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Department of Treasury and Finance Government of

South Australia

Land Services SA

Land Services SA has been appointed to deliver
transaction processing services on behalf of
government with respect to land services.

On 10 August 2017, the Treasurer announced the appointment of Land Services
SA as the exclusive provider for South Australia’s transactional land services.

Land Services SA will:

Deliver certain transaction processing and customer services, including the
processing of Lands Titles documents, e.g. for property transfers and
mortgages.

Deliver certain property valuation services; and

Commercialise Land Services' data, subject to rights for government use,
existing contractual arrangements and future sub-licences, and to innovate
new products and services, subject to Government approvat.

The government will:
Continue to be responsible for legal, policy and regulatory functions;

Monitor the performance of Land Services SA against agreed contractual
service standards; and

Maintain the statutory Valuation Roll for all properties in South Australia.

The Registrar-General and the Valuer-Generat will continue in their roles as
statutory officers.

Further details are provided in the Treasurer's media release [PDF 200 KB)]
(http:/Awww.treasury.sa.gov.au/__data/assets/pdf_file/0016/20626/Lands-services-
commercialisation-media-release.pdf).

Key protections
Users and owners of land services will notice fittle difference.

The government recognises the significance of land services’ functions and
services to the community and has ensured announced key protections applying to
the transaction are either enshrined in South Australian legislation or binding
contracts with Land Services SA.

The protections include:

No change to the Government’s existing legal protections or the Torrens title
system

All current legal protections and integrity of the Torrens title system will be
maintained;

The Government’s guarantee of indefeasibility of title will continue, backed by
the Assurance Fund;

No change to the quality of service delivery for users of land services

The Service Provider will be subject to strict service levels to ensure the
quality of service is maintained or improved;

Conveyancing professionals and other stakehoiders will continue to access
services in the same way they do today and can expect to benefit from future
innovations as the land registry market evolves;

No change to the setting of regulated fees and charges

Users of land services will continue to pay the same regulated fees and
charges as today (other than the standard yeariy increases at the Treasury
Indexation Rate);

The Government will retain full control over the setting of future regulated fees
and charges;

No change to the current [eve! of data access, data security and privacy
protection

The Government will retain ownership over Land Services' information,
including the Lands Titles Register Book and the State Valuation Roll, and
any existing intellectual property; and

The Service Provider will be subject to privacy laws as well as stringent
contractual data integrity and security obligations.

Further information is available in the Commercialisation of land services
functions list of Questions and Answers [PDF 175 KB]

http://www.treasury.sa.cov.au/our-department/services/land-services-sa 13/04/2018
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(http:/Awww treasury.sa.gov.au/__data/assets/pdf_file/0014/20624/Questions-
and-Answers-Tranche-1.pdf).

Public Engagement

The government has regularly engaged with the peak industry bodies whose
members are the primary users of land services and also the employees of the
affected State agencies, the Lands Titles Office and the State Valuation Office.

This consultation ensured stakeholder concems were considered and addressed
throughout the process to select the service provider.

Additional information is available regarding the government's treatment of
stakeholder concerns [PDF 135 KB)

(http:/Avww treasury.sa.gov.au/__data/assets/pdf_file/0013/20623/Government-
Treatment-of-Stakeholder-Concems.pdf), including its approach to satisfying
announced key protections and attaching a summary of the contracts.

htto://www.treasury.sa.eov.au/our-department/services/land-services-sa 13/04/2018















The Registrar-General and the Valuer-General will continue in their roles as statutory
officers and legal, policy and regulatory functions will remain with the Lands Titles Office
(LTO) and the State Valuation Office (SVO). The Valuer-General will also have oversight
of public sector valuations and the objections and grievances processes.

The new service provider will also acquire exclusive rights to commercialise certain land
services data. The government will continue to own this data.

Enabling the new service provider to commercialise titling and valuation data is
expected to introduce new and innovative product offerings into the market, subject to
government approval. It is important to remember that the government, via the LTO,
already makes property related data available for sale to the public.

Stringent privacy protections will apply to the use of this data and have been enshrined
in the contracts with the new service provider.

Will my legal rights and protections change?

No. The integrity of the Torrens Title system will be maintained. The government will
continue to guarantee indefeasibility of title, maintain the statutory compensation fund
(the Assurance Fund), maintain regulated fees and charges and continue to own titling
and valuation data.

Will fees and charges change?

The government will continue to regulate fees and charges prescribed under South
Australian legislation (including the Real Property Act 1886 and the Valuation of Land
Act 1971). Regulated fees and charges will continue to be subject to the annual
indexation factor.

This annual indexation factor is known as the Treasury Indexation Rate (TIR) and reflects
the average increase in the cost to government of providing relevant services. In 2017-
18, the indexation factor was set at 2.2 per cent.

What data access arrangements will apply?

Existing wholesale agreements with third party value added reselling (VARs) providing
data access will be honoured by the new service provider.

Other than for commercialisation for gain, the State will continue to be able to use its
LTO and SVO data, information and intellectual property for broad purposes including
government use.



This includes continuing to provide data for integrated national datasets produced by
PSMA Australia Pty Ltd, providing ‘Mapland’ products, making data available at Location
SA (the State’s integrated data repository administered by the Department of Planning,
Transport and Infrastructure) and arrangements with government agencies, local
councils and Australian universities.

Service delivery for government departments and agencies, including local government,
will be co-ordinated and funneled through the Registrar-General and the Valuer-
General.

How can the community be confident this is a good deal for South Australia?

The up-front return, including certain optionality for the life of the concession, is
$1.605 billion, which represents excellent value to the State and compares favourably
with the return received for previous similar transactions in other jurisdictions.

The return materially exceeds the retention value, that is, the value of the operations in
government’s hands, on a discounted cash flow basis, and the reserve price range,
which incorporates revenue and cost adjustments to the retention value.

A rigorous process was undertaken to determine the retention value and the reserve
price range. This process was subject to independent verification to ensure the
appropriateness of the valuation process.

When will the new service provider commence operations in South Australia?

The new service provider will assume responsibility for titling and valuation functions
during the coming months. An extended transition period will occur to ensure a
seamless transfer of functions from the government to the private operator, with the
LTO and SVO providing transition services to the new service provider from the date of
financial close.

Importantly, customers of the LTO and SVO will notice no change in access or processing
arrangements, with over the counter and on-line presence of the LTO and SVO
arrangements to remain.

Over time clients of the LTO and SVO are expected to benefit from improvement in
service delivery and innovation in product offerings.

What will happen to employees of the Lands Titles Office and the State Valuation
Office?

The State will retain legal, policy and regulatory functions.



Staff at the SVO and LTO are currently being consulted on the proposed organisational
structures that reflect these retained functions, with feedback from staff and the Public
Service Association expected shortly.

Staff will be transferred into these retained roles based on existing government
processes that apply during agency restructuring by reference to applicable industrial
instruments, policies and procedures.

A number of functions currently performed by the LTO and the SVO will transition to the

new service provider.

The new service provider is expected to make offers of employment to a significant
number of staff who currently perform these functions. The new service provider is
legally obliged to make offers reflecting existing terms and conditions of employment
including at least matching existing remuneration levels, guaranteeing a period of no
forced redundancy for ongoing employees for 2 years and recognising continuity of
public sector service for accrual of future leave entitlements.

Staff are not required to accept offers of employment. Staff that receive offers and
decline these offers will remain within the SA Public Sector.

The majority of LTO and SVO staff that remain within the SA Public Sector (other than
those within the retained function) will be seconded to the new service provider for a
period of time to assist with transition.

The new service provider is only required to make an accumulation based
superannuation scheme available to any staff that accept employment. The new service
provider will be required to apply to become an ‘Approved Employer’ for the purposes
of the Southern State Superannuation Act 2009 to enable any staff that accept
employment to continue as or become active members of the government’s Triple S
Scheme.

Staff who are not appointed to a role in the retained functions, do not receive or decline
an offer of employment from the new service provider and are no longer required for
transition services, may be placed in an alternative position within the Public Sector, or
declared excess to requirements and managed in accordance with Commissioner’s
Determination 7.



What consultation occurred during the selection process?

Industry consultation

An industry stakeholder reference group was convened shortly after the government
announced its intention to commercialise a range of transactional land services
functions as part of the 2016-17 State Budget and met regularly during the LSC Project.

Representatives from legal, conveyancing, surveying, property and other professional
bodies were invited to attend reference group meetings at their discretion.

These associations comprise the Law Society of South Australia, Australian Institute of
Conveyancers (SA Div.), Real Estate Institute of SA, Property Council of Australia (SA
Div.), Australian Property Institute (SA/NT Div.), Urban Development Institute of
Australia (UDIA), Surveying and Spatial Sciences Institute (SA Div.) and the Local
Government Association.

Employee consultation

Early engagement with staff at the LTO and SVO occurred about the eventual impacts
from the LSC Project.

From June 2017, staff were advised:

e The processes that would apply to the placement of staff whose functions will be
retained within government (i.e. government processes that apply during agency
restructuring).

s In relation to staff whose functions will not be retained within government (In
Scope Staff), the new service provider may make offers of employment to In-
scope Staff

e Any offers of employment to In-scope Staff must reflect existing terms and
conditions of employment, including at least matching existing remuneration
levels, guaranteeing a period of no-forced redundancy for ongoing employees
for 2 years and recognising continuity of public sector service for accrual of
future leave entitlements

e The new service provider will only be required to make an accumulation based
superannuation scheme available to In-scope Staff

e That some LTO and SVO staff that remain within the SA Public Sector (other than
those within the retained function) may be seconded to the new service provider
for a period of time to assist with transition.

e In-Scope Staff that do not receive or do not accept offers of employment from
the new service provider will only be declared excess to requirements once
transition of their functions have been completed or any secondment term is
completed.



e Any declaration of being excess to requirements will occur in accordance with
usual government processes, including Determination 7: Management of Excess
Employees — Redeployment, Retraining and Redundancy.

How was the new service provider selected?

A competitive process was undertaken to select the new service provider as the private
operator for the Land Services Commercialisation (LSC) Project.

All aspects of the LSC Project, including the process to select the new service provider as
the private operator, was observed by an independent probity adviser (BDO Australia).

Who is responsible for delivering the LSC Project?

A dedicated project team within the Commercial Projects Group of the Department of
Treasury and Finance is responsible for day to day project management of the

LSC Project, with oversight from a cross-agency steering committee and support from
the Crown Solicitor’s Office (CSO) and external advisers. The team, CSO and external
advisers will continue to work closely with the Registrar-General and Lands Titles Office
and the Valuer-General and the State Valuation Office to ensure a smooth transition of
titling and valuation functions to the new service provider.

External advisers are:

e Investec Australia as the lead transaction adviser

e HWL Ebsworth Lawyers to support the CSO

e BIS Oxford Economics as the specialist economic adviser
e KPMG as the tax, accounting and ICT systems adviser

¢ BDO Australia as the independent probity adviser.









Attachment A — Legal Architecture

Implementation Deed

The Implementation Deed is an umbrella agreement between the State and the Service Provider which provides for
the payment of the upfront consideration and sets out how the State and the Service Provider will implement the
Transaction. The other transaction documents will be annexed to, and executed contemporaneously with, the
implementation Deed.

RG Delegation

This is a formal instrument of delegation from the Registrar-General to the Service Provider's personnel under which
those personnel are delegated all of the legislative powers, duties and functions necessary to enable the Service
Provider to provide the commercialised services on behalf of the State.

VG Authorisations

The VG Authorisations authorise relevant personnel of the Service Provider to exercise certain rights and powers
under the Valuation of Land Act 1971 (SA), including the power to enter on to land for the purposes of undertaking
valuations.

State Records Agency Instruments

Under these instruments the Registrar-General and the Valuer-General appoint the Service Provider as their agent
for the purposes of the Stafe Records Act 1997 (SA).

Land Services Agreement

The Land Services Agreement is the key operational document for the Transaction. Under this document, the State
appoints the Service Provider as the exclusive provider of the relevant lands titling and valuation services for the 40-
year term. This document sets out the scope of the services to be delivered, the service levels that must be met
and the service fees payable by the State.

IP Licence Deed

Under the IP Licence Deed, the State provides the Service Provider with a right to access and use relevant
intellectual property, data and software of the State for the purposes of performing the services under the Land
Services Agreement. The Service Provider is also granted the exclusive right to commercialise for gain particular
intellectual property and data.

Ancillary Asset Sale and Purchase Deed

This document provides for the sale of those assets required by the Service Provider to provide the commercialised
services, including plant and equipment located at the Grenfell Street premises as well as business and domain
names relevant to the commerciafised services, from the State to the Service Provider.

Grenfell Street Sub-Lease

This document provides for the sub-lease of that portion of the 101 Grenfell Street premises currently occupied by
the LTO and SVO from the State to the Service Provider.

Netley Premises Licence

This document provides for the licence of that portion of the Netley premises currently occupied by the LTO and
SVO from the State to the Service Provider.

Transitional Services Agreement

The Transitional Services Agreement requires the State to provide certain services to the Service Provider on an
interim basis, including the secondment of employees and the provision of access to certain ICT systems, to assist
with the transition of the commercialised services from the State to the Service Provider.

Tripartite Deed

This document is between the State, the Service Provider and the security trustee under the Service Provider's debt
financing arrangements. The Tripartite Deed regulates the manner in which the parties can exercise their respective
rights under the transaction documents and the Service Provider's financing documents, including with respect to
step in and termination.
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