Scheduled Service shall:

5.6.1  depart from its Origin between 59 seconds before to 4 minutes 59
seconds after the scheduled time for such departure in the Bus Unit
Timetable; and

5.6.2 depart from all Intermediate Timing Points no more than 59 seconds
before the scheduled time for such departure in the Bus Unit Timetable.

5.7 In respect of any Relevant Month where the Operator's performance measured
against Performance Indicator #2 (Punctuality) (as calculated in accordance with
Appendix 6 (Performance Indicators) to Schedule 5 (Planning, Reporting and
Meetings)) fails to meet the relevant Pl Achieve Benchmark, a Performance
Deduction of [l of the Performance Base for the Relevant Month will be
incurred for every 0.1% (or part thereof) by which "Y" for Performance Indicator
#2 is below the Pl Achieve Benchmark.

References to a failure to achieve the Reliability KPI or the Punctuality KPI

5.9 References in this Partnering Contract to a failure to achieve the Reliability KPI or
the Punctuality KPI (or similar terminology) shall mean a failure by the Scheduled
Service to comply with the applicable requirements set out in paragraph 5.3 or
paragraph 5.6 (as applicable). For the avoidance of doubt, a failure to comply with
a single requirement in either paragraph 5.3 or paragraph 5.6 (as applicable) will be
treated as a failure to achieve the Reliability KPI or the Punctuality KPI
respectively.
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6
6.1

6.2

6.3

6.4

6.5

Calculation of Reporting Error Deductions

Where a Reporting Error is identified by a Party, that Party shall notify the other

Party as soon as reasonably practicable.
If the Reporting Error relates to a failure by the Operator to report:

6.2.1 a Notifiable Event, in accordance with paragraph 3.2 (Immediate Report)
of Schedule 5 (Planning, Reporting and Meetings);

6.2.2  details of any Correction Notices, in accordance with paragraph 3.2
(Immediate Report) of Schedule 5 (Planning, Reporting and Meetings);

6.2.3 any instances of Vehicles being used to carry out Passenger Operating
Services which did not comply with the Vehicle Quality Standards or the
applicable Vehicle Size Classification in the Weekly Operational Report
in accordance with Appendix 4 (Weekly, monthly and annual reports) of
Schedule 5 (Planning, Reporting and Meetings);

6.2.4  an Accident, in the Monthly Operational Report in accordance with
Appendix 4 (Weekly, monthly and annual reports) of Schedule 5
(Planning, Reporting and Meetings),

GWRC shall be entitled to deduct a Reporting Error Deduction of $500 for each
event, instance, notice, Accident etc. which the Operator failed to report in that
Relevant Month.

Where a Reporting Error affects the value of the Services Fee, such Reporting Error
shall be deemed to be a "Financial Reporting Error".

Where there has been a Financial Reporting Error, then the Operator and GWRC
shall promptly seek to resolve the Financial Reporting Error and determine the
correct value for the affected Services Fee payment. Within 10 Business Days
following the determination of the correct value for the affected Services Fee
payment:

6.4.1 if the Financial Reporting Error has resulted in the Operator receiving an
overpayment, the Operator shall pay to GWRC an amount equal to the
amount by which the Operator has been overpaid; or

6.4.2 if the Financial Reporting Error has resulted in the Operator suffering an
underpayment, GWRC shall pay an amount to the Operator equal to the
amount by which the Operator has been underpaid.

For each Financial Reporting Error that occurs, to the extent such error:

6.5.1 is caused by GWRC, GWRC shall pay $500 to the Operator when the
next instalment of the Services Fee is payable by GWRC; or

6.5.2 otherwise, in addition to any deduction under paragraph 6.2, GWRC shall
be entitled to deduct a Reporting Error Deduction of $500.
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7 Calculation of Fleet Deductions

7.1 The Fleet Deductions in respect of a Relevant Month (FD,p,) shall be calculated in
accordance with this paragraph 7.

Maximum Age

7.2 The Operator shall ensure that the Age of each Vehicle on the Fleet List shall not
exceed the Maximum Age Threshold.

7.3 If, in a Relevant Month, a Vehicle on the Fleet List:
7.3.1 has an Age that exceeds the Maximum Age Threshold; and

7.3.2 the Age of that Vehicle exceeded the Maximum Age Threshold in the
Quarter immediately prior to the Quarter in which the Relevant Month
falls,

GWRC shall be entitled to deduct a Fleet Deduction equal to:

I x applicable PVR Variation Rate x PR
12

where PR has the same meaning given in paragraph 2.1.
7.4 The Fleet Deduction referred to in paragraph 7.3 shall apply:

74.1 separately for each Vehicle in a Relevant Month to which paragraphs
7.3.1 and 7.3.2 apply; and

7.4.2 each Relevant Month until the relevant Vehicle is replaced on the Fleet
List with a Vehicle which has an Age not exceeding the Maximum Age
Threshold in accordance with the VVehicle Acquisition Plan and clause
10.15 (Acquisition of Vehicles and Fleet List).

75 For the purposes of this paragraph 7 only, the PVR Variation Rate:
75.1 will be Indexed in accordance with clause 34 (Indexation); and

7.5.2 will not be subject to indexation in accordance with paragraphs 10.5 to
10.9 (Indexation of Net Financial Impact) of Schedule 14 (Change
Events and Net Financial Impact).

8 Calculation of the Indexation Payment

8.1 Subject to paragraph 8.2, the Indexation Payment in respect of the last Relevant
Month (IPyy) in a Quarter (Last Relevant Month):

8.1.1 on or prior to the first Quarter of the seventh Year, shall be a sum equal
to:

@ the percentage change in the Transport Agency Index between:

(1) the Transport Agency Index published in the Quarter
in which the Last Relevant Month falls; and

Schedule 6 (Financial and Performance Regime) — Execution Version — May 2018 Page 10 of 20



Note
Section 7(2)(b)(ii) LGOIMA


Partnering Contract CONFIDENTIAL Schedule 6

8.2

8.3

8.4

(i) the Transport Agency Index published in respect of the
Quiarter in which the Indexation Base Date occurs;

multiplied by:

(b) the aggregate of BSF, as calculated pursuant to paragraph 2
(Calculation of the Base Service Fee) for each of the Relevant
Months in the Quarter immediately prior to the Quarter in which
the Last Relevant Month falls;

8.1.2 after the first Quarter of the seventh Year, shall be a sum equal to:
@ the percentage change in the Transport Agency Index between:

(i) the Transport Agency Index published in the Quarter
in which the Last Relevant Month falls; and

(i) the Transport Agency Index published in the fourth
Quiarter of the sixth Year;

multiplied by:

(b) the aggregate of BSF, as calculated pursuant to paragraph 2
(Calculation of the Base Service Fee) for each of the Relevant
Months in the Quarter immediately prior to the Quarter in which
the Last Relevant Month falls.

The Parties acknowledge and agree that Indexation Payment(s) may be required
after the Termination Date, provided that the last Indexation Payment will be paid
by GWRC in the Quarter after the Quarter in which the Termination Date occurs.

BSF Indexed means, in relation to the Base Service Fee, that amount multiplied
with effect from the first Relevant Month of the seventh Year until the end of the
Term by:

Index A
Index B

where Index B is the value of the Transport Agency Index published in respect of
the Quarter in which the Indexation Base Date occurs and Index A is the value of
the Transport Agency Index published in the fourth Quarter of the sixth Year.

The Base Service Fee for each Year of the Term beginning on the seventh Year will
be BSF Indexed in the first Quarter of the seventh Year.

Errors in the Transport Agency Index

8.5

Subject to paragraph 8.7, if an error in any Transport Agency Index has had an
impact on the calculation of the Indexation Payment or BSF Indexed under this
Partnering Contract:
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8.5.1 where the error has resulted in an overpayment to the Operator, the
Operator shall be required to pay the amount of such overpayment to
GWRC and where the error has resulted in an underpayment to the
Operator, GWRC shall be required to pay the amount of such
underpayment to the Operator; and

8.5.2  if the error has had an impact on the calculation of BSF Indexed, the Base
Service Fee shall be BSF Indexed with effect from the date on which the
Transport Agency publishes the corrected Transport Agency Index in
accordance with paragraph 8.3 and, for the purposes of paragraph 8.3,
Index A is the value of the corrected Transport Agency Index.

8.6 Any amounts payable under paragraph 8.5 shall be paid by the relevant Party to the
other Party within 15 Business Days following the date on which the Transport
Agency publishes the corrected Transport Agency Index.

8.7 Paragraph 8.5 shall only apply where the error is identified and the Transport
Agency publishes the corrected Transport Agency Index on or before the date
falling 12 months after the Relevant Month in which the relevant calculation of the
Indexation Payment or BSF Indexed was undertaken pursuant to this Partnering
Contract. If the error is identified or corrected after the date falling 12 months after
such Relevant Month, paragraph 8.5 will not apply.

8.8 Notwithstanding anything to the contrary in this Partnering Contract, the Parties
acknowledge and agree that their only rights and entitlement in relation to any error
in the Transport Agency Index are as set out in paragraphs 8.5 to 8.7.

9 Calculation of Performance Payments
Definitions
9.1 In this Partnering Contract, the following definitions apply unless the context

otherwise requires:

Half Year means, in respect of each Performance Payment Period,
each of the following periods:

@ the period commencing on the first day of the
first Relevant Month in that Performance
Payment Period and expiring on the last day
of the sixth Relevant Month in that
Performance Payment Period; or

(b) each subsequent period of six Relevant
Months in that Performance Payment Period,

provided that:

(c) in respect of the first Performance Payment
Period, the first Half Year shall start on the
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Commencement Date; and

(d) in respect of the last Performance Payment
Period, the last Half Year shall end on the
Termination Date.

Maximum Half Year
Performance Payment
Amount

means in respect of each Half Year, ] of the
aggregate Performance Base for the Relevant Months
falling within that Half Year.

Nominated
Performance Indicator

means the Performance Indicators notified by GWRC
to the Operator pursuant to paragraph 9.2.

Nominated
Performance Payment
Amount

means in respect of each Nominated Performance
Indicator, the relevant amount notified by GWRC to
the Operator pursuant to paragraph 9.2.2 as being the
maximum Performance Payment payable in connection
with that Nominated Performance Indicator.

Performance Payment
Period

means each of the following:

@ the period commencing on and including the
Commencement Date until and including 30
June 2018; and

(b) each subsequent period of 12 months,

provided that the last Performance Payment Period
shall end on (and including) the Termination Date.

Nominated Performance Indicators and Nominated Performance Payment Amount

9.2 Prior to the start of each Performance Payment Period and as part of the
development of the Annual Business Plan for that Year in accordance with
Schedule 5 (Planning, Reporting and Meetings), GWRC shall notify the Operator in

writing of:

9.2.1 up to three Performance Indicators (chosen at the sole discretion of
GWRC) which will be the Nominated Performance Indicators for that
Performance Payment Period; and

9.2.2 subject to paragraph 9.5, the amount that will be payable by GWRC in
accordance with paragraph 9.6 in respect of a Nominated Performance
Indicator for each Half Year falling within the relevant Performance
Payment Period provided that the conditions in paragraph 9.6 are met.

9.3 Not used.

94 For the purposes of the Performance Payment measurement and achievement of Pl
Achieve Benchmarks, GWRC may at its discretion consolidate the calculation of
any of the Performance Indicators (including Nominated Performance Indicators)
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across this Partnering Contract and any Associated Partnering Contracts. If GWRC
elects to consolidate the calculation of any Nominated Performance Indicators, the
Nominated Performance Payment Amount and the Maximum Half Year
Performance Payment Amount shall be calculated and applied in accordance with
paragraph 9.6.

9.5 The aggregate amount of the Performance Payments available to the Operator in
respect of any Half Year shall be the Maximum Half Year Performance Payment
Amount. For the avoidance of doubt, the aggregate amount of the Performance
Payments payable by GWRC to the Operator in respect of any Half Year shall not
exceed the Maximum Half Year Performance Payment Amount.

Operator's entitlement to payment

9.6 Subject to paragraph 9.5, if the Operator has achieved the Pl Achieve Benchmark
against the relevant Nominated Performance Indicator for every Relevant Month
within a Half Year in which the Operator’s performance is measured in accordance
with Appendix 6 of Schedule 5 (Planning, Reporting and Meetings), the Operator
shall be entitled to payment of the Nominated Performance Payment Amount for
that Half Year applicable to that Nominated Performance Indicator.

10 Calculation of the FIM Adjustment
Definitions
10.1 In this paragraph 10, the following definitions apply unless the context otherwise
requires:
Actual Patronage means the total number of Valid Trips taken during
that period.
FIM Adjustment means:

(a) in respect of any FIM Calculation Year where
there is a Patronage Excess, the product of the
following calculation:

FIM Adjustment = Patronage Excess x Shadow
Fare; and

(b) in respect of any FIM Calculation Year where
there is a Patronage Shortfall, the product of the
following calculation:

FIM Adjustment = Patronage Shortfall x Shadow
Fare.

FIM Calculation Year means each one year period commencing on (and
including) 1 July and ending (and including) on 30
June.
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FIM Cap means:
(@) in respect of each FIM Calculation Year ending on
or prior to 30 June 2020, ;
(b) in respect of each other FIM Calculation Year,
I of the aggregate Performance Base for the
Relevant Months falling within that FIM
Calculation Year.
FIM Collar means:

(@) in respect of each FIM Calculation Year ending on
or prior to 30 June 2020, Il;

(b) in respect of each other FIM Calculation Year,
Il of the aggregate Performance Base for the
Relevant Months falling within that FIM
Calculation Year.

FIM Objectives

means the provision of an appropriate mechanism to
reflect relative responsibility and ability to control
patronage growth and which:

(@ incentivises GWRC and the Operator to
collaborate to grow patronage on and fare
revenue from the Wellington Region Bus
Network;

(b) takes account of the characteristics particular to
the Services and the Wellington Region Bus
Network;

(c) issimple to apply and administer; and
(d) contributes to value for money.

Patronage Excess

means, in respect of any FIM Calculation Year, the
amount (if any) by which the Actual Patronage for the
PTOM Unit the subject of this Partnering Contract
exceeds the Patronage Projection for that PTOM Unit.

Patronage Projection

means:

(@ for the FIM Calculation Year in which 1 July
2020 falls:

PP(I’]) = AF)Unit(n'l) X [APSubregion(n'1)/APSubregion(n'4)]
N1/3)
(b) for the FIM Calculation Years in which 1 July
2021 and 1 July 2022 fall:
PP(n) = PP(n-1) x [APSubregion(n'l)/APSubregion(n'4)]
N1/3)
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(c) for the FIM Calculation Year in which 1 July
2023 falls:

PP(n) = APunit(n-1) X [APunit(n-1)/APunit(n-4)] ~(1/3)

(d) for each subsequent FIM Calculation Year, the
number calculated in accordance with the formula
below:

PP(n) = PP(n-1) X [APunit(n-1)/APynir(n-4)] ~(1/3)

where:

PP = the Patronage Projection for the PTOM Unit the
subject of this Partnering Contract;

n =a FIM Calculation Year;

APunit = the Actual Patronage in respect of a FIM
Calculation Year for the PTOM Unit the subject of this
Partnering Contract; and

APsyoregion = the Actual Patronage in respect of a FIM
Calculation Year for the relevant Sub-Region in which
the Bus Unit is located.

Patronage Shortfall

means, in respect of any FIM Calculation Year, the
amount (if any) by which the Actual Patronage for the
PTOM Unit the subject of this Partnering Contract
falls below the Patronage Projection for that PTOM
Unit.

Shadow Fare

means, subject to paragraph 10.8 (Operator
Initiatives), JJili] of the average fare for a unit in the
FIM Calculation Year.

Sub-Region

means each of the following sub-regions of the
Wellington Region Bus Network:

(@ Wellington City;
(b) Hutt Valley;

(c) Porirua;

(d) Kapiti; and

(e) Wairarapa.

Valid Trip

means, each trip made by a fare paying passenger on
the Wellington Region Bus Network. For the
avoidance of doubt, SuperGold passengers will not
contribute to the Valid Trip count.
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Notice of Actual Patronage

10.2 Within 60 days following the last day of each FIM Calculation Year where part of
that FIM Calculation Year falls after 1 July 2020 and within the Term, GWRC shall
serve on the Operator a notice (certified by GWRC's Authorised Representative as
being true, accurate and complete to the best of his or her knowledge) containing
details for that FIM Calculation Year of the Actual Patronage and a calculation of
the Patronage Shortfall or Patronage Excess.

Payment

10.3 If in any FIM Calculation Year where part of that FIM Calculation Year falls after 1
July 2020 and within the Term, there is a Patronage Excess, then the Operator shall
be entitled to an amount equal to the FIM Adjustment provided that the amount
payable by GWRC under this paragraph 10.3 in respect of any single FIM
Calculation Year shall not exceed the FIM Cap.

10.4 If in any FIM Calculation Year where part of that FIM Calculation Year falls after 1
July 2020 and within the Term, there is a Patronage Shortfall, then, at GWRC's
option, either:

10.4.1 the Operator shall pay to GWRC within 90 days of the end of such FIM
Calculation Year; or

10.4.2 GWRC shall set off from the next payment of the Service Fee falling due
following the date of service of the notice pursuant to paragraph 10.2,

an amount equal to the FIM Adjustment provided that the amount to be paid by the
Operator or set off by GWRC under this paragraph 10.4 in respect of any single
FIM Calculation Year shall not exceed the FIM Collar.

10.5 For the avoidance of doubt no FIM Adjustment will be applied for any FIM
Calculation Year which starts before 1 July 2020.

Operator initiatives

10.6 GWRC and the Operator agree to work together collaboratively with a view to
achieving the FIM Objectives. The Operator may at any time during the Term
propose to GWRC by notice in writing:

10.6.1 an initiative to be implemented by it with the objective of increasing
Actual Patronage; and

10.6.2 atemporary increase in the Shadow Fare to encourage the Operator in and
reward it for the successful implementation of such initiative.

10.7 If GWRC (in its sole discretion despite anything to the contrary in this Partnering
Contract) indicates that it is open to considering such initiative, the Operator shall
document the proposal in detail in the next draft of the plans and financial forecasts
to be submitted by it under the relevant provisions of paragraph 2 (Annual Business
Plan) of Schedule 5 (Planning, Reporting and Meetings).
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10.8

If GWRC (in its sole discretion despite anything to the contrary in this Partnering
Contract) expressly approves such initiative and temporary increase in the Shadow
Fare in its notice of approval under paragraph 2.16 (GWRC to approve) of Schedule
5 (Planning, Reporting and Meetings), the Operator shall diligently implement such
initiative and the Shadow Fare shall be increased by the amount and for the period
specified in GWRC's notice.

Review meeting

10.9

10.10

11

If at any time, either GWRC or the Operator considers that the operation of the
mechanism in this paragraph 10 is not achieving the FIM Objectives, it may serve
notice on the other requiring a meeting to review the operation of this paragraph 10
against the FIM Obijectives.

As soon as reasonably practicable following service of a notice under paragraph
10.9, GWRC and the Operator shall meet and seek to agree such changes to this
paragraph 10 as are reasonably necessary to align it more closely with the FIM
Objectives. If GWRC and the Operator reach such agreement, the parties shall as
soon as reasonably practicable document such changes by way of a deed of
variation and such changes shall come into effect in accordance with that deed of
variation if and when that deed of variation comes fully and unconditionally into
effect. If GWRC and the Operator do not reach such agreement, then the matter
may not be referred to the Dispute Resolution Procedure and this paragraph 10 will
continue in effect without amendment.

Major Service Disruptions, Force Majeure Events and Deemed
Performance

Major Service Disruptions and Force Majeure Events

111

11.2

If a Scheduled Service fails to meet the Punctuality KPI or the Reliability KPI, that
Scheduled Service will not be included in the calculation of "A™ and "B" in
Performance Indicator #1 (Reliability) or Performance Indicator #2 (Punctuality)
(as applicable) provided that:

11.1.1  such failure is directly attributable to a Major Service Disruption or Force
Majeure Event (as applicable);

11.1.2 the Operator has used all reasonable endeavours to mitigate the effect of
the Major Service Disruption or Force Majeure Event (as applicable) on
the provision of the Services; and

11.1.3  the Operator has otherwise complied with any express obligation
imposed on the Operator under this Partnering Contract in respect of such
Major Service Disruption or Force Majeure Event (as applicable).

A failure by the Operator to achieve a Pl Achieve Benchmark shall be disregarded
for the purposes of calculating the relevant Performance Payment in respect of a
Nominated Performance Indicator, or for Performance Indicators which are not

Schedule 6 (Financial and Performance Regime) — Execution Version — May 2018 Page 18 of 20



Partnering Contract CONFIDENTIAL Schedule 6

Nominated Performance Indicators, for the purposes of determining the Operator's
performance against that Performance Indicator, provided that:

11.2.1  such failure is directly attributable to a Major Service Disruption or Force
Majeure Event (as applicable);

11.2.2  the Operator has used all reasonable endeavours to mitigate the effect of
the Major Service Disruption or Force Majeure Event (as applicable) on
the provision of the Services; and

11.2.3  the Operator has otherwise complied with any express obligation
imposed on the Operator under this Partnering Contract in respect of such
Major Service Disruption or Force Majeure Event (as applicable).

Operator's responsibility

11.3

11.4

It shall be the responsibility of the Operator to demonstrate that a Major Service
Disruption or Force Majeure Event (as applicable) has occurred and that it is
entitled to relief under paragraph 11.1 or 11.2 (as applicable).

The Operator shall promptly provide any information reasonably required by
GWRC in connection with a Major Service Disruption or Force Majeure Event (as
applicable) and its effects (including any information reasonably required to
demonstrate that the conditions in paragraph 11.1.1 to paragraph 11.1.3 or
paragraph 11.2.1 to paragraph 11.2.3 (as applicable) have been met).

Deemed performance - RTPI System

115

11.6

The extent to which a Scheduled Service complies with the requirements of the
Punctuality KPI and the Reliability KPI will be measured by the RTPI System
and/or any other on or off-board system nominated from time to time by GWRC,
provided that, subject to paragraph 11.6, if the relevant data system does not record
the required data in respect of a Scheduled Service then such Scheduled Service
shall be deemed not to have complied with the Punctuality KPI and Reliability KPI.

To the extent only that:

11.6.1 any GWRC Asset or any data held or generated by a GWRC Asset is
required in order to measure the extent to which a Scheduled Service has
complied with the requirements of the Reliability KPI or the Punctuality
KPI for the purposes of calculating a Performance Deduction;

11.6.2 such GWRC Asset or data is, at the relevant time, unavailable or
materially inaccurate and this was not caused or contributed to by any act
or omission of the Operator or any Operator Associate other than in
accordance with this Partnering Contract or any breach by the Operator
of this Partnering Contract; and

11.6.3 as a result of the circumstances referred to in paragraph 11.6.2, it is not
possible to accurately measure the extent to which a Scheduled Service
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has complied with the requirements of the Reliability KPI or the
Punctuality KPI,

then, subject to paragraph 11.7, for the purposes of calculating the relevant
Performance Deduction and the extent to which that Scheduled Service has
complied with the Reliability KPI or the Punctuality KPI (as applicable), the
Scheduled Service shall be deemed to have complied with the requirements of
Reliability KPI or the Punctuality KPI (as applicable).

11.7 It shall be the responsibility of the Operator to demonstrate that the unavailability or
inaccuracy (as applicable) of such GWRC Asset was not caused or contributed to
by any act or omission of the Operator or any Operator Associate other than in
accordance with this Partnering Contract or by any breach by the Operator of this
Partnering Contract.

11.8 If requested by the Operator, GWRC shall provide the Operator with access to data
and information reasonably required by the Operator in demonstrating the cause of
unavailability or inaccuracy (as applicable) of any GWRC Asset pursuant to
paragraph 11.7.

Deemed performance - Scheduled Services excluded from Punctuality KPIl and/or
Reliability KPI

11.9 To the extent only that a Scheduled Service is indicated in Appendix 12 (Scheduled
Services excluded from Punctuality KP1 and/or Reliability KPI) of Schedule 2
(Agreement Details) as being excluded from either or both of the Punctuality KPI
and the Reliability KPI, that Scheduled Service will not be included in the
calculation of "A" and "B" in Performance Indicator #1 (Reliability) or Performance
Indicator #2 (Punctuality) (as applicable) provided that the Operator has complied
with its obligations in this Partnering Contract in respect of that Scheduled Service
(other than the obligations to comply with the Reliability KPI or the Punctuality
KPI (as applicable)).
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1 Operator Representations and Warranties
Prohibited Act

11 None of the Operator, the Guarantor or any Opev&tsociate or anyone employed
by any of them or acting on behalf of any of theaméncommitted any Prohibited
Act.

Information provided

1.2 All information which has been given by the Operathe Guarantor or the
Operator Associates or anyone employed by anyeshtor acting on behalf of any
of them to GWRC was (when given, whether in thedegncorrespondence,
negotiations, pursuant to this Partnering Conmacttherwise, and on the date of
this Partnering Contract if given prior to suchajatue, complete and accurate in
all material respects.

Corporate

1.3 The Operator is a corporation duly incorporatebl@w Zealand and is validly
existing under the Companies Act.

1.4 The Operator and the Guarantor each has the povesitér into and perform its
obligations under the Transaction Documents to kitics a party, to carry out the
transactions contemplated by those documents acarty on its business as now
conducted or contemplated.

1.5 In entering into the Transaction Documents to whiid party, neither the
Guarantor nor the Operator is acting as responesitiéy or trustee of any trust or
settlement or as an agent on behalf of anothetyenti

Transaction Documents

1.6 The Operator and the Guarantor has each taker@dbksary corporate action to
authorise the entry into and performance of then3aation Documents to which it
is a party and to carry out the transactions coplat@d by those documents.

1.7 Each Transaction Document to which the Operatth@Guarantor is a party
creates valid and binding obligations and is erdabde in accordance with its
terms, subject to any necessary stamping and ratiist, laws generally affecting
creditors' rights and general principles of equity.

1.8 The execution and performance by the OperatoreoGilarantor of the Transaction
Documents to which it is a party and each transaaontemplated under those
documents did not and will not violate in any reteprovision of:

1.8.1 anyLaw;
1.8.2 its constitution or other constituent documents; or

1.8.3 any other document or agreement that is bindinij onits assets.
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Legal proceedings and insolvency

1.9

1.10

1.11
1.12

No litigation, arbitration or other proceedings atgrent, pending or to the
Operator's knowledge, threatened, which, if adwedetermined, would or could
have a material adverse effect upon the OperdterGuarantor or their ability to
perform their respective obligations under the $eanion Documents.

There has been no material change in the finanoradition of the Operator or the
Guarantor (since the date of their last auditedaiats provided by the Operator to
GWRC) which would prejudice the ability of the Oger or the Guarantor to
perform its respective obligations under the Tratisa Documents.

No Insolvency Event has occurred in relation to@peerator or the Guarantor.

There is no unsatisfied judgment against the Opemtthe Guarantor.

Authorisations

1.13

Each authorisation that is required in relation to:

1.13.1 the execution, delivery and performance by the @perr the Guarantor
of the Transaction Documents to which it is a pany the transactions
contemplated by those documents;

1.13.2 the validity and enforceability of the Transactidacuments to which the
Operator or the Guarantor is a party; and

1.13.3 the Operator's and Guarantor's business as nowctatior
contemplated,

has been obtained or effected and remains indutkfand effect, the Operator and
the Guarantor is in compliance with them and had phapplicable fees in respect
of them.

Title and security

1.14

1.15

Other
1.16

None of the Transferring Assets or any TransferAsget Agreements are subject
to any Security Interest of the type referred tolause 55.39ecurity Interests and
disposals).

The Operator does not hold any assets as thedrastesponsible entity of any
trust, except where this has been disclosed to G\WRIOGWRC has provided its
written consent (not to be unreasonably withheld).

The Operator is not aware of any facts or circuntsta that have not been
disclosed to GWRC in writing that would, if discézk be likely to materially
adversely affect the decision of a prudent andomsie public sector entity
considering whether or not to enter into this Raitrg Contract with the Operator.
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1.2

2.2

4.1

5
5.1

Purpose of this Schedule

This Schedule 9acilities Protocol) sets out the Parties' obligations in respect
of:

1.1.1  accessing and operating within the Facilities, lwatile providing the
Services and otherwise; and

1.1.2 reporting by the Operator of safety and other airstances affecting
access to, or operation within, the Facilities.

The Operator shall (and shall procure that the &peAssociates, including
drivers) comply with the Operator's obligationghis Schedule 9acilities
Protocol).

Safe use of Facilities

The Operator shall ensure that all drivers are/ fuilined in accordance with
clause 14Training and driver requirements) in respect of their access to, and
use of, the Facilities.

The Operator shall immediately report to GWRC aagarnds identified by the
Operator or by drivers which actually affect (oe aeasonably likely to affect)
access to, or operation within, any of the Faetiti

Lawful use

The Operator shall comply with all applicable Laavel by-laws governing use
of Facilities.

If the Operator considers that safety is or willdoenpromised through
compliance with any applicable Law, by-law or diren then it must
immediately notify GWRC.

Cooperation and other obligations with other users of Facilities and
GWRC

Without limiting the Operator's other obligationgddiabilities in this Partnering
Contract, the Operator shall:

4.1.1 coordinate and cooperate with GWRC and any other aisthe
Facilities (including other providers of bus seesgcproviders of
specialty mobility services and maintenance andnitey services
providers) in respect of operational managementdapioyment;

4.1.2  not unduly interfere with, obstruct, impede or gelae performance
of any other user of Facilities, including GWRCgan

4.1.3 not cause or contribute to damage or destructigheofacilities.

Physical access

The Operator shall comply with all local authoignage and GWRC signage
governing use of Facilities.

Schedule 9 (Facilities Protocol) — Execution Version - May 2018 Page 3 of 6



Partnering Contract CONFIDENTIAL Schedule 9

5.2 The Operator shall comply with directions in sigadgcated on private property
within the Facilities.

5.3 The Operator shall access to and from the Fasildidy through the access
points as notified by GWRC or the Facilities' retpe owners (as applicable)
and shall comply with GWRC's or the Facilities ova¢as applicable)
directions in respect of access to the Facilities.

6 Parking in designated areas

6.1 Where the Operator has been designated an areakitoy GWRC or a Facility
owner, the Operator shall only park Vehicles indheas designated to the
Operator and only during the time for which theaaigedesignated to the
Operator (if applicable).

6.2 The Operator must only use the layover spacesifiehin Appendix 5 Bus
Unit termini, Facilities and layover spaces) of Schedule 2Agreement Details)
in accordance with any restrictions set out in Ampie 5 Bus Unit termini,
Facilities and layover spaces) of Schedule 2Agreement Details) or otherwise
notified by GWRC to the Operator in writing.

7 Toilet facilities

7.1 If GWRC (acting reasonably) considers that thesteimade available for use by
the Operator as part of the Facilities require @althl cleaning and/or
maintenance in excess of standard levels of clgaarid/or maintenance:

7.1.1 GWRC shall divide the costs reasonably incurred byprocuring
such additional cleaning and/or maintenance eqbaitween the
Operator and the other PTOM Operators who are peciio use
such toilet facilities; and

7.1.2  the Operator shall pay to GWRC its share of suatscwithin 10
Business Days following a demand therefor.

8 Special Events

8.1 In the case of Special Events, the Operator skaltle Facilities in accordance
with any agreed Special Events Plan and GWRC'stibres.

9 Bus Stops

9.1 The Operator shall use best endeavours to ensairdriliers:

9.1.1 use Bus Stops in a manner that does not obstaiffittr

9.1.2 position Vehicles as close as possible to the kedircumstances
where the Vehicle cannot access the Bus Stop; and

9.1.3 position Vehicles as close as possible to the feodtor head of the
Bus Stop.
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10
10.1

10.2

10.3

10.4

10.5

10.6

11
111

Bus idling locations

The Operator shall eliminate all unnecessary idting/ehicles and minimise
idling time in all aspects of Vehicle operationsactordance with Good
Industry Practice.

The Operator must only use those layover locationthe purposes of layover
of Vehicles specified in Appendix Bigs Unit termini, Facilities and layover
spaces) of Schedule 2Agreement details) or as otherwise specified by GWRC,
and not for any other purpose.

Notwithstanding paragraph 10.2, the Operator msy elect to use other
locations for the purposes of layover of Vehiclasyvided that:

10.3.1 the Operator shall only do so to the extent thissdwot contravene any
applicable Law; and

10.3.2 the Operator shall be responsible for obtaining@mdplying with all
necessary consents to it so doing.

Within 10 Business Days after the date of thisiamg Contract, the Operator
shall produce a bus idling policy which is spectidoth urban and school
operating environments, such policy to be apprdxe&WRC (acting
reasonably). The bus idling policy produced by@perator must contain the
following elements:

10.4.1details of how the Operator will eliminate all usessary Vehicle idling;
and

10.4.2instructions to drivers on where, when and for homg Vehicles are
permitted idle.

The Operator shall (and must ensure that all Opefedsociates shall)
implement and comply with the bus idling policy apged by GWRC and the
Operator shall continuously monitor compliance with bus idling policy.

Promptly following a request to do so, the Operatall provide such evidence
as GWRC may reasonably require to verify the exiemthich the Operator and
all Operator Associates have complied, and are gongp with the bus idling
policy approved by GWRC.

Wellington Station (Lambton)

When accessing Wellington Station (Lambton), the@r shall comply with
the instructions of any marshals in order to ensuareoth running of bus
services.
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11.2 Without limiting the Operator's obligations in tf8shedule 9Racilities
Protocoal), the Operator shall ensure that a specific fasydaced on ensuring

safe and correct driving behaviours at WellingttatiSn (Lambton), including
but not limited to:

11.2.1 watching for pedestrians;
11.2.2 obeying traffic signalling;

11.2.3 being ready to give way to any traffic operatingidie or accessing the
interchange;

11.2.4 obeying the posted speed limit or the speed lithiéxwise notified by
GWRC; and

11.2.5 taking extra care at the approach and exit points.

12 Policies and Procedures

12.1 When accessing and using the Facilities, the Opeshiall comply with all

relevantpolicies and procedures as may be provided to gezddor by GWRC from
time to time in respect of such access and use.
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Date [insert date on which GWRC executes this document]

Parties
1

Wellington Regional Council, a public statutory jamnstituted under the Local
Government Act 2002Q3WRC); and

Each PTOM Operator that from time to time becomBady in accordance with

paragraph 3.1.

Introduction

This Regional Agreement records the common rightsabligations of GWRC
and PTOM Operators in regard to the delivery ofesicthed Services on the
Wellington Public Transport Network.

Definitions and interpretation

In this Regional Agreement the following definitapply unless the context

requires otherwise:

Access Provider

means KiwiRail Holdings Limitedgébher with its
successors and permitted assigns).

Annual Business Plan

means the annual busines$qyla PTOM Unit
which is to be prepared and approved in accordan
with the applicable provisions of the relevant
Partnering Contract.

Authorised
Representative

means in relation to a Party, the individual tisat i
nominated by that Party from time to time to parfor
this role under and in accordance with the relevant
Partnering Contract.

Bus Partnering Contract

means a Partnering Corttetateen GWRC and a
PTOM Operator in respect of a bus PTOM Unit.

Business Day

means a day (other than a Saturdaga$ or Public
Holiday) on which banks are generally open for
business in Wellington.

Commencement Date

has the meaning given to ieimalevant Partnering
Contract.

Conditions of Carriage

has the meaning given o the relevant Partnering
Contract.

Confidential Information

means all information, dooents and materials

provided from time to time by one Party to another
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Party under or in connection with this Regio
Agreement where the Party providing such
information has (acting reasonably) notified the
recipient Party in writing that such information,
document or material is confidential.

Contract Variation

has the meaning given to ithie televant Partnering
Contract.

Customer Service

means the GWRC document entitled “Customer

and the Transport Agency.

Handover Package

has the meaning given to it inele@ant Partnering
Contract.

Key Subcontract

has the meaning given to it inrdevant Partnering
Contract.

Standards Service Standards” as updated from time to time in
accordance with the change process for PT Netwark
Documents set out in this Regional Agreement.

Customer means the GWRC document entitled “Customer

Communication and Communication and Information Systems” as updated

Information Systems from time to time in accordance with the change
process for PT Network Documents set out in this
Regional Agreement.

CVIU means the Commercial Vehicle Inspection Utithe
New Zealand Police (including its successors).

Deed of Accession to themeans the deed of accession to this Regional

Regional Agreement Agreement in the form set out in Annexure=brim
of Deed of Accession).

Fares, Ticketing and means the GWRC document entitled “Fares,

Enforcement Ticketing and Enforcement Requirements” as updated

Requirements from time to time in accordance with the change
process for PT Network Documents set out in this
Regional Agreement.

Ferry Partnering means a Partnering Contract between GWRC and a

Contract PTOM Operator in respect of a ferry PTOM Unit.

Governmental Entity means the Sovereign in rightlefv Zealand and any
government, or any governmental or semi-
governmental entity, person or authority, body tpoli
(but excluding any political party), government
department, local government authority or statutory
authority and includes (unless the context othexwig
requires), GWRC, the New Zealand Police, the C\{IU
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LGOIMA means the Local Government Official Infornwat
and Meetings Act 1987.
LTMA means the Land Transport Management Act 2003.

Minor Contract
Variation

has the meaning given to it in the relevant Pairiger
Contract.

Notice to Proceed

has the meaning given to iténrébevant Partnering
Contract.

Parties

means the persons who from time to tim@airies
to this Regional Agreement in accordance with
paragraph 3.1, and "Party" shall be construed
accordingly.

Partnering Contract

means the contract enterecont®8WRC and a
PTOM Operator in connection with the provision o
services in respect of a PTOM Unit.

Partnering Principles

means the principles and austiof working togethe
described at paragraph 3Raftnering Principles).

=

PT Network Document
Change Proposal

means the summary of a proposed change to a PT

Network Document prepared by GWRC pursuant {
paragraph 3.22.1.

PT Network Documents

means those documents referri@dparagraph 3.19

PTOM Operator

means a public transport operatdrtths entered inte
a contract with GWRC to provide "public transport
services" (as defined in the LTMA) in relation to a
"unit" (as defined in the LTMA).

PTOM Unit means a unit (as defined in section 5flhe LTMA)
specified in the Wellington Regional Public Trandp
Plan.

Public Holiday means a day which is a public hglidaWellington

in accordance with the Holidays Act 2003.

Rail Partnering Contract

means the contract entetecoetween GWRC and
Transdev Wellington Limited (company number
5164521) on or around 10 March 2016 as amende
supplemented, novated or replaced from time to.tir

Related Company

means a "related company" as definde
Companies Act 1993 provided that each reference
"company" in that definition shall be deemed tmals

include any other body corporate.
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Scheduled Services

in regard to each PTOM Opefizésrthe meaning
set out in the relevant Partnering Contract.

Services

in regard to each PTOM Operator, hassning
given in the relevant Partnering Contract.

Timetable Change
Process

means the GWRC document entitled “Timetable

Change Process” as updated from time to time in
accordance with the change process for PT Netwa
Documents set out in this Regional Agreement.

TPTD

has the meaning given to it in the relevamtriéaing
Contract.

Transaction Document

has the meaning given tothérrelevant Partnering
Contract.

Transport Agency means the New Zealand Transpahgy
established under section 93 of the LTMA.

Unit has the meaning given in section 5(1) of tA&A.

Unit Timetable means a Bus Unit Timetable, FerrytJimetable or

Rail Unit Timetable (each as defined in a Partrggrin
Contract).

Variation Order

has the meaning given to it in ilevant Partnering
Contract.

Wellington Public
Transport Network

means the PTOM Units that make up the public
transport network managed by GWRC.

Wellington Regional
Public Transport Forum

means the forum described at paragraph 3.14
(Wellington Regional Public Transport Forum).

Wellington Regional
Public Transport Plan

means the regional public transport plan for
Wellington adopted under the LTMA (as amended
updated, supplemented or replaced from time to)ti

Year

means each period of 12 months from 1 JuB0to
June.

me

The following rules apply to this Regional Agreermanless the context requires

otherwise:
221
2.2.2
2.2.3

headings are for convenience only and do not afiféetpretation;
the singular includes the plural and conversely;

a gender includes all genders;
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2.2.4

2.2.5

2.2.6

2.2.7

2.2.8

2.2.9

2.2.10

2211

2.2.12
2.2.13

2.2.14

2.2.15

2.2.16

2.2.17

CONFIDENTIAL Schedule 10

if a word or phrase is defined, its other gramnadtiorms have a
corresponding meaning;

a reference to a person, corporation, trust, pestiig, unincorporated
body, organisation or other entity includes anyheim;

a reference to a paragraph or Annexure is a referena paragraph
of, or Annexure to, this Regional Agreement;

a reference to an agreement or document (inclualirgerence to this
Regional Agreement) is to the agreement or docu&amended,
varied or supplemented, novated or replaced, exodpe extent
prohibited by this Regional Agreement or that othgreement or
document;

a reference to a person includes that person'essors, permitted
substitutes and permitted assigns (and, wherecaiyhd, that person's
legal personal representatives);

a reference to legislation or a rule or to a prioviof legislation or
rule includes a modification or re-enactment oéitegislative
provision or rule substituted for it and a reguator statutory
instrument issued under it;

a reference to conduct includes an act, omisstatersent and
undertaking, whether or not in writing;

a reference to an agreement includes any undegtatt@ed, agreement
and legally enforceable arrangement, whether ommatiting, and a
reference to a document includes an agreemeno (@sfsed ) in
writing and any certificate, notice, instrument aotument of any
kind,

a reference to dollars and $ is to New Zealandeoayy;

a reference to month or to a year is to a calenmanth or a calendar
year;

a reference to a right or an obligation of any twanore persons
confers that right, or imposes that obligationtesdase may be, on
each of them severally and all of them jointly;

a reference to a Party is a reference to eacloskthersons
separately;

a reference to writing includes an email and amgomeans of
reproducing words in a tangible and permanentljolsorm;

a reference to an asset includes any real or patgmesent or future,
tangible or intangible, property or asset (inclgdintellectual property
rights) and any right, interest, revenue or benefiunder or derived
from, the property or asset;
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2.2.18 areference to any governmental department, priofessbody,
committee, council, local authority, council coiied organisation or
other body includes the successors to that bodyyrelevant activity
or function of that body;

2.2.19 areference to a liability includes any obligatishether present or
future or actual or contingent or as a principatesy or otherwise;

2.2.20 areference to includes or including or other samivords should be
construed without limitation;

2.2.21 where the time for performing an obligation or ex&ing a right is
expressed by reference to a period of one or morghms before or
after a specified date (tmeference date) that time period will be
determined by calculating the number of months ifipddrom the
reference date, with the period expiring on the datich is the
equivalent date to the reference date, or if tier® such date in the
final month, the last day of that final month;

2.2.22 where the time for performing an obligation or eging a right is
expressed as being "immediately” following or aéierevent or
circumstance occurring, it means as soon as reblsopiecticable but
no later than 24 hours following or after that emM@ncircumstance
occurring; and

2.2.23 areference to obligations includes indemnitiegrardies,
representations and undertakings and a referertmeaah or breach
of obligations includes breach of any indemnitigarranties,
representations and undertakings.

3 Regional Agreement

Parties

3.1 The Parties to this Regional Agreement are GWRCearnth PTOM Operator that
has executed a Partnering Contract and a Deeda#s&mn to the Regional
Agreement.

3.2 GWRC shall keep all PTOM Operators informed afieoRarties to the Regional

Agreement from time to time:

3.2.1 by providing written notice to each PTOM Operatsisaon as
practicable after a new PTOM Operator becomes ty;Par

3.2.2 by providing written notice to each PTOM Operatsisaon as
practicable after a PTOM Operator ceases to bety; Rad

3.2.3 by keeping all PTOM Operators informed about the@and contact
details of each PTOM Operator including the nant@mntact details
of each PTOM Operator’'s Authorised Representatigepfovided by
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Term

3.3

3.4

3.5

3.6

3.7

that PTOM Operator under the terms of the relePamtnering
Contract).

The rights, obligations and liabilities of a PTONd@&ator under this Regional
Agreement shall commence on the later of:

3.31 the date of the Deed of Accession to the RegiomgméAment signed
by GWRC and the PTOM Operator; and

3.3.2 the Commencement Date.

Without prejudice to any accrued rights, obligasiam liabilities and subject to
paragraphs 3.5 and 3.7, the rights, obligationsliabdities of a PTOM Operator
under this Regional Agreement shall end on the alat@hich all Partnering
Contracts to which that PTOM Operator is a partyehexpired or terminated.

Each PTOM Operator shall continue to be bound bg,shall continue to
comply with, paragraph 4Cpnfidentiality) notwithstanding paragraph 3.4 or the
expiry or termination of any or all Partnering Qaats to which that PTOM
Operator is a party.

GWRC may at any time terminate this Regional Agreeivhere doing so is
consistent with, or necessary to give effect tpolicy change. In order to so
terminate this Regional Agreement, GWRC shall sarwgitten notice on each
PTOM Operator who at that time is party to a PamgeContract which is in
force and effect. Such termination shall be:

3.6.1 effective from the date specified in the noticevedrby GWRC;
3.6.2  subject to paragraph 3.7; and

3.6.3  without prejudice to any accrued rights, obligasiam liabilities of the
Parties as at the date of termination.

Expiry or termination of this Agreement (or anyhtg, obligations and liabilities
of a PTOM Operator as provided for in paragraph 8hall not affect the
continuation in full force and effect of:

3.7.1  paragraph 20€finitions and inter pretation);

3.7.2  paragraph 3.6;

3.7.3  this paragraph 3.7,

3.7.4  paragraphs 4Qonfidentiality) to 16 Counterparts) inclusive;

3.7.5 any other provision of this Regional Agreement \laHdy implication
from its nature is intended to survive expiry amimation; or

3.7.6  any Partnering Contract,

or the respective rights, obligations and liataktof the Parties thereunder.
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Purpose
3.8 This Regional Agreement records the Parties' ageaein regard to:
3.8.1 the Partnering Principles;
3.8.2 the common objectives for the Wellington Publicigport Network;
3.8.3 the process for planning, convening, conductingraedrding the
outcomes of the Wellington Regional Public Transparum; and
3.8.4  the process by which changes to the PT Network Bects shall

occur.

Partnering Principles

3.9 Each Party agrees to be guided by and give efetbiet following principles in
connection with the exercise and performance af tegpective rights and
obligations under the relevant Partnering Contsa@(d this Regional
Agreement:

3.9.1

3.9.2

to the extent relevant, the principles set oueatien 115(1) of the
LTMA and copied below:

(@) regional councils and public transport operatomughwork in
partnership and collaborate with territorial autties to deliver
the regional public transport services and infragtire
necessary to meet the needs of passengers;

(b) the provision of public transport services showddcbordinated
with the aim of achieving the levels of integratiogliability,
frequency and coverage necessary to encouragengasse
growth;

(c) competitors should have access to regional putalitsport
markets to increase confidence that public transggowices are
priced efficiently;

(d) incentives should exist to reduce reliance on puhlbsidies to
cover the cost of providing public transport seegicand

(e) the planning and procurement of public transpantises should
be transparent; and

the following methods of working together colleetiy:

(a) interdependence: meaning that the Parties are thutua
dependant and no one Party will be wholly succé#sfu
individual success is to the detriment of others;

(b) individual imperatives: meaning that the Partie stiare
common goals and work together to achieve themgewhi
recognising that each has their own business agsct The
extent to which each Party acknowledges and accatates
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(€)

(d)

(e)

(f)

(9)

(h)

(),

CONFIDENTIAL Schedule 10

each other Party’s individual imperatives will belear
demonstration of the maturity of the partneringtienship;

integrity: meaning that the Parties will act witiidgrity and in a
manner that promotes trust and confidence in ett@dT;0

mutual accountability: meaning that the Partied! $tea
accountable for their respective roles in delivgsafe, reliable,
punctual and efficient Scheduled Services for qusts;

openness and transparency: meaning that the Paitie® the
extent reasonably required, share information tull@and open
basis and in a timely way so that surprises daootr;

collaboration: meaning that mutual success wilbbst achieved
by working collaboratively and cooperatively rathiean in an
adversarial manner;

domain expertise, trust and definition of rolesamag that the
Parties will bring unique knowledge and domain etipe to
their respective obligations and mutual objectiard trust each
other to apply their knowledge and domain expeftis¢he
achievement of their mutual objectives;

responsiveness: meaning that the Parties will béadble and
accessible to each other to the extent reasonafiyred and
will, to the extent reasonably required, provid®imation,
make decisions and complete actions in a prompeéiaient
manner so that transaction costs of doing busiaesminimised
to the extent reasonably practicable. Responssswél
depend on a high degree of communication and catpar
across and within the various parts of GWRC anth @3OM
Operator’s organisation;

alignment of incentives: meaning that the Partidls w
acknowledge that it is in the interests of all Rarto share in
rewards gained by improvements in efficiency, dffeness and
customer service, and it is intended that the perdmce
management regime set out in each Partnering Gtk
encourage such improvements; and

unified public image: meaning that the Parties,wdlthe extent
reasonably practicable, present a unified and qatige image
to the public so that collectively the Parties agkiand maintain
public confidence and trust.

3.10 Subiject to paragraph 3.11 for the purpose of implging and giving effect to
the Partnering Principles:
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3.10.1 GWRC shall use best endeavours to deal fairly ardperatively
with all PTOM Operators;

3.10.2 each PTOM Operator shall use best endeavours tdaiyaand co-
operatively with GWRC; and

3.10.3 subject to its own commercial interests, each PTOpérator shall co-
operate fairly with each other PTOM Operator far flurpose of
assisting GWRC and the other PTOM Operators toezehtheir
common objectives in regard to the Wellington Rubliansport
Network.

3.11 The obligations set out at paragraph 3.10 do rsttice either GWRC or a PTOM
Operator from exercising their respective rightd eemedies under or in
connection with a Partnering Contract and are witlowejudice to the respective
obligations of GWRC or a PTOM Operator under araimg Contract.

Common objectives for Wellington Public Transport Network

3.12 The Parties acknowledge and agree that their conobjactives for the
Wellington Public Transport Network are:

3.12.1 to ensure the safe operation of the Wellington ieuliansport
Network;

3.12.2 to grow patronage and revenue including throughlaity,
punctuality, integration, quality of Services amy @ther initiatives
included in an Annual Business Plan; and

3.12.3 to maximise efficiency and improve value for momdéyhe
Wellington Public Transport Network.

3.13 GWRC and the PTOM Operators acknowledge that tegéfie common
objectives set out at paragraph 3.12 are intermleglduce GWRC'’s reliance on
public subsidies to cover the cost of providing&tiled Services on the
Wellington Public Transport Network.

Wellington Regional Public Transport Forum

3.14 GWRC shall be responsible for convening and fatitig forums every six
months for the purpose of GWRC, the PTOM OperatbesTransport Agency,
the Access Provider and territorial authoritieghie region working together with
the aim of:

3.14.1 achieving the levels of integration, reliabilitye§uency and coverage
necessary to grow patronage on the Wellington Bdinsport
Network; and

3.14.2 enabling the Parties to achieve the common obggfior the
Wellington Public Transport Network described ataggaph 3.12.
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3.15 GWRC shall ensure that a minimum of two WellingRegional Public
Transport Forums are convened each Year.

3.16 GWRC shall provide reasonable notice of the dateg,tvenue and proposed
agenda for each Wellington Regional Public Transporum to all other Parties.

3.17 GWRC shall ensure that any additional organisatiefessant to matters included
on the proposed agenda are invited to attend eadhngton Regional Public
Transport Forum by providing reasonable noticenefdate, time, venue and a
copy of the proposed agenda to those organisations.

3.18 GWRC shall be responsible for:

3.18.1 appointing an appropriate person to chair eachivgtin Regional
Public Transport Forum; and

3.18.2 ensuring that minutes summarising the actions actsbns
(including, if applicable, the outcome of any PTtierk Document
Change Proposal) are provided to each of the Batid any other
organisations invited to the relevant Wellingtorg@aal Public
Transport Forum.

Change process for PT Network Documents

3.19 The following documents set out obligations anghoesibilities of GWRC and
all PTOM Operators in regard to the Wellington RuBiransport Network:

3.19.1 the Timetable Change Process;

3.19.2 the Customer Service Standards;

3.19.3 the Customer Communication and Information Systems;
3.19.4 the Fares, Ticketing and Enforcement Requirements;

3.19.5 the Annexure in the Partnering Contracts whichtesl¢o the
Conditions of Carriage; and

3.19.6 this Regional Agreement.
3.20 The Parties acknowledge and agree that:

3.20.1 subject to paragraph 3.20.2, notwithstanding angtio the contrary
in the relevant Partnering Contract, changes tocdniye PT Network
Documents may only be made in accordance with theess set out
in paragraphs 3.21 to 3.24; and

3.20.2 no PTOM Operator shall be entitled to make anynclai respect of
such amendment or replacement of any of the PT di&tiocuments
referred to under paragraph 3.20.2.

3.21 Subject to paragraph 3.20.2, a change to a PT Netocument may be:

3.21.1 proposed at any time by GWRC or by GWRC on beHaf BTOM
Operator; or
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3.21.2 proposed by a PTOM Operator to GWRC to the extettguch
change is required to introduce a new initiativeead by GWRC and
that PTOM Operator as part of the development chamual
Business Plan, in which event the PTOM Operatolt phavide such
information as is reasonably requested by GWRQébke GWRC to
prepare a PT Network Document Change Proposal.

3.22 If GWRC wishes to propose a change to a PT Netwadument pursuant to
paragraph 3.21.1 or agrees (acting reasonablypatbainge proposed by a
PTOM Operator pursuant to paragraph 3.21.2 is redun order to introduce a
new initiative agreed as part of the developmerroAnnual Business Plan, the
following process shall apply:

3.22.1 GWRC shall prepare a summary of the proposed chianiipe
relevant PT Network Document which shall include:

(@)

(b)
(€)

(d)
(e)

(f)

(9)

(h)

(i)

the name and version reference of the PT Networdub@nt
that requires change;

the reasons for the proposed change;

the marked up version of the current PT Network iboent
showing the proposed change;

details of the PTOM Operators affected by the pseplachange;

any estimated financial implications (if known)sanig from the
proposed change for either GWRC or any of the s&te®TOM
Operators;

the proposed timetable for implementation of theppsed
change;

a summary of any change or variation to the Sesvaresing
from the proposed change which may constitute ar@ocin
Variation or Minor Contract Variation, includingdtproposed
timetable to complete any required Contract Vaoiaior Minor
Contract Variations;

details of any other approvals or consents requoechplement
the proposed change and the proposed timetabletamcsuch
approvals or consents; and

any other matter that GWRC considers to be releteatite
consideration of the proposed change.

3.22.2 GWRC shall provide the PT Network Document Changgp®sal to
each PTOM Operator and shall provide each PTOM &pewith a
reasonable period within which to provide feedbackhe PT
Network Document Change Proposal;
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3.22.3 each of the PTOM Operators shall (acting reasoratdyin good
faith):

(a) consider the PT Network Document Change Proposal;

(b) provide written notice to GWRC setting out any fleeck on the
PT Network Document Change Proposal as soon asnably
practicable and in any event within 15 BusinessZfallowing
receipt of that PT Network Document Change Propesal

(c) promptly provide such other information as GWRC may
reasonably request in connection with the PT Nekwor
Document Change Proposal;

3.22.4 GWRC shall (at its sole discretion) decide wheth®T Network
Document Change Proposal should be included oagbada for
discussion at a Wellington Regional Public Transporum; and

3.22.5 GWRC shall consider all feedback received fromRA©M Operators
(including where relevant any feedback receiveal \atellington
Regional Public Transport Forum) in regard to éa€¢hNetwork
Document Change Proposal and (in its sole diseretitake a final
decision about the outcome of the each PT Netwarduihent
Change Proposal.

3.23 To the extent that any proposed change to a PT dtktidocument constitutes or
will give rise to a Contract Variation or Minor Cioact Variation under a
Partnering Contract:

3.23.1 the process set out above shall be in additioartd 6ot in place of)
the relevant variation process contained in theveeit Partnering
Contract and GWRC and the relevant PTOM Operatalt sbhmply
with their respective obligations under such precasd

3.23.2 the PTOM Operator that is party to such Partne@ogtract shall only
be required to adopt, implement and comply withupdated PT
Network Document if GWRC has issued a Variationédra Notice
to Proceed to that PTOM Operator in connectionetivéh.

3.24 GWRC shall ensure that the outcome of each PT N&tldocument Change
Proposal is communicated in writing to the AutheddRkepresentative of each
PTOM Operator by:

3.24.1 written notification that the proposed change wit be implemented;
or

3.24.2 written notification that the proposed change Wwélimplemented, in
which case:
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(@) GWRC shall provide a copy of the amended PT Network
Document to the Authorised Representative of edchNP
Operator;

(b) GWRC shall confirm the effective date upon whice #mended
PT Network Document will apply; and

(c) subject to paragraph 3.23, GWRC and each PTOM @pera
shall adopt, implement and comply with the updé&é&d
Network Document from the applicable effective datierred to
in paragraph 3.24.2(b).

4 Confidentiality
General Obligations

4.1 Subject to paragraph 4.2, each Party shall keefidemtial and not make or
cause any disclosure of any Confidential Informmatid another Party without the
prior written consent of that other Party (whicmsent may be given or withheld,
in that other Party’s sole discretion).

Exceptions

4.2 The Parties' obligations in paragraph 4.1 do nptyajo disclosure to the extent
that the disclosure is:

4.2.1 made by one Party to another Party;

4.2.2 by a Party to its financiers, subcontractors, legaidther professional
advisers, auditors or other consultants or empkopé¢hat Party or a
shareholder or Related Company of that Party, @ ease for the
purpose of enabling that Party to perform its dadtiigns or exercise its
rights in relation to this Regional Agreement, atikering Contract, a
TPTD or any Transaction Document (or the transastmntemplated
thereunder) or for the purpose of advising thatyParrelation thereto,
provided that the Party disclosing the Confiderti&rmation shall
ensure that the recipient:

(@) is made aware of this paragraph 4; and

(b) shall keep such information confidential on the sdaerms as
this paragraph 4;

4.2.3 of information which is at the time lawfully in thmssession of the
disclosing Party through sources other than and&hety, provided
that the disclosing Party has no reason to betieatesuch source is
itself bound by an obligation of confidence to fflegson that disclosed
that information or is otherwise prohibited by l&em disclosing
such information;
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LGOIMA
4.3

5

4.2.4  required by applicable law or by a lawful requirernef any judicial
authority, Governmental Entity or recognised stexkkhange having
jurisdiction over a Party or its Related Companyvted that, where
the disclosing Party is a PTOM Operator, that PTOprator
provides written notice to GWRC of the requiredctbsure promptly
on receipt of notice of the required disclosuret(i$ permitted to do
so by applicable law);

4.2.5 required in connection with legal proceedings, tealibn, mediation
or expert determination relating to this Regiongréement, any
Transaction Document or any Key Subcontract otterpurpose of
advising a Party in relation thereto;

4.2.6 of the Handover Package by GWRC in accordanceitgittights to
disclose such Handover Package under the relewatrtg?ing
Contract;

4.2.7 by GWRC of, or in connection with, the "commerdialiatio” of a bus
unit in accordance with its rights to disclose sinfbrmation under
the relevant Partnering Contract; or

4.2.8 made by GWRC in circumstances where such disclasyrermitted
under the terms of the Partnering Contract to wihehrelevant
PTOM Operator is party.

As between GWRC and each PTOM Operator, the pangsof the relevant
Partnering Contract relating to LGOIMA shall apply if set out herein.

Assignment

Assignment by PTOM Operator

51

5.2

5.3

A PTOM Operator shall only be entitled to assigrights under this Regional
Agreement to a person to whom that PTOM Operatsigas its rights under and
in accordance with the relevant Partnering Contract

In the event that a PTOM Operator novates or otisertvansfers any of its
obligations under a Partnering Contract to angpleeson in accordance with that
Partnering Contract or as agreed in writing by GWBRE PTOM Operator shall
novate or otherwise transfer its relevant obligaiander this Regional
Agreement to that person (such novation or trartsfeecome effective at the
same time as the transfer or novation of the obtiga under the Partnering
Contract becomes effective).

A PTOM Operator shall not be entitled to novatethierwise transfer any of its
obligations under this Regional Agreement othen ths provided for in
paragraphs 5.1 and 5.2.
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Assignment by GWRC

5.4

6.2

6.3

GWRC may assign, novate, transfer or otherwiseodisf any right or
obligation under this Regional Agreement to anyalauthority or council
controlled organisation of a local authority (eashdefined in the Local
Government Act 2002) or to any other Governmentait{and each PTOM
Operator hereby consents to the same. Each PTOWVapshall promptly
execute any such documents as GWRC may reasoregjliye to give effect to
such transaction.

Notices

Any notice required to be given in relation to tRisgional Agreement will,
except where otherwise expressly provided, be itingrand in English and
delivered to the relevant Party’s Authorised Repnéstive.

This paragraph 6.2 is subject to paragraph 6.4otkc@ may be:

6.2.1 personally delivered, in which case it will be deshto be given upon
delivery at the relevant address; or

6.2.2 if sent from and to places within New Zealand, dgntast pre- paid
post, in which case it will be deemed to have hgean 2 Business
Days after the date of posting; or

6.2.3 if sent from or to any place outside New Zealaeat ¥y pre-paid
priority airmail, in which case it will be deemealltave been given 10
Business Days after the date of posting; or

6.2.4  sent by email, in which case it will be deemedadgéhbeen given at
the time at which it arrives in the recipient'soimhation system,
provided that if there is any dispute as to wheemail has been
received, the email shall be deemed to have beeivesl at the time
at which the email was sent as evidenced by aqatiobpy of the
email provided by the sender which evidences ti@memail was sent
to the correct email address of the recipient; or

6.2.5 delivered by courier requiring signature as prdakaceipt to the
relevant address, in which case it will be deerodtalve been given
when signed for.

The postal or email address for the purposes ofrggnotices pursuant to this
Regional Agreement shall be:

6.3.1 in the case of a notice served by GWRC on a PTOMr&aipr, such
address given by that PTOM Operator to GWRC franetto time
under the relevant Partnering Contract for the psep of service of
notices under that Partnering Contract;
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6.3.2 inthe case of a notice served by a PTOM Operat@WRC, such
address given by GWRC to that PTOM Operator franetto time
under the relevant Partnering Contract for the psep of service of
notices under that Partnering Contract; and

6.3.3 in the case of a notice served by a PTOM Operat@amwther PTOM
Operator, such address as may be notified from tiintiene by
GWRC to the PTOM Operator serving the notice, icoadance with
paragraph 3.2.3.

6.4 Where any notice is deemed given pursuant to paphgs.2:
6.4.1  before 9.00 am or after 5.30 pm (local time) atgleee of receipt; or

6.4.2 on aday which is a Saturday, Sunday or a publid&pin the place
of receipt,

then such notice will be deemed given at 9.00 aca(ltime) on the next day at
the place of receipt which is not a Saturday, Syrmtgublic holiday. For the
purposes of this paragraph 6.4, the place of reoéip notice is the applicable
postal address for the receiving Party in accoreavith paragraph 6.3,
irrespective of whether the notice is communicdtg@mail or otherwise.

7 Relationship between Parties

7.1 Notwithstanding the use of the word "partnering™mertnership”, nothing in this
Regional Agreement or any Annual Business Plaa ixetconstrued or
interpreted as constituting the relationship betwey of the Parties as a
partnership, quasi-partnership, association oragingr relationship in which a
Party may (except as expressly provided for in Regional Agreement) be liable
for the acts or omissions of any other Party.

7.2 Except as expressly provided in this Regional Agreat, nothing in this
Regional Agreement shall be construed to authamgeParty to act as an agent
for any other Party for any purpose.

8 Entire agreement and amendments

8.1 Without prejudice to any Partnering Contract or ather Transaction Document
to which the relevant Parties are party, this Regid\greement contains the
entire agreement between the Parties with respeis subject matter and
supersedes any earlier agreements or understariskhgsen the Parties in
connection with its subject matter.

8.2 Except as contemplated by paragraphs 3.20 to 8l24hg@e process for PT
Network Documents), this Regional Agreement may only be amended &y of
a written agreement duly executed by each of thiee3a
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9
9.1

9.2

10
10.1

11
111

12
12.1

13
13.1

14
14.1

No waiver

No waiver of any breach of, or failure to enforeg rovision of, this Regional
Agreement nor any delay in exercising any righty@oor remedy by a Party in
any way affects, limits or waives the right of siRdrty thereafter to enforce and
compel strict compliance with the provision of tRiegional Agreement. A
single or partial exercise of any right, powere@medy does not preclude any
other or further exercise of that or any othertiiglower or remedy.

No waiver by a Party of any part of this Regiongrédement is binding unless it
is made in writing by the Party granting that waive

Rights cumulative

Subject to any express provision in this Regiorgide®ment to the contrary, the
rights, powers and remedies of a Party under thgddal Agreement are
cumulative and are in addition to (and do not exelar limit) any right, power or
remedy provided by applicable law or equity or by agreement.

Further assurances

Each Party agrees to execute all deeds, instruntesntsfers or other documents
as may be necessary or desirable to give full eftethe provisions of this
Regional Agreement.

No merger

The rights and obligations of the Parties shallmetge on the completion of any
transaction contemplated by this Regional AgreemEm rights and obligations
of the Parties will survive the execution and defjvof any assignment or other
document entered into for the purposes of implemgrany such transaction.

Severability of provisions

The illegality, invalidity or unenforceability ahg time of any provision of this
Regional Agreement under any law will not affe tagality, validity or
enforceability of the remaining provisions of tRRegional Agreement nor the
legality, validity or enforceability of those pr@wns under any other law.

Governing law

This Regional Agreement and the transactions capitesd by this Regional
Agreement are governed by and are to be construaccordance with New
Zealand law and the Parties irrevocably submihéorton-exclusive jurisdiction
of the courts of New Zealand.
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15 GWRC action

15.1 Each PTOM Operator acknowledges that GWRC is tbal lauthority in the
region in which the Services are to be providedthat, notwithstanding
anything to the contrary in this Regional Agreemanthing in this Regional
Agreement:

15.1.1 requires GWRC or any other Governmental Entityxdereise, or use,
any regulatory or legislative powers in order tiuence or affect an
outcome; or

15.1.2 shall restrict or affect in any way the manner imekh GWRC or any
other Governmental Entity may act in the exercisésaegulatory or
legislative rights, powers and duties as a loc#iarity.

16 Counterparts

16.1 This Regional Agreement may be executed in oneareroounterparts, all of
which when taken together shall constitute onethadsame instrument.

Execution
Executed and Delivered as a Deed
Executed bywVellington

Regional Council by its
Attorney Gregory Campbell

in the presence of: Signature of Gregory Campbell
(Chief Executive)

Signature of witness

Name of witness

Occupation of witness

Address of withess
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Annexure 1 - Form of Deed of Accession

This Deed of Accession to the Regional Agreementdsle onihsert date]

by:
1)

)

1.2

1.3

2.2

Wellington Regional Council, a public statuttnydy constituted under the Local
Government Act 20023WRC); and

[PTOM Operator name] (company numbeirifisert]) (Acceding PTOM Operator).

Introduction, definitions and interpretation

This Deed of Accession relates to the "Regionalke&grent” datedfisert date of
Regional Agreement] to which GWRC is a party, as such document israted,
modified, supplemented, novated or substituted fiome to time in accordance
with its terms Regional Agreement).

In this Deed of Accession, capitalised terms wlaich not defined herein shall
have the meaning given to them in the Regional A&gwent, unless the context
otherwise requires.

Paragraph 2. Z)efinitions and interpretation) of the Regional Agreement shall
apply to this Deed of Accession as if expresslhyosgtherein, with such changes
as are necessary to give effect thereto.

Accession

With effect from and including the date of this [desf Accession, for the benefit
of GWRC and each other Party to the Regional Agexgnhe Acceding PTOM
Operator hereby:

2.1.1  confirms and agrees that it is a PTOM OperatoraRarty for the
purposes of the Regional Agreement; and

2.1.2 agrees to assume and perform the rights and obligadf a PTOM
Operator under, and to be bound by, the termseoRégional
Agreement.

For the purposes of the Contract and Commercial Aatn2017, the Acceding
PTOM Operator acknowledges and agrees that itgatidns under this Deed of
Accession constitute promises intended to confeeties enforceable by GWRC
and each other PTOM Operator that is a Party t&Réigional Agreement and that
such obligations may be enforced by any of thenmeutfte Contract and
Commercial Law Act 2017.

Schedule 10 (Regional Agreement) — Execution Version - May 2018 Page 23 of 26



Partnering Contract CONFIDENTIAL Schedule 10
[insert ref]

3 General Provisions

Further assurances

3.1 The Acceding PTOM Operator agrees to promptly etesall deeds, instruments,
transfers or other documents as may be necessdssiable to give full effect
to the provisions of this Deed of Accession.

Severability of provisions

3.2 The illegality, invalidity or unenforceability ahg time of any provision of this
Deed of Accession under any law will not affect ldxgality, validity or
enforceability of the remaining provisions of thiseed of Accession nor the
legality, validity or enforceability of those pr@wns under any other law.

Governing Law

3.3 This Deed of Accession is governed by and is todrestrued in accordance with
New Zealand law and the parties irrevocably subboihe non-exclusive
jurisdiction of the courts of New Zealand.

Counterparts

3.4 This Deed of Accession may be executed in one germaunterparts.

Execution
Executed and Delivered as a Deed
Executed byVellington

Regional Council by its
Attorney Gregory Campbell

in the presence of: Signature of Gregory Campbell
(Chief Executive)

Signature of witness

Name of witness

Occupation of witness

Address of withess
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[Acceding PTOM Operator]
Company Number [insert] by

Signature of authorised person Signature of authorised person
Name of authorised person Name of authorised person
Title of authorised person Title of authorisedsoer

[ Note - Acceding PTOM Operator to confirm the above execution block]
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CERTIFICATE OF NON REVOCATION OF POWER OF ATTORNEY

I, Gregory Campbdl of Wellington, Chief Executive Officer of Wellingh Regional Council hereby
certify:

1. That by a Deed dated the™@ay of September 2014, Wellington Regional Council
appointed me its Attorney on the terms and suligettie conditions set out in the said
Deed.

2. That at the date hereof | have not received ang@ot information of the revocation of

that appointment.

SIGNED at Wellington this Oafy 2017

Gregory Campbell

Chief Executive Officer
Wellington Regional Council
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1 Purpose of this Schedule

1.1 This Schedule 11 sets out the minimum informatmbé included in the Operator’'s
Handover Package.

2 Handover Package contents
Contracts, documents and suppliers

2.1 Copies of all permits, licences, consents and ajgisdo the extent relevant to or
used in connection with the Transferring Assets.

2.2 Copies of all subcontracts or other agreementsiwduie material to the provision of
the Services or which have a value in excess of0f®5 in each case to the extent
relevant to or used in connection with the TrangigrAssets, showing (as
appropriate) for each such subcontract or agreethenmtame and contact details of
the counterparties, the subject matter of the sutibact or agreement, the contract
price and the term.

2.3 To the extent not included in the list referredntgparagraph 2.2, a list of all current
suppliers of plant, equipment and materials toetktent relevant to or used in
connection with the Transferring Assets.

Systems

2.4 A list of systems (computer and otherwise) usecbimnection with the operation of
the Transferring Assets, together with a descniptibthe system, instructions for
the systems and master passwords and codes winticabfe.

Assets

2.5 One hard copy and one electronic copy of all masmuaéintenance records,
instructions, logs, drawings, datasheets, spetifics, calculations, warranties and
other documents pertaining to the Transferring fsseethe maintenance of any of
the Transferring Assets.

2.6 A copy of an up to date and accurate written inegnof all Transferring Assets in

a form reasonably acceptable to GWRC and contaithi@dollowing information:

26.1 the nature of each Transferring Asset and its me@o use in relation to
the Services;

2.6.2 an accurate assessment as to the current condittbe Transferring
Asset;

2.6.3 the owner of the Transferring Asset and detailarf Transferring Asset
Related Party;

2.6.4 the current location of the Transferring Assegfiplicable);

2.6.5 a copy of each Transferring Asset Agreement; and
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2.6.6 a copy of, and the benefit of, any unexpired warearand guarantees
held by the Operator or any other person in conmeetith the
Transferring Asset.

Insurances

2.7 The names and addresses of all insurers providlemgisurances which are required
to be effected and maintained by the Operator utliePartnering Contract in
respect of the Transferring Assets, along withapglicable policy numbers.

Safety
2.8 To the extent relevant or used in connection withTransferring Assets:
2.8.1 names and locations of all safety manuals and droes used for the
provision of the Services;
2.8.2 where available, electronic copies of safety masaall procedures; and
2.8.3 a copy of the most recent safety audit.

Intellectual Property Rights
29 A copy of the IP Register.
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1 Purpose of this Schedule
1.1 This Schedule sets out:

1.1.1 the minimum information to be included in the Opera Transition
Plan;

1.1.2 in Appendix 1 Operator's Transition Playn the agreed form of
Transition Plan; and

1.1.3 in Appendix 2 Milestone Dates

(@) the Milestones and applicable Milestone Dates; and
(b) each Condition Precedent.
1.2 The Operator shall provide all information thatdnsiders necessary in order to

enable the Operator to:
1.2.1 achieve the Milestones by the applicable MilestDates;

1.2.2 achieve the Operator Conditions Precedent by theli@ons Precedent
Date for Satisfaction; and

1.2.3 provide the Passenger Services and perform its otfigations in
accordance with this Partnering Contract on anoh ftioe
Commencement Date.

1.3 Once finalised, the Transition Plan will be set asitAppendix 1@perator's
Transition Plan to this Schedule 13 ¢(ansition Plan.

2 Transition Plan contents
Managing transition
2.1 The Operator shall set out how it will manage th@gition process, including:

2.1.1 how the Operator will work with GWRC, other PTOM @ptors and the
incumbent operators, including the process for mgetnd
communicating with these stakeholders; and

2.1.2 atimeline and process to demonstrate that:

(@) the Operator will achieve the Milestones by theliapple
Milestone Dates;
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(b) the Operator Conditions Precedent will be satisfigdhe
Conditions Precedent Date for Satisfaction; and

(c) all required plans, processes and policies wilhbglace prior
to the Conditions Precedent Date for Satisfaction.

Licences and Law

2.2

Facilities

2.3

Assets

2.4

2.5

2.6

The Operator shall include how it will:

2.2.1 obtain the Licence required to commence provisioih® Services (if
the Operator does not currently hold a Licenced; an

2.2.2 perform the Services in accordance with all appliedaw.

The Operator shall demonstrate that it has, orhaille:
2.3.1 adequate Depot facilities; and
2.3.2 adequate layover and parking facilities for Velscle

available for use to provide the Services fromGloenmencement Date.

The Operator shall demonstrate that it has, orhale, sufficient Vehicles
which comply with the requirements of this PartngrContract to provide
Services from the Commencement Date.

The Operator shall propose a process and timing for

2.5.1 the GWRC Assets to be installed on Vehicles aridegiots, including
the Ticketing Equipment and RTPI Equipment;

2.5.2 the testing and commissioning of GWRC Assets;

2.5.3 training of drivers and Operator personnel in respéthe use of
GWRC Assets in the provision of the Services; and

2.5.4 livery and branding to be in place in accordandd wie requirements of
this Partnering Contract.

The Operator shall outline:
2.6.1 how and where planned maintenance will be carrigd o

2.6.2 what fuelling arrangements it will have in place;
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2.6.3 what processes it will have in place to ensure gagaply of Vehicle

parts and consumables; and

2.6.4 what arrangements it will have in place for clegnfimclusive of

Employees

2.7

2.8

2.9

2.10

2.11

2.12

Systems

2.13

graffiti) of the Vehicles.

The Operator shall demonstrate that it has, orhaile, sufficient, appropriately
trained Services Employees to provide Services fftmCommencement Date.

The Operator shall provide the planned Servicesl&mep numbers and the
roles that these Services Employees would undertake

The Operator shall include a staff recruitment praotuding timing and
methods of recruitment.

The Operator shall include details of the planmaihing (including timing) that
would be implemented for the benefit of Servicegpkyees.

The Operator shall include its approach and plampement systems and
processes to ensure compliance with Safety Law.

The Operator shall include proposals for providapgropriate communications
systems to Services Employees.

The Operator shall include details of the proces®$tablishing appropriate
business systems for provision of the Servicesudneg systems for managing
and operating the Working Timetable and the Bug Uimnetable, financial
systems, payroll, incident reporting and custoreedback (including using the
CRM System).
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Appendix 1 - Operator's Transition Plan

[insert
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Appendix 2 - Milestone Dates

Schedule 13

The Parties acknowledge and agree that this Appeéhdoes not limit clauses £¢nditions Precedeht46 Events of Default and Cure Plpar 47 Termination
for Termination Even)sor any other provision of this Partnering Contrac

Ref. Conditions Precedent Responsibility | Milestone#1 & Milestone #2 & Milestone #3 & Milestone #4 &
to satisfy CPs . ) . )
Milestone Date #1 Milestone Date #2 Milestone Date #3 | Milestone Date# 4
CP#1 | Except where paragraph Bu@ranto) of Schedule 2 Operator Milestone: Operator shall | N/A N/A N/A
(Agreement Detaijsprovides that the Operator is not provide an executed Parent
required to provide a Parent Company Guarantee, GWR{C Company Guarantee.
having received from the Operator an original of Ragent
Company Guarantee duly executed by each partytthere Milestone Date: 5 Business
(other than GWRC) and GWRC being satisfied that the Days following the date of
Parent Company Guarantee has been executed in a form this Partnering Contract.
approved by GWRC and is either:
(@) in full force and effect; or
(b) conditional only on the occurrence of the
Commencement Date or execution by GWRC.
CP#2 | GWRC having received from the Operator an aigifthe | Operator Milestone: Operator shall | N/A N/A N/A
Deed of Accession to the Regional Agreement duly @teec provide a Deed of Accession
by each party thereto (other than GWRC) and GWR@ge| to the Regional Agreement
satisfied that the Deed of Accession to the Regional executed by the Operator.
Agreement has been executed in a form approved by GWR
and is either: Milestone Date: 5 Business
Days following the date of
(@) in full force and effect; or this Partnering Contract.
(b) conditional only on the occurrence of the
Commencement Date or execution by GWRC.
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Ref. Conditions Precedent Responsibility | Milestone#1 & Milestone #2 & Milestone #3 & Milestone #4 &
to satisfy CPs . ) . )
Milestone Date #1 Milestone Date #2 Milestone Date #3 | Milestone Date # 4
CP#3 | GWRC having received from the Operator originithe | Operator Milestone: Operator shall | Milestone: Transaction
following Transaction Documents: provide Transferring Asset | Documents executed by
Related Party Direct Deeds| GWRC (if applicable).
(@)  Transferring Asset Related Party Direct Deeds and Lessor Direct Deeds _
in respect of those Transferring Asset Related executed by all parties other Milestone Date: 10
Parties who provide Transferring Assets on or than GWRC (if applicable). | Business Days before
prior to the Commencement Date; and CPDS.
Milestone Date: in
. . accordance with the
(b) Lessor Direct Deeds in respect of each ) .
. . timescales referred to in
Transferring Asset Agreement entered into by the .
. clause 55.1 in respect of
Operator or a Transferring Asset Related Party pn ;
or prior to the Commencement Date Transferring Asset Related
P ' Party Direct Deeds and
clause 55.2 in respect of
duly executed by each party thereto (other than GWRC Lessor Direct Deeds.
applicable) and GWRC being satisfied that such Jaation
Documents have been executed in a form approved by
GWRC and are in full force and effect or are coodiil
only on the occurrence of the Commencement Date or
execution by GWRC.
CP#4 | GWRC having executed the Regional Agreementrand | GWRC Milestone: Transaction N/A N/A N/A
other Transaction Documents referred to in CP##2CP Documents executed by
CP#3 and CP#18 to the extent that GWRC is partuth s GWRC (if applicable).
document.
Milestone Date: 10 Business
Days before CPDS.
CP#5 | GWRC holding a Performance Bond issued to ihey Operator Milestone: Operator shall | N/A N/A N/A
Operator which complies with the requirements of sbad. provide GWRC with a
Performance Bond which
complies with the
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Ref.

Conditions Precedent

Responsibility
to satisfy CPs

Milestone #1 &

Milestone Date #1

Milestone #2 &

Milestone Date #2

Milestone #3 &

Milestone Date # 3

Milestone #4 &

Milestone Date # 4

requirements of clause 44.

Milestone Date: within 10
Business Days following the
date of this Partnering
Contract.

h

CP#6

The Operator having demonstrated to GWRCSaetion
(acting reasonably) (including by the Operator ing to
GWRC copies of leases and/or sale and purchase
agreements, New Vehicle registration in the naméef t
Operator or other relevant information requesteyRC)
that the Operator has acquired (or acquired thef)se
sufficient New Vehicles which comply with the
requirements of this Partnering Contract (includimg
Emissions Profile) readily available to it for itse in the
provision of the Services so as to enable the Operat
provide the Services and perform its obligationsod from
the Commencement Date in accordance with this Pargne
Contract. If a New Vehicle is not a Brand New Vehicle,
CP#7 below shall apply.

F

Operator

Milestone: Operator shall
provide evidence that New
Vehicles have been ordere
letter from manufacturer
confirming order and
expected date of delivery.

Milestone Date: within 10
Business Days following the
date of this Partnering
Contract.

Milestone: New Vehicles
shall be made available for
I:inspection by GWRC
during manufacture
(inspection of each type).
Vehicles may be made
available in tranches.

¢ Milestone Date: 6 months
before CPDS.

Milestone: all New
Vehicles shall be
made available for
inspection by
GWRC in New
Zealand post fit out
(inspection of each
Vehicle). Vehicles
have been installed
with suitable
ducting and the
Installation Kits on
board and are
otherwise ready for
the installation of
RTPI Equipment
and Ticketing
Equipment
(including the
requirements of
clause 12.8) and to
commence
providing
Scheduled Services
following such
installation.

Milestone: GWRC
has approved the
use by the Operator|
of all New Vehicles
in the provision of
Passenger Services
in accordance with
clause 10.4.4(a).

Milestone Date: 5
Business Days
before CPDS.
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Ref. Conditions Precedent Responsibility | Milestone #1 & Milestone #2 & Milestone #3 & Milestone #4 &
to satisfy CPs

Milestone Date #1

Milestone Date #2

Milestone Date # 3

Milestone Date # 4

The Operator shall
ensure that New
Vehicles are made
available from this
Milestone Date #3
(or any earlier date
set out in the
Transition Plan) for
the installation by
GWRC or its
nominee of RTPI
Equipment and
Ticketing
Equipment.

New Vehicles may
be made available in
tranches prior to the
Milestone Date for
GWRC's inspection,
provided that all
have been made
available for
GWRC's inspection
in New Zealand at
least 10 Business
Days before CPDS.

Milestone Date: 10
Business Days
before CPDS.
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Ref. Conditions Precedent Responsibility | Milestone#1 & Milestone #2 & Milestone #3 & Milestone #4 &
to satisfy CPs . ) . )
Milestone Date #1 Milestone Date #2 Milestone Date # 3 | Milestone Date# 4
CP#7 | The Operator having demonstrated to GWRCsfaetion | Operator Milestone: Ownership or Milestone: Existing Milestone: all Milestone: GWRC

(acting reasonably) (including by the Operator png to
GWRC copies of leases and/or sale and purchase
agreements, Existing Vehicle registration in the eafthe
Operator or other relevant information requesteGyRC)
that the Operator has acquired (or acquired thef)se
sufficient Existing Vehicles which comply with the
requirements of this Partnering Contract (includimg
Emissions Profile) readily available to it for itse in the
provision of the Services so as to enable the Opetat
provide the Services and perform its obligationaod from
the Commencement Date in accordance with this Partne
Contract.

use of Existing Vehicles
secured by Operator.
Operator shall provide
either:

(a) letter from seller stating
that the Vehicles were sold
to Operator and confirming
when Vehicles will be
available for use by the
Operator; or

(b) proof of ownership,
lease or some other financi
arrangement whereby
Operator will have use of
Vehicles.

Milestone Date: within 10
Business Days following the
date of this Partnering
Contract.

=2

h

Vehicles shall be made
available for inspection by
GWRC.

Milestone Date: 3 months
before CPDS.

Vehicles shall be
made available for
inspection by
GWRC in New
Zealand post fit out
(inspection of each
Vehicle).

Vehicles have been
installed with
suitable ducting on
board and are
otherwise ready for
Installation Kits,
RTPI Equipment
and Ticketing
Equipment
installation
(including the
requirements of
clause 12.7) and to
commence
providing
Scheduled Services
following such
installation.

The Operator shall
ensure that Vehicles
are made available
from this Milestone

Date #3 (or any

has approved the
use by the Operator|
of all Existing
Vehicles in the
provision of
Passenger Services
in accordance with
clause 10.4.4(a).

Milestone Date: 5
Business Days
before CPDS.
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Ref.

Conditions Precedent

Responsibility
to satisfy CPs

Milestone #1 &

Milestone Date #1

Milestone #2 &

Milestone Date #2

Milestone #3 &

Milestone Date # 3

Milestone #4 &

Milestone Date # 4

earlier date set out
in the Transition
Plan) for the
installation by
GWRC or its
nominee of
Installation Kits,
RTPI Equipment
and Ticketing
Equipment.

Vehicles may be
made available in
tranches prior to the
Milestone Date for
GWRC's inspection,
provided that all
have been made
available for
GWRC's inspection
in New Zealand at
least 10 Business
Days before CPDS.

Milestone Date: 10
Business Days
before CPDS.

CP#8

The Operator having demonstrated to GWRCSaetion
(acting reasonably) (including by the Operator ing to
GWRC copies of leases and/or sale and purchasenagmee
or other relevant information requested by GWRC) the
Operator has acquired (or acquired the use of)cserfi and

Operator

Milestone: ownership or usg
of Depot secured by
Operator. Operator shall
provide either:

2 Milestone: Depot shall be
operational. Depot shall be
made available for
inspection by GWRC.

N/A

N/A
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Ref. Conditions Precedent Responsibility | Milestone#1 & Milestone #2 & Milestone #3 & Milestone #4 &
to satisfy CPs . . . .
Milestone Date #1 Milestone Date #2 Milestone Date #3 | Milestone Date # 4
adequate Depot facilities (which may mclude_any Deapot (a) a letter from vendor or | The Operator has provided
be used by the Operator on a temporary basis) yeadil . L .
) . . . . ’ lessor stating that the Depot space within the Depot in
available to it for its use in the provision of tBervices so .
. ; was sold or leased to accordance with the Bus
as to enable the Operator to provide the Servicés an L . .
. o Operator and confirming Services Equipment
perform its obligations on and from the Commencemen . .
; ; . ) when Depot will be Operations Manual and
Date in accordance with this Partnering Contract. ] . ; .
available; or suitable live electricity
connections and high speed
(b) proof of ownership, data connections in
lease or some other financialaccordance with clauses
arrangement whereby 12.2.2(b) and (c).
Operator will have use of
Depot. The Operator shall ensure
that Depots are made
Milestone Date: within 10 | available from this
Business Days following the Milestone Date #2 (or any
date of this Partnering earlier date set out in the
Contract. Transition Plan) for the
installation by GWRC or its
nominee of RTPI
Equipment and Ticketing
Equipment (if required by
GWRC).
Milestone Date: 25
Business Days before
CPDS.
CP#9 | The Operator having demonstrated to GWRC'sfaaion | Operator Milestone: Operator shall | Milestone: employment Milestone: Operator| Milestone: Operator
(acting reasonably) that the Operator has engagdédieut provide either: contracts in place with all | shall provide shall provide
staff with appropriate training, qualifications, expse and employees required to GWRC with GWRC with:
applicable licences, permits and consents to erthble (a) a recruitment plan and | Provide the Services. training records
Operator to perform its obligations in accordancé this evidence showing that showing that train | (a) training records
recruitment has been Milestone Date: 25 the trainer was showing that
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Ref. Conditions Precedent Responsibility | Milestone#1 & Milestone #2 & Milestone #3 & Milestone #4 &
to satisfy CPs . . . .
Milestone Date #1 Milestone Date #2 Milestone Date #3 | Milestone Date # 4
Partnering Contract. commenced by Operator; of Business Days before completed for training has been
CPDS (the Operator's drivers in completed for all
(b) a list of staff available to trainers will need to be accordance with drivers that will
provide the Services (if employed in advance of | clause 14.6.1(a) provide the Serviceg
Operator will use existing | other staff in order to (RTPI Equipment | (RTPI Equipment
staff). receive training from and Ticketing and Ticketing
GWRC). System). System);
Milestone Date: 6 months . . ,
before CPDS. Mlle.stone Date: 25 (t_)) evidence of 'P
Business Days Licences' for all
before CPDS. drivers that will
provide the
Services; and
(c) safety check
carried out by
Operator under the
Vulnerable Children
Act 2014 and
provided to GWRC
for all drivers that
will provide the
Services.
Milestone Date: 10
Business Days
before CPDS.
CP#10| GWRC having received a draft Preliminary Consament | Operator Milestone: assurance from | Milestone: assurance from| Milestone: N/A
Certificate completed by the Operator in the fortacited at Operator reasonably Operator reasonably assurance from
Annexure 11 Rreliminary Commencement Certificate acceptable to GWRC that | acceptable to GWRC that | Operator reasonably
confirming that the Operator holds a current arlitiva the Operator will be able to| the Operator will be able tgd acceptable to
Licence and any other Consent which the Operator is commence Services on commence Services on GWRC that the
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Ref. Conditions Precedent Responsibility | Milestone#1 & Milestone #2 & Milestone #3 & Milestone #4 &
to satisfy CPs . . . .
Milestone Date #1 Milestone Date #2 Milestone Date #3 | Milestone Date # 4
required to hold by Law in respect of the operatfror in Commencement Date. Commencement Date. Operator will be
connection with, the Services. able to commence
Milestone Date: 6 months | Milestone Date: 3 months | Services on
before CPDS. before CPDS. Commencement
Date.
Milestone Date: 10
Business Days
before CPDS.
CP#11| Operator holds a current and valid Licenceaaydbther Operator Milestone: Operator shall | Milestone: Operator shall | Milestone: Operator| N/A
Consent which the Operator is required to hold by ira provide copies of Licence | provide evidence that it has shall provide
respect of the operation of, or in connection wiitie, and Consents if already in | applied for a Licence and | GWRC with a copy
Services. place, otherwise evidence | other Consents, including | of the Licence and
that the application process receipt or other other Consents
GWRC having received from the Operator a certifiesyco has been initiated, including acknowledgement from required to carry out
of the Licence granted to the Operator and suockroth a pIa.n.for the attendan.ce off granting agency. the Services.
evidence as GWRC reasonably requests as to thersnatte a training course to gain a
stated in the draft Preliminary Commencement Geatié certificate of knowledge of | Milestone Date: 3 months | Milestone Date: 10
provided under CP#10. Law. before CPDS. Business Days
before CPDS.
Milestone Date: 6 months
before CPDS.
CP#12| GWRC having received from the Operator: Operator Milestone: Operator shall Milestone: the Operator N/A N/A
provide evidence (such as & shall provide certified
@) a certified copy of each Insurance Policy amg a letter from insurers) that thg copies of Insurance
other insurance policies that the Operator is Insurance Policies are in Policies, Certificates of
required to effect under the other Transaction place or an application for | Currency and other details
Documents or a written confirmation from the Insurance Policies has been reasonably required by
Operator’s insurers confirming that the terms of approved to commence fromGWRC.
each Insurance Policy and any such other when the Vehicles or Depo
insurance policies that the Operator is required {o are at the Operator's risk. | Milestone Date: 25
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Ref. Conditions Precedent Responsibility | Milestone#1 & Milestone #2 & Milestone #3 & Milestone #4 &
to satisfy CPs . . . .
Milestone Date #1 Milestone Date #2 Milestone Date #3 | Milestone Date # 4
effect cqmply W|th_the insurance requirements Milestone Date: 6 months Business Days before
under this Partnering Contract or the relevant CPDsS.
. . before CPDS.
Transaction Document (as applicable);
(b) a Certificate of Currency for each Insurancédyo
and any other insurance policies which the
Operator is required to effect under the other
Transaction Documents; and
(c) any other evidence reasonably required by GWRC
to satisfy it that the Operator has effected instean
in accordance with this Partnering Contract and the
other Transaction Documents and that such
insurance is in full force and effect.
CP#13| GWRC having received an initial annual businéesn Operator Milestone: Operator shall | Milestone: GWRC has N/A N/A
(including each of the plans referred to in Apperidi provide a draft initial annual approved the initial annual
(Plang of Schedule 5Rlanning, Reporting and Meetings) business plan to GWRC. | business plan (acting
from the Operator which GWRC has (acting reasonably) reasonably).
confirmed in writing is acceptable to it. Milestone Date: 6 months
before CPDS. Milestone Date: 25
Business Days before
CPDS.
CP#14| GWRC having approved a revised Depot Acquisition Operator Milestone: Operator shall | Milestone: GWRC has N/A N/A
Programme in accordance with clause 11.2.6. provide a revised Depot approved the revised Depqgt
Acquisition Programme to | Acquisition Programme
GWRC for approval. pursuant to clause 11.2.6.
Milestone Date: 9 months | Milestone Date: 8 months
before CPDS. before CPDS.
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Ref. Conditions Precedent Responsibility | Milestone#1 & Milestone #2 & Milestone #3 & Milestone #4 &
to satisfy CPs . . _ )
Milestone Date #1 Milestone Date #2 Milestone Date #3 | Milestone Date # 4
CP#15| GWRC having received a copy of the Quality anzent | Operator Milestone: Operator shall | N/A N/A N/A
System and the Environmental Management System provide copies of Quality
pursuant to clause 9.12. Management System and
Environmental Managemenit
System.
Milestone Date: 5 Business
Days before CPDS.
CP#16 | GWRC having received an initial Fleet Lisnirthe Operator Milestone: Operator shall | Milestone: Operator shall | N/A N/A
Operator which GWRC has (acting reasonably) confirmef provide a draft Fleet List. | provide a further draft Flee
writing is acceptable to it, provided that GWRC shal List updated to include
deemed to be acting reasonably in rejecting angt Elist Milestone Date: within 10 | GWRC's reasonable
which: Business Days following the comments.
date of this Partnering
(@) specifies more Vehicles than the Peak Vehicle Contract. Milestone Date: 25
Requirement plus 10% (rounded up to the nearest Business Days before
whole number); or CPDsS.
(b) does not comply with the requirements of this
Partnering Contract in respect of the Fleet List,
including the requirements in clause 10.15 and
paragraph 4.1\ehicle Emissionsof Schedule 3
(Passenger Services
CP#17| GWRC having received the Working Timetable in Operator Milestone: Operator shall | Milestone: Operator shall | N/A N/A
accordance with paragraph 3.3¥drking Timetableof provide a draft Working provide a final Working
Schedule 3Rassenger Services Timetable to GWRC. Timetable to GWRC.
Milestone Date: 60 Business Milestone Date: 20
Dates before CPDS. Business Days prior to
CPDS.
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Ref. Conditions Precedent Responsibility | Milestone#1 & Milestone #2 & Milestone #3 & Milestone #4 &
to satisfy CPs . . . .
Milestone Date #1 Milestone Date #2 Milestone Date #3 | Milestone Date # 4
CP#18| GWRC having received from the Operator: Operator Milestone: Operator shall Milestone: Operator shall | N/A N/A
provide to GWRC a copy of| provide to GWRC a copy
@) a copy of each Key Subcontract which the each Key Subcontract (if of each executed Key
Operator requires to have in effect in order to any) and draft direct deed | Subcontract (if any) and
perform the Services in accordance with this for GWRC approval. executed direct deed in
Partnering Contract from the Commencement forms approved by GWRC
Date; and Milestone Date: 6 months
before CPDS. Milestone Date: 3 months
(b) copies of the associated direct deeds requiref to before CPDS.
be entered into pursuant to clause 17.Key(
Subcontractsduly executed by each party thereto
(other than GWRC if applicable) and GWRC
being satisfied that such Transaction Documents
have been executed in a form approved by GWRC
and are in full force and effect or are conditiona
only on the occurrence of the Commencement
Date or execution by GWRC .
CP#19| GWRC having installed the Ticketing Equipm&TtPI GWRC Milestone: train the trainer | Milestone: Ticketing N/A N/A
Equipment and (in respect of Existing Vehicles an@Ne (including training material | Equipment and RTPI
Vehicles which are not Brand New Vehicles) Installation and training equipment) hag Equipment installed on
Kits on Vehicles and in Depots in accordance with @aus been provided in accordangeVehicles and in Depots.
12.5 and having provided the associated training in with clause 14.6.1(a).
accordance with clause 14.6.1(a). Milestone Date: 1 day
Milestone Date: 25 Businessbefore CPDS.
Days prior to the CPDS.
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Part A - Introduction, definitions and Bus Unit Tim etable changes

1.2

1.3

1.4

Introduction
Part A of this Schedule sets out:
1.1.1 the definitions used in this Schedule; and

1.1.2 the methodology for calculating the Net Finanamphct of certain
changes to the Bus Unit Timetable (see paragragtil8s Part A).

Part B of this Schedule sets out the Parties' otisgerights and obligations in
respect of:

1.2.1 Compensation Events (see paragraph 4 of Part B);

1.2.2  Minor Contract Variations (see paragraph 5 of Bart

1.2.3 GWRC initiated Contract Variations (see paragrai Bart B); and
1.2.4  Operator initiated Contract Variations (see parplyi@ of Part B).

Part C of this Schedule contains provisions spewfyiow the Net Financial
Impact of any NFI Event referred to in Part B shwlldetermined.

The foregoing provisions of this paragraph 1 aterided to provide a high level

road-map of some of the key contents of this Scleeslly and by their nature d
not list all provisions contained herein.

Definitions

In this Schedule, the following definitions applyless the context otherwise
requires:

(0]

Net Financial I mpact means the net financial impact of an NFI Event \Wwh
shall be calculated:

€)) in the case of an NFI Event which is a
change to the Bus Unit Timetable made ir
accordance with the Timetable Change
Process, in accordance with paragraph 3
(Bus Unit Timetable changjesf this
Schedule; or

(b) in the case of any other NFI Event, in
accordance with Part C of this Schedule.

ic

N

NFI Event means any:
(@) Compensation Event;
(b) Contract Variation;
(c) Minor Contract Variation;
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3.2

3.3

(d) change to the Bus Unit Timetable madt
accordance with the Timetable Change
Process; and

(e) other event or circumstance in respect of
which this Partnering Contract expressly
refers to the payment or calculation of the
Net Financial Impact.

NFI Indexed has the meaning given in paragraph 10.7.

Pn means the monthly payment amount for a
Transferring Vehicle as calculated in accordandé wi
Schedule 2TransferPrice) of Annexure 5Transfer
Agreement

Payment Schedule means a payment schedule reflecting the timing and
amount of payments to be made by GWRC to the
Operator in connection with the relevant NFI Event,
as agreed by the Operator and GWRC (or, in the
event that they are unable to reach agreement, as
determined by way of Expert determination in
accordance with clauses 45.9 to 45.E&spert
determinatio).

Variation Order means a notice issued by GWRC which is
substantially in the form set out in PartFEb(m of
Variation Ordel of Annexure 15VYariation Form3
or such other form as the Parties may agree inngrit
from time to time to replace the forms in that Raut

Bus Unit Timetable changes

This paragraph 3 shall not apply to any changbédus Unit Timetable to the
extent that such change is a consequence of,s&san connection with, the
provision by or on behalf of the Operator of ang&8pl Event Service.

The Operator acknowledges and agrees that it sbabe entitled to the payment
of any Net Financial Impact in connection with @kfe to the Bus Unit
Timetable which is a consequence of, or arisesimection with, an event
referred to in paragraph 3.1. The Operator ackndgde and agrees that its
entitlement to payment in respect of such mattetise payment of the Special
Event Services Fee.

Subiject to paragraph 3.2, the Net Financial Imp&etchange to the Bus Unit
Timetable made pursuant to the Timetable ChangeeBsoand the consequential
adjustment to the Base Service Fee (or, if appcdbe consequential payments
to be made by GWRC in accordance with the Paymeme@ile) shall be
calculated and made in accordance with this papagBaBus Unit Timetable

Schedule 14 (Change Events and Net Financial Impact) — Execution Version - May 2018 Page 5 of 32



Partnering Contract CONFIDENTIAL Schedule 14

change¥and paragraphs 10.5 to 10I8dexation of Net Financial Impg¢tand
paragraph 11CGalculation of Net Financial Impacthall not apply.

3.4 Subject to paragraph 3.2, if the NFI Event is angeato the Bus Unit Timetable
made in accordance with the Timetable Change Psauss such change involves
the addition to or removal from the Bus Unit Tim#&of one or more Scheduled
Services or any change to a Scheduled Service (@aoh aChanged
Scheduled Service(s)), the Net Financial Impact shall be calculatefodews:

Net Financial Impact = (RSKM x Ratg + (RSHR x Ratg)+
(PVRA)

Where:

RSKM s the difference between the yearly number of Rege
Service Kilometres that would have been travellg@dch Vehicle in
order to provide the Scheduled Service(s) and ¢laely number of
Revenue Service Kilometres that will be travelle@rider to provide
the Changed Scheduled Service(s);

Rateq is the Service Kilometres Rate in the table setrodppendix
8 (Net Financial Impadtof Schedule 24greement detai)s

RSHR is the difference between the yearly number of Reee
Service Hours that would have been provided byGperator in order
to provide the Scheduled Service(s) and the yeangber of Revenue
Service Hours that will be provided by the Operatoorder to provide
the Changed Scheduled Service(s);

Rate, is the applicable Service Hours Rate in the tablesat in
Appendix 8 Net Financial Impagtof Schedule 2Agreement detai)s
and

PVRA where the change to the Bus Unit Timetable resulés
increase or decrease to the Peak Vehicle Requitemen

(@) to the extent that the Operator will (subject @usle 10.9A of
this Partnering Contract) acquire, or acquire the af, one or
more Transferring Vehicles as a result of the cbanghe
PVR, PVRAIs the aggregate value Bf in respect of such
additional Transferring Vehicles multiplied by 12hich
amount shall apply on a yearly basis for the daratif the
Changed Scheduled Service being effective (andstia$
result in an increase to the Base Service Fee);

(b) to the extent that the Operator will no longer éguired to
use a Transferring Vehicle in the provision of 8exvices as a
result of the change to the PVIRYRAIs zero in respect of
each such Transferring Vehicle; and
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3.5

3.6

3.7

3.8

(c) to the extent that the change to the PVR increth@esumber
of Vehicles (excluding Transferring Vehicles and&p
Vehicles) to be used in the provision of the SexsjPVRAIs
the aggregate number of Vehicles (excluding Transig
Vehicles and Spare Vehicles) by which the PVR hall
increased as a result of the change multipliechbyapplicable
PVR Variation Rate, which amount shall apply oreany
basis for the duration of the Changed Scheduled&er
change being effective (and this shall result inn@nease to
the Base Service Fee); and

(d) to the extent that the change to the PVR redu@suimber of
Vehicles (excluding Transferring Vehicles and Spare
Vehicles) to be used in the provision of the SesjPVRAIs
the aggregate number of Vehicles (excluding Trarisig
Vehicles and Spare Vehicles) by which the PVR hall
decreased as a result of the change multipliethdy t
applicable PVR Variation Rate, which amount shpfilg on a
yearly basis for the duration of the Changed Scleeldu
Service being effective (and this shall result ofearease to
the Base Service Fee).

Where paragraph 3.4 applies, subject to paragrdpth8 Base Service Fee shall
be increased or decreased (as applicable) by tbargrof the Net Financial
Impact calculated in accordance with paragraph 3.4:

3.5.1 pro-rated for the remaining part of the Year follogvthe date on which
the Operator is required to commence operatiorché8uled Services
in accordance with the revised Bus Unit Timetahlej

3.5.2 for each Year thereafter,
for the duration of the Changed Scheduled Sengtegoeffective.

Where, but for this paragraph 3.6, the Base Sefgeewould otherwise be
increased pursuant to paragraph 3.5, GWRC mayaidsikect to pay the amount
of the Net Financial Impact by way of lump sum pawnt(s), in which event
GWRC shall pay the Operator the amount of the Nar€ial Impact in
accordance with the Payment Schedule.

Either GWRC or the Operator may refer any dispetating to the calculation of
the Net Financial Impact arising from a changehtoBus Unit Timetable to the
Expert for determination in accordance with clautg® to 45.15 (Expert
determination).

If there are any Bus Unit Timetable changes ineespf School Routes, for the
purposes of annualising Revenue Service KilometnesRevenue Service Hours
for School Routes, the calculation under parag@gtwill be based on the
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number of days in the school year (as publishethéyinistry of Education)
that the Bus Unit Timetable change commences in.

Schedule 14 (Change Events and Net Financial Impact) — Execution Version - May 2018 Page 8 of 32



Partnering Contract CONFIDENTIAL Schedule 14

Part B - NFI Events other than Bus Unit Timetable c  hanges

4 Compensation Events
Compensation Events
4.1 If and to the extent that a Compensation Event:

4.1.1 materially adversely affects the ability of the @gier to comply with
any of its obligations or exercise any of its righhder this Partnering
Contract; or

4.1.2  causes the Operator in the performance of the &= incur
additional or increased costs or lose revenue,

then, other than to the extent that the Compens&i@nt (or its effect):

4.1.3 occurs or arises (directly or indirectly) in whalein part as a result of
or in connection with any act or omission (othertlany act or
omission expressly permitted by this Partneringt@a) by the
Operator or any Operator Associate; or

4.1.4 is or ought reasonably to have been within therobof the Operator or
the Operator Associates,

the Operator is entitled to apply for (subject &mggraph 4.15) relief from its
obligations under this Partnering Contract or clammpensation under this
Partnering Contract (or both) in accordance withghovisions of this
paragraph 4Gompensation Events

Mitigation

4.2 The Operator shall:

4.2.1 take all reasonable steps to reduce, mitigate gptey eliminate the
effects of any Compensation Event (including bytipgtin place
temporary measures reasonably acceptable to GW4RG);

4.2.2 use all reasonable endeavours to continue to peritsrobligations
despite the occurrence of a Compensation Event.

Claim for relief or compensation

4.3 In order to obtain relief or claim compensationmespect of a Compensation
Event, the Operator shall:

4.3.1 assoon as practicable, and in any event withiBuginess Days after it
first becomes aware that the Compensation Evenbhiadikely to
cause any of the consequences referred to in [eqoiagr.1.1 or 4.1.2,
give to GWRC a Compensation Event Notice settirig ou

(@) full details of the Compensation Event;

(b) the date of the Compensation Event's occurrence;
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(c) the estimated duration of the Compensation Eveaiitan
effects;
(d) the extent to which the Compensation Event orffeces are

covered by insurance; and

(e) whether the Operator intends to claim relief fras i
obligations under this Partnering Contract and/or
compensation, in each case in accordance witlp#regraph
4 (Compensation Eventsand

4.3.2  within 5 Business Days of giving the Compensatioer Notice, give
GWRC full details (including supporting documenbaf of:

(@) any relief from obligations under this Partneringn@act and
any Net Financial Impact claimed; and

(b) the steps which the Operator has taken to reduitigane,
prevent or eliminate the effects of the relevant@ensation
Event; and

4.3.3  comply with its obligations under paragraphs 4/&i¢jation) to 4.7
(Compensable Change in Law - Tender Progess

Continuing Compensation Events
4.4 If the Compensation Event (or its effects) are icwihg, the Operator shall:

4.4.1 continue to give GWRC the information required layggraph 4.3.1
and 4.3.2 every six months after the Compensati@nBENotice was
first provided to GWRC until after the Compensatierent (and its
effects) have ceased; and

4.4.2  provide a final notice containing the informati@farred to in
paragraph 4.3.2 within 5 Business Days after then@msation Event
(and its effects) have ceased.

Request for information

4.5 At any time after receipt of a notice from the Ggier under paragraph 4.3 or 4.4,
GWRC may request from the Operator further inforaratvhich GWRC
requires to assess any claim for relief or compesander this paragraph 4
(Compensation EventsThe Operator shall promptly comply with eachtsuc
request.

Compensable Change in Law - Tender Process

4.6 If the Compensation Event is a Compensable Changaw, GWRC may
require the Operator to conduct a tender processsipect of works, supplies or
services, if:
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4.7

4.8

4.9

4.6.1 compliance with such Compensable Change in Lawasanably likely
to involve Capital Expenditure of $100,000 or mbeéng incurred by
the Operator in relation to any works, suppliesawices; and

4.6.2 GWRC considers (acting reasonably) that the Opesgtooposed
approach to procurement of such works, suppliegorices does not
demonstrate value for money.

If GWRC elects to require the Operator to carryatender process as
contemplated by paragraph 4.6, the Operator saaly out such tender process
promptly, in accordance with GWRC's reasonableirements and in
accordance with the process set out in paragraghei8ler procedof this
Schedule. The Operator shall be entitled to argctlicosts reasonably, properly
and demonstrably incurred by it in carrying out angh tender process.

If the Operator is required to carry out such tenqmecess, any time periods
specified in this paragraph 4 shall be extendesuay period as is reasonably
required in order to conduct the tender process.

Following completion of the tender process, the Neancial Impact in respect
of the Compensable Change in Law shall be adjusteeflect the outcome of the
tender process (including the relevant tender pfiaeontractor is selected as a
result of the tender process).

Net Financial Impact and other relief

4.10

Subject to paragraph 4.1D€lay in notification or failure to complyGWRC

shall as soon as reasonably practicable and i@yt within 20 Business Days
after receipt of the Operator's notice under paaly#.3.2, notify the Operator as
to whether it is satisfied (acting reasonably) egn&@ompensation Event has
occurred and, as soon as reasonably practicablemmamy event within 20
Business Days after receipt of the Operator's aeatiwler paragraph 4.3 or 4.4,
whether it is satisfied (acting reasonably) of tiegtters claimed in the Operator's
notices under paragraph 4.3 or 4.4, and providattite Operator has complied
with paragraphs 4.2 to 4.7:

4.10.1 subject to paragraph 4.15, GWRC shall grant the&@pesuch relief
from its obligations under the Partnering Contfacd from the
consequences under clausesBéfts of Default and Cure Plpand
47 (Termination for Termination Eventsf not performing those
obligations) as is reasonable for such Compens&vemt, taking into
account any notices given under paragraph 4.34gd

4.10.2 if the Net Financial Impact is positive, then at B@/s election, either:

(@) the Base Service Fee shall be increased by thergmou
(expressed as a positive figure) by which the Nieamcial
Impact is greater than zero; or
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(b) GWRC shall pay the Operator the amount (expressed a
positive figure) by which the Net Financial Imp&cgreater
than zero in accordance with the Payment Schedule;

4.10.3 if the Net Financial Impact is negative, then tles® Service Fee shall
be decreased by the amount (expressed as a pdigjtive) by which
the Net Financial Impact is less than zero.

Delay in natification or failure to comply

4.11

Disputes

412

If, in respect of a Compensation Event the Openraits to comply with any of

its obligations under paragraphs 4.2 to 4.7, ther@pr shall not be entitled to
any relief from its obligations under this PartngriContract or any compensation
in respect of that Compensation Event (includisgeffects).

If the Operator applies for any relief or compeiwatnder this paragraph 4 and:

4.12.1 there is a dispute as to the amount of the Netréiahlmpact or the
relief from the Operator's obligations under thastRering Contract
arising from a Compensation Event; or

4.12.2 GWRC disagrees that a Compensation Event has eciurr

the matter will be determined by the Expert in adaoce with clauses 45.9 to
45.15 Expert determination

Sole remedy

4.13

4.14

4.15

5

The Operator's sole rights, remedies and entitlémeronnection with a
Compensation Event (and its effects) shall befréioen its obligations under this
Partnering Contract and compensation, in eachinasecordance with this
paragraph 4.

The Operator hereby irrevocably waives any othghts, remedies and
entitlement it may otherwise have in connectiorhvtCompensation Event (and
its effects) howsoever arising (including in neghge).

Without limiting the Operator's rights under clasi@14 to 2.16Gircumstances
reasonably beyond the Operator's and the Operassod&iates’ contrg| the
Operator is not entitled to claim, and GWRC is mfuired to grant, relief from
its obligations in clause 2.Zifne for satisfactiopunder this Schedule 14
(Change Events and Net Financial Impact

Minor Contract Variations

Purpose and overriding principle

51

This paragraph 5 sets out the process whereby GW&Crequire the Operator
to implement a Minor Contract Variation. The Operathall not:
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be required to implement any Minor Contract Vaaatproposed by
GWRC which would put the Operator in breach of argnsaction
Document (other than this Partnering Contract); and

implement any Minor Contract Variation unless antill GWRC issues
a Variation Order in respect of that Minor Contrderiation pursuant
to paragraph 5.6 below.

GWRC may issue Minor Contract Variation Notice

5.2

GWRC may at any time notify the Operator of a psgzbMinor Contract
Variation by serving a notice on the Operator sgtout:

5.2.1
5.2.2

5.2.3

5.2.4

details of the Minor Contract Variation;

the date by which the Minor Contract Variation mibstimplemented
by the Operator;

the extent to which GWRC (acting reasonably) cagrsidhat the
Operator will require relief from its obligationsder this Partnering
Contract as a result of the implementation of thedviContract
Variation; and

such further information regarding the Minor Contreariation as
GWRC wishes to provide.

Operator to provide Quote

5.3

5.4

Within 3 Business Days of receipt of a Minor Contreariation Notice, the
Operator shall provide a quote to GWRC setting out:

5.3.1

5.3.2

the Operator's estimate of the Net Financial Imp&aanplementing the
proposed Minor Contract Variation in accordancéwlie Minor
Contract Variation Notice, calculated in accordawith Part C of this
Schedule 14Ghange Events and Net Financial Impaand with such
estimate provided on an Open Book Basis and accoiegay all
working papers and other documentation requiresipgport that
estimate; and

any other particulars required by GWRC in the MiG@ntract
Variation Notice.

If requested to do so by GWRC, the Operator and GVERall meet at such
times as are reasonably required by GWRC to dissndseek to agree the
Minor Contract Variation Quote and each Party saetlreasonably and in good
faith in so doing. The Operator shall promptly sevthe Minor Contract
Variation Quote to reflect any matter that is agrbg the Parties pursuant to this
paragraph 5.4 and shall provide a copy of the eevidinor Contract Variation
Quote to GWRC as soon as reasonably practicablénaardy event within 5
Business Days following the date on which such enstihave been agreed.
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5.5 If GWRC disputes any part of the Minor Contract ddon Quote, GWRC may
refer the matter directly for resolution by waytépert determination in
accordance with the provisions of clauses 45.%t&3l Expert determination

GWRC may direct Minor Contract Variation
5.6 At any time within 30 Business Days following tladr of:
5.6.1 receipt by GWRC of a Minor Contract Variation Quote

5.6.2 receipt by GWRC of a revised Minor Contract VanatiQuote pursuant
to paragraph 5.4; or

5.6.3 where GWRC has disputed any part of the Minor Ganttvariation
Quote in accordance with paragraph 5.5, the datietgfrmination of
such dispute by the Expert,

GWRC may direct the Operator to implement the Mi@ontract Variation by
issuing a Variation Order which shall confirm thetNrinancial Impact as set out
in the Minor Contract Variation Quote, as revisedspiant to paragraph 5.4 or
otherwise as determined by the Expert pursuanatagoaph 5.5 (if applicable).

5.7 If GWRC issues a Variation Order pursuant to paphyrb.6:

5.7.1  the Operator shall carry out the Minor Contracti&éon in accordance
with the Minor Contract Variation Notice;

5.7.2  the Operator shall be relieved of its obligationder this Partnering
Contract to the extent specified in the Minor CaatVariation Notice;
and

5.7.3 to the extent that the Net Financial Impact arignogn the Minor
Contract Variation (as set out in the Variation €jds positive, then at
GWRC's election either:

(@ the Base Service Fee shall be increased by thergmou
(expressed as a positive figure) by which the Niedamcial
Impact is greater than zero; or

(b) GWRC shall pay the Operator the amount (expressed a
positive figure) by which the Net Financial Imp&cgreater
than zero in accordance with the Payment Schedule;

5.7.4  to the extent that the Net Financial Impact arignogn the Minor
Contract Variation (as set out in the Variation €@jds negative, then
the Base Service Fee shall be decreased by thendufexpressed as a
positive figure) by which that Net Financial Impéstess than zero.

If GWRC does not direct Minor Contract Variation

5.8 Unless and until GWRC issues a Variation Orderyamsto paragraph 5.6 in
respect of a Minor Contract Variation:

5.8.1 the Operator shall not carry out the proposed Mantract Variation;
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5.8.2 the Operator shall have no rights or entitlemermoinnection with the
proposed Minor Contract Variation, the Minor Costr&ariation
Notice or the Minor Contract Variation Quote (inding rights to
additional payment, compensation or relief fronitdigations); and

5.8.3 GWRC may (in its sole discretion) subsequentlyessdurther Minor
Contract Variation Notice or a Variation Proposaleach case
containing any or all of the matters previously teonplated by the
original Minor Contract Variation Notice.

6 GWRC initiated Contract Variations
Purpose and overriding principle

6.1 This paragraph 6 sets out the process whereby GW&Crequire the Operator
to implement a GWRC initiated Contract Variatiorgleiding Minor Contract
Variations, which are dealt with separately undeagraph 5 above). The
Operator shall not:

6.1.1 be required to implement any Contract Variationpesed by GWRC
which would put the Operator in breach of any Teatisn Document
(other than this Partnering Contract); and

6.1.2 implement any GWRC initiated Contract Variationesd and until
GWRC issues a Variation Order in respect of thait2at Variation
pursuant to paragraph 6.17, 6.19, 6.21 or 6.24pkcable).

Issue of Variation Proposal

6.2 GWRC may at any time issue to the Operator a netteng out the details of a
proposed Contract Variation which GWRC is consiugri

Contents of the Variation Proposal

6.3 GWRC shall ensure that each Variation Proposallistantially in the form set
out in Part A Form of Variation Proposalof Annexure 15Variation Form$ (or
such other form as the Parties may agree in writioig time to time to replace
the forms in that Part A) and shall contain altted information referred to
therein.

Variation Response

6.4 Within 10 Business Days of receipt of a Variatiangpdsal from GWRC (or such
longer time as GWRC may reasonably permit havigane to the size and
complexity of the proposed Contract Variation), @gerator must submit a
written response to that Variation Proposal to GWRC

6.5 The Operator shall ensure that each Variation Respshall be substantially in
the form set out in Part B-¢rm of Variation Respongef Annexure 15
(Variation Form$ (or such other form as the Parties may agreeiimg from
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time to time to replace the forms in that Part BYJ ahall contain all of the
information referred to therein.

6.6 The Operator shall ensure that its estimate oNgseFinancial Impact contained
within the Variation Response is calculated in agaoce with Part C of this
Schedule 14Ghange Events and Net Financial Impgadthe Operator shall
provide each such estimate on an Open Book Badistzall ensure that the
Variation Response is accompanied by all workingegpa and other
documentation required to support that estimate.

6.7 The Operator shall ensure that any timeframe seihdhe Variation Response
for the implementation of the proposed Contractidtaon shall be, to the extent
reasonably practicable, consistent with any timm&aroposed by GWRC in the
relevant Variation Proposal.

6.8 The Operator shall prepare each Variation Response:
6.8.1 acting reasonably and in good faith;

6.8.2 on the basis that it is a willing, efficient andgoetent provider of the
matters contained within, or contemplated by, tteppsed Contract
Variation in an efficient and competitive market;

6.8.3  so as to ensure that implementation of the propGsedract Variation
in accordance with the Variation Response will miise any disruption
to the provision of the Services arising from timpiementation of the
proposed Contract Variation to the extent reasgnaizicticable;

6.8.4  so as to avoid any adverse safety impacts arisamg the
implementation of the proposed Contract Variatemg

6.8.5 so as to ensure that the implementation of theqeeg Contract
Variation will be in accordance with all applicalilaw.

Consultation and further information
6.9 To the extent reasonably required by GWRC, the &peshall promptly:

6.9.1 procure that appropriate personnel meet with GW&@igcuss and
explain the contents of the Variation Responsethad/ariation
Proposal; and

6.9.2 provide GWRC with further details and informationdonnection with
the proposed Contract Variation and the Variatiesfponse.

GWRC not obliged to proceed

6.10 GWRC will not be obliged to proceed with any Contrdariation proposed in a
Variation Proposal or which is the subject of aigfon Response.

Contract Variation Tender process

6.11 GWRC may require the Operator to conduct a tendmrgss in respect of works,
supplies or services, if:
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6.12

6.13

6.14

6.15

6.11.1 the implementation of a proposed Contract Variaisoreasonably
likely to involve Capital Expenditure of $100,000more being
incurred by the Operator in relation to any woskgyplies or services;
and

6.11.2 GWRC considers (acting reasonably) that the Opesgtooposed
approach to procurement of such works, suppliegorices does not
demonstrate value for money.

If GWRC elects to require the Operator to carryatgnder process as
contemplated by paragraph 6.11, the Operator saaly out such tender process
promptly, in accordance with GWRC's reasonableirements and in
accordance with the process set out in paragraghel8ler procedof this
Schedule. The Operator shall be entitled to argctlicosts reasonably, properly
and demonstrably incurred by it in carrying out angh tender process.

Following completion of the tender process, the i@ shall either:

6.13.1 if it has not previously submitted a Variation Resge in respect of the
proposed Contract Variation, prepare and submivémation
Response in accordance with paragraphs 6.4 toedl8cting the
outcome of the tender process (including the reietender price if a
tenderer is selected in accordance with the temaeess); or

6.13.2 if it has previously submitted a Variation Respomseespect of the
proposed Contract Variation, promptly update theaten Response
to reflect the outcome of the tender process (diolythe relevant
tender price if a tenderer is selected in accorelavith the tender
process).

Following completion of the tender process, the Neancial Impact in respect

of the Contract Variation shall be adjusted togeifthe outcome of the tender
process (including the relevant tender price ibatactor is selected as a result of
the tender process).

If the Operator is required to conduct a tendec@ss pursuant to paragraph 6.11,
the date by which the Operator is required to mtexd Variation Response under
paragraph 6.4 shall be extended by such pericsl r@sonably required in order
to conduct the tender process.

GWRC to accept or reject Variation Response

6.16

Within 15 Business Days (or such longer period #¥$R& reasonably requires,
having regard to the size and complexity of thgppsed Contract Variation) after
receipt by GWRC of a Variation Response or an wgatistariation Response
provided under paragraph 6.13.2 (as applicable)RGV8hall by written notice to
the Operator:

6.16.1 accept the Variation Response;

6.16.2 reject the Variation Response (in whole or in pant)
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6.16.3 withdraw the Variation Proposal.

If GWRC accepts Variation Response

6.17

If GWRC accepts the Variation Response in accorelavith paragraph 6.16.1:

6.17.1 GWRC shall issue a Variation Order confirming thet Rinancial
Impact of the Contract Variation as being thatagtin the Variation
Response (as updated in accordance with paragraphf @Gpplicable);

6.17.2 the Operator shall carry out the Contract Variabarthe basis of the
Variation Response (as accepted by GWRC); and

6.17.3 the Operator shall be relieved of its obligationdger this Partnering
Contract, to the extent specified in the VariatResponse (as accepted
by GWRC).

If GWRC rejects Variation Response

6.18

6.19

6.20

6.21

If GWRC rejects the Variation Response (in wholéngpart) in accordance with
paragraph 6.16.2, then if requested to do so by GWRke Operator and GWRC
shall promptly consult in good faith and use tmeasonable endeavours to agree
on a mutually acceptable resolution to the magetut in the Variation
Response which are in dispute.

If GWRC and the Operator reach agreement on thputiid matters, GWRC may
(but is not obliged to) direct the Operator to iempkent the Contract Variation by
issuing a Variation Order confirming the Net Finahémpact of the Contract
Variation as being that set out in the Variatiorsfense (as updated in
accordance with paragraph 6.13 if applicable) artherwise agreed by GWRC
and the Operator pursuant to paragraph 6.18, inlwtase:

6.19.1 the Operator shall carry out the Contract Variabarthe basis of the
Variation Response, as varied by the Operator'S®NERC's agreement
on the disputed matters (such agreement to bededan the Variation
Order); and

6.19.2 the Operator shall be relieved of its obligationder this Partnering
Contract to the extent specified in the Variatiesponse, as varied by
the Operator's and GWRC's agreement on the dispuagtgrs (such
agreement to be recorded in the Variation Order).

If GWRC and the Operator fail to reach agreemertherdisputed matters in the
Variation Response within 15 Business Days afterR&Mas rejected the
Variation Response pursuant to paragraph 6.16.2RG\Way (in its sole
discretion) refer the matter directly for resoluatioy way of Expert determination
in accordance with the provisions of clauses 4& 46t 15 Expert determination

Following determination of any dispute referredEtpert determination in
accordance with paragraph 6.20, GWRC may, if itf@salready exercised its
rights under paragraph 6.28\(VRC may issue Notice to Procgeslect to either:

Schedule 14 (Change Events and Net Financial Impact) — Execution Version - May 2018 Page 18 of 32



Partnering Contract CONFIDENTIAL Schedule 14

6.22

6.21.1 require the Operator to implement the Contract ateon in accordance
with the Variation Response (as varied by the Bxghetermination) by
issuing a Variation Order confirming the Net Fin@ahtmpact of the
Contract Variation as being that set out in theidMamn Response (as
updated in accordance with paragraph 6.13 if apple or as
otherwise determined by the Expert, in which camagraph 6.22 shall

apply; or

6.21.2 withdraw the Variation Proposal, in which case geagh 6.23 shall
apply.

If GWRC issues a Variation Order pursuant to paplyr6.21.1:

6.22.1 the Operator shall carry out the Contract Variabarthe basis of the

Variation Response (as varied by the Expert detetitn, once made);
and

6.22.2 the Operator shall be relieved of its obligationdger this Partnering
Contract, to the extent specified in the VariatResponse (as varied by
the Expert determination, once made).

If GWRC withdraws Variation Proposal

6.23

If GWRC withdraws a Variation Proposal in accordamgth paragraph 6.16.3 or
paragraph 6.21.2:

6.23.1 the Operator shall not carry out the proposed @onhwariation;

6.23.2 except as expressly provided for in paragrapB8a&{s relating to
preparation of Variation Respongethe Operator shall have no rights
or entittement in connection with the proposed CaxttVariation, the
Variation Proposal or the Variation Response (iditlg rights to
additional payment, compensation or relief fronitdigations); and

6.23.3 GWRC may (in its sole discretion) subsequentlyessdurther
Variation Proposal or (if applicable) a Minor Caatt Variation Notice,
in each case containing any or all of the mattessipusly
contemplated by the Variation Proposal which it Wwakdrawn.

GWRC may issue Notice to Proceed

6.24

If:

6.24.1 the Operator fails to prepare and provide a VanaResponse in
accordance with paragraphs 6.4 to 6.8 or otherfaiteto comply with
its obligations under this paragraph 6; or

6.24.2 GWRC refers any matter for Expert determinatioaénordance with
paragraph 6.20,

GWRC may also direct the Operator to implementGbatract Variation by
issuing a Notice to Proceed, together with a Vame©Order (whether or not any
matters in dispute have at that time been detedriigehe Expert).
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6.25

If GWRC issues a Notice to Proceed and a Varidbater pursuant to
paragraph 6.24:

6.25.1 any disputed matters (including in respect of tie¢ Nnancial Impact)
shall, until GWRC and the Operator otherwise agiregn Expert
determination is made in respect of those matteagcordance with
clauses 45.9 to 45.1&Xpert Determinatioj) be determined by GWRC
(acting reasonably);

6.25.2 the Operator shall proceed to implement the Contfadation on the
basis determined by GWRC (notwithstanding thatraayters in
dispute have not at that time been agreed or detechiby the Expert);

6.25.3 the Operator shall be relieved of its obligationdger this Partnering
Contract to the extent reasonably specified by GVifiRtbe Notice to
Proceed; and

6.25.4 any necessary adjustment will be made followingdérmination of a
dispute (if applicable).

Net Financial Impact

6.26

7

If GWRC issues a Variation Order directing the (per to carry out a Contract
Variation under this paragraph 6, then to the exteat the Net Financial Impact
arising from the Contract Variation (as set outhi@ Variation Order in
accordance with the foregoing provisions):

6.26.1 is positive, then at GWRC's election, either:

€) the Base Service Fee shall be increased by thergmou
(expressed as a positive figure) by which the Nediicial
Impact set out in the Variation Order is greatantlzero; or

(b) GWRC shall pay the Operator the amount (expressed a
positive figure) by which the Net Financial Imp&cgreater
than zero in accordance with the Payment Schedule;

6.26.2 is negative, then the Base Service Fee shall beased by the amount
(expressed as a positive figure) by which the Niearkcial Impact set
out in the Variation Order is less than zero.

Costs relating to preparation of Variation Respon  ses

Purpose and overriding principle

7.1

This paragraph 7 applies only to costs relatingddation Proposals and
Variation Responses under paragrapB@/RC initiated Contract Variatiofslt
does not apply to any costs relating to Minor CacttVariation Notices or Minor
Contract Variation Quotes under paragraph 5 oo#ascrelating to Contract
Variations initiated by the Operator under paragrap
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Operator to provide notification and quote

7.2

7.3

If:

7.2.1 GWRC issues a Variation Proposal under paragrgi@VeRC initiated
Contract Variation}, and

7.2.2  the Operator will reasonably and properly incueexal costs in
preparing the Variation Response in accordance thighSchedule 14
(Change Events and Net Financial Impact

the Operator shall within 10 Business Days of qgcef the relevant Variation
Proposal:

7.2.3  notify GWRC in writing that this is the case; and

7.2.4  provide a quote to GWRC setting out the reasonaxtiernal costs
which the Operator (acting reasonably) estimatédsoaiproperly
incurred by it in preparing the relevant VariatiRasponse in
accordance with this Schedule Zh@nge Events and Net Financial
Impac) (such quote to be accompanied by documentatippasting
the Operator's estimate).

The Operator shall promptly provide such informatas GWRC may reasonably
request in connection with the notification or tusote provided by the Operator
pursuant to paragraph 7.2.

If the notification or quote is provided

7.4

If the Operator has provided the notification ootguin accordance with
paragraph 7.2, it shall not incur any costs in eation with the preparation of
the relevant Variation Response unless and untiR@Mas provided a written
notice under paragraph 7.6.3. The Operator sha# ha entittement to any
payment in respect of any costs incurred by itrembh of this paragraph 7.4.

If the notification or quote is not provided

7.5

If the Operator fails to provide the notificationgquote in accordance with
paragraph 7.2 and GWRC subsequently does not és¥agiation Order or

Notice to Proceed in connection with the relevaati&tion Proposal the Operator
shall have no entitlement to payment of (and GWR&Isiot have any liability
for) any costs incurred by the Operator in conectiith the relevant Variation
Proposal.

GWRC to respond

7.6

Within 3 Business Days following the later of rgadoy GWRC of:
7.6.1 aquote under paragraph 7.2.4; and

7.6.2 allinformation requested by GWRC pursuant to paxply 7.3,
GWRC shall either:
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issue a written notice requiring the Operator &pgare the relevant
Variation Response, in which case paragraph 7.If ahaly; or

issue a written notice stating that GWRC does eqgtire the Operator
to prepare the relevant Variation Response, in kvbase paragraph 7.9
shall apply.

If GWRC requires the Operator to prepare the releva nt Variation Response

If GWRC issues a notice under paragraph 7.6.3wstdtiat GWRC requires the
Operator to prepare the relevant Variation Response

7.7

7.8

7.7.1

7.7.2

7.7.3

the Operator shall, subject to paragraph 7.7.3geesuch Variation
Response in accordance with the requirements ®Stihedule 14
(Change Events and Net Financial Impaand the provisions of
paragraph 6GWRC initiated Contract Variatiopshall apply;

subject to paragraph 7.8, if GWRC subsequentlydvéttvs the relevant
Variation Proposal prior to issuing a Variation &rar Notice to
Proceed in connection therewith, GWRC shall pajhéoOperator the
reasonable external costs properly and demonstiadyred by the
Operator in preparing the relevant Variation Respan accordance
with this Schedule 143hange Events and Net Financial Impact
provided that:

(@) the Operator has complied with its obligations unde
paragraph 6 in relation to the relevant Variatioog®sal; and

(b) GWRC shall not be liable for (and the Operator Isave no
entitlement in respect of) any external costs icess of the
estimated costs set out in the quote given by {her&or
pursuant to paragraph 7.2.4; and

the time periods in which the Operator must sultha&tVariation
Response pursuant to paragraph 6.4 shall commeoroettie date of
receipt by the Operator of the notice given by GWR@er paragraph
7.6.3, rather than from the date of receipt by@iperator of the relevant
Variation Proposal.

GWRC shall not be obliged to make any payment updeagraph 7.7.2 to the
extent that GWRC does not issue a Variation Ordé&atice to Proceed in
relation to the relevant Variation Proposal assalteof a failure by the Operator
to comply with its applicable obligations underggmaph 6 or this paragraph 7.

If GWRC does not require the Operator to prepare th e relevant Variation Response

If GWRC issues a notice under paragraph 7.6.4ngtatiat GWRC does not
require the Operator to prepare the relevant MaridResponse:

7.9

7.9.1

the relevant Variation Proposal shall be deemdtht@ been
withdrawn;
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7.9.2 the Operator shall not be required to prepare &tfan Response in
connection with such Variation Proposal; and

7.9.3 the Operator shall bear all costs incurred by @annection with the
relevant Variation Proposal.

8 Operator initiated Contract Variations
Purpose and overriding principle

8.1 This paragraph 8 sets out the process whereby pbeafdr may propose a
Contract Variation to GWRC. The Operator shallingtlement any Operator
initiated Contract Variation unless and until GWRSues a Variation Order in
respect of that Contract Variation pursuant to geaph 8.4.1.

Operator may propose Contract Variation

8.2 The Operator may propose a Contract Variation kingiwritten notice to
GWRC setting out full details of:

8.2.1 the proposed Contract Variation;
8.2.2  the reason for the proposed Contract Variation;

8.2.3 the Operator's estimate of the Net Financial Impasing from the
proposed Contract Variation, calculated in accocdamith Part C of
this Schedule 14 and on an Open Book Basis andsiggpby working
papers and other documentation supporting thahe

8.2.4  the timeframe within which the proposed Contractideon will be
implemented;

8.2.5 the methodology and process by which the Operatgpgses to
implement the proposed Contract Variation;

8.2.6  the effect (if any) that the proposed Contract &@wn will have on the
Operator's ability to meet the requirements ofarieve, (as
applicable) the Reliability KPI, the Punctuality K& the Pl Achieve
Benchmarks, and the Passenger Services Objectide®@atcomes;

8.2.7  the effects which the proposed Contract Variatidhhave on:

(@) the Operator's ability to perform its obligationsaiccordance
with the Transaction Documents;

(b) the safe and lawful operation of passenger sergndbe
Wellington Region Bus Network;

(c) the condition, value, or whole of life cost of afgansferring
Asset, GWRC Asset or on the safe and lawful usngfof
the foregoing; and

(d) any warranty or guarantee (including any claimeoeder)
given by a supplier or manufacturer in relatiomty
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Transferring Asset, GWRC Asset or any of the otissets or
systems described at clause @2her assets and systems used
in the provision of the Servige@o the extent that the terms of
such warranty or guarantee have been provideckto th
Operator by any person) or on any other obligatamns
liabilities of such supplier or manufacturer (te #xtent that

the Operator has been made aware of the same); and

8.2.8  the value for money for GWRC arising from the pregd Contract
Variation.

Operator to provide additional information

8.3

If requested to do so by GWRC, the Operator shalnptly provide:

8.3.1 an enforceable warranty to the effect that the @m@ntation of the
proposed Contract Variation will not adversely effany of the matters
referred to in paragraph 8.2.7; and

8.3.2 any other information and supporting documentatti@t GWRC
requires in connection with the proposed Contraatation.

GWRC may approve or reject proposed Contract Variat  ion

8.4

8.5

8.6

Subject to paragraph 8.6, GWRC may in its solerdism:

8.4.1 approve the proposed Contract Variation by issaiMariation Order to
the Operator; or

8.4.2  reject the proposed Contract Variation by writtetice to the Operator.

Subject to paragraph 8.6, GWRC will be under nagaltilon to consider or
approve the proposed Contract Variation.

Without prejudice to paragraph 8.3 or to GWRC'atsgo refer a matter for
Expert determination in accordance with paragragh®WRC shall not reject a
Contract Variation proposed by the Operator toetkient such Contract
Variation is necessary in order for the Operatantplement and comply with
any applicable Change in Law.

Right to refer to dispute resolution

8.7

8.8

If GWRC and the Operator are unable to reach ageaeon any matter set out in
a notice issued by the Operator pursuant to pgsadg@e or otherwise in
connection with a Contract Variation proposed ke @perator, GWRC shall be
entitled (but not obliged) to refer that matter Expert determination in
accordance with clauses 45.9 to 45 BE&pert determination

Not used

If GWRC approves the proposed Contract Variation

8.9

If GWRC approves the proposed Contract Variatioadoordance with
paragraph 8.4.1:
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8.9.1 the Operator shall implement the Contract Variatarthe basis set out
in the Variation Order;

8.9.2  the Operator shall be relieved of its obligationdger this Partnering
Contract to the extent agreed by the Parties itvdreation Order
(acting reasonably);

8.9.3  the Operator shall bear all costs and risks astwatiaith the Contract
Variation and, except as provided for in paragr&$h2, shall not be
entitled to make any claim against GWRC arisingajubor in any way
in connection with, the Contract Variation; and

8.9.4 if the Net Financial Impact arising in connectioithithe Contract
Variation is negative, the Base Service Fee sleatebduced by an
amount equal to 50% of the amount (expressed asitive figure) by
which the Net Financial Impact is less than zero.

If GWRC rejects the proposed Contract Variation

8.10 GWRC shall have no liability to the Operator in nention with its rejection
pursuant to paragraph 8.4.2 of any Contract Varigbroposed by the Operator.

9 General provisions relating to Contract Variation s
Operator's notice of potential Contract Variation

9.1 If in the Operator's opinion, any direction given®WRC to the Operator (other
than in a Variation Order or a Notice to Proceax)stitutes or involves a
Contract Variation, the Operator shall provide etio this effect to GWRC
within 3 Business Days of receipt of the direction.

9.2 Within 3 Business Days after receipt of a noticarfrthe Operator pursuant to
paragraph 9.1, GWRC shall notify the Operator iitimg that:

9.2.1 it agrees that the direction constitutes or invelaeContract Variation,
in which case GWRC shall issue a Variation Proposalinor
Contract Variation Notice (as applicable) in regp#dhat Contract
Variation (and the Operator will not be requiredttonply with the
direction until a Variation Order or Notice to Peed is issued by
GWRC in relation thereto); or

9.2.2 it disagrees that the direction constitutes or ive® a Contract
Variation, in which case either GWRC or the Operatay refer the
matter for resolution in accordance with the DigpResolution
Procedure; or

9.2.3 it withdraws the direction.

9.3 If the Operator does not provide a notice in acancg with paragraph 9.1, the
Operator shall:
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9.3.1 not be entitled to claim that the direction congés or involves a
Contract Variation;

9.3.2 comply with the direction in accordance with itens; and

9.3.3 have no entitlement to any relief, additional pagima other
compensation in connection therewith.

No liability unless Variation Order or Notice to Pr  oceed is issued

9.4 The Operator shall not carry out a Contract Vasiaind shall not be entitled to
make any claim against GWRC arising out of, orrig way in connection with, a
Contract Variation unless and until a Variation @rdr Notice to Proceed has
been issued by GWRC in relation to that Contraciafimn.

Operator acknowledgement

9.5 The Operator acknowledges and agrees that the nmepliation of any Contract
Variation shall not relieve it from any of its ofpitions under this Partnering
Contract and the other Transaction Documents exodpe extent expressly
provided for in this Partnering Contract.
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Part C - Calculation of the Net Financial Impact

10 Purpose, provision of information and indexation of Net Financial
Impact

Purpose

10.1 The purpose of this Part C is to provide a methaglpfor ensuring that the Net

Financial Impact is fair, reasonable, provides gdbr money to GWRC and is
calculated openly and transparently.

Provision of information

10.2 The Operator shall provide any calculation of thet Rinancial Impact (and any
supporting information) on an Open Book Basis anddcordance with
paragraph 10.5.

10.3 Without prejudice to paragraph 10.2, promptly faliog a request from GWRC,
the Operator shall (and shall procure its relezatial or proposed
subcontractors (of all tiers) shall):

10.3.1 provide GWRC (and its representatives) with futess to internal cost
estimation, programming, contingency informatiask information
and other information and documentation, in eadk ¢a the extent
reasonably required to enable GWRC to assess dnuata the Net
Financial Impact;

10.3.2 meet with GWRC and its representatives to discagcamponent of
the calculation of the Net Financial Impact; and

10.3.3 permit and enable GWRC (and its representativeshtiertake such
audits as GWRC reasonably considers necessarycuate the Net
Financial Impact, verify any information providey the Operator or
the Operator Associates in connection with the Fileancial Impact or
otherwise to verify compliance by the Operator vitishobligations
under this Schedule and the Operator shall prongpdyide all
information and documentation reasonably requdsfg@WRC in
connection therewith.

10.4 Notwithstanding anything to the contrary in thigtRaring Contract, GWRC
shall not be obliged to make any payment to ther@pein connection with an
NFI Event if the Operator has not complied withgmaaphs 10.2 and 10.3.

Indexation of Net Financial Impact
10.5 If the Net Financial Impact of an NFI Event is agpteor determined:

10.5.1 prior to the first Quarter of the seventh Yeashall be calculated in
real dollars as at the date of the Indexation Bxete (and, if
applicable, using the rates and Margin in Apper@&{Xet Financial
Impac) of Schedule 2Agreement detai)}; or
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10.5.2 on or after the first Quarter of the seventh Ydahall be calculated in
real dollars as at the third Quarter of the sixtaily(and, if applicable,
using the rates and Margin in AppendixN&ef Financial Impadtof
Schedule 24greement detai)svhich (other than the Margin) are NFI
Indexed in accordance with paragraphs 10.7 ang.10.8

10.6 The Parties acknowledge and agree that clausgAmaunts to be indexgdhall
not apply to the amount of the Net Financial Imgatting in connection with
any NFI Event.

10.7 NFI Indexed means, in relation to each of the rates refewed paragraph 10.8,
each amount multiplied with effect from the firstlBvant Month of the seventh
Year until the end of the Term (or, in the castofp sum payments under a
Payment Schedule, until the date on which the eglepayment is made):

Index A
Index B

where Index B is the value of the Transport Ageimciex published in respect of
the Quarter in which the Indexation Base Date acamd Index A is the value of
the Transport Agency Index published in the fo@trarter of the sixth Year.

10.8 Subject to paragraph 7.5 of Schedulé&®éncial and performance regirjehe
PVR Variation Rate, the Service Kilometres Rate #nedService Hours Rate (but
not the Margin) each as set out in AppendiN8t(Financial Impadtof Schedule
2 (Agreement detai)deginning on the seventh Year will be NFI Indekethe
first Quarter of the seventh Year.

10.9 To the extent that this Schedule Bhange Events and Net Financial Impact

10.9.1 obliges GWRC to pay the amount of the Net Finarlomgdact to the
Operator then, except to the extent that GWRC &kecinake the
payments in accordance with the Payment Schedusgewtll be
effected by an increase to the Base Service Fee; or

10.9.2 obliges the Operator to pay the amount of the Nwri€ial Impact to
GWRC, this will be effected by a decrease to theeBaervice Fee,

for the duration of the NFI Event being effectivedahat increased or decreased
Base Service Fee:

10.9.3 will be subject to the Indexation Payment and B&#ekation provided
for in paragraph 8Galculation of the Indexation Paymégiof Schedule
6 (Financial and Performance Regijnand

10.9.4 will be increased or decreased in respect of theuams which are
calculated on a yearly basis (referred to in paalgs 11.1.1(b) and
11.3.2(a)):

(@ by pro-rating those amounts for the remaining pathe Year
following the date on which the NFI Event commeneesl
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(b) by applying those amounts for each Year thereédtethe
duration of the NFI Event being effective.

11 Calculation of Net Financial Impact

Calculation of costs

11.1 Subiject to paragraphs 12 and 3, the costs asseidtte the relevant NFI Event
shall be calculated as follows (without double dmg):

11.1.1 if the NFI Event results in an increase to the Péealkicle Requirement,
then:

(@) to the extent that the Operator will (subject @usle 10.9A of
this Partnering Contract) acquire, or acquire tbe af, one or
more Transferring Vehicles as a result of the cbanghe
PVR, the costs associated with the acquisitioruohs
Transferring Vehicles will be the aggregate valtie.agn
respect of such additional Transferring Vehiclestiplied by
12, which amount shall apply on a yearly basistier
duration of the NFI Event being effective;

(b) to the extent that the change to the PVR incretheesumber
of Vehicles (excluding Transferring Vehicles and&p
Vehicles) to be used in the provision of the Sexsjthe costs
associated with the acquisition of such Vehiclesl(eding
Transferring Vehicles and Spare Vehicles) shaltddeulated
by multiplying the aggregate number of Vehiclesc{asling
Transferring Vehicles and Spare Vehicles) by wiiehPVR
will be increased as a result of the change byppicable
PVR Variation Rate, which amount shall apply oreany
basis for the duration of the NFI Event being difes;

plus

11.1.2 the reasonable direct incremental costs (incluthegcosts of operation
and maintenance of new Vehicles required as atresalchange to the
Peak Vehicle Requirement and including Tax butwkclg Income Tax
as defined in the Income Tax Act 2007) which witbjperly be incurred
by the Operator in the performance of its obligagionder this
Partnering Contract and which are the direct resfuthe relevant NFI
Event or its effects;

plus

11.1.3 in the case of the costs referred to in paragrdph.2 only, a Margin on
such costs at the applicable rate specified in Agpe8 (Net Financial
Impac) of Schedule 2Agreement detai)s

plus
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11.1.4 in the case of a Contract Variation which omitsexfuces a substantial
part of the Services, any redundancy costs reapaall properly
incurred by the Operator as a result of such Contfariation;

plus
11.1.5 in the case of a Contract Variation which omitsemtuces Services, if:

€) the omitted or reduced Services comprise all ostsurtially
all of the scope of a subcontract entered intoeasonable
commercial Arm's Length Terms by the Operator and a
subcontractor; and

(b) it is necessary to terminate or amend such sulsrity
remove those omitted or reduced Services as a i&shie
Contract Variation,

any costs reasonably and properly incurred by ther&or under that
subcontract as a direct result of such terminatioamendment.

11.2 The Operator shall take all reasonable steps tigaidt the costs referred to in
paragraph 11.1.

Calculation of savings and income

11.3 Subiject to paragraphs 12 and 3, the savings anth@@ssociated with the
relevant NFI Event shall be calculated as followghout double counting):

11.3.1 any insurance proceeds, damages or other compamsatamount that
the Operator is reasonably able to recover asudt iisthe occurrence
of the relevant NFI Event (or would have reasondlelgn able to
recover had it complied with its obligations untlés Partnering
Contract);

plus

11.3.2 any cost avoided (including any: Tax other tharoine Tax as defined
in the Income Tax Act 2007; or financing costsptirer benefits
associated with deferred expenditure), made bgamang to the
Operator as a result of the occurrence of the aseMFI Event or its
effects, provided that:

(@) if the NFI Event results in a decrease to the Ré&skcle
Requirement, the costs avoided shall include aruamo
calculated by multiplying the aggregate number ehiles
(excluding Transferring Vehicles) by which the P&adhicle
Requirement will be decreased as a result of theBNENt by
the applicable PVR Variation Rate, which amountisdgaply
on a yearly basis for the duration of the NFI Evaging
effective; and
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114

11.5

(b) costs other than those related to a decrease &fcthle Vehicle
Requirement shall be calculated on the basis ct¢heal cost
avoided plus a Margin thereon at the applicable sat out in
Appendix 8 Net Financial Impagtof Schedule 2Xgreement
detail9;

plus

11.3.3 any other amounts received or receivable by the@peor any
Operator Associate pursuant to this Partnering i@ohbr otherwise
arising from or in connection with the occurrent¢he event(s) which
gave rise to, caused or constituted the NFI Eveiis @ffects.

The Operator shall take all reasonable steps tormisex the cost savings and
income referred to in paragraph 11.3.

For the avoidance of doubt, where this Partneriagtct obliges:

11.5.1 GWRC to pay an amount equal to the Net Financiglalchto the
Operator as a result of a NFI Event or otherwisiges for the Base
Service Fee to be increased by reference to thé&iNahcial Impact; or

11.5.2 the Operator to pay an amount equal to the Nemn€inhlmpact to
GWRC as a result of an NFI Event or otherwise mtesifor the Base
Service Fee to be decreased by reference to thEihmtcial Impact,

such amounts shall be disregarded for the purpwgesragraph 11.1 and 11.3.

Determination of Net Financial Impact

11.6

12
12.1

13
13.1

Subject to paragraphs 11.2, 11.4, 11.5, 12 arfie3d\et Financial Impact will be
the sum of the amounts referred to in paragraph (Calculation of cosfsless
the sum of the amounts referred to in paragrap® (Calculation of savings and
incomg calculated in accordance with paragraph 10.5qigeal that there shall
be no double counting.

Compensable Change in Law

If the NFI Event is a Compensable Change in Lawitha General Change in
Law, the costs incurred or to be incurred by them@r in connection with such
General Change in Law shall only be taken into aot the calculation of the
costs referred to in paragraph 11Chlculation of Cosisto the extent that such
costs constitute (or will when incurred constituBgpital Expenditure.

Tender process

If GWRC requires the Operator to carry out a tergiecess in accordance with
paragraph 4.6Gompensable Change in Law - Tender Procesparagraph 6.11
(Contract Variation Tender processhe Operator shall:
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13.1.1 undertake a tender process which complies with Goddstry Practice
and which is otherwise competitive, reasonable,gad transparent;

13.1.2 ensure that such tender process is concluded asasa@asonably
practicable;

13.1.3 as part of such tender process, obtain separatesjirom at least three
experienced and capable contractors (each of whemeasonably
acceptable to GWRC) to carry out any work or prevsdpplies in
connection with the relevant NFI Event;

13.1.4 promptly provide to GWRC:

(@ all materials provided to tenderers in connectidth the
tender process;

(b) all materials submitted by tenderers in connecotvith the
tender process; and

(c) any other information that GWRC reasonably requines
connection with such tender process;

13.1.5 properly evaluate all tenders received and pronfptlpwing the
conclusion of such evaluation, inform GWRC of tternitity of the
contractor which the Operator proposes to selatieagage; and

13.1.6 demonstrate to the reasonable satisfaction of G\WRCthe contractor
that the Operator intends to select and engade ibdst choice having

regard to:
(@) the price quoted in the prevailing market condion
(b) the experience and capability of that contractahecontext

of the relevant NFI Event; and

(c) the ability of the contractor to carry out the wedk provide
the supplies or services in respect of the releMiitEvent in
the manner required by this Partnering Contraittafworks,
services or supplies are subcontracted to thatactot.
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Not used.
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