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Part A - Introduction, definitions and process for changing this Annexure

1.2

Purpose of this Annexure

This Annexure sets out the Timetable Change Prdbasspplies to GWRC and
each PTOM Operator that is a party to a PartneCioigtract. Each Partnering
Contract requires the relevant PTOM Operator andR&/&b ensure that all
changes to the Timetable or the relevant Unit Tahblket occur in accordance with
this Timetable Change Process.

For the avoidance of doubt, this Annexure shallapply to any change to a Unit
Timetable to the extent that such change is a cpesee of, or arises in
connection with, the provision by or on behalflué relevant PTOM Operator of
any Special Event Service.

Definitions used in this Annexure

Capitalised terms used in this Annexure are anddfin the Regional
Agreement, or in the relevant Partnering Contract.

Process for changing this Annexure

Any changes to this Annexure shall only occur iocadance with the change
process for PT Network Documents set out in theidted Agreement.
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Part B - Short form process for Timetable changes affecting a single PTOM
Operator

3A Application of this Part B

3A.1 This Part B shall only apply where a proposed changhe Timetable or a Unit
Timetable affects:

3A.1.1 one Unit Timetable and no other Unit Timetable; or

3A.1.2 Unit Timetables in respect of PTOM Units which aperated by the
same PTOM Operator.

3A.2 Where paragraph 3A.1 does not apply to a propolsadge to the Timetable or a
Unit Timetable, the process contained in this Bashall not apply and such
change must be proposed and (if applicable) madedardance with Part C of
this Annexure.

3B Process

3B.1 If paragraph 3A.1 applies in respect of a propadethge to the Timetable or any
Unit Timetable, then:

3B.1.1 Part C of this Annexure Tri{metable Change Process) shall not apply;
and

3B.1.2 GWRC or the relevant PTOM Operator may proposekiamge by
serving a written notice on the other setting out:

(@) details of the proposed change, including a desonf the
routes and Scheduled Services affected;

(b) adraft of the relevant part of the Unit Timetahtel Working
Timetable in a standard matrix timetable format#p by
GWRC, including all proposed time and route vaoiatiletails;

(c) the reasons for the proposed change;

(d) confirmation that the proposed change will not iotpa affect
the Unit Timetable in respect of any PTOM Unit aded by
any other PTOM Operator;

(e) the likely resource changes arising from the imgetation of
the proposed change;

()  inthe case of any change relating to a bus Unyt,change to
the PVR arising in connection with the proposecdhcfea

(g) the proposed date for implementation of the timetahange;
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(h) any cost implications arising from the proposedngjea
including:

0] the Net Financial Impact of the proposed timetable
change calculated in accordance with the provistdns
the relevant Partnering Contract; and

(i) the impact (if any) on GWRC's reliance on public
subsidies needed to fund the proposed change; and

(i)  any other matter that the Party proposing the ch&ogsiders
relevant to the consideration of the proposed tisletchange.

3B.2 Subject to paragraph 3B.3:

3B.2.1 as soon as reasonably practicable (and in any ewtmnh 5 Business
Days) following the date of receipt by the recegviParty of a notice
issued pursuant to paragraph 3B.1.2, GWRC ancetegant PTOM
Operator shall meet for the purposes of discussmbagreeing
matters related to the proposed change to theTimgtable(s); and

3B.2.2 within 10 Business Days following the meeting redérto in paragraph
3B.2.1, GWRC shall issue a written notice to tHewant PTOM
Operator either:

(@) requiring the PTOM Operator to implement the preabs
change to the relevant Unit Timetable(s), in wreglnt:

0] the PTOM Operator shall implement the proposed
change with effect from the date specified in théae
given pursuant to paragraph 3B.1.2 (or such otatr d
as may be agreed between GWRC and the PTOM
Operator); and

(i) the Services Fee shall be adjusted in accordartbe wi
the provisions of the relevant Partnering Contract;

(b) rejecting or withdrawing the proposed change todh#
Timetable, in which event:

0] the PTOM Operator shall not implement the proposed
change; and
(i) the PTOM Operator shall have no rights or entitleime

in connection with the proposed change to the Unit
Timetable(s) (including rights to additional payrhen
compensation or relief from its obligations).
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3B.3 In relation to bus Units only, where GWRC is reqdiby paragraph 3.4.2 of
Schedule 3Rassenger Services) of the relevant Partnering Contract to issue a
notice under paragraph 3B.1.2:

3B.3.1 the PTOM Operator shall implement the change tod¢hevant Bus
Unit Timetable with effect from the date and tinpesified in
paragraph 3.4.2 of ScheduleRagsenger Services) of the relevant
Partnering Contract;

3B.3.2 paragraph 3B.2.2 above shall not apply; and

3B.3.3 the Services Fee shall be adjusted in accordartibethvé provisions of
the relevant Partnering Contract.

3C Changes to the Rail Unit Timetable

Notwithstanding paragraph 3B.1, if the proposecdhgeaelates to the Rail Unit
Timetable, paragraph 1Clangesto Rail Unit Timetable) shall apply (with such
changes as are necessary to give effect to thisipke) as if the change were
proposed under Part C of this Annexure.
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Part C - Long form process for Timetable changes affecting more than one

PTOM Operator

3D Application of this Part C

3D.1 Unless paragraph 3A.1 applies, all changes to timetable or a Unit Timetable
shall be made in accordance with this Part C.

Nature of timetable changes that may be proposed

4.1 GWRC and PTOM Operators may each propose changes Tmetable or a
Unit Timetable in the following circumstances:

4.1.1 to respond to a change in patronage or to encoanagecrease in
patronage;

4.1.2 to address a safety issue;

4.1.3 to improve connections between scheduled servigesating on the
Wellington Public Transport Network (including tBeheduled
Services);

4.1.4 to improve the reliability and punctuality of scliet services
operating on the Wellington Public Transport Netvgncluding the
Scheduled Services);

4.1.5 to implement initiatives approved as part of anuahtusiness plan
for a Unit under the relevant Partnering Contract;

4.1.6 to implement initiatives discussed at a WellingRegional Public
Transport Forum; or

4.1.7 any adjustment is required as a result of a postementation review
in accordance with paragraph 15.

4.2 In addition to the circumstances at paragraph 4.1:

4.2.1 a PTOM Operator may propose changes to the Timetatthe
relevant Unit Timetable to improve the operatioregbability of a
Unit;

4.2.2 GWRC may propose changes to the Timetable or theamt Unit

Timetable in the following circumstances:

(@) to improve performance of the Wellington Public fisport
Network;

(b) to enable the implementation of the Wellington Regi Public
Transport Plan;

(c) to enable the implementation of the GWRC Long T&tan; or

Annexure 1 (Timetable Change Process) — Execution Version — May 2018 Page 7 of 13



Partnering Contract

4.2.3

CONFIDENTIAL Annexure 1

(d) to implement or otherwise facilitate PT Network jeats or, in
the case of the Rail Partnering Contract, Additiéd®e Network
Projects; and

a PTOM Operator may propose changes to the Timetatthe
relevant Unit Timetable in connection with a Seevigisruption (in
the case of the Bus Partnering Contract) or angriéld Disruption or
Unplanned Disruption (in the case of the Rail Raiitrg Contract)
where such change shall not have any impact oogheations of
another PTOM Operator, in which case the PTOM Gperxahich
proposed the change and GWRC shall follow the m®set out in
Part B of this Annexure.

5 Principles to be applied in dealing with proposed timetable changes

5.1 GWRC and each PTOM Operator shall apply the folhgaprinciples prior to
proposing changes to the Timetable or a Unit Titvletand, in the case of
GWRC, in the course of considering, reviewing goraping such proposed

changes:

5.1.1

5.1.2

5.1.3

5.14

5.1.5

5.1.6

5.1.7

5.1.8

5.1.9

changes should, to the extent reasonably pracéichblproposed at
least 6 months before the proposed date for impi¢atien of the
change;

consideration should be given to the impact ofcii@nge on other
Scheduled Services operating on the WellingtoniPulsansport
Network;

consideration should be given to the impact otfitraianagement;

consideration should be given to the impact ofciienge on other
PTOM Operators;

consideration should be given to the impact ofciienge on other
modes of transport;

consideration should be given to the likely patgmgrowth or loss
as a result of the change;

consideration should be given to the impact ofcienge on
customers, including the impacts arising from theppsed time of
day in which the change will occur;

consideration should be given to the number ofacusts that are
likely to be affected by the change;

consideration should be given to the impact orbtioader
community affected by the change;
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5.1.10  consideration should be given to the impact ofci@nge on PT
Network Projects and in the case of the Rail PartgeContract any
relevant Additional PT Network Projects;

5.1.11  consideration should be given to the impact ofci@nge on the
Working Timetable; and

5.1.12  consideration should be given to the affordabidityhe change
including:

(e) the estimated Net Financial Impact arising fromahange; and

(f) the impact (if any) on GWRC's reliance on publibsidies
needed to fund the proposed change.

6 Communication of proposed timetable changes

6.1 PTOM Operators shall communicate any intentionrappse a change to the
Timetable or the relevant Unit Timetable to GWRGhat earliest opportunity,
including as part of:

6.1.1 the Monthly Operational Report; and

6.1.2 the Annual Business Plan.

6.2 GWRC shall communicate any intention to proposbkange to the Timetable or
the relevant Unit Timetable to the relevant PTOMe@pors at the earliest
opportunity.

7 Timetable Change Proposal

7.1 A party proposing a change to the Timetable or Uiitetable shall prepare a

written proposal setting out the information neettedhe consideration of the
proposed change, including:

7.1.1 details of the proposed change, including a detsonipf the rail lines
or bus routes, and Scheduled Services affected;

7.1.2 a draft of the relevant part of the Timetable oitUimmetable (as
applicable) and Working Timetable in a standardrixaitmetable
format specified by GWRC, including all proposeatddiand route
variation details;

7.1.3 the reasons for the proposed change;
7.1.4 analysis of the impacts and other matters descabgedragraph 5.1;
7.1.5 the affected PTOM Operators;

7.1.6 the likely resource changes arising from the im@etation of the
proposed change to each of the Working Timetaldetlaa Unit
Timetable;
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in the case of changes affecting a Unit Timetablespect of a bus
Unit, any change to the PVR;

the proposed date for implementation of the timetabange;

a draft implementation plan setting out the stegiired to consider,
approve and implement the timetable change;

the proposed timeframe for the completion of tredtdr
implementation plan;

any cost implications arising from the proposedetiable change,
including:

(a) the Net Financial Impact of the proposed timetablenge and
any associated increase or decrease to the SeReees
calculated in accordance with the relevant Pamige@iontract;
and

(b) the impact (if any) on GWRC's reliance on publibsidies
needed to fund the proposed change; and

any other matter that such party considers releiatiite
consideration of the proposed timetable change,

(together thé'imetable Change Proposal).

7.2 A copy of the Timetable Change Proposal shall ln#ided to GWRC and each
affected PTOM Operator by the party proposing thenge.

8 Timetable Review Meetings

8.1 GWRC may arrange a meeting of all PTOM Operatoreradly affected by the
Timetable Change Proposdlifnetable Review M eeting) within 15 Business
Days of receipt of a Timetable Change Proposal fadfTOM Operator or
provision of a Timetable Change Proposal by GWRé&ftected PTOM
Operators, for the purpose of:

8.1.1

8.1.2
8.1.3

8.1.4

8.1.5

allowing the proposing party to present and expllagreasons for the
proposed change;

receiving initial feedback on the Timetable ChaRgeposal;

allowing materially affected PTOM Operators to diss the proposed
change;

identifying any further consultation, work or appats required to
enable the Timetable Change Process to be propanlidered and
the change to be implemented,;

identifying any actions required to enable GWR@é¢termine any
cost implications arising from the proposed timé&athange,
including changes in patronage revenue and anygehtanthe
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8.2

8.3

9.2

10
10.1

10.2

Services Fee payable by GWRC to an affected PTOkY&pr under
the relevant Partnering Contract; and

8.1.6 either recording the approval or otherwise by GWRBhe proposed
change or scheduling a further Timetable ReviewtMg«if
required) to consider the outcome of any furthersedtation, work,
approvals or actions required prior to a decisieim¢p made.

If GWRC elects to hold a Timetable Review MeetiGyVRC shall ensure that all
PTOM Operators materially affected by the Timetablenge Proposal are
invited to attend that Timetable Review Meeting #mat each such PTOM
Operator is given at least 5 Business Days’ naifdbe Timetable Review
Meeting.

Each materially affected PTOM Operator shall:

8.3.1 duly attend and participate in each Timetable ReWeeeting to
which it is invited pursuant to paragraph 8.2;

8.3.2 act reasonably, in good faith and in accordanch thie Partnering
Principles at all times during the Timetable Revideeting; and

8.3.3 promptly carry out any actions reasonably allocabeitl at a
Timetable Review Meeting, within the timeframe aldted.

Decisions to approve a Timetable Change Proposal

Decisions about whether to approve or reject a Tabie Change Proposal and (if
applicable) the date of implementation of a Timktabhange Proposal shall be
made by GWRC, acting reasonably, in good faithiaratcordance with the
Partnering Principles.

Subject to paragraph 10, GWRC shall ensure thdeitssion whether to approve
or reject a Timetable Change Proposal is commuertictt all affected PTOM
Operators in writing as soon as reasonably prduitca

Changes to Rail Unit Timetable

The Rail Operator and GWRC shall ensure that a fEible Change Proposal that
involves or requires a change to the Rail Unit Tiadée is not approved by
GWRC under paragraph 9.1 or implemented until & fivat been approved by
the Wellington Network Timetable Committee.

Each PTOM Operator:

10.2.1  acknowledges that GWRC may not approve or impleraaiange to
the Rail Unit Timetable until such change has taes¢én approved by
the Wellington Network Timetable Committee; and

10.2.2  agrees that GWRC shall not be in breach of itgyalilbns under this
Timetable Change Process by virtue of it rejecingmetable
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Change Proposal in circumstances where that cHzagbeen
rejected by the Wellington Network Timetable Comasgtor by
virtue of it delaying its decision as to whethemnot to approve that
Timetable Change Proposal until a decision has besde by the
Wellington Network Timetable Committee in relatitmthat change.

11 Rejection of Timetable Change Proposal

111 If a Timetable Change Proposal is rejected by GVyRfSuant to paragraph 9.1,
the Timetable Change Proposal shall be treatedthdrawn and not approved
and shall not be implemented. For the avoidanamoabt, in such circumstances
the affected PTOM Operators shall not be entitleden the terms of the relevant
Partnering Contract to payment of any Net Finarlomgdact arising in connection
with the Timetable Change Proposal.

12 Implementation by GWRC

12.1 Following the approval by GWRC of a Timetable Cheuigoposal pursuant to
paragraph 9.1, without prejudice to any obligatioha PTOM Operator under
the relevant Partnering Contract, GWRC shall enthatthe following occurs:

12.1.1  all PTOM Operators are informed about the changepaavided with
the updated Timetable;

12.1.2  all PTOM Operators are informed about the implemgon date for
the change (which implementation date shall beoresie);

12.1.3  updated Timetables are communicated to customers:

(c) by posting the updated Timetable on the Metlinkligubebsite
at least 10 Business Days prior to the implemesnadate; and

(d) in accordance with the other requirements setrodnnexure 3
(Customer Communication and Information Systems); and

12.1.4  as soon as reasonably practicable following redsigdWRC of the
relevant information pursuant to paragraph 13dptated
information (including Vehicle roster) regardingethew Timetable is
uploaded to the RTPI System and any other necesgatgms.

13 Implementation by affected PTOM Operators

13.1 Following the approval by GWRC of a Timetable Cheuigoposal pursuant to
paragraph 9.1, affected PTOM Operators shall ertbateesach of the following
occurs:

13.1.1  the PTOM Operator amends the Working Timetablectmamodate
the change and provides a copy of the revised Workimetable and
any other information required for the RTPI SystensWRC in
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14

14.1

15
15.1

15.2

15.3

accordance with such timeframe that may be agresdden GWRC
and the PTOM Operator but in any event by nottleas 15 Business
Days prior to the required implementation daten@tified to the
PTOM Operator by GWRC pursuant to paragraph 12.4r2)

13.1.2  Scheduled Services are operated by that PTOM Qpénrat
accordance with the relevant updated Unit Timetalille effect from
and including the required implementation daten@ttfied to that
PTOM Operator by GWRC pursuant to paragraph 12.1.2)

Changes to Services Fees arising from an approved Timetable
Change Proposal

Following the implementation of a Timetable Chafgeposal approved by
GWRC by an affected PTOM Operator in accordanck patragraph 13, the
Services Fee payable by GWRC to the affected PTQir&or pursuant to the
relevant Partnering Contract shall be adjustec¢@oalance with the applicable
provisions of the relevant Partnering Contract.

Post implementation review

GWRC and each affected PTOM Operator shall revieyimpacts arising from
an approved Timetable Change Proposal within 3 hsoot the implementation
of that timetable change.

Each post implementation review shall include:

15.2.1  considering any relevant feedback or Complaintstirgd to the
Services received from customers;

15.2.2 identifying any issues associated with the impletagon of the
timetable change; and

15.2.3 identifying any operational or other improvementéeded to address
any difficulties related to the timetable change.

GWRC shall ensure that the outcome of each podeimgntation review is:

15.3.1 reported to affected PTOM Operators as soon asmaafy
practicable following completion of the review; and

15.3.2 tabled as an agenda item for discussion at the\Wekington
Regional Public Transport Forum.
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1 Purpose of this Annexure

11 This Annexure sets out the baseline Customer Service Standards that GWRC
requires PTOM Operators:

1.1.1  toadopt, implement and comply with; and

1.1.2  other than the Bus Operators, to incorporate in the Customer Service
Commitment that each PTOM Operator (other than Bus Operators) must
adopt, publish and use best endeavours to comply with under the
Partnering Contract made between GWRC and that PTOM Operator.

2 Definitions used in this Annexure

21 Capitalised terms used in this Annexure are as defined in the Regional Agreement,
or in the relevant Partnering Contract.

3 Process for changing this Annexure

31 Any changes to this Annexure shall only occur in accordance with the change
process for PT Network Documents set out in the Regional Agreement.

4 Customer Service Standards applicable to all PTOM Operators

4.1 The following baseline Customer Service Standards apply to al PTOM Operators
and each PTOM Operator shall adopt, implement and comply with these baseline
Customer Service Standards:

41.1 in performing services under the applicable Partnering Contract, the
PTOM Operator isrequired at all timesto:

€) ensure that all services are delivered safely;

(b) ensure that all services offer a clean and comfortable travelling
environment;

(© ensure that all services run on time;

(d) keep all customers informed;

(e treat all customers with respect and provide friendly and
courteous service;

) ensure access for everyone; and
(9) respond to and act on feedback.
4.1A The following paragraphs 4.2, 4.3 and 5 do not apply to any Bus Operators.

4.2 Each PTOM Operator shall ensure that the Customer Service Commitment
developed by that PTOM Operator meets or exceeds the baseline Customer Service
Standards described at paragraph 4.1.

4.3 A PTOM Operator may only amend its Customer Service Commitment with the
prior written consent of GWRC (not to be unreasonably withheld or delayed). Any
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such amended Customer Service Commitment must meet or exceed the baseline
Customer Service Standards described at paragraph 4.1 and must otherwise comply
with the requirements of this Annexure.

5 Customer Service Commitment

51 At all times during the Term, each PTOM Operator shall adopt, publish and use
best endeavours to implement and comply with a Customer Service Commitment
that:

511 meets or exceeds the basaline Customer Service Standards described at
paragraph 4.1; and

512 is provided to customers and GWRC in amanner that meets the
requirements at paragraphs 5.2 to 5.4, asfar as applicable to that PTOM
Operator.

52 Each PTOM Operator shall ensure that the document recording its Customer
Service Commitment includes:

521 aninvitation to customers to submit a complaint if a customer believes the
PTOM Operator has failed to honour the Customer Service Commitment;

522  aninvitation to customers to submit a compliment if the customer believes
the PTOM Operator has exceeded the Customer Service Commitment;
and

523  details about how to lodge a complaint or compliment, consistent with the
requirements of the Customer Communication and Information Systems.

53 The Rail Operator shall ensure that its Customer Service Commitment is highly
visible to customers by ensuring that a copy of the current Customer Service
Commitment is displayed prominently in each of the display cases provided
pursuant to clause 30.1 of the Rail Partnering Contract on:

5.3.1 al EMUsand each generator Carriage; and
532  atthefollowing Stations:
@ Wellington Station;

(b) Johnsonville Station;
(© Porirua Station;

(d) Plimmerton Station;
(e Paraparaumu Station;
()] Waikanae Station;
(9) Petone Station;

(h) Melling Station;

(1) Waterloo Station;
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) Taita Station;
(k) Upper Hutt Station;
() Featherston Station; and

(m) Masterton Station.

54 The Ferry Operator shall ensure that its Customer Service Commitment is highly
visible to customers by ensuring that a copy of the Customer Service Commitment
is displayed prominently on all ferries operated by the Ferry Operator in provision
of services under a Partnering Contract entered into with GWRC.

55 Each PTOM Operator shall also promptly provide GWRC with an electronic copy
of the current Customer Service Commitment (including any amendments made in
accordance with paragraph 4.3) for the purpose of GWRC:

551 posting the Customer Service Commitment on the Metlink website; and

5.5.2 providing a copy of the Customer Service Commitment to customers.
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1.2

4.2

4.3

Purpose of this Annexure

This Annexure sets out responsibilities and praeefisat apply to GWRC and
PTOM Operators in relation to communicating infotio@ to the public relating to
the Wellington Public Transport Network and all 8dbled Services.

References in this Annexure to the personnel ¢ at@ PTOM Operator include
the Operator Associates and the personnel andaottfé Operator Associates.

Definitions used in this Annexure

Capitalised terms used in this Annexure are anddfin the Regional Agreement,
or in the relevant Partnering Contract.

Process for changing this Annexure

Any changes to this Annexure shall only occur iocedance with the change
process for PT Network Documents set out in theidted Agreement.

Customer service communication and information channels
The customer service communication channels afellas/s:

4.1.1  Metlink website;

4.1.2  Metlink social media;

4.1.3  Metlink call centre;

4.1.4  Metlink email address;

4.1.5 Metlink apps, APIs, widgets including all futurestomer communication
channels created by GWRC,;

4.1.6 RTPI System signs;

4.1.7 printed Timetables;

4.1.8 printed collateral such as brochures and posters;
4.1.9  Operator personnel at Stations and on rail Vehickah;
4.1.10 in-Vehicle passenger information; and

4.1.11 in-Vehicle announcements (rail and bus).

Specific obligations in relation to each custonewike communication channel are
set out in the following provisions of this Annegur

GWRC and each PTOM Operator shall use best endeatmensure that the
GWRC Systems and time keeping devices used to &nagknonitor Scheduled
Services, Special Event Services and in the cageedBus Partnering Contract,
also the Alternative Services, use New ZealanddatiahTime or New Zealand
Daylight Time during the applicable period spedfeach year by the Department
of Internal Affairs.
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Metlink customer communication channels

4.4

4.5

4.6

GWRC provides the Metlink website, RTPI System jaamedia, call centre, CRM
System (in the case of the Bus Partnering Contraot) email address to be the
primary source of public transport information testomers about the Wellington

Public Transport Network.
The purpose of the Metlink website is:

4.5.1 to be the primary online source of all public tyam$ information to
customers about the Wellington Public Transportéek including
information about:

(@) in the case of the Rail Partnering Contract, Tiflets
Scheduled Services, Special Event Services, Planned
Disruptions, Minor Disruptions and Unplanned Digraps;

(b) in the case of the Bus Partnering Contract, Timetab
Scheduled Services, Special Event Services, Altema
Services and Service Disruptions;

(c) promotions and marketing initiatives to promote ellington
Public Transport Network and grow patronage;

(d) fares and ticketing; and

(e) Customer Service Standards and Conditions of Ggayiand

4.5.2  to provide a portal for communication with customand the public.
GWRC's obligations in relation to the Metlink wetesgshall comprise:

4.6.1 managing and maintaining the website;

4.6.2  ensuring the website content is as up to date ecutate as reasonably

practicable;

4.6.3 providing each PTOM Operator with access to thesitelio enable the
PTOM Operator to upload and update information rdigg in the case of
a Rail Operator, Unplanned Disruptions, in the azse Bus Operator,
Service Disruptions and, in the case of a Ferryr@ipe, such information
regarding disruptions as GWRC and the Ferry Operafty agree from

time to time;

4.6.4  to the extent reasonably practicable, ensuringthieawebsite is accessible

as an online communication channel 24 hours per day

4.6.5 advising PTOM Operators and customers if the websitinavailable for

an extended period, and when service resumes;

4.6.6 responding promptly to address and resolve techissaes;

4.6.7  monitoring the website to identify trends in visitumbers and content

views; and
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4.6.8 upgrading the website to reflect new developmentsformation and
communications technology where GWRC considersaisonable to do
so.

4.7 GWRC's obligations in relation to Metlink’s socialedia communications shall
comprise:

4.7.1 managing and maintaining social media channels;

4.7.2 communicating via social media in an ethical andadty responsible
manner and in accordance with any guidance mateaalGWRC may
issue from time to time regarding the style andeonof information to
be provided through the relevant channel; and

4.7.3  monitoring traffic and comments in the social mespace to identify
trends and customer responses and perceptions.

4.8 GWRC shall operate the Metlink call centre to ansaved respond to telephone
calls and other messages received in connectidntiét operation of public
transport services on the Wellington Public Tramspetwork.

4.9 GWRC shall maintain a Metlink email address (info@link.org.nz) to enable
customers to contact GWRC via email and ask questseek information and
provide feedback about the Wellington Public Tramspletwork.

4.10 GWRC's obligations in relation to the Metlink cedintre and Metlink email address
shall comprise:

4.10.1 managing, maintaining and resourcing the call eentr
4.10.2 managing and maintaining the email address and eaaabilities;
4.10.3 providing relevant staff with appropriate training;

4.10.4 ensuring that customer questions and feedbacleaponded to promptly
and effectively;

4.10.5 ensuring that staff provide a friendly, polite, aae and helpful service;

4.10.6 monitoring calls and messages to the Metlink catfitee, email traffic
addressed to the Metlink email address, and messageived through
Metlink social media, including content, to ideptifends in numbers,
response times and the number and nature of quariefeedback;

4.10.7 sharing customer feedback with affected or impida®TOM Operators;

4.10.8 upgrading the call centre and email managementsyi reflect new
developments in information and communications netdgy where
GWRC considers it reasonable to do so;

4.10.9 ensuring that the call centre is accessible aoagbhased communication
channel between the hours of at least 7am and 9pndd4 to Saturday,
and 8am and 8pm on Sundays and public holidaysahington;
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4.10.10 during the hours referred to in paragraph 4.10@&viding staff and other

resources to respond to calls and messages redsivbe call centre and
to open and respond to emails sent to the Metin&ieaddress and
messages received through Metlink social media; and

4.10.11 responding promptly to address and resolve techissaes.

PTOM Operator obligations

4.11

In relation to the Metlink website, Metlink socrakedia, Metlink call centre and
Metlink email address, each PTOM Operator shallenthat:

4111

4.11.2

4.11.3

4.11.4

4.11.5

the PTOM Operator includes a valid link to the Metlwebsite from the
homepage of the PTOM Operator’s website;

if the PTOM Operator uses social media, it is regdifor the purposes of
providing public transport customer information ahd PTOM Operator
includes a link to Metlink social media from the®W Operator’s social
media;

the PTOM Operator does not provide any informatinrthe PTOM
Operator’s website or through any social media camigation channels
that is available on the Metlink website or Metlisdcial media;

the PTOM Operator’s personnel provide up to dateyaate and timely
information to GWRC's Authorised Representativeuabio the case of
the Rail Partnering Contract, the Scheduled Sesyieanned Disruptions
(including alternative transport arrangements) &pdcial Event Services,
in the case of the Bus Partnering Contract, ScleeldBervices, Special
Event Services, Alternative Services and ServiggUpitions and, in the
case of the Ferry Partnering Contract, such inftionaegarding services
and disruptions as GWRC may from time to time dydoienable
information to be effectively communicated via #etlink website,
Metlink social media, Metlink call centre and Meliemail address, such
information to be provided promptly and in any eM@naccordance with
any relevant time periods provided for in the ral@Partnering Contract;
and

the PTOM Operator’s personnel are helpful, resp@nand promptly
provide accurate information to GWRC personnekgponse to requests
for information about in the case of the Rail Parimy Contract,
Scheduled Services, Special Event Services, PlaDisedptions, Minor
Disruptions and Unplanned Disruptions, in the aefshe Bus Partnering
Contract, Scheduled Services, Special Event Sexvidéernative
Services and Service Disruptions and, in the caieed=erry Partnering
Contract, such information regarding services andugtions as GWRC
may from time to time specify and, in each casassist GWRC
personnel to respond to customer questions, fe&diyaComplaints.
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412 Without prejudice to any other obligations of a M Qperator, each PTOM
Operator shall ensure that:

4.12.1 its personnel refer customers seeking informatlmyuain the case of the
Rail Partnering Contract, the Timetable, Rail Unihetable, Scheduled
Services, Special Event Services, Planned Dismptmd Unplanned
Disruptions, in the case of the Bus Partnering 2t the Timetable,
Bus Unit Timetable, Scheduled Services, SpeciahEServices,
Alternative Services and Service Disruptions andhe case of the Ferry
Partnering Contract, such information regardingetables, services and
disruptions as GWRC may from time to time speaifyite Metlink
website, Metlink social media and/or Metlink cadintre;

4.12.2 its personnel refer customers wishing to provigslback on or make a
complaint about the Wellington Public TransportWatk, to the Metlink
website and/or call centre;

4.12.3 the PTOM Operator advises the Authorised Repregeataf GWRC
within 1 Business Day following receipt by the PT@\perator or its
personnel of any customer feedback about the Metligbsite, Metlink
social media, Metlink call centre or Metlink emaddress;

4.12.4 the PTOM Operator advises the Authorised Repretseataf GWRC as
soon as possible after the PTOM Operator becomaseant any
informational error or technical issues in relatiorthe Metlink website,
Metlink social media, Metlink call centre or Mettiemail address; and

4.12.5 the PTOM Operator considers and identifies asqfatte Annual
Business Plan process described at Schedi&ahi(ing, Reporting and
Meeting$ any opportunities to change, improve or corrhetMetlink
website, social media or call centre.

4.13 In order to ensure that the Metlink website andadanedia channels become the
single focal point for customers, the PTOM Opessgirall not provide (or permit
any Operator Associate to provide) informationtiatato the Services or the
Wellington Public Transport Network on any otherbsie or on any other social
media communication channels.

Rail Operator obligations in respect of Planned Disruptions

4.14 The Rail Operator shall provide the following infoation to GWRC at least 6
weeks prior to any Planned Disruption taking place:

4.14.1 full details of the Planned Disruption (includirigetreason for the Planned
Disruption, the date on which the Planned Disruptall commence, the
anticipated duration of the Planned Disruptiorthi& case of the Rail
Partnering Contract the Lines that will be affectt@ Scheduled Services
and Special Event Services that will be affectedi thie date on which the
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Rail Operator expects normal Scheduled ServicesSpedial Event
Services to be resumed); and

4.14.2 details of the alternative transport arrangeméraswill be provided by
or on behalf of the Rail Operator in accordancé\tg obligations under
Schedule 3Rassenger Services

4.15 From the date falling at least 4 weeks prior to BRlanned Disruption commencing
until the date on which the Planned Disruption esand normal Scheduled
Services and Special Event Services are resume®ath Operator shall:

4.15.1 prominently display in a manner which is highlyille to customers full
details of the Planned Disruption (including thos&tters specified in
paragraph 4.14.1) at locations (as notified by GW&@e Rail Operator
from time to time) at each Station on the Linef&twill be affected by
the Planned Disruption; and

4.15.2 ensure that personnel at the Stations and on Meritles respond
appropriately to any request for information inpest of the Planned
Disruption received from customers.

4.16 In the event that any information provided by thaélR®perator in connection with
a Planned Disruption ceases to be correct or otkeaecomes out of date, the
Operator shall promptly:

4.16.1 provide an update to GWRC; and

4.16.2 update the information provided to customers purst@paragraph
4.15.1.

PTOM Operator obligations in respect of Unplanned Disruptions and Service Disruptions

4.17 In the case of the Rail Partnering Contract, inedent of an Unplanned Disruption
or Minor Disruption, each PTOM Operator shall:

4.17.1 in the case of Unplanned Disruptions only, immeshanotify the GWRC
Authorised Representative and each other PTOM @gdikely to be
affected by the Unplanned Disruption and provideaoh of them the
information described in paragraph 4.17.2;

4.17.2 immediately notify the Metlink call centre of thenplanned Disruption
(including providing details of the nature and wrafor the Unplanned
Disruption, the estimated duration of the UnplanBétuption, the Lines
or routes that will be affected, the Scheduled 8esvand Special Event
Services that will be affected and any alternatimasport arrangements
that will be provided by or on behalf of the PTONd&dator) in
accordance with any guidance material that GWRC isgye from time
to time regarding the style and content of infoliorato be provided in
those circumstances;
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4.17.3 immediately upload information to the Metlink welesiegarding the
Unplanned Disruption (including the details refdrte in paragraph
4.17.2) in accordance with any guidance materatl BWRC may issue
from time to time regarding the style and contdnhformation to be
provided in those circumstances;

4.17.4 ensure that its personnel on Vehicles make frequnto date and
accurate announcements to the passengers abddirtbieDisruption or
Unplanned Disruption (including the details reférte in paragraph
4.17.2) in accordance with any guidance materatl 8WRC may issue
from time to time regarding the style and contdnhformation to be
provided in those circumstances;

4.17.5 ensure that its personnel at Stations provide gegjup to date and
accurate announcements and information includigigegje about the
Minor Disruption or Unplanned Disruption (includitige details referred
to in paragraph 4.17.2) in accordance with any @juie material that
GWRC may issue from time to time regarding theesgyd content of
information to be provided in those circumstances;

4.17.6 maintain regular and accurate communications througthe duration of
the Unplanned Disruption with the Metlink call cenaind the GWRC
Authorised Representative (including promptly natig the Metlink call
centre and GWRC Authorised Representative if afgrination
previously provided in relation to the Unplannedmption ceases to be
correct or accurate or if new information come#gghbt);

4.17.7 provide frequent updates to the GWRC Authorisedr&sgntative and
each other PTOM Operator in relation to Unplannestuptions and their
effects;

4.17.8 immediately notify the Metlink call centre, the GV@Ruthorised
Representative, each other PTOM Operator and sdigrayers at each
affected Station and on board affected Vehiclesnwthe Unplanned
Disruption ceases;

4.17.9 keep the information on the Metlink website regagdihe Unplanned
Disruption up to date throughout the disruption;

4.17.10 ensure that its personnel respond politely, acelyraind helpfully to, and
appropriately manage, customer questions and fe&dbéating to the
Minor Disruption or Unplanned Disruption;

4.17.11 report to GWRC on customer questions, feedbackCormdplaints
received in relation to the Unplanned Disruptiorpa# of the relevant
Weekly Operational Report; and

4.17.12 promptly provide such other information in relatimnthe Unplanned
Disruption as GWRC may reasonably require.

Annexure 3 (Customer Communication and Information Systems) — Execution Version — May 2018 Page 9 of 18



Partnering Contract

CONFIDENTIAL Annexure 3

4.18 In the case of the Bus Partnering Contract, iretrent of a Service Disruption,
each PTOM Operator shall:

4.18.1

4.18.2

4.18.3

4.18.4

4.18.5

4.18.6

4.18.7

4.18.8

in accordance with paragraph 3.7 of SchedulRaé®senger Services)
notify the Metlink call centre and the GWRC Auttsmil Representative
of the Service Disruption (including providing diétaof the nature, reason
and estimated duration of the Service Disruptiontes that will be
affected, the Scheduled Services and Special EB&mwices that will be
affected and any Alternative Services that willdpevided by or on behalf
of the PTOM Operator) in accordance with any guagamaterial that
GWRC may issue from time to time regarding theesgyd content of
information to be provided in those circumstances;

promptly update the RTPI System messaging in résgebe Service
Disruption in accordance with any guidance matehat GWRC may
issue from time to time regarding the style andeonof information to
be provided in those circumstances, and updatB T System
messaging with the status of any Scheduled Sepn&m=cial Event
Services or Alternative Services in accordance péttagraph 5 and with
the Bus Services Equipment Operations Manual witbelay;

ensure that its personnel on Vehicles make frequinto date and
accurate announcements to the passengers ab&egnriee Disruption in
accordance with any guidance material that GWRC isgye from time
to time regarding the style and content of infoliorato be provided in
those circumstances;

maintain regular and accurate communications througthe duration of
the Service Disruption with the Metlink call centred the GWRC
Authorised Representative (including promptly natig the Metlink call
centre and GWRC Authorised Representative if afgrination
previously provided in relation to the Service Dsion ceases to be
correct or accurate or if new information come#gght);

immediately notify the Metlink call centre and tB&/RC Authorised
Representative, and all passengers on board affeetieicles when the
Service Disruption ceases;

immediately remove Service Disruption messagingftbe RTPI System
once the effects of the Service Disruption haveseda

ensure that its personnel respond politely, acelyrand helpfully to, and
appropriately manage, customer questions and fegdbéating to the
Service Disruption;

report to GWRC on customer questions, feedbackCamplaints
received in relation to the Service Disruption ag pf the relevant
Weekly Operational Report; and
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4.18.9 promptly provide such other information in relatimnthe Service
Disruption as GWRC may reasonably require.

Questions, feedback and Complaints

4.19 In regard to customer questions, feedback and Gantplreceived by a PTOM
Operator:

4.19.1 the PTOM Operator shall record, handle, store sfearand otherwise
manage such questions, feedback and Complaintsordance with the
Privacy Obligations and the privacy policy whicle tBperator is required
to implement under the Ferry Partnering Contractianses 61.2 and 61.3
(Operator's Privacy Policyof the Bus Partnering Contract or clauses 70.1
and 70.2 of the Rail Partnering Contract (as apple);

4.19.2 notwithstanding paragraph 4.19.1, the PTOM Operstiatl report
customer questions, feedback and Complaints (whetlogided verbally
or in writing) to GWRC within 1 Business Day of egpt thereof in the
form and method specified by GWRC and also asgidhie Weekly
Operational Report;

4.19.3 where a customer question, feedback or Complaiithwielates to the
Services is designated as serious (or similarlgritesd) by GWRC, then,
the PTOM Operator will provide its proposed resgottsGWRC (within
1 Business Day of receipt of the question, feedlmcRomplaint (as
applicable)) and GWRC shall manage the communicatith the
customer;

4.19.4 GWRC shall manage the responses to all custometiqos, feedback
and Complaints; and

4.19.5 if requested to do so by GWRC (acting reasonabRBT@M Operator

shall:

(@) as soon as reasonably practicable following sueyaest,
provide GWRC with a proposed formal response irnaolgic
written description of the incident and actiondéotaken to
resolve the question, feedback or Complaint; and

(b) take any necessary and reasonable action which GW&@sts

to resolve a customer question, feedback or Comipheiich
relates to the Services within 5 Business Daygcédipt of such
request.

4.20 In regard to questions, feedback and Complaintsived by GWRC:
4.20.1 GWRC shall record all customer questions, feedlaackComplaints;

4.20.2 GWRC shall manage the responses to all customeatiqos, feedback
and Complaints;
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4.20.3 without prejudice to a PTOM Operator's obligatiomsler paragraphs
4.20.4 and 4.20.5, GWRC shall work directly witle tiffected customers
to resolve any Complaints;

4.20.4 where a customer question, feedback or Compldliatimg to the Services
is designated as serious (or similarly describgdpWRC, then the
relevant PTOM Operator will provide its proposedpense to GWRC
(within 1 Business Day of receipt of the questi@edback or Complaint
(as applicable)) and GWRC shall manage the commtiaicwith the
customer; and

4.20.5 if requested to do so by GWRC (acting reasonabRT@M Operator

shall:

(@) as soon as reasonably practicable following susgaest,
provide GWRC with a proposed formal response inolyic
written description of the incident and actiondéotaken to
resolve the question, feedback or Complaint; and

(b) take any necessary and reasonable action which GW&{&sts

to resolve any customer question, feedback or Caimplvhich
relates to the Services within 5 Business Day&cgipt of
request.

Accessing the Metlink website
4.21 In accessing the Metlink website, each PTOM Opesitall ensure that:

4.21.1 it does so in accordance with the security polieied processes notified
to it by GWRC from time to time and only for perted purposes; and

4.21.2 all information uploaded by the PTOM Operator te Metlink website
complies with any guidance material that GWRC nssyé from time to
time regarding the style and content of informatiofe provided through
the Metlink website.

Printed Timetables and other collateral

4.22 GWRC shall be responsible for the development,gieand production of printed
collateral relating to the Wellington Public TrangpNetwork, including
Timetables. GWRC may use brochures and other pricaateral to inform and
educate customers, to promote Metlink-related manfgend sponsorship activities
and events and otherwise to promote the Wellingtoblic Transport Network.

4.23 GWRC shall ensure that printed Timetables are abkglon request to enable
customers to be provided with accurate Timetalternation in a hard copy
format for use to plan journeys on the Wellingtarblc Transport Network.

4.24 GWRC obligations in relation to printed Timetabse®l any other printed
brochures and collateral shall comprise:
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developing, designing and printing Timetables amg ather printed
brochures and collateral that are accurate arfidrffiurpose;

except in the case of displays on buses, desigapoving, supplying
and installing Metlink displays to hold printed Tetables and any other
printed brochures and collateral; and

distributing printed Timetables and any other @hbrochures and
collateral to PTOM Operators for use in approvedlivle displays.

4.25 Each PTOM Operator shall:

4.25.1

4.25.2

4.25.3

4.25.4

4.25.5

4.25.6

4.25.7

if the PTOM Operator is a Bus Operator only, ensba¢ space is
provided on Vehicles for approved Metlink displays;

if the PTOM Operator is the Rail Operator, suppigtall and maintain
any approved Metlink displays;

if required by GWRC appropriately display Timetahlbrochures and
other collateral provided to it by GWRC on board ¥ehicles in
accordance with the Metlink Branding Manual (asrdsd in the Bus
Partnering Contract), the Metlink Brand Guidelifas defined in the Rail
Partnering Contract) and, in the case of a Fermgr&tpr, such manual or
guidelines as GWRC may specify from time to time;

when requested to do so by GWRC, promptly replaeelimetables,
brochures or other collateral displayed on Vehieléh replacements
provided by GWRC from time to time;

promptly notify GWRC if the PTOM Operator becomegee that any of
the printed Timetables, brochures or collateralcareof date or
inaccurate;

inform GWRC about the nature of any additional fghbrochures or
collateral that the PTOM Operator considers aressary; and

undertake all other activities reasonably requingdGWRC to ensure that
the approved Metlink displays relevant to the Scited Services operated
by the PTOM Operator are adequately stocked wititga Timetables,
brochures or other collateral that is accurateugntb date.

PTOM Operator personnel

4.26 Each PTOM Operator shall ensure that all membeits personnel (including
personnel engaged by an Operator Associate) whaoaitttwith customers face to
face (whether at Stations, on board Vehicles cketi offices, at Depots, on board
Vehicles, at bus stop locations, or otherwise):

4.26.1

are engaged and trained in accordance with théreegents set out in the
Ferry Partnering Contract, at clause TEa{ning requirementsof the

Rail Partnering Contract and clause T#a{ning and driver requiremenits
of the Bus Partnering Contract and in accordande tive Transition Plan;
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4.26.2 have the knowledge and communication skills to@adpappropriately to
customer questions, feedback, Complaints and régjt@sinformation;

4.26.3 act all times in a polite, helpful and courteousnex;

4.26.4 wear uniforms that meet the requirements of theyHeartnering
Contract, clause 1@(¢anding, uniforms and livejyof the Rail Partnering
Contract and clause IBranding, uniforms and liveryf the Bus
Partnering Contract;

4.26.5 comply with the requirements of the Customer Ser8tandards; and
4.26.6 comply with the relevant requirements of this Anmex

Personnel at Stations and on rail Vehicles

4.27 Not used.

4.28 The Rail Operator shall ensure that sufficient nemalof its personnel are available
at Stations and on board Vehicles to ensure that:

4.28.1 customers receive personal service, informationaasistance to make
efficient journeys by public transport; and

4.28.2 tickets are made available to passengers in acccedaith the Fares,
Ticketing and Enforcement Requirements.

In-Vehicle passenger information

4.29 The PTOM Operator shall ensure that electronicgrags information signs on
each Vehicle provide accurate information to cugianin the format specified by
GWRC.

4.30 GWRC may require the PTOM Operator to display paldr information in the
passenger information signs located on the Vehidleis does so then:

4.30.1 GWRC shall ensure that:

(@) the PTOM Operator is supplied with accurate infdrorafor
display in the electronic passenger informatiomsj@and

(b) the PTOM Operator is informed about the period thatdisplay
information is required to run; and

4.30.2 the PTOM Operator shall ensure that such informasgalisplayed in the
passenger information signs on each Vehicle fodtiration specified by
GWRC (acting reasonably).

In-Vehicle announcements

4.31 Without prejudice to any other obligations of tHEOM Operator under this
Annexure 3, each PTOM Operator shall ensure théioand VVehicle
announcements are made to ensure that passengdepafully informed of
incidents, emergencies and disruptions affectirgg@ager services provided by
that PTOM Operator, including in the case of théd Rartnering Contract, Planned
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Disruptions, Minor Disruptions and Unplanned Digraps and in the case of the
Bus Partnering Contract, Service Disruptions.

4.32 The PTOM Operators' obligations in regard to angeuments to passengers on
board Vehicles shall include ensuring that:

4.32.1 up to date and accurate information is providepassengers;

4.32.2 personnel making announcements comply with thedbuest Service
Standards and the requirements of this Annexui; an

4.32.3 announcements comply with any guidance material@vsRC may issue
from time to time regarding the style and contdnihformation to be
provided in those circumstances.

Failure of IFT System

4.33 In the event of any failure or faults in respecticketing systems or equipment
affecting passengers travelling on the Scheduled&s or Special Event Services
(including in the case of the Rail Partnering Caaty IFT System or IFT System
Equipment and in the case of the Bus Partneringr&cin Ticketing System or
Ticketing Equipment), the relevant PTOM Operatallsénsure that appropriate
announcements and instructions are provided teepgsss on board each Vehicle
and (in the case of the Rail Operator) at eachdatat

Media management

4.34 GWRC and each PTOM Operator will work togethembplement the Partnering
Principles set out in the Regional Agreement anghiricular to present a unified
and cooperative image to the public in regard éortimning of public transport
services on the Wellington Public Transport Netwdrt that end, in relation to
media management:

4.34.1 GWRC shall coordinate and manage all strategidiogiships and
communications regarding the Wellington Public B@ort Network with
all news media including bloggers, and with comrtygroups, interest
groups and other stakeholders. Each PTOM Operasth gromptly
provide such information and assistance as GWRCrewgonably
request in connection therewith;

4.34.2 each PTOM Operator shall ensure that all mediaigsiand any
approaches for comment from news media represeasatdr similar)
regarding the Wellington Public Transport Netwarkgeneral and
strategic issues associated with it, which areivedeby it are
immediately referred to the GWRC Authorised Repnéstieve;

4.34.3 GWRC and each PTOM Operator will take a ‘no sugEispproach to
media management and will engage with each othitretextent
reasonably necessary in responding to media eequand
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4.34.4 a PTOM Operator shall not, by itself, in conjunati@ith other PTOM

Operators, indirectly through any industry assommbr otherwise, make,
participate in or issue any press release, pubhoancement or comment
(including comments to news media, bloggers, comtygnoups,

interest groups or other stakeholders) relatindp¢odVellington Public
Transport Network, any Partnering Contract or teeviges, except to the
extent permitted by the relevant Partnering Conifiacluding clause 69
(Media Managemeibf the Rail Partnering Contract and clause 60
(Media Managemeibf the Bus Partnering Contract).

5 RTPI System
Purpose of RTPI System

5.1 The RTPI System allows the real time tracking ohM&es to provide for:

511

5.1.2

5.1.3

51.4
5.1.5

5.1.6

real time predictions of departure times of:

(@) in the case of the Rail Partnering Contract, scleetservices on
the Wellington Public Transport Network on dispagns at key
bus stops and stations; and

(b) in the case of the Bus Partnering Contract, ScleeldBérvices,
Special Event Services and Alternative Servicethen
Wellington Public Transport Network on display sgat
selected facilities,

and other off-street locations such as hospitalspging malls and
workplaces (as applicable to the Vehicle in questieo that customers
can make informed decisions about their publicgpant options and
journeys;

real time predictions of departure times of, in ¢hse of the Rall
Partnering Contract, scheduled services, and igdke of the Bus
Partnering Contract, graphic depictions of Schati@ervices, Special
Event Services and Alternative Services on the Mtthn Public
Transport Network for publication on the Metlink mgite and by mobile
phone internet applications and in order for thelidle call centre to
respond to telephone enquiries and other messages;

real time Vehicle location information to be acaskthrough the Metlink
website and related mobile applications, and alvkdlas open data;

bus priority at selected signal controlled juncsipn

joint PTOM Operator and GWRC optimisation and depeaient of
schedule planning and service design;

an information basis that may be used to respoi@btaplaints made to a
PTOM Operator or to GWRC by members of the pulihiow scheduled
services provided on the Wellington Public Transptwork;
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5.1.7 use by a PTOM Operator in support of its operatiomnagement and
business optimisation requirements, including:

(@) fleet management; and
(b) adherence to timetable obligations;

5.1.8° GWRC to monitor Scheduled Services, and in the oatige Bus
Partnering Contract, also Special Event Servicesfdiernative Services
in accordance with the Reliability KPI, the PundityaKPI and the Pls set
out in the Partnering Contract; and

5.1.9 any other purpose set out in an Annual Business ¢tagreed in writing
between GWRC and the relevant PTOM Operator(s) fiora to time.

Title and control of RTPI System
5.2 GWRC and each PTOM Operator acknowledges and atiraes

5.2.1 title to the RTPI System (in the case of the Bugrfeaing Contract,
except for any Optional Equipment or any Optiongt&m Functionality
procured by Bus Operators) shall at all times remath GWRC; and

5.2.2  control over the RTPI System shall remain with GWR(@bject to any
licence or other right to use the RTPI System g@md a PTOM Operator
under the relevant Partnering Contract.

RTPI System signs at Stations and bus stops
5.3 GWRC shall ensure that:
5.3.1  subject to paragraph 5.3.2, RTPI System signsnaneiking order; and

5.3.2 any RTPI System signs that are damaged are, textieat practicable,
replaced or reinstated subject, at GWRC'’s solereligm, to any
limitations associated with the cost of doing so.

5.4 Each PTOM Operator shall not (and shall procureite@perator Associates shall
not) damage any part of the RTPI System, and ircdise of the Bus Partnering
Contract, the RTPI System or RTPI Equipment.

5.5 Each PTOM Operator shall:
5.5.1  continuously monitor the RTPI System signs located:
(@ on board the Vehicles operated by that PTOM Operatal

(b) at facilities serviced by Vehicles operated by thaOM
Operator,

and shall promptly notify GWRC's Authorised Repreagve of any
performance issues, damage or general wear anthérato; and

5.5.2 if that PTOM Operator is entitled to access the RIystem in order to
put information on the RTPI System signs, do sadoordance with any
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guidance material that GWRC may issue from tim@nte regarding the
style and content of information to be providedtigh the RTPI System.

RTPI System and RTPI Equipment on Vehicles

5.6 Without prejudice to any other obligations of tiHEOM Operator, the PTOM
Operator shall use its best endeavours to ensat¢hid RTPI System (and in the
case of the Bus Partnering Contract, RTPI Equipjrianespect of the relevant
Unit is in working order at all times during theuns of operation of the Scheduled
Services and Special Event Services.

5.7 GWRC and the PTOM Operator acknowledge and agegdtth operation of the
RTPI System for the Rail Unit and the Bus Unit degseon:

5.7.1 in the case of the Bus Partnering Contract, PTOMr@pr compliance
with the Bus Services Equipment Operations Manual,

5.7.2 in the case of the Rail Partnering Contract, ‘KM@its on rail Vehicles
and in the case of the Bus Partnering Contract,| EGRBipment on
Vehicles which provide communication, tracking atada logging
functionality for operational systems, and alsovite GPS tracking
capability for the RTPI System. This GPS data @/jated in real time to
the RTPI system via a web service interface;

5.7.3 in the case of the Rail Partnering Contract, therafional management
system and web service interface owned and maedaiy the Access
Provider; and

5.7.4 in the case of the Bus Partnering Contract, swatatierface between
Ticketing System and the RTPI System for the transf journey
information.

5.8 The Rail Operator shall in the case of the Raitrigaimg Contract:
5.8.1 create daily journey plans in the operational manaant system;

5.8.2  promptly update the daily journey plans in the atienal management
system in cases of disruptions or any other ewewjigiring an amendment
to the daily journey plans; and

5.8.3 manage and provide service status and disruptfomiration to
customers by promptly updating the RTPI Systemssigraccordance
with paragraph 5.5.2.
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Date [insert]

Transfer Agreement

Relating to Bus Unit(s)

[Insert name of Operator] (Operator )

and

[Insert name of Transferring Asset Related Party No. 1]
(Transferring Asset Related Party No. 1 )

and

[Insert name of Transferring Asset Related Party No. 2]
(Transferring Asset Related Party No. 2 )

and

[Insert name of Wellington Regional Council or its nominee]
(Purchaser )
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Transfer Agreement

Parties

1 [Operatoil (company numberitiserf) (Operator);

2 [Transferring Asset Related Party Nd.(@ompany numberifiserf)
(Transferring Asset Related Party No. };

3 [Transferring Asset Related Party Ng.(Qompany numberirisert)
(Transferring Asset Related Party No. 2, and

4 [Wellington Regional Council or its nomijé@urchaser).

[Note - this pro-forma document assumes there witho Transferring Asset Related
Parties (as defined in the Partnering Contract).iff practice, there are more or fewer
Transferring Asset Related Parties, the partiesiséaand definition of Transferring Asset
Related Parties shall be amended accordingly. Othechanical changes will also be
required throughout the document to reflect thisipon]

Background

A GWRC and the Operator have entered into the Parth€ontract for the provision
of the Services.

B The Operator has used the Transferring Asset=iprbvision of the Services.

C The Operator and Transferring Asset Related Pdrages agreed to transfer their
respective rights, title and interest in the Transfig Assets and Transferring Asset
Agreements (and the Purchaser has agreed to asgaineights, title and interest)
on the Transfer Date.

D This Transfer Agreement sets out the terms anditonsl of the transfer of the
Transferring Assets and Transferring Asset Agreemen
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Operative provisions

1. Interpretation

Definitions

1.1  The following definitions apply in this Transfer Aggment unless the context
requires otherwise:

"Arm's Length Terms" includes (without limiting the ordinary meaningtbt
term) arrangements, dealings and transactions that:

(@) do notinclude elements that parties in their repe positions would usually
omit; or

(b)  do not omit elements that parties in their respegbiositions would usually
include,

if the parties were:

(c) connected or related only by the arrangement, migali transaction in
guestion;

(d) acting independently; and
(e)  each acting in their own respective best interests.

"Business Day" means a day (other than a Saturday, Sunday orcRdbliday) on
which banks are generally open for business in Mgthn.

"Calculated Price" means, in respect of Transferring Vehicle, the ti§farring
Vehicle Price" in respect of that Transferring \Giwhich shall be calculated in
accordance with paragraph®#nsferring Vehicle Priceof Schedule 2Transfer
Price) as if such Transferring Vehicle were an Owned$farring Asset.

"Claim” means any claim, proceeding, action, cause admatiemand or suit
(including by way of contribution or indemnity) witier under or in connection with
this Transfer Agreement or otherwise at law, ursdigtute or in equity, including in
tort (whether for negligence or otherwise), for lignt misrepresentation, for strict
liability, for breach or for restitution, including each case for payment of money
(including damages) or for an extension of time.

"Companies Act" means the Companies Act 1993.

"Completion” means completion of the sale and purchase of thee@wWransferring
Assets and the novation of the Transferring AsggeAments contemplated by this
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Transfer Agreement on the Transfer Date and "Cotapkhall be construed
accordingly.

"Confidential Information” means:

(@) all commercially sensitive information and tradersés already
communicated or subsequently communicated underannection with this
Transfer Agreement including (without limitatiomyainformation obtained:

0] in the course of negotiations leading to the casiolu of this Transfer
Agreement; or

(ii) in the performance of this Transfer Agreement;

(b)  any information about the business or property péigson including (without
limitation) any information:

0] relating to the financial position of that person;

(ii) concerning that person’s suppliers and customeits agents or
brokers;

(i) relating to that person’s internal managementctire, personnel or
strategies; or

(iv)  comprising the terms of this Transfer Agreement;
(c) any Intellectual Property Material; and

(d) any Personal Information collected, used, disclpstmted, managed,
transferred or handled by a Party.

"Dispute” means any dispute, difference of opinion, or disagrent between the
Parties, including any Claim, arising out of ocomnection with this Transfer
Agreement.

"Expert” means a person appointed by the Parties pursualsuse 17.10 or 17.11.

"Governmental Entity" means the Sovereign in right of New Zealand aryd an
government, or any governmental or semi-governnhentéy, person or authority,
body politic (but excluding any political party)pgernment department, local
government authority or statutory authority andudes (unless the context otherwise
requires), GWRC, the New Zealand Police, the CoroiakYehicle Investigation

Unit of the New Zealand Police and the New Zealarahsport Agency.

"GST" means tax chargeable under the GST Act.
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means the Goods and Services Tax Act 1985.

"GWRC" means Wellington Regional Council, a public statyitaody constituted
under the Local Government Act 2002.

“Insolvency Event" means, in relation to a person, the occurreneapfof the
following events:

)
(b)

(©)

(d)

(e)

(f)

()]

the cessation by that person of its business;

it stops or suspends payment of all or a clastsafabts or threatens to do
So;

it is, or under applicable law, is presumed or tekebe, insolvent other
than as a result of a failure to:

0] pay a debt or claim the subject of a good fdigpute; or

(i) comply with a statutory demand (within the améng of section
289 of the Companies Act) where the debt or claiwlich the
statutory demand relates is discharged within 18i&ss Days
of the failure;

an administrator, liquidator, receiver, statutorgmager or similar official
is appointed to it or all or any of its assets ndertakings;

except for the purpose of a solvent reconstruaiioamalgamation
previously approved by the other Parties, an agfdio or order is made,
proceedings are commenced, a resolution is paaseapplication to a
court is made or other steps are taken againstraspect of it for its
winding up, dissolution or administration or fotatenter an arrangement,
compromise or composition with, or assignment fier benefit of, its
creditors, a class of them, or any of them (exedyre the relevant Party
demonstrates to the satisfaction of the other &attiat an application is
frivolous or vexatious);

any step is taken to enforce security over or talfis, attachment,
execution, garnishee order, mareva injunction leeosimilar process is
levied, enforced or served against all or anyfgsets or undertaking; or

that person admits in writing to being insolvenuaable to pay its debts
as and when they fall due,

or any event occurs which, under the laws of atgvemnt jurisdiction, has an
analogous or equivalent effect to any of the evkstisd above.
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"Intellectual Property Material® means any software, firmware, documented
methodology or process, documentation or other mahtghatsoever (including any
reports, specification, plans, business rules guirements, user manuals, user
guides, operations manuals, training materialsiastductions) in either or both
human readable or computer readable form which iloolpartly embody or contain
Intellectual Property Rights.

“Intellectual Property Rights" means rights in patents, registered designs, petty
patents, utility models, trademarks (including Isgmd trade dress), domain names,
copyright, circuit layouts, rights in computer sadre and databases, rights in
inventions, knowhow and business process and metliiodeach case) whether
registered or unregistered (including applicatifanghe grant of any of the
foregoing) and all rights or forms of protectiomttare capable of intellectual
property protection under law.

"Law" means:

(@ any statute, regulation or subordinate legislaitioforce in New Zealand; and

(b) the common law and principles of equity appliedrfrome to time in New
Zealand.

"LGOIMA" means the Local Government Official Information dheletings Act
1987.

"Loss" means:

(@) any cost, expense, loss, damage or liability whedhrect, indirect or
consequential (including pure economic loss), presefuture, fixed or
unascertained, actual or contingent; and

(b)  without being limited by paragraph (a) and onlyie extent not prohibited by
applicable law, any fine or penalty.

"Notice of Dispute” means a written notice in respect of a Disputeeskby one
Party on another Party and containing the inforomateferred to in clause 17.3.

"Novation Deed" means a deed substantially in the form set outire&ule 3
(Novation Deejl

"Owned Transferring Assets" means those Transferring Assets which are idedtifie
in paragraph 1Transferring Depotsor 2 (Transferring Vehiclesof Schedule 1
(Agreement detai)sas being "Owned Transferring Assets".
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"Partnering Contract" means the contract entitled "Partnering Contraseft ref
relating to theipsert name of bus uhiBus Unit" executed onriseri between
GWRC and the Operatompte - if the Transferring Assets are used by ther@or
under more than one Partnering Contract, this dafin to be amended accordingly
and consequential amendments to be made througieaiocument (e.g. pluralising
reference to the "Partnering Contrag}"

"Party" means a party to this Transfer Agreement.

"Personal Information” has the same meaning given in section 2 of theaByict
1993.

"Public Holiday" means a day which is a public holiday in Wellingtomccordance
with the Holidays Act 2003.

"Recipient” has the meaning given in clause 18.3.

"Related Company" means a "related company" as defined in the Corepaktt
1993 provided that each reference to "companytian definition shall be deemed to
also include any other body corporate.

"Remaining Payments" means, in respect of a Transferring Vehicle, thal to
payments which will be required to be made underéhevant Transferring Asset
Agreement in respect of that Transferring Vehidterathe date on which the
Transferring Asset Agreement is novated to the Raser in accordance with this
Transfer Agreement, such payments to be discounttte Transfer Date at the
discount rate of (as such term is defined in paragrapf éagsferring Vehicle Price
of Schedule 2Transfer Pricg).

"Security Interest” means each and all of the following:

(@) any mortgage, charge, lien, conditional sale agezerfincluding an
agreement to sell subject to retention of titlée lpurchase agreement, pledge
or other security interest securing the obligatbany person or any other
agreement or arrangement having a similar effext; a

(b)  any security interest within the meaning ascrilwethat term under section 17
of the Personal Property Securities Act 1999.

"Senior Executives Meeting" means each panel established under clause 17.4.
"Services" has the meaning given to it in the Partnering Gt

"Supplier" has the meaning given in clause 18.3.
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"Termination Date" means the date on which the Partnering Contrgutesxor is
terminated in accordance with its terms.

"Third Party Transferring Asset” means each Transferring Asset which is not an
Owned Transferring Asset.

"Transfer Date" means, subject to any deferral pursuant to claise:2

@) if the Partnering Contract expires by effluxwfrtime, the Termination Date;
or

(b) if the Partnering Contract is terminated in@dance with its terms, the later
of:

() the Termination Date; and

(i) the date falling 20 Business Days after th¢edon which GWRC or the
Operator has served a notice on the other termip#tie Partnering
Contract.

"Transfer Price" means the amount calculated in accordance witedith 2
(Transfer Pricé plus GST (if any).

"Transferring Assets" means the Transferring Vehicles and the TransigiDiepots.

"Transferring Asset Agreement" means each lease, licence or other arrangement in
respect of a Third Party Transferring Asset refieteein paragraph 3r¢ansferring
Asset Agreementsf Schedule 1Agreement detai)s

["Transferring Asset Related Parties" means Transferring Asset Related Party No.
1 and Transferring Asset Related Party No. Rldtg - definition to be amended to
reflect the actual number of Transferring AssetaRal Parties (as defined in the
Partnering Contracf)

"Transferring Asset Related Party Direct Deed" means a deed of that name made
between GWRC and a Transferring Asset Related Party

"Transferring Depot” means those facilities referred to in paragraphrar(sferring
Depot3 of Schedule 1Agreement detai)sncluding all fixtures, fittings, equipment
and other items specified in that paragraph.

"Transferring Vehicles" means those vehicles identified in paragraph 2
(Transferring Vehiclesof Schedule 1Agreement detai)s
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"Use" means:

(a) in relation to any Intellectual Property Rightsl Intellectual Property
Material that is not software: the accessing, pEsig, using, storing,
copying, and adapting of that right or material] arcludes the incorporation
of that Intellectual Property Right or IntellectiRroperty Material with other
materials and the creation of new versions of oivd#@ves from those
Intellectual Property Rights or Intellectual Prageviaterials; and

(b) in relation to software that is embedded irrangferring Asset, the accessing,
possessing, and using of the software in connewtitinthe operation and
maintenance of the Transferring Assets.

"Valuer" means a registered property valuer who is a felinper of not less than 5
years’ standing of the Property Institute of Nevalded Incorporated and who:

(a) has had not less than 5 years’ experiencenggpremises of a similar kind as
the relevant Transferring Depot; and

(b) is independent of the Parties.

"Warranties and Representations” means the warranties and representations set out
in Schedule 5Warranties and Representatigns

Rules for interpreting this Transfer Agreement

1.2  The following rules apply unless the context regsiiotherwise:

121 headings are for convenience only and do not afifieetpretation;
1.2.2 the singular includes the plural and conversely;

1.2.3 a gender includes all genders;

1.2.4 if a word or phrase is defined, its other gramnadtiorms have a

corresponding meaning;

1.2.5 a reference to a person, corporation, trust, pestiig, unincorporated
body, organisation or other entity includes anyhefm;

1.2.6 a reference to a clause, Schedule, Annexure orpés a reference to a
clause of or a Schedule, Annexure or Appendixhis, Transfer
Agreement, and a reference to a paragraph is &wagmph of the same
clause, Schedule, Annexure or Appendix unlessdhéegt requires
otherwise;
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1.2.16

1.2.17

1.2.18
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a reference to an agreement or document (inclualirjerence to this
Transfer Agreement) is to the agreement or docu@&amended, varied
or supplemented, novated or replaced, except textent prohibited by
this Transfer Agreement or that other agreemedboument;

a reference to a person includes that person'&ssors, permitted
substitutes and permitted assigns (and, wherecaybdi, that person's
legal personal representatives);

a reference to legislation or a rule or to a prioviof legislation or rule
includes a modification or re-enactment of it, giséative provision or rule
substituted for it and a regulation or statutoistioment issued under it;

a reference to conduct includes an act, omisstaterment and
undertaking, whether or not in writing;

a reference to an agreement includes any undegtattéed, agreement and
legally enforceable arrangement, whether or netriting, and a reference
to a document includes an agreement (as so defimedjting and any
certificate, notice, instrument and document of king;

a reference to dollars and $ is to New Zealanceoayy,

a reference to a month or to a year is to a calemdath or a calendar
year;

a reference to a right or an obligation of any twanore persons confers
that right, or imposes that obligation as the caag be, on each of them
severally and all of them jointly;

a reference to a Party is a reference to eacloséthersons separately;

a reference to writing includes an email and afmgoimeans of
reproducing words in a tangible and permanentlplaform;

a reference to an asset includes any real or pelfgmesent or future,
tangible or intangible, property or asset (inclggdintellectual Property
Rights) and any right, interest, revenue or bemefitinder or derived,
from the property or asset;

a reference to any governmental department, priofesisbody,
committee, council, local authority, council cotlied organisation or
other body includes the successors to that bodyprelevant activity or
function of that body;
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1.2.22

1.2.23

1.2.24
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a reference to a liability includes any obligatiwhether present or future
or actual or contingent or as a principal, suretgtherwise;

a reference to includes or including or other samilords should be
construed without limitation;

where the time for performing an obligation or exging a right is
expressed by reference to a period of one or morghms before or after a
specified date (theeference datg that time period will be determined by
calculating the number of months specified fromriference date, with
the period expiring on the date which is the edeinvidate to the
reference date, or if there is no such date iritta month, the last day of
that final month;

where the time for performing an obligation or exsing a right is
expressed as being "immediately” following or aftarevent or
circumstance occurring, it means as soon as reblsopiacticable but no
later than 24 hours following or after an eventiocumstance occurring;

a reference to obligations includes indemnitiegravaies, representations
and undertakings and a reference to breach orbafaabligations
includes breach of any indemnities, warrantiesseggntations and
undertakings; and

if but for this clause 1.2.24 any amount is payailvider this Transfer
Agreement on a day which is not a Business Day,afmunt shall instead
be payable on the next Business Day to occur tiféerday.

Consents or approvals

1.3 If the doing of any act, matter or thing under thiansfer Agreement is dependent on
the consent or approval of a Party or is withindigeretion of a Party, the consent or
approval may be given or the discretion may beased conditionally or
unconditionally or withheld by the Party at its alge discretion unless express
provision to the contrary is made.

Transferring Asset Related Parties

1.4  An obligation in this Transfer Agreement imposedaohransferring Asset Related
Party applies only in respect of:

141

the relevant Transferring Assets that are owne@blgased or licensed
to, that Transferring Asset Related Party; and

Annexure 5 (Transfer Agreement) — Execution Version — May 2018 Page 14 of 48



Partnering Contract CONFIDENTIAL Annexure 5

1.4.2 the relevant Transferring Asset Agreements to wtheth Transferring
Asset Related Party is party.

1.5 The Operator shall ensure that each Transferrirsgt®Related Party complies with
its respective obligations under this Transfer Agnent.

2. Commencement Date and Transfer Date

2.1  This Transfer Agreement shall take effect and beibg upon the Parties from and
including the date of this Transfer Agreement.

2.2 To the extent that the Purchaser is required taiolny approval under the Overseas
Investment Act 2005 or any other approval from@werseas Investment Office prior
to acquiring any interest in the Transferring Ass®tTransferring Asset Agreements:

221 the Purchaser shall use its best endeavours tahteh approvals prior
to the Transfer Date; and

22.2 if, without prejudice to clause 2.2.1, the Purch&ses been unable to
obtain such approvals prior to the Transfer Date:

(@) the Purchaser shall ensure that all such appravalsbtained
as soon as reasonably possible thereafter; and

(b) the Transfer Date shall be deferred until the datevhich all
such approvals have been obtained.

3. Sale and purchase of Owned Transferring Assets

3.1 On the Transfer Date, the Operator and each TramgjeAsset Related Party shall
transfer to the Purchaser full legal and benefovahership and title in and to the
Owned Transferring Assets:

3.1.1 in consideration of payment of the Transfer Pricadcordance with
clause 5Transfer Pricé;

3.1.2 free from any Security Interests; and

3.1.3 in relation to each Transferring Depot which isGasned Transferring
Asset, on the terms and conditions set out in Sdeeti(Terms and
conditions applicable to the sale of a Transferribgpot which is an
Owned Transferring Assget
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4.1

4.2

4.3

4.4

4.5

5.1

Novation of Transferring Asset Agreements

On the Transfer Date, the Operator and each TramgjeAsset Related Party in each
case as the lessee, licensee or other benefiaiagra Transferring Asset Agreement
shall novate to the Purchaser (and the Purchaa#irasitept the novation of) all of the
Operator's or Transferring Asset Related Partg sflicable) rights, benefit and
interest in those Transferring Asset Agreementglttich it is a party, subject to and

in accordance with the terms of the Novation Deed.

The Operator and each Transferring Asset Relateg Blaall:

421 on the date of this Transfer Agreement, duly ex@eulovation Deed in
respect of each Transferring Asset Agreement tehvitiis party;

4.2.2 procure that each other party to that Transferfisget Agreement
provides a duly executed Novation Deed to the Ragehas soon as
reasonably practicable and in any event prior éoTitansfer Date; and

4.2.3 comply with each Novation Deed to which it is party

The Purchaser shall duly execute a Novation Deeespect of each Transferring
Asset Agreement on or before the Transfer Date.

Where a Transferring Asset Agreement in respeonefor more Transferring
Vehicles will be novated to the Purchaser purstattiis Transfer Agreement and the
Remaining Payments in respect of any such Tramsfevtehicle exceed the
Calculated Price of that Transferring Vehicle, @ywerator shall pay the difference
between the Remaining Payments and the Calculaiee t® the Purchaser at
Completion by bank cheque or telegraphic transiter an account nominated by the
Purchaser.

The Purchaser shall be entitled to set off and ciegloy amount payable by the
Operator pursuant to clause 4.4 from any amounlu@ing the Transfer Price)
payable by the Purchaser under this Transfer Ageeém

Transfer Price

Subject to clause 4.5 in consideration of the fiexrsf the Owned Transferring Assets
in accordance with clause Sgle and purchase of Owned Transferring A3setd

the performance by the Operator and the TransteABsset Related Parties of their
respective obligations under clauseNdyation of Transferring Asset Agreemgnis
Completion the Purchaser shall pay the TransfeeRad the Operator by bank cheque
or telegraphic transfer to an account nominatethbyOperator.
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5.2  The Transferring Asset Related Parties acknowledgkagree that payment of the
Transfer Price in accordance with this clause H sbastitute good receipt by them
of the Transfer Price and that no other amount dlegbayable by the Purchaser to the
Transferring Asset Related Parties in connectidh thie transfer by the Transferring
Asset Related Parties of any Owned Transferring#ssr the performance by them
of their obligations under clause Mdvation of Transferring Asset Agreemegas
any other provision of this Transfer Agreement.

5.3  For the purposes of the financial arrangement linléise Income Tax Act 2007 the
Parties agree to all of the following:

53.1 the Transfer Price is the lowest price that theylddave agreed for the
sale and purchase of the Transferring Assets odatesthis Transfer
Agreement was entered into if payment was requirédll at the time the
first right in the Transferring Assets was transfdr(as that term is
understood for the purposes of section EW 32 ofriheme Tax Act
2007);

5.3.2 the Transfer Price is the value of the TransferAsgets and so no income
or expenditure arises under those rules; and

5.3.3 they will calculate their income and expensestierrelevant period on the
basis that the Transfer Price includes no cap#dlisterest and they will
file their tax returns accordingly.

6. Due diligence

6.1 The Operator and the Transferring Asset RelatetieBashall each permit the
Purchaser, any Valuer appointed pursuant to pggaddd.1 of Schedule I {ansfer
Price) and each of their respective nominees accesacto Eransferring Asset on
reasonable notice to conduct due diligence or aat@in in respect of the
Transferring Assets, including without limitationeldiligence as to the condition of
the Transferring Assets, maintenance plans anddscany improvements made to
the Transferring Assets and, where applicable asiteground conditions (including
the extent of any contamination).

7. Completion

Time and place

7.1  Completion will take place at [2.00 am] on the Tafan Date at such venue in
Wellington, New Zealand as may be notified in vagtiby the Purchaser to the
Operator and the Transferring Asset Related Parties
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Obligations of the Operator and each Transferring A sset Related Party

7.2 At Completion, the Operator and each TransferrisgeA Related Party (as relevant)
shall deliver to the Purchaser:

7.2.1 physical possession of all of the Transferring Degmcluding for the
avoidance of doubt all fixtures, fittings, equiprhand other items falling
within the definition of the Transferring Depots);

71.2.2 physical possession of all of the Transferring \¢&ds at such location in
Wellington as may be specified by the Purchaser;

7.2.3 duly executed transfer documentation for any Owheahsferring Assets
that the Purchaser reasonably requires to ve$dwreed Transferring
Assets in the Purchaser, in registrable form whemdicable;

7.2.4 all documents of title relating to the Owned Tramshg Assets;

7.2.5 a Novation Deed in respect of each Transferringe8greement duly
executed by the Operator or Transferring AssettRelRarty (as
applicable) and each other party to the Transfgriisset Agreement;

7.2.6 duly executed discharges or releases of all Sgduatitrests over the
Transferring Assets;

7.2.7 duly executed forms or consents reasonably reqbiyatie Purchaser to
enable the utility services (including gas, wasdectricity, sewerage,
telephone and other communication services) provadeghe Transferring
Depots to be transferred to the Purchaser witlceffem the Transfer

Date;
7.2.8 all keys and codes required to gain access todesterring Assets;
7.2.9 all certificates, permits and consents relatintheoTransferring Assets

including the current "Certificate of Fitness" espect of each
Transferring Vehicle;

7.2.10  copies of all operating and maintenance manualsjterance logs,
warranties, guarantees and other material documelatsng to the
Transferring Assets; and

7.2.11  any other document or thing reasonably necessagivéofull effect to this
Transfer Agreement.

7.3  The Operator and each Transferring Asset Relategt Blaall use its best endeavours
to procure an assignment to the Purchaser ofsalights, title and interest in, to and
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under any warranty or guarantee relating to the3fearing Assets, such assignment
to take effect on the Transfer Date.

7.4 At Completion, the Operator shall pay to the Puselnany amount which is payable
pursuant to clause 4.4.

Purchaser's obligations

7.5 At Completion, the Purchaser agrees to:

75.1 deliver to the Operator or relevant Transferring&<Related Party duly
executed counterparts of any transfer documentiohathe Purchaser is
party;

7.5.2 a Novation Deed duly executed by the Purchaserspect of each

Transferring Asset Agreement; and

7.5.3 pay the Transfer Price in accordance with clauSg&nsfer Pric.

Simultaneous actions at Completion

7.6 Inrespect of Completion:

7.6.1 the obligations of the Parties under this Transigneement are
interdependent; and

7.6.2 all actions required to be performed are takeratetoccurred
simultaneously on the Transfer Date.

Completion obligations breached

7.7  Without prejudice to any other rights or remediethe Parties, if at the time
scheduled under clause 7.1 for Completion on tlesfer Date, the Operator or a
Transferring Asset Related Party (on the one hanthe Purchaser (on the other
hand) has not complied in any material respect wiity of its obligations under this
clause 7, the Purchaser (where the defaulting Fsathe Operator or a Transferring
Asset Related Party) or the Operator or Transfgisset Related Party (where the
defaulting Party is the Purchaser) may, at itsrdismn:

7.7.1 defer Completion to any subsequent Business Dageddretween the
Parties (acting reasonably and in good faith);

7.7.2 waive the requirement to fulfil those obligatiomswhole or in part, and,
following that waiver, Complete; or

7.7.3 Complete subject to excluding from the sale untkurse 3 $ale and
purchase of Owned Transferring As3etsd the novation under clause 4
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8.1

9.1

(Novation of Transferring Asset Agreemgmie relevant Owned
Transferring Asset or Transferring Asset Agreententhich the breach
relates.

Title and risk
Subject to clause 7.7:

8.1.1 possession of, and risk relating to, the TransigrAssets passes to the
Purchaser at Completion; and

8.1.2 title to the Owned Transferring Assets passesddrilirchaser at
Completion.

Intellectual property

To the extent that the Purchaser needs to Usenaelelctual Property Material
forming part of, or embedded in, any of the Trangig Assets or any Intellectual
Property Material otherwise delivered to the Puselainder clause 7.2 or the
underlying Intellectual Property Rights:

9.1.1 to use, operate and/or maintain the Transferringptss

9.1.2 to enable the Purchaser or a subcontractor or&re@vmpany of the
Purchaser to perform its obligations under anyremhtentered into by it
with GWRC under which the Purchaser or a subcotdraxr Related
Company of the Purchaser is obliged to provide ipyidssenger services;
or

9.1.3 for any purpose associated with the provision dflipuransport on the
Wellington public transport network, including gt limited to the
provision of any services which are similar to afiyhe Services (other
than a purpose that involves the commercialisdiiothe Purchaser of the
Intellectual Property Rights or Intellectual Prageviaterial),

then the Operator and each Transferring Asset &eRarty (as relevant) grants (and
shall ensure that any relevant third party constentise Operator or Transferring
Asset Related Party granting) to the Purchaser@epeal, irrevocable, free of any
licence fee or royalty, non-exclusive, transferdigence (including the right to grant
sub-licences) to Use the relevant Intellectual BriypMaterials and underlying
Intellectual Property Rights for any purpose corkated by clause 9.1.
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10.  Use of Transferring Assets pending transfer

10.1 From and including the Termination Date until tia@edon which the transfer of a
Transferring Asset or the novation of a Transfeydsset Agreement is Completed in
accordance with this Transfer Agreement, the Opeatd the Transferring Asset
Related Parties shall permit the Purchaser ambitsnees (at the absolute discretion
of the Purchaser) to do any or all of the following

10.1.1  access, take possession and control of, occupussthe relevant
Transferring Asset;

10.1.2  Use the Intellectual Property Materials and undegyntellectual
Property Rights to be licensed to the Purchaseenciduse 9.1, in the
manner contemplated by clause 9.1, free of charge;

10.1.3  insure the relevant Transferring Asset on term<lviare consistent with
the then current standard market practice in Nealatel for insuring
assets which are similar to the Transferring Asset;

10.1.4  exercise the rights of the Operator or TransferAsget Related Party (as
applicable) under the relevant Transferring Assgte&ment and/or under
any warranty relating to the Transferring Asset] an

10.1.5 perform any or all of the obligations of the Operair Transferring Asset
Related Party (as applicable) under any relevaaSferring Asset
Agreement in accordance with the terms thereof.

10.2 Subject to clause 10.3, within 5 Business Day®walhg a demand, the Operator or
Transferring Asset Related Party (as applicable)l glay to the Purchaser any costs
incurred by the Purchaser or its nominee arisingpimection with those matters
referred to in clause 10.1.3 or clause 10.1.5 amdtwrelate to the period prior to the
date on which the transfer of the Transferring Assd ransferring Asset Agreement
(as applicable) is Completed in accordance with Tmansfer Agreement.

10.3 Subject to clause 10.4, to the extent that:

10.3.1  the Purchaser accesses, takes possession and ofnticzupies or uses a
Transferring Asset pursuant to clause 10.1.1; and

10.3.2  the delay in completing the transfer of a TrangfigrAsset or Transferring
Asset Agreement was not caused or contributed thdpperator, the
Operator Associates (as defined in the Partnerimgract) or a
Transferring Asset Related Party,
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the Operator or Transferring Asset Related Pagyafmlicable) shall not be liable for
costs under clause 10.2 and the Purchaser shatbphg Operator or relevant
Transferring Asset Related Party (as applicabley#asonable and substantiated
costs incurred by the Operator or the relevant §feanng Asset Related Party (as
applicable) in making the Transferring Asset addégursuant to clause 10.1,
provided that there shall be no double recoverthiyOperator or any Transferring
Asset Related Party of the same amounts, whetltaruahe Partnering Contract, a
Transferring Asset Related Party Direct Deed, Thensfer Agreement or otherwise.

10.4 Clause 10.3 shall not apply where the Partneringti@ot has been (or is in the
process of being) terminated pursuant to claugg difnination for Termination
Event$ of the Partnering Contract.

11. Indemnities in relation to Transferring Asset A greements

11.1 The Operator and each Transferring Asset Relatag Blaall (to the maximum extent
permitted by Law) indemnify the Purchaser (and késp indemnified) on demand
from and against any Claim or Loss that the Pumhiamy suffer or incur arising out
of or in connection with any breach, non-performeaacnon-observance by the
Operator or Transferring Asset Related Party (aficable) of any obligations under:

11.1.1  a Transferring Asset Agreement arising prior totthree at which that
Transferring Asset Agreement is novated to the lfager in accordance
with a Novation Deed; or

11.1.2  this Transfer Agreement (including a breach of @presentation,
warranty or undertaking given by the Operator at firansferring Asset
Related Party (as applicable) under this Transtgeément).

11.2 The Purchaser shall (to the maximum extent perchitieLaw) indemnify the
Operator and each Transferring Asset Related Pamty keep them so indemnified)
on demand from and against any Claim or Loss tteaQperator or Transferring
Asset Related Party (as applicable) may suffencuri arising out of or in connection
with any breach, non-performance or non-observagdbe Purchaser of any
obligations under a Transferring Asset Agreemeistray after the time at which that
Transferring Asset Agreement is novated to the lRager in accordance with a
Novation Deed.

12.  Warranties and representations

12.1 Each of the Warranties and Representations ar@ twy¢he Operator and each
Transferring Asset Related Party in favour of thiecRaser on the date of this
Transfer Agreement and shall be deemed repeatedanday thereafter up to and
including the date of Completion by reference @fidicts existing on each such day.
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12.2

12.3

12.4

12.5

13.

14.

14.1

The Operator and each Transferring Asset Relategt Reknowledges that the
Purchaser enters into this Transfer Agreementliange on the Warranties and
Representations.

Each of the Warranties and Representations:

12.3.1  remains in full force and effect until (and inclod) the date falling 60
Business Days after the date of Completion;

12.3.2 is separate and independent and not limited orictsd by any other
Warranty and Representation or any other provieiahis Transfer
Agreement; and

12.3.3  is not affected by any due diligence or other itigasion made by or on
behalf of the Purchaser or any other informatidatireg to the
Transferring Assets or Transferring Asset Agreementvhich the
Purchaser has actual or constructive knowledge.

The Operator and each Transferring Asset Relategt Btaall immediately notify the
Purchaser in writing upon becoming aware of any, faatter, event or circumstance
which has caused any Warranty and Representatioacmme untrue, incorrect or
misleading in whole or in part or which will orlikely to cause any Warranty and
Representation to become untrue, incorrect or austg in whole or in part at the
time at which such Warranty and Representatioe&ed repeated.

Without limiting any other provision of this TraesfAgreement, the Operator and
each Transferring Asset Related Party shall (tortagimum extent permitted by
Law) indemnify the Purchaser (and keep it so indéed) on demand from and
against any Claim or Loss that the Purchaser migrsar incur arising out of or in
connection with:

12.5.1 any breach by the Operator or that TransferringeAB&lated Party (as
applicable) of any Warranty and Representation; or

12.5.2 any Warranty and Representation being untrue, iacbor misleading in
whole or in part at the time at which it is givendeemed repeated by the
Operator or that Transferring Asset Related Pasyapplicable).

Not Used
Further assurance

Each Party agrees to do (within the time periodsied in this Transfer Agreement,
or if not expressly specified, promptly) at its oexpense, everything reasonably
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necessary (including completing, executing, filargd lodging documents) to give full
effect to this Transfer Agreement and any traneaatontemplated by it.

14.2 The Parties shall not through their acts or omissjrevent, restrict, frustrate or
hinder the transfer of any Transferring Asset erribvation of any Transferring
Asset Agreement as contemplated by this Transfeeégent.

14.3 The Operator and each Transferring Asset Relateg Ra valuable consideration
(receipt of which is hereby acknowledged):

14.3.1 irrevocably appoints the Purchaser (and any pemsaminated by the
Purchaser) as its attorney with full power and axityrto do anything they
consider necessary (including completing and emgarto agreements,
contracts, deeds and transferring rights or assetsfect the transfer of
the Owned Transferring Assets and the novatiohefTransferring Asset
Agreements in accordance with this Transfer Agregnprovided that the
Purchaser (and any person nominated by the Pumgiraag only exercise
a power of attorney granted pursuant to this cld4s8.1 if the Operator
or Transferring Asset Related Party (as applicaialiés to execute a
required document or perform any of its obligatianthin 3 Business
Days of being requested in writing to do so byRechaser;

14.3.2  agrees to immediately ratify and confirm whatewica is taken by the
Purchaser or its nominee referred to in clause.14p8ovided that such
action is not unlawful or negligent; and

14.3.3  agrees that it shall promptly on request by theRaser execute and
deliver to the Purchaser a separate power of @&yawn the terms of this
clause 14.3 by way of a deed or otherwise in saom fas the Purchaser
may reasonably require.

14.4 The Operator and each Transferring Asset Relategt Rgrees that an attorney
appointed under clause 14.3 is not liable for angs.the Operator or the Transferring
Asset Related Parties may suffer or incur as dtrekthe attorney's actions, other
than to the extent that such actions are not cquitded by clause 14.3.

15.  Purchaser and its nominees not mortgagee in pos  session or liable
15.1 To the extent permitted by applicable Law, the Raser and its nominees:

15.1.1  shall not be, nor account or be liable as, mortgaggossession due to the
existence or exercise of any right or remedy udén connection with
this Transfer Agreement; and
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15.1.2  shall not be liable to anyone for any Loss in ielato an exercise or
attempted exercise of a right or remedy under @oimection with this
Transfer Agreement, or any failure or delay in eiseng such right or
remedy.

16. Not used

17.  Dispute Resolution Procedure

Application of procedure

17.1 Any Dispute shall be dealt with under this claugefovided that nothing in this
clause 17 will prevent a Party from applying toocait of competent jurisdiction to
seek urgent or interim relief.

17.2 Except as provided for in clause 17.1, no Party otagmence court proceedings
unless and until the steps provided by this cldiZskave been undertaken, or one
Party has attempted to follow the steps and omease other relevant Parties has
failed to participate, and the steps have not vesblhe Dispute.

Referral to Senior Executives Meeting

17.3 A Party may refer a Dispute for resolution by tlemiSr Executives Meeting by
serving a Notice of Dispute on to the other refd\Rarty, setting out a brief
description (to be no more than 5 pages in lengftif)e Dispute and an indication of
the amount involved (if any) as well as the retiefemedy sought.

17.4 Within 3 Business Days after the referral to thai@eExecutives Meeting under
clause 17.3, each of the relevant Parties shalimaima senior representative (being
a general manager or managing director or equitjakgth the authority to settle the
Dispute who shall attend the Senior Executives Mget

17.5 The Senior Executives Meeting will determine itsnggvocedures (if any) for the
resolution of the Dispute as expeditiously as pmssiDecisions of the Senior
Executives Meeting must be made by unanimous agreeaf the members of the
Senior Executives Meeting. Any decision of theiBeRkxecutives Meeting is
binding on the relevant Parties once reduced tongrand signed by all of the
members of the Senior Executives Meeting. All dssions of the Senior Executives
Meeting are held on a without prejudice basis wéegressly agreed otherwise.

17.6 If the Dispute is not resolved by the Senior Exeest Meeting within 10 Business
Days after referral to the Senior Executives Megfor such other period agreed by
the Senior Executives Meeting), the Dispute willdeemed to be not resolved and
any Party may, as the next step, refer the Disjouteediation.
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Mediation

17.7 If any Dispute is referred to mediation in accomawith clause 17.6, the mediation
must be conducted in accordance with the MedidRimtocol of the Arbitrators' and
Mediators' Institute of New Zealand Inc. The médimamust be conducted:

17.7.1 by a single mediator agreed upon between the nei&arties; or

17.7.2  in default of such agreement within 10 Business<after the Dispute is
referred to mediation, by a single mediator setkbiethe Arbitrators' and
Mediators' Institute of New Zealand Inc.

17.8 |If the Dispute is not resolved by mediation:

17.8.1  the relevant Parties may by written agreement tefeDispute to Expert
determination within 5 Business Days after the agion of the
mediation; or

17.8.2  provided no referral to Expert determination is madder clause 17.8.1,
any relevant Party may commence proceedings to thavBispute
determined by a court of competent jurisdiction.

Expert determination

17.9 For those disputes required by this Transfer Agesdrto be referred directly to
Expert determination or which this Transfer Agreahmherwise expressly envisages
may be referred to Expert determination, and fgr@ispute that is agreed by the
Parties pursuant to clause 17.8.1 to be referréspert determination, the procedure
set out in clauses 17.10 to 17.15 shall apply.

17.10 The relevant Parties shall, within 5 Business Dafyeferral to Expert determination,
endeavour to agree upon a single expert (who naustdependent of the Parties and
must have qualifications and experience approptaathe matter in dispute) to whom
the matter will be referred for determination. Thkevant Parties shall promptly
appoint the relevant person as the Expert.

17.11 If within 10 Business Days of referral to Expertatenination, the relevant Parties
have not agreed upon the appointment of the Exihertielevant Parties shall request:

17.11.1 the then president of the Chartered Accountantsraliessand New
Zealand (for technical, financial, valuation, ecomo or accounting
issues); or

17.11.2 the then president of the New Zealand Bar Assamig(fior all other
issues),
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17.12

17.13

17.14

17.15

to nominate the person to be appointed as the Expewided that if a dispute

involves both issues falling within clause 17.14nH other issues, the relevant Parties
shall request the then president of the New ZeaBardAssociation to provide the
nomination. The relevant Parties shall promptlgapt the person so nominated
pursuant to this clause 17.11.

The relevant Parties shall instruct the Expert to:

17.12.1 determine the Dispute within the shortest practeéime, and in any
event within 30 Business Days unless otherwiseealby the relevant
Parties; and

17.12.2 deliver a report to the relevant Parties statirgEkpert's determination
and setting out the reasons for the determination.

The procedures for the conduct of the processdaran make the determination will
be determined by the Expert and shall provide ealevant Party with a fair
opportunity to make submissions in relation tortregter in dispute.

Any process or determination by the Expert willhbade as an expert and not as an
arbitrator. The determination of the Expert wil tinal and binding on the relevant
Parties, except in the case of a manifest errtirarprocess of determination or the
determination itself or in the event of the deteration being influenced by fraud or
corruption of the Expert or any of the Partieswirich case any Party (except a Party
whose fraud or corruption influenced the determamtmay commence court
proceedings to challenge or to resist the enforo¢wiethe determination of the
Expert.

Each Party shall bear its own costs of and incaléntany Expert determination
under this clause 17. The costs of the Experthelshared equally between the
Parties to the Dispute.

Performance of obligations pending resolution of di spute

17.16

Despite the existence of a Dispute, each Party sbatinue to perform its obligations
under this Transfer Agreement.

Survival

17.17

18.

18.1

This clause 17 survives the expiry or terminatibthes Transfer Agreement.
GST

In this clause 18 words and phrases defined itGth€& Act have the meaning given in
the GST Act, unless the context requires otherwise.
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18.2

18.3

18.4

18.5

19.

19.1

19.2

Unless expressly provided to the contrary in thisnEfer Agreement, any
consideration payable for a supply made underTitassfer Agreement is stated
before the addition of any GST chargeable on tiyaply.

The Parties agree that where GST is chargeablesap@ay made by one Party
(the"Supplier" ) to another Party (th#&kecipient” ) under this Transfer Agreement,
the Supplier shall issue a valid tax invoice toRezipient and the Recipient shall pay
to the Supplier the GST chargeable on that sujplgddition to the consideration
payable for that supply. The Recipient shall pey@&ST to the Supplier at the same
time as the consideration is paid by the Reciptiethe Supplier.

The Supplier shall promptly provide the Recipieithvany information reasonably
requested by the Recipient in relation to the amhotiGST chargeable on a supply
made under this Transfer Agreement and payabladirecipient.

The Parties agree that where a supply made undefrdnsfer Agreement wholly or
partly consists of land then section 11(1)(mb)haf GST Act will apply to zero-rate
that supply. For the purposes of that provisiot section 78F of the GST Act:

18.5.1 the Supplier warrants and represents that it istegd for GST;
18.5.2  the Recipient warrants and represents that:
€)) it is, and will be at the Transfer Date, a GST s&ggied person;

(b) it is acquiring the land and any other goods bsungplied with
the intention of using them for making taxable digspy and

(c) it does not intend to use the land as a princifzadepof
residence for itself or a person associated witimiter section
2A(1)(c) of the GST Act.

18.5.3  The Recipient shall provide its GST registratiomiver to the Supplier
prior to the Transfer Date.

Survival of obligations

The expiry or termination of this Transfer Agreemgimall be without prejudice to the
accrued rights, liabilities and obligations of eddrty as at the date of such expiry or
termination.

Clauses 1, 2, 9, 11 and 15 to 34 inclusive andpaoyision of this Transfer
Agreement which is expressly or impliedly to apafter the termination or expiry of
this Transfer Agreement shall survive such ternimabr expiry.
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20. Confidentiality and Media Management

General obligations

20.1 Subject to clause 20.2, each Party shall keep @entiial and not make or cause any
disclosure of any of the other Party's Confideritédrmation without the prior
written consent of that other Party.

Exceptions

20.2 The Parties' obligations in clause 20.1 do notyafiptlisclosure to the extent that the
disclosure is:

20.2.1 by a Party to its financiers, subcontractors, legaither professional
advisers, auditors or other consultants or emppéthat Party or a
shareholder or Related Company of that Party, ahm €ase for the purpose
of enabling that Party to perform its obligatiomsegercise its rights in
relation to this Transfer Agreement (or the tratisas contemplated
hereunder) or for the purpose of advising thatyRartelation thereto,
provided that the Party disclosing the Confideritifdrmation shall
ensure that the recipient:

(a) is made aware of this clause 20; and

(b) shall keep such information confidential on the saerms as
this clause 20;

20.2.2  of information which is at the time lawfully in thpssession of the
disclosing Party through sources other than and®hely, provided that
the disclosing Party has no reason to believesinett source is itself
bound by an obligation of confidence to the perbat disclosed that
information or is otherwise prohibited by Law fraiisclosing such
information;

20.2.3  required by Law or by a lawful requirement of aagigial authority,
Governmental Entity or recognised stock exchangénggurisdiction
over a Party or its Related Company provided thihgre the disclosing
Party is the Operator or a Transferring Asset Rdl&arty, the disclosing
Party provides written notice to the Purchasehefrequired disclosure
promptly on receipt of notice of the required distire (if it is permitted
to do so by law);

20.2.4  required in connection with legal proceedings, taakion, mediation or
expert determination relating to this Transfer Agrent or for the purpose
of advising a Party in relation thereto; or
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21.

21.1

22.

22.1

22.2

CONFIDENTIAL Annexure 5

20.2.5 by the Purchaser to GWRC, provided that the Pusstetsall ensure that
GWRC shall keep such information confidential oa same terms as this
clause 20 except to the extent:

(@) GWRC is permitted to disclose such information urite
terms of the Partnering Contract or relevant Tramsfg Asset
Related Party Direct Deed; or
(b) GWRC determines in its sole discretion to disclaseh
information in response to a request for informatioder
LGOIMA.
Assignment

The Parties shall not, whether directly or indilgcssign, novate or otherwise
transfer any of their respective rights or obligasi under this Transfer Agreement
without the prior written consent of the other et

Notices

Any notice required to be given in relation to tiirmnsfer Agreement will, except
where otherwise expressly provided, be in writing & English and delivered to the
relevant addressee in accordance with clause 22.3.

This clause 22.2 is subject to clause 22.4. Aceatiay be:

22.2.1

22.2.2

22.2.3

22.2.4

personally delivered, in which case it will be deghto be given upon
delivery at the relevant address; or

if sent from and to places within New Zealand, sgnfast pre- paid post,
in which case it will be deemed to have been g&usiness Days after
the date of posting; or

if sent from or to any place outside New Zeala®edt $y pre-paid priority
airmail, in which case it will be deemed to havermegiven 10 Business
Days after the date of posting; or

sent by email, in which case it will be deemedduenbeen given at the
time at which it arrives in the recipient's inforoa system, provided that
if there is any dispute as to when an email has beeeived, the email
shall be deemed to have been received at the timbieh the email was
sent as evidenced by a printed copy of the emailiged by the sender
which evidences that the email was sent to theecoamail address of the
recipient; or
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22.3

22.4

23.

23.1

23.2

24,

24.1

22.2.5 delivered by courier requiring signature as prdakaceipt to the relevant
address, in which case it will be deemed to hawen lgiven when signed
for.

The initial addressee, addresses and other reldesaits of each Party are set out
below:

[insert notice details of each Party including noated recipient's name or job tifle

A Party may provide written notice to the othertiearof any change to the
addressee, address or other relevant details,da@vhat such notification will only
be effective on the date specified in such notic® Business Days after the notice is
given, whichever is the later.

Where any notice is deemed given pursuant to clalse
22.4.1  before 9.00 am or after 5.30 pm (local time) atplaee of receipt; or

22.4.2  on aday which is a Saturday, Sunday or a publidépin the place of
receipt,

then such notice will be deemed given at 9.00 agr{ltime) on the next day at the
place of receipt which is not a Saturday, Sundayutitic holiday. For the purposes
of this clause 22.4 the place of receipt of a moiscthe applicable postal address for
the receiving Party in accordance with clause 2&&spective of whether the notice
is communicated by email or otherwise.

Relationship between Parties

Notwithstanding the use of the word "partnering™martnership”, nothing in this
Transfer Agreement, is to be construed or integgress constituting the relationship
between the Parties as a partnership, quasi-psiipeassociation or any other
relationship in which a Party may (except as exglygzrovided for in this Transfer
Agreement) be liable for the acts or omissionsra of the other Parties.

Except as expressly provided in this Transfer Agrexat, nothing in this Transfer
Agreement shall be deemed to be construed to asghany Party to act as an agent
for any other Party for any purpose.

Entire agreement and amendments

This Transfer Agreement contains the entire agreeimetween the Parties with
respect to its subject matter and supersedes aligregreements or understandings
between the Parties in connection with its subjegtter.

Annexure 5 (Transfer Agreement) — Execution Version — May 2018 Page 31 of 48



Partnering Contract CONFIDENTIAL Annexure 5

24.2

25.

25.1

26.

26.1

26.2

27.

27.1

27.2

28.

28.1

This Transfer Agreement may only be amended by avaywritten agreement duly
executed by each of the Parties.

No reliance

The Operator and each Transferring Asset Relategt Reknowledges that, before
entering into this Transfer Agreement, it madesaljuiries it wanted to make in
relation to its obligations under this Transfer &gment and that in entering into this
Transfer Agreement, it:

25.1.1  did not rely on any representation, warranty, goge®, assurance,
undertaking or other statement made by or on beh&WRC;

25.1.2  has made its own assessment of the rights proval#énd the
obligations imposed on it by this Transfer Agreetnand

25.1.3  has made its own assessment as to the quality aher material and
other information provided by or on behalf of GWRQ:onnection with
this Transfer Agreement.

No waiver

No waiver of any breach of, or failure to enfores @rovision of, this Transfer
Agreement, nor any delay in exercising any rigbtyer or remedy by a Party in any
way affects, limits or waives the right of suchtdnereafter to enforce and compel
strict compliance with the provision of this TragisAgreement. A single or partial
exercise of any right, power or remedy does natlpde any other or further exercise
of that or any other right, power or remedy.

No waiver by a Party of any part of this Transfgréement is binding unless it is
made in writing by the Party granting that waiver.

Contracts (Privity) Act 1982

This Transfer Agreement is not intended to creajeabligation enforceable at the
suit of any person who is not a Party to this Tran&greement.

A person who is not a Party to this Transfer Agreetshall have no right under the
Contracts (Privity) Act 198to enforce any term of this Transfer AgreemertisT
clause does not affect any right or remedy of arg@n which exists or is available
otherwise than pursuant to that Act.

Rights cumulative

Subject to any express provision in this Transfgre@ment to the contrary, the
rights, powers and remedies of a Party under ttaasfer Agreement are cumulative
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29.

29.1

30.

30.1

31.

31.1

32.

32.1

33.

33.1

33.2

33.3

33.4

and are in addition to, and do not exclude or liamy right, power or remedy
provided by law or equity or by any agreement.

No merger

The rights and obligations of the Parties shallmetge on the completion of any
transaction contemplated by this Transfer Agreem@&hne rights and obligations of
the Parties will survive the execution and deliveinany assignment or other
document entered into for the purposes of implemgrany such transaction.

Costs and expenses

Subject to any express provision to the contrampis Transfer Agreement, each
Party shall bear its own costs and expenses rgldiractly or indirectly to the
negotiation, preparation, execution of and perforoesof its obligations under this
Transfer Agreement.

Severability of provisions

The illegality, invalidity or unenforceability abg time of any provision of this
Transfer Agreement under any law will not affeat tegality, validity or
enforceability of the remaining provisions of tiisansfer Agreement nor the legality,
validity or enforceability of those provisions umday other law.

Governing law

This Transfer Agreement and the transactions capltged by this Transfer
Agreement are governed by and are to be construadciordance with New Zealand
law and, subject to clause 1Digpute Resolution Procedyrehe Parties irrevocably
submit to the non-exclusive jurisdiction of the dswf New Zealand.

Operation of indemnities

No indemnity in this Transfer Agreement limits #féect or operation of any other
indemnity in this Transfer Agreement.

Unless expressly provided otherwise, each indenmitlyis Transfer Agreement is a
continuing obligation, separate and independem fitee other obligations of the
Parties.

Each indemnity in this Transfer Agreement survitresexpiry or termination of this
Transfer Agreement.

A Party may recover a payment under an indemnithisiTransfer Agreement before
it makes the payment in respect of which the indgms given.
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34. Counterparts

34.1 This Transfer Agreement may be executed in any murobcounterparts, all of
which when taken together shall constitute onetaadsame instrument.

Execution

Date:

[Operator] by

Authorised signatory

Name

Title

[Transferring Asset Related
Party] by

Authorised signatory

Name

Title

Annexure 5 (Transfer Agreement) — Execution Version — May 2018 Page 34 of 48



Partnering Contract CONFIDENTIAL Annexure 5

[Transferring Asset Related
Party] by

Authorised signatory

Name

Title

[Purchaser] by

Authorised signatory

Name

Title

[Note - Execution blocks to be tailored as necestagnsure due execution by each of the
Partieg
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Schedule 1 - Agreement details

1

11

2.1

Transferring Depots

The following facilities are "Transferring Depots™:

Identification of Transferring Depot Owned Transferring Asset
(including fixtures, fittings, equipment (Y/N) - If "Y" identify the
and other items) relevant owner

[Note - this will describe all of those depot fa@k (including fixtures, fittings,

equipment and other items) that fall within theigigbn of "Transferring Depots”

in the Partnering Contract (excluding any such defazilities which have been
disposed of in accordance with the Partnering Cactrand Transferring Asset
Related PartyDirect Deed and any depot facilities to which clesis.1.1, 7.1.2,

7.1.3 or 7.3 of the Transferring Asset Related y&irect Deed or clauses 55.17.1,
55.17.2, 55.17.3 or 55.20 of the Partnering Contrapply). If legal title of a

Transferring Depot (including fixtures, fittingsg@ipment and other items) is
vested in the Operator or Transferring Asset Reld®arty, it will be identified in

the table as being an "Owned Transferring Assetd #me name of the relevant
owner will be specifiegl.

Transferring Vehicles

The following vehicles are "Transferring Vehicles":
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3.1

Identification of Transferring Vehicle Owned Transferring Asset
(Y/IN) - If "Y" identify the
relevant owner

[Note - this will specify the registration numbefsath those vehicles that fall within
the definition of "Transferring Vehicles" in the f@@ering Contract (excluding any
such vehicles which have been disposed of in aaocsl with the Partnering

Contract and Transferring Asset Related Party DirBeed and any vehicles to
which clauses 7.1.1, 7.1.2, 7.1.3 or 7.3 of then$farring Asset Related Party
Direct Deed or clauses 55.17.1, 55.17.2, 55.17.356r20 of the Partnering

Contract apply). If legal title of a Transferringe¥icle is vested in the Operator or
Transferring Asset Related Party, it will be idéed in the table as being an
"Owned Transferring Asset" and the name of theviaié owner will be specified.
Where the Partnering Contract expires by effluxioh time, such that any
Transferring Asset Agreement in respect of the Jieming Vehicles expires as
contemplated by clauses 55.9B and 55.9C of thenBang Contract and clauses
6.7 and 6.8 of the Transferring Asset Related P&irect Deed, all relevant

Transferring Vehicles will comprise Owned Transtegr Assets for these
purposeg.

Transferring Asset Agreements

The following leases, licences and other arrangésnanrespect of the Third Party
Transferring Assets are "Transferring Asset Agredsie

[Note - this will specify details (including partiaad dates) of each lease, licence
or other arrangement which falls within the defimit of "Transferring Asset
Agreements" under the Partnering Contract, exclgdin

@) any such "Transferring Asset Agreements" whiehno longer in effect;

(b) any "Transferring Asset Agreements" to whidusk 7.1.1, 7.1.2, 7.1.3 or
7.3 of the Transferring Asset Related Party Dir&xted or clauses
55.17.1, 55.17.2, 55.17.3 or 55.20 of the Partrge@ontract apply - these
provisions relate to expired Transferring Asset égmnents, Transferring
Asset Agreements which have already been novatddr uhe Lessor
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Direct Deed and Transferring Asset Agreements whrehrequired to be
kept by the Operator/Transferring Asset Relatedtydo enable the
provision of services under another Partnering Caat; and

(c) where the Partnering Contract expires by efhax of time, any
Transferring Asset Agreements in respect of TransteVehicles (as the
Partnering Contract requires all such Transferridgset Agreements to
expire at the same time, such that the TransferMahicles become
Owned Transferring Assets) which are transferredausrclause 3 instead.
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Schedule 2 - Transfer Price
1 Transfer Price

11 The Transfer Price payable by the Purchaser iregtsy the Transferring Assets is
calculated as follows:

Transfer Price = Transferring Vehicle PriegeDepot Price
where:

Transferring Vehicle Price the aggregate of the amounts calculated in
accordance with paragraph 2 of this Schedule 8spect of each
Transferring Vehicle which is an Owned Transferriksgset.

Depot Price= the aggregate amounts calculated in accordaithe w
paragraph 3 of this Schedule 2 in respect of tlaadferring Depots that
are Owned Transferring Assets.

2 Transferring Vehicle Price

2.1 Subject to paragraph 2.2, the Transferring Vehitiee payable in respect of each
Transferring Vehicle "(n)" which is an Owned Traarsing Asset shall be
calculated in accordance with the following formula

TVR = CCix (1 +0)"= (B x (1 +1)" 1))
i

where:

TVP, is the Transferring Vehicle Price for the TransfegriVehicle;

CC, is the capital cost for the Transferring Vehiclaesorded in the column
of the table headed ["Capital cost (which amouhtdliot be indexed)"] set
out at Appendix 11Transferring Vehiclésof Schedule 2Agreement detai)s
of the Partnering Contract;

m is the number of months (rounded up to the nearkste number) that
have elapsed between the date on which the Traimgféfehicle was first
made available to the Operator for the provisiothefServices (as identified
in Appendix 11 Transferring Vehiclesof Schedule 2Agreement detai)of
the Partnering Contract) and the Transfer Date;

r is the Swap Rate (expressed as a decimal) onrgteléily of the month in
which the Transferring Vehicle was first made aafalié to the Operator for
the provision of the Services (as such date istifiedhin Appendix 11
(Transferring Vehiclesof Schedule 24greement detai)f the Partnering
Contract) plus a margin oNpte - insert the margin specified in paragraph
14A (Swap Rate for Transferring Vehicles) of Sclee@dyAgreement Details)
of the Partnering Contragt
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2.2

2.3

2.4

3.1

Swap Rateis the New Zealand 10 year swap market closirgypablished by
NZdata as New Zealand swap market closes, and by see market under
the supervision of the New Zealand Financial Magletsociation.

i is the monthly interest rate calculated in accocdanith the following
formula:
i=(@L+nt-1

P, is the capital and interest payments on the capitst of the Transferring
Vehicle, as determined in accordance with the Walhg formula:

Pn=1x(CG)
1-(1 +-”DOM

where: MDOM is 180 less the age of the Transferring Vehicler{onths)
when it was first used in the provision of the $&#s (as recorded in the
column of the table headed ['Age when first madgilable for the provision
of Services (months)"] set out at Appendix Ttansferring Vehiclgsof
Schedule 2Agreement detai)of the Partnering Contract), provided that if
the Transferring Vehicle has never been used fesqrager carrying services
anywhere in the world, then the valueMiDOM shall be 180.

The Transferring Vehicle Price for any Transferriighicle in respect of which
[MDOM] months or more have passed since it wag finede available to the
Operator for the provision of the Services (asuated by reference to Appendix
11 (Transferring Vehicles) of Schedule 2 (Agreeméetails) of the Partnering
Contract) shall be nil.

For the avoidance of doubt, the Transfer Pricelshatl include any amount in
respect of a Transferring Vehicle which is not amn@d Transferring Asset.

The Transferring Vehicle Price calculated pursuarthis paragraph 2 is exclusive
of any GST.

Depot Price

The Depot Price payable in respect of each TramsfeDepot which is an Owned
Transferring Asset will be determined as follows:

3.1.1 each of the Purchaser and the Operator or releVeamsferring Asset
Related Party (as applicable) shall appoint a \faloieletermine the market
value (exclusive of GST) of the Transferring Depotaccordance with
paragraph 3.2 within [5] Business Days following thate of this Transfer
Agreement;
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3.1.2 the Purchaser and the Operator or relevant TrairgjefAsset Related Party
(as applicable) must provide to each other theatados produced by each
Valuer appointed pursuant to paragraph 3.1.1 withiBusiness Day of
receipt of such valuation and must use these vahstas the basis for
discussions in order to agree the market valuaeftansferring Depot;

3.1.3 if the Purchaser and the Operator or relevant Teammsg Asset Related
Party (as applicable) are unable to reach agreeasetd the current market
value of the Transferring Depot in accordance wiginagraph 3.1.2 within
[15] Business Days following the date of this Tf@nsAgreement, the
relevant Parties shall within [2] Business Daysrd¢after instruct the
Valuers appointed pursuant to paragraph 3.1.1 $ouds their respective
valuations and attempt to agree a common valuatiothe Transferring
Depot or to revise their respective valuations pravide the outcome of
such discussion to the Parties within [1] Busiri2ayg thereafter;

3.1.4 the Purchaser and the Operator or relevant TraimgjeAsset Related Party
(as applicable) must use the common valuation e®ised valuations
provided pursuant to paragraph 3.1.3 as the bas@igcussions in order to
agree the market value of the Transferring Depot;

3.1.5 if the Purchaser and the Operator or relevant Teamsg Asset Related
Party (as applicable) are unable to reach agreeasetd the current market
value of the Transferring Depot in accordance widinagraph 3.1.4 within
[10] Business Days following receipt of valuatiopsrsuant to paragraph
3.1.3, the relevant Parties shall within [5] Bussidays thereafter jointly
appoint a Valuer in accordance with paragraphlBtBe relevant Parties are
unable to agree on the identity of the Valuer tsbeappointed prior to the
relevant date, the Purchaser shall immediately estgihe President of
Property Institute of New Zealand Incorporated tonmate a Valuer and
the relevant Parties shall immediately jointly ajpposuch Valuer in
accordance with paragraph 3.2 as the Valuer faetipeirposes; and

3.1.6 the determination of the Valuer appointed pursuargaragraph 3.1.5 shall
be final and binding on the Parties and will not sabject to clause 17
(Dispute Resolution Procedyre

3.2 Where a Valuer is appointed pursuant to paragraghs or 3.1.5:
3.2.1 the relevant Parties shall instruct the Valuer to:

(@ determine the market value of the Transferring Defjoo the
purposes of use as a bus depot (and associatditiefgcion the
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basis of Arm's Length Terms between a willing bugerd a
willing seller;

(b) ensure that the market value determined by theerakflects any
actual or likely contamination of, or contaminatidiability
attached or related to, the Transferring Depot;

(c) determine the market value of the Transferring Deggosoon as
reasonably practicable and in any event withingG¥iness Days
of being appointed;

(d) have due regard to any timely submissions reasprabde by
the relevant Parties in relation to the market &alof the
Transferring Depot but otherwise to act indepengenf the

Parties;
(e) act in good faith in determining the market valaed
) determine the market value exclusive of any GSd; an

3.2.2 the Valuer will act as a property valuer (and rotaa arbitrator).

3.3 The fees of any Valuers appointed pursuant to:
3.3.1 paragraph 3.1.1 shall be the responsibility ofahpointing Party; and
3.3.2 paragraph 3.1.5 shall be shared equally by theaateParties.

3.4 The market value of any Transferring Depot agreedetermined pursuant to this
paragraph 3 shall be exclusive of GST.

3.5 For the avoidance of doubt, any calculation purstiarthis paragraph 3 shall not
include:

3.5.1 any amount in respect of any GWRC Assets instaléhin, or otherwise
located at, the relevant Transferring Depot; and

3.5.2 any amount in respect of a Transferring Depot whikmot an Owned
Transferring Asset.
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Schedule 3 - Novation Deed

See document contained in DSM with file name “Novat  ion Deed — Transferring
Assets”.
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Schedule 4 - Terms and conditions applicable to the sale of a Transferring
Depot which is an Owned Transferring Asset

General terms The General Terms of the then current edition & Real
Estate Institute of New Zealand/Auckland DistrietSociety|
form of agreement for sale and purchase of reatest

Vendor Operator or Associated Operator that is the regdt
proprietor of the Transferring Depot

Purchaser Purchaser under this Transfer Agreement

Property The estate and legal description of the Transfgriepot as

set out in paragraph 1 (Transferring Depots) ofefalte 1
(Agreement detai)s

Purchase price | Transfer Price for the Transferring Depot as set wou
Schedule 2Transfer Pricg, plus GST (if any)

Deposit Nil

Settlement date | Transfer Date

Interest rate for | 10% per annum
late settlement

Conditions Nil
Tenancies Vacant possession
Further terms Nil
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Schedule 5 - Warranties and Representations

1

11

1.2

Warranties and Representations

To the extent that a Warranty and Representatiortagted in this Schedule is
given in respect of the Transferring Assets or $faming Asset Agreements, such
Warranty and Representation is given by the Operatd each Transferring Asset
Related Party only to the extent that it owns, dsasr licences the Transferring
Asset or is party to the Transferring Asset Agreenfas applicable).

The Operator and each Transferring Asset Relatey Rarrants and represents to
the Purchaser that:

121

1.2.2

123

124

1.25

1.2.6

(title) to the extent that it is identified in Schedul¢Abreement detai)sas
being the owner of an Owned Transferring Assadg {or will, prior to the
Transfer Date, become) the absolute legal and lotslebwner of that
Owned Transferring Asset and has full capacity tangfer the
unencumbered full title in the Owned Transferringsét as contemplated by
this Transfer Agreement;

(no security interestg at Completion, there will be no Security Intesest
over or affecting any of the Transferring Assetd &ns not a party to any
agreement to grant any such Security Interest e ransferring Assets;

(information provided) all information and documents given by it (or
anyone acting on its behalf) to GWRC, the Purchaseanyone acting on

either of their behalves under or relating to thiansfer Agreement, the

Transferring Assets or the Transferring Asset Agrerts was when given,

and remains, true, complete and accurate in akmahtrespects;

(provision of information) if called upon to do so by the Purchaser, it will
promptly provide the Purchaser with such informatieelating to the
Transferring Assets and the Transferring Asset &grents as the Purchaser
may reasonably require (including such informa@snmay be necessary to
Complete this Transfer Agreement);

(insurance) it will not do anything that may invalidate amsurance policy
held by or on behalf of the Purchaser in relatmthe Transferring Assets;

(compliance with Laws etc) it has duly observed and complied in all
respects with the provisions of all applicable lsavel all orders, notices,
awards and determinations made by any Governmé&miity (which, for
the purposes of this paragraph 1.2.6 only, shatluele GWRC in its
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capacity as principal under the Partnering Conkiaciny way relating to or
binding on any of the Transferring Assets;

1.2.7 (compliance with contractual obligationg in the case of the Operator, it
has complied with and will continue to comply witk obligations under
clauses 10.9A, 11.7 and 5Brovisions relating to Transferring Asspisf
the Partnering Contract and, in the case of eaahsferring Asset Related
Party, it has complied with and will continue taxqaly with the obligations
of each Transferring Asset Related Party Directdieanhich it is party;

1.2.8 (compliance with the Partnering Contrac) each Transferring Asset
complies with all applicable requirements of thetiRering Contract and is
fit for its intended purpose;

1.2.9 (no default) it has not breached the terms of any Transferdsget
Agreement to which it is party and no circumstanerist which (whether
immediately or with the passing of time) may resultthe termination,
rescission or suspension of any Transferring Adge¢ement to which it is

party;

1.2.10(no changes to Transferring Asset Agreemenisin relation to each
Transferring Asset Agreement to which it is party:

(@) that Transferring Asset Agreement is in full foered effect;

(b) there are no grounds existing which would permit party to a
Transferring Agreement to avoid, release, surrentiminate,
rescind, discharge (other than by performance) arept the
repudiation of that Transferring Asset Agreementmisuspend
the performance of any of its obligations undet thansferring
Asset Agreement;

(c) it has not waived or granted any indulgence in eesmf a
material provision of that Transferring Asset Agremt except
with the prior consent of GWRC given under the Reanihg
Contract or Transferring Asset Related Party DirBeted (as
applicable);

(d) it has not assigned, novated or otherwise traresteginy or all of
its rights or obligations under that TransferringsAt Agreement
to any person except for:

0] a novation to the Purchaser in accordance with a
Novation Deed; or
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(ii) with the prior consent of GWRC given under the
Partnering Contract or Transferring Asset Related
Party Direct Deed (as applicable); and

(e) the last version of the Transferring Asset Agreenpeavided by
it to GWRC remains true, accurate and complete thrce has
been no subsequent amendment, variation, supplati@ntor
replacement to the Transferring Asset Agreementhwimnas not
been notified by it to GWRC;

1.2.11(assets not held as trustgat does not hold any of the Transferring Assets
as the trustee or responsible entity of any trust;

1.2.12(facts and circumstanceskit is not aware of any facts or circumstances tha
have not been disclosed to the Purchaser in writiagwould, if disclosed,
be likely to materially adversely affect the deaisiof a prudent and
reasonable person considering whether or not terento this Transfer
Agreement in the role of "Purchaser”;

1.2.13(status) it is validly existing under the laws of its p&aof incorporation or
registration;

1.2.14(power) it has the power to enter into and perform itBgations under this
Transfer Agreement, to carry out the transactioostemplated by this
Transfer Agreement and to carry on its businessn@s conducted or
contemplated,;

1.2.15(not a trusted in entering into this Transfer Agreement, it s @cting as
responsible entity or trustee of any trust or satdnt or as an agent on
behalf of another entity;

1.2.16(corporate action) it has taken all necessary corporate action thamise
the entry into and performance of this Transferegnent and to carry out
the transactions contemplated by this Transfer &aent;

1.2.17(valid and binding) this Transfer Agreement creates valid and binding
obligations and is enforceable in accordance wghtarms, subject to any
necessary stamping and registration, laws genewlgcting creditors'
rights and general principles of equity;

1.2.18(no violation) the execution and performance by it of this Tfans
Agreement and each transaction contemplated byTil@issfer Agreement
did not and will not violate in any respect a pgin of:

@) any applicable law;
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(b) its constitution or other constituent documents; or
(c) any other document or agreement that is binding onits assets;

1.2.19(legal proceeding¥ no litigation, arbitration or other proceedingse a
current, pending or to its knowledge, threatenedhjcky if adversely
determined, would or could have a material adveféect upon it or its
ability to perform its obligations under this TrérsAgreement;

1.2.20(financial status) there has been no material change in its findncia
condition which would prejudice its ability to peri its obligations under
this Transfer Agreement;

1.2.21(Insolvency Even) no Insolvency Event exists in relation to it;

1.2.22(judgments) there is no unsatisfied judgment against it whiey prejudice
its ability to perform its obligations under thisahsfer Agreement; and

1.2.23(authorisations) each authorisation that is required in relatn t

(€)) the execution, delivery and performance by it ab thransfer
Agreement and the transactions contemplated by Thasisfer
Agreement;

(b) the validity and enforceability of this Transfer kig@ment; and

(c) its business as now conducted or contemplated,

has been obtained or effected and remains in fuitef and effect, it is in
compliance with them and it has paid all applicdbks in respect of them.
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1 Purpose of this Annexure

1.1 This Annexure sets out the requirements in respifetres, ticketing and
enforcement measures that GWRC requires PTOM Qperiat comply with under
the Partnering Contract made between GWRC and’h@M Operator. The issues
addressed in this Annexure are as follows:

1.1.1 fares - sets out the terms and conditions assdcidgtla public transport
fares in the Wellington region;

1.1.2 ticketing - sets out the methods of ticketing agxknue collection to be
used by PTOM Operators; and

1.1.3 enforcement - sets out the revenue protection peaseand controls used
to minimise fare evasion and avoidance.

2 Definitions used in this Annexure

2.1 Capitalised terms used in this Annexure are asnééfin the Regional Agreement,
or in the relevant Partnering Contract.

3 Process for changing this Annexure

3.1 Any changes to the requirements set out in thise&are shall occur in accordance
with the change process for PT Network Documerttsisein the Regional
Agreement.
Fares

4.1 The PTOM Operator must implement and comply witlg eharge fares in
accordance with, the GWRC Fare Media Transitiom Rlad the Conditions of
Carriage.

5 IFT Programme and IFT System
Rail Unit
5.1 The following paragraphs 5.2 to 5.3 relate onlyhi® Rail Operator.

5.2 Schedule 13IFT Programme) sets out an overview of the IFT Programme and the
Rail Operator's role in the development and implatat@on of the IFT Programme.

5.3 It is anticipated that the IFT Programme will impan fares, ticketing and
enforcement in the following manner:

5.3.1 fares: in IFT Phase One and IFT Phase Two there will peogressive
change and rationalisation of the fares and favdymts, details of which
are set out in the GWRC Fare Media Transition Plan;

5.3.2 ticketing: on and from the ETS Implementation Date, the Rgérator
will have a more limited role in ticketing thanlifT Phase One; and
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5.3.3  enforcement: during IFT Phase Two, the revenue enforcement
methodology will be as set out in paragrapHE@¢rcement) with the
main difference being that technology will be enyeld in all elements of

enforcement.
Bus Units
54 The following paragraphs 5.5 to 5.6 relate onlBts Operators.
5.5 Clauses 12.38 and 12.39 of the relevant Partn€aorgract provide for the Bus
Operator's role in the development and implememadi the IFT Programme.
5.6 It is anticipated that the IFT Programme will impaa ticketing, enforcement and
fares in the following manner:
5.6.1 ticketing: on and from the Commencement Date, an electtarketing
system will be implemented on all Bus Operatorshi¢kes. As part of the
IFT Programme, the ticketing solution may change rguire upgrade as
explained further in clause 1@ther assets and systems used in the
provision of the Services) of the Bus Partnering Contract;
5.6.2  enforcement: the revenue enforcement methodology will be asgein
paragraph 7Enforcement); and
5.6.3 faresand fare products: there will be a progressive change and
rationalisation of the fares and fare productsaittedf which are set out
in the GWRC Fare Media Transition Plan.
5.7 Not used
6 Ticketing
6.1 This section sets out the methods of ticketing @iction of Farebox Revenue to
be implemented by the PTOM Operator.
Rail Unit
6.2 The following paragraphs 6.3 to 6.6 relate onlyh Rail Operator.
6.3 The following paragraphs (inclusive) shall apply:
6.3.1 at all times from the Commencement Date, paragréphto 6.6;
6.3.2 IFT Phase One: from the Commencement Date up tenghdling the
earlier of the IFT Programme Phase One Expiry Ratéthe Termination
Date, paragraphs 6.17 to 6.21; and
6.3.3 IFT Phase Two: on and from the ETS Implementatiateluntil the
Termination Date, paragraphs 6.22 to 6.33.
6.4 The process for depositing and transferring Farddexenue is set out in clause 48
(Farebox Revenue and other Revenue) of the Rail Partnering Contract.
6.5 The Rail Operator shall comply with the GWRC Faredi& Transition Plan.
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6.6 A ticket issued by or on behalf of a Rail Operatmains the property of GWRC at
all relevant times.

Bus Units

6.7 The following paragraphs 6.8 to 6.16 relate onlts Operators.

6.8 Ticket media shall include paper tickets and etettr fare payment media.

6.9 The Bus Operator shall accept and collect FareleweRue on board Vehicles by
the following means:
6.9.1 allowing customers to tag on and off with an elegir fare payment

device; and

6.9.2  selling paper tickets to customers for cash payment

6.10 All fare collection and ticketing must be recordsdthe Bus Operator using the
Operator Ticketing Equipment, clearly identifyingyaconcessionary fares by
reference to the specific category of concessian @uperGold).

6.11 A ticket issued by or on behalf of a Bus Operagonains the property of GWRC at
all relevant times.

6.12 The Operator shall not be responsible for the saleading and renewing of
electronic fare payment media.

6.13 The process for depositing and transferring Fardd@¥xenue is set out in clause 39
(Farebox Revenue and other Revenue) of the Bus Partnering Contract.

6.14 GWRC shall be responsible for developing the bragdif the Ticketing System.

6.15 The Bus Operator shall sell and accept the fardymts set out in and comply with
the GWRC Fare Media Transition Plan at the pricebia accordance with the
conditions set out therein.

6.16 The Bus Operator shall be responsible for procuaihgcketing consumables to be

used on the Vehicles.

IFT Phase One - Rail Unit

6.17
6.18

The following paragraphs 6.18 to 6.33 relate onlyhe Rail Operator.
The Rail Operator shall sell tickets and colleatelbax Revenue:
6.18.1 on board trains by cash;

6.18.2 at Ticket Offices and through Ticket Agents by cadteque and
electronic payment; and

6.18.3 through the Operator's online payment facilitydonthly passes which
the Operator shall ensure is accessed by custonaeadink from
GWRC's Metlink website.
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6.19

6.20

6.21

The Rail Operator shall, and shall procure thaTelket Agents:

6.19.1 sell the fare products set out in the GWRC FareilM&dansition Plan at
the prices set out therein;

6.19.2 procure and keep sufficient stocks of paper tickes meet GWRC's
requirements; and

6.19.3 keep accurate records of all paper ticket stockred, held and sold and
report to GWRC in the revenue reports referreah tS8chedule 5
(Planning, Reporting and Meetings) all paper tickets which are lost, stolen
or not accounted for in the Rail Operator's records

Revenue collection and transfer to the Farebox Betehall be in accordance with
clause 48Karebox Revenue and other Revenue) of the Rail Partnering Contract.

The Rail Operator shall bear the cost associatddtigket sales, including:

€) ticketing staff;

(b) credit card fees;

(c) Ticket Agent commission;

(d) costs for collecting and depositing revenue intoFarebox Account;
(e) equipment required in order to carry out tickeesalncluding EFTPOS

machines; and

® any other costs relating to ticket sales.

IFT Phase Two - Rail Unit

6.22
6.23

6.24

6.25

The Rail Operator shall not sell tickets on boaadhs.

The Rail Operator shall sell tickets at Ticket ©é% and collect Farebox Revenue
by the following means:

6.23.1 selling paper printed tickets; and
6.23.2 sale and top up of fare media.

The Rail Operator shall collect Farebox Revenuedhaafollowing payment
channels:

6.24.1 cash;
6.24.2 cheque; and
6.24.3 electronic payment.

If buses are used as an alternative transportgegraent in accordance with the Rail
Partnering Contract:

6.25.1 where such buses are not IFT Compatible, the Ragr&or shall use the
Operator IFT System Equipment to ensure that allauers tag on and
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6.26

6.27
6.28
6.29
6.30

6.31

6.32

6.33

7

off the bus or have purchased a paper ticket poiboarding the
replacement service; or

6.25.2 where such buses are IFT Compatible, ensure tedEth System
Equipment has been programmed to allow customeegyton and off the
bus and that the bus driver checks that all custemi¢her tag on or have
purchased a paper ticket prior to boarding theaaphent service.

The Rail Operator shall sell the fare productosetn the GWRC Fare Media
Transition Plan at the prices set out therein.

Ticket media shall include paper tickets and otasr media.
Fare media may be supplied by either GWRC or thindies.
Fare media may be sold and reloaded/renewed @keator at all Ticket Offices.

Fare media may be sold and reloaded/renewed by BtheSystem Equipment, on-
line and through the Metlink call centre, each bdich shall be GWRC's
responsibility.

The Rail Operator shall not sell paper tickets othan through the Operator IFT
System Equipment provided for this purpose.

The Rail Operator shall not permit any anti-pulansport advertising or
messaging to be printed on paper ticket media.RdieOperator shall seek
GWRC's consent to use the reverse of paper tickeiarfor advertising /
messaging.

GWRC shall be responsible for developing the bragdif the IFT System.

Enforcement

Background - Rail Unit

7.1
7.2

7.3

The following paragraphs 7.2 to 7.11 relate onlyhi® Rail Operator.
The following paragraphs (inclusive) shall apply:
7.2.1 atall times from the Commencement Date, paragraphto 7.6;

7.2.2 IFT Phase One: from the Commencement Date up tangheling the
earlier of the IFT Programme Phase One Expiry Ratéthe Termination
Date, paragraphs 7.7 to 7.9; and

7.2.3 IFT Phase Two: on and from the ETS Implementatiateluntil the
Termination Date, paragraphs 7.10 to 7.11.

Revenue protection covers the activities for emgutinat people travelling on

public transport have paid the appropriate fareaeel. Revenue protection is a
series of processes and controls that are implesdeatensure that fare evasion and
avoidance are minimised and that all revenuesaelkare fully accounted for and
are applied to the intended parties.

Annexure 6 (Fares, Ticketing and Enforcement Requirements) — Execution Version — May 2018 Page 7 of 10



Partnering Contract CONFIDENTIAL Annexure 6

Revenue protection obligations - Rail Unit

7.4

7.5

7.6

The Rail Operator shall minimise fare evasion by:

7.4.1 employing revenue protection officers to enforcek&t Offences and,
during IFT Phase Two, carry out the functions neféito in the GWRC
Revenue Protection Strategy;

7.4.2  providing a visible and effective deterrent to coittimgy Ticket Offences;
and

7.4.3  during IFT Phase Two, implementing and complyinthwihe GWRC
Revenue Protection Strategy.

The Rail Operator shall comply with the Rail Operat Revenue Protection Plan
developed under ScheduléPanning, Reporting and Meetings) and as updated for
IFT Phase Two to reflect and be consistent withGMéRC Revenue Protection
Strategy.

The means of measuring the Rail Operator's cong®iavith its revenue protection
obligations and the consequences of failure byRihié Operator to comply with its
obligations are set out in SchedulePagsenger Services) and Schedule 6
(Financial and Performance Regime).

IFT Phase One - Rail Unit

7.7

7.8
7.9

If a customer commits a Ticket Offence the Rail @per shall request that the
customer purchase a ticket for the customer's gyuon shall request that the
customer leaves the train at the next Station.

The Rail Operator shall comply with the Revenuadétton Plan.

The Rail Operator shall check tickets as set ofuritiher detail in the GWRC Fare
Media Transition Plan, including:

7.9.1 monthly passes shall be sighted; and

7.9.2 single journey tickets shall be hole punched.

IFT Phase Two - Rail Unit

7.10

7.11

If a customer commits a Ticket Offence, the Raie€ypor shall either:

7.10.1 issue an invoice for a Penalty Fare to be paichbyctustomer at a Ticket
Office; or

7.10.2 charge the Penalty Fare onto the customer's fadéame

The Rail Operator shall comply with the Revenuedttion Plan provided in
accordance with paragraph 3.63 of Scheduleadsenger Services) and updated in
accordance with Schedule Bl&nning, Reporting and Meetings).

Background and acknowledgement - Bus Units

7.12

The following paragraphs 7.13 to 7.20 relate onldus Operators.
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7.13

7.14

Revenue protection covers the activities for emgutiat people travelling on

public transport have paid the appropriate fareaeel. Revenue protection is a
series of processes and controls that are implesdeatensure that fare evasion and
avoidance are minimised and that all revenuesaeleare fully accounted for and
are applied to the intended parties.

The Operator acknowledges and agrees that GWRQus®the closed circuit
television system installed on Vehicles in ordecdory out revenue protection
activities.

Revenue protection obligations - Bus Units

7.15

7.16

7.17

7.18

The Bus Operator shall minimise fare evasion by:
7.15.1 not used,

7.15.2 enforcing the Conditions of Carriage and, withogjpdice to the
foregoing, taking all reasonably practicable stepsnsure that passengers
comply with the Conditions of Carriage to the extinat they relate to
fares and tickets; and

7.15.3 giving effect to the Partnering Principles in cla@sPartnering
Principles) of the Bus Partnering Contract by working with &% to
reduce Ticket Offences.

The Bus Operator shall comply with the Bus Operateevenue Protection Plan,
developed under SchedulePgnning, Reporting and Meetings).

The means of measuring the Bus Operator's comgliaitt its revenue protection
obligations and the consequences of failure byBile Operator to comply with its
obligations are set out in SchedulePhafining, Reporting and Meetings) and
Schedule 6Kinancial and Performance Regime).

The Bus Operator must take all reasonably pradgcstieps to ensure that
passengers have a ticket valid for the Scheduledc®eor Special Event Service
on which the customer is travelling and that pagsendo not commit a Ticket
Offence by:

7.18.1 drivers ensuring that passengers either purchtisked or tag on using
the Operator Ticketing Equipment as they board laidle;

7.18.2 if the passenger has a concession ticket or a ssiceentitiement card,
drivers requiring such passengers to provide amtifitsation document to
demonstrate that the passenger is entitled tactratession;

7.18.3 in respect of electronic fare media, drivers mamitp passengers for their
compliance with requirements of the Operator TickgeEquipment,
including monitoring any passengers who tag off Bus Stop which is
not the Bus Stop at which the passenger alights the Vehicle; and

7.18.4 complying with the GWRC Fare Media Transition Péanul the
Conditions of Carriage.
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7.19 If a customer has committed a Ticket Offence, the Bperator must enforce the
Operator's Revenue Protection Plan.

7.20 Without limiting and subject to any offence at Lawconnection with fraudulent or
ticketless travel or the holding of or failure toltha valid ticket, concession or
other fare media, for the purposes of determinihgtiver a Ticket Offence has
been committed:

7.20.1

7.20.2

7.20.3

7.20.4

7.20.5

7.20.6

electronic fare media is valid for a Trip or enimjo a Designated Area if
a passenger has validated his or her stored vahdeat the Ticketing
Equipment provided for that purpose shortly afidrex boarding a
Vehicle for that Trip or entering that Designated#& and information
stored in or on the electronic fare media has eenkaltered or destroyed
or made inaccessible in any material particular;

a paper ticket is valid for a Trip or entry int@asignated Area if:

(@) any fare for the Trip or entry has been paid;

(b) the whole of the Trip or the entry is authorisediom face of the
ticket;

(c) in the case of a concession ticket, it eitherfitsehstitutes, or is

accompanied by, evidence of a current concessititteement to
rely on that ticket; and

(d) it is used in accordance with all other condititmsits use
applicable in respect of that class of ticket;

only the person who first uses a paper ticket forip or an entry to a

Designated Area is entitled to use that tickettat Trip or entry and any

subsequent Trip or entry to a Designated Area aiséa by the ticket;

a paper ticket is invalid if:

(@) it has been altered, defaced or mutilated in anienzd
particular; or

(b) it becomes, or has been made, illegible in any rnahte
particular; or

(c) not used;

a concession entitlement card or concession titikegt only be used by a
passenger if that passenger provides an identditaibcument to
demonstrate that the passenger is entitled tohageodncession; and

evidence of a concession entitlement is invalithéf card or other
document which constitutes that evidence (othar thtcket):

€)) has been altered, defaced or mutilated in any mafsrticular;
or
(b) becomes, or has been made, illegible in any magsaidicular.
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3.2

3.3

34

Purpose of this Annexure

This Annexure sets out the requirements for the Conditions of Carriage that GWRC
requires PTOM Operators to adopt, implement, enforce and comply with under the
Partnering Contract made between GWRC and that PTOM Operator.

Definitions used in this Annexure

Capitalised terms used in this Annexure are as defined in the Regional Agreement,
or in the relevant Partnering Contract.

Process for changing this Annexure

Any changes to this Annexure shall only occur in accordance with the change
process for PT Network Documents set out in the Regional Agreement.

It is anticipated that this Annexure will be amended in accordance with such change
process to reflect changes that result from the implementation of the IFT
Programme, which changes shall take effect from the date notified by GWRC in
writing.

In the event GWRC adopts or agrees new terms and conditions as aresult of the
implementation of the IFT Programme, then GWRC shall promptly provide an
electronic copy of such amended Conditions of Carriage to each PTOM Operator.

Notwithstanding anything to the contrary in the relevant Partnering Contract, the
Regional Agreement or any other Transaction Document, any amendmentsto this
Annexure or to the Conditions of Carriage which arise in connection with, or asa
consequence of, the implementation of the IFT Programme, or in the case of the
Rail Partnering Contract the implementation of the RS1 Project, shall not constitute
or give rise to a Contract Variation.

Process for adopting and implementing Conditions of Carriage

In the case of the Rail Partnering Contract, it is acknowledged that the Conditions
of Carriage will not be finalised by the date of execution of the Rail Partnering
Contract. GWRC shall consult with the Rail Operator regarding the Conditions of
Carriage prior to the Commencement Date.

Amendments to the Conditions of Carriage

4.2

4.3

If GWRC considersin its sole discretion that any of the provisions of the
Conditions of Carriage need to be amended, then GWRC shall promptly amend the
Conditions of Carriage to reflect and incorporate the amended provisions and shall
promptly provide an electronic copy of such amended Conditions of Carriage to the
PTOM Operators.

The Parties agree and acknowledge that an up to date electronic version of the
Conditions of Carriage shall be made available through the Metlink website at all
times. On request by a customer, GWRC will provide hard copies of the
Conditions of Carriage to the customer.
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Implementing Conditions of Carriage

4.4 The PTOM Operator shal at all times adopt, implement, enforce and comply with
the Conditions of Carriage.

4.5 The PTOM Operator shall (and shall procure that the Operator Associates shall) act
reasonably when refusing to carry any customer on board a V ehicle or requiring any
customer to leave a Vehicle in accordance with the Conditions of Carriage.
Notwithstanding anything to the contrary in the Conditions of Carriage, a PTOM
Operator shall not (and shall ensure that the Operator Associates shall not) remove a
customer from a Vehicleif it is not safe to do so.

5 Passenger contract with GWRC

51 The Parties acknowledge and agree that the contract that passengers make for
carriage on the passenger carrying services in consideration of the payment of the
applicable fare is a contract with GWRC.
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1 Purpose of this Annexure

1.1 This Annexure sets out following information abthe Customer Satisfaction
Survey questions that will be used in relation éoférmance Indicator #9
(Customer Satisfaction Suryeset out in Appendix 8Rerformance Indicatojsof
Schedule 5Flanning, Reporting and Meetings

1.1.1 the questions that form part of the Customer Satigin Survey;
1.1.2 the timing and frequency of the Customer Satisbac8urvey; and

1.1.3 the appointment of the Surveying Organisation.

1.2 Capitalised terms used in this Annexure are asddfin this Partnering Contract.
2 Process for changing this Annexure
2.1 Any changes to this Annexure shall only occur &oatract Variation or Minor

Contract Variation in accordance with the relevaalvisions relating to Contract
Variations or Minor Contract Variations (as applite contained in Schedule 14
(Change Events and Net Financial Impact

3 Questions that make up the Customer Satisfaction Survey

3.1 The Customer Satisfaction Survey shall includegtinestions set out at paragraph
3.2 below.

3.2 The Customer Satisfaction Survey shall includefdfiewing questions:

Thinking about the bus, train or harbour ferry yaxe on now, how satisfied or
dissatisfied are you with...
Please circle one number in each row

Please use this scale to rate your response.

Don't

know/Not Extremely  Extremely
applicable dissatisfied ¥ satisfied
NA 0 1 2 3 4 5 6 7 8 9 10

The service beingn time (keeping to

the timetable) NA | 0 1 2 3 4 5 6 7 8 9 | 10

Thehelpfulness of the driver/staff NA | O 1 2 3 4 5 6 7 8 9 10

Theattitude of the driver/staff NA 0 1 2 3 4 5 6 7 8 9 10

Thecomfort of the inside temperature

of the vehicle NA | 0 1 Z 3 4 5 6 7 8 9 | 10

Thecleanliness of the vehicle NA 0 1 2 3 4 5 6 7 8 9 10

Your personal security during this trip | NA 0 1 2 3 4 5 6 7 8 9 10

Thesmoothness of theride (meaning | NA | O 1 2 2 4 5 6 7 8 9 10
whether the driver was driving
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carefully and consistently). This
excludes things outside the driver’s
control such as uneven road surface
interference by other traffic.

4.2

4.3

5.2

5.3

5.4
5.5

Timing and frequency of Customer Satisfaction Survey

GWRC shall procure that the Customer Satisfactiomvey shall be conducted only
by the Surveying Organisation and once per Year ground April in each Year,
with the questions that make up the Customer &atish Survey being included as
part of a broader public transport satisfactiorveyithat meets any specific
requirements of the Transport Agency.

Operators are not required to conduct their owmesyrhowever if an Operator
wishes to do so, the survey must be in accordaitbetive requirements of the
Transport Agency as set out in Appendix K of thederement Manual and the
timing of the survey decided in consultation wit/&C.

The results of the Customer Satisfaction Survegd bk calculated and displayed
separately for each Operator (aggregated acras8ts Unit and all Associated
Bus Units in respect of which the Operator is d@yptar the relevant Associated
Partnering Contract) and the results for the Opei@iggregated across this Bus
Unit and all Associated Bus Units in respect ofshhtihe Operator is a party to the
relevant Associated Partnering Contract) will agplyhis Partnering Contract
(including for the purposes of assessing the Opesatompliance with
Performance Indicator #9 set out in Appendi®Pérformance Indicato)sof
Schedule 5Rlanning, Reporting and Meetings

Appointment and role of Surveying Organisation

No later than 20 Business Days prior to the fiest df a month in which a
Customer Satisfaction Survey is to be undertak&dRG shall appoint an
independent surveying organisation to undertakieGoatomer Satisfaction Survey
in accordance with this Annexure 8.

Each person appointed as the Surveying Organisslialh be independent of the
Parties and shall have the appropriate skills,ificetions, resources and
experience to undertake the Customer Satisfactiove$.

The Surveying Organisation shall be appointed byR&An reasonable
commercial terms.

Each Surveying Organisation's fees shall be pai@WRC.
Under the terms of its appointment, the Surveyimga@isation shall be required to:

5.5.1 randomly select the passengers to be engaged @ustemer
Satisfaction Survey on vehicles at varying parteaath PTOM Unit, so
as to ensure that the persons surveyed are refatgerf the passengers
using the bus services provided in those PTOM UYnits
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5.5.2

5.5.3

5.5.4

5.5.5

CONFIDENTIAL Annexure 8

engage passengers in the Customer Satisfactioeysatwarious
different times of the day and on a mixture of Besis Days, Saturdays,
Sundays and Public Holidays (if any Public Holid&slsin the period in
which the Customer Satisfaction Survey is beingiedrout), in order to
ensure that the sample is representative of demhiatrtbution;

ensure that the number of passengers who compidtesturn the
Customer Satisfaction Survey is sufficient to eaghat the results are
statistically significant;

complete the Customer Satisfaction Survey withettme frame
specified in the terms and conditions of its appoant (which time
frame shall be reasonable); and

within 30 Business Days of completion of the Custo@atisfaction
Survey, provide each of GWRC and the Operator with:

(@) a full copy of the results of the Customer SatigfecSurvey in

so far as it relates to the Operator and the ses\yicovided by
the Operator under this Partnering Contract andfasyciated
Partnering Contract; and

(b) an informative and meaningful summary of the resaoitthe

Customer Satisfaction Survey in so far as it reladethe
Operator and the services provided by the Opetatder this
Partnering Contract and any Associated Partneromgract,
including:

0] identifying the average response (expressed as a
percentage to one decimal point) to each question
contained in the Customer Satisfaction Survey; and

(i) in relation to the second and any subsequent Cstom
Satisfaction Surveys, identifying the extent to evhi
the Operator has met or exceeded the Customer
Satisfaction Thresholds.

Setting the Customer Satisfaction Threshold

5.6

At the time of the provision by the Surveying Orgation of the results of the first
Customer Satisfaction Survey undertaken pursugpatagraph 4.1, the Surveying
Organisation shall be required to:

5.6.1

calculate the average responses (expressed asemfagye to one decimal
point) to the questions contained in the first Gostr Satisfaction Survey
conducted in respect of the Operator and the ses\pcovided by the
Operator under this Partnering Contract and anypéiaged Partnering
Contract (such average responses being the iGitislomer Satisfaction
Threshold); and
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5.7

5.8

5.9

5.10

5.11

5.6.2 notify GWRC and the Operator in writing of the ialtCustomer
Satisfaction Threshold.

At the time of provision by the Surveying Organigatof the results of:

5.7.1 the third Customer Satisfaction Survey undertali&ar aotification of
the initial Customer Satisfaction Threshold undeagraph 5.6.2; and

5.7.2  each third Customer Satisfaction Survey undertakereafter,

the Surveying Organisation shall be required taledate and notify to GWRC

and the Operator in writing the average respongeréssed as a percentage to one
decimal point) to the questions contained in thet@uer Satisfaction Survey in
respect of the Operator and the services provigeatidOperator under this
Partnering Contract and any Associated Partnerongract, based on the aggregate
results of the last three Customer Satisfactiove&s.

For the purpose of calculating the average respnge questions in a Customer
Satisfaction Survey under paragraphs 5.6.1 andfe7#pllowing principles shall

apply:

5.8.1 any question not answered, answered ambiguousiyswered "NA" by
a respondent is not included in the analysis;

5.8.2  each question carries equal weighting;

5.8.3 the number on the scale circled or ticked as thparse equates to the
score given by that respondent for that question;

5.8.4 the average score for a question (for the purposparagraph 5.8.5
below) is the aggregate of all scores divided lgyrtmber of survey
responses to that question in respect of the Ogrefiateach case
excluding those to be ignored in accordance witagraph 5.8.1); and

5.8.5 the average response to the questions contairee@ustomer
Satisfaction Survey is the total of the averageeséar each question in
that Customer Satisfaction Survey, divided by theber of questions,
expressed as a percentage to one decimal point.

Subject to paragraph 5.11, if the average respoaiselated in accordance with
paragraph 5.7 is higher than the then current Guest®atisfaction Threshold, the
Customer Satisfaction Threshold shall be repladéd tivat higher value for the
purposes of the next Customer Satisfaction Survey.

Subject to paragraph 5.11, if the average respoaisalated in accordance with
paragraph 5.7 is equal to or less than the therermu€ustomer Satisfaction
Threshold, the Customer Satisfaction Threshold skalain as it was for the
purposes of the next Customer Satisfaction Survey.

If the average response calculated in accordanteparagraph 5.7 is equal to or
higher than 90%, the Customer Satisfaction Threkkball be deemed for each
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subsequent Customer Satisfaction Survey until tigeof the Term to be 90% and
paragraphs 5.7 to 5.10 shall cease to apply.

5.12 For the avoidance of doubt, the Customer Satisfackhreshold may only be

increased pursuant to the provisions of 5.7 to &rid will in no circumstances be
reduced.
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THISDEED is made onipsert date]
BETWEEN:

[INSERT NAME OF GUARANTOR] a company incorporated and registered underaths |
of [insert] with company numbeiifisert] with its principal place of business atgert]
(" Guarantor").

In favour of:

WELLINGTON REGIONAL COUNCIL, a public statutory body constituted under the
Local Government Act 2002 Beneficiary™).

BACKGROUND:

A The Operator has entered into or intends to enterthe Partnering Contract with
the Beneficiary.

B At the request of the Beneficiary, the Guarantar égreed to guarantee the
performance of the Relevant Documents by the Operaiaccordance with the
terms hereof.

IT ISAGREED:

1 DEFINITIONS AND INTERPRETATION
Definitions
1.1 In this deed the following terms have the followimganings:
"Bus Unit" meansifnsert description of Bus Unit to which this PCG relates];

"Claim" means any claim, proceeding, action, cause afrgatiemand or suit
(including by way of contribution or indemnity) ugidor in connection with any
Relevant Document or otherwise at law, under staduin equity, including in tort
(whether for negligence or otherwise), for neglig@msrepresentation, for strict
liability, for breach or for restitution, including each case for payment of money
(including damages) or for an extension of time;

" Guaranteed Obligations' means all of the terms, conditions, obligations,
warranties, representations, undertakings and agneis contained in the Relevant
Documents including, without limitation, the payrhehall moneys at any time
due or owing by the Operator under or in connectgh the Relevant Documents;

"Loss' means:

(@) any cost, expense, loss, damage or liability whedfrect, indirect or
consequential (including pure economic loss), presefuture, fixed or
unascertained, actual or contingent; and

(b) without being limited by paragraph (a) and onlyte extent not
prohibited by applicable law, any fine or penalty;

Annexure 9 (Parent Company Guarantee) — Execution Version — May 2018 Page 5 of 20



Partnering Contract CONFIDENTIAL Annexure 9

" Partnering Contract" means the document entitled Partnering Contract
(referenceipsert]) made between the Beneficiary and the Operatdrdated on or
about the date of this deed, pursuant to whictOerator is obliged to provide
(amongst other things) regional bus services asdcisted services in respect of
the Bus Unit; and

" Relevant Documents’ means each of the following:

(@ the Partnering Contract; and
(b) any other Transaction Document to which the Opeliata party.

1.2 Unless otherwise defined in this deed, capitaltsehs have the meaning given to
them in the Partnering Contract.

Interpretation

1.3 Unless a contrary indication appears, any referentds deed to:

1.3.1 the Operator, the Guarantor or the Beneficiaryldletonstrued so as to
include its respective successors in title, peaditissigns and permitted
transferees;

1.3.2 this deed, the Partnering Contract, any other Releocument or any
other agreement, document or instrument is a neeréo this deed, the
Partnering Contract, that Relevant Document or dkizér agreement,
document or instrument (as applicable) as amersigghlemented,
extended, restated, novated and/or replaced immeamner from time to
time (however fundamentally and even if any ofshene increases the
Operator's or the Guarantor's respective obligatariabilities);

1.3.3  "including" or "includes" means including or inckslwithout limitation;

1.3.4  Guaranteed Obligations includes obligations artilitees which would
be treated as such but for the occurrence of arieiscy Event (or
analogous proceeding) affecting any person;

1.3.5 aperson includes any individual, company, bodycrate, partnership
(whether incorporated or unincorporated), jointtuea (whether
incorporated or unincorporated), association, guvent, government
department, government agency, semi-governmentiay esuthority,
agency, body politic or statutory authority;

1.3.6  a provision of law is a reference to that provisi@sramended, replaced or
re-enacted from time to time;

1.3.7 aright or an obligation of any two or more persoosfers that right, or
imposes that obligation as the case may be, onaatlem severally and
all of them jointly;
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1.3.8  obligations includes indemnities, warranties, reprgations and
undertakings and a reference to breach or breachligfations includes
breach of any indemnities, warranties, represanmtatand undertakings;

1.3.9 aliability includes any obligation whether presenfuture or actual or
contingent or as a principal, surety or otherwise;

1.3.10 an amount for which a person is contingently lidhtldudes an amount
that that person may become actually or contingédiatble to pay if a
contingency occurs, whether or not that liabilicpuelly arises;

1.3.11 writing includes an email and any other means pfagucing words in a
tangible and permanently visible form; and

1.3.12 the singular includes the plural and vice versa.

1.4 References to clauses are to be construed, urtlemsvise stated, as references to
clauses of this deed.

1.5 Clause headings are for ease of reference onlglaatinot affect the construction
of this deed.

1.6 If the Beneficiary reasonably considers that anwame@aid by the Guarantor under
this deed or by the Operator under a Relevant Deatiis capable of being
avoided or otherwise set aside on the occurrenea difisolvency Event in respect
of the Guarantor or the Operator, then that amshall not be considered to have
been irrevocably paid for the purposes of this deed

1.7 No provision of this deed shall be construed adgragainst a party solely on the
ground that that party was responsible for the gmagjon of this deed or that
provision.

2 GUARANTEE AND INDEMNITY

Guarantee

2.1 Subject to clause 2.3, the Guarantor irrevocabtywarconditionally:

2.1.1 guarantees to the Beneficiary the due, proper andtpal observance,
compliance and performance by the Operator offal® Guaranteed
Obligations; and

2.1.2  undertakes to the Beneficiary that whenever ther@pefails in whole
or in part to observe, perform or comply with ariylee Guaranteed
Obligations, the Guarantor shall immediately fidlyd properly observe,
perform and comply with (or cause to be fully amdgerly observed,
performed and complied with) each such Guarantdgddj&@ion, make
good (or cause to be made good) any breach by pleeatr of a
Guaranteed Obligation and pay any amount due frenOiperator to the
Beneficiary as if it were the principal obligor werdhe Relevant
Documents.
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Indemnity

2.2 Subject to clause 2.3, as a separate and indepertglegation the Guarantor shall
(to the maximum extent permitted by Law) irrevogadshd unconditionally
indemnify the Beneficiary on demand (and keep iinslemnified) from and against
any Claim or Loss suffered, incurred or arising@mnection with any of:

2.2.1  the Operator breaching or otherwise failing to obseperform or
comply with any of the Guaranteed Obligations;

2.2.2  the occurrence of a Termination Event or the teatmm of the
Partnering Contract arising from the occurrenca ®&rmination Event;
or

2.2.3 any Guaranteed Obligation or any of the obligatiohthe Guarantor
under this deed being or becoming unenforceabld, voidable, invalid
or illegal for any reason (whether or not knowrhe Beneficiary or any
other person).

Limitation

2.3 The liability of the Guarantor under this deed wibt exceed the liability which the
Guarantor would have had to the Beneficiary arisinger the Relevant Documents
if the Guarantor had been named in the Relevanudeats as being the Operator.

3 NATURE OF OBLIGATIONS
Continuing obligations

3.1 This deed and each guarantee and indemnity codtairieis a continuing
obligation, separate and independent from the athkgations of the parties and
will extend to the ultimate balance of all the Garaeed Obligations, regardless of
any intermediate payment or discharge in whole qairt.

3.2 No indemnity in this deed limits the effect or ogiwon of any other indemnity in
this deed.

3.3 The Beneficiary may recover a payment under annimdly in this deed before it
makes the payment in respect of which the indemsigyven.

3.4 The liability of the Guarantor under this deedas subject to the performance of
any condition precedent or subsequent.

3.5 This deed shall remain in full force and effectiluait of the Guaranteed
Obligations and all other moneys owing or which rbagome owing (contingently
or otherwise) by the Guarantor under this deedyahk Operator under the
Relevant Documents have been irrevocably and uribonally performed or paid
(as applicable) in full.

3.6 This deed and the obligations of the Guarantor uitéall survive the termination
of expiry of any Relevant Document.
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Additional and separate rights and remedies

3.7 This deed and the rights and remedies of the Baagfiunder it are in addition to,
and without prejudice to and shall not merge wathy other right, remedy,
guarantee or Security Interest which the Benefyamay at any time have:

3.7.1 inrelation to any of the Guaranteed Obligations; o
3.7.2 inrelation to any Associated Partnering Contracts.

3.8 Each obligation of the Guarantor under this deeadpsincipal obligation and is not
to be treated as ancillary or collateral to anyeotight or obligation.

Immediate recourse

3.9 This deed is enforceable against the Guarantoowitthe Beneficiary (or any
trustee or agent on its behalf) being requiredke any steps to proceed against or
enforce any other rights, remedies or securityl@ncpayment from any person
before claiming from the Guarantor under this deed.

REINSTATEMENT

4.1 The Guarantor acknowledges and agrees that if apgment by the Operator, the
Guarantor or any other surety who has providedrggdo the Beneficiary in
respect of any of the Guaranteed Obligations @&gttime avoided in whole or in

part for any reason (including but not limited be toccurrence of any Insolvency
Event), then:

4.1.1 the liability of the Guarantor and the rights aathedies of the
Beneficiary are the same as if that payment had@eh made; and

4.1.2  the Guarantor shall promptly do anything (and spadture that the
Operator promptly does anything) reasonably requisethe Beneficiary
(including the execution of documents) to restorthe Beneficiary the
benefit of this deed to which they would have bestitled but for such
avoidance.

5 WAIVER OF DEFENCES

5.1 The Guarantor acknowledges and agrees that thgadiblns and liabilities of the
Guarantor under or in connection with this deed mot be discharged, released,
impaired or otherwise affected by any act, omissiatter or thing (whether
negligent or not) which, but for this clause 5, htigave that effect (whether or not
known to the Guarantor or the Beneficiary) inclygbut not limited to:

5.1.1 any time, waiver, consent or any indulgence gratdedr composition
with, the Operator, the Guarantor or any othergers

5.1.2 the release (including without limitation a releasepart of any novation)
or discharge of the Operator, any other suretyngragher person,
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whether under the terms of any composition or gearent with any
creditor or howsoever else arising;

the termination, disclaimer, rescission, repudiatlareach or expiry (in
each case in whole or in part) of any Relevant Dwent or any other
agreement or instrument or the cessation of arsopér obligations (in
whole or in part) under any Relevant Document gr@ther agreement
or instrument;

any:

(@) taking, variation, compromise, exchange, renewa¢l@ase of,
or refusal or neglect to perfect, take up or erdpany rights
against, or security over assets of, the Operatyrother surety
or any other person;

(b) non-presentation or non-observance of any formalitgther
requirement in respect of any instrument;

(c) failure to realise the full value of any security;

(d) prejudice to or loss of any rights of subrogation;

any:

€)) legal limitation, disability, incapacity;

(b) lack of power, authority or legal personality; or

(c) dissolution or change in the name, status or ciortistn,

of the Operator, the Beneficiary, the Guarantaaroy other person;

any assignment, novation, transfer, amendmeng@mi, supplement,
extension, restatement or replacement of any Relddacument or any
other document or security (in each case, howewetdmental);

any increase in the Guaranteed Obligations or ther&htor's liability
under this deed (in each case, however fundamental)

any Relevant Document or any other agreement tuimgnt becoming
(in whole or in part) illegal, void, voidable, inidor otherwise
unenforceable;

the Beneficiary:
€)) exercising or enforcing; or

(b) delaying or refraining from enforcing (whether pamantly or
temporarily);

any right against the Operator, the Guarantor gradimer person;

obtaining a judgment or determination against tper@tor, the
Guarantor or any other person;
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any payment to the Beneficiary by the OperatorGharantor or any
other person, including any payment which is arat time becomes (in
whole or in part) illegal, void, voidable, avoidedunenforceable;

any amount in relation to the Guaranteed Obligatioeing or becoming
irrecoverable for any reason;

the giving of any notice by any person under arannection with any
Relevant Document or any other agreement or ingntror the failure or
delay by any person to give such notice;

the Guarantor not being aware of, or not being naadgre of, any
breach, default or termination event arising uradén respect of any
Relevant Document;

the grant of any Security Interest by any person;

any moratorium or other suspension of any rigtlthefBeneficiary
against any person under the Relevant Documenisder any other
agreement or instrument;

any arrangement, transaction, composition or com@® entered into by
the Beneficiary or any other person (on the onelhaith the Operator
or any other person (on the other hand); or

the occurrence of any Insolvency Event or similacpedings in respect
of any person or any steps being taken to bringiaih@ occurrence of
such Insolvency Event or similar proceedings.

6 GUARANTOR INTENT

6.1 Without prejudice to the generality of clause ® @Guarantor expressly
acknowledges and agrees that:

6.1.1

6.1.2

it intends that its obligations and liabilities @mndhis deed and the
guarantees and indemnities contained in it to ekterany amendment,
variation, increase, extension or addition (in ecate, however
fundamental) from time to time of or to the RelevBocuments or the
Guaranteed Obligations; and

the amendment or variation of the Relevant Documenaccordance
with their terms after the date of this deed ithim purview and
contemplation of the Guarantor.

6.2 In the event that a Relevant Document is amendedried in accordance with its
terms, the Guarantor shall, promptly following guest to do so, provide a duly
executed and binding acknowledgement to the Beaefi¢in such form as the
Beneficiary may reasonably require) confirming that

6.2.1

such amendment or variation does not release,dicejumpair or
discharge any of its obligations or liabilities endhis deed; and
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6.2.2 to the extent that the amendment or variation Bmes, varies or amends
the obligations or liabilities of the Operator untiee Relevant
Documents, the Guarantor consents to the sameaafidnas that its
obligations and liabilities under this deed shallsimilarly increased,
varied and amended.

6.3 The Guarantor shall not at any time assert (orymothe assertion on its behalf)
that this deed or its obligations or liabilitiesden this deed:

6.3.1 are in any way released, prejudiced, impaired sctdirged as a
consequence of any amendment or variation to thestef a Relevant
Document; or

6.3.2 do not extend to include any variation or amendnhetiie obligations
and liabilities of the Operator under the Relev@atuments.

6.4 The Guarantor shall (to the maximum extent perahitte Law) irrevocably and
unconditionally indemnify the Beneficiary on demaadd keep the Beneficiary so
indemnified) from and against any Claim or Losdexefd, incurred or arising in
connection with any of:

6.4.1 a breach by the Guarantor of clause 6.2 or 6.3; and

6.4.2  a court, arbitrator or any other person with judgdn to make such
determination holding that this deed or the obiaye or liabilities of the
Guarantor under this deed are in any way relegseglidiced, impaired
or discharged as a consequence of any amendmeatiation to the
terms of a Relevant Document.

7 APPROPRIATIONS

7.1 All monies received or recovered by the Beneficiaoyn the Guarantor, the
Operator or any other person in respect of the &uaed Obligations may be
applied by the Beneficiary to reduce any part ef @uaranteed Obligations.

7.2 Any such appropriation shall override any apprdpraby the Guarantor.

8 DEFERRAL OF GUARANTOR'S RIGHTS
Deferral of rights and no security

8.1 Until the Guaranteed Obligations and all other nysn@wving or which may
become owing (contingently or otherwise) by the @ator or the Operator under
this deed or any Relevant Document have been icedg and unconditionally
performed or paid (as applicable) in full, the Gudor shall not:

8.1.1 exercise or seek to exercise any rights which it otaerwise have:

€)) to claim or prove in the insolvency, liquidationssblution,
winding-up, bankruptcy of the Operator (or any agaus
procedure in respect of the Operator under theofaany
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jurisdiction in which the Operator carries on besis or has

property);
(b) to be subrogated to the Beneficiary; or
(c) to call on the Beneficiary to sue or take procegsliagainst the

Operator or to otherwise enforce any of its rigigainst the
Operator; or

8.1.2  have or take from the Operator or any other sumtgny Guaranteed
Obligation any security in respect of the Guardstiability under this
deed or in respect of any other obligation or ligbwhich the Operator
has or may in future have to the Guarantor.

Proceeds held on trust

8.2 If the Guarantor receives any benefit, paymentigridution in breach of
clause 8.1 it shall:

8.2.1  hold that benefit, payment, security or distribatan trust for the
Beneficiary; and

8.2.2  promptly pay or transfer the same to the Benefjcfar as the
Beneficiary may otherwise direct) for applicationar towards discharge
of the Guaranteed Obligations.

9 UNDERTAKINGS, WARRANTIES AND REPRESENTATIONS OF T HE
GUARANTOR

General

9.1 The Guarantor gives the undertakings and makeefresentations and warranties

set out in this clause 9 to the Beneficiary. Eaicthe representations and
warranties in this deed will be deemed to be regukabntinuously so long as this
deed remains in effect by reference to the faatscencumstances then existing.

Status

9.2 It is a company, duly incorporated and validly &rig under the law ofifsert] and
it has the power to own its assets and carry douiginess as it is now being
conducted.

Binding obligations

9.3 This deed has been duly executed and deliveredeb@tiarantor and the
obligations expressed to be assumed by the Guairarttus deed are valid, legal,
binding and enforceable obligations.

Non-conflict with other obligations

9.4 The entry into and performance by the Guarantthisfdeed and the transactions
contemplated by it do not and will not conflict kit

9.4.1 any law or regulation applicable to it; or
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9.4.2 the constitutional documents of the Guarantor; or

9.4.3 any Security Interest, agreement or other obligabimding on the
Guarantor or any of its assets.

Power and authority

9.5 It has the full power and authority to enter igerform and deliver this deed and
its obligations under this deed.

Knowledge of Relevant Documents

9.6 It has received a copy of the Relevant Documerdssaaware of the extent of the
Operator's obligations and actual and potentibllitees thereunder.

Validity and admissibility in evidence

9.7 All governmental and other authorisations, appJatences and consents
required or desirable to enable it lawfully to enitdo, exercise its rights and
comply with its obligations under this deed, andntake this deed admissible in
evidence in New Zealand have been obtained orteffeand are in full force and

effect.

No immunity

9.8 It does not, and its assets do not, enjoy immunityn any suit, proceeding or
execution.

Equal ranking

9.9 Its obligations under this deed rank at least dgaald rateably with all other
unsecured obligations of the Guarantor (excepoblidigations mandatorily
preferred by law or arising in equity).

Commercial benefit

9.10 The entry into of this deed by the Guarantor ardp#rformance by the Guarantor
of its obligations under this deed is for its comon benefit and is in its
commercial interests.

Disposals

9.11 The Guarantor undertakes that until the Guaranfsations and all other
moneys owing or which may become owing (contingeotlotherwise) under this
deed have been irrevocably and unconditionallygoeréd or paid (as applicable)
in full, it shall not without the prior written ceant of the Beneficiary (and whether
by a single transaction or by a series of trangastivhether related or not) sell,
transfer, lend or otherwise dispose of (other ttyaway of security) the whole or
any part of its business or assets which would nadiieadversely affect:

9.11.1 the ability of the Operator to perform its obligats under the Relevant
Documents; or

9.11.2 the ability of the Guarantor to perform its obligats under this deed; or
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9.11.3 the rights and remedies of the Beneficiary undgrainhe Relevant
Documents or this deed.

10 PAYMENT
Currency

10.1 All payments to be made by the Guarantor unden eaonnection with this deed
shall be made in New Zealand dollars.

Payments

10.2 Subject to clause 10.3, all payments to be madbdyguarantor under or in
connection with this deed shall be made withoud fee and clear of, and without
any deduction for or on account of):

10.2.1 any set-off or counterclaim; and

10.2.2 except to the extent compelled by law, any dedaatiowithholding for
or on account of tax.

Gross-up

10.3 If the Guarantor is compelled by law to make angud#ion or withholding from
any sum payable under this deed to the Beneficiheysum so payable by the
Guarantor shall be increased so as to result ineitept by the Beneficiary of a net
amount equal to the amount that would have beexived by it had the Guarantor
not been so compelled.

Set-off

10.4 The Beneficiary may (but shall not be obliged tahaut notice to the Guarantor,
the Operator or any other person, set off and applgunts owed to it from time to
time by the Guarantor against amounts which theeBeiary owes from time to
time to the Guarantor or to the Operator.

11 COSTS AND EXPENSES

11.1 The Guarantor shall promptly pay to the Beneficidwg amount of all costs,
charges and expenses reasonably and properly édchyrthe Beneficiary in
connection with the enforcement, exercise or pxadgiemn (or the attempted
enforcement, exercise or preservation) of anysofights under this deed or any
document referred to in this deed.

12 DEFAULT INTEREST

12.1 Any amount which is not paid under this deed whea shall bear simple interest
(both before and after judgment and payable on ddjnzalculated at the Default
Rate from (and including) the day after the datevbrch the payment fell due and
payable until (and including) the actual date ofrpant.
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13 CHANGES TO THE PARTIES AND CHANGE OF OWNERSHIP
The Guarantor

13.1 The Guarantor shall not without the Beneficiaryismpwritten consent, assign,
novate or otherwise transfer any or all of its tggbr obligations under this deed.

13.2 The Guarantor shall not permit a Change of Ownpr&ghoccur other than in
accordance with the terms of the Partnering Cottrac

The Beneficiary

13.3 The Beneficiary may assign, charge, novate or wfisertransfer all or any part of
its rights under this deed without the consenhef®&uarantor. The Guarantor
shall, immediately upon being requested to do stheyBeneficiary and at the cost
of the Guarantor, enter into such documents ashwaayecessary or desirable to
effect such transaction.

14 MISCELLANEOUS
Partial invalidity

14.1 The illegality, invalidity or unenforceability ahg time of any provision of this
deed under any law will not affect the legalitylidy or enforceability of the
remaining provisions of this deed nor the legalgljdity or enforceability of those
provisions under any other law.

Amendments

14.2 Any provision of this deed may be amended onlyéf Beneficiary and the
Guarantor so agree in writing.

Entire agreement

14.3 This deed contains the entire agreement betweegpsatties with respect to its
subject matter and supersedes any earlier agresmennderstandings between the
parties in connection with its subject matter.

Waivers

14.4 No failure to exercise, nor any delay in exercisioig the part of the Beneficiary,
any right or remedy under or in connection witlsttleed or any Relevant
Document shall operate as a waiver, nor shall amglesor partial exercise of any
right or remedy prevent any further or other exs@r the exercise of any other
right or remedy.

14.5 Any breach of this deed may be waived before @rafftoccurs only if the
Beneficiary so agrees in writing. A waiver givemoonsent granted by the
Beneficiary under this deed will be effective oiflgiven in writing and then only
in the instance and for the purpose for which giien.
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Rights cumulative

14.6 This deed and the rights and remedies of the Baagfiunder this deed are
cumulative with and in addition to and do not meng#h, postpone, lessen or
otherwise prejudicially affect any other right emredy of the Beneficiary, whether
under this deed, any other agreement, at law osbever else arising.

Stamp duty

14.7 Any stamp duty (or analogous duty, tax or fee) pég/an respect of this deed shall
be paid when due by the Guarantor.

Attorneys

14.8 Each of the attorneys executing this deed statdghb attorney has no notice of the
revocation of that attorney's power of attorney.

15 DISCLOSURE

15.1 The Beneficiary (and its assignees and transfereag)disclose to a prospective
assignee, novatee or transferee or to any othsopavho may propose entering
into contractual relations with the Beneficiaryr@lation to any Relevant Document
or any of the Services such information about thar@ntor or this deed as they
may consider appropriate.

16 NOTICES

16.1 Any notice required to be given in relation to teed will, except where otherwise
expressly provided, be in writing and in Engliskarked for the attention of the
relevant person referred to in clause 16.2 and/eled to the email address or
postal address of the recipient party referred tdause 16.2.

16.2 The relevant contact details for the parties feeigt of notices as at the date of this
deed are set out below. Any party may provide amittotice to the other parties of
any change to its address or other relevant depaidsided that such notification
will only be effective on the date specified in Bumtice or 5 Business Days after
the notice is given, whichever is the later.

Wellington Regional Counci| For the attention of: ingprt]
Postal address: iffsert]
Email address: ifsert]
Guarantor For the attention of: ingert]
Postal address: ifsert]
Email address: ifsert]
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16.3 This clause 16.3 is subject to clause 16.4. A eatiay be:

16.3.1 personally delivered, in which case it will be deehto be given upon
delivery at the relevant address; or

16.3.2 if sent from and to places within New Zealand, $Bntast pre- paid post,
in which case it will be deemed to have been gd&usiness Days after
the date of posting; or

16.3.3 if sent from or to any place outside New Zealaedt $y pre-paid
priority airmail, in which case it will be deememliave been given 10
Business Days after the date of posting; or

16.3.4 sent by email, in which case it will be deemedduehbeen given at the
time at which it arrives in the recipient's infortioa system, provided
that if there is any dispute as to when an emaildeen received, the
email shall be deemed to have been received aintleeat which the
email was sent as evidenced by a printed copyeoéthail provided by
the sender which evidences that the email wastgehe correct email
address of the recipient; or

16.3.5 delivered by courier requiring signature as prdaiegeipt to the relevant
address, in which case it will be deemed to haen lggven when signed
for.

16.4 Where any notice is deemed given pursuant to cla6s
16.4.1 before 9.00 am or after 5.30 pm (local time) atglaee of receipt; or

16.4.2 on aday which is a Saturday, Sunday or a publidé&pin the place of
receipt,

then such notice will be deemed given at 9.00 acgr(ltime) on the next day at
the place of receipt which is not a Saturday, Suragublic holiday. For the
purposes of this clause 16.4 the place of recéiatmtice is the applicable postal
address for the receiving party in accordance wldhse 16.2, irrespective of
whether the notice is communicated by email or otise.

17 FURTHER ASSURANCES

Each party agrees to execute all deeds, instruntesutsfers or other documents as
may be necessary or desirable to give full effe¢hé provisions of this deed.

18 NO MERGER

The rights and obligations of the parties shallmetge on the completion of any
transaction contemplated by this deed or any oRiblevant Documents. The
rights and obligations of the parties will surviie execution and delivery of any
assignment or other document entered into for tmpgses of implementing any
such transaction.
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19

20
20.1

20.2

21
21.1

Contract and Commercial Law Act 2017

Except to the extent any term of this deed expyestakes otherwise, a person who
is not a party to this deed shall have no rightaurtde Contract and Commercial
Law Act 2017 to enforce any term of this deed. Tiéise does not affect any
right or remedy of any person which exists or igible otherwise than pursuant
to that Act.

GOVERNING LAW AND JURISDICTION

This deed and the transactions contemplated byl&®ed are governed by and are to
be construed in accordance with New Zealand law.

Each party submits to the non-exclusive jurisditiod the courts of New Zealand
in connection with the matters concerning this deed

COUNTERPARTS

This deed may be executed in any number of couates;mall of which when taken
together shall constitute one and the same institime

EXECUTED AND DELIVERED AS A DEED:

Executed bywWellington
Regional Council by its
Attorney Gregory Campbell

in the presence of: Signature of Gregory Campbell

(Chief Executive)

Signature of witness

Name of witness

Occupation of witness

Address of withess

[GUARANTOR execution block to be inserted]
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CERTIFICATE OF NON REVOCATION OF POWER OF ATTORNEY

I, Gregory Campbdl of Wellington, Chief Executive Officer of Wellingh Regional Council hereby
certify:

1. That by a Deed dated the™@ay of September 2014, Wellington Regional Council
appointed me its Attorney on the terms and suligettie conditions set out in the said
Deed.

2. That at the date hereof | have not received ang@ot information of the revocation of

that appointment.

SIGNED at Wellington this Oafy 2017

Gregory Campbell

Chief Executive Officer
Wellington Regional Council
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Bond

To: Wellington Regional Council, a public statutorydgaconstituted under the
Local Government Act 2002 (thePrincipal™)

For: [Insert name and company number of the Operattoe]' Customer™)

Date: [#]

This undertaking relates to the partnering contoativeen Wellington Regional Council and
the Customer datedhlsert date] pursuant to which the Customer is or will be riegd,

among other things, to provide regional bus sesvan®d associated services in respect of the
[insert details of Bus Unit to which this bond relates] (" Partnering Contract™).

In this undertaking, reference to "Business Dayansea day (other than a Saturday, Sunday
or public holiday) on which registered banks arerofor business in the location of the
branch of the Issuer at which a demand is maderuhdeundertaking.

At the request of the Customer and in respectefltistomer's obligations under the
Partnering ContractName of Issuer] [Company #| of [Address] (the" I ssuer™)
unconditionally and irrevocably undertakes to pashe Principal, on written demand by the
Principal, any sum or sums which may from timeinwetbe demanded by the Principal to a
maximum aggregate sum of NZ$[#] M aximum Aggregate Sum"). [Note - maximum
aggregate sum to be the relevant amount specified in Schedule 2 (Agreement details) of the
Partnering Contract.]

Each payment under this undertaking must be madeéedssuer forthwith and without
deduction, set-off or counterclaim to the accowmhher nominated by the Principal on its
demand and:

1 without reference to the Customer, any other pe(stirer than the Issuer) or the
Partnering Contract;

2 without enquiring into the performance or non-parfance under the Partnering
Contract;
3 despite any notice to, or request by, the Custamnany other person for the Issuer

not to make such payment (in whole or in part);

4 despite anything which but for this provision magemate to release, prejudicially
affect or discharge or in any way relieve the Isst@m any obligation including,
without limitation:

Annexure 10 (Bond) — Execution Version — May 2018 Page 2 of 5



Partnering Contract CONFIDENTIAL Annexure 10

(@) any variation or alteration to the Partnering Cacitior any other
agreement between the Principal and the Customer; o

(b) the grant to any person of any time, waiver or oiheéulgence, or the
discharge or release of any person; and

5 in New Zealand dollars.
This undertaking expires on the earlier of:

1 [insert date]; [Note - the expiry date to be the relevant date specified in the
Partnering Contract.]

2 the date on which the Principal notifies the Issnewriting that this undertaking
has been replaced by another undertaking;

3 the date the Principal notifies the Issuer in wgtthat this undertaking is no longer
required; or
4 the date the Issuer has paid the Maximum Aggre§ame to the Principal pursuant

to this undertaking.

The Issuer may at any time without being requitedd so pay to the Principal the Maximum
Aggregate Sum less any amount or amounts it mayqugly have paid under this
undertaking and thereupon the liability of the tgshereunder shall immediately cease.

The Principal may assign the benefit of this uradeny to any person without the prior
consent of the Issuer provided that the Principal given notice to the Issuer prior to such
assignment.

A demand issued under this undertaking may be roaday Business Day to the Issuer at
any branch of the Issuer in Wellington, Aucklandsydney.

The Issuer agrees that payment or payments die trincipal will be payable to the credit
of a nominated account of the Principal in samefdags on the same Business Day as the
written demand is made, unless the demand is nféetleladDOpm (local time at the place at
which the demand is made), in which case the paymest be made by 3.00pm (local time
at the place at which the demand is made) on tkeBuesiness Day.

This undertaking is governed by and construed aotance with the laws of New Zealand.

EXECUTED AND DELIVERED AS A DEED:

Each attorney executing this deed states thatijaelsas no notice of revocation or
suspension of [his/her] power of attorney.
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[Insert execution clause of I ssuer and complete certificate of non-revocation if execution is
through power of attorney]
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CERTIFICATE OF NON REVOCATION OF POWER OF ATTORNEY

I, [name] of [address], [position] of [organisation] heretsyrtify:

1. That by a Deed dated the [date], [organisationpappd me its Attorney on the terms and

subject to the conditions set out in the said Deed.

2. That at the date hereof | have not received anig@or information of the revocation of
that appointment.

SIGNED at [place] this day of 2017

[name]

[position]
[organisation]
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Date:
To:

2.1
2.2

Preliminary Commencement Certificate

Wellington Regional Council

Confirmation by the Operator

By signing this Preliminary Commencement Certifegahe Operator hereby
confirms in accordance with Appendix Mi(estone Dates) to Schedule 13
(Transition Plan) of this Partnering Contract that the Operatorleen granted a
Licence and any other Consent which the Operat@aygsired to hold by Law in
respect of the operation of, or in connection wiitle, Services.

Commencement Date and Transfer Time

The Commencement Date shall BRC to insert].

The Transfer Time shall b&WRC to insert - this will be 3.00am on the
Commencement Date unless GWRC specifies an alter native time in this certificate].

Definitions

Capitalised terms used in this Annexure are anééfin the Partnering Contract
made between the Operator and GWRC on or alasgr { date].

Signed for and on behalf of GWRC by its Authorised Representative
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THISDEED is made onihsert date]
BY

Q) [insert full legal name and cor porate details of recipient entity/entities] (the
" Recipient™")

IN FAVOUR OF
2 [Insert name of existing operator];

3 Wellington Regional Council, a public statutory odonstituted under the Local
Government Act 2002,

(individually a" Beneficiary" and collectively thé Beneficiaries").

1 DEFINITIONS
1.1 In this Deed, the following definitions apply urdethe context otherwise
requires:
Affiliate means, in relation to an entitiir(st entity), any other
entity which:

€)) is a holding company or a subsidiary of the
first entity;

(b) is another subsidiary of the same holding
company as the first entity;

(c) Controls the first entity;

(d) is Controlled by the first entity; or

(e) is Controlled by the same entity as the first
entity.

Confidential means all information (including information impeait

Information orally) relating to regional passenger bus services
Wellington, the Tender Process and/or the New
Contract.

Control means in relation to a body of any kind:

(@) where that body is a company, having conttol
or influence of, or having the capacity to
control or influence, the composition of the
board as defined in section 7 of the Companies
Act 1993;

(b) where that body is a limited partnership,
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having control or influence of, or having t
capacity to control or influence, the general
partner(s) of that limited partnership;

(c) being in a position to cast, or control the
casting of, more than 20 per cent of the votipng
rights attributable to the total shareholding,
membership or partnership interests of that
body; or

(d) having a relevant interest (as defined in
sections 235 to 237 of the Financial Markets
Conduct Act 2013) in more than 20 per cent of
the securities of that body.

Funder means any actual or potential provider of financial
accommodation to the Recipient (whether by way @
debt or equity or otherwise and whether directly or
indirectly) in connection with the performance loét
works and/or services under the New Contract.

=

Intellectual Property means rights in patents, registered designs, petty
Rights patents, utility models, trademarks (including Isgo
and trade dress), domain names, copyright, circuit
layouts, rights in computer software and databases)
rights in inventions, know-how and business proegss
and methods, (in each case) whether registered or
unregistered (including applications for the graint
any of the foregoing) and all rights or forms of
protection that are capable of intellectual propert
protection under law.

"2

New Contract means a contract for the provision of passenger bu
services in the Wellington region and/or other
associated works and services anticipated to be
awarded by Wellington Regional Council.

Pur pose means the Recipient’s preparation of, and/or incfus
in, a tender or offer for the New Contract and\aii#is
undertaken in relation to the New Contract, inahgdi

(@) participation in the Tender Process;

(b) negotiation of the terms of the New Contradt;

(c) preparation for performance of, and actual
performance of, obligations under the New
Contract;

(d) securing financial accommodation in

connection with the performance of
obligations under the New Contract; and/or

(e) negotiating and agreeing terms of subcontracts
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and supply contracts in relation to
performance of obligations under the New
Contract.

Tender Process means the competitive tender process or other
negotiations or process implemented by or on bedfalf
Wellington Regional Council in connection with the
award of the New Contract.

RECIPIENT'S OBLIGATIONS
The Recipient shall:
2.1.1 Kkeep the Confidential Information secret;

2.1.2 only disclose the Confidential Information to arffiaer, employee,
subcontractor, consortium member, supplier, Afidjg=under or advisor
of the Recipient who is necessarily engaged irPilmpose and the
Recipient shall ensure that each such person kkegSonfidential
Information secret; and

2.1.3 use the Confidential Information only for the Puspo

INDEMNITY

The Recipient indemnifies the Beneficiaries (anckag to keep them so
indemnified on demand) from and against any loamabe, costs and expenses
suffered or incurred by any of them arising fromroconnection with the
Recipient's breach of paragraph 2 or the Recigieise of the Confidential
Information other than for the Purpose (includirgni any claim that such use
breaches the Intellectual Property Rights of atparty).

INFORMATION IS THE DISCLOSER'S PROPERTY

The Recipient acknowledges that the Confidenti@rimation, and the media and
tangible property recording it, is the absolutepamty of the Beneficiaries or one
or more of them. The Recipient shall, on requgst Beneficiary at any time,
return to that Beneficiary the Confidential Inforioa provided by that
Beneficiary including any copies, notes, drawingsegordings made of the
Confidential Information (or, where applicable ahthe relevant Beneficiary so
requests, the Recipient shall destroy or eraseaime).

EXCEPTIONS

The Recipient's obligations under this Deed shatllextend to Confidential
Information which the Recipient can prove to thex&ficiaries' reasonable
satisfaction:
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5.1.1 which is now in, or after the date of this Deed esrmto, the public
domain (other than by breach of this Deed);

5.1.2 s required to be disclosed by law or so as teSathe requirements of
any recognised stock exchange;

5.1.3 was already in the Recipient's possession withoybbligation of
confidentiality prior to disclosure by a Benefigiaand/or

5.1.4 becomes available to the Recipient from a soureerdahan the
Beneficiaries provided that the Recipient has asoa to believe such
source is itself bound by an obligation of confiderr is otherwise
prohibited by law from disclosing such information.

6 GOVERNING LAW

This Deed and any disputes or claims arising owtr @h connection with it
(including non-contractual disputes or claims)aserned by, and is to be
construed in accordance with, the laws of New Zwhlarhe Recipient
irrevocably submits to the non-exclusive jurisdiatiof the New Zealand courts
for the purpose of hearing and determining all ulisp under or in connection
with this Deed (including any non-contractual oltigns arising in connection
herewith).

7 WAIVER

Any failure by any Beneficiary at any time to emderany provision of this Deed
shall not prejudice any future enforcement of agitrunder this Deed.

8 JOINT AND SEVERAL LIABILITY

8.1 The obligations and liabilities under this Deedi@ Recipient, if more than one
person, are joint and several. Each person cafisgtthe Recipient agrees that it
will be responsible for the acts and omissionsl(iding breaches of this Deed) of
the other as if those acts or omissions were its @awd the Beneficiaries may
proceed against any one or all of them.
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8.2 The rights conferred on the Beneficiaries by thied are conferred on each of
them individually and on all of them collectivelgdamay be exercised by one or
more of the Beneficiaries on any number of occasion

Executed by the Recipient(s) as a Deed

Full legal name of Recipient by:

Signature of director Signature of director/ authorised person

Name of directc Name of director/ authorised per:

Witness to above signatures
Signature of witness:
Witness name:
Occupation:

Address:
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Full legal name of Recipient by:

Signature of director Signature of director/ authorised person

Name of directc Name of director/ authorised per:

Witness to above signatures
Signature of witness:
Witness name:
Occupation:

Address:

[Notes:

1. If the Recipient is not a New Zealand company and/or does not execute this
document by two directors, it should also provide a letter of undertaking together
with evidence that this document has been duly executed as a deed by the Recipient
and isbinding on it.

2. If the Recipient comprises a consortium, to be signed by each member of
consortium.]
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THISDEED is made onihsert date]

BY

Q) [insert name] corporate numbeiiisert] (the" Visitor™)
IN FAVOUR OF

2 [Insert name of existing operator] (" Current Operator™);

3 Wellington Regional Council, a public statutory lodonstituted under the Local
Government Act 2002;

(individually a" Beneficiary" and collectively thé Beneficiaries").

1 DEFINITIONS
11 In this Deed, the following definitions apply urdethe context otherwise
requires:
Associates means the Visitor's employees, agents, advisors,

consultants and officers and any other persongoim
behalf of the Visitor.

Partnering Contract(s) | meansinsert details of relevant Partnering Contracts
made between GWRC and the Current Operator].

Premises means any land, buildings or other premises athvhi
Transferring Asset is located at the time at wisiebh

Transferring Asset is accessed, inspected or otberw
surveyed by the Visitor or its Associates.

()

Transferring Asset means those assets which are "Transferring Askets"
the purposes of the Partnering Contract(s).

2 VISITOR'S OBLIGATIONS

2.1 The Visitor shall (and shall procure that its Asates shall) while accessing any
of the Transferring Assets or any of the Premises:

2.1.1 comply with all health and safety rules or otheress requirements
notified to it by any Beneficiary;

2.1.2 not unreasonably interfere with any activities wy 8eneficiary;

2.1.3 not cause any damage to any part of the Transfefssets or the
Premises and (at the request of any relevant Baagf) promptly make
good any damage caused thereto by the Visitor pohits Associates;
and
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2.1.4 take all steps necessary to minimise any disrugiranconvenience to
the Beneficiaries and their invitees and to minevasy disruption to
passenger carrying services provided (or to beigeay by or on behalf
of either Beneficiary.

INDEMNITY

The Visitor indemnifies the Beneficiaries to theest permitted by law (and
agrees to keep them indemnified on demand) fromagiathst any loss, damage,
costs and expenses suffered or incurred by anyeaf arising out of or in
connection with:

3.1.1 any access to the Transferring Assets and/or tamiBes by or on behalf
of the Visitor or any of its Associates; or

3.1.2 any breach by the Visitor of its obligations unttés Deed.

GOVERNING LAW

This Deed and any disputes or claims arising oatr @ connection with it
(including non-contractual disputes or claims)aserned by, and is to be
construed in accordance with, the laws of New Zwdlarhe Visitor irrevocably
submits to the non-exclusive jurisdiction of thewN2ealand courts for the
purpose of hearing and determining all disputesuod in connection with this
Deed (including any non-contractual obligationsiag in connection herewith).

WAIVER

Any failure by any Beneficiary at any time to erferany provision of this Deed
shall not prejudice any future enforcement of agitrunder this Deed.

JOINT AND SEVERAL LIABILITY

The obligations and liabilities under this Deedtd Visitor, if more than one
person, are joint and several. Each person catisgtthe Visitor agrees that it
will be responsible for the acts and omissionsl(iding breaches of this Deed) of
the other as if those acts or omissions were its @awd the Beneficiaries may
proceed against any one or all of them.
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6.2 The rights conferred on the Beneficiaries by thied are conferred on each of
them individually and on all of them collectivelgdamay be exercised by one or
more of the Beneficiaries on any number of occasion

Executed by the Visitor as a deed.

[VISITOR] by:
Signature of director Signature of director
Name of director Name of director

[Note - this access indemnity to be executed by each entity participating in the award of a
new contract and not each individual employee, consultant, officer etc. who is engaged by
that entity]
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Minimum invoice content

Relevant Month to which this invoice relates: [Insert]
Operational payments

Base Service Fee

Indexation Payment

Specia Event Services Fee

Subtotal $
Deductions

Performance Deductions - Reliability KPI -$

Performance Deductions - Punctuality KPI -$

Reporting Error Deductions -$

Fleet Deductions -$

Subtotal -$
I ncentives

Punctuality Performance Payment
Performance Payment
Subtotal $

FIM

FIMA $

FIMD -$

Subtotal $-$

TOTAL $
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Part A - Form of Variation Proposal
Variation Proposal
Partnering Contract: Variation Number  [insert Number] — [Insert name of Variation Proposal]

Minor Contract Variation — GWRC to complete the for ~ m of notice below

[If the Variation is not a Minor Contract Variation the table below can be deleted]

Minor Contract Variation Notice
(Only GWRC may initiate — refer paragraph 5.2, Schedule 14 (Change Events and Net Financial Impact))

Contract Identifier [GWRC to insert reference to the parts of the Contract that the Minor Contract
Variation applies to, e.g. Schedule 3 (Passenger Services), paragraphs [insert]
to [insert]]

Contract Variation Number GWRC: [GWRC to add Ourspace Operator: [add the Operator file
file reference here] reference here when Operator

response is provided]

Date of issue of Minor Contract Variation [GWRC to inser]

Notice

Details of the Minor Contract Variation [GWRC to inser]

Date by which the Minor Contract Variation Subject to issue of approved Variation Order by GWRC (see Part C

must be implemented below)

Methodology and process by which the [GWRC to inser]

Operator must implement the Minor Contract

Variation

Extent to which GWRC (acting reasonably) [GWRC to inser]

considers that the Operator will require relief

from its obligations under the Partnering

Contract as a result of the implementation of

the Minor Contract Variation

Any further information regarding the Minor [GWRC to inser]

Contract Variation as GWRC wishes to provide

Any other particulars GWRC requires from the | [GWRC to inserf]
Operator in its Minor Contract Variation Quote
(refer paragraph 5.3.2 of Schedule 14)

Signature of GWRC Authorised Representative

(Signature)

Name: [Inserq]
Position: GWRC Authorised Representative

Date:
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Minor Contract Variation Quote - to be completed by Operator - refer paragraph 5.3, Schedule 14

Estimate of Net Financial Impact arising from
the proposed Minor Contract Variation,
calculated in accordance with Part C of
Schedule 14 (Change Events and Net Financial
Impact) and with such estimate provided on an
Open Book Basis and accompanied by all
working papers and other documentation
required to support the estimate (as required
by paragraph 5.3 of Schedule 14)

[Operator to complete within 3 Business Days of receipt of this Minor Contract
Variation Notice].

[If there is no Net Financial Impact — insert Nil|

Any other particulars specified by GWRC in the
Minor Contract Variation Notice as being
required

[Operator to complete within 3 Business Days of receipt of this Minor Contract
Variation Notice].

Signature of Operator Authorised
Representative

(Signature)

Name: [Inserq]
Position: Operator Authorised Representative

Date:
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inor Contract Variation —

[If the Variation is a Minor Contract Variation or an Operator initiated Contract Variation Parts A and B below can be deleted]

Part A

GWRC initiated Contract Variation (refer paragraph 6, Schedule 14)

Details of Variation Proposal

Contract Identifier

[Insert reference to the parts of the Contract that the Variation applies to e.g.
Schedule 3 (Passenger Services) — paragraphs [insert] to [insert]]

Contract Variation Number

Operator: [Add the Operator's file
reference here]

GWRC: [GWRC to add Ourspace
file reference here)

Date of issue of Variation Proposal

[Insert date of issue]

Proposed date on which the Contract Variation
is to take effect

Subject to the issue of approved Variation Order by GWRC.

Details of proposed Contract Variation

[Insert details of proposall

Reason for change

[Insert brief summary of the reasons for the variation being proposed]

Details of any additional services to be
performed by Operator

[If there are no additional services to be performed by the Operator — insert
UNI'II]

Summary of the amendments required to the
Transaction Documents (other than the
Partnering Contract) to achieve the proposed
Contract Variation (if any)

[If there is no change required to a Transaction Document — insert “Nil’]

Does the Operator need to conduct a tender
process in accordance with paragraph 13 of
Schedule 14?

[yes /no]
[If no, the basis for that conclusion to be set out]

Any further information relevant to the
Variation Proposal - provided by GWRC or
required to be provided by Operator as part of
the Variation Response

[GWRC to insert any additional information relevant to the Variation Proposal
and / or record any information that GWRC requires the Operator to provide as
part of the Variation Response.

If no additional information is required — insert “Nil’]

Signature of GWRC Authorised Representative

(Signature)

Name: [Inserq]
Position: GWRC Authorised Representative

Date:
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Part B - Form of Variation Response

Part B

Form of Variation Response - refer paragraphs 6.4 to 6.8 Schedule 14)
(Operator to complete and add necessary detail as Attachments)

Date of issue of Variation Response

[Operator to insert]

Name of proposed Contract Variation

[Operator to insert as per the name in the relevant Variation Proposal]

Reference No

[Operator to insert as per the reference number in the relevant Variation
Proposall

Date of Variation Proposal

[Operator to insert as per the date set out in the relevant Variation Proposal]

Estimate of Net Financial Impact arising from
the proposed Contract Variation, calculated in
accordance with paragraph 6.6 (Variation
Response) and Part C (including paragraphs
10.5 to 10.9 (Indexation of Net Financial
Impact)) of Schedule 14 (Change Events and
Net Financial Impact)

[Operator to insert.

This will be an amount specified in actual values (i.e. real without indexation)
as at the date of either the Indexation Base Date or the third Quarter of the
sixth Year in accordance with paragraph 10.5 (Indexation of Net Financial
Impact) of Schedule 14 (Change Events and Net Financial Impact). Note also
the requirement in paragraph 6.6 of Schedule 14 (Change Events and Net
Financial Impact) to provide supporting documentation]

[If there is no Net Financial Impact — insert Nil|

Timeframe within which the proposed Contract
Variation will be implemented

[Operator to insert. Note the requirement in paragraph 6.7 of Schedule 14
(Change Events and Net Financial Impact) that this must be consistent with
any timeframe proposed by GWRC at Section A of this Variation Proposal (to
the extent reasonably practicable)]

Full details of the methodology and process by
which the Operator proposes to implement the
proposed Contract Variation

[Operator to insert]

Full details of any increase or decrease
required to the Peak Vehicle Requirement (if
any) and changes required to Vehicle
Acquisition Plan or Depot Acquisition
Programme (if any)

[Operator to insert]

[If there is no effect — insert “Nil

Full details of the effect (if any) that the
proposed Contract Variation will have on the
Operator’s ability to meet the requirements of,
or achieve (as applicable) the Reliability KPI,
the Punctuality KPI or the Pl Achieve
Benchmarks, and the Passenger Services
Objectives and Outcomes

[Operator to insert]

[If there is no effect — insert “Nil

Full details of effects (if any) that the proposed
Contract Variation will have on the Operator's
ability to perform its obligations in accordance
with Transaction Documents

[Operator to insert]

[If there is no effect — insert “Nil
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Full details of effects (if any) that the proposed
Contract Variation will have on the safe and
lawful operation of the Services

[Operator to insert]

[If there is no effect — insert “Nil

Full details of effects (if any) that the proposed
Contract Variation will have on the condition,
value, or whole of life cost of any Vehicle,
Depot, GWRC Assets, or any of the other
assets or systems described at clause 12
(Other assets and systems used in the
provision of the Services) or on the safe and
lawful use of any of the foregoing

[Operator to insert]

[If there is no effect — insert “Nil

Full details of effects (if any) that the proposed
Contract Variation will have on any warranty or
guarantee (including any claim thereunder)
given by a supplier or manufacturer in relation
to any Vehicle, Depot, GWRC Assets, or any of
the other assets or systems described at
clause 12 (Other assets and systems used in
the provision of the Services) (to the extent that
the terms of such warranty or guarantee have
been provided to the Operator by any person)
or on any other obligations or liabilities of such
supplier or manufacturer (to the extent that the
Operator has been made aware of the same)

[Operator to insert]

[If there is no effect — insert “Nil

Full details of effects (if any) that the proposed
Contract Variation will have on the GWRC’s
bus performance measurement system known
as 'Real Time Information Business Solution’

[Operator to insert]

[If there is no effect — insert “Nil

Full details of effects (if any) that the proposed
Contract Variation will have on GWRC’s
customer complaint management system
known as 'GWRC Resolve Complaints
Management System’

[Operator to insert]

[If there is no effect — insert “Nil

Full details of any relief sought from the
Operator’s obligations under this Partnering
Contract to the extent reasonably required in
order to implement the Contract Variation

[Operator to insert]

[If there is no relief sought — insert “Nil’]

Other information (if any) reasonably requested
by GWRC in the Variation Proposal

[Operator to insert]

[If there is other information requested by GWRC — insert “Nil

Is implementation of the Contract Variation
reasonably likely to require the Operator to
incur Capital Expenditure in excess of
$100,000?

[Operator to complete — Yes/ No]

[If yes, the basis for that conclusion to be set out]

Does the Operator need to conduct a tender
process in accordance with paragraph 13 of
Schedule 14?

[Operator to complete — yes /no - should be yes if GWRC requires Operator to
carry out a tender procedure]
[If no, the basis for that conclusion to be set out]
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Signature of Operator Authorised
Representative

(Signature)

Name: [Inserf]
Position: Operator Authorised Representative

Date:
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complete the following form

[If the Variation is a Minor Contract Variation or a GWRC initiated Contract Variation this part of the form should be deleted]

Operator initiated Contract Variation (refer paragraph 8, Schedule 14)

Details of Variation Proposal

Contract Identifier

[Insert reference to the parts of the Contract that the Variation applies to e.g.

Schedule 3 (Passenger Services), paragraphs [insert] to [insert]]

Contract Variation Number

GWRC: [GWRC to add Ourspace
file reference here)

Operator:

[Add

reference here]

Operator's

file

Date of issue of Variation Proposal

Proposed date on which the Contract Variation
is to take effect

Subject to the issue of approved Variation Order by GWRC.

Details of proposed Contract Variation

[Insert details of proposall

Reason for the proposed Contract Variation

[Insert brief summary of the reasons for the Contract Variation being proposed]

Operator’s estimate of the Net Financial Impact
arising from the proposed Contract Variation,
calculated in accordance with Part C of
Schedule 14 (Change Events and Net Financial
Impact) and on an Open Book Basis and
supported by working papers and other
documentation to support the estimate

[Insert estimate of Net Financial Impact]

Timeframe within which the proposed Contract
Variation will be implemented

[Insert timeframe]

Full details of the methodology and process by
which the Operator proposes to implement the
proposed Contract Variation

[Insert details of the methodology and process]

Full details of the effect (if any) that the
proposed Contract Variation will have on the
Operator's ability to meet the requirements of,
or achieve, (as applicable) the Reliability KPI,
the Punctuality KPI or the Pl Achieve
Benchmarks and the Passenger Services
Objectives and Outcomes

[Insert details of the effect]

[If there is no effect — insert “Nil

Effect (if any) that the proposed Contract
Variation will have on the Operator’s ability to
perform its obligations in accordance with the
Transaction Documents

[Insert details of the effect]

[If there is no effect — insert “Nil

Effect (if any) that the proposed Contract
Variation will have on the safe and lawful
operation of passenger services on the
Wellington Region Bus Network

[Insert details of the effect]

[If there is no effect — insert “Nil

Effect (if any) that the proposed Contract
Variation will have on the condition, value, or
whole of life cost of any Transferring Asset,

[Insert details of the effect]

[If there is no effect — insert “Nil
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GWRC Asset or on the safe and lawful use of
any of the foregoing

Effect (if any) that the proposed Contract
Variation will have on any warranty or
guarantee (including any claim thereunder)
given by a supplier or manufacturer in relation
to any Transferring Asset, GWRC Asset or any
of the other assets or systems described at
clause 12 (Other assets and systems used in
the provision of the Services) (to the extent that
the terms of the warranty or guarantee have
been provided to the Operator by any person)
or on any other obligations or liabilities of such
supplier or manufacturer (to the extent that the
Operator has been made aware of the same)

[Insert details of the effect]

[If there is no effect — insert “Nil

The value for money for GWRC arising from the
proposed Contract Variation

[Insert details of the value for money]

[If there is no effect — insert “Nil

Any additional information requested by GWRC | [Insert (if any)]
in connection with the proposed Contract
Variation
Signature of Operator Authorised
Representative
(Signature)
Name: [Inserf]

Position: Operator Authorised Representative

Date:
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Part C - Form of Variation Order

Approved Variation Order — complete Part C below

PartC

Form of approved Variation Order
(Must be completed, signed and issued to the Operator by GWRC)

Date of issue of Variation Order

[GWRC to inser]

Reference number

[GWRC to inser]

Name of proposed Contract Variation or Minor
Contract Variation (as applicable)

[GWRC to insert]

This Variation Order relates to

[Delete the options below that do not apply]

A Minor Contract Variation (as set out in the Minor Contract Variation Notice
above) and is issued pursuant to clause 5 (Minor Contract Variations) of
Schedule 14 (Change Events and Net Financial Impact).

[or]

A GWRC initiated Contract Variation (as set out at Part A and Part B above)
and is issued pursuant to clause 6 (GWRC initiated Contract Variations) of
Schedule 14 (Change Events and Net Financial Impact).

[or]

An Operator initiated Contract Variation (as set out in the above table) and is

issued pursuant to clause 8 (Operator initiated Contract Variations) of
Schedule 14 (Change Events and Net Financial Impact).

Net Financial Impact arising from the proposed
Contract Variation or Minor Contract Variation
(as applicable)

[GWRC to insert in accordance with Schedule 14 (Change Events and Net
Financial Impact). This will be an amount specified in actual values (i.e. real
without indexation) as at the date of either the Indexation Base Date or the
third Quarter of the sixth Year in accordance with paragraph 10.5 (Indexation
of Net Financial Impact) of Schedule 14 (Change Events and Net Financial
Impact).]

[If there is no Net Financial Impact — insert Nil|

Timeframe within which the proposed Contract
Variation or Minor Contract Variation (as
applicable) will be implemented

[GWRC to insert.]

Any conditions attached to the Contract
Variation or Minor Contract Variation (as
applicable)

[GWRC to insert]

[If there are no conditions — insert Ni|

Other relevant matters (if any)

[GWRC to insert - to include any matters which paragraph 6.19 of Schedule 14
(Change Events and Net Financial Impact) contemplates being included in the
Variation Order or, in the case of an Operator initiated Contract Variation, any
conditions attaching to GWRC's approval of such Contract Variation and the
basis on which it is to be implemented, including any relief from obligations (as
referred to in paragraph 8.9 of Schedule 14 (Change Events and Net Financial
Impact))]
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Notice to proceed

GWRC by completing and issuing this Variation Order to the Operator directs
the Operator to implement this [Contract Variation / Minor Contract Variation] in
the timeframe set out above.

Signature of GWRC Authorised Representative

(Signature)

Name: [Inserf]
Position: GWRC Authorised Representative

Date:
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Annexure 17

Transferring Asset Related Party Direct Deed
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Date [insert]

Transferring Asset Related Party
Direct Deed

Relating to Bus Unit(s)

Wellington Regional Council (GWRC)

and

[Transferring Asset Related Party] (Transferring Asset
Related Party )
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Transferring Asset Related Party Direct Deed

Parties

1 Wellington Regional Council, a public statutory gambnstituted under the Local
Government Act 20023WRC); and

2 [Transferring Asset Related Parfgompany numbeiiiser) (Transferring
Asset Related Party).

Background

A GWRC and the Operator have entered into the Partn€ontract for the provision

of the Services.

B The Transferring Asset Related Party has agreathtee certain Transferring
Assets available to the Operator for use in theipian of the Services.

C This Deed sets out the Parties' respective rigidsoaligations in relation to those
Transferring Assets.
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Operative provisions

1. Interpretation

Definitions

1.1  The following definitions apply in this Deed unldbge context requires otherwise:

"Business Day" means a day (other than a Saturday, Sunday orcRdbliday) on
which banks are generally open for business in Mgtn.

"Claim" means any claim, proceeding, action, cause dadmatiemand or suit
(including by way of contribution or indemnity) witier under or in connection with
this Deed, any other Transaction Document or ottserat law, under statute or in
equity, including in tort (whether for negligenceatherwise), for negligent
misrepresentation, for strict liability, for breashfor restitution, including in each
case for payment of money (including damages) oafoextension of time.

" Commencement Date" has the meaning give to it in the Partnering Ganttr
" Confidential Information” means:

(@  all commercially sensitive information and traders¢s already
communicated or subsequently communicated underarnnection with this
Deed or with respect to the subject matter of Beed including (without
limitation) any such information obtained:

(1) in the course of negotiations leading to the casiolu of this Deed; or
(i) in the performance of this Deed;

(b)  any information about the business or property péigson including (without
limitation) any information:

(1) relating to the financial position of that person;

(i) concerning that person’s suppliers and customeits agents or
brokers;

(i)  relating to that person’s internal managementcsire, personnel or
strategies; or

(iv)  comprising the terms of this Deed;

(c) any Intellectual Property Material; and
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(d) any Personal Information collected, used, disclpstmted, managed,
transferred or handled by a Party.

"Dispute” means any dispute, difference of opinion, or disagrent between the
Parties, including any Claim, arising out of ocomnection with this Deed.

" Expert" means a person appointed by the Parties pursualsuse 18.10 or 18.11.

" Financing Acceleration Event” means when any person providing financing under
a Financing Agreement:

@) accelerates repayment of the debt;

(b) declares any indebtedness due and payabletpritsr specified maturity;
(c) cancels the financing; or

(d) enforces any Security Interest.

" Financing Agreement” means any agreement or other arrangement undeh whic
financing of any kind is provided to the TransfegiAsset Related Party.

"GST" means tax chargeable under the GST Act.
"GST Act" means the Goods and Services Tax Act 1985.

" Insolvency Event" has the meaning given to it in the Partnering Gaas if
references in that definition to "Operator" werehe "Transferring Asset Related
Party".

"Lessor" any person who is not themselves a "TransferrirgeARelated Party" (as
defined in the Partnering Contract) who makes adlRarty Transferring Asset
available to the Transferring Asset Related Party.

"Lessor Direct Deed" means an agreement substantially in the form gedtou
Annexure 22l(essor Direct Deegdof the Partnering Contract or in such other fasn
GWRC (acting reasonably) may agree.

"LGOIMA" means the Local Government Official Information &eletings Act
1987.

"Loss' means:

(@) any cost, expense, loss, damage or liability whedhrect, indirect or
consequential (including pure economic loss), presefuture, fixed or
unascertained, actual or contingent; and
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(b)  without being limited by paragraph (a) and onlyie extent not prohibited by
applicable law, any fine or penalty.

" Notice of Dispute” means a written notice in respect of a Disputeeskby one
Party on the other Party and containing the infaionareferred to in clause 18.3.

" Open Book Basis' includes (without limiting the natural meaning bt term):

(@) the provision of all information reasonably reqdite be able to assess all
savings, costs, losses and margins (where payaifteany other relevant
financial or non-financial calculation;

(b)  the provision of a full breakdown of all relevameliminaries, labour,
equipment, materials and other costs, losses angimsan a clear and
transparent manner; and

(c) the conduct by or on behalf of GWRC of such auaiitd inspections of
financial records and other documentation of then$ferring Asset Related
Party in order to enable GWRC to verify the relév@aiculation or other
matter.

"Operator" meansipsert detail$.

" Partnering Contract” means the contract entitled "Partnering Contraseft ref
relating to theipsert name of bus uhiBus Unit executed orirfseri between GWRC
and the OperatorNote - if the TARP Transferring Assets are proviftedhe
Operator's use under more than one Partnering Gastfrthis definition to be
amended accordingly and consequential amendmetis toade throughout the
document (e.g. pluralising reference to the "Paritmg Contract" and amendments to
reflect there is more than one Commencement Date).

"Party" means a party to this deed.

" Personal Information" has the same meaning given in section 2 of theaByi¥ct
1993.

" Prohibited Act" has the meaning given to it in the Partnering @Gatprovided
that references to the Operator in that definisball be deemed to be references to
the Operator or the Transferring Asset RelatedyPart

" Public Holiday" means a day which is a public holiday in Wellingtomccordance
with the Holidays Act 2003.

" Recipient” has the meaning given in clause 20.3.
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"Related Company" means a "related company" as defined in the Corepakt
1993 provided that each reference to "companytian definition shall be deemed to
also include any other body corporate.

"Restricted Confidential Information” means the amount of any Transfer Price
payable in respect of the transfer of the TARP Staming Assets or the TARP
Transferring Asset Agreements.

" Secured Lender” means any person who from time to time has (ordhthld benefit
of) a Security Interest over any or all of the ésseghts, interests or business of the
Transferring Asset Related Party or over its urakéng (in whole or in part).

" Secured Lender Confirmation” means the written confirmation to be provided by
a Secured Lender in the form set out in AnnexuréS2gured Lender Confirmatipn
of the Partnering Contract.

" Security Interest" means each and all of the following:

(@) any mortgage, charge, lien, conditional sale ageserfincluding an
agreement to sell subject to retention of titlée lpurchase agreement, pledge
or other security interest securing the obligattbany person or any other
agreement or arrangement having a similar effext; a

(b) any security interest within the meaning ascrilzethat term under section 17
of the Personal Property Securities Act 1999.

" Senior Executives M eeting" means each panel established under clause 18.4.

" Specific Breach" means a breach by the Operator of any of thosegioas
referred to in clause 12.1 or of the Transfer Agreet.

" Supplier" has the meaning given in clause 20.3.

"TARP Transferring Asset" means a Transferring Asset which is owned by, or
leased, licensed or otherwise made available ¢oTtansferring Asset Related Party.

"TARP Transferring Asset Agreement” means any Transferring Asset Agreement
under which a Third Party Transferring Asset is smadailable to the Transferring
Asset Related Party for use by the Operator.

" Termination Date" means the date on which the Partnering Contramtes<or is
terminated in accordance with its terms.

"Transfer Agreement” means an agreement in the form set out in Annexure
(Transfer Agreemehbf the Partnering Contract.
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"Transfer Price” has the meaning given to it in the Transfer Agreeim

Definitions in Partnering Contract

1.2  Subject to clause 1.1, terms that are definedarPdrtnering Contract have the same
meanings in this Deed.

Rules for interpreting this Deed

1.3  The following rules apply unless the context regsiiotherwise:

131

1.3.2

1.3.3

134

135

1.3.6

1.3.7

1.3.8

1.3.9

1.3.10

1311

headings are for convenience only and do not afifieetpretation;
the singular includes the plural and conversely;
a gender includes all genders;

if a word or phrase is defined, its other gramnatiorms have a
corresponding meaning;

a reference to a person, corporation, trust, pestiig, unincorporated
body, organisation or other entity includes anyheim;

a reference to a clause, Schedule, Annexure orgipés a reference to a
clause of or a Schedule, Annexure or Appendixis, Deed, and a
reference to a paragraph is to a paragraph ofame €£lause, Schedule,
Annexure or Appendix unless the context requirbgemtise;

a reference to an agreement or document (inclualirederence to this
deed) is to the agreement or document as amenaeéld\or
supplemented, novated or replaced, except to ttemegrohibited by this
Deed or that other agreement or document;

a reference to a person includes that person'essiorcs, permitted
substitutes and permitted assigns (and, wherecaybdi, that person's
legal personal representatives);

a reference to legislation or a rule or to a prioviof legislation or rule
includes a modification or re-enactment of it, giséative provision or rule
substituted for it and a regulation or statutoistioment issued under it;

a reference to conduct includes an act, omisstatersent and
undertaking, whether or not in writing;

a reference to an agreement includes any undegtattéed, agreement and
legally enforceable arrangement, whether or netriting, and a reference
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1.3.12

1.3.13

1.3.14

1.3.15

1.3.16

1.3.17

1.3.18

1.3.19

1.3.20

13.21

1.3.22

CONFIDENTIAL Annexure 17

to a document includes an agreement (as so defimed)ting and any
certificate, notice, instrument and document of laing;

a reference to dollars and $ is to New Zealanceoayy,

a reference to a month or to a year is to a calamdath or a calendar
year;

a reference to a right or an obligation of any twanore persons confers
that right, or imposes that obligation as the caag be, on each of them
severally and all of them jointlyDfrafting note - depending on the final
legal structure of the Transferring Asset Relatadty?we may need to
tailor these provisions furthdr.

a reference to a Party is a reference to eaclosetpersons separately;

a reference to writing includes an email and afmgoimeans of
reproducing words in a tangible and permanentlyolagorm;

a reference to an asset includes any real or pargmesent or future,
tangible or intangible, property or asset (inclggintellectual Property
Rights) and any right, interest, revenue or bemefitinder or derived,
from the property or asset;

a reference to any governmental department, priofesisbody,
committee, council, local authority, council cotlied organisation or
other body includes the successors to that bodyprrelevant activity or
function of that body;

a reference to a liability includes any obligatiwhether present or future
or actual or contingent or as a principal, suretgtberwise;

a reference to includes or including or other samilords should be
construed without limitation;

where the time for performing an obligation or exging a right is
expressed by reference to a period of one or morghms before or after a
specified date (theefer ence date) that time period will be determined by
calculating the number of months specified fromréference date, with
the period expiring on the date which is the edeividate to the
reference date, or if there is no such date irittad month, the last day of
that final month;

where the time for performing an obligation or exsing a right is
expressed as being "immediately” following or afterevent or
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circumstance occurring, it means as soon as reblsopiacticable but no
later than 24 hours following or after an eventiocumstance occurring;
and

1.3.23  areference to obligations includes indemnitiesravdies, representations
and undertakings and a reference to breach orlbiedaabligations
includes breach of any indemnities, warranties;esgntations and
undertakings.

Consents or approvals

1.4

2.1

2.2

3.1

If the doing of any act, matter or thing under thised is dependent on the consent or
approval of a Party or is within the discretioradParty, the consent or approval may
be given or the discretion may be exercised canthdly or unconditionally or

withheld by the Party at its absolute discretioteas express provision to the
contrary is made.

Commencement Date

The following provisions of this Deed shall takéeet and be binding upon the
Parties from and including the date of this Deed:

211 Clauses llfiterpretatior) to 6 Restrictions in relation to TARP
Transferring Asset Agreemejtslause 9Kurther assurance and power of
attorney), clause 10Acknowledgements and provision of informaYiand
clauses 12Equitable relief to 40 Counterpart¥; and

2.1.2 any other provision of this Deed which expressligas the Transferring
Asset Related Party to perform an obligation piaothe Commencement
Date.

Except as provided for in clause 2.1, the provisiohthis Deed shall take effect and
become binding on the Parties from and includirg@ommencement Date.

Obligation to make TARP Transferring Assets avai  lable to the Operator
during the Term and restrictions in relation to TAR P Transferring Assets

Except to the extent that:

3.1.1 the Operator is entitled under the Partnering Gantio Dispose of its
right, title or interest in or to a TARP TransfegiAsset;

3.1.2 the Transferring Asset Related Party is entitledeurthis Deed to Dispose
of its right, title or interest in or to any TARRahsferring Asset; or
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3.1.3 the Transferring Asset Related Party is requirenbteate the relevant
TARP Transferring Asset Agreement pursuant to ateBirect Deed,

the Transferring Asset Related Party shall makerthieP Transferring Assets
available to the Operator for use in the provisibthe Services at all times during the
Term.

3.2  Notwithstanding anything to the contrary in anyAgaction Document, the
Transferring Asset Related Party shall only acqUinansferring Vehicles or the use
of Transferring Vehicles which are TARP Transfegriissets to the extent that
GWRC has provided its prior written agreement te pgursuant to clause 10.9A of
the Partnering Contract, including its agreememeiation to those matters specified
in clause 10.9A of the Partnering Contract.

3.3 Promptly following a request to do so, the Tranmsfigr Asset Related Party shall (on
an Open Book Basis) provide GWRC with such infoioratind evidence as GWRC
reasonably requests in respect of any costs reiatiée acquisition of TARP
Transferring Assets which are Transferring Vehieed which may impact on the
calculation of the Transfer Price (including a tka@vn of how such costs have been
calculated).

3.4  For the purposes of clause 3.2, GWRC hereby a¢paes acquisition and use of
those Transferring Vehicles specified in Appendix(Iransferring Vehiclgsof
Schedule 24greement detai)go the Partnering Contract as at the date of the
Partnering Contract. The Transferring Asset Rel®ady acknowledges and agrees
that in the event that GWRC agrees to the acquisdf, or use of, any additional
Transferring Vehicles pursuant to clause 10.9AefRartnering Contract, Appendix
11 (Transferring Vehiclgsof Schedule 2Xgreement detai)go the Partnering
Contract shall be updated by the Operator and GWR€cord the matters as agreed
by GWRC pursuant to clause 10.9A of the Partne@iogtract.

3.5 The Transferring Asset Related Party must not naalkeimprovements, alterations or
changes to any TARP Transferring Asset which isaan3ferring Depot (or permit
such improvements, alterations or changes to be)naldere this will (or is likely to)
materially affect the Transfer Price payable ural@ransfer Agreement without
GWRC's prior written consent (such consent nottatreasonably withheld and to
be promptly provided if the improvements, altenasi@r changes are reasonably
required in order to allow the Operator to complyhvits obligations in the Partnering
Contract).
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4.1

51

5.2

Lessor Direct Deed

In respect of each TARP Transferring Asset which Third Party Transferring Asset
that is made available to the Transferring Assdated Party by a Lessor, the
Transferring Asset Related Party shall:

41.1 execute a Lessor Direct Deed,;
4.1.2 ensure that the Lessor duly executes a Lessortiieed; and
4.1.3 provide a certified copy of such executed Lessoe®iDeed to GWRC,

in each case on or before the later of the datki®Deed and the date on which the
Lessor first makes that TARP Transferring Asseilalée for use by the Transferring
Asset Related Party.

Security Interests and disposals

The Transferring Asset Related Party shall nottereaallow to exist any Security
Interest (other than a Permitted Security Interegty any TARP Transferring Asset
or any TARP Transferring Asset Agreement where saturity Interest will or is
likely to adversely affect:

5.1.1 the transfer to GWRC or its nominee of a TARP Tfamsg Asset or the
transfer of a TARP Transferring Asset Agreemengaoh case in
accordance with clause Adquisition of TARP Transferring Assessd
the terms of the Transfer Agreement or a LessaedDiDeed;

5.1.2 the rights of GWRC under any Transaction Document;

5.1.3 the provision of the Services in accordance withRartnering Contract;
or

5.1.4 the Transferring Asset Related Party's abilitydmply with its
obligations under this Deed.

Except for a transfer to GWRC or its nominee incadance with clause 7

(Acquisition of TARP Transferring Assedsd the terms of a Transfer Agreement or a
Lessor Direct Deed, the Transferring Asset Rel®ady shall not Dispose directly or
indirectly of:

521 any TARP Transferring Asset; or

5.2.2 any right, title or interest in, to or in respettaoy TARP Transferring
Asset,
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5.3

6.1

without the prior written consent of GWRC (such sent not to be withheld where
the relevant TARP Transferring Asset has, subjectause 10.9A of the Partnering
Contract, been replaced with a new TransferringeAssaccordance with the Vehicle
Acquisition Plan or the Depot Acquisition Program(ae applicable) or has been
replaced in accordance with clause B&iistatement of Transferring As3eisthe
Partnering Contract).

Subject to the terms and conditions of this Deed:

5.3.1 the Transferring Asset Related Party grants to GVEREcurity interest
(within the meaning ascribed to that term undetised 7 of the Personal
Property Securities Act 1999 or under any otheneadent law in the
relevant jurisdiction) in respect of the TARP Trimeng Assets to secure
the performance of the Transferring Asset Relatatly® obligations in
respect of those TARP Transferring Assets underieied;

53.2 the rights of GWRC under this clause 5.3 are intamdto, and not in
substitution for, any other rights or interestsSa%RC under this Deed or
otherwise, including, without limitation, any owséip claim to any assets
for which ownership and title has not passed; and

5.3.3 the Transferring Asset Related Party:

€)) agrees that sections 114(1), 133 and 134 of treoRal
Property Securities Act 1999 shall not apply to 8egurity
Interest created in accordance with this Deed,;

(b) agrees that none of the rights as debtor undeiossct
116,120(2), 121,125, 126,127, 129 and 131 of thedpeal
Property Rights Act 1999 apply; and

(c) waives its right to receive a verification statemiarrespect of
any financing statement or financing change stamematating
to any Security Interest.

Restrictions in relation to TARP Transferring As  set Agreements

Subject to clause 6.2, the Transferring Asset Bdl®arty shall not enter into any
lease, licence or other arrangement under whichir@ Party Transferring Asset is
made available for use by the Operator or the Teansg Asset Related Party
(excluding any lease, licence or other arrangerbetween the Transferring Asset
Related Party and the Operator under which thedTParty Transferring Asset is
made available by the Transferring Asset RelatetyPar use by the Operator)
unless the terms thereof have been approved imwity GWRC.
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6.2  The Parties acknowledge that the terms of thosesfeaing Asset Agreements
identified in paragraph 1Rpproved Transferring Asset AgreemégisSchedule 2
(Agreement detai)of the Partnering Contract in the versions séad@nnexure 21
(Approved Transferring Asset Agreemgwiisthe Partnering Contract have been
approved by GWRC for the purposes of clause 6.1.

6.3  The Transferring Asset Related Party shall noteuttthe prior written consent of
GWRC:

6.3.1 amend, vary, supplement or replace any TARP TramsfeAsset
Agreement or permit any other party to such TAR&n§ferring Asset
Agreement to do so;

6.3.2 avoid, release, surrender, terminate, rescindhdige (other than by
performance) or accept the repudiation of any TAREhsferring Asset
Agreement;

6.3.3 suspend the performance of any of its obligatiorden any TARP
Transferring Asset Agreement;

6.3.4 do or permit anything to be done that would enablgive grounds to
another person to do anything referred to in cla@s®.2 or 6.3.3 in
relation to any TARP Transferring Asset Agreement;

6.3.5 waive or grant any indulgence in respect of a niatprovision of any
TARP Transferring Asset Agreement; or

6.3.6 assign, novate or otherwise transfer or Disposmngfor all of its rights or
obligations under any TARP Transferring Asset Agreat to any person
except for an assignment, novation or transfer\R& or its nominee in
accordance with this Deed and a Transfer Agreemeat_essor Direct
Deed.

6.4 GWRC's consent to any matter referred to in cl&8eshall not be unreasonably
withheld or delayed, provided that GWRC may witlthslich consent in its absolute
discretion where GWRC (acting reasonably) consitleathe proposed action will
(or is likely) to:

6.4.1 increase the obligations or liabilities of GWRC {isrnominee) or of a
Purchaser (as defined in the Transfer Agreement):

(@) under any Transaction Document or any Novation asd
defined in the Transfer Agreement and any LessordDi
Deed); or
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6.5

6.6

6.7

(b) otherwise in relation to any TARP Transferring Asseany
TARP Transferring Asset Agreement;

6.4.2 increase the Transfer Price;

6.4.3 adversely affect any person's ability to perforsmibligations in
accordance with the Transaction Documents; or

6.4.4 hinder or prevent the transfer of any TARP TrangigrAsset Agreement
or TARP Transferring Asset in accordance with thetfering Contract,
the Transfer Agreement or any Lessor Direct Deed.

The Transferring Asset Related Party shall enswaedach TARP Transferring Asset
Agreement:

6.5.1 does not contain any provision which would prevesstrict or hinder the
transfer of that TARP Transferring Asset AgreenmerBWRC or its
nominee in accordance with this Deed, a Transfeeément or a Lessor
Direct Deed,;

6.5.2 requires the counterparty to transfer the TARP $i@ming Asset
Agreement and to enter into a Novation Deed (ameéeéfin the Transfer
Agreement and the Lessor Direct Deed), in each aasentemplated by
the Transfer Agreement and the Lessor Direct Deed;

6.5.3 in respect of those TARP Transferring Assets thaflaansferring
Vehicles, allows for the Transferring Asset Reldedity to terminate the
TARP Transferring Asset Agreement and for titlehose TARP
Transferring Assets to vest in the TransferringeA$®elated Party upon
payment of any outstanding amounts under the TARIRSFerring Asset
Agreement; and

6.5.4 may be terminated by the Transferring Asset RelBtaty in the event
that an Insolvency Event occurs in respect of éhevant Lessor.

The Transferring Asset Related Party shall endwatthe term of each TARP
Transferring Asset Agreement in respect of a Tiemisfy Depot will expire on (but
not before) the date falling 24 months after thie de which the Partnering Contract
expires in accordance with clause &4giry of Term of the Partnering Contract (or
would have so expired but for any early terminatbthe Partnering Contract).

The Transferring Asset Related Party shall endqvabdach TARP Transferring Asset
Agreement in respect of a Transferring Vehicle jtes that on:

6.7.1 the date of expiry of the Partnering Contract biugion of time; and
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6.7.2 the date on which all amounts due and payable éy'tansferring Asset
Related Party under the TARP Transferring AsseeAgrent have been
paid,

then:

6.7.3 the term of the TARP Transferring Asset Agreeméuall®xpire; and

6.7.4 full legal and beneficial ownership and title indatio the Transferring
Vehicle automatically transfers to the Transferrgget Related Party
free from any Security Interests.

6.8 Inrespect of those TARP Transferring Asset Agreesevhich relate to TARP
Transferring Assets that are Transferring Vehidles, Transferring Asset Related
Party shall take such action (including enforcitsgights and performing its
obligations under the TARP Transferring Asset Agreats and paying any amounts
payable under the TARP Transferring Asset Agrees)datensure that:

6.8.1 full legal and beneficial ownership and title indaio those Transferring
Vehicles transfers to the Transferring Asset Rdl&arty free from
Security Interests, so that such Transferring Mebiare "Owned
Transferring Assets” (as defined in the Transfere&gient); and

6.8.2 such TARP Transferring Asset Agreements expire,

in each case on the date on which the Partnerimiy& expires by effluxion of time
in order to enable those Transferring Vehiclesadransferred to GWRC or its
nominee as contemplated by clause 7.1.

6.9 The Transferring Asset Related Party shall proGi#¢RC with a certified copy of
each TARP Transferring Asset Agreement enteredlptiine Transferring Asset
Related Party within 3 Business Days following ldter of:

6.9.1 the date of this Deed; and

6.9.2 the date on which such TARP Transferring Asset Agrent has been
executed by all parties.

6.10 Without prejudice to clause 6.1, 6.3 or 6.4, iay time a TARP Transferring Asset
Agreement is:

6.10.1 avoided, released, surrendered, terminated, resttimdpudiated,
discharged or otherwise ceases to be in full farct effect, the
Transferring Asset Related Party shall immediatelyfy GWRC and
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shall, promptly following a request, provide sunformation in
connection therewith as GWRC may reasonably regaest

6.10.2 amended, varied, supplemented or replaced, thesfEnaimg Asset
Related Party shall immediately provide a certiftegy of the TARP
Transferring Asset Agreement as amended, variguhlemented or
replaced to GWRC.

7. Acquisition of TARP Transferring Assets

7.1  Subject to clause 7.3, on termination or expiryhef Partnering Contract, the
Transferring Asset Related Party shall transfé@WéRC or its nominee (and GWRC
shall acquire or shall procure that its nomined! steauire) all of the Transferring
Asset Related Party's right, title and intereshsn TARP Transferring Assets and the
TARP Transferring Asset Agreements subject to aretcordance with the terms of
the Transfer Agreement, provided that this clautgand the Transfer Agreement)
shall not apply to:

7.1.1 any TARP Transferring Asset to the extent thatTtrtensferring Asset
Related Party has Disposed of that TARP Transfgrisset or its right,
title or interest in or to the TARP Transferrings&s in accordance with
this Deed,;

7.1.2 any TARP Transferring Asset Agreement to the extiesit the TARP
Transferring Asset Agreement is no longer in effeatluding those
TARP Transferring Asset Agreements which expirdrendate of expiry
of the Partnering Contract as contemplated by ela6s7 and 6.8); or

7.1.3 any TARP Transferring Asset Agreement that has Ibesated pursuant
to clause 2Novation on termination or expiry of the Partneri@gntrac)
or clause 4Novation following an Event of Defautif a Lessor Direct
Deed.

7.2  Subject to clause 7.3, the Transferring Asset RdlRarty shall and GWRC shall (or
shall procure that its nominee will) enter intorafisfer Agreement in respect of the
TARP Transferring Assets and the TARP TransferAsget Agreements no later
than:

7.2.1 60 Business Days prior to the Termination Date (eliee Partnering
Contract expires by effluxion of time); or

7.2.2 2 Business Days after the date on which GWRC mgtifne Transferring
Asset Related Party in writing that GWRC or the @pa& has served a
notice terminating the Partnering Contract in adaace with its terms.

Annexure 17 (Transferring Asset Related Party Direct Deed) — Execution Version — May 2018 Page 19 of 42



Partnering Contract CONFIDENTIAL Annexure 17

7.3

7.4

8.1

9.1

9.2

Clauses 7.1 and 7.2 and the Transfer Agreemeritrsitadpply to the extent that:

7.3.1 as at the Termination Date, the Operator or thesfearing Asset Related
Party is party to any other contract with GWRC whig in effect and
under which the Operator or the Transferring Assdated Party (as
applicable) is (or, subject to the satisfactiorafhditions precedent, will
be) required to provide passenger services in ce¢gppea PTOM Unit; and

7.3.2 the TARP Transferring Assets and TARP TransferAsget Agreements
are reasonably required by the Operator or thesfearnng Asset Related
Party to perform its obligations under the contraéérred to in clause
7.3.1.

If the Transferring Asset Related Party (actingsogeably) considers that this clause
7.3 applies (or is likely to apply) it shall immatkly notify GWRC in writing
specifying the relevant TARP Transferring Assetd ®ARP Transferring Asset
Agreements and the Transferring Asset Related Bhaslf promptly provide such
other information relating to the matters refert@éh clauses 7.3.1 and 7.3.2 as
GWRC may request.

The Parties shall comply with their respective gdions under each Transfer
Agreement.

Due Diligence

Without prejudice to any other rights of GWRC unttes Deed or any other
Transaction Document, the Transferring Asset ReélR&ty grants to GWRC and its
nominees the right of access to each TARP TramsfeAsset on reasonable notice to
carry out the usual purchaser's due diligence ahghtions, including without
limitation due diligence as to the condition of I@RP Transferring Assets, any
improvements made to the TARP Transferring Asseds where applicable, site and
ground conditions (including the extent of any Gonination).

Further assurance and power of attorney

Subject to clause 7.3, the Transferring Asset RdlBarty shall facilitate the transfer
of the TARP Transferring Assets and TARP TransfgrAsset Agreements in
accordance with clause 7.1 and the Transfer Agragrard the Transferring Asset
Related Party shall promptly take all necessangadgtncluding executing, filing and
lodging documents) required to give effect thereto.

The Transferring Asset Related Party shall notughoits acts or omissions prevent,
restrict, frustrate or hinder the transfer of a®yRP Transferring Asset or TARP
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9.3

9.4

10.

10.1

10.2

Transferring Asset Agreement as contemplated IsyDieied and the terms of the
relevant Transfer Agreement.

Subject to clause 7.3, the Transferring Asset RdlBarty for valuable consideration
(receipt of which is hereby acknowledged):

9.3.1 irrevocably appoints GWRC (and any person nominae@WRC) as its
attorney with full power and authority to do anytfpithey consider
necessary (including completing and entering igiceaments, contracts,
deeds (including a Transfer Agreement) and trariefgrights or assets)
to effect the transfer of the TARP Transferring édtssand TARP
Transferring Asset Agreements in accordance wahsz 7.1 and the
Transfer Agreement, provided that GWRC (and angg@enominated by
GWRC) may only exercise a power of attorney grapi@duant to this
clause 9.3.1 if the Transferring Asset RelatedyHails to execute a
required document or perform any of its obligatianthin 3 Business
Days of being requested in writing to do so by GWRC

9.3.2 agrees to immediately ratify and confirm whatewica is taken by
GWRC or its nominee referred to in clause 9.3.ayioled that such action
is not unlawful or negligent; and

9.3.3 agrees that it shall promptly on request by GWRE&cate and deliver to
GWRC a separate power of attorney on the termiisttause 9.3 by way
of a deed or otherwise in such form as GWRC magaeably require.

The Transferring Asset Related Party agrees thattamey appointed under clause
9.3 is not liable for any Loss the Transferring étisRelated Party may suffer or incur
as a result of the attorney's actions, other thahe extent that such actions are not
contemplated by clause 9.3.

Acknowledgements and provision of information
The Transferring Asset Related Party:

10.1.1  acknowledges that GWRC has rights to access apéddhgor to procure
that its nominees access and inspect) the TARPsTaaing Assets under
the Partnering Contract; and

10.1.2 agrees that it shall not through its acts or ororssprevent, restrict,
frustrate or hinder the exercise by GWRC of sughts.

The Transferring Asset Related Party acknowledgaisa failure by it to comply with
the terms of this Deed may give rise to an Eveefault or a Termination Event
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(each as defined in the Partnering Contract) anta@sult in the Partnering
Contract being terminated.

10.3 As soon as reasonably practicable to do so follgwimequest from GWRC (but no
later than 15 Business Days following such requeést)Transferring Asset Related
Party shall provide to GWRC:

10.3.1 its reasonable estimate of the current market vaflwach of those TARP
Transferring Assets that are Transferring Depots;

10.3.2 its estimate of the current Transfer Price payahter the Transfer
Agreement in respect of the TARP Transferring Asstbie estimate to be
in such format and contain such content and breaikdss is reasonably
required by GWRC; and

10.3.3  such documentation and other supporting eviden€&/dRC may
reasonably require to verify the estimates provioethe Transferring
Asset Related Party.

10.4 The Transferring Asset Related Party shall permyjt@erson appointed by GWRC
(or its nominee) to undertake a valuation of thanBferring Depots, subject to
GWRC giving reasonable prior notice to the TramgfigrAsset Related Party. The
Transferring Asset Related Party shall provideasrable assistance to any such
person and shall not hinder, restrict or prevevdlaation taking place. Such
valuations may be undertaken as many times as G{HBR{Dg reasonably) considers
appropriate.

10.5 The Transferring Asset Related Party agrees thaRG\Way provide any Potential
Incoming Operator, Incoming Operator or Purchaasdgfined in the Transfer
Agreement) with:

10.5.1  copies of any TARP Transferring Asset Agreementl(iding copies of
any amendment, variation, supplement or replacethen¢to); and

10.5.2 any information given by or on behalf of the Traarshg Asset Related
Party to GWRC in relation to the TARP Transferriggets or TARP
Transferring Asset Agreements,

in each case provided that such recipient has geova duly executed Incoming
Operator Confidentiality Undertaking.

11.  Use of TARP Transferring Assets pending transfe  r

11.1 From and including the Termination Date until tlaéedon which the transfer of a
TARP Transferring Asset or TARP Transferring Asdgteement is completed in
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accordance with the Transfer Agreement, the TransteAsset Related Party shall
permit GWRC and its nominees (at the absolute elitor of GWRC) to do any or all
of the following:

11.1.1  access, take possession and control of, occupusathe relevant TARP
Transferring Asset;

11.1.2  insure the relevant TARP Transferring Asset on gewhich are consistent
with the then current standard market practiceewNealand for insuring
assets which are similar to the Transferring Asset;

11.1.3  exercise the rights of the Transferring Asset Reld&arty under the
relevant TARP Transferring Asset Agreement andfmfen any warranty
relating to the TARP Transferring Asset; and

11.1.4  perform any or all of the obligations of the Traarsing Asset Related
Party under any relevant TARP Transferring Assatefgent in
accordance with the terms thereof.

11.2 Subject to clause 11.3, within 5 Business Day®Walhg a demand, the Transferring
Asset Related Party shall pay to GWRC any costsried by GWRC or its nominee
arising in connection with those matters referethtclause 11.1.2 or clause 11.1.4
and which relate to the period prior to the datevbich the transfer of the TARP
Transferring Asset or TARP Transferring Asset Agneat (as applicable) is
completed in accordance with the Transfer Agreepextept to the extent that:

11.2.1  GWRC recovers the same from the Operator undePdneering
Contract; or

11.2.2  the Purchaser (as defined in the Transfer Agreemecbvers the same
under the Transfer Agreement.

11.3 Subject to clause 11.4, to the extent that:

11.3.1 GWRC or its nominees access, take possession aielcof, occupy or
use a TARP Transferring Asset pursuant to clausk ahd

11.3.2 the delay in completing the transfer of a TARP Ffarring Asset or
TARP Transferring Asset Agreement was not causenbotributed to by
the Operator, the Operator Associates, the TraimsfeAsset Related
Party or any other "Transferring Asset RelatedyPd&s defined in the
Partnering Contract),

the Transferring Asset Related Party shall ndidise for costs under clause 11.2 and
GWRC shall pay (or shall procure that its nomineglispay) to the Transferring
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Asset Related Party the reasonable and substahtiasts incurred by the
Transferring Asset Related Party in making the TAR&nsferring Asset available
pursuant to clause 11.1, provided that there $tatio double recovery by the
Operator or the Transferring Asset Related Parth@fsame amounts, whether under
the Partnering Contract, this Deed, the Transfeefment or otherwise.

11.4 Clause 11.3 shall not apply where the Partneringii@ot is (or is in the process of
being) terminated pursuant to clause A@r(nination for Termination Eventef the
Partnering Contract.

12.  Equitable relief

12.1  Without limiting any other provisions of this Deedany other right or remedy of
GWRC, the Transferring Asset Related Party ackndgds that damages may not be
an adequate remedy for any breach by it of clauS=8éurity Interests and disposgls
6 (Restrictions in relation to TARP Transferring Aségteemenis 7 (Acquisition of
TARP Transferring Assgts8 (Due Diligencg, 9 (Further assurance and power of
attorney, 10 Acknowledgements and provision of informafjiam 11 Use of TARP
Transferring Assets pending trangfef this Deed or any breach by it of the Transfer
Agreement.

12.2 The Transferring Asset Related Party agrees th#tput limiting any other right,
remedy or action GWRC may have in connection wity actual or threatened
Specific Breach, GWRC is entitled to seek equitaelief and remedies (including
specific performance or injunctive or declaratagljaf) to restrain, rectify or
compensate it for any actual or threatened SpeBikach by the Transferring Asset
Related Party and the Transferring Asset Relatety Bgrees not to oppose the
granting of such relief or remedies on the basas 8WRC has not or will not suffer
any actual loss or damage.

13.  GWRC and its nominees not mortgagee in possessi  on or liable
13.1 To the extent permitted by applicable law, GWRC asdominees:

13.1.1  shall not be, nor account or be liable as, mortgaggossession due to the
existence or exercise of any right or remedy udén connection with
this Deed; and

13.1.2  shall not be liable to anyone for any Loss in ielato an exercise or
attempted exercise of a right or remedy under @oimmection with this
Deed, or any failure or delay in exercising sugtrior remedy.
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14. Secured Lender Confirmations

14.1 Within 10 Business Days following the date of thised, the Transferring Asset
Related Party shall provide to GWRC a duly exec®edured Lender Confirmation
from each person who as at the date of this Pamtn@ontract is a Secured Lender.

14.2 If, after the date of this Deed, any other persecomes a Secured Lender, the
Transferring Asset Related Party shall provide GWRI a Secured Lender
Confirmation from that person within 10 Businesg/®af the date on which any
Security Interest is granted by the TransferringedRkelated Party in favour of that
person.

14.3 The Transferring Asset Related Party shall (tomtlaeimum extent permitted by Law)
indemnify GWRC (and keep GWRC so indemnified) omdad from and against
any Claim or Loss incurred by GWRC as a consequeh@VRC giving a Secured
Lender an undertaking referred to in paragrapht®fSecured Lender Confirmation,
including any costs incurred in obtaining a valoatof any assets as contemplated by
the Secured Lender Confirmation.

15.  Financing Acceleration Events

15.1 Within 3 Business Days following the occurrencedfinancing Acceleration Event
or of the Transferring Asset Related Party becoraingre that a Financing
Acceleration Event is reasonably likely to ocche Transferring Asset Related Party
shall provide written notice to GWRC setting out fietails of that Financing
Acceleration Event, the impact that the Financingéeration Event is likely to have
on the Transferring Asset Related Party and thesgteat will be taken by the
Transferring Asset Related Party to rectify or othise deal with such Financing
Acceleration Event.

15.2 The Transferring Asset Related Party shall updM#&R@ regularly as to the status of
the Financing Acceleration Event and, if requestedo so by GWRC, shall promptly
provide such further information in relation to thi@ancing Acceleration Event as
GWRC may reasonably require from time to time.

16. Representations and warranties
16.1 The Transferring Asset Related Party representsvamdhnts to GWRC that:

16.1.1  (Prohibited Act) neither it nor any one acting on its behalf have
committed any Prohibited Act;

16.1.2  (information provided) all information and documents given by the
Transferring Asset Related Party (or anyone aamgs behalf) to
GWRC under or relating to this Deed, the Transfgre&ment, the TARP
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16.1.3

16.1.4

16.1.5

16.1.6

16.1.7

16.1.8

16.1.9

16.1.10

CONFIDENTIAL Annexure 17

Transferring Assets or the TARP Transferring Agsgeements was
when given, and remains, true, complete and aceuratll material
respects;

(status) it is validly existing under the laws of its p&aof incorporation or
registration;

(power) it has the power to enter into and perform itgalbions under the
this Deed and the Transfer Agreement, to carntlmtransactions
contemplated by those documents and to carry druggess as now
conducted or contemplated;

(not atrustee) in entering into this Deed and the Transfer Agrent, it is
not acting as responsible entity or trustee oftamst or settlement or as an
agent on behalf of another entity;

not used;

(cor por ate action) it has taken all necessary corporate action tiocaise
the entry into and performance of this Deed andrtia@sfer Agreement
and to carry out the transactions contemplatedhbge documents;

(valid and binding) this Deed creates (and the Transfer Agreemeht wil
when executed create) valid and binding obligatems will be
enforceable in accordance with its terms, subjeeity necessary
stamping and registration, Laws generally affectiregitors' rights and
general principles of equity;

(noviolation) The execution and performance by it of this Daed the
Transfer Agreement and each transaction contentplatder those
documents did not and will not violate in any reteprovision of:

(@) any applicable law;

(b) its constitution or other constituent documents; or

(c) any other document or agreement that is bindinig onits
assets;

(legal proceedings) no litigation, arbitration or other proceedings a
current, pending or to its knowledge, threatenddchy if adversely
determined, would or could have a material adveffezt upon it or its
ability to perform its obligations under this De#lte Transfer Agreement
or any TARP Transferring Asset Agreement;
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16.1.11

16.1.12

16.1.13

16.1.14

16.1.15

16.1.16

16.1.17

16.1.18
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(financial status) there has been no material change in the financia
condition of the Transferring Asset Related Parityolv would prejudice
its ability to perform its obligations under thi&d, the Transfer
Agreement or any TARP Transferring Asset Agreement;

(Insolvency Event) no Insolvency Event has occurred in relatiort;to i
(judgments) there is no unsatisfied judgment against it;
(authorisations) each authorisation that is required in relatin t

(@) the execution, delivery and performance by it @& theed and
the Transfer Agreement and the transactions coriédetpby
those documents;

(b) the validity and enforceability of this Deed and ffransfer
Agreement; and

(c) its business as now conducted or contemplated,

has been obtained or effected and remains iridtde and effect, it is in
compliance with them and it has paid all applicdbts in respect of
them:;

(assets not held astrustee) it does not hold any assets (including the
TARP Transferring Assets) as the trustee or resplenentity of any trust
except to the extent that this has been disclas@N¥RC and GWRC has
provided its written consent (such consent nottaireasonably
withheld);

(facts and circumstances) it is not aware of any facts or circumstances
that have not been disclosed to GWRC in writing tauld, if disclosed,
be likely to materially adversely affect the deaisof a prudent and
reasonable public sector entity considering whetherot to enter into this
Deed or a Transfer Agreement with it;

(provision of information) if called upon to do so by GWRC, the
Transferring Asset Related Party will promptly pdes GWRC with such
information relating to the TARP Transferring Assahd the TARP
Transferring Asset Agreements as GWRC may reaspmequire
(including such information as may be requireddmplete the Transfer
Agreement) provided that any disclosure by GWRGuwh information
shall be subject to clause 22;

(insurance) it will not do anything that may invalidate:
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16.2

16.3

16.4

17.

17.1

€)) any insurance policy held by the Operator in refato the
TARP Transferring Assets; or

(b) any insurance policy held by GWRC in relation te TARP
Transferring Assets to the extent that the TransigAsset
Related Party has been made aware of the ternrs/cfuech
insurance policy held by GWRC,;

16.1.19 (compliance) it has duly observed and complied in all respeadtis the
provisions of all applicable Laws and all orderstices, awards and
determinations made by any Governmental Entitynynsay relating to or
binding on any of the TARP Transferring Assets;

16.1.20 (no default) it has not breached the terms of any TARP TransfipAsset
Agreement and no circumstances exist which (whetherediately or
with the passing of time) may result in the terrtiom rescission or
suspension of any TARP Transferring Asset Agreeaart

16.1.21 (compliance with the Partnering Contract) each TARP Transferring
Asset complies with all applicable requirementshef Partnering Contract
and is fit for its intended purpose.

The representations and warranties in clause 16.¢ieen by the Transferring Asset
Related Party on the date of this Deed and shalkleened repeated on each day
thereafter up to and including the Termination Oateeference to the facts existing
on that day.

The Transferring Asset Related Party shall immedtjatotify GWRC in writing

upon becoming aware that any representation orawgrigiven or deemed repeated
by it under this Deed has become untrue, incomentisleading in any material
respect at any time prior to the Termination Date.

The Transferring Asset Related Party acknowledgais@WRC has entered into or
will enter into this Deed and/or any other TrangscDocument to which it is party
in reliance on the representations and warrantie@y the Transferring Asset
Related Party in clause 16.1.

Indemnity

The Transferring Asset Related Party shall (tonlaimum extent permitted by Law)
indemnify GWRC (and keep GWRC so indemnified) omdad from and against
any Claim or Loss that GWRC may suffer or incusiaig out of or in connection

with a breach by the Transferring Asset RelatedyR#rthis Deed or the Transfer
Agreement (including a breach of any representati@mranty or undertaking given
by the Transferring Asset Related Party under@aisd or the Transfer Agreement).
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18.

Dispute resolution procedure

Application of Procedure

18.1

18.2

Any Dispute shall be dealt with under this clau8egfiovided that nothing in this
clause 18 will prevent a Party from applying tooait of competent jurisdiction to
seek urgent or interim relief.

Except as provided for in clause 18.1, no Party otagmence court proceedings

unless and until the steps provided by this cld@skave been undertaken, or one
Party has attempted to follow the steps and therd?arty has failed to participate,
and the steps have not resolved the Dispute.

Referral to Senior Executives Meeting

18.3

18.4

18.5

18.6

18.7

A Party may refer a Dispute for resolution by tlemi®r Executives Meeting by
serving a Notice of Dispute on to the other Payting out a brief description (to be
no more than 5 pages in length) of the Disputeaanihdication of the amount
involved (if any) as well as the relief or remedyght.

Within 3 Business Days after the referral to thai@eExecutives Meeting under
clause 18.3, each of the Parties shall nominagmi@isrepresentative (being a general
manager or managing director or equivalent) withabthority to settle the Dispute
who shall attend the Senior Executives Meeting.

The Senior Executives Meeting will determine itshopvocedures (if any) for the
resolution of the Dispute as expeditiously as fmssiDecisions of the Senior
Executives Meeting must be made by unanimous agreeaf the members of the
Senior Executives Meeting. Any decision of theiSeBxecutives Meeting is

binding on the Parties once reduced to writing sigded by all of the members of the
Senior Executives Meeting. All discussions of 8smior Executives Meeting are
held on a without prejudice basis unless expresgiged otherwise.

If the Dispute is not resolved by the Senior Exaest Meeting within 10 Business
Days after referral to the Senior Executives Megfor such other period agreed by
the Senior Executives Meeting), the Dispute willdeemed to be not resolved and
any Party may, as the next step, refer the Disjputeediation.

Mediation

If any Dispute is referred to mediation in accommamwith clause 18.6, the mediation
must be conducted in accordance with the Medidatocol of the Arbitrators' and
Mediators' Institute of New Zealand Inc. The médimmust be conducted:

18.7.1 by a single mediator agreed upon between the Baadiie
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18.7.2  in default of such agreement within 10 Businessaier the Dispute is
referred to mediation, by a single mediator setkbtethe Arbitrators' and
Mediators' Institute of New Zealand Inc.

18.8 If the Dispute is not resolved by mediation:

18.8.1  the Parties may by written agreement refer the idespo Expert
determination within 5 Business Days after the agion of the
mediation; or

18.8.2  provided no referral to Expert determination is madder clause 18.8.1,
either Party may commence proceedings to have iggui2 determined
by a court of competent jurisdiction.

Expert determination

18.9 For those disputes required by this Deed to beredalirectly to Expert
determination or which this Deed otherwise expsesalvisages may be referred to
Expert determination, and for any Dispute thatgiead by the Parties pursuant to
clause 18.8.1 to be referred to Expert determinatite procedure set out in
clauses 18.10 to 18.15 shall apply.

18.10 The Parties shall, within 5 Business Days of refleir Expert determination,
endeavour to agree upon a single expert (who naustdependent of the Parties and
must have qualifications and experience approptatbe matter in dispute) to whom
the matter will be referred for determination. Teties shall promptly appoint the
relevant person as the Expert.

18.11 If within 10 Business Days of referral to Expertetenination, the Parties have not
agreed upon the appointment of the Expert, thad2ashall request:

18.11.1 the then president of the Chartered Accountantsraliessand New
Zealand (for technical, financial, valuation, ecomo or accounting
issues); or

18.11.2 the then president of the New Zealand Bar Assamidfior all other
issues),

to nominate the person to be appointed as the Expewided that if a dispute
involves both issues falling within clause 18.14nH other issues, the Parties shall
request the then president of the New Zealand Bapéiation to provide the
nomination. The Parties shall promptly appointpeeson so nominated pursuant to
this clause 18.11.

18.12 The Parties shall instruct the Expert to:
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18.12.1 determine the Dispute within the shortest practesine, and in any
event within 30 Business Days unless otherwiseeabby the Parties; and

18.12.2 deliver a report to the Parties stating the Expeltermination and setting
out the reasons for the determination.

18.13 The procedures for the conduct of the processdarao make the determination will
be determined by the Expert and shall provide ®aoty with a fair opportunity to
make submissions in relation to the matter in dispu

18.14 Any process or determination by the Expert willhbade as an expert and not as an
arbitrator. The determination of the Expert wil tinal and binding on the Parties,
except in the case of a manifest error in the @E®cé determination or the
determination itself or in the event of the deteration being influenced by fraud or
corruption of the Expert or any of the Partiesywhich case either Party (except a
Party whose fraud or corruption influenced the eieation) may commence court
proceedings to challenge or to resist the enforo¢miethe determination of the
Expert.

18.15 Each Party shall bear its own costs of and incaldntany Expert determination
under this clause 18. The costs of the Experthelshared equally between GWRC
and the Transferring Asset Related Party.

Performance of obligations pending resolution of di spute

18.16 Despite the existence of a Dispute, each Party sbiatinue to perform its obligations
under this Deed and the Transfer Agreement.

Survival
18.17 This clause 18 survives the expiry or terminatibths Deed.

19. Set off

19.1 GWRC may at any time deduct from any amount payabiee Transferring Asset
Related Party:

19.1.1  any Moneys Owing to GWRC; and

19.1.2  any Claim to Moneys Owing that GWRC may have addhes
Transferring Asset Related Party,

whether under this Deed, any Transfer Agreemeangrother Transaction Document
or otherwise.
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19.2

20.

20.1

20.2

20.3

20.4

21.

21.1

21.2

22.

The Transferring Asset Related Party shall nonhgtteme deduct or set-off from any
amount otherwise due to GWRC under or in connedtiitim this Deed or any other
Transaction Document:

19.2.1 any money due from GWRC to the Transferring Assdafed Party; or

19.2.2  any Claim to money that the Transferring Asset iRel@arty may have
against GWRC,

whether under or in connection with this Deed or ather Transaction Document or
otherwise.

Goods and Services Tax

In this clause 20, words and phrases defined iIGBE Act have the meaning given
in the GST Act, unless the context requires othezwi

Unless expressly provided to the contrary in thee@ any consideration payable for
a supply made under this Deed is stated beforadt#ion of any GST chargeable on
that supply.

The Parties agree that where GST is chargeablesap@y made by one Party

(the" Supplier") to the other Party (theRecipient” ) under this Deed, the Supplier
shall issue a valid tax invoice to the Recipierd #re Recipient shall pay to the
Supplier the GST chargeable on that supply, intamdto the consideration payable
for that supply. The Recipient shall pay the G&The Supplier at the same time as
the consideration is paid by the Recipient to thpdier.

The Transferring Asset Related Party shall prompibvide GWRC with any
information reasonably requested by GWRC in retatothe amount of GST
chargeable on a supply made under this Deed arabfely GWRC.

Survival of obligations

The expiry or termination of this Deed shall beheiit prejudice to the accrued
rights, liabilities and obligations of each Partyad the date of such expiry or
termination.

Clauses 1, 2, 12, 13 and 17 to 40 (inclusive) arydoaovision of this Deed which is
expressly or impliedly to apply after the termioator expiry of this Deed shall
survive such termination or expiry.

Confidentiality

General Obligations

Annexure 17 (Transferring Asset Related Party Direct Deed) — Execution Version — May 2018 Page 32 of 42



Partnering Contract

CONFIDENTIAL Annexure 17

22.1 Subject to clauses 10.5 and 22.2, GWRC and thesfeaing Asset Related Party
shall keep confidential and not make or cause &utasure of any of the other
Party's Confidential Information without the prigritten consent of that other Party.

Exceptions

22.2 The Parties' obligations in clause 22.1 do notyafiptlisclosure to the extent that the
disclosure is:

2221

22.2.2

22.2.3

22.2.4

22.2.5

by a Party to its financiers, subcontractors, legaither professional
advisers, auditors or other consultants or emppéthat Party or a
shareholder or Related Company of that Party, @ ease for the purpose
of enabling that Party to perform its obligatiomsegercise its rights in
relation to this Deed (or the transactions contanepl hereunder) or for
the purpose of advising that Party in relation ¢b@rprovided that the
Party disclosing the Confidential Information sheadisure that the
recipient:

(@) is made aware of this clause 22; and

(b) shall keep such information confidential on the saerms as
this clause 22;

of information which is at the time lawfully in thmssession of the
disclosing Party through sources other than therd®arty, provided that
the disclosing Party has no reason to believesinett source is itself
bound by an obligation of confidence to the peran disclosed that
information or is otherwise prohibited by Law fraidisclosing such
information;

required by Law or by a lawful requirement of angligial authority,
Governmental Entity or recognised stock exchangénggurisdiction
over a Party or its Related Company provided thihgre the disclosing
Party is the Transferring Asset Related Party,Titssferring Asset
Related Party provides written notice to GWRC @&f tequired disclosure
promptly on receipt of notice of the required distire (if it is permitted
to do so by Law);

required in connection with legal proceedings, taakion, mediation or
expert determination relating to this Deed, then¥far Agreement or any
other Transaction Documents or for the purposealoising a Party in
relation thereto;

by GWRC to a proposed or prospective Incoming Gpeiar any
Potential Incoming Operator or any such persoriisass, employees,
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agents, consultants, contractors, financiers angais, provided that the
Incoming Operator or Potential Incoming Operatsrdpplicable) has
provided a duly executed Incoming Operator Confiddity Undertaking;

22.2.6 by GWRC of, or in connection with, the "commerdialiatio” of a PTOM
Unit (as contemplated by the Procurement Manuai),Ll&eague Table,
Farebox Revenue or patronage information; or

22.2.7 made by GWRC in accordance with clauses 22.3 to & OIMA).

LGOIMA

22.3 The Transferring Asset Related Party acknowledgaisGWRC is subject to
LGOIMA and may be obliged to disclose informatiamc{uding Confidential
Information and any other information held by cantors engaged by GWRC) in
accordance with the provisions of LGOIMA.

22.4 Subject to clause 22.5, if GWRC receives a requeder LGOIMA for any
information held by the Transferring Asset Rela®edlty in its capacity as the
Transferring Asset Related Party, then:

22.4.1  GWRC shall notify the Transferring Asset Relatedyaf the request;

22.4.2  GWRC will consult with the Transferring Asset Rel@tParty on whether
the request relates to Confidential Information amether or not there are
grounds for withholding disclosure of all or paftloe relevant
Confidential Information; and

22.4.3 either:

(@) if the Transferring Asset Related Party consideesrequest
relates to the Transferring Asset Related Partgsfidential
Information, within 2 Business Days of receivinglsu
notification pursuant to clause 22.4.1, the Tramisfg Asset
Related Party shall demonstrate to GWRC the gro(ihdsay)
under LGOIMA for withholding disclosure of all oap of the
relevant Confidential Information; or

(b) if the request does not relate to the Transferfsget Related
Party’s Confidential Information or if GWRC reastha
considers that there are no grounds under LGOIMA fo
withholding disclosure of all or part of the releta
Confidential Information, the Transferring Asset@®ed Party
shall provide such information to GWRC within 3 Bwess
Days of a written request from GWRC.
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22.5

23.

23.1

24,

24.1

24.2

24.3

25.

25.1

25.2

For the avoidance of doubt, nothing in this cla2®eshall cause or require GWRC to
breach GWRC'’s obligations under LGOIMA.

Media Management

Except to the extent that the Transferring Asséatied Party is expressly obliged to
do so under this Deed or is otherwise requiredtealby Law or the requirements of
any recognised stock exchange having jurisdictiar the Transferring Asset
Related Party or a Related Company of the TranstpAsset Related Party, the
Transferring Asset Related Party shall not by fitselconjunction with other PTOM
Operators, indirectly through any industry assdoaaor otherwise, make, participate
in or issue any press release or other public amc®uent relating to this Deed or any
other Transaction Document without the prior writegproval of GWRC. Where
GWRC has granted its approval to any such presaselor public announcement, the
Transferring Asset Related Party shall ensuredihelh press release or public
announcement (as applicable) is in the form appmtdyeGWRC

Assignment

The Transferring Asset Related Party shall nottereaallow a Security Interest over
or in any other way, whether directly or indirecthgsign, novate, transfer, dispose of,
part with possession of, create or allow any irgeire, or otherwise deal with any of
its rights or obligations under this Deed or anyeotTransaction Document to which

it is a Party without the prior written consent@VRC.

The Transferring Asset Related Party shall proeidyg request for consent under
clause 24.1 at least 20 Business Days prior tpthposed effective date of the
relevant action.

GWRC may assign, novate, transfer or otherwiseodisf any right or obligation
under this Deed or any other Transaction Docunweahy local authority or council
controlled organisation of a local authority (eashdefined in the LGA) or to any
other Governmental Entity and the Transferring Agsdated Party hereby consents
to the same. The Transferring Asset Related Phely promptly execute any such
documents as GWRC may reasonably require to gheeteb such transaction.

Notices

Any notice required to be given in relation to tBised will, except where otherwise
expressly provided, be in writing and in Englishl @elivered to the relevant
addressee in accordance with clause 25.3.

This clause 25.2 is subject to clause 25.4. Aceatiay be:
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25.2.1  personally delivered, in which case it will be deehto be given upon
delivery at the relevant address; or

25.2.2  if sent from and to places within New Zealand, sgnfast pre- paid post,
in which case it will be deemed to have been gi@&usiness Days after
the date of posting; or

25.2.3  if sent from or to any place outside New Zeala®edt $y pre-paid priority
airmalil, in which case it will be deemed to havermegiven 10 Business
Days after the date of posting; or

25.2.4  sent by email, in which case it will be deemedawgehbeen given at the
time at which it arrives in the recipient's inforioa system, provided that
if there is any dispute as to when an email has beeeived, the email
shall be deemed to have been received at the timbkieh the email was
sent as evidenced by a printed copy of the emailiged by the sender
which evidences that the email was sent to theecoamail address of the
recipient; or

25.2.5 delivered by courier requiring signature as prdakaeipt to the relevant
address, in which case it will be deemed to haenlggven when signed
for.

25.3 The initial addressee, addresses and other releetats of each Party are set out
below:

[insert notice details of each Party including noatéd recipient's name or job tifle

A Party may provide written notice to the othertlearof any change to the
addressee, address or other relevant details,dqa@vhat such notification will only
be effective on the date specified in such notice Business Days after the notice is
given, whichever is the later.

25.4 Where any notice is deemed given pursuant to clabise
25.4.1  before 9.00 am or after 5.30 pm (local time) atplaee of receipt; or

25.4.2  on aday which is a Saturday, Sunday or a public&ypin the place of
receipt,

then such notice will be deemed given at 9.00 axcr(ltime) on the next day at the
place of receipt which is not a Saturday, Sundayuilic holiday. For the purposes
of this clause 25.4 the place of receipt of a moiscthe applicable postal address for
the receiving Party in accordance with clause 2a&&spective of whether the notice
is communicated by email or otherwise.
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26.

26.1

26.2

27.

27.1

27.2

28.

28.1

29.

29.1

Relationship between Parties

Notwithstanding the use of the word "partnering™martnership”, nothing in this
Deed, is to be construed or interpreted as colfistitthe relationship between the
Parties as a partnership, quasi-partnership, agswotior any other relationship in
which a Party may (except as expressly providednftinis Deed) be liable for the
acts or omissions of one of the other Parties.

Except as expressly provided in this Deed, notiirthis Deed shall be construed to
authorise any Party to act as an agent for any &agy for any purpose.

Entire Agreement and amendments

This Deed and the Transfer Agreement contain thieeesigreement between the
Parties with respect to their subject matter aqbssede any earlier agreements or
understandings between the Parties in connectitntieir subject matter.

This Deed may only be amended by way of a writgne@ment duly executed by
each of the Parties.

No reliance

The Transferring Asset Related Party acknowledgats before entering into this
Deed or any other Transaction Document, it maderajliries it wanted to make in
relation to its obligations under this Deed anddtieer Transaction Documents and
that in entering into this Deed and the other Taatisn Documents, it:

28.1.1  did not rely on any representation, warranty, goge@, assurance,
undertaking or other statement made by or on beh&WRC;

28.1.2  has made its own assessment of the rights proval#énd the
obligations imposed on it by the Transaction Docatseand

28.1.3  has made its own assessment as to the quality ather material and
other information provided by or on behalf of GWRQ:onnection with
this Deed and the other Transaction Documents.

No waiver

No waiver of any breach of, or failure to enforcs @rovision of, this Deed or any
other Transaction Document, nor any delay in egergiany right, power or remedy
by a Party in any way affects, limits or waives tight of such Party thereafter to
enforce and compel strict compliance with the mwionis of this Deed or any other
Transaction Document. A single or partial exercisany right, power or remedy
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29.2

30.

30.1

30.2

31.

31.1

32.

32.1

33.

33.1

34.

34.1

does not preclude any other or further exercigbatfor any other right, power or
remedy.

No waiver by a Party of any part of this Deed oy ather Transaction Document is
binding unless it is made in writing by the Parntargting that waiver.

Contract and Commercial Law Act 2017

This Deed is not intended to create any obligatioforceable at the suit of any
person who is not a Party to this Deed.

A person who is not a Party to this Deed shall haveght under the Contract and
Commercial Law Act 2017 to enforce any term of beed. This clause does not
affect any right or remedy of any person which &xws is available otherwise than
pursuant to that Act.

Rights cumulative

Subject to any express provision in this Deed éocbntrary, the rights, powers and
remedies of a Party under this Deed are cumulatinkare in addition to, and do not
exclude or limit any right, power or remedy prowddgy law or equity or by any
agreement.

Further action

Each Party agrees at its own expense to do (wiileinime periods specified in this
Deed, or if not expressly specified, promptly) etieing necessary (including
executing documents) to give full effect to thissldeand any transaction
contemplated by it.

No merger

The rights and obligations of the Parties shallmetge on the completion of any
transaction contemplated by this Deed or any olh@nsaction Document. The
rights and obligations of the Parties will survibe execution and delivery of any
assignment or other document entered into for thipgses of implementing any such
transaction.

Costs and expenses

Subject to any express provision to the contrampis Deed, each Party shall bear its
own costs and expenses relating directly or intlye¢o the negotiation, preparation,
execution of and performance of its obligationsearrttiis Deed.
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35.  Severability of provisions

35.1 The illegality, invalidity or unenforceability ahg time of any provision of this Deed
under any law will not affect the legality, valigior enforceability of the remaining
provisions of this Deed nor the legality, validdyenforceability of those provisions
under any other law.

36.  Governing law

36.1 This Deed and the transactions contemplated byDtbéd are governed by and are to
be construed in accordance with New Zealand law sutgject to clause 1®{spute
resolution procedurg the Parties irrevocably submit to the non-exgkigurisdiction
of the courts of New Zealand.

37. GWRC Action

37.1 The Transferring Asset Related Party acknowledgats@WRC is the local authority
in the region in which the Services are to be mtediand that, notwithstanding
anything to the contrary in this Deed, nothinghis tDeed or any other Transaction
Document:

37.1.1 requires GWRC to exercise, or use, any regulatotggislative powers in
order to influence of affect an outcome; or

37.1.2  shall restrict or affect in any way the manner imehh GWRC may act in
the exercise of its regulatory or legislative rgghpowers and duties as a
local authority.

38.  Operation of indemnities

38.1 No indemnity in this Deed limits the effect or opon of any other indemnity in this
Deed.

38.2 Unless expressly provided otherwise, each indenmitlyis Deed is a continuing
obligation, separate and independent from the abkgations of the Parties.

38.3 Each indemnity in this Deed survives the expirgasmination of this Deed.

38.4 A Party may recover a payment under an indemnithismDeed before it makes the
payment in respect of which the indemnity is given.
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39. Requirement to use ‘best endeavours’ or 'reason  able endeavours’

39.1 Where this Deed requires that a Party shall uss ®edeavours’ or ‘reasonable
endeavours’, this does not require the Party to:

39.1.1  act unreasonably or in breach of any applicable law

39.1.2 interfere with or influence the exercise by anysparof a statutory power

or discretion;

39.1.3 inthe case of GWRC only, exercise a power or dismn or otherwise act
in a manner that GWRC regards as not in the puitkcest; or

39.1.4  provide any performance bond, guarantee or Seduaiiyest other than as
specifically required under this Deed.

40. Counterparts

40.1 This Deed may be executed in any number of couatts;pall of which when taken
together shall constitute one and the same instmume

Execution

Executed as a Deed
Date:

Executed by Wellington
Regional Council by its
Attorney Gregory Campbell
in the presence of:

Signature of witness

Name of witness

Occupation of witness

Address of witness

Signature of Gregory Campbell
(Chief Executive)
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[Transferring Asset Related

Party] by

Authorised signatory Authorised signatory
Name Name

Title Title

[Note - Execution block for the Transferring Asseliaed Party to be amended if necessary
depending on the status and structure of the Tearisfjy Asset Related Party to ensure
compliance with the requirements of NZ aw.
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CERTIFICATE OF NON REVOCATION OF POWER OF ATTORNEY

I, Gregory Campbell of Wellington, Chief Executive Officer of Wellingih Regional Council hereby
certify:

1. That by a Deed dated the"™88ay of September 2014, Wellington Regional Council
appointed me its Attorney on the terms and sultgettiie conditions set out in the said
Deed.

2. That at the date hereof | have not received anigeot information of the revocation of that

appointment.

SIGNED at Wellington this dady

Gregory Campbell

Chief Executive Officer
Wellington Regional Council
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Date [insert]

Key Subcontractor
Direct Deed

relating to the [ insert ref/name] Bus Unit

Wellington Regional Council (GWRC)

and
[Operator] (Operator )
[Subcontractor] (Subcontractor )

[Subcontractor Guarantor] (Subcontractor Guarantor )
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Key Subcontractor Direct Deed

Parties

1 Wellington Regional Council, a public statutory gambnstituted under the Local
Government Act 20023WRC);

2 [Operator] (company numbeingert]) (Operator);

3 [Subcontractor] (company numbeéngert]) (Subcontractor); and

4 [Subcontractor Guarantor] (company numbesdrt]) (Subcontractor
Guarantor).

Background

A GWRC and the Operator have entered into the Parth€ontract for the provision

of the Services.

B The Operator and the Subcontractor have enteredhietSubcontract for, amongst
other things, ijsert brief description of subcontracted services).

C The Operator, the Subcontractor and the Subcootr&iarantor have entered into
the Subcontractor Guarantee to secure the Subctmtsaobligations under the
Subcontract.

D The Parties are entering into this Deed so thabnast other things, GWRC may
exercise certain rights upon a default occurringaurthe Partnering Contract or the
Subcontract.
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Operative provisions

1. Interpretation
Definitions

1.1  The following definitions apply in this Deed unldbge context requires otherwise:
" Associate” means:
(@) in respect of the Operator, each Operator Aasnc

(b) in respect of the Subcontractor or the Subemitr Guarantor, each
Subcontractor Associate and/or each Subcontractaraator Associate (as
the context requires); and

(c) in respect of GWRC, each GW Associate (as ddfin the Partnering
Contract).

" Authorised Representative” means, in relation to a Party, the individual tisghe
primary contact person of that Party for the puepafsthis Deed, being the individual
specified in clauses 1.6 to 1.8 as amended from tintime in accordance with
clause 1.8.

"Business Day" means a day (other than a Saturday, Sunday orcRdbliday) on
which banks are generally open for business in Mgtn.

"Claim" means any claim, proceeding, action, cause admatiemand or suit
(including by way of contribution or indemnity) wier under or in connection with
any Project Document or otherwise at law, undeustaor in equity, including in tort
(whether for negligence or otherwise), for negligmmsrepresentation, for strict
liability, for breach or for restitution, including each case for payment of money
(including damages) or for an extension of time.

" Confidential Information" means:

(@) all commercially sensitive information and tradersés already
communicated or subsequently communicated underaonnection with this
Deed or with respect to the Services or otherwisle r@spect to the subject
matter of the Partnering Contract or the Subcohacuments including
(without limitation) any information obtained:

0] in the course of negotiations leading to the casioluof the Partnering
Contract, this Deed or the Subcontract Documenmts; o
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(ii) in the performance of the Partnering Contract, Blésd or the
Subcontract Documents;

(b)  any information about the business or property péson including (without
limitation) any information:

(1) relating to the financial position of that person;

(i) concerning that person’s suppliers and customeits agents or
brokers;

(i) relating to that person’s internal managementctire, personnel or
strategies; or

(iv)  comprising the terms of this Deed, the Partneringt@ct or the
Subcontract Documents;

(c) any Intellectual Property Material; and

(d) any Personal Information collected, used, disclpstmted, managed,
transferred or handled by a Party.

" Consent Date" means the date on which the Subcontractor andubedBtractor
Guarantor consent or are deemed to have consenéeddvation pursuant to a
Proposed Novation Notice or a Revised Proposed tNovalotice.

" Default Notice" means a notice given by the Subcontractor undesel3.2.

" Dispute” means any dispute, difference of opinion, or disagrent between any of
the Parties, including any Claim, arising out ofroconnection with this Deed.

" Expert" means any person appointed by the relevant Pauimssiant to clause 9.10
or 9.11.

"GWRC Cure Notice" means a written notice given by the Operator to @VR
containing the information required by clause 3.4.

" Insolvency Event" has the meaning given to it in the Partnering Gaas if

references in that definition to "Operator" werdte "Operator”, "Subcontractor” or
"Subcontractor Guarantor" (as applicable).

"LGOIMA" means means the Local Government Official Inforome&and Meetings
Act 1987.
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" Notice of Dispute” means a written notice in respect of a Disputeeskby one
Party on the other relevant Parties and contaitiagnformation referred to in clause
9.3 Referral to Senior Executives Meeting).

"Notice of Step In" has the meaning given in clause 3.8.

" Novation Agreement” means a deed of novation in form and substancefaettory
to the Subcontractor and the Subcontractor Guaréatting reasonably) and GWRC
(acting reasonably) and which reflects clause 4.15.

" Novation Effective Date" means the date falling 3 Business Days after thesént
Date.

" Operator Associate” means any "Operator Associate" as defined in grnBring
Contract but excluding the Subcontractor and ibxentractors of any tier.

"Party" means a party to this Deed.

" Partnering Contract” means the contract entitled "Partnering Contriaseft
reference] relating to theijnsert ref/name] Bus Unit" executed oriffisert] between
GWRC and the Operator.

" Permitted Security Interest” means those security interests approved by GWRC in
writing from time to time.

" Project Documents' means the Transaction Documents, the Subcontract
Documents and this Deed.

" Proposed Novation Date" means the date specified in a Proposed Novatioité&lot
as being the date on which the proposed novatitmteke effect.

" Proposed Novation Notice® means a notice served by GWRC under clause 4.1
specifying that GWRC:

(@) wishes itself or another person to assume,dyaf novation, the rights and
obligations of the Operator under the Subcontradtthe Subcontractor
Guarantee; and

(b) wishes all rights, title and interest to antergion account, bank guarantee,
performance bond, letter of credit and other sécheld by the Operator to
secure the obligations of the Subcontractor urteeSubcontract to vest in the
GWRC or another person.

" Proposed Substitute' means GWRC or any other person specified by GWRC.
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" Public Holiday" means a day which is a public holiday in Wellimgio accordance
with the Holidays Act 2003.

" Revised Proposed Novation Notice” means a notice served by GWRC under
clause 4.13.1.

" Senior Executives Meeting” means each panel established under clause 9.3.

"Services' has the meaning given to it in the Partnering @attand/or the
Subcontract (as applicable).

" Step In Date" means the date specified in a notice given by GWRdEr
clause 3.8.

" Step In Period" means the period from the Step In Date until thiéesa of:
(@) the Step Out Date;

(b)  the date on which the Subcontractor validly ternésahe Subcontract in
accordance with its terms and the terms of thisdDaed

(c) the date of any novation under clausédv@ation).
" Step In Rights' has the meaning given in clause 3.7.

" Step Out Date" means the date specified in any notice given by @/Rder
clause 3.15.

" Subcontract” means the contract between the Operator and theoStractor
entitled nsert] and executed onrjsert date].

" Subcontract Documents' means each and all of the following:
(@) the Subcontract; and

(b)  the Subcontractor Guarantee.

" Subcontract Event of Default” means:

(a) a breach or default by the Operator under the Subaxt which entitles the
Subcontractor to terminate (or give notice termiggt rescind or accept the
repudiation of the Subcontract or suspend the padace of any or all of its
obligations under the Subcontract; and/or

(b)  the occurrence of any Insolvency Event in respetti®Operator or Operator
Associates.
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" Subcontractor Associate’ means:
(a) any Related Company of the Subcontractor;

(b)  any person that is engaged (directly or indireatig at any tier) as a
subcontractor to the Subcontractor; and

(c) any director, advisor, officer, employee, delegatagent of, or contractor to:
I the Subcontractor; or
ii. any person referred to in paragraphs (a) or (bhisfdefinition,

in each case:

(d) acting in connection with any of the Project Docutse

(e) acting in connection with the Vehicles or the Depot

)] involved in any activity, function or task relatexdthe Services or the services
delivered under any Associated Partnering Contract.

" Subcontractor Guarantee" means the guarantee between the Operator, the
Subcontractor and the Subcontractor Guarantodeshfinsert] and executed on
[insert].

" Subcontractor Guarantor Associate" means:
(@) any Related Company of the Subcontractor Guarantor;

(b)  any person that is engaged (directly or indireatig at any tier) as a
subcontractor to the Subcontractor Guarantor; and

(c) any director, advisor, officer, employee, delegatagent of, or contractor to:
I the Subcontractor Guarantee; or
ii. any person referred to in paragraphs (a) or (bhisfdefinition,

in each case:

(d) acting in connection with any of the Project Docuise

(e) acting in connection with the Vehicles or the Depot

()  involved in any activity, function or task relatedthe Services or the services
delivered under any Associated Partnering Contract.
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"Termination Date" means the date on which this Deed shall termiteieg the
date of performance and satisfaction of all ofdhkgations under the Subcontract.

Definitions in Partnering Contract

1.2  Subject to clause 1.1, terms that are definedarPdrtnering Contract have the same
meanings in this Deed.

Rules for interpreting this Deed

1.3  The following rules apply unless the context regsiiotherwise:

131

1.3.2

1.3.3

134

135

1.3.6

1.3.7

1.3.8

1.3.9

1.3.10

headings are for convenience only and do not afifieetpretation;
the singular includes the plural and conversely;
a gender includes all genders;

if a word or phrase is defined, its other gramnatiorms have a
corresponding meaning;

a reference to a person, corporation, trust, pestiig, unincorporated
body, organisation or other entity includes anyhefm;

a reference to a clause, Schedule, Annexure orpés a reference to a
clause of or a Schedule, Annexure or Appendixis, Deed, and a
reference to a paragraph is to a paragraph ofame £lause, Schedule,
Annexure or Appendix unless the context requirbgemtise;

a reference to an agreement or document (inclualirederence to this
deed) is to the agreement or document as amenaeelgd\or
supplemented, novated or replaced, except to ttemeprohibited by this
Deed or that other agreement or document;

a reference to a person includes that person'sssars, permitted
substitutes and permitted assigns (and, wherecaybdi, that person's
legal personal representatives);

a reference to legislation or a rule or to a prioviof legislation or rule
includes a modification or re-enactment of it, giséative provision or rule
substituted for it and a regulation or statutoistioment issued under it;

a reference to conduct includes an act, omisstaterment and
undertaking, whether or not in writing;
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1.3.12

1.3.13

1.3.14

1.3.15

1.3.16

1.3.17

1.3.18

1.3.19

1.3.20

1.3.21

CONFIDENTIAL Annexure 18

a reference to an agreement includes any undegtiattéed, agreement and
legally enforceable arrangement, whether or netriting, and a reference
to a document includes an agreement (as so defimed)ting and any
certificate, notice, instrument and document of king;

a reference to dollars and $ is to New Zealanceoay;

a reference to a month or to a year is to a calamdath or a calendar
year;

a reference to a right or an obligation of any twanore persons confers
that right, or imposes that obligation as the caag be, on each of them
severally and all of them jointly;

a reference to a Party or Parties is a refereneadb of those persons
separately;

a reference to writing includes an email and ahgomeans of
reproducing words in a tangible and permanentlyolasorm;

a reference to an asset includes any real or pargmesent or future,
tangible or intangible, property or asset (inclggintellectual Property
Rights) and any right, interest, revenue or bemefitinder or derived
from, the property or asset;

a reference to any governmental department, priofesisbody,
committee, council, local authority, council cotlied organisation or
other body includes the successors to that bodyyprelevant activity or
function of that body;

a reference to a liability includes any obligatiwhether present or future
or actual or contingent or as a principal, suretgtberwise;

a reference to includes or including or other samitords should be
construed without limitation;

where the time for performing an obligation or exsing a right is
expressed by reference to a period of one or morghms before or after a
specified date (theefer ence date) that time period will be determined by
calculating the number of months specified fromréference date, with
the period expiring on the date which is the edeividate to the
reference date, or if there is no such date irfittad month, the last day of
that final month;
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1.4

15

1.6

1.7

1.3.22  where the time for performing an obligation or ex&ing a right is
expressed as being "immediately” following or a#tarevent or
circumstance occurring, it means as soon as reblsopiacticable but no
later than 24 hours following or after that eventiocumstance occurring;
and

1.3.23  areference to obligations includes indemnitiegravdies, representations
and undertakings and a reference to breach orbafaabligations
includes breach of any indemnities, warrantiesseggntations and
undertakings.

Consents or approvals

If the doing of any act, matter or thing under thesed is dependent on the consent or
approval of a Party or is within the discretioradParty, the consent or approval may
be given or the discretion may be exercised camuidily or unconditionally or

withheld by the Party at its absolute discretioless express provision to the
contrary is made.

Priority between Subcontract Documents and this Dee d

If there is any inconsistency between the provisiohthis Deed and the provisions of
the Subcontract Documents, the provisions of tl@edwill prevail to the extent of
such inconsistency.

Representatives
GWRC and the Operator's Authorised Representatives

16.1 GWRC and the Operator have each appointed AutltbRepresentatives
in accordance with the terms of the Partnering (ot

Representatives of the Subcontractor and the Sttacbor Guarantor

1.7.1 Each of the Subcontractor and Subcontractor Guarahtll appoint an
Authorised Representative with primary respongipfior:

@) managing the relationship between the Parties;
(b) administering this Deed,;
(© providing a designated point of contact for thecotRarties in

connection with this Deed; and

(d) ensuring the relevant Party’s contractual obligatiander this
Deed are met.
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1.7.2

1.8 General

181

1.8.2

1.8.3

184

1.85

CONFIDENTIAL Annexure 18

Each of the Subcontractor and Subcontractor Guarahtll ensure that it
appoints an Authorised Representative with the@prate skill,
knowledge and authority reasonably required to ta#le the role of any
authorised representative of the SubcontractdneSubcontractor
Guarantor (as the case may be) in this Deed.

The Parties' Authorised Representatives at the Gamement Date are:
[insert details of Authorised Representatives].

Each Party may treat the acts of the other PaktytBorised
Representative as being the acts of that othey.Part

The appointment by a Party of an Authorised Remitasiee does not
relieve that Party of, limit or otherwise affecattiParty's obligations and
liabilities under this Deed.

GWRC and the Operator may change their Authorissgl€sentative by
following the process set out in clause 20thorised Representatives) of
the Partnering Contract and providing written netic the other Parties to
this Deed.

If the Subcontractor and Subcontractor Guarantehwoe change their
Authorised Representatives the Subcontractor abdd@ractor
Guarantor shall:

(@) ensure that the proposed appointees will meetitpgirements
set out in clause 1.7,

(b) provide sufficient information about the proposega@intees
(including the date that the proposed change wiktiective)
to enable GWRC to establish that the proposed apges
satisfy the requirements set out in clause 1.7tamgprove the
change; and

(© obtain GWRC'’s prior written approval before makanyy
change to its Authorised Representative (such apprmt to
be unreasonably withheld or delayed).

Project Documents

1.9 Each of the Subcontractor and the SubcontractoraBt@ acknowledges that it has
received a copy of each Project Document whicharmaore of the Parties to this
Deed is or is proposed to be party.
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1.10

2.1

2.2

3.1

Subcontractor's Liability
For the avoidance of doubt, and notwithstandinga@thwgr provision in this Deed:

1.10.1  the Subcontractor will have no greater obligationiabilities to GWRC
under, arising out of, or in connection with, tBised, than it would have
had if GWRC had been named as the Operator undeuhcontract; and

1.10.2 the liability of the Subcontractor under, arising of, or in connection
with, this Deed, will not exceed the differencevietn the maximum
liability of the Subcontractor under the Subcoritieawd the liability
incurred (from time to time) by the Subcontractwthie Operator under
the Subcontract.

Conditions precedent

The following provisions of this Deed shall takéeet and be binding upon the
Parties from and including the date of this Dedaluses 1, 2, 5, 6, 7, 9 and 10 to 29.

Except as provided for in clause 2.1, the provisiohthis Deed shall take effect and
become binding on the Parties from and includimgy@ommencement Date of the
Partnering Contract.

Subcontract default and step in rights
Restriction on right to terminate or suspend

The Subcontractor is only entitled to terminatedi@e notice terminating), rescind or
accept the repudiation of the Subcontract or suspen performance of any or all of
its obligations under the Subcontract if:

3.1.1 the Subcontractor has given GWRC a Default NotimtaaGWRC Cure
Notice;

3.1.2 the Subcontractor has complied (and continuesngpbg with its
obligations under clauses 3.2 to 3.6;

3.1.3 either:
(a) the relevant time period specified in or contenguaty the
GWRC Cure Notice has expired and GWRC has not lfasd
not procured that another person has) taken thenaspecified
in or contemplated by the GWRC Cure Notice; or
(b) GWRC has notified the Subcontractor in writing ti&lects

not to remedy the Subcontract Event of Default;
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3.14

3.15
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the Subcontractor is not prevented from doing steuclause 3.10, 4.3 or
4.13.2; and

the relevant Subcontract Event of Default is suibbgjsand the
Subcontractor is entitled to take such action gpoatance with the terms
of the Subcontract.

Default Notice

3.2 Promptly following the occurrence of a Subcontiaeent of Default, the
Subcontractor shall notify GWRC in writing of theanrrence of the Subcontract
Event of Default, setting out the following infortian:

3.2.1

3.2.2

3.2.3

3.24

3.2.5

full detail of the Subcontract Event of Defaultmtiéying all material
facts;

the steps reasonably required to cure or remed@ubeontract Event of
Default (if reasonably capable of remedy or cure);

details of any unpaid amount which is due and piaybay the Operator to
the Subcontractor under the Subcontract at thedinsech Default
Notice;

the nature and, to the best of the Subcontradtonow/ledge and belief, the
amount of any monetary claim asserted by the Subatior against the
Operator under or arising out of the SubcontraerEwf Default; and

if applicable, any other relief or remedy soughtivy Subcontractor in
accordance with the terms of the Subcontract.

GWRC Cure Notice

3.3  The Subcontractor shall, within 5 Business Dayssiing a Default Notice, give
GWRC a written notice in accordance with clause 3.4

3.4  The GWRC Cure Notice shall specify:

34.1

3.4.2

if the Subcontract Event of Default is a failuretbg Operator to pay any
amount due and payable by the Operator under thes tef the
Subcontract, that GWRC will, subject to clause 3#e a period of

15 Business Days from receipt of the GWRC Cure d¢otor such longer
period as is permitted under the Subcontract) withich to remedy such
Subcontract Event of Default;

if the Subcontract Event of Default is the occuceenf an Insolvency
Event in respect of the Operator or any Operatsoésite, that GWRC
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3.6

3.4.3

3.4.4

3.4.5
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will, subject to clause 3.22, have a period of @3iBess Days from
receipt of the GWRC Cure Notice (or such longeiqukas is permitted
under the Subcontract) within which to remedy sBabcontract Event of
Default or (without prejudice to clause 4.3 andh® Subcontractor's and
Subcontractor Guarantor's respective obligatiomeuthis Deed) to
procure a novation of the Subcontract in accordavitteclause 4
(Novation);

if the Subcontract Event of Default is not onehafge circumstances
referred to in clause 3.4.1 or 3.4.2 but is otheeweasonably capable of
remedy, that GWRC will, subject to clause 3.22,ehaperiod of

25 Business Days from receipt of the GWRC Cure d¢otor such longer
period as is permitted under the Subcontract) wittich to remedy the
Subcontract Event of Default;

if the Subcontract Event of Default is not onehwide circumstances
referred to in clause 3.4.1 or 3.4.2 and is natorably capable of
remedy, and the Default Notice contains a clainréaisonable
compensation for the Subcontract Event of Defaudt the Subcontractor
has not received that compensation, that GWRC suilhject to clause
3.22, have a period of 25 Business Days from reécdithe GWRC Cure
Notice (or such longer period as is permitted uniderSubcontract) to pay
that compensation; or

if the Subcontract Event of Default is not onehaide circumstances
referred to in clause 3.4.1 or 3.4.2 and is natorably capable of
remedy, and the Default Notice does not contailaiancfor reasonable
compensation for the Subcontract Event of Defalutt GWRC will,
subject to clause 3.22, have a period of 25 Busibeg/s from receipt of
the GWRC Cure Notice (or such longer period agisnitted under the
Subcontract) within which to commence and contitaugerform the
Operator's obligations under the Subcontract.

On receiving a GWRC Cure Notice, GWRC may (butdsabliged to) take the steps
specified in the GWRC Cure Notice.

Save to the extent expressly provided otherwis#ainses 3.10 to 3.14, the
Subcontractor and the Subcontractor Guarantor agaiowledge and agree that any
action taken by GWRC following the issue of a GWR@e Notice will not be
construed as an assumption by GWRC of the liadslior obligations of the Operator
under the Subcontract.
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Assumption by GWRC

3.7  Without prejudice to GWRC's other rights under thed at any time on or after
receipt of a GWRC Cure Notice, GWRC may by notinder clause 3.8 to the
Subcontractor and the Subcontractor Guarantor asgonprocure that a third party
assumes) all of the Operator's rights under the&ubact and the Subcontractor
Guarantee (such action beitgp I n Rights).

3.8  Subject to clause 3.8A, GWRC shall give the Sulremtdr and the Subcontractor
Guarantor at least 5 days' prior written noticamy action to be taken by it referred
to in clause 3.7Notice of Step In).

3.8A GWRC or its nominee may exercise the StefRights prior to giving a Notice of
Step In where in GWRC's opinion the circumstaneesiire the urgent exercise of the
Step In Rights, but shall give the Subcontractat lve Subcontractor Guarantor a
Notice of Step In as soon as reasonably practidhbleafter.

3.9  The Operator, the Subcontractor and the Subcootr&iarantor each acknowledge
and agree that the exercise by GWRC of its rightsymant to clause 3.7 will not of
itself contravene the Partnering Contract, the Satsact or the Subcontractor
Guarantee or constitute a Subcontract Event of idefa

Step in period

3.10 Without prejudice to clause 3.1, the Subcontrashail not terminate (or give notice
terminating), rescind or accept the repudiatiothefSubcontract or suspend the
performance of any or all of its obligations untex Subcontract during the Step In
Period on grounds:

3.10.1 that GWRC has taken any action referred to in e&u%; or
3.10.2  arising prior to the Step In Date except where:

@) those grounds are non-payment of an amount dupayable
to the Subcontractor under the terms of the Subacintand

(b) that amount has been notified to GWRC under cl8usd and
GWRC has failed to pay that amount to the Subcotura
within the time period specified in that clause.

3.11 Subject to clause 3.10, during the Step In PetiedSubcontractor shall be entitled to
terminate, rescind, or accept the repudiation efShbcontract or suspend the
performance of any or all of its obligations unttex Subcontract on grounds arising
after the Step In Date, in each case in accordaiibethe terms of the Subcontract.
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3.12

3.13

3.14

3.15

3.16

3.17

3.18

3.19

Each of the Subcontractor and the Subcontractoraatar shall deal with GWRC (or
the relevant third party nominated by it) in pladghe Operator during the Step In
Period.

During the Step In Period, the Subcontract andstilgcontractor Guarantee shall
remain in full force and effect. The Subcontra@nd the Subcontractor Guarantor
shall continue diligently to perform all of the@ggpective obligations thereunder as
though GWRC (or the relevant third party nominatgdt) was directly party to the
Subcontract and the Subcontractor Guarantee i piathe Operator to the extent
that GWRC (or its nominee) has assumed the righttseoOperator pursuant to
clause 3.7.

During the Step In Period, GWRC (or the relevamttparty nominated by it) shall
be entitled to enforce all of the rights of the @per under the Subcontract and the
Subcontractor Guarantee in place of the Operator.

Step out

GWRC may, at any time during the Step In Periodh &t least 30 days' prior written
notice to the Subcontractor and the Subcontractar&tor, terminate the Step In
Period with effect from the date specified in thatice.

With effect from the Step Out Date, GWRC (and aglgvant third party that was
nominated by it to perform its obligations and/geeise its rights under clauses 3.7
to 3.9) will be released from any and all obligas@and liabilities to the
Subcontractor and the Subcontractor Guarantor:

3.16.1 under the Subcontract;
3.16.2 under the Subcontractor Guarantee; and
3.16.3 under this Deed.

The release under clause 3.16 will not affect ejyatice the continuation of the
Operator's obligations to the Subcontractor unge/Subcontract.

Miscellaneous

The Subcontractor warrants and represents to GWRIGatl information contained in
a Default Notice and a GWRC Cure Notice will beefraomplete and accurate.

GWRC, any relevant third party nominated by GWR@edorm its obligations
and/or exercise its rights under clauses 3.7 taB8®deach Proposed Substitute shall
be entitled to rely on the information containedhivi any Default Notice or GWRC
Cure Notice for the purpose of determining the eixté the matters relating to a
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Subcontract Event of Default and the requirememtsfect the cure or remedy of that
Subcontract Event of Default.

3.20 The information contained in a Default Notice via# conclusive evidence in favour
of GWRC, any relevant third party nominated by GWiR@erform its obligations
and/or exercise its rights under clauses 3.7 t@B8®dany Proposed Substitute that the
Subcontractor has waived and abandoned all cldisrs known (or which ought
reasonably to have been known to the Subcontra&ti@ing out of or in connection
with the Subcontract prior to the date of the Diflliotice (other than those claims
set out in the Default Notice).

3.21 Clauses 3.18, 3.19, and 3.20 are without prejuditke rights of the Subcontractor to
pursue any claims against the Operator followirggehd of the Step In Period.

3.22 GWRC shall be entitled to dispute the amount of @aim by the Subcontractor, the
existence of any Subcontract Event of Default gr @her matter specified in a
GWRC Cure Notice or a Default Notice. In the cakany such dispute:

3.22.1  the dispute shall be referred for Expert deternmmain accordance with
clause 9 Dispute Resolution Procedure); and

3.22.2  during the period of dispute resolution, all Partball continue to
perform their respective obligations under the &bpocuments.

3.23 The Operator, the Subcontractor and the Subcootr&iarantor each acknowledge
and agree that, to the maximum extent permitteldlvyy GWRC will not have any
liability, (nor will the Operator, the Subcontractwr the Subcontractor Guarantor be
entitled to make, continue or enforce any claimrgjaGWRC ), arising out or in
respect of or in connection with, the Partneringii@axct, the Subcontract, the
Subcontractor Guarantee or this Deed by reasonadnly

3.23.1  the exercise or performance by GWRC or its nomuhétted party of any
of the Operator's rights or obligations under thbc®ntract Documents;
or

3.23.2 GWRC taking any action (or procuring that a thiedtp takes action) to
remedy a Subcontract Event of Default or GWRC otis performing
(or procuring that a third party performs) any actcontemplated by a
GWRC Cure Notice,

other than, and then only to the extent of, ligpilor fraudulent, unlawful or
negligent acts of GWRC or such third party.
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4.1

4.2

4.3

4.4

4.5

Novation

Proposed Novation Notice

GWRC may:

4.1.1 at any time during the Step In Period or othenaiféer receipt of a GWRC
Cure Notice;

4.1.2 at any time after the occurrence of an InsolvengsnEin respect of the

Operator or any Operator Associates,

give a Proposed Novation Notice to the Subcontraatd the Subcontractor
Guarantor.

The Proposed Novation Notice shall specify:
421 whether the circumstances in clauses 4.1.1 or 4dp8/; and

4.2.2 the Proposed Novation Date (which shall fall ne¢daghan 30 Business
Days after the date of the Proposed Novation Nptice

Without prejudice to (and save as permitted byQisted.21, the Subcontractor and the
Subcontractor Guarantor shall not exercise or seekercise any right that may be
become available to it to terminate or rescind@attas terminated or repudiated the
Subcontract or the Subcontractor Guarantee or glisee or suspend the
performance of any duties or obligations underShbcontract or the Subcontractor
Guarantee:

4.3.1 during the notice period specified in a Proposedation Notice; or
4.3.2 against any Proposed Substitute that is partyNowation Agreement.

The Operator, the Subcontractor and the Subcontr&tarantor each acknowledge
and agree that the exercise by GWRC of its rightieuthis clause 4 and any
novation given effect to hereunder does not offitsentravene the Partnering
Contract, the Subcontract or the Subcontractor &uee and does not entitle any of
them to exercise any right or remedy (including ggit to terminate) under the
Partnering Contract, the Subcontract or the Subaotdr Guarantee.

Nothing in this clause 4 operates to require GWR@e Proposed Substitute to
assume any obligations or liabilities arising, dnet are required to be performed
under the Subcontract or the Subcontractor Guagaaieept to the extent expressly
provided in this clause 4.
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4.6

4.7

4.8

4.9

4.10

Proposed Substitute

Where the Proposed Substitute is not GWRC, any @lbeernmental Entity or a
Related Company of GWRC or any other Governmeméitys GWRC shall (as soon
as reasonably practicable) supply the Subcontragtbrthe following information:

46.1 the name and registered address of the ProposestitBte)
4.6.2 the names of the directors of the Proposed Sutwstitu

4.6.3 details of the means by which it is proposed tarite the Proposed
Substitute (including, where relevant, the extenwhich such finance is
committed and any conditions precedent as to adahility for drawing);
and

4.6.4 the resources that are to be available to the Bexp8ubstitute to enable it
to perform its obligations under the Subcontract.

Consent to novation

The Subcontractor Guarantor hereby irrevocably eotssto any novation proposed
under this clause 4, irrespective of the identftthe Proposed Substitute.

Where the Proposed Substitute is GWRC, any otheefdmental Entity or a Related
Company of GWRC or any other Governmental Enttig, $ubcontractor hereby
irrevocably consents to the proposed novation utiderclause 4.

Where the Proposed Substitute is not GWRC, any @lbeernmental Entity or a
Related Company of GWRC or any other Governmeniéty the Subcontractor is
deemed to consent to the proposed novation, utllesSubcontractor demonstrates to
GWRC's reasonable satisfaction that:

49.1 the Proposed Substitute does not have the legatitgppower and
authorisation to become a party to and perfornrebevant obligations of
the Operator under the Subcontract; or

49.2 the technical competence and financial standingrd, the technical and
financial resources available to, the Proposedt@utesare not sufficient
to enable it to perform the relevant obligationshaf Operator under the
Subcontract.

Where the Proposed Substitute is not GWRC, any @leernmental Entity or a
Related Company of GWRC or any other Governmeméitys GWRC shall provide
such additional information as the Subcontractoy neasonably require to enable it
to determine whether the criteria referred to ausks 4.9.1 and 4.9.2 are met,
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4.11

4.12

4.13

provided that the Subcontractor shall request gudnmation within 5 Business
Days following receipt by it of the information ezfed to in clause 4.6.

Where the Proposed Substitute is not GWRC, any @begernmental Entity or a
Related Company of GWRC or any other Governmemétyg within 10 Business
Days of the later of receipt of a Proposed Novahlatice and all information
required to be provided under clause 4.6 and He&9Subcontractor shall:

4.11.1  notify GWRC in writing as to whether or not it iseking to withhold its
consent under clause 4.9; and

4.11.2  where it is seeking to withhold that consent, pdevan explanation of the
reasons why it believes the grounds in clause gp% a0 as to permit it to
do so.

Where the Proposed Substitute is not GWRC, any @beernmental Entity or a
Related Company of GWRC or any other Governmeniéty the Subcontractor is
deemed to have given its consent to the novatigheoBubcontract and the
Subcontractor Guarantee if the Subcontractor:

4.12.1 fails to serve notice in writing on GWRC within tperiod required by
clause 4.11; or

4.12.2  serves notice within such time period but suchagotioes not demonstrate
to GWRC's reasonable satisfaction that the circant&s specified in
clauses 4.9.1 or 4.9.2 apply.

If, in accordance with clauses 4.7 to 4.12, thec8nbractor serves notice under
clause 4.11 seeking to withhold its consent toogp@sed novation:

4.13.1 GWRC shall be entitled to give one or more subsegBeoposed
Novation Notices, pursuant to the provisions ofisks 4.1 to 4.5
containing changed particulars relating to the sBnogposed Substitute or
particulars relating to another Proposed Substifutavided that:

@) only one Proposed Novation Notice may be outstandirany
one time; and

(b) any revised Proposed Novation Date shall be afdHiieg not
later than 13BusinesdDays after the date of the Revised
Proposed Novation Notice;

4.13.2 the Subcontractor and the Subcontractor Guarah#ik 1sot:
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4.13.3
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(@) exercise or seek to exercise any right that mayrlieecome
available to it to terminate, rescind or treateaaminated or
repudiated the Subcontract or the Subcontractoragitee; or

(b) discontinue or suspend the performance of any slotie
obligations under the Subcontract or the Subcotdrac
Guarantee,

during the notice period specified in a RevisedoBsed Novation Notice;
and

the foregoing provisions of this clause 4 will appl relation to that
Revised Proposed Novation Notice, as if that notias a Proposed
Novation Notice.

Implementation of novation

Within 3 Business Days of the Consent Date, ther&peshall (subject to the
Proposed Substitute first providing a confidentyalindertaking in a form reasonably
acceptable to the Operator) give the Proposed fButiesan updated copy of all
information in the possession of the Operator lati@en to the Subcontract and the
Subcontractor Guarantee.

The Parties agree that on the Novation EffectiveeDa

4.15.1

4.15.2

4.15.3

the Proposed Substitute shall be granted all ofigies of the Operator
under the Subcontract and the Subcontractor Guegdmcluding those
rights arising prior to the Novation Effective Dptand the Proposed
Substitute shall assume all of the obligations lafidlities of the Operator
under the Subcontract and the Subcontractor Guegamiaccordance with
clause 4.16;

if requested by GWRC, the Subcontractor, the Sufbactor Guarantor
and the Operator shall validly execute and dela/Blovation Agreement
and any other requisite agreements in each cdsetief clause 4.15.1
and GWRC shall procure that the Proposed Substialigly executes
such Novation Agreement and any other such reguagjteements;

the Operator, the Subcontractor and the Subcootr&tarantor shall
execute and deliver any other documentation reédpnequired to vest in
the Proposed Substitute the Operator's right,aitle interest to any
retention account, bank guarantee, performance, beter of credit or
other security held by the Operator to secure Hiigations of the
Subcontractor under the Subcontract; and
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if requested by GWRC, the Subcontractor and the&ubactor Guarantor
shall execute and deliver a side deed in favo@\WRC in substantially
the same form as this Deed in respect of the Sutazinas novated
pursuant to this clause 4. Without prejudice ®ahcrued rights and
liabilities of the Subcontractor and the SubcontbeGuarantor under this
Deed, with effect from the date on which such nile sleed becomes
effective, the Subcontractor and the Subcontra@t@rantor shall be
released from any liabilities or obligations argsimder this Deed after
that date.

4.16 Unless otherwise agreed, the assumption by theoBeopSubstitute of the obligations
and liabilities of the Operator under the Subcarttvall:

4.17

4.18

4.16.1

4.16.2

not include:

(@) any payment obligations arising prior to the Cong&ate
except to the extent the relevant amount was spaltyf
included in the Default Notice;

(b) any payment obligations of the Operator that amdispute as
at the Consent Date, provided that (subject toselal16.1(c))
GWRC shall, on the determination of such disputecpre that
the Proposed Substitute shall assume such obingitio
accordance with that determination; and/or

(©) any payment for the performance of obligationshey t
Subcontractor under the Subcontract to the extetitGWRC
has already paid the Operator for the performagaeds
equivalent obligations under the terms of the Raimtig
Contract; and

only include (in relation to any other obligatiohtbe Operator (not being
an obligation to pay money)) those obligations tatdue to be
performed as at or following the Consent Date.

On and after the Novation Effective Date, the Sub@xtor and the Subcontractor
Guarantor will owe its relevant respective obligati under the Subcontract and the
Subcontractor Guarantee to the Proposed Subsaitatevill be bound by (and they
shall comply with) the terms of the Subcontract #relSubcontractor Guarantee for
the benefit of the Proposed Substitute as if tlopé&3ed Substitute were the Operator.

Nothing in this deed or the Novation Agreement wiktvent the Proposed Substitute
from disputing any of the obligations and liabdgiassumed by it under the Novation
Agreement in accordance with the dispute resolytrmecedures provided for in the
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4.19

4.20

4.21

51

Subcontract (or, where no such dispute resolutiongmlures exist, in a court of law
having jurisdiction in respect of the Subcontract).

With effect from the Consent Date, the Subcontraatal the Subcontractor
Guarantor shall each use best endeavours to agrdeWRC shall use best
endeavours to procure that the Proposed Substitpees), any amendments to the
Subcontract and the Subcontractor Guarantee thatemessary to reflect this clause 4
and the fact that the Partnering Contract may henreinated at the time of the
Novation Effective Date.

Operator's obligations to continue

Until the Novation Effective Date, the Operatorlshantinue to be liable for all its
obligations and liabilities, whenever occurringdanor arising from the Subcontract
and the Subcontractor Guarantee notwithstanding:

4.20.1  the service of a Proposed Novation Notice or anyiseel Proposed
Novation Notice; or

4.20.2  any other provision of this Deed.
Termination after Novation

After any Novation Effective Date, the Subcontractoall only be entitled to exercise
its rights of termination under the Subcontracéeordance with the Subcontract:

4.21.1  inrespect of any Subcontract Event of Default frssing after the
Novation Effective Date; or

4.21.2  if, subject to the Proposed Substitute's rightdispute any obligations and
liabilities, the Proposed Substitute does not disgd, within 60 Business
Days following the Novation Effective Date (or sueker date as may be
permitted under the Subcontract), the obligatiorslabilities assumed
by it as contemplated under clause 4.15.1 thaterédamatters arising
prior to the Novation Effective Date.

Operator, Subcontractor and Subcontractor Guaran  tor
acknowledgements and agreements

Except in accordance with the terms of this Deadheof the Subcontractor and the
Subcontractor Guarantor acknowledges and agrees tha

5.1.1 GWRC is not responsible for, and has no liabilagt(ial or contingent);
and
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51.2 the Subcontractor and the Subcontractor Guaraats ho cause of action
against GWRC,

in relation to a Subcontract Event of Default, oy ather event, act or omission of
the Operator or any other party, in relation to$ludbcontract or the Subcontractor
Guarantee.

5.2  Notwithstanding anything to the contrary in the Suitract or any other agreement,
the Subcontract will not terminate on terminatiénhe Partnering Contract until the
earliest date on which the Subcontractor is edttiteterminate the Subcontract under
the terms of this Deed.

5.3  The Operator, Subcontractor and Subcontractor Gt@racknowledge and agree
that:

5.3.1 where the Subcontractor is expressed in the Sulzario have a right (or
possible right) to compensation or relief thatepeindent on or
determined by reference to the Subcontract:

@) this does not of itself expand the Subcontractagtgs, or
GWRC's liability, under the Partnering Contracirtdude the
compensation or relief to which the Subcontractarrimay
become entitled under the Subcontract;

(b) the Operator's rights, and GWRC's liability, unter
Partnering Contract will be determined solely in@dance
with the terms of the Partnering Contract;

(c) as between GWRC (on the one hand) and the Operator,
Subcontractor Guarantor and Subcontractor (on ttier dand),
the Operator, Subcontractor and Subcontractor Gt@ra
accept and will bear the risk of any ambiguity cdipancy or
inconsistency between the terms of the Subcontrattte
Subcontractor Guarantee (on the one hand) andattiedPing
Contract (on the other hand); and

(d) notwithstanding anything to the contrary in the &uiiract but
save as expressly contemplated by this Deed, thedBtractor
has no right to deal directly with GWRC or partetip in any
meeting, consultation or process (including negioimeor
dispute resolution) unless:

0] expressly provided to the contrary in the Partrerin
Contract; or
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(i) GWRC consents.
6. Representations and warranties
GWRC's representations and warranties

6.1 GWRC represents and warrants to the Operator, Stitactor and the Subcontractor
Guarantor that:

6.1.1 it has power to enter into and perform its obligas under this Deed and
to carry out the transactions contemplated byDieisd; and

6.1.2 this Deed constitutes a valid and binding obligattm GWRC and is
enforceable in accordance with its terms, in ead® subject to any
applicable laws.

Operator, Subcontractor and Subcontractor Guarantor general
representations and warranties

6.2  Each of the Operator, the Subcontractor and the@utactor Guarantor represents
and warrants to GWRC that:

Prohibited Act

6.2.1 Neither it nor any of its Associates or anyone ayetl by any of them or
acting on behalf of any of them have committed Rrohibited Act.

Information provided

6.2.2 All information which has been given by it or itsgociates or anyone
employed by any of them or acting on behalf of ahthem to GWRC
was (when given, whether in the Tender, correspatelenegotiations or
otherwise) true and remains true, complete andratein all material
respects.

Corporate

6.2.3 It is a [corporation duly incorporated in New Zaalaand is validly
existing under the Companies Act].

6.2.4 It has the power to enter into and perform itsgdtions under the Project
Documents to which it is a party, to carry out tt@sactions
contemplated by those documents and to carry druggess as now
conducted or contemplated.
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6.2.9

6.2.10

6.2.11

6.2.12

CONFIDENTIAL Annexure 18

Its constitution produced to GWRC at the date f Beed and signed by
its solicitors for the purposes of identificatianits full constitution
including all resolutions affecting it.

In entering into the Project Documents, it is nedtray as responsible
entity or trustee of any trust or settlement oamasigent on behalf of
another entity.

Tax status

Not used

Project Documents

It has taken all necessary corporate action tocaisththe entry into and
performance of the Project Documents to which & arty and to carry
out the transactions contemplated by those docignent

Each Project Document to which it is a party creatdid and binding
obligations and is enforceable in accordance Wdtieirms, subject to any
necessary stamping and registration, laws geneatitgting creditors'
rights and general principles of equity.

The execution and performance by it of the Prdpmtuments to which it
is a party and each transaction contemplated uthdee documents did
not and will not violate in any respect a provisain

(a) any Law;

(b) its constitution or other constituent documents; or

(© any other document or agreement that is bindinig onits
assets.

Legal proceedings and insolvency

No litigation, arbitration or other proceedings atgrent, pending or to its
knowledge, threatened, which, if adversely deteeajrvould or could
have a material adverse effect upon it or its ghiti perform its
obligations under the Project Documents.

There has been no material change in the finanoradition of it or its
Associates (since the date of their last auditedwauts provided by it to
GWRC) which would prejudice its ability to perfoiits obligations under
the Project Documents.
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No Insolvency Event has occurred in relation to it.

There is no unsatisfied judgment against it.

Authorisations

Each authorisation that is required in relation to:

@) the execution, delivery and performance by it @f Broject
Documents to which it is a party and the transastio
contemplated by those documents;

(b) the validity and enforceability of the Project Doments to
which it is a party; and

(© its business as now conducted or contemplated,

has been obtained or effected and remains indutkfand effect, it is in
compliance with them and it has paid all applicdbks in respect of them.

Title and security

None of its property is subject to any Securitetast (other than a
Permitted Security Interest).

It does not hold any assets as the trustee ormsgpe entity of any trust
except to the extent that this has been disclas&WRC and GWRC has
provided its written consent (such consent notetaibreasonably
withheld).

Other

It is not aware of any facts or circumstances llaae not been disclosed
to GWRC in writing that would, if disclosed, bediy to materially
adversely affect the decision of a prudent andoreasle public sector
entity considering whether or not to enter ints theed with it.

Representations and warranties regarding the Subcon tract

The Subcontractor represents and warrants to GWRIC t

6.3.1

6.3.2

it has carried out and will continue to carry olliita obligations and
duties under and in accordance with and to thedstais required by the
Subcontract; and

without prejudice to the generality of clause 6.3.1
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(@) it has exercised and will continue to exercisegdoordance
with Good Industry Practice, a level of skill, cared diligence
reasonably expected of the relevant professiopeiforming
its duties under the Subcontract;

(b) it has exercised and will continue to exerciseanable skill,
care and diligence in connection with the selectiod
supervision of its employees, agents, subcontractod
suppliers;

(© it has taken out and will continue to maintain #hossurances
that it is required to take out and maintain urtderterms of
the Subcontract, that such insurances are validhend
premiums for the current periods of insurance Hzaen duly
paid, that the Subcontractor is not aware (afteimgamade due
and careful enquiry) of any circumstances likelgiwe rise to
any claim under such insurances, and that the Sitacor
will maintain such insurances for so long as aakility may
arise under the Subcontract;

(d) if called upon to do so by GWRC, the Subcontraaifitir
promptly provide GWRC with such information relaito the
services to be provided by it under the SubconaacdsWRC
may reasonably require provided always that neitier
provision of such information nor any inspectiorsath
services by GWRC or the Operator or any of their
representatives shall limit or discharge the obiayes of the
Subcontractor under the Subcontract or relieve the
Subcontractor from any liability which it may hawereunder;
and

(e) it will not do anything that may invalidate any umance policy
held by GWRC or the Operator in relation to thejét the
Transferring Assets, the GWRC Assets (or any dtimmrance
policy required to be effected and maintained urider
Partnering Contract or the Subcontract).

Representations and warranties regarding the Subcon tractor Guarantee

6.4  Each of the Subcontractor and the SubcontractorgBt@r represents and warrants to
GWRC that it has carried out and will continue #@org out all its obligations and
duties under and in accordance with the Subcowir&iarantee.
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6.5

6.6

6.7

7.1

8.1

General

The representations and warranties in clauses @ BP2.18 are given by the
Operator, the Subcontractor and the Subcontraatard@tor (as appropriate) on the
date of this Deed and shall be deemed repeatedatnday thereafter up to and
including the Termination Date by reference tofdms existing on that day.

Each of the Operator, Subcontractor and Subcootr&@arantor shall immediately
notify GWRC in writing upon becoming aware that aagresentation or warranty
given or deemed repeated by it under this Deedvdasme untrue, incorrect or
misleading in whole or in part at any time priothe Termination Date.

Each of the Operator, Subcontractor and Subcootr&iarantor acknowledges that
GWRC has entered into or will enter into this D@ecdeliance on the representations
and warranties given by each of the Operator, Sub&ctor and Subcontractor
Guarantor in this clause 6.

Amendment and waiver
Each of the Operator, the Subcontractor and the@ukactor Guarantor shall:

7.1.1 not without GWRC's prior written consent make ompié any material
variation or amendment to, material departure fri@mmination or
assignment or replacement of a Subcontract Docyraadt

7.1.2 not without GWRC's prior written consent compronmasevaive any
material claim it may have under or in connectiathwany Subcontract
Document.

Indemnity

The Operator shall indemnify GWRC (and keep itrateimnified) on demand from
and against any Loss that GWRC suffers or incussngrout of or in connection with
GWRC.:

8.1.1 taking any action to prevent the Subcontractor fterminating (or giving
notice terminating), rescinding or accepting thgudiation of the
Subcontract or suspending the performance of aayl of the
Subcontractor's obligations under the Subcontract;

8.1.2 taking any action to remedy a Subcontract Evemejfault or otherwise
taking action contemplated by a GWRC Cure Notice; o

8.1.3 otherwise exercising its rights under claus&®¢ontract default and step
inrights) or clause 4Novation),
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8.2

9.1

9.2

9.3

9.4

9.5

9.6

including any amount payable by GWRC to a Prop&adaktitute or any other person
in connection with the Proposed Substitute assurmygaccrued obligations or
liabilities of the Operator pursuant to the terrhghe Novation Agreement.

Without prejudice to clause 8.1, the Operator shadkmnify GWRC (and keep it so
indemnified) on demand from and against all Lossiired by GWRC in connection
with the administration, and any actual or atterdpeeservation or enforcement, of
any rights under this Deed including legal expemsea full indemnity basis and
expenses incurred in engaging consultants.

Dispute Resolution Procedure
Application of Procedure

Any Dispute shall be dealt with under this claugg®ided that nothing in this
clause 9 will prevent a Party from applying to art@f competent jurisdiction to
seek urgent or interim relief.

Except as provided for in clause 9.1, no Party n@ygmence court proceedings
unless and until the steps provided by this cl&@usave been undertaken, or one or
more of the Parties has attempted to follow thpsséad the other relevant Party has
failed to participate, and the steps have not vesbihe Dispute.

Referral to Senior Executives Meeting

A Party may refer a Dispute for resolution by aiSeExecutives Meeting by serving
a Notice of Dispute on the other relevant ParSesting out a brief description (to be
no more than 5 pages in length) of the Disputeaanthdication of the amount
involved (if any) as well as the relief or remeayght.

Within 3 Business Days after the referral to thai®eExecutives Meeting under
clause 9.3, each of the relevant Parties shall mat@ia senior representative (being a
general manager or managing director or equivaler) the authority to settle the
Dispute who shall attend the Senior Executives Mget

The Senior Executives Meeting will determine itsnogvocedures (if any) for the
resolution of the Dispute as expeditiously as pussiDecisions of the Senior
Executives Meeting shall be made by unanimous aggatof the members of the
Senior Executives Meeting. Any decision of the Sefixecutives Meeting is binding
on the relevant Parties once reduced to writingsaguiaded by all of the members of
the Senior Executives Meeting. All discussionshef Eenior Executives Meeting are
held on a without prejudice basis unless expresgiged otherwise.

If the Dispute is not resolved by the Senior Exeest Meeting within 10 Business
Days after referral to the Senior Executives Megfor such other period agreed by
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the Senior Executives Meeting), the Dispute willdeemed to be not resolved and
any Party may, as the next step, refer the Disjputeediation.

Mediation

9.7 If any Dispute is referred to mediation in accomawith clause 9.6, the mediation
must be conducted in accordance with the Medidatocol of the Arbitrators' and
Mediators' Institute of New Zealand Inc. The madiamust be conducted:

9.7.1 by a single mediator agreed upon between the neldarties; or

9.7.2 in default of such agreement within 10 Businessdaer the Dispute is
referred to mediation, by a single mediator setkbtethe Arbitrators' and
Mediators' Institute of New Zealand Inc.

9.8 If the Dispute is not resolved by mediation:

9.8.1 the relevant Parties may by written agreement tefeDispute to Expert
determination within 5 Business Days after the aasion of the
mediation; or

9.8.2 provided no referral to Expert determination is madder clause 9.8.1,

any relevant Party may commence proceedings to thavBispute
determined by a court of competent jurisdiction.

Expert determination

9.9 For those Disputes required by this Deed to benededirectly to Expert
determination or which this Deed otherwise expsesalvisages may be referred to
Expert determination, and for any Dispute thatgeeed by the relevant Parties
pursuant to clause 9.8.1 to be referred to Expdrchination, the procedure set out
in clauses 9.10 to 9.15 shall apply.

9.10 The relevant Parties shall, within 5 Business Dey®ferral to Expert determination,
endeavour to agree upon a single expert (who bkatiddependent of the Parties and
shall have qualifications and experience approptiathe matter in dispute) to whom
the matter will be referred for determination. Teties shall promptly appoint the
relevant person as the Expert.

9.11 If within 10 Business Days of referral to Expertetenination, the relevant Parties
have not agreed upon the appointment of the Exibertielevant Parties shall request:

9.11.1 the then president of the Chartered Accountantsralies and New
Zealand (for technical, financial, valuation, ecomo or accounting
issues); or
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9.12

9.13

9.14

9.15

9.16

9.17

9.11.2 the then president of the New Zealand Bar Assarid(fior all other
issues),

to nominate the person to be appointed as the Experided that if a dispute
involves both issues falling within clause 9.11ntl ather issues, the relevant Parties
shall request the then president of the New ZeaBardAssociation to provide the
nomination. The relevant Parties shall promptlyappthe person so nominated
pursuant to this clause 9.11.

The relevant Parties shall instruct the Expert to:

9.12.1  determine the Dispute within the shortest practeéime, and in any
event within 30 Business Days unless otherwiseeabby the relevant
Parties; and

9.12.2  deliver a report to the relevant Parties statirgERpert's determination
and setting out the reasons for the determination.

The procedures for the conduct of the processdardo make the determination will
be determined by the Expert and shall provide ealgvant Party with a fair
opportunity to make submissions in relation torieagter in dispute.

Any process or determination by the Expert willhbade as an expert and not as an
arbitrator. The determination of the Expert wigl tinal and binding on the relevant
Parties, except in the case of a manifest errtr@rprocess of determination or the
determination itself or in the event of the deteration being influenced by fraud or
corruption of the Expert or any of the Partieswirich case any Party (except a Party
whose fraud or corruption influenced the determamgtmay commence court
proceedings to challenge or to resist the enforo¢wiethe determination of the
Expert.

Each Party shall bear its own costs of and incaldntany Expert determination
under this clause 9. The costs of the Expertlvéilshared equally between the Parties
to the Dispute.

Performance of obligations pending resolution of di spute

Despite the existence of a Dispute, each Party sbatinue to perform its obligations
under this Deed and the Novation Agreement.

Survival

This clause 9 survives the expiry or terminationhi Deed.
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10.

10.1

10.2

11.

11.1

11.2

11.3

Survival of obligations

The expiry or termination of this Deed shall beheiit prejudice to the accrued
rights, liabilities and obligations of each Partyad the date of such expiry or
termination.

The obligations contained in clauses 1, 2, 6, t@@9usive) and any provision of this
Deed which is expressly or impliedly to apply attes termination or expiry of this
Deed shall survive such termination or expiry.

Confidentiality
General Obligations

Subject to clause 11.3, GWRC, the Operator, the&tbactor and the Subcontractor
Guarantor shall keep confidential and not makeaoise any disclosure of any of
another Party's Confidential Information withoug gbrior written consent of that
other Party.

The Operator, the Subcontractor and the Subcobntr@iarantor acknowledge that
their confidentiality obligations under or in comtien with the Procurement
Documents continue notwithstanding the coming eftect of this Deed.

Exceptions

The Parties' obligations in clause 11.1 do notyafptisclosure to the extent that the
disclosure is:

11.3.1 by a Party to its financiers, subcontractors, legaither professional
advisers, auditors or other consultants or empwpéthat Party or a
shareholder or Related Company of that Party, ahm €ase for the purpose
of enabling that Party to perform its obligatiomsegercise its rights in
relation to a Project Document or TPTD (or the sesations contemplated
thereunder) or for the purpose of advising thatyRarrelation thereto,
provided that the Party disclosing the Confidenti&rmation shall
ensure that the recipient:

@) is made aware of this clause 11; and

(b) shall keep such information confidential on the saerms as
this clause 11;

11.3.2  of information which is at the time lawfully in thmssession of the
disclosing Party through sources other than andthety, provided that
the disclosing Party has no reason to believesihett source is itself
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11.3.5

11.3.6

11.3.7
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bound by an obligation of confidence to the peran disclosed that
information or is otherwise prohibited by Law fraidisclosing such
information;

required by Law or by a lawful requirement of aagigial authority,
Governmental Entity or recognised stock exchangénggurisdiction

over a Party or its Related Company provided thihgre the disclosing
Party is any of the Operator, the Subcontractah@Subcontractor
Guarantor, the disclosing Party provides writtetiagoto GWRC of the
required disclosure promptly on receipt of noti€¢he required disclosure
(if it is permitted to do so by Law);

required in connection with legal proceedings, teaipn, mediation or
expert determination relating to this Deed or thgdet Documents or for
the purpose of advising a Party in relation thereto

by GWRC to a proposed or prospective Incoming Gpeiar any
Potential Incoming Operator or any such persoriisass, employees,
agents, consultants, contractors, financiers anai, provided that the
Incoming Operator or Potential Incoming Operatardpplicable) has
provided a duly executed Incoming Operator Confiiddity Undertaking;

by GWRC of, or in connection with, the "commerdiatiatio” of the Bus
Unit (as contemplated by the Procurement Manuai),L&ague Table,
Farebox Revenue or patronage information; or

made by GWRC in accordance with clauses 11.4 .3(h) LGOIMA).

11.4 Each of the Operator, the Subcontractor and the@utactor Guarantor
acknowledge that GWRC is subject to LGOIMA and rhayobliged to disclose
information (including Confidential Information armahy other information held by
contractors engaged by GWRC) in accordance witlptbeisions of LGOIMA.

11.5 Subject to clause 11.6, if GWRC receives a requeder LGOIMA for any
information held by the Operator, the Subcontraotadhe Subcontractor Guarantor
(as applicable) in its capacity as the Operat@ Stibcontractor or the Subcontractor
Guarantor (as applicable) then:

1151

11.5.2

GWRC shall notify the Operator, the Subcontractahe Subcontractor
Guarantor (as applicable) of the request; and

GWRC will consult with the the Operator, the Subicactor or the
Subcontractor Guarantor (as applicable) on whetierequest relates to
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11.6

12.

12.1

12.2

Confidential Information and whether or not there grounds for
withholding disclosure of all or part of the relev&onfidential
Information; and

11.5.3 either:

€)) if the Operator, the Subcontractor or the Subcaottra
Guarantor (as applicable) considers the requestieeto the
Operator, the Subcontractor or the Subcontract@ar&uor 's
(as applicable) Confidential Information, withirB2isiness
Days of receiving such notification pursuant tauska 11.5.1,
the Operator, the Subcontractor or the Subcontr&xarantor
(as applicable) shall demonstrate to GWRC the gis\if any)
under LGOIMA for withholding disclosure of all oag of the
relevant Confidential Information; or

(b) if the request does not relate to the OperatorSti®ontractor
or the Subcontractor Guarantor's (as applicablefi@ential
Information or if GWRC reasonably considers thatréhare no
grounds under LGOIMA for withholding disclosureadf or
part of the relevant Confidential Information, tBperator, the
Subcontractor or the Subcontractor Guarantor (pcable)
shall provide such information to GWRC within 3 Bwess
Days of a written request from GWRC.

For the avoidance of doubt, nothing in this claliseshall cause or require GWRC to
breach GWRC'’s obligations under LGOIMA.

Media Management

Subject to clause 12.2, except to the extent HeOperator, the Subcontractor or the
Subcontractor Guarantor is expressly obliged tealander this Deed or is otherwise
required to do so by Law or the requirements off@apgnised stock exchange
having jurisdiction over the Operator, the Subcacttr or the Subcontractor
Guarantor or any of their respective Related Congsathe Operator, the
Subcontractor and the Subcontractor Guarantor sbalnake or issue any press
release or other public announcement relatingisoRleed or the Services without the
prior written approval of GWRC. Where GWRC hasngea its approval to any such
press release or public announcement, the Opetiago§ubcontractor or the
Subcontractor Guarantor (as applicable) shall enthat such press release or public
announcement (as applicable) is in the form apptdyeGWRC.

The restriction in clause 12.1 shall not apply® making of announcements to
passengers in relation to the status of any Schddegrvice or Special Event Service.
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13.  Assignment
Assignment by Operator, Subcontractor and Subcontra ctor Guarantor

13.1 The Operator, the Subcontractor and the Subcootr@&iarantor shall not create or
allow a Security Interest over, or in any other vedgter directly or indirectly assign,
novate, transfer, dispose of, part with possessipareate or allow any interest in, or
otherwise deal with:

13.1.1  any of its rights or obligations under this Deecny other Project
Document to which it is a party other than und®eamitted Security
Interest, in accordance with the terms of this Deegith the prior written
consent of GWRC; or

13.1.2  any of the GWRC Assets, except with the prior writtonsent of GWRC.

13.2 The Operator, Subcontractor and Subcontractor Gt@réas applicable) shall
provide any request for approval under clause a8ldast 20 Business Days prior to
the proposed effective date of any such assignrtrantsfer, disposal or interest.

Assignment by GWRC

13.3 GWRC may assign, novate, transfer or otherwiseodisf any right or obligation
under this Deed or any other Project Document yol@zal authority or council
controlled organisation of a local authority (eashdefined in the LGA) or to any
other Governmental Entity and the Operator, thecBatvactor and the Subcontractor
Guarantor each hereby consents to the same. ThatOpdhe Subcontractor and the
Subcontractor Guarantor shall promptly executesarth documents as GWRC may
reasonably require to give effect to such traneacti

14. Notices

14.1 Any notice required to be given in relation to tBised will, except where otherwise
expressly provided, be in writing and in Englistd aelivered to the Party’s
Authorised Representative.

14.2 This clause 14.2 is subject to clause 14.4. Aceatiay be:

14.2.1  personally delivered, in which case it will be deehto be given upon
delivery at the relevant address; or

14.2.2  if sent from and to places within New Zealand, dgntast pre-paid post,
in which case it will be deemed to have been gi@&usiness Days after
the date of posting; or
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14.2.3  if sent from or to any place outside New Zealaeat y pre-paid priority
airmail, in which case it will be deemed to havermegiven 10 Business
Days after the date of posting; or

14.2.4  sent by email, in which case it will be deemedawéhbeen given at the
time at which it arrives in the recipient's inforioa system, provided that
if there is any dispute as to when an email has beeeived, the email
shall be deemed to have been received at the timkieh the email was
sent as evidenced by a printed copy of the emailiged by the sender
which evidences that the email was sent to theecoamail address of the
recipient; or

14.2.5 delivered by courier requiring signature as prdakegeipt to the relevant
address, in which case it will be deemed to hawen lgiven when signed
for.

14.3 The initial addresses and other relevant detaisach Party are set out below:
[insert notice details of each Party]

A Party may provide written notice to the othertlearof any change to the address or
other relevant details, provided that such notifa@awill only be effective on the date
specified in such notice or 5 Business Days afftemidtice is given, whichever is the
later.

14.4 Where any notice is deemed given pursuant to cladsz
1441  before 9.00 am or after 5.30 pm (local time) atglaee of receipt; or

14.4.2  on aday which is a Saturday, Sunday or a publidéwpin the place of
receipt,

then such notice will be deemed given at 9.00 agr{ltime) on the next day at the
place of receipt which is not a Saturday, Sundayutitic holiday. For the purposes
of this clause 14.4 the place of receipt of a moiscthe applicable postal address for
the receiving Party in accordance with clause lI#&spective of whether the notice
is communicated by email or otherwise.

15. Relationship between Parties

15.1 Nothing in this Deed is to be construed or intetguieas constituting the relationship
between any of the Parties as a partnership, guaaiership, association or any other
relationship in which a Party may (except as exglygsrovided for in this Deed) be
liable for the acts or omissions of one of the ptharties.
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15.2

16.

16.1

16.2

17.

17.1

18.

18.1

18.2

19.

19.1

Except as expressly provided in this Deed, notimriyis Deed shall be construed to
authorise any Party to act as an agent for any éthgty for any purpose.

Entire Agreement and amendments

This Deed and the other Project Documents conlterentire agreement between the
Parties with respect to their subject matter aqsede any earlier agreements or
understandings between the Parties in connectitintheir subject matter.

This Deed may only be amended by way of a writgne@ment duly executed by
each of the Parties.

No reliance

Each of the Operator, the Subcontractor and the®utactor Guarantor
acknowledges that, before entering into this Daeathg other Project Document, it
made all enquiries it wanted to make in relatioridmbligations under this Deed and
the other Project Documents and that in enteritgtims Deed and the other Project
Documents, it:

17.1.1  did not rely on any representation, warranty, gote®, assurance,
undertaking or other statement made by or on bei@dWRC;

17.1.2  has made its own assessment of the rights provalg@nd the
obligations imposed on it by the Project Documeats]

17.1.3  has made its own assessment as to the quality ather material and
other information provided during the tender preces

No waiver

No waiver of any breach of, or failure to enforecs rovision of, this Deed or any
other Project Document, nor any delay in exercising right, power or remedy by a
Party in any way affects, limits or waives the tighsuch Party thereafter to enforce
and compel strict compliance with the provisionshi$ Deed or any other Project
Document. A single or partial exercise of any tigiower or remedy does not
preclude any other or further exercise of thatrgr @ther right, power or remedy.

No waiver by a Party of any part of this Deed oy ather Project Document is
binding unless it is made in writing by the Partgrging that waiver.

Contract and Commercial Law Act 2017

Except as provided in clause 19.2, this Deed ismehded to create any obligation
enforceable at the suit of any person who is ri¢dry to this Deed and a person who
is not a Party to this Deed shall have no rightauritle Contract and Commercial Law
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Act 2017 to enforce any term of this Deed. Thisiseadoes not affect any right or
remedy of any person which exists or is availalttevise than pursuant to that Act.

19.2 To the extent that this Deed purports to conferragiyt or benefit on a third party
nominated by GWRC for the purposes of clause Big,Reed is enforceable by such
nominee against the Operator, the Subcontractorgdta and the Subcontractor.

19.3 Notwithstanding clause 19.2, the Parties may vatgmninate this Deed by
agreement in writing between them and they shdlfequire the consent of any
nominee referred to in clause 19.2 in respect pfsaich variation or termination.

20. Rights cumulative

20.1 Subject to any express provision in this Deed ¢ocbntrary, the rights, powers and
remedies of a Party under this Deed are cumulatinkare in addition to, and do not
exclude or limit any right, power or remedy provdday law or equity or by any
agreement.

21. Further assurances

21.1 Each of the Operator, the Subcontractor and the@utactor Guarantor shall (at
GWRC's expense in the case of the Subcontractoth@n8ubcontractor Guarantor
only), promptly take whatever action GWRC may regincluding executing, filing
and lodging documents and the giving of any noticder or direction) to facilitate
and perfect any step in, novation or release uthieDeed or which is otherwise
necessary or desirable to give full effect to thevions of this Deed, including:

21.1.1  the execution of any novation or assignment; and

21.1.2  the transfer of any retention account, bank guarmgrgerformance bond,
letter of credit and other security held by the @p& to secure the
obligations of the Subcontractor under the Subeattr

21.2 The Operator, the Subcontractor and the Subcootr&iarantor shall not through
their respective acts or omissions prevent, rdsfriestrate or hinder GWRC from
enforcing its rights under this Deed or the novatibthe Subcontract and the
Subcontractor Guarantee as contemplated by thid.Dee

21.3 Each of the Operator, the Subcontractor and the@utactor Guarantor for valuable
consideration (receipt of which is hereby acknogtst):

21.3.1  irrevocably appoints GWRC (and any person nominae@WRC) as its
attorney with full power and authority to:
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(@) do anything necessary or desirable in the reaserihion of
GWRC or the attorney to give full effect to thensrof this
Deed or to effect the novation of the Subcontramtinents in
accordance with the terms of this Deed,

(b) do anything which the appointing Party is requit@do by this
Deed; and

(©) execute any deed or other document as contemigteds
Deed,

provided that GWRC (and any person nominated by GJRay only
exercise a power of attorney granted pursuantiscctause 21.3.1 if the
Operator, the Subcontractor or the Subcontract@ar&uor (as applicable)
fails to execute a required document or performainis obligations
within 3 Business Days of being requested in wgitm do so by GWRC,;

21.3.2  agrees to immediately ratify and confirm whateweiam is taken by
GWRC or its nominee referred to in clause 21.3dyiged that such
action is not unlawful or negligent; and

21.3.3  agrees that it shall promptly on request by GWREcate and deliver to
GWRC a separate power of attorney on the termsisttause 21.3 by
way of a deed or otherwise in such form as GWRC magonably
require.

21.4 Each of the Operator, the Subcontractor and the@utactor Guarantor agrees that
an attorney appointed under clause 21.3 is ndelim any Loss that the Operator,
the Subcontractor or the Subcontractor Guarantgrsu#ier or incur as a result of the
attorney's actions, other than to the extent satibres are not contemplated by clause
21.3.

22.  No merger

22.1 The rights and obligations of the Parties shallmetge on the completion of any
transaction contemplated by this Deed or any d#neject Document. The rights and
obligations of the Parties will survive the exeontand delivery of any assignment or
other document entered into for the purposes ofémpnting any such transaction.

23.  Costs and expenses

23.1 Subject to any express provision to the contramis Deed, each Party shall bear its
own costs and expenses relating directly or intliy¢o the negotiation, preparation,
execution of and performance of its obligationserritiis Deed.
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24,

24.1

25.

25.1

26.

26.1

27.

27.1

28.

28.1

28.2

28.3

28.4

Severability of provisions

The illegality, invalidity or une