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Name 

Short form name 

Notice details 

The Director of Public Transport 
under the Transport Act 1983 (Vic) 
on bebalf of the Crown in right of the State of Victoria under the PTCA 
Director 
Level 14, 121 Exhibition Street, Melboume, Victoria, 3000 
Facsimile: 9655 8993 
Attention: Director 

Name Point Cook-Werribee Passenger Service Proprietary Limited ABN 70 004 
400766 

Short form name Operator 
Notice details 9 Slough Road, Altona, Victoria 3018 

Name Douglas Kefford Pty Ltd 
Short form name Parent Guarantor 
Notice details 9 Slough Road, Altona, Victoria 3018 
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Date 2-3 JON 2008 

Background 
A Under section 26(2) of the PTCA the Director is authorised, on behalf of the Crown, to enter into 

a service contract with an accreditedperson for the provision of regular passenger services. 

B The Director wishes to appoint the Operator to provide the Local Services. 

c The parties have agreed to enter into this document as required by the PTCA to record the terms 
and conditions on which the Local Services will be provided. 

D The Parent Guarantor has agreed to guarantee the perfonnance of the Operator and the Associated 
Operators under the Transaction Documents. 



Aareed terms 

1 . Defined terms & interpretation 

1.1 Defined terms 
In this document: 

Accreditation means an accreditation under Part 2 of the PTCA to provide the Local Services. 

Airport Service means a regular passenger service the dominant p urpose of which is to operate 
to and from a Metropolitan Airport only. 

Allocation Statement means a written statement signed by the Director and given to the Minister 
under Division 5 of Part 3 of the PTCA. 

Allocation Time means, in respect of an Allocation Statement, the date or time and date fixed by 
the Minister as the relevant time for the purposes of that Allocation Statement under Division 5 of 
Part 3 of the PTCA. 0 Amending Legislation means the Transport Legislation Amendment Act 2007 (Victoria). 

Another Operatot means an operator of other regular passenger services in the Metropolitan 
Area other than the Operator or an Associated Operator. 

Another Operator's Local Services means the regular passenger services provided by Another 
Operator. 

AO Direct Deed means any deed between the Director, an Associated Operator and the Operator 
in a form approved by the Director but substantially in the forrn of Annexure F, or any deed 
having a similar effect. 

ASIC means the Australian Securities and Investments Commission. - 

Assets means all the assets used in the Bus Operations including Contract Buses, Contract 
Depots, Plant and Equipment, Business Systems and the Bus Operations IP. 

Associated Operator means: 

a Subcontractor which is or becomes related to, or associated wi th, the Operator; or 

an entity which is or becomes related to, or associated with, the Operator and makes 
Contract Buses and or Contract Depots available to the Operator for use in the provision 
of the Local Services. 

ATS means the automated ticketing system, revenue management system, retail agent network 
and marketing program supplied and operated by OneLink Transit Systems Pty Ltd for train, tram 
and bus services in the Metropolitan Area and all components of the ATS. 

ATS Agreement means the agreement relating to the ATS substantially in the form of the pro 
fonna agreement annexed as Annexure A. 

Attorney means an attomey appointed by the Director under clause 28. 10. 

Authorisation includes any Accreditation, consent, authorisation, registration, filing, lodgement, 
permit, franchise, document, notarisation, certificate, permission, licence, approval, direction, 
declaration, authority or exemption from, by, with or of a Govemment Body. 
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Authorised Representative means a director or company secretary, or: 

in respect of the Operator, a person it notifies to the Director as being its authorised 
representative for the purposes of the Transaction Documents where the Director has no 
notice of revocation of that authority; and 

in respect of the Director, any Directoes Associate or any person notified to the other 
parties as being his authorised representative for the purposes of the Transaction 
Documents. 

Avoidance has the meaning given to it in clause 28.20. 

Base Vehicle Service Kilometres means the number of Vehicle Service Kilometres provided by 
the Operator as at the Commencement Date. 

BAV means the Bus Association Victoria Inc. and includes any successor entity or organisation to 
the Bus Association Victoria Inc. 

BAV Services Agreement means the Memorandum of Understanding between Metlink and the 
BAV dated 2'August 2004. 

is Bus has the same meaning as under the PTCA. 

Business Day means a day on which trading banks are open for the transaction of general banking 
business in Melboume, other than a Saturday, Sunday or public holiday. 

Business Systems means all information technology hardware, software and equipment (whether 
owned by the Operator or an Associated Operator or not) used or required in connection with the 
Bus Operations, including all applic 

' 

ations software, network and other operational software, 
management systems (including the Management Information System), methodology, databases, 
work product, back-up and historic data files relating to, among other things, rostering, scheduling 
and timetabling and also including intranet, extranet and web-based applications and desktop 
computers. 

Bus Loading Standards means the loading standards and requirements for Buses set out in 

Schedule 8. 

Bus Operations means the business of providing the Local Services including the holding, 
maintenance and operation of the Assets and related activities. 

Bus Operations IIP means all the Intellectual Property (whether owned by the Operator or an 
Associated Operator or used under an IP Licence) used or required in connection with the Bus 
Operations, including all Intellectual Property in the Business Systems and the Management 
Information System, but excluding any Intellectual Property in the SmartBus Equipment. 

Bus Operator means an operator of regular passenger services including the Operator and 
Another Operator. 

Bus Replacement Program means the document approved by the Director which details the 
program for the replacement of Contract Buses by the Operator during the Term and which is 

annexed as Annexure G. 

Bus Stop means each designated Bus stop along a Route at which Buses pick up and put down 
passengers. 

Change in Control occurs when: 

(a) the Operator becomes a subsidiary of a person of which it was not a subsidiary at the date 
of this document; 
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a person's voting power in the Operator increases from below 50% to 50% or above after 
the date of this document; or 

a person is able to control the Operator where that person was not able to control the 
Operator at the date of this document, . 

where the person referred to in paragraphs (a) or (c) did not have immediately prior to the relevant 
time directly or indirectly, any voting power in or control over the Operator. 

Change in Law means the amendment,coming into effect or implementation after the date of this 
document of any Law including any applicable judgment of a relevant court of Law which 
changes a binding precedent. 

Chargee has the meaning given in clause 28.7. 

Claim includes any claim, proceeding, cause of action, action, demand or suit (including of an 
interlocutory or administrative nature or by way of contribution or indemnity) of any nature 
whatsoever (whether at Law or otherwise). 

Commencement Date means I July 2008. 

Compliance Statement means a written resolution of the directors of the Operator: 

(a) that includes a Solvency Statement; 

(b) resolving that they have no reason to believe that the Operator will be unable to perform 
its obligations under the Transaction Documents; 

(c) resolving that the Operator has complied with its obligations in relation to: 

the Financial Records under clauses 19.1 and 19.5; 

the Continuity Information and the Continuity Guide under clauses 31.3 and 31.4; 
and 

insurance under clause 33; and 

(d) resolving that the Operator has managed the Bus Operations to ensure the Continuity of 
the Local Services, 

in the fonn set out in Annexure H. 

Continuity Guide has the meaning given to that tenn in clause 31.4. 

Continuity Information means all information kept by the Operator as required by clause 3 1. 

Continuity of the Local Services refers to: 

the continued provision of Local Services during the Term in accordance with this 
document; or 

the orderly handover of the Bus Operations and the transfer of the Assets by the Operator 
to a Step-in Party, Interim Operator or Successor Operator as contemplated by this 
document. 

Contract Buses means the Buses used (with the approval of the Director) by the Operator or an 
Associated Operator in providing the Local Services which, at the Commencement Date, are those 
Buses listed in Schedule 1. 

Contract Depots means the Depots used (with the approval of the Director) by the Operator or an 
Associated Operator in conducting the Bus Operations or to house the Contract Buses. 

Corporations Act means the Corporations Act 2001 (Cth). 
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Default Rate means a rate equivalent to 2% per annum above the base lending rate published by 
National Australia Bank Limited (or any other bank as the Director may, after consultation with 
the Operator, determine) during any period in which an amount payable under this document 
remains unpaid. 

Depot means the land, buildings and improvements comprising a Bus depot. 

Director includes any person who at any time holds, occupies, acts in or is entitled to perform the 
duties and functions of the office of the Director under a delegation. 

Director's Associates means the Crown in right of the State, VicRoads, Metlink, the TTA, any 
relevant roads authority, any State Govemment Body, and any officer, employee, agent, 
contractor, consultant, delegate or adviser of, or to, any of them. 

Discriminatory Change in Law means a Change in Law of the State, other than a Change'in 
Law with respect to Tax, the tenns of which apply directly and exclusively to Bus Operators or 
road infrastructure in the State except those changes effected by the Amending Legislation. 

Dispose means to transfer, assign, sell, grant an exclusive licence over, or otherwise part with 
possession of something. 

Driver means a member of Staff that is a driver of a Contract Bus. 

Emergency Step-in Event has the meaning given to it in clause 27. 1. 

End of Term means the expiration of the Term by the effluxion of time. 

End of Term Depot Option Deed means the deed annexed as Annexure C under which the 
Operator (or the relevant Associated Operator that owns the Owned Depots) grants to the Director 
an option to buy the Owned Depots at End of Term in accordance with clause 30. 

End of Term Option has the meaning given to it in clause 30.12. 

Exempt Staff means Staff nominated and identified on a list provided by the Operator to the 
Director on the Commencement Date, and then on each anniversary of the Commencement Date, 
as being excluded from transfer under clause 30, provided that nomination is accepted by the 
Director acting reasonably. 

Exercise Event means the giving of: 

a Termination Notice under clause 28.3; or 

a Step-in Notice under clause 2 7. 1. 

Expert means the person appointed as an independent expert under clause 39. 

External Administrator means an administrator, controller (as defined in the Corporations Act), 
receiver, receiver and manager, trustee, provisional liquidator, liquidator or any other person 
(however described) holding or appointed to an analogous office or acting or purporting to act in 
an analogous capacity. 

Fare means any fare payable by a passenger to use the Local Services. 

Fare Revenue means the money received from passengers as payment for Fares. 

Financial Records means proper books of account and all other financial planning records of the 
Operator and the Associated Operators relating to the Bus Operations that would ordinarily be 
maintained by a prudent and competent operator of bus services comparable in size, scope and 
complexity to the Local Services including: 

(a) cash flow reports; 

Local Services Contract Page 13 of232 

ME761132861 (W2003) 



profit and loss statements; 

balance sheets; 

financial modelling reports; and 

notes, documents and data supporting the records contemplated by (a) to (d) including 
Management Information Systems, ledgers, spreadsheets, payroll registers, customer 
invoices, vendor bills, bank statements, tax retums, insurance policies and ASIC 
lodgements. 

Flexible Services means that proportion of the Local Services specified in the PSR which the 
Operator must, but has a discretion as to where and when it will, provide. 

Force Majeure Event is any event or circumstance or combination of events and circumstances 
which: 

(a) was not caused by the party affected and is beyond the reasonable control of the party 
affected and is not a risk for which that party is responsible under this document but 
excluding: 

any Changes in Law other than a Discriminatory Change in Law; and 

industrial action predominantly in relation to the bus industry or involving any 
Staff or employees of the Operator, an Associated Operator or an associate of 
either of them; and 

(b) cannot, or the effects of which cannot, be prevented, overcome or remedied by the 
exercise by the affected party of a standard of care and diligence expected by a skilled and 
experienced operator of bus services in Australia comparable to the size, scope and 
complexity of the Local Services (including the expenditure of all reasonable sums of 
money). 

Greenrield Service means a regular passenger service: 

which has the features identified in the Practice Note for New Services; 

is designated by the Director as a Greenfield Service; and 

which, at the time it is designated, is not the subject of a service contract of any Bus 
Operator. 

Government Body means any court or tribunal with relevant jurisdiction, any local, state or 
national govemment or govemmental, administrative, fiscal, or judicial body, department, 
commission, authority, tribunal, agency, entity, council, ministry, official or public or statutory 
person. 

Immediate Termination Event means an event set out in clause 28. 1 (b). 

Indirect or Consequential Loss means: 

loss of contract payments; 

loss of incentive payments; 

loss of use or business opportunity; 

payment of liquidated sums, penalties or damages under any document (other than a 
statute or Transaction Document); 

loss of profit; and or 
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any other loss which, at Law, would be deemed to be an indirect or consequential loss 
arising from the act or omission in issue, 

but excludes Loss arising from: 

property damage or third party claims in respect of property damage; 

personal injury; and 

nervous shock or death. 

Insolvency Event means when the Operator or an Associated Operator: 

stops or suspends payment of all or a class of its debts; 

is insolvent within the meaning of section 95A of the Corporations Act; 

(e) must be presumed by a court to be insolvent by reason of section 459C(2) of the 
Corporations Act; 

fails to comply with a statutory demand within the meaning of section 459F(l) of the 
Corporations Act; 

has an administrator appointed over all or any of its assets or undertaking or any step 
preliminary to the appointment of an administrator is taken; 

has a controller within the meaning of section 9 of the Corporations Act or similar officer 
appointed to all or any of its assets or undertaking; 

has an application or order made or a resolution passed for its winding up or dissolution or 
for it to enter an arrangement, compromise or composition with, or assignment for the 
benefit of, its creditors, a class of them or any of them; 

has any step taken to enforce security over or a distress, execution or other similar process 
levied or served out against the whole or any of its assets or undertakings and that 
enforcement, distress, execution or similar process is not set aside within five Business 
Days; or 

any event occurs which, under the Laws of any relevant jurisdiction, has an analogous or 
equivalent effect to any of the events listed above. 

0 Intellectual Property means any intellectual or industrial property, whether protected by statute, 
at common law or in equity and whether registered or unregistered, including any patent, rights in 

respect of inventions, copyright, design, trade secret, circuit layout design, right to have 
infonnation kept confidential, technical infonnation, process, technique, know how, trade mark or 
trade name, business name, branding, get up including livery, and logo. 

Interim Operator means an entity appointed by the Director under clause 29. 

IP Licence means the licence of Bus Operations IP by a third party to the Operator or an 
Associated Operator under which there is a right to use the Bus Operations IP. 

Landlord means the owner of a Contract Depot where that owner is not the Operator or an 
Associated Operator. 

Law means any statute, regulation, order, rule, subordinate legislation or other document, 
standard or direction enforceable under any statute, regulation, order, rule or subordinate 
legislation, and includes the general law. 

Lease means a lease of a Contract Bus or Contract Depot. 



Liquidation means: 

a winding up, dissolution, liquidation, provisional liquidation, administration, bankruptcy 
or other proceeding for which an Extemal Administrator is appointed, or an analogous or 
equivalent event or proceeding in any jurisdiction; or 

an arrangement, moratorium, assignment or composition with or for the benefit of 
creditors generally or any class or group of them. 

Local Service Payments means all the categories of payments made by the Director to the 
Operator relating to the provision of the Local Services under Schedule 3. 

Local Services means regular passenger services of a local nature provided or to be provided by 
the Operator in the Region and or along the Routes: 

which are specified in Part A of Schedule 1; 

in accordance with the specifications contained in the PSR; and 

in accordance with this document. 

Loss means all loss, damage, liability, Claim, charge, cost and expense of every kind, including 
reasonable legal costs and expenses on a full indemnity basis. 

Management Information System means the management inforination system established and 
maintained by the Operator under the PTCA Regulations. 

Maximum Carrying Capacity means the maximum canying capacity specified for, or 
applicable to, a particular Bus as determined by the appropriate Govemment Body or by the 
conditions of Accreditation. 

Metlink means Metlink Victoria Pty Ltd. 

Metlink KPIs means the key performance indicators applicable to the Operator's perfonnance of 
its Metlink related obligations in this document which are set out in Part D of Schedule 4. 

Metlink Master Style Guide means the document of that name created and published by Metlink 
and provided to all operators of public transport in the Metropolitan Area. 

Metlink Operations Manual means the written operations manual of that or similar name to be 
developed and agreed during the Term between the Director, Metlink and the BAV outlining 
(among other things) the Metlink related obligations of Bus Operators. 

Metlink Services Agreement means the agreement of that name between Metlink and the 
Director dated 16 April 2004. 

Metropolitan Airport means Melboume Airport, Avalon Airport or any other airport designated 
as a Metropolitan Airport by the Director. 

Metropolitan Area has the meaning given under the Transport Act. 

Minimum Level of Service means Local Services meeting the service levels set out in the PSR 
(including Flexible Services), as those levels are amended under this document, unless otherwise 
notified by the Director. 

Minister means the State Minister for Public Transport. 

Missed Services has the meaning given to that tenn in Schedule 3. 

NIBT Service has the meaning given in clause 9.5. 
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New Bus means a Bus (new or used) acquired under clause 14 after the Commencement Date for 
use in the provision of the Local Services. 

New Depot means a Depot acquired under clause 16 after the Commencement Date for use in the 
provision of the Local Services. 

New Service means a new regular passenger service that has the features identified in the 
Practice Note for New Services but excludes any Service Adjustment. 

New Service Template means a template in a fonn approved by the Director containing all 
details relevant to the nature, implementation and provision of a New Service. 

Nominated Contract Bus means a Contract Bus the acquisition of or the Lease of which is met 
in whole or in part by the Local Service Payments. 

Non Compliance Event has the meaning given in clause 26. 1. 

Non Compliance Notice has the meaning given in clause 26.2. 

Non Service Change means a change (including increase, decrease, omission or change in 
character or quality) in the Operator's obligations under this document which is not a Service 
Adjustment and includes a change to the Bus Replacement Program. 

NTS means the Smartcard based ticketing and payment system known as the New Ticketing 
Solution to be introduced by the TTA and which will apply to the Local Services. 

NTS Components means parts of the NTS comprising equipment, hardware or software and any 
materials or other things installed on any Asset. 

NTS Provider means Keane Australia Micropayment Consortium Pty Ltd ACN 114 334 600. 

NTS Services Agreement means an agreement entered into under clause 18.5(d). 

Operating Payment has the meaning given to that teryn in Schedule 3. 

Operational Incentive Amount has the meaning in Schedule 4. 

Operational Records means those records of the Operator and the Associated Operators relating 
to the operational aspects of the Bus Operations of a kind that would ordinarily be maintained by 
a prudent and competent operator of bus services comparable in si,ze, scope and complexity to the 
Local Services, and being: 

Vehicle Ser vice Kilometres and hours completed; 

Special Event Service kilometres and hours completed; 

s chool service kilometres and hours completed for dedicated school services; 

cancellations and missed services, including reasons; 

enviromnental incidents; and 

any records relating to the operational aspects of the conduct of the Bus Operations 
required by the PTCA Regulations. 

Operational Report means a detailed report and analysis by the Operator of its (and each 
Associated Operator's) operational perfortnance under the Transaction Documents including: 

an analysis of particular Operational Records relating to cancellations and missed services 
and on time running records for at least a 5% random sample of total Local Services 
provided; 

Special Event Service kilometres and hours completed; 
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details of complaints received; and 

any other records ageed with the Director, 

which report must be in the form set out in any relevant Practice Note and which enables the 
Director to measure the Operator's performance against any applicable Perforfnance Benchmarks. 

Operator Authorisation Certiricate means a certificate signed by the Operator in the fonn set 
out in Annexure J certifying that, as at the Commencement Date, the Operator, each Associated 
Operator and the Drivers hold all Authorisations required to perfonn their respective obligations 
under the Transaction Documents. 

Operator's Records includes the Continuity Inforrnation, the Financial Records and the 
Operational Records. 

Operator's Service Plan means the Operator's plan for the provision -of the Local Services 
which: 

summarises the service hours and kilometres and delivers the Passenger Service 
Requirements; 

is consistent with the template provided by the Director; 

is approved by the Director before it becomes operative; 

will be reconciled and verified as part of the OSP Reconciliation Process; and 

will be updated by the Operator to reflect Service Adjustrnents and Non Service Changes 
made under clause 8. 

OPR Indicators has the meaning given in paragraph 2. 1 (a)(i) of Scbedule 4. 

Orbital SmartBus Services means those (or parts of those) SmartBus Services designated by the 
Director as Red Orhital, Green Orhital, Blue Orhital and Yellow Orbital as at the Commencement 
Date and delineated in the routes in Annexure 1. Subject to clause 9.6(c), the routes may be 
amended by the Director to improve efficiency in route design. 

OSP Reconciliation Process has the meaning given to that tenn in clause 11. 1 (c). 

Other Service Contract means a service contract relating to the provision of an Other Service. 

Other Service means a New Service that is a Greenfield Service, an Orbital SmartBus Service or 
an Aitport Service. 

Owned Depot means a Depot (including a New Depot) title to which is in the name of the 
Operator, an Associated Operator or an associate of either of them. 

Passenger Service Requirements (PSR) means the Director's requirements for Local Services 
specified in the document set out in Part B of Schedule I (as revised and reissued) including: 

the origin and destination of each Route; 

the stops which must be served along each Route; 

the latest acceptable time for the first departure and the earliest acceptable time for the last 
departure, in each direction on each Route; 

the minimum service levels (per hour) during the day, in each direction on each Route; 

the maximum allowable joumey time, in each direction on each Route; 

additional short runs (not running the full length of the Route) which are designed to 
enhance peak services by alleviating vehicle over crowding at key locations; 
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service deviations which may be required to service certain schools in the moming and 
aftemoons only; 

points along each Route where services should be co-ordinated with train, tram or other 
passenger services; 

school services, major services and any other special services; 

0) Flexible Services; and 

(k) any other similar requirements notified to the Operator in writing. 

Patronage Incentive Amount has the meaning in Schedule 3. 

Patronage Indicator has the meaning in clause 1.2 of Schedule 4. 

Performance Benchmarks means the benchmarks determined for any Perfonnance fndicators 
that apply under the Perfonnance Monitoring Regime. 

Performance Bond means an unconditional on demand undertaking which meets the criteria set 

out in clause 3 6. 1. 

Performance Indicators means indicators of the Operator's perfonnance in providing the Local 
Services being the Patronage Indicator, the OPR Indicators, the QPR Indicators and the Metlink 
KPIs. 

Performance Monitoring Regime means the performance monitoring regime under clause 20 

and Schedule 4. 

Performance Problem has the meaning given to that term in clause 5. 1 (b)(i) of Schedule 4. 

Plant and Equipment means all plant and equipment used by the Operator and each Associated 
Operator in providing the Local Services. 

Power means any right, power, discretion or remedy of the Director or an Attomey under any 
Transaction Document or applicable Law. 

Practice Note means a practice note issued by the Director under clause 38. 

Practice Note for New Services means the Practice Note of that name issued by the Director on 
or about the Commencement Date under clause 3 8(d). 

Pre Commencement Service Adjustments means service adjustments and or new services 
implemented by the Operator under a Previous Contract, but not approved by the Director prior to 
the Commencement Date. 

Previous Contracts means: 

the Transport Services Agreement Metropolitan Buses dated on or about April 1998 

between the Secretary and the Operator that expired on 31 December 2007; and 

the Renewed Transport Services Agreement Metropolitan Buses dated on or about 
December 2007 between the Director and the Operator that expires on 31 March 2008. 

Project Party has the meaning given to that term in clause 9.5. 

PTCA means the Public Transport Competition Act 1995 (Victoria). 

PTCA Regulations means the Public Transport Competition Regulations 1999 (Victoria). 

QPR Indicators has the meaning given in clause 3.2 of Schedule 4. 

Region means the area of service (but not specific Routes) identified in Schedule 1. 
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Regional Area means a geographic area: 

that is part of the Metropolitan Area; 

in which the Operator provides Local Services; 

in which at least three other Bus Operators operate regular passenger services; and 

which reflects an area in which the provision of regular passenger services is managed by 
an area manager of the Department of Infrastructure. 

Related Service Contract means a service contract (other than this document) in relation to the 
provision of regular passenger services in the Metropolitan Area (including services of a local 
nature or Other Services) under which the'Operator, an Associated Operator or an associate of any 
of them is the operator. 

Security Interest means an interest which provides security for, or protects against default by, a 
person for the payment or satisfaction of a debt, obligation or liability including a mortgage, 
charge, bill of sale, pledge, deposit, lien, encumbrance or hypothecation (including a retention of 
title other than in the ordinary course of day to day trading and a deposit of money by way of 
security). 0 
Service Adjustment means: 

any change to the frequency of operation of a Local Service; 

any change to the days or hours of operation of a Local Service; 

any change to the passenger pick up or set down points for a Local Service that does not 
involve a change to the line of Route; 

any Temporary Service Change; 

the discretionary allocation of Flexible Services by the Operator; and 

the implementation of any reallocation of Another Operator's Local Services agreed with 
the BAV and Another Operator (as contemplated by clause 9.6(a)(v)), 

but excludes: 

an Urgent Services Change; 

the process of procuring any Other Service; 
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Release Deed means the deed containing mutual releases in relation to Claims under the Previous 
Contracts entered into on or about the date of this document. 

Renewal Conditions has the nieaning given to that term in clause 5.2(a). 

Route means a route identified in Schedule 1. 0 
Safety Director means the Director, Public Transport Safety appointed under the Transport Act. 

Sale Default means if an: 

Immediate Termination Event occurs; or 

a Show Cause Tennination Event occurs and the response of the Operator to a Show 
Cause Notice is not acceptable to the Director; or 

the Operator does not respond as required by clause 28.2. 

Secretary means the Secretary. to the Department of Infrastructure for and on behalf of the Crown 
in right of the State. 



(i) a New Service; and 

0) Special Event Services. 

Service Adjustment Template means a template in a forrn approved by the Director containing 
all details relevant to the nature, implementation and provision of the proposed Service 
Adjustment. 

Show Cause Termination Event means an event set out in clause 28. 1 (a). 

SmartBus means a Bus equipped with SmartBus Equipment. 

SmartBus Equipment means the equipment designated by the Director as being required to be 
installed and or utilised on or at Contract Buses, Contract Depots, Routes and Bus Stops in 
relation to a SmartBus Service. 

SmartBus Service means a regular passenger service designated by the Director as a SmartBus 
Service that will utilise SmartBuses and SmartBus Equipment. 

Smartcard means a stored value card issued by or on behalf of the TTA. 

Solvency Statement means a written resolution of the directors of the Operator that satisfies the 
requirements of a solvency resolution as that expression is defined in section 9 of the 
Corporations Act. 

Special Events means events which take place in the Metropolitan Area including those of a 
sporting, cultural or community nature and for which it is unlikely that the Local Services 
provided by the Operator and other operators described in timetables will meet public demand. 
These include: 

the Australian Grand Prix; 

the Australian Intemational Airshow; and 

any other event that the Director so determines, 

unless set out in Schedule 1. 

Special Event Services means road transport passenger services provided in relation to Special 
Events under clause 10. 

Staff means allpersons whether officers, employees, agents or contractors of the Operator or an 
Associated Operator engaged in, or in connection with, the provision of the Local Services. 

Staff Liabilities means the liabilities of the Operator and the Associated Operators in relation to 
the employment related entitlements and benefits of the Staff, whether arising under an award, a 
certified agreement or workplace ageement, under contract or under any Law, but excluding any 
accrued long service leave liabilities for the Staff (which are funded by the Director on a cash 
basis under Schedule 3). 

State means the State of Victoria. 

Statement of Financial Position means the statement showing the fmancial position of the 
Operator summarising its assets, liabilities and owners' equity at a point in time. 

Step-in Party means the Director or any other entity approved by the Director to perfonn the 
Step-in Powers, provided that the Director agees to consider any reasonable objection to an 
approved entity. 

Step-in Period means the period from the date that a Step-in Party is appointed to the effective 
date set out in a Step-out Notice. 
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Step-in Powers means the Powers of a Step-in Party set out in clause 27.2. 

Step-in Right means the right of the Director under clause 27. 1. 

Step-out Notice means a notice given by the Director to the Operator under clause 27.4. 

Subcontractor means any subcontractor appointed by the Operator under clause 7. 1 (a)(i). 

Successor Operator means an operator appointed by the Director to provide all or part of the 
Local Services or services of a similar kind to the Local Services following the Tennination of 
this document (but does not include an Interim Operator). 

Tax means any present or future tax, levy, impost, deduction, charge, duty, compulsory loan or 
withholding, including the GST, (together with any related interest, penalty, fine or expense in 
connection with any of them) levied or imposed by any Govenunent Body, including any imposed 
on net overall income. 

Temporary Service Change means a change to the level or provision of, or requirements for, a 
Local Service that will not last for more than four consecutive weeks, but excludes an Urgent 
Service Change and any Special Event Services. 

Term means the terrn of this document referred to in clause 5.1 and any extension granted by the 
Director under clause 5.3. 

Terminate means the exercise by the Director of his right to terminate this document before the 
End of Terrn under clause 28 and Termination has a corresponding meaning. 

Termination Date has the meaning given to that expression in clause 28.3. 

Termination Depot Option Deed means the deed annexed as Annexure C under which the 
Operator (or the relevant Associated Operator that owns the Owned Depots) grants to the Director 
an option to buy the Owned Depots on Terinination under clause 30. 

Termination Event means a Show Cause Termination Event or an Immediate Tennination 
Event, but the expiry of the Tenn does not constitute a Termination Event. 

Termination Notice means a notice given under clause 28.3. 

Termination Transfer Agreement means the agreement in the form of that set out in Annexure 
B. 

Termination Transfer Agreement Date has the meaning given to that ten-n in clause 30.2(e). 

Ticket means any entitlement to travel on a Bus providing a Local Service and or any Other 
Service including Smartcard (or paper ticket where permitted by the Director). 

Timetable means a chronological list of each Local Service to be provided by the Operator, on 
each day, including the times for arrival and departure and the times for arrival at each 
intermediate stopping point, as set out in Part B of Schedule 1. 

Transaction Documents means, collectively: 

this document; 

the AO Direct Deeds; 

the ATS Agreement; 

the NTS Services Ageement; 

the Termination Transfer Ageement; 

the Termination Depot Option Deed; 
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the End of Ter-m Depot Option Deed; and 

any Related Service Contract. 

Transfer Date means: 

if a Transfer Notice is given at least 30 days prior to the Termination Date the 
Termination Date; or 

if a Transfer Notice is given less than 30 days prior to the Termination Date the date that 
is 30 days after the Transfer Notice is given. 

Transfer Notice means a notice given by the Director to the Operator under clause 30. 1. 

Transfer Price means the total purchase price calculated under Schedule 7 payable for the 
acquisition of the Assets under clause 310. 

Transport Act means the Transport Act 1983 (Victoria). 

Transport Information means, in relation to the Local Services, the following infortnation: 

Timetables; 

details of each Route, with Bus Stops and zones (where relevant) indicated; 

details of Fares; 

details of Contract Bus types (low floor or otherwise) operating the Local Services; 

details of planned and unplanned disruptions to the Local Services, including altemative 
transport arrangements; and 

any other infortnation about the Local Services that a user of public transport services 
would reasonably require. 

TTA means the Public Transport Ticketing Body operating as the Transport Ticketing Authority. 

Urgent Service Change means a change to the Local Services of the kind referred to in 

clause 8.10. 

Vehicle Service Kilometres has the meaning given to that terrn in Schedule 3. 

VI?P means the Victorian Industry Participation Policy introduced by the State govemment in 

April 200 1. 

VIEPP Implementation Plan means the plan set out in Annexure E, as amended from time to time 
in accordance with the VIPP. 

VIEPP Statement means the statement set out in Annexure D, as amended from time to time in 

accordance with the VIPP. 

Warranties means the warranties in Schedule 5. 

Interpretation 
In this document, unless the context otherwise requires, the following rules of construction will 
apply in the interpretation of this document: 

(a) unless a contraiy intention appears expressly, the term may when used in the context of a 

power, right or remedy exercisable by the Director means that: 

the Director can exercise that power, right or remedy in his absolute and unfettered 
discretion; 

0 

is 

1.2 
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the Director has no obligation to the Operator or any other party to do so, or to 
consider whether to do so; and 

- no right, interest or expectation of any kind is created in the Operator in respect of 
that power, right or remedy or its exercise or otherwise; 

words and expressions defined in the Transport Act or in the PTCA and italicised in this 
document will, unless a contrary intention appears expressly or unless the same word or 
expression is defined in this document, have the same meaning where used in this 
document; 

the singular includes the plural and vice versa and a reference to any gender includes the 
other genders; 

a reference to a clause, schedule or annexure is to a clause, schedule or annexure of or to 
this document; 

a reference to a contract or document (including the PSR and the Bus Replacement 
Program) is to that contract or document as amended, novated, supplemented or replaced 
from time to time; 

a reference to a person includes a corporation, fmn, partnership, association, trust, joint 
venture, authority, Govemment Body or, other legal entity and vice versa; 

a reference to any legislation or legislative provision is to that legislation or provision as 
amended, modified, re-enacted, consolidated or replaced from time to time and includes 
any regulation or other instrument issued under that legislation or provision; 

a reference to a party or person includes the successors and permitted assigns of that party 
or person; 

0) the terms subsidiary, votingpower, control, relative, hody corporate and associate have 
the meanings given to those terms in the Corporations Act; 

0) if any amount is payable under this document on a day which is not a Business Day, that 
amount must be paid on the next day that is a Business Day; 

(k) headings and sub-headings are for convenience and do not affect interpretation; 

(1) where an expression is defined, another part of speech or grammatical form of that 
expression has a corresponding meaning; 

the meaning of general words is not limited by specific examples introduced by including, 
or for example, or similar expressions; 

a general obligation imposed on the Operator must not be read down or limited by 
reference to a more specific obligation, unless this document expressly provides 
otherwise; 

where a party releases another party from Claims, it will be deemed to have released the 
other party from all Claims which it has, but for the execution of this document might 
have had, or may have in the future in respect of the relevant subject matter; 

where a power, right or remedy is conferred on the Director under any Transaction 
Document, that power, right or remedy is in addition to, and not in substitution of, any 
other power, right or remedy conferred on the Director at Law or under another 
Transaction Document; and 

the Director may rely on any waiver by the Operator of any rights or powers, including 
statutory rights or powers. 
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1.3 Priority of interpretation 
(a) ff there is any inconsistency between a provision of a Transaction Document and a 

provision of the PTCA, the provision of the PTCA will prevail. 

(b) If there is any inconsistency: 

within the provisions of a Transaction Document, the provision which imposes the 
higher standard on the Operator will prevail; and 

between the provisions of any two or more Transaction Documents, the 
Transaction Documents will be given priority in interpretation in the following 
order to the extent of any inconsistency: 

this document; 

the AO Direct Deeds; 

the ATS Agreement; 

the NTS Services Agreement; 

the Tennination Transfer Agreement; 

the Termination Depot Option Deed and the End of Tenn Depot Option 
Deed;and 

any Related Service Contract. 

(c) Where there is an inconsistency between a direction or requirement of the Director, a 

Director's Associate or any other person entitled under a Transaction Document or 
otherwise to make such a direction or requirement and the provision of a Transaction 
Document then the Transaction Document provision will prevail. 

2. Directoes powers and discretions 

2.1 Delegation 

The Director is pennitted under section 9(7) of the Transport Act and section 35(2) of the PTCA 
to delegate his powers under the Transaction Documents to another person. If he does so, he 
agrees to provide a copy of the delegation to the Operator within five Business Days of a request 
by the Operator and the Operator will be entitled to rely on that notice of delegation. 

2.2 Director's discretion 
The parties acknowledge and agree that in the interpretation of this document: 

anything which the Director does, fails to do or purports to do under his executive powers 
or his functions and powers under any Law will not be deemed to be an act or omission by 
the Director under this document; 

unless by Law, or in the exercise of his executive powers, the Director has a duty or is 

required to act or not act, the Director is not relieved from any Claim that the Operator 
may have against the Director for exercising or not exercising any of his functions or 
powers in a manner contrary to an express obligation of the Director under this document, 
the existence of any obligation and the existence and ainount of any Claim to be assessed 
assuming clause 2.2(a) does not apply; 

nothing in a Transaction Document will in any way: 

(i) prevent the exercise of any statutory power or discretion by any Govemment 
Body; 
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require the Director to exercise a power or discretion in a manner that promotes 
the objectives and expected outcomes of a Transaction Document if the Director 
regards that exercise as not in the public interest; 

require the Director to develop or implement new policy in a manner that is only 
consistent with the objectives and expected outcomes of a Transaction Document; 

require the Crown in right the State to legislate in the future in a manner that is 
only consistent with the objectives and expected outcomes of a Transaction 
Document; or 

require the Director to act in any other way that the Director regards as not in the. 
public interest. 

2.3 Consents and approvals 
Unless expressly provided otherwise, if the doing of any act, matter or thing under a Transaction 
Document is dependent on the consent or approval of the Director, the consent or approval may 
be given conditionally or unconditionally or withheld by the Director, in his absolute and 
unfettered discretion. 

2.4 Procurement 
A reference in this document to the Director's right to conduct a procurement process, to procure 
the Local Services on Tennination, or to procure Other Services during the Term, includes the 
right to conduct a limited or open tender, engage in bilateral negotiations or award a service 
contract on any other basis and conditions whatsoever. 

2.5 Transfer of functions 
The Operator acknowledges that the Director may be reconstituted, renamed or replaced and that 
some or all of the powers of the Director may be transferred to, or vested in, a Govemment Body. 
If that occurs, references in the Transaction Documents to the Director must be deemed to refer, 
as applicable, to that reconstituted, renamed or new entity to the extent that the entity has assumed 
or has had transferred to it or vested in it those powers. 

3. Conditions precedent 

3.1 Operator's deliverables 
This document (otber than clauses 1, 2, 3, 37, 39, 41 and 42, which will commence on the date of 
this document) operates from the Commencement Date and is conditional on receipt by the 
Director of: 

an Operator Authorisation Certificate; 

evidence to the satisfaction of the Director that the Operator has complied with clause 33; 

the Operator's Service Plan in a form satisfactory to the Director; 

the Performance Bond; 

a counterpart of the Release Deed executed by the Operator; 

a counterpart of the Tennination Transfer Agreement executed by the Operator and or any 
relevant Associated Operator as required; and 

a counterpart of the Tennination Depot Option Deed executed by the Operator or the 
relevant Associated Operator as required, 

unless otherwise waived by the Director. 
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3.2 Commitment to satisfy the conditions precedent 
The Operator agrees to use reasonable endeavours to satisfy, or procure the satisfaction of, the 
conditions precedent in clause 3.1 by the Commencement Date. 

3.3 Satisfaction of conditions precedent 
When the Director is satisfied that each of the conditions precedent in clause 3.1 has been 
satisfied, the Director agrees to notify the Operator in writing immediately. 

3.4 Consequences of non-fulfilment 
If the conditions precedent in clause 3.1 are not satisfied by the Operator or waived by the 
Director by the Commencement Date, then the Director may tenninate this document and any 
other Transaction Document to which he is a party by notice in writing to the Operator with 
immediate effect and: 

this document will be of no further effect; and 

afterwards no party will have any other rights or obligations under it, except under clauses 
1, 2, 3, 37, 39, 41 and 42 which survive termination, and in respect of any obligations 

0 arising or rights accrued as a result of a breach of this document. 

Warranties 

4.1 Warranties correct 
The Operator and the Parent Guarantor represent and warrant to the Director that the Warranties 
are at the date of this document, and will be at the Commencement Date, true, correct and not 
misleading, except as disclosed in writing to and accepted by the Director prior to the relevant 
date. 

4.2 Notification of change 
The Operator agrees to notify the Director immediately on becoming aware that any of the 
Warranties has become untrue or misleading. 

4.3 Reliance on representations and Warranties 
The Operator and the Parent Guarantor acknowledge that the Director has entered, or will enter, 
into the Transaction Documents in reliance on the Warranties. 

4.4 No representations or warranties by the Director 
The Operator and the Parent Guarantor acknowledge that, before entering into any Transaction 
Document, they made all enquiries that they wanted to make in relation to the subject matter of 
the Transaction Documents, and they did not rely on any representation or warranty by or on 
behalf of the Director. The Operator and the Parent Guarantor waive all Claims in connection 
with any representation or warranty made by or on behalf of the Director. 

Term 

5.1 Term 

The term of this document commences on the Commencement Date, and subject to clause 5.3, 
expires on 30 June 2015 unless Terminated earlier under clause 28. 

5.2 Renewal 

(a) The Renewal Conditions are that the Operator and any Associated Operator as the case 
may require have consistently throughout the Term: 
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supported and cooperated with all interested parties in relation to the 
implementation of the State's public transport policy initiatives; 

assisted the Director by providing Special Event Services where requested to do 
so; 

cooperated with the Director, the State and neighbouring operators in relation to 
the procurement and operation of Other Services, State Projects and NBT Services 
(if any); 

participated in industry related initiatives, including marketing and promotion by 
Metlink and new ticketing and or infonnation systems; 

not hindered or prevented, and has cooperated with, the Director in the 
establishment and implementation of the Performance Monitoring Regime; and 

met, exceeded or demonstrated a continuous improvement in their perfonnance 
measured against, the Perforinance Benchmarks. 

The Renewal Conditions will be deemed to have been satisfied unless, at the date that is 

six months prior to the End of Term, a Non Compliance Notice issued in relation to a Non 
Compliance Event of the kind referred to in clause 26. 1 (e) has not been resolved under 
clauses 26.3 and 26.4 (as the case may require). 

If the Renewal Conditions are deemed to have been satisfied under clause 5.2(b), the 
parties agee to enter into a new service contract for the provision of the Local Services 
for three years (but reduced by any period for which the Terrn is extended (if at all) under 
clause 5.3), commencing on the day after the End of Terin (New Contract). The parties 
agee to enter into the New Contract no later than the date which is four months prior to 
the End of Term. 

The New Contract will (except for its term) be on the same tenns and conditions as this 
document. The Director will prepare the New Contract. 

If the Operator or any Associated Operator is in breach of any Transaction Document after 
the date referred to in clause 5.2(b) and a Show Cause Terrnination Event has occurred, 
then the Director is not obliged to enter into the New Contract or, if he has, he may avoid 
it before it commences and the Operator will not have any Claim against him. 

5.3 Extension 
The Director may: 

by giving the Operator at least six months written notice; or 

if the Renewal Conditions are not deemed to have been satisfied under clause 5.2(b), by 
giving the Operator written notice within five Business Days after the date referred to in 

clause 5.2(b), 

extend the Term on the same tertns and conditions as this document for 12 months. 

6. Provision of Local Services 

6.1 Local Services 

The Operator agrees to provide the Local Services during the Term. 

6.2 Exclusivity 
The right to provide the Local Services under this document is: 

(a) conferred under Part 3 of the PTCA; and 
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(b) subject to this document and the PTCA, an exclusive right during the Tenn in respect of 
the Routes or Regions to thd extent specified in Schedule 1. 

6.3 No ownership 
Nothing in, or contemplated by, the Transaction Documents confers on the Operator or any 
Associated Operator any ownership of, or property or proprietary right in or over, any Routes or 
the Region or, except to the extent stated in clauses 6.1 and 6.2, any other right or interest to 
operate any regular passenger service or other transport service. 

6.4 Further term 
Nothing in, or contemplated by, the Transaction Documents creates any right, interest or 
expectation of any kind in the Operator or any Associated Operator to provide, or be 
invited to provide, the Local Services after the Term. 

Nothing in, or contemplated by, the Transaction Documents precludes the Operator from 
participating in any procurement process for the Local Services after the Term, except 
where there has been a Terinination. 

7. Subcontracting 

7.1 Consent required 
(a) The Operator agrees not to engage any subcontractor to perform any of its obligations 

under this document unless: 

it obtains the prior written consent of the Director; or 

the proposed subcontracting relates to obligations which are not material and are 
not likely to materially adversely affect: 

the Operator's ability to provide the Local Services; or 

the Continuity of the Local Services; or 

the Director's rights under a Transaction Document. 

(b) The Operator agrees to advise the Director in writing promptly of any subcontractor 
appointed by the Operator following receipt of the Director's consent under clause 
7. 1 (a)(i). 

(c) Any Subcontractor engaged to provide a regular passenger service must hold the 
appropriate Accreditation. 

7.2 Responsibility for subcontractor 
The Operator: 

is not, by reason of having engaged a subcontractor, relieved of any of its liabilities or 
obligations under this document; 

is responsible for each subcontractor engaged by it as if all the acts and omissions of the 
subcontractor were its own acts and omissions; and 

agees, where this document requires it to do so, to procure that each Subcontractor it 

appoints engages in, or refrains from engaging in, conduct of the kind required or 
prohibited by this document. 
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7.3 Direct deeds 

The Operator agrees to procure that each Subcontractor engaged by the Operator under clause 
7. 1 (a)(i) if required by the Director enters into an AO Direct Deed with the Director before that 
Subcontractor commences the provision of any obligations under this document. 

7.4 Associated Operator Warranties 
The Operator and the Parent Guarantor represent and warrant that, at the time an Associated 
Operator is engaged, the Warranties are true in respect of that Associated Operator, except as 
disclosed in writing to the Director and approved by the Director prior to the consent given under 
clause 7. 1. 

7.5 Relationship with Associated Operators 
The engagement of any Associated Operator to provide any of the Local Services under this 
clause 7 is a subcontract relationship between the Operator and the Associated Operator and does 
not create any new relationship between the Director and the Associated Operator. 

8. Service Adjustments and New Services 

8.1 Overview 
The parties acknowledge and agree that: 

a Service Adjustment will be made under this clause 8; 

a New Service will be awarded under Division 4 of Part 3 of the PTCA and in accordance 
with the Practice Note for New Services; and 

a New Service (that is not an Other Service) awarded to the Operator under the PTCA 
will be implemented in accordance with clause 8.4. 

8.2 Service Adjustments requested by Operator 
The Operator may propose to the Director a Service Adjustment by submitting to the 
Director a Service Adjustment Template. 

The Director may consult with stakeholders in determining the appropriateness of the 
Operator's proposal to implement the Service Adjustment requested by it. 

The Director may liaise with the Operator in relation to any Service Adjustment Template 
and may require the Operator to resubmit the Service Adjustment Template with 
suggested arnendments. 

The Director is not required to consider any request for a Service Adjustment if he 
considers reasonably that the request constitutes a New Service. 

8.3 Service Adjustments required by Director 
The Director may give the Operator notice that he requires a Service Adjustment to be 
made (including details) (Ser-vice Adjustment Notice). The Director may give the 
Operator a new or modified PSR (New PSR) with any Service Adjustment Notice. 

If the Operator considers it necessaxy to do so it may liaise with the Director in relation to 
any Service Adjustment Notice prior to submitting a Service Adjustment Template under 
clause 8.3(c). 

The Operator agees to submit to the Director a Service Adjustinent Template that is 

consistent with the Service Adjustment Notice and any New PSR within 20 Business Days 
of receiving the Service Adjustment Notice (or two Business Days if the Service 
Adjustment required is a Temporary Service Change). 
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The Director may consult with stakeholders in detennining the appropriateness of the 
Operator's proposal to implement the Service Adjustment required by the Director. 

The Director may liaise with the Operator in relation to any Service Adjustment Template 
and may request the Operator to resubmit the Service Adjustment Template with 
suggested amendments. 

8.4 New Services 
If the Operator has been awarded a New Service (other than an Other Service) by the 
Director under Division 4 of Part 3 of the PTCA and in accordance with the Practice Note 
for New Services, the Director agrees to give the Operator notice (New Service 
Implementation Notice) requesting the Operator to submit a New Service Template in 
relation to the New Service. The Director may give the Operator a new or modified PSR 
(New PSR) with any New Service Implementation Notice. 

If the Operator considers it necessary to do so it may liaise with the Director in relation to 
any New Service Implementation Notice prior to submitting a New Service Template 
under clause 8.4(c). 

The Operator agees to submit to the Director a New Service Template that is consistent 
with the New Service Implementation Notice and any New PSR within 20 Business Days 
of receiving the New Service Implementation Notice. 

The Director may liaise with the Operator in relation to any New Service Template and 
may request the Operator to resubmit the New Service Template with suggested 
amendments. 

8.5 Director's response to Operator 
(a) The Director agrees to notify the Operator within 20 Business Days (or two Business Days 

if the Service Adjustment required is a Temporary Service Change) of receiving the 
original or resubmitted Service Adjustment Template or New Service Template from the 
Operator under clause 8.2, 8.3 or 8.4 as the case may be that: 

the Operator's proposal to implement the Service Adjustment is approved (and any 
conditions attached to that approval, including the date for commencement of the 
Service Adjustment); 

provided the New Service Template is consistent with the offer submitted by the 
Operator, and accepted by the Director, in relation to the New Service, the New 
Service Template is approved; 

the Operator's proposal to implement the Service Adjustment is rejected (including 
reasons for the rejection); or 

the Director requires further time to consider the Service Adjustment Template 
and the reasonable time by which the Director will have made his decision. 

(b) The date nominated by the Director as the date for commencement of an approved Service 
Adjustment or New Service as the case may be should, where reasonably practicable, 
allow sufficient time for the Operator to meet the Perfonnance Benchmark applicable to 
the relevant Metlink KPI. 

8.6 Adjusted Operator's Service Plan 

If a Service Adjustment or New Service is approved by the Director under clause 8.5, the 
Operator agees to: 
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submit to the Director a new or revised Operator's Service Plan taking into account the 
relevant Service Adjustment or New Service as the case may be within 20 Business Days 
of receiving notification of approval from the Director; and 

provide Metlink with the revised Transport Information relating to the approved Service 
Adjustment or New Service as the case may be in accordance with clause 17.2. 

8.7 Effective date of Service Adjustment or New Service 
The Local Services will be amended from the date referred to in an approval notice given by the 
Director under clause 8.5(a)(i) or 8.5(a)(ii) to take into account the approved Service Adjustment 
or New Service as the case may be and the parties agee to amend Schedule I accordingly. 

8.8 Adjusted Local Service Payments 
The Local Service Payments will be adjusted under Schedule 3 to take into account a Service 
Adjustment or New Service approved by the Director. 

8.9 Service review 
(a) The Director may, on giving the Operator at least five Business Days prior notice, call for 

a meeting of the parties to review the Local Services (Review Meeting). 

(b) The issues to be discussed at a Review Meeting may include: 

govemment policies and initiatives with respect to the provision of bus services; 

increasing patronage while maintaining an appropriate level of access to passenger 
transport services for all persons in the Region; 

the effectiveness of the existing Routes; 

proposals to effect an integated bus network or provision of NBT Services; 

proposals for introducing Other Services and the resulting adjustments that may be 
required to the Local Services; 

proposals for Service Adjustments and New Services; 

proposals for improvements to the PSR and overcoming any identified 
inefficiencies; 

trends or changes in demographics, land uses, traffic congestion and infrastructure 
that impact on the provision of the Local Services; and 

any other issues that the Director reasonably considers appropriate. 

(c) Following a Review Meeting, the Operator may request, and or the Director may require, 
Service Adjustments and or New Services, in which case the relevant procedures outlined 
in this clause 8 must be initiated. 

(d) In relation to a Review Meeting, the Operator agees to ensure that: 

appropriately qualified and authorised Staff are present; 

it provides timely comments on interim findings arising from the Review Meeting; 
and 

it provides to the Director information relating to the cost and operational 
implications of any recommended and proposed Service Adjustments. 

8.10 Urgent Service Changes 
(a) In addition to its right under clauses 8.2, the Operator may, without prior notice to the 

Director, vary an aspect of the Local Services to maintain operation of a Route if it is 
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reasonable for it to do so in response to an emergency and for so long as the emergency 
continues, including: 

to ensure the safety of the community, passengers or Staff-, and 

due to temporary road works or other obstacles beyond the reasonable control of 
the Operator affecting the completion of a timetabled Route. 

The Operator agrees to, as soon as is reasonably practicable, notify the Director of the 
change made and, in any event, within 48 hours after the variation is first effected. If the 
Operator considers on reasonable grounds that the duration of the temporary variation will 
be more than 48 hours, the Operator agrees to notify the Director accordingly and the 
variation will be deemed to be a request under clause 8.2 for a Service Adjustment in the 
nature of a Temporary Service Change. 

The Operator agrees to use its best endeavours to provide prospective users of the Local 
Services and Metlink (in accordance with clause 17.2) with notice of the urgent variation 
(including revised daily Timetables if applicable). 

The Operator must revert to provision of the original Local Services as soon as the 
emergency has ceased, and in any event, within 48 hours after the variation is first 
effected (unless the Director has approved a request for an extension). 

The Local Service Payments will be adjusted for Urgent Service Changes under 
Schedule 3. 

8.11 Review of Service Adjustments 
Within a reasonable period detennined by the Director (having regard to the nature of the Service 
Adjustment) after a Service Adjustment has been implemented, the parties agree to reviewjointly 
and evaluate the Service Adjustment and consider its appropriateness and whether any further 
action needs to be taken. Each review and evaluation will consider any complaints received 
regarding the Service Adjustment and the action taken in response to the complaints. 

8.12 Minimum requirements only 
The Operator's Service Plan sets out the minimum requirements only of the Operator to meet its 
obligations to provide the Local Services. The Operator is permitted to can-y out or implement 
any additional measures it wishes to ensure that it meets its obligations, provided that: 

it does so in compliance with the Transaction Docufiients; and 

the additional measures implemented are consistent with the PSR. 

8.13 Provision of Flexible Services 
The Operator agees to submit a Service Adjustment Template to the Director in relation 
to any change it makes to the way in which it provides the Flexible Services within two 
Business Days of making the change. The Operator also agrees to provide Metlink with 
the revised Transport Information relating to that change in accordance with clause 17.2. 

The Local Service Payments will be adjusted for changes to Flexible Services under 
Schedule 3. 

8.14 Non Service Changes 
(a) If the Director requires a Non Service Change, the Director agrees to issue a written notice 

(Non Service Change Notice) to the Operator: 

(i) detailing the change sought, including when it is to take effect, the changes (if 
any) required to this document and the relevant performance requirements; and 
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(ii) seeking details from the Operator of the impact (if any) on performance of the 
. Local Services and the Operator's quote to implement the Non Service Change. 

Not later than five Business Days after the receipt of a Non Service Change Notice, the 
Operator agrees to prepare and provide to the Director a submission (NSC Submission) 
which must: 

indicate the impact of the proposed Non Service Change on the Local Services; 
and 

(ii) provide a detailed quotation (with supporting documents) for implementing the 
proposed Non Service Change, including any adjustment it considers necessary to 
the Local Service Payments. 

Not later than five Business Days after the receipt of the NSC Submission, the Director 
agrees to: 

accept the NSC Submission and direct the Operator to implement the Non Service 
Change and the Operator agrees to do so promptly, and the parties agree to amend 
Schedule 3 to reflect the adjustment to the Local Service Payments set out in the 
NSC Submission; or 

reject the NSC Submission and direct the Operator to implement the Non Service 
Change and the Operator agrees to do so promptly; or 

advise the Operator that the Director will not be proceeding with the proposed Non 
Service Change. 

(d)' If the Director rejects the NSC Submission and issues a direction under clause 8.14(c)(ii), 
the Director will amend Schedule 3 to adjust the Local Service Payments to reflect the 
Director's reasonable assessment of the incremental cost increase or decrease to the 
Operator in implementing the Non Service Change. The Director's assessment may be 
disputed under clause 39. 

(e) A Non Service Change proposed by the Director must be within the general scope of the 
obligations of the Operator under this document. 

9. Other Services 

9.1 Procurement 
The Operator acknowledges that: 

during the Term the Director may procure Other Services; and 

the Service Adjustment process provided for in clause 8 does not apply to the procurement 
or implementation of any Other Service. 

9.2 Rights to Other Services 
If Division 4 of Part 3 of the PTCA does not apply to the particular Other Service then: 

the Operator does not have any right, interest or expectation to be invited to provide that 
service; and 

the Director may determine the method of procurement and award of any Other Service 
Contract. 

9.3 Other Service Contracts 
ff the Operator is awarded the right to provide an Other Service, the provision of that Other 
Service will be documented and govemed under an Other Service Contract and not this document. 
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9.4 Effect of Other Services 
The Operator acknowledges that the nature of an Other Service awarded to Another 
Operator or Bus Operator is that it may: 

To the extent that an Other Service awarded to another operator results in an Overlap or an 
Adjustment: 

the Operator agrees not to do anything that will impede or frustrate the provision 
of the Other Service (except where it is complying with its obligations under this 
document); 

the Adjustment will be effected under clause 8.3 as a Service Adjustment required 
by the Director; 

subject to any payment under Schedule 3 and any adjustment to Local Service 
Payments, the Operator releases the Director and the Director's Associates from 
any Claim in relation to the award, provision and or operation of the Other Service 
on a Route or in the Region identified in paragraph I of part A of Schedule 1; 

the Operator agrees not to make any Claim against Another Operator or Bus 
Operator who provides the Other Service on a Route or in the Region because of 
the award, provision and or operation of that Other Service to or by Another 
Operator or Bus Operator; and 

the Operator and the Director agree to participate in the process referred to in 
clause 9.6(a). 

9.5 Non-bus services and State projects 
(a) The Operator acknowledges that the State may, during the Term, establish directly or 

indirectly: 

additional non-bus transport services and or infrastructure (including any bus 
tracking system) (NI13T Service); and or 

undertake major projects in the Region or affecting the Routes but which do not 
involve the establishment directly or indirectly of additional non-bus transport 
services (State Project). 

(b) If requested in writing by the Director to do so, and subject to the obligations imposed on 
the Operator by the Transaction Documents, the Operator agrees to cooperate with the 
State and relevant Goverrunent Bodies and their agents and contractors (Project Parties) 
in relation to the establishment, commissioning and operation of any: 

0) NBT Service and State Project by: 

(A) assisting the Project Parties to implement arrangements, procedures and 
protocols to minimise disruptions to the Bus Operations; 
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cross over or through, or run along, any part or all of a Route or the Region 
identified in paragraph I of part A of Schedule I (Overlap); and or 

consume, dispense with, or require a Service Adjustment to, parts or all of the 
Local Services (Adjustment); and or 

extinguish or modify its exclusive rights to provide the Local Services to the 
extent necessary to enable the Other Service to be provided. 
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providing any response, information, assistance or documentation 
reasonably requested by a Project Party within a reasonable time of the 
request; 

conducting the Bus Operations in a way that facilitates the completion and 
or operation of the NBT Service or State Project in a safe, expeditious and 
cost effective manner; 

mitigating loss or damage suffered by the Operator as a result of the 
establishment, commissioning and or operation of the NBT Service or 
State Project ; and 

doing all other things reasonably required by a Project Party to facilitate 
the establishment, commissioning and or operation of the NBT Service or 
State Project, 

subject to being reimbursed for any direct and substantiated expenses solely 
related to compliance; and 

(ii) State Project by allowing the NBT Parties,reasonable access to Contract Depots to 
facilitate any designing, constructing, testing and commissioning related to the 
State Project. 

(c) To the extent a NBT Service results in an Overlap or an Adjustment, the Operator: 

consents to any Overlap and any Adjustment; 

agrees not to do anything that will impede or frustrate the provision of the NBT 
Service (except where it does that thing in complying with its obligations under 
this document); 

acknowledges that the Adjustment will be effected under clause 8.3 

releases the Director and the Director's Associates from any Claim in relation to 
the award, provision and or operation of the NBT Service on a Route or in the 
Region identified in paragraph I of part A of Schedule 1; and 

agees not to make any Claim against the provider of the NBT Service in relation 
to the provision of the NBT Service on a Route or in the Region identified in 
paragraph I of part A of Schedule I because of the award, provision and or 
operation of that NBT Service to or by Another Operator or Bus Operator. 

9.6 Review of Local Services 
(a) If the net result of the implementation of the relevant Other Service, NBT Service or State 

Project (OS Implementation) is that the Vehicle Service Kilometres immediately after 
the OS Implementation are, or will be, less than the Base Vehicle Service Kilometres, then 
the Director and the Operator agee to meet to discuss and consider (Review) the 
following: 

the Operatoes concems about the impact of the Other Service, NBT Service or 
State Project on its Vehicle Service Kilometres; 

the Director's pipeline of New Services and Service Adjusttnents affecting the 
Operator, including timing; 

the Operator's opinion and submissions as to proposed future demand for 
additional local services, including any business case put forward by the Operator; 
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the Director's proposals to implement Other Services, NBT Services or State 
Pro ects affecting neighbouring Bus Operators; and j 

the possibility of reallocating to the Operator some of Another Operator's Local 
Services, including any associated rights. 

If a Review has already been conducted'under clause 9.6(a), then the net result of an OS 
Implementation will be assessed by comparing the Vehicle Service Kilometres 
immediately after the OS Implementation to the Vehicle Service Kilometres immediately 
after the last Review was conducted. 

If the Director proposes to implement an Orbital SmartBus Service that differs from those 
delineated in Annexure 1, then prior to doing so the parties agree to participate in a 

Review process of the kind set out in clause 9.6(a). 

Nothing in this clause 9.6: 

affects any acknowledgement, release, consent, covenant or undertaking of, or 
given by, the Operator under any other provision of this.clause 9; 

affects any procurement process that the Director is permitted to conduct in 
relation to Other Services under clause 2.4 or this clause 9; 

creates any right, interest or expectation of any kind in the Operator to be awarded, 
or to provide, any New Services or Service Adjustment; and 

obliges the Director to do anything under a service contract with Another Operator 
that would result in a service change or adjustment under that contract. 

Special Events 

Request to provide Special Event Services 
Subject to clause 10. 1 (b), where a Special Event is within the Region or proximate to the 
Routes and the bus services required by the Director to service the Special Event are not 
provided for in the Operator's Service Plan as part of the Local Services, the Director 
agrees to request the Operator to provide Special Event Services in relation to that Special 
Event. 

Where the proposed Special Event Services are within more than one Bus Operator's 
region or proximate to more than one Bus Operator's routes or the total amount anticipated 
to provide the Special Event Services is expected to exceed $100,000 (adjusted annually 
by the Annual CPI Index during the Term), then the Director may deterrnine the method 
of procurement and award of the Special Event Services. 

For the purpose of clause 10. 1 (b), the Annual CPI Index means the CPI Index for the most 
recent September Quarter at that time divided by the preceding September Quarter, where: 

CPI Index means the Melboume Consumer Price Index ABS Publication No. 6401.0; and 

Quarter means the three months ending on 30 September. 

No obligation to provide Special Event Services 
(a) The Operator is under no obligation to provide any Special Event Services requested by 

the Director under clause 10. 1 (a) but has the right to do so and agrees to notify the 
Director whether or not it wishes to make an offer to do so within 10 Business Days of 
receiving the request. 

'0 

10.2 

Local Services Contract Page 37 of232 

ME_761132861 (W2003) 

10. 

10.1 



(b) The Operator is under no obligation (and has no automatic or proprietary right) to provide 
any Special Event Services requested by the Director under clause 10. 1 (b) but agees to 
notify the Director whether or not it wishes to make an offer to do so within 10 Business 
Days of receiving the request. 

10.3 Operator's offer 
If the Operator notifies the Director under clause 10.2 that it intends to make an offer to 
provide the Special Event Services it agrees to submit its offer as to the price (with 
relevant details including a plan of the manner in which the Operator will provide the 
Special Event Services) at which it is prepared to provide the Special Event Services 
within a reasonable period after giving that notice (having regard to when the Special 
Event Services are required). 

The Director may accept or reject the Operator's offer made under clause 103(a) and must 
notify the Operator of his decision within 10 Business Days of receiving the Operator's 
o ffe r. 

Despite clause 10.3(b) if the Operatoi's offer meets the specifications of the Special Event 
Services and is at the Operator's marginal cost plus the Margin percentage applicable to 
Permanent Service Change Adjustments (described as NMP%) as set out in Schedule 3, 

then the Director agrees to accept the Operator's offer and clause 10.4 will apply. 

10.4 Provision of Special Event Services by the Operator 
If the Director accepts the Operator's offer made under clause 10.3(a): 

the Operator agees to provide the Special Event Services in accordance with the plan 
submitted by the Operator under clause 10.3(a); 

the Special Event Services will form part of the Local Services until they have been 
completed and the Operator agrees that they will be provided in compliance with this 
document; 

the provision of the Special Event Services does not require any Service Adjustment under 
clause 8; and 

the Operator agees to work with the Director and other stakeholders in relation to the 
planning of the Special Event Services. 

10.5 Provision of Special Event Services by Another Operator 
If the Operator does not give the notifications under clause 10.2 or 10.3(a) the Director 
may procure the Special Event Services from another person and the exclusive rights of 
the Operator to provide the Local Services in the Region or on the Routes are extinguished 
to the extent necessary to enable the Special Event Services to be provided but only for so 
long as the Special Event Services are provided. 

The Operator: 

0) acknowledges that Special Event Se rvices are not regular passenger services; 

(ii) acknowledges that the Special Event Services provided by another persoli may 
cross over or through, or run along, any part or all of any Route or the Region; 

agrees not to do anything that will impede or frustrate the provision of the Special 
Event Services; and 

(iv) releases the Director and the Director's Associates -from any Claim in relation to 
the award, provision and or operation of the Special Event Services by another 
person. 
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11 Service plans, standards and obligations 

11.1 Operator's Service Plan 

The Operator's Service Plan from the Commencement Date until it is updated under the 
OSP Reconciliation Process will be the spreadsheet document titled Operator's Service 
Plan as at 30 June 2006 lodged by the Operator as part of the ITN process and approved 

by the Director. 

The Operator agrees to lodge an updated Operator's Service Plan to I July 2008 with the 

Director by 31 July 2008 that complies with the Operational Service Plan Template and 

Instructions given by the Director to the Operator with the ITN and that reflects the Local 
Services and service levels in Schedule I at the Commencement Date. 

The parties agee to participate in good faith in a process developed and conducted by the 

Director to reconcile and verify the Operator's Service Plan lodged under clause 11. 1 (b) 

with Schedule I (OSP Reconciliation Process). 

The OSP Reconciliation Process will commence on or about I August 2008 and must be 

completed by 30 September 2008. It will also take into account any Pre Commencement 

Service Adjustments that may have been approved by the Director under clause 3(b) of 

Schedule I since the Commencement Date. 

In relation to any Pre Commencement Service Adjustments that are approved by the 

Director under clause 3(b) of Schedule I after the OSP Reconciliation Process has been 
completed, the Operator agrees to revise its Operator's Service Plan accordingly and 

submit it to the Director at the same time as Schedule I is amended under that clause. 

Except as provided in this clause 11. 1, an Operator's Service Plan can only be revised or 

amended under clause 8. 

11.2 Service standards and service obligations 

The Operator agrees to, and agrees to ensure that each Associated Operator does: 

(a) comply with the Operator's Service Plan; 

(b) perfonn its obligations under this document: 

in a timely and expeditious way; 

in a way that is designed to prevent injury to or death of persons and damage to 

property; 

with the degree of skill, diligence, prudence and practice that would be expected 

by a skilled and experienced operator of bus services in Australia comparable to 

the size, scope and complexity of the Local Services; 

in a proper, cornpetent courteous, safe and reliable manner; and 

in a manner that affords passengers with optimal comfort levels, having regard to 

the nature of the passenger service and the condition and amenities of the relevant 

Contract Bus; 

(c) provide at least the Minimum Level of Service; 

(d) use best endeavours to meet any applicable Perfonnance Benchmarks; 

(e) provide the Local Services having primary regard to the needs and interests of passengers 

and potential passengers and ensure that the Local Services are provided with a strong 

orientation towards customer satisfaction; 
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hold the necessary Accreditation and comply with all requirements to maintain that status 
during the Terrn; 

comply with all applicable Authorisations and Laws in conducting the Bus Operations; 

comply with any code of practice approved by the Minister under section 24A of the 
PTCA; 

cooperate with the operators of other transport services (including Other Services, NBT 
Services and local bus services conducted by Bus Operators) in a manner which facilitates 
and does not impede or frustrate the provision of those other services; 

0) comply with any Bus Leases; 

(k) comply with all safe working standards and practices reasonably required by the Director; 

provide the Local Services only on roadways that are approved or designated by the 
appropriate Goverriment Body for use by the relevant class of bus traffic; 

comply with any policies, protocols, standards, guidelines and reasonable directions of, or 
issued by, the Director or other Government Body relating to public transport; 

provide all necessary instructions and directions to Drivers to ensure the provision of the 
Local Services in the manner required by this document; 

document and implement a process for: 

the management of passenger complaints that is consistent with Metlink's 
complaint handling process; 

the handling of lost property; and 

the provision of Transport Information to Metlink and passengers within the 
timeframes provided for in the Metlink KPIs; 

conduct itself in a way that facilitates the exercise by a Step-In Party of the Step-in Powers 
and the transfer of the Local Services (and, if applicable, the Assets) to an Interim 
Operator or a Successor Operator under this document; and 

otherwise comply with the Transaction Documents. 

Buses use, maintenance and standards 

Requirements for Contract Buses 

In performing its obligations under this document the Operator agees to, and agees to ensure that 
each Associated Operator does: 

maintain enough Contract Buses to meet its obligations under this document; 

only use the best available Contract Buses at the time having regard to reasonable 
operational requirements and the condition, cleanliness, features and age of all Contract 
Buses; 

monitor and manage security and safety of Drivers and passengers on the Contract Buses; 

if required by the Director, use a particular type of Contract Bus on a particular Route 
subject to the Director having first consulted with the Operator and being satisfied that the 
Operator has sufficient Contract Buses to comply with the direction without having a 
material adverse effect on the provision of the Local Services and no material adverse cost 
impact; 

12. 

12.1 

0 

0 



use its best endeavours to meet the Bus Loading Standards and, if any of those standards 
are not met, immediately notify the Director; 

and the Operator agrees that each Contract Bus must: 

be operated in accordance with the Bus manufacturer's specifications, recommendations 
and service standards; 

be operated and maintained in compliance with the Operator's Accreditation; 

have a current bus inspection certificate issued by an independent authorised inspector; 

not be used for any purpose other than the provisions of the Local Services or Special 
Event Services other than in accordance with clause 13; 

if it is a SmartBus, be fitted with, and comply with the Director's requirements for the use 
of, SmartBus Equipment; 

(k) be refurbished as often as is necessary to ensure that the Contract Buses meet the 
requirements of this document; 

(1) be clean and tidy when providing the Local Services or Special Event Services; 

be in a safe operating condition at all times and be maintained, equipped and operated in 

compliance with all Laws that apply to the Contract Buses-and the operation of a bus 
service in the State including the Disability Standardsfor Accessible Public Transport 
2002 (Cth) and accompanying guidelines under the Disability Discrimination Act 2002 
(Cth); 

be fitted with appropriate security measures if required by the Director under clause 8.14; 

display on each vehicle where specified by the Director, illuminated destination signs 
stating the destination and the Route number; and 

meet or exceed any standards relating to vehicle design or presentation agreed between the 
Director and the BAV as being appropriate standard industry practice. 

12.2 Non-compliant Contract Buses 
The Operator agrees to ensure that any Contract Bus that does not meet the requirements set out in 
clause 12.1 is removed from service as soon as practicable having regard to the nature of the 
failure and the best interests of passengers until it meets the requirements. The Operator agrees to 
replace, or procure that an Associated Operator replaces, the non-compliant Contract Bus with a 
compliant one. 

12.3 Spares 

The Operator agrees to maintain or procure the maintenance of an appropriate quality and quantity 
of spare parts and components during the Tenn to enable the Contract Buses to comply with the 
requirements of clause 12. 1. 

12.4 Audit of condition 
The Operator agrees to, and agrees to ensure that each Associated Operator does, allow the 
Director access to the Contract Buses to check at least on an annual basis the compliance of each 
Contract Bus with the requirements in clause 12.1 or otherwise where the Director reasonably 
believes there has been a breach of clause 12. 1. The Director agrees to give the Operator or an 
Associated Operator at least three Business Days prior written notice of a proposed inspection of a 
Contract Bus (except in the case of an emergency), and agrees to ensure that the inspection is 
carried out in a manner that will not cause disruption to the provision of the Local Services. 
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12.5 Emergencies 
The Operator and its Associated Operators may use replacement Buses which do not 
comply with the requirements of clause 12.1 or which are not Contract Buses 
(Replacement Buses) only in an emergency and only for the minimum period necessary 
to overcome the emergency and in any event, for no longer than 48 hours (unless 
otherwise approved by the Director prior to the expiry of the 48 hour period). 

If a Replacement Bus is to be used in an emergency: 

0) the Operator agrees to notify the Director as soon as practicable (and, in any event 
not later than 24 hours after it is first used) explaining the particulars of the 
emergency and details of the Replacement Bus used; 

the Operator agees to ensure that the Repl'acement Bus is the best available Bus 
and at least complies with clauses 12. 1 (f), (g), (h), (1) and (m); 

the Operator agrees to ensure that the use of the Replacement Bus will not 
materially adversely affect the provision of the Local Services; and 

(iv) the Local Service Payments will not be adjusted. 

12.6 Compliance with Bus Replacement Program 
The Operator agrees to, and agrees to ensure that each Associated Operator does, replace 
Contract Buses in accordance with the Bus Replacement Program and not otherwise add 
to, remove or withdraw any Contract Bus from service except if pennitted under clauses 
12.2, 14 or 2 1. 

The Operator's costs of complying with clause 12.6(a) will be reflected in the change to 
the Fleet Payment under Schedule 3. 

13. Charter services and Other Uses 

If the Operator or an Associated Operator wishes to use a Contract Bus for a purpose other than 
the provision of the Local Services or Special Event Services (including any charter service) 
(Other Use) the Operator may do so provided the Other Use does not adversely affect: 

the Operator's ability to provide the Local Services; or 

the Continuity of the Local Services; or 

the Director's rights under a Transaction Document. 

14. Acquisition of Buses 

14.1 New Buses 
If the Operator or an Associated Operator wishes to acquire a New Bus (other than as part 
of the Bus Replacement Progam) in relation to which the Operator requests the Director 
to make New Fleet Payments under Schedule 3, the Operator or the Associated Operator 
agees to submit a written application (New Bus Application) to the Director which 
specifies: 

0) the reasons for the acquisition; and 

(ii) details of the New Bus it proposes to acquire (including evidence that it satisfies 
the requirements for Contract Buses in clause 12. 1). 

If the Operator is not seeking any increase in the Local Service Payments in connection 
with the New Bus then it, or the Associated Operator, is not required to obtain the 
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Director's prior consent to the acquisition, but agees that the New Bus forms part of the 
Assets and is subject to the Director's acquisition on Tennination rights set out in clause 
30. 

(c) The Operator covenants and agrees to ensure the relevant Associated Operator covenants 
that the acquisition of any New Bus under clause 14. 1 (a) or (b) will not adversely affect: 

the Operator's ability to provide the Local Services; or 

the Continuity of the Local Services; or 

the Director's rights under a Transaction Document. 

(d) If the Director directs the Operator or an Associated Operator to acquire a New Bus (other 
than as part of the Bus Replacement Program), the Operator or the Associated Operator 
agrees to submit a New Bus Application to the Director which specifies the details of the 
New Bus it proposes to acquire (including evidence that it satisfies the requirements for 
Contract Buses in clause 12. 1). 

14.2 Approval by Director 
The Director may approve or reject the New Bus Application and agees to advise the Operator of 
his decision within 15 Business Days of having re'ceived the New Bus Application. 

14.3 Acquisition and adjustments 
If a New Bus Application is approved any adjustment to the Local Service Payments 
resulting from the acquisition of a New Bus under this clause will be made in accordance 
with the provisions of Schedule 3. 

The Director agrees to amend Schedule I as soon as practicable after a New Bus is 

acquired. 

15 Contract Depots use, maintenance and standards 

The Operator agees to, and agees to ensure that each Associated Operator and associate of the 
Operator or an Associated Operator that owns a Contract Depot does: 

provide and maintain enough suitably located Contract Depots to meet its obligations 
under this document; 

maintain and repair the Contract Depots so as to ensure that the Contract Depots are 
always in a condition which enables the Operator to comply with its obligations under this 
document; 

comply with any Contract Depot Leases; and 

not change the use of a Contract Depot without the Director's consent if that change would 
adversely affect: 

the Operator's ability to provide the Local Services; or 

the Continuity of the Local Services; or 

the Director's rights under a Transaction Document. 

0 
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that where the freehold is acquired either: 

the New Depot will be added to the land the subject of an existing 
Terinination Depot Option Deed; or 

a new Tertnination Depot Option Deed relating to the New Depot will be 
delivered to the Director by the owner; and 

the New Depot will be the subject of any End of Term Depot Option Deed 
delivered under clause 30.12. 

(b) If the Operator is not seeking any increase in the Local Service Payments in connection 
with the New Depot then it or the Associated Operator or the associate of either of them is 
not required to obtain the Director's prior consent to the acquisition, but agrees: 

to notify the Director of the proposed acquisition as soon as reasonably practicable 
but in any event at least 30 Business Days prior to the acquisition; 0 
that any Lease of the New Depot fonns part of the Assets and is subject to the 
Director's acquisitictn on Terrnination rights set out in clause 30; 

that where the freehold is acquired either: 

(A) the New Depot will be added to the land the subject of an existing 
Termination Depot Option Deed; or 

a new Terrnination Depot Option Deed relating to the New Depot will be 
delivered to the Director by the owner; and 

(C) the New Depot will be the subject of any End of Term Depot Option Deed 
deliveted under clause 30.12; and 

to advise the Director as soon as practicable whether the ten-ns of the purchase or 
any Lease contain unusual or onerous terms and if so, the relevant details of those 
tenns. 

Acquisition of Depots 

Application for New Depot 

(a) If the Operator, an Associated Operator or an associate of any of them wishes to acquire a 
New Depot and the Operator requests the Director to increase the components of the Local 
Service Payments connected with that New Depot then the Operator agees: 
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to submit a written application (New Depot Application) to the Director which 
specifies: 

details of the New Depot it proposes to acquire; 

the reasons for the acquisition; 

if the acquisition will be by way of purchase or Lease; 

whether the terTns of the purchase or any Lease contain unusual or onerous. 
terins and if so, the relevant details of those terms; and 

the adjustments to the Local Service Payments; 

that any Lease of the New Depot forms part of the Assets and is subject to the 
Director's acquisition on Termination rights set out in clause 30; and 

16 

16.1 



11 

0 

17. Metlink 

17.1 Operator acknowledgements 
The Operator acknowledges that: 

Metlink currently provides various services to the Director relating to the whole public 
transport network in the Metropolitan Area under the Metlink Services Agreement; 

BAV currently provides various services to Metlink under the BAV Serviees Agreement 
to assist Metlink to fulfil its obligations under the Metlink Services Agreement; 

as at the date of this document the Director, Metlink and BAV are negotiating the tenns of 
a new tripartite agreement (Metlink Tripartite Agreement); and 

during the Term the Director, Metlink and the BAV intend to develop the Metlink 
Operations Manual. 

17.2 Operator obligations 
On and from the Commencement Date, the Operator agees to, and agees to ensure that each 
Associated Operator does,: 

provide Metlink with complete, current, accurate and timely Transport Information 
relating to each Local Service (including in relation to New Services, Service Adjustments 
and Urgent Service Changes); 

provide Metlink with complete, current, accurate and timely Transport Infortnation in 

relation to Special Event Ser-vices awarded to the Operator under clause 10; 

use its best endeavours to meet the Performance Benchmarks for Metlink KPls; 

provide Metlink with all support reasonably requested by Metlink in relation to its 
network marketing function and obligations; 

recognise Metlink's advocacy role in relation to public transport; 
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16.2 New Depot covenants 
(a) The Operator covenants and agees to ensure the relevant Associated Operator covenants 

that the acquisition of any New Depot will not adversely affect the: 

Operator's ability to provide the Local Services; or 

Continuity of the Local Services; or 

Director's rights under a Transaction Document; or 

operating efficiency of the Bus Operations in a material way. 

(b) The Director may reject a New Depot Application where he reasonably considers that the 
acquisition may adversely affect the: 

Operator's ability to provide the Local Services; or 

Continuity of the Local Services; or 

Director's rights under a Transaction Document; or 

operating efficiency of the Bus Operations in a material way. 

16.3 Acquisition adjustments 
If a New Depot Application is approved by the Director the parties agee that clauses 4 and 6 of 
Schedule 3 apply in relation to any adjustment to the Local Service Payments that is required. 
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comply with the Metlink Master Style Guide; 

participate if requested by Metlink (including attending meetings) in the activities of any 
specially focused committee or working group established by Metlink; 

provide Metlink with all support reasonably requested by Metlink in relation to its revenue 
protection function and obligations; 

0) provide Metlink with all support reasonably requested by Metlink in relation to any 
improvement projects undertaken by Metlink; 

provide Metlink with all support reasonably requested by Metlink in relation to its data 
collection and survey function, including allowing Metlink staff and authorised 
representatives access to the Bus Operations and the Assets; and 

(k) cooperate with the BAV to enable it to comply with its obligations under the Metlink 
Tripartite Agreement. 

17.3 Timetables 
(a) The Operator acknowledges that: 

the principal sources for passengers of Transport Information for the Local 
Services are the Metlink website and printed Transport Information at Bus Stops; 

Metlink is responsible for the content and maintenance of the Metlink website; 

a centralised arrangement exists between Metlink and the Director under which 
Metlink is responsible for the printing and distribution to passengers of Timetables 
in booklet form (Metlink Printing Arrangement); 

Metlink is responsible for the printing, installation and maintenance of Timetables 
and other Transport Information at Bus Stops, and in some cases has subcontracted 
that responsibility to third parties; and 

the efficacy of the Metlink website and Transport Inforination at Bus Stops is 
dependent on the Operator's compliance with its obligation under clause 17.2(a). 

(b) The Operator has chosen to opt into the Mettink Printing Arrangement and therefore 
agrees not to print any Timetables or collateral material itself. 

(e) In addition to its obligation under clause 17.2(a), the Operator agrees to do all things 
necessary to support and facilitate the efficacy of the Metlink website. 

17.4 Notification of damage to Bus Stops 

The Operator agees to, and agees to ensure that each Associated Operator does, notify Metlink 
(in the form approved by Metlink) as soon as it, or a Driver, becomes aware of- 

any structural damage to a Bus Stop; or 

any damage to a Timetable or other signage containing Transport Information situated at a 

Bus Stop. 

17.5 Rebranding 
If an Operator changes its name, logo, branding or livery then the Operator agrees to replace 
promptly (at its own cost) all affected Timetables and signage. 

17.6 Operator website 
The Operator may (at its own cost) maintain a website relating to the Local Services. 

If it does so, Transport Inforination contained on that website must be: 
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consistent with Transport Infonnation provided to Metlink under clause 17.2(a); 
and 

directly linked to Metlink's website. 

18. Tickefing and fares 

18.1 Use and maintenance of the ATS 

The Operator acknowledges that it has signed an ATS Agreement and agrees to comply, 
and ensure that each Subcontractor complies, with the ATS Agreement until the ATS is 
replaced. 

The Operator agrees to cooperate with the Director to ensure that the Director does not 
breach any obligation he owes to any person from whom he licenses the ATS provided 
that the Director has notified the Operator of those obligations. 

If the ATS malfunctions during the running of any Local Service so that Tickets cannot be 
issued or validated correctly, the Operator agrees to complete that service. 

18.2 Fares and tickets 
The Operator agrees to, and agrees to ensure that each Subcontractor who provides 
regular passenger services does, charge Fares to passengers for their use of the Local 
Services in accordance with the Victorian Fares and Ticketing Manual, by either offering 
Tickets for sale by cash payment or by honouring pre-sold Tickets. 

The Operator and each Subcontractor who provides regular passenger services acts as the 
agents of the Director for the purpose of selling Tickets, reloading pre-sold Tickets in bus 
consoles and in relation to collecting Fare Revenue. 

The Operator acknowledges that all Fare Revenue received by it and each Subcontractor 
who provides regular passenger services in cash or through the use of the ATS or any 
other operative ticketing system belongs to, and remains the property of, the Director. 

The Operator is responsible for all Fare Revenue received by it and each Subcontractor 
who provides regular passenger services from cash sales or through the use of the ATS or 
any other operative ticketing system from the time it is collected until it is remitted to the 
Director. The Operator is also responsible for any shortfall between recorded Ticket sales 
and cash collected by it. 

Within 72 hours of the conclusion of each day of operation of the Local Services, the 
Operator agrees to, and agees to ensure that each Subcontractor who provides regular 
passenger services does, deposit the gross amount of Fare Revenue for that day into the 
bank account nominated by the Director. 

18.3 Fare Revenue protection measures 
The Operator agrees to, and agrees to ensure that each Subcontractor who provides regular 
passenger services does: 

use its best endeavours to ensure passengers have the correct Tickets and that those 
Tickets have been validated; 

use its best endeavours to ensure that passengers travelling as concession card holders 
have proof of their concession status; 

use its best endeavours to monitor passengers to ensure that they are in possession of a 
valid Ticket while on board a Contract Bus; 

direct passengers to purchase a valid Ticket if intercepted without one; and 
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(e) infonn the Director of any matter relating to Fare evasion in relation to the Bus Operations 
. of which it should have been aware. 

18.4 Audit 
In addition to the Directoz's rights under clause 19, the Director may audit the Operatol's 
performance of its obligations under this clause 18 at any time. The Director may conduct any 
surveys, inspections or other checks and question and observe any Staff for this purpose. To 
facilitate this right of audit the Operator agrees to, and agrees to procure that each relevant 
Associated Operator does, allow the Director access to the relevant Staff, Assets, the Operational 
Records relating to Fare Revenue and the components of, and any data and inforination generated 
by, any ticketing or information system in use and the Director agrees to ensure that the processes 
are carried out on reasonable notice and in a manner that will not cause disruption to the provision 
of the Local Services. 

18.5 New ticketing or information systems 
The Operator acknowledges that during the Tenn new ticketing and or information 
systems may be developed and implemented, or any existing system may be materially 
upgraded, including the proposed implementation of the NTS (which will be phased in 

ultimately to replace the ATS). 

The Operator agrees to, and agrees to ensure that each Associated Operator does, 
cooperate with the Director, the TTA and any provider of a new ticketing or information 
system (and their contractors) in relation to the installation, testing and implementation of 
that system, including allowing reasonable access to the relevant Assets and Staff. 

The Director may request the Operator to enter into a relevant service agreement (on tenns 
consistent with those applicable to operators of other services substantially similar to the 
Local Services) with the TTA or the provider of that new ticketing or information system 
(including the NTS Provider in relation to the NTS). 

On receiving a request under clause 18.5(c), the Operator agrees to negotiate in good faith 
with the Director and the TTA or the provider of that new ticketing or infortnation system 
(including the NTS Provider in relation to the NTS) with the objective of entering into the 
relevant service agreement. The Operator agrees that it would not be acting in good faith 
if it refused to enter into, or unduly delayed the entry into, the relevant service agreement 
where that agreement did not impose obligations on the Operator materially more onerous 
than those existing under this document or under any existing or proposed industry 
arrangements with respect to the new ticketing or infor-mation system (including the NTS). 

The Director agees to adjust the Local Service Payments to the extent necessary to reflect 
any increase or decrease in the Operator's reasonable direct incremental costs of 
complying with the relevant service ageement demonstrated and substantiated to the 
satisfaction of the Director. 

18.6 NTS 

The Operator agrees to comply with its obligations under the NTS Services Agreement 
and any other agreement entered mito under clause 18.5(d). 

The Operator agees to allow the NTS Components to be installed and maintained on its 

Assets and will facilitate that installation and maintenance by allowing the NTS Provider 
and the TTA reasonable access to its Assets for any reasonable purpose. 

The Operator: 

(i) acknowledges that consequential amendments may need to be made to this 
document when the NTS is implemented to support and facilitate the operation of 
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19. 

19.1 

19.2 

I ] 

Records, reporting and audit 

Financial and Operational Records 
The Financial Records, Operational Records and any Statement of Financial Position must be: 

prepared in accordance with applicable industry accounting standards; 

prepared in accordance with the PTCA Regulations; and 

fit for purpose and be prepared and maintained to a standard expected by a skilled and 
experienced operator of bus services in Australia comparable to the size, scope and 
complexity of the Local Services. 

Reporting 
The Operator agees to provide the Director with a copy of its Compliance Statement and 
a copy of the Solvency Statement for each Associated Operator for each financial year (or 
part of a financial year) during the Term within two months of the end of each financial 
year during the Term. 

The Operator agrees to provide the Director with an Operational Report for each montb of 
service witbin fourteen days after the end of each month. 

The Operational Report provided by the Operator in the Contract Month following the end 
of a Contract Year shall include details of any Other Use (and related revenue) and any 
advertising revenue during that Contract Year. 

If, at any time during the Term, the Director believes reasonably that the solvency of the 
Operator is in doubt and that is likely to affect adversely the Continuity of the Local 
Services, the Director may request the Operator to provide a Solvency Statement and a 
Statement of Financial Position certified by its directors. The Operator agrees to comply 
with the Director's request promptly. 

The Operator agees to notify the Director in its monthly Operational Report (or 
immediately where the circumstances reasonably require) of any Local Service that is not 
provided including reasons why. 

Local Servic-es Contract Page 49 of 232 

ME761132861 (W2003) 

the NTS and the provision of the Local Services utilising the NTS (NTS 
Consequential Amendments); and 

(ii) agrees to amend this document as requested by the Director to effect the NTS 
Consequential Amendments. 

(d) The Director agrees to adjust the Local Service Payments to the extent necessary to reflect 
any increase or decrease in the Operator's reasonable direct incremental costs of 
complying with clause 18.6(c) demonstrated and substantiated to the satisfaction of the 
Director. 

19.3 Safety and accreditation information 
(a) Except where the Director advises it is not required, the Operator agrees to notify the 

Director immediately in writing if the Safety Director, under the PTCA or PTCA 
Regulations: 

initiates an inquiry in respect of the Operator or an Associated Operator; 

changes the conditions attaching to the Operator's Accreditation or an Associated 
Operator's Accreditation; 



relating to any conditions attaching to the Operator's Accreditation or an 
Associated Operator's Accreditation. 

If the Director reasonably considers there is a breach under this document or any 
information provided is materially false or there has been a material omission or a Step-in 
Right has occurred, the Operator agees to, and agrees to ensure that each Associated 
Operator does, allow the Director and his selected staff and advisers access to inspect its 
relevant records (and any documents relating to, or from which any Operational Record 
has been created (Supporting Documents)) of the Operator and each Associated Operator 
if required, on the giving of reasonable notice and at a mutually convenient time, in order 
to: 

verify any information supplied to him under this document; and 

monitor the performance of the Operator under this document. 

The Director is pertnitted to take copies of any records and Supporting Documents that he 
inspects under clause 19.4(a). 

The Director agrees to take all reasonable steps to ensure that any inspection conducted by 
him is conducted in a manner that minimises interference with the Bus Operations. 

19.4 Audit 
(a) 

19.5 Other records 
The Operator agrees to and agrees to ensure that each Associated Operator does keep and 
maintain during the Term, and for at least two years after the expiration of the Terrn, all 
documents and records (including Financial Records) relating to the conduct of the Bus 
Operations or performance under this docume'nt required to be kept by the Operator under the 
Transport Act, the PTCA or any other Law. 
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refuses to renew the Operator's Accreditation or an Associated Operator's 
Accreditation; 

suspends the Operator's Accreditation or an Associated Operator's Accreditation; 
or 

disqualifies the Operator or an Associated Operator from holding an Accreditation. 

(b) Except where the Director advises it is not required, the Operator agrees to notify the 
Director in writing if- 

an Authorisation of the Operator or an Associated Operator to provide bus services 
in another Australian State or Territory is suspended or revoked; or 

an application by the Operator or an Associated Operator to obtain an 
Author-isation to provide bus services in another Australian State or Territory is 

refused. 

(c) The Operator consents, and agees to procure any Associated Operator's consent where 
necessary, to the Safety Director and the Secretary providing to the Director any 
inforrnation: 

which the PTCA, PTCA Regulations or Safety Director acting under the PTCA 
require the Operator or an Associated Operator to provide to the Safety Director or 
the Secretary; 

relating to any inquiry or investigation, or the outcome of any inquity or 
investigation, undertaken under the PTCA or the PTCA Regulations in relation to 
the Operator's Accreditation or an Associated Operator's Accreditation; and 



19.6 Misinformation 
Any of the following conduct by the Operator or an Associated Operator amounts to a Show 
Cause Termination Event for the purpose of clause 28.1: 

deliberately recording or including (or deliberately failing to record or include) any matter 
in the Operator's Records which renders those records untrue or misleading; 

deliberately including (or deliberately failing to include) anything in any Compliance 
Statement, Operational Report or Statement of Financial Position that renders them untrue 
or misleading; or 

repeatedly failing to provide an Operational Report or failing to provide a Compliance 
Statement or Statement of Financial Position by the time specified in this clause 19. 

20. Performance monitoring 

20.1 General 

The performance of the Operator in providing the Local Services will be monitored and 
measured, and any incentive payments or deductions will be calculated and made, under 
this clause 20 and Schedule 4. 

Payment deductions calculated under Schedule 4 are civil penalty provisions for the 
purposes of the PTCA. 

20.2 Component elements 

The Performance Monitoring Regime consists of the following components: 

the Patronage Incentive Regime (PIR) described in Part A of Schedule 4; 

the Operational Perfonnance Regime (OPR) described in Part B of Schedule 4; 

the Qualitative Perfon-nance Regime (QPR) described in Part C of Schedule 4; and 

the Metlink Perfonnance Regime (NOR) described in Part D of Schedule 4. 

20.3 Incentive adjustment 
The PIR and the OPR are linked to, and have a direct effect on, financial payments under this 
document. Schedule 3 provides for the calculation and payment of any Patronage Incentive 
Amount (which can only be apositive amount) and any Operational Incentive Amount (which 
may be an incentive or a penalty). 

20.4 Data and information 
The Director agrees to measure the Operator's perfonnance under the Perfonnance Monitoring 
Regime using: 

infonTiation and data set out in the Operator's Records provided to the Director under this 
document; and 

data collected from any information system implemented by the Director relating to the 
Local Services. 

20.5 Remedy of underlying Performance Problem 
A failure to meet a relevant Performance Benchmark will not itself constitute a Non-Compliance 
Event or a Termination Event but may, if remedial action required by the Director is not carried 
out, trigger the cure regime in clause 26 and ultimately lead to Termination of this document 
under clause 28.3. 
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21. Dealing with Assets 

21.1 Restriction in relation to Contract Buses and Contract Depots 

Subject to clauses 21.3 and 21.4, the Operator agees not to, and agees to procure that each 
Associated Operator does not: 

create or allow to exist any Security Interest over any Contract Bus, Contract Depot or 
Lease; or 

Dispose of any Contract Bus or Contract Depot or other Asset (directly or indirectly), 
other than in accordance with the Bus Replacement Program or unless the Asset Disposed 
of is being replaced by an asset having a similar or better functionality or condition, 

where the effect of that action would materially and adversely affect: 

the Operatoi's ability to provide the Local Services; or 

the Continuity of the Local Services; or 

the Director's rights under a Transaction Document. 

21.2 Notification in relation to Contract Depots 

The Operator agees to, and agees to procure that each Associated Operator does, provide 
reasonable prior notification to the Director of any proposed Disposal of a Contract Depot. 

21.3 Restrictions in relation to Leases 

The Operator agrees not to, and must procure that each Associated Operator does not, except with 
the prior written consent of the Director: 

avoid, release, surrender, terminate, rescind, discharge (other than by performance) or 
accept the repudiation of a Lease; 

suspend the perfonnance of any of its obligations under a Lease; 

do or perinit anything that would enable or give grounds to another pa'rty to do anything 
referred to in clauses 21.3(a) or (b) in relation to a Lease; or 

materially amend or supplement any provision of a Lease, or waive or gant any 
indulgence in respect of any material provision of that Lease that would have an effect on 
the exercise of any power or the performance of any obligation under that Lease, 

where the effect of that action would materially and adversely affect: 

the Operator's ability to provide the Local Services; or 

the Continuity of the Local Services; or 

the Director's rights under a Transaction Document. 

21.4 Restrictions on Nominated Contract Buses 

Despite clause 21.3 the Operator agees not to, and agees to procure that each Associated 
Operator does not, without the Director's prior written consent, Dispose of any Nominated 
Contract Bus (directly or indirectly), other than in accordance with the Bus Replacement Progam. 

21.5 Consequences of dealings with Assets 
If the Director considers that any action of the Operator or an Associated Operator breaches 
clauses 21.4 or under clause 21.1 or 21.3 is likely to result in one or more of the consequences in 
clauses 21. l(c), 21. l(d), 21.1(e) or clauses 21.3(e), 21.3(f), 21.3(g), then the Director may issue a 
Show Cause Notice under clause 28.2. 
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22. Staff 

22.1 All Staff 
(a) The Operator agrees to, and agrees to procure that each Associated Operator does, ensure 

that all Staff are properly trained, experienced and otherwise fit and proper, in relation to 
the duties to be performed by them as part of the Operator's performance of its obligations 
under this document. 

(b) The Operator agrees to use its best endeavours to ensure that all Staff comply with 
applicable Laws and are properly authorised and accredited. 

(c) The Operator agrees to ensure that all Staff are provided appropriate training including in 
the following areas: 

with regard to service requirements of passengers with disabilities; 

with regard to the management of confrontational or difficult passengers and 
personal safety; and 

with regard to occupational health and safety issues. 

(d) If the Operator becomes aware that any member of Staff is not fit and proper for any of 
the reasons referred to in clauses 22. 1 (a) to (c), the Operator agrees to take appropriate 
action to ensure that its ability to perform its obligations under this document is not at risk 
in any material way. 

22.2 Drivers 
(a) The Operator agees to conduct regular checks to ensure that each Driver holds any 

Authorisation required to drive Buses and to ensure that each Driver: 

has a thorough and detailed knowledge of the Fares, Routes and Timetables; 

engages in training in accordance with appropriate industry practice, failing which, 
as reasonably required by the Director; 

is attired in a clean, well maintained appropriate uniform provided or designated 
by the Operator; and 

has been the subject of appropriate security checks by the Operator. 

(b) If the Operator becomes aware that any Driver is not fit and proper for any of the reasons 
referred to in clause 22.2(a), the Operator agrees to take appropriate action to ensure that 
its ability to perfonn its obligations under this document is not at risk in any material way. 

23. Payments 

23.1 Local Service Payments 
As consideration for the provision of the Local Services the Director agrees to make the Local 
Service Payments to the Operator under, and in accordance with, the terms of Schedule 3. 

23.2 Manner of payment 
All payments required to be made under this document must be made in the manner, and by the 
time, specified in Schedule 3. 

23.3 Set off 
(a) The Director may set off against any payment due and payable by him under a 

Transaction Document any amount payable by the Operator to the Director, Metlink or 
TTA. If the amount payable to the Director is unascertained, the Director may estimate 
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that amount and set off in respect of the estimate, subject to the Director accounting to the 
Operator when that amount is ascertained. 

(b) The Operator agrees to make all payments under the Transaction Documents due to the 
Director without set off, counterclaim or deduction, unless otherwise agreed by the 
Director. 

23.4 Payment abatement 

Subject to clause 23.4(d), if there is a Non-Compliance Event or a Terrnination Event, the 
Director may, by written notice to the Operator, reduce part or all of the Local Service 
Payments for the period to which the notice relates by the amount specified in the 
Director's notice. 

If there is a Force Majeure Event, the Director may, by written notice to the Operator, 
reduce part or all of the Local Service Paym ents for so long as the Force Majeure Event 
exists to the extent that costs incurred by the Operator and the Associated Operators 
during that period were non-recurring in nature and or reasonably avoidable by them 
under their obligations under clause 32.3. 

The reduction of any or all of the Local Service Payments under clause 23.4(a) or (b) must 
be a proportionate reduction having regard to the Local Services that have notbeen 
provided as a consequence. 

The Director is not entitled to withhold any Fleet Payment for so long as the Operator is 

dealing with the Non-Compliance Event or Tennination Event under this document. 

For so -long as a Force Maj eure Event, a Non-Compliance Event or a Tertnination Event 
exists, in addition to any other remedies the Director has under a Transaction Document 
(including payments which have accrued and are due to the Director), the Director may 
issue a notice to the Operator advising the Operator that it will not qualify for any 
Patronage Incentive Amount or Operational Incentive Amount otherwise payable under 
this document. 

The Director's rights under this clause are in addition to, and do not limit or affect, any 
other rights that the Director has under any Transaction Document or at Law in relation to 
the relevant Force Majeure Event, Non-Compliance Event or Termination Event. 

23.5 Disputed amounts 0 
If the Director disputes in good faith all or part of the monthly Local Service Payment payable to 
the Operator he: 

agrees to notify the Operator of the amount disputed and the reasons; 

may withhold from payment to the Operator the amount disputed until resolution of the 
dispute; 

agrees to pay the undisputed portion of the Local Service Payment to the Operator; and 

agrees to pay to the Operator interest at the Default Rate on any amount deterinined to 
have been wrongly withbeld. 

23.6 Corrections 
The Director may correct any accidental or erroneous inclusion or exclusion of any matter to be 
taken into account in determining the ainount paid to the Operator in a payment period, or correct 
figures in any computation or an arithmetical error in any computation, in the next monthly 
payment due to the Operator. 
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23.7 Payment not evidence 
No payment by the Director will be evidence that the Operator's obligations have been performed 
satisfactorily. Payments shall be deemed to be on account only and do not affect the Director's 
rights against the Operator. 

23.8 Review 

If, because of a change in: 

(i) any of the cost index multipliers referred to in clause 9 of Schedule 3; or 

(H) any circumstance not contemplated by the parties as at the Commencement Date 
that affects any of the matters referred to in Schedule 3 (other than a Service 
Adjustment or a Non Service Change which are dealt with under clause 8), 

a party reasonably believes that the level of Local Service Payments should be reviewed, 
that party may give written notice (LSP Review Notice) to the other party substantiating 
the particulars of the change in circumstances and its actual or anticipated effect on the 
level of the Local Service Payments and requesting that they meet to discuss and consider 
the level of Local Service Payments (Review). 

The parties agree to meet to conduct the Review no later than 10 Business Days after the 
LSP Review Notice has been received. 

The parties acknowledge that: 

nothing in this clause 23.8 confers on either of them any right to adjust the Local 
Service Payments as a result of the Review; and 

the Local Service Payments can only be adjusted as a result of a Review by mutual 
agreement. 

24. Advertising 

24.1 Director's consent 
The Operator agrees: 

not to enter any new advertising arrangement; and 

not to extend, renew or alter the tenns of any advertising arrangement in existence as at 
the Commencement Date (Existing Contract), 

with a third party relating to advertising on or within a Contract Bus unless it obtains the 
Director's prior written consent to that advertising and the ten-ns of any new or renewed 
advertising agreement. 

24.2 Restrictions 
Any advertising on or within a Contract Bus: 

must comply with all applicable Laws; 

must comply with voluntary codes of conduct established by the advertising industry; 

must not depict political, religious or other subject matter which is contentious; 

must not depict subject matter which is offensive; and 

must not resemble or be capable of confusion with directional or infonnational signs 
either by shape, size or colour. 

0 

0 
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24.3 Director's share of advertising revenue 
The Director is entitled to 30% of the gross advertising revenue and fees received by the Operator 
and any Associated Operators from an advertiser. 

24.4 Operator to be compensated 
Where the Director refuses to gant his consent to the renewal of an Existing Contract under 
clause 24. 1 (b) (other than where it would be inconsistent with clause 24.2), the Director agees to 
pay the Operator an amount: 

equal to 70% of advertising revenue from the Existing Contract for the previous year of 
the Term; 

applied for the remainder of the Term or the remainder of the term of the Existing 
Contract (whichever is the shorter); and 

indexed annually to the Melboume Consumer Price Index (ABS Publication No. 6401.0). 

25. Livery 

25.1 SmartBuses 
The Director may specify the livery to be adopted by the Operator on any SmartBuses 
used by the Operator. 

The Operator agrees to comply with the specifications under clause 25. 1 (a) as soon as 
practicable. 

The Director agrees to reimburse the Operator for its reasonable direct incremental costs 
of complying with clause 25. 1 (a) demonstrated and substantiated to the satisfaction of the 
Director. 

25.2 Other Contract Buses 
Subject to clause 25. 1, the Operator agrees that it will notify and consult with the Director before 
a change in the livery on any of its Contract Buses is effected. 

The following are Non-Compliance Events: 

any breach of this document by the Operator which does not constitute a Termination 
Event; 

a fact, matter or circumstance exists that, in the reasonable opinion of the Director, is 

likely to result in a Termination Event if not attended to promptly; 

a breach of any Transaction Document (other than this document) or any Lease by the 
Operator or an Associated Operator which would have a material adverse effect on the 
Operator's ability to provide the Local Services or otherwise comply with its obligations 
under the Transaction Documents; 

if any of the Warranties or any other representation, warranty or statement made by the 
Operator, an Associated Operator or the Parent Guarantor in a Transaction Document is or 
was untr-ue or misleading in a material respect when made or repeated and, if that fact had 
been known to the Director before signing this document the Director, in his reasonable 
opinion, would not have entered into any of the Transaction Documents or would have 
entered into them on materially different terins; and 
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(e) the Director reasonably considers that the Operator and or any Associated Operator has 
failed to satisfy any Renewal Condition, 

and as soon as practicable following becoming aware of a Non-Compliance Event the Operator 
must give notice to the Director setting out in reasonable detail the relevant event or surrounding 
circumstances. 

26.2 Issue of Non-Compliance Notice 
(a) Where a Non-Compliance Event occurs, the Director may give the Operator written notice 

(Non-Compliance Notice): 

(i) stating that a Non-Compliance Event has occurred (except where the Operator has 
provided that infonnation under clause 26. 1); 

(H) setting out reasonable details of the Non-Compliance Event and surrounding 
circumstances (except where the Operator has provided that inforrnation under 
clause 26.1); 

if the Operator has given notice to the Director under clause 26.1 then 
representatives of the Operator and Director must consult as to an appropriate 
remedy and timetable to effect that remedy; and 

if the Operator did not issue a notice under clause 26.1 or if the consultation under 
clause 26.2(a)(iii) did not resolve matters to the Director's satisfaction, requiring 
the Operator to do either or both of the following: 

implement any immediate temporary measure to alleviate the impact or 
effect of the Non-Compliance Event having regard to the severity of the 
Non-Compliance Event, pending a permanent cure being achieved 
following remedy in accordance with a Cure Plan; and or 

agee a plan of rectification setting out all measures that the Operator 
proposes to take to cure the Non-Compliance Event (Cure Plan) with the 
Director within 10 Business Days (or such lesser number which is 10 

Business Days in aggegate from the issue of Non-Compliance Notice 
where consultation has occurred first) of the Non-Compliance Notice. 

(b) fn deterinining whether the Operator is required to implement an immediate temporary 
measure under clause 26.2(a)(iv)(A), the Director agrees to act reasonably having regard 
to the impact of the Non-Compliance Event on the continued,provision of the Local 
Services in a safe and reliable manner and otherwise in accordance with this document. 

26.3 Dealing with Non-Compliance Notices 
If the Director's Non-Compliance Notice requires the Operator to implement an immediate 
temporary measure to rectify the Non-Compliance Event, the Operator agees to 
implement the temporary measure required within any reasonable period stipulated by the 
Director in his Non-Compliance Notice having regard to the nature of the temporary 
measure. 

If the Director's Non-Compliance Notice requires the Operator to agree a Cure Plan with 
the Director, the Cure Plan will set out: 

each measure, and the time for each measure to be implemented, that the Operator 
considers necessary and proposes to take to cure the Non-Compliance Event or the 
circumstances or events giving rise to the Non-Compliance Event; 

(ii) the measures to be taken by the Operator to alleviate the impact or effect of the 
Non-Compliance Event; 
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the period within which the Operator will cure the Non-Compliance Event (or the 
events or the circumstances giving rise to the Non-Compliance Event) (Cure 
Period); 

the forrn and timing of reports to be provided by the Operator to the Director as to 
the status of any Cure Plan; and 

the operational arrangements to be implemented by the Operator to integrate the 
cure with the continued provision of the Local Services. 

26.4 Agreement and implementation of Cure Plan 

(a) If the Director and the Operator agree the Cure Plan within the period specified in clause 
26.2(a)(iv)(B), the Director agrees to provide the Operator with written notice either: 

approving the Cure Plan submitted by the Operator; or 

(ii) specifying amendments to the Cure Plan as agreed between the Operator and the 
Director and the Cure Plan will be deemed to have been amended accordingly. 

(b) On receipt of notice that the Cure Plan has been approved or amended, the Operator 
agrees to implement and pursue diligently that Cure Plan and ensure that, to the extent 
necessary, any Associated Operator pursues any applicable elements of the Cure Plan with 
a view to curing the Non-Compliance Event. 

(c) The Operator may (on one occasion only) by notice in writing to the Director request an 
extension to the Cure Period provided that: 

it does so prior to the expiration of the existing Cure Period; 

it sets out complete particulars of the reasons why the extension is requested and 
any revisions to the Cure Plan; and 

it provides evidence to the Director's satisfaction that it has pursued diligently and 
is continuing to pursue diligently a cure in accordance with the Cure Plan. 

(d) If the Operator submits a request under clause 26.4(c), the provisions of clause 26.4(a) 
apply in relation to the giving of the Director's approval to the extension request and any 
revised Cure Plan. 

27. Step-in for Operator breach 0 
27.1 Right to step-in 

(a) If- 

a Tennination Event occurs; or 

the Director reasonably forms the opinion that unless the Director exercises some 
or all of his Step-in Powers there is or is likely to be: 

a significant risk to the health or safety of the public; or 

a material risk of substantial damage to any of the Assets which may 
adversely affect Continuity of the Local Services; or 

a material risk to the environment, (each an Emergency Step-in Event), 

the Director may give written notice (Step-in Notice) to the Operator advising it that a 
Step-in Party will exercise the Step-in Powers during the Step-in Period and clauses 28.4 
to 28.22 (inclusive) apply, unless provided otherwise in those clauses. 
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During any Step-in Period, the Operator's rights are suspended to the extent necessaty to 
permit the Step-in Party to exercise those Step-in Powers. 

The Step-in Right of the Director may be exercised in conjunction with, and is without 
prejudice to, his right to Terminate this document under clause 28. 

27.2 Step-in Powers 
(a) A Step-in Party may do anything necessary to ensure Continuity of the Local Services, 

including anything: 

(i) that the Operator is permitted to do under'this document as if it were the Operator 
and to the exclusion of the Operator, including conducting the Bus Operations in 

accordance with this document; 

(H) that the Director considers necessary to remedy any relevant event that gave rise to 
the Step-in Right; 

incidental to the matters in clauses 27.2(a)(i) and (H); and 

in relation to any Asset. 

(b) The Operator acknowledges that a Step-in Party is not under any obligation to remedy any 
Tertnination Event or Emergency Step-in Event or to mitigate or overcome any risk or risk 
consequences, in respect of which the Step-in Party exercises the Step-in Powers. 

(c) The Operator agrees to cooperate, and procure that each Associated Operator cooperates, 
with the Step-in Party in the exercise of the Step-in Powers, including: 

giving and procuring necessary access to all Assets and Staff-, and 

(ii) giving necessary access to the Step-in Party to any information in relation to the 
Bus Operations that the Step-in Party reasonably requires to ensure Continuity of 
the Local Services, including the Operator's Records. 

(d) Where the Step-in Right is exercised other than as a result of an Emergency Step-in Event 
(unless caused by the Operator): 

the Operator agrees to pay to the Director on demand all reasonable and proper 
costs and all Losses incurred in relation to the Step-in Powers (except for the Step- 
in Party's costs, to the ext 

' 

ent that they arise from fraud, default or negligence on 
the part of the Step-in Party), less the amount of any Local Service Payinents that 
the Director would otherwise have been obliged to pay to the Operator if the step- 
in had not occurred. The Director is pennitted to set off any reasonable and proper 
costs and all Losses payable to him under this clause 27 against any Local Service 
Payments payable to the Operator under this document; and 

the Operator agrees to indemnify the Step-in Part-y from and against all reasonable 
and proper costs and all Losses in respect of, or arising from, the exercise of the 
Step-in Powers or arising in connection with the event which triggered the Step-in 
Right, except to the extent that they arise from fraud, wilful default or gross 
negligence on the part of the Step-in Party. 

(e) The Director: 

0) agrees to use reasonable endeavours to ensure the Step-in Party acts in good faith 
and conducts the Bus Operations to the standard of a reasonable and prudent 
Operator of bus services in Australia comparable to the size, scope and complexity 
of the Local Services; and 
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(ii) acknowledges that where the Step-In Right is exercised in circumstances that do 
not result in Tennination, the Step-In Period is intended to be temporary and, 
where clause 27.4(a) applies, to conclude with the giving of a Step-Out Notice. 

27.3 Protection of a Step-in Party 
Subject to any Law to the contrary, the Operator acknowledges that a Step-in Party will not be 
liable to the Operator in respect of- 

any conduct, delay, negligence or breach of duty in the exercise or non-exercise of a Step- 
in Power; nor 

for any Loss (including consequential loss) which results, 

except where it arises from fraud, wilful default or gross negligence on the part of the Step-in 
Party. 

27.4 Step-out 
(a) When: 

the Termination Event which resulted in the Director exercising his Step-in Right 
has been remedied to the satisfaction of the Director and the Director is satisfied 
that there is no risk of a recurrence of the Termination Event; or 

the Director is satisfied that the circumstances that gave rise to the Emergency 
Step-in Event no longer exist, 

the Director agrees to give the Operator a Step-out Notice. 

(b) The Director agrees that the Step-out Notice will allow the Operator a reasonable period to 
resume the conduct of the Bus Operations. 

(c) The Director and the Operator agee to consult with each other with the intention of 
ensuring that the transition from the Step-in Party ceasing to exercise the Step-in Powers 
to the Operator resuming the conduct of the Bus Operations is effected with the least 
interruption to the Bus Operations. 

(d) The Operator acknowledges that during the Step-in Period the Director may exercise any 
rights he has to Terminate this document under clause 28 and also to exercise the option 
set out in clause 30 and in that case: 0 
0) the Operator has no right to resume the conduct of the Bus Operations; and 

(ii) the Step-in Party will continue to conduct the Bus Operations until a Successor 
Operator is appointed. 

28. Termination 

28.1 Termination Events 
(a) The following events amount to Show Cause Termination Events in relation to the 

Operator: 

a failure to implement an immediate temporary measure to rectify a Non- 
Compliance Event under clause 26.3(a); 

a failure by the Operator to agree a Cure Plan with the Director under clause 
26.4(a); 

a failure by the Operator to pursue diligently a Cure Plan under clause 26.4(b); 
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a failure by the Operator to cure the Non-Compliance Event to the reasonable 
satisfaction of the Director; 

a persistent or repeated failure by the Operator or any Associated Operator to 
comply with a Transaction Document in circumstances where the Director has 
previously notified the Operator of the failures or non-compliances and has put the 
Operator on notice that continued failures or non-compliances would constitute a 
persistent or repeated failure or non-compliance for the purposes of this'clause; 

the Operator threatens to abandon, withdraw, cease or suspend the provision of the 
Local Services; 

an event entitling the counterparty under a Related Service Contract to terminate 
that Related Service Contract occurs; 

an acquisition of a New Bus or New Depot by the Operator or an Associated 
Operator in contravention of clauses 14 or 16; 

where clause 21.5 applies; 

a failure by the Operator or any Associated Operator to cooperate during a Step-in 
Period as required by clause 27.2(c); 

a purported assignment or subcontracting (subject to clause 7. 1) by the Operator of 
a Transaction Document or any of its obligations under any Transaction Document 
without the prior consent of the Director; 

the Operator or any Associated Operator engages in any conduct of the kind set 
out in clause 19.6; 

any other material breach of a Transaction Document by the Operator or any 
Associated Operator that is, in the Director's reasonable opinion, likely to have a 
material adverse effect on the provision of the Local Services (including the 
jeopardising of passenger safety), the Continuity of the Local Services or any of 
the Director's rights under the Transaction Documents; 

a failure by the Operator to take appropriate action in relation to any fraud, 
dishonesty, misconduct or contravention of any Law that is serious in nature by an 

Associated Operator or any Staff; 

a Change in Control occurs that has not been approved by the Director; 

a failure by the Operator or an Associated Operator to comply with any of the 
obligations in clause 31.3 or clause 31.4; and or 

the Operator or an Associated Operator abandons, withdraws or suspends the 
provision of, or ceases to provide, the Local Services because of industrial action 
predominantly in relation to the bus industty or involving any Staff or employees 
of the Operator, an Associated Operator or an associate of either of them. 

(b) The following events constitute Immediate Termination Events: 

(i) at any time the Operator or an Associated Operator ceases to hold the appropriate 
Accreditation; 

(fi) the Operator or an Associated Operator abandons, withdraws or suspends the 
provision of, or ceases to provide, the Local Services other than because of a Force 
Majeure Event, an Emergency Step-in Event or industrial action predominantly in 

relation to the bus industry or involving any Staff or employees of the Operator, an 

Associated Operator or an associate of either of them; 
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(iii) the Operator or an Associated Operator has been found guilty of an offence against 
the PTCA or the PTCA Regulations committed during the Tenn which would 
materially and adversely affect: 

the Operator's ability to provide the Local Services; or 

the Continuity of the Local Services; or 

the Director's rights under a Transaction Document; 

(iv) the Operator or an Associated Operator has acted fraudulently or dishonestly in 
relation to the provision of the Local Services or the performance of any of its 
obligations under the Transaction Documents; 

(v) the Operator or an Associated Operator has acted with gross neglect and the 
conduct is likely to have a material adverse effect on the provision of the Local 
Services; and or 

(vi) an Insolvency Event happens in relation to the Operator or an Associated 
Operator. 

(c) If a Termination Event arises as a sole consequence of a Force Majeure Event., that 
Termination Event will not b'e treated as a Termination Event for the purposes of this 
document. 

28.2 Show Cause Notice 
If the Director believes that a Show Cause Termination Event has occurred and is subsisting in 
relation to the Operator, the Director may issue the Operator with written notice setting out details 
of the alleged Show Cause Terinination Event, the Director's intention in relation to that event 
and requiring the Operator to make written submissions within 10 Business Days as to why this 
document should not be tenninated which should include any Cure Plan the Operator may 
propose (Show Cause Notice). 

28.3 Director's right to terminate 
(a) Where a Sale Default occurs the Director may tenninate this document on written notice 

given to the Operator (Termination Notice) effective on the date specified in the 
Termination Notice (Termination Date) and, in that case, clauses 28.4 to 28.22 
(inclusive) apply. 

(b) This right to tertninate is without prejudice to the Step-in Right and the Director's right to 
exercise all legal and equitable rights and remedies available to him in respect of the 
Tennination Event, whether under this document or otherwise. 

28.4 General powers 
The Director or a Step-in Party may, without demand or notice to anyone (unless notice is 
required as described in clause 28.16), do all things that a mortgagee in possession of the Assets 
can do, and exercise all rights, powers and remedies: 

of a mortgagee in possession of the Assets; 

given to a receiver under the Corporations Act; and 

specified in clauses 28.5 and 28.6, 

provided that, if the Director has given a Step-In Notice, neither the Director or the Step-in Party 
may do anything contemplated in or permitted by clause 28.6. 
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28.5 Specific powers 
The Director or a Step-in Party may do everything they think necessary to do any or all of the 
following in connection with their Powers to ensure Continuity of the Local Services, whether in 
their or the Operator's name or otherwise and whether or not they have possession of the Assets, 
including: 

(recover, possess and control) access, recover, manage, take or give up possession or 
control of any Assets; 

(receive income and profits) receive the income and profits of the Assets; 

(carry on business) carry on, promote, restructure or participate in the Operator's 
business in relation to the Assets, and access the land or premises of that business; 

(insurance) insure the Assets and settle and compromise insurance claims; 

(improve or invest) maintain, invest, deposit, improve or alter the Assets to improve their 
value or saleability or to obtain income or retums from them (including to acquire or take 
on lease any asset as part of the Assets or build, rebuild, pull down or alter a structure or 
improvement on any Depot); 

(deposited documents) complete and deal with any document deposited with the Director 
relating to Assets, including any transfer in blank; 

(assume obligations) assume obligations of the Operator; 

(accounts) operate bank accounts forming part of the Assets and open and operate further 
bank accounts in the Operator's name and to the Operator's exclusion; 

0) (contracts, instruments and rights) perform or observe the Operator's obligations or 
enforce or exercise the Operator's rights, powers, discretions or remedies (or refrain from 
doing so) under: 

a contract, instrument, arrangement fonning part of the Assets (including voting 
andproxy rights); 

(ii) a Transaction Document (including to cure an Exercise Event) or other document 
entered into by the Director in exercise of a Power, 

and, only if the Director has given a Tennination Notice, vary, terininate or rescind any of 
them or novate or otherwise transfer to any person the Operator's obligations under any of 
them; 

0) (Liquidation) initiate and participate in any Liquidation of any person (including voting 
at meetings and appointing proxies); 

(k) (proceedings) commence, prosecute, defend, discontinue, compromise, submit to 
arbitration and settle proceedings in connection with this document or the Assets, whether 
in or before a Govenunent Body; 

(1) (raise money) obtain financial accommodation (including from the Director or Director's 
Associate) and give guarantees, in each case with or without granting a Security Interest 
over the Assets and regardless of priority ranking; 

(receipts) give receipts for money and other property he receives; 

(employ and delegate) employ and discharge staff, professional advisers, consultants, 
contractors, agents and auctioneers for the purposes of this docurnent, and at the 
remuneration that the Director thinks fit, and to delegate to any person any of his Powers 
(including this right of delegation); 
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(Authorisations) apply for any Authorisation which is necessary or desirable in 
connection with the exercise of a Power; and 

(incidental power) do anything expedient or incidental to exercise any of his Powers, 
without limiting those Powers. 

28.6 Director's specific Termination powers 
hi addition to the powers in clause 28.5, where the Director has given a Termination Notice, the 
Director may do any or all of the following in connection with his Powers, whether in his or the 
Operator's or an Associated Operator's name or otherwise and whether or not he has possession of 
the Assets: 

(sell, assign or exchange) sell, assign or help sell all or any Assets to any person or 
exchange it for any other property or rights, on terms the Director thinks fit, with or 
without other property; 

(options, Lease, rights) grant, acquire, renew, vary, accept the surrender of or tenninate 
an option, Lease or other right over the Assets on the terms he thinks fit, and with or 
without any other property; 

(sell to Director) without limiting any other provision of this document, sell any of the 
Assets to the Director or Successor Operator as contemplated in clause 30; and 

(hive off) promote the fonnation of any com-pany to acquire any Assets. 

28.7 Discharge or acquire Security Interest 
(a) The Director may, provided he has given a Terinination Notice, do any one or more of the 

following: 

purchase a debt or liability secured by a prior Security Interest over or in respect of 
any of the Assets; 

pay the amount required to discharge or satisfy that debt or liability; and 

take a transfer or assigmnent of that Security Interest and any guarantee, document 
or right ancillary or collateral to it (including any Security Interest over other 
property if the debt or liability repaid was secured over both Assets and other 
property). 

(b) If the Director exercises his rights in this clause 28.7: 

the Operator is indebted to the Director for the same amount paid by the Director 
or the amount of the debt or liability acquired (whichever is higher) and that 
arnount is immediately payable to the Director; 

the Director may rely on a written notice from the holder of any Security Interest 
(Chargee), or on an ancillary or collateral document, as to the amount and 
property secured by that Security Interest; 

the Chargee need not enquire whether any amount is owing under a Transaction 
Document; and 

the Operator irrevocably directs any Chargee to give the Director any information 
it requires in connection with the Security Interest. 

28.8 Period for exercise 
The Director acknowledges that the powers under clauses 28.4 to 28.7 can only be exercised 
during: 
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any Step-in Period (except the powers in clause 28.6); and or 

the period from the Termination Date to the date on which completion occurs under the 
Termination Transfer Agreement. 

28.9 Co-operation in exercise of power of sale 
If the Director wishes to exercise a right to sell any Assets, the Operator agees to do or 
cause to be done all things necessary to enable an-expeditious sale and transfer to the 
purchaser for the value as estimated by the Director, in the manner and on terins the 
Director thinks fit. 

To the extent that the Director sells any Asset pursuant to his Powers under this clause for 
a sale price that is less than the Transfer Price for that Asset, the Director agrees to 
compensate the Operator for the amount of the shortfall. 

28.10 Appointment of Aftorney 
(a) The Operator for valuable consideration, to secure the perfonnance of the obligations of 

the Operator under this document, irrevocably appoints the Director and each Authorised 
Representative of the Directo r separately as its attomey to do any or all of the following 
on the Operator's behalf and in the Operator's or the attomey's name after an Exercise 
Event occurs: 

anything which the Operator is required to do under a Transaction Document or 
under Law in connection with a Transaction Document; 

anything which the Attomey considers necessary or expedient to give effect to a 
Power or exercise of a Power, or to perfect any Transaction Document, including 
by signing any document for that purpose; and 

anything which an attomey is expressly empowered to do under a Transaction 
Document on the Operator's behalf. 

(b) The Operator agrees (and agrees to procure any Associated Operator) to ratify anything 
done by its Attomey under this power of attomey. An Attomey may delegate its powers 
(including the power to delegate) to. any person for any period and may revoke the 
delegation. 

28.11 Enforcement and other expenses 
The Operator agees to pay or reimburse on demand by the Director all costs and expenses of the 
Director and an Attomey (and any of their respective officers, employees and agents) in 
connection with: 

exercising, enforcing or protecting a Power, or attempting to do so; 

a Sale Default or the exercise or procuring perfonnance or satisfaction of the Step-in 
Powers; 

any Govemment Body enquiry conceming the Operator or any of its Associated 
Operators, or the involvement of the Director in the Transaction Documents; 

maintaining, preserving or protecting the Assets; and 

obtaining professional advice from a pers 
' 

on or consultant about any matter of coneem to 
the Director or an Attomey in connection with a Transaction Document or the Assets. 

This includes any legal costs and expenses (on a full indemnity basis), any professional 
consultant's fees and the costs (calculated on a time employed basis) of in-house legal counsel. 
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28.12 General indemnity 
(a) The Operator indemnifies the Director, his Authorised Representatives and any Attorney 

(and its respective officers, employees and agents) against, and agees to pay to the 
Director on demand amounts equal to, any Loss arising as a result of or in connection 
with: 

an indemnity given by the Director to an administrator of the Operator; 

the Assets; 

a Sale Default; 

the Director acting or relying in good faith on any notice or communication from 
the Operator; and 

the Director relying on information supplied by or on behalf of the Operator which 
proves to be a misrepresentation or to be misleading or deceptive (including by 
omission of other infonnation), 

including any legal costs and expenses (on a full indemnity basis) and any professional 
consultant's fees in connection with the above. 

(b) The Director or an Attomey need not incur an expense or make a payment before 
enforcing an indemnity or reimbursement obligation in a Transaction Document. Unless 
otherwise stated, each indemnity or reimbursement obligation is separate and independent 
of each other obligation of the party giving it, is absolute, irrevocable, unconditional and 
payable on demand and continues despite any settlement of account, termination of any 
Transaction Document. 

28.13 Equitable relief 
(a) The Operator acknowledges that damages will not be an adequate remedy for: 

any Sale Default; 

any breach of clause 27 or any circumstance where a Step-in Party is prevented or 
frustrated from exercising the Step-in Powers; or 

any breach of clause 30, 

(each a Specific Breach). 0 
(b) Each party to this document agrees that, without limiting any other right, remedy or action 

it has in connection with any actual or threatened Specific Breach by the other party, it is 
entitled to seek equitable relief (including specific performance or injunctive or 
declaratory relief) to restrain any actual or threatened Specific Breach by the other party 
and the other party agrees not to oppose the granting of relief on the basis that the party 
seeking the relief has not or will not suffer any actual loss or damage. 

28.14 Receipt by Director 
A receipt given by the Director or an Attomey (or by their Authorised Representative) for any 
money payable to it, or any asset receivable by it, relieves the person paying that money or 
deliv&ring the asset from all liability to enquire as to the dealing with, or application of, that 
money or asset. 

28.15 Third parties need not enquire 
A person dealing with the Director or an Attomey is protected from any impropriety or 
irregularity of that dealing, and need not enquire whether any of them has been properly appointed 
or has executed or registered an instrument or exercised a Power properly or with authority. 



28.16 Notice, demand or lapse of time required by Law 
If a notice, demand or lapse of time is required by Law before the Director can exercise a Power, 
then: 

that notice, demand or lapse of time is dispensed with to the extent allowed by that Law; 
or 

if not allowed to be dispensed with, but the period of notice, demand or lapse of time is 

allowed by that Law to be shortened or fixed, it is shortened and fixed to one day. 

28.17 Director and Aftorney not restricted 

The Director or an Attomey need not: 

exercise a Power, give a consent or make a decision under this document unless a 
Transaction Document expressly provides otherwise; or 

resort to a Power before resorting to any other Power. 

28.18 Director and Aftorney not mortgagee in possession or liable 
To the extent permitted by Law, the Director and any Attomey will: 

not be, nor account or be liable as, mortgagee in possession due to exercise of a Power; or 

not be liable to anyone for any Loss in relation to an exercise or attempted exercise of a 
Power, or a failure or delay in exercising a Power. 

28.19 Director may set off 
The Director may, without any demand or notice, set off and apply indebtedness he owes to the 
Operator against any money owing to him by the Operator or an Associated Operator under any 
Transaction Document, whether or not the amount owed by the Director, the Operator or the 
Associated Operator is immediately payable or is owed alone or with any other person. The 
Operator ir'revocably authorises the Director to do anything necessary (including to sign any 
document and effect appropriate currency exchanges) for that purpose. 

28.20 Reinstating avoided transaction 
The Operator agrees that if a payment or other transaction relating to an Exercise Event is void, 
voidable, unenforceable or defective for any reason or a related claim is upheld, conceded or 

41 settled (each an Avoidance), then even though the Director knew or should have known of the 
Avoidance: 

each Power and the Operator's liability under each Transaction Document will be what it 
would have been, and will continue, as if the payment or transaction the subject of the 
Avoidance had not occurred; and 

the Operator will immediately execute and do anything required by the Director to restore 
the Director to his position immediately before the Avoidance (including reinstating any 
Transaction Document). 

This clause 28.20 survives any termination or ftill or partial discharge or release of any 
Transaction Document. 

28.21 Authorised Representatives and communications 
The Operatorirrevocably author-ises the Director to rely on a certificate by any person purporting 
to be a director or company secretary of the Operator as to the identity and signatures of its 
Authorised Representatives, and to rely on any notice or other document contemplated by any 
Transaction Document which bears the purported signature (whether given by facsimile or 
otherwise) of its Authorised Representative. The Operator warrants that those persons have been 
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authorised to give notices and communications under or in connection with the Transaction 
Documents. 

28.22 Performance 
For the purposes of clauses 28.4 to 28.22: 

if a time is not specified for the perfonnance by the Operator of an obligation under this 
document, it must be performed promptly; 

the Director may do anything which the Operator fails to do as required by, or in 

accordance with, this document. This does not limit or exclude the Director's Powers in 
any way; 

powers under the Transaction Documents are cumulative and do not limit or exclude 
Powers under Law; and 

full or partial exercise of a Power does not prevent A further exercise of that or any other 
Power. No failure or delay in exercising a Power operates as a waiver or representation. 

28.23 Not a charge 

does not give or grant the Director any proprietary interest by way of security or otherwise 
in an Operator, an Associated Operator or the Assets; and 

grants the Director contractual rights only, which rights may be exercised by the Director 
or the Attomey, 

and any reference to clause 28 to the Director having or engaging similar rights to that of a 
mortgagee (or having the right to appoint a receiver or the like) are not intended to confer a right 
in the nature of a security on the Director. 

Interim Operator 

Operator to assist 
The Operator acknowledges that Continuity of the Local Services is crucial to the Director and the 
users of the Local Services and agrees to comply with the provisions of clause 30 and 31 and 
otherwise to cooperate in all tespects and do all things reasonably requested by the Director to 
facilitate the transfer of the Bus Operations (including, if applicable, the transfer of the Assets) to 
the Interim Operator following the giving of a Terinination Notice. 

Acquisition on Termination 

Termination option 
Subj ect to clause 3 0.6 and clause 3 0. 10 the Operator grants, and agrees to procure that each 
Associated Operator grants, to the Director or his nominee (Purchaser) an option to acquire (by 
way of sale, assigriment or novation as the case requires) all of the Assets used in the Bus 
Operations (to the extent that they are not owned by the Director), at the Transfer Price, to be 
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The parties agree that this clause 28: 0 
(a). is not a charge and does not create a Security Interest in favour of the Director; 

Appointment 

to the Local Services on a temporary or interim basis following Termination, on terms agreed 
The Director may appoint an entity to provide the Local Services or services substantially similar 0 
between the Director and the Interim Operator. 

29.1 

29.2 

30.1 



exercised by notice (Transfer Notice) to the Operator at any time after the Director gives the 
Operator a Termination Notice under clause 28.3 and before the Tennination Date. 

30.2 Conditions 
Subj ect to clauses 3 0.6 and 3 0. 10, the Operator agrees to, and agrees to procure that each 
Associated Operator does, sell, assign or novate the Assets to the Purchaser on the following 
terms and conditions: 

the purchase price for the Assets will be the Transfer Price; 

the Assets must be free from encumbrances in the nature of Security Interests (except if 
the transfer is effected under an Allocation Statement); 

the Purchaser may conduct due diligence on the Assets; 

in relation to the Owned Depots, in accordance with the Termination Depot Option Deed; 

the Termination Transfer Agreement will be entered into between the Purchaser and each 
vendor or assignor of Assets within 14 days of the date that the Operator receives the 
Transfer Notice (Termination Transfer Agreement Date); and 

the Operator for valuable consideration, to secure the perforrnance of its obligation (and 
the obligation of each Associated Operator who is a vendor of Assets) under clause 
30.2(e) to enter into the Tennination Transfer Agreement, irrevocably appoints (and will 
procure that each Associated Operator appoints) the Director as its attomey to complete 
all schedules to, and execute, the Tennination Transfer Agreement and all ancillary 
documents and to do all other things necessary to complete the transactions contemplated 
by the Termination Transfer Agreement, if the Operator and or an Associated Operator 
has not signed the Termination Transfer Agreement by the Termination Transfer 
Agreement Date. The Operator agrees (and agrees to procure each Associated Operator) 
to ratify anything done by the Director acting under this power of attomey. 

30.3 Due diligence - Contract Depots 

The Operator gants, and agees to procure that any Associated Operator or associate of the 
Operator or of any Associated.Operator that owns an Owned Depot gants, to the Director, the 
Director's Associates and a Successor Operator, the right of access to that Owned Depot to carry 
out the usual purchaser's due diligence including, without limitation, as to the condition of 
improvements on the property, the extent of contamination of the property and, wbere the 
contamination has or may have migated from the property, the extent of any contamination of the 
surrounding property. 

30.4 Allocation Statement 
(a) The parties acknowledge and agee (and the Operator agrees to procure that the 

Associated Operators acknowledge and agree) that: 

this clause 30 (other than clause 30.12) is a transfer provision for the purposes of 
Division 5 of Part 3 of the PTCA; 

the Operator and the Associated Operators are people to whom the Allocation 
Statement mechanism under the PTCA applies; 

the Assets may be transferred by Allocation Statement under the PTCA if the 
transfer process provided for in this clause 30 is not completed due to any action 
or inaction on the part of the Operator or an Associated Operator; and 

the Assets are relevant property for the purposes of Division 5 of Part 3 of the 
PTCA. 
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(b) If the Termination Transfer Agreement has not been entered into by the Termination 
Transfer Agreement Date the Director may, as soon as practicable after the Termination 
Transfer Agreement Date, sign and give to the Minister an Allocation Statement allocating 
the Assets to the Purchaser with effect from the Transfer Date at the Transfer Price. 

(e) Despite that the Termination Transfer Agreement may have been entered into, if the 
Director considers that the transfer of any Asset under that Termination Transfer 
Agreement may not occur on or before the Transfer Date, the Director may sign and give 
to the Minister an Allocation Statement allocating that Asset to the Purchaser with effect 
from the Transfer Date at the Transfer Price. 

(d) The Director agrees to take all reasonable steps to: 

procure the Minister's approval of an Allocation Statement given under clause 
30.4(b) or (c); and 

ensure that the Allocation Time fixed by the Minister for the purpose of that 
Allocation Statement is the Transfer Date and that the purchase price for the 
Assets is the Transfer Price. 

Prior to the Transfer Date the Director and a valuer appointed under Schedule 7 may inspect any 
or all of the Contract Buses to be transferred under this clause for the purpose of ascertaining their 
condition and the extent of compliance with clause 12. 1. 

30.6 Leased Assets 
Yvlhere an Asset is leased under a finance Lease the Operator agees to, and agees to 
procure that each Associated Operator does, where requested by the Director, use its 
reasonable endeavours to procure the assigrunent or novation of that Lease to the 
Purchaser by the Transfer Date. If that assignment or novation is considered by the 
Director to be unlikely to be effected by the Transfer Date then the Operator agees to, and 
agees to procure that each Associated Operator does, exercise any right it has to acquire 
ownership of that Asset and transfer it under this clause. 

Where an Asset is leased under an operating Lease the Operator agrees to, and agrees to 
procure that each Associated Operator does, where requested by the Director use its 
reasonable endeavours to procure the assignment or novation of its interest in that Lease to 
the Purchaser by the Transfer Date. 0 

30.7 Operator to facilitate 
The Operator agrees to facilitate (anid procure that each Associated Operator facilitates) 
the transfer of the Assets under this clause 30, and will not do anything which is likely to 
frustrate that transfer. 

Following the giving of a Transfer Notice, the Operator agrees to, and agrees to procure 
that each Associated Operator does, allow the Purchaser reasonable access to the Assets 
and the Staff to facilitate completion of the sale, assignment or novation of the Assets 
under this clause. 

30.8 Transfer of Staff 
(a) The Operator agrees to, and agrees to procure that each Associated Operator does, use its 

best endeavours to ensure that an appropriate number of Staff (having regard to the 
number, skills, qualifications and experience of Staff required by the Operator to operate 
the Bus Operations but excluding the Exempt Staff) (Available Staff) are available to be 
offered employment by the Purchaser under clause 30.8(b). 
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(b) The Director agrees to procure any Purchaser to make offers of employment to all of the 
Available Staff which: 

are on tenns no less favourable considered as a whole to the Available Staff than 
their terms of employment with the Operator or Associ4ted Operator; 

provide for continuity of Staff Liabilities and entitlements in relation to long 
service leave; 

meet the relevant criteria of offers of acceptable altemative employment set out in 
the enterprise or workplace agreement certified or lodged under the Workplace 
Relations Act 1996 (Cth) applicable to the Staff; and 

take effect from the end of the Term. 

(c) In relation to Available Staff who accept offers of employment from the Purchaser 
(Transferring Staff), the Operator agrees to pay to the Purchaser an amount 
(Transferring Staff Payment) for assuming the Staff Liabilities of those Transfening 
Staff calculated as follows: 

Transferring Staff Payment = (I T) x SLTS 

where: 

T= the corporate tax rate (expressed as a decimal figure) applicable on the 
Transfer Date; 

SLTS = the aggregate of the Staff Liabilities for all Transferring Staff (less the 
Sick Leave Discount) calculated and valued by an independent actuary who: 

is jointly appointed by the Director, the Operator and the Purchaser; 

must apply relevant Australian accounting standards; and 

must apply any assumptions agreed to by the Director, the Operator and the 
Purchaser; and 

Sick Leave Discount = 80% of the Staff Liabilities that relate specifically to the 
sick leave entitlements of the Transferring Staff, 

and which will be deducted as set out in Schedule 7 item 1. 

(d) In relation to Available Staff who do not accept an offer by the Purchaser under 
clause 30.8(b) (Non-Transferring Staff) the Operator remains liable for, and agrees to 
indemnify the Director and Purchaser for, any Staff Liabilities for the Non-Transferring 
Staff. 

30.9 Restrictions relating to Staff 
Unless required under any award, certified ageement or workplace ageement, under contract or 
any Law the Operator agees not to, and agees to ensure that each Associated Operator does not 
vary, or purport or promise to vary, the tenns or conditions of employment of any member of 
Staff (otber than the Exempt Staff) or to engage additional Staff after a Tennination Notice is 

given. 

30.10 Intellectual Property licences 
(a) To the extent that any Bus Operations EP that is owned by the Operator or an Associated 

Operator is not transferred under this clause 30, the Operator agees to gant, and agees to 
procure that each Associated Operator gants, to the Director or any Successor Operator, 
Interim Operator or Step-in Party appointed by the Director, an irrevocable, perpetual, 
non-exclusive, royalty free, transferable licence (with a right to sub-license) to use that 
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Bus Operations EP for the purpose of pen-nitting any Successor Operator, Interim Operator 
or Step-in Party to provide or promote the Local Services or equivalent services during 
any Step-in Period or following Terinination and for no other purpose. 

(b) To the extent that the Operator or an Associated Operator makes use of Intellectual 
Property in conducting the Bus Operations which is not owned by it or the Director, the 
Operator agrees to use its best endeavours to ensure, and agrees to procure that each 
Associated Operator uses its best endeavours to ensure, that they will be able to assign or 
novate that Intellectual Property under clause 30.1 or to gant a licence to that Intellectual 
Property if required on the terms stated in clause 30.10(a). 

30.11 Intellectual Property Indemnity 
The Operator agees to, and agees to procure that each Associated Operator does, indenmify and 
bold the Director and an'y Successor Operator, Interim Operator or Step-in Part-Y harmless against 
all Losses arising out of or in connection with the Director's or any Successor Operator's, Interim 
Operator's or Step-in Party's use of the Intellectual Property in a manner contemplated by clause 
3 0. 10 infiinging any third party's rights in the Intellectual Property. 

30.12 Operator's End of Term Option 
Despite any other provision of this document the Operator and any relevant Associated 
Operator may, at least 18 months before the End of Tenn, grant to the Director or his 
nominee an option to acquire all of the Assets used in the Bus Operations on the same 
terms as if he had a Termination option under clause 30.1 to 30.11 inclusive (End of 
Term Option) that is exercisable in the manner referred to in clause 30.12(b). 

The End of Term Option will be granted by the delivery to the Director of written notice 
and (if the option relates to the freehold in any Contract Depot) a counterpart of the 
Ten-nination Depot Option Deed: 

(i) varied by: 

replacing the definition of Option Period with the following: 

Option Period means the period beginning on the date of delivery of this 
document to the Director as required by clause 30.12(b) of the Service 
Contract and ending at 5.00pm on the date on which the Term of the 
Service Contract expires. 

amending clause 4 of the Termination Depot Option Deed to read as 
follows: 

To exercise the option, the Grantee agrees to deliver to the Grantor before 
the end of the Option Period: 

an option exercise notice in the form in Schedule 1; and 

two copies of the Contract executed by the Grantee with the day of 
sale completed as the day on which the Grantee exercises the 
option; and 

(H) executed by the Operator and or any relevant Associated Operator as required, 

(End of Term Depot Option Deed). 

(e) Wbere the End of Term Option is exercised: 

(i) the Director may, by giving at least two months written notice, extend the Term on 
the same terms and conditions as this document for six or 12 months; 
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the Director will prepare and deliver to the Operator and any relevant Associated 
Operators a transfer ageement in substantially the same fonn as the Termination 
Transfer Ageement for execution by the Operator and any relevant Associated 
Operators and the power of attomey ganted by the Operator under clause 30.2(f) 
will apply to allow the Director to execute the transfer ageement if the Operator 
has not provided the executed transfer ageement to the Director within five 
Business Days. For the purposes of this clause 30 and the End of Tenn Depot 
Option Deed the transfer ageement will be referred to as the Terinination Transfer 
Ageement; and 

all references in clauses 30.1 to 30.11 and Schedule 7 to: 

the Transfer Date will be deemed to be references to the date that is 30 
days after delivery of the counterpart of the End of Terrn Option Deed 
under clause 30.12(b); 

the Tertnination Notice will deemed to be references to the counterpart of 
the End of Tenn Option Deed delivered by the Operator under clause 
30.12(b); and 

the Transfer Notice will deemed to be references to the notice by which the 
Director exercises the option granted under clause 30.12(b). 

31 Termination arrangements 

31.1 Going concern 
The Operator agrees to, and agrees to procure that each Associated Operator does, maintain and 
manage the Assets in a way that a Successor Operator, Interim Operator or Step-in Party is able at 
any time to take over the Bus Operations as a going concem where this document is Terminated 
under clause 28.3. 

31.2 Operator to facilitate 
If the Bus Operations are to be transferred to an Interim Operator or a Successor Operator 
following Termination, the Operator agrees to, and agees to procure that each Associated 
Operator does, facilitate in all respects the transfer of the Bus Operations to the Interim Operator 
or Successor Operator as the case may be, including the assigriment, transfer or novation of any 
relevant contract used in the Bus Operations. 

31.3 Continuity Information 
The Operator agrees to, and agrees to ensure that each Associated Operator does, maintain, keep 
up to date and make available for a Step-in Party, a proposed Interim Operator or a proposed 
Successor Operator, key information (in a readily discemable, accessible and usable form) 
relating to the Bus Operations that would assist any of these entities to take over all or part of the 
Bus Operations, including: 

all Operational Records; 

details of the Operator's and each Associated Operatoi's management and organisational 
structure, including a listing of all positions; 

details of the Operator's and each Associated Operator's management team (including 
responsible officers), identifying their names, roles, responsibilities and contact details; 

an asset register for Assets; 

a register of Plant and Equipment; 

0 
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The Operator agrees not to, and agrees to procure that each Associated Operator does not, do 
anything which directly or indirectly avoids, or materially prejudices or frustrates the transfer of 
the Bus Operations as a going concem following Tennination of this document under clause 28.3. 

32. Force majeure 

32.1 Notification of Force Majeure Event 
If either the Operator (including an Associated Operator) or the Director (Affected Party) is 

prevented from performing any of its obligations under this document by a Force Majeure Event 
other than a Discriminatory Change in Law or, in the case of a Discriminatory Change in Law that 
performance is rendered unlawftil, the Affected Party agrees to immediately give the other party a 
written notice containing the: 

full particulars of the Force Majeure Event; 

nature and likely duration of the Force Majeure Event; 

obligations of the Affected Party the performance of which is prevented; and 
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Further to its obligation under this clause the Operator agees to provide, and procure that each 
Associated Operator provides, access to Staff at all reasonable times to an Interim Operator or a 
Successor Operator, but only to the extent that the access does not materially interfere with the 

31.7 No frustration 

Bus Operations. 0 

details of all computer and other information systems and data including the Business 
Systems; 

a register of all relevant contracts and other arrangements entered into by the Operator and 
each Associated Operator; 

details of Staff Liabilities; 

full maintenance records for the Contract Buses; 

the Management Infonnation System; 

(k) any books, records or other documents that the Operator is required to keep under the 
PTCA Regulations, nominated by the Director; and 

(1) any other information that the Director reasonably requests the Operator to keep. 

31.4 Access 
As and from the Commencement Date, the Operator agrees to, and agrees to procure that 
each Associated Operator does, prepare and maintain a detailed and complete guide as to 
the location of the Continuity Information at a location specified by the Director 
(Continuity Guide). 0 
The Operator agees to, and agees to procure that each Associated Operator does, ensure 
that a Step-in Party, Successor Operator or Interim Operator has immediate access to the 
Continuity Guide and Continuity Information at Termination or step-in under clause 27. 

31.5 Warranty as to Continuity Information 
The Operator warrants that any Continuity Inforrnation provided to, or inspected by, the Director, 
a proposed Interim Operator or a proposed Successor Operator will be true and correct in all 
material respects and not misleading, by omission or otherwise, as at the time it is provided or 
inspected. 

31.6 Access to Staff 



(d) nature and extent of the effect of the Force Majeure Event on those obligations. 

32.2 Effect of Force Majeure Event 
The non-financial obligations of the Affected Party are suspended to the extent that they 
are affected by the Force Majeure Event, from the date the Affected Party gives the 
written notice under clause 32.1 until cessation of the Force Majeure Event. 

The Tenn will not be extended by the period of a Force Majeure Event. 

32.3 Mitigation 
An Affected Party agrees: 

to take all necessary and reasonable steps to minimise and or remove the effects of that 
Force Majeure Event; and 

to take all action reasonably practicable to mitigate any Loss suffered by the other party as 
a result of the Affected Party's inability to perform any of its obligations under this 
document. 

32.4 Cessation of Force Majeure Event 
On the cessation of the Force Majeure Event which is the subject of a written notice under clause 
3 2. 1, the Affected Party agees: 

to immediately give written notice to the other party of the cessation of the Force Majeure 
Event; and 

to resume performance of any obligations suspended as a result of the Force Majeure 
Event. 

33. Insurance 

33.1 Insurance policies 
During the Term, the Operator agrees to effect and maintain, and procure that each Associated 
Operator effects and maintains: 

(a) public liability insurance for at least $20 million per incident: 

(i) covering claims in respect of: 

damage to any real or personal property; and 

the injury to, or death of, any person, 

in conducting the Bus Operations and performing the obligations under the 
Transaction Documents; 

(ii) which extends to cover the vicarious liability of the Director, the State and the 
Director's Associates in respect of any acts and omissions of the Operator and the 
Associated Operators; and 

(iii) including a cross-liability clause in which the insurer agrees to waive all rights of 
subrogation or action that it may have or acquire against the insureds; 

(b) workers' compensation insurance in respect ofthe Staff against any common law or 
statutory liability; 

(c) insurance coverage against third party property damage for at least $10 million for all 

Contract Buses and Replacement Buses; 
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compulsory third party motor vehicle insurance in respect of the Contract Buses and the 
Replacement Buses; and 

any other insurances which the Director reasonably requires and which are commonly 
effected by the operators of Buses and bus services comparable in Australia to the siz'e, 

scope and complexity of the Bus Operations provided those insurances can be obtained on 
payment of a reasonable premium. 

33.2 Insurance generally 
The Operator agrees that all insurances which it or an Associated Operator effects in 
compliance with this document will, subject to the Operator and any Associated 
Operator's compliance with the requirements of any relevant Lease, be effected with 
insurers having a minimum long term credit rating of at least BBB+ (Standard & Poor's 
Australia) and BBB+ (Moody's hivestors Service). 

The Operator agrees to provide notice to the Director of any intended cancellation of 
insurances effected in compliance with this document by the Operator or Associated 
Operator. 

The Operator agrees: 

to give the Director acceptable proof of currency and coverage of the insurances 
referred to in clause 33.1 before the Commencement Date and at least annually 
and at all other times during the Term as reasonably requested by the Director; and 

to use reasonable endeavours (including paying any reasonable premium) to have 
each policy endorsed to include a non imputation clause to the effect that any non 
disclosure or misrepresentation by one insured party does not affect another 
insured party provided that the non disclosure or misrepresentation was not made 
with the connivance of that other insured party. 

33.3 Premiums 
The Operator agrees to pay, and agrees to procure that each Associated Operator pays, all 
premiums in respect of all insurance policies referred to in clause 33.1 by the due date for 
payment of those premiums. 

34. Intellectual Property - 0 
Subject to clause 34(b) and to the extent that it is lawfully able to do so, the Operator 
grants to the Director an irrevocable, perpetual, non-exclusive, royalty free, transferable 
licence (w ith the right to sub-license) to use and reproduce the Operator's relevant 
Intellectual Property in any publication of the Director's including timetables. 

The licence granted under clause 34(a) is subject to the Director taking all usual and 
reasonable steps to protect the Operator's relevant Intellectual Property. 

The Operator agrees to, and agrees to procure that each Associated Operator does, 
indemnify and hold the Director and any Successor Operator, Interim Operator or Step-in 
Party harmless against all Losses arising out of or in connection with the Director's or any 
Successor Operator's, Interim Operator's or Step-in Party's use of the Intellectual Property 
in a manner contemplated by this clause infringing any third party's rights in the 
Intellectual Property. 
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35. Indemnity and limitation of liability 

35.1 Indemnity 
(a) The Operator indemnifies and agrees to keep indemnified the Director, the State and the 

Director's Associates (Indemniried Persons), from and against all Losses that may be 
incurred or sustained by any or all of the Indemnified Persons in respect of or arising 
from: 

any act, omission or neglect on the part of the Operator, any Associated Operator, 
any associate of theirs or any of their respective Staff in connection with the 
performance of their obligations under the Transaction Documents; 

any Non-Compliance Event; 

any Termination Event; or 

any death, personal injury, loss or damage suffered by passengers or by any third 
party enjoying or affected by the provision of the Local Services caused or 
contributed to by-the Operator, any Associated Operator, any associate of theirs or 
any of their respective Staff. 

(b) This indemnity will not apply to the extent that the Loss is caused or contributed to by 
fraud, wilful default or a negligent act or negligent omission on the part of the Indemnified 
Persons. 

(c) This indemnity will not exclude any other right of the Director or the Indemnified Persons 
to be indemnified by the Operator. 

35.2 Release 

The Operator releases to the full extent pennitted by Law the Indemnified Persons from all Losses 
which arise from the Operator's and the Associated Operators performance of their obligations 
under the Transaction Documents, except to the extent that an act, omission or neglect of an 
Indemnified Person has caused or contributed to those Losses. 

35.3 Exclusion of Indirect or Consequential Loss 
Despite any other provision of a Transaction Document, the Director is not liable to make 
any payment to the Operator, by way of indemnity, damages or otherwise, in respect of 
any Indirect or Consequential Loss incurred or sustained by the Operator as a result of any 
act, omission or neglect of the Director or the Director's Associates. 

Despite any other provision of a Transaction Document, the Operator is not liable to make 
any payment to the Director, by way of indemnity, damages or otherwise, in respect of 
any Indirect or Consequential Loss incurred or sustained by the Director as a result of any 
act, omission or neglect of the Operator. 

35.4 Liability with respect to passengers and third parties 
The Operator acknowledges that the Director will not be responsible for the actions of the 
Operator, any Associated Operator or an associate of any of them and that, otherwise than as 
expressly provided in this document, the Operator and each Associated Operator agees to provide 
the Local Services and comply with their respective obligations under the Transaction Documents 
at their own cost and risk without recourse to the Director, the State or govemment funds or 
guarantees. 

35.5 Proportionate liability 
The Operator indemnifies, and agrees to make whole and agrees on demand by the Director to 
indemnify the Director for the difference (if any) between: 
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the amount of any Loss suffered or incurred by the Director for which, but for Part IVAA 
of the Wrongs Act 1958 (Victoria), the Director would have been entitled to recover from 
the Operator arising out of or in connection with an act or omission of the Operator under 
a Transaction Document; and 

the liability of the Operator to the Director as determined by the court under Part IVAA of 
the Wrongs Act 1958 (Victoria) arising out of or in connection with an act or omission of 
the Operator, 

subject to the Director using his reasonable endeavours to mitigate the amount of any Loss to the 
extent not prejudicial to his interests. 

36. Performance Bond 

36.1 Provision 
The Operator agrees to, on or before the Commencement Date, procure the issue to the Director of 
a performance bond (Performance Bond) which: 

is in the form set out in Schedule 6; 

is issued by a financial institution (as defined in the Banking Act 1959 (Cth)) (Issuer) 
having a minimum long tenn credit rating of at least A- (Standard & Poor's Australia) and 
A3 (Moody's Investors Service) (Required Rating); 

is payable at an office of the Issuer in Melboume; 

is for an amount of one month's Local Service Payment; and 

expires no earlier than: 

(i) three years after it is issued; or 

(ii) 12 months after the due date for end of the Term, 

whichever is earlier. 

36.2 Replacement 
The Operator agrees to procure the issue to the Director of a replacement Perfonnance Bond: 

at least 12 months prior to the expiration of the current Performance Bond; and 

if the rating of the Issuer falls below the Required Rating, within five Business Days after 
being requested by the Director to do so. 

36.3 Demands 

(a) The Director may make a demand under the Performance Bond: 

0) in respect of any amount that he considers is due and payable (but which has not 
been paid) by the Operator to him or the TTA under a Transaction Document or in 

connection with the Operator's conduct of the Bus Operations; or 

(ii) for the amount of any Loss suffered or incurred by him as a result of a 
Termination Event or Non-Compliance Event occurring; or 

(iii) in connection with any breach of warranty by the Operator or an Associated 
Operator under the Termination Transfer Agreement that results in a warranty 
claim being made under the Termination Transfer Agreement. 

(b) The Director may make a demand under the Performance Bond for the full amount then 
undrawn if a replacement Performance Bond is not provided to the Director in accordance 
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with clause 36.2. The amount paid to the Director will be paid by him to the Operator as 
soon as the replacement Perfonnance Bond is provided. 

(c) The Director may make a demand in respect of an amount referred to in clauses 36.3(a) or 
(b) irrespective of whether or not the amount is, or the circumstances relating to the 
amount are: 

0) in dispute; 

subject to the dispute resolution procedures set out in clause 39 or in another 
Transaction Document; or 

subject to any court or other proceeding. 

36.4 No injunction 
The Operator agrees not to take any steps to restrain or injunct the Director from making a 
demand under the Perfonnance Bond or the Issuer paying any amounts under the Performance 
Bond. 

36.5 Repayment 

is If the Issuer makes a payment io the Director as a result of a demand made under the Performance 
Bond in accordance with clauses 36.3(a) or (b) and all or part of the amount in respect of which 
demand was made was not actually, or did not become, payable by the Operator to the Director 
(Relevant Amount), then the Director agrees to pay to the Operator the Relevant Amount plus 
interest at the Default Rate on the Relevant Amount on a daily basis from the date that the Issuer 
met the demand in respect of the Relevant Amount until the date that the Relevant Amount is paid 
to the operator. 

36.6 Notice 
The Director agees to, as soon as practicable after he makes a demand under the Performance 
Bond, give notice to the Operator specifying the amount of the demand and the Director's reason 
for making the demand. 

36.7 Return 

(a) The Director agees to provide the Perfonnance Bond to be replaced to the Operator in 
exchange for the replacement Perfon-nance Bond. 

(b) The Director agrees to return the Performance Bond to the Operator as soon as practicable 
after the date failing 12'months after the end of the Term. 

37. Confidentiality 

37.1 Non-disclosure by the Operator 

The Operator agees to treat as confidential all infonnation: 

obtained from the Director in connection with the Transaction Documents; or 

created by the Operator in the course of conducting the Bus Operations that is, by its 
nature, confidential and commercially sensitive to the Director, 

and agrees not to divulge or disclose the information to any person other than: 

the Associated Operators and the Staff to the extent that they need to have the infortnation 
for the performance of their duties in respect of this document; 

to the Operator's advisers in connection with this document, including its bankers, 
accountants, lawyers and insurance brokers; or 
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(e) with the Director's consent. 

37.2 Excludes public knowledge 
For the purposes of this clause, infonnation is not confidential if it is public knowledge, otherwise 
than as a result of a breach of this clause, or if it is trivial or obvious. 

37.3 Others 
The Operator agrees to ensure that its and the Associated Operator's Staff and advisers are aware 
of, and comply with, the provisions of this clause. 

37.4 No limitation 
Nothing in this clause limits the Operator's obligations under any other provision of a Transaction 
Document. 

37.5 Non-disclosure by Director 
Subject to clauses 37.6, 37.7 and 37.8 the Director agees to treat as confidential all inforination 
obtained from the Operator that is, by its nature, confidential and that is commercially sensitive to 
the Operator. - 

37.6 Director may disclose 0 
Nothing in a Transaction Document prevents the Director from disclosing any information 
(including any of the Transaction Documents) which the Director: 

reasonably considers relevant to the exercise by a Step-in Party of Step-in Powers; 

reasonably considers relevant to the appointment and engagement of an Interim Operator 
or a Successor Operator; 

reasonably considers relevant to be disclosed for the purpose referred to in clause 3 1; 

is required to disclose in the perfon-nance of his obligations under the Transaction 
Documents; 

needs to disclose to his professional advisers for the purpose of obtaining their advice; 

is required to publish in connection with the perforinance of his fiinctions; 

needs to disclose to obtain the full benefit of his rights under the Transaction Documents; 
or 40 
is required by Law or constitutional convention to disclose to Parliament, the State, 
Cabinet, another Minister of the Crown, or any other Government Body, 

except that: 

he must not disclose any Financial Records or any Statement of Financial Position for any 
of the purposes referred to in clauses 37.6(a), (b) or (c); and 

he may only disclose rostering information held by the Operator or an Associated 
Operator to a Step-in Party appointed under clause 27.1 or to a Successor Operator where 
this document is Terminated under clause 28.3. 

37.7 Disclosure if required by Law 

Nothing in the Transaction Documents prevents any party from disclosing any infortnation which 
it is required to disclose by Law. 

37.8 Public disclosure 
(a) Nothing in the Transaction Documents prevents the Director, State, the Minister or any 

State Govermnent Body from disclosing any information which it is required to disclose: 
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under the Freedom ofInformation Act 1982 (Victoria); 

under the Ombudsman Act 1973 (Victoria); 

to satisfy the disclosure requirements of the State Auditor General and to satisfy 
the requirements of Parliamentary accountability, or, in the case of the Minister, to 
fulfil his or her duties of office; 

under State Government procurement practices and procedures; or 

in the State's annual report in respect of all operators of regular passenger 
services. 

(b) The Operator agrees to use all reasonable endeavours to assist the Director, State, the 
Minister or a State Govemment Body in meeting their obligations under clause 37.8(a) 
provided the Director bears any direct material and substantiated costs of compliance. 

(c) Without limiting clause 37.8(a), the Director or the Operator may, provided they give 
reasonable prior written notice to the other of them, publish: 

any information reasonably necessary to explain the nature of, reasons for and or 
consultation on, any PSR changes or proposed PSR changes; 

any infonnation in connection with the procurement of all or any part of the Local 
Services following Termination, provided that the information may only be 
published during the period of, or during the period leading up to, the 
procurement; 

any Operational Report delivered to the Director under clause 19, provided that 
any advertising revenue and revenue in relation to any Other Use of Contract 
Buses by the Operator or Associated Operators is excluded; 

the results, on a Route, section of a Route, Bus Stop or other comparable basis, of 
any passenger counts; 

any inforfnation in connection with the provision of the Local Services by the 
Operator in accordance with the Bus Loading Standards; 

the Transaction Documents, excluding details of the Local Service Payments; and 

any inforination that is reasonably necessary to secure the Continuity of the Local 
Services. 

(d) The Operator acknowledges that, in relation to a Regional Area, either the Director or the 
BAV may publish: 

the aggregate amount of service payments and perfortnance incentives paid to Bus 
Operators for providing regular passenger services in that Regional Area; 

the results, on a route, section of a route, bus stop or other comparable basis, of 
any monitoring or measurement of the operational performance of the Bus 
Operators in providing regular passenger services in that Regional Area; 

the results of any customer surveys, patronage surveys and revenue protection 
measures published by Metlink and any fare evasion infonnation in relation to that 
Regional Area; and 

ticketing and revenue information in relation to that Regional Area. 

(e) The Operator acknowledges that, in relation to the Metropolitan Area, either the Director 
or the BAV may publish: 
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0) details of any breaches and defaults by Bus Operators of their obligations to 
provide regular passenger services, including the number and nature of, and 
penalties and remedial action taken in relation to, those breaches and defaults; and 

(ii) detailed descriptions of the specifications for buses used in the provision of 
regular passenger services and the total amount to be spent on maintenance of 
those buses. 

37.9 Publicity 
Subject to clause 3 7.8, the other provisions of this document and except for notices, 
documentation or information which the Operator is required to disclose to the Australian Stock 
Exchange Limited, the Operator: 

agees not to, and must ensure that its Associated Operators do not, make any public 
announcement or statement or issue any media release in relation to the Local Services or 

'the Transaction Documents (Public Announcement) without the prior consent of the 
Director, except if the Public Announcement is of a kind generally made by operators 
operating a bus service in Australia comparable to the size, scope and complexity of the 
Bus Operations in the ordinary course of their business; 

agrees to give the Director a draft of any proposed Public Announcement which requires 
the Director's consent and use its reasonable endeavours to agree with the Director the 
wording and timing of that Public Announcement before it is made; and 

agrees to as soon as practicable, give a copy of any Public Announcement, ageed to or 
approved by the Director under this clause 37.9, to the Director. 

38. Practice Notes 

(a) The Director may, provided he has first consulted with the BAV: 

issue Practice Notes to the Operator or an Associated Operator in relation to any 
provision of the Transaction Documents; and 

vary or revoke any Practice Note. 

(b) Subject to clause 3 8(c), Practice Notes are intended to facilitate the administration of the 
Transaction Documents but are not contractually binding on the Director, the Operator or 
an Associated Operator. 

(c) Where a provision of a Transaction Document permits the Director to: 

specify the forrn or content of any document or other inforrnation to be prepared or 
provided by the Operator or an Associated Operator; or 

otherwise specify the requirements with which the Operator or an Associated 
Operator is to comply, 

the Director may do so by issuing a Practice Note to the Operator or an Associated 
Operator and any Practice Note issued under this clause 38(c) is binding on the Director, 
the Operator and an Associated Operator for the purposes of the provision of the 
Transaction Document under which it is issued. 

(d) Despite any other provision in this clause 38, any Practice Note issued by the Director 
regarding the procurement and provision of- 

new regular passenger services (in accordance with the PTCA as amended by the 
Amending Legislation); and 

0 



(ii) Orbital SmartBus Services, 

will be contractually binding on the parties provided that it is consistent with the PTCA 
and has been ageed with the BAV. 

39. Dispute resolution 

39.1 Notice of dispute 
If a dispute or difference arises under or in connection with this document, either party may give 
the other written notice expressing the nature of the dispute or differences (Dispute Notice). 

39.2 Parties to meet 

As soon as practicable after receipt by a party of a Dispute Notice the parties agree to ensure that 
senior and relevant Authorised Representatives of both parties meet and attempt to resolve the 
issue. 

39.3 Referral to senior executives 
If the issue is not resolved within 10 Business Days of the receipt of the Dispute Notice, it will be 
immediately referred to the most senior executive officers of the parties who will personally or 
through their nominated delegates (who must be senior to the persons who met under clause 39.2) 
meet as soon as practical and attempt to resolve the issue. 

39.4 Referral to Expert or Arbitrator 
If the issue is not resolved within 20 Business Days of the receipt of the Dispute Notice, either 
party may: 

if the issue is of a technical nature or if this document requires, refer it for resolution to a 

person who is an independent expert in its subject matter (Expert); or 

if the issue is not of a technical nature, refer it to an independent person (Arbitrator) for 
arbitration. 

39.5 Issues for resolution by an Expert 
An issue is of a technical nature if it is of a kind that, if it were litigated, could be resolved on 
expert evidence alone. If the parties are unable to agree whether or not an issue is of a technical 
nature, the opinion of the Director as to whether or not the issue should be referred to an Expert 
prevails. 

39.6 Selection of Arbitrator or Expert 
If the parties are unable to agree on who to appoint as an Arbitrator or an Expert the Director may 
make the appointment. In making the appointment, the Director agrees to select a person who is 

independent of the parties and who is suitably qualified. 

39.7 Procedure on arbitration 
Subject to any other provision of this document to the contrary, an arbitration is to be conducted 
in accordance with the Commercial Arbitration Act 1984 (Victoria) and subject to that Act, with 
the expedited commercial arbitration rules of the Institute of Mediators & Arbitrators (Australia). 

39.8 Procedure on resolution by Expert 

The Expert appointed under clause 39.4 or 39.6 acts as an expert and not as an arbitrator. 

Each party to a dispute which is referred to the Expert for determination must have a 
reasonable opportunity to make submissions to the Expert. 

The costs of the Expert must be bome in equal shares by the parties. 
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(d) The Expert's decision is final and binding on the parties to the dispute, except to the extent 
of fraud, gross negligence or a manifest error. 

39.9 Court proceedings and other relief 
A party may not start court proceedings in relation to any issue or dispute under this 
document unless it has complied with this clause. 

This clause does not prohibit a party from seeking and obtaining appropriate injunctive or 
interlocutory relief from a court to preserve property or rights or to avoid Losses which 
are not compensatable in damages. 

39.10 Exclusion 
This clause does not apply to any dispute relating to or arising out of the exercise or non-exercise 
by the Director of any right or discretion conferred on the Director by the PTCA or otherwise by 
Law. 

39.11 Performance not affected 
Despite the parties having a dispute or difference, they agree to continue to perform their 
respective obligations under the Transaction Documents. 

40. Goods and Services Tax 

40.1 Interpretation 
Words or expressions used in this clause 40 which are defined in the A New Tax System (Goods 
and Services Tax) Act 1999 (Cth) have the same meaning in this clause. 

40.2 Consideration is GST exclusive 
Any consideration or amount to be paid or provided for a supply made under or in connection 
with this document, unless specifically described as GST inclusive, does not include GST 
payable on that supply. 

40.3 Gross up of consideration 
If a party (Supplier) makes a supply under or in connection with this document on which GST is 
imposed (not being a supply the consideration for which is stated specifically as GST inclusive): 

the consideration payable or to be provided for that supply but for this clause (GST 
exclusive consideration) is increased by, and the recipient of the supply (Recipient) 
agrees to also pay to the Supplier, an amount equal to the GST payable by the Supplier on 
that supply; and 

the amount by which the GST exclusive consideration is increased must be paid to the 
Supplier by the Recipient without set off, deduction or requirement for demand, at the 
same time as the GST exclusive consideration is payable or to be provided. 

40.4 Recipient created tax invoices 
The parties agree to enter into an agreement in-the form provided by the Director which allows the 
Director to issue recipient created tax invoices in respect of the Local Services provided under this 
document. 

40.5 Reimbursement 
If a payment to a party under this document is a reimbursement or indemnification, calculated by 
reference to a Loss incurred by that party, then the payment will be reduced by the amount of any 
input tax credit to which that party is entitled on the acquisition of the supply to which the Loss 
relates. 

Local Servires Contract Page 84 of 232 

ME761132861 (W2003) 



41. Guarantee and Indemnity 

41.1 Guarantee 

The Parent Guarantor unconditionally and irrevocably guarantees to the Director the due and 
punctual perforinance of the Operatoi's and the Associated Operators' obligations under the 
Transaction Documents. 

41.2 Indemnity 
As a separate and independent obligation, the Parent Guarantor indemnifies the Director against 
any Loss of the Director as a result of or in connection with any obligation of the Operator or an 
Associated Operator that is being guaranteed by the Parent Guarantor being unenforceable, 
invalid or illegal or the Operator or an Associated Operator failing to comply with its obligations 
under the Transaction Documents. 

41.3 Continuing guarantee and indemnity 
The guarantee and indemnity in this clause 41 is a continuing guarantee and remains in full force 
and effect until all obligations of the Operator and the Associated Operators under the Transaction 
Documents have been fully performed and is not prejudiced or adversely affected by anything 
which would otherwise reduce or discharge that liability, including: 

any waiver or concession in relation to, or any amendment under, any Transaction 
Document; 

any obligation of the Operator or an Associated Operator that is being guaranteed by the 
Parent Guarantor being unenforceable, invalid or illegal; or 

any Insolvency Event occurring in respect of any party. 

42. General 

42.1 Alterations and termination 
The Operator agrees not to amend or tenninate any Transaction Document without the Director's 
prior written consent. 

42.2 Independent 
The relationship of the Director and the Operator is that of principal and contractor. 
Nothing constitutes the parties as partners of each other, nor as parties to a joint venture. 
Except as is expressly provided in this document, neither party is the agent of the other or 
has the power to bind the other. 

The Operator agrees not to hold itself out as the agent of the Director unless this document 
otherwise authorises it to do so. 

42.3 Assignment 
The Operator may only assign a Transaction Document or a right under a Transaction 
Document with the prior written consent of the Director. 

The Operator agrees to obtain the Director's prior written consent to any Change in 

Control during the Term. 

The consent of the Director under clauses 42.3(a) or (b) will not be unreasonably withheld 
where the assignment, transfer or change is to: 

a relative of the Operator; 

a relative of the person having effective control of the Operator (where the 
Operator is a body corporate); or 
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a body corporate under the effective control of a person referred to in clause 
42.3(c)(i) or (ii), 

provided that: 

in the case of a Change in Control situation, the Operator retains its Accreditation; 
or 

in the case of an assignment or transfer, the assignee or transferee obtains 
Accreditation and enters into a new service contract with the Director on the same 
terms and conditions as set out in this document and providing for any other 
matter that the Director considers reasonably to be relevant. 

42.4 Costs 
Each party agrees to pay its own costs of negotiating, preparing and executing the 
Transaction Documents. 

The Operator and any relevant Associated Operator will be responsible for any capital 
gains tax liability triggered by the trarisfer of the Assets under clause 30. 

The parties acknowledge that the Operators' and relevant Associated Operators' reasonable 
costs for the preparation of vendot's statements in relation to Owned Depots transferred 
under clause 30 will be capped at $25,000 in aggregate. The Director agrees to pay any 
reasonable costs relating to the preparation of the vendor's statements in excess of that cap 
that are demonstrated and substantiated to the satisfaction of the Director. 

42.5 Survival 
Any indemnity or any obligation of confidence under this document is independent and survives 
tennination of this document. Any other terin by its nature intended to survive termination of this 
document survives termination of this document. 

42.6 Counterparts 

Th.is document may be executed in counterparts. All executed counterparts constitute one 
document. 

42.7 Contra proferentem 
The Transaction Documents are not to be interpreted against the interests of a party merely 
because that party proposed the relevant Transaction Document or some provision in it or because 
that party relies on a provision of the relevant Transaction Document to protect itself. 

42.8 No merger 
The rights and obligations of the parties under this document do not merge on completion of any 
transaction contemplated by this document. 

42.9 Entire agreement 
The Transaction Documents constitute the entire agreement between the parties in connection 
with their subject matter and supersede all previous agreements or understandings between the 
parties in connection with their subject matter. 

42.10 Trustee capacity 
The Operator agrees to advise the Director at the time it enters into any Transaction 
Document whether it does so as the trustee of any trust. 

If the Operator does enter into a Transaction Document in a trustee capacity, it warrants 
that: 
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its appointment as trustee of the relevant trust is valid and subsisting and it is not 
aware of any action to remove or replace it as trustee; 

the trust deed for the relevant trust authorises its entiy into the Transaction 
Documents; and 

it has a right of recourse to the assets of the relevant trust sufficient to cover any 
Claim that may be made against it under the Transaction Documents. 

The Operator agrees not to engage any Subcontractor who acts in a trustee capacity under 
clause 7 unless and until it has obtained warranties from the Subcontractor covering those 
matters set out in clause 42. 1 0(b). 

42.11 Further action 
Each party agrees to do, at its own expense, evetything reasonably necessary (including executing 
documents) to give full effect to the Transaction Documents and any transactions contemplated by 
them. 

42.12 Document subject to Transport Act and PTCA 

Nothing in this document will affect or limit any powers or rights that the parties may have Onder 

the Transport Act or the PTCA, except where those powers or rights have been expressly waived 
by the party entitled to the benefit of the right or power. 

42.13 Severability 
A tenn or part of a tenn of this document that is illegal or unenforceable may be severed from this 
document and the remaining terrns or parts of the tenns of this document continue in force. 

42.14 Waiver 
Unless otherwise provided in this document, a party does not waive a right, power or remedy if it 
fails to exercise or delays in exercising the right, power or remedy. A single or partial exercise of 
a right, power or remedy does not prevent another or further exercise of that or another right, 
power or remedy. A waiver of a right, power or remedy must be in writing and signed by the 
party giving the waiver. 

42.15 Rights held on trust 
The Operator acknowledges and agrees that: 

a waiver, release, acknowledgement or indemnity in favour of the Director's Associates is 

held on trust by the Director for the benefit of any of the Director's Associates; and 

the consent of the Director's Associates referred to in clause 42.15(a) is not required for 
any alterations to this document. 

42.16 Director's compliance 
The Director is not obliged to do anything prescribed or contemplated for him (or the State) in any 
document referred to in a Transaction Document (other than another Transaction Document) or 
that relates to the provision of regular passenger services unless either the Director: 

is expressly required to do the same thing by another provision of a Transaction 
Document; or 

agrees in writing to do so. 

42.17 Governing law and jurisdiction 
This document is govemed by the Laws of the State and each party irrevocably and 
unconditionally submits to the non-exclusive jurisdiction of the courts of the State. 
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42.18 Notices and other communications 
A notice, demand, consent, approval or communication given under this document 
(Notice) must be: 

in writing, in English and signed by a person duly authorised by the sender (or any 
other person specified in this document); and 

(ii) hand delivered or sent by prepaid post or facsimile to the recipient's address for 
Notices specified in the Details, as varied by any Notice given by the recipient to 
the sender. 

A Notice given in accordance with clause 42.18(a) takes effect when taken to be received 
(or at a later time specified in it), and is taken to be received: 

if hand delivered, on delivery; 

if sent by prepaid post, on the second Business Day after the date of posting (or on 

the seventh Business Day after the date of posting if posted to or from a place 
outside Australia); and 

if sent by facsimile, when the sender's facsimile system generates a message 
confirining successful transmission of the entire Notice unless, within eight 
Business Hours after the transmission, the recipient inforins the sender that it has 
not received the entire Notice, 

but if the delivery, receipt or transmission is not on a Business Day or is after 5.00pm on a 
Business Day, the Notice is taken to be received at 9.00am on the next Business Day. 

42.19 Public Transport Ombudsman 
The Operator agrees to (and agrees to procure that each Associated Operator does) comply 
with the charter issued by Public Transport Ombudsman Limited (PTO) as if it was a 
member of PTO, including abiding by any decision of PTO which affects the Local 
Services. 

Clause 42.19(a) does not confer on the Operator or an Associated Operator any of the 
rights of a member of PTO under the constitution of PTO, which rights vest in BAV in its 
representative capacity as a member of PTO. 

42.20 VIPP Statement and VIPP Implementation Plan 0 
(a) The Operator: 

undertakes that the VIPP Statement and VIPP fmplementation Plan (if any) are 
accurate statements as to the intentions of the Operator at the date of this 
document; and 

(ii) agees that a copy of the VIPP Statement and VIPP Implementation Plan: 

may be provided to the State Govemment Bodies responsible for 
administering and monitoring compliance with the VIPP; and 

may be included on a register, or in a report, of VIPP performance which 
is made available to other State Govemment Bodies. 

(b) The Operator agrees to procure a statement from each of its Associated Operators for the 
purposes of complying with the VIPP and oblige each Associated Operator to comply 
with the requirements set out in this clause. 

(c) The Operator agrees to allow the Director and the State to: 
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have access to the Operational Records; and 

obtain inforination from officers, employees, consultants and advisers of the 
Operator and from the persons, firms or corporations nominated in the VIPP 
Statement, 

for the purpose of monitoring compliance with the VIPP Statement and VIPP 
hnplementation Plan. 

The Operator agrees to notify the Director in writing of any material departure from the 
VIPP Statement or VIPP Implementation Plan. 

The Operator authorises the Director to divulge details of the VEPP Statement or VEPP 

Implementation Plan as necessary to make the enquiries contemplated in clause 42.20(c). 

0 
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Signing page 

EXECUTED as an ageement. 

Dated [ ... .JUN.20081 

ZLJ9 
Signature 

4K V - 

Hector McKenzie 
[Name and title] Delegate-e4he Director of Public 
Transport 

Executed by Point Cook-Werribee 
Passenger Service Proprietary Limited in 
accordance ith its constitution in the 

rwesene'e of 

re 

Lc A S 
director (print) 

Executed by Douglas Kefford Pty Ltd in 
accord 

. 

h its constitut on n the 

Dresetice of A 

Signature 

tt-C-7 F-Fcyz-o )OQGI m , 
Name of director (print) 

ERICA KHENG Li CHAN 
525 Collins 

Street, P,401bourne An AustFalie 
Mil F-FacufF, r, 

t " 
' - 

-lin the meaning of the LOgal 
1.04 2 "t 

4ISignaNife of di or/company secretary 

(Please delete as applicable) 

&LA 
Name of director/company secretary (print) 

m 

m 
Signatu're of director/company secretary 

(Please delete as applicable) 

9V-A-t-v, LC-F-66"- 
Name of director/company secretary (prifit) 

"0 

I* 
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Schedule 1 Local Service Specifications and 
PSR(dauses 1.1, 6.2, 8.2 and 8.7) 

PART A 

1. Exclusive Region and Routes 

The Operator's riglit to provide the Local Services is an exclusive right, subject to the PTCA and 
this document (including the exceptions set out in clause 2 of this Schedule), in respect of the 
Region and Routes set out below and shown in Figure 1. The Local Services set out below 
constitute the Minimum Level of Service. 

(a) Local Services to be provided by Point Cook-Werribee Passenger Service Proprietary 
Liniited 

Description ofRegion 

Commencing comer of Princes Fwy & Forsyth Rd, along Forsyth Rd, Edison Dve, 
Dunnings Rd, Hacketts Lane, Sneydes Rd, Pt Cook Rd, Aviation Rd, Duncans Rd, Beach 
Rd, Werribee River, K. Rd, Duncans Rd, Princes Fwy, Lollypop Creek , Bulban Rd, 
McGrath Rd, Black Forest Rd, Post Code Boundary, Greens Rd, Greengables Dve, 
Oaktree Ave, Evergreen Dve, Ballan Rd, Metropolitan Taxi Area Boundary, Shanahans 
Rd, Leakes Rd, Palmers Rd, Sayers Rd, Forsyth Rd to Princes Fwy. 

Description ofRoutes 

Route 436 (Werribee to Hoppers Crossing via Riverdene) 

Route 437 (Werribee - Hoppers Crossing via Willmont Drive) 

Route 438 (Werribee Manor Lakes) 

Route 439 (Werribee - Werribee South via K Road) 

Route 440 (Werribee Hoppers Crossing via Wyndhamvale) 

0 0 Route 441 (Wenibee to Westleigh Gardens) 

Route 442 (Hoppers Crossing to The Grange via Heaths Road) 

Route 443 (Werribee to South Ring Road) 

Route 444 (Hoppers Crossing Station to Tameit) 

Route 445 (Werribee to Hoppers Crossing via Thames Blvd) 

School Route 4500a (Heathdale Galvin Park Secondary) 

School Route 4500b (Galvin Park Secondary Heathdale) 

School Route 450 1 a (Wyndhamvale 7 Galvin Park Secondary) 

School Route 450 1 b (Galvin Park Secondary Wyndhamvale 7) 

School Route 4502a (Wyndhamvale 8 Galvin Park Secondary) 

School Route 4502b (Galvin Park Secondary Wyndhamvale 8) 

School Route 4504a (Hoppers Crossing 1 MacKillop Catholic Regional) 
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School Route 4504b (MacKillop Catholic Regional Hoppers Crossing 1) 

School Route 4505a (Hoppers Crossing 2 MacKillop Catholic Regional) 

School Route 4505b (MacKilliop Catholic Regional Hoppers Crossing 2) 

School Route 4506a (Hoppers Crossing 3 MacKillop Catholic Regional) 

School Route 4506b (MacKillop Catholic Regional Hoppers Crossing 3) 

School Route 4507a (Riverdene MacKillop Catholic Regional) 

0 School Route 4507p (MacKillop Catholic Regional Riverdene) 

0 School Route 4508a (Hoppers Crossing 5 MacKillop Catholic Regional) 

0 School Route 4508p (MacKillop Catholic Regional Hoppers Crossing 5) 

0 School Route 4509a (Hoppers Crossing 6 MacKillop Catholic Regional) 

0 School Route 4509b (MacKillop Catholic Regional Hoppers Crossing 6) 

0 School Route 45 1 Oa (Grange MacKillop Catholic Regional) 

0 School Route 45 1 Ob (MacKillop Catholic Regional Grange) 

0 School Route 4511 a (Rosella Avenue MacKillop Catholic Regional) 

0 School Route 451 lb (MacKillop Catholic Regional Rosella Avenue) 

0 School Route 4512a (Wyndhamvale I MacKillop Catholic Regional) 

0 School Route 4512p (MacKillop Catholic Regional Wyndhamvale 1) 

School Route 4513a (Wyndhamvale 2 MacKillop Catholic Regional) 

School Route 4513p (MacKillop Catholic Regional Wyndhamvale 2) 

School Route 4514a (Wyndhamvale 3 MacKillop Catholic Regional) 

School Route 4514p (MacKillop Catholic Regional Wyndhamvale 3) 

School Route 4515p, (St James P.S. to Weriibee) 

School Route 4516a (Hoppers Crossing 1 Werribee Secondary) 

School Route 4516p (WerTibee Secondary Hoppers Crossing 1) 

0 School Route 4517a (Wyndhamvale 1 Werribee Secondary) 

0 School Route 4517p (Werribee Secondary Wyndhamvale 1) 

0 School Route 4519a (Wyndhamvale 3 WerTibee Secondary) 

0 School Route 4519p (Werribee Secondary Wyndhamvale 3) 

0 School Route 4520a (Wyndhamvale 4 Werribee' Secondary) 

School Route 4520p (Werribee Secondary Wyndhamvale 4) 

School Route 452 1 a (Wyndhamvale 5 Werribee Secondary) 

School Route 4521p (Werribee Secondary Wyndhamvale 5) 

School Route 4522a (Hoppers Crossing 1 Westboume Grammar) 

School Route 4522p (Westboume Grammer Hoppers Crossing 1) 
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School Route 4523a (Werribee South 2 Westboume Grammar) 

0 School Route 4523p (Westboume Grammer Werribee South 2) 

0 School Route 4524a (Hoppers Crossing 3 Westboume Grammar) 

0 School Route 4524p (Westboume Granimer Hoppers Crossing 3) 

0 School Route 4525a (Central Werribee 4 Westboume Grammar) 

0 School Route 4526p (Westboume Grammer Central WerTibee 4) 

0 School Route 4527a (Wyndhamvale 5 Westboume Grammar) 

0 School Route 4527p (Westboume Grammer Wyndhamvale 5) 

0 School Route 4528a (Werribee North 6 Westboume Grammar) 

0 School Route 4528p (Westboume Grammer Werribee North 6) 

9 School Route 4529a (Hoppers Crossing 7 Westboume Grammar) 

0 School Route 4529p (Westboume Grammer Hoppers Crossing 7) 

0 School Route 4530p (Werribee Grange Bellbridge) 

0 School Route 4530p (Werribee Grange Werribee Station) 

0 Schooi Route 45 3 1 a (Altona Meadows Laverton Secondary) 

0 School Route 453 1p (Laverton Secondary Altona Meadows) 

School Route 4536a (Hoppers Crossing Galvin Park Secondary) 

School Route 4536p (Galvin Park Secondary Hoppers Crossing) 

School Route 4537a (Hoppers Crossing 2 Werribee Secondary) 

School Route 4537p (WerTibee Secondary Hoppers Crossing 2) 

The Operator's right !o provide the Local Services includes the right to provide those 
services within the area extending 400m from the Region boundaries and from each line 
of Route, unless they are school services or services operating to industrial work areas. 

2. Exceptions to Operator's exclusivity 

The Operator acknowledges that: 

(a) it has no exclusive rights to provide the Local Services: 

in the area within a one kilometre radius of transport nodes (including train 
stations, tram and bus interchanges) or Principal, Major or Specialised Activity 
Centres defmed and identified in the State planning document (as updated) titled 
Melbourne 2030 planningfor sustainable growth (released in October 2002); 

in the area within a two kilometre radius of the General Post Office, Melboume; 

in the area extending 400 metres beyond the boundary of Another Operator's 
region or any route operated by it; and 

on the routes delineated in Annexure I (as amended by the Director under this 
document), but only to the extent necessary to allow for the provision of Orbital 
SmartBus Services. 
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(b) its exclusive rights to provide the Local Services are subject to (and extinguished or 
modified to the extent necessary to allow for) the provision by other Bus Operators of any 
regular passenger services being provided as at the Commencement Date that cross over 
or overlap with, or are provided within, a Route or Region, including as specified below: 

Overlapping Sections ofRoute - . 

Routes 440, 442, 444 & 445 Heaths Rd between Mossfield Reserve Skate Park & 
Woodville Park Dve. 

Points ofcross overs on Routes: 

None 

Other operator's routes that cross over into the Region: 

Route 413 - Laverton Werribee Plaza (Altona Bus Lines) 

Route 416 - Aircraft Hoppers Crossing (Altona Bus Lines) 

(e) its exclusive rights to provide the Local Services are subject to (and extinguished or 
modified to the extent necessary to allow for) the procurement and provision by any 
person after the Conimencement Date 6f. 

New Services awarded to other Bus Operators in accordance with Division 4, Part 
3 of the PTCA and the Practice Note for New Services; 

NBT Services (refer to clause' 9); 

Special Event Services (refer to clause 10); 

replacement bus services during periods of disruption to tram or rail services; 

Night Rider services; 

Greenfield Services (refer to clause 9); 

Airport Services (refer to clause 9); and 

Orbital SmartBus Services. 

3. Service adjustments prior to the Commencement Date 0 
The description and level of Local Services specified in Parts A and B of this Schedule 1 

respectively includes service adjustments and or new services requested by the Director, 
and in relation to which the Director has approved the Operator's payment claims, under a 
Previous Contract prior to the Commencement Date. 

The parties agree to revise Parts A and or B of this Schedule 1 (as applicable) witlfin 10 

Business Days after the Operator's outstanding payment claims for Pre Conimencement 
Service Ad 

. 
ustments are processed and approved by the Director. 9 
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Figure 1 Map showing Region and Routes of Point Cook-Werribee Passenger Service Proprietary 
Limited 
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PART B 

The Timetables applicable for each Route as at the Commencement Date will together constitute the PSR 
unless and until a formal PSR document is created and inserted (by agreement between the Director and 
the Operator) into this Part B. 

Attached are Route timetables listed below. School Routes as specified below. 

Point Cook- Werribee Passenger Service Proprietary Limited 

0 Route 436 (Wenibee to Hoppers Crossing via Riverdene) 18 February 2008 

0 Route 437 (Werribee - Hoppers Crossing via Willmont Drive) 18 February 2008 

0 Route 438 (Werribee Manor Lakes) 18 February 2008 

9 Route 439 (Werribee - Werribee South via K Road) 18 February 2008 

Route 440 (Werribee Hoppers Crossing via Wyndhamvale) 18 February 2008 

0 Route 441 (Werribee to Westleigh Gardens) 18 February 2008 

0 Route 442 (Hoppers.Crossing to The Grange via Heaths Road) 18 February 2008 

9 Route 443 (Werribee to South Ring Road) 18 February 2008 

0 Route 444 (Hoppers Crossing Station to Tameit) 18 February 2008 

0 Route 445 (Werribee to Hoppers Crossing via Thames Blvd) 18 February 2008 

0 School Route 4500a (Heathdale Gal vin Park Secondary. 8.30 9.00) 07 April 2008 

0 School Route 4500b (Galvin Park Secondary Heathdale. 15.10 15.40) 07 April 2008 

School Route 4501a (Wyndhamvale 7 Galvin Park Secondary. 8.20 8.50) 07 April 2008 

0 School Route 4501b (Galvin Park Secondary Wyndhamvale 7. 15.10 15.40) 07 April 2008 

0 School Route 4502a (Wyndhamvale 8 Galvin Park Secondary. 8.25 8.55) 07 April 2008 

0 School Route 4502b (Galvin Park Secondary Wyndhamvale 8. 15.10 15.40) 07 April 2008 

0 School Route 4504a (Hoppers Crossing I MacKillop Catholic Regional. 7.50 8.20) 07 April 
2008 

0 School Route 4504b (MacKillop Catholic Regional Hoppers Crossing 1. 15.35 16.05) 07 
April 2008 

0 School Route 4505a (Hoppers Crossing 2 MacKillop Catholic Regional. 7.50 8.20) 07 April 
2008 

School Route 4505b (MacKilliop Catholic Regional Hoppers Crossing 2. 15.35 16.05) 07 
April 2008 

School Route 4506a (Hoppers Crossing 3 MacKillop Catholic Regional. 7.45 8.15) 07 April 
2008 

School Route 4506b (MacKillop Catholic Regional Hoppers Crossing 3. 15.35 16.05) 07 
April 2008 

School Route 4507a (Riverdene MacKillop Catholic Regional. 7.45 8.15) 07 April 2008 

School Route 4507p (MacKillop Catholic Regional Riverdene. 15.35 16.05) 07 April 2008 
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0 School Route 4508a (Hoppers Crossing 5 - MacKillop Catholic Regional. 7.45 - 8.15) 07 April 
2008 

0 School Route 4508p (MacKillop Cathohc Regional - Hoppers Crossing 5. 15.35 - 16.05) 07 
April 2008 

0 School Route 4509a (Hoppers Crossing 6 - MacKillop Catholic Regional. 7.50 - 8.20) 07 April 
2008 

0 School Route 4509b (MacKillop Catholic Regional - Hoppers Crossing 6. 15.35 - 16.05) 07 
April 2008 

0 School'Route 45 1 Oa (Grange - MacKillop Catholic Regional. 7.50 - 8.20) 07 April 2008 

0 School Route 45 1 Ob (MacKillop Catholic Regional - Grange. 15.35 - 16.05) 07 April 2008 

0 School Route 4511 a (Rosella Avenue - MacKillop Catholic Regional. 8.10 - 8.40) 07 April 2008 

0 School Route 451 lb (MacKillop Catholic Regional - Rosella Avenue. 15.35 - 16.05) 07 April 
2008 

I* School Route 4512a (Wyndhamvale I - MacKillop Catholic Regional. 7.45 - 8.15) 07 April 2008 

School Route 4512p (MacKilfop Catholic Regional - Wyndhamvale 1. 15.35 - 16.05) 07 April 
2008 

School Route 4513a (Wyndhamvale 2 - MacKillop Catholic Regional. 7.50 - 8.20) 07 April 2008 

School Route 4513p (MacY%Alop Catholic Regional - Wyndhamvale 2. 15.35 - 16.05) 07 April 
2008 

School Route 4514a (Wyndhamvale 3 - MacKillop Catholic Regional. 7.50 - 8.20) 07 April 2008 

School Route 4514p (MacKillop Catholic Regional - Wyndhamvale 3. 15.35 - 16.05) 07 April 
2008 

School Route 4515p (St Jarnes P.S. to Werribee. 14.50 - 15.05) 07 April 2008 

School Route 4516a (Hoppers Crossing I - Wer-fibee Secondary. 8.15 - 8.45) 07 April 2008 

School Route 4516p (Werribee Secondary - Hoppers Crossing 1. 15.05 - 15.35) 07 April 2008 

School Route 4517a (Wyndhainvale I - Werribee Secondary. 8.20 - 8.50) 07 April 2008 

0 School Route 4517p (Werribee Secondary - Wyndhamvale 1. 15.05 - 15.35) 07 April 2008 

0 School Route 4519a (Wyndhamvale 3 - Wer-ribee Secondary. 8.25 - 8.55) 07 April 2008 

0 School Route 4519p (Werribee Secondary - Wyndhamvale 3. 15.05 - 15.35) 07 April 2008 

0 School Route 4520a (Wyndhamvale 4 - Wenibee Secondary. 8.25 - 8.55) 07 April 2008 

0 School Route 4520p (Werribee Secondary - Wyndhamvale 4. 15.05 - 15.35) 07 April 2008 

0 School Route 4521 a (Wyndharnvale 5 - Werribee Secondary. 8.25 - 8.55) 07 April 2008 

0 School Route 452 1 p (Werribee Secondary - Wyndhamvale 5. 15.05 - 15.35) 07 April 2008 

0 School Route 4522a (Hoppers Crossing I - Westboume Grammar. 8.15 - 8.45) 07 April 2008 

0 School Route 4522p (Westboume Grammer - Hoppers Crossing 1. 15.35 - 16.05) 07 April 2008 

0 School Route 4523a (Werribee South 2 - Westboume Grammar. 8.00 - 8.30) 07 April 2008 

0 School Route 4523p (Westboume Grammer - Werribee South 2. 15.35 - 16.05) 07 April 2008 
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School Route 4524a (Hoppers Crossing 3 Westboume Grammar. 8.20 8.50) 07 April 2008 

School Route 4524p (Westboume Grammer Hoppers Crossing 3. 15.35 16.05) 07 April 2008 

School Route 4525a (Central Wenibee 4 Westboume Grammar. 8.20 8.50) 07 April 2008 

School Route 4526p (Westboume Grammer Central Werribee 4.15.35 16.05) 07 April 2008 

School Route 4527a (Wyndhamvale 5 Westboume Granunar. 8.10 8.40) 07 April 2008 

School Route 4527p (Westboume Granuner Wyndhamvale 5. 15.35 16.05) 07 April 2008 

School Route 4528a (Werribee North 6 Westboume Grammar. 8.15 8.45) 07 April 2008 

School Route 4528p (Westboume Grammer Wenibee North 6. 15.35 16.05) 07 April 2008 

Sc hool Route 4529a (Hoppers Crossing 7 Westboume Graminar. 8.25 8.55) 07 April 2008 

School Route 4529p (Westboume Granuner Hoppers Crossing 7. 15.35 16.05) 07 April 2008 

School Route 4530p (Werribee Grange Bellbridge. 15. 10 15.40) 07 April 2008 

School Route 4530p (Werribee Grange Werribee Station. 15.10 15.40) 07 April 2008 - 

0 School Route 453 la (Altona Meadows Laverton Secondary. 7.45 8.15) 07 April 2008 

School Route 453 1p (Laverton Secondary Altona Meadows. 15.10 15.40) 07 April 2008 

School Route 4536a (Hoppers Crossing Galvin Park Secondary. 8.30 9.00) 07 April 2008 

School Route 4536p (Galvin Park Secondary Hoppers Crossing. 15.10 15.40) 07 April 2008 

School Route 4537a (Hoppers Crossing 2 Werribee Secondary. 8.25 8.55) 07 April 2008 

School Route 4537p (Wenibee Secondary Hoppers Crossing 2:15.05 15.35) 07 April 2008 

E 
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Getting Around Wyndham 
Wherever you want to go in and around the Wyndham area, the 
Westrans Bus Service will most likely be able to take you there. This 
booWet sets out the bus roLAes covedng this area that also coordinate 
with the rail services at Wertibee and Hoppers Crossing. 
The interconnecbng areas of Point Cook and Seabrook are also 
descdbed in the booWet. 

Low Floor Bu s*es 
Westrans is commftted to improving access to our buses for all 

customers and part of this commftment is the inbKAuction of our new 
low floor wheelchair accessible buses that are being progressively 

introduced into our fleet. The attached timetables indicate, with an 'N' 
services which may not be serviced by low floor buses dudng school 
days. Dudng non school days a different set of schedules are used and 
we ask that, should you require an accessible bus please phone our 
office 24 hours pdor to your travel and we will endeavour to arrange a 
low floor bus for your joumey. Ph 93697111. 
It should be noted that weekend services are operated by low floor 
buses. 

0 Werribee Bus Services 
AJI bus routes are descdbed in the following pages and a seMce map 
is provided inside the front cover of this document. 

Westrans Werribee Ph 9369 7111 operates all public bus services 
wfthin the Werdbee area except for the NightRider Service. For 
enquides or lost property the depot is located at 40 Industdal Av, 
Hoppers Crossing. For more inforrnabon visft the web sfte www. 
kefford.com.au 

The Werribee Train Services 
The details of train services contairied in this guide are limfted to those 
seMces with which buses are planned to make a connection. Note. 
Train times Includecl in this document are those available at the time of 
pdnting. Train times are adjusted at regular intervals and those changes 
will be incorporated at the next repdnt of this document. 

For more information about the services contact the operators. 

0 

The Metcard Ticketing System 
You can travel on Melbourne's trains, trams and buses all on one 

Metcard. Two fare zones apply and the bcket you buy will depend on 

where you travel and the amount of bme you need. Tickets can be 
bought from retail outlets, train stabons and a limfted range on board 
trams and buses. 

Passengers are requested to tender the correct fare. Large notes are 

not accepted. 

Concession Fares are Available to Qualifying 

Passengers. 

Victorian Health Care Ca'rds 
AJI holders of Victohan Heafth Care Cards, except where a card is held 

by an aduft in the name of a minor (eg. foster children or children Mth 
disabilities). 

I 

Australian Pensioner Concession Cards 
Holders of a current Pensioner Concession Card from any State are 

entftled to concession fares on trains, trams and buses. 

Victorian Seniors Cards 
Issued to Victodan residents aged 60 years and over, who work less 
thari 35 hours per week. 

Children 

Chiidren under the age of four travel free. Concession fare is available 
for children 4 years of age and under 15. Proof of age may be 
requested to obtain this concession. 

Students 
A Concession fare is available to students on production of a current 
Public Transport Student Concession Card. 

Student Concession Cards are available to full time secondary students 

aged 15 years and over and full time tertiary students. Application 

forms are available from schools and train stafions. 

Haff Yeady and Yeady Student Passes are available to full-time pdmary 

and secondary students. This pass entftles the student to unlimfted 

travel up until the expiry date shown on the bcket. An application form 
signed by the school accompanied by a passport photo is required to 

obtain this pass. Passes can be obtained at train stations. 

For further information please contact Metlink on 131638 
CrTY 9619 2727) or visft metlinkmelbourne.com.au 



---- ------- - 

Description of Route 
Route 413 

Laverton Station to Werribee Plaza via Sneydes Road, Boardwalk 
BoulevArd and Hoppers Crossing Station 
Departs from the terminus at Laverton Station (Railway Av) and runs via 

RaiWay Av, Tdholm Av, Point Cook Rd, Seabrook Bvd, Point Cook Rd, 
Lincolnheath Bvd, Bougainvillea Dr, Sneydes Rd, La Rochelle Bvd, 

Sommersby Rd, Shaftsbury Bvd, Lennon Bvd, Dunnings Rd, 
Boardwalk Bvd, Forsyth Rd and Old Geelong Rd to Hoppers Crossing 
Station. ft then continues via MoMs Rd and Heaths Rd to the terminus 
at Werribee Plaza. 

Werribee Plaza to Laverton Station via Hoppers Crossing Station 
Boardwalk Boulevard and Sneydes Road 
Departs from the terminus at Werribee Plaza and runs via the reverse of 
the route descdbed above to Laverton Station. 

Note. The 413 service is generally through-roLAed to Footscray via 
route 411/412 

Customers Please Note 
There is no seMce on Sundays or Public Holidays. 

Times may be subject to alteration without notice. 

Train times shown are the designated bus/train connections. 

Time Points 
1 . Werribee Plaza - The terminus at WerTibee Plaza Shopping Centre 

Hoppers Crossing Station - Hoppers Crossing Station 

Boardwalk / Dunnings - The intersection of Boardwalk Bvd and 

Dunnings Rd 

Sommersby / Jamieson - The intersection of Sommersby Rd and 
Jamieson Way 

Jamieson / Point Cook - The intersection of Jamieson Way and 
Point Cook Rd 

Aircraft Station - Aircraft Station 

Laverton Station - Laverton Station 

RoLite 413 is a service operated by Westrans-Aftona 

(Ph. 9398 2712) www.kefford.com.au. Metcard fares apply. 

For ftirther information please contaGt Metlink on 131 638 

(TTY 9619 2727) 

All school term weekday tdps marked wfth a 0 symbol 
and all weekend and public holiday services are wheelchair 
accessible except in exceptonal circumstances. 

For non school days please contact the Depot 
on 9398 2712. 

LAVERTON 
STATION 
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Description of Route 
Route 416 

Aircraft Station to Hoppers Crossing Station via The Strand 
Departs from the terminus at Aircraft Station (Raiway Av) and runs via 
Railway Av, Tdholm Av, Point Cook Rd, Shane Av, Point Cook Rd, 
Dunnings Rd, Willowgreen Way, The Strand, Boardwalk Bvd, Forsyth 
Rd and Old Geelong Rd to the terrninus at Hoppers Crossing Stabon. 

Hoppers Crossing Station to Aircraft Station via The Strand 
Departs from the terminus at Hoppers Crossing Station and runs via 
the reverse of the route descdbed above to Aircraft Stabon. 

Customers Please Note 
There is no service on Sundays or Public Holidays. 

Time may be subject to afteration wfthout notice. 

Train times shown are the designated bus/train connections. 

Time Points 
1 . Hoppers Crossing Station - Hoppers Crossing Station 

Strand / Boardwalk - The intersection of The Strand and 
Boardwalk Bvd 

Willowgreen / Dunnings -The intersection of Willowgreen Way 
and Dunnings Rd 

Aircraft Station - Aircraft Station 

Route 416 is a service operated by Westrans-Aftona 
(Ph 9398 2712) www.kefford.com.au Metcard fares apply. 

For further information please contact Metlink on 131 638 

0-TY 9619 2727). 

AJI school term weekday ttips marked with a 0 symbol 
and all weekend and public holiday services are wheelchair 
accessible except in exceptional circumstances. 0 
For non school days please contact the Depot on 9398 2712. 
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Description of Route 
Route 436 

Hoppers Crossing to Werrilbee 
Oeparts from the terminus at Hoppers Crossirig Station and runs via 

Monis Rd, Evrah Dr, Sycamore St, Derrimut Rd and Heaths Rd to the 
interchange at Werribee Plaza. From Werribee Plaza the service nins 

via Heaths Rd, Rosella Av, Cassowary Av, Tameit Rd, Thames Bvd, 
Danube Dr, Latham St, Derwent Rd, Parramatta Rd, Tameft Rd, Shaws 
Rd, Market Rd and Many St to the terminus at WerTibee Station. 

i Werribee to Hoppers Crossing 
Departs the terminus at Werribee Staton and runs the reverse of the 

roLAe descdbed above to the terminus at Hoppers Crossing Station. 

Customers Please Note 
Times may be subject to afteration wfthout notice. 

Train times shown are the designated bus/train connections. 

On public holidays except Chdstmas Day and Good Fdday, buses 
will operate to a Saturday timetable. 

On Chdstmas Day and Good Fdday, buses will operate to a 
Sunday timetable. 

41 
Time Points 
1 . Werribee Station - Railway Station Bus Interchange, Manly St 

Shaws / Market - Corner of Market and Shaws Rds 

Tarneit / Cassowary - Corner of Tarneft Road and Cassowary Av 

Werribee Plaza - Bus Interchange 

Mords / Bellbridge - Corner of MorTis Rd and Bellbddge Av 

Hoppers Crossing Station Railway Station Bus Interchange 

We= 
Schmi 

0 

A 0 

All school term weekday tdps marked wfth aG symbol 
and all weekend and public holiday services are 
wheelchair accessible except in exceptonal 

circumstances. 

For non school days, please contact the Depot on 9369 7111 

i 

RotAe 436 is a service operated by Westrans-Werribee 
(Ph 9369 7111) www.kefford.corn.au Metcard fares apply. 

For further information please contact Metlink on 131 638 

0-TY 9619 2727). 

"IA 

WERRIBEE 0 
Werribee 
Stadon 

NORTH 
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Description of Route 

I moute 437 

Hoppers Crossing to Werribee 

Departs from the terminus at Hoppers Crossing 
Station and runs via 

Morris Rd, BellbOdge Dr, Birchwood Bvd, Maple Cr, Bellbridge Dr, 

Morris Rd, Hogans Rd, Mossfiel Dr, Cameron Dr, Derrimut 
Rd, Barber 

Dr (outbound onty) and Heaths Rd to the interchange at WerTibee 

Plaza. From WerTibee Plaza the service runs via Denimut 
Rd, Waninga 

1 Cr, Willmott Dr, DenimLA Rd, Kookaburra Av, Shaws Rd, Tameft 
Rd, 

Railway Av, Market Rd and Manty St to the terminus at 
Wenibde 

Station. 

Werribee to Hoppers Crossing 
ns the reverse of the Departs the terminus at Wenibee Stabon and ru 

roLAe descdbed above to the terrninLis at Hoppers Crossing 
Station. 

Customers Please Note 

9 On public holidays except Good Fdday and Chdstmas Day, buses 

will operate on a Sunday timetable. 

o There is no service on Good Fdday or Chdstmas Day. 

9 Times may be subject to alteration wfthout notice. 

o Train times shown are the designated bus/train connections. 

Time Points 
1 . Wer-eibee Station - Railway Station Bus Interchange, Manly St 

Willmott / Derrimut - Comer of Willmott Dr and DeMmut Rd 

Werribee Plaza - Bus Interchange 

Mossfiel / Cameron - Corner of Mossfiel and Cameron Drs 

Bellbridge / Maple - Corner of Bellbfidge Dr and Maple Cr 

Hoppers Crossing - Railway Stabon Bus Interchange 

RoLite 437 is a service operated by Westrans-WerTibee 

(Ph 9369 7111) www.kefford.com.au Metcard fares apply. 

For fLirther informaton please contact Metink on 131 638 

0-TY 9619 2727). 

All school term weekday trips marked wfth a 0 symbol and 
eelchair all weekend and public holiday Services are wh 

accessible except in exceptional circumstances. 

For non school days, please contact the Depot on 9369 7111 

Glen Orden e-, 
NauLry Schod Ly 

0 o" 

Warribea 

Cerr wtwy 

Tarnalt Rd 

Cb- 

lz lel . 
GD 0 Werribee 

OWERRIBEE AStation 
NORTH 

For tah trgm and bus hWrmation cal 
0 0 A 0 rZ 
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Description of Route 
Route 438 

Werribee to Manor Lakes 
Departs from the tenninus at WerTibee Stabon and runs via Manly St, 

Coop St, Cottrell St, Werribee St North, Edgar St, Greaves St North, 

Gerald St, Westminster Dr, Ballan Rd, Hydefield Dr, Oaktree Av, 

Evergreen Dr, Ballan Rd, Manor Lakes Shopping Centre and Manor 

Lakes Bvd to the outbound terminus at the comer of Clarence St and 

Manor Lakes Bvd. 

Manor Lakes to Werribee 
Ddparts the comer of Clarence St and Manor Lakes Bvd and runs via 

Clarence SL Leichardt Dr, Eppalock Dr, Manor Lakes Bvd, Hindmarsh 

Dr, Evergreen Dr, Oaktree Av, Greengables Dr, Greens Rd and Ballan 

Rd. The Service then runs via the reverse of the roLAe descdbed above 

to the terminus at WerTibee Stafion. 

Customers Please Note 
There is no service on Sundays or Public Holidays. 

Times may be subject to afteration wfthoLA notice. 

Train times shown are the designated bus/train connections. 

Time Points 
1 . Werribee Station - Raitway Station Bus Interchange, Manly St 

Gerald / Greaves - Corner of Gerald St and Greaves St North 

Hydefield / Ballan - Corner of Hydefield Dr and Ballan Rd 

Ballan / Evergreen -- Corner of Ballan Rd and Evergreen Dr 

5 Manor Lakes / Clarence - Corner of Manor Lakes Bvd and 

Clarence St 

Hindmarsh / Evergreen - Comer of Hindmarsh Dr and Evergreen Dr 

Greengables / Greens - Comer of Greengables Dr and Greens Rd 

Gerald / Greaves - Corner of Gerald St and Greaves St North 

Werribee Station - Railway Station Bus Interchange, Manty St 

Route 438 is a service operated by Westrans-Wertibee 

(Ph 9369 7111) www.kefford.com.au Metcard fares appty. 

For further information please contact Metlink on 131 638 

CrTY 9619 2727). 

All school term weekday tdps marked with a 0 symbol and 
all weekend and public holiday services are wheelchair 

accessible except in exceptional circumstances. 0 
For non school days, please contact the Depot on 9369 7111 
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Description of Route 
Z= Route extensim Route 439 

Werribee to Werribee South 

Departs from the terminus at WerTibee 
Station and runs via Manty St, 

Market St, Cherry St, Synnot St, Watfle Av, Edwards Rd, Duncans 
Rd 

and K Rd. Services designated wfth an 'M' then run via Main 
Rd to the 

Wenibee Mansion car park then on to the Victoda's Open 
Range Zoo 

car park and then retums to K Rd. The service then contnues 
via K Rd, 

Diggers Rd, Beach Rd and O'Connors Rd to the terminus 
at the BP 

Caravan Park. 

Werribee South to Werribee 

Departs the terminus at the BP Caravan Park in O'Connors Rd and 

runs via O'Connors Rd and Whftes Rd to Duncans Rd, Aviabon Rd, 

Diggers Rd, K Road. Services designated wfth an 'M' then 
run via Main 

Rd to the Werribee Mansion car park then on to the Victoha's 
Open 

Range Zoo car park and then retums to K Rd. The service then rins via 

the reverse of the route descdbed above to the terminus 
at Wenibee 

Station. 

Customers Please Note 

o There is no seNce on Sundays or Public Holidays. 

Times may be subject to afteration wfthout notice. 

Train times shown are the designated bus/train connections. 

Time Points 
Werribee Station Railway Station Bus Interchange, Manly Street. 

K Road / Main Comer of K Road and Main Road. 

Werribee South Caravan Park. 

Duncans / Aviation Corner of Duncans and Aviation Roads 

K Road / Main Comer of K Road and Main Road. 

Route 439 is a service operated by westrans-Wenibee 

(Ph 9369 7111) www.kefford.com.au Metcar'd fares aPPIY 

For fUrther informaton please contact Metink on 131638 

(TTY 9619 2727). 

All school term weekday tripS marked with a 9 symbol and 
all weekend and public holiday services are wheelchair 

accessible except in exceptional circumstances. 

I 
For non school days, please contact the Depot on 9369 

7111% 
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Description of Route 

0 

VVernbee Piam 
Shopping Centre 

A 

A 

BVP:Ty 1=h /6 
4r, 

A, 

Shaws RI 

Presidents A 
1park 

AW 

CL 
0 

lrdmoo 

Route 440 

*A Hoppi WelyLivu Lu riOpperS Crossing via Wyncinarrivale, meaths Rd and Plaza 
HOPPERS CROSSSING sc= Departs from the terminus at Werribee Stabon and runs via Manty St, = j, Coop St, Coftrell St, Bulban Rd, Thoroughbred Av, Remington Cr, Walls 

l 51 Rd, Charinga Dr, Cambddge Cr, McGrath Rd, BLack Forest Rd, Olive Way, 
8 i' Rrouaham Av. Ribblesdade Av. Featherton Dr. Ricfcip Dr Hnnni ir Av 

0 

0 WERRIBEE C 

cc 

W 
Werribee R. (D w 

Chamga Dr & 
cr 

CL 

Pr 

Thwoughbmd Av 

Times may be subject to alteration without notice. 

Train times shown are the designated bus/train connections. 

On public holidays except Chhstmas Day and Good Friday, bu 
will operate to a Saturday timetable. 

On Christmas Day and Good Friday, buses will operate to a 

I 

Sunday timetable. 

sta*Time Points 

Werribee Station - Railway Station Bus Interchange, Manly St 

kp St 2. Bulban / Walls - Corner of Bulban and Walls Rds 

3. Cambridge / McGrath - Corner of Cambhdge Crescent and 
McGrath Rd 

.4. Blackforest / McGrath - Corner of Blackforest and McGrath Rds 

5. Feathertop / Ribblesdale - Comer of Feathertop Dr and 
Ribblesdale Av 

rnm Chirrmk 
16. Feathertop / Ridge - Corner of Feathertop and Ridge Drs 

nm schcd 7. Heaths / Shaws - Corner of Heaths and Shaws Rds 

Werribee Plaza - Bus in terchange, Heaths Rd side, outside 
KMart Garden Centre 

Hoppers Crossing - Hoppers Crossing Railway Station 

10.Werribee Station - RaiWay Station Bus Interchange, Manly St 

Route 440 is a service operated by Westrans-WerTibee 
(Ph 9369 7111) www.kefford.com.au Metcard fares apply. 

For further information please contact Metlink on 131 638 

NORTH 0-TY 9619 2727). 

AJI school term weekday tdps marked wfth a 9 symbol and 
PLk2 

all weekend and public holiday services are wheelchair 
0 A 0 .13r! MB I M 9619 Z727 Barnw-10prh -;. 

yts- 
accessible except in exceptional circumstances. 

-1 "iciA 

For non school days, please contact the Depot on 9369 7111 

r 1* 
;Sr 
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Wastidgh Dr 

1 0 
NORTH 

Fai 

Des cription of Route 
Route 441 

Werribee to Westleigh Gardens 
Departs from the terminus at Werribee Station and runs via Manly St, 
Market Rd, Cherry St, Synnot St, WetTibee St, Geelong Rd, Anne St, 
Lyall Dr and Westleigh Dr to the comer of Westleigh Dr and Geelong 
Rd. 

Westleigh Gardens to Werribee 
Departs the comer of Westleigh Dr and Geelong Rd and runs via 
Geelong Rd, Werribee St, Cottrell St, Coop St, and Manly St to the 
terminus at WerTibee Station. 

Services departing Werribee Stabon from 4.20 pm travel via Manly St, 
Cottrell St, Werribee St, Geelong Rd, Anne St, Lyall Dr and Westl6igh 
Dr and retums via Geelong Rd, Wembee St, Synnot St, Cherry St, 
Market Rd and Manly St to the terminus at WerTibee Station. 

Customers Please Note 
There is no service on Sundays or Public Holidays. 

Services departing WerTibee Station from 4.20 pm the above 
route. This service is designated by 'R'. 

Times may be subject to alteration wfthout notice. 
Train times shown are the designated bus/train connections. 

Time Points 
1 . Werribee Station - Railway Station Bus Interchange, Manly St 

Synnot/Duncans - Corner of Synnot St and Duncans Rd 
Anne/Geelong - Corner of Anne St and Geelong Rd 

Westleigh/Geelong - Corner of Westleigh Dr and Geelong Rd 
Anne/Geelong - Corner of Anne St and Geelong Rd 

RoLAe 441 is a service operated by Westrans-WeMbee 
(Ph 9369 7111) www.kefford.com.au Metcard fares apply. 

For further informaton please contact Metlink on 131638 
(FrY 9619 2727). 

All school term weekday tdps marked wfth a 0 symbol and 
all weekend and public holiday services are wheelchair 
accessible except in exceptional circumstances. 

For non school days, please contact the Depot on 9369 7111 

Ngwm After 4Mpm dmction 
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Description of Route 
Ftoute 442 

r 9 Hoppers Crossing to Grange 
0 

t a Departs from the terTninus at Hoppers Crossing Stabon and runs via . I x 
i Morris Rd and Heaths Rd to the interchange at Wenibee Plaza. From 

CL .1. 

Werribee Plaza the service nins via Heaths Rd, Westmill Dr, Carruthers 

Dr, Dowling Ave, Hogans Rd, Bethany Rd, Yandina Rd and Virgilia Dr to 
the outbound terminus at the comer of Virgilia Dr and Bethany Rd. 

Grange to Hoppers Crossing 
Departs the comer of Virgilia Dr and Bethany Dr and rins via Virgilia Dr, 

Bethany Dr, Deloraine Dr, Hogans Rd and DoWing Ave. The service 
then runs via the reverse of the rotAe descdbed above to the terminus 
at Hoppers Crossing Station. 

Customers Please Note 
There is no service on Sundays or Public Holidays. 

Times may be subject to afteration wfthout notice. 

Train times shown are the designated bus/train connections. 

Time Points 0 
1 . Hoppers Crossing - Hoppers Crossing Station Bus Interchange 

Werribee Plaza - Bus Interchange, Heaths Rd side, outside K 
Mart Garden Centre 

Carruthers/Westmill - Corner of Camithers and Westmill Drs 

Hogans/Bethany - Corner of Hogans and Bethany Rds 

Quarfion / Virgilia - Corner of QuarTion Way and Virgilia Dr 

Hogans/Deloraine - Corner of Hogans Rd and Deloraine Dr 

Camithers/Westmill - Corner of Carruthers and Westmill Drs 

Werribee Plaza - Bus Interchange, Heaths Rd side, outside K 
Mart Garden Centre 

Hoppers Crossing - Hoppers Crossing Station Bus Interchange 

Route 442 is a service operated by Westrans-Werribee 
(Ph 9369 7111) www.kefford.com.au Metcard fares appty. 

For fUrther information please contact Metlink on 131638 
0-TY 9619 2727). 

A] school term weekday tdps marked wfth a 0 symbol and 
all weekend and public holiday services are wheelchair 
accessible except in exceptional circumstances. ab 
For non school days, please contact the Depot on 9369 7111 
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Description of Route 
Route 443 

Werribee to South Ring Road 
Departs from the terminus at Werribee Station and runs via Manly St, 
Market Rd, Cherry St, Synnot St, Duncans Rd, Loyola Rd, and South 
Ring Rd to the comer of South Ring Rd and Kely Av. 

South Ring Road to Werribee 
Departs the r-omer of SoLrth Ring Rd and Kety Av and runs via Kety 
Ave, Nangiloc Cr, Chirnside Av, Russell St, Greaves St, DeLAgam St, 
Wedge St, Synnot St, Cherry St, Market Rd and Manty St to the 
terminus at Werribee Station. 

Customers Please Note 
There is no service on Sundays or Public Holidays. 

Times may be subject to afteration wfthout notice. 

Train times shown are the designated bus/train connections. 

Time Points 
0 

1 . Werribee Station - Railway Station Bus Interchange, Manly St 

Loyola / South Ring Road - Comer of Loyola Rd and South Ring 
Rd 

South Ring Road / Kiely - Corner of South Ring Rd and Kely Av 

Russell / College - Corner of Russell St and College Rd 

Russell / Greaves - Corner of Russell St and Greaves St 

Route 443 is a service operated by Westrans-WerTibee 
(Ph 9369 7111) www.kefford.com.au Metcard fares apply. 

For further information please contact Metink on 131 638 
(TT-Y 9619 2727). 

SouM Ring Rd 9 Adl school term weekday tdps marked wfth a 0 symbol and 
all weekend and public holiday serAces are wheelchair 
accessible except in exceptional circumstances. 0 

o For non school days, please contact the Depot on 9369 7111 

NORTH 
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ription of Route 
Floute 444 

Hoppers Crossing to Tameit via Morris Rd 
Departs from the terminus at Hoppers Crossing Station and runs via 

Morris Rd, Heaths Rd, Mossfiel Dr, Pannam Dr, Morris Rd, Thomas 
Carr Dr, Rose Grange Blvd, Baden Powell Dr, Denimut Rd, Sayers Rd, 

Tameft Rd and Heaths Rd to the Southem Bus Bays at the WerTibee 

plaza. It then departs the Werribee Plazavia the southern exft and runs 

via Heaths Rd and MorTis Rd to the terminus at Hoppers Crossing 

Stabon. 

Hoppers Crossing to Tamelt via Werribee Plaza 
Departs from the terrninus at Hoppers Crossing Station and runs via 

the reverse of the route descdbed above to the terminus at Hoppers 
Crossing Station. 

Customers Please Note 
There is no service on Sundays or Public Holidays. 

Times may be subject to alteration wfthout notice. 

Train bmes shown are the designated bus/train connections. 

Time Points 
1 . Hoppers Crossing Station.- Hoppers Crossing Station Bus 

Interchange 

Werribee Plaza - Bus Interchange 

Tarneit / Sayers - Corner of Tarneit and Sayers Rd 

Baden Powell / Rose Grange - Comer of Baden Powell Dr and 
Rose Grange Bvd 

Morris / Sayers - Comer of Mords and Sayers Rd 

Spring / Mossifiel - Corner of Spdng and Mossifiel Dr 

Hoppers Crossing Station - Hoppers Crossing Station Bus 
Interchange 

Route 444 is a seNce operated by Westrans-WerTibee 
(Ph 9369 7111) www.kefford.com.au Metcard fares appty. 

For further information please contact Metlink on 131638 
(TT-Y 9619 2727). 

Adi school term weekday tdps marked with a 0 symbol and 
all weekend and public holiday services are wheelchair 
accessible except in exceptional circumstances. 

For non school days, please contact the Depot on 9369 7111 
NORTH 
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[)escription of Route 
Floute 445 

Werribee to Hoppers Crossing via Thames Bvd 
Departs from the terminus at Werribee Stabon and nins via Manly St, 

Market Rd, Raitway Av, Tameft Rd, Thames Bvd, Hogans Rd, Tameft 

Rd and Wilmington Av to the round-a-bout at V\filmington Ave and 

Westmill Dr. It then runs express via Westmill Dr and Heaths Rd to the 
Southem Bus Bays at the Werribee Plaza. ft then departs the Werribee 

Plaza via the soLithem exft and runs express via Heaths Rd and MorTis 

Rd to the terminus at Hoppers Crossing Stabon. 

I Hoppers Crossing to Werribee via Thames Bvd 
Departs from the terminus at Hoppers Crossing Station and runs via 

the reverse of the route descHbed above to the terminus at Werribee 

Station. 

Customers Please Note 
a There is no service on Sundays or Public Holidays. 

Times may be subject to afteration wfthout notice. 

Train times shown are the designated bus/train connections. 

Time Points 
1 . erribee Station - Railway Station Bus Interchange, Manly St 

Shaws / Tarneit - Corner of Shaws and Tarneft Rds 

Thames / Tarneit - Corner of Thames Bvd and Tarneft Rd 

Thames / Hogans - Corner of Thames Bvd and Hogans Rd 

Tarneit / Wilmington - Corner of Tarneft Rd and Wilmington Dr 

Carruthers / Westmill - Comers of CamAhers Dr and WestmiH Av 

Werdbee Plaza - Bus Interchange 

Hoppers Crossing Station - Hoppers Crossing Station Bus 
Interchange 

Route 445 is a service operated by Westrans-Werribee 
(Ph 9369 7111) www.kefford.com.au Metcard fares appty. 

For further information please contact Metlink on 131 638 
0-TY 9619 2727). 

o AJI school term weekday tdps marked with a 0 symbol and 
t all weekend and public holiday services are wheelchair 

accessible except in exceptional circumstances. 0 
9 For non school days, please contact the Depot on 9369 7111 

I 
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ME748428322 (W2003)1305091131 

Schedule 2 Existing Fleet Payment for an Existing bus 

Annual fleet fmance rate: 7.89000% 

Monthly fleet finance rate: 0.63486% 

Registration Year of Vehicle Vehicle Start of Capital Total Month of 
No. Manu- Make Model Service Value at Monthly Last 

facture Contract Annuity Payment 
Start($) payment 

M 

2857AO 1987 VOLVO B 1 OM 1/07/1987 0 - N/A 

2858AO 1987 VOLVO BIOM 01/07/1987 0 - N/A 

4827AO 1987 VOLVO BlOM 01/07/1987 0 - N/A 

0 4829AO 1991 VOLVO BlOM 01/07/1991 0 - N/A 

4830AO 1992 VOLVO BlOM 01/07/1991 0 - N/A 

4831AO 1993 VOLVO BlOM 01/07/1993 0 - N/A 

4833AO 1994 VOLVO BlOM 01/07/1994 0 - N/A 

4841AO 1997 VOLVO BIOB 01/07/1997 53,903 1,669.04 Jun-2011 

4843AO 1997 VOLVO BlOB 01/07/1997 53,111 1,644.-51 Jun-201 1 

4828AO 1998 VOLVO BIOM 1/07/1998 31,648 762.13 Jun-2012 

4844AO 1998 VOLVO BIOBLE 01/07/1998 84,067 2,024.44 Jun-2012 

4852AO 1999 VOLVO BlOBLE 01/07/1999 117,314 2,342.45 Jun-2013 

4848AO 2000 VOLVO BIOBLE 01/07/2000 143,592 2,475.24 Jun-2014 

4350AO 2001 SCANIA L94UB 01/07/2001 172,952 2,646.09 Jun-2015 

1-1 4354AO 2001 SCANIA L94UB 01/07/2001 172,952 2,646.09 Jun-2015 

4361AO 2001 VOLVO 137L 01/07/2001 170,875 2,614.31 Jun-2015 

4362AO 2001 VOLVO 137L 01/07/2001 170,875 2,614.31 Jun-2015 

4363A6 2001 VOLVO 137L 01/07/2001 170,875 2,614.31 Jun-2015 

4364AO 2001 VOLVO 137L 01/07/2001 170,875 2,614.31 Jun-2015 

0158AO 2002 VOLVO B12BLE 01/07/2002 203,154 2,814.80 Jun-2015 

2840AO 2002 VOLVO B12BLE 01/07/2002 198,000 2,743.38 Jun-2015 

3187AO 2002 VOLVO B12BLE 01/07/2002 198,000 2,743.38 Jun-2015 

4855AO 2002 VOLVO B7RLE 01/07/2002 203,154 2,814.80 Jun-2015 

MERCE Jun-2015 
5260AO 2002 DES 0405NH 01/07/2002 190,658 2,641.65 



ME 74842832-2(W2003)1305091131 

Registration Year of Vehicle Vehicle Start of Capital Total Month of 
No. Manu- Make Model Service Value at Monthly Last 

facture Contract Annuity Payment 
Start($) payment 

MERCE Jun-2015 
5261AO 2002 DES 0405NH 01/07/2002 190,658 2,641.65 

3889AO 2003 VOLVO B12BLE 01/07/2003 243,006 3,096.09 Jun-2015 

MERCE Jun-2015 
5262AO 2004 DES 0405NE 01/07/2004 275,407 3,265.42 

MERCE Jun-2015 
5263AO 2004 DES 0405NH 01/07/2004 275,407 3,265.42 

6037AO 2006 SCANIA L94UB 01/02/2006 330,789 3,566.69 Jun-2015 

6038AO 2006 SCANIA L94UB 01/02/2006 330,789 3,566.69 Jun-2015 

4873AO 1997 VOLVO BlOM 1/07/2005 149,286 1,663.08 Jun-2015 49 
4874AO 1997 VOLVO BlOM 1/07/2005 149,286 1,663.08 Jun-2015 

6135AO 2006 SCANIA L94UB 01/07/2006 343,839 3,627.28 Jun-2015 

6301AO 20.06 SCANIA 94UB 01/07/2006 575,293 6,068.97 Jun-2015 

6472AO 2007 SCANIA Artic 01/07/2007 635,699 6,391.98 Jun-2015 

0 







































1.3 Data 

The Director agrees to measure the PIR Indicator using Ticket validation data reported by 
OneLink Transit Systems Pty Ltd or the provider of any other ticketing or infonnation 
system implemented during the Term (including NTS). 

If the Director reasonably believes that validation data is unreliable for any period (for 
example because of systemic breakdown) the Director may use typical representative data 
available to detennine Ticket validations for that period, including manual survey data. 
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ME_761132861 (W2003) 

Schedule 4 Performance Monitoring Regime 
(dause 20) 

Part A - Patronage Incentive Regime (PIR) 

General principles 
The parties acknowledge that the underlying policy objectives of the PIR are to: 

measure the change in patronage of the Local Services from one year to the next; 
and 

offer an incentive to the Operator to increase patronage by providing for a positive 
financial adjustment to the Local Service Payments under Schedule 3. 

The PIR is operative from the first anniversary of the Commencement Date, or any later 
date agreed between the parties. 

0 1.2 Patronage Indicator 
The performance indicator applicable to the PfR (PIER Indicator) is successful Ticket entry 
validations. 

1.4 Patronage Incentive Amount 
The calculation and payment of any Patronage Incentive Amount under the PIR will be made 
under, and in accordance with, Schedule 3. 

2. Part B Operational Performance Regime (OPR) 

2.1 General principles 
The parties acknowledge the following principles in relation to the OPR: 

(a) The underlying policy objectives of the OPR are to: 

measure the reliability and operational efficiency of the Local Services by means 
of a review of key operational indicators (OPR Indicators); 

provide for an incentive regime which allows the Operator to eam a financial 
reward for exceeding the Performance Benchmarks relevant to the OPR Indicators 
or to be penalised financially for failing to meet them (Operational Incentive 
Amount); and 

encourage improved service provision and quality by providing for a remedial 
process where performance problems are identified. 

(b) The effectiveness of the OPR depends on the availability of measurable and reliable data. 
Therefore, the OPR will begin on an interim basis (Interim OPR) and be phased in fully 



as suitable information and data collection systems are developed, tested and implemented 
in consultation with the industry. 

The collection and interpretation of data and the determination of appropriate OPR 
Indicators and Performance Benchmarks will be agreed through consultation with the 
industry before the OPR is activated. Failing agreement, deterinination of the OPR 
Indicators and Perforrnance Benchmarks will be referred to the Expert for detennination 
under clause 39. 

The Director will determine the relevant bonuses, incentives, penalties and or deductions 
to apply as part of the OPR and when the OPR will commence and the extent of its 
operation. 

A failure by the Operator to meet a relevant Performance Benchmark will not itself 
constitute a Non-Compliance Event or Tennination Event but may, if remedial action 
required by the Director is not carried out, trigger the cure regime and ultimately lead to 
Termination of this document as explained in clause 5.2 of this Schedule. 

2.2 Interim OPR 

(a) The Interim OPR will commence from the Commencement Date and remain operative 
until the OPR Trial Date, at which time the OPR Trial will be introduced under clause 2.3 

of this Schedule. The following Performance Indicators and Perfortnance Benchmarks 
apply to the Interim OPR: 

no Local Service provided by the Operator or an Associated Operator will leave 
any specified timing point on its Route (defined in the PSR) earlier than 59 
seconds before the scheduled departure time published in a Timetable, measured 
against the time displayed by the operative ticketing system; 

no more than 5% of all Local Services provided by the Operator or an Associated 
Operator on any day will arrive at their scheduled destination (defined in the PSR) 
more than 5 minutes and 59 seconds later than the scheduled arrival time 
published in a Timetable, measured against the time displayed by the operative 
ticketing system; and 

the Operator and the Associated Operators will not cancel any more than 0.5% of 
all Local Services scheduled to operate on any day. 

(b) During the Interim OPR; 

no Operational Incentive Amount will be payable for exceeding or failing to meet 
the relevant Performance Benchmarks; and 

financial adjusttnents for Missed Services (if any) will apply under Schedule 3. 

(c) The Operator agrees to provide the necessary information to the Director (in its 
Operational Reports) of its performance against the relevant Performance Indicators that 
apply under the Interim OPR. 

2.3 OPR Trial 
(a) From the Commencement Date the parties agree to consult actively with each other, the 

BAV, other stakeholders and interested persons that the Director considers should be 
involved, for the purposes of establishing the OPR which will be: 

introduced on a trial basis (OPR Trial) when an information and data collection 
system in relation to the Local Services that the Director considers is accurate, 
reliable and otherwise appropriate to be used in relation to the OPR is introduced 
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(OPR Trial Date) and operate for 12 months (or any longer period considered 
appropriate by the Director) (OPR Trial Period); and 

(ii) phased in fully at the end of the OPR Trial Period (OPR Commencement Date). 

(b) The consultation process referred to in clause 2.3(a) above must address matters including 
the following which will fonn the basis of the scope of the OPR Trial and then the OPR: 

formulation of the initial OPR Indicators; 

the process for calibrating the Perforinance Benchmarks to apply to the OPR 
Indicators; 

the date from which the measurement and assessment will begin; 

exceptions to measurement and assessment of the OPR Indicators; 

the manner and timing of collection and reporting of data for the purposes of 
establishing and reviewing relevant Performance Benchmarks and for measuring 
and assessing the OPR Indicators against the relevant Performance Benchmarks; 

proposals for detenn 
' 

ining the level of, and process for calculating, the Operational is Incentives Amount that will apply; 

the process (as set out in clause 5.1 of this Schedule) to manage Performance 
Problems; 

information relating to the OPR and the Operator's performance that will be made 
available to the public by the Director; and 

other elements of the OPR considered necessary by the Director. 

(c) At least two months prior to the OPR Trial Date, the Director agrees to notify the Operator 
of the scope of the OPR Trial. The Operator agrees to provide the Director with any 
comments it has in relation to the OPR Trial within 10 Business Days of receiving that 
notification from the Director. Within 10 Business Days of receiving the Operator's 
comments (if any) the Director agees to determine whether or not any changes will be 
made to the OPR Trial and notify the Operator of his detertnination. The Director's 
determination is final, subject to the Operator's ability to refer any dispute regarding an 
applicable Perfonnance Benchmark to the Expert under clause 39. 

(d) The OPR Trial will apply during the OPR Trial Period and: 

no Operational Incentive Amount will be payable; and 

financial adjustments for Missed Ser-vices (if any) will apply under Schedule 3 

(e) During the OPR Trial Period the parties agree to continue to consult with each other in 

relation to the matters set out in clause 2.3(b) of this Schedule for the purpose of finalising 
the scope of the OPR that will be introduced in full under clause 2.4 of this Schedule. 

2.4 Full OPR 

The OPR will commence fully (with any revisions made as a result of consultation under clause 
2.3(e) of this Schedule) immediately following the conclusion of the OPR Trial Period (OPR 
Commencement Date). 

2.5 Operational Incentive Amount 
(a) Any Operational Incentive Amount calculated. under the OPR will be paid in accordance 

with Schedule 3, which the parties agree to amend prior to the OPR Commencement Date. 
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(b) The Operator will only be eligible for the Operational Incentive Amount (and liable to 
make a payment if that amount is negative) on and from the OPR Commencement Date. 

3. Part C Qualitative Performance Regime (QPR) 

3.1 General principles 
The parties acknowledge that the objective of the QPR is to measure the Operator's performance 
against the customer satisfaction indicators that are within the control of the Operator. 

3.2 QPR Indicators and Performance Benchmarks 
During the first year of the Tenn the Director will collect data and consult with the 
Operator to determine appropriate key performance indicators (QPR Indicators) and 
Performance Benchmarks for those QPR Indicators. The QPR Indicators may relate to 
matters including driver behaviour, vehicle cleanliness, onboard vehicle information and 
complaints. 

During the first year of the Term the Director will also determine whether any financial 
adjustments to the Local Service Payments will be made when the QPR becomes 
operative. 

3.3 Commencement of QPR 

The QPR will become operative from the first anniversary of the Commencement Date at which 
time clause 5.1 of this Schedule will apply in relation to the QPR. 

4. Part D Metlink Performance Regime (MPR) 

4.1 General principles 
The parties acknowledge that the objectives of the MPR are to: 

encourage improvements in the provision*by the Operator to Metlink of Transport 
Information relating to Service Adjustments and New Services to facilitate the role of 
Metlink in providing that Transport Information to users of the Local Services; and 

measure the Operator's performance against its Metlink related obligations and the 
Metlink KPIs. 

4.2 Performance against Metlink KPIs 0 
The Metlink KPIs and the Performance Benchmarks applicable to them are as shown in 

the table in clause 4.4 of this Schedule. 

The Operator acknowledges and agrees that the provisions of clause 5.1 of this Schedule 
apply in relation to the MPR from the Commencement Date; and 

Further detail of the Performance Benchmark requirements (including particulars of 
Transport Infortnation categories and criteria of completeness, currency and accuracy of 
Transport Information) will be contained in the Metlink Operations Manual. 

4.3 Incentives and deductions 
The parties acknowledge and agree that the Director and the BAV may consult during the Tenn in 
relation to the introduction of a financial incentive and or deduction regime as part of the MPR. 
Any agreement reached between the Director and the BAV will be implemented by way of 
ainendment to Schedule 3 and this Schedule as necessary. 
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4.4 Metlink KPis 

Metlink KPI Performance Benchmark 

I (a) In relation to New Services awarded to the Route description data to be provided by 
Operator the provision of complete, the Operator to Metlink 90 days in 

current and accurate Transport Inforination advance of the New Service 
to Metlink in a timely manner (clause commencement date. 
17.2(a)). 

Timetable data to be provided by the 
Operator to Metlink 42 days in advance of 
the New Service commencement date. 

l(b) In relation to Service Ad ustrnents the Where the Service Adjustment is an 
provision of complete, current and adjustment to a Route Route description 
accurate Transport Information to Metlink data to be provided by the Operator to 
in a timely manner (clause 17.2(a)). Metlink 49 days in advance of the 

commencement date of the Service 
Adjustment. 

Where the Service Adjustment is an 
adjustment to a Timetable Timetable 
data to be provided by the Operator to 
Metlink 28 days in advance of the 
commencement date of the Service 
Adjustment. 

I (c) In relation to Temporary Service Changes Relevant Transport Information to be 
the provision of complete, current and provided by the Operator to Metlink: 

accurate Transport Inforination to Metlink 
(a) 28 days in advance of the 

in a timely manner (clause 17.2(a)). 
commencement date of the Temporary 
Service Change; or 

(b) if the Temporary Service Change is 

requested less than 28 days from its 
proposed commencement date, then by the 
revised time that the parties agree in 
relation to that Temporary Service 
Change. 

I (d) In relation to Special Event Services the Transport Information to be provided by 
provision of complete, current and the Operator to Metlink 28 days in 

accurate Transport Infonnation to Metlink advance of the date of the relevant Special 
in a timely manner (clause 17.2(b)). Event. 

I (e) In relation to Urgent Service Changes Relevant Transport Information to be 
the provision of complete, cuffent and provided by the Operator to Metlink as 
accurate Transport Information to Metlink soon as practicable. 
in a timely manner (clause 17.2(a)). 

I (f) Where the Director has not approved the Relevant Transport Information to be 
Service Adjustment Template, New provided by the Operator to Metlink by the 
Service Template or requested Special revised time that the parties agree in 
Event Services (as the case may be) by the relation to that Service Adjustment, New 
date that would allow the Operator Service or Special Event Services (as the 
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sufficient time to meet the relevant case may be). 
Performance Benchmark above (clause 
8.5). 

2 Timely reporting of damage to Bus Stops In relation to damage of a nature requiring 
and Transport Information signage at Bus urgent maintenance or repair (including 
Stops (clause 17.4). offensive gaffiti, dangerous situations or 

removed infrastructure), the Operator 
agrees to advise Metlink within 4 hours of 
receiving notification from a Driver or 
customer as the case may be. 

In relation to other damage the Operator 
agees to advise Metlink within 24 hours 
of receiving notification from a Driver or 
customer as the case may be. 

3 Maintenance of on board information and The Operator agrees to ensure that all 
Metlink branding in compliance with the required decals are current and displayed 
Metlink Master Style Guide (clause at all times. 
17.2(f)), including: 

The Operator agees to rectify any non- 
current Fare information; compliance with this Metlink KPI notified 

current concession information; 
to it by: 

Metlink branding on Contract Buses; 
(a) a customer in the fonn of a complaint; 
or 

information on Authorised Officers, (b) the Director as a result of a compl iance 
including their powers under the check conducted by a mystery shopper 
Transport Act 1983 (Vic); engaged at the direction of the Director, 

information on the Metlink website within 7 days of receiving that notice. 
and the Metlink call centre; and 

any other information ageed with 
the Director. 

5. Part E Performance Problems and consequences 

5.1 Proposed process for Performance Problems 
Subject to the operative dates set out in this Schedule for the Interim OPF, the OPR Trial, the 
OPF, the QPR and the MPR, the Operator agrees to, and agrees to procure that each of its 
Associated Operators does, at their own cost: 

use its reasonable endeavours to meet the respective Performance Benchmarks relating to 
each OPR Indicator, each QPR Indicator and each Metlink KPI; and 

if it becomes aware that it has failed to meet an applicable Performance Benchmark in 
relation to the preceding month of service, or the Director otherwise becomes aware of the 
failure and notifies the Operator accordingly: 

0) investigate the underlying problem that led to the failure (Performance Problem); 

(ii) notify the Director within two Business Days of having determined the 
Performance Problem; 
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immediately take whatever action the Director reasonably requires of the Operator 
to minimise the impact of the Performance Problem; 

after implementing the measures requested by the Director, prepare a report 
identifying and addressing the Performance Problem and deliver it to the Director 
within five Business Days of receiving the Director's notification to take remedial 
action; 

take all other action to correct the Perforrnance Problem and from then on ensure 
that the Performance Problem does not recur; and 

otherwise manage the Performance Problem. 

5.2 Consequences 
A failure to meet a relevant Performance Benchmark will not in itself constitute a Non- 
Compliance Event, a Tennination Event or otherwise be a breach of this document but: 

will require the Operator to take remedial action under clause 3.1 of this Schedule; 

will, if that remedial action is not carried out, trigger a Non-Compliance Event requiring 
the cure process in clause 26 to be complied with; 

will, if the underlying Performance Problem is not cured by the Operator, give the 
Director the right to appoint a Step-in Party under clause 27 and or Ten-ninate this 
document under clause 28; 

may result in abatement of the Local Service Payments under clause 23.4; 

may affect the amount of any Operational Incentive Amount; and 

will, if the failure relates to Missed Services, result in an adjustment to the Local Service 
Payments under Schedule 3. 
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Schedule 5 Warranties (dause 4) 

Each of the following warranties is given by the Operator and the Parent Guarantor in relation to 
itself, its subsidiaries and each Associated Operator: 

all of the information, representations and other matters of fact communicated in writing 
to the Director (or his representatives) by the Operator and its directors, officers, 
employees, servants, agents or associates, relating to the provision of the Local Services 
under this document were (at the dates submitted to the Director or its representatives) and 
remain, in all material respects, true and not misleading; 

it is a corporation duly incorporated and validly existing under the Lawsof the State; 

it has the power to enter into, and perfonn under, the Transaction Documents to which it is 
expressed to be a party, to carry out. the transactions contemplated by those documents and 
to carry on its business as now conducted or contemplated; 

it has taken all necessary corporate action to authorise the eiitry into and perfonnance of 
the Transaction Documents to which it is expressed to be a party and to carry out the .. 
transactions contemplated by those documents; 

each Transaction Document to which it is expressed to be a party creates valid and 
binding obligations on it and is enforceable against it in accordance with its terms, subject 
to any necessary stamping and registration; 

the execution and perfortnance by it of the Transaction Documents to which it is 

expressed to be a party and each transaction contemplated under those documents did not 
and will not violate in any respect a provision of- 

0) a Law or treaty or ajudgment, ruling, order or decree of a Govemrnent Body 
binding on it; or 

(ii) its constitution or other constituent documents; 

except as disclosed to the Director no suit, cause of action, proceeding, application, claim 
or investigation is current, pending, threatened or in prospect against it; 

no resolution has been passed for its winding up; 

0) no resolution has been passed for the appointment of an administrator to it; 

0) there is no unsatisfied judgment against it; 

(k) there are no facts, matters or circumstances that give any person the right to apply to wind 
it up or to appoint a controller within the meaning of section 9 of the Corporations Act or 
an administrator or an inspector under the Corporations Act in respect of it or any part of 
its undertaking or assets or income; 

(1) each Authorisation that is required in relation to: 

0) the execution, delivery and performance by it of the Transaction Documents to 
which it is expressed to be party and the transactions conteriiplated by those 
documents; and 

(ii) its business as now conducted or contemplated and that is material (including, 
under the Act), 

has been obtained or effected. Each is in full force and effect. It has complied with each 
of them and has paid all applicable fees for each of them. To the extent this warranty 
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applies to Authorisations that are only required (and can only be obtained) from the 
Commencement Date, it is only given as at the Commencement Date; 

all retums, notices and other documents required to be lodged or given by it under the 
Corporations Act and other relevant acts and regulations have been duly and properly 
prepared and lodged or given; 

it has duly observed and complied in all respects with the provisions of all Laws and all 
orders, notices, awards and deterininations made by any Govemment Body in any way 
relating to'or binding on it or any property owned or occupied by it; 

all copies of documents (including its latest audited accounts and all Authorisations) given 
by it or on its behalf to the Director are true and complete copies. Wbere applicable, those 
documents are in full force and effect; 

no breach of a Previous Contract has occurred and is continuing; 

it complies with the privacy Laws, and any guidelines issued by the Commissioner under 
the relevant privacy Law; 

each of the Contract Buses complies with the requirements set out in clause 12. 1; and 

each of the Contract Depots complies witb the requirements set out in clause 15. 

0 
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Schedule 6 Form of Performance Bond (dause 36.1) 

[name of Financial Institution] 

Name Director of Public Transport 
under the Transport Act 1983 (Vic) 
on behalf of the Crown in right of the State of Victoria under the PTCA 

Short form name 

Notice details 

Name 

Short form name 

Notice details 

Description of 
contract/ agreement 

Principal 

Level 14, 121 Exhibition Street, Melboume, Victoria, 3000 

Customer 

[insert details] 
Facsimile: [insertfacsimile] 
Attention: 

[Financial Institution] asks the Principal to accept this bank guarantee 
(Undertaking) in connection with a Metropolitan Bus Services Contract Local 
Services dated [ ] between the Principal and Customer (Contract). 

Provision of regular passenger services. 

In consideration of the Principal accepting this Undertaking and its terms, 
[Financial Institution] undertakes unconditionally to pay the Principal on written 
demand from time to time to any sum or sums to an aggregate amount not 
exceeding: 

[Financial Institution] will pay the amount or any parts of it to the Principal on 
presentation of this original Undertaking (accompanied by a written demand) to 
the [Financial Institution] without reference to the Customer and even if the 
Customer has given [Financial Institution] notice not to pay the money, and 
without regard to the perfonnance or non-performance of the Customer or 
Principal under the terms of the Contract. 

By accepting this Undertaking, the Principal acknowledges and agees that 
[Financial Institution] may rely entirely on any demand or notice as presented to 
it and has no responsibility or obligation to investigate the authenticity or 
correctness of the matters stated in a demand or notice, the signatures on the 
same, the positions of the signatories or the capacity or entitlement of the 
Principal to give and execute the demand or notice. 
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Any alterations to the terms of the Contract or any extensions of time or any 
other forbearance by the Principal or Customer will not impair or discharge 
[Financial Institution] liability under the Undertaking. 

This Undertaking remains in force until the first to occur of-- 

The Principal notifies the [Financial Institution] in writing that 
the Undertaking is no longer required. 

The original Undertaking is retumed to the [Financial 
Institution]. 

[Financial Institution] has paid to the Principal the Amount or the 
balance outstanding of the Amount. 

the expiry date set out in clause 36. 1 (e) of the Contract arises. 

On [expiry] or when no longer required this original Undertaking must be 
retumed for cancellation to the [Financial Institution]. 

Notwithstanding anything stated in this Undertaking, [Financial Institution] has 
the right to ten-ninate it at any time by paying the Principal the Amount or the 
balance outstanding of the Amount, or any lesser amount that the Principal may 
require. 

This Undertaking and the Principal's rights and benefits under it may only be 
assigned by the Principal with the prior written consent of the Financial 
Institution which shall not be unreasonably withheld. The Principal must provide 
the Financial Institution prior written notice of any assignment including the 
naine, address and details of the proposed assignee. 

This Undertaking will be govemed by the laws of Victoria, Australia. 

Dated at [ ] this [ ]day of [ 1. 

Executed by [ ] for and on behalf of [Financial Institution] 

.............................................. 
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Schedule 7 Transfer Price(dauses 1.1 and 30) 

1 Transfer Price 

The Transfer Price payable by the Purchaser for the Assets is calculated as follows: 

Transfer Price = Aggregate Bus Price + Aggregate Lease Adjustment Aniount + Depot 
Price + Business Systems Price + Bus Operations IP Price + Other 
Assets Price Transferring StaffPayment 

where: 

Aggregate Bus Price = the aggegate of the Bus Price for each Contract Bu's to be 
transferred 

Aggregate Lease Adjustment Amount = the aggegate of the Lease Adjustment 
Amount for each Lease of a Contract Bus to be novated 

Bus ibrice = the purchase price of a Contract Bus as calculated under clause 2(a) of 
this Schedule 7 

Depot Price = the purchase price for the Owned Depots calculated under clause 3 

of this Schedule 7 

Business Systems Price = the purchase price for the Business Systems calculated 
under clause 5 of this Schedule 7 

Bus Operations IP Price = the purchase price for the Bus Operations EP calculated 
under clause 6 of this Schedule 7 

Lease Adjustment Amount = the amount calculated under clause 2(b) of this 
Schedule 7 in relation to the novation of a Lease of a Contract Bus 

Other Assets Price = the purchase price payable for all Assets other than those 
referred to above, calculated under clause 7 of this Schedule 7 

Transferring StaffPayment = the atnount referred to in clause 30.8(c) 

If the Assets are tr'ansferred subject to encumbrances under an Allocation Statement, the 
Transfer Price calculated under clause I (a) of this Schedule 7 will be reduced by an 
amount equal to the net present value of those encumbrances. 

2. Bus Price 

The purchase price for a Contract Bus to be transferred under clause 30 will be the market 
value of that Contract Bus calculated under- clause 4(b) of this Schedule 7. 

In relation to the novation of a Lease of a Contract Bus under clause 30, the parties agee 
that: 

0) if the market value of that Contract Bus (calculated under clause 4(b) of this 
Schedule 7) is geater than the pay out amount or termination value under that 
Lease at the Transfer Date then the Purchaser must pay the amount of the excess to 
the Operator; 

(ii) if the market value of that Contract Bus (calculated under clause 4(b) of this 
Schedule 7) is less than the pay out amount or termination value under that Lease 
at the Transfer Date then the Operator must pay to the Purchaser (or the Purchaser 
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may deduct by way of set off against the Aggegate Bus Price) the amount of the 
shortfall; and 

(iii) if the Lease of a Contract Bus is an operating lease then no fee will be payable for 
the novation of that Lease. 

3. Depot Pdce 

The purchase price for the Owned Depots to be transferred under clause 30 will be calculated in 
accordance with Schedule 3 of the Termination Depot Option Deed or the End of Tenn Depot 
Option Deed. 

4. Market Value of Assets 

(a) Where the purchase price of an Asset is to be calculated at its market value, then the 
following provisions of this clause apply. 

(b) At least 14 days prior to the Transfer Date the Director and the Operator must jointly 
appoint a valuer to provide a market valuation of the relevant Asset to be transferred on 
the following basis: 

(i) the valuer is to act as an expert and not as an arbitrator; 

(H) the Operator or Associated Operator is a willing but not anxious seller and the 
Purchaser is a willing but not anxious buyer; 

there is a reasonable period within which to negotiate the value of the relevant 
Asset having regard to the condition of that Asset and the state of the market for 
that Asset; 

the market valuation is to be on a GST exclusive basis; and 

the relevant asset is to be valued having regard to the operational requirements of 
the business with no value for goodwill. 

(c) If the Director and the Operator do not mutually agree on the appointment of a valuer in 

accordance with clause 4(b) of this Schedule 7, either party may request the President of 
the Institute of Chartered Accountants to appoint a valuer on behalf of the parties to 
provide a valuation in accordance with thi§ clause. 

(d) The market value of each Asset will be the valuation obtained under clause 4(b) of this 
Schedule 7 in respect of that Asset. 

(e) A valuer appointed under this clause must have appropriate qualifications and experience 
to provide a fair and reasonable valuation. 

(f) The valuation provided by the valuer shall be final and binding on the parties except in the 
case of fraud or gross negligence. 

5. Business Systems Price 

(a) The purchase price for the Business Systems to be transfeffed under clause 30 is 

calculated as follows: 

Business Systems Price = The lesser of the Market Value of the Business Systems and the 

Replacement Cost of the Business Systems 

where: 
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Market Value of the Business Systems = the market value of the Business Systems 
determined by a valuer appointed under, and on the same basis provided for in, clause 4(b) 
of this Schedule 7. 

Replacement Cost = the listed price of the relevant Business System (or an equivalent) by 
the manufacturer or supplier from whom the Business System was acquired (or the 
manufacturer or supplier of the equivalent). 

The work product and data component of the Business Systems shall have a nil value for 
the purpose of calculating the Business Systems Price under this clause. 

The Business Systems Price calculated under clause 5(a) of this Schedule 7 will be capped 
at a maximum of 5% of the Local Service Payments for the 12 months preceding the 
Transfer Date. 

The value of any Intellectual Property in the Business Systems will be incorporated in the 
calculation of the Bus Operations IP Price under clause 6 of this Schedule 7. 

Bus Operations IP Price 

Bus Operations EP will be deemed to have a nil value for the purpose of transfer under clause 30. 

Other Assets Price 

The purchase price for all Assets to be transferred under clause 30 (other than those Assets for 
which the purchase price is calculated under clause I to 6 of this Schedule 7) is the aggegate of 
the market value of each Asset calculated under clause 4 of this Schedule 7. 

9 
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Schedule 8 Bus Loadinq Standards (dauses 1.1 and 12.1) 

0 

Subject to clause 4 of this Schedule 8, the average loading (calculated under clause 2 of this 
Schedule) of a Contract Bus should not at any point on a Route (Location): 

0) on three days in succession; or 

(ii) more than twice a week during two successive weeks, 

exceed: 

(iii) 70% of the Maximum Canying Capacity for Contract Buses having a seating capacity 
for more than 30 passengers; or 

(iv) 80% of the Maximum Carrying Capacity for Contract Buses having a seating capacity for 
30 or less passengers. 

2. The average loading at a Location will be calculated as the average of the loadings of Contract 
Buses passing that Location during an hour provided that at least two Contract Buses pass that 
Location. That hour need not be at the same time on each day on which the calculation is made. 

3 A Local Service must not be designed or operated so that passengers are regularly unable to board 
that Local Service because the Contract Bus concemed would otherwise exceed a loading 
standard set out in clause I of this Schedule 8. 

4. Provided that the Maximum Carrying Capacity of a Contract Bus is not exceeded, the standards 
referred to in clause I of this Schedule do not apply if- 

(v) the intending passengers are school children and the Operator or Director provides 
altemative arrangements which enable those school children to get to school on time and 
no earlier than 30 minutes before school commences; or 

(vi) the intending passengers are school children and the Operator or Director provides 
altemative arrangements which enable those school children to leave school within 30 
minutes of school finishing. 

5. Provided that the Maximum Carrying Capacity of a Contract Bus is not exceeded, the Director 
may agree to a modification or waiver of the standards referred to in either or both of clauses I 

and 3 of this Schedule for a period, and on conditions, considered appropriate by the Director 
where he forms the opinion that special circumstances exist and that no material detriment to the 
public will be caused by the granting of any modification or waiver. 
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Annexure A 

ATS Agreement (dause 18.1) 

Annexure to Metropolitan Bus Services Contract 

is 

Is 

Mm*terEllison 
L A W Y E R S 

RIALTO TOWERS, 525 COLLINS STREET, MELBOURNE MC 3000, DX 204 MELBOURNE 

TFL: +613 8608 2000 FAK +613 8608 1000 

www.rrfinterellison.00m 
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PUBUC TRAiWORT CORPORAnON 

0 

SUPPLEMFNTAL TFANSPORT 
SERVICES AGREEMENT 

CORRS CHAMBERS WESTGARTH 
Bourke Place 

600 Bourke Street 
MELBOURNE VIC 3000 

AUSTRAJLA 
Telephone (03) 6-72 3000 
Facsimile (03) 602 5544 
DX 336MELBOURNE 
Ref: Michael Trumble 

FAI 
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REC-ITAL.S 

A PTC iLnd the Private Bus Operator enLered into a Transport Services Agreement dated 
for the provision of public passenper transport services by the Private, B 

w., 
Operator in 

return for payment by PTC. 

PTC is proposing to introduce an auwmated fare collection system called the AFC 
Svstem which will operaLe across the metropolitan transport network including the 
public passeng-er transport services proviaed by the Private Bus Operator under the 
Transport Scrvices Agreement. 

c The AFC System wiU be supplied and operated by OneLink Transit on behalf of PTC. 

D PTC has advised the Private Bus OperaLor that the. AFC System ComponerLts are to be 
owDed by AEC Equipment Co Pty Ltd and iised by OneLink Transit under an 

OperaTing Lease. 

E The Private Bus Operator has agreed to co-operate with the PTC and OneL!r& Transit 
Jn facilitating the insmllation, operaiioa, management, replacement and maintenance of 

AFC System Components on Private Bus Operator Property. 

F It is contemplated that the Deparim, ent of Transport wiU in future be responsible for 

the administradon of the Transport Services Agreement and for cD-ordinatiag all 

dealings with the Private Bus Operator. 

G This Agreement is suo plemental to the Transport Services Agreement. 

rr IS AGREED 

1 INTERPRETATION 

1.1 Defmitions 

In this document unless Lhe context othenvise requires: 

"AFC SysLem" means the automaied fare coUection system, revenue management 

system, retail agent network- and rna:ketinv prom-amme to be supplied and operated bv 

6neUnk Transit for Lhe train. Lrar- and ous services in the Melboume metropolitan 
area; 
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THIS SUPPLEMEiNTAL AGREEMENT is -nade on -his day of 1995 

BETWEEN PUBLlC TRANSPORT CORIFORAMN 
of 589 CoUins Street, Melbourne 

in the State of Victoria 
.PTC.N 

of 
in the State of Victoria 

("Private Bus Operator") 



m 
"AFC Syvxm Components" means parts of the AFC Svstem cc.n-pn'sing equipment. 
hardware or software and any mate-inis or other things 'insEalled -.o be installed on 
P.Avate Bus Operator Prope-ty under the OLT/Private Bus Operator .-Igretmem: 

"Direction' means a dirccdon in writinp- to the Private Bus Ontmator by PTC or 
OneLdak Transit in accordanc: with this a-streernent and "Dir=" "Direcied" have 
correspondins! meanings: 

"OneLink Transit" means OneLitik Transit Syste'ms Pty Ltd a7d anv replar-ement 
operator of the AFC System for the tim-, beintv nominated in writin!z bv 
Private Bus Operator; 

m ..- 
. le PTC to the 

..OLT/Private Bus Operator Agreement"- means the aamement be entered into 
berween OneLink Transit and the Private Bils Operator ir the for= ar to the effect of 
the Deed of Access for Automated Fare Collection Sysmm annexed this agreement; 

Private Bus Operator Acknowledgement" means the Acknowledgement referred to as 
t"he "Private Bus Operator Acknowledgement"attached to the OLT.Trivate Bus 
Operator ALrreement or such other form approved in writing by the recipi fi 

the acknowledgement; 
ents-named in 

"Private Bus Operator SecLirity Holders Acknowledge'ment" means zhe le-ter from the 
National Au=alia Bank Limited to Private Bus Operator Security Holders attached to 
the OLT/Private Bus Operator Agreement or such other form at) roved in writing by 
National AustraIia Bank Limited; 

p 

'Private Bus Operator Property" means all property and buses owned controlled or 
operated by the Private Bus Operator on which AFC System Components are instaUed 
or access is required for the purposes of operating and maintaining the AFC System; 

"PTC" means the Public Transport Corporation and if resDonsfoility for the 
administration of the Transpon Smices Agreement is transferred t6 the Departrnent of 
Transport will be deemed to refer to the Department of Traasport, 

"Transport Services'Agreement" means the TransDort Services Agpeement described in 
Recital A, 

"Vandalism' means any faiiure of any AFC System Component any defacing (by 
paint, scratchincr of any item or substance, buming, glass brealdna or the like) of AFC 
Svstem Component by any person or anv tWrd party damage to any AFC System 
(fomponent but does not include: 

any failure or fault in any AFC System Component related to mechanical or 
electronic breakdown of a component 6r part prior to the end of its specified 
worLin- ,, life that results from normal operation of the A.FC System 
Component to specification; 

anv failure, fault, defacing or damage caused by normal usage: or 

any failure, fault, defacine or damage caused by OneL-ak transit or iLs 

employees, agents or contractors; or 

any damage which anses from Lhe act, ne-ject or omission of the Private Bus 
Operator or iLs employees, aaenEs or contractors (not inc-udin!j normal wear 
and tear) or which rmlts from anv AFC Svstem COMPOMML'beins! dealt wiLh 
or operafed outside specification or user requiremenLs. 

11 
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Words and phrases used in this Agreement and defined in the TmnsperE S:trvicas 

Asireement will have the same meaning as under the Trans-aort Ser%'czs Ait eerneru. 

Headings 

Headin-5 shall be i-nored when construinz this document. 

ACCEPTANCE OF AFC SYSrEM 

21. 1 The Private Bus Operator aerees to the insmllation, operation, maintenance 
replacement and use of AFC System Components on Private Bus Operator Property 
and further ap-rees that it wiU co-one-ate with PTC and OneLiak Transit to facilitate 

Lhe installation, operation, manaiement, maintenance and use of AFC System 
Components on Private Bus Opmwr Property and wiU comply with the user 
requirements of the AFC Sysiem as reasonably Directed from time to time by PTC or 
OneUnk Transit. 

2.2 Without Umiting the generality of clause 2.1' on introduction of the -.4EC Sv I .. 
stem m 

whole or in part, the Private Bus Operawr shall: 

permit and facilitate the insWIation, operation, managgement maintenance, 
replacement and use by OneLink Transit of AFC System Comioonents on the 
Private Bus Operator's Propertv; 

collect all fares, honour aU tickets as aeent for PTC and ope-ate AFC System 
Components installed on Private Bus Operator Property on behalf of OacLink 
Transit in accordance with OneUnk Transit's requiremenLs and the reasonable 
Directions of the ?TC or as miitually agreed between the Private Bus 
Operator, the PTC and OneLink Transit; 

operate AFC System Components installed on Private 
B.us 

Operator Property 
to an extent and in a manner consistent with the operation, management and 
maintenance of the AFC Svstem generally in the public transport system; 

operate AFC System Components installed on Private Bus Operator Propertv 
for the sale of all tickets provided urLder the Transport Senvicts Ajzreement ana 
pe-mt access by OneLink Transit to all information de-ived" from those 
components to facilitate the implementation of the AFC System; 

facilitate the entry by OneLink Transit of the Private Bus Operator vehicle trip 
information onto the AFC database; 

maintain and update vehicle uip information at the Private Bus Operator depot 
for incorporation into the AFC dambase; and 

tak-e all necessary action as reasonably required by PTC or OneLink Transit to 
ensure the proper and efficient operation, management, maintenance and use 
of the AFC System. 

2.3 The obliaation of the Private Bus Opcmtor to comply with requirements of the AFC 
System as set out in clau= 2.1 and 2.2 will have regard to the ordinary commercial 
arrangements of the Private Bus Ooemtor and Lhe requiremenE of the Private Bus 
Operator La deliver transport services in accordance with Lhe Transport Services 

Aareement. If compliance by Lhe Private Bus Operator with an operator requiremenE 
oCLhe AFC Syste M* inLerferes WiLh Ehe delivery of transport servics* by Lhe Private Bus 
Ooerator this %vill not consdtute a breach of Lhe Transpurt Services Agret:ment. 
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2.4 ?7ior to the introduction of Lhe A.FC Svstem. in whole or in part. the ?C or OneLirik 
T.-ansiE will cnsure that the Private gus Operator is advised oE :t! =11irements of 
OneLink- Transit and the PTC with reaard to the operaEion of the A7-C System. 

2.5 . PTC wiD ensure that OneLink- Transit supplies the Private Bus Ccemtor with a 
4tandard package of AFC SysEem Components which are sutfic*.--::z 

I 

to en4ible the 
Private Bus Operator to use and operate the AFC System in 

ac:::-ance 
with the 

ooerator requirements of the AFC Svstem and the Private Bus Onerz-or's obli!!ations 
uiider this Aereement. 

2.6 Anv additional hardware or software required by the Private Bus ODer-ator in excess of 
thai required for the AFC System or specific modifications 'to that equipment 
ne2otiated with OneLink Transit will be at the sole cost of the P.rivate Bus Operator 
ana must be negotiated direct with OneLink Transit. 'ne installation ,nd operation of 
any additional hardware or software musE not delay the implementat-ion of the A.FC 
Svstem or aLffect its ongoing operation. 

2.7 PTC will ensure that OneLink TransiL provides training tD the Private Bus Operator 
and its employees in the use and operation of the AFC System to enabk. the Private 
Bus Operator to comply with its obligations under this AgreemenL 

OWNERSHIP OF AFC SYSMM 

3.1 The Privam Bus Opemtor acknowledees that it has no proprietary inte-rest in any of the 
hardware, software or inteBectual property relating to the AFC Svstem. AFC Svstem 
Components installed an Private Bus Operator Property will not cons-zitute fixnires on 
Private Bus Operator Property. 

3.2 The Private Bus Operator acknowledges that OneLink Transit wUl be entitled to affLc 
perrnanent labels to afl AFC System Components installed on the Private- Bus Operator 
Property identifying the leeal owner of those components. 

3.3 The riaht to advertise on tickets used in connection with the Transport Services 
Agreement and any revenue generated from that -advertising belongs exclusively to 
PtC and the Private Bus Operator acknowledges Ehat it has no prourieta.ry or other 
interest in that advertisinp- or any revenue generated. 

3.4 AH rights to sell any data produced by the AFC Systcm and all revenue generated from 
that sale belongs exclusively to PTC and the Private Bus Operator acknowledges that it 
must not sell or dispose of any daia produced by the AFC System other than in 
accordance with its ordinar-y commercial operations without the prior written consent 
of PTC. 

4 LIABILITY' FOR EQUIPMENT COMPRISING AFC SYSTEM 

4.1 The Private Bus Operator must take all reasonable precautions to maintain and keep 
safe all AFC Svstem Componcnts instaUed on PrivaLe Bus OperaLor P-onerty. Subject 
to clause 43 any damaec caused to AFC System Components (excludinig Vandalism) 
which arises from the act, netElect or omission of the PrivaEc Bus Operator or its 
employees, agents or conLractors (not including normal wear and tear) or which resulLs 
in any AFC Svstem Component being dealt with or operated by the Pri'vate Bus 
Operator its emplovees aaents or contractors ouLside specification or user requiremenLs 
will be the sole responsibility of the Private Bus Operator. 

0 
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4.2 All -AFC Svste.-n Components insialled on PrivaLe Bus Ope"ator .0.-ODertv, must be 
.n5miled, mainEained and oDeraLed for the exclusive use of the Svstem and must 
ot be used for any other*purpose. Tais clause 4.2 wiU not co-C.-atc to rc5trict the 

Mvate Bus Ope-ator from usine and accessina the AFC Svsi", to P,:, arrate 

iniormation relaEint, to that Private Bus OiocraLor' 
s 

operaLioas ior its own internal 
purposes. 

4.3 , Notwithstandive clause 4.1, for the first sic months following as', operational use of 
AFC Svstem Components on Private Bus Operator Propertv, anv darnaze caused to 

AFC §ystem Components which is caused by or ari= irom -the acI7, neglect or 
omissiDa bv the Private Bus Ope-alor or its emplovee, agent or contractor will be 
deemed to conscitute Vandalism and not be Lhe responsibilitv -oi the Private Bus 
Operator. At the expiration of that six month period the provisions of this clame 43 
will cease to apply in respect to damape occurring after the expiration of that period. 

5 AGREENIIENT WIM ONELINK TRANSrr 
i 5.1 To facilitate the installadon, operatibn and maintenance of the A FC Svst= on Private 

Bus OperatDr Property, the Privatt Bus Operator ag-rees that prior to & irisWation of 
any AFC System Components on Pdvaie Bus Operator Property, the Private Bus 
Operator wUl: 

execute and deliver the OLT[Private Bus Operator Agrec.ment in favour of 
OneLink Transit with such ameadments as OneLink Transit has approved in 
writing; g 

execute and deUver the Private Bus Operator Acknowledgement in accordance 
with the OLT/PrNrate Bus Operator Agreement; and 

(C) W I inform OneLink Transit of the identity o'f every person (other than the 
Private Bus Operator) who owns the Private Bus Operator Property or 
who claims or may claim a smarity interest in the Private Bus 
Operator Property; and 

forward a letter in the form of the Private Bus Opemtor Security 
Holders Acknowledgement to every person (other than the Private Bus 
Operator) who owns the Private us Operator Propertv or claims or 
may claim a security interest in the Private Bus Opirator Property 
notifying them that the AFC System ClomponenLs are owned by AFC 
Equipment Cc and subject to charges as indicamd in the PrivaEe Bus 
Operator Securiry Holders Acknowledgement; and 

obtaiir an acknowledeemenE of the leLtr-r referred to in clail 5.1(cXii) 

and reEum thaE acknowledgement in accordance with the requirements 
of the Private Bus Operator Securitv Holders AcknowledgemenL 

S. 1 - 1 PTC ackiiawledges that it has no riaht to obtain Crom OneLirik Transit the infomatiort 
provided by the Private Bus Operator to OneLink Transit undcr clause 1.5(b) of the 
OLTiPrivaEC Bus Operator Agreement and that it will not seek to do so. 

5.2 The Private Bus Operator must neszodate in good faith with OneLink- Transit to ensure 
that all ner-ss., arrangements are agreed to allow OneLink Trausit to properly and 
'efficiently insmU and replace aU necessary AFC Svstem ComponenLs on Private Bus 
OperaLor Property to enable the operation ot' the Ak SystLm on Private Bus Operator 
Property and for the ongoing operauon and maintenance of the AFC Svstem. 

Local Services Contract Page 118 of 232 

ME761132861 (W2003) 



-6- 

5.3 Without timida the Lerms of any acreement reached between the P-I'Vate Bus 0-,;---aw.r 9 
and OneTink Transit. the Private tus Oper-Utir must apree to te foilowina -'r1itters 

with OneLink Trunsit: 

the design and location of AFC System Components to be nstallet on P.-Ivate 
Bus OperaLor Property; 

an installation time Lable; 

an installAdon and testine procedure for the installation of AFC System 
Components; 

ongoin- site access arrangements for OneUnk- Trans-t to enible Oneink 
Transit to properly and efficiently maintain, operate, ;plac-- and repair AFC 
System C6mponents instaUed an the Private Bus Operator Property. 

In the absence of ap-reement on such mauers the Private Bus.-Operator must comply 
with the reasonable birections of the PTC or OneLink Tmr-sit. 

J.4 Anv agreement between the Priv-ate Bus Operator and OneLirl- Transit and anv 

Dir'ection by OneLink Transit covering the matters in clause 5.3 must have regard tio 

the commercial requirements of the Private Bils Operator and tht obligations of tlle 

ftvate Bus Opemtor uiider the Transport Services Agreement. 

5.5 The Private Bus Operator must make iEs property and buse3 avaflable to OneLink 
Transit to enable instaUation, replacement and testing of AFC System Components 
installed on Private Bus Operator Froperty in accordance with the OLTTrivate Bu 
Operator Agreement. 

Nothing in this agreement or the agreement berween OneLink TransiE and the P-ivate 

Bus Operator imposes an Lhe Private Bus Operator any obligation to pay anv additional 

sum to the PTC or OneLink Transit by way of commission, charees or ottierwise.as a 
result of the installation, operation, maintenance, replacement or use of the AFC 
System. 

7 ACCESS TO INFORMATION 

7.1 'ne Pr-ivate Bus Operator must provide OneUnk- Transit with all iniormadon and data 

generated by AFC System Components installed on Private Bus Operator ProverTy. 

7.2 PTC will be entitled to unrestricted access to the followinz information and data 

generated by the AFC System: 

ticket informadon (includine sales, validations and cane.-Itations); 

vehicle location timines', 

ticket checking information from authorised officers; and 

equipment staLus (including alcru and operational status). 

7.3 Nothiri- in this Agreement will be taken to timit the right of the FTC 10 a-l-'!L the 

Private Bus OperaLor in accordance With iLS rights ulider Lhe TTarisport St:-vic!:5 

Aereemem. 

Local Services Contract Page 119 of 232 

ME76`1132861 (W2003) 



PTC -and the PrIVale BUS ODerator will esEabfish a protocol a -overmn!t aczess to the 

AFC Svstem database whic wiil 'imit ac--ess 'o the AFC System antabase to the 
Private Bus Operator aad defined authorised pe.-soris aE PTC. In 'h! event of a disoute 
between PTC and the Private Bus Oper=r regarding access 'a the AFC SviLern 
data'Da-se that dispute will be refe-re-i to arbitration in accordance Ivllh the arbitratiOn 
provisions contained in the TransporT Services AareemenL. 

DIRECTIONS 

Tne Private Bus Opemtor must COMDIV with any reasonable Direction issued by PTC 
or OneLiak Transit relating to Lbe use and ope-ation of the AFC System on Private Bus 
Operator Property or the inteemtion of the -AFC System betwee-i ?rivate Bus Operator 
buses and the remainder of the public transport network. Comciiance by the Private 
Bus Operator with a Direction issued by OneLink Tramit will ot constituie a breach 
or other event of default under the Transpori Se.--rices Agreement. 

9 SUPPLEMENTAL AGREEMENT 

TWs a-r" es , -ment is supplemezital Eo the Trwisport Servic Agreement. ln Ehe event of 
an inconsistency between the provisions of this agreement and the TraasporE SCrViceS 
Agreement the provisions of this agretment will prevail. 

10 FURTHER ASSURANCES 

Eacb party agrees to do all things and execute aD deeds, instrumenrz, transfers or other 
documents as may be necessary or desirable to render this ap-reement bindin,.c., on and 
legaliv enforceable against each party and to give full effect to the provisions of this 
agreement and the traasactions corLiemplated bv it. The parties shaU provide assistance 
to the other par-ty as may be reasonably required from time to time. 

11 WAIVER 

No waiver by a party of'any default in the suict and literal performance of or 
compliance with any other provision, condition or requiremcnt in this agreement shall 
be dee-med to be a waiver of strict and literal performance and compliance with any 
other provWon, condition or requirement in this azreement nor be a waiver of or in 
ariv manner release anv other party from this svict compliance with any provisioa, 
coiidition or requireme'nt in the fumre nor shafl any delay or omission of the party to 
exercise any rieht in any manner impair the exercise of any sucn right accruinc, to it 
thereafter or oCany other right. 

12 DLSCLOSURE AND CONDMON OF DFAUNG Wirti PRIVATE BLIS 
OPERATOR PROPERTY 

12.1 The Private BtLs Operator shall not sell. transfer, dispose of, assign, mortgage or 
otherwise part with possession of or agree to do any of them in respect of, alf 6r any 
part of its interest in all or any parE of the PrivaLe Bus Operator Property without first 

disclosing, to the proposed transferee or assignet the existence of this dead and 
procuring Lhc transfi:rce of assignee. to acknowledee that it will be bound by or be 
subjec, to the terms and conLiitions oi Lhis Agreement. 
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12.2 Wthout derogating from its t;biigations u'nde., claUSe 12.1. the ?7ivale- BUs Operator 

."mil consent oi PTC: it not without Lhe prior wrim-en 

IN dis-oose of Dnv Approved vanic!es othe Lhan in accordancz wi,,!l 4ie Vehicle 
ReplacemenL Program provi6ed for in the TrarLsport Services Agreement; 

chanp-e the location o-L iLs v6dcle depot from iis location aL the date of this 

Aare-ernent; 

assign this AEtreemcni in whole or in part or anv interest or benefit herein or 
sub-contracL the Transport Servicts provided under the Transport Services 

Aereement in wholc or in part. 

1,13 The consent of PTC pursuant to ciausr 12.2 shall not be unreasoaabiv v'rithheld and 
shall be subject to such conditions as the PTC tWnk-S fit (includine, w7here consent is 
r,;ven to a change in the location of the PrivaLe Bus Operator's Depot, candiriom as to 
the effect of the chante on the Contract Payments payable pursuant to the Transport 
Services Ag-reement) and for the purpose of dCLerrWiLing whether or not such consent 
will be P-iven, the PTC mav feauire the Private- Bus Operator to produe-e.to-the PTC 
such documentation or oiher *e,.Idence as PTC deems sufficient including any 
agreements so to assifm, sub-contract or sell and any company rewrds, financial 

statemenLs or auditors' or accountants* reporEs. All conditions imposed by PTC in Lhe 
erantin2 of consent shall be bindine an Lhe Private Bus Ope-ator. 

12.4 The Pr: aEe Bus Operator aggrees to perform and comply with its under-Ealcings. to FTC m 
set out in clause 2.3 of the CYLT/Private Operator Agreement. 

FMCUTED by the parties 

THE OFFICLAL SEAL of PUBIIC 
IRANSPORT CORPORATION was 
hereto aff-ixed in the presence of: 

------------------------------------ 
------------------------------------ 
Authorised sienatories 

THE COMMON SEAL of 

is affLtcd in accordance with 
iEs ariicies of association in 
the presence of: 

-------------------------------------- 
Direc,or 

-7 ------------------------------------ 
Name of Director (print) 

-------------------------------------- 
Sccrctary 

-------------------------------------- 
N'amf of Secretary (print) 
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SCHEDULE 

OLT/p,-ivate Bus Opermor A-gre-ameat 

I -U, 

0 
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opmLINK TRALXSrr SYSTENIS M LTD 
(A.CN. 059 73-33 443) 

OneLink Transit") 

and 
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(the *Private Bus Operator") 

I 

0 ".;, t . 

DEED OF ACCESS FOR AUTOMATED F-ARE 
COLLEC71ON SYSTEM 

Freehill HoUilngdale & Patolle 
Solicitors 

101 CoUins Street 

MELBOU'RNE 'YIC 3000 

Telephone: (03) 288 1234 

Facsimile: (03) 288 1567 

Reference: JINIC:JT 



TEaS DEED OF.-ICCES is made on 199 bczwetn: 

0,,T 0 LLNK Tp--LNSIT SysTF,,dS PTY LTD (A-C-N. 059 7-,' f Lzvc! 1 6 

'AL-ket Street. Melboume. 3000 ('-0aeLinkTr2nsit")-, and 

2. 
Of 

(the "Private Bus Opt--ator"). 

RECITALS: 
pTC requirts OneLink Tmsit as au indtpendent contramor to provide an automated fare 

collection system in accordanc-, with the requirttnents of the FrC fOr zh-. tmin, = and 
System'l to bc instaUzd 

bus services in the Melboume Meaopolitan area (the 'AFC 

om-awd and maintained in accordance with a service contract bem= the PTC and 
6nd.ink 7rransit (Ehe 'Servi= Contract 

T"ar AFC Svsmm is to be insLtW operated maintained and used by OneLink Transit on 

aU relevant'a-ain, trarn, and bus sites and vehicles including the 
Private: Bus Operator's 

Sites and Vehicies. 

FTC and the Privam Bus operator have a-greed to enter in 
. 

to an agreement (the 

PTC/Private Bus Operzar Agetment) whereby rhe Private Bus Operator has 
agre-ed to 

cooperate witbL OncLink Tmasit and do all thines reasonably requirrd by OneLink Transit 

for instaBation maintenance opmdon and use by OneLink Transit of these pam of the 

.AFC System which wiU be located on the Private Bus Operataes Sites and Vehicles 

("AFC System Components"). 

OneLink Trmsit and the Private Bus Operator herebly aerce on the 
terms and conditimLs 

contained in this deed that the Private Bus Operawr wiU cooperate with OneLink- 
Transit 

and do all things reasonably required bv OneLink Traasit for insmUation 
maintenance 

o 6 m the Privam Bus Operator's SiEcs and Vehicles by ve-auon and use of the AFC Sysm On 

OneLink Transit. 

IT LS AGREED 

1. Private Bus Operator's access and site obUgatiorLs 

1.1 AFC System Components 

The Privatz Bus Operator amts that the AFC System ComuoneuLs will be instaued on the 

Private Bus Operaior's Sites 2d Vehicles in accordance wiEh ParE 2 of this decd. 

1.2 Access 

IE is aiereed that: 

Su'ojecE to parazraph (d), the private Bus Ouerator wUl provide to OneLink T. ransit and- iLs 

employees aecnts and contractors such onFin.3 acces 
. 

s to the Private Bus Opermoes Sites 

and Vehicles as Onr-Link Transit may from time tO Elme relsOnablv recruire in order 
that 

te AFC SvsEem Componeats can be instaBed mplac-.d maintained =aired operated and 

used by OucLink- Trmsit in accordance with the requirements agre.-d between OneLink 

Transit -and the PITC; 

T-he access required by Onc-Link and provided by Ehe P.-ivate Bus 
Ope-mor wiU include 

bUE not be Errfited to the requirdmenEs se, ouE in Schedule "; 

FHP.% lE-1C:,-Si-- -- 3019t 

Ul: 
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ans r fcl Ta.' Pnvate Bus Operator admowledges and a-m -s that if required 'ov One T Link 

the P--ivaEt Bus Oor-rator wiii take Vehicies to Ln- instaflation cc-.'L-t-'Ioc=lcn re2sonably 
nominited bv Onelink Transit for installadion of the AFC S%,sz:m Componeits i'n 

aczoruancz wiLh Pan 2-, and 

(d) OneLirtk Transit will have regard to Ehe ordinary commercial arran ments of the P-.7vate 
. 9-1 

Bus Operator and OneLink Trancit wiU acE reasonably and in accordaacz- wich thLc deed. 
in: 

reciuirihg and obtaini e- access; 

nominatins! an instaUation centre locadon pursuam to Paragraph ic,: 

suppl%in- a-n-d- inStnilina AFC SvsEcm Componcats orremoving or mzimtkininE the 
Same. and 

providing Ope-rating Requimments and Caic and Maintenanct- Requirements other 0 .0 

thin as set out in Scbedule 3 and Schedule 4 at the date of this deccL 

to rninimise inconvenience or intefference with the Private Bus Operator3 comm rr-jal 
opemarions provided always that the Privatc Bus Operator wW not objeci io 'and will 
comDly with any requirements which are in accordance with the requiremeats se- ou i t lu 

Scbedules 2, 3 and 4 at the date of this dee-d. 

1.3 Information/Access 

-ne Private Bus Operator must provide to OneLink- Ti-amit and casm that OneLink Transit can 
obEain for iLself all information and data izenemr-d by the AFC System Cortmovents instniled on 
the Private Bus Optmofs Sims and VeLles or related Eo the AFC Symm- OneLink Tramit 
may only provide the foHowin _R irtformation and dam to the PTC: 

tick-et information (including sale5, vandations and cancellacions); 

vehicle locadon Eiriiines-, 

C0 ticket ch=kingr information from auchodsed officers; and 

(d) eouipment smms (includin-z alerm and operarioaal srztus). 

1.4 OwnersWp of Equipment and.,kFC System 

'-3. 

The Pnvate Bus 

Optrator 

acknowledges that OnaLink Transit bas advisd it that the AFC 
System Components are used by OneLink Transit under lease and Uc=c.- from a third any p 
owne.- and licznsor and Lhe Private Bus Operacor agmes that the C Sys Com 0 c do noi AF tem t) n nLs 

ri Operat consLiwte fixtures an Lhe Private Bus Operator's Sims and Vehicles and Ebe Pnvate Bus or 

and any pany clairaing through the Private Bus Ope.raEor does not have amd wiD noE have anv 
Proprietary, Security or other interest in the AFC Svstem ComDonents or anv part of the AFE 
Syste.n. 

1.5 AcknowledMents 

The P:ivate Bus ODe-ator agrees that prior Lo installation of any AFC System CompOnCnES Dn th 
. 

e 
. 

PrivaLe Bus Operator's Sites and Vehicles, the Private Bus Ope-ator will exe-cuto the FTC/PrivaEc 
Bus Ope-ratoes Agreement and wW: 

execute and deliver the Privwe Bus OperatorAcknowledgment; and 

fi) inform OneLink Transit of the identitv of every person (oth-..- than the PrivaEc Bus 
Opt-ator) who owns the Privam Bus'CP---aEor 

: 

s Sites and VebLicies or who'claims 

F 14 PNI ---,-:019-, 
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or mav claim a secuhq inte.-ts; in Ehe Private Bus Operaioes Sites and Veiiicies: 

xn d 

fm-ward a le-mr in th-- form required by the Rnivate -Bus Op M.lor 

.'cknowlcdgment to every person (oth--- Ehan the P.-Ivate Bus Ope.-Mor) wno owrLs 

Ehe Private Bus opera[oes 5ites or YebLicles or clainu or mav C"aim a se.-UriEv 

interest in the Private Btis Ooe-moes SiEcs or Vehicles notifving [he-n thu th, 

AFC SVSEem Components owned by AFC Equipment Co and subject to 

chames'as indicated in the Private Bus Opcmtofs Acknowledgment: and 

obtain an acknowledgment of the letter refermd to in clause U(b)(d) and rerum 

that acknowledgz=t in acconiance- with tiie requirements of the Private Bus 

Opemlor's Acknowled--ment. 

2. 1-ustaUation of AFC System COmPOnents 

2.1 OneLink Transit to instaH 

Subjem to the Private Bus opemor pedorming. iEs obligations under Pan I of this Agreement 
ristallakio*h;of rhe AFC and suDject to clause 1.2(d) OneLink Transit will wmee for supply and i 

Systtm Components on the Private Bus OPeratces Sites and Vehicles as specified in Schedule 1. 

2.2 Private Bus Operator to Install 

The P-nvate Bus Operator and OneLink Transit agre-- Lhm if the Private Bus Operator cannot 

pmviae acccss in ar-cordance with clause 1-2 for inallation of the AFC System Components by 

Onel.ink TransiE 111CU subject to the Mvate Bus Operator performin-, iEs other obligations ander 

ParE I of this deed OneLink Transit may at its Solt. discredon deliver to the Private Bus Operator 

AFC System Components required to be installed in passenger vehicles to-ael:hcr with directions 

and instructions ("Installation RequiremenEs") for installadon by the PrivaLte Bus Opemwr and. 

the Private Bus Operaor wi-U at its cost insmU the AFC System Componeats in Ehe Private Bus 

Operatofs Vebicies as specified in Schedule I in accordance wiEh the lastanation Requirements 

and anv otber directions of OneLink Traasit. The Phvate Bus OperaEor wM allow OneLink- 
Tran5it'to vc.-Lfy that the AFC system Components have been installed in acconiance with 

OneLink- Transies requirements and OneLmk may perform any Auther- msmilauon works 

necessary to complete insmUation in accordance with the Service ContracL 

13 Vehicle Replacements 

The Private Bus Operator will: 

zive OneLink Transit and PTC noE less than 28 days notice of proposed vehicle 

repkacemenLs or relocaiion of business premiscs Of the Private Bus Operator (save to the 

txEent dw replacements or relocation occurs for events cuEside the control of the Private 
Bus Ot)-trator. in wWch case the Private Bus Opemior wiU give reasonable nodce bavins! 

rcgard to those events); and 

provide access to and otherwise comply with the tmuis of this dced with res c-t to pe 

existin!z vehicles or business preriiises and replacement vehicles or business premises 

in order ffaL if reouired bv oneUnk Transit and FTC, the mievant A.FC System Components 

can b.- rtmoved ftom exisurig insLailadons-no longer required for the AFC System and subject to. 

clause 1.2(d) installed maintained repaired operated and used by Onel-ink Transit in the 

replacement vehicles or business preniists. 
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3. Continuing operation and maintenance obli-3-tions 

,J Operation Maintenance and Use of AFC System Cornponents 

The parEics a.--= that AFC: Systitm Components' must be installcd, mainEainet' mana-ed ano' 

operaied only for the use of the AFC Sysiem and must nOE be used by OneLiak- Transit for any 

other purpose wiLhout the prior wniten consent of PTC. 

3.2 .46uthoritv for Operation Care and Safe Keeping 

Upon insWWou Gf the AFC Svstem ComDonents on the Privam Bus Opc:-aar*s Sites and 
Vehicles OneLink Transit authorises the Privlate.Bus Operator to operatr on beMf of OneLink 
Tran it the parcs of the AFC System ComponenEs nor ritaxed by OneLink- TransiL and the Pzivate 
Bus Operator must: 

operate th6se pam of the AFC System Cowonents on behW of OneLink- TranSiE and 
ensure tbai the Private Bus Opemor and irs employees agents and contmciors comply 
wirh the Operating Requirements-, and 

take all reasonable precautions to mainmin, czre for and kL--p safe aU th--,AFC System 

Comnonents in accordance wich the reawnable directions and reouimmenEs'of O=Ilnk 
Traniit including but not Umited to the requimmenEs set out 'm th-.*Care and Maintenance 

RequiretnenEs. 

3-3 Security and Operation of AFC SYstem 

The P-ivate Bus Opmtor undertakes that neitber it nor any of its emplioyets. aggents or 

contractors will use the AFC System Components other thm in accordance with the authonty 
grantr-d under cimise 3.1 and asmes that it wifl do all tWngs reasonably required by Ondink 

TransiE 10 eaSUrC that the AFC ystem Components and the AF-C System coatinue to be secure 
and operational and the Private Bus Operator will not do or allow any employee agent or 

conu-actor to do anvtbincr which may jeopardise the security or operadOn Of the AFC SYSEeM 
Components or the AFC SysterrL 

3.4 Private Bus 6perator Training 

The Private Bus Operator will ensure that te Private Bus Operator and Ehm of its rmployees 
agents and con=--tors wh:ch are reasonablv required by OneLink Traasit to attend training will 

aEtend and complete such training proo-ram and uaUtina requiremenEs as may b., reasonably 

required OneLink Transit in accordance with the Servicc Coatract. 

3.5 Damage to AFC System Components 

Subject to clause 3-5(b) any damaec caused to Lhe AFC Syswm Components (cxcludinc, 0 
VandaUsm) which arises fmm tht: ac,- ncslezt or ornission of the Nvate Bus Ope-ator or 
iLs employees aeents or-contractors. (not including norinal wear amd tear) or which results 

from any AFC System Component being "-E with or operated by the Private Bus 
Opemwr or its employees, agents or cocu-actors outside specification or use- 

requirements, will be the sole responsibiliry of Lhe Privaie Bus Operator. 

Nocwithsmnding clause 3.5(a). for Ehe first six (6) months following, first operational use 

of anv AFC SvsEem ComponenEs on private Bus Operator Prope-ty, any damage c-aused 
to Ak System ComponenEs which is caused bv or arises from the acL neziect or 

oniission bv a Private Bus Operator ernplovee. aeent or contra-rior wiLl be d=rned to 

constitute Vandaiism and not be the re-sponsibiliry of Ehe Privatz- Bus Ootrator, At Lbe 

expiration of that six (6) month period tL- orovisions of this clause 3.5(1:, WW CZWC EO 
aDviv in resoect of damase occurrinLy after Ehe cnd of thit D--riod- 
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Z.6 Ticket Requirements 

7ne Prival.- Bus Ocei-ator must: 

ensure that not less than 30 days suDniv is maintained for all paner =--4 masne-6c tick-ets 

mouired for the AFC Svsmm Corlavolients on the P-ivaEc ---L:s Ope-raEor's SiEcs 

and Vehicles; and 

give Onel-iink Transit not less than 10 days nouc.- or pape: and maen--:ic ticke., supplies 

recuired ("Ticket Orde-rs") 

and OneL-.nk Transit wiU forward by maU w the Private Bus Operator the nectssary pkoer and 
maguedc ticimt suppUes within 5 days of rtc:ipt of Ticket Ord=. 

3.7 Private Bus Operator's Continuing ResponsibilitY 

The Private Bus Operator will remain responsiole to the PTC for aU cash collections and 

remitrarlct in accordance with the PTCYPrivate Bus 0D=wor A nL For Ehe avoidance of greeme 
any doubt OneLink Transit is aot respoasllc to tht Privare Bus Operator or to rhe PTC for this 
continuing obliendon bf the Piivate Bus Opemtor. 

4. Duradon and disdosure 

4.1 Duration and Terniination 

to wiU tinu tidess This deed will conunence on the date of signing and subject clause 4.2 con e 

terminated bv notice in wridn- from OneLink Transit Lo the PrivaEe Bus Operator after. 

a breach by the Private Bus Operator of any of its obligations under this deed wWr-h has 

n bee ot -n remedied widiin a period notified in wridag by OneLink Transit to the PrivaEc 

Bus Operator, being a reasonable period having. regard to the natmt of the breach but in 

anv evenE not raore than 30 days; or 

the PTC/Pri-ate Operatoes AgrctMCnE iS terminated or othcrwise the Privite Bus 

Operator ceases to be a pTovider of cransport servic:s for the FTC; or 

the Servic.- Contract is terminated. 

4.2 Survivina Rights of Access 
. a - 

Upon tc-Tmnation of tWs deed in accordanc: with clausc 4.1 OneLink T.-aasit and any pan-y 

claiming throust OneLirik Transit or having any propficcmy security or llc== inierest in the 
AFC Sysiem ComponenEs wiR have a riabi w enter the Private Bus Opemoes SiEcs and Vehicles 
to remove the AFC System Components. 

4-3 Disclosure and Condition of dealing with Sites or Vehicles 

The Private Bus Operator will not sell. transfer, dispose of, assi-m mortgeaee or othe-wise deal 
wiEh or pan with possession of or agree to do any of Eh=. in respect of. all or any part of its 
interest in all or any part of the Private Bus Operatoes Sites or Vehicles uEtOn which the AFC 
System ComponehEs have been insmfled wiEhout fust 

disclosin- to anv proposed trarisfieree or assignee. the existenc-, of this deed and procuring 

Lhe u=ie;;e e'r assignee to enEer inEo a deed with OaeLiitk TransiE in the form of th 
deed or as reasonably required by OneUnk Transir and 

complying wiEb clause 1.5(b) of this de--d in respect of a person who claims or mav clairn 
a secuncy tnterest- as if'that person was a person who cWmed or may have ciaLrned a 
secuncv interest prior to insWIation of anv AFC System ComponenTs on che Privare Bus 
Op-cracor's SiEcs or Vehicles. 
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Defiriitioris and Interwetanon 

ta Deftnitions 

In this deed. 

".47C System" m;ans the au[omat.-d fare collecdon system for Ehe train, L--m and bus services 

which FTC onerates and cuntrols in the Melthourne MeuDmlitan area to be imWernented bv 
OneUnL T ransit in accordanct with the =uirements anted between FTC and OneLink TrarisiE 
and inciudes theAFC System Components; 

"AFC System Components" means those parEs of the AFC System including equipMenE z . 

hardwaree or sofmare and any materWs or other things installed or to be irLsaRed on Ehe Privam 

ee Bus Opemt&s Sites and Vehir-les under this d- d, 

C-are and Maintenance Requirements" M=M the requiremerlm and instructions set out in 
Schedule 4 and suDject to clause 1.2(d) amanded from time to time by OneLirik Transit and 

notified to the PrivaEe Bus Opm-Ator 

"Operatin- Requirements" means the reauire ts and insuwdons set out in -Schedule 3 and Men 

subjcci to clausc 1.2(d) amcndcd from time to time by OneLink Transic and notified to the 

7, Private Bus Opemor 

"Private Bus Operator Acknowledgment" me3a the acimowledgmenE in the form attached 

hereto and marked "Private Bus Openator AcknowIL-d gment" or such other form ap mved in p 

;I 
wriLine by Lhc recipients named in the ackuowledmenr 

"Plrivate Bus Operator's Sites and VeWeles" means ewh and all of the acmal places (including 
premises and vehicles) owned, contralled or operatr-ld by the Private Bus Operator where the 
AFC System ComponenLs are to be installEd mainEained and operated or wheTe work is to be 
done in respea of such instaBatioa; 

"PTC" means as dtfmed in Ehe PTC/Privaie Bus Operator Agreement: 

"PTC/Private Bus Operator Agreement" means any agreement between FTC and the Private 
Bus Optraior piirsuanE tO which the Nvaic Bus Operator provides.transpon savices Eo FTC and 
includes the aSTeement enmrcd into br-ween PTC and the Private Bus Oomtor to facilitaEc 

installation mainienance and operadon of Ehe AFC System ComponenEs an the Private Bus 
OperaEor's Sites and VeWcles; 

"Vandalism' 
mearis any faflure cif anv AFC System ComponenEs any defacing (Dy paint. 

scratching of anv item or substanci, 'buraing, glass breaking or the like) of AFC System 
2 Es u oe Components by anv pmon or any third party damase to any AFC System Componen b t d s 

notinclud2: 

anv failure or faWt in any AFC Svs-4m Components related to me-c-banical or elecuonic 
breakdown 

o' 

a comDonent or part prior to Ehe end of its specified workin-z life that 

results from normal operaEion of the AFC System Components to specification; 

anv failure. -lault, defacing or dainage caused by norrnal usage; or 

anv failure. fatilt, defacing or damaze caused bv OneLink- Transit or iEs emplovees aLyents 

or contractors; or 

anv dama!n- wWch azises from Ehe ac,- ne2lect or oniission of the Private Bus Opemtor or 
its eemployets azenLs or conrrac[ors (nor includinE nomW wear arid (car) or which results 
from an' AFC System CornDoriena beins! dealt with or outrated ouLside specificadon or y 
use.- requirtnitnts. 
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Internratntion 

In dce,-4- 

beadinzs and underlining gs for convEnienc-, only and do not jh- merpremtion of 
tWs d----d: 

words inmOnin-LI Llie, singular includa- :h.- plural and vice versa: 

words imDor-dn L, a vender irtelude anv 2r-nde.- 

a rcl-r=ncz to anv thiniz includes a DarL of that thiriz: 

a refmnc.- to a part, clause. pany or szhedule, is a refemace to a P. art and clausc or. and a 
parry, and schedule to this deed and a x-ference'to this deed includes any schedule-, 

a reference to a parry w any docum=t includes thai parry's' succmors and permimd 
assims-, 

no ruit of coasuuction applies to the disadvantage of a parEy becau se that parEy' was 
responsible for the prepziadon of EWs deed or any part of it-, 

kh). a covenmL or agrearrterit on the part of Ewo or mom persons biads them 
. 

j 

. 

oirrtly and 
severaliv; and 

G) aky pmvision of this deed wWch is capable of taking effect afto--- cc-miunt on will 
continue to have M force and effect. 

F-XECUTED by Che pam'es as a deed-- 

TIM COIvL*yl().N- SEAL 
of ONELWK TPwNSIT SYSMNs PTY LTD 
was hereunEo ffi-ixed ia accordanc-- with' 
iLs Ardcies of Association in the prmnce of 

Sec'mary/Direcror 

0 

ME761132861 (W2003) 
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THE CONVY10N SFU 
of (The Pnvate Bus Operator] 

f was hertunto iffixed in accordance witb 
its Ar-cles of Association in the presencz o;. 

Dir--c-,or/S--c.-etary 

NELme (please print) 

OR 

Dimccor 

'.N--ame (please print) 

SIGNED SEk= AND DIELIVERED 
bv (The Private Bus Operator) 
in the presence of: 

Wimess 

A g N-ame (please print) 

[lite PrivaEe Btis Ope.-atorl 

0 

FHPNI =-LC--,N9-'--- 10! 9.' 

Local Services Contract Page 131 of 232 

ME761132861 (W2003) 



SCBF-DLTLE I 

AFC System Components 

AFC System Components 

TicketinLr Issuint MzCmnes CfIM) 

On-Bus Validators (VAL13), 

Depot ComputertPrinter 

Portabie Memory Readen (PWs) 

Power Supply Unit 

PorEable iMemory Cards 

Spare Ticket Issuin-, Machines CMIA) 

Spare On-Bu5 VaUdators (VAJ-J3) 

Location 

I PC: Bus 

1 per Bus 

[Numbr-r de:t75 cyn siz-- of 

depot] 

[Numbe- deptra's on s=' or' 

Aepot] 

Such number :s Onel:mk- 

Trmsit detemmes 

Such number zs One-ink- 

T=4it &=dItts; .. 

Such number as OneLirLk 

Traasit de-ermines 

m 

m 
0 
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SCHEDnE 

Arces Recuiremerits 

(PTC Acknowledges Onelink Transit must be provided -with 
not less than 12 bus vehici 

d2v week), being a com 
IV2E( 

(seven dayS 2 binadon of the PTC Bus Vehicles and other 

Bus Operator. bus vehicles, for insmnation of AFC Svstem Comportents.,I 

0 

2. 

Ac=ss to depots for insmilation of -kFC COM100nenis in PrivaEe Bus Operator depots will 
4 

be berween 0900 and 1700 hours dunng nnrmal business days. 

Delivery of vehicles to, a-nd collection 
of veWclzs LTom, the insmUation centmilocaions 

for installation of AFC Syslem Components in Private Bus Operator Vehicles shall be 

undertakrn by the Private Bus Opemor with prior remonable noxice 
which may be at any 

time between the boLm of 9.00am and 3.0opm, 3 days a week 
Mondav to Friday (or such. 

orhier tuinas as reasonably uneed wiLh prior nodcc, including times 
betwez-n 7.00 am and 

7.00 prn, 7 days a week). 

-kcc:ss to vebicles (excluding taldng vehicles to insmUaLion centrellocations and 

coUecxine them upon comDletioa) for WstallaTion of AFC Svstem Components in PrivaEe 

Bus Operator Vehicles nny be aL any time (24 hours a day 7 days 
a wezek).durine Ehe 

i 
bi anon ccutEt/locadon bv thr Privat 

vc-iod following delivery of Ebe ve cle to rhc imtall c 

from the instauation us Operator and prior to the coBec'don of the vehicle 

c:ntreAocation by the Private Bus Op--=r. 

otherwise Ehis Schedule to be aerttd betweten 

OneLini Transit and each 

F'rivam Bus Oomtor 

49 

SubjecE to clause 1.2(d) this Scbedule rnav be amcnded imm Lime to iim-, bv On--L;nk 
Transit 

izivins rzasonable rodce to'the Private BU.S OUEMEor- 

PHOM EIC:\94--- .-- 30! 9-3 

Local Services Contract Page 133 of 232 

ME761132861 (W2003) 

I 



SCITED ME 3 

Operating ReqWrements/Inst tructions 

The Pnvaw Bus 00--:Mor wW-.' 

ooemEe all AFC System Comoonems stric:ly in accardanc: with all manuais and trainina, 
providcd by OneLink Tninsit to Ehe %livate Bus Operator, 

chanst paL= roUs (Eickets) and cl= paper jam in accordance with opelations outlined 

durins! trainine; 

moon aU dama--e or abnormalities immediaEtlY EO OneLink Transir; 

if aav AFC System Componeat instaUed on any bus veWcle -is faulry. :--move the AFC 

Svstcm Cortivorient froin the bus vehicle or othe., relevant site and mk.- Ehe AFC Sysiem 

Component to an exchange depot nominated by OneLink Transit to exchange for a 

mr)Iacement and insLsfl Lhe rrtlacement in Lhe bus vehicle or other relevant siEe. 

Tat Private Bus Operaior must advise OneLink Transit by facsimile..p_p L-ger than 

10.00 am of the day the AFC System Componeat is to be replaced in a notice form to be 

suu lied by OneUnk TransiE (detailing tbc fault). 
. p 

The Private Bus Operator wiU under aU circumstances exchanee unserviceable units for 

se-%iceable uaiEs at ffic exchanLye depoE specified by OneLink Transit-, 

UDon becoming aware immedLimly advice OneLink Transit of any iault in fixed 

componenLs (such as vehicle wiriniz, depot compuier, dcpot prinmx or sofm-are), by 

te!ephone or fax (OneLink Traasit Service Desk); 

upon becoming aware report any software problem irrirriediarely to the OneLink TransiE 

Service Desk-, 

sup ly his or her own paper for 16cal ourput repon printing as -requimd; R_ c 

back- up thecomputer at least once per week and swre such data as mauimd by OneLiak 

Transit operatin a procedures and trainirlgfinstrucdon given by OneLiak Traasit from dme 

Lo Eime; 

be re5ponsible for electricity cosEs of running the AFC System Compoaeats which wiU be 
paid by the PrivaEe Bus Operator. (AU AFC SYstem Componcnts wiU be. wired/connecEed 
to existing power supplies of Pnvate Bus Operator's Sires and VeWc!es)-. 

conduct rouLinc cleaning and other preventative maintenanm in accordance wiEh 

instructions given by OneLink Trartsit from time to time; 

easure that die depot computer sysmm remains powered at aU times, unless iastructed 

mhtrwise bv an autharised OneLik- Tramit Repmsentative; 

nrovide accl_ss to audioriscd OucLink Tramit Represrntatives for repair. replacement and 

maintenance of the depot computer system or iEs enviroament during Ehe depOE's normal 

hours of operation and pTovide OneLink Transit with the after hours contact deWis of 

three Private Bus Operator personnel to enable access to be made ai other times-. 

Drovide a standard office- en'viroArnent for the instaUation/operation of the depot computer 

system in a location secure fmm unauthoriscd access. The locafion will have tkz0_.- 

standard pow,:.- oudets =d be suirabL- for telephone connecEion: 

th-- equipmen- operatine specification is: 
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03 

12 

(i) ambic-ii ternuerarure -,. IO'C to - 37'C; 

(iD -=ative hurnidiry 2056 to 3017c ion-condeasmsp 

(ilil mauis input 1 11 5in-30 Vac+1-115cv 50 or 50 R2. 

It is recommended Lhe nuinment be left on 24 tiours a day durin.- the :ooicr moz-ahs to 

enstzr-- the ecuipment remains above the minimum ambiezi temp--rawrz. Die equipment- 

should be cum:d off if the temperature exceeds 3-1 'C-. 

15. the. Piivate Bus Operator wiU provide a suitable cable to sit a P27:-Inai Co,-,.:)ucer. 

Computer Printer and Poria:ble, Memory. 

0 

PHPMELCZX94130193 
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SCHEDCLE4 

Czire and Maintenance of AFC System Comnonents 

-n Co=o -its - -, =d I-an and The Privat.- Bus Openuor must kcz:) all AFC Svsrz. ne C.- 

awav from hazarrious macenals and use them aniy in accardanc: wid: operating 

6neLink reauiremenEs conWacd in Schedule '-, or notified to Ehe Pnvate Bus O=.Eor Dv 

Traasit or its Subordinates. 

The Private Bus Ope-ator must a=ly the Cleaning Card provided 'ay OneLirk Trarslit. 

du-ough vaUdamrs onc2 every mon!L 

al use, Pormble iVemory Cards and 'Ke, s of aU kev Other Ehan durine normal oDeration 

locks must nOE be removed h-om Private Bus Opentor's premises and mustbe kept saf 

and secure at aU times. 

Anv faultv porrable memory will be immediately advised by. the Private Bus Operator 

(upon beconu'ng aware of a fault) to OneLink Transit and security pcsted to OneLink- 

Trznsit for testing. A replacement pormble memory wW be posted to the E;jvat-- Operator 
'ihin one day of xecciving tht faWry ponable memory by Onel ink Trzesir- 

The Private Btis Operator must make available aU equipment nerninated 'Dv OneUnk 
Tmwit for regular six monrhly preventative mainEenance. OneLink Transit provide 

serviceable equipmcnc for use in exchartize for equipment beiao, seniced durin- Ehe 

pe-iod. 

K'eeio in a secured arai all nominmed spart. Ar-C System Components in a servicedble 

conition aL all Times. 

FHPM ELI=-%9'-"- 10! -t 

[a 
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CC % IrEDULS I I 

p.4v,t, Bus OTe-Atar Acknowleligeme-rA 

TO: National Austntlia Bank Lirnited 
2.nd Floor 
2711 CoUins SLreet 

Melbourne Vic 3000 CNAB') 

A,4D AFC Eavi=eat Co Pty L' d 
Level 20 
60 Iviarket S-treet 
Melbotime Vic 3COO 

("AFC FmLfip=ent Ca') 

Deed Of Ai=ass 

The Private Bus Operator mmed below ('the PrTvate Bin Operator") 

irrevocably acknowledge-t thaL* 

the AFC System Comoonp-nts are and will remain owned bv AFC 
Eqtdpment Co and leas;d to OnaLink Transit; 

neither the private Bus Operator nor any party c-airni thmugn it 

has or wiU have any interest in, or right to, the-A.FC System 

Comoonents other than under clause 3.2 of the Deed of- Access 
mr 

win ihe.,kFC Syslkem Components constitute fixtures oa the Private 

Bus Ope--ator's Sites or Yehicies; and 

AFC Eqtdpment Go and OneLLnk Tramit have charged their 

respective interesLc in the AFC System Components in favour Of 
NAB iindp the NAB Charges and grantecl EITC certain ondons to 

acquire the AFC System Components. 

Th e Private Bus OPerator aget-5 th2t it will: 

allow A.FC Equipment Co and NAB or their nominees such access to 
its Sites and Vehicles as AFC Equipinent Go and iNAB or their 

nominees may reag-onably require in order to exerci-ce any right of 

.power which it has with resPect. 
to, the AEC System Components; 

and 

accept the performance by NAB or its mminees of the obligations 
of oneLirLk Tmmit under the Deed of Acce-s as perionnarice by 

OneLink Transit; and 

if requwted kv NAB, enter into an agreemeat in 5ubstactiallv the 

form of the Deed of Access (subject to any necessary changes) with 

anyone to whom NAB has agreed to dispose of the AFC System 

Components; 

provided that AFC Ea-idpment Co and NAB in requiring and obtaining access 

under this deed, act reasonably having regard to the terms 
of theDeed of 

Acce--s as at the date of this deed and in exercising any right 
of access take 

reasonable care not to cause physical damage to any 
Site or Vehicle of any 

persons therean and must act reasonably so as to adnimise iriterfererice 

with the Private Bus Operator's commemial opera-Lions. 

TAPt:444(d) 
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dLoc f gr e se ol- or a . e Tne r--ivate Bus Operator furthe! acree-- U-2-L it Will rzt 25. 

to dismse of the whole or any pan oi =y of its Sitess or Ve-ucies umn 
;-M -rucn AFC System Com, oonents have been ir-staHed wriL uL fust diz6osLng- 

to P-ny pruposed trawferee or assigmee the existence of LLw deed and 

procuring the transf e.,x-- or assignee to enier intG 3 deed wiib N-AB and ALF C 

Equiument Co in the form of this deed of as rea-coaabiy required by NAB 
ard kFC Equipment Co. 

The Private Bus Operator agrees that it wilh 

inform NAB of the identity of everF person (odier 'Lhan the Private 
Bus oper-ator) wbo awm the Pfivate Bus Operator's Sites and 

Yehicles or who has a security interest La the Private Bus 

Operntor's Sites or Vebkles; and 

forward a letter (in the form annexed or such other form 2s agreed 

by AFC Eqifipment Co ard NAB) to every pe-rzon (other than the 
Pzivate Bus Operator) who awns the Private Bus Opefttor's Sites or 
Vehicles or who has a securitY interest in Uie Private Bus 

Operator's Sites ar Velficles notifvmg them that the AFC System 
Comporients are owned by AFC Ectfiament Co and subject to the 
NAB Charges, and wW obtain an acimwledgment of the letter from 
th 

. 

ose persons and wUl return the ackncywledgrnent to NAB writh a 
copy to AFC EqWpment Co. 

The Private Bus Operator further acknowledges that: 

so long as the ri&his are exervised in accordance wiLb this deed, 

neither AFC EqLEpment Co or NAB wiJI be liable to the Private Bus 
OperaLor for anv loss or danmge azising out of the exercise of their 

respective rights with resmct to the AFC Syste-m Components; and 

the terins of this deed survive the term, ination of the Deed of 

Access. 

In thiss dee(h 

'Deed of Accc55" meam the deed entitled 'Deed of Acce-5-1 for Automated 
Fare Collection System' made between OneLink Transit and the Private Bus 

Operator. 
'NA13 Charge' meam the fixed and floating 'charge-c dzted 29 Apru 1994 
beetween NAB and AFC ErpApment Go ar-d OneLink Trazisit respectively 
over their re5vective interests in the AFC r-ystem Component--, 

a reference to FITC shalL if responsibilit! for the admini-sLation of this 

de-d 
. 

is transferred to the Department of Transport, be deemed to be a 

reference to the Department of Transport; 

a reference to NAB includes a reference to an agent or receiver auDOinted 
bv NAB under the NA13 Char-ges; and 

capitalised terms beear the swne meaninp as in theDeed of Access. 

'7:NPC:!&4(4) 

V 

id) 

(e) 
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-3- 

EDCECUTED AS A DEED 

THE COMMON c-7-AL ot trJUVAIr, 
BUS OPERATOR] is affixed in 
accardance with its articles oi 

association in the presence of: 

.......................... 
Signature of authorised pemn 

6fiL;e 

........... 

lwa;; "i "ut' h*a"r"Ls* e* d*'p' e*--*so'-n' (block 
letters) 

I 

lm 

0 

T-,NPC,444(4) 

................................. 
Signature of auiborqed per-son 

.. 

........ 
ed* person IIock 

letters) 
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[ON THE LET-LERIMAD OF N.AmONAL AUSERALIA B-UNK LDvffIzDI 

TO WHOM Ir 34AY CONCEILN' . 

* 

(the "Private Bus Operator) 
We refer to your interest in the propertty of the Privat-a '--L-- -Operator. 

2. TAIM NCrI-LCE THAT: 

the Private Bus Operator has consented '.o the instaaation, 

ooeration, rnykint nitne-e and vse of certain ecni=ent and software 
consfibAing part'ci the Automated Fare Colleciion Sys-tem (the 
"AFC System Comoonemis*) on the Pnivate'Bus Opez-ar-or's. sites and 
vebicies in accordance with an agreement between the Private Bus 
Operator-and the Public Tmm-port' Corporation and am agmement 
between the Private EkG Operator and OneLink Transit Systems Pty 
Ltd ('0neLink Transit); 

the AFC System CowDonents are and will remain owned by AFC 
Equipment Co Pty Ltd VAFC F4uiptnei3t Co-) and leased to OneLink 
Transit; 

AFC Ecdnm,-nt Co and OneLink Transit have choom,,ed- aU their 
respective intemsts in the AFC System Com- nents in favour of 
the Baak under fixed and floating eqWtable charges dated 29 April 
1994 and ganted PTC certain options to acquirme the AFC SWLem 
Comm nents; 

the AFC System Cam-Donents are not and will not constitute 
fixtures on the Private Bus Operatoes sites or vehicl-es and wiU not 
become the property of the Private Bus Operator or subject to your 
interest in the Private Bus O.veratOe5 property, md 

-rator has agreed that it will allow the Bank or the Private Bus OpL 
its nonlinees sucb access to the Private Bus Ommtor's sites and 

the Bank or its nominees may re vehicles a- asoaably reaLire in 

order to exercise any rigirt or power which the Bank b;-- with 
respect to the AFC System Components pruvided that the Bank and 
its nominees, in requiring and obtaining -access, act reasonably 

havirig regard to the terrns of the agreement between the Private 
Bus Operator and OneLink Transit and in exercising any rigbt of 

.LA access take reasonable care not to cause physical damage to any 
site or vehicle or any person thereon. 

y have in the Bank axwessiv reserves all rights that it has or ma 
respect of ihe fi.'C System Components including its Hghts of 

access to the AFC System Components.and its powers to take 

possession of and seU them, howsoever arising. 

3. Would vou please acknowledge receipt of thLc letter by sigrdag and retuming 
to the bank the attached copv, 

Yours faithfully 

AuUiorised Officer 
National Australia Bank- Limited 

Insert Name of the Private Bus Operator 

-;.IIPC: 489 Ii C-1- 94(A) 
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Annexure B 

Termination Transfer Agreement (dause30) 

Annexure to Metropolitan Bus Services Contract 

A 

Mm*terEllison 
L A W Y E R S 

RIALTO TOVVERS, 525 COLLINS STREET, MELBOURNE MC 3DOO, DX 204 MELBOURNE 
TEL: +613 86W 2000 FAK +613 BSW 1000 
www.nnterelfison.00m 
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Transfer Agreement 

9 

[Insert Operator] (Operator) 

[insert Associated Operator No. 1] (Associated 
Operator) 

[insert Associated Operator No.2] (Associated 
Operator) 

[insert Purchased (Purchaser) 

0 

MmoterElfison 
L A W Y E R S 

RiALTO TOWERS, 525 COWNS STREET, MELBOURNE MC 3000, DX 204 MELBOURNE 

TEL +613 M 2000 FAX +613 M 1000 

wwwnhWeMmoom 
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Transfer Agreement 

Details 

Agreed terms 

Defined terms & interpretation 
1.1 Defined terms 
1.2 Interpretation 
1.3 Associated Operators 

Conditions 
2.1 Conditions 
2.2 Commitment to satisfy the Conditions 
2.3 Consequences of non-fulfilment 

Transfer of Assets 
3.1 Sale and purchase of Owned Assets 
3.2 Assignment or novation of Third Party Leases or Licenses 
3.3 Excluded Assets 

Transfer Price 
4.1 Amount 
4.2 Payment 

Due diligence 
5.1 Purchaser's right of access 
5.2 Purchaser to avoid disruption 

Third Party Leases or Licences 
6.1 Acknowledgement 
6.2 Operator to procure assignment or novation 
6.3 Purchase if assignment not likely 

Completion 
7.1 Time and place 
7.2 Operator's obligations 
7.3 Purchaser's obligations 
7.4 Simultaneous actions at Completion 
7.5 Completion obligations breached 

Title and risk 
8.1 Possession 
8.2 Title 

Use of Assets pending transfer 

Indemnities in relation to Third Party Leases or Licences 
10.1 Operator's indemnity 
10.2 Purchasers indemnity 

Staff 
11.1 Offers of employment 
11.2 Termination of employment of Transferring Staff 

4 
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11.3 Assumption of Staff Liabilities 

Warranties 
12.1 Warranties 
12.2 Reliance of Purchaser 
12.3 Application of Warranties 
12.4 Operator to disclose breach 
12.5 Indemnity for Warranty Claims 
12.6 Notice of Warranty Claims 
12.7 Time limits for Claim Notices and Warranty Claims 

Capacity 

Goods and Services Tax 
14.1 Interpretation 
14.2 Consideration is GST exclusive 
14.3 Gross up of consideration 
14.4 Going concern 
14.5 Reimbursement 

General 

15.1 Alterations 
15.2 Assignment 
15.3 Costs 
15.4 Survival 
15.5 Counterparts 
15.6 No merger 
15.7 Inconsistency 
15.8 Further action 
15.9 Document subject to Transport Act and PTCA 
15.10 Severability 
15.11 Waiver 
15.12 Relationship 
15.13 Confidentiality 
15.14 Announcements 
15.15 Governing law and jurisdiction 
15.16 Notices and other communications 

Schedule 1 - Transfer Price 

Schedule 2 - Warranties 

Schedule 3 - Contract Buses 

Schedule 4 - Non Transferable Assets 

Schedule 5 - Terms and conditions applicable to the sale of a Contract Depot 

Schedule 6 - Novation Deed 

Signing page 
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Details 

Date 

Parties 

Name [Insert Operator name and details] 
Short form name Operator 
Notice details [Insert] 

Facsimile: [Insert] 
Attention: [Company Secretary] 

Name [Associated Operator No.]] 
Short form name Associated Operator 
Notice details [insert address details ofAssociated Operator No.]] 

Facsimile [insert] 
Attention [insert] 

Name [Associated Operator No. 2] 

Short form name Associated Operator 
Notice details [insert address details ofAssociated Operator No. 2] 

Facsimile [insert] 
Attention [insert] 

Name [insert Purchaser] [insert Purchaser ACM 
Short form name Purchaser 
Notice details [insert address details of Purchaser] 

Facsimile [insert] 
Attention [insert] 

Background 
A The Operator currently conducts the Bus Operations and will do so until the Termination Date 

under the terms and conditions of the Current Service Contract. 

B The Director has exercised his option under the Current Service Contract to nominate the 
Purchaser to acquire all of the Assets from the Operator and any applicable Associated Operators 
on the Transfer Date. 

c The Purchaser has been awarded the right to provide the Local Services by the Director from the 
Transfer Date and has agreed, as nominee of the Director, to acquire the Assets from the Operator. 

D This agreement records the terms and conditions of the transfer of the Assets. 
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reed terms 

1 . Defined terms & interpretation 

1.1 Defined terms 
In this ageement: 

Allocation Statement has the same meaning as under the Current Service Contract. 

Assets means: 

the Contract Buses; 

the Contract Depots; 

the Business Systems; 

the Bus Operations IP; 

the Plant and Equipment; and 

any other assets used by the Operator or an Associated Operator in conducting the Bus 
Operations, 

whether Owned Assets or Third Party Assets used under Third Party Leases or Licences. 

Bus has the same meaning as under the PTCA. 

Business Day means a day on which trading banks are open for the transaction of general banking 
business in Melboume, other than a Saturday, Sunday or public holiday. 

Bus Lease means the lease of a Contract Bus by a third party to the Operator or an Associated 
Operator for use in conducting the Bus Operations. 

Bus Operations means the business of providing the Local Services (including the holding, 
maintenance and operation of the Assets and related activities) conducted by the Operator up until 
the Transfer Date, and which will be conducted by the Purchaser on and from the Transfer Date. 

Bus Operations ILP means all the Intellectual Property (whether owned by the Operator or an 
Associated Operator or used under an IP Licence) used or required in connection with the Bus 
Operations, including all Intellectual Property in the Business Systems and the Management 
Information System, but excluding any Intellectual Property in, or relating to, any SmartBus 
equipment. 

Business Systems means all inforination technology hardware, software and equipment (whether 
owned by the Operator or an Associated Operator or used under licence) used or required in 

connection with the Bus Operations, including all applications software, network and other 
operational software, management systems (including the Management Information System), 
methodology, databases, work product, back-up and historic data files relating to, among other 
things, rostering, scheduling and timetabling and also including intranet, extranet and web-based 
applications and desktop computers. 

Claim includes any claim, proceedings, cause of action, action, demand or suit (including of an 
interlocutory or administrative nature or by way of contribution or indemnity) of any nature 
whatsoever (whether at Law or otherwise). 
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Completion means completion of the sale, purchase, assignment and or novation of the Owned 
Assets and the Third Party Leases and Licences (as the case may be) contemplated by this 
agreement on the Transfer Date. 

Conditions means the conditions precedent set out in clause 2. 1. 

Contract Buses means the Buses used (with the approval of the Director) by the Operator or an 
Associated Operator in providing the Local Services which are listed in Schedule 3. 

Contract Depots means the Depots used (with the approval of the Director) and owned by the 
Operator or an Associated Operator in conducting the Bus Operations o r to house the Contract 
Buses. 

Current Service Contract means the service contract between the Director, the Operator and 
[guarantor] dated [#] under which the Bus Operations will be conducted by the Operator up until 
the Transfer Date. 

Depot means the land, buildings and improvement comprising a Bus depot. 

Director means the Director of Public Transport under the Transport Act 1983 (Vic) acting on 
behalf of the Crown in the right of the State of Victoria under the PTCA and includes any person 
who at any time holds, occupies, acts in or is entitled to perform the duties and fiinctions of the 
office of the Director under a delegation. 

Encumbrance means any mortgage, lien, charge, pledge, claim or other encumbrance or third 
party interest. 

Equipment Lease means the lease or licence of a Business System or item of Plant and 
Equipment by a third party to the Operator or an Associated Operator for use in conducting the 
Bus Operations. 

Government Body means any court or tribunal with relevant jurisdiction, any local, state or 
national govemment or governmental, administrative, fiscal, orjudicial body, department, 
commission, authority, tribunal, agency, entity, council, ministry, official or public or statutory 
person 

Intellectual Property means any intellectual or industrial property, whether protected by statute, 
at common law or in equity and whether registered or unregistered, including any patent, rights in 

respect of inventions, copyright, design, trade secret, circuit layout design, right to have 
information kept confidential, technical information, process, technique, know how, trade mark or 
trade name, business name, branding, get up and logo. 

ILP Licence means the licence of Bus Operations IP by a third party to the Operator or an 
Associated Operator under which there is a right to use the Bus Operations fp. 

Liabilities means all liabilities, losses, damages, outgoings, costs and expenses of whatever 
description. 

Local Services means regular passenger services of a local nature provided or to be provided by 
the Operator under the Current Service Contract, or the same or substantial similar services to be 
provided by the Purchaser under the Successor Service Contract, as the case may be. 

Management Information System means the management information system established and 
maintained by the Operator under the PTCA Regulations. 

Non Transferable Assets means those Third Party Leases or Licences which are acknowledged 
by the parties (acting reasonably) as not being readily assignable and which, as at the 
Commencement Date under the Current Service Contract, are listed in Schedule 4. 
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Novation Deed means a deed in the form of that contained in Schedule 6 relating to the novation 
of the relevant Bus Lease. 

Owned Assets means Assets that are owned beneficially by the bperator or an Associated 
Operator. 

Owned Depot has the same meaning as in the Cuffent Service Contract. 

Plant and Equipment means all plant and equipment used by the Operator and each Associated 
Operator in conducting the Bus Operations. 

PTCA means the Public Transport Competition Act 1995 (Vic). 

PTCA Regulations means the Public Transport Competition Regulations 1999 (Vic). 

Security Interest has the same meaning as in the Current Service Contract. 

Staff means all persons whether officers, employees, agents or contractors of the Operator or an 
Associated Operator engaged in, or in connection with, the provision of the Local Services. 

Staff Liabilities means the liabilities of the Operator and the Associated Operator in relation to 
the employment related entitlements and benefits of the Staff, whether arising under an award, a 
certified ageement or workplace agreement, under contract or under any law, but excluding any 
accrued long service leave liabilities for the Staff (which are funded by the Director on a cash 
basis under Schedule 3 of the Current Service Contract). 

Successor Service Contract means the service contract awarded to the Purchaser under which 
the Bus Operations will be conducted by the Purchaser on and from the Transfer Date. 

Termination Date has the meaning given in the Current Service Contract. 

Third Party Assets means Assets that are not Owned Assets. 

Third Party Lease or Licence means a Bus Lease, an IP Licence, an Equipment Lease and any 
other lease, licence or other right of use under which a Third Party Asset is used by the Operator 
or an Associated Operator in conducting the Bus Operations. 

Transfer Date has the same meaning as in the Current Service Contract. 

Transfer Price means the price payable for the transfer of the Owned Assets which is calculated 
under Schedule 1. 

Warranties means the representations and warranties set out in Schedule 2. 

Warranty Claim means a Claim by the Purchaser against the Operator arising as a result of a 
breach of Warranty. 

1.2 Interpretation 
In this agreement, unless the context otherwise requires, the following rules of construction will 
apply in the interpretation of this agreement: 

words and expressions defmed in the Transport Act 1983 (Vic) or in the PTCA and 
italicised in this document will, unless a contrary intention appears expressly or unless the 
same word or expression is defmed in this agreement, have the same meaning where used 
in this agreement 

the singular includes the plural and vice versa and a reference to any gender includes the 
other genders; 

a reference to a clause, schedule or annexure is to a clause, schedule or annexure of or to 
this agreement; 
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a reference to a contract or document is to that contract or document as amended, novated, 
supplemented or replaced from time to time; 

a reference to a person includes a corporation, firm, partnership, association, trust, joint 
venture, authority, Govemment Body or other legal entity and vice versa; 

a reference to any legislation or legislative provision is to that legislation or provision as 
amended, modified, re-enacted, consolidated or replaced from time to time and includes 
any regulation or other instrument issued under that legislation or provision; 

a reference to a party or person includes the successors and pennitted assigns of that party 
or person; 

if any amount is payable under this agreement on a day which is not a Business Day, that 
amount must bepaid on the next day that is a Business Day; 

headings and sub-headings are for convenience and do not affect interpretation; 

where an expression is defmed, another part of speech or grammatical form of that 
expression has a corresponding meaning; 

(k) the meaning of general words is not limited by specific examples introduced by including, 
orfor example, or similar expressions; 

(1) a general obligation imposed on a party must not be read down or limited by reference to a 
more specific obligation, unless this agreement expressly provides otherwise; 

where a party releases another party from Claims, it will be deemed to have released the 
other party from all Claims which it has, but for the execution of this agreement might 
have had, or may have in the future in respect of the relevant subject matter; 

a reference to A dollars, $A, the word dollar or $ is to Australian currency; and 

a r-ule of construction does not apply to the disadvantage of a party because that party was 
responsible directly or indirectly for the preparation of this agreement or any part of it. 

1.3 Associated Operators 
An obligation in this agreement imposed on an Associated Operator applies only in 

respect of the relevant Asset that is owned, leased or licensed by that Associated Operator. 

The Operator guarantees the performance by each Associated Operator of its obligations 
under this agreement and agrees to indemnify and keep indemnified the Purchaser against 
all Liabilities suffered or incurred by it as a result of any breach of any obligation by an 
Associated Operator. 

2. Conditions 

2.1 Conditions 
The transfer of the Assets contemplated by this agreement, and Completion, is conditional on the 
following conditions precedent: 

ki The Director having done everything that he was Purchaser 
required to do to ensure commencement of the 
Successor Ser-vice Contract; and 

4 There being no material breach of any of the Purchaser 
Warranties. 
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unless otherwise waived by the Purchaser. 

2.2 Commitment to satisfy the Conditions 
The parties agee to use reasonable endeavours to satisfy, or procure the satisfaction of, the 
Conditions on or before the Transfer Date. 

2.3 Consequences of non-fulfilment 
If the Conditions are not satisfied or waived (or, in relation to Condition 2, is only partly satisfied) 
by the Transfer Date, then the Purchaser may: 

(a) terminate this agreement by notice in writing to the Operator with immediate effect in 

which case: 

this agreement will be of no further effect; and 

afterwards no party will have any other rights or obligations under it, except under 
clauses 12 and 15 which survive termination, and in respect of any obligations 
arising or rights accrued as a result of a breach of this agreement; or 

(b) notify the Operator that it wishes to Complete, subject to excluding from the sale or 
novation under clause 3 the relevant Owned Asset or Aird Party Lease or Licence in 
relation to which the Operator has materially breached a Warranty. 

3. Transfer of Assets 
3.1 Sale and purchase of Owned Assets 

The Operator and each Associated Operator if applicable as beneficial owner agees to sell the 
Owned Assets owned by it to the Purchaser, and the Purchaser agees to buy the Owned Assets 
from them: 

for the Transfer Price; 

free from any Encumbrances in the nature of Security Interests (except if the transfer is 
effected under an Allocation Statement); 

on the Transfer Date; and 

in relation to a Contract Depot, on the tenns and conditions set out in Schedule 5. 

3.2 Assignment or novation of Third Party Leases or Licenses 
Subject to clause 3.3 and 6.3, the Operator and each Associated Operator as the lessee or licensee 
under a Third Party Lease or Licence if applicable agees to assign or novate as appropriate to the 
Purchaser, and the Purchaser accepts the rights under, benefits of, interests in, and assumes the 
burden of, those Third Party Leases or Licences on the Transfer Date. 

3.3 Excluded Assets 
The assignment or novation under clause 3.2 excludes the Non Transferable Assets. 

The parties agree to update the list in Schedule 4 as and when Assets are recognised and 
agreed by them as being Non Transferable Assets. 

t, I Transfer Pdce 
4.1 Amount 

(a) The total purchase price payable by the Purchaser for the Owned Assets is the Transfer 
Price. 



(b) No assignment or novation fee is payable by the Purchaser for the assignment or novation 
of any Third Party Lease or Licence, however an adjustment may be required (and is 
payable by the Operator or the Purchaser as the case may be) in relation to the novation of 
Bus Leases under clause 2(b) of Schedule 1. The Operator agees to pay all costs 
associated with procuring the consent of the lessor or licensor to the assignment or 
novation. 

4.2 Payment 
The Purchaser agrees to pay the Transfer Price to the Operator (or as the Operator otherwise 
directs) under clause 7.3 by bank cheque or telegraphic transfer to an account nominated by the 
Operator. 

Due diligence 

5.1 Purchaseils right of access 
The Operator and each Associated Operator agrees to allow the Purchaser full access to the Assets 
and the Staff at reasonable times to enable the Purchaser to conduct its due diligence in relation to 
the Assets. 0 5.2 Purchaser to avoid disruption 
The Purchaser agrees to use its reasonable endeavours to ensure that any access under clause 5.1 

is exercised and conducted in a manner that minimises interference with the Bus Operations. 

Third Party Leases or Licences 

6.1 Acknowledgement 
The Operator and each Associated Operator acknowledges that all Third Party Leases or Licences 
(except those relating to Non Transferable Assets) are capable of assignment or novation as 
contemplated by this agreement. 

6.2 Operator to procure assignment or novation 
The Operator and each Associated Operator if applicable agrees to procure and facilitate 
the assignment or novation of the Third Party Leases or Licences (except the Third Party 
Leases or Licences relating to Non Transferable Assets) on the Transfer Date including by 
executing (and arranging for execution by the lessors and licensors of the relevant Third 
Party Assets of) relevant assignment or novation deeds. 

Further to clause 6.2(a), the Operator agrees to arrange for the execution by all parties 
(other than the Purchaser) of a Novation Deed for each Bus Lease that will be novated 
under clause 3.2. 

6.3 Purchase if assignment not likely 
If the assignment or novation of a Third Party Lease or Licence (except a Third Party Lease or 
Licence relating to Non Transferable Assets) is considered by the Director to be unlikely to be 
effected by the Transfer Date then the Operator and each Associated Operator if applicable agees 
to, on receipt of written notice from the Director, exercise any right it has under that Third Party 
Lease or Licence to acquire that Third Party Asset and then transfer it to the Purchaser under 
clause 3. 1. 
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7. Completion 

7.1 Time and place 

Completion will take place at [time] on the Transfer Date at [venue], or any other place or time 
agreed between the Operator, the Purchaser and the Director. 

7.2 Operator's obligations 
At Completion, the Operator and each Associated Operator (as relevant) agrees to deliver to the 
Purchaser: 

possession of all Assets (other than Third Party Leases or Licences relating to Non 
Transferable Assets) at the places where they are currently or customarily located or as 
directed by the Director; 

duly executed transfer documentation for any OwDed Assets that the Purchaser reasonably 
requires to vest the Owned Assets in the Purchaser, in registrable form where applicable; 

all documents of title relating to the Owned Assets; 

a Novation Deed for each Bus Lease novated under clause 3.2 duly executed by the lessor, 
the Operator or any relevant Associated Operator; 

assignment and or novation deeds, forms and other documentation relating to any other 
Third Party Leases or Licences assigned or novated under clause 3.2, duly executed by the 
Operator, the owner of the relevant Third Party Asset and any relevant Associated 
Operator; 

the continuity guide required to be maintained and made available by the Operator under 
the Current Service Contract; 

subject to clause 3. 1 (b), duly executed discharges or releases of all Encumbrances in the 
nature of Security Interests over the Owned Assets and the Third Party Leases or 
Licences; 

duly executed forms or consents reasonably required by the Purchaser to enable the utility 
services provided at the Contract Depots (including gas, water, electricity, sewerage and 
telephone, facsimile and other communication services (with the benefit of the same 
numbers)) to be transferred to the Purchaser with effect from the Transfer Date; 

all keys and codes required to gain access to any of the Assets transferred, assigned or 
novated under this agreement; and 

any other document or thing reasonably necessary to give full effect to this agreement as it 

relates to the Operator. 

7.3 Purchaser's obligations 
At Completion, the Purchaser agrees to: 

deliver to the Operator duly executed counterparts of any document to be delivered by the 
Operator at Completion to which the Purchaser is party; and 

pay the Operator the Transfer Price (and the adjustment amount required under clause 2(b) 
of Schedule I (if any) in accordance with clause 4). 

7.4 Simultaneous actions at Completion 
In respect of Completion: 

(a) the obligations of the parties under this agreement are interdependent; 

0 
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all actions required to be performed are taken to have occurred simultaneously on the 
Transfer Date; and 

subject to clause 7.5(c), completion of the sale, assignment or novation of an Owned Asset 
or Third Party Lease or Licence under clause 3.1 or 3.2 is dependent on the completion of 
each other sale, assigmnent or novation under those clauses. 

7.5 Completion obligations breached 
If, on the scheduled Transfer Date, a party has not complied in any material respect with any of its 
obligations under this clause 7, the other party may, at its discretion (provided that the consent of 
the Director has been obtained): 

defer Completion to any subsequent Business Day agreed between the parties and the 
Director; 

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

Complete, subject to excluding from the sale or novation under clause 3 the relevant 
Owned Asset or Third Party Lease or Licence in relation to which the breach relates; or 

terminate this agreement. 

1001 Title and dsk 

8.1 Possession 
Possession of, and risk relating to, the Assets (other than Third Party Leases or Licences relating 
to Non Transferable Assets) passes to the Purchaser at Completion. 

8.2 Title 
Title to the Owned Assets passes to the Purchaser at Completion. 

9. Use of Assets pending transfer 

Subject to clause 9(b), if an Owned Asset or a Third Party Lease or Licence (other than a 
Third Party Lease or Licence relating to a Non Transferable Asset) is not transferred, 
assiped or novated to the Purchaser at Completion in accordance with clause 3.1 or 3.2, 
the Operator agrees to, to the extent it lawfully can, and provided the consent of the 
Director is obtained, allow the Purchaser to use or occupy the relevant Asset as licensee or 
sub licensee (free of charge) from Completion until the transfer, assipment or novation is 

completed. 

If the Purchaser uses or occupies the relevant Asset as licensee or sub licensee, in 
accordance with clause 9(a), the Purchaser must indemnify the Operator for all reasonable 
direct costs demonstrated and substantiated to the satisfaction of the Director incurred by 
the Operator in connection with the use or occupation including, but not limited to, 
ongoing lease or licence payments. 

The Operator agrees to fully cooperate with the Purchaser in any reasonable arrangement 
to confer the benefit, possession and use of the Asset. on, or to, the Purchaser. 

10. Indemnities in relation to Third Party Leases or Licences 

10.1 Operator's indemnity 
Subject to Completion occurring, the Operator indemnifies the Purchaser from and against all 
Liabilities suffered, paid or incurred by the Purchaser resulting from any breach, non perfonnance 
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or non observance of any obligation under a Third Party Lease or Licence and any Claim made by 
a counter party under that Third Party Lease or Licence arising from events, acts or omissions 
occurring or relating to the period before the Transfer Date. 

10.2 Purchaser's indemnity 
Subject to Completion occurring, the Purchaser indemnifies the Operator from and against all 
Liabilities suffered, paid or incurred by the Operator resulting from any breach, non performance 
or non observance of any obligation under a Third Party Lease or Licence and any Claim made by 
a counter party under that Third Party Lease or Licence arising from events, acts or omissions 
occurring or relating to the period after the Transfer Date. 

11. Staff 

11.1 Offers of employment 
Not later than 10 Business Days prior to the Transfer Date the Purchaser agrees to make offers of 
employment to those members of Staff notified to it by the Operator as Available Staff under the 
Current Service Contract (Available Staff) which: 

are on terrns no less favourable considered as a whole to the Available Staff than their 
terms of employment with the Operator or an Associated Operator; 

provide for the continuity of Staff Liabilities and entitlements in relation to long service 
leave; 

meet the relevant criteria of offers of acceptable altemative employment set out in the 
enterprise or workplace agreement certified or lodged under the Workplace Relations Act 
1996 (Cth) applicable to the Staff, and 

will take effect on the Transfer Date. 

11.2 Termination of employment of Transferring Staff 
At Completion, the Operator agrees to release from their employment (with effect from the 
Transfer Date) all Available Staff who accept offers of employment from the Purchaser made in 
accordance with clause 11. 1 (Transferring Staff). 

11.3 Assumption of Staff Liabilities 
The Purchaser agrees to assume, recognise, become solely responsible for, and indemnify 
the Operator in relation to, all Staff Liabilities in respect of the Transferring Staff as at the 
Transfer Date. 

In consideration for the assumption by the Purchaser of the Staff Liabilities for the 
Transferring Staff, the Operator agees to pay to the Purchaser an amount (Transferring 
Staff Payment) calculated as follows: 

Transferring Staff Payment = (I - T) x EL TS 

where: 

T = the corporate tax rate (expressed as a decimal figure), applicable on the 
Transfer Date; 

SLTS = the aggregate of the Staff Liabilities for all Transferring Staff (less the 
Sick Leave Discount) calculated and valued by an independent actuary who: 

is jointly appointed by the Director, the Operator and the Purchaser; 

must apply relevant Australian accounting standards; and 
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(iii) must apply any assumptions agreed to by the Director, the Operator and the 
Purchaser, and 

Sick Leave Discount = 80% of the Staff Liabilities that relate specifically to the 
sick leave entitlements of the Transferring Staff, 

and which will be deducted as set out in Schedule 1. 

In relation to Available Staff who do not accept an offer by the Purchaser under clause 
11. 1 (Non-Transferring Staff) the Operator remains liable for, and agrees to indemnify 
the Director and Purchaser for, any Staff Liabilities for the Non Transferring Staff. 

12. Warranties 

12.1 Warranties 
The Operator represents and warrants to the Purchaser that each of the Warranties is true and 
accurate and not misleading: 

at the date of this agreement; and 

as at Completion by reference to the facts and circumstances then existing. 

12.2 Reliance of Purchaser 
The Operator acknowledges that the Purchaser enters into this agreement in reliance on the 
Warranties. 

12.3 Application of Warranties 
Each of the Warranties: 

remains in ftill force after Completion; 

is separate and independent and not limited or restricted by any other Warranty or 

provision of this agreement; and 

is not affected by any investigation made by or on behalf of the Purchaser or any 
inforination relating to the Bus Operations or Assets of which the Purchaser has 
knowledge, actual or constructive. 

12.4 Operator to disclose breach 

The Operator agrees to disclose to the Purchaser in writing, promptly on its becoming aware of 
the same, full details of any fact, matter, event or circumstance which: 

does or might constitute a breach of any of the Warranties when given on the execution of 
this agreement; or 

will or might constitute a breach of any of the Warranties when deemed given again 
immediately prior to Completion. 

12.5 Indemnity for Warranty Claims 
Without limiting the other provisions of this clause 12, the Operator indemnifies the Purchaser for 
all Liabilities that the Purchaser suffers or incurs by reason of any Warranty Claim. 

12.6 Notice of Warranty Claims 
The Purchaser agees to give the Operator written notice (including details) of a Warranty Claim 
or anything the Purchaser becomes aware of that may result in a Warranty Claim (Claim Notice). 
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12.7 Time limits for Claim Notices and Warranty Claims 
The Operator will not be liable for any Warranty Claim unless it receives a Claim Notice.for the 
Warranty Claim within one year after the Transfer Date. 

13. Capacity 

Each party represents and warrants to each other party that: 

(a) it is validly existing under the laws of its place of incorporation or registration; 

(b) it has the power to enter into and perforrn its obligations under this agreement and to carry 
out the transactions contemplated by this agreement; 

(c) it has taken all necessary action to authorise its entry into and perfon-nance of this 
agreement and to carry out the transactions contemplated by this agreement; 

(d) its obligations under this agreement are valid and binding and enforceable against it in 
accordance with their terms; 

(e) to the extent that it enters into this agreement in a trustee capacity: 

0) its appointment as trustee of the relevant trust is valid and subsisting and it is not 
aware of any action to remove or replace it as trustee; 

the trust deed for the relevant trust authorises its entry into this agreement; and 

it has a right of recourse to the assets of the relevant trust sufficient to cover any 
Claim that may be made against it under this agreement; and 

(f) the execution, delivery and performance by it of this agreement (and any other agreement 
required to be entered into by it in connection with this agreement) will not violate in any 
respect a provision of 

0) its constitution or other constituent documents; 

any agreement or arrangement to which it is party or by which it is bound; or 

(iii) a law or treaty or a judgement, ruling, order or decree of a Govemment Bod'y 
binding on it. 

14. Goods and Services Tax 

14.1 Interpretation 
Words or expressions used in this clause 40 which are defined in the A New Tax System (Goods 
and Services Tax) Act 1999 (Cth) have the same meaning in this clause. 

14.2 Consideration is GST exclusive 
Any consideration or amount to be paid or provided for a supply made under or in connection 
with this agreement, unless specifically described as GST inclusive, does not include GST 
payable on that supply. 

14.3 Gross up of consideration 
If a party (Supplier) makes a supply under or in connection with this agreement on which GST is 

imposed (not being a supply the consideration for which is stated specifically as GST inclusive): 

(a) the consideration payable or to be provided for that supply but for this clause (GST 
exclusive consideration) is increased by, and the recipient of the supply (Recipient) 
agees to also pay to the Supplier, an amount equal to the GST payable by the Supplier on 
that supply; and 

0 
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(b) the amount by which the GST exclusive consideration is increased must be paid to the 
Supplier by the Recipient without set off, deduction or requirement for demand, at the 
same time as the GST exclusive consideration is payable or to be provided. 

14.4 Going concern 
The Operator and the Purchaser agree that the sale of the Owned Assets and the assignment or 
novation of the Third Party Leases or Licences under this agreement constitutes the supply of a 
going concem for the purposes of the GST law only, and for no other purpose. 

14.5 Reimbursement 
If a payment to a party under this ageement is a reimbursement or indemnification, calculated by 
reference to a Liability incurred by that party, then the payment will be reduced by the amount of 
any input tax credit to which that party is entitled on the acquisition of the supply to which the 
Liability relates. 

15. General 

15.1 Alterations 
This agreement may be altered only in writing signed by each party. 

15.2 Assignment 
A party may only assign this ageement or a right under this ageement with the prior written 
consent of each other party. 

15.3 Costs 
Each party agrees to pay its own costs of negotiating, preparing and executing this 
agreement. 

The Operator and any relevant Associated Operator will be responsible for any capital 
gains tax liability triggered by the transfer, assigmnent or novation of Assets under this 
agreement. 

Any stamp duty levied on this ageement or any of the transactions contemplated by it is 
the responsibility of the Purchaser. 

15.4 Survival 
Any indemnity or any obligation of confidence under this agreement is independent and survives 
termination of this agreement. Any other terin by its nature intended to survive ten-nination of this 
agreement survives tennination of this agreement. 

15.5 Counterparts 
This ageement may be executed in counterparts. All executed counterparts constitute one 
ageement. 

15.6 No merger 
The rights and obligations of the parties under this agreement do not merge on completion of any 
transaction contemplated by this agreement. 

15.7 Inconsistency 
If there is any inconsistency between this ageement and the Current Service Contract, the 
Director will instruct the parties how that inconsistency is to be resolved. 

15.8 Further action 
Each party agrees to do, at its own expense, everything reasonably necessary (including executing 
documents) to give full effect to this agreement and any transaction contemplated by it. 
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15.9 Document subject to Transport Act and PTCA 

Nothing in this agreement will affect or limit any powers or rights that the parties may have under 
the Transport Act or the PTCA, except where those powers or rights have been expressly waived 
by the party entitled to the benefit of the right or power. 

15.10 Severability 
A term or part of a tertn of this ageement that is illegal or unenforceable may be severed from 
this ageement and the remaining tenns or parts of the terms of this ageement continue in force. 

15.11 Waiver 
Unless otherwise provided in this agreement, a party does not waive a right, power or remedy if it 
fails to exercise or delays in exercising the right, power or remedy. A single or partial exercise of 
a right, power or remedy does not prevent another or further exercise of that or another right, 
power or remedy. A waiver of a right, power or remedy must be in writing and signed by the 
party giving the waiver. 

15.12 Relationship 
Nothing in this agreement creates a relationship of employment, trust, agency or partnership 
between the parties. 

15.13 Confidentiality 
A party may only use infor-mation obtained from another party for the purposes of this agreement, 
and must keep that infortnation and the existence and terms of this agreement and any confidential 
infon-nation of another party confidential except w here: 

the information is public knowledge (but not because of a breach of this agreement) or the 
party has independently created the information or if it is trivial or obvious; 

disclosure is required by law or a Goverment Body; or 

disclosure is made to: 

the Staff, to the extent that they need to have the inforination for the perfonnance 
of their duties in respect of the Current Services Contract and this agreement; 

a party's advisors in connection with this document, including its bankers, 
accountants, lawyers and insurance brokers; and 

any other person who must know for the purposes of this agreement with the 
consent of the relevant partyon the basis that the person keeps the information 
confidential. 

15.14 Announcements 
A public announcement in connection with this agreement or a transaction contemplated by it 
must be agreed by the parties before it is made, except if required by law or a Govemment Body, 
in which case the party required to make an announcement must, to the extent practicable, first 
consult witb and take into account the reasonable requirements of each other party. 

15.15 Governing law and jurisdiction 
This agreement is govemed by the laws of Victoria and each party irrevocably and 
unconditionally submits to the non-exclusive jurisdiction of the courts of Victoria. 

15.16 Notices and other communications 
(a) A notice, demand, consent, approval or communication given under this agreement 

(Notice) must be: 

0 
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in writing, in English and signed by a person duly authorised by the sender (or any 
other person specified in this agreement); and 

(ii) hand delivered or sent by prepaid post or facsimi le to the recipient's address for 
Notices specified in the Details, as varied by any Notice given by the recipient to 
the sender. 

(b) A Notice given in accordance with clause 42.18(a) takes effect when taken to be received 

(or at a later time specified in it), and is taken to be received: 

if hand delivered, on delivery; 

if sent by prepaid post, on the second Business Day after the date of posting (or on 
the seventh Business Day after the date of posting if posted to or from a place 
outside Australia); and 

if sent by facsimile, when the sender's facsimile system generates a message 
confirming successful transmission of the entire Notice unless, Within eight 
Business Hours after the transmission, the recipient informs the sender that it has 
not received the entire Notice, 

but if th e delivery, receipt or transmission is not on a Business Day or is afte r 5.00pm on a 
Business Day, the Notice is taken to be received at 9.00ain on the next Business Day. . 

0 
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Schedule 1 - Transfer Price 

1 . Transfer Pdce 
The Transfer Price payable by the Purchaser for the Assets is calculated as follows: 

Transfer Price = Aggregate Bus Price + Aggregate Lease Adjustment Amount + Depot 
Price + Business Systems Price + Bus Operations IP Price + Other 
Assets Price Transferring StaffPayment 

where: 

Aggregate Bus Price = the aggregate of the Bus Price for each Contract Bus to be 
transferred. 

Aggregate Lease Adjustment Amount = the aggregate of the Lease Adjustment 
Amount for each Bus Lease to be novated. 

Bus Price = the purchase price of a Contract Bus as calculated under clause 2(a) of 
this Schedule 1. 

Depot Price = the purchase price for the Owned Depots calculated under clause 3 

of this Schedule 1. 

Business Systems Price = the purchase price for the Business Systems calculated 
under clause 5 of this Schedule 1. 

Bus Operations IP Price = the purchase price for the Bus Operations EP calculated 
under clause 6 of this Schedule 1. 

Lease Adjustment Amount = the amount calculated under clause 2(b) of this 
Schedule I in relation to the novation of a Bus Lease. 

Other Assets Price = the purchase price payable for all Assets other than those 
referred to above, calculated under clause 7 of this Schedule 1. 

Transferring StaffPayment = the amount referred to in clause I 13(b). 

If the Assets are transferred subject to encumbrances under an Allocation Statement, the 
Transfer Price caiculated under clause I (a) of this Schedule I will be reduced by an 
amount equal to the net present value of those encumbrances. 

2. Bus Price 

The purchase price for a Contract Bus to be transferred under this agreement will be the 
market value of that Contract Bus calculated under clause 4(b) of this Schedule 1. 

In relation to the novation of a Bus Lease under this agreement, the parties agree that: 

0) if the market value of the Contract Bus to which that Bus Lease applies 
(calculated under clause 4(b) of this Schedule 1) is greater than the pay out amount 
or terinination value under that Bus Lease at the Transfer Date then the Purchaser 
must pay the amount of the excess to the Operator; 

(ii) if the market value of the Contract Bus to which that Bus Lease applies 
(calculated under clause 4(b) of this Schedule 1) is less than the pay out amount or 
termination value under that Bus Lease at the Transfer Date then the Operator 
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must pay to the Purchaser (or the Purchaser may deduct by way of set off against 
the Aggegate Bus Pfice) the amount of the shortfall; and 

(iii) if the Bus Lease is an operating lease then no fee will be payable for the novation. 

3. Depot Pdce 

The purchase price for the Owned Depots to be transferred under this agreement will be 
calculated in accordance with Schedule 5. 

4. Market Value of Assets 

(a) Where the purchase price of an Asset is to be calculated at its market value, then the 
following provisions of this clause apply. 

(b) At least 14 days prior to the Transfer Date in clause 30.2 of the MBSC the Director and 

the Operator mustjointly appoint a valuer to provide a market valuation of the relevant 
Asset to be transferred on the following basis: 

the valuer is to act as an expert and not as an arbitrator; 

the Operator or Associated Operator is a willing but not anxious seller and the 
Purchaser is a willing but not anxious buyer; 

there is a reasonable period within which to negotiate the value of the relevant 
Asset having regard to the condition of that Asset and the state of the market for 
that Asset; 

the market valuation is to be on a GST exclusive basis; and 

the relevant asset is to be valued having regard to the operational requirements of 
the business with no value for goodwill. 

(c) If the Director and the Operator do not mutually agree on the appointment of a valuer in 
accordance with clause 4(b) of this Schedule 1, either party may request the President of 
the Institute of Chartered Accountants to appoint a valuer on behalf of the parties to 
provide a valuation in accordance with this clause. 

(d) The market value of each Asset will be the. valuation obtained under clause 4(b) of this 
Schedule I in respect of that Asset. 

(e) A valuer appointed under this clause must have appropriate qualifications and experience 
to provide a fair and reasonable valuation. 

(f) The valuation provided by the valuer shall be final and binding on the parties except in the 
case of fraud or gross negligence. 

5. Business Systems Pdce 

(a) The purchase price for the Business Systems to be transferred under this agreement is 

calculated as follows: 

Business Systems Price = 7-he lesser of the Market Value of the Business Systems and the 
Replacement Cost of the Business Systems 

where: 
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Market Value of the Business Systems = the market value of the Business Systems 
detennined by a valuer appointed under, and on the saine basis provided for in, clause 4(b) 
of this Schedule 1. 

Replacement Cost = the listed price of the relevant Business System (or an equivalent) by 
the manufacturer or supplier from whom the Business System was acquired (or the 
manufacturer or supplier of the equivalent). 

The work product and data component of the Business Systems shall have a nil value for 
the purpose of calculating the Business Systems Price under this clause. 

The Business Systems Price calculated under clause 5(a) of this Schedule I will be capped 
at a maximum of 5% of the Local Service Payments under the Current Ser-vice Contract 
for the 12 months preceding the Transfer Date. 

The value of any Intellectual Property in the Business Systems will be incorporated in the 
calculation of the Bus Operations EP Price under clause 6 of this Schedule 1. 

Bus Operations IP Price 

is Bus Operations IP will be deemed to have a nil value for the purpose of a transfer under this 
agreement. 

Other Assets Price 

The purchase price for all Assets to be transferred under clause under this agreement (other than 
those Assets for which the purchase price is calculated under clauses I to 6 of this Schedule 1) is 
the aggregate of the market value of each Asset calculated under clause 4 of this Schedule 1. 
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Schedule 2 - Warranties 

The Operator or an Associated Operator (as the case may be) is the absolute legal and beneficial 
owner of each Owned Asset and has full capacity to transfer the unencumbered title in the Owned 
Assets as contemplated by this ageement. , 

Each Third Party Lease or Licence (except those in relation to Non Transferable Bus Operations 
IP and Non Transferable Business Systems) is capable of assignment or novation as contemplated 
by this agreement. 

At Completion, there will be no Encumbrances over or affecting any Asset in the nature of 
Security Interests and neither the Operator nor any Associated Operator is party to any agreement 
to gant any Encumbrance over any Asset. 

The Assets: 

comprise all of the assets used by the Operator in conducting the Bus Operations; 

are the only assets necessaty for the conduct and operation of the Bus Operations; 

are fit for their intended purpose; and 

are in the state required under the Current Service Contract. 

0 
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Schedule 3 Contract Buses 

[insert] 
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Schedule 4 Non Transferable Assets 

[Operator to advise if any] 

L -I 'A 

E 
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Schedule 5 Terms and conditions applicable 
to the sale of a Contract Depot 

I The Law Institute of Victoria copyright Contract of Sale of Real Estate (With GST gross up 
wordings Approved VLRPA, EEA 1980, S53A 2001) (LIV Contract) will be entered into in 

relation to the Contract Depots and the Particulars of Sale will be completed as follows: 

the purchaser will be the Purchaser; 

the vendor will be the Operator or Associated Operator who owns the Contract Depot; 

the land will be the Contract Depot; 

there will be no chattels sold under the LfV Contract; 

the Depot Price for the purpose of clause 3 of Schedule I will be the amount detertnined 
under special condition 2(b) below; 

the d eposit will be $1.00 which must be paid on the day of sale; 

(g) settlement will take place on the Transfer Date, however this may be extended in order to 
enable the purchaser to effect due diligence under paragraph 2(c) below; 

(h) the vendor will be obliged to deliver vacant possession of the property to the purchaser at 
settlement. 

2. The LIV Contract will contain special conditions in the following tenns: 

the purchaser must reimburse at settlement any GST for which the vendor is liable on the 
sale; 

the Depot Price will be detennined as follows: 

(i) the price will be the market value of the property on the day of sale as agreed by 
the vendor and the purchaser or, if they fail to agree within 14 days after the day of 
sale, detennined by a valuer appointed by the President of the Australian Property 
Institute (Victorian Division) on the application of the purchaser; 

(ii) the valuer must be a member of the Australian Property Institute (Victorian 
Division) having at least 15 years experience in valuing premises of a similar kind 
to the property; 

(iii) the parties may each make written submissions to the valuer. The purchaser will 
have the right to make an additional written submission during or after the due 
diligence period referred to in paragraph 2(c) below. The valuer must not make a 
detennination of the market value of the property until after: 

the purchaser makes this additional written submission; or 

the purchaser tells the valuer that the purchaser will not make the 
additional submission; 

(iv) the valuer must be instructed to detennine the market value on the basis that: 

(A) the property may be used for any purpose pennitted by the planning 
regulations and guidelines of the relevant Govemment Body applicable as 

at the date of valuation; and 
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(B) the market value must reflect any actual or likely contamination of, or 
contamination liability attached or relating to, the property; 

the valuer must be instructed to make the deterinination not less than seven days 
before the date fixed for settlement; and 

the valuer will act as an expert and the valuer's detennination will bind the parties. 

(c) the purchaser will have the right of access to the property and records in relation to the 
property from the day of sale to carry out the usual purchaser's due diligence including, 
without limitation, as to the condition of the improvements on the property, the extent of 
any contamination of the property and, where the contamination has or may have migrated 
from the property, the extent of any contamination of surrounding properties. 
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Schedule 6 Novation Deed 

Details 

0 

0 

Date 

Parties 

Name 

Short form name 

Notice details 

Name 

Short form name 

Notice details 

Name 

Short form name 

Notice details 

Background 

[Lessor] 
Lessor 
[Insert] 

[Operator name] 

Operator 
[insert details] 
Facsimile: [insert details] 
Attention: [insert details] 

[Purchaser] 
Purchaser 
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The Operator has entered into the Bus Leases with the Lessor. 

The Operator, the Lessor and the Purchaser wish to novate the Bus Leases. 



Aareed terms 

1. Defined terms and interpretation 

1.1 Definitions 
In this Novation Deed unless the context otherwise requires: 

Authorisation means: 

(a) any authorisation, approval, licence, pennit, consent, qualification, accreditation, filing, 
registration, certificate, resolution, direction, declaration or exemption and any renewal 
and variation of them; and. 

(b) for anything which a Govemment Agency may prohibit or restrict with a specified period, 
the expiry of that period without intervention or other action by that Govemment Agency. 

Bus Leases means the bus leases listed in the Schedule to this Novation Deed. 

Business Day means any day other than a Saturday, Sunday or public holiday in Victoria. 

Effective Date means the date specified as such in the Schedule to this Novation Deed. 

Government Agency means: 

a govemment or any govermnental, semi-govemmental orjudicial entity or body, whether 
foreign or local; 

a department, office or minister of a govemment acting in that capacity; or 

a commission, delegate, instrumentality, agency, board or other govemment, semi- 
govemment, judicial, administrative, monetary or fiscal authority, whether statutory or 
not. 

Notice has the meaning given in clause 8. 

Novation Deed means this document. 

Recipient has the meaning given in clause 7.3. 

Supplier has the meaning given in clause 7.3. 

1.2 Interpretation 
In this Novation Deed, unless the context otherwise requires, the following rules of consti-bction 
will apply in the interpretation of this Novation Deed: 

(c) the singular includes the plural and vice versa and a reference to any gender includes the 
other genders; 

a reference to a clause, schedule or annexure is to a clause, sch6dule or annexure of or to 
this Novation Deed; 

a reference to a contract or document is to that contract or document as amended, novated, 
supplemented or replaced from time to time; 

a reference to a person includes a corporation, firm, partnership, association, trust, joint 
venture, authority, Govemment Body or, other legal entity and vice versa; 

a reference to any legislation or legislative provision is to that legislation or provision as 

Amended, modified, re-enacted, consolidated or replaced from time to time and includes 
any regulation or other instrument issued under that legislation or provision; 
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(h) a reference to a party or person includes the successors and permitted assigns of that party 
or person; 

0) if any arnount is payable under this Novation Deed on a day which is not a Business Day, 
that amount must be paid on the next day that is a Business Day; 

0) headings and sub-headings are for convenience and do not affect interpretation; 

(k) where an expression is defmed, another part of speech or grammatical form of that 
-expression has a corresponding meaning; 

the meaning of general words is not limited by specific examples introduced by including, 
orfor example, or similar expressions; 

a general obligation imposed on a party must not be read down or limited by reference to a 
more specific obligation, unless this Novation Deed expressly provides otherwise; 

where a party releases another party from Claims, it will be deemed to have released the 
other party from all Claims which it has, but for the execution of this Novation Deed 
might have had, or may have in the future in respect of the relevant subject matter; 

a reference to A dollars, $A, the word dollar or $ is to Australian currency; and 

a r-ule of construction does not apply to the disadvantage of a party because that party was 
responsible directly or indirectly for the preparation of this Novation Deed or any part of 
it. 

2. Novation and release 

2.1 Novation from Effective Date 

By way of novation and with effect from the Effective Date: 

the Purchaser is substituted for the Operator under the Bus Leases as if named as an 
original party to the Bus Leases in place of the Operator; 

the Purchaser assumes all of the obligations of the Operator under the Bus Leases arising 
on or after the Effective Date; 

all of the rights and benefits of the Operator under the Bus Leases are conferred on the 
Purchaser; and 

every reference in the Bus Leases to the Lessee is to be read as if it were a reference to the 
Purchaser. 

2.2 Release by the Lessor 
With effect from the Effective Date, the Lessor releases the Operator from all its obligations and 
liabilities under the Bus Leases arising on or after the Effective Date. 

3. Amendments to Bus Leases 

3.1 Amendments to Bus Leases 

The Bus Leases are amended with effect from the Effective Date as set out in the Schedule to this 
Novation Deed. 

3.2 Construction of Bus Leases 

Subject to the provisions of this Novation Deed, this Novation Deed and the Bus Leases will be 
read and construed as one document. 



Indemnities 

4.1 Operator indemnity 
The Operator unconditionally and irrevocably indemnifies the Purchaser against any liability, 
cost, damages, debt, expense, tax or loss incurred or payable by the Purchaser as a result of any 

suit, action, demand, cause of action or proceeding against the Purchaser under or in respect the 

Bus Leases which relates to any act or omission of the Operator at any time before the Effective 
Date. 

4.2 Purchaser indemnity 
The Purchaser unconditionally and irrevocably indemnifies the Operator against any liability, 

cost, damages, debt, expense, tax or loss incurred or payable by the Operator as a result of any 

suit, action, demand, cause of action or proceeding against the Operator under or in respect the 

Bus Leases which relates to any act or omission of the Purchaser at any time on or after the 
Effective Date. 

Representations and warranties 

5.1 Representations and warranties 
Each of the parties represents and warrant to the other parties that: 

(a) it is properly incorporated under the laws of the place of its incorporation; 

(b) it has full power and authority to enter into and perfonn its obligations under this 
Novation Deed and it has take'n all corporate and other action necessary to authorise the 

execution, delivery and perfonnance of this Novation Deed; 

(c) it benefits by entering into this Novation Deed; 

(d) this Novation Deed has created valid and binding obligations enforceable against it in 

accordance with its terms; 

(e) the execution of this Novation Deed and the perfonnance by it of its obligations or the 
exercise of its rights under this Novation Deed does not and will not: 

contravene its constitution; 

contravene a law or Authorisation or require that any Authorisation be obtained; 

contravene any agreement or obligation binding on it or applicable to its assets, 
revenues or business; 

exceed any limits on its powers or the powers of its directors; 

(f) in entering this Novation Deed, it is not acting as a trustee of any trust; and 

(g) no application or order has been made for winding-up or liquidation of it, no action has 

been taken to seize or take possession of its assets, there are no unsatisfied judgments 
against it and.it is able to pay its debts as they fall due. 

5.2 Repetition 
The representations and warranties in this Novation Deed are made on the date of this Novation 
Deed and are repeated on the Effective Date. 

5.3 Reliance 
Each party acknowledges that the other parties haveentered into this Novation Deed in reliance 
on the representations and warranties in clause 5. 1. 
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6. Costs, expenses and duties 

6.1 Costs and expenses 
Subject to clause 6.2, the parties agees to bear their own expenses of ageeing and executing this 
Novation Deed. 

6.2 Other duties 

The Purchaser agrees to pay all registration, fmancial institutions, bank account debit and other 
duties and taxes (including fines and penalties) which may be payable or detennined to be payable 
in relation to the execution, delivery, registration, performance, enforcement or attempted 
performance or otherwise in respect of this Novation Deed or any payment or receipt or other 
transaction contemplated by this Novation Deed. 

7. Goods and Services Tax 

7.1 Interpretation 
Words or expressions used in this clause 7 which are defined in the A New Tax System (Goods 
and Services Tax) Act 1999 (Cth) have the same meaning in this clause. 

7.2 Consideration is GST exclusive 
Any consideration or amount to be paid or provided for a supply made under or in connection 
with this Novation Deed, unless specifically described as GST inclusive, does not include GST 
payable on that supply. 

7.3 Gross up of consideration 
If a party (Supplier) makes a supply under or in connection with this Novation Deed on which 
GST is imposed (not being a supply the consideration for which is stated specifically as GST 
inclusive): 

the consideration payable or to be provided for that supply but for this clause (GST 
exclusive consideration) is increased by, and the recipient of the supply (Recipient) 
agrees to also pay to the Supplier, an amount equal to the GST payable by the Supplier on 

that supply; and 

the amount by which the GST exclusive consideration is increased must be paid to the 
Supplier by the Recipient without set off, deduction or requirement for demand, at the 
same time as the GST exclusive consideration is payable or to be provided. 

7.4 Reimbursement 
If a payment to a party under this Novation Deed is a reimbursement or indemnification, 
calculated by reference to a Liability incurred by that party, then the payment will be reduced by 
the amount of any input tax credit to which that party is entitled on the acquisition of the supply to 
which the Liability relates. 

8. Notices 

(a) A notice, demand, consent, approval or communication given under this Novation Deed 
(Notice) must be: 

in writing, in English and signed by a person duly authorised by the sender (or any 
other person specified in this Novation Deed); 

hand delivered or sent by prepaid post or facsimile to the recipient's address for 
Notices specified in the Details, as varied by any Notice given by the recipient to 
the sender. 
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(b) A Notice given in accordance with clause 8(a) takes effect when taken to be received (or 
at a later time specified in it), and is taken to be received: 

if hand delivered, on delivery; 

if sent by prepaid post, on the second Business Day after the date of posting (or on 
the seventh Business Day after the date of posting if posted to or from a place 
outside Australia); 

if sent by facsimile, when the sender's facsimile system generates a message 
confirming successful transmission of the entire Notice unless, within eight 
Business Hours after the transmission, the recipient informs the sender that it has 

not received the entire Notice, 

but if the delivery, receipt or transmission is not on a Business Day or is after 5.00pm on a 

Business Day, the Notice is taken to be received at 9.00am on the next Business Day. 

9. General provisions 

9.1 Severability 
A term or part of a term of this Novation Deed that is illegal or unenforceable may be severed 
from this Novation Deed and the remaining terrns or parts of the tertns of this Novation Deed 
continue in force. 

9.2 Counterparts 
This Novation Deed may be executed in counterparts. All executed counterparts constitute one 

Novation Deed. 

9.3 Further action 
Each party agrees to do, at its own expense, everything reasonably necessary (including executing 
documents) to give full effect to this Novation Deed and any transaction contemplated by it. 

9.4 Moratorium legislation 
To the extent permitted by law, a provision of a law is excluded if it does or may, directly or 

indirectly: 

lessen or vary in any other way the obligations of any party under this Novation Deed; or 

delay, curtail or prevent or adversely affect in any other way the exercise by a party of any 
of its rights, remedies or powers under this Novation Deed. 

9.5 Governing law and jurisdiction 
This Novation Deed is govemed by the laws of Victoria and each party irrevocably and 
unconditionally submits to the non-exclusive jurisdiction of the courts of Victoria. 

Executed as a deed in Melboume. 

Execution 

[Operator execution clause] 

[Lessor execution clause] 

[Purchaser execution clause] 
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Schedule 
Terms and expressions defmed in the Novation Deed have the swne meaning when used 
in this Schedule. 

For the purpose of the Novation Deed: 

the Bus Lease(s) are: 

[##]; and 

the Effective Date is [insert date]. 

the address, attention details and facsimile number for notices to the Purchaser are: 

Address: [##] 

Attention: 1##1 

Facsimile no: [##] 

0 
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-Signing page 

EXECUTED as an agreement. 

Executed by [Operator name] in accordance 
with its constitution in the presence of: 

nature of director Signature of director/company secretary 
(Please delete as applicable) 

Name of director (print) Name of director/company secretary (print) 

Executed by [Associated Operator NoJ] in 
accordance with its constitution in the 
presence of: 

<- 0 

Executed by [Associated Operator No.2] in 

accordance with its constitution in the 
presence of: 

4- 
Signature of director Signature of director/company secretary 

(Please delete as applicable) 

Name of director (print) Name of director/company secretary (print) 

Executed by [insert Purchaser] in 
accordance with its constitution in the 
presence of: 

Signature of director Signature of director/company secretary 
(Please delete as applicable) 

Name of director (print) Name of director/company secretary (print) 
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Signature of director Signature of director/company secretary 
(Please delete as applicable) 

Name of director (print) Name of director/company secretary (print) 



Annexure C 

0 

End of Term Depot Option 
Deed/Term i nation Depot Option Deed 
(dause 30) 

Annexure to Metropolitan Bus Services Contract 

MinterEllison 
L A W Y E R S 

RLALTO TOVYERS, 525 COLLINS STREET, MELBOURNE MC 3000, DX 204 MELBOURNE 

TEL: +613 8608 2000 FAX: +613 8608 1000 

www.minterellison.com 
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Option to buy real 
property 

[insert address] 

[Operator or Asset owned (Grantor) 

[The Director of Public Transport] (Grantee) 

0 

0 

MinterEllison 
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Option to buy real property 
[insert address] 

Information Table 

Agreed Terms 3 

Defined terms 3 

Grant of Option 3 

Option Fee 4 

3.1 Acknowledgement of Option Fee 4 
3.2 Option Fee property of Grantor 4 

0 4. How the option is exercised 4 

Contract 4 

Effect of exercising the option 4 

Grantor to execute copy contract 4 

Grantor's obligations until option ends 4 

Nominee 5 

9.1 How a nomination is made 5 

9.2 Effect of nomination 5 

Notices 5 

Schedule 1 Option exercise notice (clause 4) 7 

0 Schedule 2 Nomination notice (clause 9) 8 

Schedule 3 Contract terms (clause 5) 9 
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Information table 

Date 

Parties 
Name 

Short form name 
Notice details 

[Operator or Asset owner] 
Grantor 
[to be completed] 
Facsimile: [TBA] 
Attention: [TBA] 

Name The Director of Public Transport under the Transport Act 1983 (Vic) on 
behalf of the Crown in right of the State of Victoria under the PTCA 

Short form name Grantee 
Notice details Level 14, 121 Exhibition Street, Melboume, Victoria, 30001 

Facsimile: 9655 8993 
Attention: Director 

reed terms 

1. Defined terms 

In this document: 

Contract means the contract of sale of the Property in the form required under clause 5. 

Director means the Director of Public Transport on behalf of the Crown in right of the State. 

Option Fee means $1.00. 

Option Period means the period beginning on the date that the Director has given notice to the 
Grantor tertninating the Service Contract (Termination Notice) and ending at 5.00pm on the 
effective termination date set out in the Terrnination Notice. 

Property means the property: 

situated at and known as [insert address] being the whole of the land described in 
certificate of title volume [TBA] folio [TBA]; and 

includes any property the freehold title in which is acquired as a Contract Depot under 
clause 16 of the Service Contract after the date of this deed and before the commencement 
of the Option Period, 

unless disposed of as contemplated under clause 21 of the Service Contract before the option is 
exercised. 

Service Contract means the contract between the Director and the [Grantor] dated on or about 
the date of this deed relating to the provision by the [Grantor] of regular passenger services. 
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Termination Transfer Agreement means the agreement of that name annexed to the Service 

Contract and which the Grantor agees to deliver to the Grantee as a condition precedent to 

commencement of the Service Contract under which the assets of the Grantor (including the 

Property) will be transferred if and when the Service Contract is terminated. 

Vendor's Statement means the statement under section 32 of the Sale of Land Act 1962 (Vic). 

2. Grant of option 

The Grantor gants to the Grantee an option to buy the Property on the tenns in the Contract and 

the Termination Transfer Ageement. 

3. Option Fee 

3.1 Acknowledgment of Option Fee 

The Grantor acknowledges receipt of the Option Fee. 

3.2 Option Fee property of Grantor 

The Option Fee is the property of the Grantor, whetber or not the option is exercised. 

4. How the option is exercised 

To exercise the option, the Grantee must have given a Transfer Notice under the Service Contract 

and agrees to deliver to the Grantor before the end of the Option Period: 

an option exercise notice in the forin in Schedule 1; and 

two copies of the Contract executed by the Grantee with the day of sale completed as the 

day on which the Grantee exercises the option. 

5. Contract 

The Contract will be prepared by the Grantee and be on the terms set out in Schedule 3. 

6. Effect of exercising the option 

If the Grantee exercises the option as set out in clause 4, then from the date the Grantee does so, 

the Grantor is bound to sell and the Grantee is bound to buy the Property on the tertns in the 

Contract and the Terrnination Transfer Agreement. The notice delivered by the Grantee under 

clause 4(d) and the copies of the Contract delivered by the Grantee under clause 4(e) constitute 

evidence of the contract arising on exercise of the option. 

7. Grantor to execute copy contract 

Although a binding contract exists between the Grantor and the Grantee on exercise of the option 

as set out in clause 4, as soon as practicable after the option is exercised, the Grantor agrees to 

execute the Contract the Grantee has delivered under clause 4 and have one executed copy 

delivered to the Grantee together with the Vendor's Statement. 

10 Grantoes obligations until option ends 

Until the end of the Option Period the Grantor: 



If the Grantee has not exercised the option, the Grantee may nominate another person to exercise 
the option by delivering to the Grantor a nomination notice in the form in Schedule I completed 
and executed by the Grantee and the nominee. 

9.2 Effect of a nomination 

If the Grantee nominates a nominee under clause 9. 1, then from the date the Grantee delivers the 
nomination notice listed in that clause: 

the nominee may exercise the option and the Grantee may not; and 

this deed is to be read as if 'Grantee' is replaced by the name of the nominee whenever it 
appears in clauses 4, 6, 7 and Schedule 3; 

10. Notices 

A notice, consent, approval, request or demand in connection with this deed: 

must be in writing; 

must be signed by the party giving it or that party's authorised officer, attomey, or 
solicitor; 

may be addressed to the relevant party's solicitor named in the Contract. 

must be left at or posted by prepaid post (airtnail, if posted outside Australia) to the 
address of the addressee, or sent to the addressee's facsimile number, or delivered to the 
facilities of a document exchange of which the addressee is a member, set out in the 
Contract or the Information table or, if the addressee notifies another address, facsimile 
number or document exchange for receipt of documents, then at or to that address or 
facsimile number or document exchange; 

is taken to be received: 

0) if hand delivered, on delivery; 

if posted in Australia, on the third business day after posting; 

if posted outside Australia, on the seventh business day after posting; 
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9.1 How a nomination is made 0 

agrees to take all reasonable steps to maintain the Property and all improvements on it in 
the condition they are in at the date of this deed except for fair wear and tear; 

agrees to repair any damage to the Property and the improvements on it except for fair 
wear and tear; 

agrees to maintain insurances for all improvements on the Property for their full 
replacement value; and 

agrees not to: 

W sell, agree to sell or grant an option to purchase over the Property; 

grant any mortgage, charge, easement, lease, or any other interest in the Property; 

grant any licence over the Property;'or 

otherwise encumber or deal with the Property in any way. 

9. Nominee 



if delivered to the facilities of a document exchange, on the second business day 
after delivery there; or 

if sent by facsimile, when the machine sending the facsimile generates a report 
showing that the total number of pages of the facsimile were successfully sent to 
the facsimile number of the addressee; and 

(f) unless a later date is specified in it, takes effect on the date it is taken to be received. 

0 

0 
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Schedule 1 Option exercise notice(dause 4) 

To 1#1 

[insert name of Director or nominee] exercises the option granted in the deed of option to buy real 
property between Operator and the Director dated [insert date] to buy the property at [insert address]. 

Date: 

[insert execution clause] 

0 
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Schedule 2 Nomination notice(dause 9) 

To: 1#1 

The Director nominates [insert name of nominee] to be its nominee to exercise the option to buy real 
property between Operator and the Director dated [insert date] to buy the property at [insert address]. 

The Nominee's address for service is: [insert] 

Date: 

[insert Director execution clause] 

101 

0 
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Schedule 3 Contract terms (dause 5) 

The Contract will be on the following terms: 

I The form will be the Law Institute of Victoria copyright Contract of Sale of Real Estate (With 
GST gross up wordings Approved VLRPA, EEA 1980, S53A 200 1) and the Particulars of Sale 
will be completed as follows: 

(a) the purchaser will be the Grantee and or nominee; 

(b) the vendor will be the Grantor; 

(c) the land will be the Property; 

(d) there will be no chattels sold under the contract; 

(e) the price will be the amount determined under the special condition of the contract 
described at paragraph 2(b) below; 

(f) the deposit will be $1.00 which must be paid on the day of sale; 

(g) settlement will take place on the Transfer Date described in the Service Contract, however 
this may be extended in order to enable the purchaser to effect due diligence under 
paragraph 2(c) below; and 

(h) the vendor will be obliged to deliver vacant possession of the property to the purchaser at 
settlement. 

The Contract will contain special conditions in the following terrns: 

the purchaser agrees to reimburse at settlement any GST for which the vendor is liable on 
the sale; 

the price will be determined as follows: 

(i) the price will be the market value of the property on the day of sale as agreed by 
the vendor and the purchaser or, if they fail to agree within 14 days after the day of 
sale, deterinined by a valuer appointed by the President of the Australian Property 
Institute (Victorian Division) on the application of the purchaser; 

(ii) the valuer must be a member of the Australian Property Institute (Victorian 
Division) having at least 15 years experience in valuing premises of a similar kind 
to the property; 

(iii) the parties may each make written submissions to the valuer. The purchaser will 
have the rigbt to make an additional written submission during or after the due 
diligence period referred to in paragraph 2(c) below. The valuer must not make a 
determination of the market value of the property until after: 

the purchaser makes this additional written submission; or 

the purchaser tells the valuer that the purchaser will not make the 
additional submission; 

(iv) the valuer must be instructed to detennine the market value on the basis that: 

(A) the property may be used for any purpose permitted by the planning 
regulations and guidelines of the relevant Govemment Body applicable as 
at the date of valuation; and 
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(B) the market value must reflect any actual or likely contamination of, or 
contamination liability attached or relating to, the property; 

the valuer must be instructed to make the determination not less than seven days 
before the date fLxed for settlement; and 

the valuer will act as an expert and the valuer's determination will bind the parties. 

(c) unless the purchaser has done so prior to exercising the option, the purchaser will have the 
right of access to the property and records in relation to the property from the day of sale 
to carry out the usual purchasees due diligence including, without limitation, as to the 
condition of the improvements on the property, the extent of any contamination of the 
property and, where the contamination has or may have migrated from the property, the 
extent of any contamination of surrounding properties. 

0 

0 
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Signing page 

EXECUTED as a deed 

Dated[ ................... I 

Signature 

[Name and title] Delegate of the Director of Public 
Transport 

[insert execution clausefor Grantorl 

0 

0 
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VIPP Statement 

0 Annexure to Metropolitan Bus Services Contract 
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Document information 
- --------- - - 

Victorian Industry Participation Policy 
(VIPP) Statement 

Point Cook Werribee Passenger Sei-vice Pty Ltd 

0 
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Document iriformation 

Audience 

The audience for this document is: 

Department of Infrastructure. 

Reference material 
- -- --------- 

Bibliography Author Source 

Victoriah Industry Participation Department of www.diird.vic.Qov.au/vim) 

Policy VIPP): Guidelines f(ir Innovation, Industry and 
Bidders Regional Development 

.......... 

Acronyms. liescription 0 
ICN IndUstry Capability Network 

.................... .. ... 

VIPP Victorian Industry Participation Policy 

Terms Desc.ription, 

local Covers Victoria, Australia or New 2ealand, so as to be in 

accord With the Australia. New Zealaiid GoVethtnent 
Procurement Agreement entered Into by Australian State 
and Federal Governments and New Zealand 

local content or industry 

regional Victoria 

Refers to goods and, services soUrced from or industry 
based in Victoria, Australia and New Zealand. 

The area Withih the rhunicipal districts bt the councils 
excluding Metropcilitan Melbourne councilsestablished 
Under the Local GovemmentAct 1989 

Bus SeNices Tender Metropolitan Bus Services Contrcicti 
........... . ..... 

valLie for money Refers to the acquisition of the aopropriate quantity and 
quality of goods or services at the best price or lowest.cost. 
Wherever possible, whole-of-life tosting of. projpcts is 

assumed 

Legend Description 

[Square-bracketed italic Insert information required in this area 
.text] 

[Square-bracketed bold Denotes instructions for completing a section 
text] 
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Document information 

Contents 

1 Company name ................................................................................... 4 

2 Value-added activity (local content) ................................................... 4 
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4 Skills and technology transfer ............................................................. a 

4.1 Skills ........................................................................................ 8 

4.2 Technologies .............................................................................. 8 

5 Statement of Compliance ..................................................................... 9 
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Company name 

Point Cook Werribee Passenger Service 

Pty Ltd 

2 Value-added activity (local content) 

The level of local value-added activity, expressed as, a percentage of the 

toial contract, price, in the Point Cook Werribee Passenger Service Pty Ltd 
tender foe the provision of Bus Passenger Transport 8ervices is calculated to 
be 82 per cent of the contract expenditure incurred by Point Cook Werribee.. 
Passenger Service Pty Ltd. 

The estimated breakdown by proj ect component is shown at Table 1. 

It Is our- policy to source. local products and services where pcissible. If we 
are. unable to locate suitable local suppliers, we will seek assistance from 
the Ilndustry Capability Network (ICN). 

0 
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Table 1. Estimated breakdown of value-added activity by project 

component 

Victor'ian industrV Participation Policy (vipp) sta,tellnent. 

locall items'­ S: p u plier Locali DescriptJon 
vallue- 

addd 
/0' 

Labour & Own Labour 
LocaJly sourced labour by self or 

Associated On source 1006/0 

costs 
through local recruitment agencies 

Accounting, Locally sourced. 

consulting & through Pitcher 100% Locally sourced expertise 

legal fees Partners 

Locally sourced 

through The 
Advettsing & Age, Herald 100% Locally sourced expertise 
Marketing Sun, Leader 

Newspaper 
Group 

Locally sourced 

Insurance 
through MCA 

100% 
Locally made and installed; 

Insurance commissioned onsite by local labour 

Brokers P/L 

Locally sourced 

Cleaning through 100% Locally made and installed; 

Services Advance commissioned on site by local labour 

Chemicals P/L 

Timetable & 
Locally sourced 

Locally made and Printed with local 

Printing Needs 
through Keima 100% supplier Press P/L 

Telephone Locally Sourced 100% 
Locally made and installed; 

Communication through Telstra commissioned on site by local labour 

Registration Various Govt 
Accreditation / Related lood/o Various Victorian Government Bodies 
Taxes Organisations 

Locally Sourced 

Security 
Security firm 100% Locally sourced on road security. 
through Advent 
Security Group 

Locally Sourced 
Fire Services/ through FES - 100% Locally made and installed; 

Maintenance Fire Equipment commissioned on site by local labour 
Services P/L 
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Victorian Industry ParticipationTolicy'(YIPP) Statement 

Local Items Supplier Local Description 
value 
added 
activity 0/0 

Locally Sourced 
(Water, PoWer, 

11. utilities Gas) through 
1000/0 

Locally made and installed; 
Origin Energy, commissioned onsite by local labour 
TRU Energy 
and AGL 

Local vvith suppli6r Lotal De.scrip6on 
value- imported Conte t added;. items .:'.- .1 1 

!Cl;iVlty 0/0 

0 

Bus Bodies 

Unifdrms 

Locally sourced 
by 

I 
Volgren 70/o Industries P/L 

Local sourced 
by Company 80% Co-Ordinates 
P/L 

Locally Soueted 
throUgh Administrative Melbourne related Items Office Supplies, 
Sharp. 

- - - ---- - ------ ... ........ -- . ..... 

Locally 
supported 

Computer through 
Support Muiffield 

Computer 
.Services 

..... ......... ... 

16. Repairs & Parts 

Locally sourced 
through 
iiumerous 
suppliers 

Some componentg sourced non- 

85% locally (no local manufacture);, 
installed and commissioned on site 
by local labour 

Some, components sourced non- 

80% locally (ho local manufacture); 
Installed and commissioned on site, 
by local labour 

Some components sourced non- 

50% locally (no local manufacture); 
instailled and commissioned on site 
by local labbur 

Commertial in Confidence Page 6 oi 9 

Some components sourced non- 
locally (no local manufactute); 
installed and commissioned on site 
by local labour 

Some components sourced non- 
locally (no local manufacture); 
installed and commissioned on site 
by local laboUr 



L&Cal; 

imported value- 
component items added 

actiivit 0/ 

International 

product 

Bus chassis 
sourced 5% 
through 
Mercedes, 
Volvo & Scania 

... ...... ... 

Locally sourced 

Spare parts for 
through CMV, 

Bus chassis 
Volvo, Scania, 20% 
Mercedes, 

Multispares 

Locally sourced 

Diesel, Oils, through Caltex 10% 
Lubricants Australia & 

Castrol 

Locally Sourced 

through Telstra 
Mobile Phones 20% 

Descriptilon, 

Bus chassis are imported from 

original European manufactures. No 
known local manufacture; assembled 
and tested locally; installed and 

commissioned on site by local labour. 

All spare parts are purchased from 
local suppliers. 

Most would be imported and 
distributed by local suppliers. 

Locally made and installed; 

commissioned on site by local labour 

Most components sourced non-locally 
(no known local manufacture); 

assembled and tested. locally; 

installed and commissioned on site 
by local labour 

Total local value 82% 
added 

Employment 

[Provide details of new employment opportunities that will be 
created in Australia and New Zealand as a result of the contract. 
Where possible, note the location of these opportunities within 
Australia and New Zealand.] 

It is expected that new employment opportunities will arise in the future. 

With the Government implementing their 'Meeting Our Transport 

Challenges' (MOTC) program, it will mean that new opportunities for drivers, 
cleaners and maintenance staff will be created. All thete positions will be 
filled with people from the local community. 
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4 Skills and technology transfer 

[Identify opporturilties for increasing the skills of Victorians and 
Australians and the potential. to undertake innovation, research and 
development of technology.] 

4.1 Ski-Ils 

The company has a policy of employing apprentice. diesel mechanics and 
this will continue into thefuture should our tender bb successful. 

.New drivers will required and they will be trained to Certificate 3 level. 

BUses haVe Undergone massiVe technology advancements and diesel 

mechanics are now required to be computer literate and to be able- to 

diagnose and maintain them. Ongoing skills training will be conducted by 
11911 chassis and body manufacturers for these staff. 

4.2 Technologies 

Computer systems are now standard practise in any office environment. 
Opportunities are always being sort to improve the way we collect,. store 
and use. data. 

The. hew MYKI ticketihg system that is to be introdUced will lead to, more 
opportunities for operators to take advantage of the GPS system that this 
system will use. On time running is one aspect that can be gained. 

CCTV digital secutity systems are used. as a deterrent for would be 
assailants against our drivers. The compariy will be investigating combining 
the GPS functionality to enable live feed images. 

0 
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0 Statement of Compliance 
[Tenderers must state that in submitting a tender and a VIPP 
Statement they agree to take all reasonable steps to comply with 
VIPP principles.] 

Should Point Cook Werribee Passenger Service Pty Ltd be the successful 
tenderer for this project, we will: 

0 take all reasonable steps to comply with VIPP principles 

agree to be monitored for compliance with VIPP commitments as 
part of overall performance management 

acknowledge that failure to comply with a VIPP Statement will be 
centrally recorded by the Victorian Government and may be taken 
into account when considering subsequent tenders for VIPP 
purposes 

agree to work with ICN (Victoria) to further improve the level of 
value-added activity on this project. 

Signed on behalf of Point Cook Werribee Passenger Service Pty Ltd: 

0 

Name: 

Signature: 

Title: 

Date 

Dou Kefford 

Managing irector 
1 11 ---1 J , 
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Effm 
INDUSTRY 
CAPABILITY 
NETWORK 
VICTORIA 

AUSTRALIA 

Certification Ref: 2008/ICN00445 

18 June 2008 

Mr Douglas Kefford 
Point Cook Werribee Pessenger Services Pty Ltd 
9 Slough Road 
ALTONA VIC 3018 

VIPP Certification 
Metropolitan Bus Services Contract 

Dear Douglas, 

With regard to the Victorian Industry Participation Policy (VIPP) requirements for the above mentioned tender, the 
Industry Capability Network Victoria (ICN) has reviewed the VIPP Statement and Plan presented by Point Cook 
Werribee Pessenger Services Pty Ltd. 

The information provided is certified by ICN as being a programme in which Point Cook Werribee Pessenger 
Services Pty Ltd has sought to maximise involvement of local industry and has considered the impact on industry 
and employment in accordance with the VIPP Guidelines. 

This certification is based on the understanding that the company will endeavour to achieve the goals set out in its 
VIPP Statement and Plan and acknowledges that: 

All reasonable steps to comply with the Victorian Industry Participation Policy principle.s will be undertaken, 

VIPP Information can be included in a contract, 

Compliance with VIPP commitments will be monitored as part of overall performance management, and 

Failure to comply with a VIPP Statement developed by your company will be centrally recorded by the 
Victorian Govemment and may be taken into account when considering subsequent tenders for VIPP 
purposes. 

In the event that Point Cook Wenibee Pessenger Services Pty Ltd is successful with this tender an ICN 
consultant will contact you to assist in implementing and monitoring the indusiry initiatives indicated in the VIPP 
Statement. 

ICN certifies that the Point Cook Werribee Pessenger Services Pty Ltd VIPP Statement provides a genuine 
commitment to comply with the Victorian Govemment VIPP requirements. 

Regards, 

Yours sincerely, 
Aston Smith 
VIPP Manager 

0 

"Promoting Australian Industry Qpab 
INDUSTRY CAPABILITY NETWORK (VICTORIA) LIMrTED 

Level 11, 10 Queens Road, Melboume, Vic., 3004 
PO Box 7492, Melboume, Vic. Australia, 8004 

Telephone: (03) 9866 6155 Fax: (03) 9866 6304 
Email: aston.smith@icn.org.au 

www.icnvic.org.au 
ACN 007 058 120 
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Victorian Industry Participation Policy (VIPP) 

Implementation Plan 

Point Cook Werribee Passenger Service Pty Ltd 
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Company name 

Full name of company 

Metropolitan Bus Contracts 

Legend 

[Square-bracketed italic 
text] 

[Squa re- bracketed bold 
text] 

Point Cook Werribee Passenger Service Pty Ltd 

Point Cook Werribee Passenger Service Pty Ltd 

Contracts for provision of Route Bus Services 

Description 

Inserted information required in this area 

Denotes guidelines for completing a section 

40 
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Audience 

Audience 

The audience for this document is: 

tenderers for the Metropolitan Bus Contract Project (MBCP) 

Reference material 

Bibliotgraphy Source 

Victorian Industry Participation www.dHrd.vic.qov.au/v1PP 
Policy (VIPP): Guidelines for 
Bidders 

..... .... . . ........ . -------- 
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VIPP Victorian Industry Participation Policy . ........ . ....... ....... . . ............. . ... . ................. . ................. .... . ............ ...... . .... ... ........... . ...................... . . ....................... . ... . .......... ......................... .. 

s Description 
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IntrodUction 

1 Introdu'ction 
This Implementation Plan briefly describes how Point Cook Werribee Passenger 
Service Pty Ltd intends to achieve the goals detailed in its VIPP Statement. 

2 Identifying local products and capabilities that meet 
contract requirements 

2.1 Identifying suitable products 

The largest component of the contract value is labour which is local. 

The remaining inputs are a mixture of those available locally and those that are 
currently imported as there is no local manufacturer. Point Cook Werribee 
Passenger Service Pty Ltd will work with our suppliers to minimise the need to 
source from overseas. 

We will continue to identify the availability of Victorian products suitable to use in 
the provision of the services by 

attendance at Trade Shows, including the annual Victorian Bus Expo where a 

range of suppliers present their wares, 

consultation with the Industry Capability Network (ICN) (Victoria), 
Government organisations, the Bus Association of Victoria Inc. and other 
groups as appropriate, and 

0 perusal of trade journals. 

2.2 Interface with local industry 

Resources necessary to manage this contract will come from the company's Head 
Office in Altona, Victoria. 

Point Cook Werribee Passenger Service Pty Ltd has operated in the Victorian Bus 
industry for over 70 years, and Point Cook Werribee Passenger Service Pty Ltd 
maintains its knowledge of potential suppliers as set out at 2.1 above. As the need 
arises, direct approaches are made to the suppliers who are known to provide good 
performance and value for money. 0 

2.3 Methods of promoting 

Point Cook Werribee Passenger Service Pty Ltd is a member of the Bus Association 
of Victoria Inc. which plays a major role in facilitating contact between suppliers 
and purchasers of goodsand services in the bus industry. Where appropriate and 
available, Victorian industry participants will be promoted through this channel. 

2.4 Liaising with international suppliers 

The major inputs sourced from overseas suppliers are bus chassis and parts. Point 
Cook Werribee Passenger Service Pty Ltd purchases locally manufactured bus 
bodies fitted to these chassis and encourages co-operation between the overseas 
supplier and the local supplier. 
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Identifying local products and capabilities that meet contract requirements 

2.5 Value-added activity (local content) 

The level of local value-added activity, expressed as a percentage of the total 
contract price, in the Point Cook Werribee Passenger Service Pty Ltd tender for the 
provision of Metropolitan Bus Services Contracts is estimated to be 82 per cent. 

The estimated breakdown by project component is shown at Table 1 

Estimated breakdown of value-added activity by project component 

Table 1: 

Victorian Industry Par-ticipation Policy (VIPP) Statement 

Local Iterns Suppier Local Description 

valu--- 

-iddcd 

activity 'Vo 

Labour & 
Associated On 
Costs 

Accounting, 

consulting & 
legal fees 

0 

0 

Advertising & 
Marketing 

Insurance 

Cleaning 

Services 

Timetable & 
Printing Needs 

Own Labour 
source 100% 

Locally sourced 
through Pitcher 100% 
Partners 

Locally sourced 

through The 
Age, Herald 100% 
Sun, Leader 
Newspaper 
Group 

Locally sourced 

through MCA 100% Insurance 
Brokers P/L 

Locally sourced 

through 100% Advance 
Chemicals P/L 

Locally sourced 

through Keima 100% 
Press P/L 

Locally sourced labour by self or 

through local recruitment agencies 

Locally sourced expertise 

Locally sourced expertise 

Locally made and installed; 

commissioned on site by local labour 

Locally made -and installed; 

commissioned on site by local labour 

Locally made and Printed with local 

supplier 

Telephone Locally Sourced 100% 
Locally made and * installed; 

Communication through Telstra commissioned on site by local labour 

Registration Various Govt 
Accreditation / Related 100% Various Victorian Government Bodies 
Taxes Organisations 

Locally Sourced 

Security 
Security firm 100% Locally sourced on road security. 
through Advent 
Security Group 
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Identifying local products and capabilities that meet contract requirements 

V; c t o r;;a ri 1r;CJ4istry Pa'rticipatlon PoNqj (VIP'-") staU-'rnent 

cczi JCnis Supplicr Locai Descrption 
value- 

added 
activit"I 'VC, 

10. Fire Services/ 
Maintenance 

Locally Sourced 
through 

. 
FES - 

100% 
Fire Equipment 
Services P/L 

Locally Sourced 
(Water, Power, 

Gas) through 
11. Utilities 

I Origin Energy, 100% 

TRU Energy 
and AGL 

Locally made and installed; 

commissioned on site by local labour 

Locally made and installed; 

commissioned on site by local labour 

S v; p I to, i e'r Locai '.)e -7 c I I p t i o 7) 

V1-4ue- 

Ms 
actrvity 

Bus Bodies 

Uniforms 

Administrative 

related,ltems 

Computer 
Support 

Locally sourced 

by Volgren 70% 
Industries P/L 

Local sourced 
by 

Company 801/o 
Co-Ordinates 

P/L 

Locally Sourced 
through 
Melbourne 85% 
Office Supplies, 

Sharp. 

Locally 

supported 

through 80% 
Muirfield 

Computer 
Services 

Locally sourced 

16. Repairs & Parts 
through 50% 
numerous 
suppliers 

Some components sourced non- 
locally (no local manufacture); 
installed and commissioned on site 

by local labour 

Some components sourced non- 
locally (no local manufacture); 
installed and commissioned on site 

by local labour 

Some components sourced non- 

locally (no - local manufacture); 

installed and commissioned on site 

by local labour 

Some components sourced non- 

locally (no local manufacture); 

installed and commissioned on site 

by local labour 

Some components sourced non- 

locally (no local manufacture); 

installed and commissioned on site 

by local labour 

0 

0 
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Assessing and comparing local products and capabilities with overseas equivalents 

Local Description 
Importied value- 
compoiient items added 

activity 0/0 

0 

17. Bus chassis 

International 
Bus chassis are imported from product original European manufactures. No 

sourced 
5% known local manufacture; assembled through and tested locally; installed and 

Mercedes, commissioned on site by local labour. 
Volvo & Scania 

Locally sourced 

Spare parts for through CMV, 

Bus chassis Volvo, Scania, 20% 
Mercedes, 
Multispares 

Locally sourced 
Diesel, Oils, through Caltex 10% Locally made and installed; 
Lubricants Australia & commissioned on site by local labour 

Castrol 

Locally Sourced Most components sourced non-locally 
through Telstra (no known local manufacture); 

Mobile Phones 20% assembled and tested locally; 
installed and commissioned on site 
by local labour 

Total local value 82% 
added 

3 Assessing and comparing local products and 
capabilities with overseas equivalents 

3.1 Benchmarks 

Point Cook Werribee Passenger Service Pty Ltd has estimated the local content by 
input grouping (2.5 above). This estimate is based upon current practice and 
industry knowledge. 

4 Assessing and comparing local products with overseas 
equivalents 
Where overseas products are currently in use and local products become available, 
they will be compared for technical compliance, quality and value for money. 
Purchasing decisions will be made based on these factors. 

All spare parts are purchased from 
local suppliers. 
Most would be imported and 
distributed by local suppliers. 

40 
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Selection of products and services 

5 Selection of products and services 
The Implementation Plan below describes the procedures for the selection of 
products and services that provide the best-value solution based on the 
identiflcation and assessment processes. 

5.1 Procurement procedures 

Our company philosophy is to support local business. Should local products 
become available where they can be substituted for imported goods they will be 
assessed by our Fleet Maintenance manager for their availability, suitability, 
warranty and whole of life cost. Selection will be based on best value for money. 

If products are comparable and provide equal value for money, the local product 
will be chosen. 

0 
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Monitoring and reporting on outcomes for local industry involvement 

6 Monitoring and reporting on outcomes for local 
industry involvement 
Monitoring and reporting on outcomes for Victorian industry involvement will be 
achieved in the following ways: 

As previously mentioned Company management is keen to ensure locally made 
goods are purchased where possible. This philosophy stretches from Management 
to the on-ground mechanic. 

Due to this philosophy we have an ongoing monitoring of local content in all goods 
purchased. 

Point Cook Werribee Passenger Service Pty Ltd employs a purchasing officer who is 

responsible to ensure that local products are purchased where available. 

This person will also be responsible to implement a monthly monitoring system to 
ensure that are targets are met. Reports will be generated and made available to 
management on a regular basis. 

0 
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Monitoring and reporting on outcomes for local industry involvement 

This VIPP Implementation Plan example was prepared with the assistance of: 

VIPP Manager 
Industry Capability Network (Victoria) Ltd 
Level 11, 10 Queens Road 
Melbourne VIC 3004 

'Phone: (03) 9864 6739 
Email: vil2pOicn.org.au 

0 

0 
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Annexure F 

Pro forma AO Direct Deed 
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MinterEllison 
L A W Y E R S 

RIALTO TOV%ERS, 525 COLLINS STREET, MELBOURNE \AC 3DDO, DX 204 MELBOURNE 

TEL: +613 8608 2000 FAX: +613 8608 1 Doo 

www.rrdnterellison.com 

ME_761132861 (W2003) 



AO Direct Deed 
Metropolitan Bus Services Contract Local 

Services 

The Director of Public Transport (Director) 

[Name of Associated Operatod (Associated Operator) 

[Name of Operatod (Operator) 

0 
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L A W Y E R S 
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AO Direct Deed I page 2 

AO Direct Deed 

Details 6 

Agreed terms 7 

Defined terms & interpretation 7 

1.1 Defined terms 7 

1.2 Interpretation 8 

1.3 Determination, Statement and certificate conclusive 8 

1.4 Delegation 8 

1.5 Directors discretion 8 

1.6 Consents and approvals 9 

0 1.7 Transfer of functions 9 

MBSC 9 

Consent, acknowledgements and agreements 9 

General undertakings 10 

4.1 Undertakings of the Associated Operator 10 

4.2 Undertakings of the Director 10 

Termination or suspension of AO Subcontract 10 

5.1 Termination or suspension for default 10 

5.2 Cure rights 11 

5.3 Application of clauses 11 

Interim Operator 

6.1 Appointment 

6.2 Associated Operator to assist 

Acquisition on Termination 12 

7.1 Option 12 

7.2 Conditions 12 

7.3 Due diligence - AO Contract Depots 12 

7.4 Allocation Statement 13 

7.5 Audit of Bus condition 13 

7.6 Leased Assets 13 

7.7 Operator to facilitate 14 

7.8 Transfer of Staff 14 

7.9 Restrictions relating to Staff 15 



7.10 Intellectual Property licences 

7.11 Intellectual Property Indemnity 

7.12 Associated Operator's End of Term Option 

7.13 Going concern 

7.14 Operator to facilitate 

7.15 No frustration 

Dealing with Assets 

8.1 Restriction in relation to AO Contract Buses and AO Contract Depots 

8.2 Notification in relation to AO Contract Depots 

8.3 Restrictions in relation to Leases 

8.4 Restrictions on Nominated Contract Buses 

8.5. Consequences of dealings with Assets 

Representations and warranties 

9.1 Warranties correct 

9.2 Notification of change 

9.3 Reliance on representations and Warranties 

9.4 No representations or warranties by the Director 

Director's Rights 

10.1 Exercise Events 

10.2 General powers 

10.3 Specific powers 

10.4 Director's specific Termination powers 

10.5 Discharge or acquire Security Interest 

10.6 Period for exercise 

10.7 Co-operation in exercise of power of sale 

10.8 Appointment of Aftorney 

10.9 Enforcement and other expenses 

10.10 General indemnity 

10.11 Equitable relief 

10.12 Receipt by Director 

10.13 Third parties need not enquire 

10.14 Notice, demand or lapse of time required by Law 

10.15 Director and Aftorney not restricted 

10.16 Director and Aftorney not mortgagee in possession or liable 

10.17 Director may set off 
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0 

10.18 Reinstating avoided transaction 

10.19 Authorised Representatives and communications 

10.20 Performance 

10.21 Not a charge 

Dispute resolution 

11.1 Notice of dispute 

11.2 Parties to meet 

11.3 Referral to senior executives 

11.4 Referral to Expert or Arbitrator 

11.5 Issues for resolution by an Expert 

11.6 Selection of Arbitrator or Expert 

11.7 Procedure on arbitration 

11.8 Procedure on resolution by Expert 

11.9 Court proceedings and other relief 

11.10 Exclusion 

11.11 Perfrmance not affected 

GST 

12.1 Interpretation 

12.2 Consideration is GST exclusive 

12.3 Gross up of consideration 

12.4 Reimbursement 

General 

13.1 Alterations and termination 

13.2 Independent 

13.3 Assignment 

13.4 Costs 

13.5 Survival 

13.6 Counterparts 

13.7 Contra proferentem 

13.8 No merger 

13.9 Entire agreement 

13.10 Trustee'capacity 

13.11 Further action 

13.12 Document subject to Transport Act and PTCA 

13.13 Severability 
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Details 

Date 

Parties 

Name The Director of Public Transport under the Transport Act 1983 (Vic) on 
behalf of the Crown in rigbt of the State of Victoria under the PTCA 

Short form name Director 
Notice details Level 14, 121 Exhibition Street, Melboume, Victoria 3000 

Name 

Short form name 
Notice details 

Name 

Short form name 

Notice details 

[Name of Associated Operator] 
Associated Operator 
[insert] 

[Name of Operator] 
Operator 
[insert] 
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Background 
A The Director has ageed to allow the Operator to subcontract the provision of part of the Local 

Services to the Associated Operator. 

B The Associated Operator has agreed to grant the Director rights over its assets including on the 
termination of the MIBSC. 

c This Deed sets out the parties' agreement as to how the Director may exercise his rights, and other 
relevant matters between the parties. 
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reed terms 

Defined terms & interpretation 

1.1 Defined terms 

In this document: 

In this Deed, unless the context requires another meaning: 

AO Contract Bus means a Contract Bus owned or leased by the Associated Operator and used or 
to be used in the provision of any of the Local Services. 

AO Contract Depot means a Contract Depot owned or leased by the Associated Operator and 
used or to be used in the provision of any of the Local Services, including the land, buildings and 
other improvements comprising the Depot. 

AO End of Term Depot Option Deed has the meaning given in clause 7.12(b). 

AO End of Term Option has the meaning given in clause 712(a). 0 
AO Subcontract means any agreement between the Operator and the Associated Operator, under 
which the Associated Operator agrees to provide services or assets required for the Operator to 
ftilfil its obligations under the NMSC. 

Attorney means an attomey appointed by the Director under clause 10.8. 

Arbitrator has the meaning given in clause 11.4. 

Deed means this AO direct deed, including its schedules and annexures. 

Default means: 

any breach by the Operator of any of its obligations under the AO Subcontract or any 
event of default, termination event or similar event (whatever called) under the AO 
Subcontract; or 

any other event or circumstance which, alone or with the giving of notice or passage of 
time or both, would entitle the Associated Operator to avoid, terfninate, discharge or 
rescind the AO Subcontract or treat it as repudiated or to suspend the Associated 
Operator's perfortnance of obligations under it. 

Default Notice has the meaning given in clause 5. 1 (a). 

Dispute Notice has the meaning given in clause 11. 1. 

Enforcing Party means the Director or any agent, attomey or nominee appointed or acting under 
this Deed, or the NMSC. 

Exercise Event means the giving of- 

a Termination Notice under clause 28.3 of the MBSC; or 

a Step-in Notice under clause 27.1 of the MBSC. 

Expeirt has the meaning given in clause 11.4. 

MIBSC means the Metropolitan Bus Services Contract dated [#] between the Operator and the 
Director. 

AO Direct Deed I page 7 



AO Direct Deed I page 8 

ME761132861 (W2003) 

Potential Default means any event or circumstance that, in the reasonable opinion of the relevant 
party, indicates a material risk of Default. 

Power means any right, power, authority, discretion or remedy under a document or applicable 
law. 

Purchaser has the meaning given to it in clause 7.1 (a). 

Reporting Body means: 

a Govemment Body; and 

a self-regulatory organisation established under statute or a stock exchange. 

Termination Date means: 

the effective date of termination of the MBSC or the scheduled expiry date of the MBSC, 
whichever is applicable; or 

if the Operator and the Director extend the NMSC under clause 5.3 of the MBSC or renew 
the MIBSC under clause 5.2 of the NOSC, the date of tennination or scheduled expiry of 
the MBSC as extended or renewed whichever is applicable. 

Termination Transfer Agreement Date has the meaning given to it in clause 7.2. 

Transaction Document has the meaning given in the NMSC but also includes: 

this Deed; and 

any other document or Deed that the Director and the Associated Operator agree is to be a 

Transaction Document for the purposes of this Deed. 

1.2 Interpretation 

A term defined in the MBSC, and not defined in this Deed, has the same meaning when 
used in this Deed. 

The provisions of clause 1.2 and clause 1.3 of the NMSC are incorporated into, and apply 
to, this Deed as if set out in full and all references to: 

(i) this document, except in clause 13(c), were references to this Deed; and 

0 (ii) Operator were references to Associated Operator. 

1.3 Determination, Statement and certificate conclusive 

Except where otherwise provided in this Deed any detennination, statement or certificate by the 
Director or his Authorised Representative provided for in this Deed is conclusive and binds the 
parties in the absence of manifest error. 

1.4 Delegation 

The Director is pennitted under section 9(7) of the Transport Act and section 35(2) of the PTCA 
to delegate his powers under this Deed to another person. If he does so, he agrees to give notice 
to the Operator and the Operator will be entitled to rely on that notice of delegation. 

1.5 Director's discretion 

The parties acknowledge and agree that in the interpretation of this Deed: 

(a) anything which the Director does, fails to do or purports to do under his executive powers 
or his ftinctions and powers under any Law will not be deemed to be an act or omission by 
the Director under this Deed; 



unless by Law, or in the exercise of his executive powers, the Director has a duty or is 

required to act or not act, the Director is not relieved from any Claim that the Operator 
may have against the Director for exercising or not exercising any of his functions or 
powers in a manner contrary to an express obligation of the Director under this Deed, the 
existence of any obligation and the existence and amount of any Claim to be assessed 
assuming clausel.5(a) does not apply; 

nothing in a Transaction Document will in any way: 

prevent the exercise of any statutory power or discretion by any Government 
Body; 

require the Director to exercise a power or discretion in a manner that promotes 
the objectives and expected outcomes of a Transaction Document if the Director 
regards that exercise as not in the public interest; 

require the Director to develop or implement new policy in a manner that is only 
consistent with the objectives and expected outcomes of a Transaction Document; 

require the Crown in right the State to legislate in the future in a manner that is 

only consistent with the objec.tives and expected outcomes of a Transaction 
Document; or 

require the Director to act in any other way that the Director regards as not in the 
public interest. 

1.6 Consents and approvals 

Unless expressly provided otherwise, if the doing of any act, matter or thing under this Deed is 

dependent on the consent or approval of the Director, the consent or approval may be given 
conditionally or unconditionally or withheld by the Director, in his absolute and unfettered 
discretion. 

1.7 Transfer of functions 

The Associated Operator acknowledges that the Director may be reconstituted, renamed or 
replaced and that some or all of the powers of the Director may be transfer-red to, or vested in, a 
Govemment Body. If that occurs, references in this Deed to the Director must be deemed to refer, 
as applicable, to that reconstituted, renamed or new entity to the extent that the entity has assumed 
or has had transferred to it or vested in it those powers. 

MBSC 

If the MBSC requires the Operator to procure that the Associated Operator do or refrain from 
doing any thing, the Associated Operator undertakes to the Director to do or refrain from doing 
that thing. 

Consent, acknowledgements and agreements 

The Associated Operator acknowledges and agees that: 

the exercise of any of the Director's Powers under the MBSC or this Deed will not of itself 
contravene or constitute a Default under the AO Subcontract or entitle the Associated 
Operator to exercise any Power (including termination) under it; 

any Enforcing Party may, at any time after the Director has given the Associated Operator 
a copy of the Step-in Notice given to the Operator under the MBSC, exercise all or any of 
the Powers, and perform all or any of the obligations, of the Operator under or in relation 
to the AO Subcontract as if it were the Operator to the exclusion of the Operator; 
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without limiting the liability of the Operator (who continues to be responsible for the 
perfonnance of its obligations under the AO Subcontract), no Enforcing Party will be 
liable, or taken to have assumed liability, for any obligation of the Operator under the AO 
Subcontract by reason only of- 

the exercise of any of the Director's Powers under the MIBSC or this Deed; or 

the exercise of any of the Operator's Powers, or the performance of any of its 
obligations, under the AO Subcontract; and 

without limiting clause 3(c), nothing in this Deed requires an Enforcing Party to adopt or 
accept the obligations of the Operator, in whole or in part, under the AO Subcontract. 

4. General undertakings 

4.1 Undertakings of the Associated Operator 

Unless the Director otherwise agrees in writing, the Associated Operator must: 

not materially amend or supplement, or consent to any material amendment or supplement 
of, the AO Subcontract; 

not, except as perTnitted by clause 5: 

avoid, release, surrender, terminate, rescind, discharge (other than by 
performance) or accept the repudiation of; or 

suspend the perfonnance of any of its obligations under, 

the AO Subcontract; 

notify the Director of any Default as soon as it becomes aware of it; 

use its reasonable endeavours to notify the Director of a Potential Default within a 
reasonable period of becoming aware of it; and 

promptly provide a copy to the Director of any notice given or received by it terininating, 
or suspeiiding the performance of any obligations under, the AO Subcontract. 

4.2 Undertakings of the Director 

Unless the Associated Operator otherwise agrees in writing, the Director must: 

give the Associated Operator a copy of any notice given to the Operator extending or 
renewing the term of the MBSC, promptly after that notice is given to the Operator; and 

give the Associated Operator a copy of any notice given to the Operator tenninating the 
MBSC, promptly after that notice is given to the Operator. 

5. Termination or suspension of AO Subcontract 

5.1 Termination or suspension for default 

(a) Subject to clause 5. 1 (b), the Associated Operator may only tenninate, or suspend the 
performance of its obligations under, the AO Subcontract as a result of a Default under the 
terms of the AO Subcontract and if-. 

the Associated Operator has given notice to the Director and the Operator 
specifying the Default (Default Notice); and 

either: 
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if the Default is capable of remedy, the Default has not been remedied 

within 30 days of receipt of the Default Notice by the Director and the 

Operator or any longer period allowed for remedy of the Default under the 

AO Subcontract; or 

if the Default is not capable of remedy, all of the obligations of the 

Operator under the AO Subcontract (excluding any obligation the subject 
of an existing Default and accrued obligation) do not commence and 

continue to be performed within 30 days of receipt of the Default Notice 

by the Director and the Operator or any longer period allowed under the 

AO Subcontract. 

The Associated Operator must not tenninate, or suspend the performance of its obligations 

under, the AO Subcontract as a result of a Default if- 

i) the Director has notified the Associated Operator that he is entitled to exercise his 

Step-In Rights under the MBSC; and 

(ii) an Enforcing Party is performing all of the obligations of the Operator under the 

AO Subcontract (excluding any obligation the subject of an existing Default and 
accrued obligations). is 

Clause 5.1(a) and 5.1(b) do not prejudice the Associated Operator's rights against the 

Operator in respect of remedies other than terinination of the AO Subcontract or 
suspension of the performance by the Associated Operator of its obligations under the AO 
Subcontract. 

5.2 Cure rights 

On becoming aware of any Default, an Enforcing Party may take steps to: 

remedy, or procure the remedy of, the Default; or 

(H) if the Default is not capable of remedy, commence and continue to perfonn the 

obligations of the Operator under the AO Subcontract. 

The Associated Operator must promptly provide the Enforcing Party with any relevant 

information in its possession reasonably requested by an Enforcing Party for the purpose 

of exercising its Powers under this Deed (including details of any- steps which the 

Associated Operator considers appropriate to be taken to remedy the Default or, if the 

Default is not capable of remedy, to commence and continue to perforrn all of the 

obligations of the Operator under the AO Subcontract). 

5.3 Application of clauses 

Clause 5.1 applies despite anything in the AO Subcontract or any other document and whether or 
not the Director has exercised any Power under the NOSC or this Deed. 

6. Intedm Operator 

6.1 Appointment 

The Director may appoint an entity to provide the Local Services or services substantially similar 
to the Local Services on a temporary or interiTn basis following terinination of the MBSC under 
clause 28.3 of the MBSC on tenns agreed between the Director and the Interim Operator. 

6.2 Associated Operator to assist 

Without limiting the Associated Operator's undertakings under clause 2 and clause 4, the 

Associated Operator acknowledges that Continuity of the Local Services is crucial to the Director 

AO Direct Deed I page 11 

ME761132861 (W2003) 



and the users of the Local Services and agrees to comply with the provisions of clause 7 and 8 and 
otherwise to cooperate in all respects and do all things reasonably requested by the Director to 
facilitate the transfer of the Bus Operations (including, if applicable, the transfer of the Assets) 
from the Associated Op'erator to the Interim Operator following the giving of a Termination 
Notice. 

7. Acquisition on Termination 

7.1 Option 

Without limiting the Associated Operator's undertakings under clause 2 and clause 4, and 
subject to clauses 7.6 and 7. 10, the Associated Operator grants to the Director or his 
nominee (Purchaser) an option to acquire (by way of sale, assigriment or novation as the 
case requires) any or all of the Assets used in the Bus Operations (to the extent that they 
are owned, leased or otherwise used by the Associated Operator), at the Transfer Price, to 
be exercised by providing the Associated Operator with a copy of the Transfer Notice 
given to the Operator under the MIBSC. 

If a copy of the Transfer Notice is given to the Associated Operator by the Director, the 
Associated Operator must not Dispose of any Assets the subject of that Transfer Notice 
after it has been given. 

7.2 Conditions 

Without limiting the Associated Operator's undertakings under clause 2 and clause 4, and subject 
to clauses 7.6 and 7. 10, the Associated Operator agrees to sell, assign or novate the Assets owned, 
leased or otherwise used by it and which are the subject of a Transfer Notice to the Purchaser on 
the following tenns and conditions: 

the purchase price for those Assets will be the Transfer Pride; 

those Assets must be free from encumbrances in the nature of Security Interests (except if 
the transfer is effected under an Allocation Statement); 

the Purchaser may conduct due diligence on those Assets; 

in relation to the Owned Depots, in accordance with any Termination Depot Option Deed; 

the Termination Transfer Agreement will be entered into between the Purchaser and the 
Associated Operator within 14 days of the date that the Associated Operator receives a 

copy of the Transfer Notice (Termination Transfer Agreement Date); 

the Associated Operator for valuable consideration, to secure the performance of its 
obligation under clause 7.2(e) to enter into the Termination Transfer Agreement, 
irrevocably appoints the Director as its attomey to execute the Termination Transfer 
Agreement and all ancillary documents and to do all other things necessary to complete 
the transactions contemplated by the Termination Transfer Agreement, if the Associated 
Operator has not signed the Termination Transfer Agreement by the Tennination Transfer 
Agreement Date. The Associated Operator agrees to ratify anything done by the Director 
acting under this power of attomey. 

7.3 Due diligence - AO Contract Depots 

The Associated Operator grants, and agrees to procure that any associate of the Associated 
Operator that owns an AO Contract Depot grants, to the Director, the Directoes Associates and a 
Successor Operator, the right of access to that AO Contract Depot to cariy out the usual 
purchasees due diligence including, without limitation, as to the condition of improvements on the 
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property, the extent of contamination of the property and, where the contamination has or may 
have migrated from the property, the extent of any contamination of the surrounding propert-Y. 

7.4 Allocation Statement 

(a) The parties acknowledge and agree that: 

thi-s clause 7 (other than clause 7.12) is a transfer provision for the purposes of 
Division 5 of Part 3 of the PTCA; 

the Associated Operator is a person to whom the Allocation Statement mechanism 
under the PTCA applies; 

the Assets may be transferred by Allocation Statement under the PTCA if the 
transfer process provided for in this clause 7 is not completed due to any action or 
inaction on the part of the Associated Operator; and 

the Assets are relevant property for the purposes of Division 5 of Part 3 of the 
PTCA. 

(b) If the Termination Transfer Ageement has not been entered into by the Tennination 
Transfer Ageement Date the Director may, as soon as practicable after the Tertnination 
Transfer Agreement Date, sign and give to the Minister an Allocation Statement allocating 
the Asset to the Purchaser with effect from the Terrnination Transfer Date at the Transfer 
Price. 

(c) Despite that the Termination Transfer Agreement may have been entered into, if the 
Director considers that the transfer of any Asset under that Termination Transfer 
Agreement may not occur on or before the Transfer Date, the Director may sign and give 
to the Minister an Allocation Statement allocating that Asset to the Purchaser with effect 
from the Transfer Date at the Transfer Price. 

(d) The Director agrees to take all reasonable steps to: 

procure the Minister's approval of an Allocation Statement given under clause 
7.4(b) or (c); and 

(ii) ensure that the Allocation Time fixed by the Minister for the purpose of that 
Allocation Statement is the Transfer Date and that the purchase price for the 
Assets is the Transfer Price. io 

7.5 Audit of Bus condition 

Prior to the Transfer Date the Director and a valuer appointed under the MBSC may inspect any 
or all of the AO Contract Buses to be transfer-red under this clause for the purpose of ascertaining 
their condition and the extent of compliance with clause 11. 1 of the MIBSC. 

7.6 Leased Assets 

Without limiting the Associated Operator's undertakings under clause 2 and clause 4: 

(a) where an Asset is leased under a fmance Lease the Associated Operator agrees, where 
requested by the Director, to use its reasonable endeavours to procure the assignment or 
novation of that Lease to the Purchaser by the Transfer Date and if that assignment or 
novation is considered by the Director to be unlikely to be effected by the Transfer Date 
then the Associated Operator agrees to exercise any right it has to acquire ownership of 
that Asset and transfer it under this clause; and 
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(b) where an Asset is leased under an operating Lease the Associated Operator agrees, where 
requested by the Director, to use its reasonable endeavours to procure the assigriment or 
novation of its interest in that Lease to the Purchaser by the Transfer Date. 

7.7 Operator to facilitate 

Without limiting the Associated Operator's undertakings under clause 2 and clause 4: 

the Associated Operator agrees to facilitate the transfer of the Assets under this clause 7, 

and will not do anything which is likely to frustrate that transfer; and 

following the giving of a Transfer Notice, the Associated Operator agees to allow the 
Purchaser reasonable access to the Assets and the Staff engaged by the Associated 
Operator to facilitate completion of the sale, assignment or novation of the Assets under 
this clause. 

7.8 Transfer of Staff 

Without limiting the Associated Operator's undertakings under clause 2 and clause 4: 

(a) to the extent it is required to do so under the AO Subcontract, the Associated Operator 
agrees to use its best endeavours to ensure that an appropriate number of employed Staff 
(having regard to the number, skills, qualifications and experience of Staff required by the 
Operator to operate the Bus Operations but excluding the Exempt Staff) (Available Staff) 
are available to be offered employment by the Purchaser following the Transfer Date; 

(b) the Director agrees to procure any Purchaser to make offers of employment to all of the 
Available Staff which: 

are on ten-ns no less favourable considered as a whole to the Available Staff than 
their terms of employment with the Associated Operator; 

provide for continuity of Staff Liabilities and long service leave entitlements; 

meet the relevant criteria of offers of acceptable altemative employment set out in 
the enterprise or workplace agreement certified or lodged under the Workplace 
Relations Act 1996 (Cth) applicable to the Staff-, and 

take effect from the end of the Term; 

(c) in relation to Available Staff who accept offers of employment from the Purchaser 
(Transferring Staff), the Associated Operator agrees to pay to the Purchaser an amount 
(Transferring Staff Payment) for assuming the Staff Liabilities of those Transferring 
Staff calculated as follows: 

Transferring Staff Payment = (I T) x SLTS 

where: 

T= the corporate tax rate (expressed as a decimal figure) applicable on the 
Transfer Date; 

SLTS = the aggegate of the Staff Liabilities for all Transferring Staff (less the 
Sick Leave Discount) calculated and valued by an independent actuary who: 

is jointly appointed by the Director, the Operator and the Purchaser; 

must apply relevant Australian accounting standards; and - 

must apply any assumptions agreed to by the Director, the Operator and the 
Purchaser, 
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Sick Leave Discount = 80% of the Staff Liabilities that relate specifically to the 
sick leave entitlements of the Transferring Staff, 

and which will be deducted as set out in Schedule 7 item I of the MBSC; and 

(d) in relation to Available Staff who do not accept an offer by the Purchaser under 
clause 7.8(b) (Non-Transferring Staff) the Associated Operator remains liable for, and 
agrees to indemnify the Director and Purchaser for, any Staff Liabilities for the Non- 
Transfem'ng Staff. 

7.9 Restrictions relating to Staff 

Unless required under any award, certified ageement or workplace ageement, under contract or 
any law, the Associated Operator agees not to vary, or purport or promise to vary, the terms or 
conditions of employment of any member of Staff (other than the Exempt Staff) or to engage 
additional Staff after a Termination Notice is given. 

7.10 Intellectual Property licences 

Without limiting the Associated Operator's undertakings under clause 2 and clause 4, to the extent 
that: 0 

any Bus Operations IP that is owned by the Associated. Operator is not transferred under 
this clause 7, the Associated Operator agrees to grant to the Director or any Successor 
Operator, Interim Operator or Step-in Party appointed by the Director, an irrevocable, 
perpetual, non-exclusive, royalty free, transferable licence (with a right to sub-license) to 
use that Bus Operations fP for the purpose of permitting any Successor Operator, Interim 
Operator or Step-in Party to provide or promote the Local Services or equivalent services 
during any Step-in Period or following Termination and for no other purpose; and 

the Associated Operator makes use of Intellectual Property in conducting the Bus 
Operations which is not owned by it or the Director, the Associated Operator agrees to use 
its best endeavours to ensure that it will be able to assign or novate that Intellectual 
Property under clause 7.1 or to grant the Director a licence to that Intellectual Property if 
required on the terms stated in clause 7. 1 0(a). 

7.11 Intellectual Property Indemnity 

The Associated Operator agrees to indemnify and hold the Director and any Successor Operator, 
Interim Operator or Step-in Party hannless against all Losses arising out of or in connection with 
the Director's or any Successor Operatoi's, Interim Operator's or Step-in Party's use of the 
Intellectual Property in a manner contemplated by clause 7. 10 infringing any third party's rights in 
the Intellectual Property. 

7.12 Associated Operator's End of Term Option 

Despite any other provision of this document, at least 18 months before the End of Terrn 
the Associated Operator may grant to the Director or his nominee an option to acquire all 
of the Assets owned, leased or otherwise used by the Associated Operator in the Bus 
Operations on the same tenns as if he had a termination option under clause 7.1 to 7.11 

inclusive (AO End of Term Option). 

The AO End of Terrn Option will be ganted by the delivery to the Director of written 
notice and (if the option relates to the freehold in any AO Contract Depot) a counterpart of 
the Termination Depot Option Deed (in relation to any AO Contract Depot): 

(i) varied by: 

(A) replacing the definition of Option Period with the following: 

AO Direct Deed I page 15 

ME761132861 (W2003) 



Option Period means the period beginning on the date ofdelivery of this 
document to the Director as required by clause 30.12(b) of the Service 
Contract (and clause 7.12(b) of the A 0 Direct Deed entered into between 
the Grantee, the Operator and the Grantor) and ending at 5. OOpm on the 
date on which the Term of the Service Contract expires.; 

(B) amending clause 4 of the Termination Depot Option Deed to read as 

follows: 

To exercise the option, the Grantee agrees to deliver to the Grantor hefore 
the end of the Option Period.- 

(a) an option exercise notice in theform in Schedule 1; and 

I IUA two copies of the Contract executed by the Grantee with the day of 
sale completed as the day on which the Grantee exercises the 
option; and 

(ii) executed by the Associated Operator, 

(AO End of Term Depot Option Deed). 

(c) Where the AO End of Tenn Option is exercised: 

the Director may, by giving at least two months written notice extend the Term on 
the same terms and conditions as the MBSC for six or 12 months; 

the Director will prepare and deliver to the Associated Operator a transfer 
agreement in substantially,the same forin as the Terinination Transfer Agreement 
for execution by the Associated Operator and the power of attomey granted by the 
Operator under clause 7.2(f) will apply to allow the Director to execute the 
transfer agreement if the Associated Operator has not provided the executed 
transfer agreement to the Director within five Business Days. For the purposes of 
this clause 7 and the AO End of Term Depot Option Deed the transfer agreement 
will be referred to as the Termination Transfer Agreement; 

all references in clauses 7.1 to 7.11 and Schedule 7 of the MLBSC to: 

the Transfer Date will be deemed to be references to the date that is 30 
days after delivery of the counterpart of the AO End of Term Depot Option 
Deed under clause 7.12(b); 

the Tennination Notice will deemed to be references to the counterpart of 
the AO End of Term Depot Option Deed delivered by the Associated 
Operator under clause 7.12(b); and 

the Transfer Notice will deemed to be references to the notice by which the 
Director exercises the option ganted under clause 7.12(b). 

Going concern 

The Associated Operator agees to maintain and manage the Assets in a way that a Successor 
Operator, Interim Operator or Step-in Party is able at any time to take over the Bus Operations as 
a going concem where the MBSC is Terminated under clause 28.3 of the MBSC. 

Operator to facilitate 

If the Bus Operations are to be transferred to an Interim Operator or a Successor Operator 
following Termination, the Associated Operator agrees to facilitate in all respects the transfer of 

0 

7.13 

7.14 
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the Bus Operations to the Interim Operator or Successor Operator as the case may be, including 
the assignment, transfer or novation of any relevant contract used in the Bus Operations. 

7.15 No frustration 

The Associated Operator agrees not to do anything which directly or indirectly avoids, or 
materially prejudices or frustrates the transfer of the Bus Operations as a going concem under 
clause 30 of the M13SC following Termination of the MBSC. 

8. Dealing with Assets 

8.1 Restriction in relation to AO Contract Buses and AO Contract Depots 

Without limiting the Associated Operator's undertakings under clause 2 or clause 4, but subject to 
-clauses 8.3 and 8.4, the Associated Operator agrees not to: 

create or allow to exist any Security Interest over any AO Contract Bus, AO Contract 
Depot or Lease; or 

Dispose of any AO Contract Bus or AO Contract Depot or other Asset (directly or 
indirectly), other than in accordance with the Bus Replacement Program or unless the 
Asset Disposed of is being replaced by an asset having a similar or better functionality or 
condition, 

where the effect of that action would materially and adversely affect: 

the Operator's ability to provide the Local Services; or 

the Continuity of the Local Services; or 

the Director's rights under a Transaction Document. 

8.2 Notification in relation to AO Contract Depots 

The Associated Operator agrees to provide reasonable prior notification to the Director of any 
proposed Disposal of an AO Contract Depot. 

8.3 Restrictions in relation to Leases 

The Associated Operator agrees not to, except with the prior written consent of the Director: 

avoid, release, surrender, terminate, rescind, discharge (other than by performance) or 
accept the repudiation of a Lease; 

suspend the performance of any of its obligations under a Lease; 

do or permit anything that would enable or give gounds to another party to do anything 
referred to in clauses 8.3(a) or (b) in relation to a Lease; or 

materially amend or supplement any provision of a Lease, or waive or grant any 
indulgence in respect of any material provision of that Lease that would have an effect on 
the exercise of any power or the perforinance of any obligation under that Lease, 

where the effect of that action would materially and adversely affect: 

the Operator's ability to provide the Local Services; or 

the Continuity of the Local Services; or 

the Director's rights under a Transaction Document. 
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8.4 Restrictions on Nominated Contract Buses 

Without limiting the Associated Operator's obligations under clause 2 and clause 4 and despite 

clause 8.3 the Associated Operator agrees not to (without the Director's prior written consent) 

Dispose of any Nominated Contract Bus (directly or indirectly), other than in accordance with the 

Bus Replacement Progam. 

8.5 Consequences of dealings with Assets 

If the Director considers that any action of the Associated Operator breaches clauses 8.4 or under 

clause 8.1 or 8.3 is likely to result in one or more of the consequences in clauses 8. 1 (c), 8. 1 (d), 

8. 1 (e) or clauses 8.3(e), 8.3(f), 83(g), then the Director may issue a Show Cause Notice under 

clause 28.2 of the MBSC. 

Representations and warranties 

9.1 Warranties correct 

The Associated Operator repre.sents and warrants to the Director that the warranties set out in 

Schedule I are at the date of this Deed, and will be at the Commencment Date, true, correct and 

not misleading, except as disclosed in writing to and accepted by the Director prior to the relevant 

date. 

9.2 Notification of change 

The Associated Operator agrees to notify the Director immediately on becoming aware that any of 

the warranties set out in Schedule I has become untrue or misleading. 

9.3 Reliance on representations and Warranties 

The Associated Operator acknowledges that the Director has entered, or will enter, into the 

Transaction Documents in reliance on the Waffanties. 

9.4 No representations or warranties by the Director 

The Associated Operator acknowledges that, before entering into any Transaction Document, it 

made all enquiries that it wanted to make in relation to the subject matter of the Transaction 

Documents, and it did not rely on any representation or warranty by or on behalf of the Director. 

The Associated Operator waives all Claims in connection with any representation or warranty 

made by or on behalf of the Director. 

Directoes Rights 

10.1 Exercise Events 

This clause 10 does not limit the Associated Operator's undertakings in clause 2 or clause 4 and 

applies if an Exercise Event occurs and if the Director has given the Associated Operator a copy 

of the notice of the relevant Exercise Event. 

10.2 General powers 

The Director or a Step-in Party may, without demand or notice to anyone (unless notice is 

required as described in clause 10. 14), do all things that a mortgagee in possession of the Assets 

can do, and exercise all rights, powers and remedies: 

of a mortgagee in possession of the Assets; 

given to a receiver under the Corporations Act; and 

specified in clause 10.3 and clause 10.4, 
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provided that, if the Director has given a Step-in Notice, neither the Director or the Step-in Party 
may do anything contemplated in or perinitted by clause 10.4. 

10.3 Specific powers 

The Director or a Step-in Party may do everything they think necessary to do any or all of the 
following in connection with their Powers to ensure Continuity of the Local Services, whether in 
their or the Associated Operator's name or otherwise and whether or not they have possession of 
the Assets including: 

(recover, possess and control) access, recover, manage, take or give up possession or 
control of any Assets; 

(receive income and profits) receive the income and profits of the Assets; 

(carry on business) carry on, promote, restructure or participate in the Associated 
Operator's business in relation to the Assets, and access the land or premises of that 
business; 

(insurance) insure the Assets and settle and compromise insurance claims;, 

(improve or invest) maintain, invest, deposit, improve or alter the Assets to improve their 
value or saleability or to obtain income or retums from it (including to acquire or take on 
lease any asset as part of the Assets or build, rebuild, pull down or alter a structure or 
improvement on any Depot); 

(deposited documents) complete and deal with any document deposited with the Director 
relating to Assets, including any transfer in blank; 

(assume obligations) assume obligations of the Associated Operator or both; 

(accounts) operate bank accounts forming part of the Assets and open and operate ftirther 
bank accounts in the Associated Operator's name and to the Associated Operator's 
exclusion; 

0) (contracts, instruments and rights) perforyn or observe the Associated Operator's 
obligations or enforce or exercise the Associated Operator's rights, powers, discretions or 
remedies (or refrain from doing so) under: 

a contract, instrument, arrangement fonning part of the Assets (including voting 
and proxy rights); 

(ii) a Transaction Document (including to cure an Exercise Event) or other document 
entered into by the Director in exercise of a Power, 

and, only if the Director has given a Termination Notice, vary, tenninate or rescind any of 
them or novate or otherwise transfer to any person the Associated Operator's obligations 
under any of them; 

0) (Liquidation) initiate and participate in any Liquidation of any person (including voting 
at meetings and appointing proxies); 

(k) (proceedings) commence, prosecute, defend, discontinue, compromise, submit to 
arbitration and settle proceedings in connection with this document or the Assets, whether 
in or before a Govermnent Body; 

(1) (raise money) obtain financial accommodation (including from the Director or Director's 
Associate) and give guarantees, in each case with or without granting a Security Interest 
over the Assets and regardless of priority ranking; 

(m) (receipts) give receipts for money and other property he receives; 
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(employ and delegate) employ and discharge staff, professional advisers, consultants, 

contractors, agents and auctioneers for the purposes of this document, and at the 

remuneration that the Director thinks fit, and to delegate to any person any of his Powers 

(including this right of delegation); 

(Authorisations) apply for any Authorisation which is necessary or desirable in 

connection with the exercise of a Power; and 

(incidental power) do anything expedient or incidental to exercise any of his Powers, 

without limiting those Powers. 

10.4 Director's specific Termination powers 

In addition to the powers in clause 10.3, where the Director has given a Termination Notice, the 

Director may do any or all of the following in connection with his Powers, whether in his or the 

Associated Operatoi's name or otherwise and whether or not he has possession of the Assets: 

(sell, assign or exchange) sell, assign or help sell all or any Assets to any person or 
exchange it for any other property or rights, on tenns the Director thinks fit, with or 

without other property; 

(options, Lease, rights) grant, acquire, renew, vaty, accept the surrender of or terminate 

an option, Lease or other right over the Assets on the tenns he thinks fit, and with ar 

without any other property; 

(sell to Director) without limiting any other provision of this document, sell any of the 

Assets to the Director or Successor Operator as contemplated in clause 7; and 

(hive off) promote the formation of any company to acquire any Assets. 

10.5 Discharge or acquire Security Interest 

(a) The Director may, provided he has given a Termination Notice, do any one or more of the 

following: 

purchase a debt or liability secured by a prior Security Interest over or in respect of 
any of the Assets; 

pay the amount required to discharge or satisfy that debt or liability; and 

take a transfer or assigriment of that Security Interest and any guarantee, document 

or right ancillary or collateral to it (including any Security Interest over other 
property if the debt or liability repaid was secured over both Assets and other 

property). 

(b) If the Director exercises his rights in this clause 10.5: 

the Associated Operator is indebted to the Director for the same amount paid by 

the Director or the amount of the debt or liability acquired (whichever is higher) 

and that amount is immediately payable to the Director; 

the Director may rely on a written notice from the holder of any Security Interest 

(Chargee), or on an ancillary or collateral document, as to the amount and 

property secured by that Security Interest; 

the Chargee need not enquire whether any amount is owing under a Transaction 

Document; and 

the Associated Operator irrevocably directs any Chargee to give the Director any 

inforination it requires in connection with the Security Interest. 
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10.6 Period for exercise 

The Director acknowledges that it is intended that the powers under clauses 10.2 to 10.5 are to be 
exercised during: 

any Step-in Period (except the powers in clause 11.4); and or 

the period from the Terinination Date to the date on which completion occurs under the 
Tennination Transfer Agreement. 

10.7 Co-operation in exercise of power of sale 

If the Director wishes to exercise a right to sell any Assets, the Associated Operator agees 
to do or cause to be done all things necessary to enable an expeditious sale and transfer to 
the purchaser for the value as estimated by the Director, in the manner and on tertns the 
Director thinks fit. 

To the extent that the Director sells any Asset pursuant to his Powers under this clause for 
a sale price that is less than the Transfer Price for that Asset, the Director agrees to 
compensate the Associated Operator for the amount of the shortfall. 

10.8 Appointment of Aftorney 40 
(a) The Associated Operator for valuable consideration, to secure the perfonnance of the 

obligations of the Associated Operator under this document, irrevocably appoints the 
Director and each Authorised Representative of the Director separately as its attomey to 
do any or all of the following on the Associated Operator's behalf and in the Associated 
Operator's or the attomey's name after an Exercise Event occurs: 

anything which the Associated Operator is required to do under a Transaction 
Document or under Law in connection with a Transaction Document; 

anything which the Attomey considers necessary or expedient to give effect to a 
Power or exercise of a Power, or to perfect any Transaction Document, including 
by signing any document for that purpose; and 

anything which an attomey is expressly empowered to do under a Transaction 
Document on the Associated Operator's behalf. 

(b) The Associated Operator agrees to ratify anything done by its Attomey under this power 
of attomey. An Attomey may delegate its powers (including the power to delegate) to any 
person for any period and may revoke the delegation. 

10.9 Enforcement and other expenses 

The Associated Operator agrees to pay or reimburse on demand by the Director all costs and 
expenses of the Director and an Attomey (and any of their respective officers, employees and 
agents) in connection with: 

exercising, enforcing or protecting a Power in relation to Assets owned, leased or 
otherwise used by the Associated Operator or the Bus Operations conducted by the 
Associated Operator, or attempting to do so; 

a Sale Default or the exercise or procuring performance or satisfaction of the Step-in 
Powers; 

any Govemment Body enquiry conceming the Associated Operator; 

maintaining, preserving or protecting the Assets owned, leased or otherwise used by the 
Associated Operator; and 
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(e) obtaining professional advice from a person or consultant about any matter of concem to 

the Director or an Attomey in connection with rights against, or obligations of, the 
Associated Operator under a Transaction Document or the Assets owned, leased or 
otherwise used by the Associated Operator. 

This includes any legal costs and expenses (on a full indemnity basis), any professional 
consultant's fees and the costs (calculated on a time employed basis) of in-house legal counsel. 

10.10 General indemnity 

(a) The Associated Operator indemnifies the Director, his Authorised Representatives and 
any Attomey (and its respective officers, employees and agents) against, and agees to pay 
to the Director on demand amounts equal to, any Loss arising as a result of or in 

connection with: 

an indemnity given by the Director to an administrator of the Associated Operator; 

the Assets; 

a Sale Default caused by, or arising as a result of the occurrence of an act or 
omission or event in respect of, the Associated Operator; 

the Director acting or relying in good faith on any notice or communication from 
the Associated Operator; and 

the Director relying on information supplied by or on behalf of the Associated 
Operator which proves to be a misrepresentation or to be misleading or deceptive 
(including by omission of other information), 

including any legal costs and expenses (on a full indemnity basis) and any professional 
consultant's fees in connection with the above. 

(b) The Director, his Authorised Representatives or an Attomey need not incur an expense or 
make a payment before enforcing an indemnity or reimbursement obligation in a 
Transaction Document. Unless otherwise stated, each indemnity or reimbursement 
obligation is separate and independent of each other obligation of the party giving it, is 

absolute, irrevocable, unconditional and payable on demand and continues despite any 

settlement of account, termination of any Transaction Document. 

40 10.11 Equitable relief 

(a) Without limiting any other provisions of this Deed, the Associated Operator acknowledges 
that damages will not be an adequate remedy for: 

any Sale Default; 

any breach of clause 27 of the MBSC or any circumstance where a Step-in Party is 

prevented or frustrated from exercising the Step-in Powers; or 

any breach of clause 7, 

(each a Specific Breach). 

(b) Each party to this document agrees that, without limiting any other right, remedy or action 
it has in connection with any actual or threatened Specific Breach by the other party, it is 

entitled to seek equitable relief (including specific performance or injunctive or 
declaratory relief) to restrain any actual or threatened Specific Breach by the other party 
and the other party agrees not to oppose the granting of relief on the basis that the party 
seeking the relief has not or will not suffer any actual loss or damage. 
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10.12 Receipt by Director 

A receipt given by the Director or an Attomey (or of their Authorised Representative) for any 
money payable to it, or any asset receivable by it, relieves the person paying that money or 
delivering the asset from all liability to enquire as to the dealing with, or application of, that 
money or asset. 

10.13 Third parties need not enquire 

A person dealing with the Director or an Attomey is protected from any impropriety or 
irregularity of that dealing, and need not enquire whether any of them has been properly appointed 
or has executed or registered an instrument or ex'ercised a Power properly or with authority. 

10.14 Notice, demand or lapse of time required by Law 

If a notice, demand or lapse of time is required by Law before ihe Director can exercise a Power, 
then: 

that notice, demand or lapse of time is dispensed with to the extent allowed by that Law; 
or 

if not allowed to be dispensed with, but the period of notice, demand or lapse of time is is 
allowed by that Law to be shortened or fixed, it is shortened and fixed to one day. 

10.15 Director and Attorney not restricted 

The Director or an Attomey need not: 

exercise a Power, give a consent or make a decision under this document unless a 
Transaction Document expressly provides otherwise; or 

resort to a Power before resorting to any other Power. 

10.16 Director and Attorney not mortgagee in possession or liable 

To the extent pennitted by Law, the Director and any Attomey will: 

not be, nor account or be liable as, mortgagee in possession due to exercise of a Power; or 

not be liable to anyone for any Loss in relation to an exercise or attempted exercise of a 
Power, or a failure or delay in exercising a Power. 

10.17 Director may setoff 

The Director may, without any demand or notice, set off and apply indebtedness he owes to the 
Associated Operator against any 

' 

money owing to him by the Associated Operator under any 
Transaction Document, whether or not the arnount owed by the Director or the Associated 
Operator is immediately payable or is owed alone or with any other person. The Associated 
Operator irrevocably authorises the Director to do anything necessary (including to sign any 
document and effect appropriate currency exchanges) for that purpose. 

10.18 Reinstating avoided transaction. 

The Associated Operator agees that if a payment or other transaction relating to an Exercise 
Event is void, voidable, unenforceable or defective for any reason or a related claim is upheld, 
conceded or settled (each an Avoidance), then even though the Director knew or should have 
known of the Avoidance: 

(a) each Power and the Associated Operator's liability under each Transaction Document will 
be what it would have been, and will continue, as if the payment or transaction the subject 
of the Avoidance had not occurred; and 
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(b) the Associated Operator will immediately execute and do anything required by the 
Director to restore the Director to his position immediately before the Avoidance 
(including reinstating any Transaction Document). 

This clause 10. 18 survives any termination or full or partial discharge or release of any 

Transaction Document. 

10.19 Authorised Representatives and communications 

The Associated Operator irrevocably authorises the Director to rely on a certificate by any person 
purporting to be its director or company secretary as to the identity and signatures of its 

Authorised Representatives, and to rely on any notice or other document contemplated by any 

Transaction Document which bears the purported signature (whether given by facsimile or 
otherwise) of its Authorised Representative. The Associated Operator warrants that those persons 
have been authorised to give notices and communications under or in connection with the 
Transaction Documents. 

10.20 Performance 

For the purposes of this clause 10: 

if a time is not specified for the perfon-nance by the Associated Operator of an obligation 

under this document, it must be perfonned promptly; 

the Director may do anything which the Associated Operator fails to do as required by, or 
in accordance with, this document. This does not limit or exclude the Director's Powers in 

any way; 

powers under the Transaction Documents are cumulative and do not limit or exclude 

Powers under Law; and 

full or partial exercise of a Power does not prevent a further exercise of that or any other 
Power. No failure or delay in exercising a Power operates as a waiver or representation. 

10.21 Not a charge 

The parties agree that this clause 10: 

is not a charge and does not create a Security Interest in favour of the Director; 

does not give or grant the Director any proprietary interest by way of security or otherwise 
in the Associated Operator or the Assets; and 

grants the Director contractual rights only, which rights may be exercised by the Director 

or the Attomey, 

and any reference in clause 10 to the Director having or engaging similar rights to that of a 
mortgagee (or having the right to appoint a receiver or the like) are not intended to confer a right 
in the nature of a security on the Director. 

11. Dispute resolution 

11.1 Notice of dispute 

If a dispute or difference arises under or in connection with this document, either party may give 

the other written notice expressing the nature of the dispute or differences (Dispute Notice). 

11.2 Parties to meet 

As soon as practicable after receipt by a party of a Dispute Notice the parties agree to ensure that 
senior and relevant representatives of both parties meet and attempt to resolve the issue. 
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11.3 Referral to senior executives 

If the issue is not resolved within 10 Business Days of the receipt of the Dispute Notice, it must 
be immediately referred to the most senior executive officers of the parties who will personally or 
through their nominated delegates, (who must be senior to the persons who met under clause 
11.2), meet as soon as practical and attempt to resolve the issue. 

11.4 Referral to Expert or Arbitrator 

If the issue is not resolved within 20 Business Days of the receipt of the Dispute Notice, either 
party may: 

if the issue is of a technical nature or if this document requires, refer it for resolution to a 
person who is an independent expert in its subject matter (Expert); or 

if the issue is not of a technical nature, refer it to an independent person (Arbitrator) for 
arbitration. 

11.5 Issues for resolution by an Expert 

An issue is of a technical nature if it is of a kind that, if it were litigated, could be resolved on 
expert evidence alone. If the parties are unable to agree whether or not an issue is of a technical 40 
nature, the opinion of the Director as to whether or not the issue should be referred to an Expert 
prevails. 

11.6 Selection of Arbitrator or Expert 

If the parties are unable to agree on who to appoint as an Arbitrator or an Expert the Director may 
make the appointment. hi making the appointment, the Director agrees to select a person who is 
independent of the parties and who is suitably qualified. 

11.7 Procedure on arbitration 

Subject to any other provision of this document to the contrary, an arbitration is to be conducted 
in accordance with the Commercial Arbitration Act 1984 (Victoria) and subject to that Act, with 
the expedited commercial arbitration rules of the Institute of Mediators & Arbitrators (Australia). 

11.8 Procedure on resolution by Expert 

The Expert appointed under clause 11.4 or 11.6 acts as an expert and not as an arbitrator. 

Each party to a dispute which is referred to the Expert for determination must have a 
reasonable opportunity to make submissions to the Expert. 

The costs of the Expert must be bome in equal shares by the parties. 

The Expert's decision is final and binding on the parties to the dispute, except to the extent 
of fraud, gross negligence or a manifest error. 

11.9 Court proceedings and other relief 

A party may not start court proceedings in relation to any issue or disptite under this 
document unless it has complied with this clause. 

This clause does not prohibit a party from seeking and obtaining appropriate injunctive or 
interlocutory relief from a court to preserve property or rights or to avoid Losses which 
are not compensatable in damages. 
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11.10 Exclusion 

This clause does not apply to any dispute relating to or arising out of the exercise or non-exercise 
by the Director of any right or discretion conferred on the Director by the PTCA or otherwise by 
Law. 

11.11 Performance not affected 

Despite the parties having a dispute or difference, they agee to continue to perform their 
respective obligations under this document. 

12. GST 

12.1 Interpretation 

Words or expressions used in this clause 12 which are defined in the A New Tax System (Goods 
and Services Tax) Act 1999 (Cth) have the same meaning in this clause. 

12.2 Consideration is GST exclusive 

Any consideration or amount to be paid or provided for a supply made under or in connection 
with this document, unless specifically described as GST inclusive, does not include GST payable 

on that supply. 

1.2.3 Gross upof consideration 

If a party (Supplier) makes a supply under or in connection with this Deed on which GST is 

imposed (not being a supply the consideration for which is stated specifically as GST inclusive): 

the consideration payable or to be provided for that supply but for this clause (GST 
exclusive consideration) is increased by, and the recipient of the supply (Recipient) must 
also pay to the Supplier, an amount equal to the GST payable by the Supplier on that 
supply; and 

the amount by which the GST exclusive consideration is increased must be paid to the 
Supplier by the Recipient without set off, deduction or requirement for demand, at the 

same time as the GST exclusive consideration is payable or to be provided. 

12.4 Reimbursement 

If a payment to a party under this document is a reimbursement or indemnification, calculated by 
reference to a Loss incurred by that party, then'the payment will be reduced by the amount of any 

input tax credit to which that party is entitled on the acquisition of the supply to which the Loss 

relates. 

13. General 

13.1 Alterations and termination 

The Associated Operator agees not to amend or terminate any Transaction Document without the 

Director's prior written consent. 

13.2 Independent 

The relationship of the Director and the Associated Operator is that of principal and sub- 
contractor of a contractor to the principal. Nothing constitutes the parties as partners of 
each other, nor as parties to ajoint venture. Except as is expressly provided in this 
document, neither party is the agent of the other or has the power to bind the other. 

The Associated Operator agrees not to hold itself out as the agent of the Director unless 
this Deed otherwise authorises it to do so. 
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13.3 Assignment 

13.4 Costs 

The Associated Operator may only assign a Transaction Document or a right under a 
Transaction Document with the prior written consent of the Director. 

The Associated Operator agrees to obtain the Director's prior written consent to any 
Change in Control during the Terin. 

The consent of the Director under clauses 13.3(a) or 13.3(b) will not be unreasonably 
withheld where the assignment, transfer or change is to: 

0) a relative of the Associated Operator; 

a relative of the person having effective control of the Associated Operator (where 
the Associated Operator is a body corporate); or 

a body corporate under the effective control of a person referred to in sub- 
paragraph (i) or (ii), 

provided that: 

in the case of a Change in Control situation, the Associated Operator retains its 
Accreditation; or 

in the case of an assignment or transfer, the assignee or transferee obtains 
Accreditation and enters into a new deed with the Director on the same terms and 
conditions as set out in this Deed and providing for any other matter that the 
Director considers reasonably to be relevant. 

Each party must pay its own costs of negotiating, preparing and executing the Transaction 
Documents. 

The Associated Operator will be responsible for any capital gains tax liability triggered by 
the transfer of the Assets under clause 7. 

13.5 Survival 

Any indemnity or any obligation of confidence under this Deed is independent and survives 
termination of this Deed. Any other term by its nature intended to survive termination of this 
Deed survives termination of this Deed. 

13.6 Counterparts 

This Deed may be executed in counterparts. All executed counterparts constitute one document. 

13.7 Contra proferentem 

The Transaction Documents are not to be interpreted against the interests of a party merely 
because that party proposed the relevant Transaction Document or some provision in it or because 
that party relies on a provision of the relevant Transaction Document to protect itself. 

13.8 No merger 

The rights and obligations of the parties under this Deed do not merge on completion of any 
transaction contemplated by this Deed. 

13.9 Entire agreement 

The Transaction Documents constitute the entire agreement between the parties in connection 
with their subject matter and supersede all previous agreements or understandings between the 
parties in connection with their subject matter. 
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13.10 Trustee capacity 

The Associated Operator agrees to advise the Director at the time it enters into any 
Transaction Document whether it does so as the trustee of any trust. 

If the Associated Operator does enter into a Transaction Document in a trustee capacity, it 
warrants that: 

its appointment as trustee of the relevant trust is valid and subsisting and it is not 
aware of any action to remove or replace it as trustee; 

the trust deed for the relevant trust authorises its entry into the Transaction 
Documents; and 

it has a right of recourse to the assets of the relevant trust sufricient tb cover any 
Claim that may be made against it under the Transaction Documents. 

13.11 Further action 

Each party agrees to do, at its own expense, everything reasonably necessary (including executing 
documents) to give full effect to this Deed and any transaction contemplated by it. 

13.12 Document subject to Transport Act and PTCA 

Nothing in this Deed will affect or limit any powers or rights that the parties may have under the 
Transport Act or the PTCA, except where those powers or rights have been expressly waived by 
the party entitled to the benefit of the right or power. 

13.13 Severability 

A terrn or part of a tenn of this Deed that is illegal or unenforceable may be severed from this 
Deed and the remaining terms or parts of the terms of this Deed continue in force. 

13.14 Waiver 

Unless otherwise provided in this Deed, a party does not waive a right, power or remedy if it fails 
to exercise or delays in exercising the right, power or remedy. A single or partial exercise of a 
right, power or remedy does not prevent another or further exercise of that or another right, power 
or remedy. A waiver of a right, power or remedy must be in writing and signed by the party 
giving the waiver. 

13.15 Rights held on trust 

The Associated Operator acknowledges and agees that: 

a waiver, release, acknowledgement or indemnity in favour of the Director's Associates is 

held on trust by the Director for the benefit of any of the Director's Associates; and 

the consent of the Director's Associates referred to in clause 13.15(a) is not required for 
any alterations to this Deed. 

13.16 Governing law and jurisdiction 

This Deed is govemed by the laws of the State and each party irrevocably and unconditionally 
submits to the non-exclusive jurisdiction of the courts of the State. 

13.17 Notices and other communications 

(a) A notice, demand, consent, approval or communication given under this Deed (Notice) 
must be: 

in writing, in English and signed by a person duly authorised by the sender (or any 
other person specified in this Deed); and 



(ii) hand delivered or sent by prepaid post or facsimile to the recipient's address for 
Notices specified in the Details, as varied by any Notice given by the recipient to 
the sender. 

(b) A Notice given in accordance with clause 13.17(a) takes effect when taken to be received 
(or at a later time specified in it), and is taken to be received: 

if hand delivered, on delivery; 

if sent by prepaid post, on the second Business Day after the date of posting (or on 
the seventh Business Day after the date of posting if posted to or from a place 

outside Australia); and 

if sent by facsimile, when the sender's facsimile system generates a message 
confirining successftil transmission of the entire Notice unless, within eight 

Business Hours after the transmission, the recipient informs the sender that it has 

not received the entire Notice, 

but if the delivery, receipt or transmission is not on a Business Day or'is after 5.00pm on a 
Business Day, the Notice is taken to be received at 9.00am on the next Business Day. 

Ll 

AO Direct Deed I page 29 

ME_761132861 (W2003) 



AO Direct Deed I page 30 

ME761132861 (W2003) 

Schedule 1 - Warranties 

Each of the following warranties is given by the Associated Operator in relation to itself and its 

subsidiaries: 

all of the information, representations and other matters of fact communicated in writing 
to the Director (or its representatives) by the Associated Operator and its directors, 
officers, employees, servants, agents or Related Entities, relating to the subject matter of 
this Deed were (at the dates submitted to the Director or its representatives) and remain, in 

all material respects, true and not misleading; 

it is a corporation duly incorporated and validly existing under the Laws of the State; 

it has the power to enter into, and perform under, the Transaction Documents to which it is 

expressed to be a party, to carry out the transactions contemplated by those documents and 

to cany on its business as now conducted or contemplated; 

it has taken all necessary corporate action to authorise the entry into and perforinance of 
the Transaction Documents to which it is expressed to be a party and to carry out the 
transactions contemplated by those documents; 

each Transaction Document to which it is expressed to be a party creates valid and 
binding obligations on it and is enforceable against it in accordance with its terms, subject 
to any necessary stamping and registration; 

the execution and performance by it of the Transaction Documents to which it is 

expressed to be a party and each transaction contemplated under those documents did not 
and will not violate in any respect a provision of-. 

a Law or treaty or a judgment, ruling, order or decree of a Govemment Body 
binding on it; or 

(ii) its constitution or other constituent documents; 

except as disclosed to the Director no suit, cause of action, proceeding, application, claim 
or investigation is current, pending, threatened or in prospect against it and in particular 
there is no outstanding workers' compensation claim; 

no resolution has been passed for its winding up; 

no resolution has been passed for the appointment of an administrator to it; 

there is no unsatisfied judgment against it; 

(k) there are no facts, matters or circumstances that give any person the right to apply to wind 
it up or to appoint a controller within the meaning of section 9 of the Corporations Act or 
an administrator or an inspector under the Corporations Act in respect of it or any part of 
its undertaking or assets or income; 

(1) each Authorisation that is required in relation to: 

the execution, delivery and perfortnance by it of the Transaction Documents to 
which it is expressed to be party and the transactions contemplated by those 
documents; and 

(ii) its business as now conducted or contemplated and that is material (including, 
under the Act), 



has been obtained or effected. Each is in full force and effect. It has complied with each 
of them and has paid all applicable fees for each of them. To the extent this warranty 
applies to Authorisations that are only required (and can only be obtained) from the 
Commencement Date, it is only given as at the Commencement Date; 

all retums, notices and other documents required to be lodged or given by it under the 
Corporations Act and other relevant acts and regulations have been duly and properly 
prepared and lodged or given; 

it has duly observed and complied in all respects with the provisions of all Laws and all 
orders, notices, awards and determinations made by any Govemment Body in any way 
relating to or binding on it or any property owned or occupied by it; 

all copies of documents (including its latest audited accounts and all Authorisations) given 
by it or on its behalf to the Director are true and complete copies. Where applicable, those 
documents are in full force and effect; 

it complies with the privacy Laws, and any guidelines issued by the Commissioner under 
the relevant privacy Law; 

each of the AO Contract Buses the subject of an AO Subcontract complies with the 
requirements set out in clause 12.1 of the MBSC; and 

each of the AO Contract Depots the subject of an AO Subcontract complies with the 
requirements set out in clause 15 of the NMSC. 

AO Direct Deed I page 31 
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Signing page 

EXIECUTED as a Deed. 

Dated ................ 

Signature 

[Name and title] Delegate of the Director of Public 
Transport 

Executed by [Associated Operator] 

Signature of director 

Name of director (print) 

Signature of director/company secretary 
(Please delete as applicable) 

of director/company secretary (print) 

Executed by [Operator] 

m 
Signature of director Signature of director/company secretary 

(Please delete as applir-able) 

0 Name of director (print) Name of director/company secretary (print) 

AO Direct Deed I page 32 
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Annexure G 
Bus Replacement Program 

Annexure to Metropolitan Bus SerVices Contract 

0 
Year Yi Y2 Y3 Y4 Y5 Y6 Y7 Y8 Y9 YIO Total 

No. of 4 1 1 1 1 4 1 1 14 

buses 

The Operator agrees to replace a Contract Bus under this Bus Replacement Program with a new 

Heavy Duty Ultra Low Floor bus of the current Euro specification at the time of the replacement. 

If the Operator wishes to replace a Contract Bus with a different type of new bus then: 

it agrees to apply in writing to the Director setting out the reasons why a Heavy Duty 

Ultra Low Floor bus is not appropriate and providing all relevant details of the proposed 
new bus (Bus Replacement Application); 

it can only proceed with the bus replacement if and when the Director has approved the 

Bus Replacement Application (which he may or may not do at his discretion); and is 
if the Director does not approve the Bus Replacement Application the Operator agees to 

comply with paragaph (a) above. 

Mm*terEllison 
L A W Y E R S 

RIALTO TOWERS, 525 COLLINS STREET, MELBOURNE MC 3DOO, DX 204 MELBOURNE 
TEL: +613 M 2000 FAX: +613 8608 1000 
www.nnterellison.com 
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Annexure H 

Compliance Statement 

Annexure to Metropolitan Bus Services Contract 

MinterEllison 
L A W Y E R S 
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TEL: +613 8608 2000 FAX: +613 8608 1000 
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[insert Operator name] (Operator) 

Metropolitan Bus Service Contract dated [insert date] (Contract) 

Compliance Statement (clause 19.2) 

Solvency 

The directors of the Operator considered the financial position of the Operator and resolved that, as at the 
date of this resolution, there are reasonable gounds to believe that the Operator will be able to pay its 
debts as and when they become due and payable. 

Performance under Transaction Documents 

The directors of the Operator considered the Operator's performance under the Transaction Documents 
and resolved that: 

the Operator has complied with its obligations in relation to the Financial Records under 
clauses 19.1 and 19.5 of the Contract; 

the Operator has complied with its obligations in relation to the Continuity Information 
and the Continuity Guide under clauses 31.3 and 31.4 of the Contract; 

the Operator has complied with its obligations in relation to insurance under clause 33 of 
the Contract; 

the Operator has managed the Bus Operations to ensure the Continuity of the Local 
Services; and 

they have no reason to believe that the Operator will be unable to perfonn any of its 
obligations under the Transaction Documents. 

Dated [ 

......................................... ......................................... 
(insert name) Director (insert name) Director 

Note: Defined words and expressions used in this statement have the meaning given to them in the Contract. 

0 

E 
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Annexure I 

Map of Orbital SmartBus Services 

0 Annexure to Metropolitan Bus Services Contract 
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Annexure J 

Operator Authorisation Certificate 

0 Annexure to Metropolitan Bus Services Contract 



[insert Operator name] (Operator) 

Metropolitan Bus Service Contract dated [insert date] (Contract) 

Operator Authorisation Certificate (clause 3.1(a)) 

Accreditation 

The directors of the Operator have considered the accreditation requirements under the Public Transport 
Competition Act 1995 (Victoria) (PTCA) and the Transport Act 1983 (Victoria) (Transport Act) and 
certify that, as at the Commencement Date in the Contract: 

the Operator holds, and is complying with the conditions of, Accreditation number [#] under Part 
2 of the PTCA to operate road transport passenger services, which includes the Local Services 
(as defined in the Contract); 

2. [no Associated Operator operates road transport passenger services and therefore no Associated 
Operator is required to be Accredited under Part 2.of the PTCAJ 0 
OR 

[the following Associated Operators (who will provide Local Services) hold, and are complying 
with the conditions of, Accreditation under Part 2 of the PTCA to operate road transport 
passenger services: 

list Associated Operators and respective accreditation certificate numbers and categories]; 

all Drivers hold Accreditation under Part VI, Division 6 of the Transport Act to drive a 
commercial passenger vehicle, which includes a Contract Bus (as defined in the Contract), and 
the Operator has records of the currency of each Driver's Accreditation; and 

4. to the best of our knowledge there is no current action or inquiry by the Director or the Safety 
Director (as the case may be) against the Operator, any Associated Operator or any Driver in 
relation to their respective Accreditations. 

Authorisations 0 
The directors certify that there are no other Authorisations (as defined in the Contract) necessary for the 
Operator to perform its obligations under the Transaction Documents. 

Verification 

The Director may request that the Operator provide him with a schedule listing all Drivers and their 
Accreditation details and or allow him to inspect copies of any records kept by the Operator regarding the 
Drivers' Accreditation. The Operator agrees to comply with the Director's request promptly. 

Dated [ 

......................................... ......................................... 
(insert name) Director (insert name) Director 

ME761132861 (VV2003) 
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Execution version 

Transfer Agreement 

0 

0 

Point Cook-Werribee Passenger Service Proprietary 
Limited (Operator) 

Kefford Properties Pty Ltd (as trustee for the Kefford 
Property Trust) (Associated Operator) 

[insert Purchased (Purchaser) 

M m*terEllison 
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Transfer Aareement 

Details 

Agreed terms 
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Transfer Agreement I page 2 
ME_74822364_1 (W2003) 

Defined terms & interpretation 
Defined terms 

1.2 Interpretation 
1.3 Associated Operators 

Conditions 
2.1 Conditions 
2.2 Commitment to satisfy the Conditions 
2.3 Consequences of non-fulfilment 

Transfer of Assets 
3.1 Sale and purchase of Owned Assets 
3.2 Assignment or novation of Third Party Leases or Licenses 
3.3 Excluded Assets 

Transfee Price 

4.1 Amount 
4.2 Payment 

Due diligence 
5.1 Purchasees right of access 
5.2 Purchaser to avoid disruption 

Third Party Leases or Licences 

6.1 Acknowledgement 
6.2 Operator to procure assignment or novation 
6.3 Purchase if assignment not likely 

Completion 
7.1 Time and place 
7.2 Operator's obligations 
7.3 Purchasees obligations 
7.4 Simultaneous actions at Completion 
7.5 Completion obligations breached 

Title and risk 
8.1 Possession 
8.2 Title 

Use of Assets pending transfer 

Indemnities in relation to Third Party Leases or Licences 

10.1 Operator's indemnity 
10.2 Purchasers indemnity 

Staff 
Offers of employment 

11.2 Termination of employment of Transferring Staff 



u 

11.3 Assumption of Staff Liabilities 14 

Warranties 14 

12.1 Warranties 14 

12.2 Reliance of Purchaser 15 

12.3 Application of Warranties 15 

12.4 Operator to disclose breach 15 

12.5 Indemnity for Warranty Claims 15 

12.6 Notice of Warranty Claims 15 

12.7 Time limits for Claim Notices and Warranty Claims 15 

Capacity 15 

Goods and Services Tax 16 

14.1 Interpretation 16 

14.2 Consideration is GST exclusive 16 

14.3 Gross up of consideration 16 

14.4 Going concern 16 

14.5 Reimbursement 16 

General 17 

15.1 Alterations 17 

15.2 Assignment 17 

15.3 Costs 17 

15.4 Survival 17 

15.5 Counterparts 17 

15.6 No merger 17 

15.7 Inconsistency 17 

15.8 Further action 17 

15.9 Document subject to Transport Act and PTCA 17 

15.10 Severability 17 

15.11 Waiver 17 

15.12 Relationship 18 

15.13 Confidentiality 18 

15.14 Announcements 18 

15.15 Governing law and jurisdiction 18 

15.16 Notices and other communications 18 

Schedule I - Transfer Price 20 

Schedule 2 - Warranties 23 

Schedule 3 - Contract Buses 24 

Schedule 4 - Non Transferable Assets 25 

Schedule 5 - Terms and conditions applicable to the sale of a Contract Depot 26 

Schedule 6 - Novation Deed 28 

Signing page 36 
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4 

Details 

Date 2.3 JUN 2008 

Parties 

Name Point Cook-Werribee Passenger Service Proprietary Limited 
ABN 70 004 400 766 

Short form name Operator 
Notice details 9 Slough Road, Altona, Victoria 3018 

Name Kefford Properties Pty Ltd (as trustee for the Kefford Property Trust) 
AIBN 64 005 222 015 

Short form name Associated Operator 
Notice details 14-16 Carrington Drive, Albion, Victoria 3020 

Name [insert Purchaser] [insert Purchaser A CN] 

Short form name Purchaser 
Notice details [insert address details of Purchaser] 

Facsimile [insert] 
Attention [insert] 

Background 
A The Operator currently conducts the Bus Operations and will do so until the Tertnination Date 

under the terms and conditions of the Current Service Contract. 

B The Director has exercised his option under the Current Service Contract to nominate the 
Purchaser to acquire all of the Assets from the Operator and the Associated Operators (as 
applicable) on the Transfer Date. 

c The Purchaser has been awarded the right to provide the Local Services by the Director from the 
Transfer Date and has agreed, as nominee of the Director, to acquire the Assets from the Operator 
and the Associated Operators (as applicable). 

D This ageement records the terrns and conditions of the transfer of the Assets. 

Transfer Agireement I page 4 
ME748223641 (W2003) 



Agreed terms 

1 . Defined terms & interpretation 

1.1 Defined terms 
In this agreement: 

Allocation Statement has the same meaning as under the Current Service Contract. 

Assets means: 

the Contract Buses; 

the Contract Depots; 

the Business Systems; 

the Bus Operations EP; 

the Plant and Equipment; and 

any other assets used by the Operator or an Associated Operator in conducting the Bus 
Operations, 

whether Owned Assets or Third Party Assets used under Third Party Leases or Licences. 

Associated Operator means any entities approved as Associated Operators under clause 7 of the 

Current Service Contract. 

Bus has the same meaning as under the PTCA. 

Business Day means a day on which trading banks are open for the transaction of general banking 
business in Melboume, other than a Saturday, Sunday or public holiday. 

Bus Lease means the lease of a Contract Bus by a third party to the Operator or an Associate d 

Operator for use in conducting the Bus Operations. 

40 Bus Operations means the business of providing the Local Services (including the holding, 
maintenance and operation of the Assets and related activities) conducted by the Operator up until 
the Transfer Date, and which will be conducted by the Purchaser on and from the Transfer Date. 

Bus Operations IP means all the Intellectual Property (whether owned by the Operator or an 

Associated Operator or used under an IP Licence) used or required in connection with the Bus 
Operations, including all Intellectual Property in the Business Systems and the Management 
Inforrnation System, but excluding any Intellectual Property in, or relating to, any SmartBus 
equipment. 

Business Systems means all inforination technology hardware, software and equipment (whether 
owned by the Operator or an Associated Operator or used under licence) used or required in 

connection with the Bus Operations, including all applications software, network and other 
operational software, management systems (including the Management Information System), 
methodology, databases, work product, back-up and historic data files relating to, among other 
things, rostering, scheduling and timetabling and also including intranet, extranet and web-based 
applications and desktop computers. 

Transfer Agreement I page 5 
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Claim includes any claim, proceedings, cause of action, action, demand or suit (including of an 
interlocutory or administrative nature or by way of contribution or indemnity) of any nature 
whatsoever (whether at Law or otherwise). 

Completion means completion of the sale, purchase, assignment and or novation of the Owned 
Assets and the Third Party Leases and Licences (as the case may be) contemplated by this 
ageement on the Transfer Date. 

Conditions means the conditions precedent set out in clause 2. 1. 

Contract Buses means the Buses used (with the approval of the Director) by the Operator or an 
Associated Operator in providing the Local Services which are listed in Schedule 3. 

Contract Depots means the Depots used (with the approval of the Director) and owned by the 
Operator and or any Associated Operator in conducting the Bus Operations or to house the 
Contract Buses. 

Current Service Contract means the service contract between the Director, the Operator and 
Douglas Kefford Pty Ltd dated [#] under which the Bus Operations will be conducted by the 
Operator up until the Transfer Date. 

Depot means the land, buildings and improvement comprising a Bus depot. 40 
Director means the Director of Public Transport under the Transport Act 1983 (Vic) acting on 
behalf of the Crown in the right of the State of Victoria under the PTCA and includes any person 
who at any time holds, occupies, acts in or is entitled to perfonn the duties and functions of the 
office of the Director under a delegation. 

Encumbrance means any mortgage, lien, charge, pledge, claim or other encumbrance or third 
party interest. 

Equipment Lease means the lease or licence of a Business System or item of Plant and 
Equipment by a third party to the Operator or an Associated Operator for use in conducting the 
Bus Operations. 

Government Body means any court or tribunal with relevant jurisdiction, any local, state or 
national govemment or govermnental, administrative, fiscal, orjudicial body, department, 
commission, authority, tribunal, agency, entity, council, ministiy, official or public or statutory 
person 0 
Intellectual Property means any intellectual or industrial property, whether protected by statute, 
at common law or in equity and whether registered or unregistered, including any patent, rights in 
respect of inventions, copyright, design, trade secret, c.ircuit layout design, right to have 
information kept confidential, technical information, process, t'echnique, know how, trade mark or 
trade name, business name, branding, get up and logo. 

ILP Licence means the licence of Bus Operations EP by a third party to the Operator or an 
Ass6ciated Operator under wbich there is a rigbt to use the Bus Operations IP. 

Liabilities means all liabilities, losses, damages, outgoings, costs and expenses of whatever 
description. 

Local Services means regular passenger services of a local nature provided or to be provided by 
the Operator under the Current Service Contract, or the same or substantial similar services to be 
provided by the Purchaser under the Successor Service Contract, as the case may be. 

Management Information System means the management information system established and 
maintained by the Operator under the PTCA Regulations. 
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Non Transferable Assets means those Third Party Leases or Licences which are acknowledged 

by the parties (acting reasonably) as not being readily assignable and which, as at the 

Commencement Date under the Current Service Contract are listed in Schedule 4. 

Novation Deed means a deed in the form of that contained in Schedule 6 relating to the novation 

of the relevant Bus Lease. 

Owned Assets means Assets that are owned beneficially by the Operator or an Associated 

Operator. 

Owned Depot has the same meaning as in the Current Service Contract. 

Plant and Equipment means all plant and equipment used by the Operator and each Associated 

Operator in conducting the Bus Operations. 

VTCA means the Public Transport Competition Act 1995 (Vic). 

PTCA Regulations means the Public Transport Competition Regulations 1999 (Vic). 

Security Interest has the same meaning as in the Current Service Contract. 

Staff means all persons whether officers, employees, agents or contractors of the Operator or an 

Associated Operator engaged in, or in connection with, the provision of the Local Services. 

Staff Liabilities means the liabilities of the Operator and an Associated Operator in relation to the 

employment related entitlements and benefits of the Staff, whether arising under an award, a 

certified agreement or workplace agreement, under contract or under any law, but excluding any 

accrued long service leave liabilities for the Staff (which are funded by the Director on a cash 

basis under Schedule 3 of the Current Service Contract). 

Successor Service Contract means the service contract awarded to the Purchaser under which 

the Bus Operations will be conducted by the Purchaser on and from the Transfer Date. 

Termination Date has the meaning given in the Cuffent Service Contract. 

Third Party Assets means Assets that are not Owned Assets. 

Third Party Lease or Licence means a Bus Lease, an IP Licence, an Equipment Lease and any 

other lease, licence or other right of use under which a Third Party Asset is used by the Operator 

or an Associated Operator in conducting the Bus Operations. 

Transfer Date has the same meaning as in the Current Service Contract. 

Transfer Price means the price payable for the transfer of the Owned Assets which is calculated 

under Schedule 1. 

Warranties means the representations and warranties set out in Schedule 2. 

Warranty Claim means a Claim by the Purchaser against the Operator or Associated Operator 

(as applicable) arising as a result of a breach of Warranty. 

1.2 Interpretation 

In this agreement, unless the context otherwise requires, the following rules of construction will 

apply in the interpretation of this agreement: 

(a) words and expressions defmed in the Transport Act 1983 (Vic) or in the PTCA and 
italicised in this document will, unless a contrary intention appears expressly or unless the 

same word or expression is defmed in this agreement, have the same meaning where used 

in this agreement 
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the singular includes the plural and vice versa and a reference to any gender includes the 
other genders; 

a reference to a clause, schedule or annexure is to a clause, schedule or annexure of or to 
this ageement; 

a reference to a contract or document is to that contract or document as amended, novated, 
supplemented or replaced from time to time; 

a reference to a person includes a corporation, fwm, partnership, association, trust, joint 
venture, authority, Goveniment Body or other legal entity and vice versa; 

a reference to any legislation or legislative provision is to that legislation or provision as 
amended, modified, re-enacted, consolidated or replaced from time to time and includes 
any regulafion or other instrument issued under that legislation or provision; 

a reference to a party or person includes the successors and permitted assigns of that party 
or person; 

if any amount is payable under this agreement on a day which is not a Business Day, that 
amount must be paid on the next day that is a Business Day; 

headings and sub-headings are for convenience and do not affect interpretation; 

where an expression is defmed, another part of speech or grammatical form of that 
expression has a corresponding meaning; 

(k) the meaning of general words is not limited by specific examples introduced by including, 
orfor example, or similar expressions; 

(1) a general obligation imposed on a party must not be read down or limited by reference to a 
more specific obligation, unless this agreement expressly provides otherwise; 

where a party releases another party from Claims, it will be deemed to have released the 
other party from all Claims which it has, but for the execution of this agreement might 
have had, or may have in the future in respect of the relevant subject matter; 

a reference to A dollars, $A, the word dollar or $ is to Australian currency; and 

a rule of construction does not apply to the disadvantage of a party because that party was 
responsible directly or indirectly for the preparation of this agreement or any part of it. 

Associated Operators 
An obligation in this agreement imposed on an Associated Operator applies only in 
respect of the relevant Asset that is owned, leased or licensed by that Associated Operator. 

The Operator guarantees the performance by each Associated Operator of its obligations 
under this ageement and agees to indemnify and keep indemnified the Purchaser against 
all Liabilities suffered or incurred by it as a result of any breach of any obligation by an 

Associated Operator. 

0 

0 



2. Conditions 

2.1 Conditions 
The transfer of the Assets contemplated by this agreement, and Completion, is conditional on the 

following conditions precedent: 

0 2.2 

2.3 

I The Director having done eveiything that he was 
required to do to ensure commencement of the 
Successor Service Contract; and 

2. There being no material breach of any of the 
Warranties. 

unless otherwise waived by the Purchaser. 

Commitment to satisfy the Conditions 
The parties agrees to use reasonable endeavours to satisfy, or procure the satisfaction of, the 
Conditions on or before the Transfer Date. 

Consequences of non-fulfilment 
If the Conditions are not satisfied or waived (or, in relation to Condition 2, is only partly satisfied) 
by the Transfer Date, then the Purchaser may: 

(a) tenninate this agreement by notice in writing to the Operator with immediate effect in 

which case: 

this agreement will be of no further effect; and 

afterwards no party will have any other rights or obligations under it, except under 
clauses 12 and 15 which survive tertnination, and in respect of any obligations 
arising or rights accrued as a result of a breach of this agreement; or 

(b) notify the Operator that it wishes to Complete, subject to excluding from the sale or 
novation under clause 3 the relevant Owned Asset or Third Party Lease or Licence in 

relation to which the Operator or Associated Operator has materially breached a Warranty. 

Transfer of Assets 

Sale and purchase of Owned Assets 
The Operator and each Associated Operator (as applicable) as beneficial owner agees to sell the 

Owned Assets owned by it to the Purchaser, and the Purchaser agees to buy the Owned Assets 
from them: 

for the Transfer Price; 

free from any Encumbrances in the nature of Security Interests (except if the transfer is 

effected under an Allocation Statement); 

on the Transfer Date; and 

in relation to a Contract Depot, on the terrns and conditions set out in Schedule 5. 

Purchaser 

Purchaser 
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3.2 Assignment or novation of Third Party Leases or Licenses 

Subject to clause 3.3 and 6.3, the Operator and each Associated Operator (as applicable) as the 
lessee or licensee under a Third Party Lease or Licence if applicable agrees to assign or novate as 
appropriate to the Purchaser, and the Purchaser accepts the rights under, benefits of, interests in, 
and assumes the burden of, those Third Party Leases or Licences on the Transfer Date. 

3.3 Excluded Assets 
The assignment or novation under clause 3.2 excludes the Non Transferable Assets. 

The parties agree to update the list in Schedule 4 as and when Assets are recognised and 
agreed by them as being Non Transferable Assets. 

4. Transfer Pdce 

4.1 Amount 
The total purchase price payable by the Purchaser for the Owned Assets is the Transfer 
Price. 

No assignfnent or novation fee is payable by the Purchaser for the assignment or novation 
of any Third Party Lease or Licence, however an adjustment may be required (and is 

payable by the Operator or the Purchaser as the case may be) in relation to the novation of 
Bus Leases under clause 2(b) of Schedule 1. The Operator agrees to pay all costs 
associated witb procuring the consent of the lessor or licensor to the assignment or 
novation. 

4.2 P.ayment 
The Purchaser agrees to pay the Transfer Price to the Operator (or as the Operator otherwise 
directs) under clause 7.3 by bank cheque or telegraphic transfer to an account nominated by the 
Operator. 

5. Due diligence 

5.1 Purchaser's right of access 
The Operator and each Associated Operator (as applicable) agrees to allow the Purchaser fiill 
access to the Assets and the Staff at reasonable times to enable the Purchaser to conduct its due 

diligence in relation to the Assets. 

5.2 Purchaser to avoid disruption 
The Purchaser agees to use its reasonable endeavours to ensure that any access under clause 5.1 

is exercised and conducted in a manner that minimises interference with the Bus Operations. 

6. Third Party Leases or Licences 

6.1 Acknowledgement 
The Operator and each Associated Operator (as applicable) acknowledges that all Third Party 
Leases or Licences (except those relating to Non Transferable Assets) are capable of assigriment 
or novation as contemplated by this agreement. 
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6.2 Operator to procure assignment or novation 
The Operator and each Associated Operator (as applicable) agrees to procure and facilitate 
the assigriment or novation of the Third Party Leases or Licences (except the Third Party 
Leases or Licences relating to Non Transferable Assets) on the Transfer Date including by 

executing (and arranging for execution by the lessors and licensors of the relevant Third 

Party Assets of) relevant assignment or novation deeds. 

Further to clause 6.2(a), the Operator and each Associated Operator (as applicable) agrees 
to arrange for the execution by all parties (other than the Purchaser) of a Novation Deed 

for each Bus Lease that will be novated under clause 3.2. 

6.3 Purchase if assignment not likely 
If the assigriment or novation of a Third Party Lease or Licence (except a Third Party Lease or 
Licence relating to Non Transferable Assets) is considered by the Director to be unlikely to be 

effected by the Transfer Date then the Operator and each Associated Operator (as applicable) 
agrees to, on receipt of written notice from the Director, exercise any right it has under that Third 
Party Lease or Licence to acquire that Third Party Asset and then transfer it to the Purchaser 
under clause 3. 1. 

7. Completion 

7.1 Time and place 

Completion will take place at [time] on the Transfer Date at [venue], or any other place or time 
agreed between the Operator, the Purchaser and the Director. 

7.2 Operator's obligations 
At Completion, the Operator and each Associated Operator (as applicable) agrees to deliver to the 
Purchaser: 

possession of all Assets (other than Third Party Leases or Licences relating to Non 
Transferable Assets) at the places where they are currently or customarily located or as 
directed by the Director; 

duly executed transfer documentation for any Owned Assets that the Purchaser reasonably 
requires to vest the Owned Assets in the Purchaser, in registrable fonn where applicable; 

all documents of title relating to the Owned Assets; 

a Novation Deed for each Bus Lease novated under clause 3.2 duly executed by the lessor, 

the Operator or any relevant Associated Operator (as applicable); 

assignment and or novation deeds, forrns and other documentation relating to any other 
Third Party Leases or Licences assigned or novated under clause 3.2, duly executed by the 

Operator, the owner of the relevant Third Party Asset and each Associated Operator (as 

applicable); 

the continuity guide required to be maintained and made available by the Operator under 
the Current Service Contract; 

subject to clause 3. 1 (b), duly executed discharges or releases of all Encumbrances in the 
nature of Security Interests over the Owned Assets and the Third Party Leases or 
Licences; 

duly executed forrns or consents reasonably required by the Purchaser to enable the utility 
services provided at the Contract Depots (including gas, water, electricity, sewerage and 
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telephone, facsimile and other communication services (with the benefit of the same 

numbers)) to be transferred to the Purchaser with effect from the Transfef Date; 

(i) all keys and codes required to gain access to any of the Assets transferred, assigned or 

novated under this ageement; and 

0) any other document or thing reasonably necessaiy to give full effect to this ageement as it 

relates to the Operator and or Associated Operator. 

Purchaseils obligations 

At Completion, the Purchaser agrees to: 

deliver to the Operator duly executed counterparts of any document to be delivered by the 

Operator and or Associated Operator (as applicable) at Completion to which the Purchaser 

is party; and 

pay the Operator the Transfer Price (and the adjustment amount required under clause 2(b) 

of Schedule I (if any) in accordance with clause 4). 

Simultaneous actions at Completion 

In respect of Completion: 

the obligations of the parties under this agreement are interdependent; 

all actions required to be performed are taken to have occurred simultaneously on the 

Transfer Date; and 

subject to clause 7.5(c), completion of the sale, assignment or novation of an Owned Asset 

or Third Party Lease or Licence under clause 3.1 or 3.2 is dependent on the completion of 

each other sale, assignment or novation under those clauses.. 

Completion obligations breached 

If, on the scheduled Transfer Date, a party has not complied in any material respect with any of its 

obligations under this clause 7, the other party may, at its discretion (provided that the consent of 

the Director has been obtained): 

defer Completion to any subsequent Business Day agreed between the parties and the 

Director; 

waive the requirement to fulfil those obligations, in whole or in part, and following that 

waiver, Complete; 

Complete, subject to excluding from the sale or novation under clause 3 the relevant 

Owned Asset or Third Party Lease or Licence in relation to which the breach relates; or 

terininate this agreement. 

Title and dsk 

Possession 

Possession of, and risk relating to, the Assets (other than Third Parry Leases or Licences relating 

to Non Transferable Assets) passes to the Purchaser at Completion. 

8.2 Title 

Title to the Owned Assets passes to the Purchaser at Completion. 
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9. Use of Assets pending transfer 

Subject to clause 9(b), if an Owned Asset or a Third Party Lease or Licence (other than a 

Third Party Lease or Licence relating to a Non Transferable Asset) is not transferred, 
assigned or novated to the Purchaser at Completion in accordance with clause 3.1 or 3.2, 

the Operator and each Associated Operator (as applicable) agrees to, to the extent it 

lawfully can, and provided the consent of the Director is obtained, allow the Purchaser to 

use or occupy the relevant Asset as licensee or sub licensee (free of charge) from 
Completion until the transfer, assigriment or novation is completed. 

If the Purchaser uses or occupies the relevant Asset as licensee or sub licensee, in 

accordance with clause 9(a), the Purchaser must indemnify the Operator and or each 
Associated Operator for all reasonable direct costs demonstrated and substantiated to the 

satisfaction of the Director incurred by them in connection with the use or occupation 
including, but not limited to, ongoing lease or licence payments. 

The Operator and Associated Operators agree t6 fully cooperate with the Purchaser in any 
reasonable arrangement to confer the benefit, possession and use of the Asset on, or to, the 
Purchaser. 

10. Indemnities in relation to Third Party Leases or Licences 

10.1 Operator's indemnity 
Subject to Completion occurring, the Operator and each Associated Operator (as applicable) 
indemnifies the Purchaser from and against all Liabilities suffered, paid or incurred by the 

Purchaser resulting from any breach, non performance or non observance of any obligation under 
a Third Party Lease or Licence and any Claim made by a counter party under that Third Party 
Lease or Licence arising from events, acts or omissions occurring or relating to the period before 
the Transfer Date. 

10.2 Purchaser's indemnity 
Subject to Completion occurring, the Purchaser indemnifies the Operator and each Associated 

Operator (as applicable) from and against all Liabilities suffered, paid or incurred by them 
resulting from any breach, non perfortnance or non observance of any obligation under a Third 

Party Lease or Licence and any Claim made by a counter party under that Third Party Lease or 

Licence arising from events, acts or omissions occurring or relating to the period after the 
Transfer Date. 

11. Staff 

11.1 Offers of employment 
Not later than 10 Business Days prior to the Transfer Date the Purchaser agees to make offers of 
employment to those members of Staff notified to it by the Operator as Available Staff under the 
Current Service Contract (Available Staff) which: 

are on terms no less favourable considered as a whole to the Available Staff than their 
terms of employment with the Operator or an Associated Operator (as applicable); 

provide for the continuity of Staff Liabilities and entitlements in relation to long service 

leave; 
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meet the relevant criteria of offers of acceptable altemative employment set out in the 
enterprise or workplace agreement certified or lodged under the Workplace Relations Act 
1996 (Cth) applicable to the Staff, and 

will take effect on the Transfer Date. 

11.2 Termination of employment of Transferring Staff 
At Completion, the Operator and each Associated Operator (as applicable) agees to release from 
their employment (with effect from the Transfer Date) all Available Staff who accept offers of 
employment from the Purchaser made in accordance with clause 11. 1 (Transferring Staff). 

11.3 Assumption of Staff Liabilities 
(a) The Purchaser agrees to assume, recognise, become solely responsible for, and indemnify 

the Operator and each Associated Operator (as applicable) in relation to, all Staff 
Liabilities in respect of the Transfening Staff as at the Transfer Date. 

(b) In consideration for the assumption by the Purchaser of the Staff Liabilities for the 
Transferring Staff, the Operator and each Associated Operator (as applicable) agrees to 
pay to the Purchaser an amount (Transferring Staff Payment) calculated as follows: 

Transferring Staff Payment = (I - T) x SL TS 

where: 

T = the corporate tax rate (expressed as a decimal figure), applicable on the 
Transfer Date; 

SLTS = the aggregate of the Staff Liabilities for all Transfer-ring Staff (less the 
Sick Leave Discount) calculated and valued by an independent actuary who: 

is jointly appointed by the Director, the Operator or Associated Operator 
(as applicable) and the Purchaser; 

must apply relevant Australian accounting standards; and 

must apply any assumptions agreed to by the Director, the Operator or 
Associated Operator (as applicable) and the Purchaser, and 

Sick Leave Discount = 80% of the Staff Liabilities that relate specifically to the 
sick leave entitlements of the Transferring Staff, 

and which will be deducted as set out in Schedule 1. 

(c) In relation to Available Staff who do not accept an offer by the Purchaser under clause 
11. 1 (Non-Transferring Staff) the Operator and each Associated Operator (as applicable) 
remains liable for, and agrees to indemnify the Director and Purchaser for, any Staff 
Liabilities for the Non Transferring Staff. 

12. Warranties . 

12.1 Warranties 
The Operator and each Associated Operator (as applicable) represents and warrants to the 
Purchaser that each of the Warranties is true and accurate and not misleading: 

at the date of this agreement; and 

as at Completion by reference to the facts and circumstances then existing. 
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12.2 Reliance of Purchaser 
The Operator and each Associated Operator (as applicable) acknowledges that the Purchaser 
enters into this agreement in reliance on the Wan-anties. 

12.3 Application of Warranties 
Each of the Warranties: 

remains in full force after Completion; 

is separate and independent and not limited or restricted by any other Warranty or 
provision of this agreement; and 

is not affected by any investigation made by or on behalf of the Purchaser or any 
information relating to the Bus Operations or Assets of which the Purchaser has 
knowledge, actual or constructive. 

12.4 Operator to disclose breach 
The Operator and each Associated Operator (as applicable) agrees to disclose to the Purchaser in 
writing, promptly on its becoming aware of the same, full details of any fact, matter, event or 
circumstance which: 

does or might constitute a breach of any of the Warranties when given on the execution of 
this agreement; or 

will or might constitute a breach of any of the Warranties when deemed given again 
immediately prior to Completion. 

12.5 Indemnity for Warranty Claims 
Without limiting the other provisions of this clause 12, the Operator and each Associated Operator 
(as applicable) indemnifies the Purchaser for all Liabilities that the Purchaser suffers or incurs by 
reason of any Warranty Claim. 

12.6 Notice of Warranty Claims 
The Purchaser agrees to give the Operator and each Associated Operator (as applicable) written 
notice (including details) of a Warranty Claim or anything the Purchaser becomes aware of that 
may result in a Warranty Claim (Claim Notice). 

12.7 Time limits for Claim Notices and Warranty Claims 
The Operator or Associated Operator (as applicable) will not be liable for any Warranty Claim 
unless it receives a Claim Notice for the Warranty Claim within one year after the Transfer Date. 

13. Capacity 

Each party represents and warrants to each other party that: 

it is validly existing under the laws of its place of incorporation or registration; 

it has the power to enter into and perfortn its obligations under this ageement and to carry 
out the transactions contemplated by this ageement; 

it has taken all necessary action to authorise its entry into and performance of this 
agreement and to carry out the transactions contemplated by this agreement; 

its obligations under this agreement are valid and binding and enforceable against it in 
accordance with their tenns; 
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(e) to the extent that it enters into this agreement in a trustee capacity: 

0) its appointinent as trustee of the relevant trust is valid and subsisting and it is not 
aware of any action to remove or replace it as trustee; 

the trust deed for the relevant trust authorises its entry into this agreement; and 

it has a right of recourse to the assets of the relevant trust sufficient to cover any 
Claim that may be made against it under this agreement; and 

(f) the execution, delivery and perfortnance by it of this agreement (and any other agreement 
required to be entered into by it in connection with this agreement) will not violate in any 
respect a provision of 

0) its constitution or other constituent documents; 

any agreement or arrangement to which it is party or by which it is bound; or 

a law or treaty or a judgement, ruling, order or decree of a Government Body 
binding on it. 

14. Goods and Services Tax 

14.1 Interpretation 
Words or expressions used in this clause 14 which are defined in the A New Tax System (Goods 
and Services Tax) Act 1999 (Cth) have the swne meaning in this clause. 

14.2 Consideration is GST exclusive 
Any consideration or amount to be paid or provided for a supply made under or in connection 
with this agreement, unless specifically described as GST inclusive, does not include GST 
payable on that supply. 

14.3 Gross up of consideration 
If a party (Supplier) makes a supply under or in connection with this agreement on which GST is 

imposed (not being a supply the consideration for which is stated specifically as GST inclusive): 

the consideration payable or to be provided for that supply but for this clause (GST 
exclusive. consideration) is increased by, and the recipient of the supply (Recipient) Is 
agrees to also pay to the Supplier, an amount equal to the GST payable by the Supplier on 
that supply; and 

the amount by which the GST exclusive consideration is increased must be paid to the 
Supplier by the Recipient without set off, deduction or requirement for demand, at the 
same time as the GST exclusive consideration is payable or to be provided. 

14.4 Going qoncern 
The Operator and the Purchaser agree that the sale of the Owned Assets and the assigriment or 
novation of the Third Party Leases or Licences under this agreement constitutes the supply of a 
going concem for the purposes of the GST law only, and for no other purpose. 

14.5 Reimbursement 
If a payment to a party under this agreement is a reimbursement or indemnification, calculated by 
reference to a Liability incurred by that party, then the payment will be reduced by the amount of 
any input tax credit to which that party is entitled on the acquisition of the supply to which the 
Liability relates. 
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15. General 

15.1 Alterations 
This agreement may be altered only in writing signed by each party. 

15.2 Assignment 
A party may only assign this ageement or a right under this ageement with the prior written 

consent of each other party. 

15.3 Costs 
Each party agrees to pay its own costs of negotiating, preparing and executing this 
agreement. 

The Operator and each Associated Operator (as applicable) will be responsible for any 
capital gains tax liability triggered by the transfer, assignment or novation of Assets under 
this agreement. 

Any stamp duty levied on this agreement or any of the transactions contemplated by it is 

the responsibility of the Purchaser. 

15.4 Survival 
Any indemnity or any obligation of confidence under this agreement is independent and survives 

termination of this agreement. Any other term by its nature intended to survive termination of this 

agreement survives termination of this agreement. 

15.5 Counterparts 
This agreement may be executed in counterparts. All executed counterparts constitute one 

agreement. 

15.6 No merger 
The rights and obligations of the parties under this agreement do not merge on completion of any 
transaction contemplated by this agreement. 

15.7 Inconsistency 
If there is any inconsistency between this agreement and the Current Service Contract, the 

Director will instruct the parties how that inconsistency is to be resolved. 

15.8 Further action 
Each party agrees to do, at its own expense, everything reasonably necessary (including executing 

documents) to give full effect to this agreement and any transaction contemplated by it. 

15.9 Document subject to Transport Act and PTCA 

Nothing in this agreement will affect or limit any powers or rights that the parties may have under 
the Transport Act or the PTCA, except where those powers or rights have been expressly waived 

by the party entitled to the benefit of the right or power. 

15.10 Severability 
A term or part of a term of this agreement that is illegal or unenforceable may be severed from 
this agreement and the remaining terms or parts of the tenns of this agreement continue in force. 

15.11 Waiver 
Unless otherwise provided in this agreement, a party does not waive a right, power or remedy if it 
fails to exercise or delays in exercising the right, power or remedy. A single or partial exercise of 
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a right, power or remedy does not prevent another or further exercise of that or another right, 
power or remedy. A waiver of a right, power or remedy must be in writing and signed by the 
party giving the waiver. 

15.12 Relationship 
Nothing in this agreement creates a relationship of employment, trust, agency or partnership 
between the parties. 

15.13 Confidentiality 
A party may only use information obtained from another party for the purposes of this agreement, 
and must keep that information and the existence and terms of this ageement and any confidential 
information of another party confidential except where: 

the information is public knowledge (but not because of a breach of this ageement) or the 

party has independently created the information or if it is trivial or obvious; 

disclosure is required by law or a Govemment Body; or 

disclosure is made to: 

the Staff, to the extent that they need to have the infortnation for the performance 
of their duties in respect of the Current Services Contract and this agreement; 

a party's advisors in connection with this document, including its bankers, 
accountants, lawyers and insurance brokers; and 

any other person who must know for the purposes of this ageement with the 
consent of the relevant partyon the basis that the person keeps the information 
confidential. 

15.14 Announcements 
A public announcement in connection with this agreement or a transaction contemplated by it 
must be agreed by the parties before it is made, except if required by law or a Goveniment Body, 
in which case the party required to make an announcement must, to the extent practicable, first 
consult with and take into account the reasonable requirements of each other party. 

15.15 Governing law and jurisdiction 
This agreement is govemed by the laws of Victoria and each party irrevocably and 
unconditionally submits to the non-exclusive jurisdiction of the courts of Victoria. 

15.16 Notices and other communications 
(a) A notice, demand, consent, approval or communicatiori given under this ageement 

(Notice) must be: 

in writing, in English and signed by a person duly authorised by the sender (or any 
other person specified in this ageement); and 

hand delivered or sent by prepaid post or facsimile to the recipient's address for 
Notices specified in the Details, as varied by any Notice given by the recipient to 
the sender. 

(b) A Notice given in accordance with clause 15.16(a) takes effect when taken to be received 
(or at a later time specified in it), and is taken to be received: 

if hand delivered, on delivery; 

0 
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if sent by prepaid post, on the second Business Day after the date of posting (or on 
the seventh Business Day after the date of posting if posted to or from a place 
outside Australia); and 

if sent by facsimile, when the sender's facsimile system generates a message 
confirming successful transmission of the entire Notice unless, within eight 
Business Hours after the transmission, the recipient informs the sender that it has 
not received the entire Notice, 

but if the delivery, receipt or transmission is not on a Business Day or is after 5.00pm on a 

Business Day, the Notice is taken to be received at 9.00am on the next Business Day. 

9 

0 
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Schedule 1 - Transfer Price 

1 . Transfer Pdce 

The Transfer Price payable by the Purchaser for the Assets is calculated as follows: 

Transfer Price = Aggregate Bus Price + Aggregate Lease Adjustment Amount + Depot 
Price + Business Systems Price + Bus Operations IP Price + Other 
Assets Price Transferring Staff Payment 

where: 

Aggregate Bus Price = the aggregate of the Bus Price for each Contract Bus to be 
transferred. 

Aggregate Lease Adjustment Amount = the aggregate of the Lease Adjustinent 
Amount for each Bus Lease to be novated. 0 Bus Price = the purchase price of a Contract Bus as calculated under clause 2(a) of 
this Schedule 1. 

Depot Price = the purchase price for the Owned Depots calculated under clause 3 

of this Schedule 1. 

Business Systems Price = the purchase price for the Business Systems calculated 
under clause 5 of this Schedule 1. 

Bus Operations IP Price = the purchase price for the Bus Operations IP calculated 
under clause 6 of this Schedule 1. 

Lease Adjustment Amount = the amount calculated under clause 2(b) of this 
Schedule I in relation to the novation of a Bus Lease. 

Other Assets Price = the purchase price payable for all Assets other than those 
referred to above, calculated under clause 7 of this Schedule 1. 

Transferring StaffPayment = the amount referred to in clause I 13(b). 0 
If the Assets are transferred subject to encumbrances under an Allocation Statement, the 
Transfer Pfice calculated under clause I (a) of this Schedule I will be reduced by an 
amount equal to the net present value of those encumbrances. 

2. Bus Pdoe 

The purchase price for a Contract Bus to be transferred under this agreement will be the 
market value of that Contract Bus calculated under clause 4(b) of this Schedule 1. 

In relation to the novation of a Bus Lease under this agreement, the parties agree that: 

if the market value of the Contract Bus to which that Bus Lease applies 
(calculated under clause 4(b) of this Schedule 1) is geater than the pay out amount 
or termination value under that Bus Lease at the Transfer Date then the Purchaser 
must pay the amount of the excess to the Operator; 

if the market value of the Contract Bus to which that Bus Lease applies 
(calculated under clause 4(b) of this Schedule 1) is less than the pay out amount or 
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termination value under that Bus Lease at the Transfer Date then the Operator 

must pay to the Purchaser (or the Purchaser may deduct by way of set off against 
the Aggregate Bus Price) the amount of the shortfall; and 

(iii) if the Bus Lease is an operating lease then no fee will be payable for the novation. 

3. Depot Pdce 

The purchase price for the Owned Depots to be transferred under this ageement will be 

calculated in accordance with Schedule 5. 

4. Market Value of Assets 

(a) Where the purchase price of an Asset is to be calculated at its market value, then the 

following provisions of this clause apply. 

(b) At least 14 days prior to the Transfer Date in clause 30.2 of the Current Service Contract 
the Director and the Operator must jointly appoint a valuer to provide a market valuation 

of the relevant Asset to be transferred on the following basis: 

the valuer is to act as an expert and not as an arbitrator; 

the Operator or Associated Operator (as applicable) is a willing but not anxious 
seller and the Purchaser is a willing but not anxious buyer; 

there is a reasonable period within which to negotiate the value of the relevant 
Asset having regard to the condition of that Asset and the state of the market for 
that Asset; 

the market valuation is to be on a GST exclusive basis; and 

the relevant asset is to be valued having regard to the operational requirements of 
the business with no value for goodwill. 

(c) If the Director and the Operator do not mutually agee on the appointment of a valuer in 

accordance with clause 4(b) of this Schedule 1, either party may request the President of 
the Institute of Chartered Accountants to appoint a valuer on behalf of the parties to 
provide a valuation in accordance with this clause. 

(d) The market value of each Asset will be the valuation obtained under clause 4(b) of this 

Schedule I in respect of that Asset. 

(e) A valuer appointed under this clause must have appropriate qualifications and experience 

to provide a fair and reasonable valuation. 

(f) The valuation provided by the valuer shall be final and binding on the parties except in the 

case of fraud or gross negligence. 

5. Business Systems Pdce 

(a) The purchase price for the Business Systems to be transferred under this agreement is 

calculated as follows: 

Business Systems Price = The lesser of the Market Value of the Business Systems and the 

Replacement Cost of the Business Systems 

where: 
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Market Value of the Business Systems = the market value of the Business Systems 
detennined by a valuer appointed under, and on the same basis provided for in, clause 4(b) 
of this Schedule 1. 

Replacement Cost = the listed price of the relevant Business System (or an equivalent) by 
the manufacturer or supplier from whom the Business System was acquired (or the 
manufacturer or supplier of the equivalent). 

The work product and data component of the Business Systems shall have a nil value for 
the purpose of calculating the Business Systems Price under this clause. 

The Business Systems Price calculated under clause 5(a) of this Schedule I will be capped 
at a maximum of 5% of the Local Service Payments under the Current Service Contract 
for the 12 months preceding the Transfer Date. 

The value of any Intellectual Property in the Business Systems will be incorporated in the 
calculation of the Bus Operations IP Price under clause 6 of this Schedule 1. 

Bus Operations IP Price 0 Bus Operations EP will be deemed to have a nil value for the purpose of a transfer under this 
ageement. 

Other Assets Pdce 

The purchase price for all Assets to be transferred under clause under this ageement (other than 
those Assets for which the purchase price is calculated under clauses I to 6 of this Schedule 1) is 

the aggegate of the market value, of each Asset calculated under clause 4 of this Schedule 1. 

0 
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Schedule 2 - Warranties 

The Operator and each Associated Operator (as applicable) is the absolute legal and beneficial 
owner of each Owned Asset and has full capacity to transfer the unencumbered title in the Owned 
Assets as contemplated by this agreement. 

Each Third Party Lease or Licence (except those in relation to Non Transferable Bus Operations 
IP and Non Transferable Business Systems) is capable of assignment or novation as contemplated 
by this agreement. 

At Completion, there will be no Encumbrances over or affecting any Asset in the nature of 
Security Interests and neither the Operator nor any Associated Operator is party to any ageement 
to gant any Encumbrance over any Asset. 

The Assets: 

comprise all of the assets used by the Operator in conducting the Bus Operations; 

are the only assets necessary for the conduct and operation of the Bus Operations; 

are fit for their intended purpose; and 

are in the state required under the Current Service Contract. 
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Schedule 3 Contract Buses 

[insetil 

0 
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0 

0 

Schedule 4 Non Transferable Assets 

i'mi 
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Schedule 5 Terms and conditions applicable 
to the sale of a Contract Der)ot 

I The Law Institute of Victoria copyright Contract of Sale of Real Estate (With GST gross up 
wordings Approved VLRPA, EEA'1980, S53A 2001) (LIV Contract) will be entered into in 
relation to the Contract Depots and the Particulars of Sale will be completed as follows: 

(a) the purchaser will be the Purchaser; 

(b) the vendor will be the Operator or Associated Operator (as applicable) who owns the 
Contract Depot; 

(c) the land will be. the Contract Depot; 

(d) there will be no chattels sold under the LIV Contract; 

(e) the Depot Price for the purpose of clause 3 of Schedule I will be the amount determined 
under special condition 2(b) below; 

(f) the deposit will be $ 1.00 which must be paid on the day of sale; 

(g) settlement will take place on the Transfer Date, however this may be extended in order to 
enable the purchaser to effect due diligence under paragraph 2(c) below; 

(h) the vendor will be obliged to deliver vacant possession of the property to the purchaser at 
settlement. 

2. The LIV Contract will contain special conditions in the following terms: 

the purchaser must reimburse at settlement any GST for which the vendor is liable on the 
sale; 

the Depot Price will be determined as follows: 

(i) the price will be the market value of the property on the day of sale as agreed by 
the vendor and the purchaser or, if they fail to agree within 14 days after the day of 
sale, determined by a valuer appointed by the President of the Australian Property 
Institute (Victorian Division) on the application of the purchaser; 

(ii) the valuer must be a member of the Australian Property Institute (Victorian 
Division) having at least 15 years experience in valuing premises of a similar kind 
to the property; 

(iii) the parties may each make written submissions to the valuer. The purchaser will 
have the right to make an additional written submission during or after the due 
diligence period referred to in paragraph 2(c) below. The valuer must not make a 
determination of the market value of the property until after: 

the purchaser makes this additional written submission; or 

the purchaser tells the valuer that the purchaser will not make the 
additional submission; 

(iv) the valuer must be instructed to detennine the market value on the basis that: 

(A) the property may be used for any purpose pennitted by the planning 
regulations and guidelines of the relevant Goverrunent Body applicable as 
at the date of valuation; and 
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(B) the market value must reflect any actual or likely contamination of, or 

contamination liability attached or relating to, the property; 

the valuer must be instructed to make the determination not less than seven days 

before the date fixed for settlement; and 

the valuer will act as an expert and the valuer's determination will bind the parties. 

(c) the purchaser will have the right of access to the property and records in relation to the 
property from the day of sale to carry out the usual purchaser's due diligence including, 
without limitation, as to the condition of the improvements on the property, the extent of 
any contamination of the property and, where the contamination has or may have migrated 
from the property, the extent of any contamination of surrounding properties. 

0 
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Schedule 6 Novation Deed 

Details 

Date 

Parties 

Short form name 
Notice details 

Name 
Short form name 
Notice details 

Operator 
[insert details] 
Facsimile: [insert details] 
Attention: [insert details] 

[Purchaser] 
Purchaser 

ME_748223641 (W2003) 
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Name [Lessor] 
Short form name Lessor 
Notice details [Insert] 

Name [Operator name] 

is 

Background 
The Operator has entered into the Bus Leases with the Lessor. 0 
The Operator, the Lessor and the Purchaser wish to novate the Bus Leases. 



29 

reed terms 

1. Defined terms and interpretation 

1.1 Definitions 
In this Novation Deed unless the context otherwise requires: 

Authorisation means: 

(a) any authorisation, approval, licence, permit, consent, qualification, accreditation, filing, 

registration, certificate, resolution, direction, declaration or exemption and any renewal 

and variation of them; and. 

(b) for anything which a Govemment Agency may prohibit or restrict with a specified period, 
the expiry of that period without intervention or other action by that Govemment Agency. 

Bus Leases means the bus leases listed in the Schedule to this Novation Deed. 

0 Business Day means any day other than a Saturday, Sunday or public holiday in Victoria. 

Effective Date means the date specified as such in the Schedule to this Novation Deed. 

Government Agency means: 

a govermnent or any govemmental, semi-govemmental or judicial entity or body, whether 

foreign or local; 

a department, office or minister of a govermnent acting in that capacity; or 

a commission, delegate, instrumentality, agency, board or other goverrunent, semi- 
govemment, judicial, administrative, monetary or fiscal authority, whether statutory or 
not. 

Notice has the meaning given in clause 8. 

Novation Deed means this document. 

Recipient has the meaning given in clause 7.3. 

Supplier has the meaning given in clause 7.3. 

1.2 Interpretation 
In this Novation Deed, unless the context otherwise requires, the following rules of construction 
will apply in the interpretation of this Novation Deed: 

(c) the singular includes the plural and vice versa and a reference to any gender includes the 
other genders; 

a reference to a clause, schedule or annexure is to a clause, schedule or annexure of or to 

this Novation Deed; 

a reference to a contract or document is to that contract or document as amended, novated, 

supplemented or replaced from time to time; 

a reference to a person includes a corporation, firm, partnership, association, trust, joint 
venture, authority, Govenunent Body or other legal entity and vice versa; 
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a reference to any legislation or legislative provision is to that legislation or provision as 
amended, modified, re-enacted, consolidated or replaced from time to time and includes 
any regulation or other instrument issued under that legislation or provision; 

a reference to a party or person includes the successors and permitted assigns of that party 
or person; 

if any amount is payable under this Novation Deed on a day which is not a Business Day, 
that amount must be paid on the next day that is a Business Day; 

headings and sub-headings are for convenience and do not affect interpretation; 

(k) where an expression is defmed, another part of speech or grammatical form of that 
expression has a corresponding meaning; 

the meaning of general words is not limited by specific examples introduced by including, 
orfor example, or similar expressions; 

a general obligation imposed on a party must not be read down or limited by reference to a 
more specific obligation, unless this Novation Deed expressly provides otherwise; 

where a party releases another party from Claims, it will be deemed to have released the 
other party from all Claims which it has, but for the execution of this Novation Deed 
might have had, or may have in the future in respect of the relevant subject matter; 

a reference to A dollars, $A, the word dollar or $ is to Australian currency; and 

a rule of construction does not apply to the disadvantage of a party because that party was 
responsible directly or indirectly for the preparation of this Novation Deed or any paft of 
it. 

Novation and release 

Novation from Effective Date 

By way of novation and with effect from the Effective Date: 

the Purchaser is substituted for the Operator under the Bus Leases as if named as an 
original party to the Bus Leases in place of the Operator; 

the Purchaser assumes all of the obligations of the Operator under the Bus Leases arising 
on or after the Effective Date; 

all of the rights and benefits of the Operator under the Bus Leasos are conferred on the 
Purchaser; and 

every reference in the Bus Leases to the Lessee is to be read as if it were a reference to the 
Purchaser. 

Release by the Lessor 
With effect from the Effective Date, the Lessor releases the Operator from all its obligations and 
liabilities under the Bus Leases arising on or after the Effective Date. 

Amendments to Bus Leases 

Amendments to Bus Leases 
The Bus Leases are amended with effect from the Effective Date as set out in the Schedule to this 
Novation Deed. 

2.2 

0 
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3.2 Construction of Bus Leases 

Subject to the provisions of this Novation Deed, this Novation Deed and the Bus Leases will be 

read and constr-ued as one document. 

Indemnities 

4.1 Operator indemnity 
The Operator unconditionally and irrevocably indemnifies the Purchaser against any liability, 

cost, damages, debt, expense, tax or loss incurred or payable by the Purchaser as a result of any 
suit, action, demand, cause of action or proceeding against the Purchaser under or in respect the 
Bus Leases which relates to any act or omission of the Operator at any time before the Effective 
Date. 

4.2 Purchaser indemnity 
The Purchaser unconditionally and irrevocably indemnifies the Operator against any liability, 
cost, damages, debt, expense, tax or loss incurred or payable by the Operator as a result of any 

suit, action, demand, cause of action or proceeding against the Operator under or in respect the 
Bus Leases which relates to any act or omission of the Purchaser at any time on or after the 
Effective Date. 

Representations and warranties 

5.1 Representations and warranties 
Each of the parties represents and warrant to the other parties that: 

(a) it is properly incorporated under the laws of the place of its incorporation; 

(b) it has full power and authority to enter into and perforrn its obligations under this 
Novation Deed and it has taken all corporate and other action necessary to authorise the 

execution, delivery and performance of this Novation Deed; 

(c) it benefits by entering into this Novation Deed; 

(d) this Novation Deed has created valid and binding obligations enforceable against it in 0 accordance with its terms; 

(e) the execution of this Novation Deed and the perfonnance by it of its obligations or the 

exercise of its rights under this Novation Deed does not and will not: 

contravene its constitution; 

contravene a law or Authorisation or require that any Authorisation be obtained; 

contravene any agreement or obligation binding on it or applicable to its assets, 

revenues or business; 

exceed any limits on its powers or the powers of its directors; 

(f) in entering this Novation Deed, it is not acting as a trustee of any trust; and 

(g) no application or order has been made for winding-up or liquidation of it, no action has 

been taken to seize or take possession of its assets, there are no unsatisfied judgments 
against it and it is able to pay its debts as they fall due. 
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5.2 Repetition 
The representations and warranties in this Novation Deed are made on the date of this Novation 
Deed and are repeated on the Effective Date. 

5.3 Reliance 

Each party acknowledges that the other parties have entered into this Novation Deed in reliance 
on the representations and warranties in clause 5. 1. 

Costs, expenses and duties 

6.1 Costs and expenses 

Subject to clause 6.2, the parties agees to bear their own expenses of ageeing and executing this 
Novation Deed. 

6.2 Other duties 
The Purchaser agrees to pay all registration, fmancial institutions, bank account debit and other 
duties and taxes (including fines and penalties) which may be payable or determined to be payable 
in relation to the execution, delivery, registration, performance, enforcement or attempted 
performance or otherwise in respect 6f this Novation Deed or any payment or receipt or other 
transaction contemplated by this Novation Deed. 

Goods and Services Tax 

7.1 Interpretation 
Words or expressions used in this clause 7 which are defined in the A New Tax System (Goods 
and Services Tax) Act 1999 (Cth) have the same meaning in this clause. 

7.2 Consideration is GST exclusive 
Any consideration or amount to be paid or provided for a supply made under or in connection 
with this Novation Deed, unless specifically described as GST inclusive, does not include GST 
payable on that supply. 

7.3 Gross up of consideration 0 
If a party (Supplier) makes a supply under or in connection with this Novation Deed on which 
GST is imposed (not being a supply the consideration for which is stated specifically as GST 
inclusive): 

the consideration payable or to be provided for that supply but for this clause (GST 
exclusive consideration) is increased by, and the recipient of the supply (Recipient) 
agrees to also pay to the Supplier, an amount equal to the GST payable by the Supplier on 
that supply; and 

the amount by which the GST exclusive consideration is increased must be paid to the 
Supplier by the Recipient without set off, deduction or requirement for demand, at the 
same time as the GST exclusive consideration is payable or to be provided. 

7.4 Reimbursement 
If a payment to a party under this Novation Deed is a reimbursement or indemnification, 
calculated by reference to a Liability incurred by that party, then the payment will be reduced by 
the amount of any input tax credit to which that party is entitled on the acquisition of the supply to 
which the Liability relates. 
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8. Notices 

A notice, demand, consent, approval or communication given under this Novation Deed 
(Notice) must be: 

in writing, in English and signed by a person duly authorised by the sender (or any 
other person specified in this Novation Deed); 

(ii) hand delivered or sent by prepaid post or facsimile to the recipient's address for 
Notices specified in the Details, as varied by any Notice given by the recipient to 
the sender. 

A Notice given in accordance with clause 8(a) takes effect when taken to be received (or 
at a later time specified in it), and is taken to be received: 

if hand delivered, on delivery; 

if sent by prepaid post, on the second Business Day after the date of posting (or on 
the seventh Business Day after the date of posting if posted to or from a place 

outside Australia); 

if sent by facsimile, when the sender's facsimile system generates a message 
confirming successful transmission of the entire Notice unless, within eight 
Business Hours after the transmission, the recipient informs the sender that it has 

not received the entire Notice, 

but if the delivery, receipt or transmission is not on a Business Day or is after 5.00pm on a 

Business Day, the Notice is taken to be received at 9.00am on the next Business Day. 

9.3 Further action 
Each party agees to do, at its own expense, everything reasonably necessaiy (including executing 
documents) to give full effect to this Novation Deed and any transaction contemplated by it. 

9.4 Moratorium legislation 
To the extent pennitted by law, a provision of a law is excluded if it does or may, directly or 
indirectly: 

lessen or vary in any other way the obligations of any party under this Novation Deed; or 

delay, curtail or prevent or adversely affect in any other way the exercise by a party of any 
of its rigbts, remedies or powers under this Novation Deed. 

9.5 Governing law and jurisdiction 
This Novation Deed is govemed by the laws of Victoria and each party irrevocably and 
unconditionally submits to the non-exclusive jurisdiction of the courts of Victoria. 
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General provisions 

9.1 Severability 
A tenn or part of a term of this Novation Deed that is illegal or unenforceable may be severed 
from this Novation Deed and the remaining terms or parts of the terms of this Novation Deed 
continue in force. 

9.2 Counterparts 
This Novation Deed may be executed in counterparts. All executed counterparts constitute one 
Novation Deed. 

0 

0 
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Executed as a deed in Melboume. 

Execution 

[Operator execution clause] 

[Lessor execution clause] 

[Purchaser execution clause] 

0 

0 
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Schedule 
Terms and expressions defmed in the Novation Deed have the same meaning when used 

in this Schedule. 

2. For the purpose of the Novation Deed: 

the Bus Lease(s) are: 

[##]; and 

the Effective Date is [insert date]. 

the address, attention details and facsimile number for notices to the Purchaser are: 

Address: 1##1 

Attention: 1##1 

Facsimile no: [##] 

0 
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Signing page 

EXECUTED as an agreement. 

Executed by Point Cook-Werribee 
Passenger Service Proprietary Limited in 
accordante7ft its constitution in the 

nature of director 

Name of director (print) 

Executed by Kefford Properties Pty Ltd 
(as trustee for the Kefford Property Trust) 

in accord ave-vits constitution in the 
vesencerof: 

Signature of 

Name of director (print) 

Executed by [insert Purchaser] in 
accordance with its constitution in the 

presence of: 

Signature of director 

ME74822364_1 (W2003) 

4, 
gnatuZr of &Mm+oifcompsecretiq 

iPlease delete as applicable) 

Name of director/company secretary (pdnt) 

Signature of director/company secretary 

(Please delete as applicable) 
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Name of director (print) Name of director/company secretary (print) 

2 N L '61 M 
ignbature ofldioirany secretary 

(Please delete as applicable) 

9 (2prr- (Zh 
Name of director/company secretary (print) 
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Option to buy real 

property 

40 and 41 Industrial Avenue, 

0 Hoppers Crossing Victoria 3029 

Kefford Properties Pty Ltd (as trustee for the Kefford 

Property Trust) (Grantor) 

The Director of Public Transport (Grantee) 

0 



Option to buy real property 
40 and 41 Industrial Avenue, Hoppers Crossing Victoria 3029 

Information Table 

Agreed Terms 

Defined terms 

Grant of Option 

Option Fee 

3.1 Acknowledgement of Option Fee 
3.2 Option Fee property of Grantor 

How the option is exercised 

Contract 

Effect of exercising the option 

Grantor to execute copy contract 

Grantor's obligations until option ends 

Nominee 
9.1 How a nomination is made 
9.2 Effect of nomination 

Notices 

Schedule I Option exercise notice (clause 4) 

Schedule 2 Nomination notice (clause 9) 

Schedule 3 Contract terms (clause 5) 
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Information table 

Date 
2-3 JUN 2008 

Parties 

Name Kefford Properties Pty Ltd (as trustee for the Kefford Property Trust) 
ABN 64 005 222 015 

Short form name Grantor 
Notice details 14-16 Carrington Drive, Albion, Victoria 3020 

Name The Director of Public Transport under the Transport Act 1983 (Vic) on 
behalf of the Crown in right of the State of Victoria under the PTCA 

Short form name Grantee 
Notice details Level 14, 121 Exhibition Street, Melboume, Victoria, 3001 

Facsimile: 9655 8993 
Aftention: Director 

reed terms 

1. Defined terms 

In this document: 

Contract means the contract of sale of the Property in the form required under clause 5. 

Operator means Point Cook-Werribee Passenger Service Proprietary Limited 
ABN 70 004 400 766. 

Option Fee means $1.00. 

Option Period means the period beginning on the date that the Director has given notice to the 

Operator terrninating the Service Contract (Termination Notice) and ending at 5.00pm on the 
effective terinination date set out in the Terinination Notice. 

Property means the property: 

situated at and known as 40 and 41 Industrial Avenue, Hoppers Crossing Victoria 3029 
being the whole of the land described in certificate of title volume 9974 folio 161 and 
certificate of title volume 9037 folio 767; and 

includes any property the freehold title in which is acquired as a Contract Depot under 
clause 16 of the Service Contract after the date of this deed and before the commencement 
of the Option Period, 

unless disposed of as contemplated under clause 21 of the Service Contract before the option is 

exercised. 

ME_75180262_1 (W2003) 



4 

Service Contract means the contract between the Grantee and the Operator dated on or about the 
date of this deed relating to the provision by the Operator of regular passenger services. 

Termination Transfer Agreement means the agreement of that name annexed to the Service 
Contract, signed by the Grantor, and which the Operator delivered to the Grantee as a condition 
precedent to commencement of the Service Contract under which the Property will be transferred 
if and when the Service Contract is terminated. 

Vendor's Statement means the statement under section 32 of the Sale of Land Act 1962 (Vic). 

To exercise the option, the Grantee must have given a Transfer Notice under the Service Contract 
and agrees to deliver to the Grantor before the end of the Option Period: 

an option exercise notice in the form in Scbedule 1; and 

two copies of the Contract executed by the Grantee witb the day of sale completed as the 
day on whicb the Grantee exercises the option. 

5. Contract 

The Contract will be prepared by the Grantee and be on the terms set out in Schedule 3. 

Effect of exercising the option 

If the Grantee exercises the option as set out in clause 4, then from the date the Grantee does so, 
the Grantor is bound to sell and the Grantee is bound to buy the Property on the terms in the 
Contract and the Termination Transfer Agreement. The notice delivered by the Grantee under 
clause 4(a) and the copies of the Contract delivered by the Grantee under clause 4(b) constitute 
evidence of the contract arising on exercise of the option. 

Grantor to execute copy contract 

Although a binding contract exists between the Grantor and the Grantee on exercise of the option 
as set out in clause 4, as soon as practicable after the option is exercised, the Grantor agrees to 
execute the Contract the Grantee has delivered under clause 4 and have one executed copy 
delivered to the Grantee together with the Vendor's Statement. 

8. Grantoes obligations unbl option ends 
ME_75180262_1 (W2003) 

2. Grant of option 

The Grantor gants to the Grantee an option to buy the Property on the terms in the Contract and 
the Tennination Transfer Ageement. 

3. Option Fee 

3.1 Acknowledgment of Option Fee 

The Grantor acknowledges receipt of the Option Fee. 0 
3.2 Option Fee property of Grantor 

The Option Fee is the property of the Grantor, whether or not the option is exercised. 

4. How the option is exercised 

A 
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Until the end of the Option Period the Grantor: 

agrees to take all reasonable steps to maintain the Property and all improvements on it in 

the condition they are in at the date of this deed except for fair wear and tear; 

agrees to repair any damage to the Property and the improvements on it except for fair 
wear and tear; 

agrees to maintain insurances for all improvements on the Property for their full 
replacement value; and 

agees not to: 

sell, agree to sell or grant an option to purchase over the Property; 

(ii) gant any mortgage, charge, easement, lease, or any other interest in the Property; 

Ll 
(iii) grant any licence over the Property; or 

(iv) otherwise encumber or deal with the Property in any way. 

4 Nominee 

9.1 How a nomination is made 

If the Grantee has not exercised the option, the Grantee may nominate another person to exercise 
the option by delivering to the Grantor a nomination notice in the form in Schedule 2 completed 
and executed by the Grantee and the nominee. 

9.2 Effect of a nomination 

If the Grantee nominates a nominee under clause 9. 1, then from the date the Grantee delivers the 
nomination notice listed in that clause: 

(a) the nominee may exercise the option and the Grantee may not; and 

0 (b) this deed is to be read as if 'Grantee' is replaced by the name of the nominee whenever it 

appears in clauses 4, 6, 7 and Schedule 3; 

10. Notices 

A notice, consent, approval, request or demand in connection with this deed: 

must be in writing; 

must be signed by the party giving it or that party's authorised officer, attomey, or solicitor, 

may be addressed to the relevant party's solicitor named in the Contract. 

must be left at or posted by prepaid post (airmail, if posted outside Australia) to the 
address of the iddressee, or sent to the addressee's facsimile number, or delivered to the 
facilities of a document exchange of which the addressee is a member, set out in the 
Contract or the Information table or, if the addressee notifies another address, facsimile 
number or document exchange for receipt of documents, then at or to that address or 
facsimile number or document exchange; 



(e) is taken to be received: 

if hand delivered, on delivery; 

if posted in Australia, on the third business day after posting; 

if posted outside Australia, on the seventh business day after posting; 

if delivered to the facilities of a document exchange, on the second business day 
after delivery there; or 

if sent by facsimile, when the machine sending the facsimile generates a report 
showing that the total number of pages of the facsimile were successfully sent to 
the facsimile number of the addressee; and 

(f) unless a later date is specified in it, takes effect on the date it is taken to be received. 

40 

0 
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Schedule 1 Option exercise notice(dause 4) 

To Kefford Properties Pty Ltd (as trustee for the Kefford Property Trust) ABN 64 005 222 015 
(Grantor) 

The Director of Public Transport (Director) exercises the option granted in the deed of option to buy real 
property between the Grantor and the Director dated [insert date] in relation to the property at 40 and 41 

Industrial Avenue, Hoppers Crossing Victoria 3029. 

Date: 

[insert Director's signoff] 

0 
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Schedule 2 Nomination notice(dause 9) 

To: Kefford Properties Pty Ltd (as trustee for the Kefford Property Trust) ABN 64 005 222 015 

(Grantor) 

-The Director of Public Transport (Director) nominates [insert name of nominee] to be his nominee to 
exercise the option to buy real property between the Grantor and the Director dated [insert. date] in 

relation to the property at 40 and 41 Industrial Avenue, Hoppers Crossing Victoria 3029. 

The Nominee's address for service is: [insert] 

Date: 

[insert Director's signoff] 

0 
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Schedule 3 Contract terms (dause 5) 

The Contract will be on the following terms: 

I The form will be the Law Institute of Victoria copyright Contract of Sale of Real Estate (With 
GST gross up wordings Approved VLRPA, EEA 1980, S53A 2001) and the Particulars of Sale 
will be completed as follows: 

(a) the purchaser will be the Grantee and or nominee; 

(b) the vendor will be the Grantor; 

(c) the land will be the Property; 

(d) there will be no chattels sold under the contract; 

(e) the price will be the amount determined under the special condition of the contract 
described at paragaph 2(b) below; 

(f) the deposit will be $ 1.00 which must be paid on the day of sale; 

(g) settlement will take place on the Transfer Date described in the Service Contract, however 
this may be extended in order to enable the purchaser to effect due diligence under 
paragraph 2(c) below; and 

(h) the vendor will be obliged to deliver vacant possession of the property to the purchaser at 

settlement. 

2. The Contract will contain special conditions in the following tenns: 

the purchaser agrees to reimburse at settlement any GST for which the vendor is liable on 
the sale; 

the price will be determined as follows: 

(i) the price will be the market value of the property on the day of sale as agreed by 
the vendor and the purchaser or, if they fail to agee within 14 days after the day of 
sale, determined by a valuer appointed by the President of the Australian Property 
Institute (Victorian Division) on the application of the purchaser; 

(ii) the valuer must be a member of the Australian Property Institute (Victorian 
Division) having at least 15 years experience in valuing premises of a similar kind 
to the property; 

(iii) the parties may each make written submissions to the valuer. The purchaser will 
have the right to make an additional written submission during or after the due 

diligence period referred to in paragraph 2(c) below. The valuer must not make a 
determination of the market value of the property until after: 

the purchaser makes this additional written submission; or 

the purchaser tells the valuer that the purchaser will not make the 
additional submission; 

(iv) the valuer must be instructed to detertnine the market value on the basis that: 

ME_75180262_1 (W2003) 
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the property may be used for any purpose perinitted by the planning 
regulations and guidelines of the relevant Govemiment Body applicable as 
at the date of valuation; and 

the market value must reflect any actual or likely contamination of, or 
contamination liability attached or relating to, the property; 

the valuer must be instructed to make the deterrnination not less than seven days 
before the date fixed for settlement; and 

the valuer will act as an expert and the valuer's determination will bind the parties. 

(c) unless the purchaser has done so prior to exercising the option, the purchaser will have the 
right of access to the property and records in relation to the property from the day of sale 
to carry out the usual purchaser's due diligence including, without limitation, as to the 
condition of the improvements on the property, the extent of any contamination of the 
property and, where the contamination has or may have migated from the property, the 
extent of any contamination of surrounding properties. 

0 
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Signing page 

EXECUTED as a deed 

2 3 JUN 2008 
Dated[ ................... I 

Signature 

Hector McKenzie 

[Name and tftle] QWegate-of-ft Director of Public 
Transport 

Executed by Kefford Properties Pty Ltd 

(as rus for the Kelfford Property 

Tru in acc d th its constitution in ance 

the resence 

Rinnnhirpinf 

Name of director (print) 

A KHENG Li CHAN 
525 Collins Street2 Me!bourne 

An Aiistralian Leaal Prartitinrispr 14,ii 
meaning ot the Legal Profession Aci 2uiJ4 
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AO Direct Deed 
Metropolitan Bus Services Contract Local 

Services 

40 
The Director of Public Transport (Director) 

Kefford Properties Pty Ltd (as trustee for the Kefford Property 
Trust) (Associated Operator) 

Point Cook-Werribee Passenger Service Proprietary Limited 
(Operator) 

In relation to the depot located at Industrial Avenue, 
Hoppers Crossing that is owned by the Associated 
Operator and made available to the Operator for use in 
the provision of Local Services. 

0 

MffiterElhson 
IL A W Y E R S 

RiALTO TOVVERS, 525 COLLINS STREET, MELBOURNE MC 3000, DX 204 MELBOURNE 
TEL: +613 8608 2000 FAX: +613 8608 1000 

www.minterellison.com 
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Details 

Date 
2.3 JUN N 

Parties 

Name The Director of Public Transport under the Transport Act 1983 (Vic) on 
behalf of the Crown in right of the State of Victoria under the PTCA 

Short form name Director 
Notice details Level 14, 121 Exhibition Street, Melboume, Victoria 3000 

Name Kefford Properties Pty Ltd (as trustee for the Kefford Property Trust) 
ABN 64 005 222 015 

Short form name Associated Operator 
Notice details 14-16 Can-ington Drive, Albion, Victoria 3020 

Name Point Cook-Werribee Passenger Service Proprietary Limited 
ABN 70 004 400 766 

Short form name Operator 
Notice details 9 Slough Road, Altona, Victoria 3018 

Background 
A The Director has agreed to allow the Operator to subcontract the provision of part of the Local 

Services to the Associated Operator. 

B The Associated Operator has agreed to grant the Director rights over its assets including on the 
tennination of the MBSC. 

c This Deed sets out the parties' agreement as to how the Director may exercise his rights, and other 
relevant matters between the parties. 
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reed terms 

1 . Defined terms & interpretation 

1.1 Defined terms 
In this document: 

In this Deed, unless the context requires another meaning: 

AO Contract Bus means a Contract Bus owned or leased by the Associated Operator and used or 
to be used in the provision of any of the Local Services. 

AO Contract Depot means a Contract Depot owned or leased by the Associated Operator and 
used or to be used in the provision of any of the Local Services, including the land, buildings and 
other improvements comprising the Depot. 

AO End of Term Depot Option Deed has the meaning given in clause 7.12(b). 

AO End of Term Option has the meaning given in clause 7.12(a). E 
AO Subcontract means any agreement between the Operator and the Associated Operator, under 
which the Associated Operator agrees to provide services or assets required for the Operator to 
fulfil its obligations under the MBSC. 

Afforney means an attomey appointed bythe Director under clause 10.8. 

Arbitrator has the meaning given in clause 11.4. 

Deed means this AO direct deed, including its schedules and annexures. 

Default means: 

any breach by the Operator of any of its obligations under the AO Subcontract or any 
event of default, termination event or similar event (whatever called) under the AO 
Subcontract; or 

any other event or circumstance which, alone or with the giving of notice or passage of 
time or both, would entitle the Associated Operator to avoid, terminate, discharge or 
rescind the AO Subcontract or treat it as repudiated or to suspend the Associated 
Operator's performance of obligations under it. 

Default Notice has the meaning given in clause 5. 1 (a). 

Dispute Notice has the meaning given in clause 11. 1. 

Enforcing Party means the Director or any agent, attomey or norninee appointed or acting under 
this Deed, or the MBSC. 

Exercise Event means'the giving of- 

a Tennination Notice under clause 28.3 of the MBSC; or 

a Step-in Notice under clause 27.1 of the MBSC. 

Expert has the meaning given in clause 11.4. 

MBSC means the Metropolitan Bus Services Contract dated on or about the date of this Deed 
between the Operator, the Director and the Parent Guarantor. 
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Potential Default means any event or circumstance that, in the reasonable opinion of the relevant 

party, indicates a material risk of Default. 

Power means any right, power, authority, discretion or remedy under a document or applicable 

law. 

Purchaser has the meaning given to it in clause 7.1 (a). 

Reporting Body means: 

a Govemment Body; and 

a self-regulatory organisation established under statute or a stock exchange. 

Terntination Date means: 

the effective date of termination of the MBSC or the scheduled expiry date of the MBSC, 
whichever is applicable; or 

if the Operator and the Director extend the MBSC under clause 5.3 of the MBSC or renew 
the MBSC under clause 5.2 of the MBSC, the date of termination or scheduled expiry of 
the MBSC as extended or renewed whichever is applicable. 

Termination Transfer Agreement Date has the meaning given to it in clause 7.2. 

Transaction Document has the meaning given in the MBSC but also includes: 

this Deed; and 

any other document or Deed that the Director and the Associated Operator agree is to be a 

Transaction Document for the purposes of this Deed. 

1.2 Interpretation 

A term defmed in the MBSC, and not defmed in this Deed, has the same meaning when 
used in this Deed. 

The provisions of clause 1.2 and clause 1.3 of the MBSC are incorporated into, and apply 
to, this Deed as if set out in full and all references to: 

(i) this document, except in clause 1.3(c), were references to tms Deed; and 

41 (1i) Operator were references to Associated Operator. 

1.3 Determination, Statement and certificate conclusive 

Except where otherwise provided in this Deed any determination, statement or certificate by the 

Director or his Authorised Representative provided for in this Deed is conclusive and binds the 

parties in the absence of manifest error. 

1.4 Delegation 

The Director is pennitted under section 9(7) of the Transport Act and section 35(2) of the PTCA 
to delegate his powers under tMs Deed to another person. If he does so, he agrees to give notice 

to the Operator and the Operator will be entitled to rely on that notice of delegation. 

1.5 Director's discretion 

The parties acknowledge and agree that in the interpretation of this Deed: 

(a) anything which the Director does, fails to do or purports to do under his executive powers 

or his ftmctions and powers under any Law will not be deemed to be an act or omission by 
the Director under this Deed; 

AO Direct Deed I page 7 

ME_751230281 (W2003) 



unless by Law, or in the exercise of his execiitive powers, the Director has a duty or is 
required to act or not act, the Director is not relieved from any Claim that the Operator 
may have against the Director for exercising or not exercising any of his fimctions or 
powers in a manner contrary to an express obligation of the Director under this Deed, the 
existence of any obligation and the existence and amount of any Claim to be assessed 
assuming clausel.5(a) does not apply; 

nothing in a Transaction Document will in any way: 

prevent the exercise of any statutory power or discretion by any Govenunent 
Body; 

require the Director to exercise a power or discretion in a manner that promotes 
the objectives and expected outcomes of a Transaction Document if the Director 
regards that exercise as not in the public interest; 

require the Director to develop or implement new policy in a manner that is only 
consistent with the objectives and expected outcomes of a Transaction Document; 

require the Crown in right the State to legislate in the future in a manner that is 
only consistent with the objectives and expected outcomes of a Transaction 
Document; or 

require the Director to act in any other way that the Director regards as not in the 
public interest.' 

1.6 Consents and approvals 
Unless expressly provided otherwise, if the doing of any act, matter or thing under this Deed is 

dependent on the consent or approval of the Director, the consent or approval may be given 
conditionally or unconditionally or withheld by the Director, in his absolute and unfettered 
discretion. 

1.7 Transfer of functions 
The Associated Operator acknowledges that the Director may be reconstituted, renamed or 
replaced and that some or all of the po wers of the Director may be transferred to, or vested in, a 
Govemment Body. If that occurs, refereitices in this Deed to the Director must be deemed to refer, 
as applicable, to that reconstituted, renamed or new entity to the extent that the entity has assumed 
or has had transferred to it or vested in it those powers. 0 
MBSC 

If the MBSC requires the Operator to procure that the Associated Operator do or refrain from 
doing any thing, the Associated Operator undertakes to the Director to do or refrain from doing 
that thing. 

Consent, acknowledgements and agreements 

The Associated Operator acknowledges and agrees that: 

the exercise of any of the Director's Powers under the MBSC or this Deed will not of itself 
contravene or constitute a Default under the AO Subcontract or entitle the Associated 
Operator to exercise any Power (including ten-nination) under it; 

any Enforcing Party may, at any time after the Director has given the Associated Operator 
a copy of the Step-in Notice given to the Operator under the MBSC, exercise all or any of 
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the Powers, and perforin all or any of the obligations, of the Operator under or in relation 
to the AO Subcontract as if it were the Operator to the exclusion of the Operator; 

(c) without limiting the liability of the Operator (who continues to be responsible for the 
performance of its obligations under the AO Subcontract), no Enforcing Party will be 
liable, or taken to have assumed liability, for any obligation of the Operator under the AO 
Subcontract by reason only of- 

0 

(d) without limiting clause 3(c), nothing in this Deed requires an Enforcing Party to adopt or 
accept the obligations of the Operator, in whole or in part, under the AO Subcontract. 

4. General undertakings 

4.1 Undertakings of the Associated Operator 
Unless the Director otherwise agrees in writing, the Associated Operator must: 

not materially amend or supplement, or consent to any material amendment or supplement 
of, the AO Subcontract; 

not, except as pennitted by clause 5: 

avoid, release, surrender, tenninate, rescind, discharge (other than by 
perfonnance) or accept the repudiation of, or 

suspend the performance of any of its obligations under, 

the AO Subcontract; 

notify the Director of any Default as soon as it becomes aware of it; 

use its reasonable endeavours to notify the Director of a Potential Default within a 
reasonable period of becoming aware of it; and 

promptly provide a copy to the Director of any notice given or received by it terminating, 
or suspending the perforinance of any obligations under, the AO Subcontract. 

4.2 Undertakings of the Director 
Unless the Associated Operator otherwise agrees in writing, the Director must: 

give the Associated Operator a copy of any notice given to the Operator extending or 
renewing the term of the NOSC, promptly after that notice is given to the Operator; and 

give the Associated Operator a copy of any notice given to the Operator terminating the 
MBSC, promptly after that notice is given to the Operator. 

5. Termination or suspension of AO Subcontract 

5.1 Termination or suspension for default 
(a) Subject to clause 5. 1 (b), the Associated Operator may only terminate, or suspend the 

performance of its obligations under, the AO Subcontract as a result of a Default under the 
ten-ns of the AO Subcontract and if-. 

the Associated Operator has given notice to the Director and the Operator 
specifying the Default (Default Notice); and 
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the exercise of any of the Director's Powers under the MBSC or this Deed; or 

(ii) the exercise of any of the Operator's Powers, or the performance of any of its 

obligations, under the AO Subcontract; and 



(ii) either: 

if the Default is capable of remedy, the Default has not been remedied 
within 30 days of receipt of the Default Notice by the Director and the 
Operator or any longer period allowed for remedy of the Default under the 
AO Subcontract; or 

if the Default is not capable of remedy, all of the obligations of the 
Operator under the AO Subcontract (excluding any obligation the subject 
of an existing Default and accrued obligation) do not commence and 
continue to be performed within 30 days of receipt of the Default Notice 
by the Director and the Operator or any longer period allowed under the 
AO Subcontract. 

(b) The Associated Operator must not temiinate, or suspend the performance of its obligations 
under, the AO Subcontract as a result of a Default if- 

the Director has notified the Associated Operator that he is entitled to exercise Ilis 
Step-In Rights under the NMSC; and 

an Enforcing Party is perfonning all of the obligations of the Operator under the 
AO Subcontract (excluding any obligation the subject of an existing Default and 
accrued obligations). 

(c) Clause 5. 1 (a) and 5. 1 (b) do not prejudice the Associated Operator's rights against the 
Operator in respect of remedies other than termination of the AO Subcontract or 
suspension of the performance by the Associated Operator of its obligations under the AO 
Subcontract. 

5.2 Cure rights 
(a) On becon-jing aware of any Default, an Enforcing Party may take steps to: 

remedy, or procure the remedy of, the Default; or 

if the Default is not capable of remedy, commence and continue to perform the 
obligations of the Operator under the AO Subcontract. 

(b) The Associated Operator must promptly provide the Enforcing Party with any relevant 
information in its possession reasonably requested by an Enforcing Party for the purpose 
of exercising its Powers under this Deed (including details of any steps which the 
Associated Operator considers appropriate to be taken to remedy the Default or, if the 
Default is not capable of remedy, to commence and continue to perform all of the 
obligations of the Operator under the AO Subcontract). 

5.3 Application of clauses 
Clause 5.1 applies despite anything in the AO Subcontract or any other document and whether or 
not the Director has exercised any Power under the MBSC or this Deed. 

6. Interim Operator 

6.1 Appointment 
The Director may appoint an entity to provide the Local Services or services substantially similar 
to the Local Services on a temporary or interim basis following termination of the MBSC under 
clause 28.3 of the MBSC on terms agreed between the Director and the Interim Operator. 
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6.2 

0 

VA 

7.1 

Associated Operator to assist 
Without limiting the Associated Operator's undertakings under clause 2 and clause 4, the 
Associated Operator acknowledges that Continuity of the Local Services is crucial to the Director 
and the users of the Local Services and agrees to comply with the provisions of clause 7 and 8 and 
otherwise to cooperate in all respects and do all things reasonably requested by the Director to 
facilitate the transfer of the Bus Operations (including, if applicable, the transfer of the Assets) 
from the Associated Operator to the Interim Operator following the giving of a Ten-nination 
Notice. 

Acquisition on Termination 

Option 
Without limiting the Associated Operator's undertakings under clause 2 and clause 4, and 
subject to clauses 7.6 and 7. 10, the Associated Operator grants to the Director or his 
nominee (Purchaser) an option to acquire (by way of sale, assignment or novation as the 
case requires) any or all of the Assets used in the Bus Operations (to the extent that they 
are owned, leased or otherwise used by the Associated Operator), at the Transfer Price, to 
be exercised by providing the Associated Operator with a copy of the Transfer Notice 
given to the Operator under the MBSC. 

If a copy of the Transfer Notice is given to the Associated Operator by the Director, the 
Associated Operator must not Dispose of any Assets the subject of that Transfer Notice 
after it has been given. 
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7.2 Conditions 
Without liniiting the Associated Operator's undertakings under clause 2 and clause 4, and subject 
to clauses 7.6 and 7.10, the Associated Operator agrees to sell, assign or novate the Assets owned, 
leased or otherwise used by it and which are the subject of a Transfer Notice to the Purchaser on 
the following tenns and conditions: 

the purchase price for those Assets will be the Transfer Price; 

those Assets must be free from encumbrances in the nature of Security Interests (except if 
the transfer is effected under an Allocation Statement); 

11 (e) the Purchaser may conduct due diligence on those Assets; 

in relation to the Owned Depots, in accordance with any Termination Depot Option Deed; 

the Tennination Transfer Agreement will be entered into between the Purchaser and the 
Associated Operator within 14 days of the date that the Associated Operator receives a 
copy of the Transfer Notice (Termination Transfer Agreement Date); 

the Associated Operator for valuable consideration, to secure the performance of its 
obligation under clause 7.2(e) to enter into the Temiination Transfer Agreement, 
irrevocably appoints the Director as its attomey to execute the Tennination Transfer 
Agreement and all ancillary documents and to do all other things necessary to complete 
the transactions contemplated by the Tennination Transfer Agreement, if the Associated 
Operator has not signed the Tennination Transfer Agreement by the Tennination Transfer 
Agreement Date. The Associated Operator agrees to ratify anything done by the Director 
acting under this power of attomey. 

7.3 Due diligence - AO Contract Depots 
The Associated Operator grants, and agrees to procure that any associate of the Associated 
Operator that owns an AO Contract Depot grants, to the Director, the Director's Associates and a 



Successor Operator, the right of access to that AO Contract Depot to carTy out the usual 
purchaser's due diligence including, without limitation, as to the condition of improvements on the 
property, the extent of contamination of the property and, where the contaniination has or may 
have migrated from the property, the extent of any contamination of the surrounding property. 

7.4 Allocation Statement 
(a) The parties acknowledge and agree that: 

this clause 7 (other than clause 7.12) is a transfer provision for the purposes of 
Division 5 of Part 3 6f the PTCA; 

the Associated Operator is a person to whom the Allocation Statement mechanism 
under the PTCA applies; 

the Assets may be transferred by Allocation Statement under the PTCA if the 
transfer process provided for in this clause 7 is not completed due to any action or 
inaction on the part of the Associated Operator; and 

the Assets are relevant property for the purposes of Division 5 of Part 3 of the 
PTCA. is (b) If the Termination Transfer Agreement has not been entered into by the Tennination 

Transfer Agreement Date the Director may, as soon as practicable after the Termination 
Transfer Agreement Date, sign and give to the Minister an Allocation Statement allocating 
the Asset to the Purchaser with effect from the Termination Transfer Date at the Transfer 
Price. 

(c) Despite that the Termination Transfer Agreement may have been entered into, if the 
Director considers that the transfer of any Asset under that Termination Transfer 
Agreement may not occur on or before the Transfer Date, the Director may sign and give 
to the Minister an Allocation 

' 

Statement allocating that Asset to the Purchaser with effect 
from the Transfer Date at the Transfer Price. 

(d) The Director agrees to take all reasonable steps to: 

procure the Minister's approval of an Allocation Statement given under clause 
7.4(b) or (c); and 

ensure that the Allocation Time fixed by the Minister for the purpose of that 
Allocation Statement is the Transfer Date and that the purchase price for the 
Assets is the Transfer Price. 

7.5 Audit of Bus condition 
Prior to the Transfer Date the Director and a valuer appointed under the MBSC may inspect any 
or all of the AO Contract Buses to be transferred under this clause for the purpose of ascertairiing 
their condition and the extent of compliance with clause 11.1 of the MBSC. 

7.6 Leased Assets 
Without lirniting the Associated Operator's undertakings under clause 2 and clause 4: 

(a) where an Asset is leased under a fmance Lease the Associated Operator agrees, where 
requested by the Director, to use its reasonable endeavours to procure the assigmnent or 
novation of that Lease to the Purchaser by the Transfer Date and if that assigriment or 
novation is considered by the Director to be unlikely to be effected by the Transfer Date 
then the Associated Operator agrees to exercise any right it has to acquire ownership of 
that Asset and transfer it under this clause; and 
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(b) where an Asset is leased i under an operating Lease the Associated Operator agrees, where 

requested by the Director, to use its reasonable endeavours to procure the assignment or 

novation of its interest in that Lease to the Purchaser by the Trawfer Date. 

7.7 Operator to facilitate 
Without lin-iiting the Associated Operator's undertakings under clause 2 and clause 4: 

the Associated Operator agrees to facilitate the transfer of the Assets under this clause 7, 

and will not do anything which is likely to fi-ustrate that transfer; and 

following the giving of a Transfer Notice, the Associated Operator agrees to allow the 
Purchaser reasonable access to the Assets and the Staff engaged by the Associated 
Operator to facilitate completion of the sale, assigriment or novation of the Assets under 
this clause. 

7.8 Transfer of Staff 
Without hirtiting the Associated Operator's undertakings under clause 2 and clause 4: 

(a) to the extent it is required to do so under the AO Subcontract, the Associated Operator 
agrees to use its best endeavours to ensure that an appropriate number of employed Staff 
(having regard to the number, skills, qualifications and experience of Staff required by the 
Operator to operate the Bus Operations but excluding the Exempt Staff) (Available Staff) 
are available to be offered employment by the Purchaser following the Transfer Date; 

(b) the Director agrees to procure any Purchaser to make offers of employment to all of the 
Available Staff which: 

are on terms no less favourable considered as a whole to the Available Staff than 
their terms of employment with the Associated Operator; 

provide for continuity of Staff Liabilities and long service leave entitlements; 

meet the relevant criteria of offers of acceptable altemative employment set out in 
the enterprise or workplace agreement certified or lodged under the Workplace 
Relations Act 1996 (Cth) applicable to the Staff, and 

take effect from the end of the Terin; 

(c) in relation to Available Staff who accept offers of employment from the Purchaser 
(Transferring Staff), the Associated Operator agrees to pay to the Purchaser an amount 
(Transferring Staff Payment) for assuming the Staff Liabilities of those Transferring 
Staff calculated as follows: 

Transferring Staff Payment = (I T) x SLTS 

where: 

T = the corporate tax rate (expressed as a decimal figure) applicable on the 
Transfer Date; 

SLTS = the aggregate of the Staff Liabilities for all Transfening Staff (less the 
Sick Leave Discount) calculated and valued by an independent actuary who: 

is jointly appointed by the Director, the Operator and the Purchaser; 

must apply relevant Australian accounting standards; and 

must apply any assumptions agreed to by the Director, the Operator and the 
Purchaser, 
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Sick Leave Discount = 80% of the Staff Liabilities that relate specifically to the 
sick leave entitlements of the Transfer-ring Staff, 

and which will be deducted as set out in Schedule 7 item 1 of the MBSC; and 

(d) in relation to Available Staff who do not accept an offer by the Purchaser under 
clause 7.8(b) (Non-Transferring Staff) the Associated Operator remains liable for, and 
agrees to indemnify the Director and Purchaser for, any Staff Liabilities for the Non- 
Transferring Staff. 

7.9 Restrictions relating to Staff 
Unless required under any award, certified agreement or workplace agreement, under contract or 
any law, the Associated Operator agrees not to vary, or purport or proniise to vary, the tenns or 
conditions of employment of any member of Staff (other than the Exempt Staff) or to engage 
additional Staff after a Tennination Notice is given. 

7.10 Intellectual Property licences 
Without liniiting the Associated Operator's undertakings under clause 2 and clause 4, to the 

extent that: 

any Bus Operations IP that is owned by the Associated Operator is not transferTed under 
this clause 7, the Associated Operator agrees to grant to the Director or any Successor 
Operator, Interim Operator or Step-in Party appointed by the Director, an irTevocable, 
perpetual, non-exclusive, royalty free, transferable licence (with a right to sub-license) to 
use that Bus Operations EP for the purpose of permitting any Successor Operator, Interim 
Operator or Step-in Party to provide or promote the Local Services or equivalent services 
during any Step-in Period or following Tenninatio -n and for no other purpose; and 

the Associated Operator makes use of Intellectual Property in conducting the Bus 
Operations which is not owned by it or the Director, the Associated Operator agrees to use 
its best endeavours to ensure that it will be able to assign or novate that Intellectual 
Property under clause 7.1 or to grant the Director a licence to that hitellectual Property if 
required on the terrns stated in clause 7. 1 0(a). 

7.11 Intellectual Property Indemnity 
The Associated Operator agrees to indenmify and hold the Director and any Successor Operator, 
Interirn Operator or Step-in Party ham-Aess against all Losses arising out of or in connection with 
the Director's or any Successor Operator's, Interim Operator's or Step-in Party's use of the 
Intellectual Property in a manner contemplated by clause 7. 10 infringing any third party's rights in 
the Intellectual Property. 

7.12 Associated Operator's End of Term Option 
Despite any other provision of this document the Associated Operator may, at least 18 

months before the End of Term, grant to the Director or his nominee an option to acquire 
all of the Assets owned, leased or otherwise used by the Associated Operator in the Bus 
Operations on the same ten-ns as if he had a terniination option under clause 7.1 to 7.11 

inclusive (AO End of Term Option). 

The AO End of Term Option will be granted by the delivery to the Director of written 
notice and (if the option relates to the freehold in any AO Contract Depot) a counterpart of 
the Termination Depot Option Deed (in relation to any AO Contract Depot): 

varied by: 

(A) replacing the defuiition of Option Period with the following: 
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Option Period means the period beginning on the date of delivery of this 

document to the Director as required by clause 30.12(b) of the Service 
Contract (and clause 7.12(b) of the AO Direct Deed entered into between 
the Grantee, the Operator and the Grantor) and ending at 5. OOpm on the 

date on which the Tenn of the Service Contract expires.; 

(B) amending clause 4 of the Termination Depot Option Deed to read as 
follows: 

To exercise the option, the Grantee agrees to deliver to the Grantor before 
the end of the Option Period: 

an option exercise notice in thefonn in Schedule 1; and 

two copies of the Contract executed by the Grantee with the day of 
sale completed as the day on which the Grantee exercises the 
option; and 

(ii) executed by the Associated Operator, 

is (AO End of Term Depot Option Deed). 

Where the AO End of Tenn Option is exercised: 

the Director may, by giving at least two months written notice extend the Term on 
the same temis and conditions as the MBSC for six or 12 months; 

the Director will prepare and deliver to the Associated Operator a transfer 
agreement in substantially the same forrn as the Termination Transfer Agreement 
for execution by the Associated Operator and the power of attomey granted by the 
Operator under clause 7.2(f) will apply to allow the Director to execute the 
transfer agreement if the Associated Operator has not provided the executed 
transfer agreement to the Director within five Business Days. For the purposes of 
this clause 7 and the AO End of Tenn Depot Option Deed the transfer agreement 
will be referred to as the Termination Transfer Agreement; 

all references in clauses 7.1 to 7.11 and Schedule 7 of the MBSC to: 

the Transfer Date will be deemed to be references to the date that is 30 
days after delivery of the counterpart of the AO End of Term Depot Option 
Deed under clause 7.12(b); 

the Termination Notice will deemed to be references to the counterpart of 
the AO End of Terrn Depot Option Deed delivered by the Associated 
Operator under clause 7.12(b); and 

the Transfer Notice will deemed to be references to the notice by which the 
Director exercises the option granted under clause 7.12(b). 

7.13 Going concern 
The Associated Operator agrees to maintain and manage the Assets in a way that a Successor 
Operator, Interim Operator or Step-in Party is able at any time to take over the Bus Operations as 
a going concem where the MBSC is Terminated under clause 28.3 of the MBSC. 

7.14 Operator to facilitate 
If the Bus Operations are to be transferred to an Interim Operator or a Successor Operator 
following Temiination, the Associated Operator agrees to facilitate in all respects the transfer of 
the Bus Operations to the Interim Operator or Successor Operator as the case may be, including 
the assigmnent, transfer or novation of any relevant contract used in the Bus Operations. 
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7.15 No frustration 
The Associated Operator agrees not to do anything which directly or indirectly avoids, or 
materially prejudices or frustrates the transfer of the Bus Operations as a going concem under 
clause 30 of the MBSC following Termination of the MBSC. 

Dealing with Assets 

Restriction in relation to AO Contract Buses and AO Contract Depots 
Without limiting the Associated Operator's undertakings under clause 2 or clause 4, but subject to 
clauses 8.3 and 8.4, the Associated Operator agrees not to: 

create or allow to exist any Security hiterest over any AO Contract Bus, AO Contract 
Depot or Lease; or 

Dispose of any AO Contract Bus or AO Contract Depot or other Asset (directly or 
indirectly), other than in accordance with the Bus Replacement Program or unless the 
Asset Disposed of is being replaced by an asset having a similar or better fimctionality or 
condition, 

where the effect of that action would materially and adversely affect: 

the Operator's ability to provide the Local Services; or 

the Continuity of the Local Services; or 

the Director's rights under a Transaction Document. 

Notification in relation to AO Contract Depots 
The Associated Operator agrees to provide reasonable prior notification to the Director of any 
proposed Disposal of an AO Contract Depot. 

Restrictions in relation to Leases 
The Associated Operator agrees not to except with the prior written consent of the Director: 

avoid, release, surrender, terminate, rescind, discharge (other than by performance) or 
accept the repudiation of a Lease; 

suspend the perforrnance of any of its obligations under a Lease; 

do or pennit anything that would enable or give grounds to another party to do anything 
referTed to in clauses 8.3(a) or (b) in relation to a Lease; or 

materially amend or supplement any provision of a Lease, or waive or grant any 
indulgence in respect of any material provision of that Lease that would have a' n effect on 
the exercise of any power or the performance of any obligation under that Lease, 

where the effect of that action would materially and adversely affect: 

the Operator's ability to provide the Local, Services; or 

the Continuity of the Local Services; or 

the Director's rights under a Transaction Document. 

Restrictions on Nominated Contract Buses 
Without limiting the Associated Operator's obligations under clause 2 and clause 4 and despite 
clause 8. 

* 

3 the Associated Operator agrees not to (without the Director's prior written consent) 
Dispose of any Nominated Contract Bus (directly or indirectly), other than in accordance with the 
Bus Replacement Program. . 
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8.5 Consequences of dealings with Assets 
If the Director considers that any action of the Associated Operator breaches clauses 8.4 or under 
clause 8.1 or 8.3 is likely to result in one or more of the consequences in clauses 8.1 (c), 8. 1 (d), 

8. 1 (e) or clauses 8.3(e), 8.3(f), 8.3(g), then the Director may issue a Show Cause Notice under 
clause 28.2 of the MBSC. 

Representations and warranties 

9.1 Warranties correct 
The Associated Operator represents and warrants to the Director that the warranties set out in 
Schedule 1 are at the date of this Deed, and will be at the Conunencement Date, true, coffect and 
not niisleading, except as disclosed in writing to and accepted by the Director prior to the relevant 
date. 

9.2 Notification of change 
The Associated Operator agrees to notify the Director immediately on becoming aware that any of 
the warranties set out in Schedule 1 has become untrue or misleading. 

9.3 Reliance on representations and Warranties 
The Associated Operator acknowledges that the Director has entered, or will enter, into the 
Transaction Documents in reliance on the Warranties. 

9.4 No representations or warranties by the Director 
The Associated Operator acknowledges that, before entering into any Transaction Document, it 
made all enquiries that it wanted to make in relation to the subject matter of the Transaction 
D ocuments, and it did not rely on any representation or warranty by or on behalf of the Director. 
The Associated Operator waives all Claims in connection with any representation or warranty 
made by or on behalf of the Director. 

Directoes Rights 

10.1 Exercise Events 
This clause 10 does not limit the Associated Operator's undertakings in clause 2 or clause 4 and 
applies if an Exercise Event occurs and if the Director has given the Associated Operator a copy 
of the notice of the relevant Exercise Event. 

10.2 General powers 
The Director or a Step-in Party may, without demand or notice to anyone (unless notice is 
required as described in clause 10.14), do all things that a mortgagee in possession of the Assets 
can do, and exercise all rights, powers and remedies: 

of a mortgagee in possession of the Assets; 

given to a receiver under the Corporations Act; and 

specified in clause 10.3 and clause 10.4, 

provided that, if the Director has given a Step-in Notice, neither the Director or the Step-in Party 
may do anything contemplated in or pennitted by clause 10.4. 

10.3 Specific powers 
The Director or a Step-in Party may do everything they think necessary to do any or all of the 
following in connection with their Powers to ensure Continuity of the Local Services, whether in 
their or the Associated Operator's name or otherwise and whether or not they have possession of 
the Assets including: 
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(recover, possess and control) access, recover, manage, take or give up possession or 
control of any Assets; 

(receive income and profits) receive the income and profits of the Assets; 

(carry on business) carry on, promote, restructure or participate in the Associated 
Operator's business in relation to the Assets, and access the land or premises of that 
business; 

(insurance) insure the Assets and settle and compronlise insurance claims; 

(improve or invest) maintain, invest, deposit, improve or alter the Assets to improve their 
value or saleability or to obtain income or retums from it (including to acquire or take on 
lease any asset as part of the Assets or build, rebuild, pull down or alter a structure or 
improvement on any Depot); 

(deposited documents) complete and deal with any document deposited with the Director 
relating to Assets, including any transfer in blank; 

(assume obligations) assume obligations of the Associated Operator or both; 

(accounts) operate bank accounts forming part of the Assets and open and operate further 
bank accounts in the Associated Operator's name and to the Associated Operator's 
exclusion; 

(contracts, instruments and rights) perform or observe the Associated Operator's 
obligations or enforce or exercise the Associated Operator's rights, powers, discretions or 
remedies (or refrain from doing so) under: 

a contract, instnunent, arrangement fonning part of the Assets (including voting 
and proxy rights); 

a Transaction Document (including to cure an Exercise Event) or other document 
entered into by the Director in exercise of a Power, 

and, only if the Director has given a Termination Notice, vary, tenninate or rescind any of 
them or novate or otherwise transfer to any person the Associated Operator's obligations 
under any of them; 

(Liquidation) initiate and participate in any Liquidation of any person (including voting 
at meetings and appointing proxies); 

(k) (proceedings) commence, prosecute, defend, discontinue, compromise, subirtit to 
arbitration and settle proceedings in connection with this document or the Assets, whether 
in or before a Govemment Body; 

(1) (raise money) obtain financial accommodation (including from the Director or Director's 
Associate) and give guarantees, in each case with or without granting a Security Interest 
over the Assets and regardless of priority ranking; 

(receipts) give receipts for money and other property he receives; 

(employ and delegate) employ and discharge staff, professional advisers, consultants, 
contractors, agents and auctioneers forthe purposes of this document, and at the 
remuneration that the Director thinks fit, and to delegate to any person any of his Powers 
(including this right of delegation); 

(Authorisations) apply for any Authorisation which is necessary or desirable in 
connection with the exercise of a Power; and 
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(p) (incidental power) do anything expedient or incidental to exercise any of his Powers, 
without liniiting those Powers. 

10.4 Director's specific Termination powers 
In addition to the powers in clause 10.3, where the Director has given a Temlination Notice, the 
Director may do any or all of the following in connection with his Powers, whether in his or the 
Associated Operator's name or otherwise and whether or not he has possession of the Assets: 

(sell, assign or exchange) sell, assign or help sell all or any Assets to any person or 
exchange it for any other property or rights, on terms the Director thinks fit, with or 
without other property; 

(options, Lease, rights) grant, acquire, renew, vary, accept the surrender of or tenninate 
an option, Lease or other right over the Assets on the tenns he thinks fit, and with or 
without any other property; 

(sell to Director) without limiting any other provision of this document, sell any of the 
Assets to the Director or Successor Operator as contemplated in clause 7; and 

(hive off) promote the formation of any company to acquire any Assets. 

10.5 Discharge or acquire Security Interest 
(a) The Director may, provided he has given a Termination Notice, do any one or more o f the 

following: 

purchase a debt or liability secured by a prior Security Interest over or in respect of 
any of the Assets; 

pay the amount required to discharge or satisfy that debt or liability; and 

take a transfer or assigmnent of that Security Interest and any guarantee, document 
or right ancillary or collateral to it (including any Security Interest over other 
property if the debt or liability repaid was secured over both Assets and other 
property). 

(b) If the Director exercises his rights in this clause 10.5: 

the Associated Operator is indebted to the Director for the same amount paid by 
the Director or the amount of the debt or liability acquired (whichever is higher) 
and that amount is inimediately payable to the Director; 

the Director may rely on a written notice from the holder of any Security Interest 
(Chargee), or on an ancillary or collateral document, as to the amount and 
property secured by that Security Interest; 

the Chargee need not enquire whether any amount is owing under a Transaction 
Document; and 

the Associated Operator irrevocably directs any Chargee to give the Director any 
information it requires in connection with the Security Interest. 

10.6 Period for exercise 
The Director acknowledges that it is intended that the powers under clauses 10.2 to 10.5 are to be 
exercised during: 

any Step-in Period (except the powers in clause 11.4); and or 

the period from the Temiination Date to the date on which completion occurs under the 
Termination Transfer Agreement. 
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Co-operation in exercise of power of sale 
If the Director wishes to exercise a right to sell any Assets, the Associated Operator agrees 
to do or cause to be done all things necessary to enable an expeditious sale and transfer to 
the purchaser for the value as estimated by the Director, in the manner and on terms the 
Director thinks fit. 

To the extent that the Director sells any Asset pursuant to his Powers under this clause for 
a sale price that is less than the Transfer Price for that Asset, the Director agrees to 
compensate the Associated Operator for the amount of the shortfall. 

Appointment of Attorney 
(a) The Associated Operator for valuable consideration, to secure the perforrnance of the 

obligations of the Associated Operator under this document, irrevocably appoints the 
Director and each Authorised Representative of the Director separately as its attomey to 
do any or all of the following on the Associated Operator's behalf and in the Associated 
Operator's or the attomey's name after an Exercise Event occurs: 

anything which the Associated Operator is required to do under a Transaction 
Document or under Law in connection with a Transaction Document; 

anything which the Attomey considers necessary or expedient to give effect to a 
Power or exercise of a Power, or to perfect any Transaction Document, including 
by signing any document for that purpose; and 

anything which an attomey is expressly empowered to do under a Transaction 
Document on the Associated Operator's behalf. 

(b) The Associated Operator agrees to ratify anything done by its Attomey under this power 
of attomey. An Attomey may delegate its powers (including the power to delegate) to any 
person for any period and may revoke the delegation. 

Enforcement and other expenses 

The Associated Operator agrees to pay or reimburse on demand by the Director all costs and 
expenses of the Director and an Attomey (and any of their respective officers, employees and 
agents) in connection with: 

exercising, enforcing or protecting a Power in relation to Assets owned, leased or 
otherwise used by the Associated Operator or the Bus Operations conducted by the 
Associated Operator, or attempting to do so; 

a Sale Default or the exercise or procuring performance or satisfaction of the Step-in 
Powers; 

any Govemment Body enquiry conceming the Associated Operator; 

maintairiing, preserving or protecting the Assets owned, leased or otherwise used by the 
Associated Operator; and 

obtaining professional advice Erom a person or consultant about any matter of concem to 
the Director or an Attomey in connection with rights against, or obligations of, the 
Associated Operator urider a Transaction Document or the Assets owned, leased or 
otherwise used by the Associated Operator. 

This includes any legal costs and expenses (on a full indemnity basis), any professional 
consultant's fees and the costs (calculated on a time employed basis) of in-house legal counsel. 
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10.10 General indemnity 
(a) The Associated Operator indeninifies the Director, his Authorised Representatives and 

any Attomey (and its respective officers, employees and agents) against, and agrees to pay 
to the Director on demand amounts equal to, any Loss arising as a result of or in 
connection with: 

an indemnity given by the Director to an administrator of the Associated Operator; 

the Assets; 

a Sale Default caused by, or arising as a result of the occurrence of an act or 
omission or event in respect of, the Associated Operator; 

the Director acting or relying in good faith on any notice or communication from 
the Associated Operator; and 

the Director relying on information supplied by or on behalf of the Associated 
Operator which proves to be a misrepresentation or to be misleading or deceptive 
(including by oniission of other information), 

40 including any legal costs and expenses (on a full indeninity basis) and any professional 
consultant's fees in connection with the above. 

(b) The Director, his Authorised Representatives or an Attomey need not incur an expense or 
make a payment before enforcing an indeninity or reimbursement obligation in a 
Transaction Document. Unless otherwise stated, each indemnity or reimbursement 
obligation is separate and independent of each other obligation of the party giving it, is 
absolute, irrevocable, unconditional and payable on demand and continues despite any 
settlement of account, termination of any Transaction Document. 

10.11 Equitable relief 
Without limiting any other provisions of this Deed, the Associated Operator acknowledges 
that damages will not be an adequate remedy for: 

any Sale Default; 

(ii) any breach of clause 27 of the MBSC or any circumstance where a Step-in Party is 
prevented or frustrated from exercising the Step-in Powers; or 

any breach of clause 7, 

(each a Specific Breach). 

Each party to this document agrees that, without limiting any other right, remedy or action 
it has in connection with any actual or threatened Specific Breach by the other party, it is 
entitled to seek equitable relief (including specific perforinance or injunctive or 
declaratory relief) to restrain any actual or threatened Specific Breach by the other party 
and the other party agrees not to oppose the granting of relief on the basis that the party 
seeking the relief has not or will not suffer any actual loss or damage. 

10.12 Receipt by Director 
A receipt given by the Director or an Attomey (or of their Authorised Representative) for any 
money payable to it, or any asset receivable by it, relieves the person paying that money or 
delivering the asset from all liability to enquire as to the dealing with, or application of, that 
money or asset. 
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10.13 Third parties need not enquire . 

A person dealing with the Director or an Attomey is protected Erom any impropriety or 
irregularity of that dealing, and need not enquire whether any of them has been properly appointed 
or has executed or registered an instrument or exercised a Power properly or with authority. 

10.14 Notice, demand or lapse of time required by Law 
If a notice, demand or lapse of time is required by Law before the Director can exercise a Power, 
then: 

that notice, demand or lapse of time is dispensed with to the extent allowed by that Law; 
or 

if not allowed to be dispensed with, but the period of notice, demand or lapse of time is 
allowed by that Law to be shortened or fixed, it is shortened and fixed to one day. 

10.15 Director and Attorney not restricted 
The Director or an Attomey need not: 

exercise a Power, give a consent or make a decision under this document unless a 
Transaction Document expressly provides otherwise; or 0 
resort to a Power before resorting to any other Power. 

10.16 Director and Aftorney not mortgagee in possession or liable 
To the extent pennitted by Law, the Director and any Attomey will: 

not be, nor account or be liable as, mortgagee in possession due to exercise of a Power; or 

not be liable to anyone for any Loss in relation to an exercise or attempted exercise of a 

Power, or a failure or delay in exercising a Power. 

10.17 Director may setoff 
The Director may, without any demand or notice, set off and apply indebtedness he owes to the 
Associated Operator against any money owing to him by the Associated Operator under any 
Transaction Document, whether or not the amount owed by the Director or the Associated 
Operator is immediately payable or is owed alone or with any other person. The Associated 
Operator irrevocably authorises the Director to do anything necessary (including to sign any 
document and effect appropriate currency exchanges) for that purpose. 

10.18 Reinstating avoided transaction 
The Associated Operator agrees that if a payment or other transaction relating to an Exercise 
Event is void, voidable, unenforceable or defective for any reason or a related claim is upheld, 
conceded or settled (each an Avoidance), then even though the Director knew or should have 
known of the Avoidance: 

each Power and the Associated Operator's liability under each Transaction Document will 
be what it would have been, and will continue, as if the payment or transaction the subject 
of the Avoidance had not occurred; and 

the Associated Operator will immediately execute and do anything required by the 
Director to restore the Director to his position immediately before the Avoidance 
(including reinstating any Transaction Document). 

This clause 10. 18 survives any termination or full or partial discharge or release of any 
Transaction Document. 
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10.19 Authorised Representatives and communications 
The Associated Operator irrevocably authorises the Director to rely on a certificate by any person 
purporting to be its director or company secretary as to the identity and signatures of its 
Authorised Representatives, and to rely on any notice or other document contemplated by any 
Transaction Document which bears the purported signature (whether given by facsimile or 
otherwise) of its Authorised Representative. The Associated Operator warrants that those persons 
have been authorised to give notices and communications under or in connection with the 
Transaction Documents. 

10.20 Performance 
For the purposes of this clause 10: 

if a time is not specified for the performance by the Associated Operator of an obligation 
under this document, it must be performed promptly; 

the Director may do anything which the Associated Operator fails to do as required by, or 
in accordance with, this document. This does not limit or exclude the Director's Powers in 
any way; 

powers under the Transaction Documents are cumulative and do not limit or exclude 
Powers under Law; and 

full or partial exercise of a Power does not prevent a finiher exercise of that or any other 
Power. No failure or delay in exercising a Power operates as a waiver or representation. 

10.21 Not a charge 
The parties agree that this clause 10: 

is not a charge and does not create a Security Interest in favour of the Director; 

does not give or grant the Director any proprietary interest by way of security or otherwise 
in the Associated Operator or the Assets; and 

grants the Director contractual rights only, which rights may be exercised by the Director 
or the Attomey, 

and any reference in clause 10 to the Director having or engaging similar rights to that of a 
mortgagee (or having the right to appoint a receiver or the like) are not intended to confer a right 
in the nature of a security on the Director. 

11. Dispute resolution 

11.1 Notice of dispute 
If a dispute or difference arises under or in connection with this document, either party may give 
the other written notice expressing the nature of the dispute or differences (Dispute Notice). 

11.2 Parties to meet 
As soon as practicable after receipt by a party of a Dispute Notice the parties agree to ensure that 
senior and relevant representatives of both parties meet and attempt to resolve the issue. 

11.3 Referral to senior executives 
If the issue is not resolved within 10 Business Days of the receipt of the Dispute Notice, it must 
be immediately referred to the most senior executive officers of the parties who will personally or 
through their nominated delegates, (who must be senior to the persons who met under clause 
11.2), meet as soon as practical and attempt to resolve the issue. 
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11.4 Referral to Expert or Arbitrator 
If the issue is not resolved witWn 20 Business Days of the receipt of the Dispute Notice, either 
party may: 

if the issue is of a technical nature or if this document requires, refer it for resolution to a 
person who is an independent expert in its subject matter (Expert); or 

if the issue is not of a t'echnical nature, refer it to an independent person (Arbitrator) for 
. arbitration. 

11. 5 Issues for resolution by an Expert 

An issue is of a technical nature if it is of a kind that, if it were litigated, could be resolved on 
expert evidence alone. If the parties are unable to agree whether or not an issue is of a technical 
nature, the opinion of the Director as to whether or not the issue should be referred to an Expert 
prevails. 

11.6 Selection of Arbitrator or Expert 
If the parties are unable to agree on who to appoint as an Arbitrator or an Expert the Director may 
make the appointment. In making the appointment, the Director agrees to select a person who is 
independent of the parties and who is suitably qualified. 0 

11.7 Procedure on arbitration 
Subject to any other provision of this document to the contrary, an arbitration is to be conducted 
in accordance with the Commercial Arbitration Act 1984 (Victoria) and subject to that Act, with 
the expedited commercial arbitration rules of the histitute of Mediators & Arbitrators (Australia). 

11.8 Procedure on resolution by Expert 
The Expert appointed under clause 11.4 or 11.6 acts as an expert and not as an arbitrator. 

Each party to a dispute which is referTed to the Expert for determination must have a 
reasonable opporturiity to make submissions to the Expert. 

The costs of the Expert must be bome in equal shares by the parties. 

The Expert's decision is final and binding on the parties to the dispute, except to the extent 
of fraud, gross negligence or a manifest er-ror. 

A party may not start ooUrt proceedings in relation to any issue or dispute under this 
document unless it has complied with this clause. 

This clause does not prohibit a party from seeking and obtaining appropriate injunctive or 
interlocutory relief from a court to preserve property or rights or to avoid Losses which 
are not compensa.table in damages. 

11.10 Exclusion 
This clause does not apply to any dispute relating to or arising out of the exercise or non-exercise 
by the Director of any right or discretion conferred on the Director by the PTCA or otherwise by 
Law. 

11.11 Performance not affected 

Despite the parties having a dispute or difference, they agree to continue to perfonn their 
respective obligations under this document. 

AO Direct Deed I page 24 

ME751230281 (W2003) 

11.9 Court proceedings and other relief 0 



12. GST 

12.1 Interpretation 
Words or expressions used in this clause 12 which are defmed in the A New Tax System (Goods 
and Services Tax) Act 1999 (Cth) have the same meaning in this clause. 

12.2 Consideration is GST exclusive 
Any consideration or amount to be paid or provided for a supply made under or in connection 
with this document, unless specifically described as GST inclusive, does not include GST payable 
on that supply. 

12.3 Gross up of consideration 
If a party (SuppHer) makes a supply under or in connection with this Deed on which GST is 
imposed (not being a supply the consideration for which is stated specifically as GST inclusive): 

the consideration payable or to be provided for that supply but for this clause (GST 
exclusive consideration) is increased by, and the recipient of the supply (Recipient) must 
also pay to the Supplier, an amount equal to the GST payable by the Supplier on that 
supply; and 

the amount by which the GST exclusive consideration is increased must be paid to the 
Supplier by the Recipient without set off, deduction or requirement for demand, at the 
same time as the GST exclusive consideration is payable or to be provided. 

12.4 Reimbursement 
If a payrnent to a party under this document is a reimbursement or indemnification, calculated by 
reference to a Loss incuffed by that party, then the payment will be reduced by the amount of any 
input tax credit to wliich that party is entitled on the acquisition of the supply to which the Loss 
relates. 

13. General 

13.1 Alterations and termination 
The Associated Operator agrees not to amend or tenninate any Transaction Document without the 
Director's prior written consent. 

13.2 Independent 
The relationship of the Director and the Associated Operator is that of principal and sub- 
contractor of a contractor to the principal. Nothing constitutes the parties as partners of 
each other, nor as parties to a joint venture. Except as is expressly provided in this 
document, neither party is the agent of the other or has the power to bind the other. 

The Associated Operator agrees not to hold itself out as the agent of the Director unless 
this Deed otherwise authorises it to do so. 

13.3 Assignment 
The Associated Operator may only assign a Transaction Document or a right under a 
Transaction Document with the prior written consent of the Director. 

The Associated Operator agrees to obtain the Director's prior written consent to any 
Change in Control during the Term. 

The consent of the Director under clauses 13.3(a) or 13.3(b) will not be unreasonably 
withheld where the assignment, transfer or change is to: 

G) a relative of the Associated Operator; 
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a relative of the person having effective control of the Associated Operator (where 
the Associated Operator is a body corporate); or 

a body corporate under the effective control of a person referred to in sub- 
paragraph (i) or (ii), 

provided that: 

OV) in the case of a Change in Control situation, the Associated Operator retains its 
Accreditation; or 

(V) in the case of an assigm-nent or transfer, the assignee or transferee obtains 
Accreditation and enters into a new deed with the Director on the same ten-ns and 
conditions as set out in this Deed and providing for any other matter that the 
Director considers reasonably to be relevant. 

13.4 Costs 

Each party must pay its own costs of negotiating, preparing and executing the Transaction 
Documents. 

The Associated Operator will be responsible for any capital gains tax liability triggered by 
the transfer of the Assets under clause 7. 

13.5 Survival 
Any indemnity or any obligation of confidence under this Deed is independent and survives 
tennination of this Deed. Any other term by its nature intended to survive temiination of this 
Deed survives tennination of this Deed. 

13.6 Counterparts 
This Deed may be executed in counterparts. All executed counterparts constitute one document. 

13.7 Contra proferentem 
The Transaction Documents are not to be interpreted against the interests of a party merely 
because that party proposed the relevant Transaction Document or some provision in it or because 
that party relies on a provision of the relevant Transaction Document to protect itself. 

13.8 No merger 
The rights and obligations of the parties under this Deed do not merge on completion of any 
transaction contemplated by this Deed. 

13.9 Entire agreement 

The Transaction Documents constitute the entire agreement between the parties in connection 
with their subject matter and supersede all previous agreements or understandings between the 
parties in connection with their subject matter. 

13.10 Trustee Capacity 
The Associated Operator agrees to advise the Director at the time it enters into any 
Transaction Document whether it does so as the trListee of any trust. 

If the Associated Operator does enter into a Transaction Document in a trustee capacity, it 
warrants that: 

its appointment as trustee of the relevant trust is valid and subsisting and it is not 
aware of any action to remove or replace it as trustee; 

the trust deed for the relevant trust authorises its entry into the Transaction 
Documents; and 
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(iii) it has a right of recourse to the assets of the relevant trust sufficient to cover any 

Claim that may be made against it under the Transaction Documents. 

13.11 Further action 
Each party agrees to do, at its own expense, everything reasonably necessary (including executing 
documents) to give full effect to this Deed and any transaction contemplated by it. 

13.12 Document subject to Transport Act and PTCA 

Nothing in this Deed will affect or limit any powers or rights that the parties may have under the 
Transport Act or the PTCA, except where those powers or rights have been expressly waived by 
the party entitled to the benefit of the right or power. 

13.13 Severability 
A term or part of a term of this Deed that is illegal or unenforceable may be severed from this 
Deed and the remaining terins or parts of the ten-ns of this Deed continue in force. 

13.14 Waiver 
Unless otherwise provided in this Deed, a party does not waive a right, power or remedy if it fails 
to exercise or delays in exercising the right, power or remedy. A single or partial exercise of a 
right, power or remedy does not prevent another or further exercise of that or another right, power 
or remedy. A waiver of a right, power or remedy must be in writing and signed by the pWy 
giving the waiver. 

13.15 Rights held on trust 
The Associated Operator acknowledges and agrees that: 

a waiver, release, acknowledgement or indemnity in favour of the Director's Associates is 

held on trust by the Director for the benefit of any of the Director's Associates; and 

the consent of the Director's Associates referred to in clause 13.15(a) is not required for 
any alterations to this Deed. 

13.16 Governing law and jurisdiction 
This Deed is govemed by the laws of the State and each party irrevocably and unconditionally 
submits to the non-exclusive jurisdiction of the courts of the State. 

13.17 Notices and other communications 
(a) A notice, demand, consent, approval or communication given under this Deed (Notice) 

must be: 

in writing, in English and signed by a person duly authorised by the sender (or any 
other person specified in this Deed); and 

hand delivered or sent by prepaid post or facsimile to the recipient's address for 
Notices specified in the Details, as varied by any Notice given by the recipient to 
the sender. 

(b) A Notice given in accordance with clause 13.17(a) takes effect when taken to be received 
(or at a later time specified in it), and is taken to be received: 

if hand delivered, on delivery; 

if sent by prepaid post, on the second Business Day after the date of posting (or on 
the seventh Business Day after the date of posting if posted to or from a place 
outside Australia); and 

if sent by facsimile, when the sender's facsimile system generates a message 
confirming successftil transmission of the entire Notice unless, within eight 
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Business Hours after the transmission, the recipient infonns the sender that it has 
not received the entire Notice, 

but if the delivery, receipt or transmission is not on a Business Day or is after 5.00pm on a 
Business Day, the Notice is taken to be received at 9.00am on the next Business Day. 

40 

0 
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Schedule 1 Warranties 

Each of the following warranties is given by the Associated Operator in relation to itself and its 

subsidiaries: 

all of the information, representations and other matters of fact communicated in writing 
to the Director (or its representatives) by the Associated Operator and its directors, 
officers, employees, servants, agents or Related Entities, relating to the subject matter of 
this Deed were (at the dates submitted to the Director or its representatives) and remain, in 

all material respects, true and not misleading; 

it is a corporation duly incorporated and validly existing under the Laws of the State; 

it has the power to enter into, and perforin under, the Transaction Documents to which it is 

expressed to be a party, to carry out the transactions contemplated by those documents and 
to carry on its business as now conducted or contemplated; 

it has taken all necessary corporate action to authorise the entry into and performance of 
the Transaction Documents to which it is expressed to be a party and to carry out the 
transactions contemplated by those documents; 

each Transaction Document to which it is expressed to be a party creates valid and 
binding obligations on it and is enforceable against it in accordance with its terms, subject 
to any necessary stamping and registration; 

the execution and performance by it of the Transaction Documents to which it is 

expressed to be a party and each transaction contemplated under those documents did not 
and will not violate in any respect a provision of- 

G) a Law or treaty or a judginent, ruling, order or decree of a Govemment Body 
binding on it; or 

(ii) its constitution or other constituent documents; 

except as disclosed to the Director no suit, cause of action, proceeding, application, claim 
or investigation is current, pending, threatened or in prospect against it and in particular 
there is no outstanding workers' compensation claim; 

no resolution has been passed for its winding up; 

no resolution has been passed for the appointment of an administrator to it; 

there is no unsatisfied judgrnent against it; 

(k) there are no facts, matters or circumstances that give any person the right to apply to wind 
it up or to appoint a controller within the meaning of section 9 of the Corporations Act or 

an adniinistrator or an inspector under the Corporations Act in respect of it or any part of 
its undertaking or assets or income; 

(1) each Authorisation that is required in relation to: 

0) the execution, delivery and performance by it of the Transaction Documents to 
which it is expressed to be party and the transactions contemplated by those 
documents; and 

(ii) its business as now conducted or contemplated and that is material (including, 
under the Act), 

I* 

0 
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has been obtained or effected. Each is in full force and effect. It has complied with each 
of them and has paid all applicable fees for each of them. To the extent this warranty 
applies to Authorisations that are only required (and can only be obtained) from the 
Conirnencement Date, it is only given as at the Conimencement Date; 

all retums, notices and other documents required to be lodged or given by it under the 
Corporations Act and other relevant acts and regulations have been duly and properly 
prepared and lodged or given; 

it has duly observed and complied.in all respects with the provisions of all Laws and all 
orders, notic 

' 

es, awards and determinations made by any Govemment Body in any way 
relating to or binding on it or any property owned or occupied by it; 

all copies of documents (including its latest audited accounts and all Authorisations) given 
by it or on its behalf to the Director are true and complete copies. Where applicable, those 
documents are in full force and effect; 

it complies with the privacy Laws, and any guidelines issued by the Conm-iissioner under 
the relevant privacy Law; 

each of the AO Contract Buses the subject of an AO Subcontract complies with the 
requirements set out in clause 12.1 of the MBSC; and 

each of the AO Contract Depots the subject of an AO Subcontract complies with the 
requirements set out in clause 15 of the MBSC. 

0 
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Signing pag'e 

EXECUTED as a Deed. 

Dated ...... NAN 2008 

Signature 

Hector McKenzie 
[Name and title]Dalegatexttlhe Director of Public 
Transport 

0 

9-Pqint Coo-Werribee 
Setilce PrOdrietary Limited 

Signature of 

a 

Do LAG LPCS 
Name of director (pdnt) 
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ELUeA KHENG Li CHAN 
525 Collins Street, Melbourne 

An Aubtiaiiaii Leyai Piactittionef vvii the 

ri teaning of the Legal Prot assi oi-j 4 4 

B QA-fti kjEFT-epvzr- 
Name of director/company secretary (print) 
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Properties Pty Ltd 

0 (as flord Property Trust) 

Sigkafure of director/company secretary 

(Please delete as applir-able) 

tkArv) 
Name of director/company secretary (print) 
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Release Deed 
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The Director of Public Transport (Director) 

Point Cook-Werribee Passengor Service Proprietary 
Limited (Operator) 
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Details 

Date 
23 JUN 2008 

Parties 

Name The Director of Public Transport on behalf of the Crown in right of the 
State of Victoria 

Short form name Director 
Notice details Level 14, 121 Exhibition Street, Melboume, Victoria 3000 

Facsimile: (03) 9655 8993 
Attention: Director 

Name Point Cook-Werribee Passenger Service Proprietary Limited 
ABN 70 004 400 766 

Short form name Operator 
Notice details 9 Slough Road, Altona, Victoria 3018 

Background 
A The Secretary and the Operator entered into a Transport Services Ageement - Metropolitan Buses 

on or about April 1998 (TSA) in relation to the provision by the Operator of regular passenger 
services. The TSA expired on 31 December 2007. 

B The Director and the Operator entered into a Renewed TSA on or about 21 December 2007 for 

the provision of regular passenger services for an interim period on and from I January 2008 

0 until 31 March 2008 (Renewed TSA). The expiry date of the Renewed TSA was extended in 

March 2008 to 30 June 2008. 

c The Operator has been awarded a new service contract for the provision of regular passenger 
services that will commence on the Effective Date, at which time the Renewed TSA will expire. 

D The parties have agreed to release each other from all Claims arising under the TSA and the 

Renewed TSA on the tenns set out in this deed. 
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reed terms 

Defined terms 

In this deed, unless the contrary intention is stated: 

Claim includes any claim, proceeding, cause of action, action, demand or suit (including of an 
interlocutory or administrative nature or by way of contribution or indemnity) of any nature 
whatsoever (whether at law or otherwise) . 

Director's Associates means the Crown in right of Victoria, VicRoads, Metlink, the Transport 
Ticketing Authority, any relevant roads authority, a Victorian Govemment Body, and any ofiFicer, 

employee, agent, contractor, consultant delegate or adviser of, or to, any of them. 

Effective Date means I July 2008. 

Government Body means any court or tribunal with relevant jurisdiction, any local, state or 
national goverrunent or goverrunental, administrative, fiscal, or judicial body, department, 
commission, authority, tribunal, agency, entity, council, ministry, official or public or statutory 
person. 

Minister means the State Minister for Public Transport. 

Pre'Commencement Service Adjustments has the meaning given in the new Metropolitan Bus 
Services Contract Local Services between the parties. 

Related Parties means the parties, employees and agents and, if a corporation, its associates (as 

def'med in the Corporations Act 2001 (Cth)). 

Renewed TSA means the ageement referred to in Background Item B. 

State means the State of Victoria. 

Secretary means the Secretary to the Department of Infrastructure for and on behalf of the Crown 
in right of the State. 

TSA means the agreement referred to in Background Item A. 0 
Termination of the TSA and Renewed TSA 

The parties acknowledge and agree that the TSA and the Renewed TSA terrninated according to 
their terms which are unaltered by the terrns of this deed. 

Mutual release and covenant 

3.1 Operator's release 
Subject to clause 3.6, on and from the Effective Date, the Operator and the Operator's Related 
Parties unconditionally, irrevocably and absolutely release and forever discharge the Director and 
the Director's Associates fi7om all Claims arising out of or under or in connection with the TSA 
and the Renewed TSA. 
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3.2 Operator's convenant 
The Operator and the Operator's Related Parties: 

covenant in favour of the Director and the Director's Associates: 

not to pursue, bring or procure that a third party brings or pursues, provide 
financial support for or otherwise support any Claim in any court or tribunal in 

respect of any matter which is the subject of a release under clause 3. 1; 

(ii) not to assert in relation to any matter the subject of a release under clause 3.1 any 
Claim against any other person who, in tum, may assert a Claim for contribution 
indemnity or any Claim in warranty against any of the released parties; 

represent and warrant that they have not sold, assigned, granted or transferred to any other 
person any Claim covered by the terms of this deed; and 

indemnify each of the Director and the Director's Associates from and against any Claims 
arising from or in any way connected with a breach by any of them of clauses 3.2(a) and 
(b). 

0 3.3 Director's release 

On and from the Effective Date, the Director unconditionally, irrevocably and absolutely releases 
and forever discharges the Operator from all Claims arising out of or under or in connection with 
the TSA and the Renewed TSA. 

3.4 Extent of releases 

A release or covenant in favour of a person who is not a party to this deed is a right held on trust 
for the benefit of the person by any party with whom the person has a relationship by virtue of 
which the person has the benefit of the release or covenant. 

3.5 Absolute bar 
This deed may be pleaded and tendered by any party as an absolute bar and defence to any 
proceeding brought in breach of the terms of this deed. 

3.6 Outstanding Claims 
This deed does not apply to any Claims arising out of or under or in connection with the TSA or 
the Renewed TSA that were made prior to, and remain unresolved as at, the Effective Date 
including Claims for payment for provision of the Pre Commencement Service Adjustments. 

3.7 Operator as agent 
To the extent that a release or covenant is given in this deed by a Related Party of the Operator, 
the Operator confu-ms that it.gives that release or covenant as agent for that Related Party. 

4. Miscellaneous 

4.1 Alterations 
This deed may be altered only in writing signed by each party. 

4.2 Counterparts 
This deed may be executed in counterparts. All executed counterparts constitute one document. 

4.3 Further action 
Each party must do, at its own expense, everything reasonably necessary (including executing 
documents) to give full effect to this deed and anything contemplated by it. 
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Entire agreement 
This deed constitutes the entire agreement between the parties in connection with its 

subject matter and supersedes all previous agreements or understandings between the 
parties in connection with its subject matter. 

The parties expressly disclaim and warrant that they have not relied upon any prior 
telephone discussions, correspondence, statements, representations or ageements with 
respect to the subject matter of this deed, and any telephone discussions, correspondence, 
statements, representations or ageements are superseded by the terms of this deed. 

Confidentiality 
A party may only use confidential information of another party for the purposes of this deed, and 
must keep the existence and the terms of this deed and any confidential infonnation of another 
party confidential except where: 

the information is in the public domain (but not because of a breach of this deed) or the 
party has independently created the information; 

disclosure is required by law or a regulatory body (including a relevant stock exchange); 

disclosure is made to a person who must know for the purposes of this deed on the basis 
that the person keeps the inforination confidential; or 

disclosure is req'uired by the Director, State, the Minister or any State govemment body: 

0) under the Freedom ofInformation Act 1982 (Victoria); 

under the Ombudsman Act 1973 (Victoria); 

to satisfy the disclosure requirements of the Victorian Auditor General and to 
satisfy the requirements of parliamentary accountability, or, in the case of the 
Minister, to fulfil his or her duties of office; or 

under State govemment procurement practices and procedures. 

Governing law and jurisdiction 
This deed is govemed by the law of Victoria and each party irrevocably and unconditionally 
submits to the non-exclusive jurisdiction of the courts of Victoria. 
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4.4 Severability 
A term or part of a tenn of this deed that is illegal or unenforceable may be severed from this deed 

and the remaining terms or parts of the terrns of this deed continue in force. 
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Signing page 

Ll 

Name of director/company secretary (print) 

E 

EXECUTED as a deed. 

Signature 

Hector McKenzie 

[Name and title] Delegate of the Director of Public 
Transport 

1'41 

ERILHENG LJCHAN 
525 Collins Street, Melbourne 

An Australian Legal Practitioner within the 
rneaning of the Legal Profession 
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Agreement To-issue Recipient Created Tax Invoices 

THIS AGREEMENT is made on this day of V--N E_=- 2008 

BETWEEN: DIRECTOR of PUBLIC TRANSPORT under the Transport Act 1983 (Vic) on behalf of the 
Crown in right of the State of Victoria (Director) 

AND: POINT COOK-WERRIBEE PASSENGER SERVICE PROPRIETARY LIMITED 
ABN: 70 004 400 766 (Supplier) 

RECITALS 

The Department of Infrastructure, which includes the Director, is registered (ABN 17 441 396 042) for 
the purpose of the A New Tax System (Goods and Services Tax) Act 1999 (Cth) (GST Law) and is the 
Recipient of any taxable supply under the Metropolitan Bus Services Contract Local Services 

(MBSC) entered into on or about the date of this Agreement; and 

Pursuant to section 29-70(3) of the GST Law the Recipient of a taxable supply may issue a Recipient 
Created Tax Invoice (RCTI) to the Supplier; and 

Pursuant to paragraph 13 of Goods and Services Tax Ruling GSTR 2000/10 (Ruling) the 
Commissioner of Taxation has set out requirements for a Supplier and a Recipient to enter into an 

RCTI arrangement; and 

The parties to this Agreement wish to establish an RCTI arrangement in respect of the regular 
passenger services to be provided by the Supplier under the MBSC (Supplies). 

The Parties agree as follows: 

TERMS 

In this Agreement all definitions and interpretations will have the meaning given to them by the GST Law. 

The RCTI is a tax invoice belonging to the class of invoices that the Commissioner of Taxation has 
determined in writing in the Ruling may be issued by the Recipient of the Supplies. 

The Recipient can issue tax invoices in respect of the Supplies. 

The Supplier must provide its Australian Business Number to the Recipient and this must be disclosed 
on the RCTI. 

The Recipient shall issue the original or a copy of the RCTI to the Supplier within 28 days of the making, 
or determining the value, of the taxable supply and retain the original or a copy. 

The Recipient shall issue the original or a copy of a recipient created adjustment note to the Supplier and 
shall retain the original or a copy. 

The Recipient shall reasonably comply with its obligations under Australian taxation laws. 

The Supplier shall not issue tax invoices in respect of the Supplies for which a RCTI was, or will be, 
issued. 

The Supplier acknowledges that it is a Registered Enterprise in accordance with the GST Law and 
agrees that it shall notify the Recipient if it ceases to be Registered. 
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10. The Recipient acknowledges that it is a Registered Enterprise in accordance with the GST Law and 
agrees that it will notify the Supplier if it ceases to be Registered. 

Executed as an agreement. 

zv. Avf 
Signature 

Hector McKenzie 
[Name and titl&JZe'the Director of Public 
Transport 

Executed by Point Cook-Werribee 
Passenger Service Proprietary Limited in 
accordancq.w04its constitution in the 

vesen26of 'X /I 

re 

DO LA(,' w2n 
Name of director (print) 

Li 

Li CHAN 
525 Collins Str,,,, 

An Australian Legal Prac-iJiioncr within the' 
iiieaning ol'the LGUai Hrolt,,ion Act 2004 

m m 
0 

0 
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(Please as applicable) 

Name of director/company secretary (print) 



O
perator A

uthorisation C
ertificate 



Point Cook-Werribee Passenger Service Proprietary Limited (Operator) 

Metropolitan Bus Service Contract Local Services (Contract) 

Operator Authorisation Certificate (clause 3.1(a)) 

Accreditation 

The directors of the Operator have considered the accreditation requirements under the Public Transport 
Competition Act 1995 (Victoria) (PTCA) and the Transport Act 1983 (Victoria) (Transport Act) and 
certify that, as at the Commencement Date in the Contract: 

the Operator holds, and is complying with the conditions of, Accreditation number AO-000316 
under Part 2 of the PTCA to operate road transport passenger services, which includes the Local 
Services (as defmed in the Contract); 

2. no Associated Operator operates road transport passenger services and therefore no Associated 
Operator is required to be Accredited under Part 2 of the PTCA; 

all Drivers hold Accreditation under Part VI, Division 6 of the Transport Act to drive a 
commercial passenger vehicle, which includes a Contract Bus (as defined in the Contract), and 
the Operator has records of the currency of each Drivees Accreditation; and 

4. to the best of our knowledge there is no current action or inquiry by the Director or the Safety 
Director (as the case may be) against the Operator, any Associated Operator or any Driver in 
relation to their respective Accreditations. 

Authorisations 

The directors certify that there are no other Authorisations (as defined in the Contract) necessary for the 
Operator to perfonn its obligations under the Transaction Documents. 

Verification 

The Director may request that the Operator provide him with a schedule listing all Drivers and their 
Accreditation details and or allow him to inspect copies of any records kept by the Operator regarding the 
Drivers' Accreditation. The Operator agrees to comply with the Director's request promptly. 

2 3 JUN 2008 

(insert name 
Ylire( 

(DO LAG LA-5 

insert name) Director 

IC-I,,--F-F0R* OgeAM LEX-F,0gzjS) 
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%I#Westpac I Australia's First Bank 
Westpac Banking Corporabon ABN 33 007 457 141 

Premium Business Group 

360 Collins Street 
Melboume VIC 3000 

Telephone: 03 96083263 
Facsimfle: 03 9670 4947 

BANKER'S UNDERTAKNG 

To: Director of Public Transport under the Transport Act 1983 (Vic) on behalf of the Crown 
in right of the State of Victoria under the PTCA of Level 14, SX1, 121 Exhibition Street, 
Melboume Victoria 3000 (the "Favouree") 

0 At the request of.- Kefford Corp Pty Lirnited ACN 006 822 432 (the "Customer") 

and in consideration of the Favouree accepting this Undertaldng Provision of regular passenger 
services, WESTPAC BANKING CORPORATION (the "Bank") unconditionally undertakes to 
pay on demand any amount or amounts which may from time to time be demanded in writing 
purporting to be signed by or on behalf of the Favouree, up to a maximum aggregate sum of 
$749,000.00 (the "Amount"). 

Payment of the Amount or any part thereof will be made by the Bank to the Favouree without 
reference to the Customer and regardless of any notice from the Customer to the Bank not to 
pay any amount. 

The Bank's obligations under this Undenaking cease on the earliest of the following: 

written notification is received by the Bank from the Favouree that the Undeftaking is 
no longer required 

the Undertaldng is retumed to the Bank 

all payments by the Bank to the Favouree under the Undeftaking total the Amount 

0 the Favouree notifies the Bank that the payments made by the Bank constitute the total 
amount required to be paid 

1 August 2011 

Notwithstanding any other obligations of the Bank under this Undeftaldng the Bank may at any 
time, without b6ng required to do so, extinguish any liabflity it has under the Undeftalcing by 
paying to the Favouree the Amount less any amount or amounts it has previously paid under 
this Undenaldng, or any lesser arnount the Favouree notifies the Bank as being acceptable to it. 

The benefit of this Undeftaking is personal to the narned Favouree and is not capable of 
assigmnent. 
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BANKER'S UNDERTAKING 

By: WESTPAC BANKING CORPORATION ABN 33 007 457 141 (the "Bank") 

To: Director of Public Transport under the Transport Act 1983 (Vic) on behalf of the 
Crown in right of the State of Victoria under the PTCA of Level 14, SX1, 121 
Exhibition Street, Melboume Victoria 3000 (the "Favouree") 

At the request of- Kefford Corp Pty Limited ACN 006 822 432 (the "Customer") 

I] 

Amount: $749,000.00 

Expiry Date: 1 August 2011 

Dated at Melboume, this 28 July 2008 

I certify that the Attomey for the Bank, with 
whom I am personally acquainted or as to whose 
identity I am otherwise satisfied, signed this 
instrument in my presence. 

Signature of Witness.. io UAIL .................... . .................... 

Name of Witness: .... ... .... 

Address of Witness: .................... 

CO UA" MtIlObl't " 
3000 

Please forward aR notices and correspondence to The Manager, Westpac Banking 
Corporation at Premium Business Group 360 CoRins Street Melbourne VIC 3000 (ref- 
Premium Business Group branch). 

SIGNED by Colin Garfield as attomey for 
Westpac Banldng Corporation 

ABN 33 007 457 141 under power of 
attomey registered Pennanent Order Book 
No 277 page 016. 

X 
......... .... . 

...................................... 
Signature 

By executin thiis insitniment the attomey 

states that the attomey has received no 

notice of the revocation of the power of 

attomey. 
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