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1. OBJECTIVES OF THE SEGREGATION ARRANGEMENTS

WestNetBR is the “owneras-defined-inthe Railways-{Access-Act1998-(the-Actowner for
the purposes of the Act of a railrailways network in Western Australia which is subject to the
provisions of the Act te-the-cxdentthatthenebwerdisdefinedin-Scheduledefthe Rallways
{Acecess)-Code-2000-("the-Code}which-is-established-underthe-Actand the Code.

WestNetBR recognises its obligation to comply with the Act and the Code and specifically
Section 28 and Sections 30 to 34 of the Act. The objective of this—segregation

arrangementthese Segregation Arrangements is to ensure that WestNetBR complies with
the requirements of Sections 28 and 30 of the Act to segregate its access 5 related functions

and-in-particular-givesfrom its other functions and to give effect to the obligations set out in:

(@) {-Section 31 of the Act which requires an effective regime for the protection of
confidential information arising from performing access related functions.

(b) {iy-Section 32 of the Act which requires the avoidance of conflict of interest between
the duties of a relevant officer in performing access related functions and duties
involved in other business of the railway owner.

(c) {i-Section 33 of the Act relating to the duty of fairness which requires that relevant
officers in performing their duties must not have regard for the interests of the railway

owner in a way that is unfair to persons seeking access;proponents-or-operators.

(d) {w)-Section 34 of the Act which requires that accounts and records are maintained
to ensure that ithe railway owner accurately records and distinguishes income,
expenditure, assets and liabilities related to carrying out access related functions
from other activities of the railway owner. This also requires that any apportionment
required between its access related functions and other functions be done in a fair
and reasonable way.

HHsneted-that-Section 29 of the Act allows the Regulator to impose etherrequirements on
WestNetBR, other than those covered in Sections 31 to 34 of the Act, to further improve the

effectiveness of the-segregation-arrangementsthese Segregation Arrangements if and as
required.

2. SEGREGATION-OF-ACCESS RELATED FUNCTIONS

WestNet-defines-For the purposes of these Segregation Arrangements, ‘Access Related
Functions-as’ means:

(a) e&-eemphanee—\mth—the—mewerene—e#Performance of activities sgecmed under the Act
and Code a o ,

including (but not I|m|ted to):
(i) calculating the floor and ceiling costs for approval by the Regulator;

applylng the costing pr|n0|ples the overpayment rules the trat#management
guidelines;-and-the-trainpath-allocationpelieyTrain Management Guidelines
and the Train Path Policy;

iii) e-ensuring that suitable controls, measures and procedures are established to
give effect to the segregation arrangements approved by the Regulator;_and

e-undertaking the steps defined in Parts 2 and 3 of the Code for the negotiation
of Access Agreements_inside the Code.

[]g
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(b) {i-Negotiation of Access Agreements (either inside or outside of the Code) and
granting of aeeessAccess rights.

(c) {i-Management of Access Agreements including performance monitoring and
day-to-day operation issues.

(d) {w-Collection, use, and dissemination of train running data including manifest details;
and-aceess-usage.

(e) {¥)Train scheduling, train path allocation, publication of werking-timetablesWorking
Timetables, control planning; and the granting of ad-hoc train path entitlements.

(f)  {virTrain control which-ireludesincluding provision of appropriate authorities for trains
to use scheduled train paths (train orders or signals);_and real-time management of
trains.

(@) {vi}-Emergency management of the networkNetwork including co-ordination of
emergency service responses.

(h)  {viii}-Development, maintenance and monitoring compliance with appropriate rail
safety standards for WestNetBR's staff, its contractors and eperatersany Operators
on the Network.

(i) {)-Development and authorisation of the ¥WestNet'sBR Rules (including the General
Appendix and Working Timetables) and issue of special notices, instructions and
warnings related to the rules.

()  69-Development of train operating standards (to the extent they relate to the rail
infrastructure) sueh-asincluding maximum braking distances; and maximum train
lengths-ete—andthe ol cronco clondarde o he infrastracture-tsel.

(k) Development of maintenance standards for the rail infrastructure.

()  &-Maintenance of the track and other rail infrastructure including signalling and
communications maintenance.

(m) Any administrative or corporate functions required to support the activities referred to
in sections 2(a) to 2(l) above.

2A. APPLICATION TO THIRD PARTIES

(a) WhereWestNetSubject to section 2A(b), where BR engages contractors or other third
partles to prowde any part of the aeeess—mla%ed—funetrens—ﬂ—wﬂ#ensu#e—mai—any

(i) those parties are aware of and comply with any obligations imposed by the Act
and the Code with respect to Access Related Functions; and

(i) where those parties have access to Confidential Information in relation to

Access Related Functions, require those parties to sign a Confidentiality and
Compliance Agreement.

b Section 2A(a) does not apply to BR’s professional advisers or consultants who are
under a duty of confidentiality.

3. RAH-ACCESS SEGREGATION-ARRANGEMENTS-MANAGEMENT AND
COMPLIANCE PROCESSES
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(a)

(b)

(c)

()

WestNetRailBR has detailed mere-specific management and compliance processes
in Appendix A to this document.

Fhis-Appendix A describes the prircipal-and-meore-detailed-metheds-bymanner in
which WestNet-RailBR manages thethese Segregation arrargements-and-alseo

deseribesArrangements including the processes put in place to ensure an effective
compliance regime is maintained.

Appendix A is the vehicle by which the-segregation-arrangementsthese Segregation
Arrangements and any changes to the segregation processes, procedures and

practices are formalised and communicated throughout the-erganisationBR.

Fherefore-Appendix A
Processes-will_be:

(i) Be-issuedasa controlled document to the WestNetBR senior management
team and other a
with-the-document-BR staff who are |nvoIved in Access Related Functlons who

must comply with Appendix A;
(i) Bereviewed and updated as required by law with changes to Appendix A being

issued to BR staff in accordance with BR’s procedures for controlled
documents-; and

(i) Be-used to develop the training requirements for nrew-employees-and-other
personsBR staff involved in Access related-functions-

(e)

Functions to raise awareness of the|r obllgatlons under the Act and the Code with
respect to Access Related Functions.

Appendix A includes:
(i)  Specific details of the security arrangements in place to protect cenfidential

informationConfidential Information including details of the arrangements for
securing paper and electronic records and for access to information systems.

(i)  Details of the phweaHeeatrenef—staﬁ—werk—plaee&and—thesecunty systems in

place in thesew

aeeess—Fetated—matterBR offlces

(iii) A list of the types of behaviour which may breach segregation

arrangementsthese Segregation Arrangements and the appropriate corrective
arrangement for each breach.

(iv) A compliance plan that will include-external-auditrequirements—The
comphiance-plan-willbe a key monitoring tool for the Regulator_and any Auditor
in assessing effectiveness of the-segregation-arrangementsthese Segregation
Arrangements.

4, CONFIDENTIAL INFORMATION
(a)  BR must:

(i) keep confidential and not disclose, and ensure that its employees keep
confidential and not disclose, any Confidential Information provided to BR by a
Network Participant or Proponent except in accordance with:

(A) section 4(c), 4(e) or 4(f) of these Segregation Arrangements; or
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B) a Confidentiality and Compliance Agreement signed by the relevant
employee; and

i subject to section 4(c), ensure that its employees only use Confidential

Information provided to BR by a Network Participant or Proponent for the
purpose for which it was provided.

(b) WestNetbelieves-the-definition-of-Confidential Information inmay include the Aet
would-mean-that-the-following-are-examples-of-the types of information-that-weuld-be
deemed-to-be-confidential:

(i)

(ii)

(iif)

(iv)

(v)
(vi)

ApplicationsAccess applications and preliminary information frem-persens
seeking-acecess-and-propenentsprovided by Proponents with their Access
applications.

Correspondence related to the negotiation of the Access Agreement.

The Access Agreement itself and information exchanged in the management of
the Access Agreement over time.

Any data related to the recording of usage of the Access Agreement including
the data held in RAMS.

Master Train Control Diagrams (to the extent they identify specific operations).

Completed Frain-Control-Biagramstrain control diagrams and voice logging
tapes from trainTrain control.

(c) BR may disclose Confidential Information of a Network Participant or Proponent:
(i) if the Network Participant or Proponent provides its prior written consent to BR,

such consent not to be unreasonably withheld;

i to the extent disclosure is required or compelled by any applicable law or legall

binding order of any court, government, semi-government authority,

administrative or judicial body, or a requirement of a stock exchange or
regulator;

(iii) to the extent disclosure is necessary for:

(A) the provision of advice from legal advisers, financiers, accountants or
other consultants or professional advisers; or

(B) notifications to brokers, insurers or claims assessors,

provided that the person to whom the disclosure is made is under a legal
obligation to keep the information confidential;

(iv) to any mediator, expert or arbitrator to the extent necessary for the purpose of

resolving an Access Dispute or a Price Dispute provided that BR does not
disclose the Confidential Information of one Network Participant or Proponent to
another Network Participant or Proponent without the first Network Participant’s
or Proponent’s consent;

(v) to the extent disclosure is required for the purpose of facilitating the

performance of yard control services;

(vi) to the extent the disclosure is required to protect the safety or security of

persons or property or in connection with an accident or Emergency; or
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(vii) to the extent the Confidential Information comprises the Operator’s or the

Proponent’s (where the Proponent proposes to be an Operator) rollingstock
details.

(d) Where an employee of WestNetBR has prescribed duties which a;einvolve managing
or conducting
temporary-appointmentAccess Related Functions BR will require the employee to

S|gn a Confldentlallty and Compllance Agreement—that—they—a;e—aware—ef—thw

BR will provide training to all BR employees who are required to sign

a Confidentiahtg and Compliance Agreement with respect to their obligations under
the Act, the Code and these Segregation Arrangements.

(e) WestNetBR has established a regime for protecting Confidential Information as
defined-inthe-Coede-including:

0

H—A system of securing accessAccess related information that only allows
appropriate-WestNetauthorised BR staff and contractors to access the records.
This information will be located in secure and lockable facilities within WWestNet
Rail's-head-office-BR’s offices and Train control centres.

WestNetBR will control access to its entire head office and its regional offices
and this-efficethese offices will be locked when not attended.

Train control centres are secured and entry is controlled by WestNetBR.

{—A security system on electronic records that allows only apprepriate
WestNetauthorised BR staff and contractors to access the records.

Access to electronic records that are confidential can only be given by the
CommercialResponsible Manager and will only be given to persons who have
signed a Confidentiality and Compliance Agreement.

WestNetBR has physically dedicated computer file servers. User Ids and
passwords are set up and managed by the WestNetBR Information Technology
Group. Authority to allocate passwords resides with the
CommercialResponsible Manager.

(iv)

-{i-Appropriate controls on data, including information in the-Rail-Access

Management-System{(RAMS) and costing and pricing information to protect
confidentiabinformationConfidential Information.

The CemmercialResponsible Manager must authorise all access to
confidential-dataand use of Confidential Information held in RAMS and will only
grant access to persons who have signed Confidentiality and Compliance
Agreements.

This process of granting access and usage is capable of being, and iswill
be, audited_in accordance with section 8 of these Segregation Arrangements.

hw—Specific provisions in each Access Agreement previdingimposing
contractual obligations on WestNetBR to protect confidential

informatienConfidential Information.

f For the avoidance of doubt, nothing in this section 4 prevents BR from disclosing, in

the ordinary course of business, financial reporting information which has been
aggregated with other information of a similar nature such that it cannot reasonably
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be, and is not reasonably capable of being, identified with, attributed to or used to
identify any Network Participant or Proponent.

5. CONFLICTS OF INTEREST

(a) WestNetBR will manage its accessrelated-functionsAccess Related Functions so
that, for ‘relevant officers’ (as defined in the Act), no conflicts of interest exist between
his or her duties:

(i) as a person concerned in the performance of Access Related Functions, on the

one hand; and

(i) _as a person involved in other business of BR, on the other.

(b) Inthe case of train scheduling and trainTrain control, these functions will be
undertaken by WestNetBR staff who-are-subjecttoor contractors who have signed a

(d) If a person employed by BR whose duties involve the management or conduct of
Access Related Functions ceases to work for BR in order to commence employment
with a Related Body Corporate of BR, then BR will provide to that employee, as part of
the exit process for that employee, a debriefing to remind the employee of BR’s
obligations relating to the management of Confidential Information.

(e) In making all decisions in relation to the temporary transfer of BR employees whose
duties involve the management or conduct of Access Related Functions to roles in a
Related Body Corporate of BR, BR must have regard to the potential implications of
any such transfer on BR’s obligations to manage Confidential Information.

f BR will procure that no employee of BR who has had access to Confidential

Information of a Network Participant or a Proponent will, within a six month period of
ceasing employment with BR, be employed or engaged in a role with a Related
Operator which is involved in commercial dealings with:

(i) Access Holders;

(i) customers of Operators;

(iii) Proponents (where the Proponent proposes to be an Access Holder); or

(iv) customers of Proponents (where the Proponent proposes to be an Operator).

(g) BR has procured, by way of a deed between BR and the relevant holding company of
its Related Operator (as at the date of these Segregation Arrangements), an
undertaking from the relevant holding company that it will ensure that the Related
Operator complies with the arrangements specified in section 5(e).

(h) BR must, at all times, ensure that:
i less than 50% of the number of directors of BR are Common Directors; and

(i) Common Directors do not have responsibility for, or involvement in, the
operations of BR, other than in their capacity as a director of BR.

(i) BR must establish corporate governance arrangements which ensure that Common

Directors do not:

(i) receive or access Confidential Information; or
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(i) participate in any decisions or attend any meetings,
in respect of services that BR provides, or is proposing to provide, to:

(iii) _the Related Operator in respect of which the relevant Common Director holds a
directorship (Relevant Related Operator); or

(iv) _any Network Participants or Proponents that compete with, or is proposing to
compete with, the Relevant Related Operator.

(i) BR must ensure that the directors of BR are not Prohibited RO Persons.
(k) For the purposes of this section 5:

(i) ‘Common Director’ means a person who, at the relevant time, is a director of
BR and a director of a holding company of BR.

(i) ‘Prohibited RO Person’ means a person who:
(A) is a current employee of a Related Operator;
(B) has been an employee of a Related Operator in the past 3 years;

C) holds 5% or more of the total number of votes attached to voting shares in
a Related Operator; or

(D) has a material contractual relationship with a Related Operator.
6. DUTY OF FAIRNESS AND NON-DISCRIMINATION

6.1  Overview

BR acknowledges that, in performing Access Related Functions, BR and its employees
must not have regard to the interests of BR in a way that is unfair to Proponents or to other
Network Participants.

6.2 Access

BR must not unfairly or unreasonably:
(a) _hinder or deny Access to any Proponent or Network Participant; or

b discriminate against a Proponent or Network Participant as to the terms and

conditions (including Access Charges, priority of Access and service levels) upon
which Access is provided, or is proposed to be provided, when compared to a Related
Operator.
6.3 Reasonable discrimination permitted
Discrimination as to terms and conditions is not to be taken as unfair or unreasonable for the

purposes of these Segregation Arrangements if the relative terms reflect reasonable
commercial and technical considerations including (without limitation):

a relative costs of providing Access to different Network Participants, having regard to:

(i) the commodity being transported:;

i the type of rollingstock used by the relevant Operator including the length and
mass of the rollingstock;
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the geographic area in which the Access is being provided; and

(iv) the relative effect of the task on the efficient utilisation of the Network;

b the costs and risks associated with providing services required by, or in respect of
some Network Participants, but not others;

(c) the nature and characteristics of the sections of the Network to which Access is
sought;

(d) circumstances in the market which have had, or will have, a material effect on a
Network Participant’s ability to pay Access Charges; and

(e) the extent of competition for the task with other modes of transport.

6.4 Ensuring duty of fairness

The mechanismmechanisms for ensuring WestNetBR’s compliance with its duty of fairness
is-two-foldinclude:

(a) _the Dispute Resolution Process specified in Appendix C of these Segregation

Arrangements (where applicable);

(b) {H-Persons-seeking-access-and-proponents-can-determinethe process under the
Code for determining the fairness of prices negotiated under provisions of Section

21(1) of the Code-_(where applicable); and

(€) {iProvisionsof\WestNetrelevant provisions in BR'’s standard Access Agreement

provide-for-speeificAgreements including consultation mechanisms, the-provision
efo bllgatlons to QFOVId mformatlon and dispute resolutlon mechanlsms—wmeh—wequel

6.5 Application of fairness to Part 5 instruments

WestNetBR acknowledges that its obligation to comply with its duty of fairness applies-to

the-application-of-theincludes compliance with the Regulator’'s determinations made-by-the
Regulater-under Part 5 of the Code and-particularlyincluding:

(@) {)—TFhethese Segregation Arrangements-;
(b) {i)Fhethe Train Management Guidelines:;
@ GiyT

(d) _the Train Path Policy-

the costing principles; and

(h) the overpayment rules.
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7. PREPARATION OF ACCOUNTS AND RECORDS

(@) WestNetBR will maintain accounts and financial records for the purposes of
complying with the Act and the Code. WestNetBR employees also control the data
used to generate invoices for aceessAccess customers.

(b) WestNetBR will present the accounts or financial reports required to comply with the
Act and Code or to assist the Regulator in the performance of the Regulator’s duties
under the Act or the Code in the manner approved by the Regulator.

() In preparing such regulatory accounts or reports WestNetBR must have regard to the

Costing-Prineiplescosting principles determined by the Regulator_under Part 5 of the
Code. -

8. COMPLIANCE-AND REVIEWAUDIT, COMPLIANCE AND REVIEW

8.1 Regqulator monitoring, enforcement and review

(a) _BR acknowledges that stakeholders, including Network Participants and Proponents,
may notify the Regulator of any concerns in relation to these Segregation
Arrangements and the Regulator may investigate such concerns.

(b) Under sections 20(1) and (2) of the Act, the Regulator is responsible for monitoring
and enforcing compliance with the Act and the Code utilising the powers granted to
the Regulator under the Act. The responsibilities of the Regulator under sections
20(1) and (2) of the Act extend to the monitoring and enforcement of these
Segregation Arrangements.

(c) Under section 29(1) of the Act, BR may amend or replace the Segregation
Arrangements at any time, subject to the approval of the Regulator.

8.2 Subject of audit

In respect of each year ending 30 June, an audit of BR’s compliance during that year with its
obligations in respect of the following will be conducted in accordance with section 8.3:
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(a) sections 4, 5, 6.2 (having regard to section 6.3) and 7 of these Segregation
Arrangements;

(b) any matters specifically identified in Appendix A of these Segregation Arrangements
as being subject to an audit under this section 8; and

(c) its compliance with the Train Path Policy and Train Management Guidelines.
8.3 Audit report
The Auditor will compile an audit report identifying:

(a) to the extent feasible, whether BR has complied in all material respects with its
obligations referred to in section 8.2, and, if not, details as to the relevant
non-compliance;

(b) the process adopted for the conduct of the audit;

(c) any complaints made by a Network Participant or Proponent to BR about BR'’s
compliance with the obligations referred to in section 8.2, and the outcome of any
such complaint;

d any disputes initiated by a Network Participant or Proponent under section 8A, and
the outcome of any such dispute;

(e) any recommendations by the Auditor to improve BR'’s processes or reporting systems
in relation to compliance with the obligations referred to in section 8.2; and

f the implementation and outcome of any prior recommendations by the Auditor.

8.4 Conduct of audit

An audit required under section 8.2 must be conducted in accordance with the following
process:

(a) BR will annually appoint the auditor subject to the Regulator’s prior approval of the
auditor. Where the Regulator does not approve the appointment of a particular
auditor, BR must nominate an alternative auditor or replacement auditor as soon as
practicable after the Regulator notifies BR of such non-approval;

(b) the auditor must be:

i independent of BR; and
i appropriately qualified and experienced:;

c the Reqgulator’s approval of an auditor (or replacement auditor) in accordance with

section 8.4(a) continues unless and until withdrawn in accordance with section 8.4(d);

(d) if the Regulator is of the reasonable belief that an audit conducted by an Auditor has
not been conducted to a satisfactory standard, the Regulator may, within three (3)

months after completion of the audit, notify BR in writing that its approval of the
Auditor in relation to the next audit of those matters is withdrawn;

(e) the Auditor will have a duty of care to the Regulator in the provision of the audit and, in
the event of a conflict between the Auditor’s obligations to BR and its duty of care to
the Regulator, the Auditor’s duty of care to the Regulator will take precedence;

f rior to commencing the audit the Auditor must agree an audit plan with BR
document that audit plan, and obtain the Regulator’s approval of the audit plan;

the audit plan will:

Page 10



Segregation Arrangements BrOOkfield

(i) consist of a proposed work program for the execution of the audit, including
audit costs (which are payable by BR);
i rovide that the audit must be completed by 30 September immediatel

following the year ending 30 June in respect of which the audit is being
undertaken or such later date as may be agreed between the Auditor and BR;
and

iii rovide for the establishment of an audit liaison group, comprising the Auditor
BR and the Regulator, during the course of the audit, to provide a forum for the
resolution of any audit issues that arise;

h) BR will:

(i) provide any relevant information the Auditor reasonably requires for the
purpose of conducting the audit, within a nominated timeframe that is
determined by the Auditor to be reasonable after consultation with BR;

(i) __in relation to the audit of BR’s obligations under section 7 of these Segregation
Arrangements-issue-where-additional-assurance-isrequired-, provide access to
BR'’s financial records and information systems necessary for the purpose of
conducting the audit; and

(i) not interfere with, or otherwise hinder, the Auditor’s ability to carry out his or her

functions under this section 8;

(i) the Auditor will be required to enter into a Confidentiality and Compliance Agreement
in relation to any information provided by BR, to the effect that it must keep the
information confidential and only use that information for the purpose of conducting
the audit and completing the audit report;

i the Auditor will provide to BR and the Requlator a copy of:

(i) the audit report (which the Regulator may publish provided that the Regulator
must ensure that any Confidential Information specified in the published version
of the audit report is redacted); and

(i) any letter or report from the Auditor accompanying the audit report which
explains the audit findings in greater detail;

(k) BR must use reasonable endeavours to implement any recommendations made by

the Auditor in the audit report or any other letters or reports provided in accordance
with section 8.4(j) (except to the extent the non-implementation is approved by the

Requlator) as soon as reasonably practicable after the documents are provided by the
Auditor; and

(D BR must use reasonable endeavours to comply with any direction of the Regulator in
relation to matters arising from the audit report as soon as reasonably practicable.

8A DISPUTE RESOLUTION
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8A.1 Dispute Resolution Process under the Segregation Arrangements

a If a Dispute Applicant gives BR an Objection Notice in accordance with clause 2.1 of
Appendix C then BR must comply with the Dispute Resolution Process to determine
the dispute.

b BR may, from time to time, amend the Dispute Resolution Process provided that BR
has obtained the prior written consent of the Regulator.

8A.2 Disputes under the Code and the Segregation Arrangements

(a) A Code Access Seeker must not commence or participate in any dispute resolution
process outside the Code (including under these Segregation Arrangements) with
respect to any terms or conditions (including Access Charges) that apply to the
Access rights specified in its Access proposal under the Code. BR is not obliged to
participate in any dispute resolution proceedings referred to in this clause 8A.2(a).

(b) If a Code Access Seeker is granted an arbitral award under the Code then:

(i) it must not commence or participate in any dispute resolution process under

these Segregation Arrangements in respect of the subject matter of the award:;
and

(i) BR s not obliged to participate in any dispute resolution proceedings referred to
in clause 8A.2(b)(i).

(c) If a Non-Code Access Seeker:

(i) commences or participates in a Dispute Resolution Process under these
Segregation Arrangements; and

i subsequently submits an Access proposal to BR under the Code for Access

rights which are the same, or substantially the same, as the Access rights
specified in its Access proposal outside the Code,

then the Dispute Resolution Process under these Segregation Arrangements will be
taken to be discontinued, and may not be re-enlivened, and BR is not obliged to
participate any further in any dispute resolution proceedings under these Segregation
Arrangements in relation to the same issues.

(d) If a binding decision is made under these Segregation Arrangements with respect to
Access rights specified in a Non-Code Access Seeker’'s Access proposal then:

(i) the Non-Code Access Seeker must not subsequently submit an Access
proposal to BR under the Code for Access rights which are the same, or

substantially the same, as the Access rights specified in its Access proposal
outside the Code; and

(i) BRis not obliged to consider any Access proposal referred to in clause
8A.2(d)(i).

(e) Forthe avoidance of doubt, the purpose of this clause 8A.2 is to ensure that a person
does not commence, or participate in, a dispute resolution process under the Code
when it has also commenced, or is participating in, a dispute resolution process
outside the Code (and vice versa) in respect of the same, or substantially the same,
subject matter.

Page 12



Segregation Arrangements BrOOkfield

f BR acknowledges that nothing in this clause 8A.2 is intended to limit the Segreqgation

Arrangements from applying in respect of Access Agreements entered into under the

Code.

(g) Forthe purposes of this clause 8A.2:
(i) a ‘Code Access Seeker’ is a person that has submitted an Access proposal to

BR under the Code; and
i a ‘Non-Code Access Seeker is a person that is:
A) negotiating with BR for Access outside the Code; and

(B) not a Code Access Seeker in respect of the Access rights the subject of
the outside the Code negotiations.
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9.—DEFINITIONS:

Access
Access
AgreementsAgreement

Access Charges

Access Dispute

Access Holder

Access Related
Functions

o

BR Rules

Code

Commercial Track
Access Agreement

(a) the use of raitway-infrastrueturethe Network; and

(b) where applicable, includes the exercise of other rights
of the kind described in section 3A(1) of the Act;.

Means an agreement in writing under-this

Code-between therailway-ewnerBR and an entity for
aceessthe grant of Access by BR to that entity;_and
includes a Commercial Track Access Agreement, an
Operational Track Access Agreement or a Track Access
Agreement, as applicable.

Means the fees or charges payable by a Network
Participant to BR under an Access Agreement.

Means a bona fide commercial dispute raised by a
Dispute Applicant which is not a Price Dispute.

Means a party that is granted Access under a Commercial

Track Access Agreement or a Track Access Agreement,
licable.

Has the meaning ascribed to it in section 2 of this
document.

Means the Railways (Access) Act 4998.1998 (WA).

Means an auditor appointed by BR and approved by the
Regulator in accordance with section 8.4(a) or 8.4(c) of

this document.

Means Brookfield WA Rail Pty Ltd ACN 118 144 960.

Means the rules (including any appendix to the rules and
the Working Timetables) issued in accordance with BR’s
‘Rail Safety Management Plan’ approved under Section
10 of the Rail Safety Act 2010 (WA) together with any
amendments, deletions or additions made in accordance
with the Rail Safety Management Plan and all policies and

notices issued by BR for the purpose of ensuring the safe
use of the Network.

Means the Railways (Access) Code 2000 (WA)
established under the Act.

Means an agreement in writing between BR and a party
pursuant to which BR grants Access to that party for the
operation of train services on the Network by one or more
Operators nominated by the party.
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Confidentiality and
Compliance Agreement

Confidential Information

GontractorDispute
Applicant

Dispute Resolution
Process

Disputed Access Charge

Emergency

E
E
>

Means a stetementsigned-bya\lesthlelemaleyvecor
SGI Iltlas.tm ; it Ilg “Iel ' hI'Ele!'StE"'d;"'glsl Hlel
confidentialinformationdeed substantially in the form
specified in Appendix B.

Has the meaning ascribed to it in Section 31(2) of the Act
but excludes information that:

a subsequently becomes available other than through
a breach of confidence or a breach of these

Segregation Arrangements;
b was in the lawful possession of BR before bein
rovided to BR by the Network Participant or the
Proponent;

(c) ceases to be confidential in nature by any other

lawful means; or

(d) is received by BR independently from a third party

free to disclose such information.

Means a coreensrontibronsocoed \ilestllalio srovida
i | : i lated
funetionsProponent or a Network Participant.

Means the dispute resolution process specified in
Appendix C.

Means an Access Charge that is the subject of a Price
Dispute.

Means any event or incident which by its nature requires
immediate intervention or action,

Means =/-inctsticnsoncdioaticns ioonac by M lasillod
: . ) hich:
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Final Dispute Notice

Independent Price
Expert

Master Train Control
Diagrams

Network

Network Participant
Objection Notice

the
Economic Regulation Authority of Western Australia.

Has the meaning given in clause 5.1(b) of Appendix C.

Means the expert appointed in accordance with clause
4.1 41 r4.1 f A ndix C.

Means diagrams for train working which show:

(@) {ball train movements scheduled and included in

the working-timetableWorking Timetable as
permanent train movements;

(b) {i-all train movements which have been proposed
and agreed and for which there is a contractual
agreement which reserves that Train path for a

operator;:an Operator; and

() ¢ib-all planned train movements for which advice
has been given to the eperaterOperator that the
Train path for the train movement is available and
able to be practically operated but for which no
contractual agreement has been reached.

Means the trackrailways network and_associated
infrastructure controlled by ¥WestNetBR in Western
Australia to which:

(a) te-whieh-Access has or can be granted to an
Operator to

operate Servicestrain services under an Operational Track
Access Agreement_or Track Access Agreement; and

(b) the Code applies.
Means an Access Holder or an Operator, as applicable.

Has the meaning given in cl 2.1 of A ndix
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Operator Means cr-crntibcemvhichoeencnic nranddod vimdor

a party that is granted Access for the operation of train
services on the Network under an access
agreement:Operational Track Access Agreement or a
Track Access Agreement.

Operational Track Means an agreement in writing between BR and a party
Access Agreement nominated by a customer of BR under a Commercial

Track Access Agreement pursuant to which BR grants

Access to that nominated party for the operation of train
services on the Network on behalf of the customer.

Price Dispute Means a bona fide commercial dispute raised by a
Dispute Applicant about an Access Charge which is
payable, or proposed to be payvable, by the Dispute
Applicant in contravention of section 6.2.

Proponent Means an entity that has madesubmitted a bona fide
Access proposal; to BR whether under the Code or
otherwise.

Railway infrastructure Means the facilities necessary for the

operation of a railway, including: —

(a) railway track, associated track structures, over or
under track structures, supports (including supports
for equipment or items associated with the use of a
railway);

(b) tunnels and bridges;

(c) stations and platforms;

(d) train control systems, signalling systems and
communication systems;

(e) electric traction infrastructure;

(f) buildings and workshops; and

(g) associated plant machinery and equipment,

but not including—:

(h) sidings or spur lines that are excluded by section 3(3)
or (4) of the Act from being railway infrastructure; and

(i) rolling stock, rolling stock maintenance facilities, office
buildings, housing, freight centres, and-terminal
yards and depots:.

Rail . Means—the—eperaﬂen—ef—mﬂmg—steeleen—a—pa:t
crheralimye neboode

Railway owner SRR O ERRENIRE t.IIE“'E."'agE"E“ta“j .
centreletihevesatihoraihs sintostrusinre consomnee:

RAMS Means the ‘Rail Access Management System;’ which is

the computer system operated by WestNetBR for the
purpose of preparing train consists and monitoring train
progress on the Network and generally for the purpose of
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Regulator

Sehedulodtainsatn
{FreightjRelated Body
Corporate
Seheduledmin ool
PassengerjRelated
Operator

Responsible Manager

Segregation
Arrangements

Track Access Agreement

Train control

Train control centre

Train controller

Train Management
Guidelines

Train path

Train Sentrelcontrol and invoicing, including for the
provision of information relating to timetables, special
train notices, temporary speed restrictions; and track
warnings.

Means the person who holds, or is acting in, the
office provided for by Part 3 of the Act:.

. .
Ifuleaﬁns_ tll'e e t.t ef e'l't. eII tllne ;pfe_latsll to-tise al I o HPat

Has the meaning given in the Corporations Act 2001
(Cth).

. .
Means-the-entitlement ot the ;pe|at.e| to usea FraiR I. at
on-the Hel t“e. 'I.E for assﬁ_e gle_l Ser ulleeﬁs which-nas-a-fixed
in-betweenA Network Participant which is a Related Body
Corporate of BR.

Means the responsible manager of BR with the relevant
delegated authority.

Means this document including any schedules or
appendices to it but only to the extent this document has
been approved by the Regulator.

Means an agreement in writing between BR and a party
pursuant to which BR grants Access to that party for the
operation of train services on the Network by that party.

Means the control of Frainstrains by WestNetBR or its
agents on the Network.

Means the facility or facilities maintained and operated by
WestNetBR or its agents at any geographic location for
the purposes of communication with Train-Crewtrain crew
in order to exercise theTrain control-efTrains.

M i : . by the Trai
GController-on-duty-regarding-any-network-management

issue-

Means a person or agent appointed by ¥WestNetBR to
carry out the function of Train Cenrtrelcontrol.

Means BR'’s Train Management Guidelines, as approved
the R lator under tion 43 of th .

is-anls a contractual entitlement to operate a Servicetrain
service on the Network andwhere that train service has
departure, transit and arrival times between the entry and

exit points on the Network-and-includes-the-following
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WestNetTrain Path
Policy

WestNetRales

Working Timetable

Means WestNetRail-Pty LtdBR’s Train Path Policy, as
approved by the Regulator under section 44 of the Code.

Means the train timetables and operating data for all or
part of the retworkNetwork issued as part of the WWestNet
rutesBR Rules and as amended from time to time.

Page 19



Segregation Arrangements BrOOkfiQId
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1.

2,

PURPOSE AND OVERVIEW

Consistent with the obligations and intent of the Western-Australian-Railways (Access) Act
4998,1998 (WA) (the Act) and the corresponding Railways (Access) Code 2666;2000
(WA) (the Code) this Appendix addresses WestNet-RailBR'’s processes and compliance
obligations to give effect to theits Segregation Arrangements. Accordingly this Appendix
describes how WestNetRailBR manages its segregation obligations and processes and
specifically outlines the responsibilities and authorities with respect to segregation,
day-to-day management processes and compliance requirements, including the auditing

process.

The essential business of WestNetBR is the sale of accessAccess at a price that will
provide acceptable returns on the-investment and encourage utilisation and competition
on the nretweorkNetwork. In addition, a core function of WestNetBR is to maintain the
ra#wayRallwag infrastructure to acceptable operating and safety standards.

treated—m—a—ta#and—eqa#able—manner—BR will grant access to the Network and WI|| ensure
all Network Participants are treated in a fair and reasonable manner in accordance with its
obligations under the Act.

Capitalised terms in this Appendix A have the meaning given in the Segregation
Arrangements unless otherwise defined in this Appendix A.

RESPONSIBILITIES AND AUTHORITIES
The responsibilities and authorltles for WestNetB

's employees carrylng out Access

Related Functions including-managing-perform nd-the-m

reeerd&and—ethe#éeeumentatleprrsﬂapprepnatetyls further defmed and detalled in

variousthe documents described below:

Documented Procedures

WestNetBR’s documented procedures describe the allocation of responsibilities to
particular designated positions. The documented actionsprocedures also indicate the
allocation of responsibilities and authorities for particular+aitway Access related tasks.
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Position Descriptions

Position Deseriptionsdescriptions are prepared for each designated position within
WestNetBR. These Position-Deseriptionsposition descriptions describe the functional
areas of respon3|b|I|ty+neluel+ngAeeess—Related—Eunet+ens

Confidentiality and Compliance Agreement

A copy of the Confidentiality and Compliance Agreement is attached in Appendix B.

3. DETAILS OF THE MANAGEMENT OF SEGREGATION ARRANGEMENTS
3.1 Access Related Premises and Locations
(Ref. Section 28 — Act)

Within the-WestNet-CompanyBR there are several functional groups housed at various
geographlcal locations throughout the Network—'Fhe—Ln#as#uetu;e{-bethewLand

Aven#ard—@emrel— ncludlng

o the infrastructure (both civil and signalling and communications) management groups,
which are located at head office and regional offices;

o the access management group and the commercial, legal, training and corporate
support teams, which are located at head office; and

o Access-ManagementHead Office—Waelshpoelcurrently three BR Train control centres

at Midland, Avon and Picton.

Access to head office

Wetsmeel—areeaeeessedrenerHead offlce is onlg accessed by WestNetBR employees and
authorised contractors of BR through the use of access security cards. Visitors to the
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WestNetBR'’s head office must enter into a reception area which is separated from the
main office facility. BenafideBona fide visitors are then escorted to the area of business.

Apart from BR employees and authorised WestNet-staffcontractors of BR, the only other
permitted entry after hours is by the specified cleaning contractor. This contractor is
briefed on the confidentiality requirements/_and obligations of the facility and any
documents therein. The contractor’'s management_team is also asked to sign a
Confidentiality and Compliance Agreement obliging him-erthe contractor's management
team and any of histhe contractor’'s staff to observe and protect the confidentiality

requirements_and obligations.
Access to regional offices

Regional offices of BR are accessed only by BR employees and authorised contractors of
BR.

Train control centres

Train control centres are secured and entry is controlled by BR.
3.2 Confidential Information

(Ref. Section 31 — Act)

Types of Confidential Information

WestNetbelieves-the-definition-of-Confidential Information in-the-Act-would-mean-thatmay

include the following-are-examples-of-the types of information;: thatweuld-be-deemed-tobe
fdont

(a) ApplicationsAccess applications and preliminary information from-an-persen{s)
seeking-access-and-proponent(s)whe-is-seeking-access-provided by Proponents with
their Access applications.

(b) Correspondence related to the negotiation of the Access Agreement.

(€) The Access Agreement itself and information exchanged in the management of the
Access Agreement evertimeover time.

(d) Any data related to the usage of the Access Agreement including the data held in
RAMS.

(e) Master Train Control Diagrams (to the extent they identify specific operations).

(f) Completed Train-Control-Biagramstrain control diagrams and voice logging tapes

from trainTrain control.

General Manaqement of Confldentlal Informatlon

%%e%wes#preeesses—meludmg—e@q#eb—and%a%ng—The foIIowmg descrlbes the partlcular

processes which promote and manage the regime of confidentiality of Access related
matters within WestNetBR.
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(i) employees of BR who are required to perform Access Related Functions; and
(i) contractors of BR who are required to perform Access Related Functions and

have access to Confidential Information in relation to Access Related Functions
other than BR’s professional advisers or consultants who are under a duty of
confidentiality,

will complete an ‘Access Segregation Awareness Training Session’ and sign a

Confidentiality and Compliance Agreement within 10 business days after
commencing their employment or engagement with BR (as applicable).

(b) The Access Segregation Awareness Training Session is a training session that
covers an overview of the Act and the Code, the Segregation Arrangements,
breaches of Segregation Arrangements and BR’s requirement for certain personnel to
sign Confidentiality and Compliance Agreements.

(c) BR shall maintain a list of all personnel who have undertaken the Access Segregation
Awareness Training Session.

d Confirmation of appropriate personnel having signed a Confidentiality and

Compliance Agreement shall be carried out on an annual basis and will be confirmed
under the audit processes specified in section 8 of the Segregation Arrangements.

(e) WestNetBR will maintain a current list of personnel positions, including eensultants
and-contractors, required to undertake Access Segregation Awareness Training
Session and sign a Confidentiality and Compliance Agreement. Fhis-list-is-set-eut
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(h)

o-Exclusions—visitersVisitors under the direct supervision of a WestNetRail

employee-BR employee are not required to undertake an Access Segregation
Awareness Training Session or sign a Confidentiality and Compliance Agreement.

o The-Safety-and-Compliance-sectionBR will maintain a current register of cempleted
and-signed-eff Confidentiality and Compliance Agreements. The Compliance

OfficerResponsible Manager shall record on the Confidentiality and Compliance

register the following information_with respect to persons that have signed a
Confidentiality and Compliance Agreement:

(i) Namethe name of the person cempletingwho signed the agreement;

(i) the date the agreement was signed;
iii) Jebthe job role of the person;

(iv) Woerkthe work group of the person;

Lot tminias
(v) the date that the person completed_the Access Segregation Awareness
Training Session; and

srgﬂed—and—the Iocatlon of the stored document on the Confldentlallty and
Compliance Register.

o-The Compliance-OfficerResponsible Manager will keep a file containing all signed
Confidentiality and Compliance Agreements under lock and key.

Management of Electronic Data

WestNetBR operates with a security system including time-limited passwords on electronic
records that allows only apprepriate-WestNetauthorised BR staff and authorised contractors to
access the-records/,_information/_and data efrelated to Access Related Functions. Other
security measures include—:

(a)

(b)

The authority to access electronic information that is confidential can only be given by
the CommereialResponsible Manager and will only be given to persons who have
signed a Confidentiality and Compliance Agreement.

When a user logs-on to the computer network his/_or her access to any shared files,
information systems, e-mail and the ability to generate reports etc is automatically
restricted to their Business section.

WestNetBR has a physically separate computer file server from any other business
unit or company.
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(d)

User Ids and passwords are set up and managed by the Information Technology
Section of the-erganisationBR. All personnel within the Information Technology
Section are required to sign a Confidentiality and Compliance Agreement. Authority
to allocate passwords for Access related matters resides with the
GeneralResponsible Manager‘AestNet-Rail.

AdditionalhyaA further restriction is applied to users who have the ability to access any
stand-alone computer system. This restriction only allows specific information to be

viewed/_or reported by the user in accordance with their allocated user ID scope and
approved by the GeneralResponsible Manager-‘AlestNetRail.

The Access management area utilises computing equipment with access rights
confined to that management area to carry out train path planning and allocation. This
process is an independent function to the RAMS-system which is separately secured
on a WestNetBR server with authorised controlled passwords.

and—the—pe#way—eendmen—WestNetBR has |mplemented a reglme of securlty on
accessing any specific data considered confidentiakinformatiorConfidential

Information to appropriate personnel authorised by the GeneralResponsible Manager
WestNet Rail and who have signed a Confidentiality and Compliance Agreement.
The process of authorising access and the general usage of RAMS-cenfidential
infermationConfidential Information in RAMSs shall be audited_in accordance with

section 8 of the Segregation Arrangements.

All computer systems management and back-up processes are managed by the
Information Technology (IT) section.

With respect to the treatment of Confidential Information, all IT staff members who
have access to WNRBR systems are required to sign a Confidentiality and

Compliance Agreement.—Fhere—are—daily—incremental—back-ups—and—weekly
full-backups-

The Regional-areasregional offices of BR have dedicated WestNetBR computer
directory structures which are not accessible by non WestNetBR staff or unauthorised

contractors of BR. Backup tapes are handled by WestNetauthorised BR staff or
authorised BR contractors and forwarded to the IT staff for safe-storing.

Management of Other Specific Confidential Information

(@) _ Train control diagrams

Train Control Master Diagrams are prepared and kept within the secured Access
Management Area. Completed train Gentrelcontrol diagrams from beth-tainBR’s
Train control centres are addressed and dispatched to the AccessResponsible
Manager under separate bag and following examination are secured and stored
within the Access Management Area.

Page 26



Segregation Arrangements BrOOkfield

(b) Voice Legged-Tapeslogged tapes

All  conversations on both radio and telephone between the Train
Gontrellerscontrollers and train crews, on-track equipment/_or vehicles or track-side
maintenance staff are voice recorded utilising a continuous running magnetic digital
tape system.

The tapes are stored in a secure/_or locked facility; to maintain a history of
communication;-enlyauthorised-WestNet personnet-having-the-key. Only authorised
BR staff and authorised BR contractors will have a key to the facility and, subject to

the following paragraph, will only access the facility for the purposes of tape
replacement and rotation. Any movement or interchange of tapes is recorded in a log

book which is endorsed with time; and date and signed.

The retrieval of any tape information for monitoring, audit or incident investigation
purposes can only be carried out with the express authority of the AceessResponsible
Manager and tape movements can only be between the locked tape housing and the

Acecess-Managers-office area of the Responsible Manager in a sealed envelope.

3.3 Conflicts of Interest

(Ref. Section 32 — Act)

WestNetBR will manage its aceess—related-functionsAccess Related Functions in a
manner which provides for, and ensures that, all relevant WestNetBR staff do not have a

e ” )

conflict of interest-’ between their duties:

(@) in performing Access Related Functions, on the one hand; and

(b) as a person involved in the other business of BR, on the other.

All Access management and Access operational staff including those involved in Access
applications and negotiations, train scheduling, train control as well as Access pricing and
invoice information preparation shall sign a Confidentiality and Compliance Agreement.

The use of contractors, consultants, legal expertise and any other services provided by
external personnel or companies will be managed to ensure that there are no
conflictsconflict of interest issues_between the performance of Access Related Functions

(on the one hand) and the other business of BR (on the other).

Should the use of any external service involve actual-or-potential-access-torailaceess
related-information-access by external service provider personnel to Confidential
Information in relation to Access Related Functions (particularly that involving above-rail
operator information;) then those personnel shall be required to sign a Confidentiality and
Compliance Agreement_unless those personnel are otherwise under a duty of
confidentiality.

Each director of BR will be required to sign a Confidentiality and Compliance Agreement.
BR must comply with the restrictions specified in section 5 of the Segregation
Arrangements with respect to the directorships of BR.
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3.4 Duty of Fairness
(Ref. - Section 33 of the Act).

@ N astNea omm o-tre

clients-actingin-conjunction-with-an-operatorinafairmannerBR acknowledges that, in
performing Access Related Functions, BR and its employees must not have regard to

the interests of BR in a way that is unfair to Proponents or to other Network
Participants including with respect to the following:-

(i) *BR’s response to Access applications;

(ii) e-BR’s negotiation methodology_in relation to Access applications and Access
Agreements;

(iii) Access Charges; or
(iv) e-the quality of railaccessAccess related services provided by BR, including

liaison, correspondence, scheduling pathways;trairTrain paths, Train control
priority and emergencyEmergency responses.

(b) BR must not unfairly or unreasonably:
(i) hinder or deny Access to any Proponent or Network Participant; or

(i) discriminate against a Proponent or Network Participant as to the terms and
conditions (including Access Charges, priority of Access and service levels)
upon which Access is provided, or is proposed to be provided, when compared
to a Related Operator.

c Discrimination as to terms and conditions is not to be taken as unfair or unreasonable

for the purposes of the Segregation Arrangements if the relative terms reflect
reasonable commercial and technical considerations including (without limitation):

(i) relative costs of providing Access to different Network Participants, having
regard to:

(A) the commodity being transported;

B) the type of rollingstock used by the relevant Operator including the length
and mass of the rollingstock;

C) the geographic area in which the Access is being provided; and

D) the relative effect of the task on the efficient utilisation of the Network;

(i) the costs and risks associated with providing services required by, or in respect
of, some Network Participants, but not others; and

(iii) the nature and characteristics of the sections of the Network to which Access is
sought;
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(iv) circumstances in the market which have had, or will have, a material effect on a
Network Participant’s ability to pay Access Charges; and

(v) the extent of competition for the task with other modes of transport.

(d) The mechanismmechanisms for ensuring WestNetBR’s duty of fairness
includes:-include:

(i) the Dispute Resolution Process specified in Appendix C of the Segregation
Arrangements (where applicable);

asses&eg%heeenssteney—and the process under the Code for determlnlng the
fairness of prices beirg-negotiated under provisions of Section 21 (1) of the

Code-_(where applicable); and

aeeess—en—a#eemphanee—lsseﬁs—melemqg—ee#mdenhany—anéThe ‘Access Se re atlo
Awareness Tra|n|n Sessmn will mcIude a section on BR’s duty of falrness The s+gn+ng

Agreement requires the signatory to understand and comply with specific obllgatlons
under the Act, whieh-include—including BR’s duty of fairness”.

#BR acknowledges that, in accordance with Part 5 of the Code, the Regulator will issue
determinations to ensure the appropriate application, management and enforcement of
certain rail-aceessAccess related protocols—Fhese-determinations_which are also aimed

at facilitating a duty of fairness to-thoseprotocels-beingincluding:-
oy . deli Sect 3 Cod

- the Train Management Guidelines; and

- Fhethe Train Path AHeeaﬂen—Pohcy—(SeeHen—M—Gede)
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3.5 Separation of Accounts and Records

(Ref. Section 34 - Act)
WestNetBR maintains separate accounts information and financial calculations records
which comply tewith Section 34 of the Act and relevant provisions of the Code.

Details of information associated with accounts are handled directly and only by

desighated-WestNetstaff-inliaison-with-the Operaterauthorised BR staff and authorised

BR contractors.

4. ACCESS SEGREGATION ARRANGEMENTS COMPLIANCE PLAN

4.1 General

WestNetshallBR has implemented, as part of establishing and maintaining a compliance
regime-have-, a series of measures which will, in effect, monitor the following:-

- verification of obligations teunder the Act and Code;

- ldenibdagleglnevdedelng brecches  lo the  cocideomonie o s
documentiidentification and acknowledgement of breaches of the Segregation
Arrangements; and

- reporting of identified breaches_of the Segregation Arrangements to the
regutater-Regulator.

{Note:theseThese measures are in addition to the independentexternal-compliance
auditaudits conducted in accordance with section 8 of the Segregation Arrangements.

dStakeholders, including
Network Participants and Proponents, may submlt comglalnts regardlng BR’s compliance
with the Segregatlon Arrangement dlrectly to the Regulator

If the Regulator considers that the stakeholder’'s complaint warrants recording and/or
investigation as a breach or potential breach it-shouldof the Segregation Arrangements it
must forward the complaint to WestNetBR for follow up action.

Complaints which are provided to BR by the Regulator or made by the Regulator which
claim there was breach or potential breach of the Segregation Arrangements must, in the
first instance, be investigated by the Responsible Manager to determine if there has been
an actual breach of the Segregation Arrangements.

4.2 Confidential Information Compliance

WestNetBR is committed to maintainmaintaining confidentiality of information as detailed

in Section 3.2 of this decurment—RPenoried brecches ol this ospectshouldeanlain
theAppendix A.

If a person (including any employee of BR) reports a breach of Section 3.2 of this

Appendix A, the report must contain details of the particularaspects-of-where-confidential
informatienbreach and whether the Confidential Information has been disclosed either

advertently or |nadvertently A—breaehmay—atse—beurmtratee#mternaﬂy—sheuld—\#estNet
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Breaches of Cenfidentialityconfidentiality obligations will include inappropriate disclosure
of informatienConfidential Information as described in Section 3.2 of this
decumentAppendix.

Breaches toof confidentiality obligations may occur verbally through persenal
conversationconversations or telephone discussion:-writtendiscussions; in writing through
paper correspondence or Emailemail; or any other process which communicates
information.

4.3 Conflicts of Interest Compliance

A breach of theBR’s conflict of interest obligations shall-have-oceurredunder the
Segregation Arrangements may occur when it is determined that the arrangements
described in Section 3.3 of this decumentAppendix have failed.

A breach weuld-beof the conflict of interest obligations will occur primarily where a person
carrylng out FaH-Access Related Functlons forWestNet—has—a—weH«ng—asseeratren—wﬁh—er

Qperater—eamfeut—\/#estNetBR carries out tasks other than |ts Access Related Functlons
deemed-confidentiakfor BR, for or on behalf of a Network Participant or a Proponent.

A breach of the Segregation Arrangements may occur if BR fails to comply with the
restrictions specified in section 5 of the Segregation Arrangements with respect to the
directorships of BR.

Accordingly-breaches-to-Section-33-of the- Act- shall be-deemed-toBreaches of section 6 of
the Segregation Arrangements may occur when:-

e Application for Access

Fhisrefers-to-where-a-person-seeking-acecess-orpropenentSubject to section 6.3 of
the Segregation Arrangements, a Proponent is not provided with a fair response to an
expression-of-interest-oraccessAccess application_or proposal.

Fairness relates to preferential consideration/_or treatment provided to another
proponent-or-operatorProponent or Network Participant in the form of aceessAccess
provision, access—pricingAccess Charges or demands on required resources,
processes or standards {eperating-andwith respect to operations or rollingstockj_in
circumstances where such treatment is not permitted.

o Access Negotiation

Ul

to section 6. 3 of the Segregatlon Arrangements! a Progonent does not receive a ‘fair”
negotiation process in comparison with etherproponentsRelated Operators in terms
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of timing of responses, disadvantagedpricing—structure—accessAccess Charges,

Access provision or required resources, processes, staffing levels and standards.

Managing The Operation of Access Provision

A—breach—is—deemed—to—occur—whenSubject to section 6.3 of the Segregation
Arrangements, an Operator is unfairly or unreasonably discriminated against with
respect to allocation of trairTrain paths and the management of trainTrain control
including communication processes.

Related-Services_related to Access

A-breach-is—deemed-to—occur-when—anOperator-isSubject to section 6.3 of the

Segregation Arrangements, a Network Participant is unfairly or unreasonably
discriminated against with respect to the provision of related—services related to

Access including:- liaison, correspondence, ecenfidential—informationConfidential
Information, invoice information, treatment of priority requests and responses to

eme#geney—muaﬂensEmergenme

4.5 Separation of Accounts and Records Compliance

Breaches to the separation of accounts and records arrangements as described in Section
3.5 of this decumentshallAppendix may occur when:-

Individual train information, consists, kms, tonnes or rates for an Operator are supplied
to another above-rail-operaterOperator either advertently or inadvertently.

Individual train information or invoicing/,_costing/, _pricing/_or processes whichin

respect of a Network Participant are worked on/, prepared or reported on by
unauthorised personnel or by persons outside WestNetBR and in particular by

employees withof another OperaterNetwork Participant.
Fhe-electronic-database-RAMS is accessed by unauthorised personnel for preparing/

or working on or reporting on any financial aspects of BR’s Access Related Functions
either by design or through inadvertent breakdown of the security password system.

4.6 Physical Segregation of Premises/Personnel Compliance

Breaches to the physical segregation arrangements as described in Section 3.1 of this
doecumentshallAppendix may occur when:-

H—is—reported—to—WestNet—that—unautherisedUnauthorised persons hadhave
unaccompanied or unsupervised access or entry into the WestNet-ManragementBR

head office or a BR regional office area.

H-is—reported-toWestNet-that-there—wasThere is a failure of the physical security
arrangements (key cards/.or locks) on the WestNetmanagementBR head office or BR
regional office area or any of the trainTrain control centres, with particular emphasis on
after hours security failures.

H-is—reported-toWestNet-that-unauthorisedUnauthorised persons wereare given or

wereare in possession of key cards/_or keys allowing access to the WestNetBR head

office managementor a BR reqgional office area or #raira BR Train control
centres-centre.

fisreported-to-WestNetthattheThe formal servicing or maintenance arrangements in
place within the WestNetBR physically segregated area (including cleaning

organisations) have been compromised which had:allowed, or potentially had:
allowed, disclosure of cenfidential-informationConfidential Information. There is a

partlcular emphasis on after hours compromised circumstances.
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4.7 Corrective Action Resulting from Breaches

The CoemmercialResponsible Manager will maintain a Registerregister of all complaints
which claim there was a breach or a potential breach of Segregation
arrargementsArrangements and which were submitted o BR by external parties, the
Regulator or identified-internalhy-within-WestNet.employees of BR.

Fhe-process-offollowup-istolf BR receives a complaint that claims that a breach or

potential breach of the Segregation Arrangements has occurred, BR will provide an
acknowledgment of recelpt fthe comglaln to the complalnant and then te—eletepmme—ii

Responsible Manager will determlne if the comglalnt has |dent|f|ed an actual breach of th
Segregation Arrangements.

For the purposes of this Appendix A, a breach of the Segregation Arrangements is a

departure from the specified-arrangementsSegregation Arrangements as described in
Sectlon 3 of this deeumentAngndl WhICh may actually, or potenhallyad#e%elytmeaeta

dversel¥ |mgact a Progonent ora Network Participant.

Should WestNetthe Responsible Manager determine that the complaint is-te-be-classified
as-a-breach-it shall-berecorded-as-such-andhas identified a breach of the Segregation
Arrangements then the following actions will be initiated:-

(@) The General-Manager\WestNetRailchief executive officer of BR shall be advised of

the breach as soon as practicable.

(b) A-fermal-Notice of Breachthe breach shall be submitted to the Regulator within 5
business days {fellowing-classification-as-a-breach)after the Responsible Manager
determines that the complaint has identified a breach.

(c) The breach shall be investigated by the Responsible Manager to establish:

(i) how the breach occurred including whether there was an inadvertent or
deliberate departure from the Segregation Arrangements; and

(iiy Thebreachchallbeinvestigated to-establish-the-actualactions;the causes/ and
reasons; for the breach |ncIud|ng whether there was a process or technolog

(d) Aninvestigation report shall be submitted to the Gereral-Manager\WestNet Rail-and-if
the-Breach-is-substantiatedchief executive officer of BR and, if the investigation by BR

determines that a breach of the Segregation Arrangements occurred, the report shall
contain findings and recommendations to prevent any re-occurrence-_of the breach.

(e) Following the endorsement of the Gereral-Manager‘WestNet-Raillrecommendations

in the investigation report by the chief executive officer of BR, the recommendations
shall be implemented which may include counselling and or disciplinary action

sheuldif an employee be-found-to-have-departed-fromof BR has breached the
Segregation requirements-Arrangements.

(f)  Once the investigations are completed and the process of implementing the
recommendations has been initiated, a report will be submitted to the Regulator
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detailing the findings, recommendations and the follow up action to be taken by BR to
prevent a re-occurrence_of the breach.

(g9) The Responsible Manager will ensure that a reqgister is maintained which records the
following information:

(i) any complaint submitted to BR which identifies a breach of the Segregation
Arrangements; and

recommendations specified in the report of the investigation of the relevant
breach have been implemented_by BR.

4.8 Segregation Training/Awareness

To facilitate compliance with the-Segregationrequirements-of- the-Actand-Code;all
employees-and-contractors requirements of the Act and Code, all:

a employees of BR who are required to perform Access Related Functions; and
(b) contractors of BR who are reqwred to perform WestNet—Aeeess4etated—aeH«+|t+es

Related Functlons and have access to Confldentlal Informatlon in relation to Access
Related Functions other than BR'’s professional advisers or consultants who are
under a duty of confidentialit
shall complete an Access Segregation Awareness Training Session.
4.9 Confidentiality and Compliance Agreements Compliance

All Linvolved.i eting. lated activities :

a employees of BR who are required to perform Access Related Functions; and

(b) contractors of BR who are required to perform Access Related Functions and have

access to Confidential Information in relation to Access Related Functions other than
BR’s professional advisers or consultants who are under a duty of confidentiality,
are required to sign a Confidentiality and Compliance Agreement as described in Section
4-4 of the Segregation Arrangements.
The signing of a Confidentiality and Compliance Agreement commits the signatory to

protect confidentiality-as-wellas-complyingConfidential Information and comply with the
relevant obligations under the Act and Code. The signing of the Confidentiality and

Compllance Agreement atseconflrms that the persens |gnatog understands the reIevant

the—Aeeess—Segregatlen—Awareness—tmnmg—sesslen— bllgatlons under the Act and Code
Sheuld—rt—beudetermmed—thatl a person has breached the requwements of the Segregation

Gemptanee—Agreement—shatLbeudeemedﬁawrahd—andArrangement s it shaII be

mandatory for that person to repeat the completion of the Access Segregation Awareness
trainingTraining Session and subsequently sign a new Confidentiality and Compliance

Agreement—Fhe-abeve which will replace the existing Confidentiality and Compliance
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Agreement signed by the person. This process is in addition to any counselling or
disciplinary action which may result from the breach.

The Responsible Manager-Safety-&Complianee shall maintain a register of all people whe
have-been-determined-to-have breached the Segregation arrangementsArrangements
and follow-up action taken, including training and resigning a Confidentiality and
Compliance Agreement.

5. INDEPENDENT EXTERNAL ACCESS SEGREGATION COMPLIANCE AUDIT

procure audlts in accordance with Sectlon 8 of the Segregatlon Arrangementseve#y—uve
yeorsoseebonbundar Soclion O
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APPENDIX B — CONFIDENTIALITY AND COMPLIANCE AGREEMENT
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CONFIDENTIALITY and COMPLIANCE AGREEMENT

For
for

WestNetBrookfield Rail Access-Segregation Arrangements

1. FEUNCTION/PURPOSE_ OF AGREEMENT

As reguestedrequired by the Railways (Access) Act 1998 (WA) (Act), this agreement
providesfor-adeed, which is given in favour of Brookfield WA Rail Pty Ltd ACN 118 144

960 (Brookfield Rail), provides that the person who is the signatory to this agreement
tedeed (signatory) must comply with the provisions of the Act in carrying out the signatory’s

Access-Related-Funetions-inaccess related functions with respect to any of the following:

(a) e-Section 28
(b) e-Section 31
(c) eSection 32
(d) eSection 33

(e) e-Section 34

“Duty to Segregate™
“'Protection of Confidential Information™

“‘Avoidance of Conflict of Interest™

“Duty of Fairness”

”y

“‘Maintenance of Separate Accounts and Records”

2. SPECIFIC OBLIGATION RELATED TO SECTION 31

(a) The Signaterysignatory agrees to comply with the following obligations relatedof this
deed with respect to Confidential Information.

(b)

4]

”

(c) —MeansFor the purposes of this deed, ‘Confidential Information’ means information
that has not been made public and that:-

(i) ajlsis by its nature confidential;
(i) bPWasspeecificwas specified to be confidential by the person who supplied it;

or

i) e)}tsis known by the person using or disclosing it to be confidential™,

but excludes information that:

(iv) subsequently becomes publicly available other than through a breach of
confidence or a breach of Brookfield Rail's Segregation Arrangements;
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\ was in the lawful possession of Brookfield Rail before being provided to
Brookfield Rail by the owner;

(vi) ceases to be confidential in nature by any other lawful means; or
(vii) _is received by Brookfield Rail independently from a third party free to disclose

such information.

(d) B)-For the purposes of this deed ‘Confidential Information’_includes information or
data contained in any communication or record, whether written, electronic or oral;.

(e) 2:3In consideration of WestNetBrookfield Rail:

(i) A)DBiselesingdisclosing Confidential Information to the signatory; or

(i) B)-Retainingretaining or agreeing to retain that signatory to perform functions
for WestNetBrookfield Rail

Fhethe signatory-to-this-agreementagrees-that-i must:—
(i) A)Keepkeep strictly confidential the Confidential Information; and

(iv) B)Netnot, at any time disclose, divulge, make known or in any way
communicate to any person in any part of the world any of the Confidential
Information which the signatory has acquired or received or will acquire or
receive while engaged by ‘AestNetBrookfield Rail or subsequent thereto,
except:

(A) 4—Teto an employee, officer or contractor of, or consultant or adviser to
WestNet, Brookfield Rail in the proper performance of an access related
function_by the signatory; or

(B) 2—Feto the extent required by law-applicable law or legally binding order
of any court, government, semi-government authority, administrative or
judicial body, or a requirement of a stock exchange or regulator.

f If the signatory must make a disclosure of Confidential Information in accordance with
clause 2(d)(iv), the signatory must disclose only the minimum Confidential Information

required to comply with the applicable law, order or requirement; and before making
such disclosure, the signatory must:
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(i) give Brookfield Rail reasonable written notice of the full circumstances of the
required disclosure and the Confidential Information which the signatory
proposes to disclose; and

(i) consult with Brookfield Rail as to the form of the disclosure.

(@) 24-The signatory must not directly or indirectly at any time use or permit the use of

any of the Confidential Information:
(i)  A)Forfor his or her own advantage or gain;

(i) B)Forfor the benefit or gain of any third party (whether associated with the
signatory or not);

i) ©)nin any manner which may cause injury;_to any person or loss to
WestnetBrookfield Rail or any person to whom YestNetBrookfield Rail
provides Acecessaccess, or access related, services; or

(iv) B}nin any manner which may cause YestNeiBrookfield Rail to breach the
Act, Codethe Railways (Access) Code 2000 (WA) (Code), Brookfield Rail’'s
Segregation Arrangements or any regulation, determination, ruling or
requirement of the-Rail-Access-Regulations-pursuant to the Act or Code.

2.5-The signatory must at all times take, and cause to be taken, such precautions as
are necessary to maintain the confidentiality of the Confidential Information and to
prevent its disclosure.

2.6-The signatory must immediately upon demand, deliver up to ‘AestNetBrookfield
Rail all material (whether documents, papers, plans, drawings, tapes, disks, computer
software, or any other medium of storing or recording information) comprising or
containing-ay-ef-the Confidential Information (including all copies extract, abstracts
and analyses thereof) which is in the possession, or under the control of, the
signatory.

2.7-The signatory must immediately disclose to ‘AestNetBrookfield Rail, in writing,
any breach of this Agreementdeed of which it becomes aware.
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3. AGREEMENT

(a) In signing this deed | understand:

(i) the confidentiality obligations in connection with access related functions that
are imposed under the Act, the Code, Brookfield Rail's Segregation

Arrangements or any regulation or determination pursuant to the Act or Code;
and

(i) ‘n-sighing-this-Agreementl-understand-that in carrying out duties and
responsibilities related to Access-Managementaccess related functions | must
not breach the requirements and obligations specified in the Railway-{Access)
Act 1998-or the Railways{Access)-Code-2000-Code, Brookfield Rail’'s

Segregation Arrangements or any regulation or determination pursuant to the
Act or Code.

(b) |furtherspecifically-undertake to comply with the provisions of this agreementdeed
and not disclose use or permit the use of Confidential infermation-as-specified-in
Section-2-of this- AgreementInformation other than in accordance with this deed.

Signed as a deed poll:

PERSON ... POSITION ..o

LOCATION .ot

SIGNATURE ...

WITNESS ...
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APPENDIX C — DISPUTE RESOLUTION PROCESS

1

. OVERVIEW

Subject to the terms of this Appendix C, this Dispute Resolution Process is intended to
resolve certain disputes relating to:

(a) Access Charges; and

b the granting, refusal to grant, conditions or administration of an Access Agreement
other than in relation to Access Charges.

Capitalised terms in this Appendix C have the meaning given in the Segregation
Arrangements unless otherwise defined.

In this Appendix C, clause references are references to clauses of this Appendix C unless
expressly stated otherwise.

2.  RAISING A DISPUTE
.1 CRITERIA FOR SUBMITTING AN OBJECTION NOTICE

A Dispute Applicant who considers that BR has not complied with section 6.2 of the
Segregation Arrangements may raise a dispute with BR by giving a written notice
(Objection Notice) to BR provided that the following criteria are satisfied:

(a) _the dispute specified in the Objection Notice must be:
(i) in respect of a service which is:

A) the subject of an Access proposal submitted by the Dispute Applicant to
BR or an Access Agreement between the Dispute Applicant and BR; and

(B) subject to clause 2.1(b), comparable to a service provided by BR to a
Related Operator under an Access Agreement by reference to:

(1) the commodity being transported:;

(2) the type of rollingstock used, including the length and mass of the
rollingstock; and

(3) the geographic area in which the Access is being sought or provided.
(Comparable Service); or
(i) relevant to an entity which is a customer of both:

A) the Dispute Applicant (where the Dispute Applicant is an Operator or a
Proponent that proposes to be an Operator); and

(B) a Related Operator (where the Related Operator is an Operator),

where the Dispute Applicant is seeking, and the Related Operator has obtained,
from BR (as applicable) Access for at least one Comparable Service for the

benefit of the customer;

b if the dispute specified in the Objection Notice relates to an Access Agreement

between BR and a Related Operator, the relevant Access Agreement must have been
entered into after 17 August 2015 (being the date of the public announcement of the
proposed acquisition of Asciano Limited by the consortium assembled by Brookfield
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Asset Management Inc that includes Brookfield Infrastructure Partners LP) provided
that a dispute in relation to:

(i) a waiver by BR of rights under an Access Agreement entered into on or before
17 August 2015 between BR and a Related Operator; or

(i) amendments to an Access Agreement referred to in clause 2.1(b)(i),
which take effect after 17 August 2015, are not prohibited under this criteria; and

(c) the dispute specified in the Objection Notice must not relate to an Access Charge, or
any part of an Access Charge, which has been approved or determined by the
Independent Price Expert pursuant to clause 4.2.

2.2 BJECTION NOTICE

a An Objection Notice must set out details of:

(i) the Dispute Applicant's reasons for issuing the Objection Notice;
(i) the nature of the dispute;

iii the outcome sought by the Dispute Applicant in relation to the dispute; and

(iv) _the action on the part of BR which the Dispute Applicant believes will resolve the
dispute.
b By submitting an Objection Notice, the Dispute Applicant agrees to comply with this
Dispute Resolution Process.

2.3 WITHDRAWAL OF OBJECTION NOTICE

A Dispute Applicant may, at any time prior to determination of a dispute specified in an
Objection Notice, withdraw the Objection Notice by written notice to BR and the person
responsible for determining the dispute, in which case the powers and authority of the
person responsible for determining the dispute to make a determination of that Objection
Notice under this Appendix C shall cease.

3. NEGOTIATION

(a) Within 7 days after the Dispute Applicant provides an Objection Notice to BR, the chief
executive officers (or nominees of the chief executive officers) of each party must

meet and negotiate with a view to resolving the dispute expeditiously by joint
discussion.

(b) If the dispute is not resolved in accordance with clause 3(a) within 21 days after the
Dispute Applicant provides an Objection Notice to BR then:

(i) if the dispute is a Price Dispute, it will be resolved in accordance with clause 4;

or

(i) _if the dispute is an Access Dispute, it will be resolved in accordance with clause
5.

4. PRICE DISPUTE

4.1 APPOINTMENT OF INDEPENDENT PRICE EXPERT
(a) Subject to clauses 4.1(c) to 4.1(f), a Price Dispute will be determined by an expert
appointed by agreement between BR and the Dispute Applicant.

b The expert appointed under this clause 4 must be an economist having at least 10
years’ experience and must not be:
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(i) an employee or officer of BR, the Dispute Applicant or their Related Bodies
Corporate, whether current or in the past 3 years;

(i) a person who is a professional adviser of BR, the Dispute Applicant or their
Related Bodies Corporate, whether current or in the past 3 years;

(iii) _a person who has a contractual relationship with BR, the Dispute Applicant or
their Related Bodies Corporate (other than the terms of appointment of the
expert);

(iv) _a Network Participant;

\ a supplier or material customer of BR, the Dispute Applicant or of their Related
Bodies Corporate; or

(vi) an employee of a firm or company referred to in paragraphs (iii) to (v) above.

(c) If BR and the Dispute Applicant fail to agree on the appointment of an expert in
accordance with clause 4.1(a) within 7 days after the conclusion of the 21 day
negotiation period for the Price Dispute under clause 3(b)(i), then:

i BR or the Dispute Applicant may request that the Perth Centre for Energy and
Resources Arbitration:

(A) select the expert; or

B) if the Perth Centre for Energy and Resources Arbitration declines to select

the expert, provide a list of suitable people that could be appointed as the
expert; and

(i) _ifthe Perth Centre for Energy and Resources Arbitration selects the expert, then
BR and the Dispute Applicant must, within 5 days after the Perth Centre for
Energy and Resources Arbitration has selected the expert, appoint the selected
expert and refer the Price Dispute to the selected expert.

d If:
(i) the Perth Centre for Energy and Resources Arbitration declines to:

A) select the expert; and

(B) provide a list of suitable people that could be appointed as the expert; or

i Perth Centre for Energy and Resources Arbitration does not exist at the relevant
time,

j—+

hen:

(i) BR and the Dispute Applicant must request that the ERA:
(A) select the expert; or;

B if the ERA declines to select the expert, provide a list of suitable people
that could be appointed as the expert; and
(iv) BR and the Dispute Applicant must, within 5 days after ERA has selected the

expert, appoint the selected expert and refer the Price Dispute to the selected
expert.

(e) Ifthe expertis to be selected by a person referred to in clause 4.1(c) or 4.1(d) and that
person declines to select the expert but provides to BR and the Dispute Applicant a list
of suitable people that could be appointed as the expert, then:
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(i) the first person specified in that list will be taken to be selected by the relevant
person as the expert on the date the list is provided to BR and the Dispute
Applicant;

(i) _if the first person specified in that list does not accept the appointment as the
expert, then the next person specified in that list will be taken to be selected by
the relevant person as the expert on the date the first person notifies BR and the
Dispute Applicant of its non-acceptance; and

iii the process specified in clause 4.1(e)(ii) will apply to the next and each

subsequent person specified in that list until a person that is taken to be
selected by the relevant person as the expert accepts the appointment as the
expert.

f Subiject to clause 4.1(e), if the expert is to be selected by a person referred to in
clause 4.1(c) or 4.1(d) and the person selected as the expert does not accept

appointment as the expert, then an alternative person is to be selected as the expert
at either party’s request by the same person referred to in clause 4.1(c) or 4.1(d) (as
applicable).

4.2 INDEPENDENT PRICE EXPERT DETERMINATION

a The Dispute Applicant must:

(i) provide the Objection Notice to the Independent Price Expert within 2 days after
the Independent Price Expert is appointed; and

(i) notify BR within 1 day after it has provided the Objection Notice to the
Independent Price Expert that it has done so.

b If the Independent Price Expert receives an Objection Notice in accordance with
clause 4.2(a), then BR and the Dispute Applicant must instruct the Independent Price

Expert that:

(i) if it determines that the Disputed Access Charge has not been set in
accordance with section 6.2 of the Segregation Arrangements, then it must
determine the Price Dispute taking account of the matters specified in section
29 of the Code and the provisions of these Segregation Arrangements; and

(i) that it may accept or reject the Disputed Access Charge or may vary the
Disputed Access Charge taking account of the matters specified in section 29 of
the Code and the provisions of these Segregation Arrangements.

(c) BR and the Dispute Applicant must request that the Independent Price Expert makes

his or her determination within:

(i) 60 days after it receives the Objection Notice;

(i) such further period, not being more than 20 days, as the Independent Price
Expert in his or her sole discretion requires; or

(iii) such further period as may be agreed by BR and the Dispute Applicant.
d BR and the Dispute Applicant:

(i) must provide the Independent Price Expert with any information he or she
requires to make a determination under this clause 4.2; and

(i) _may make submissions to the Independent Price Expert on the Price Dispute,
within a timeframe reasonably determined by the Independent Price Expert.
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(e) If BR orthe Dispute Applicant makes submissions to the Independent Price Expert on
the Price Dispute in accordance with clause 4.2(d)(ii) then the Independent Price
Expert must have regard to those submissions in making its determination of the Price
Dispute.

f BR and the Dispute Applicant must instruct the Independent Price Expert to provide
the parties with a written statement of reasons for its decision, setting out:

(i) the matters it took into account and the respective weight it gave to them; and
(i) the matters it disregarded.

(g) Exceptin the case of manifest error or fraud, the Independent Price Expert's decision
is final and binding on BR and the Dispute Applicant.

(h) When making a determination under this clause 4.2, the Independent Price Expert is
acting as an expert and not as an arbitrator.

4.3 NOTICE OF DECISION BY INDEPENDENT PRICE EXPERT

(a) The Independent Price Expert must notify BR and the Dispute Applicant, of his or her
determination under clause 4.2(b)(ii) within 2 days after making the determination.

b BR must provide a copy of the Independent Price Expert's determination to the
Auditor:

(i) within 7 days after BR receives the determination; or

(i) _if the Auditor has not been appointed within 7 days after BR receives the
determination, within 7 days after the Auditor is appointed.

(c) The cost of the expert determination must be shared equally between BR and the
Dispute Applicant, unless the Independent Price Expert determines, or the parties
agree, otherwise.

d BR and the Dispute Applicant must indemnify the Independent Price Expert against

any loss or damage incurred by the Independent Price Expert in the course of carrying
out his or her functions in accordance with his or her terms of appointment excluding
circumstances where the conduct of the Independent Price Expert constitutes:

(i) negligence (whether wilful or otherwise); or
(i)  dishonest or unlawful conduct.

5. ACCESS DISPUTE
5.1 REFERRAL OF ACCESS DISPUTE TO EXPERT DETERMINATION OR ARBITRATION

(a) BR and the Dispute Applicant may agree:
(i)  to refer an Access Dispute which remains unresolved to:
(A) an expert for determination in accordance with clause 5.2; or
(B) _an arbitrator for arbitration in accordance with clause 5.3; or

(i) that an Access Dispute which remains unresolved will not be referred to either

an expert for determination in accordance with clause 5.2 or an arbitrator for
arbitration in accordance with clause 5.3

within 7 days after the conclusion of the 21 day negotiation period for the Access
Dispute under clause 3(b)(ii).

b If BR and the Dispute Applicant:
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(i) agree to refer an Access Dispute which remains unresolved to an expert or an
arbitrator in accordance with clause 5.1(a)(i) then, on the date that such
agreement is reached, the parties must exchange notices which acknowledge
such agreement; or

(i) do not reach agreement within the 7 day period specified in clause 5.1(a) in
respect of the matters specified in clause 5.1(a) then the parties must exchange
notices which acknowledge that agreement has not been reached,

each notice being a Final Dispute Notice.
(c) BR and the Dispute Applicant must agree on:

(i) which of expert determination or arbitration will be conducted to resolve the
Access Dispute within 7 days after the Final Dispute Notice is exchanged; and

(i) the identity of the expert or arbitrator to be appointed to conduct the expert

determination or arbitration within the later of:

(A) 12 days after the Final Dispute Notice is exchanged; or

B) if clause 5.1(d) applies, 5 days after the ERA gives BR and the Dispute
Applicant a notice under clause 5.1(d)(ii).

(d) If BR and the Dispute Applicant cannot agree on which of expert determination or

arbitration will be conducted to resolve the Access Dispute within the timeframe
specified in clause 5.1(c)(i), then BR and the Dispute Applicant must request that the
ERA:

(i) determine whether the Access Dispute will be determined by expert

determination or arbitration; and

(i) notify BR and the Dispute Applicant of its determination.

A determination by the ERA under this clause 5.1(d) is final and binding on BR and the
Dispute Applicant.

(e) If BR and the Dispute Applicant cannot agree on the identity of the expert or arbitrator,
as the case may be, within the relevant timeframe specified in clause 5.1(c)(ii) then

either party may request that the President (for the time being) of the Law Society of
Western Australia:

(i) select the expert or arbitrator, as the case may be; or

(i) _if the President (for the time being) of the Law Society of Western Australia
declines to select the expert or arbitrator, as the case may be, provide a list of
suitable people that could be appointed as the expert or arbitrator, as the case
may be.

f If the President (for the time being) of the Law Society of Western Australia selects an

expert or arbitrator, as the case may be, in accordance with clause 5.1(e) then BR and
the Dispute Applicant must, within 5 days after the President (for the time being) of the

Law Society of Western Australia has made the selection, appoint the selected
person and refer the Access Dispute to the selected person.
() If:

(i) the President (for the time being) of the Law Society of Western Australia

declines to:

A) select the expert or arbitrator, as the case may be; and
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(B) provide a list of suitable people that could be appointed as the expert or
arbitrator, as the case may be; or

(i) the Law Society of Western Australia or the position of President does not exist

at the relevant time

=+

hen:

iii BR or the Dispute Applicant may request that the Perth Centre for Energy and
Resources Arbitration:

(A) select the expert or arbitrator, as the case may be; or

B) if the Perth Centre for Energy and Resources Arbitration declines to select
the expert or arbitrator (as the case may be), provide a list of suitable

people that could be appointed as the expert or arbitrator (as the case
may be); and

(iv) if the Perth Centre for Energy and Resources Arbitration selects the expert or
arbitrator, as the case may be, then BR and the Dispute Applicant must, within 5
days after the Perth Centre for Energy and Resources Arbitration has selected
the relevant person, appoint the selected person and refer the Access Dispute
to the selected person.

h If:
(i) the Perth Centre for Energy and Resources Arbitration declines to:

A) select the expert or arbitrator, as the case may be; and

(B) provide a list of suitable people that could be appointed as the expert or
arbitrator, as the case may be; or

(i) the Perth Centre for Energy and Resources Arbitration does not exist at the

relevant time

j—+

hen:

(iii) BR and the Dispute Applicant must request that the ERA:
(A) select the expert or arbitrator, as the case may be; or

(B) if the ERA declines to select the expert or arbitrator, as the case may be,
provide a list of suitable people that could be appointed as the expert or
arbitrator, as the case may be; and

(iv) if the ERA selects the expert or arbitrator, as the case may be, then BR and the
Dispute Applicant must, within 5 days after the ERA has selected the relevant
person, appoint the selected person and refer the Access Dispute to the
selected person.

(i) If the expert or arbitrator (as applicable) is to be selected by a person referred to in

clause 5.1(f), clause 5.1(q) or clause 5.1(h) and that person declines to select the
expert or arbitrator, as the case may be, but provides to BR and the Dispute Applicant
a list of suitable people that could be appointed as the expert or arbitrator, as the case
may be, then:

(i) the first person specified in that list will be taken to be selected by the relevant
person as the expert or arbitrator on the date the list is provided to BR and the
Dispute Applicant;
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(i) _if the first person specified in that list does not accept the appointment as the
expert or arbitrator, then the next person specified in that list will be taken to be
selected by the relevant person as the expert or arbitrator on the date the first
person notifies BR and the Dispute Applicant of its non-acceptance; and

iii the process specified in clause 5.1(i)(ii) will apply to the next and each

subsequent person specified in that list until a person that is taken to be
selected by the relevant person as the expert or arbitrator accepts the
appointment as the expert or arbitrator.

i Subject to clause 5.1(i), if the expert or arbitrator is to be selected by a person referred

to in clause 5.1(f), 5.1(g) or 5.1(h) and the person selected as the expert or arbitrator
does not accept appointment as the expert or arbitrator, then an alternative person is

to be selected as the expert or arbitrator at either party’s request by the same person
referred to in clause 5.1(f), 5.1 or 5.1(h) (as applicable).

(k) The expert or arbitrator appointed under this clause 5.1 must have at least 10 years’
experience in the field relevant to the Access Dispute (as determined by BR) and the
qualifications reasonably necessary to carry out the functions of the expert or
arbitrator, as the case may be, and must not be:

(i) an employee or officer of BR, the Dispute Applicant or their Related Bodies
Corporate, whether current or in the past 3 years;

(i) _a person who is a professional adviser of BR, the Dispute Applicant or their
Related Bodies Corporate, whether current or in the past 3 years;

(iii) __a person who has a contractual relationship with BR, the Dispute Applicant or
their Related Bodies Corporate (other than the terms of appointment of the
expert or arbitrator);

(iv) a Network Participant;

\ a supplier or material customer of BR, the Dispute Applicant or of their Related
Bodies Corporate; or

(vi) an employee of a firm or company referred to in paragraphs (iii) to (v) above.
5.2 EXPERT DETERMINATION

If the Access Dispute is referred to an expert for expert determination pursuant to clause
5.1(a), the following provisions will apply:

a BR and the Dispute Applicant must:

(i) instruct the expert to provide; and
(i) use all other reasonable endeavours to ensure that the expert provides,

the expert's determination on the Access Dispute within 60 days after the referral
under clause 5.1.

b BR and the Dispute Applicant must instruct the expert that if it determines that BR has

not complied with section 6.2 of the Segregation Arrangements, then it must
determine the Access Dispute taking account of the matters specified in section 29 of
the Code and the provisions of these Segregation Arrangements.

(c) The expert must decide the Access Dispute as an expert not an arbitrator. Exceptin
the case of manifest error or fraud, the expert's decision is final and binding on both
BR and the Dispute Applicant.
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(d) BR must take all reasonable steps within its power to ensure that the expert's decision
is fulfilled or otherwise given effect to, including by enforcing BR's contractual rights
against third parties.

(e) The expert may seek legal advice on issues raised in the Access Dispute if the expert,
acting reasonably, considers that it requires legal advice in order to determine the
Access Dispute.

(f) _The cost of the expert determination must be shared equally between BR and the
Dispute Applicant, unless the expert determines, or the parties agree, otherwise.

(g9) BR and the Dispute Applicant may make submissions to the expert on the Access
Dispute.
h If BR or the Dispute Applicant makes submissions to the expert on the Access Dispute

in accordance with clause 5.2(g) then the expert must, subject to clause 5.2(b), have
regard to those submissions in making its determination of the Access Dispute.

(i) BR and the Dispute Applicant must use all reasonable endeavours to ensure that the
expert is provided with:

i all relevant information available to BR and the Dispute Applicant; and

(i) _ all reasonable assistance, in a timely manner, to enable the expert to make a

determination in relation to the Access Dispute within 60 days of referral under
clause 5.1.

i BR and the Dispute Applicant must indemnify the expert against any loss or damage

incurred by the expert in the course of carrying out his or her functions in accordance
with his or her terms of appointment excluding circumstances where the conduct of
the expert constitutes:

(i) negligence (whether wilful or otherwise); or
(i) dishonest or unlawful conduct.

k BR and the Dispute Applicant must instruct the expert to provide the parties with a
written statement of reasons for its decision, setting out:

(i) the matters it took into account and the respective weight it gave to them; and
(i) the matters it disregarded.

| BR must provide a copy of any determination made by the expert to the Auditor:

(i) within 7 days after BR receives the determination; or

(i) _if the Auditor has not been appointed within 7 days after BR receives the
determination, within 7 days after the Auditor is appointed.

5.3 ARBITRATION
(a) If the Access Dispute is referred to an arbitrator pursuant to clause 5.1, BR and the

Dispute Applicant must, subject to clause 5.3(b), agree on the terms on which the
arbitration will be conducted.

b BR and the Dispute Applicant must instruct the arbitrator that if it determines that BR

has not complied with section 6.2 of the Segregation Arrangements, then it must
determine the Access Dispute taking account of the matters specified in section 29 of
the Code and the provisions of these Segregation Arrangements.

(c) If, within 14 days after the arbitrator is appointed, BR and the Dispute Applicant are
unable to reach agreement on the terms on which the arbitration will be conducted,
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the arbitration must be conducted in accordance with the IAMA & LEADR Arbitration
Rules, as modified by the provisions of this Dispute Resolution Process.

d The arbitrator is not required to proceed with the arbitration unless and until the
Dispute Applicant has agreed to:

(i) pay the arbitrator's costs and other costs as determined in accordance with

clause 5.3(q); and

(i) provide any indemnity as may be required in accordance with clause 5.3(r).

(e) BR and the Dispute Applicant may make submissions to the arbitrator on the Access
Dispute.

f If BR or the Dispute Applicant makes submissions to the arbitrator on the Access

Dispute in accordance with clause 5.3(e) then the arbitrator must, subject to clause

5.3(b), have regard to those submissions in making its determination of the Access
Dispute.

(g9) Unless BR and the Dispute Applicant agree otherwise, the arbitration must be
conducted in private.

h BR and the Dispute Applicant may appoint a person, including a leqally qualified
person, to represent it or assist in the arbitration.

(i) The arbitrator must present its determination in draft form to BR and the Dispute

Applicant and allow them the opportunity to comment before making a final
determination.

(i) The arbitrator must hand down a final determination in writing which includes its
reasons for making the determination and findings on material questions of law and
fact, including references to evidence on which the findings of fact were based.

k Subiject to clause 5.3(s) and unless BR and the Dispute Applicant agree otherwise
any determination by the arbitrator must be kept confidential.

(D The arbitrator may at any time terminate an arbitration (without making a

determination save for any determination under clause 5.3 and the subject matter
of the Objection Notice shall be regarded as resolved, if he or she thinks that:

(i) the notification of the Access Dispute is vexatious;
(i) the subject matter of the Access Dispute is trivial, misconceived or lacking in

substance; or

(iii) the Dispute Applicant has not engaged in negotiations in good faith.
(m) In deciding an Access Dispute, the arbitrator may have regard to any matters that he

or she thinks are relevant.

n In deciding an Access Dispute, the arbitrator must not:

i without the consent of BR and the Dispute Applicant, make a determination
which relates to matters which were not specified in the Objection Notice; or

i without the consent of BR and the Dispute Applicant, allow any other party to
join or intervene in the arbitration.

(o) A determination or direction of the arbitrator will be final and binding, subject to any

rights of review by a court, and will have effect on and from the date specified by the
arbitrator. Any or all of the provisions of a final determination may be expressed to
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apply from a specified day which is earlier than the day on which the final
determination is made.

(p) Other than in circumstances where the determination or direction is the subject of
review by a court, if a Dispute Applicant does not comply with a determination or
direction of the arbitrator, BR is not obliged to continue to seek to resolve the matters
subject of the Objection Notice.

(q) The arbitrator's costs and the costs of the parties to the arbitration must be borne by
BR and the Dispute Applicant in such proportions as the arbitrator determines. BR
and the Dispute Applicant may make submissions to the arbitrator on the issue of
costs at any time prior to the arbitrator's costs determination.

(r)  Where the arbitrator requires it, BR and the Dispute Applicant must indemnify the
arbitrator from any claims made against the arbitrator arising in connection with the
performance by the arbitrator of its duties under this clause 5.3, such indemnity
excluding circumstances where the conduct of the arbitrator constitutes:

(i) negligence (whether wilful or otherwise); or
(i) dishonest or unlawful conduct.

(s) BR must provide a copy of any determination made by the arbitrator to the Auditor:
(i) within 7 days after BR receives the determination; or

(i) _if the Auditor has not been appointed within 7 days after BR receives the
determination, within 7 days after the Auditor is appointed.

(1) BR must take all reasonable steps within its power to ensure that any determination
by the arbitrator is fulfilled or otherwise given effect to, including by enforcing BR's
contractual rights against third parties.

6. GOVERNING LAW AND JURISDICTION

a This Appendix C shall be interpreted according to the laws for the time being in force
in Western Australia.

b Subject to clause 6(c), BR and the Dispute Applicant submit to the exclusive
jurisdiction of the courts of Western Australia in respect of any dispute raised under
clause 2.1 and the jurisdiction of all courts competent to hear appeals therefrom and
waives any right to object to any proceedings being brought in those courts.

(c) Compliance with this Dispute Resolution Process is a necessary precondition to the
court’s jurisdiction (except in the case of urgent injunctive relief).

7. GENERAL

Except for the obligations of disclosure to the Auditor provided for in this Dispute Resolution
Process, the dispute and any terms of resolution are to be kept strictly confidential by BR
and the Dispute Applicant.
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