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COMMON ACCESS TERMS

INTRODUCTION

These Terms record common rights and obligations of the Access Provider and of Operators in
respect of the exercise of access rights to the Rail Network.

AGREEMENT
1. INTERPRETATION
1.1 Definitions: In these Terms, unless the context otherwise requires:

"Access Agreement” means an access agreement between the Access Provider and
any Operator under which the Access Provider grants that Operator certain Access
Rights to the Rail Network (or part thereof) for the purpose of conducting any of the
Services.

"Access Provider" means New Zealand Railways Corporation.

"Access Rights" means an Operator's rights to use the Rail Network as granted to it by
the Access Provider under an Access Agreement.

"Ancillary Movements" means the repositioning of Vehicles necessary for the purpose
of providing any of the Services, the testing or servicing of Vehicles, movements of
Vehicles for maintenance, sanding, fuelling, driver training or cleaning purposes, and
emergency retrievals, including other similar necessary movements required to provide
any of the Services.

"Auckland Network" is a subset of the Rail Network and means the rail network made
up of Line Segments marked as the "Auckland Network" in Schedule 1, including all
Infrastructure and associated infrastructure including yards, depots and sidings (but not
including the electric multiple units depot constructed (or to be constructed) at Wiri, for
Auckland Transport) making up those Line Segments, and any other additions or
extensions to that rail network agreed under clause 10.2.

"Auckland Network Timetable Committee" means the committee described in clause
4.5(a)(ii).

"Authority" includes every minister, department of state, government authority, regional
council, territorial authority or other statutory or regulatory authority having jurisdiction or
authority to perform or exercise the relevant functions or powers, excluding for the



"Codes" means the technical and safety codes, standards and rules that set out the
requirements on the Access Provider and/or Operators for operating Vehicles on the
Rail Network set out in or adopted under the National Rail Safety System Standards.

"Commencement Date" means the date of these Terms.

"Confidential Information" means all information exchanged between the parties
(including but not limited to any Incident Report) pursuant to these Terms or the relevant
Access Agreement that is confidential or proprietary to a party, and information that
relates to matters dealt with under these Terms which is confidential or proprietary to a
third party and used or disclosed to a party under licence from, or with permission of,
such third party, but does not include:

(a) information which is independently developed by a party outside the scope of
these Terms;

(b) other confidential information obtained from sources independent of either
party;

(c) information which was publicly available at the time of receipt;

(d) information which was known to a party at the time of receipt free from

obligations of confidentiality, or becomes publicly available after the
Commencement Date, through no fault of that party;

(e) information required by these Terms to be disclosed,;

(f) information necessary to be disclosed to meet disclosure requirements of any
stock exchange or trading market upon which the relevant party or any of its
Related Companies or any securities of any of them, is listed or quoted;

(9) the Codes; or

(h) these Terms.

"Crown" means Her Majesty the Queen in right of New Zealand.

"Document Controller" means the person that has responsibility for a Code.

“Evening Peak” means, in relation to the train services, the periods set out in Schedule
7 to these Terms.

"Force Majeure Event' means any act beyond the reasonable control of a party,
including any act of God or act of nature, confiscation or expropriation, embargo, public
mains electrical supply failure, fire, flood, storm, explosion, nuclear accident, sabotage,
revolution, riot, act of war whether declared or not, warlike operations, earthquake, land



"GST" means goods and services tax payable under the Goods and Services Tax Act
1985.

"Incident" means an event involving all or part of the Rail Network or any Vehicle on the
Rail Network (including, to avoid doubt, damage to the Rail Network, or a Vehicle), or
Personnel, customers or invitees of an Operator or the Access Provider on the Rail
Network, or members of the public, whereby the safety or operation of the Rail Network,
has been impaired or compromised (including a breakdown), or any event that the
Access Provider or an Operator may be required to investigate under any applicable law
or statutory requirement or agreement with any Authority, or is to be investigated by
such an Authority that relates to the Rail Network, and includes:

(a) an "Accident” or "Incident" as defined in the Railways Act; and

(b) an "Occurrence" which means anything that results in or could result in
damage or injury to people, property, business processes, the environment,
Personnel or members of the public.

"Infrastructure" means the railway infrastructure (as defined in section 4(1) of the
Railways Act) comprised in the Rail Network.

"Interpeak" means, in relation to train services, the periods between the Morning Peak
hours and the Evening Peak hours.

"Licence" means a licence granted pursuant to section 17 of the Railways Act 2005.
"Licensed Operator" means a person who has a Licence as a rail operator.

"Line Segment" means a rail line (or part of a rail line) within the Rail Network specified
in Schedule 1 to these Terms.

"Long Distance Passenger Services" means scheduled passenger services which are
not Metro Services.

"Material Access Rights" means an Operator that pays in excess of $500,000
(exclusive of goods and services tax and as adjusted by CPI pursuant to clause 16.1
below) in fees and other charges per annum to the Access Provider under the terms of
the relevant Access Agreement (other than the Common Access Terms).

"Metro Services" means the Auckland or Wellington metro rail public transport services,
including Primary Ancillary Movements for such services, in each case operated by the
Metro Service Operator or its permitted sub-licensees.

"Metro Service Operator" or "MSO" means the person who, at the relevant time, is
nominated by the Regional Authority to operate the Auckland or Wellington Metro
Services.



"Network Controller' means the Access Provider acting in the role of the Rail Network
controller to control movements on the Rail Network, manage Incidents and undertake
the other roles specified in these Terms in respect of the Rail Network, (and includes,
where the context so requires, the Network Controller's train controllers and local
authorised representatives including signalmen and maintenance crews).

"Network Point" means any point on the Rail Network where the Network Controller
measures the time at which a Vehicle movement occurs.

"Nominated Freight Services" means Freight Services identified as being more time
critical than other services with respect to timetabling for the Rail Network, which as at
the Commencement Date, are those Freight Services specified in Schedule 6, as
amended from time to time pursuant to paragraph 2 of Schedule 6.

"Off-Peak" means all periods except the Peak and the Interpeak.

"Operator" means any person granted Access Rights by the Access Provider under an
Access Agreement between that person and the Access Provider.

"Operator Incident" means an Incident involving an Operator's Vehicle or Vehicles,
Personnel, customers or invitees.

"party” means a party to an Access Agreement who is bound by these Terms.

"Peak" means, in relation to the train services, the periods set out in Schedule 7 to these
Terms.

"Personnel" means, in relation to a person, that person's employees, contractors,
subcontractors and agents, and in relation to an Operator, includes also persons to
whom the Operator has sublicensed any of the Operator's rights to use or operate on
the Rail Network (or any part thereof) and in relation to the Access Provider, includes
persons to whom the Access Provider has leased or licensed any of the Access
Provider's rights to occupy or use the Rail Network or any part thereof, other than an
Operator.

"Primary Ancillary Movement" means an Ancillary Movement operated as the
immediate antecedent train movement to a Metro Service or Long Distance Passenger
Service within the Auckland Network or the Wellington Network.

"Rail Network" means the rail network made up of Line Segments, (including all
Infrastructure and associated infrastructure making up those Line Segments), and for
the avoidance of doubt, includes the Auckland Network and the Wellington Network as
shown in Schedule 1 and any other additions extensions or deletions to that rail network
agreed under clause 10.2.

"Railways Act" means the Railways Act 2005.



"Relationship Manager" means the person appointed by each Operator to perform the
functions specified in clause 6.

"Safety Case" means, in respect of an Operator or the Access Provider, the document
of that name approved by the Regulator under section 32 of the Railways Act 2005.

"Scheduled Time" means, in relation to a Service, the time scheduled for the departure
or arrival of the relevant Service (including any such time for a stop by that Service) in
accordance with the relevant Timetable.

"Services" means Long Distance Passenger Services, Charter Services, Metro
Services, Shunts, Ancillary Movements, Freight Services and any other rail operations
undertaken on the Rail Network by an Operator as authorised by the Access Provider.

"Shunts" means un-timetabled freight services operated solely for the purpose of
moving rolling stock to and from sidings and freight yards connected to the Rail Network.

"Terms" means these common access terms.

"Timetable" means the applicable timetable developed under clause 4 from time to
time.

"Timetable Committee" means each of, and the relevant, National Timetable
Committee, Auckland Network Timetable Committee or Wellington Network Timetable
Committee established pursuant to clause 4.5.

"Timetabled Service" means a train movement by an Operator in accordance with the
Timetable.

"Track Possession" means the temporary closure of part or all of the Rail Network by
the Access Provider for the purposes of carrying out work on the relevant part of the Rail
Network (including on associated Infrastructure) with the result that a Timetabled
Service will not be possible on the affected part of the Rail Network for the duration of
the closure.

"Track Possession Plan" means a plan setting out relevant forecast Track Possessions
as prepared by the Network Controller and agreed by the Timetable Committee.

"Unscheduled Maintenance" means maintenance or repairs carried out in response to
an Incident, a Force Majeure Event or any other unforeseen event or circumstance, the
nature of which requires immediate maintenance or repairs to be carried out to any part
of the Rail Network.

"Vehicles" means electric multiple units, diesel multiple units, locomotives and other rail
vehicles (as defined in section 4(1) of the Railways Act) used on the Rail Network by the
Access Provider or an Operator, including any vehicle necessary to maintain any part of
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2.1

3.1

Interpretation: In these Terms, unless the context otherwise requires:

the singular includes the plural and vice versa;

(b) references to a month or a year are references to a calendar month or year, as
the case may be;

(c) references to dates and times are to dates and times in New Zealand,;

(d) references to "$" or "dollars" are to New Zealand currency;

(e) a reference to a party is a reference also to that party's successors and
permitted assigns;

(f) a reference to a "person" includes an individual, firm, company, body
corporate, corporation or unincorporated body of persons, or any Authority, in
each case whether or not having separate legal personality, and a reference to
a "company" includes a person;

(9) headings are for convenience only and do not affect interpretation;

(h) references to clauses and schedules are references to clauses and schedules
of these Terms unless specifically stated otherwise;

(i) a reference to a statute or other law includes regulations and other instruments
under it and consolidations, amendments, re-enactments or replacements of
any of them; and

(i) "including"” and similar words do not imply any limitation.

COMMENCEMENT

Effective Date: These Terms shall take effect as from the Commencement Date and,
for the avoidance of doubt, shall replace the terms set out in the document referred to as
the Common Access Terms (for the Rail Network other than the Auckland Network)
dated 30 June 2004 and the Common Access Terms (for the Auckland Network) dated
13 May 2002.

ACCESS

Non exclusive rights:

(a)

The Access Provider retains the right to grant Access Rights to any Licensed
Operator on any terms, _provided _that_such adn}it@ance is su_b_ject to these



3.2

3.3

Schedule 8 (Form of Deed of Accession to the Common Access
Terms) to these Terms (customised only to the extent necessary) duly
executed by that Operator;

(iii) in the case of a Operator with Access Rights as at the
Commencement Date, at the Commencement Date deliver to the
Access Provider and to each other Operator with Access Rights to the
relevant part of the Rail Network as at the Commencement Date, a
deed of accession in the form set out in Schedule 8 (Form of Deed of
Accession to the Common Access Terms) to these Terms
(customised only to the extent necessary) duly executed by that
Operator.

(c) The Access Provider will not permit a Licensed Operator to use any part of the
Rail Network unless that Licensed Operator has been either granted Access
Rights by the Access Provider under clause 3.1(a) or sublicensed Access
Rights by an Operator. Without limiting the forgoing, if the Access Provider is
also a Licensed Operator, then the Access Provider is deemed to be an
Operator for the purposes of these Terms in relation to the acts and omissions
of the Access Provider as a Licensed Operator, but (to avoid doubt) excluding
any acts or omissions in relation to the Access Provider and/or Network
Controller roles or functions as contemplated in these Terms.

No right, title or interest: Neither these Terms nor any Access Agreement confer any
proprietary right, title or interest to an Operator in respect of any part of the Rail
Network, (or any land or Infrastructure forming part of, or related to, the Rail Network).
Subject to clause 10.1, these Terms, and each Operator's Access Rights, in no way
restrict the rights of:

(a) the Access Provider to enter and use (and permit others to enter and use) the
Rail Network (or any land or Infrastructure forming part of, or related to, the
Rail Network); or

(b) if the Access Provider is not the owner of the Rail Network, the owner of the
Rail Network (or parts thereof) (and its lessees or licensees) to enter onto the
relevant parts of the Rail Network (or any land or Infrastructure forming those
parts of the Rail Network),

for the purposes of inspection, development, maintenance, renewal, repair,
enhancement or other modification of the Rail Network (or any land or Infrastructure
forming part of, or related to, the Rail Network) or for the purposes of complying with any
law, or direction or order of any Authority, or for any other purpose not inconsistent with
an Operator's Access Rights.

Interoperability principles: Subject to the express provisions of these Terms, the
following principles shall be applied in good faith by the Access Provider and all



3.4

3.6

3.6

3.7

3.8

Order of precedence: In the event of any inconsistency between these Terms and/or
the terms of an Access Agreement, these Terms shall prevail over the provisions of the
Access Agreement.

Financial security:

(a) The Access Provider may from time to time acting reasonably require an
Operator to establish arrangements (which may include taking out performance
bonds in the Access Provider's favour and on terms acceptable to the Access
Provider) to secure to the Access Provider any sums that may become payable
to the Access Provider under these Terms or the Operator's Access Agreement
(including any amounts that might be payable under the indemnities in clause

14).

(b) Where security arrangements have been established, the Access Provider may
require the Operator to change those arrangements if the Access Provider
reasonably considers those arrangements are no longer appropriate to secure
the sums that may become payable.

(c) Each Operator shall satisfy the requirements of the Access Provider under
subclauses (a) and (b) as applicable.

(d) This clause 3.5 does not apply to:

(i) a Metro Service Operator for so long as that Operator obtains its
Access Rights pursuant to an Access Agreement between the Access
Provider and the relevant Regional Authority; and

(ii) KiwiRail Limited in respect of its Freight and Long Distance Passenger
Services for so long as it is ultimately wholly owned and controlled by
the Crown or a statutory corporation solely accountable to the Crown.

Changes to these Terms: Subject to paragraph 2 of Schedule 6, the Access Provider
may amend these Terms with the written consent (in the form of a signed variation to
these Terms) of the Regional Authorities, the Metro Service Operators and each other
Operator with Material Access Rights. Such amendments are binding on all Operators
subject to these Terms.

Non-discrimination: The Access Provider agrees to use best endeavours to apply
these Terms on a non-discriminatory basis as between different types of Services and
Operators operating on the Rail Network.

New access rights: The Access Provider will not grant any right to use or otherwise
access all or any part of the Rail Network to any new Licensed Operator unless the
Services proposed to be operated under those access rights have been approved by the
Timetable Committee in accordance with these Terms as if such proposed Services



4.2

(d)

(f)

following six month period on those parts of the Rail Network, for which it has
Access Rights.

Concurrently with (a), the Network Controller shall submit its proposed works
timetable (including Track Possession Plan) for the following six month period.

The Network Controller shall then develop a proposed integrated Timetable for
all Timetabled Services (with the Timetabled Services for the Auckland
Network and the Wellington Network also separately set out) and Track
Possessions (based on the Track Possession Plan) for the relevant period.

The Network Controller shall, no later than four months prior to the following six
month period, refer the proposed Timetable to the relevant Timetable
Committee(s) for ratification or resolution of any conflicts in accordance with
clause 4.5.

If the National Timetable Committee is unable to reach agreement and ratify
the Network Controller's proposed Timetable no later than three months prior
to the following six month period, any member of the National Timetable
Committee may refer the proposed Timetable and the matters in dispute for
resolution by an expert in accordance with clause 17.3(b).

In the event that an item is escalated to an expert in accordance with clause
17.3, until the Timetable is determined by expert, the then existing Timetable
will continue to apply to activities on the Rail Network (or the relevant parts
thereof).

Timetabling Principles: In determining the Timetable, the Network Controller and the
Timetable Committee shall first apply the provisions of clauses 4.8(b) and (c) and then
the following timetabling principles in the order of priority set out below:

(a)

(b)

(c)
(d)

(e)

)

Rail Network, Auckland Network or Wellington Network safety, including
operating headways;

existing Timetabled Services for Metro Services, Long Distance Passenger
Services and Freight Services;

the overall Access Rights of each Operator;

any capacity created for the benefit of an Operator through a material change
under clause 10.2(b)(xi);

customer service; maximising equipment utilisation; minimising fuel usage and
labour hours; and maximising efficiency of each Operator;

the relative prioritisation of the Services, which is:



4.3

4.4

4.5

(cc) During the Off Peak: Nominated Freight Services, Metro
Services, Long Distance Passenger Services, Freight
Services, and other Services (including Charter Services);

(ii) in respect of the Rail Network (other than the Auckland Network and
Wellington Network), Nominated Freight Services, Long Distance
Passenger Services, Freight Services, and other Services (including
Charter Services);

(9) for the Auckland Network and Wellington Network respectively the transport
requirements of the Auckland region and the Wellington region as outlined in
their respective "Long Term Plans";

(h) maximising utilisation of the Rail Network by Operators seeking to operate
timetabled Services;

(i) the operation of Shunts (which will not be timetabled, although the Timetable
must make allowance for the operation of Shunts but recognising the
prioritisation rules in this clause 4.2); and

g) in the Auckland Network and the Wellington Network, the operation of Ancillary
Movements which will not be timetabled (other than Primary Ancillary
Movements which will be timetabled), although the Timetable must make
allowance for the operation of Ancillary Movements.

Further principle: In determining the Timetable, the Network Controller and relevant
Timetable Committee shall also apply the principle that the Timetable must allow
sufficient time for Rail Network maintenance, being both Scheduled and Unscheduled
Maintenance, to be undertaken and that such maintenance shall be carried out with the
intention of providing the minimum disruption practicable to the Services. The parties
acknowledge that this principle is important for the continuing safety of the Rail Network.

Disclosure of Access Agreements: The Access Rights of each Operator as set out in
the relevant Access Agreement shall be disclosed to the Network Controller, each
Operator and the Timetable Committee, to enable the obligations set out in this clause 4
and the remainder of the Terms to be performed.

Timetable Committees:

(a) There shall be three committees established to undertake the role of the
Timetable Committee as contemplated in these Terms:

(i) a National Timetable Committee - this Timetable Committee shall carry
out the functions of the Timetable Committee in relation to access to
the Rail Network (other than the Auckland Network and the Wellington
Network);



4.6

(c)

(d)

(e)

(i)

entitled to appoint to each relevant Timetable Committee two representatives,
one in respect of Access Rights used to operate KiwiRail Limited Freight
Services, and one in respect of Access Rights used to operate KiwiRail Limited
Long Distance Passenger Services for so long as KiwiRail Limited Freight
Services, KiwiRail Limited Long Distance Passenger Services and the Access
Provider are all wholly owned and controlled by the Crown or a statutory
corporation solely accountable to the Crown. Each relevant Regional Authority
may nominate a representative to the relevant Auckland Network Timetable
Committee or the Wellington Network Timetable Committee (as applicable).

Each representative must be a suitably qualified person with authority to
represent and bind the person that he or she represents on matters dealt with
by the relevant Timetable Committee.

Subject to subclause (e) below, determinations of a Timetable Committee shall
be by way of unanimous resolution.

Any failure of the National Timetable Committee to reach agreement on any
relevant Timetable matter will be dealt with by the expert dispute resolution
procedure set out in clause 17.3.

Any failure of the Auckland Network Timetable Committee to reach agreement
on any relevant Timetable matter will be referred to the respective Chief
Executives of Auckland Transport and the Access Provider for resolution in
accordance with the provisions of clause 4.8(b) and the timetabling principles
and priorities set out in clause 4.2 above (provided that any dispute in relation
to a safety consideration as contemplated in clause 4.2(a) will be dealt with by
the expert dispute resolution procedure set out in clause 17.3).

Any failure of the Wellington Network Timetable Committee to reach
agreement on any relevant Timetable matter will be referred to the respective
Chief Executives of Greater Wellington Regional Council and the Access
Provider for resolution in accordance with the timetabling principles and
priorities set out in clause 4.2 above (provided that any dispute in relation to a
safety consideration as contemplated in clause 4.2(a) will be dealt with by the
expert dispute resolution procedure set out in clause 17.3).

The Network Controller shall appoint a chairperson from one of the members of
each Timetable Committee. The chairperson of each Timetable Committee
shall not have any casting vote.

Each Timetable Committee may appoint a sub-committee to develop and
recommend a Track Possessions Plan to the Timetable Committee.

Costs of Timetable Committees: Each party shall meet the costs of their
representative's involvement on a Timetable Committee. The Network Controller shall



4.8

4.9

4.10

Procedure of the Timetable Committees:

(a)

(c)

Each Timetable Committee shall determine its own operating procedures and
processes for fulfilling its role in accordance with and as set out in these
Terms.

To ensure effect is given to the Auckland Network Access Agreement with
Auckland Transport, the Auckland Network Timetable Committee shall not
approve any Timetable that adversely affects the joint objective of the Access
Provider and Auckland Transport of delivering Metro Services at 10 minute
intervals during the Peak, without the agreement of Auckland Transport (in its
capacity as a member of the Auckland Network Timetable Committee).

To ensure effect is given to the Wellington Network Access Agreement with
Greater Wellington Regional Council, the Wellington Network Timetable
Committee shall not approve any Timetable that adversely affects the joint
objective of the Access Provider and Greater Wellington Regional Council of
delivering Metro Services provided for in the Access Rights under the
Wellington Network Access Agreement, without the agreement of Greater
Wellington Regional Council (in its capacity as a member of the Wellington
Network Timetable Committee).

Variations to the Timetable:

(a)

The Access Provider, the Network Controller, or an Operator may, by written
notice to the Network Controller (with a copy to the relevant Timetable
Committee), seek a variation to the Timetable. The request shall be processed
promptly by the Network Controller and then considered at the next scheduled
meeting of the relevant Timetable Committee, provided that where such
variation is not material and has no material adverse impact on the rights of
any other Operator and/or the Access Provider under the existing Timetable,
the Network Controller shall give immediate, but temporary, effect to such
variation until such variation is considered at the next scheduled meeting of the
Timetable Committee. For the purposes of this clause 4.9, the Access
Provider, Network Controller and each Operator acknowledge that a certain
level of flexibility is required by Operators for the purpose of conducting
Services and other operations on the Rail Network.

In considering any request for a variation to the Timetable, the Network
Controller and the relevant Timetable Committee shall first apply the provisions
of clauses 4.8(b) and (c) and then the timetabling principles and priorities in the
order required in clause 4.2.

Unutilised time slots: Each Operator (each an "Access Holder") agrees to permit
(following reasonable consultation) another Operator to utilise on a temporary basis the
Access Rights of the Access Holder for that other Operator's Services (including



4.11

412

5.1

5.2

5.3

Cancellations: An Operator must as soon as practicable notify the Access Provider
and the Network Controller of any cancellation of any Timetabled Service.

Unscheduled Maintenance: The Network Controller shall, as soon as practicable after
identifying the need to carry out Unscheduled Maintenance, use best endeavours to
notify affected Operators of such maintenance and its potential impact on the Services
and the Timetable.

NETWORK DELAYS, EARLY AND LATE TRAINS

Network delay: Once the Network Controller has determined that a Vehicle is late in
crossing a Network Point, it shall until such time as the Timetable is restored:

(a) use its reasonable endeavours to apply to the operation of Services the priority
rules in:
() Schedule 4 and Schedule 5 on the Auckland Network and Wellington
Network respectively; and then
(i) Schedule 3 on the balance of the Rail Network, and
(b) promptly notify affected Operators and the Access Provider that it will be

implementing the priority rules in Schedule 3, 4 or 5.

Repetitive delays: Where over a reasonable period of time delays to Timetabled
Services are occurring on an unacceptably frequent basis on all or part of the Rail
Network, the Network Controller in conjunction with the relevant Timetable Committee
will review the relevant Timetable to consider and, if necessary, approve changes to that
Timetable with the aim of reducing delays.

Early and late Services: Where a Timetabled Service is running early or late but the
Network Controller has not invoked the priority rules in Schedule 3, 4 or 5, the Network
Controller will use its reasonable endeavours to accommodate that Service by providing
a timeslot for that Service at the first available opportunity, subject to the applicable
Timetable and the timetabling principles in clause 4.2. In such a case, the Network
Controller and that Operator will, subject to these Terms, use their reasonable
endeavours to ensure that the Service that is:

(a) running late recovers the lost time; and

(b) running early runs no earlier than the Scheduled Time, provided that where a
Freight Service or Long Distance Passenger Service is running early, the
Network Controller will use its reasonable endeavours to accommodate that
early running Service where to do so would not affect the Timetabled Services.



6.2

6.3

6.4

6.5

6.6

from the members of the Steering Committee. The chairperson of the Steering
Committee shall not have any casting vote. The Steering Committee will (if required by
a Metro Service Operator, as appropriate) appoint sub-committees for each of the
Auckland Network and the Wellington Network.

Steering Committee provisions: The other provisions of these Terms that apply to the
Steering Committee also apply to the Auckland Network subcommittee and the
Wellington Network subcommittee, with any necessary modifications.

Responsibilities of Relationship Managers: The principal responsibilities of each
Relationship Manager are to:

(a) be the initial point of contact for communications between the parties in respect
of these Terms;

(b) manage the obligations of the parties that nominated them under these Terms,
including identifying and resolving any disputes or difficulties, and identifying
the need for amendments or variations to these Terms; and

(c) identify and resolve issues relating to the parties’ joint use of the Rail Network.

Steering Committee Meetings: The Steering Committee will meet quarterly to resolve
any issues which may have arisen in relation to the operation and administration of
these Terms. Such meetings will take place more frequently, if requested by a member
of the Steering Committee or as agreed between the Access Provider and all relevant
Operators with Material Access Rights. The members of the Steering Committee may at
these meetings exchange views as to how any party's operations might be changed or
improved so as to assist in the better operation of the matters dealt with under these
Terms.

Performance issues: If, as a result of any review or otherwise, a Steering Committee
member identifies reasonable concerns regarding the performance of another member
under these Terms, then:

(a) the Steering Committee members shall work together to identify the reasons
for the non-performance;

(b) the Steering Committee members shall use all reasonable efforts to agree on
the improvements to be made, and a timetable for their performance; and

(c) the Steering Committee members shall promptly take those steps which are
agreed for it to take to address and rectify the performance issue.

Escalation: If a Steering Committee member is not satisfied with the manner in which
any issue is dealt with by another member, the matter will be escalated in accordance
with clause 17.
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their rights and privileges or from performing any of their obligations under these Terms
or the relevant Access Agreement.

MANAGEMENT AND OPERATION OF THE NETWORK

Train movements - mainline: The Network Controller has the exclusive right and
responsibility for directing the movement of all Vehicles into, on, over, under, across and
out of the Rail Network.

Compliance: Each Operator must, and must ensure its Personnel:

(a) comply immediately with all directions (communicated in any form) from the
Network Controller unless that Operator believes on reasonable grounds for
safety reasons that it is not appropriate to comply with such directions;

(b) not move any Vehicle into, on, over, under, across or out of the Rail Network,
without being so directed by the Network Controller,

(c) and without limitation to the generality of the foregoing, the Network Controller
may issue directions and instructions regarding the speed of Vehicles, the
configuration of Vehicles and the train paths that should be adopted.

Train movements - yards: Each Operator has responsibility for directing the
movement of all the Vehicles operated by it or under its control, into, on, over, under,
across and out of the yards and other areas controlled by the Operator unless the
relevant Code operates to place such responsibility on another party.

Rail Network control standards: In performing the Network Controller's functions in
respect of the Rail Network, the Network Controller shall use its reasonable endeavours
to ensure that the Rail Network operates in accordance with the Timetable, the priority
rules set out in Schedules 3, 4 and 5 and the remainder of these Terms.

Operator standards: In addition, each Operator shall use its reasonable endeavours to
ensure that its Vehicles are operated in accordance with the Timetable.

Operator reviews: An Operator may, acting reasonably, by notice to the Network
Controller ("AP Review Notice") undertake a review of the Network Controller's
compliance with these Terms, as follows:

(a) an AP Review Notice must specify the time, place, location and nature of the
review, which shall not be less than 10 Business Days after the date of the
Review Notice;

(b) to assist the Operator in undertaking any review under this clause, the Network
Controller must provide to the Operator all documentation reasonably
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Network Controller reviews: The Network Controller may, acting reasonably, by
notice to the Operator ("Operator Review Notice") undertake a review of the Operator's
compliance with these Terms, as follows:

(a) an Operator Review Notice must specify the time, place, location and nature of
the review, which shall not be less than 10 Business Days after the date of the
Operator Review Notice;

(b) to assist the Network Controller in undertaking any review under this clause,
the Operator must provide to the Network Controller all documentation
reasonably requested by the Network Controller; and

(c) following a review under this clause, the Network Controller must prepare a
report of its review, a copy of which is to be provided to the Operator. If such a
report identifies a material breach of these Terms, the Operator shall provide
the Network Controller with an implementation plan to remedy any such breach
within 20 Business Days of receiving the report. If the Operator considers that
the contents of the report are not reasonable, then the matter may be
escalated by the Operator in accordance with clause 17.

NETWORK SAFETY

Network safety: When the Access Provider exercises its rights and discretions as
Access Provider under these Terms, it will use its best endeavours to do so in a manner
consistent with the safety of the Rail Network. The Access Provider will require that any
person appointed by it as Network Controller, when exercising that person's rights and
discretions as Network Controller, will use its best endeavours to do so in a manner
consistent with the safety of the Rail Network.

Safety Cases and Codes:

(a) Safety Case: Each Operator must have a Licence and a Safety Case which
provides for its operations on the relevant parts of the Rail Network.

(b) Use and ownership: Each Operator shall have a royalty-free, non-
transferable and non-exclusive licence to use and copy the Codes for its
operations on the Rail Network for the duration of its Access Agreement.

(c) Access to Codes: The Access Provider will make the Codes (as amended
from time to time) available to each Operator.

(d) Variation to the Codes:

(i) Subject to subclause (ii) below, any variation to an existing Code
(including introduction of a new Code or replacement Code) on the
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Rights on those relevant parts of the Rail Network, pursuant to the
change process by the NRSS committee in accordance with the
relevant NRSS provisions.

Access Provider and Operator's licences:
(a) An Operator shall:

(i) comply with its Safety Case, Licence and all other applicable licences,
permits, accreditations and authorisations required by any Authority for
conduct or operaton on the Rail Network ("Operator
Authorisations"); and

(ii) keep the Network Controller fully informed of all proposed material
changes to its Operator Authorisations where those changes impact or
potentially impact the safety of the Rail Network or the Access Provider
or Network Controller's operation.

(b) The Access Provider shall (and shall procure the Network Controller to):

(i) comply with its Safety Case, Licence and all other licences, permits,
accreditations and authorisations required by any Authority for conduct
or operation of the Rail Network ("Access Provider Authorisations");
and

(ii) keep Operators informed of all proposed material changes to the
Access Provider Authorisations where those changes impact or
potentially impact the safety of the Rail Network, and otherwise the
Operators' operations.

Safety notices, policies and bulletins: The Network Controller may from time to time
issue (electronically and/or in writing) bulletins relating to the use of the Rail Network,
including relating to urgent safety matters, engineering safety instructions, matters
relating to the Rail Network which generally relate to one-off events or matters which the
relevant Authority may pursuant to their respective legislative powers require, and each
Operator must comply with such bulletins on receiving such bulletins.

Other safety requirements: In addition to its obligations under clause 8.3, an
Operator, the Access Provider and the Network Controller shall maintain an injury
prevention system that complies with (as a minimum requirement) ASNZ 4801.

Employee and others safety: Without limitation to its other obligations under this
clause 8, an Operator must comply with respect to its Personnel and customers (and
any other persons permitted by it to enter the Rail Network, and Vehicles used by the
Operator) and the use of the Rail Network by such persons, with all applicable laws,
including the Health and Safety in Employment Act 1992, the Railways Act and the
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Suspension Notices: If the Network Controller reasonably considers that aspects of an
Operator's train operations are such that they impair the safety of any part of the Rail
Network or otherwise pose a significant safety risk (including to the safety of other
Operators or their Personnel or other persons within the Rail Network), the Network
Controller may, by notice ("Suspension Notice"), suspend:

(a) one or more of the Operator's Personnel from operating a Vehicle on the Rail
Network (including on the basis of pending further investigations, training or re-
certification); or

(b) one or more of the Operator's Vehicles from operating on the Rail Network; or

(c) the Operator's Access Rights in respect of one or more of Services, or in
respect of any Line Segment(s), pending the implementation of improved
safety systems and procedures to the extent necessary to address safety risks;
and

the Operator shall, it its own cost and expense, comply with such Suspension Notice
immediately upon its receipt. The Network Controller shall revoke any Suspension
Notice once it is satisfied that its safety concerns have been adequately addressed.

Regulator required changes: The provisions of these Terms and each Access
Agreement do not limit the powers of the Regulator when acting in accordance with any
applicable laws to consider, review or require changes to the process for issuing a
Licence to any Operator, the Access Provider or the Network Controller.

CHANGE IN LAW / REQUIREMENTS OF LAW

Legal requirements: Where a change in law requires any alteration to be made to the
Rail Network, any applicable Code, any aspect of an Operator's operations (including its
Vehicles) or to any other matter affecting these Terms or any Access Agreement, the
Access Provider and the affected Operators shall:

(a) consult about the nature and extent of the alteration required;

(b) implement that alteration in a timely manner and in any event, by no later than
as required to comply with the change in law; and

(c) negotiate in good faith to agree any amendment to these Terms or that Access
Agreement that may be necessary as a consequence of that alteration.

Costs: Unless otherwise agreed between the relevant parties, each party shall bear its
own costs incurred in implementing any such alteration and in complying with its
obligations under clause 9.1.



(a)

(b)

A material change to the Rail Network includes (without limitation):

(i) An extension of lines, or creation of a new line;
(ii) The electrification or extension of electrification on a line;
(iii) Upgrading a line to enable materially decreased transit times,

increased axle weights or increased timetabled capacity;

(iv) Down-grading a line with the result that transit times materially
increase, permitted axle weights are reduced or timetabled capacity is
materially reduced;

(v) Upgrading the support infrastructure (in particular train control and
communications) to the extent that service capacity is materially
increased or the risk or consequence of infrastructure failure is
materially decreased;

(vi) Downgrading the support infrastructure (in particular train control and
communications) to the extent that service capacity is materially
diminished or the risk or consequence of infrastructure failure is
materially increased,;

(vii) Any upgrade following the occurrence of a Force Majeure Event;

(viii) Subject to clause 8.2(d)(ii), any changes to Codes which will have the
effect of increasing the costs to Operators or the Access Provider, or of
down-grading a line to the extent that transit times materially increase,
permitted axle weights are reduced, or timetable capacity is materially
reduced; or

(ix) Any changes to Vehicles to allow operation outside the existing
parameters of the applicable points of the Rail Network, including
changes to the structure gauge.

The following provisions of this clause shall apply where either the Access
Provider or an Operator proposes a material change to the Rail Network:

(i) The party wanting the change (the "Proposer") must submit to the
other parties (including all other affected Operators) a detailed proposal
setting out the specifics and timing of the proposed change with
sufficient detail to enable the other parties to assess any possible
impact of the proposed change on their operations. Each such
proposal must include suggestions for any amendments to the
applicable Codes of which the Proposer is aware would be required if
the change was undertaken.



(vii)

(x)

(xii)

In the event that the proposed change is to have an adverse impact,
including temporary loss of access by an Operator to all or part of the
Rail Network or a requirement for additional maintenance of or
renewals on the Rail Network, the Proposer will reasonably
compensate that other party to meet any additional costs reasonably
incurred by that other party as a result of the change provided that the
affected party must use reasonable endeavours to mitigate such costs.

The Access Provider shall have the right to itself carry out the works
relating to any Operator-initiated change or to require the Operator to
carry out the work on such terms as the Access Provider reasonably
requires.

The Proposer will be responsible for the full cost of implementing the
change (including all costs incurred by the Access Provider in respect
of a change initiated by an Operator) and the ongoing maintenance
costs of the change unless another party agrees to bear some of those
costs.

All changes will be undertaken with the view to minimising disruption to
the Access Provider and the Operators and reasonable notice will be
given to all affected parties prior to the undertaking of any changes.

Any proposed change that requires changes to be made to any of the
applicable Codes of which the Access Provider or Operator (as the
case may be) is aware relating to the Rail Network cannot be initiated
until those changes to such Codes have been made.

The ownership of all property interests relating to changes to the Rail
Network, including changes initiated and paid for by Operators, shall
vest absolutely in the owner of the Rail Network unless the owner
agrees otherwise in writing.

Provided that each Operator is not prevented from exercising its
Access Rights, an Operator or the Operators who paid for the cost of
an Operator-initiated change shall have priority over the other
Operators to use the additional capacity created by that change.

All changes must comply with all applicable Codes relating to the Rail
Network (as amended to take account of the change, if applicable).

11, PLATFORMS AND STRUCTURE GAUGE

1o Changes to Clearances: Irrespective of the provisions of any other agreement
between the Access Provider and an Operator, the Access Provider shall consult with all
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TRESPASSERS

(a)

Subject to subclause (b), but without prejudice to the other provisions of these
Terms, and subject to any legislative exemptions applicable to the Access
Provider, Network Controller or each Operator, the Access Provider, the
Network Controller and each Operator shall, in respect of each of their
respective property and facilities, take such steps as are reasonable in the
circumstances to limit trespass, vandalism and intrusions onto the Rail Network
by animals and persons other than authorised Personnel of the Access
Provider, the Network Controller, the Operators or any other authorised user of
the Rail Network.

The parties acknowledge that none of the Access Provider, Network Controller
and Operators are obliged to fence all or any part of the Rail Network for the
purposes of this clause 12.

EMERGENCIES AND INCIDENTS

Emergencies and Incidents: Emergencies and Incidents on the Rail Network must be
dealt with, and attended to, in accordance with the relevant Code.

Operator obligations:

(a)

(b)

If an emergency or Incident occurs, each Operator shall use all reasonable
endeavours to assist the Network Controller to clear the track (if the track is
blocked) or any affected Line Segment(s) so as to enable Services to resume
as soon as reasonably possible on the Rail Network.

All costs of track clearance carried out by (or on behalf of) the Network
Controller pursuant to subclause (a) shall be met by the relevant Operator in
respect of an Operator Incident.

Additional Incident requirements:

(a)

(b)

An Operator must not dispose of or part with possession of any Vehicle
involved in an Incident unless written permission to do so is given by the
Network Controller.

An Operator must not dispose of or part with possession of any of the
Operator's cargo which is involved in an Incident if the Network Controller
advises the Operator not to do so.

Reports to third parties: Where the further investigation of an Incident is required to
comply with a party's reporting obligations at law or to any Authority, the parties shall
provide each other with reasonable access to their records (stored in any format) so as
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(a) a party affected by the Force Majeure Event ("Affected Party"), on becoming
aware of the Force Majeure Event, promptly notifies the other parties of the
nature, and the expected duration, of the Force Majeure Event and the
obligation(s) affected by it; and

(b) other than where the Force Majeure Event relates to an industrial relations
issue, the Affected Party uses reasonable endeavours to mitigate the effects of
the Force Majeure Event following its occurrence and performs the Affected
Party's obligations which are not affected by the Force Majeure Event.

Operator to Access Provider indemnity: An Operator shall indemnify the Access
Provider for and against all claims, costs, damages, expenses, losses, liabilities and
proceedings ("additional costs" for the purposes of this clause 14.2) arising as a result
of or in connection with:

(a) the death or injury of any person;

(b) damage to or loss of any property,

arising out of or in connection with:

(c) the Operator's or its Personnel's negligence (in connection with these Terms or
its Access Agreement including operation of its Services) or non-performance
or breach of its obligations under or in connection with these Terms or its

Access Agreement;

(d) the use by the Operator of the Rail Network in breach of these Terms or its
Access Agreement;

(e) the presence upon or within the Rail Network of any property, Personnel,
customers or other invitees of:

(i) the Operator; or

(i) the Operator's Personnel or customers,

in breach of these Terms or its Access Agreement,
provided that the indemnity applies only in respect of any additional costs reasonably
incurred by the Access Provider as a direct result of an event described in subclause (a)
to (e) above.
Where the Access Provider or any related party of the Access Provider also acts as an
Operator on the Rail Network, the indemnity contained in this clause shall not apply in

respect of that party's capacity as an Operator, but clauses 14.3 and 14.4 shall apply as
applicable.
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(c) the Liable Operator's or its Personnel's negligence (in connection with these
Terms or its Access Agreement including operation of its Services) or non-
performance or breach of the Liable Operator's obligations, under or in
connection with these Terms or the Liable Operator's Access Agreement;

(d) the use by the Liable Operator of the Rail Network in breach of these Terms or
the Liable Operator's Access Agreement; or

(e) the presence upon or within the Rail Network of any property, Personnel,
customers or other invitees of:

(i) the Liable Operator; or

(ii) the Liable Operator's Personnel or customers,
in breach of these Terms or the Liable Operator's Access Agreement,
provided that the indemnity applies only in respect of any additional costs reasonably
incurred by the Operator as a direct result of an event described in subclause (a) to (e)
above.
Access Provider's indemnity: The Access Provider shall indemnify an Operator for all
claims, costs, damages, expenses, losses, liabilities or proceedings ("additional costs"
for the purposes of this clause 14.4) arising as a result of or in connection with:
(a) the death or injury of any person; or
(b) damage to or loss of any property,
arising out of or in connection with:
(c) the Access Provider's or its Personnel's negligence (in connection with these

Terms or the Access Agreement with that Operator including operation of the

Rail Network) or non-performance or breach of the Access Provider's
obligations under or in connection with these Terms or the Access Agreement

with that Operator;

(d) the use by the Access Provider of the Rail Network in breach of these Terms or
the Access Agreement with that Operator; or

(e) the presence upon or within the Rail Network of any property, Personnel,
customers (but excluding any Operators) already covered by (d) or other
invitees of:

(i) the Access Provider; or
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with the acts or omissions of that Operator or its Personnel or customers upon or within
the Rail Network (or any parts thereof). For the avoidance of doubt, clause 2.6 of the
Transfer Agreement dated 2 September 2011 between the Access Provider and
Auckland Transport is not affected by this Agreement.

Claims handling - Third Party Claims: In the event of any claim or proceedings of any
nature being brought by a third party against a party to these Terms arising in
connection with these Terms or the relevant Access Agreements (including, to avoid
doubt, a claim which falls within the coverage of the indemnities set out in clauses 14.2,
14.3, 14.4 and 14.5) ("Third Party Claim"), in respect of which that party ("Claimant
Party") makes, or may seek to make, any claim against another party to these Terms
("Liable Party"), the following provisions apply:

(a) The Claimant Party shall promptly (and in any event not later than five
Business Days after the making of the Claim) give notice of the Third Party
Claim (including reasonable details) to the Liable Party and the Claimant Party
shall not make any payment or admission of liability in respect of the Third
Party Claim, or take any other steps which may in any way prejudice the
defence of that claim, without the prior written consent of the Liable Party.

(b) The Claimant Party shall ensure that the Liable Party may at the Liable Party's
option (after full consultation with the Claimant Party), conduct all negotiations
and prosecute or defend any proceedings relating to the Third Party Claim.
For this purpose, the Claimant Party must make available to the Liable Party all
information, books and records, and give other cooperation, as the Liable Party
may reasonably require for this purpose.

(c) The costs in respect of any Third Party Claim proceedings shall be borne by:

(i) if the third party claims or proceedings are wholly or substantially
successful, the Claimant Party; and

(ii) in all other circumstances, the Liable Party.

(d) Where any payment has been made by the Liable Party in respect of any Third
Party Claim, the Claimant Party will, if called upon, assign to the Liable Party or
its nominee, or otherwise hold in trust for it, the benefit of any debt, claim,
cause of action, rights or other matter (if capable of assignment) in respect of
which, the payment has been made.

Limitations on Liability: The liability of a party (the "Liable Party") to any other party
(the "Claimant Party") under or in connection with these Terms and any relevant
Access Agreement (including, for the avoidance of doubt the indemnities set out in
clauses 14.2, 14.3, 14.4 and 14.5) shall be limited, restricted or reduced as follows:

(a) ;he liability shall not extend to any claims, costs, damages, expenses, losses,



(e)

(9)

obligations of the Access Provider under these Terms or any relevant Access
Agreement to the extent that the Operator (or any related company of that
Operator) has contracted with the Access Provider to perform obligations or
services in order to enable the Access Provider to meet the Access Provider's
obligations;

notwithstanding anything in these Terms (but subject to subclause (f) below) or
any Access Agreement with any Operator, the total aggregate liability of the
Access Provider to all Operators and any other parties to any Access
Agreement (including their sublicensees) shall not in any calendar year, in any
circumstances, exceed $4 million (plus GST) but without limiting the Access
Provider's obligations to pay any service level rebate or similar payment to any
Operator under any relevant Access Agreement. Where the Access Provider
has liability to more than one Operator or party, and/or in respect of clause
14.4, and that total liability would, but for the limit in this clause, have exceeded
$4 million, the $4 million payable by the Access Provider shall be apportioned
pro-rata between such Operators and other parties in proportion to the total
liability that would have otherwise accrued to such Operators and other parties;

the total aggregate liability of each Specified Operator to the Access Provider
and all other Operators and any other parties to any Access Agreement
(including their sub-licensees) in respect of clause 14.2 or 14.3 (as the case
may be) shall not in any calendar year, in any circumstances, exceed $4 million
(plus GST) but without limiting the Specified Operator's obligations to pay any
other sums payable by that Specified Operator to the Access Provider under its
Access Agreement. Where any Specified Operator has liability to more than
one party in respect of clause 14.2 or 14.3 (as the case may be) and that total
liability would, but for the limit in this clause, have exceeded $4 million, the $4
million payable by the relevant Specified Operator shall be apportioned pro-
rata between the such parties in proportion to the total liability that would have
otherwise accrued to such parties;

without limiting the liability of the Access Provider under any Access
Agreement with a Specified Operator, the total aggregate liability of:

(i) the Access Provider to any Operator (other than a Specified Operator)
and its sublicensees;

(ii) each Operator (other than a Specified Operator) and its sublicensees
to the Access Provider,

(iii) shall be as otherwise expressly agreed between the Access Provider
and that Operator under the relevant Access Agreement; and

each Operator must procure (in a form to the reasonable satisfaction of the
Access Provider) that each sublicencee of any of its Access Rights is bo_u_nEi‘f_c_:r
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(c)

(e)

)

Operators and the Access Provider (including costs payable to its maintenance
and network control subcontractor if any) are equal to or less than $250,000
(plus GST) in aggregate, those costs will be apportioned between the Access
Provider and Operators in accordance with the Apportionment Table.

Apportionment: For the purposes of the apportionment under clause 14.8(a),
the Network Controller will reasonably determine the amounts payable by each
party in respect of that Apportionment Event in accordance with the
Apportionment Table and the provisions in Schedule 2, and each Operator
agrees to accept the Network Controller's determination in respect of that
Apportionment Event.

Information: Each Operator shall provide to the Network Controller accurate
information in respect of that Operator's costs in respect of each
Apportionment Event.

Dispute: Where a party disputes any allocation under this clause, it may refer
the matter to dispute resolution under clause 17 (provided that any payments
due under Schedule 2 must be paid on the due date, such payments to be
without prejudice to subsequent dispute resolution procedures). No party may
dispute the specified apportionment rates in the Apportionment Table.

Sole liability: No party shall have any other liability to any other party in
respect of any Apportionment Event and to avoid doubt, the indemnities in this
clause 14 shall not apply to any such Apportionment Event.

Sub-licensees: Each Operator agrees to pay all costs apportioned to it in
accordance with these Terms, including on the account of a sub-licensee of
that Operator.

Damage: Subject to clauses 14.10 and 14.11, where part of the Rail Network has been
partially or totally damaged or destroyed as a result of the occurrence of any Force
Majeure Event or Incident:

(a)

The Access Provider shall:

(i) advise the Operators with Access Rights on that part of the Rail
Network (and the Crown and any person that holds the right to
nominate a person for such Access Rights) (each, an "Affected
Person") of the various options and alternatives for restoration; and

(ii) promptly consult with each Affected Person as to appropriate and
necessary actions; and

(iii) except for an Apportionment Event, negotiate with each Affected
Person the proportion that each Affegtga_d Person will pay towards
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current and anticipated use of the affected part of the Rail Network and the
consequences for that part of the Rail Network not being restored.

(c) Where the Access Provider determines to restore the affected part of the Rail
Network, each Operator shall provide such assistance as is reasonably
requested by the Access Provider regarding such restoration.

Major Disasters: Notwithstanding clause 14.9:

(a) where part of the Rail Network has been partially or totally damaged or
destroyed as a result of any Force Majeure Event or Incident; and

(b) the Access Provider acting reasonably estimates that the cost of restoring the
affected part of the Rail Network would be:

(i) for insured events, in excess of the limit of cover under the Access
Provider's relevant policy of material damage insurance; or

(ii) in all other cases, in excess of $4 million (plus GST),

then:

(c) the Access Provider, after calculating its estimate for such restoration costs,
shall promptly consult in good faith with the Affected Persons on options and
alternatives available for restoration of the affected part of the Rail Network,
including the extent to which the Access Provider and the Affected Persons
might bear uninsured costs and the extent to which, if at all, any costs borne by
the Access Provider shall be recovered from the Affected Persons; and

(d) if the Access Provider and some or all of the Affected Persons agree on an
option to restore the affected part of the Rail Network under subclause (c), they
shall negotiate appropriate documentation for those arrangements. Neither
party shall be contractually bound until a contract is signed by both of them
setting out those arrangements.

Restoration:

(a) If the Access Provider and the Affected Persons cannot reach agreement
under clause 14.10(d), an Affected Person may notify the Access Provider in
writing that it elects to terminate its Access Rights in respect of the affected
part of the Rail Network.

(b) If some or all of the Affected Persons (or any other person) agree to fully meet
the cost of restoration, the Access Provider shall proceed with the restoration
work in consultation with (and subject to the approval of) those Affected
Persons (including in relation to any tender and contract negotiations for such
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Emergency repairs of restoration: Notwithstanding any other provision of these
Terms, the Access Provider shall be entitled to immediately undertake any emergency
repairs or restoration of any part of the Rail Network following any damage or
destruction of such part of the Rail Network due to any Force Majeure Event.

Liability in tort excluded: Subject to clauses 14.2, 14.3, 14.4, 14.5, and 14.8, no parly
shall be liable to the other party in tort (whether as a result of negligence or otherwise)
for any reason whatsoever in relation to the subject matter of these Terms or any
relevant Access Agreement, it being intended that the relationship of the parties in this
regard shall be solely governed by contract. To avoid doubt, the rights of the Access
Provider and the Network Controller to undertake inspections and reviews and similar
rights do not create any duty of care to the Operator, any other Operators or to any
Authority with respect to the safety or standard of the operations or otherwise on the Rail
Network, Auckland Network or Wellington Network. The Access Provider and the
Network Controller shall be under no liability to any Operator for any deficiency in that
Operator's or any other Operator's operations or Vehicles.

Dispute resolution: Any dispute among the parties in respect of a claim for
indemnification under clauses 14.2, 14.3, 14.4, and 14.5 or the application of the liability
limitations in clauses 14.7 and 14.8 shall be resolved under the dispute resolution
procedure set out in clause 17.

INSURANCE

Insurance: Each Operator and the Access Provider must obtain public liability
insurance on terms reasonably satisfactory to the Access Provider with minimum cover
of at least $50,000,000.

Copy of insurance policy: Each Operator shall provide (on request by the Access
Provider) the Access Provider with details of its insurance policy as required under
clause 15.1 together with evidence to show that such policy is current. The Access
Provider shall provide (on request by an Operator) such Operator with details of its
insurance policy as required under clause 15.1 together with evidence to show that such
policy is current.

Operators as contractors: Where an Operator is also directly or indirectly a contractor
or subcontractor of the Access Provider for the provision of maintenance, network
control or similar services, the indemnities and limitation of liability in clauses 14.2, 14.3,
14.5, 14.7 and 14.8 shall not apply to that Operator in respect of its capacity as
contractor or sub-contractor.

CPI ADJUSTMENT

CPI adjustments: On the third anniversary of the Commencement Date, and every
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senior manager or officer of each party involved to meet to review and use every
reasonable effort to develop a workable resolution to the Dispute.

Chief Executives: If the Dispute remains unresolved for a further period of 10 Business
Days following the giving of notice in accordance with clause 17.1, each of those parties
will refer the Dispute to their respective Chief Executives who will use every reasonable
effort to develop a workable resolution to the Dispute.

Arbitration and third party expert: Other than in relation to clauses 4.5(f) and 4.5(g)
(where, except in relation to safety considerations, referral to arbitration or a third party
expert under this clause 17.3 requires the agreement of both Chief Executives), if a
Dispute remains unresolved for a further period of 10 Business Days following referral to
the Chief Executives in accordance with clause 17.2, the Dispute may be referred:

(a) to arbitration as follows, by any party giving written notice of the same to the
other party or parties to the Dispute:

(i) by a single arbitrator, who shall be appointed by agreement of the
parties, or, in the event that an arbitrator cannot be agreed by the
parties within five Business Days after (and exclusive of) the date the
referral notice is given, by the President from time to time of LEADR

NZ;
(i) in accordance with the Arbitration Act 1996; and
(iii) the arbitrator's decision, including as to costs, is final and binding on

the parties; or

(b) for determination by an agreed independent third party expert with the requisite
skills and expertise in accordance with the following provisions:

(i) the referral shall be commenced by any party giving written notice on
the other party or parties to the Dispute stating the subject matter and
details of the Dispute and requiring the Dispute to be referred to an
independent third party expert;

(ii) if the parties are unable to agree an independent third party expert
within five Business Days after, and exclusive of the date of, giving of
the referral notice is given, the expert shall, at the request of a party,
be appointed by the President of the Institute of Professional Engineers
of New Zealand or his or her delegate;

(iii) in reaching his or her decision, the expert shall have regard to any
written submissions made by a party;

(iv) the parties must p_rov_ide the expert with any assistance that he or she
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18.

18.1

provided that, but subject to clause 17.5, if any party to the Dispute has referred the
Dispute to either arbitration or expert determination in accordance with the above, none
of the other parties to the Dispute may refer that Dispute to resolution by way of another
alternative dispute resolution mechanism (being expert determination or arbitration
respectively and as applicable).

Decision: The decision of an arbitrator or an expert will be final and binding (in the
absence of manifest error).

Time of the essence: Where time is of the essence or where otherwise required by
these Terms or a relevant Access Agreement a party to a Dispute may at any time refer
the Dispute for determination by an independent third party expert in accordance with
clause 17.3(b).

Timely decisions: Any Dispute referred to arbitration or a third party expert will be
dealt with on an expeditious basis with both parties using all commercially reasonable
efforts to obtain a timely decision of the arbitrator or expert. The parties shall implement
any such decision in a timely fashion.

Other proceedings: Subject to the right of a party to apply to a court for any interim or
preliminary relief in respect of a Dispute, no party shall bring any court proceedings with
respect to any Dispute while the processes in clauses 17.1 to 17.3(b) are underway. To
avoid doubt, absent manifest error by the person(s) determining the Dispute, no party
shall bring any court proceeding with respect to any Dispute which has been determined
under clause 17.3(a) or 17.3(b).

CONFIDENTIAL INFORMATION

Confidential Information: A party that holds Confidential Information or receives
Confidential Information from another party shall:

(a) not use or disclose the Confidential Information (nor allow it to be used) for any
purpose other than for the purpose of performing that party's obligations or
exercising that party's rights under, or for the purposes authorised by, these
Terms or the relevant Access Agreement, such permitted purposes including:

(i) the disclosure of such information to a party's professional advisers and
financiers (who owe a duty of confidentiality to the disclosing party);

(ii) information disclosed to a bona fide purchaser of the business (or
shares) of a party involving the transfer of any Access Rights or
Infrastructure, or any potential permitted assignee of any Access
Rights, or any potential tenderer to a Regional Authority to become a
Metro Service Operator, provided the relevant proposed purchaser,
potential assignee or potential tenderer has executed an appropriate
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19.

19.1

19.2

19.3

(c) exercise at least the same standard of care in the treatment and protection of
the Confidential Information as it exercises for its own confidential information
of a similar nature and sensitivity; and

(d) at the request of a party to an Access Agreement that has been terminated,
promptly return to that party all Confidential Information (including any copies
of it) in its possession or control (unless retention of such Confidential
Information is required at law, in which case, retention during the required
period is permitted).

Disclosure under law: |f a party is legally required to disclose any of another party's
Confidential Information, it must, where possible, advise that party before disclosing the
Confidential Information and must only disclose that part of the Confidential Information
which the disclosing party's legal advisers reasonably believe is necessary under the
relevant law.

Scope of confidentiality:

(a) If there is any uncertainty as to whether information is Confidential Information
or not, it shall be treated as Confidential Information until such time as the party
to whom the Confidential Information relates advises that the information is not
Confidential Information.

(b) The parties' obligations under this clause 18 shall survive the termination of
this agreement.

MISCELLANEOUS PROVISIONS

Personnel: Each party shall be responsible for its Personnel's acts and omissions in
relation to matters the subject of these Terms, including ensuring compliance with that
party's obligations under these Terms by such Personnel.

Variation: Any variation to these Terms must be recorded in writing and signed by the
authorised representatives of each party.

Notices:

(a) Each Operator and the Access Provider must notify the other parties of their
address for service of notices under these Terms.

(b) Notices under these Terms must be in writing and must be sent to the address
notified by the applicable party under this clause.

(c) Any notice or invoice sent by post to that contact address is deemed to have
been delivered three Business Days after it is posted.
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19.5
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19.7

19.8

19.9

19.10

evidences full transmission, free of errors, to the facsimile
number of the party given notice;

(bb) email, is not deemed received unless (if receipt is disputed)
the party giving notice produces a confirmation of delivery
report from its information system, which evidences that the
email was sent to the email address of the party given notice
and the date and time at which it entered the party given
notice's information system; and

(ii) if sent between the hours of 9am and 5pm on a Business Day, at the
time of transmission, otherwise at 9am on the Business Day most
immediately after the time of sending.

Contracts (Privity) Act 1982: These Terms are for the benefit of, and are intended to
be enforceable by, any party who becomes bound by these Terms under the Contracts
(Privity) Act 1982.

No waiver: No waiver of any breach, or failure to enforce any provision, of these Terms
at any time by any party in any way affects, limits or waives the right of such party to
later enforce and compel strict compliance with the provisions of these Terms. No
consent under these Terms shall be valid unless it is in writing.

No implied waivers: A failure to exercise or delay in exercising any right under these
Terms will not operate as a waiver of that right, nor will any single or partial exercise of
any right preclude any other or further exercise of that right or the exercise of any other

right.

Relationship of the parties: Nothing in these Terms is deemed or construed to
constitute any party a partner or agent of the other or to create any trust.

Governing law: These Terms are governed by, and construed in accordance with, the
laws of New Zealand, and the parties submit to the non-exclusive jurisdiction of the
Courts of New Zealand.

Further assurance: Each party must promptly do everything reasonably required to
give effect to these Terms according to their spirit and intent.

Partial invalidity: The illegality, invalidity or unenforceability at any time of any
provision of these Terms under any law does not affect the legality, validity or
enforceability of the remaining provisions of these Terms nor the legality, validity or
enforceability of those provisions under any other law.
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SCHEDULE 1

Line Segments

Rail Network

Line segment | Group Sub segment ;‘;’;‘: Line s-gr:t?:n Track section name F;;m To km Eﬁg:ﬁ

5 Dargaville 85 DARG 823 Dargaville Branch 0.000  49.599 49.599
5 Whangarei Port 87 WRIPT 825 Port Whangarei 0.004 2.250 2.250

4 Waitakere-Whangarei 81 NAL 833 Huapai-Wellsford 45.570| 119.115 73.545

F:E;:;f 4 Waitakere-Whangarei 81 NAL 834 Wellsford-Waiotira 119.115 | 178.778 59.663
Bl Waitakere-Whangarei 81 NAL 835 Waiotira-Portland 178.778 | 199.300 20.522

4 Waitakere-Whangarei 81 NAL 836 Portland-Whangarei 1998.300 | 212.198 12.898

5 North of Whangarei 81 NAL 837 Whangarei-Otiria 212.198 | 284.000 71.802

1 NIMT-Auckland 01 NIMT 803 Pukekohe-Papakura 628.860 | 646.525 17.665

1 NIMT-Auckland 01 NIMT 804 Papakura-Westfield 646.525 | ©663.833 17.308

1 NIMT-Auckland 01 NIMT 805 Westfield-Britomart 663.833 | 681.836 18.003
Manukau 86 MNK 816 Manukau Branch 0.000 1.9556 1.955
Ne;ttf::: Strand P1 and P2 82 NEW 815 Strand Link 680.400 3.000 0.600
1 Newmarket-Quay Park 82 NQPL 815 Newmarket Branch 0.507 3.296 2.789
1 Onehunga 83 ONEH 817 Onehunga Branch 0.000 3.499 3.499

1 NAL-Metro 81 NAL 831 Westfield-Avondale 0.000 16.582 16.582

1 NAL-Metro 81 NAL 832 Avondale-Waitakere 16.582 35.956 19.374
Waitekere-Whangerei 81 NAL 833 Waitakere-Huapai 35.956| 45.570 9.614
1 NIMT-Golden Triangle 01 NIMT 799 Hamilton-Te Rapa 541.454 | 543.417 1.863

Hamilton- 1 NIMT-Golden Triangle 01 NIMT 800 Te Rapa-Huntly 543.417 | 573.020 29.603
Pukekohe 1 NIMT-Golden Triangle 01 NIMT 801 Huntly-Te Kauwhata 573.020 | 590.060 17.040
1 NIMT-Golden Triangle 01 NIMT 802 Te Kauwhata-Pukekohe 590.060 | 628.860 38.800

3 Golden Triangle Feeders 84 MISBS 819 Mission Bush Branch 0.000 17.890 17.890

1 Metroport 51 ECMT 851 Hamilton-Morrinsville 0.000 30.853 30.853

1 Metroport 51 ECMT 852 Morrinsville-Waharoa 30.853 52.007 21.154

1 Metroport 51 ECMT 853 Waharoa-Tauranga 52.007 97.028 45.021
1 Metroport 51 ECMT 854 Tauranga-Te Maunga 97.028| 104.557 7.529

2 Eastern Forestry 51 ECMT 855 Te Maunga-Hawkens 104.557 | 167.363 62.806

2 Eastern Forestry 51 ECMT 856 Hawkens-Kawerau 167.363 | 183.500 16.137

Golden 6 Taneatua 58 TNTUA 861 Hawkens-Taneatua 0.004 26.400 26.400
Triangle 3 Golden Triangle Feeders 54 WTOA 865 Morrinsville-Waitoa 0.000 11.500 11.500
3 Waikato Forestry 55 KNLTH 868 Waharoa-Putaruru 0.000 35.695 35.695

3 Waikato Forestry 55 KNLTH 869 Putaruru-Kinleith 35.695 66.200 30.505

6 Rotorua 56 RTRUA 870 Putaruru-Rotorua 0.000 48.000 49.000
3 Golden Triangle Feeders 52 RTWRO 872 Rotowaru Branch 0.00(4 8.000 8.000



Line segment | Group Sub segment l‘;’é‘z Line szi;?gn Track section name F;;m To km l':z::;
1 Waikanae-Hamilton 01 NIMT 797 Okahukura-Te Kuiti 407.670 | 475.376 67.706
1 Waikanae-Hamilton 01 NIMT 798 Te Kuiti-Hamilton 475.376 | 541.454 66.078
3 MNPL branches 42 WANG 711 Wanganui Branch 0.000 8.400 8.400
3 MNPL branches 43 CASTL 712 Castlecliff Branch 0.004 6.510 6.510
3 MNPL branches 44 KPUNI 714 Kapuni Branch 0.000 11.200 11.200
6 Stratford-Okahukura 46 SOL 721 Stratford-Okahukura 0.000 143.350 | 143.350
1 Milk Route 41 MNPL 730 Marton-Easttown 0.000 40.411 40.411
Milk Route 1 Milk Route 41 MNPL 731 Easttown-Whareroa 40.411| 129.845 89.434
and Branches 4 Whareroa-New Plymouth 41 MNPL 732 Whareroa-Eltham 129.845 | 151.120 21.275
4 Whareroa-New Plymouth 41 MNPL 733 Eltham-Stratford 151.120 | 160.859 9.739
4 Whareroa-New Plymouth 41 MNPL 734 Stratford-Smart Road 160.859 | 203.826 42.967
4 Whareroa-New Plymouth 11 MNPL 735 Smart Road-Breakwater 203.826 | 212.850 9.024
1 Milk Route 75 PNGL 751 Palmerston North-Woodville 0.000 26.830 26.830
1 Milk Route 75 PNGL 752 Woodville-Oringi 26.830 44 577 17.747
2 Oringi-Napier 75 PNGL 753 Oringi-Marakeke 44,577 96.017 51.440
2 Oringi-Napier 75 PNGL 754 Marakeke-Hastings 96.017| 159.736 63.719
2 Oringi-Napier 75 PNGL 755 Hastings-Pandora 159.736 | 180.040 20.304
Other Central 5 Napier-Gisborne 75 PNGL 756 Pandora-Wairoa 180.040 | 294.097 114.057
North Island 5 Napier-Gisborne 75 PNGL 757 Wairoa-Gisborne 294.097 | 391.610 97.513
3 Napier Port 76 NPRPT 768 Ahuriri Branch 0.000 4.800 4.800
5 Masterton-Woodville 71 WRAPA 774 Masterton-Woodville 91.600| 171.143 79.543
4 Gracefield 73 GRAC 781 Gracefield Branch 0.000 3.100 3.100
1 Wairarapa-Metro 71 WRAPA 770 Kaiwharawhara-Petone 1.822 10.214 8.392
1 Wairarapa-Metro 71 WRAPA 771 Petone-Woburn 10.214 14.082 3.868
1 Wairarapa-Metro 71 WRAPA 772 Woburn-Upper Hutt 14.082 32.049 17.967
1 Wairarapa-Metro 71 WRAPA 773 Upper Hutt-Masterton 32.049 91.600 59.551
; 1 Melling 72 MEL 783 Melling Branch 0.000 2.997 2.997
Wellington - =
S 1 Johnsonville 74 JVIL 785 Johnsonville 0.000 10.420 10.420
1 NIMT-Wellington 01 NIMT 786 Wellington-Kaiwharawhara 0.00d 2.550 2.550
1 NIMT-Wellington 01 NIMT 787 Kaiwharawhara-Porirua 2550 17.199 14.649
1 NIMT-Wellington 01 NIMT 788 Porirua-Plimmerton 17.199 24,480 7.281
1 NIMT-Wellington 01 NIMT 789 Plimmerton-South Junction 24,480 32.097 7.617]
1 NIMT-Wellington 01 NIMT 790 Sth Junction-Waikanae 32.097 55.850 23.753
B 2 Addington-Grassmere 02 MNL 921 Addington-Rangiora 0.000 29.651 29.651
—— 2 Addington-Grassmere 02 MNL 922 Rangiora-Kaikoura 29.651| 189.936 | 160.285
South Istand 2 Addington-Grassmere 02 MNL 923 Kaikoura-Lake Grassmere 189.936 | 283.670 93.734
2 Grassmere-Picton 02 MNL 924 Lk Grassmere-Spring Crk 283.670 | 324.821 41.151
2 Grassmere-Picton 02 MNL 925 Spring Creek-Picton 324.821 | 348.300 23.479
2 Lyttelton Sidings 98 LYTT 949 Port Lyttelton 0.00q 1.940 1.940




Line segment | Group Sub segment ;‘;Te Line s::?:n Track section name F;ﬁ.lm To km Iﬁz::ﬁ

2 Hokitika 92 HKTKA 908 Hokitika Branch 0.000  39.300 39.300

2 Rapahoe 95 RPHOE 911 Rapahoe Branch 0.000 9.560 9.560

2 Stillwater-Ngakawau 93 SNL 913 Stillwater-Reefton 0.000 61.182 61.182

2 Stillwater-Ngakawau 93 SNL 914 Reefton-Westport 61.182| 134.327 73.145

2 Stillwater-Ngakawau a3 SNL 915 Westport-Ngakawau 134.327 | 166.980 32.653
3 Westport 94 WSPT 916 Westport Link 0.004 2.500 2.500
3 Hornby 96 HRNBY 948 Hornby Industrial Line 0.004 4.535 4.535

2 Rolleston-Dunedin 03 MSL 954 Rolleston-Tinwald 31.005 98.920 67.915

2 Rolleston-Dunedin 03 MSL 955 Tinwald-Washdyke 98.920| 164.905 65.985

2 Rolleston-Dunedin 03 MSL 956 Washdyke-Timaru 164,905 | 170.140 5.235

2 Rolleston-Dunedin 03 MSL 957 Timaru-Oamaru 170.140 | 253.133 82,993

2 Rolleston-Dunedin 03 MSL 958 Oamaru-Palmerston 253.133 | 315.110 61.977

2 Rolleston-Dunedin 03 MSL 959 Palmerston-Sawyers Bay 315.110 | 368.362 53.252

2 Rolleston-Dunedin 03 MSL 960 Sawyers Bay-Dunedin 368.362 | 378.119 9.757)

Southern 2 Dunedin-Invercargill 03 MSL 961 Dunedin-Wingatui 378.119 | 390.816 12.697
S~uth Island 2 Dunedin-Invercargill 03 MSL 962 Wingatui-Balclutha 390.816 | 461.835 71.018
2 Dunedin-Invercargill 03 MSL 963 Balclutha-Gore 461.835 | 537.612 75.777

2 Dunedin-Invercargill 03 MSL 964 Gore-Invercargill 537.612 | 610.520 72.908

3 Southland Feeders 66 BLUFF 974 Bluff Branch 0.000 27.510 27.510

2 Southland Feeders 67 OHAI 975 Invercargill-Makarewa 0.000 12.000 12.000

2 Southland Feeders 67 OHAI 976 Makarewa-Wairio 12.000 79.999 67.999

3 Otago Feeders 64 TAI 981 Wingatui-End Of Branch 0.00Q 3.500 3.500

2 Otago Feeders 61 PTCHS 990 Port Chalmers Branch 0.004 2.000 2.000

3 Southland Feeders 65 FNGD 996 Finegand Branch 0.004 3.600 3.600
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SCHEDULE 2

Apportionment Table

Categories of and percentages of liability for Apportionment Events:

including fires at sites where
neither the relevant
Operator/Access Provider nor any
related Operator has a presence).

Category of Operator Access Provider
Apportionment Event
1. Derailments
(a) When entering or leaving yards
with mainline trains. 20 80
(b) Outside yards. 5 95
(c) Within yards 20 80
2 Level Crossing Accidents - 90 10
Note: where a level crossing accident
causes a mainline derailment, such
derailment will be treated as a level
crossing accident.
3. Collisions
(a) Locomotive to locomotive 50 50
(including shunts).
(b) Hi-Rail to locomotive. 20 80
(c) Hi-Rail to Hi-Rail. 0 100
(d) Locomotive with people or 100 0
animals.
(e) Hi-Rail with people or animals. 0 100
4, Loading Irregularities
(a) All loading irregularities which 100 0
cause an accident.
5. Fires
(a) Allfires in connection with the
operation of the Rail Network
caused either by a Vehicle or any
Operator/the Access Provider (not 60 40




The Apportionment Events to be apportioned by the Network Controller in accordance with
this Schedule 2 and clause 14.8 shall not include any Apportionment Event caused by a
Force Majeure Event.

The costs and expenses to be apportioned by the Network Controller in accordance with
this Schedule 2 and clause 14.8 shall comprise those costs and expenses related to:

(a) the Access Provider's Incident management, response and related services;
(b) damage to or loss of any property (including damage to the Rail Network); and
(c) the death orinjury of any person,

but shall exclude consequential loss (other than the cost of alternative transport relating to
the relevant Apportionment Event), loss of profits, loss of revenues or other similar financial
loss.

The parties agree to review the Apportionment Table on or around the first anniversary of
the Commencement Date and at three yearly intervals after the date of the first review to
consider how accurately the Apportionment Table reflects a fair and reasonable allocation
of costs and expenses between the parties in respect of such events during the preceding
period under review. Where the Apportionment Table does not achieve or accurately
reflect such position, the parties agree to negotiate in good faith to amend the
Apportionment Table so that it more accurately reflects a fair and reasonable allocation of
such costs and expenses between the parties during the upcoming 3 year period.

An Operator must provide the Network Controller with details of its indicative costs and/or
expenses in relation to an Apportionment Event as soon as possible after that
Apportionment Event but no later than 20 Business Days after that Apportionment Event.
The Network Controller will calculate indicative costs and/or expenses to be apportioned as
referred to in paragraph 3 above. Following receipt of such details the Network Controller
will promptly advise Operators and the Access Provider of the amounts allocated between
them and the net amounts payable between them to give effect to the allocation. Following
such advice being given, the Network Controller shall advise the parties of the payments
due and the invoices to be issued and a party receiving such an invoice must pay the
amount invoiced within 10 Business Days of receiving that invoice.

As soon as reasonably possible, Operators must submit to the Network Controller details of
the final costs and expenses incurred by them in connection with the Apportionment Event.
The Network Controller will re-calculate the allocation in accordance with the above and
advise the parties if any adjusting payments which need to be made (such adjustment to be
invoiced and paid in accordance with clause 5 above).

)1
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1.2

DELAYS

SCHEDULE 3

National Priority Rules Table

(EXCLUDES AUCKLAND NETWORK AND WELLINGTON NETWORK)

PRIORITY RULES: DEFINITIONS

The Network Controller may acting reasonably decide to order Vehicles other than in
accordance with the priorities that follow if in the reasonable opinion of the Network
Controller a different set of priorities will return the Rail Network to normal operations in a
more efficient and timely manner, provided that in exercising this discretion the Network
Controller acts in a non-discriminatory manner.

In this Schedule:
"On-time" means with respect to:

(a) any Nominated Freight Service, the Service arriving at its Network Point any time
after its Scheduled Time at that Network Point; and

(b) any other Timetabled Service, the Service arriving within 30 minutes of its Scheduled
Time at that Network Point.

"Late" means a Service that is not On-time.

PRIORITY RULES: TIMETABLED SERVICES

.. | schedued

| Long Distance | F
| Passenger

e
Ni:i_r_i')i_hgted_.: -
Freight

Senice A B & ¢ D




LATE &= Delay no longer than 60 minutes provided work can be carried out within
] Chaﬂer ; : C D the reduced maintenance window or as otherwise reasonably determined
. Senrlce - after consultation with affected Operators.

$dhed0[ed-- !

e D @ If a Service is late due to a Rail Network outage then treat as if On-time.

Maintenance

Where Nominated Fre:ght 'ervlces already on the Rail N:”twork have- 1 een d iayed other Semcas wlll he

' dalayad for_ iha tlme perlods set out in this prlority tahla
'_TGR use_th:_ prlonty ruies o tltned m t'_ "a_ TGR Access Agre ment . e
- rato uﬁined in their speclﬁc Acce__ Agreamant take' precedence over thls table.

3 PRIORITY RULES: SIGNIFICANT NETWORK OUTAGES

en a significan c followi g shall prevail over

the table in clause 2 of this Schedule to enable Services to return to the Timetable as soon as possible:
(a) Nominated Freight Services will have priority provided that:
(i) Long Distance Passenger Services will be delayed up to 15 minutes at any time
(ii) Services will be delayed up to 15 minutes; and
(i) Freight Services will be delayed for 30 minutes;
(b) after the period of delay described in subclause (a) 1 train (in order being Nominated Freight, Long Distance
Passenger Service, Freight Service) will be given priority;

4.  PRIORITY RULES: NON TIMETABLED SERVICES

1. Non-timetabled Services and maintenance shall have the following order of priority after Timetabled Services (subject to (b)
and (c) below):

(a) Recovery and servicing of the Vehicle which is causing a delay.

(b) Relief Vehicles for the Vehicle which is causing a delay: First priority if line is required to be cleared. If line is not required
to be cleared, then same priority as the Service it is relieving.

(c) Maintenance except in the case of urgent maintenance that affects the safety of the operation of the Rail Network or which is
needed to remedy a Vehicle delay, in which case such urgent maintenance shall be given first priority over all other services
operating on the Rail Network.

(d) Shunts.

(e) Ancillary Movements.
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SCHEDULE 4
Auckland Network Priority Rules Table

1.  PRIORITY RULES: DEFINITIONS

1.1 The Network Controller may, acting reasonably, decide to order Vehicles other than in
accordance with the priorities that follow, if in the reasonable opinion of the Network
Controller a different set of priorities will return the Auckland Network to normal operations
in a more efficient and timely manner, provided that in exercising this discretion the
Network Controller acts in a non-discriminatory manner.

1.2 In this schedule:

"On-time" means with respect to:

(@) an Auckland Metro Service, the Service arriving at its Network Point within 5 minutes
of its Scheduled Time at that Network Point; and

(b) any other Timetabled Service, the Service arriving at its Network Point within 30
minutes of its Scheduled Time at that Network Point.

"Late" means a Service that is not On-time.

2.  PRIORITY RULES: TIMETABLED SERVICES

NETWORK |Auckiand | Nominated | LongDistance | Freight | Charter | Scheduled
DELAYS = H‘*‘msEr\ﬂce -'F'rei.gﬁt_ : Passenger Service .- Serwoe . Malnﬁenance -
e = = Service | Service S : = Service

.. | s
LATE e
Auckland Metro
Service
L A B C C D E
'READ ACROSS
SLATE: ;
_Nominaied'_ = B/#C A Run affected Auckland Metro Services correspondingly Late unless
Freight otherwise requested by the Auckland Metro Services Operator.




Service

LATE
Scheduled
M'aint_enenee
Service

Applies to Operator caused delays (eg. late crew, equipment) not
Auckland Network outages (eg. trespass, signal failure).

E @

If a Service is late due to an Auckland Network outage then treat as if On-
time.

Where Auckland Metro Services already on the Auekiand Nehuork have been de[ayect (other than when the
_delay is caused by the Auckland Metro Semcee Operator), other Semees (Nommatad Freight Services,-
-Long D|stance Passenger Servlees ané Freig_: Se' CGS) wrll be delayed from enterlng the Auck!and
Network for the ﬁme perlods set out in this pr‘ ori.ty table. e : ' - '

3. PRIORITY RULES: SIGNIFICANT AUCKLAND NETWORK OUTAGES

1 When a significant Auckland Network outage occurs and a significant backlog of Services results, the following shall prevail

over the table in clause 2 of this Schedule to enable Auckland Metro Services to return to the Timetable as soon as possible:

(a)

(b)

(c)

(d)

Auckland Metro Services will have priority provided that:

(i) Nominated Freight Services will be delayed up to 15 minutes at any time

(ii) Long Distance Passenger Services will be delayed up to 15 minutes (30 minutes at Peak period); and

(i) Freight Services will be delayed for 30 minutes (45 minutes Peak periods);

after the period of delay described in subclause (a) 1 train (in order being Nominated Freight Service, Long Distance
Passenger Service , Freight Service) will be given priority;

after the giving of priority in accordance with subclause (b), any two Auckland Metro Services trains that have been
delayed for longer than 5 minutes will be given priority provided that an Operator may at its election substitute a
Shunt for a Long Distance Passenger Service or a Freight Service; and

priority will be alternated on this basis (ie 2 Auckland Metro Services for every other Service be that Nominated
Freight, Long Distance Passenger Service, Freight Service or Shunt) until the Services have returned to normal
operations in the Network Controller's reasonable opinion.

Where Auckland Metro Services already on the Auckland Network have been delayed due to an Auckland Network outage,

other Services (Nominated Freight, Long Distance Passenger Services, Freight Services and Shunts) shall:

(a)

(b)

be delayed from entering the Auckland Network for the time periods set out in this Significant Auckland Network
Outages section; and

proceed once the Auckland Network outage is corrected in accordance with the priorities set out,

provided that this clause 2 shall not apply where Services have been held or delayed on sections of the Auckland
Network where crossing facilities are not available to organise Services in pricrity order or where that facility exists
but establishing such priority order may lead to increased delay for Auckland Metro Services.

Intarnratatinn Af Tahla lavamnlae)




(a)
(b)

(c)

(d)
(e)

PRIORITY RULES: NON TIMETABLED SERVICES

Non-timetabled Services and maintenance shall have the following order of priority after Timetabled Services (subject to (b)
and {c) below):

Recovery and servicing of the Vehicle which is causing a delay.

Relief Vehicles for the Vehicle which is causing a delay: First priority if line is required to be cleared. If line is not required to
be cleared, then same priority as the Service it is relieving.

Maintenance except in the case of urgent maintenance that affects the safety of the operation of the Auckland Network or
which is needed to remedy a Vehicle delay, in which case such urgent maintenance shall be given first priority over all other
services operating on the Auckland Network.

Shunts.

Ancillary Movements.
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SCHEDULE 5
Wellington Network Priority Rules Table

1.  PRIORITY RULES: DEFINITIONS

1.1 The Network Controller may, acting reasonably, decide to order Vehicles other than in
accordance with the priorities that follow, if in the reasonable opinion of the Network
Controller a different set of priorities will return the Wellington Network to normal operations
in a more efficient and timely manner, provided that in exercising this discretion the
Network Controller acts in a non-discriminatory manner.

1.2 In this Schedule:

"On-time" means with respect to:

(a) aWellington Metro Service, the Service arriving at its Network Point within 5 minutes
of its Scheduled Time at that Network Point; and

(b) any other Timetabled Service, the Service arriving at its Network Point within 30
minutes of its Scheduled Time at its Network Point.

"Late" means a Service that is not On-time.

2. PRIORITY RULES: TIMETABLED SERVICES

NETWORK | Wellington | Nominated | Long Distance | Freight Charter | Scheduled

e Metro Service | Freight Passenger | Service Service | Maintenance

DELAYS | 2 o s s el
oo L0 U I Sevice . i Sevice s e e o B - | Senvice

LATE —

Wellington Metro

Service :

e A B C C D E

READ ACROSS

e

'Ndmiﬁét'ed- RI#C A Run affected Wellington Metro Services correspondingly Late unless




LATE
: . If a Wellington Metro Service will be consequentially delayed by more than
Charter ' C/#D # ) g ) 1 Y y 4
- 10 minutes Off-Peak or 5 minutes Peak and Interpeak periods.
Service
LATE=— = Applies to Operator caused delays (eg. late crew, equipment) not
Scheduled Wellington Network outages (eg. trespass, signal failure).
Maintenance E @
Service If a Service is late due to a Wellington Network outage then treat as if On-
: = time.

3"Where Wellmgton Metro Sarvices aiready on the Wallington Network have been delayed (o' er than when
_'the delay is caused b the Weihngton Metro Services Operator}, _o_"_er Serwces {Nominated Frelght
__Services, Long Bistanca . Faséenger Semces and Freight Serwces) will '
_'Weltmgton Network for th __:_t;me panods set out in th!s pnonty table. =

3.  PRIORITY RULES: SIGNIFICANT WELLINGTON NETWORK OUTAGES

When a significant Wellington Network outage occurs and a significant backlog of Services resu owing sh leva
over the table in clause 2 of this Schedule to enable Wellington Metro Services to return to the Timetable as soon as
possible:
(a) Wellington Metro Services will have priority provided that:
(i) Nominated Freight Services will be delayed up to 15 minutes at any time
(i) Long Distance Passenger Services will be delayed up to 15 minutes (30 minutes at Peak period); and
(ii) Freight Services will be delayed for 30 minutes (45 minutes Peak periods);
(b) after the period of delay described in subclause (a) 1 train (in order being Nominated Freight Service, Long Distance
Passenger Service , Freight Service) will be given priority;
(c) after the giving of priority in accordance with subclause (b), any two Wellington Metro Services trains that have been
delayed for longer than 5 minutes will be given priority provided that an Operator may at its election substitute a
Shunt for a Long Distance Passenger Service or a Freight Service; and
(d) priority will be alternated on this basis (ie 2 Wellington Metro Services for every other Service be that Nominated
Freight, Long Distance Passenger Service, Freight Service or Shunt) until the Services have returned to normal

operations in the Network Controller's reasonable opinion.

2. Where Wellington Metro Services already on the Wellington Network have been delayed due to a Wellington Network
outage, other Services (Nominated Freight, Long Distance Passenger Services, Freight Services and Shunts) shall:
(a) be delayed from entering the Wellington Network for the time periods set out in this Significant Wellington Network
Outages section; and
(b) proceed once the Wellington Network outage is corrected in accordance with the priorities set out,

e PRI [ AW _h b v fein hmiin hmmm hald mn dalacad ae amabllaee s bha A AlnsabAn




Service may be delayed by 30 minutes.

(a)
(b)

(d)
()

PRIORITY RULES: NON TIMETABLED SERVICES

Non-timetabled Ser\ric and maintenance shall have the following order of priority after Timetabled Services (subject o (b)
and (c) below):

Recovery and servicing of the Vehicle which is causing a delay.

Relief Vehicles for the Vehicle which is causing a delay: First priority if line is required to be cleared. If line is not required to
be cleared, then same priority as the Service it is relieving.

Maintenance except in the case of urgent maintenance that affects the safety of the operation of the Wellington Network or
which is needed to remedy a Vehicle delay, in which case such urgent maintenance shall be given first priority over all other
services operating on the Wellington Network.

Shunts.

Ancillary Movements.
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SCHEDULE 6

Nominated Freight Services

48

The "Nominated Freight Services" at the Commencement Date are:

(a) DOWN Trains (departing Auckland / arriving Wellington)

Nominated Freight AK Departure Time WGN Arrival Time
Service (Westfield)
211 18: 39 07:19
237 21:51 11:20
221 00:25 15:08

(b) UP Trains (departing Wellington / arriving Auckland)

Nominated Freight AK Arrival Time WGN Departure Time
Service
210 08:20 18:50
220 03:13 11:59
228 11:55 20:00

Amendments to the Nominated Freight Services shall be proposed and agreed through the
relevant Timetable Committee(s) affected by the relevant proposed amendments.
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SCHEDULE 7

The Peak

The start and end times of the Peak are calculated by reference to the predominant
passenger flow direction, towards Britomart and Wellington Railway Station in the morning
(the "Morning Peak", as set out in the tables below) and away from those stations in the
evening (the "Evening Peak" as set out in the tables below) on Business Days.

At locations between the Network Points specified in the tables below, the Peak is the time
between the Start Time of the previous Network Point and the End Time of the next
Network Point in the predominant flow direction. For example, between Waitakere and
Swanson on the Western line of the Auckland Network in the Morning Peak, the Start Time
is 05:30 and the End Time is 08:35 (i.e. the Waitakere Start Time and the Swanson End
Time) and in the Evening Peak, the Start Time is 16:25 and the End Time is 19:30 (i.e. the
Swanson Start Time and the Waitakere End Time).

In relation to Services in the predominant flow direction:

(a) for a Service to be a Peak Service, it must commence and complete its trip at or
within the Start and End Times at both ends of its journey.

(b) In the non-predominant flow direction, a Service is a Peak Service only for that
portion of its trip that is within a Peak period at a location. For example:

(i) a trip that starts at Waikanae at 05:45 and ends at Wellington Railway Station
at 06:45 is a Peak Service (commencing and completing its trip within the Peak
at each location in the predominant passenger flow direction).

(i)  a trip that begins at 09:05 at Wellington Railway Station and ends at 10:00 at
Waikanae is a Peak Service until it reaches Tawa where the Peak ends at
09:15 (commencing its trip in the Peak and finishing outside the Peak in the
non-predominant passenger flow direction).
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4, For the Auckland Network, the Morning Peak and Evening Peak start and finish times at
specific Network Points are as set out in the table below:

Morning Peak Evening Peak

Start Time | End Time Start Time End Time
Britomart Station 6:30 9:30 15:30 18:30
Newmarket 6:20 9:20 15:40 18:40
Southern & Eastern Line
Pukekohe 5:20 8:20 16:40 19:40
Paerata 5:25 8:25 16:35 19:35
Papakura 5:35 8:35 16:25 19:25
Te Mabhia 5:45 8:45 16:15 19:15
Wiri Junction 5:55 8:55 16:05 13:05
Papatoetoe 6:00 9:00 16:00 13:00
Otahuhu/ Westfield 6:05 9:05 15:55 18:55
Sylvia Park 6:10 9:10 15:50 18:50
Glen Innes 6:15 9:15 15:45 18:45
Meadowbank 6:20 9:20 15:40 18:40
Auckland Port 6:25 9:25 15:35 18:35
Western Line
Waitakere 5:30 8:30 16:30 19:30
Swanson 5:35 8:35 16:25 19:25
Henderson 5:45 8:45 16:15 19:15
New Lynn 5:55 8:55 16:05 19:05
Avondale 6:00 9:00 16:00 19:00
Morningside 6:10 9:10 15:50 18:50
Onehunga to Newmarket
Ohehunga 6:05 9:05 15:55 18:55
Penrose 6:10 9:10 15:50 18:50
Greenlane 6:15 9:15 15:45 18:45
Manukau Line
Manukau 5:50 8:50 16:10 19:10
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5.For the Wellington Network the Morning Peak and Evening Peak start and finish times at
specific Network Points are as set out in the table below.

Morning Peak Evening Peak

Start Time End Time Start Time End Time
Wellington Railway Station 6:30 9:30 15:30 18:30
Kaiwharawhara 6:25 9:25 15:35 18:35
Kapiti Line
Waikanae 5:30 8:30 16:30 19:30
Paraparaumu 5:35 8:35 16:25 19:25
Paekakariki 5:45 8:45 16:15 19:15
Plimmerton 6:00 9:00 16:00 19:00
Porirua 6:10 9:10 15:50 18:50
Tawa 6:15 9:15 15:45 18:45
Upper Hutt & Melling Lines
Upper Hutt 5:45 8:45 16:15 19:15
Taita 6:00 9:00 16:00 19:00
Melling 6:10 9:10 15:50 18:50
Petone 6:15 9:15 15:45 18:45
Johnsonville Line
Johnsonville 6:10 9:10 15:50 18:50
Ngaio 6:20 9:20 15:40 18:40
Wairarapa Line
Masterton 5:30 7:45 17:15 20:15
Featherston 5:30 8:15 16:45 19:45
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SCHEDULE 8

Form of Deed of Accession to the Common Access Terms

ACCESSION DEED dated

INTRODUCTION

The Access Provider and [insert name of relevant Operator] ("New Operator") are parties to
an Access Agreement under which the Access Provider grants Access Rights to the New
Operator.

ACCESSION
T With effect from and including the date of this deed, the New Operator, for the benefit of

the Access Provider and each other Operator under the Common Access Terms dated
2012 ("Common Access Terms"):

(a) confirms that it is an Operator for the purposes of the Common Access Terms;
and
(b) agrees to assume and perform the rights and obligations of an Operator under,

and be bound by, the relevant provisions of the Common Access Terms.

2 For the purposes of the Contract (Privity) Act 1982, the New Operator acknowledges
and declares that its obligations (if any) under this deed constitute promises that are
intended to confer benefits enforceable by the Access Provider and each other Operator
under the Common Access Terms.

3. This deed is governed by and shall be construed in accordance with New Zealand law
and the New Operator irrevocably submits to the non-exclusive jurisdiction of the courts
of New Zealand.

4. Unless the context requires otherwise or otherwise defined in this deed, capitalised
terms in this deed shall have the meaning given to them in the Common Access Terms.

EXECUTION
SIGNED as a DEED for and on behalf of

[ ] in the
presence of:

A b anaaAd o



