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TICKETING SOLUTION — PART 2 ENGAGEMENT PROCESS

NEXT

1. Introduction and overview of the RFP process

1.1. Request for Proposal Process Introduction

1.1.1. |Introduction to Part 2

This Part 2 of the Request for Proposal (RFP) outlines the process for procuring the Ticketing
Solution required for the National Ticketing Solution (NTS) and sets out the particular terms
and conditions that will apply to the Request for Proposal process. This Part 2'should be
read before submitting a response to this Request for Proposal.

Definitions that apply to this Part 2 are set out in section 7 Definitions‘and.interpretation on
page 37.

1.1.2. Procurement process for the Ticketing-SolUtion

Project NEXT is the procurement phase of a long-tefgf programme designed to procure,
implement, and operate the National TicketingsSolttion, which enables and processes
payments for journeys on public transport services and with other authorised providers in
New Zealand.

The Project NEXT procurement programme incorporates two separate procurements — one
for the Ticketing Solution, and @he for the dedicated Financial Services to support the
Ticketing Solution.

The Ticketing Solution pre€urément involves two phases: a Registration of Interest (ROI)
stage followed by this\Request for Proposal stage (RFP).

Phase 1 commenced with the issue of the ROI in June 2018. The Buyer advised certain
respondents-to‘the ROI that it had been shortlisted (each a Shortlisted Respondent). Prior
to this REP\being issued, each Shortlisted Respondent was invited to attend an interactive
workshop'involving that Shortlisted Respondent and the Buyer. That workshop is considered
partof the ROI process and was governed by the terms and conditions of the ROI.

Phase 2 of the procurement process for the Ticketing Solution RFP will commence with the
issue of this RFP and progress in accordance with the process set out in this Part 2 of the
RFP. Only Shortlisted Respondents are invited to respond to this RFP. Each Shortlisted
Respondent has been (or will be) given access to the Project NEXT RFP document set. In this
Part 2, each Shortlisted Respondent that submits a response to the RFP will be referred to
as a “RFP Respondent”.

The ROI contemplated that, in time, any contract awarded under the RFP process could be
novated by the buyers to a shared services organisation. As the New Zealand Transport
Agency (NZTA) will be performing the role of the shared services organisation in the post-
procurement stages, it has been decided that it will also be the procuring party for the
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purpose of this RFP procurement. Accordingly, in this Part 2, a reference to “Buyer” is a
reference to NZTA. NZTA will be the party that signs any contract awarded under the RFP
process.

RFP Overview
The Project NEXT RFP document set comprises four parts:

Part 1 — Programme and Environment Overview

Part 2 — Engagement Process (including RFP Terms and Conditions)
Part 3 —Requirements

Part 4 — Response Form (including pricing workbooks)

In this Part 2, a reference to a “Part” is to a part of the RFP document setsln the event of a
conflict between any Parts, the following order of priority will apply: Rart 2, Part 4, Part 3
and Part 1. A reference to a “section” is a reference to a sectioniin this Part 2 unless it
specifies a different Part, e.g. section 2 of Part 4.

Each Shortlisted Respondent who wishes to submit a reSpense to the Project NEXT RFP must
use the RFP Response Form in Part 4.

1.1.3. Structure of the Request forRroposal

Each Shortlisted Respondent from the ROI will be given access to the RFP document set and,
subject to the other terms and conditions of this Part 2, is invited to submit its response to
this RFP, describing its proposed-Ticketing Solution.

Each Shortlisted Respondefitrwho submits a proposal will be required to submit its response
in two envelopes: its pricing response must be clearly labelled and in a separate envelope to
the rest of its RFP Response, (noting that the pricing response will itself comprise two
separate Microsoft Excel™ workbooks).

Each Shorthisted Respondent should submit its RFP Response electronically by 12 midday
New Zealand time on Thursday, 23 July 2020.

Given the significance of the Ticketing Solution as part of the National Ticketing Solution, this
REP process has multiple steps, which are set out in section 5 RFP process on page 18 of this
Part 2.

1.1.4. Summary of this opportunity

This RFP process is part of a formal Project NEXT programme under which the Buyer (for the
benefit of itself and participating public transport authorities) wish to procure a National
Ticketing Solution. The Ticketing Solution part of the National Ticketing Solution is described
further in Part 3.
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1.1.5. What we need

We require the procurement of a Ticketing Solution that forms part of the National Ticketing
Solution and meets or betters the RFP Requirements, as those requirements apply to the
programme and environment context contemplated in Part 1.

1.1.6. What’s important to us?

What’s important to the Buyer is reflected in the evaluation criteria. The evaluation criteria
are set out in section 4.3 Evaluation criteria on page 13.

1.2. Probity

The public sector entities involved in Project NEXT place high importance on the
management of probity at all stages of the procurement of the Finangial Services and the
Ticketing Solution.

“Probity” in this context includes both the integrity of the progesses and systems, the ethical
conduct of all those involved in them and the appropriate,access to and use of information.

Sound probity management will be used and is essential’because of the need for appropriate
services to be identified and procured using a cempetitive process; and the high expectations
of NZTA, the participating public transport authorities, public transport operators, and the
general public in the outcome.

The probity approach has the follgwing elements:

o the development of an over-arching probity framework to establish the key principles
and systems for probity’management, and to enable Project NEXT to identify the key
probity risks and mitigations;

o the use of @probity plan for procuring the Ticketing Solution;

o the appOintment by Project NEXT of an independent Probity Advisor to assist Project
NEXT.and" participating public transport authorities in the management of probity
risKS;“and the appointment of a Probity Auditor to provide independent assurance
aver the procurement process and its implementation;

o) an active, systematic approach to managing probity risks, including in respect of
conflicts of interest and information management.

Probity requirements for the RFP process

Maintaining probity throughout the RFP process is a key requirement. The probity approach
has three objectives:

e giving Shortlisted Respondents sufficient confidence in the process to respond;

e ensuring that information received from a Shortlisted Respondent and/or a RFP
Respondent during and in relation to the ROI and/or RFP processes is used in the
manner described in Part 2; and
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e ensuring that no Shortlisted Respondent is either unduly advantaged or
disadvantaged in its participation in the RFP process.

If any party wishes to discuss a probity-related issue relating to the RFP process, enquiries
should be directed to the Project NEXT Probity Advisor:

2
N

&

v
/\\Oé

See also the process for raising probity concerns at “5.24 Issu omplaints” on page 27.

Other advisors O

To reduce the risk of a Shortlisted Respondent ca;\;/K advisor to Project NEXT to have a
conflict of interest, we disclose that the foIIow'Qg/a isors have been engaged by the Buyer

in relation to Project NEXT: \?~

o MinterEllisonRuddWatts — law ing for the Project;

e Buddle Findlay advising NZ <

e PricewaterhouseCooper, %ncial and commercial advisors;
e Alco Euro Limited —@mcal advice;

e Nine Squared — eg?q ic consultants; and
e Stimpson & C(f&b siness case development advisors.
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2. Key information

2.1. Context

This RFP is an invitation to Shortlisted Respondents to submit a response for the
procurement of the Ticketing Solution part of the National Ticketing Solution. The Financial
Services forms the other part of the National Ticketing Solution and is the subject of a
separate procurement process.

2.2. Our timeline
The Buyer’s timeline for this RFP is:

RFP Documents issued to Shortlisted 21 April 2020

Respondents

Last date for questions from Shortlisted 12pm midday, Thursday 25 June

Respondents (Deadline for RFP Questions) 2020

RFP close date (Deadline for RFP Responses) 12pm midday, Thursday 23 July
2020

All dates and times are dates and times if New Zealand, taking into account daylight savings.

2.3. How to contact us
(@)  All enquiries duringthe RFP process, and all questions and requests for clarification
must be directed,in’writing to the Buyer’s Point of Contact through the email address
set out in section 2.3(b) below. The Buyer will manage all external communications in
relation todthe.Request for Proposal process through the Buyer’s Point of Contact and
any perseh,authorised by the Buyer.

(b)  Buyek!s Point of Contact
Name: Project NEXT Contact Officer

Email address: ProjectNEXT@gw.govt.nz

Shortlisted Respondents may submit questions and requests for clarification to the Buyer’s
Point of Contact prior to the Deadline for RFP Questions set out in section 2.2 above.
Shortlisted Respondents should not expect any question or request submitted after the
Deadline for RFP Questions or by other means to be answered.
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Developing and submitting your RFP Response
This RFP is a closed, competitive process. This Part 2 sets out the step-by-step process, and
terms and conditions that apply to this RFP.

Please take time to understand the RFP, in particular:

e the RFP Requirements referred to in section 3 Our Requirements on page 12; and
e how your RFP Response will be evaluated. Section 4 Our Evaluation Approach on page
13 describes our Evaluation Approach.

Each RFP Respondent must ensure that its RFP Response complies with the following:

(a) use the RFP Response Form provided in Part 4. The RFP Respons€ Form is in a
Microsoft Word™ document and two or more Microsoft Excel™ awerkbooks that will
be sent to you;

(b)  all response items are responded to in the same sequeheeg provided in section 2 of
Part 4;

(c)  each response item contained in section 2 of Part’4 must include the code, reference
number, and description as written in bold font for each response item;

(d)  be written in the English language onl{;

(e)  express any monetary values in New./Zealand dollars and, if the Response ltem allows
and the base currency is not’New Zealand dollars, the base currency that costs will be
incurred in. In each case;state those values before the addition of any taxes, duties,
levies, fees or other similartharges. The Buyer has provided a list of foreign currencies
and exchange ratesjnthe Pricing Workbook user guide which Respondents should use
when convertifig any costs from a base currency into New Zealand dollars. While all
contracted/prices will be in New Zealand dollars, any foreign currency movements
from the/initial exchange rates provided in the Pricing Workbook user guide and
contfactual close will be considered when determining the updated contract prices in
NewZealand dollars;

# be signed and dated by an authorised officer of the RFP Respondent;

() the Microsoft Word™ response document must be completed and returned
electronically in both Microsoft Word™ and PDF soft copy formats; and

(h)  the accompanying Microsoft Excel™ templates to be used for the Pricing Workbook
must be completed and returned electronically in Microsoft Excel™ format;

(i) within 72 hours of the Deadline for RFP Responses, a hard copy of the response
document described in section (g) above must be delivered to the offices of Greater
Wellington Regional Council, Level 2, 15 Walter Street, Wellington 6011, for the
attention of Project NEXT Contact Officer. The hard copy is to be printed and
assembled in a loose-leaf ring binder, unbound. i.e. in lever arch file(s) so that if
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required copies can be made by the evaluation teams. Note: a hard copy response of
the Pricing Workbook is not required.

For guidance on tendering and access to a supplier resource centre, go to:
https://www.procurement.govt.nz/suppliers/

2.5. Our RFP Process, Terms and Conditions
(a)  This RFP process is subject to the RFP Process described in section 5 RFP process on
page 18 and the Terms and Conditions set out in section 6 RFP Terms and Canhditions
on page 28.

(b)  The Buyer has made variations to the standard New Zealand government RFP process,
terms and conditions to reflect the process, and terms and conditions that will apply
to this RFP process and procurement of the Ticketing Solution.

(c)  The form of the Master Services Agreement that will apply~for the Ticketing Solution
will be included in the RFP documentation set.

2.6. Later changes to the RFP or RFP process

Subject to section 6 RFP Terms and Conditions‘enypage 28, if, after publishing the RFP, but
prior to the Deadline for RFP Responses, the\Buyer decides to change the RFP or RFP process,
or wants to provide all Shortlisted Respondents with additional information, the Buyer will
let each Shortlisted Respondent” kiow by sending a notification to each Shortlisted
Respondent by email. The Buyerwill send any such notifications about any changes to the
RFP or RFP Process or additional” information only to those Shortlisted Respondents who
have not been disqualified\by’the relevant time.
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3. Our Requirements

3.1. Requirements

The Ticketing Solution requirements are set out in Part 3, as those requirements apply to the
Project NEXT programme and environment context contemplated in Part 1. Alternative (gl/
proposals will not be evaluated as part of this procurement process. '\Q
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4.  Our Evaluation Approach

4.1. Evaluation model
This section 4 explains the evaluation approach that will be used to evaluate each RFP
Response. The evaluation of each RFP Response will assess whether the RFP Respondent will
deliver the outcomes required of the Ticketing Solution as part of the NTS and provide public
value.

Evaluation of each RFP Response will be conducted against a set of evaluation criteria and
take into account quality, price and the total cost of ownership.

Evaluation will be undertaken using resources both internal and externalfto the Buyer.

4.2. Pre-conditions
“Pre-conditions” are those Response Items included in section/1=6 of Part 4 —Response Form,
which a RFP Respondent must answer in either the\affirmative or negative. A RFP
Respondent can provide accompanying information to‘support a negative answer. If a RFP
Respondent does not meet one or more pre-condition, the Buyer may disqualify that RFP
Respondent from having its RFP Response evaluated further, or the Buyer may reject any
part of the RFP Response that the Buyer considers relates to a failed pre-condition.

The relevant Evaluators will evaluaté thesRFP Response only if the RFP Respondent has met
all of the pre-conditions, or the Buyer exercises its discretion to have the RFP Respondent’s
RFP Response evaluated further despite not meeting a pre-condition on its face, in which
case, the Evaluators may, @valuate all of the RFP Respondent’s Response or only the parts
that the Buyer does not\feject. The Buyer may exercise such discretion where it considers
(acting reasonably) that*although a negative answer has been provided for a particular pre-
condition, the RFP_Respondent’s accompanying information demonstrates that any non-
conformangéswith the pre-condition is immaterial and that the Respondent can
substantivelymeet the pre-condition or can otherwise meet the objective or objectives that
Respendehts would reasonably contemplate led the Buyer to including such pre-condition
im"another manner. In such circumstances, the RFP Respondent will be treated as having
rmet the relevant pre-condition.

4.3. Evaluation criteria
Except to the extent set out in section 5.18, the Evaluators will evaluate each RFP Response
that has not been disqualified according to the following evaluation criteria and weightings,
and the TTSC to the Buyer to receive the Ticketing Solution. All evaluation criteria will be
applied and judged by the relevant Evaluators at their sole discretion.

The RFP evaluation criteria are divided into six categories, which are described further
below:
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Solution Capability and Delivery Requirements

e Overall assessment of the Prime Contractor (including sub-contractors and or
consortium) capability, experience and track record in the design, build,
implementation and operation of the proposed end-to-end ticketing solution within
the National Ticketing Solution eco-system.

e Demonstrates a suitable approach and capability across all areas of the Ticketing
Solution that will ensure that the ticketing solution proposal will meet each of the core
solution concepts and principles.

e Demonstrates capability to meet the business and technical solution and{senvices
requirements.

Ticketing Requirements

e Demonstrates the experience and track record to deliver a proven ticketing solution
as defined in the requirement, without significant development required.

Operations Requirements

e Demonstrates an operational capability to_provide ongoing ITO, BPO and multi-
tenancy services within the context of the Natienal Ticketing Solution eco-system.

e Confirms willingness to work with the propesed commercial model.

e Commits to having an in-country-base with appropriate delegated authority and
capacity.

Implementation Requirements

o Demonstrates a prdven and suitable approach and methodology to implement a
ticketing solution\pationally, over multiple TSOs, across multiple years in accordance
with the defined\coadmap that may be subject to change.

o Commits, te/traving an in-country base with appropriate delegated authority and
capability.

Commereial'Requirements

o\ Assessment of their acceptance of proposed contractual terms (MSA) and ability to
work within the commercial framework.

o Meets the due diligence criteria

e Qutlines appropriate governance framework for design, build and implement and
governance framework for operations

Price

e Assessment of the RFP Respondent’s price, as submitted in the pricing envelope of its
RFP response. This criteria assesses the RFP Respondent’s price for the design, build,
implementation and operation of the Ticketing Solution and associated goods and
services.
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The percentage weighting attached to Response ltems under each of the Evaluation Criteria
above is set out in the following table in this section 4.3. Each Response Item to be evaluated
in the Non-price Attributes Envelope will be rated using the rating scale described in the
table in section 4.4. The following table sets out the weighting that applies to each of the
evaluation criteria that will be used to evaluate the RFP Response.

Non Price Attributes (80% of overall weighting)

price Attributes Wei
Solution Capability and Delivery Requirements 15%
Ticketing Requirements 30%
Operations Requirements 30%
Implementation Requirements 20%
Commercial Requirements 5%
Total 100% N\

Pricing (20% of overall weighting)

Price A 100%

Total Ticketing Solution cost

The Buyer will consider a Shortlisted ReSpaohdent’s RFP Response on the basis of the total
Ticketing Solution cost (TTSC). The FTSE,will be comprised of the Buyer’s evaluation of the
non-price attributes of the RFP Respondent’s RFP Response, the Buyer’s assessment of
pricing from that RFP Respondent)s RFP Response and any other adjustment that the Buyer
(in its sole discretion) considers appropriate to help ensure that there is a fair and reasonable
assessment of equivalént pricing for each response taking into account the likelihood of
variance between responses. The other adjustments may include, without limitation, one or
more cost adjustments to reflect the Buyer’s assessment of:

e anyxchange in costs that would be incurred by the Buyer or a TSO;

&\, any addition or reduction in activities responsibilities or functions of the RFP
Respondent and/or the Buyer;

e the Buyer’s assessment of the potential cost impact of identified risk; and
e atthe BAFO stage only, re-use of equipment, other assets and/or infrastructure.
Pricing Information

Each RFP Respondent must submit the Pricing Envelope part of its RFP Response separately
to and at the same time as the rest of its RFP Response. The initial assessment of Pricing will
be carried out by different evaluators to those carrying out initial evaluation of responses
for the Non-price Attributes. Any assessment of the Pricing Envelope will occur following
the initial due diligence described in section 5.12 Initial due diligence on page 23.
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Provisional sum

In the Pricing Envelope, the Respondent must include a provisional sum for each
participating public transport authority’s transition plan into the NTS, as required under the
relevant Response Item in Part 4 (Provisional Sum).

The transition plans described in the RFP Respondent’s Non-price Attributes Envelope will
be evaluated as part of the Buyer’s non-price attributes evaluation. The Provisional Sum will
not be evaluated or assessed before the down-select stage of the RFP process.

The Buyer will assess the Provisional Sum at the BAFO stage as part of the evaluation and
assessment of the Down-selected Respondent’s response.

Each Shortlisted Respondent must show how its Provisional Sum has been dompiled, using
the rates submitted as part of its Pricing Envelope, with enough explahation and supporting
material to enable the Buyer to understand the make-up of the Provisional Sum.

Pricing for “Should” and “Could” Requirements (Non-Mandatery Priced Items)

The RFP Requirements include requirements that are_statéd to be “Should” and “Could”.
Typically, the Buyer would consider those requirepients as optional.

Where a Response Item in Part 4 requires,_the” Shortlisted Respondent must submit a
separate price in its Pricing Envelope~fen those “Should” or “Could” Requirements
(referenced as Non-Mandatory Priced\ltems in the Pricing Workbook).

Where requested, the Shortlisted Respondent will be asked to state whether:

(@)  its pricing will chdnge if the “Should” or “Could” Requirement is not selected; or

(b)  whether the,“Should” or “Could” Requirement would not change the Shortlisted
Respondent’s\RFP Pricing Envelope, for example, because the optional item is part
of the,Shortlisted Respondent’s core offering.
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Ratings for Non-price Attributes Envelope
The following rating scale will be used to evaluate the Non-price Attributes Envelope of each
RFP Response that has not been disqualified and the Buyer wishes to evaluate further.

Description
Excellent

Definition

Exceeds the requirement. Exceptional demonstration by
the RFP Respondent of the relevant ability,
understanding, experience, skills, resource and quality
measures required to provide the goods/services.
Response identifies factors that will offer potential added
value, with supporting evidence.

Rating
90 - 100

O

Good

Satisfies the requirement with minor additional benefits.

75 ?97
Above average demonstration by the RFP Respondent of é

the relevant ability, understanding, experience, skills, O

resource and quality measures required to provide t
goods/services. Response identifies factors that wi e

potential added value, with supporting evidence.

Above Average

Satisfies the requirement. Demonstration b
Respondent of the relevant ability, under. g,
experience, skills, resource and quaIity@ res required
to provide the goods/services, with{yp ting evidence.

60-74

Average

Satisfies the requirement with mi ¢ feservations. Some
minor reservations of the RFP R&z ndent’s relevant
ability, understanding, expécience, skills, resource and
quality measures require rovide the goods/services,
with little or no supp®Gttihg evidence.

50-59

Below average

Barely adequate uld need minor improvement if
selected. Considefable reservations of the RFP
Respondeptis\elevant ability, understanding, experience,
skills, res and quality measures required to provide
the g(gds/services, with little or no supporting evidence.

36-49

Unacceptable

\Q((/

Taot M—compliance or inability to convey provision of
/&e quirement. Does not comply and/or insufficient
information provided to demonstrate that the RFP
Respondent has the ability, understanding, experience,
skills, resource and quality measures required to provide
the goods/services, with little or no supporting evidence.

35 or less

0§

deration

Each RFP Response will be subject to one or more moderation processes by the relevant

Evaluators throughout the evaluation process.
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RFP process

Note to Shortlisted Respondents and RFP Respondents

In managing this RFP process, the Buyer will endeavour to act fairly and reasonably in all of

its dealings with each Shortlisted Respondent and RFP Respondent, in accordance with the
Project NEXT probity framework and the relevant probity plans.

Preparing a RFP Response

(a)

(b)

(c)

(d)

(e)

(f)

Each Shortlisted Respondent is to use the RFP Response Form provided, in'Part 4 for
the purpose of submitting its Price Envelope and Non-price Attributés Envelope as
part of its RFP Response.

Each RFP Respondent must submit its Pricing Envelope sepakaté to and at the same
time as the Non-price Attributes Envelope.

By participating in this RFP and/or submitting a,REP Response, the RFP Respondent
accepts that it is bound by the RFP-Terms.

Each Shortlisted Respondent will:

i. examine the RFP and anydocuments referenced in the RFP and any other
information provided bythe*BUyer for the purpose of this RFP;

ii. if appropriate, obtaig’ independent advice before submitting a RFP Response;
and

iii. satisfy itself ag’te the correctness and sufficiency of its RFP Response.

There is no expectation or obligation for a Shortlisted Respondent to submit a RFP
Response solely to remain on any prequalified or registered supplier list. Any
Shortlisted Respondent will not be penalised in relation to that list for failure to submit
a RFR Response.

Each RFP Respondent is responsible for all acts and omissions of any agent,
representative, personnel, partner, consortium member or sub-contractor named in
the RFP Respondent’s ROl Response and/or RFP Response and is responsible for the
overall accuracy of the RFP Response.

Shortlisted Respondents’ Deadline for RFP Questions

(a)

(b)

Each Shortlisted Respondent should satisfy itself as to its interpretation of the RFP. If
there is any perceived ambiguity or uncertainty in the RFP document set, the
Shortlisted Respondent should ask a question or request clarification before the
Deadline for RFP Questions.

All questions and requests for clarification must be made by email to the Buyer’s Point
of Contact ProjectNEXT@gw.govt.nz The Buyer will endeavour to respond to requests
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made before the Deadline for RFP Questions in a timely manner (with a target of being
within 3 Business Days).

(c)  The Buyer will not provide details of any question or request for clarification, or the
answer, in respect of a single Shortlisted Respondent to any other Shortlisted
Respondent. However, and subject to section 5.3(d), if the Buyer considers an answer
to a Shortlisted Respondent’s question or request for clarification to be of sufficient
importance or significance to all Shortlisted Respondents, the Buyer may provide
details of the question or request and answer to other Shortlisted Respondents. In
doing so, the Buyer may summarise the Shortlisted Respondent’s question or request
and will not disclose the Shortlisted Respondent’s identity. The question ‘orrequest
and answer may be emailed to Shortlisted Respondents. A Shortlisted Respondent
may withdraw a question or request at any time before the Buyer sfanswer is emailed.

(d) In submitting a question or request for clarification, a Shoftlisted Respondent is to
indicate, at the time of its question or request, any information that is commercially
sensitive. The Buyer will not publish any of the Shortlisted'Respondent’s information
that the Buyer considers to be commercially sensitive information. However, the
Buyer may modify a question or request so as te.eliminate such commercially sensitive
information, and publish the modified question or request and the answer where the
Buyer considers it to be of sufficient importance or significance to other Shortlisted
Respondents. In this case, howevey, the Shortlisted Respondent will be given an
opportunity to withdraw the guestion or request to remove the commercially
sensitive information.

(e)  Any question or requestiforjclarification relating to a FSP must be made applying the
process set out in_this section 5.3 only. For the avoidance of doubt, a Shortlisted
Respondent mustyiot contact a FSP directly in regard to the matters relating to this
RFP. The FSPs will, if required, attend the interactive workshops preceding the
presentation of Best and Final Offers. The Shortlisted Respondent will comply with any
protoee[fof interacting with a FSP, as notified by the Buyer from time to time.

Submitting a Response

(a\/ Each Shortlisted Respondent is responsible for ensuring that its RFP Response is
received by the Buyer at the correct e-mail address on or before the Deadline for RFP
Responses. The Buyer will acknowledge receipt of each RFP Response promptly.

(b)  The Buyer may reject any RFP Response (or any part of a RFP Response) received after
the Deadline for RFP Responses.

(c)  Subjectto sections 5.5 and 6 of this Part 2, for a period of 18 months from the Deadline
for RFP Responses, each Shortlisted Respondent will not withdraw its RFP Response
and will ensure its RFP Response stays the same in all material respects.
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(d)

(e)

(f)

The Buyer and each participating public transport authority intend to rely on the RFP
Respondent’s RFP Response and all information provided by the RFP Respondent in
relation to the RFP Response (e.g. correspondence). The Buyer and each participating
public transport authority may rely on information provided by a RFP Respondent
even if the Buyer has rejected that information. In submitting a RFP Response and/or
communicating with the Buyer, each Shortlisted Respondent will ensure that all
information it provides to the Buyer:

i. istrue, accurate and complete, and not misleading in any material respectf,and
ii. does not contain Intellectual Property or other information that will breach any
third party’s rights.

The Shortlisted Respondent will ensure that it delivers its RFP Respbhse in electronic
copy, in accordance with section 2.4 Developing and submittinggourRFP Response on
page 10.

Before the RFP was issued, each Shortlisted Respondent, was invited to attend an
interactive workshop specific to that Shortlisted Re€spondent with representatives of
the Buyer. Without limiting any of the Buyer’s €ightS’in this Part 2 or otherwise, any
information disclosed by a Shortlisted Respdtideént in relation to the ROI or the pre-
RFP interactive workshop will not form part of the Shortlisted Respondent’s RFP
Response, unless that Shortlisted Respendent sets out that information in its RFP
Response.

Changes to sub-contrgctors in ROI Response or RFP Response

(a)

(b)

(c)

A Shortlisted Respofident must notify the Buyer immediately if a sub-contractor
and/or consortiummember named in the RFP Respondent’s ROI Response and/or RFP
Response withdraws or is removed.

The Shatrtlisted Respondent will obtain the Buyer’s prior written consent before
including any sub-contractor and/or consortium member in its RFP Response for a
rles=unless that sub-contractor and/or consortium member was named in that
Shortlisted Respondent’s ROI Response for that role or the Buyer has consented in
writing to the inclusion of that sub-contractor and/or consortium member in that role.

If the Buyer considers that the RFP Response with the withdrawn, removed or changed
sub-contractor and/or consortium member, or with the change of the sub-
contractor’s and/or consortium member’s role, could not be evaluated without
unfairly advantaging the RFP Respondent in relation to other RFP Respondents, the
Buyer may disqualify the Shortlisted Respondent from evaluation.
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5.6. Third party information
(a)  Each Shortlisted Respondent authorises the Buyer to collect additional information,
except commercially sensitive pricing information, from any relevant third party (such
as a referee or a previous or existing client or supplier) and to use that information as
part of the Buyer’s evaluation of the RFP Respondent’s RFP Response.

(b)  Each RFP Respondent is to ensure that all referees listed in support of its RFP Response
agree to provide a reference.

(c) To facilitate discussions between the Buyer and third parties, each Shortlisted
Respondent waives any confidentiality obligations that would otherwiseyapply to
information held by a third party, with the exception of commercially sensitive pricing
information.

5.7. Buyer’s clarification
(@)  The Buyer may, at any time, request from any Shortlisted-Respondent clarification of
that RFP Respondent’s RFP Response and/or anyladditional information about any
aspect of its RFP Response or participation in the RFP process, whether identified
during the evaluation process or for any othéx reason the Buyer considers appropriate.
The Buyer is not required to request thé&same clarification or information from each
Shortlisted Respondent.

(b)  The Shortlisted Respondent mdstprovide the clarification or additional information in
the format requested and by thé requested time. The Buyer (in its sole discretion) may
take such clarification ok additional information (in whole or in part) into account in
evaluating the RFP Respondent’s RFP Response or may reject any such clarification or
additional information (in whole or in part) for the purpose of evaluating the RFP
Respondent’s RFR Response.

(c)  Where 8Shortlisted Respondent fails to respond adequately or within the requested
time“o Ja request for clarification or additional information, the Buyer may cease
evaluating the RFP Respondent’s Response and/or any clarification or information
that is provided late or is inadequate, and/or disqualify that Shortlisted Respondent
from the RFP process.

5:8. Evaluation of Non-price Attributes Envelope
The relevant Evaluators will evaluate each RFP Respondent’s Non-price Attributes Envelope
in accordance with the Evaluation Approach set out in section 4 Our Evaluation Approach on
page 13.

The judging of any evaluation criteria, weighting, rating, scoring, assessment, moderation,
valuing (including of any assumptions, risk, re-use of any equipment or other asset, total cost
of ownership or otherwise) and/or review in relation this RFP process, will be judged by the
Evaluators and/or the Buyer at their sole discretion.

April 2020 Commercial In Confidence 21 of 40



TICKETING SOLUTION — PART 2 ENGAGEMENT PROCESS

NEXT

5.9.

5.10.

5.11.

22 of 40

Moderation of Non-price Attributes Envelope
Following the Initial Evaluation of each RFP Respondents’ Non-price Attributes Envelope, the
relevant Evaluators will moderate the ratings for each RFP Respondents’ Non-price
Attributes Envelope and (if applicable) agree moderated ratings.

Updated moderation and evaluation

The relevant Evaluators will review, further moderate and (if applicable) amend the ratings
for each RFP Respondent’s Non-price Attributes Envelope in light of any clarification, or
additional information used by the relevant Evaluators.

At any time following the Initial Evaluation and moderation of each RFP Respendent’s Non-
price Attributes Envelope (including at this point of the evaluation processlor any subsequent
point), if the Evaluators rate a RFP Respondent’s response to any criteria, sub-attribute or
response item in Part 4 at less than 50, the Buyer may not (and issnet’obliged to):

(a) evaluate that RFP Respondent’s RFP Response further'in the RFP procurement
process; or

(b) invite that Shortlisted Respondent to presention*that Respondent’s RFP Response.

In that case, the subsequent sections of ¢his,Section 5, apart from section 5.23 RFP
Respondent’s debrief on page 26, will not-apply.

Presentation
After moderation of each RFP Respondents’ Non-price Attribute Envelope, the Buyer may:

(@)  invite each RFP Respondent (who has not been disqualified and who the Buyer wishes
to evaluate further) to present on its RFP Response and proposed Ticketing Solution.
After presedtations, the relevant Evaluators will moderate the rating for each RFP
Respondent’s Non-price Attributes Envelope again and (if applicable) adjust the rating
(Post=presentation Moderation); and/or

(b).. 'netify a RFP Respondent that the RFP Respondent has been ‘down-selected’ and, if
the Buyer does so, the RFP Respondent will not be invited to present on its RFP
Response and Ticketing Solution at this point of the RFP process; or

(c)  notify a RFP Respondent that the RFP Respondent has been ‘down-selected’ and, if
the Buyer considers that the RFP Respondent’s RFP Response is significantly better
than all other RFP Respondent’s RFP Responses, may choose not to down-select any
other RFP Respondents. In that case, the Buyer will notify the down-selected
respondent that it is also the preferred supplier for the RFP.
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5.12. Initial due diligence
Following each RFP Respondent’s presentation, the Buyer will carry out an initial due
diligence on that RFP Respondent. The due diligence may include financial viability and desk-
based reference checks.

If the initial due diligence of the RFP Respondent identifies any material or significant
deficiencies, improvements or deviation from what has been offered through the RFP
Respondent’s RFP Response, the relevant Evaluators may review their evaluation for the
Non-price Attributes Envelope and amend their rating to reflect the agreed modérated
ratings.

5.13. Pricing Envelope assessment
The relevant Evaluators will open and assess the Pricing Envelope of éach'RFP Respondent’s
RFP Response that has not been disqualified and who the Buyerawishes to evaluate further
at that time. Following any opening of the RFP Respondent’s ‘Pricing Envelope, the Buyer
(including any Evaluator) may:

(a)  use the RFP Respondent’s Pricing Envelope submiitted in its ROl Response to identify
differences between the pricing submitted as‘part of the Respondent’s ROl response
and its RFP response;

(b)  seek an explanation from the RFP Respondent for any material difference between
the pricing submitted by the RRP Respondent as part of the Respondent’s ROI
Response and its RFP Respdénse.

The Pricing Envelope asse$sment may take place in parallel with Non-price Attribute
Envelope Assessment, Usihg separate Evaluators and in accordance with probity
requirements.

5.14. Down-sélaction
If the Bliyer~has not done so already, the Buyer will notify each RFP Respondent that the
Buyemhas ‘down-selected’. Without limiting the Buyer’s other rights, each down-selected
REP Respondent may continue participation to the next stage in the RFP (Down-selected
Respondent).

53/415. Interactive Workshops pre-BAFO
If the Buyer chooses more than one Down-selected Respondent, the Buyer will invite each
Down-selected Respondent to attend a number of interactive workshops with the relevant
Evaluators and representatives of the Buyer. The purpose of these workshops is to give the
Down-selected Respondent a further opportunity to interact with the Buyer so the Down-
selected Respondent can refine its RFP Response before submitting its BAFO.
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Detailed due diligence
Regardless of whether the Buyer selects one or more Down-selected Respondent, the Buyer
may carry out detailed due diligence on each Down-selected Respondent.

Where more than one Down-selected Respondent is selected, the Buyer may carry out that
detailed due diligence in parallel with the BAFO workshops. The due diligence may include
site visits (including to the sites used by and on behalf of the Down-selected Respondent for,
customers, research, development and manufacturing activities), reference checking of the
Down-selected Respondent and/or its consortium members, and due diligence cheéks on
the Down-Selected Respondent’s capability, which may encompass checks on the Down-
Selected Respondent’s personnel, processes and systems.

If the due diligence of the Down-Selected Respondent identifies any material*or significant
deficiencies, improvements or deviation from what has been offered through the Down-
selected Respondent’s RFP Response, the relevant Evaluators may,feview their evaluation
for the Non-price Attributes Envelope and amend their rating' to reflect the agreed
moderated ratings.

BAFO

If the Buyer chooses more than one Down-selected Respondent, then after the Buyer has
completed the workshops and any detailed ddediligence, the Buyer will invite each Down-
selected Respondent to re-submit the.partfs) of its Non-price Attributes Envelope that the
Down-selected Respondent wishes te/amiend and its amended Pricing Envelope, as its ‘best
and final offer’ (the BAFO), by the Yequested date.

Review and madetation
The relevant Evaluators*will carry out a review following submission of the Down-selected
Respondent’s BAFO, which will:

e review, each Down-selected Respondent’s BAFO RFP Response using the evaluation
Criteria set out in section 4 Our Evaluation Approach on page 13, but applying an
empirical assessment (rather than the specific weighting for each evaluation criteria
and not on the basis of TTSC alone), and taking into account quality, value, cost,
affordability, risk and price (including any change in the pricing provided by the Down-
selected Respondent and/or due to the Down-selected Respondent’s re-use of
equipment or other assets), and any other relevant information; and

e moderate the relevant Evaluators’ evaluation for each Down-selected Respondent
and amend the ratings to reflect the agreed moderated evaluation.

The relevant Evaluators will not be obliged to evaluate any BAFO submitted after the date
for BAFO submission requested by the Buyer.

If no BAFO is received, then the Evaluators will evaluate the Down-selected Respondent’s
BAFO based on the RFP Respondent’s original RFP response and any other information the
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Down-selected Respondent has provided through the RFP process that the Buyer has not
rejected.

Preferred Supplier selection

If section 5.11(c) has not been applied, the Buyer will notify the Down-selected Respondent
that the Buyer has selected as the Buyer’s preferred supplier for the RFP process (the RFP
Respondent notified under section 5.11(b), this section 5.19 or any other section to be the
Preferred Supplier).

Negotiation

(@)  The Buyer intends to conduct negotiations with the Preferred Supplier to'conclude the
final terms of the draft Ticketing Solution Master Services Agreément (TSMSA). Given
the draft TSMSA has been provided before the Preferred Supplier’s proposal is
submitted, the draft TSMSA may not reflect the final positien‘of the Buyer. The Buyer
reserves the right to amend the terms of the draft TSMSAfor and during negotiations,
including negotiating changes to pricing, operational and other commercial terms
proposed by the Preferred Supplier, in order_te deliver better outcomes and public
value for the Buyer and other public transport,authorities. If the Buyer has not agreed
an outcome to negotiations that is satisfaetery to it, the Buyer may open negotiations
with another Down-selected Respondent (or if no other has been named at that time,
another Shortlisted RFP Respontent) and name that other respondent as “Preferred
Supplier”.

(b)  Being named as a “Preferred Supplier” does not constitute acceptance by the Buyer
of that RFP Respondent’s RFP Response, or imply or create any obligation on the Buyer
to enter into megatiations with, or award a contract in relation to, the Ticketing
Solution.

(c)  Each Shottlisted Respondent will not make public that a RFP Respondent has been (or
has“net/been) named as a Preferred Supplier unless the Buyer has given its prior
wkitten approval.

Contract award

Once the agreement between the Preferred Supplier and the Buyer is in final form, any
award and execution of the agreement would be subject to the recommendation and
approval of the relevant Project NEXT governance bodies and stakeholders. Only once that
agreement has been executed and become unconditional will the contract be considered
“awarded”.
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Go/No Go decision after contract award
Each Shortlisted Respondent should note that a public transport authority may decide not

to transition into or implement the National Ticketing Solution, including if that public

transport authority does not have a detailed business case that is satisfactory to them.

In addition, if a contract is awarded under the RFP process, before any implementation

begins in respect of the common parts of the Ticketing Solution or in respect of each TSO’s

transition into the National Ticketing Solution, the Buyer and each TSO will have the right to

make a “go” or “no go” decision about whether to proceed to carry out that implementation.

A TSO is under no obligation to implement the Ticketing Solution or transition to the National

Ticketing Solution.

RFP Respondent’s debrief

(a)

(b)

(c)

(d)

At any time after a RFP Respondent has been notified thatit has'not been selected as
a Preferred Supplier to provide the Ticketing Solution,.the-Buyer will offer each RFP
Respondent who has not been selected a debrief. -Jntil a contract is executed and
unconditional for the Ticketing Solution with thescelevant Preferred Supplier, the
Buyer is not obliged to notify a RFP Respondentthat the RFP Respondent has not been
down-selected or that the RFP Respondent is\not the Preferred Supplier.

Each RFP Respondent will have 30 Business Days from the date of the notification
under paragraph (a) above to accept the offer of a debrief. If a RFP Respondent
accepts the offer of a debriefjthe’Buyer will provide the debrief within 60 Business
Days of the date of the requést.

Each RFP Respondefit/that requests a debrief must provide any specific questions it
wishes to have ahsWered at the debrief 10 Business Days in advance of the debrief.

The Buyer/may provide the debrief by letter, email, phone or at either a video-
conferehee,or meeting. The debrief will:

deseribe the process used to evaluate the responses;

explain how the RFP Respondent’s RFP Response performed against the pre-
conditions (if applicable) and the other evaluation criteria;

provide the reasons why the RFP Respondent’s RFP Response was not successful;
indicate the RFP Response’s relative strengths and weaknesses;

note any special or notable observations from the RFP Respondent’s RFP Response;
explain in general terms, the relative advantage/s of the RFP Respondent’s RFP
Response;

seek to address any concerns or questions raised by the RFP Respondent to be
addressed in the debrief; and

seek feedback from the RFP Respondent on the RFP process.
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5.24. Issues and complaints
(a) A Shortlisted Respondent may, in good faith, raise with the Buyer’s Point of Contact
any issue or complaint about the RFP, or the RFP process at any time.

(b)  The Buyer will consider and respond within a reasonable timeframe to the Shortlisted
Respondent’s issue or complaint.

(c)  The Buyer and each Shortlisted Respondent agree to use all reasonable endeavours
to resolve any issue or complaint that may arise in relation to the RFP or RFP pratess.

(d)  The fact that a Shortlisted Respondent has raised an issue or complaint inggoed faith
will not be used by the Buyer to unfairly prejudice the Shortlisted ‘Respondent’s
ongoing participation in the RFP process or future contract opportunities.

(e)  Without affecting the generality of section 5.24(a), a Shortlistéd*‘Respondent that has
a concern about the probity of the RFP process should advise’the concern in writing
to the Project NEXT Probity Advisor (referred to in seetiof~1.2 Probity on page 7) as
soon as reasonably practicable. The Shortlisteth *Respondent should provide
information about the nature of the concern, and how it has or may have affected the
Shortlisted Respondent.
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RFP Terms and Conditions

Buyer’s Point of Contact

(a)

(b)

(c)

(d)

(e)

All enquiries regarding the RFP must be directed by email to the Buyer’s Point of
Contact. Shortlisted Respondents must not directly or indirectly approach any other
representative of the Buyer, a TSO, any elected or board member of a TSO, or their
respective officers, a FSP, anyone involved in the evaluation, any other person
involved in Project NEXT or any other person that was involved in Project NEXT at any
time since 15 June 2016, to solicit information concerning any aspect afsthe RFP,
unless such contact is expressly permitted by the Buyer in writing.

Where a Shortlisted Respondent or any member of its consoptium.-has an existing
contract with the Buyer, a TSO, or any FSP, then that person can eontinue business as
usual communications, for the purpose of managing the ustialland current delivery of
the scope of that contract (as at the release date of this'RFR), using the usual contacts.

Subject to section 6.1(b), each Shortlisted Resporident' must not, and will ensure each
member of its consortium does not, contact.the representative of the Buyer, a TSO,
any elected or board member of a TSO, a FSR,’or their respective officers to discuss
any matter that is or could be perceivedsto relate to any aspect of any ticketing
solution or related services includinghwithout limitation, interim or current ticketing
solutions, unless such contact js‘expressly permitted by the Buyer in writing.

Only the Buyer’s Point ef,€ontact, and any person authorised by the Buyer, are
authorised to commupnicate’with a Shortlisted Respondent regarding any aspect of the
RFP. The Buyer wilkngtbe bound by any statement made by any other person.

The Buyer may change its Point of Contact at any time. The Buyer will notify each
Shortlisted\R€spondent of any change to the Buyer’s Point of Contact made on or
before-theDeadline for RFP Responses. The Buyer will notify RFP Respondents of any
changesto the Buyer’s Point of Contact made after the Deadline for RFP Responses.
This'notification will be sent by email.
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6.2. Conflict of Interest

Each RFP Respondent must complete and, at the same time the RFP Respondent submits its
RFP Response or before, answer and submit the Conflict of Interest response item in section
1.2 of Part 4 - Response Form. The RFP Respondent must immediately inform the Buyer
should a Conflict of Interest arise during the RFP process. If the Buyer considers a material
Conflict of Interest has occurred or will occur, the Buyer (in its sole discretion and without
the need to take any other steps) may disqualify a Shortlisted Respondent from participating
further in the RFP process, may reject all or any part of a RFP Respondent’s RFP Response
and/or allow continued participation subject to the Shortlisted Respondent’s written
agreement to and compliance with the Buyer’s conditions.

6.3. Ethics

(a)  Each Shortlisted Respondent must not attempt to influence or provide any form of
personal inducement, reward or benefit to (or attempt to obtdin any unfair advantage
from) any representative of the Buyer, a TSO, an EvalGator, or FSP in relation to the
RFP.

(b)  Each Shortlisted Respondent will not do anythihg“by its act or omission which, in the
Buyer’s sole opinion, could prejudice the ‘actual or perceived fairness, integrity,
transparency, efficiency and/or impartiality’of the RFP process.

(c)  The Buyer reserves the right ta _request additional declarations, or other evidence
from a Shortlisted Respondentyor any other person, throughout the RFP process to
ensure the probity of the-RFR process.

(d) A Shortlisted Respofidént who attempts to do anything prohibited by sections 6.3(a)
and/or section 6%/ or who does not provide the requested declaration or evidence
within the requested timeframe under section 6.3(c), may be disqualified from
participating further in the RFP process or have any part of its RFP Response rejected.

6.4. Anti+Callusion and bid rigging

(a)~. AShortlisted Respondent must not engage in collusive, deceptive or improper conduct
in the preparation of its RFP Response or other submissions or in any discussions with
the Buyer, another TSO, an Evaluator and/or any FSP. Any such behaviour may result
in the Shortlisted Respondent being disqualified from participating further in the RFP
process or having any part of its RFP Response rejected. The Shortlisted Respondent
undertakes that its RFP Response has not been prepared in collusion with a
Competitor.

(b)  The Buyer reserves the right, at its discretion, to report suspected collusive or anti-
competitive conduct by a Shortlisted Respondent to the appropriate authority and to
give that authority all relevant information, including a RFP Respondent’s RFP
Response and any Confidential Information from the RFP Respondent.
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Confidential Information

(a)

(b)

(c)

(d)

The Buyer and each Shortlisted Respondent will each take all reasonable steps to
protect Confidential Information provided or made available by or on behalf of the
other and, subject to sections 6.4(b), 6.5(b), 6.5(c), 6.5(d) and 6.5(e), will not disclose
that Confidential Information to a third party without the other’s prior written
consent.

The Buyer and Shortlisted Respondent may each disclose Confidential Information
provided or made available by or on behalf of the other to any person who is directly
involved in the RFP process on its behalf, such as officers, employees, consultants,
contractors, professional advisors, partners, principals, directors, and/afr, in the
Buyer’s case, Evaluators, public transport authorities , other actual orpotential TSOs,
elected members of a council, board members, FSPs, public jttansport operators,
providers and potential providers to any of those parties, and agy person who may
access the National Ticketing Solution. Those persons maytenly use that Confidential
Information for the purpose:

i. inthe case of the Shortlisted Respondent,of\participating in the RFP; and

ii. in the case of the Buyer, in relation to_proeuring a National Ticketing Solution
(or any part of it) and any purpose related to the RFP process, any potential or
actual shared services arrangements for the benefit of Project NEXT
participants, or any other purpese or use described in section 4 Our Evaluation
Approach on page 13.

The Buyer and Shortlisted.Réspondent will each take all reasonable steps to ensure
that each person to whem' it discloses the Confidential Information complies with
confidentiality obligations no less onerous than those in this section 6.5.

Section 6.5(a) does not prevent the disclosure of Confidential Information provided or
made avaifable-by or on behalf of Buyer or a Shortlisted Respondent (as applicable) to
the extent;

i~=*that information was known, or becomes known, to the public through no act
or default of the other;

ii. thatthe other is required by law or the rules of any stock exchange on which it
is listed to disclose that information, so long as:

A. the other provides notice of the required disclosure as soon as
reasonably practicable (if it is permitted to do so by law), the
information of the other that it will disclose and the date by which it will
disclose that information; and

B. the other discloses only in accordance with that notice;

iii. that information becomes available to the other from a third party who is not
involved in the RFP process, where the other has no reason to believe such a
source isitself bound by an obligation of confidence to the person that disclosed
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that information or made it available, or is otherwise prohibited under law from
disclosing such information;

iv. such disclosure is authorised by this RFP or the other party in writing; or

v. such disclosure is approved for release with the consent of the party to whom
the Confidential Information relates.

(e)  The Shortlisted Respondent acknowledges that the Buyer’s obligations under this
section 6.5 are subject to requirements imposed by the Official Information Act 1982,
the Local Government Official Information and Meetings Act 1987, the Privaey, Act
1993, local government, parliamentary and constitutional convention and ahy ether
obligations imposed by law. The Buyer will not be in breach of its obligations if
Confidential Information provided or made available by or on behalfsfa, Shortlisted
Respondent is disclosed by the Buyer to the appropriate authority @r body because of
suspected collusive or anti-competitive tendering behaviour.

(f)  The Shortlisted Respondent will ensure that, if the ShortlistethRespondent engages or
employs any former employee, contractor or adyiser’ who at any time since
15 June 2016 was an employee, contractor or advisor of NZTA, a public transport
authority, or a party involved in Project NEXT (gQr{any predecessor project to procure
a ticketing solution for a public transport atitherity (Former Personnel)), that Former
Personnel will not participate in any capacity in the RFP process for the Shortlisted
Respondent without the Buyer’s prior written consent.

Confidentiality of RFP ififormation

Subject to section 6.5(b), for the duration of the RFP, until the date of the Buyer’s public
announcement of the award of the contract under the RFP, and/or the end of any RFP
procurement process, \the Shortlisted Respondent agrees to keep the RFP strictly
confidential and nat make any public statement to any third party in relation to any aspect
of the RFP, the/RFP process or any award of a contract under the RFP, without the Buyer’s
prior writteneonsent.

Cests-of participating in the RFP process

Eaeh Shortlisted Respondent will meet its own costs associated with its participation in the
RFP (including any interactive workshops and other interactions between the ROl and RFP
processes), the preparation and presentation of any RFP Response and RFP-related
processes.

Ownership and use of documents

(a)  Except for the following sentence, this RFP does not give a Shortlisted Respondent any
right, title or interest in the RFP-related information or materials provided or made
available by or on behalf of the Buyer, a public transport authority, a FSP, or an
Evaluator. The Buyer grants to the Shortlisted Respondent a non-exclusive, non-
transferable, limited licence, until the Buyer requests the return of the RFP document
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(b)

(c)

set, to use the RFP document set solely for the purpose of this RFP and in accordance
with the RFP-Terms. The Buyer may request the immediate return, deletion, or
destruction of any or all RFP documents and any copies (in both hard copy and/or
electronic format). A Shortlisted Respondent must comply with any such request in a
timely manner.

All documents forming a RFP Respondent’s RFP Response (and any information
provided to the Buyer that has been rejected) will, when submitted as part of this RER
process, become the property of the Buyer. The Buyer is not obliged to return any,RFP
Response and/or any rejected information to a RFP Respondent.

Ownership of Intellectual Property rights in a RFP Response remains the property of
the RFP Respondent or its licensors. However, the RFP Respondent gfants to the Buyer
a non-exclusive, non-transferable, perpetual licence to retain, Jdse;copy and disclose
(to any person to whom the Buyer is entitled to disclose the infermation under section
6.5 Confidential Information on page 30) information\contained in the RFP
Respondent’s RFP Response and/or disclosed in €ny-'other communication or
workshop related to the ROl and/or RFP processes,\forlany purpose related to the RFP
process or the procurement of the National Tieketing Solution (or any part of it).

No binding legal relations

(a)

(b)

(e)

Neither the RFP, nor the RFP_ proc€ess, creates a process contract or any legal
relationship between the Buy€r,and/or a public transport authority (on one hand) and
any Shortlisted Respondent\(on the other), except:

i. that the Buyér may rely on each Shortlisted Respondent’s statements,
representations‘and/or warranties in its communications and negotiations with
the Buyeryincluding its RFP Response; and

ii. for the-eonditions set out in sections 6.1 to 6.15.

Eachéexeeption in section 6.9(a) is subject to the Buyer’s additional rights in section
611~

Except for the legal obligations set out in section 6.9(a), nothing in the RFP creates a
legal relationship between the Buyer, a public transport authority, any TSO, nor any
Evaluator, on one hand, and any Shortlisted Respondent on the other.

Disqualification

(a)

The Buyer may disqualify a Shortlisted Respondent from participating in the RFP
Process or may reject any information provided by a Shortlisted Respondent, if the
Buyer has evidence of any of the following, and that evidence is considered by the
Buyer to be material to the RFP and/or the procurement of the National Ticketing
Solution (or any part of it):
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i. the Shortlisted Respondent has failed to provide all information requested or
described in a response item in Part 4, or in the correct format, or by the
required time and date;

ii. the Buyer considers that the Shortlisted Respondent has materially breached a
term or condition of the RFP-Terms or the ROI-Terms;

iii. a RFP Respondent’s RFP Response contains a material error, omission or
inaccuracy;

iv. the Shortlisted Respondent is in bankruptcy, receivership or liquidation;

v. the Shortlisted Respondent has made a false declaration;

vi. the Shortlisted Respondent has been convicted of a serious crime or.offence;

vii.there is professional misconduct or an act or omission on the part of the
Shortlisted Respondent which adversely reflects on theigtegrity of the
Shortlisted Respondent;

viii. the Shortlisted Respondent has failed to pay taxes, duties or other levies;
and/or

ix. the Shortlisted Respondent, any of member of its\consortium or any person
engaged or employed by either of them représénts a threat to national security
or the confidentiality of sensitive local an@/or Central government information.
If the Buyer requests in writing, the,Shortlisted Respondent will ensure that
such a person does not participate in any capacity in the RFP process for the
Shortlisted Respondent and/ar a member of its consortium.

6.11. Buyer’s additional right$
(@)  Subject to section 6.11(8) but despite any other provision in the RFP, the Buyer may,
on giving due noticedoreach Shortlisted Respondent or RFP Respondent (as the Buyer
considers applicable)

i. amend, suspend, cancel and/or re-issue the RFP, or any part of the RFP; and/or

ii. miake‘any change to the RFP Process or Evaluation Approach, including any
chahge to the timeline, such as a Deadline for RFP Responses;

iii=*reduce or make a non-material increase in the scope of any Ticketing Solution
from that described in this RFP without reverting to the market. If the Buyer
has notified one or more Down-selected Respondents, the Buyer may change
the scope of the Ticketing Solution for both, or for one and not another, or may
apply different changes to each. If no Down-selected Respondent has been
notified at the time of the change, the Buyer will give notice by email to each
Shortlisted Respondent who has not been disqualified at that time and whose
RFP Response the Buyer wishes to evaluate further.

Section 6.11(a)ii will not apply solely by reason of a change to the scale of
operations for the Ticketing Solution, for example, if a TSO or potential TSO
does or does not decide to transition into the Ticketing Solution.

(b)  Despite any other provision in the RFP, the Buyer may:
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i. accept a late RFP Response (or part of a RFP Response) if it is the Buyer’s fault
that the RFP Response is received late;

ii. in exceptional circumstances, accept a RFP Response (or part of a RFP
Response) not submitted by the Deadline for RFP Responses where the Buyer
consider that there is no material prejudice to other RFP Respondents;

iii. choose not to evaluate the whole or any part of a RFP Response;

iv. answer questions submitted after the relevant Deadline for RFP Questions;

v. accept, reject or give a RFP Respondent an opportunity to amend and re-submit
any non-compliant RFP Response (and the Buyer may choose to evaluate ‘anly
the original RFP Response or all or part of any amended or re-submitted RFP
Response, in the Buyer’s sole discretion);

vi. in its evaluation of the RFP Respondent’s Response, take jnte account any
matter that the Buyer considers materially impacts on the‘\Buyer’s trust and
confidence in the Shortlisted Respondent and any other relevant information
that the Buyer may have in its possession;

vii.remove from the scope requirements, outcomes) goods or services sought by
the Buyer;

viii.  decide not to procure the Ticketing Solution (in whole or in part);

ix. decide not to enter into a contract with®any Shortlisted Respondent for the
Ticketing Solution at any time;

X. liaise or negotiate with any ‘sipplier or Shortlisted Respondent without
disclosing this to, or doing the same with, any other Shortlisted Respondent;

xi. provide or withhold frogh any Shortlisted Respondent information in relation to
any question or regdest for clarification arising in relation to the RFP.
Information may\be) withheld if the Buyer deems the information to be
unnecessary, forthe preparation of a RFP Response, is commercially sensitive to
a Shortlistéd'Respondent, is inappropriate to supply at the time of the request,
and/or cannot be released for legal reasons;

xii. appreVe or not approve any change requested by a Shortlisted Respondent it
its'RFP Response, where the Buyer considers it appropriate and reasonable to
d0 so; and/or

Xiii.  waive irregularities or requirements in the RFP process where it considers it

appropriate and reasonable to do so.

The Buyer may request that a RFP Respondent agrees to the Buyer selecting any
individual element(s) of the Requirements that is offered in a RFP Response and
capable of being delivered separately, unless the RFP Response specifically states that
the RFP Response, or elements of the RFP Response, are to be taken collectively.
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6.12. New Zealand law

The laws of New Zealand shall govern the RFP process and each Shortlisted Respondent
agrees to submit to the non-exclusive jurisdiction of the New Zealand courts in respect of
any dispute concerning the RFP or the RFP process. Each Shortlisted Respondent waives its
right to challenge the jurisdiction of the New Zealand courts on the basis of forum non-
conveniens.

6.13. Disclaimer

(a)  The Buyer, the public transport authorities, any elected member of a council,_board
members, and their respective officers, employees, contractors and advisers, and any
Evaluator, will not be liable in contract, tort (including negligence)~equity, or in any
other way whatsoever for any direct or indirect damage, loss ofcest (including any
loss of profit, revenue, anticipated savings, business opportunity and/or goodwill)
incurred by any Shortlisted Respondent or any other person in respect of the RFP
process.

(b)  Nothing contained or implied in the RFP, or RFP groeess, or any other communication
by or on behalf of the Buyer to any Shortlisted.Respondent shall be construed as legal,
financial or other advice.

(c)  Each Shortlisted Respondent acknowledges that the information in the RFP document
set may not have been independently verified and may not be complete, accurate or
current. Each Shortlisted Respondent relies entirely on its own judgement in any use
of the RFP document set-and any information provided or made available to it by or
on behalf of the Buyer and/or a public transport authority.

(d)  To the extent thatdiability cannot be excluded, the maximum aggregate liability of the
Buyer, the publie transport authorities, any elected member of a council, board
members andtheir respective, officers, employees, and advisers of the Buyer, and any
Evaluatof, collectively, is 51.

6.14. Precedence
(@a\/ Any conflict or inconsistency in the RFP shall be resolved by giving precedence in the
following descending order:

i. Section 6 of this Part 2;

ii. Section 5 of this Part 2;

iii. all other sections of this Part 2;

iv. all other Parts of this RFP document set; and

v. any additional information or document provided by the Buyer to Pre-
registered Suppliers for the purposes of this RFP through the Buyer’s Point of
Contact.
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(b) Ifthereis any conflict or inconsistency between information or documents having the

same level of precedence the later information or document will prevail.

(c)  Theindicative process for the RFP, as set out in the ROI, will not be taken into account

in any interpretation of this RFP.

Privity

(a)  Each Shortlisted Respondent acknowledges and agrees that, pursuant to subpart’'1 of
part 2 of the Contract and Commercial Law Act 2017:

the Buyer and each public transport authority is entitled to the benéfit of and
to enforce the RFP-Terms and to rely on any statement or representation made
by or on behalf of a Shortlisted Respondent under or in“kelation to the RFP
process;

the Buyer may bring an action against the Shortlisted 'Respondent to enforce
any obligation owed to the Buyer and/or a TSO/&Y the Shortlisted Respondent;
the Buyer may aggregate the claims and incldg the loss of a TSO and/or NZTA
in the Buyer’s claim as if it was the Buyer®sdoss, even if the Buyer, themselves,
have not suffered or incurred that lgss and such loss will be considered the
Buyer’s direct loss.

(b)  Each Shortlisted Respondent agrees that:

NZTA can access, usejtake the benefit of and rely on representations,
declarations, materials, and other communications made by that Shortlisted
Respondent to the=previous buyers (being Auckland Transport and Greater
Wellington Regighal Council) under and in relation to the ROl and/or RFP
procurepient processes and/or in between either of those processes as if the
procuting party at the time was NZTA;

i. NZTASwill receive the benefit of and can enforce any representations,

declarations, materials and other communications made to a Shortlisted
Respondent by or on behalf of the previous procuring parties under and in
relation to the ROl and/or RFP procurement processes, as if the procuring party
at the time was NZTA,;

the Shortlisted Respondent has no objection and will raise no objection to the
NZTA replacing Greater Wellington Regional Council and Auckland Transport as
the Buyer under and in relation to the RFP and having the rights set out above.
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7. Definitions and interpretation

In relation to this Part 2, the following words and expressions have the meanings described

below.

BAFO Means the ‘best and final offer’ submitted or to be submitted
under section 5.17 BAFO on page 24.

Business Day Means any week day in New Zealand, excluding Saturdays,
Sundays, New Zealand (national) public holidays and all days
from Boxing Day up to and including the day after New,_Year’s
Day.

Buyer Means the New Zealand Transport Agency (NZTA)=who may be
acting for the benefit of itself and/or public transport
authorities.

Competitor Means any other business that is in competition with a

Shortlisted Respondent either in relation to the outcomes,

goods or services to which this REP¢elates or in general.
Confidential Information Includes information that:

a) s by its nature confidential;

b)  is marked by eitherthe Buyer or a Pre-registered Supplier
as ‘confidential’teemmercially sensitive’, ‘sensitive’,
‘commercial in cenfidence’, ‘in confidence’, or similar
language;

c) isprovided or made available by or on behalf of the Buyer,
a publigtransport authority or to a Shortlisted
Respondent, or a third party described in section 6.5
Canfidential Information on page 30 in confidence; and/or

d)N\ N\ the Buyer or a Shortlisted Respondent, who receives that
information, knows, or ought to know, is confidential;

Confidential information does not cover information that is in

the public domain through no fault of either the Buyer or a

Shortlisted Respondent.

Conflict of Interest A Conflict of Interest arises if:

a) a Shortlisted Respondent’s personal or business interests
or obligations do, could, or could be perceived to, conflict
with its obligations to the Buyer under the RFP or in the
provision of the outcomes, goods and/or services relating
to the Ticketing Solution (or any part of it); and/or

b) aShortlisted Respondent seeks or obtains an unfair
advantage (compared to other Shortlisted Respondents)
as a consequence of using information in relation to or for
the purposes of this RFP, which was obtained in breach of
these RFP-Terms and/or the ROI-Terms.

It means that the Buyer’s, the Evaluators’ or related

stakeholder’s independence, objectivity or impartiality can be

called into question or that a Shortlisted Respondent has an
unfair advantage. A Conflict of Interest may be:

a) actual: where the conflict currently exists,

b) potential: where the conflict is about to happen or could
happen, or

c) perceived: where other people may reasonably think that
a person is compromised.
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Deadline for RFP Questions

Means the deadline for each Shortlisted Respondent to submit
questions or requests for clarification to the Buyer’s Point of
Contact, as stated in section 2.2 Our timeline on page 9.

Deadline for RFP Responses

Means the deadline by when each Shortlisted Respondent’s RFP
Response is to be submitted electronically, as stated in section
2.2 Our timeline on page 9.

Down-selected Respondent

Has the meaning set out in section 5.14 Down-selection on page
23.

Evaluation Approach

Means the approach used by the Evaluators to evaluate RFP
Responses for the procurement of the Ticketing Solution, as
described in section 4 Our Evaluation Approach on page 13.

Evaluator Means any person involved in the evaluation of Responses and
the selection of RFP Respondents under this RFP.
FSP Means a provider of Financial Services, who is named\as a

preferred supplier or awarded a contract undér the*Project
NEXT procurement.

Financial Services

Means the financial services that form part of the National
Ticketing Solution, which are being ptecdred through a separate
process, as part of the Project NEXTprocurements.

GETS Means the Government ElectrohiC Tenders Service available at
www.gets.govt.nz
GST Means the goods and serviCes tax payable in accordance with

the New Zealand Goods-ahd Services Tax Act 1985.

Intellectual Property

Means all intellectual property rights and interests, including
copyright, trademagkKs, designs, patents and other proprietary
rights, recoghiséd or protected by law.

National Ticketing Solution

Means the tidketing and payment processing solution being
procyredhy the Buyer, which will provide payment processing
sefvices for journeys on public transport services. The National
Ticketing Solution comprises both the Ticketing Solution and the
Firtancial Services.

Non-price Attributes Envelopé

Non-price Attributes Envelope submitted or to be submitted as
part of this RFP process.

Point of Contact

The Buyer and each Shortlisted Respondent are required to
appoint a Point of Contact. This is the channel to be used for all
communications in relation to this RFP during the RFP process.
The Buyer’s initial Point of Contact is identified in section 2.3.
The Shortlisted Respondent’s initial Point of Contact is identified
in its RFP Response in Part 4.

Preferred Supplier

Has the meaning set out in section 5.19.

Rrefregistered Supplier

Means a supplier that submitted its pre-registration for the ROI
in accordance with the pre-registration notice on GETS.

Project NEXT

Means the name of the project to procure the National Ticketing
Solution.

Response Form

Means the response form set out in Part 4 of this RFP.

Response Item

Means each question or request for a specific response, as set
out in the Response Form.

RFP or Request for Proposal

Means this request for proposal comprising Parts 1 to 4.

RFP Pricing Envelope or
Pricing Envelope

Means the relevant RFP Respondent’s response to the pricing
request items in the Excel document of the RFP Response Form
as that response is set out and submitted through the “Pricing
Envelope”, and all other information submitted by or on behalf
of the RFP Respondent to the Buyer or its representatives in
relation to that pricing envelope, including as part of any
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clarification or any BAFO (in each case, to the extent such
information is not rejected by the Buyer).

RFP Pricing Workbook or
Pricing Workbook

Means a Microsoft Excel™ which is used by a RFP Respondent to
propose its price for its Response. A Pricing Workbook
comprises multiple worksheets for completion by the RFP
Respondent.

RFP Process

Means the process for this RFP, as described in section 5 of this
Part 2.

RFP Requirements

Means the requirements set out in Part 3 of this RFP.

RFP Response

Means the RFP Respondent’s response for the Ticketing Solution
to this RFP, including the RFP Respondent’s completed and
submitted RFP Response Form, the Non-price Attributes
Envelope, the RFP Pricing Envelope, and all other information
submitted by or on behalf of a RFP Respondent te-the Buyer or
their representatives in relation to this RFP, in€luding at any
presentation, as part of any due diligence, orduring
negotiations, through any clarification and/er in any BAFO (in
each case, to the extent such information is not rejected by the
Buyer).

RFP Respondent

Means a Shortlisted Respondent that has submitted a RFP
Response.

RFP-Terms or Terms and
Conditions

Means the process, terms.ahd conditions that apply to this
Request for Proposal,sas-described in section 6 of this Part 2.

ROI Means the Registration, of Interest for Project NEXT that was
issued in June 2018.
ROI-Terms Means the procgéss, terms and conditions that apply to the ROI,

as describled in“sections 5 and 6 of Part 2 — Engagement Process
of the’/ROW,

Shortlisted Respondent

Mgans'a party that the Buyer notified was shortlisted under the
ROl process.

Ticketing Solution

Me€ans the ticketing solution part of the National Ticketing
Solution, as described further in Part 3 of this RFP, which is the
subject of this procurement process and will be procured
separately to the procurement process for the Financial
Services.

TSMSA

Means the Ticketing Solution Master Services Agreement a draft
of which is attached to Part 3.

TSO

Means a transport services owner, which includes a local
government authority in New Zealand who is responsible for the
procurement, provision and management of public transport
services in a region or district, and also includes any other
person who the Buyer (or their nominee) nominate or authorise
to receive access to the National Ticketing Solution.

TTSC

Means the total ticketing solution cost, as described in section
4.3 Evaluation criteria on page 13.

Unless the context requires otherwise, in this Part 2:

(a) areference to a Part is to Part 1, Part 2, Part 3 or Part 4 (as applicable) of this RFP

document set.

(b)  areference to a section is to a section in this Part 2.
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(c)

(d)
(e)

(f)
(g)
(h)

(i)

(i)

(k)
()

(m)

a reference to “you” or “your” means the Shortlisted Respondent or RFP Respondent
and Shortlisted Respondent’s or RFP Respondent’s, as applicable.

a reference to “we” or “ours” means the Buyer or Buyer’s, as applicable.

a reference to a sub-contractor includes a reference to a consortium member and vice
versa.

any word importing the singular includes the plural and vice versa.
any word importing any gender includes the other gender.

the words “include”, “includes” and “including” are to be consttued without
limitation.

any word importing a person includes companies, other corporations and any body of
persons (whether incorporated or unincorporated).

any reference to a person includes the legal personal.représentatives, successors, and
permitted assignee of that person.

headings are for convenience only and shalhnat form part of this Part 2.

any reference to any statute or regulatien“s a reference to that statute or regulation
as amended or replaced from timgtaq time.

any reference to a section, Part, or document is a reference to that section, Part, or
document as amended ofteplaced from time to time.
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