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1.1

Definitions and interpretation

Definitions
In this Annexure A:

Aboriginal Business means a business that has at least 30 par cent Aboriginal or Torres
Strait Islander ownership and that is recognised as such by Supply Mation, the NSW
indigenous Chamber of Commerce or a similar acceplable indigencus business verification
organisation,

Aboriginal Employee means an employee of a Company, the State Works Contraclor or a

Subcontracior, who is a person of Aboriginal or Torres Sirail Islander descent as verified by
the Conlracior in accordance with guidance provided under the Aboriginal Procurement Paolicy.

Aboriginal Participation Plan has the meaning in clause 5.15(a).

Abaoriginal Participation Report means a report submitied in accordance with clause 5.15(c).
Aboriginal Participation Requirement means the mandalory minimum requiremant for
Abariginal participation in this deed as prescribed by sections 3.14(a){i) and 3.14{a)(ii) of the
SWTLC,

Aboriginal Procurement Policy means the NSW Government’s Aboriginal Procuremant
Policy and published at hitps /buy.nsw.gov awpolicy-libranypolicies/aboriginal-procurement-
policy.

Accession Deed Poll has the meaning given ta that term in the Contractor's Side Deed.

Act of Prevention means:

{a) a breach of this deed or the State Works Deed by Transport;
(b} an act or omisskan by Transport or its Related Parties, not being an act or omission:
(i) expressly permitied or allowed by this deed, including any Direction

given by Transport or Transport's Representative (other than a matter
referred (o in paragraph (c) of this definition);

(i} which is carried out within the timeframe expressly permitied or allowed
by this deed (other than a matter referred 1o in paragraph (c) of this
definition);

LIy to the extent the act or omission is caused or contributed 1o by a breach

by & Company of ihis deed or the State Works Contractor of the Siate
Works Deed, or any negligent or urdawful act or omission of a Company,
the State Works Coniractor or any of their respective Retated Parties; or

(i) being the exarcise by Transpori of any of its functions and powers
pursuani to any Law; and

(] a Change the subject of a Direction by Transporl's Representative under this deed
or the State Works Deed, olher than a Change approved by Transpori under
paragraph 2.3 of the Change Procedure.

Actual Aboriginal Participation means the perceniage of actual Aboriginal participation in
the Project Activitlies, as determined by combining:
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(a) tha parceniage of the total D&C Deed Sum that is subconiracted o Abariginal
Businesses;

{+}] this percentage of the full time equivalent Australian based workforce deploved on
the Praject Activilies who are Aboriginal Emplovees, on average aver (he period of
the Project, excluding milestones or works that do not include design or
construction; and

{c) the percentage of the tofal DAC Deed Sum thal is applied to the cost of education,
fraining or capability building for Aboriginal Employees or Aboriginal Businesses
directly contributing io the Project Activities,

Additional Third Party Agreement has the meaning given to that term in clause 5.2 {a)(ilB.
Approval means any licence, parmit, consent, approval, determination, certificale or

parmission from any Authorily or under any Law, or any requirement made undar any Law
which must be obtained or salisfied (as the case may be)

(a) to perform the Project Activities;

(b) in connection with the Project, the Project Site or any Extra Land; or

([+] oiharwise o comply with Law,

including:

(d) the Planning Approval; and

(e} any Environment Protection Licence isswed in relation to the Project Activities,

but not imcluding:

i any Direction given by Transport or Transport's Representative pursuant 1o this
deed;

[+ the exercise by Transport of its rights under this deed; or

(h} any reguireament by a parson carrying out Existing Opearations,

Artefacts means any and all:

1] valuable minerals, fossils or coins;
() articles or objects of value or antiquity; or
{c) objects or things of sciantific, geological, historical, herilage, aesthetic, social,

spiritual, cultural, archaeological, anthropological or olher special interest,

Asset Handover Information means the asset information for the Refurned Works which
salisfies the requirements of Appendix C.2 lo the Scope of Works and Technical Criteria as
developed in accordance with clausa 16.3.

Agset Information System means the system referred 1o in Section 7.2 of the Scope of
Wiorks and Technical Criteria.

Authority means:

(a) any govarnmantal or semi-governmental or local government authority,
adminisirative or judicial body or fribunal, depariment, commission, public authority,
agancy, ministar, statutory corporation of instrumentality; or
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(b any other person having & right to impose a requirement, or whose consent is
required, under Law wilh raspact to any part of the Project Activities; or

(sl any other person having jurisdiction over, or ownership of, Liility Services, the Liility
Service Works, the Local Areas or the Local Area Works,

and includes the Clean Energy Regulator,

Back Office System has the meaning given in the MT Molorway Project Deed.

Baseline Contamination Documents means the following Information Documents:

(a) 02.232 INFO DOC 0232 = M12 East = Contamination Investigation Report;

(b} 02165 INFO DOC 0165 - Acid Sulfate Soils and Salinity Management Plan;

(c) INFO DOC 0362 - M12 Early Works - UEF 01 Unexpected Finds Report Rev 1:

{d) 02.329 INFO DOC 0329 - M7 Motorway (Mod 6 Widening) - FINAL DPE;

(e} INFO DOC 0359 - 20220809 M7 Stage 3_Test Pit Logs and Laboratory Test
Resuits - Part 1;

() |2NFD DOC 0388 - 20220817 _M7_Stage 3_Tesi Pit Logs & Lab Test Results - Part

{g) INFO DOC 0408 - M7 Stage 3 Test Pit Logs & Lab Test Results - Part 3;

{h} INFO DOC 0426 - M7 Stage 3 Test Pit Logs & Lab Test Results - Pan 4;

{i) IEHZEH DOC 0504 - 20220916_M7_Stage 3_Test Pit Logs & Lab Test Results - Part

)] INFO DOC 0219 - Asbestos Register M7,

Building Work has the meaning given to “building work™ in section 5 of the Federal Safety
Commissioner Act 2022 (Cth).

Business Day means any day other than a Saturday, Sunday or public holiday in Sydney, or
27, 28, 29, 30 and 31 December.

Certificate of Retained Works Completion means a notice in the form of Schedule 17 issued
by the Independent Cerifier pursuant to clause 13.1{(e)(i}.

Cartificate of Returned Works Construction Completion means a nolice in respect of the
EDC Wiorks or in respect of the Returned Works (axcluding the EDC Works) as the case may
be in the form of Schedule 18 issued by Transport's Representative pursuant (o clause
14.1(g i)

Certificate of Returned Works Final Completion means a notice in the form of Schedule 23
isswed by Transport's Representative pursuant to clause 14.6(e)i).

Certified AIP Plan means the Australian Industry Farticipation Plan drafted by Transport,
updated with each Company’s details (where relevant) and certified by the relevant Authority,
as set oul in Exhibit F to this deed.

Chain of Responsibility Guideline means the documeant titled Heavy vehicle operations =
chain of responsibility: Managing the risk of working with heavy vehicles, including chain of
responsibility, Version 1.0, 20 November 2017,
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Chain of Responsibility Management Plan means the Chain of Responsibiity Managamaeant
Plan to be developed in accordance with section 20 of Appendix C.1 of the Scope of Warks

and Technical Critaria

Chain of Responsibility Provisions refers to any section of the Heawvy Vehicle National Law

under which e Companias, the Siate Works Contractor and thair Subceniractors may ba "a
party in the Chain of Responsibility”™ (within the meaning given to the term "Chain of
Responsibility” under the Heavy Vehicle Mational Law),

Change means amy change or variation o the Project Works, the Temporary Works or the
Project Activities and includes additions, increases, decreaseas, omissions, deletions
demoditicn of remoaval 1o oF irom any of these

Change Costs means, to the extent 8 Change Increases the cost of the Project Works, the
lamporary Warks or the Project Activities

Change In Codes and Standards means & change in Codes and Standards which takes

effecl after the date of this deed and price 10 the Dale of Integration Complation
Change in Federal Environmental Law means

(&) a change in a Federal Enwironmental Law existing al the date of this dead

=

]| the enaciment or making of a new Federal Environmental Law afier the date of this

E

deed; ar

[ch a nha.-'.g{! in (e way a Federal Environmeantal Law iz appiied, or in the ntenpretation
of a Federal Environmenial Law, after the dale of this deed

which reguires a Change to the Project Works or a change ta the MT Widening, EDC or the
M7-M12 Interchanga

Change Order means a nofice given by Transport under paragraph 1.4(b), paragraph 1.7(b),
paragraph 1.7(d), paragraph 1.7(e)(i) of paragrapgh 1.8 of the Ghange Procedura
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Change Procedura means the procadure in Schedule 10

Change Proposal means a notice given by Transport under paragraph 1.1{a) of the Change
Procedurs

Change Savings means

Claim includes any claim, action, damand or proceeding for payment of money (inciuding
damages) or for an extension of ime

{a) under, arisimg cul of, or in any way in connection with, this deed,

{b) arising out of, or in any way In connection with, any task, fact, matter, thing or
ralationship connechad with, the Projedt, the Project Activities or eithes parly’s
conduct in connection with the Frojlect or the Project Activities prior to the date of
this deed; ar

L) oinerwise al Law or In equity ||"-r:'||-.".i||'!{|
] under or for breach of any siatuta;
(i) n borl for negligence or otherwise, including negligent misrepresentation;
ar
{lig) for restitution including restiution based on unjust enrchment

Clean Energy Regulator means the "Clean Energy Regulator” esfablished under the Clean
Energy Regulator Act 2011 (Cth)

Codes and Standards means:

{a) ihe codes, standards, specifications and guidelines referred to in the Scope of
Works and Technical Criteria; and

b} Environmental Standards
Commonwealth means the Commonwealih of Australia

Communication Management Plan has the meaning given to that term in the Scope of
Warks and Technical Criferia

Companies” Documentation Schedule means Appendix C.2 to the Scope of Works and
Technical Criteria

Companies” Notice of Retained Works Completion means a notice in the form of
Schedule 14 issued by the Companies purswant fo clause 13.1(d)

Companies’ Notice of Returned Works Construction Completion means a notice in the
form of Schedule 15 issuad by the Companies pursuan to clausa 14.1(a)

Companies' Notice of Returned Works Final Completion means a notice in the form of
Schedule 19 issued by the Companies pursuant to clause 14.6{d)
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Company means each of WesiLink and WSO Co (or either of them, if the context so requires)
ando 'C-L'n'l'!i‘:-.'!'.:&s-.' means each of them e x-q_;reull'?' for thesr respectneg oblgations under the
Integration Projaci Documents

Company Group means the Companies and the State Works Contractor and any whaolly
awned subsidiary of amy of them, and Company Group Member means the Companies or the
State Works Contractor

Company's Activities means, in respect of each Company severally, all things and fasks
which a Company doas, is, or may be, required to carry out or do to comply with its obligations
under the Transpori Project Documents with respect to the Company's Works and the
Temporary Works, but does nol include the SWC Activities.

Company's Controlling Corporation means the entity that is the “controlling corporation” of
each Company within the meaning of the NGER Legislation

Company’s Delay Costs means, in relation 10 a Compensation Evant

Company's Emissions and Energy Data means any Emissions and Energy Dala relating 1o
amy aspect of the Project Activities, or the activities of any Subtontraciors angaged by a
Company or the Siate Works Contractor, in connection with the Project Aclivities under this
dead or the State Works Dead, inclueding any such Emissions and Enargy Dala that

(a) a Company is reqguired at any time io keep or to provide io Transport or to any
Authonty (of both} pursuant o an abligation under this deed, of the State Works
Contractor is required at any time to keep or o provide to Transport or o any
Authorty {or bolh) pursuant 1o an obligation undes the State Works Dead,;

(b} a Company, the State Works Contractor or 8 Company's Controllimg Corporation is
requered atl any bime o keap o 1o provide (o Transpor of 10 anmy Authorly (or both)
pursuant o an obligation &t Law {including an obligation under the NGER
Legislation); or

() a8 Company, the State Works Contractor or a8 Company's Controdling Corporation is
anfilled al any ima 1o provida o thae Clean Enargy Regulalos

Company's Works means, in respeci of each Company severally, the Project Works other

than the State Works. A referance to the Company's Works is a reference severally to those

respective obligations of WestLink and of WSD Co under this deed, and a referance to "a

Compary's Works" iz a reference io the Compamy's Works of either or both of them

Compensation Event means the occurrence of any of the following events prior to the Date of
Integration Campletan



(a) an Act of Prevention other than an Acl of Prevention described in paragraph (c) of
ihe definttion of "Act of Pravention™

{b) a Legal Challenge occurs and, as a conseguence of thal Legal Challenge, a
Company Group Member recaives an order by a court or direction by Transport's
Representalive pursuant 1o clause 2.5(a) or clause 2.5(d) which requires that each
Company suspend or cease to perfarm any or all of its obligations under this deed,
or the State Works Confractor suspend or cease lo perform any or all of its
obligations under the Stafe Works Deed, other than due to

{i} gither a Company’s or the Slate Works Contractor's fallure o comply
with itz obligations under an Infegration Project Document;

{11} a breach of either Coampany's warranties under classe 2.3

(i} & wrongful or negligent act or omission of either Company, the Stale
Warks Confracior or lheir respective Ralated Parties

(i) a failure by efther Company, the State Works Contractor or amy of their
respective Ralated Parlies to comply with the EP&S Act or the EPBC Acl
or any other applicable legislation; or

] eilhear Company's failere o comply with ils obligations under the M7
Motorway Project Deed; or

(ch a Mative Title Claim is made and, as a conseguance of that Mative Title Claim
{i} a8 Company receives an order by a court or a direction by Transport's

Reprasantative pursuant 1o clause 7. 10{a) or clausa T.10(b), or is
required al Law, to suspend or cease 1o perform ary o all of its
obligations undear ihis deed; or

g} the Slate Works Contracior receives an order by a courl or a direction by
Trangport's Representative pursuant fo clause 7.10{a) or clause T.10{b},
of Iz required at Law, 1o suspend or cease to perform any or all of s
chligations undear the State Warks Deed

(d} a Qualifying Change in Law which requires a Change o be made in accordance
with clause 17.2 prior to the Date of Integrafion Completion

(f)

Completion Date means, in respect of tha

{a) Returned Works, the refavant Date of Returned Waorks Construction Completion;
(b} Retained Works, the Date of Retained Weorks Completion;
{c) Local Area Works, the date specified in the nolice provided lo Transpart and the

Independent Cerifier pursuant to clause 15.8{a)il) in respact of the relevant Local
Area Waorks,
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{d} Liility Sernvice Works, the dale specified in the notice provided to Transport and (ha
Independant Cerifier pursuant to clause 15.8(a)i] in respect of lhe refavani Lty
Service Works: or

(el Property Works, the date specified in the certificate provided 1o Transpon's
Representative pursuant to clause T.4(aWil) in respect of the relevant Property
Works

(8% applcable)

Concept Design means the EDC Concept Design, the M7 Widening Concept Design and the
WM f=12 Inlerchan ae Concent L:'L!E:i._i“-

Conseguential Loss means any

Construction Environmental Managemenl Plan means the M12 Construction Environmantsal
¥

"."u":';‘l-;_;l_:"'l_:r'l Plan and the M7 Construction Environmental B Aragenent Flam referred to in
Appendix D1 to the Scope of Works and Technical Criteria

Construction Management Plan means the Project Plan of that name referred required by
Seclion & of Appandix C.1 to the Scopa of Works and Technical Criteria.

Construction Plant means plant, equipment (incledng hand-held 10ols), machinery,
apparatus, vehicles, appliances and things used in the carrying cuf of the Project Activities bul
ol farmirng part of thé Propect Works

Contamination means the presence in, on or under land or any other aspect of the
Environment of a substance, gas, chemical, iquid or olher matter (whathar occurmng naturalky
r otherwige) which is

[a) at a concentration above the concéntration at which the substance, gas, chemcal,
ligquid or olher matter (whether occurring rarural by or otherwise) is normally present
I, on of under land or any olher aspect of the Environment in the same locality,
being & :'|'-F"=.E"'||."i.= that presents a risk of harm to human heaith or any other aspect
of thia Environment: ar

(k) toxic, flammable or otherwise capable of causing harm to humans or damage o the
Environment including asbestos, toluane, polychionine biphanyls, lead based pamis,
glues, solvenis, cleaning agents, painis and water treatment chemicals



Contamination Notice means a notice or direction given, or purporting to have been given,
under anmy Law which reguires the person to whom il is issued 1o take action to invastigale,
remediate or manage Contamination and includes a site investigation notice, remediation
notice and requirement (o prepare a site manageament plan.

Contract Documentation and Materials has the meaning given to that term in clause 19.1.

Contractor means John Holland Pty Lid (ACHN 004 282 268).

Contractor Guarantor [

Contractor's Direct Costs means amounts referred 1o in paragraphs {a) o {g) of the definition

of Diract Cost.

Contractor's Direct Costs Statement means a certification by the Independent Certifier in
accordanca with clause 26.3(a) in such form as Transport may reasonably requine,

Contractor's Side Deed means the deed entthed “M7-M12 Integration Project DEC Side
Deed” dated on or about the date of this deed between the Company Group, the Contracior
and Transport and 1o be acceded to by the Coniractor Guarantor after the date of this dead.

Control means:

(@) i relation to a corporation:

(i)

{ii}

{iii

(iv)

the ability to control, directly or indirectly, the composition of the board of
the corporation;

the abilify to exercise or control the exercise of the rights to vote in
relation to more than 50% of the voting shares or other form of voting
equity in the corporation;

the ability to disposa or exercisa control over the disposal of more than
50%. of the shares or other form of equity in the corporation; or

the capacity 1o determine, directly or indirectly, the outcome of decisions
about the financial and operaling policies of the corporation within the
meaaning of section 5044 of the Corporations Act;

(b im retation o & trust estate:

(i

(i)

(i)

(iv)

e ability to appoint or remave any frustee of the trust estate or to
appoint any trusies in place of or In addition (o any trustes of the rust
estate;

the capacity io delermine, directly or indirectly, the oulcome of decisions
about the financial and operating palicies of the trusiea of the trust estate
wilhin the meaning of section S0MA of the Corporations Act, or the
mannes in which the frustee of the trust estale deals with tha income or
the capital of the trust estate at any time;

the ability to nominate or alter the baneficiaries or uniiholders of the trust
estate at any time;

whare the frust is a unii trust, the ability to exercise or control the
exercize of the right to vole in relation to more than 50% of the unils in
the unit trust astale; ar
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where the trusi s a8 unil trust, the abllity to dispose or exercise coniral

war the disposal of mora than 20% of the unirs e the une rust estate

&

1]

-

() n relatian to an assoeciation ar a partnership, firm or othar body whathar
ncorporated or unincorporated {enthty), the capacity to determing, directly or
ndirectly, tha financial and operaling policies of the entity or how the affairs of tha
entity are to be conduclted and managed

Corporations Act means the Corporations Act 2001 (Cth)




Critical Non-Contestable Work m

i)
i
o |
i

|

DEC Deed means the deed fitled 'MT-M12 Integration Project D&C Deed’ between WesiLink
W50 Co, the Siate Works Conftractor and the Conlracior and daled on or aboul the date of
this dead

DEC Dead Sum has the maaning given in tha DEC Deed

D&C Guarantee means the deed of guaraniee (o be provided in accordance with the
Confractor’s Side Deed which is given by the Contractor Guarantor (o the Company Groug in
rezpect of the obligations of the Contractor under the DEC Documents (as defined in the D&C
Dead) (other than the DEC Guarantesa)

Data for the purposes of the definition of "Emissions and Energy Data" and Schedule 4
inGludes data, informalion, records and reparis

Date for Integration Completion means

(a) as at the date of this deed, [ N
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(o) where an extension of time for Integration Complelion is granted by Transport's
Representative or allowed in any arbitration or litigation proceedings, the date
resulting therefrom; or

(c) where the Companies are directed 1o accelerate the Project Activities, the 'Date for
Integration Complelfion’ resulting from that acceleration, as contemplated by clause
14.8{d).

Date for Returned Works Construction Completion of the EDC Works means:

(a) as at the date of this deed, ([ NNEGTNG:

{B) where an extension of time for Returned Waorks Construclion Compdetion of the
EDC Works is granted by Transporl's Representative or allowed in any arbitration

or tigation proceedings, the date resulting therefrom; or

{c) whera the Companies are directed to accelerate the Project Activities, the ‘Date for
Returned Works Consiruction Completion of the EDC Waorks' resulting from that
acceleration, as contemplated by clausa 14 .8(d).

Date of Integration Completion means the date on when Integration Completion occurs,
being the latter of the Date of Retained Works Complation, the Date of Returned Works
Construction Compietion of the EDC Works and the Date of Returned Waorks Construction
Compdetion of the Returned Waorks (other than the EDC Works).

Date of Retained Works Completion means the date specified in a Certificate of Retained
Woarks Completion as the date Retained Works Completion was achiaved.

Date of Returned Works Construction Completion means, in respect of the EDC Works or
the Returned Works (excluding the EDC Waorks) (as the case may bea):

(a) the date notified in accordance with clause 14.1{g}1} as the dale Relurned Works
Construction Completion of the EDC Works or the Raturned Warks (excleding the
EDC Works) (as the case may be) was achieved; or

(b} whera another date is determined in any arbitration or litigation proteadings as tha
date on which Returned Works Construction Completion of the EQC Works or the
Returned Works {excluding the EDC Works) (as the case may be) was achieved,
that date.

Date of Returned Works Final Completion means, in respect af tha Returned Works:

{a) the date nolified in accordance with clause 14.6(e){i) as the date Returned Works
Final Compbation was achievad, or

(b where another date is delermined in any arbifration or litigation proceedings as the
date on which Refurmed Works Final Completion was achieved, that date,

Date of Returned Works Opening Completion means:

(a) in respect of the EDC Works, the date (§ any) nolified in accordance with clausa
14.3{a) as the date on which the EDC Works are to be opened to the public for the
confinuous passage of vehicles; and

b} in respect of the Returned Works (excluding the EDC Works), the date (if any)
nofified in accordance with clause 14.3(a) as the date on which the Returned Works

(excluding the EDC Works) are to be opened to the public for the continuous
passage of vahiclas.
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Deed of Appointment of Environmental Representative means the deed enlitled "Deed of
Appointment of Environmental Representative” entered into bebwean Transport, the Company
Group, the Contractor and the Enwvironmenial Representalive pursuant o clause 7.15(a).

Defect means:

{a) any defect, deficiency, fault, cracking, shrinkage, movement, subsidence, error or
omissian in the Project Works or the Temporary YWorks, or

[{+]] olher aspect of the Project Activites, the Project Works or the Temporary Works,
which is not in accordance with the reguirements. of this deed, but does not include:

(] any damage to a discrete part of the Project Works following the relevant
Completion Date except fo the extent such damage is caused or confributed fo by
aither Company, the Siate Works Contractor or their Related Parties; or

{d}) in respect of the Project Works exciuding the Retained Works and the EDC Ramps,
any of the matters in paragraph {a) or (b) to the axtent it is caused or confributed to
by a failure 1o operate and mainiain such Project Works in accordance with the
operation and maintenance manuals provided by the Companies pursuant 1o this
deed,

Defects Correction Period means a period refarred to in clause 15.6, 15.8, 15.9 or 15.10.

Design Documentation means all;

(a) design doecumentation (including design standards, concrale mix designs, design
reparts, durability reporis, specifications, models (including any building information
model prepared in relation to the Project Works, the Reviewable Temporary Works
of lhe Project Activitees), samples, protolypes, calculations, drawings, digital records
and all other relevant data) in electrenic, computer readable and written forms, or
stored by any other means, which are required for the performance of the Project
Activities or which eifher Company, the State Works Contracior or any other parson
creates in performing the Project Activities (including the design of the Reviewable
Temparary Works io codes and standards relevant o iheir infended use consistent
with Good Indusiry Practice); and

() computer software (including both source code and abject code versions) where the
computer software has been specifically created or specifically modified for the
purposes of the Project Activities,

Design Management Plan means the plan of that name which satisfies the requiremeants of
section 5 of Appendix C.1 to the Scope of Works and Technical Criteria.

Design Review Schedule means Schedule 9.

Direct Cost means:

{a) the amaount of wages and allowances paid or payable by the Contractor at rates as
agreed by Trangsporl's Representative or, if no agreement, at reasonable rates as
stated by Transport's Representative;

{b) the labour on-cosis paid or payable by the Contractor in accordance with any
statute or award applicable to labour addilional to the wages paid or payvable;

{c) the amount of hire charges payable by the Confracior in respect of consiructional
pplant used on the work in accordance with such hiring rates and condilions ag may
be agreed by Transport’s Representative and the Companies-or, if no agreement, in
accordance with reasonabie rates and conditions as stated by Transport's
Representative;




%5

Direct Costs Claim means a payment claim submitted by the Companies in accardance with
clause 282,

Direct Costs Claim Date means the 25th day of each month

Direction maans Aty carlificate, decision, demand, delermination, diraction, insirucikon, crdar
réjection, reques! of regquiremenl

Discriminatory Change in State Law means

(&) the amendment, repeal or change after the date of this deed of & State Law {not
ncluding any amendmeant or changa in an Approval resutting from any direct action
of either Company in accordance with this deed, or the State Works Contraclor in
accordance with the State Woaorks Deed, including any Changea reguesied by the
Companies) existing at the date of thiz deed

(k) the enactment after tha date of this deed of a new State Law, or

fe) a change after the date of this deed in the interpretation or application of an existing
State Law, brought about by

(i) the amendmeant, repeal or change of another Stale Law; o
(i) the enactment of a new State Law

which diracily afects the inerpretal:on or apphcation of the first mentioned axisting
State Law,

and which "_:|_:-|'_'|_:|‘|-:.';-.II':,- and only

(d) affects the Project; or
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(e} has a direct effect upon the Project together with other privately owned and
operatad toliroads in tha State of New South Walas.

EDC means the upgrade to the existing Elizabeth Drive between Duff Road and approximataly
350m east of the M7 Motorway and tha new connections 1o the M12 Central Project and the
M7 Motorway, including Cecil Road and Wallgrove Road realignments.

EDC Bonus Payment means an amount equal to [ rer day.

EDC Concept Design means the concept design for the EDC Works included in Appendix E.3
of the Scope of Works and Technical Criteria.

EDC Concept Design Non-Conformances means the non-conformances and depariures o
the EDC Concept Design set out in the following Infarmation Documents:

{a) INFO DOC 0029 - M1ZEDD-WEPA-ALL-RW-RPT-000001 B.53.8.01 - Elizabeth
Drive Connection: 80% detailed design and road works reference design report -
Mominated Mon-Conformances & Departures; and

(b} IMFO DOC 0101 - M12EDD-WSEPA-ALL-LV-RPT-000001.B.53.B.01- Elizabath
Drive Connection: 0% delailed design and road works reference design report -
Mominated Mon-Conformances & Departures.

EDC Site means the area shown shaded in purple in the plans included in the Sile Access
Schadule as 'EDC Site' as amended to include any Exira Land acquired by Transport oF a

Company pursuant to clauses T.5(a)(il) or 7.5(b)

EDC Target Date means ;

EDC Works means the road and other physical works, facilities, sysiems and Utility Services
described in section 2.2 of the Scope of Works and Technical Criteria and all plani, machinery,
eguipment, fixtures, fumniture, fitings, landscaping. spare parts and other improvemenis on of
in the EDC or the EDC Site.

EDC Works Amount means [ 2: aciusted in accordance with the D&C Deed.
Emissions and Energy Data means:

{a) ary Data of the type that a regstered corporation or any ofther person is required by
the NGER Legislation {o keep or to provide to the Clean Energy Regulator
concerning greenhouse gas emissions, energy production or ensgrgy consumplion;

(b} any Data of the type that a registered corporation or any other person is entitled to
provide to the Clean Energy Regulator under the NGER Legislation concerning
reduction of greenhouse gas emissions, removal of greenhouse gases or offsels of
greanhouse gas emissions from any greenhouse gas project; and

ic) amy other Data concerning environmenial emissions or energy production, use,
consumption or efficiency of the type that any person is required by any other Law
to keep or to provide to any Autharity.

Environment means componenis of the earth, including:

(a) tand, air and water;

[{s}] any layer of the atmospheane;

(c) amy organic or inorganic matter and any living organism;
fd) human-made or modified structures and areas; and
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=) Inferacting natural ecosystems thai include components referred to in paragraphs
(a) to (&) of this definition.

Environment Protection Licence means an environment protection licence granted under
the Protection of the Ervironment Opearations Act 1897 (M3W]).

Environmental Documents means:
La) tha Planning Approval;

[{+}] Appendix B.11, Appendix D.1, Appendix D.2 and Appendix 0.5 to the Scope of
Works and Technical Criteria; and

(] Mi12 CCEMP, to the extent relevant 1o the Project Activities

Environmental Law means any and all Laws relating to the protection of the Envirenment but
axcludes Environmental Standards

Environmental Management System means the system referred fo in section 3.4.1 of the
Scope of Works and Technical Criteria

Environmental Manager means the individual referred to in seclion 3.4.2 of the Scope of
Works and Technical Criteria

Environmental Notice means any notice (including any notice of an intenfion o issue an
arder under the EP&A Act), ordar or request for information issued by an Authosily 0 respesc]
of a malter concerning the Envirconment

Environmental Representative or ER means the person appointed fo pedorm the
responsibilities of ihe Environmental Representative under this deed and the D&C Deed and
any person appointed by Transpord, the Companias, the State Works Contracior and the
Confractor as a replacement from time (o Gme

Environmental Standards means all codes, standards, specifications and gukdefines redating
to the protection of the Environment that must be complied with by Law and that are

(&) issuad by the Maw South Walas Environment Protection Authority; or
() issued by an Autharity that regulatciiiil

EP&A Act means the Environmental Planning and Assessment Act 1979 [(NSW) and
regulations made under that Act

EPBC Act means the Environment Protection and Biodiversity Conservation Act 1938 (Cih).
Excusabla Cause of Delay maans:
(a) an Act of Prevention;

)] an event referred fo in paragraph (b) or paragraph () of the definition of
Compensation Event,

(c)

(d}) the coccurrence of 8 Force Majaure evant,

&) a courl makes a Final Determination;
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Existing Operations means

[a) all nfrastruciung {(imns uding i axisting afrasiructore and LK ty Sarices ) whech is
owned, operated or under the confral of an Existing Operator; and

(L) e Businessas and operations underaken by an Exishing Qperalos

an or in the vicinity of the Project Site
Existing Operator means

{a) TAHE;

(b} Sydnay Trains

(c Endeavour Enargy,

(d}) Transgrid

(e} Sydnay Water

in Jemena Gas;

(q) WaterMSW

th) Tedstra;

"1



LK)
)

(m)
()

SR,

Uecomm:

TPG; and

Vidous,

and any of their Related Bodies Corporate

Extra Land means the land acquired by Transport or 8 Company referred to in clause 7.5(a){i)

of 1.5(0)

Fedaral Environmental Law means a Law of the Commonwaealth which expressly requires ar
necessitates the mztallation, modification or enfancament of aif fillration of Conlamination
conirol measuras for the purposes of the Project bui excludes any Environmental Standard

Final Dasign Documentation means the Design Documentation required fo be complated far
the Final Design Documentation Stage.

Final Design Documentation Stage means that stage in the developmeni of the Design

Documentation at which the Design Documentation for any discrete design element or part
thereo! has bean fully devealoped (including all design standards, dasign reports, specifications,
madels, calculations and the final developed drawings for the discrete design element or part

thereal).

Final Determination means a decision of a court

(&)

(B)

rcemt which no appeal can be laken and in respect of which no application for
special leave (o appeal can be made; or

in respact of which tha relevant appeal or special leave application period has
expired without an appeal Deing taken o an application for special leave to appeal
being made,

which prevenis a Company or the Stale Works Contractor from undertaking the Project in
accordanc with this deead or the State Warks Deed (respectivealy) and which is not a result of;

(c}

-

dl

(&)

(f)

a Company’s or the State Works Contractor's failure to comply with Itz obligations
under an Integration Projact Document

a breach by a Company or the Siate Works Contractor of its warranties under an
Integration Project Documiant,

a wrongful or negligent act or omission of a Company, the Stale Works Contractor
or their respective Related Parties; or

& fallure by a Company, the State Works Contractor or any of their respective
Related Parties fo comply with any Law.

Final Handowver has the meaning given in the MT Molorway Project Deed.

[WERE R



Force Majeure means

8l earthquake, cyclone, fire, explogion, fiood, maliclous damage, sabolage, acl of a
public anemy, tarrorism or civil unrest;

) war, invasion, hostility between nations, civil insurrection, military coup or acl of a
foraign enamy,;

Gl ionesing radiation or radicactive contamination from nuclear waste or the
combustion of nuclear fuel; or

() corfiscation, nationalisation, requisition or property damage under the order of any
government,

which is beyond the reasonable control of either Company, the State Works Contractor and
their respective Related Parties and which is

{a) an event whech: or

(f) an event the affects of which,

beth:

(2) prevents or delays 3 Company or the State Works Contractor from performing an

obligation under the Integration Project Docuemeants; and

{n) could not have been HI:IQﬂ:Eﬂ prevenied, avoided, remedsed or overcome by each
Company, the State Works Confractor or their respective Related Parties taking
those steps wheth a prudent, expenenced and compatent CONCessonalne, designer,
constructor or oparator would have taken

Ganeral Solid Waste has the meaning given to "general solid waste [putrescible)” and
“general solid waste [non-putrescible) in the MSW EFPA Wasie Classification Guidelines ag al
the date of this deed

Good Industry Practice means thal degree of skill, care, prudence, foresight and practice
whilch would reasonably and ordinardy be axpacted fram imea to time of a skilled and
experienced person, engaged in the same or similar fype of undertaking as that of each
Company, the State Works Confractor or their respeclive Relaled Parlies, as the case may be,
under the same or similar circumstances as the performance of the Project Activities

Ground Risk Management Plan maans the Projact Plan of that namea refarred 1o in Appandix
C.1 fo the Scope of Works and Technical Criteria

Groundwabter Comtamination means Confammation of groundwater

Hazardous Substance means any substance which would or mighf reasonably be expected
to cause damage or injury to human beings, any properly or the Environment
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Hazardous Waste has the meaning given fo that term in the NSW EPA Wasie Classification
Guidelines as at the dale of this deed.

Heavy Vehicle National Law means the:

(a) Heawvy Vehicle National Law set out in the Schedules to the Heavy Vehicle National
Law Act 2012 (Qld) and as it applies through being adopied in olher Siates and
Terrifories, including through, inter alia, the Heavy Vehicle National Law (NSW)
within the meaning of thal term under the Heavy Vehicle (Adoption of National Law)
Act 2013 (MSW), as amended, reproduced or updated from time {o fime; and

(b regulations in force under the Schedule to the Heavy Vehicle National Law 2012
(Qiid) and as they apply through being adapted in other States and Territaries,
including through, inter alia, the Heavy Vehicle (Adoption of National Law) Act 2013
(NSW) as amended, reproduced or updated from time to lime.

Hold Point means a point beyond which a work process must not proceed without the
authorisation or release of a designated autharity.

Identified Insurance means the Project Insurance referred to in lems 1 and 3 of Parl A of and
terns 1 and 3 of Part B of Schedule 28,

IFC Design Documentation means the design which each Company s entitied in accordance
with clause 9.4{d) to use for consiruction purposes and which consists of the Final Design
Documentation verified by the independent Certifier.

Independent Certifier means Aurecon Australasia Ply Lid (ACN 005 138 873).

Independent Certifier Deed means the deed entiled "Independent Cerlifier Deed” antered
into between Transport, each Company, the Siate Works Coniractor and the Independent
Carlifier on or about the date of this dead.

Indigenous Participation Plan means the plan sei oul at Exhibit H to this deed.

Information Document means any information, data, decumeant or material {in any format or
medium including any electronic form and whether oral or written) which is:

(a) referred to in Exhibit | to this deed;

[ #]] issued or made available by, or on behalf of, Transport or the NSW Government, to
a Company in connection with the Project, the Project Works ar the Project
Activities (including amything issued or made availablie through Transport's website),
regardless of whether it was expressly classified or stated to be an "Infermation
Documeant™; or

(=] referred to, or incorporated by reference, in an Information Document unless such
information, data, document or malerial is olherwise expresshy siated to form part of
this deed.

Insured Liability has the meaning given 1o that term in clause 18.4.

Integration Completion means Returned Works Construction Completion of the EDC Warks,
Returned Works Construction Completion of the Returned Works (excluding the EDC Works)
and Retained Works Completion have been achieved.

Intellectual Property Right means any statulory and other proprietary right in respect of
invantions, innovations, patents, utility modeals, registered and regisirable designs, circuit
lavouts, mask rights, copyright {including fulure copyright), confidential information, rade
secrels, technical data and know-how, trade marks and any other right in respect of intellectual
property as defined in Arlicle 2 of the Convention establishing the World Intellectual Property
Crrganisation of July 1867,




Intelligent Transport Systemn means the integrated control systems which communicate with
field equipment or devices and syslems required to operale and manage the road netwark, this
includes the devices and sysiems described by the SWTC including those in Appendix B.10,
and Appendix B.12 and Appendix B.14.

Interim M12 Motorway and Elizabeth Drive Connection means a temporary connection
between the M12 Motorway and Elizabeth Drive, to provide at a minimum the following:

[a) an upgrade to the Elizabeth Drive including:

] minimum two kanes for the eastbound carrageway batween the intesim
M12 Motarway and Elizabeth Drive intersection and the Elizabeth Drive
and M7 Molorway interchange easiern intersection; and

(i) minimum teo lanes for westhound carriageway between the Elizabeth
Drive and MT Motorway inferchange eastern intersection and the inferim
M12 Molorway and Elizabeth Drive intersection, transitioning to one lane
al the western tie-in point with the existing Elizabeth Drive west of the
M12 Molorway and Elizabeth Drive intersection;

() a two lane ramp between the M12 Motorway and Elizabath Drive (M12-ED Ramp),
with:
)| one lane from the M12 Molonway easibound carriageway fo the inferim
M12 Motorway and Elizabeth Drive intersection;
[{1}} one lane from the interim M12 Motorway and Elizabeth Drive infersection
fo the M12 Motorway wesibound carriageway; and
(i) minimum posted spaad limil on the ramp 60km/h;
(] a new intersection between Elizabeth Drive and M12-ED Ramp (Interim
M12/Elizabeth Drive Intersection}, wilh the following interim configuration:
(i a left slip kane from the M12-ED Ramp to Elizabeth Drive westbound,
{ii} a right turn lane from the M12-ED Ramp lo Elizabeth Drive eastbound;
{iiiy a trap left slip lane from the Elizabeth Drive wesibound cartageway to
the M12-ED Ramp;,
{iv) two through lanes from the Elizabeth Drive westbound carriageway at
the eastern approach of the intersection;
vl minimum bwo through lanes from the Elizabeth Drive eastbound
carriageway at the weastern approach of the intersection; and
(d} any olher temporary treatments 1o allow the safe and efficient operation of the
temporary connection,

and which iz shown [for indicalive purposes to aid interpretation of the above requiremeanis
onky) on the skeich plan included al Schedule 46,

Interlink means Interlink Roads Pty Limited (ABM 53 003 B45 430).
Key Plant and Equipment means the items of plani and equipment listed in Schedule 47,
Law means:

(a) Commonwealth, Mew South Wales or local government legisiation incleding
regulations, by-laws and other subordinate legislation;
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{4 principles of law or equity established by decisions of courts;

(c) Approvals {including any condiion or requireamant undar them); and

LDs Cap (EDC) means an amount equal io the lesser of
(a) ! of the EDC Works Amount: and

(0) L

Lagal Challange has the meaning given to that term in clause 2_5{a).

Liability includes any liability of any kind whether for debl, cost (including legal cosis,
daductibles or increased pramiums), expanse, loss, damage, compeansation or chargs and

whiether

(2] liguidated or nod

() arising from of In connecion wilh any obdigation (whether as a princpal cblpaton, 8
surety or an indemniiy);

(c) legal or equitable, and whathar arising under or for beeach of contract, in tort
(inCluding negligence), restilution or i Law;

{d) prazsent, prospaclive or conlingent; or

() owed, incurred or imposed by or to or on gccount of or for the account of any

parson alone or savarally or jaintly with another of othars

Liquidated Damages (EDC) means an amount equal to [ per day

Local Area Works means the modification, rainstatemeant and improvemant of Lecal Argas
wihich either Company or the State Works Confractor must design and construct and hand
over 1o Transport or the relevant Authority in accordance with this deed and the Scope of
Works and Technical Criteria including section 2.2.3 and Appendices B.& and B.11 of {he
Scopea of Works and Technical Criteria {and including, o tha extan ralevant 1o swch works,
Changes directed in accordance with this deed)

Local Areas means all public spaces, parks, padasirian ways, padal eycla paths, local roads,
state highways, regional roads and main roads, including their associated road reserves

which:

(&) are adjacent to;

] connect to;

lch intersect;

(el Cross; of

(] are in anmy way affected by

the Project Works or the Temporary Works, including those seclions of public spaces, parks,
pedestrian ways, pedal cycle paths, local roads, siate Fllf!lh'i'-'-."l':.'ﬂ. regiong roads and main
roads, including any associated road resarvas, hal are made redundan! or become sarvica
roads as parl of the road network
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Local Area Works Site means the adjustments to any existing reads in the Local Areas that
are affected by the Company's Aclivilies or required by the Environmenial Documents as
described in section 2.2.3 of the Scope of Works and Technical Criteria,

Local Government Area means an ‘area’ as that term is defined in the Local Government Act
1993 (NSW).

Loss means:
{a) any cost, expense, fee, loss, damage, Liabilify or othar amount; and

()] wilhout being limided by paragraph (a) of this definition and only to the extent not
profibited by Law, any fine or penalty,

whather direct, indirect, consaquential, present, fulure, fixed, unascertained, actual or
contingent,

M2 Entities means The Hills Molorway Limited ACH 062 329 828 and Hills Molorway
Management Limited ACH D84 68T 645 in iis capacity as frustee of the Hills Molorway Trust,

M2 Maotorway means The Hills M2 Motorway which opened to traffic in May 1997 and links the
Lane Cove Tunnel and the MY Motorway,

M5 Entities means:

(&) Iinterlink; or
()] following transfar of the M5 West Moforway from Interlink o the M5 Trustees, the
M3 Trustees,

M5 Trustees means WCX M5 PT Pty Lid (ACN B08 798 465) and WCX M5 AT Pty Ltd {ACN
608 798 081).

M5 West Motorway means the M5 South West Motorway located between King Georges
Road (at the eastern end) and the Hume Motorway (at the weastern end) which following
transfer of the M5 West Motorway from Interlink to the M5 Trustees, will form pari of the new

M5 Motorway.

M7 Motorway means the parmanent works designed and construcied in accordance with the
M7 Motorway Project Deed and, following Retained Works Completion includes the M7
Widening.

M7 Motorway Project Dead means the document entitled “Western Sydney Orbital Deed”
entered into between Transport, WestLink and W30 Co on or about 13 February 2003, as
ameanded from time fo time (including pursuant fo the M7-M12 Integration Project Dead).

M7 Planning Approval means:

(a) the approval issued by the Minister for Planning in respect of the M7 Matorway
dated 28 February 2002 as modified to permit the Project on 17 February 2023,
including all conditions to swch approval and documents incorporated by reference;

b} any modification to the approval referred to in paragraph (a) of this definition; and

(e any other consent, concurrence or approval, or determination of salisfaction with
any matter, which ks made, given or issued under the approval referred 1o in
paragraph (a) of this definition from time lo time and all conditions to any of tham,
and includes all documents incorporated by reference, as that consent, concurrence
of approval may be modified from time to time,
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M7 Widening means the widening of the M7 Motorway from 2 lanes to 3 lanas each way
between the M5 Motorvay and Richmond Road.

MT Widening Concept Design means the concept design for the 7T Widening included in
Appendix E.3 of the Scope of Works and Technical Criteria.

M7 Widening Site means the Motorway Stratum, the Maintenance Site and Public Transport
Corridor shown shaded in blue in the plans included in the Site Access Schedulbe as the “M7
Widening Site’ a5 amended to include any Extra Land acquired by Transport or 8 Company
pursuant to clauses 7.5(a)li) or 7.5{b).

M7 Widening Works means the road and other physical works, facilifies, systems and Utility
Sarvices described in section 2.2.1 of the Scope of Works and Technical Criteria and all plant,
machinery, equipment, fixtures, furnilure, fitlings, landscaping, spare paris and other
improvements on or in the M7 Widening or the M7 Widening Site but which excludes the M7
Motorway (as existing immediately prior 1o the Satisfaction Date) and any Motorway Plani and
Equipment (as defined in the M7 Motorway Project Deed where that Molorway Plant and
Equipment exisied immediately prior to the Satisfaction Date).

MT-M12 Interchange means the motorway connecting the MT Motonyay 1o the M12 Matareay
as defined in lbem 1.2 of Table E.1-1 of Appendix E.1 of the Scope of Works and Technical
Criteria,

M7-M12 Interchange Concept Design means the concept design for the M7-M12
Interchange Works included in Appendix E.3 of the Scope of Works and Technical Criteria.

M7-M12 Interchange Site means the area shown shaded In yellow in the plans incleded in the
Site Access Schedule as the 'M7-M12 Interchange Site” as amended to include any Exira
Land acquired by Transport or a Company pursuant to clauses 7.5(ajil) or 7.5(b).

M7-M12 Interchange Works means the road and other physical works, facilities, systems and
Litility Services described in section 2.2,1 of the Scope of Works and Technical Criteria and all

plant, machinery, equipment, fixiures, furnifure, fittings, landscaping, spare parts and other
impravemeants on or in the M7-M12 Interchange or on the M7-M12 Interchange Site.

M12 Ceniral Contractor means the contractor engaged by Transport under the contract
entitled ‘M12 Maotorway (Central), Construction bebween Badgerys Creek and the Water Tower
Access Road, Cecil Hills, Coniract Mumber 200000303606, 2284" (being Seymour Whyte
Constructions Pty Lid (ACN 105 453 187) as at the date of this deed).

M12 Central Imterface Protocol means the protocol contained in Schedule 490,

M12 Critical Interface means all componerts of the ramp connection from the M12 eastbound
carriageway 1o Elizabeth Drive, thal are required to enable the physical integration works
required for Interface MNo. 1, as defined in Appendix B.33 of the SWTC, including all
earihworks, pavement, drainage, signage and Intelligent Transport Systems.,

M12 Critical Interface IFG Design means the following Information Documeants:

(a) INFO DOC 0150 = M12 Central Docs M12CDD-GHDA-ALL (1),
(b) INFO DOG 0151 - M12 Central Docs M12C0DD-GHDA-ALL (2);
{c) INFO DOC 0152 = M12 Central Docs M12CDD-GHDA-MLZ (1),
{d) INFO DOC 0153 — M12 Central Docs M12CDD-GHDA-ML2 (2);
{e) INFO DOC 0154 — M12 Central Docs M12CDD-GHDA-MLZ (3);
n INFO DOC 0155 — M12 Central Docs M12CDD-GHDA-ML2 (4);
{g) INFO DOC 0156 — M12 Central Docs M12CDD-GHDA-ML2 (5);
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{h) INFO DOC 0157 = M12 Central Docs M12CDD-GHDA-ML2 (6); and
1) INFO DOC 0158 = M12 Central Docs M12CD0D-GHDA-MLZ (7).

M12 Motorway means the motorway comprising 16-kilomatres of dual carriageway betwean
the M7 Motorway at Cecil Hills and The Morthern Road at Luddenham.

M12 OCEMP means the Overarching Construction Environmantal Management Plan for the
M12 Motorway Project approved by Departmant of Planning and Environment on 21
Decermnber 2021 as amended or updated from time to time.

M12 Planning Approval means;
{a) the approvals granted by

] ihe Minister for Planning under section 5,19 of the EP&A Acl in response
o application 551 9364 and dated 23 April 2021 for the warks associated
with the M12 Motoreay, and

(i) tha Minister for Environment under section 75 of the EPBC Act reference
number 2018/8286 and dated 3 June 2021,

inciuding all conditions to such approval and documents incorporated by referance;
(B} any modification to the approvals referred to in paragraph (a) of this definition; and

{c} any other consent, concurrence or approval, or determination of satisfaction with
any malter, which is made, given or issued under the approval refesrad o in
paragraph (&) of this dafinitian from time fo fime and all conditions 1o any of them,
and includes all documents incorporated by reference, as (hal consent, concurrence
or approval may be modified from time to time,

M12 Site means the M12 Central Contractor's project site, the boundanes of which are marked
by the purple line on the plan in Schedule 35.

Maintenance Site has the meaning given in the M7 Molorway Project Deed,

Major Australian Bank means Ausfralia and New Zealand Banking Group Limited, Wesipac
Banking Corporation, National Australia Bank Limited and Commonwealth Bank of Australia.

Material and Consumable Rise and Fall means rise and fall to the extent specified in and
calculated in accordance with Schedule 42 (Material and Consumable Rise and Fall).

Materials means any equipment, plant, materials, fixtures, fittings, furniture, machinery, goods
paris and other items incorporated or (o be incorporated into the Project Works or the
Temporary Works.

Milestone means Milestone 1 or Milestone 2, as applicable.

Milestone 1 means that stage of ihe Project Activities where the value of the Project Works
comprizing the EDC Works that has been certified in accordance with the D&C Deed is equal
ta or greater than [ of the EDC Works Amount,

Milestone 2 means that stage of the Project Activities where the value of Project Works
comprising the EDC Works that has been ceriified in accordance with the D&C Deed is equal
to or greater than [l of the EDC Works Amount.

Milestone 2 Target Date means ||| NG

Minister means any minister responsible for administering Part 5 (Classification of Roads) of
the Roads Act.
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Moral Rights means any rights of integrity of authorship, rights of attribution of authorship
rights nod to have authorship falsaly atfributed and rights of a similar nature conferned by
sialute thal exisl, or may come 10 exesl, anywneng In Ihe warkd

Moral Rights Consent means a consent by the owmer of Moral Rights substantially in tha
form of Schedule 28

Motorway means

(&) the M7 Matopaay,
(b} the EDC; andfor
(e} tha M7-M12 Interchange

as the confext requires

Motorway Stratum has the meaning given in the M7 Motorway Project Deed

National Construction Code means the Mational Construction Code produced and
maintained by the Australian Building Codes Board, as in force from time (o lime

Mative Title Claim means any claim or application relating to native title under the Mative Title
Act 1993 (Cth) or amy other Law concerning native title

NC Actual Amount means

{a) the actual amounis properly payable by either Company (o each Authority in
respect of Non-Contestable Waork;

(i) as evidenced by invoices provided by the Companies to Transport's
Representative and any ather infformation reasonably reguired by
Transport’s Reprasaniative; and

i sxcluding amy amaunis payvable as a result of ar in connection with

A a Change approved by Transport under paragraph 2.3 of the
Change Procedura (unless otherwise agreed by Transport’s
Reprasentative in wriling),

B Defects;

L. a faiure by either Company or the State Works Contractor to
manage the Mon-Conlestable Work in accordance with Good
Industry Practca; or

D a breach by either Company or the State Works Contractor of
an Intagration Project Documeant,

and does nol Include any Mmangin on costs payvable by 8 Company 1o an Authority in
respect of Mon-Contestable Work; and

(B Direct Costs, excluding margin under paragraph (g) of the definition of Direct Costs,
for design and construction aclivities by or on bahalf of the Companies in support of
the Non-Contestable Work

HC Prowvisional Amount has the meaning given in clause T.13a)
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MGER Legislation means the Mational Greenhouse and Energy Beporting Act 2007 (Cth) and
the reguiations and any other legislative instrumeants under that Act

Mon-Contestable Work has the meaning given In clause 7.13(a)

NSW Code means the NSW Government Supplier Code of Conduct (updated February 2020)
as im force and updated from time o time

NEW Government means the Government of the State of New South Wales

NSW Government Policies means the NEW Code, NSW Guidelines and any other NEW
Governmant policies, guidelines and requirements referred to in the NSW Procurement Palicy
Framewark, or specified or required by this deed

N&W Guidalines means the Mew South Wales Industrial Relations Guidefinas: Building and
Conmstruction Procurement (updated in September 2017) a8 in force and updaled from time to
tima

O&EM Manuals means the operation and maintenance manuals prepared by W0 Co in
accordance with the reguiremants of the MT Molorsay Project Deed and further developed by
the ﬂl‘.-!‘!‘l!.'.-al'.les and the State Works Contractor in accordance with thiz desd to inco rpsorabe
the &M Work associated with BEetained Works

Q&M Plan means the plan of thal name which satisfies the requirements of section 15 of
Appendix .01 to the Scope of Works and Technical Criteria.

O&M Work means the work which WE0 Co Is or may be required o carry out under the M7
Motorway Projest Deed in order 10 operate, maintain and repair the Retlained Warks



Cpen Book Basis means the provision of primary records of any pricing, costing, calculations
and other information (but excluding any breakdown of any pre-agreed or fixed rales or
percentages) lo enable an assessment of aclual iImpacts and costs,

Operational Readiness Group has the meaning given fo that term in the Independent
Certifier Dead

Operator has the meaning given in the M7 Motorsay Froject Deed

Criginal WEPD means the deed enlitled "Equity Pardicipants Deed” dated 13 February 2003
batween inter alia the Companies and the Pariners as amended from time {0 time price 1o 31
January 2015

Other Works means any parts of the Project Works that the Contractor is nol responsible for
dedivering pursuant 1o Schadule 35 of tha D&C Dead.

Cwvaerall D&C Program means the overall program for design and construction activities which
is confained in Exhibit C 1o this deed, as updaied in accordance with clause 12.3c)

NEW Procurement Policy Framework means NSW Government Procurement Policy
Framework (updated in Apeil 2022) as in forca and updated from timea fo time.

Pandemic rmeans ay varus, biological contagion of outbraak of infectious disease
characterised to be 8 pandamic by the World Health Organisation, excluding COVID-19.

Partnar means:

(&) on the date of this deed, each of W50 Partnership Investment Company Pty
Limited {(&CN 134 324 502), Transurban Mominees Pty Lid (ACN 103 029 269} in
its capacity as trustee of the Transurban W30 Trust and WSO Invesiment
Management Mo 3 Pty Limited (ACN 134 324 520) Inils capacity as trustes of the
WSO Holding Trust; and

)] theraafier, aach pariner in thea Partnership from time 1o lme
and Partners means all of them

Partnership means WasiLink Malorway Partnarship, governead by the Westlink Molorway
Partnership Deed

Payment Statement (DC}) means a paymeani statement issued by Transporl m accordanca
with clause 26.3 in such form as Transport may reasonably require

PDCS means the Companies” web basad project data and collabaration system, ar sech other
electranic project data and coflaboration system notified by Transport's Representative under
clausea 4.4,

Permitted Working Hours means

(a) in redation fo any Projact Aclivities being undaraken undar the M12 Planning
Approval, the permitied working hours specified in the M12 Planning Approval; and

(b} im reiation fo any Project Activities being undertaken under the MT Planning
Approval, the permitied working hours specified in the MY Planning Approval
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Planning Approval means the MT Planning Approval and the M12 Planning Approval, ar the
M7 Planning Approval or the M12 Planning Approval (as the conlext reqguires)

Planning Approval Change means:

{a) in respect of the M7 Planning Approval
(i tha MT Planning Approval is modified under the EP&A Act or the EPBC
AL oF
[if) the Minister for Flanning and Infrastructure issues 8 new Approval in

respect of the MT Motorway in substtution for or replacement of tha M7
Planning Approval

{1} any new Approval referred to in pasagraph (aji) of this definition is
micdified under the EP&A Act or the EPBC Act; or

{iw) any other conseni, concurrence or approval, or delermination of
satisfaction with any matter described in paragraphs (b) and (c) of the
cafinition of MY Planning Approval after the date of this deed

but excludes
v} any conseni, concurrance, approval or datermination of, or modification

te, the "Consfruction Framework Environmental Management Plan® {as
that ferm ks defined in the MT Planning Approval); and

(h) in respect of the M12 Planning Approval

(i the k12 Planning Approval is modified under the EP&A Act or tha EFBC
Ard: or

{ii} the Minister for Planning and Infrastruciure ar the Minister for
Environment issues a new Approval in respect of the EDC and M7-M12
Interchange in substitulion for or replacament of the M12 Planming
Approval;

qii ) any new Approval referred to in paragraph (b)) of this definilion is
modified under the EP&A Act or the EPBC Act; or

{iv] any other conseni, concurrence or approval, or determination of

satisfaction with any matier described in paragraphs (b} and (c) of the
definition of M12 Pianning Approval after the date of this deed

bl excludes

|:'|.-':| any consant, concurranca, BRPMONE Qr determinalion of gr I'I'-:ll.'!lfll':EI an
b, the ‘Construction Framewark Environmental Management Plan’ (as
that tarm s defined in the M12 Plarming Approval)

Planning Approval Change Event means the cocurrence of a Planning Approval Change not
arsing as a consaquence of
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1] gither of a Company's or the State Works Contractor's failure to comply with its
obligatsons under an Integration Project Document;

(k) a breach by either Company of its warranties under clause 2.3;

{c) negligent or unlawful act or omission of either Company, the State Works
Contractor or their respective Related Parties;

d) a failure by either Company, the State Waorks Contracior or any of their respective
Related Parties io comply with the EP&EA Act or the EFBC Act or any other
applicable legisiation

(el gither Company's failure fo comply with ifts obligations under the MY Moforway
Project Deed.

PPS Act means the Personal Properly Securities Act 2000 (Cih) and regulations made under
thatl Act.

Pre-Agreed Change means any of the Changes described in Schedule 38.

Principal Contractoer Deed means the deed entered into between Transport, each Company
and the Contractor on or about the date of this deed in the form of Schedule 41.

Project means the design, constructon, delivering and commissioning of the Project Works
and the Temporary Works.

Project Activities maans all things and tasks which eiher Company or the State Works
Contracior does, i5, or may be, required o carry cut or do to comply with is obigalions wndear
the Transport Project Documentis, whether or nof the performance of such things or tasks is
subconiracted by either Company or the Siate Works Contractor to another parson. It is
comprised by the Company's Activilies and the SWC Activities.

Project Insurance means a8 policy or polickes of insurance which each Company is obliged to
oblain under clause 18.6 or Transpor iz obliged o oblain under clause 1812,

Project Management Deed means the document antitied “M7-M12 Intagration Project
Managemeni Deed” between WSO Co, the State Works Conftracior, WesiLink and Transport.

Project Plan means any plan of the kind referred fo in clause 5.5{a), as that plan may ba
updated, amended and further developed ender clause 5.5 and Schedule 3.

Project Site means.

{a) the EDC Site:

(b the M7-M12 Inlerchange She;
(c) the M7 Widening Site: and
() the Temporary Areas.

Project WHS Management Plan means the plan referred to as the 'Work Health and Safety
Management Plan' in the Scope of Works and Technical Criteria which satisfies the
requirements of Appendix C.1 to the Scope of Works and Technical Criteria.

Project Works means the physical works:

{a) in respect of each Company severally, which that Company must design, constrect
and complete under this deed; and

=)} which the State Waorks Coniractor must design, construct and complete under the
Slate Works Deed,
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LINCILGING, 1O iNe exient nklgvant (o Sueh WirkS '-\_.-r"=|-";_-IE3'5- diracied In accordance wiln s

deed) including;

1) Ehoe I F WidEn g Works:

(] the EDC Warks

(2] the MT-MM12 Intarchanga Works
{f] the Liility Service Works;

[} i Local Area Waorks; and

(h} the Property Works,

but excluding the Temporary Waorks, | is comprised by the Compamy’s Works and the State
LA 5
Works

Property Works means all works required fo existing buildings and infrastructure or fo and
within properties afising oul of the Project Activities as described or specified in the Scope of
Wiorks and Technical Criteria, including in Appendix E.2 of the Scope of Works and Technica
Criteria (and including, to the extent relevant to such works, Changes directed in accordance
with this deed)

Fublic Transport Corridor has the meaning given in the MY Molonsay Project Deed

Qualifying Change in Law means
[a} a Discriminatory Change in Stale Law

(b) the amendment, repeal or change after the date of this deed of an Enviconmenta
Law or Safaty Law axisling at the date of this deed

(4] the enactment after ihe date of this deed of 2 new Environmental Law or Safety
Law

@

{&) a Change in Fedaral Efvironmeantal Law; or
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Quality Management System means a corporate system that dedails the organisalional
struciure, policies, procedures, practices, recourses and respongibilities for quality
management,

Quality Manager means the person natified by the Companies to Transport who will perform
the responsibilities of the Quality Manager under this deed.

Quality Management Plan means the Project Plan of that name referred to in Appendix C.7 1o
the Scope of Works and Technical Criteria.

Reasonably Anticipated means reasonably anticipated or foreseen al the date of this deed
by a prudent, experienced and competent concessionaire, designer, consirucior or operalor in
the position of & Company, who had:

(a) done those things that each Company warrants under clause 7.7(a) thal it has
darva; and
(B examined the Baseline Confamination Documents,

Related Body Corporate has the same meaning as in the Corporations Act.
Related Parties means:
=) in respect of Transpord, Transport's Represantative and any of the respactive

employees, agents, confractors or officers of Transport and Transport's
Representative, axcluding:

(i) the Independent Certifier;

{ii} the Environmental Representative;

fiii} the Company Group Members,

{iw] the Subconiractors of each Company and the State Waoarks Confracior,
and

v] employesas, agents, consultants and officers of the parsons listad in

paragraphs (a)i) to (iv) of this definition;

5] in respect of each Company:
1) each Sponsor Enlity and each Subsidiary of a Sponsor Entity from time
to time;
i} ary Company Group Membsar;
{iily eath Subsidiary of the State Works Contractor;
liv] the Oparator;
V) its Subcontractors or those of the State Works Contractor {in their

capacity as contractors for the Project); and
{wl) any of the respeciive employeas, agents, contractors (in their capacity as

emplovees, agents or conlractors for the Project) and officers of each
Company, each Sponsor Entity, each Subsidiary of a Sponsar Entity
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from tima {0 lime, any Company Group Member, its Subconiractors and
amy Subcontractor of the State Works Coniractor,

excluding the Independent Cariifier, the Environmenial Representative and each of
their respeciive employees, agents, consullanis and officers; and

() in respect of the Slate Waorks Canfractar;
(i} each Sponsor Entity and each Subsidiary of a Sponsor Entity from time
to time,
(i) any Company Group Member;
(i} gach Subsidiary of each Company;
(v} its Subconiractors or those of the Companses (in their capacity as

contraciors for the Project); amnd

) any of the respective employeas, agents, conlraciors (in thair capacity as
employesas, agenis or coniractors for the Project) and officers of the
State Works Contracior, each Sponsor Entity, sach Subsidiary of a
Sponsor Entity from time o time, any Company Group Member, iis
Subcontractors and any Subcontractor of the Companies,

excluding the Independent Certifier, the Environmental Representative and each of their
respetiive employeas, agents, consultants and officers.

Relevant Ingurer means an insurance company having a financial performance rating of at
hasl!:].r Standard and Poor's (or equivabent rating),

Required Rating means a credil rating of no less than .:n,' Standard and Poor's inr

ﬁuivﬂ]&nt ra1inii unless atherwisea ﬁmed betweean tha ﬁrties.. it being

Restricted Solid Waste has the meaning given 1o that term in the NSW EPA Waste
Classification Guidefines as at the date of this deed.

Reatained Works means the M7 Widaning Works and the paris of the M7-M12 Inlerchange

Warks in the areas shown shaded in blue as "Retained Works” and hatched in blue as

‘Retained Warks (Aenal Stratum)” on the plan in Schedule 30.

Retained Works Completion means, in respect of the Retained Works, the stage in the

execulion of the Project Activities when each Company has salisfied all the conditions

precedent to completion of the Retained Works sef out in Schedule 12,

Retained Works Opening Conditions Precedent maans:

(a) sach of the conditions precedent to completion of the Relained Works sat out in
Schedule 12, other than the conditions precedent referred to in paragraphs 2(a)(i),
2(a)ii), 2(c)(i), 4, 5, 6(a), T(a), T{g) and 7(h) of Schedule 12

(B) that the Retained Works are capable of being operated for the safe, efficient and
conlinuous passage of vehicles; and

{c}) that each Company has cblained:

(i) the Contracior's written consent 1o the opaning of the Relained Works:;
and

(i} the Operator's written consent to the opening of the Refained Works.
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Returmed Works means the EDC Works and paris of the M7-M12 Interchange Works in the
area shaded in crange as "Relurned Works" on the plan in Schedule 30,

Returned Works Construction Completion means, in respect of the EDC Works or the
Returned Works (excluding the EDC Works) (as the case may be), the slage when:

(a) the EDC Works or the Returned Works (excluding the EDC Works) (as the case
may ba) are complete in accordance with this deed, except for minor Defects which:

(i} do not prevent the EDC Works or the Returned Works {excuding the
EDC Works) (as the case may be) from being reasonably capable of
being used for their intended purpose;

i} can ba cormected without prejudicing the conveniant or infended use of
the EDC Works or the Returned Works (excluding the EDC Waorks) (a5
the case may be), and

() the Companies have reasonable grounds for not promiplly rectifying;
(b} without imiting paragraph {a):
(i) the EDC Works or the Returned Works (excluding the EDC Works) (as

the case may be) are capable of being opened o the public for the
continuous safe passage of vehicles; and

(i} the EDC Works ar the Returned Warks (excluding the EDC Works) (as
the case may be) are complete in accordance with:

A the Design Documentation which each Company and the
State Works Confractor are entitled to use for construction
purposes in accordance with clause 9.4(d);

B. all Approvals and applicable Laws; and

C, all relevant Australian Standards and oiher applicable codes
in ralation to the EDC Works or the Beturmmed Works
{excluding the EDC Works) (as the case may bej,

excapt for minor Defects which:

0, do notf prevent the EDC Works or the Relurned Works
{exchuding the EDC Works) (as the case may be) from baing
reasonably capable of being used for their intended purpose;

E. can ba corrected without prejudicing the conveniant or
intended use of the EDC Works or the Retuwned Works
(excluding the EDC Warks) (as the case may ba); and

F the Companies have reasonabde grounds for not promplly
rectifying;
{ch the Companies have:
{i) carried out and passed all tests which:
A, are required under this deed to be carried out and passed

before Returned Works Construction Complefion of the EDC
Works or the Relurned Works (excluding the EDC Works) (as
tha case may ba); or
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(d}

(e}

(f)

(W)

(i)

(v}

(v}

{vi)

(wii)

{wiii)

B, must necessarily be carried out and passed before the EDC
Works or the Returned Works [(excluding the EDC Waorks) {as
the case may be) are openead lo the public for the safe,
efficient and conlinuous passage of vehicles;

obtained all Approvals that they are required undar this deed to obtain
before Returned Works Construction Complefion of the EDC Works or
the Returned Works {excluding the EDC Works) (as the case may ba};

complied with all performance requirements under this deed which must
be cerified, verified or otherwise achieved belfore Relurned Works
Construction Gompletion of the EDG Works or the Returned Works
(excluding the EDC Works) (as the case may bel,

given to Transporl's Representative all documents and other information
in respect of the design, construction, use, occupation, operalion,
maintenance and repair of the EDC Works or the Relurned Works
(excluding the EDC Works) (a5 the case may be) which:

A are required 1o be given to Transport's Represeniative bafore
Returned Works Construction Completion of the EDC Works
or the Returned Works (excluding the EDC Works) (as the
case may ba}; or

B. musi necessarily be handed over before the EDC Works or
the Returned Works (excluding the EDC Works) (as the case
may be) are opened to the public for the safe, efficient and
conlinuous passage of vehicles;

executed a certfificate in the form of Schedule 15 in respect of the EDC
Works or the Relurned Works (excluding the EDC Works) {as the case
may be} and provided it io Transport's Representative;

completed any works:

A. required to be completed under the Third Party Agreaments;
of

B. that are 1o be handed owver (o Third Parties,
in accordanca with the Third Party Agresments;

provided Transport's Representative with any Site Audit Statements for
the EDC Works or the Retlurned Works (excluding the EDC Works) {as
the case may be) required by the Planning Approval; and

to the extent applicabla, the EDC Works or the Returned Works
(excluding the EDG Works) (as the case may be) comply with the
requiremenis of the Third Party Agreeameanis;

ihe Independent Certifier has executed a certificale in the form of Schedule 21 in
respact of tha EDC Works or the Returned Works (excluding the EDC Warks) (as

the case may be) and provided it to Transport's Representalive;

the Quality Manager has executed a certificate in the form of Schedule 22 in
respect of the EDC Works or the Returmed Works (excluding the EDC Works) (as
the case may ba) and provided it fo Transport's Representative,

the Companies have provided a copy of the as-buill documentation for the EDC
Works or the Returned Works (excluding the EDC Works) (as the case may ba) 1o
Transport's Representative;
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[{+]] ihe Companies have provided the final Returned Works Operations and
Maintenance Plan for the EDC Works or the Returned Works (excluding the EDC
Works) (as the case may be) in accordance with clause 16.2;

() the Companies have provided the final Asset Handover Information for the EDG
Works or the Returned Works {exciuding the EDC Works) (as the case may ba) in
accordance with ciause 16.3; and

{i} the Companies have done everything else which they are required to do under this
deed before Returned Works Consfruction Completion of the EDC Works or the
Returned Waorks (excluding the EDC Works) (as the case may be) including but not
limited to everyihing else which it is required to do in accordance with the Scope of
Works and Technical Criteria including clauses 3.2(g), 3.3, 3.4, 3.5, 3.8, 3.8 and 4.0
of Appendix C.2 of the Scope of Works and Technical Crileria,

Returned Works Final Completion means, in respect of the Returned Works, the stage

when;
{a) the last Defects Correction Period has expired;
{b) the Companies have:

(i} carried out and passed all tests which:

A are required under this desad 1o be carmied oul and passed
before Returned Works Final Completion; or

B. must necessarily be carmied out and passed to verify that the
Returned Works are in the condition this deed requires them
to be in at Returned Works Final Completion;

(i) obiained all Approvals that it is required under this deed to obtain but
which wera not cbiained before Returned Works Construction
Completion of the EDC Works or the Returned Works (excluding the
EDC Works) (as the case may be), and provided such Approvals to
Transport's Represeniative;

(i) complied with all performance requirements undear this deed which must
be certified, verified or otherwize acheved before Returned Works Final
Completion;

{iv} given 1o Transport's Representative all documents or other Information in
respedt of the design, construction, use, occupalion, maintenance and
repair of the Returned Works which are required o be handed over lo
Transpori before Returned Works Final Completion; and

(v} executed a cerlificate in the form of Schedule 19 and provided it 1o
Transpori's Representative, and

v} provided Transport with warranties required by clause 14.5;

() the Independent Certifier has executed a certificate in the form of Appendix G of

Schedule 8 in respect of as-buill documentation for the EDC Works or the Returned

Warks (excluding the EDC Works) (as the case may be) and provided it to

Transporl's Representalive,;

[d} the Quality Manager has exacuted a certificale in the form of Schedule 25 and
provided it to Transport's Represeniative;
(&} the Independent Certifier has executed a certificata in the form of Schadule 28 and

provided it to Transport's Representative; and
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(f) each Company has done everything else which i is required to do before Returned
Works Final Completion, including but not limited to everything else which it is

required Io do in accordance with clause 5.20 of the Scope of Works and Technical
Critaria.

Returned Works Opening Completion means, in respect of the EDC Works or the Refurned
Works (excluding the EDC Works) (as the case may be), tha stage whean!

(a) the EDC Works or the Relurned Works (excluding the EDC Works) (as the case
may be) are complate in accordance with this deed except for minor Defiects which:

] do not prevent the EDC Works or the Returned Works (excluding the
EDC Works) (as the case may be) from being reasonably capable of
being used for their intended purpose;

i} can be corrected without prejudicing the convenient or inlended use of
the EDC Woarks or the Returned Works (excluding the EDC Works) (as
the case may be); and

(i) the Companies have reasonable grounds for nol promplly rectifying;

(b} without limiting paragraph {(a), the EDC Works or the Refurned Works (excluding
the EDC Works) (as the case may be} are capable of being opened 1o the public for
the safe, efficient and continuous passage of vehicles; and

{c)h the Companies have carried ouwt and passed all tests which musi necassarily ba
carried out and passed before the EDC Works or the Returned Works (excluding
the EDC Works) {as the case may be) are opened to the public for the safe, afficient
and continuous passage of vehicles

Returned Works Operations and Maintenance Plan means {he plan of that name which
salisfies the requirements of section 15 of Appendix C.1 1o the Scope of Works and Technical
Criteria as developed in accordance with clause 16.2, imcluding the Project Plans incorporated
urder clause 5.5(e)il).

Reviewable Temporary Works means the Temporary Warks which are Category 1
Temporary Works or Category 2 Temporary Works (as those terms are defined in SWTC
Appendix C.2 Companies” Documeniation Schedule Table C.2-3),

RMS Consent Deed means the deed entitled "RMS Consent Deed (2014) - Westlink M7
Refinancing” dated 4 August 2014 between, amongst others, Transpori, the WSO Finance Pty
Limited, WSO Co, WesliLink, each Pariner, the WesiLink Motorway Partnership (as defined
therain), Mational Australia Bank Limited {as agent) and the Security Trustee.

Road Transport Legislation has the meaning given 1o it by the definition in section 6 of the
Road Transport Act 2013 (NSW) and includes the regulations and staluary rules made under
that Act (such as the Road Rules 2014).

Roads Act means the Roads Act 1893 [NSW),

Safety Law means a State Law or legislation of the Commaonwealth (including regulations and
subordinate legistation) which imposes requirements in respect of;

[a) wiark health and safety; or
(b} road safely,
but excludes 2 [

Satisfaction Date means fhe day on which all of the conditions precedent in clause 2.1
(Condilions precedent io obligations of the Parties) of the MT-M12 Integration Project Deed
are satisfied or waived.
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Scope of Works and Technical Criteria or SWTC means the documeni and drawings set out
In Exhibit A fo this desd.

Security Interest means any morigage, pledge, lien or charge or any security or preferantial
interest or arrangement of any kind and includes:

La) & "security interest” as defined in section 12 of the PPS Act;

{1} anything which gives a creditor priarity to other credifors with respect 1o any asset;
and

(&) retantion of tithe (other than in the ordinary course of day-lo-day trading) and a

deposit of money by way of securily.

Senior Project Group means the group referred to in clause 4.3,

Site Access Schedule means Exhibit O to this dead.

Site Audit Statement means a sife 2udit statemeant:

&) prepared under Part 4 of the Contaminated Land Management Act 19407 (NSW) by
a site auditor accredited in accordance with Part 4 of the Contaminated Land
Management Act 1987 (NSW) and any regulations under that Acl;

()] that certifies that an area of land is suitable, in its condition as at the date of the Site
Audit Statermnent, 1o be used for its proposed use; and

{c) that is in a form satisfactory 1o Transport's Representative,

Bite Conditions means any physical conditions and characteristics of, upon, above, balow or
over the surface, or in the vicinity of, the Project Site and any Extra Land or their surroundings

including.

{a) Ariefacis and any other natural and arlificial conditions;

(=} physical and struciural conditions, including old footings, underground structures,
buildings, improvements, partially completed structures and in-ground waorks;

(] all improvements, including any artificial things, foundations, retaining walls and
other structures installed by or on behalf of Transport or others;

(d} surface water, ground waler, ground water hydrology and the effects of any
dewatering;

(&} any Contamination, Hazardous Substance or other spail or waste;

[f) topography of the Project Site and Extra Land, ground surface conditions and
geoclogy, including rock and sub-surface condiions or other materials encountered
al the Project Site or Extra Land;

(g geoctogical, geotechnical and subsurface conditions or characteristics;

() any underground sirata;

(i) ali Utility Services, systems and facilities, above or below ground level and all
facilites with which such Utllity Services and systems are connecied;

i) the Environment, water and weather or dimatic conditions, or the effects of the

Environment, water and weather or climalic conditions, including rain, surface water
runcif and drainage, floods, water seepage, wind blown dust and sand, seasons
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and | e condifions that are a consequeancs of waather or climalic condlians
and

k) any latent conditions

Sponsor Entity means each of;

and Sponsor Entities means any two or mare or all of tham (as the context requires)

State Law means legisiation of the State of New South Wales including regulations and
subordinate legisiation (bul which excludes any Approval)

State Works has the meaning given o thal term in the State Works Deed

State Works Contractor means M7 State Works Contractor Phy Lid (ACN G664 603 249) as
trustee for the M7 State Works Contractor Trust

State Works Deed means the document entitled "M7-M12 Integration Project State Works
Deed” entered into betwean Tranzport and the State Works Conlractor on or aboul the date of
this dead

Subcontract means a conlract between either Company andfor the State Works Contractor
and a Subcontractor and includes the D&C Deed and any other agreement for supply of goods
ar senvices ncluding professional senvices and Constructicn Plant hire) or bath
Subcontractor means a subcontractor of either Company andfor the State Works Contractor
and includes the Contracior and any other supplier of goods or services {including professiona
services and Construction Flant hire) or both

Subsidiary has the meaning given to that term in the Corporations Act, but an entily will also
be taken to be 8 Subsidiary of an entity if that entity Controls if and without limitation

@) a frust may be a Subsidiary, for the purposes of which a unil or other beneficial
interest will be regarded as a share;

() an antity may be a Subsidiary of a trust if it would have been a Subsidiary if that
trust weare & corporation; and

(Z) if there are one or more interposed entities between it and the entity that Controls it

Subsidiary DAC Program means a subsidiary program for design and construction activities
of the kind raferred to in clause 12_3{a) as updated under clause 12 .3(¢)

Sunset Date means;

{al as af the date of this deed, the dale which 15 |- after tha Date for Integration
Completion;
(B) whera an extansion of lime 1o the Sunset Dala is granted by Transpor's

Representative or allowed pursuant to the dispute resclution procedures set out in
clausea 12 of the MT-M12 Integration Projact Deed, tha "Sunsed Date’ resulling from
ihat extension of time; ar
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(] where the Companies are directed to accelerate the Project Activities, the 'Sunset
Date' resulting from that acceleration, as contemplated by clause 14.8(d).

SWC Activities means all things and lasks which the Statle Works Confracior does, is, or may
be, required to carry out or do to comply with its obligations under the State Works Deed with
respect o the Stale Works, but does not include the Company's Activilies.

Sydney Trains means Sydney Trains ABN 38 284 770 682 consliluted under the Transport
Administration (General) Amendment (Sydney Trains and NSW Trains) Regulation 2012

(NSW).

Sydney Trains Possession Calendar means the frack possession calendar(s) contained in
INFO DOC 0314 and INFO DOC 0315.

TAHE means Transport Assel Holding Entity a statutory corporation constituted by the
Transport Administration Act 1988 (MSW) (a5 amended) of Level 15, 130 Pift Street Sydney
NSW.

Tax means any maans any levy, excise, duly, charge, surcharge, contribution, withhalding tax,
impost or withholding obligation of any nature, whether direct or indirect, by whatever method
collected or recovered, together with any fees, penalties, fines, interest or statutory charges.

Temporary Areas means the land contained within the Project Site but not forming part of the
EDC Site, the M7-M12 Interchange Site or the M7 Widening Site shown shaded in red in the
plans included In the Site Access Schedule as the Temporary Areas’ which will be made
available io the Companias for the purpose of undartaking the Companies' obligations under
this deed,

Temporary Works means any lemporary physical works required for the purpose of the
carrying out of the Company’s Activities, but which does not form part of the Company's Works
or the State Works including any such works specified in section 2.3 of the Scope of Works
and Technical Criteria and including, 1o the extent relevant to such works, Changes directed in
eccordance with this deed.

Term has the meaning given in the MY Molorway Project Deed.
Third Party Agresment means:

{a) the WSPT = M12 Interface Deed, and

(b) any Additional Third Party Agreement.

Third Party Agresment Matrix means, in respect of each Third Party Agreement, the
applicable responsibility matrix contained in Schedule 32,

Third Party Software means the M7 Molorway Control System = Operations Management
and Conirgl "System (OMCS), Traflic Management and Conirgl System [TMCS) linclusive of
the Digital Video Management System (DVME) and Incident Managemen! System (IMS)) and
Motorway Metwork Communication System (MMCS),

Third Party Works means the Local Araa Works, Property Works and Utility Service Works.

Tolling Equipment Subcontractor means the subconfractor 1o be engaged by the Contracior
io provide tolling equipment in connaction with the Project.

Training Management Guidelimes means the NSW Government Training Managemean
Guidelines: Skills, training and diversity in construction (July 2020, {
hitps:ifarp.nsw.gov.awpbd-2020-03-skilis-training-and-diversity-imn-constroction), as in force
and updated fram lime to timea.
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Transport Access Land means the land compriging the parcels identified as ‘Transport
Accass | and’ under the "Land Category” calumn in the Site Access Schedube and shown
Faift

gnagad in purpde in the sie plans attached al Exhibit D as the Transport Access Lamd

Transport Access Land (Stratum) means the stratums comprising the parcels identified as
Transport Access Land (Stratum)’ under the "Land Category’ column in the Site Access

sthedule and shown hatched in purpde in the sile plans attached at Exhibit D as tha Transpord
Access Land [(Stratum)

Transport Land means the land comprising the parcels kentified as "Transport Land” under
the ‘Land Calegory’ column in the Sie Access Schedule and shown shaded red in the site
plans attached at Exhibit D as the 'Transpori Land'

Transport Project Documents means those Integration Project Documeanis to which
Transporl is expressed to be a party

Transport's Representative means

(&) the person appointed by Transpori wnder clause 4, 1(a)(i); or

&) ] any other person appodnied tnom Lme 1o me L:':,- Tran sporl under clause 4. 1{apn),

Uninsurable means, in relation to a risk, either that

tal nsugrance = not avalkable with any HKietavan Insufar oF

(b} the insurance premium payable for the insuwrance & &t such a level or the erms and
conditions ane such thal a reputable insurance broker acceplable to the parlaes
cartifies that in is reasonable apinion the risk is not generally being insured against
with Felevant Insurers by predent, competent and expenencad concassionaires,

designers, contractors and’or operators (as applicable) of motorways or foliroads

Unknown Contamination means Contamination
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Unknown Site Condition means

a) an Unknown Utility Service
[} +]] Unknown Contamdination: aor

(c) e

Unknown Site Condition Notice means a writlen notice to be given by a Company pursuant
to clavse T 12(a)(ii) or T_12(a}iii) which musi contain all relevant details in relation to an
Unkmown Site Condition, including

(g} the type of Unknown Site Condilion

(o) the location of ihe Unknown Sile Condidion;

(ch the nature and extent of the Unknown Site Condition;

id) detailed parliculars on why that Company believes the relevant characteristic or

conditipn constituies or involves an Unknown Site Condition which entitles that
Company o makea a Claim under clause 7.12

(&) ihe alternative measures that thal Company considers are necessany and
practicabla to deal with ihe Unknown Site Condition, including a praliminary
estimate of the extent o which each such alternative has a resourcing, cosi
disruption or delay impact;

() im respect of a written notice given by a Company pursuant 1o clause T.12(a)l),
datails which are known o |"|l= Cam panies at that timea rF-:'.-rr' ng tha extant to which
that Unknown Site Condilion =

(i)
{In]
(i}

(g) n respect of a writlen notice given “.- a Lompany pursuant to clause 7.12(a)(in), 1
extent to which that Unknown Site Condition is

il
{1y

{ny any ather information that that Compa ny considers 3 retevant in the circumstances

Unknown Utility Service means a Ltility Servica 1o the axtant thal the Ltility Sandice:
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Unmet Parcantage means (he diference between the Abonginal Parlicipation Raguirameanl
and the Actual Aboriginal Participation in the Project Activities

Unowned Parcel means a parcei of land and proparty of which Transport s nof the ragistered
progrietor and in relation to which, or upon which, Property Works are to be undertaken

LHility Register means the decumeni sef out in Schedule 43

Litility Service means any service, facility or tem of infrastructure, including water, eleciriciby,
gas, athana, fuel, lelephone, drainage, sawaraga, railway, indusirial waste disposal and
glasinonic CoOMMUuMnCalons Serdce

Litility Service Works maans {he construction, modification or relocation of Utility Services all
of which are o be designed and constructed by either Company or the State Works Contractor
and handed over o Transport, an Authority or any other parson in accordance with this dead
ficiud g Ay cuch works spedshed m the E.I_:C-;_I{- of Works and Technical Criberia .|:|_:I'_1|'_::|'|g:_|: in
Appendix B.28 of the Scope of Warks and Technical Griteria {and inclueding, to the extant
rebevant to such works, Changes directed in accordance with this deed)

Western Sydney Parklands Trust means Western Sydney Parklands Trust (ABN 85 202 544
840

Westlink means WestLink Motoraay Limited (ABN 63 086 512 300}

Westlink Motorway Partnership Deed means the amended Original WEPD annexed to the
deed of amendmeani entitled "Deed of Amandment (WEFD)" dated 31 Oclober 2014 between

the Pariners and WesiLink Motoreay Limited (ACN 096 512 300) as nominee

WHS Accreditation Scheme has the meaning given in seclion 5 of the Faderal Safaty
Caommissiones Act 2022

WHS Legislation means

[a) the Work Health and Salety Act 2017 (N3W) and the Work Health and Satety
Regulation 2017 (MNSW);, and

(k) any legislation in olver States and Territories of Australia addrassing work health
and safety which applies to the Project Works or the Temporary Works




WS0 Co means WSO Co Piy Limited (ACH 102 T757924)

WSO Co Land means the land comprising the parcaels identified as W50 Co Land' under the
Land Category’ column in the Site Access Schedule. The WS0D Co Land

E includes the Transport Access Land and the Transpor Access Land {Stratum); and
() excludes the Transport Land
WSPT — M12 Interface Deed means the document of that name entered into between
Transport and Western Sydney Parklands Trust dated 28 Fabruary 2022

1.2 Definitions in this deed

Excaplt as otherwise defined in clausa 1.1, terms used in this Annexure A that are dafined in
the M7-M12 Integration Project Deed have the same meaning where used in this Annexure A

13 Interpretation

In this Anmaxure A unless the confext indicales a contrary Inbanison:

{a] a referance to a clause or Schedule 1= a reference 1o a8 clause or Schedule of or o
this Annaxure A;

ia) a reference 1o this Annexure A includes all schedules 1o hiz Annexure &

{b) a referance to ‘this deed’ i to the M7-M12 Integration Project Deed including this
Arnexune A and

() a referenca (o the MT-M12 Integration Project Deed is {o the M7T-M12 Integration
Froject Deed o which this Annexure A iz attached

1.4 Project Management Deed
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2.1

2.2
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Compliance with Law

Compliance with Law

Each Compary must

(&) n carrying owt the Company's Activities, comply with;
() ensure thal the Stale Works LContracior and its Relatled Parties, in carrying out the

SWC Aciivities, comply with

() ensung thal s Ralated Parties, in carying oul lhe Project Activities, comply with;
an
[a} ensure thal at all timas prior to and wpan the relevant Completion Date tha Project

Warks, the Temporary Waorks, the EDC, the MT-M12 Interchange and the M7
Yidening comply with; and

(2] meat used,
i
() without limiting clause 17.2, applicable Laws, including any change in Law after the

date of this deed and before the relevant Completion Date; and
fel] without limiting clause 9.5, NSW Government Policles,
and must not engage in, and musi ensure that the State Works Contractor and their respactive
Related Parlies, in carryving out the Project Activities, do not engage in, any fraud, bribery or

caorrupbion

Each If_':r_:ul'l'li_‘:-:_'l".l,: misl ensure thal at e Lme of recteation. fechied Dalecls -:.r any | comply
with applicable Laws and NSW Government Paolicies as at the relevant Complation Date

Consents and Approvals

{a) Each Company acknowledges that Transport has obtained the Planning Approval
(B} I relation 1o any document required o be prepared pursuant to the Planming

Approval which is glso required to be submitted (o an Authority, each Company
milsd (bul only in respact of thosa condibons or requiremants in the Planning
Approval with which each Company must comply pursuant to Part B of Schedule 1)



(c)

{d)

(e)

i) provide Transporl's Represeniative with coples of any such documenis;

(i) provide Transport with an opportunity to comment on any such
documents,

(i) consider any comments made by Transport in relation to any such
documents;

{iv} deliver a final version of any such documents in order o enable

Transport to submit the relevant docurment to any Authaority in
accordance with the requirements of the Planning Approval; and

(v} provide Transport with such assistance as may be reasonably required
by Transport to enable Transport to comply with all applicable Laws.

Each Company must:

(i} expediiously apply for and obtain from each relevant Authority all
Approvals [other than the Planning Approval and the Approvals specified
im Part A of Schedule 1);

(i) comply with, and ensure that the State Works Contracior complies with,

the tawful requirements of each such Authority 1o permit their proper
consideration of the applications for Approvals (other than to tha extent
that Transport is responsible for such compliance under Part B of
Schedule 1);

(i comply with, carmy out and fulfil, and ensure that the State Works
Confracior complies with, carmes out and fulfils, all conditions and
requirements of all Approvals (including those which Transport is
expressed under the terms of the Approval to be required to comply with,
carry out and fulfif), subject to the terms of Parl B of Schedule 1;

(] in respect of any Approval, pay all fees, effect all insurances, provide any
bonds and execute any undertakings or agreements required by any
ralevant Autharity (other than those specified in Part B of Schedula 1);
and

v} ciherwise comply with, and ensure that the State Works Contractor
complies with, clause 2.1,

Motwithstanding anything to the contrary in the Integration Project Documenis, each
Company and the State Works Confractor are not responsible for applying for or
abtaining any Approvals under the EFBC Act.

Excepl to the extent prohibited by Law, sach Company indemnifies Transport from
and egainst any claims against Transpor, or Loss suffered or incurred by Transport
(including any amount which Transporl s required o expend pursuant fo any
condition of the Planning Apgroval), arising out of or in any way in connection with a
failure by that Company o comply with s obligations in clauses 2.1, 2.2(h), 2.2(c)
or 2.3, including a failure of that Company to procure that the State Works
Condracior complies with any of those obligations.

Without limiting clause 3.5 of the MT-M12 Integration Project Deed and subject to

clause 2.2{g), if requesied in writing by a Company, Transport will cooperate wilh,

and {at that Company's cost) provide reasenable assistance to, that Company and
the State Works Contractor In oblaining:

()] Approvals required to be obtained from TAHE or Sydney Trains; and

(i) Approvals in respect of Uity Services,
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{g)

necessary to carry out the Project Activities,

Meither Company nor the State Works Contracior will be entitled to make any Claim
against Transpor, and Transport has no liability 1o either Company of the State
Works Contractor, arising out of or in any way in connection with an Approval
referred to in clause 2. 2(f) (including the conditions of that Approval, any delay to
the grant of that Approval or any refusal by TAHE or Sydney Trains or a Utility
Sarvice provider to grant that Approval) other than 1o the extent Transporl has failad
to cooperate with, and (&t that Company's cost) provide reasonable assistance bo,
that Company or the State Works Contractor in oblaining that Appraval,

2.3 Modification Application Documents

(2)

(b}

{c}

(d)

The parties agree thal subject to the terms of Part B of Schedule 1 and clause
2.3(d), each Company will prepare any applications, decumeaniation, plans or
reports reguired 1o be prepared in respect of any proposed modification to the
Planning Approval (including, if applicable, the documents referred to in clause
2.2b) and any other documents required 1o be submitted with the application for
madification) (Modification Application Documents),

Each Company warranis thal in respect of any Modification Application Documents
prepared by the Company:

()] it will uze itz best endeavours 1o ensure thal each Modificalion
Application Documant will comply with the EP&A Act, tha EPBC Act and
any olher applicable legislation; and

(i) it will prepare aach Modification Application Documant in accordance
with Good Industry Practios.

Each Company;

{1} acknowiedges and agrees that Transporl is the proponent under the

EFP&A Act in respect of the Planning Approval and submission of any
Modification Application Documents; and

fii} acknowledges thal Transport will rely upon each Company's warranties
in this clausa 2.3,

The parties acknowledge and agree that where the proposed medification io the
Planning Approval does not arse as a resull of a modification to the Planning
Approval proposed by the Companies or the State Works Confractor, the
Companies will only be obligated to prepare Modification Application Documents
where Transport provides a Change Proposal In accordance with paragraph 1 of
Schedule 10.

2.4 Meodifications to the Planning Approval

(a)

Without limiting clause 2.4(b}, clause 10.1 will apply as if Transport had given a
Change Order if a Planning Approval Change Event occurs prior 1o 1he Date of
Integration Completion and requires;

(] a Change to be made o the Project Works (incleding any change where
such Planning Approval Change Event requires a change to be made to
the Temporary Works and includes a change to the timing, means or
methed of performing the Project Activities or the precess reguired to
design and construct the Project Works),

[id) a reduction in the Permitted Working Hours; or
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fiiiy a Change fo the MT Widening, EDC or M7-M12 Interchange or the
operation of the M7 Widening, EDC or MT-M12 Interchange.

(b} Each Company must;

(i) take all reasonable steps, and ensure that the State Works Contraclor
takes all reasonable steps, lo Mitigate the cost of the Change;

(i for this purpose and without limiting clause 22.1, comply with, and
ensure thal the State Works Confractor complies with, all reasonable
directions of Transpori concerning the Changa, and ils consequences;
and

(i) ensure that ils Subcontractors, and the State Works Coniractor and its
Subconfractors, comply with this clause 2.4{b),

and Transport's liability under clause 2.4(a) will be reduced to the extent that a
Company fails to comply with these obligations.

() Except 1o the extent expressly stated otherwise in this clause 2.4, each Company
will not be entifled to make, and Transport will not be liable upon, any Claim arising
gut of or in any way in connection with & modification to the Planning Approval,

{d) Without limiling any other provision of this deed, Tranzpor must:

(i) consult with the Companies prior o making or applying for 8 modification
ta the Planning Approval proposed by Transport;

(i) give reasonable consideration fo:

A any modification to the Planning Approval proposad by tha
Companies; and

B. the Compansas’ comments in respect of any modification 1o
the Planning Approval proposed by Transport; and

fiii) respond to any comments made by each Company in respect of any
proposed medification to the Planning Approval within & reasonable
pericd of time.

e} Each Company:
) acknowladges and agrees that:

A as between Tranzpor, the Companies and the Siate Works
Contractor, only Transport is parmitted to make or apply for
modifications to the Planning Approval;

B. Transport may, provided that Transport has complied with its
obligations under clause 2.4(d), refuse to make, seak or apply
for such medification or discontinue or withdraw or change an
apphcation for such modification at any time; and

o Transport need ot apply for any madification 1o the Planning
Approval on behall of a Company or the State Works
Confracter unless thal Company first submits its proposal for
modification to Transporl's Representative for its review and
Transporl's Representalive congents (o the modification. In
considering whether 1o give consent, Transport must comply
with its abligations under clause 2.4(d)(5)A;

LIRS
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AL must not make, seex 10 oF apply for any mod fication to the P Annng
Approval other than theough Transpost; and

(i) must pay to Transport all fees, costs and expenses arising out of, or in
any way in conmnection wilh, amy madification to the Planning Approval
imstigated by either Company

2.5 Environmental assessment

(&)

{c

(d)

(da)

(e)

L3143 B0458 1

If thete is a legal challenge brought about by way of commencement of court
Proceedings in relation to the environmental assessment or a determination in
respect of the Project, the Project Works or the Temporary Works under

(i} the EP&A Act;
{ii} the EFBC Act; or
(i} any oiher Law,

(including 2 legal challenge i the Planning Approval) (Legal Challenge), each
Company must continue 1o perform its obligations under this dead, and ensune that
the State Works Contractor continues to perform its obligations under the State
Works Deed, unless, as a result of that Legal Challenge, it is otharwvise ordared by
a courl or directed by Transporl's Representative

Subject lo clause 2. 5(c), as betwean Transport, the Companies and the State
Works Contractior, Transport i responsible for dealing with the Legal Challenge as
it seas fit in s absolute discration and af its own cost.

If requesied to do 50 by Transport, 8 Company must procure that the Confractor
provides reasonable assistance o Transport in dealing with any Legal Challenge,
ncleding by attending any relevant meetings and providing any information
available o the Coniractor, at that Company's cost

For the purposes of clause 2.5(a), Transport's Reprasentative may by written notice
direct a Company to suspand any or all of is obligations under this deed, and cause
ithe State Works Contractor lo suspend any or all of its obligations under the State
Workis Dead, unlil such lime &s Transport gives that Company further written nolice
and thal Company must comply, and ensure that the State Works Contractor
complias, with that notice

|

Transport will have no llability to either Company or the State Works Contractor in
respect of an ordar by a court or direction by Transport's Representative that a
Com pany cease (o perform iz obligalons under this deed or the Stale Works
Contractor cease fo perform its obligafions under the State Waorks Deed as a resuli
of a Legal Challenge (Including under clause 12.8) to the extent that the Legal
Challange:

(1) 1% iniaEbed oF upheld, or the court ordef 15 made, dua Lo



A, aithar Company’s or the State Works Contractor's failure to
comply with ils obligations under an Integrathon Project

Drocument;

B. a breach of efther Company's warranties under clause 2.3;

C. a wrongful or negligent act or omission of either Company,
the State Works Gontractor or their respective Related
Farties;

D a failure by either Company, the State Works Confractor or

any of their respective Related Parties to comply with the
EP&A Act or the EPBC Act; ar

E. elther Company's failure fo comply with s obligafions under
the MT Motorway Project Deed; or

{iiy relates (o or arizes oul of or in connection with any Change proposed by
gither Company in accordance with paragraph 2.3 of the Changa
Procedure or otherwise carfied oul by either Company or the State
Works Confractor without Transport having issued a Change Order in
respect of ihat Change.

> State Works
31 State Works Deed

{2}

(b}

Az between Trangpori and the Companies, Transport will procure the design and
construction of the Siate Works.

Transport will enter into the State Works Deed pursuant to which the State Works
Contractor must procure and manage the design and construction af the Siate
Works.

3.2 Acknowledgements regarding State Works

Each Company acknowledges and agreeas that:

(@)

(B

excepl as expressly provided in this deed, Transport has no labllity whatsoever 1o
aach Company and each Company has no Claim whalsoever against Transport
arizing owt of or in connection with the Stale Works, the SWC Activities or the State
Works Deed, including in respact of:

(i} any Defects in the State Works;

fii} late comgpletion of, or failure fo complete, the State Warks,
filiy the State Works not being fit for their inlended purposes; or
{iv) any non-compliance by the State Works Contractor with any

requirements applying to the State Works or the SWC Activities,

each Company is not excused from any breach of ifs obligations under the
Integration Project Documents which arizes as a resull of any act or omission of:

(i) the State Works Contractor; or
(i} any Related Party of the State Works Contraclor in canrying oul the SWC
Activitias,
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{c)

(d)

(&)

{f

(g)

excep! to the extent the breach results from Transporl's failure 1o comply with its
obligations under the State Works Deed;

each Company must indemnify Transport in respect of any Loss or Claim broughi
against, suffered or incurred by Transport arising out of or in connection with the
State Works other than payments which Transport is expressly requined 1o make 1o
the Siate Works Contractor under the State Works Deed, or pursuant o clauses
10.3 or 12.10 of this Annexure A;

each Company must integrate, interface and co-ordinate the design and
canstruction of the State Works with the dasign and construection of thie Company’s
Works and the Temporary Works;

each Company must supervise and manage the parformance of the SWC Activities
to ensure that thie Project Works (including the State Works) and the Project
Activities (including the SWC Aclivities ) comply with the requiraments of this deed,

where a Company has any obligation under this deed which relates to the
performance of the SWC Activities, that Company must satisfy the obligation by
supervising and managing the performance of the SWC Activities; and

each Company must provide the State Works Contractor with sufficient access to
the Project Sie 1o enable the State Works Confractor 1o perform 112 obligations
under the State Works Deed,

4. Administration

4.1 Transpert's representatives

(a)

(b}

(=)

(d}

L3 23804661

Transport:

{1} miest appoint a person o be 1S represeniative for any purpose under this
deed;

{ii} may at any lime replace any person appoinied as a representative, in
which event Transport must appaint another person as a representafive;
and

(i) must give written nofice of all appoinimeants under clauses 4.1(a)(i) and
4. 1{a)ii) to the Companies.

Transport's Representalive may;

(] by written natice (o the Companies appoint persons 10 exercise any of
Transporl's Representative's funclions under this deed;

i} not appoint mora than one person to exarcisa the same function undar
this deed; and

it} vary or revoke any appointment under clause 4. 1(b)i) by notice in writing
o the Companies.

Transport's Representative may continue o exercise a function under this deed
despite appointing another person to exercise the funclion under clause 4,1{a),

&An appointes of Transport's Representative under clause 4.1(b) may:

(i) by written notice to the Companies appoint persons o exercise any of
the appointee’s functions under this deed;

&



(e)

(f

i) not appoint more than one person 1o axercise tha same function under
this deed; and

{iliy revoke any appointment under clause £.1{d)(i) by notice in writing 1o tha
Companies,

Transport and the Companies acknowledge and agres that any person appaointed
by Transpori 85 a representalive acts ai all times as the servant or agent of
Transport and is subject to the directions of Transport and will act solely in the
interests of Transporl.

Linlass expressly provided otherwisea in this deed, a representative of Transport
appointed pursuant to this clause 4.1 is not obliged to review, or comment upan,
any documeniation or information which either Company or the State Works
Contracior gives to Transport in respect of the Project.

4.2 Companies' representatives

{a)

(b}

(c)

Each Company must within 5 Business Days of the Satisfaction Date give notice in
writing to Transport in which it nominates the persons that will act as a
represeniative of and be authorised fo act on behall of it in discharging its functions
under thiz deed.

Each Company may nominate more than ane such parsan, and if so, it must in its
writien natice specify the functions which each person is authorised o discharge.
The Companies may not nominate more than cne person to discharge the samea
function or functions under this deed.

The Companies may by nofice in writing to Transport substiute a parson appoinied
under this clause with another person.

4.3 Senior Project Group

(a)

(b)

A Sanior Project Group must be astablished, and the parties must paricipate in the
=enior Project Group, im accordance with Schedule 2.

The parties may agree to establish addidional project management groups.

4.4 Document management and transmission

{2}

(b}

(€

(d}

|_1_-_|1:.|,~ Y -

Each Company must manage and transmit documeants, and ensure that the Siate
Works Confractor manages and transmits documeants, (which would cdherwise be
required io be trangmitted as Motices in accordance with clause 17 (Notices) of the
MT-k1 2 Integration Project Deed) including using an elecironic medium [such as
the PDCS) where required by Transport's Represeniative in wriling, In accondance
with the processes, procedures and systems in the Scope of Works and Technical
Criteria or as otherwise reascnably required by Transport's Representative.

Documents supplied to either Company or the State Works Contracior by or for
Transport will, as between Transport (on the one hand) and the Companies and the
State Works Contractor {on the other), remain the property of Transport and must
be relurned by each Company fo Transpor on demand in writing. The documenis
must nol, without the prior written approval of Transpord, be used, copied or
reproduced for any purpose other than the execution of the Project Activities,

Each Company must keep all that Company’s and tha State Works Confractar's
records relating io the Project Activities in a secure and fire proof storage.

Each Company will not bea entitled to maka, and Transport will not be liable upan,
any Claim ariging out of or in any way in connection with complying with its
obligations under this clause 4.4,




(e)

Each Company must ensure that any documentation that it or the State Works
Contractor provides to Transpord in computer readable form contains no virus or
computer software code which is intended or designed 1o

(i) permit access fo or use of @ computer system by a third person not
authorised by Transporl; or

ity digable, damage or erase, or disrupt or impair the normal operation of
any other software or dala on a compuler system.

5. The Companies' fundamental obligations

5.1 The Companies’ general obligations

Each Company:

(a)

(B}

(e)

(d)

must carry oul the Company's Activities, including:

{i} planning and dasigning and constructing the Company's Works and the
Tempaorary Works;

(i} commissioning the Project Warks and the Temporary Works, and

(i} contracting for the provision of, acquiring or otherwise procuring or

providing all Materials, Consiruction Plant and Wtility Services required
for the pedormance of its obligations under this deed,

in accordance with this deed;

st integrate, interface and co-ordinate the Company's Activities with the SWC
Activities;

warrants that:
(i) each discrete par of the Project Works will:
A upon the relevant Completion Dale, be; and
B. ather than in respect of the Third Farly Works, thereafier at all

rebevant times, ba capable of remaining,

fit for their intended purposes;

{ii) nat used
{iii} the Temporary Works will at all relevant times be fit for thelr intended
purposes; and

will be liable 1o Transport for the acts and omissions of its Related Parlies and their
respeclive employeas and agents as if such acts or omissions weare acts or
omissions of each Company,

5.2 Subcontracts

(a)

The engagement by the Companies and the State Works Contractor of the
Contracior to perform some or all of the Companies’ obligations under this deed
and the State Works Contractor’s obligations under the State Works Deed will not
limit or affect either Company’s or the Stale Works Contractor’s obligations or
Liahiity under any Transport Project Document.
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b} Each Company will be vicariously liable to Transpaori for the acis and omissions of
itz Relaled Parties, the Conlfractor, any olher Subcontraciors, the Confractor's
subconiractors and their respective related parties in performing fhe Project
Activities as if such acls or omissions wara the acls or omizsions of that Company

[z} Transport and each Company acknowledge and agree that each Company’s
abdigations under this dead, and the State Works Confractor's abligabans under the
State Works Deed, are not lessened or otherwise affected by Tranaport's
awaraness of the terms of any Subcontract

(d} Each Company must notify Transport of any proposed or execuled contract in
F

respect of the Project Works or the Temporary Works (regardiess of whather or nol
that CC-'I'-L:-iIr‘:.f is a party to that contract), and if Transport requires, iveE Transpaort

(i) accass o any such contract with a confract sum of more than ;
{including to all plans, specifications and drawings relating ko that
contraci); and

(W) a copy of any such contract with a contract sum of more than [
(inciuding of all plans, specifications and drawings relating to that
eoniract)

ot in egch case whith may De regacted 1o remove any commEen: F.||:':.' sansitive
information

(a) Each Company musi ensure that every Subconiract which has a contract valua of
B iicludes a clause providing that if this deed Is terminated for
any reason or Transpaort takes over the Project Activities

i subject to the Contracior's Side Deed, thal Company andior the Stale
NWorks Contractor and the Subcontractor must, after Transport's
Representative has given a Direction to do so, congent to & novation of
the Subcontract to Transport; or

(i) if Transport doas not elect 1o novate the Subcontract, thal Company
andior the State Works Contractor may terminate the Subcontract and
pay io the Subcontracior an early termination amount equal to the
amaount determined by the Independent Certifier {or such ciher
independent parson as the partes agree) as being in respect of the DA&C
Deed or anmy ather Subcontract entered into in connection with thea
Praject Waorks, the aggregate of




{f)

Each Company must ensure that the Siate Works Contractor and the Confracios
include an equivalent clausa to clause 5.2(e}(i) in each contract which has a
contracl value of B cniered into by the State Works Conltractor or
the Confracior {respectively) with any subcontracior, supplier or consuliant

5.3 Litility Services

Each Company

(a)

()

()

(d)

must abtain and pay for any Utility Services and all connections for all Lty
Servicas that the Company and the State Works Contractor need to perfarm their
chligations under the Integration Project Documenis

must inveshgate, protect, relocata, remove, modily, support, reinstate and provide
for Ulility Services necessary Tor that Company fo comply with its obligations under
this deed or the State Works Contractor to comply with its obligations under the
Siate Works Deed:

miust ansure (hane ara no unplanned disfuplions to the LMdity Services in carrying
aut the Project Activities and that planned disruptions to the Litlity Services are
minmmised and thal olharwisa no Lility Sarsces are damaged, dastroyed
disconnecied, disrupted, interfered with or interrupted oy reason of the performance
of the Project Activities;

must, o the extent nod prohibited by Law, indemnify Transport from and against any
claims against Transpaort, or Loss suffered or incurred by Transport, ansing oul of or
Im Cpnnechion with

(i) any damage to, disconnection or destruction of, disnuption o or
interference with or interruptbion o any L.'|_I|I'_:|.' Serdiop Arsing out of or in
conneciion with

e a failure by elther C:_‘:-I'l‘q}al‘.y o Som :;ll:,' with any :lh!'gal_n}l'ls
under this deed, or the State Works Coniractor to comply with
any obligations under the State Works Deed, or

B. any negligent, unlawful or wrongful act or omission of either
Company, the Stale Works Contracior or thelr respective
Related Parties; or

{1} a fallure by either Company to comply with any obligation under this
deed, or the Siate Waorks Contracior to comply with any abligation under
the State Works Deed, wilth respect o Utility Services or the LitilRy
Service Works including the obligations under the Scope of Works and
Technical Criterla (including Appendix B.39 of the Scope of Works and
Technical Criteria)

Subject o clavses 7,12, 7.13, 12.7 and 12.10, each Company iz responsible for, and assumes
the risk of, all additional work, increasad costs and any other Loss, delay or disruption

{including any delay in achieving Returned Works Construction Compiletion of the EDC Works
ar Integration Completion) if or the State Works Coniracior suffers or incurs arising oui of or in
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any way in connection with the existence, location, condition and availability of all Utility
Sarvicas required for the execution of the Project Activities.

54 Long service levy

Before any construction work commences under this deed or the State Works Deed, each
Company musl:

(=)

()

pay {or procure payment) io the Long Service Corporation or that body's agent all
amounts due and payvable for the long service levy in respect of the Project
Activities under the Building and Construction Indusiry Long Service Paymenis Acl
1986 (NSW); and

produce o Transport's Representative the documents evidencing payment of the
amounts raferred fo in clause 5.4(a).

55 Project Plans

(&)

(b)

{c)

The Companies must prepare and develop the Project Plans specified in Appendix
C.1 of the Scope of Works and Technical Criteria in accordance with Schedule 3.

Mo review of, comments upon, nolice in respect of any Project Plan or any other act
or amission of Transporl's Reprasentativa (including a direction under paragraph 5
of Schedule 3) about any Project Plan will lessen or otherwise affect:

(i} the: Liabilities or responsibilities of;

A glther Company under this deed or otherwise according 1o
Law; ar

B. the State Works Contracior under the State Weorks Doed or
otherwise according to Law; or

Ly Transporl's rights against:

A either Compamy, whather under this deed or othenwise
according 1o Law; or

B the State Works Confractor, wheiher under the State Waorks
Deed or atherwise according to Law.

Each Company:

()] must comply, and must procura that the State Works Contracior
complies, with each Project Plan which has been submitted fo
Transport's Representative under this clause 5.5 and in respect of which:

A, the Independent Cerifier has not given a nofice under
paragraph 2(ai(ii) of Schedule 3; and

B, Transport's Representative has not given a notice under
paragraph 2{alliv) of Schedule 3; and

{ii} agrees that compliance with any Project Plan will not in any way lessen

or affect:

A, the Lizbifities or responsibilities of:
1) ailher Company undar this dead or otharwise

according to Law; or
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2) the State Works Contractor under the State Works
Deed or otherwise according to Law; or

B. Transporl's rights against:

1} eithar Company, whether under this deed or
otherwise according to Law; or

2) the State Works Confracior, whether under (he
State Works Deed or olberwise according fo Law.

(d) Each Company must comply, and ensure thal the State Works Contractor complies,
with the restrictions upon the carrying out of the Project Activities specified in the
Scopa of Works and Technical Criteria.

(&) To the extent they are relevant to operation, maintenance, repair and reinstatement
af:
)] the Retained Works, all Project Plans must be incorporated into the O&M

(il

5.6 Control of traffic

Manuals; and

the Returned Works, all Project Plans must be incorporated into the
Returned Waorks Operation and Maintenance Plan.

(a) Each Company must nod undertake, and must ensure thal the Slate Works
Contractor does nol undertake, any Project Works or Temporary Works which have
the effect of restricting, closing, interfering with or obstructing the free flow of traffic
on any local road:

(i

{ii
{iii)

withoul a road occupancy licence issued by Transport in accordance
with the requiremants of Appendix C.4 of the Scope of Works and
Technical Criteria;

outside of the permitted times stated in the road occupancy licence; or

olharwise than in accordance with the terms and conditions of the road
occupancy licence.

th) Each Company:

(i)

{ii)

(iil)

(iv)

Is responsible for the control, direction and protection of all fraffic in any
way affected by the carryving out of the Project Activities;

mugt manage all such iraffic to enswre:
A its confinuous, safe and efficient movement;

B. subject to clause 5.6(b)v), that the fraffic carrying capacity of
Local Areas is maintained; and

L thal any delays and disruplions o such Iraffic and the
movemant of such traffic are kept io an absolute minimum;

miust coordinate s aclivities 5o 85 10 ensure that No UNNecessary
interference is caused to members of the public {including the passage
of people, vehicles and fraffic) or the operations of Authorities;

must at all times comply with the relevant traffic management plan
prepared in accordance with the Planning Approval (where applicable)
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and the requirements of the Scope of Warks and Technical Criteria and
any Third Party Agreement in respect of road traffic management and
safety; and

(v} must comply with the directions of any relevant Authority and Transport
[in its capacity as an Aulhority ] with respect to such managemant.

5.7 Principal contractor

{a)

(b)

(€

in this clause 5.7 and clause 5.8, the terms "principal contractor”, “workplace”,
"redavant entify”, "construction project” and "construction work” havea the sama
meaning as assigned to those terms in the WHS Legislation. For the purposes of
the WHS Legislation, this deed and the State Works Deed, the Company's Works,
the State Works and the Temporary Works ang laken 1o be part of the same
"consiruction project”.

Each Company:

(i) acknowledges that the Companies, Transporl and the Contractor are
party to the Principal Contractor Deed;

(i} acknowledges that pursuant to the Principal Contractor Deed, Transpord
has engaged the Confracior as the principal confractor in respect of the
Company's Works, the State Works and the Temporary Works olher
than the Oiher Works: and

{11} without limiting the Principal Coniractor Deed, undertakes io Transport to
manage the Contractor to ensure that it discharges the duties imposad
on a principal contractor by the WHS Legislation in respect of the
Company's Works, the State Works and the Temporary Works ather
thamn the Other Warks.

Without limiting either Company’s obligations under any other provision of this deed
or ihe Principal Contractor Deed:

(i if:

A, the engagement of the Confracior as principal confracior
pursuant fo the Principal Confractor Deed is not effective for
any reason of i nol effective in respect of the whole of the
Company's Works, State Works or Temporary Warks,; or

B. the Principal Contractor Deed is lerminaled for any reason
before the Company’s Works, the State Works or the
Temporary Works are complete,

then to the extent that the Company's Works, the State Works or the
Temporary Works includes construction work, Transport;

c. engages each Company a&s the principal coniratior in respect
of the Company's Works, the State Works and the Temporary
Works on and from the date on which Transport’s
engagement and authorisation of the Gontractor as principal
coniractor is terminated; and

b. authorizes each Company to have managemeant and control
of each workplace at which the Company's Works, the State
Waorks and the Temporary Works is 1o be carried out and 1o
discharge the duties of a principal confracior under the WHS
Legislation; and
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{ii} to the extent that the Other Waorks includes construction work, Transpon:

A angapes each Company as the principal confracior in respect
of the Other Works on and from the date of this deed; and

A aulhorises each Company to have management and contral
of each workplace at which the Other Works is to be carried
out and to discharge the duties of a principal contractor under
the WHS Legislation,

and each Company accepts the angagement as principal confractor and agrees o
discharge the dulies imposed on a principal confractor by the WHS Legislation.

[d) Each Company's engagement ard authonisation as principal contractor pursuant fo
clause 5. 7(c) will continue;
(i subject to clause 5. 7{d)(ii) and 5.7(d (i), until the earlier of:
A the termination of this deed,
B. the relevant Completion Date for each discrate part of the
Project Works;
. in respect of any parl or paris of the Returned Works, the date

an which that part or parts of the Returned Works is opened
prior to Returned Works Construction Completion of the EDC
Warks or Returned Works Construction Completion of the
Returned Works (excluding the EDC Works) (a3 applicable) in
accordance with clause 14.2 or 14.3; and

{ii) in respect of:

A part of an “Other Project Contractor's Porfion” (as defined in
the M12 Central Interface Protocol), from the start trme until
the end time set out in the relevant “PC Change Requast” (as
defined in the M12 Central Interface Protocol) approved by
Transparl in accordance with the M12 Central Inferface
Protocol; and

B. the areas specified in the Site Access Schedule, until the
termination or expéry of the rights referred (o in clavse 7.1(a)
or 7.3 {as applicable),

{unless sooner revoked by Transport); and

iil} in respect of any:
A, work 1o any part of the Relurned Works which has been

opened in accordance with clause 14.2 or 14,3 carried oul
under this deed that s construction work;

E. defect rectification work carried out under clause 15 that is
construction work (other than amy defect recification work for
which the Conftractor is the principal contractor),

during the period any such work is carmed oul.

(=] i & Company is engaged as principal contractor pursuant 1o clause 5.7{c), that
Company must:
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{i} ansure that if any Law, including in the State or Territory in which the
Project Works or the Temporary Works are situated or being carried out
{as the case may be) requires that:

A, @ DErSon:

1) be authorised or licensed (in accordance with the
WHS Legislation) to carry cut amy work at that
workplace, that person is so authorised or licensed
and complies with any conditions of such
authaorisation of licence; andlor

2) has prescribed qualifications or experience or, if
nat, is fo be supervised by a person who has
prescribed qualifications or experience (as defined
in the WHS Legislation), thal person has the
required qualifications or experiencs or is o
supervised; or

B. a workplace, plant or substance [or design) or work (or class
of work) be authorised or licensed, that workplace, plant or
substance, or wark is 5o authorised or licansed, and

(i) if requested by Transport or required by the WHS Legislation, produce
evidence of any approvals, certificates, authorisations, licences,
prescribed qualifications or experience or any other information relevant
to work health and safety (as the case may be) to the satisfaction of
Transpori (acting reasonably) before either Company, the State Works
Contracior or a Subcontractor (as the case may be) commences such
waork,

If the engagement of either Company as principal confractor under this clause is not
effective for any reason, each Company agrees that £ will exercise and fulfil the
functions and obligabions of the principal contractor under the WHS Legislation as if
it had been validly engaged and authorized as principal contracior under clause
&5.Tic).

5.8 Work health and safety

ia}

(b)

{c)

LK314360466. 1

Each Company must carry out the Company's Waorks and the Temporary Works,
and ensure that the State Works Confractor carries oul the Stale Works:

()] safely and in 3 manner that does not put the health and safety of
parsons al risk; and

(i) in @ manner that prolects property.

H there is a risk of injury to people or damage 1o property arising from iha Project
Works or the Temporany Works:

(i} Transport's Representative may direct a Company to change its manner
of working or 1o cease working, or procure that the Stale Works
Contracior changes its manner of working or ceases warking to minimise
that risk; and

(i} that Company must, at its cost, comply with, and ansure that the State
Works Contractor complies with, any direction given by Transport's
Represantative under clause 5.8(b)i).

Each Company musk:
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(i)

(i}

(i}

(iv)

{v)

{wi)

{vil)

{viil)

ensure thal in carrying out the Project Activities under this deed and the
Slate Works Deed, sach Company and the State Warks Confractor

[respectively):

A comply with all Laws and other requiramants of this deed and
the State Works Deed for work, health, safety and
rehatbdilitation management;

B ensure thal all Subcontraciors engaged by the Companies or
the State Works Contractor and all subcontractors and
consultants engaged by the Conlractor comply with their
respective obligations under the WHS Legislation; and

C. comply with their obligations under the WHS Legislation to
consull, cooperate and coordinate activities with all other
persons who have a work health and safety duty in relation to
the same matter,

have, and ensure that the State Works Contractor has, a WHS
management system which complies with the Law and is otherwise in
accordance with the NSW Government Woark Heallh & Safety
Managemeni Systems and Auditing Guidelings (6th Edition) (Decembear
2019);

ensure that the Contractor (or, if a Company is engaged as principal
contractor pursuant to clause 5.7, that Company) exercises and fulfils al
of the funciions and obligations of a principal contractor under the WHS
Legislation so as to:

A, ensure that the responsibilities Imposed on a principal
contracior by the WHS Legislation are discharged; and

B. enable Transport to satisfy its obligations under the WHS
Legislation in conneclion with the Project Site;

notify Transport's Representative iImmediately {and in any event, within
12 hours after such matler ansing) of all work health, safety and
rehabiitation matters arizing out of, or in any way in connection with, the
Project Activities;

instifute, and ensure that the State Works Contractor institules, systems
to obtain regular written assurances from all Subcontractars about their
ongoing compliance with WHS Legislation including the due diligence
obligations conlained therain;

provide, and ensure that the State Works Contractor provides,
Transport’s Represantative with the written assurancas referred fo in
clause 5.8(c)v), logether with writlen assurances from each Company
about each Company's ongeing compliance with the WHS Legislation
and from the State Works Contractor about the State Works Contractor’s
ongoing compliance with the WHS Legislation;

provide Trangporl's Representative with a writlen report of all work
health, safety and rehabilitation matters (including matiers conceming or
arising out of, or in any way In connection wilh, clauses 5.7 and 5.8) or
any other ralevant maiters as Transport's Representaiive may
reasonably reguire from time 1o Uime, including a summary of @ach
Company's and the State Works Contractor's compliance with the WHS
Legislation;

cooperale with Transport to ensure that all parties are able io comply
with their respeclive obligations under the WHS Legisiation;
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(d)

{ix)

(x)

(xi)

exercise a duly of uimost good faith to Transport, and ensure thai the
State Works Contractor exercises a duty of utmost good faih fo
Transport, in carmying out the Project Activities to enable Transport 1o
discharge its duties under the WHS Legislation;

ensure that it does not do amyhing or fail 1o do anything, and ensura that
the State Works Contractor does not do anything or fail to do anything,
that would cause Transport to be in breach of the WHS Legisiation; and

ensure thal each Subcontract includes provisions equivalent to clause
5.8

To the extent not prohibited by Law, each Company must indemnify Transport from
and agains! any claims against Transporl, or Loss suffered or incurred by
Trangpord, arising out of or in any way In connection with:

(i)

(i)

)

if a Company is engaged as principal contractar pursuant 1o clause 5.7,
the failure of that Company to exercise or fulfil the functions and
responsibilities of the principal contractor undar WHS Laegislation;

that Comparny’s failure to comply with clauses 5.7 or 5.8 to the extent
such failure arises oufl of or in connaction with the State Works; or

that Company's fallure to olherwise comply with clauses 5.7 or 5.8,

except to the extent the appointment or engagement of that Company as principal
contracior is revoked by Transport {in which case that Company must indemnily
Transport from and against any claims against Transpori, or Loss suffered or
incurred by Transport, arising out of or in any way in connection with a failure by
that Company referred o in clause 5.8(d)(i) or 5.8{d){iil) before that revocation).

59 Project WHS Management Plan

(&)

(b}

(c)

Each Company acknowledges thal preparation of the Project WHS Management
Plan in accordance with clause 5.5 is a condition precedent 1o the commencameant
of Transport's obligations under clause 7.1(a).

Without limiling any regquirement of the WHS Legislation or this deed, the Froject
WHS Management Plan must:

(i)

(i

(i)
(iv)

v}

set oul in adequate detail the procedures each Company and the Stale
Waorks Contracior will implement to manage the Project Works and the
Temporary Warks from a work health and safety perspective;

describe how each Company and the State Works Conlracior propose 1o
ensure that the Project Waorks and the Temporary Works are performed
consisiently with the WHS Legislation and any other La;

address the matters specified in the WHS Legislation;

comply with the requirements applicable to a “Work Health and Safaty
Managemeni Plan” or "5ite Specific Safety Management Plan” sef out in
section 9 of the NSW Guidelines; and

comply with the requirements applicable to a "WHS Management Plan®
et out in the NSW Government Work Health & Safely Managemeant
Systems and Auditing Guidelines (6th Edifion) (Decembear 2012},

Without limiting clause 5.5, each Compamny musi:
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{d)

(e)

] continue o correct any defects in or omissions from the Project WHS
Management Plan (whether identified by Transport's Representative or
each Company); and

{ii) regularly review and, as necessary, revise the Project WHS
Management Plan in accordance with the WHS Legislation,

and submii an amended draft of its Project WHS Management Plan fo Transport's
Fepresentative, afler which clause 5.5 will reapply (to the extent applicable).

Each Company must documani and maintain datailed records of inspections or
audits undertaken as part of the Project WHS Management Plan.

Each Company must carry out, and ensure that the State Works Conlractor carries
oul, the Project Works and the Temporary Works in accordanca with, and otherwise
implement, the latest Project WHS Management Ptan,

5.10 Site induction

LY

(B)

ic)

Without limiting each Company's obligations under clause 2.2(c) 1o comply, and
ansura that the Siate Works Contractor complies, with the conditions and
requirements of all Approvais, each Company must:

L) provide safety and environmental site induction for parsons nominated
by Transporl's Representative on the Project Site and for all parsonnel
directly or indirectly engaged by each Company or the Siate Works
Contractor and requiring access (o the Project Site, any Extra Land and
any olher land upon which the Project Activities are being carried out;
and

{ii}) ensure such persons satisfaciorly complete such site induction before
such persons are given such access or commence such work.

The induclion must;

L) comply with all applicable Laws, Project Plans and Transport's
procedures, policies and rules; and

(i) otherwize be in accordance with the requiremants of this deed.
Each Company must keep and maintain comprehensive and delailed induction

records and provide Transport's Representative or its nomines, upon requeast, with
access to such records.

5.11 Community relations

Each Company:

(a)

(b

acknowledges that the areas where the Project Activities are to be carried oul are of
great imporfance to many pecple, including the local residents and businesses; and

must manage and participale in all community relations and involvement programs
and activities as:

(i) required by the Scope of Works and Technical Criteria;
(i) contained in the Communication Management Plan; and
(it} reascnably requested by Transport from fime to time.
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5.12 Environmental Requirements

The parties must comply with the requirements of Schedule 4.

5.13 Liability under the NGER Legislation

(&)

(B)

Without limiting any other clause in this deed, each Company acknowledges and
agrees thal if the Project Activities or the Project Waorks and the Temporary Works
constitute a "facility” within the meaning of the NGER Legislation, then for the
purposes of the NGER Legislation, i has operational controd of that facility or
facilities and each Company will comply, and ensure that the State Works
Confracior complies, with any obligations ariging in respect of the Project Activities
or the Project Works and the Temporary Works under the NMGER Legisialion,

if, despite the operation of clause 5.13{a), Transport incurs, or but for this dause
5.13 would incur, a Liability under or in connection with the NGER Legislation as a
result of or in connection with the Project Activities or the design and consiruction of
the Project Works and the Temporary Works (but not the operation of the Project
Works), and the NGER Legislation provides that such Liability can be transferred by
Transport 1o a Companmy, that Company must, upon the writlen reguest of
Transport, do all things reasonably necessary to transfer the Liabdlity 1o that
Company.

514 Indemnity

Each Company must at all times indemnify Transport and its Related Partes from and against
any Claim against, or Loss suffered or incurred by, Transporl or its Related Parlies, arising out
of or in connection with:

(a)

(b

either Company's breach of its cbligations, incleding a failure to procure that the
State Works Contractor complies with its obligations; and

any Inaccuracy or omission in information provided to Transport by elther Company
or the Siate Works Coniractor,

under clause 5.13 and paragraphs 4 and 5 of Schedule 4.

5.15 Aboriginal participation in construction

Each Company mustk:

(@)

{b)

(c)

within 15 Business Days of the Satisfaction Date, provide a finalised Aboriginal
Participation Plan which complies with the requirements of this deed, which sets out
how the Aberiginal Participation Requirement for this deed will be achieved;

comply with and implament, and procura that the Stale Works Contractor complies
with and implemenis, the Aboriginal Participation Plan to meel the Aboriginal
Farticipation Requirement; and

provide to Transport, in an agreed format:

{i} an Abariginal Participation Report within 5 Business Days aftar 31
March, 30 June, 30 September and 31 December uniil the Date of
Integration Completion, which provides details of how the Aboriginal
Participation Plan iz being implemented and quaniifies, with appropriate
calculations, the Actual Abariginal Participation baing acheved fo date.
The report s to inclede verifiable evidence to support the Actual
Aboriginal Participation reported; and
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(d)

(e}

fily 85 a condition precedeni to the Dale of Integration Completion, the final
Aboriginal Participation Report. Details included in the final Abosiginal
Participation Report must describe and explain:

A, how the Aboriginal Participation Plan has been implamented
and quantify the Actual Aboriginal Participation for this deed;
and

B. whether the Aclual Aboriginal Participation by that Company

and e Stata Warks Confracior is less than the Aboriginal
Participation Requirement, and if 20, Include a calculation of
the Unmet Percentage;

provide any information of assistance, as reasonably requasted by Transport, lo
enabie Transport o meet its obligations under the Aboriginal Procurement Policy,
and

where an Unmet Percentage has been assessed by Transport, pay Transport,
within 30 Business Days after the Date of Integration Completion, an amount egual
to the Unmei Percentage multiplied by the D&C Deed Sum, The amount so
calculated will be a dabt due from that Company to Transporl. Oncea such monies
are received, Transpori will direct that amount o the Aboriginal Participation Fund
asiablished by Training Servicas NSW.

5.16 Management of customers, stakeholders and other affected parties

{a)

(b)

Each Company musi, and must procure the State Waorks Contractor to, in camrying
out the Project Activities:

{i} do all things necessary to minimise the disturbance, nuisance or
inconvenience caused to the occupants of land adpoining the Project
Site, Extra Land or located in the vicinity of the Project Site or Extra Land
{including Existing Operations and Utildy Services) as a result of the
Froject Activities;

(il io the extent reasonably possible and having regard to the relevant
Project Plan, in performing the Project Aclivities, not interfere with the
free movement of traffic into and out of, adjacent ta, around, an or about
ihe Project Site or block or impair access (o any premises, carparks,
roadways, pedestrian ways, public spaces, parks, bicyche paths or
facilities associated with the Existing Operations and Lhility Services and
must comply with:

A, Trangport's reasonable directions in its capacity as an
Authority; and

B. without limiting clause 22.1, any reasonable directions of
Transporl's Represantative,

in retation to them; and

{iif) program and coordinate the Project Activilias using best practices so as
to minimise the effect of the Project Activities on oocupants of land
adjoining the Project Site, Extra Land or located in the vicinity of the
Project Site or Extra Land (including Existing Operations and Litility
Sarvicas).

Each Company must, in dealing with cusiomers of the MY Widening, EDC and M7-
M12 Interchange, stakeholders and other third parties affected by the Project
Activities (Stakeholders):
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(d}

(i) ensure that a reprasentative of that Company can be contacted by
Stakeholders during normal business hours and that that Company's
contact details are publicly available, including on that Company's

websile;

(i} give reasonable consideration to all feedback received from
Stakeholders; and

[{T}] actively manage any issues raised by Stakeholders.

Each Company must immediately notify Transpor in writing if any:

i complaint is made or any proceedings are instituted or threatenad,
(i) letter of demand s issued; or
{iii} order or direction is made,

by anyone {including any Authority or any landowner, lessee or licensee near the
Project Site or Extra Land) against that Company, the Stale Works Contractar or
any of their respective Related Parties in respect of any aspect of the carrying out of
the Project Activities, including:

v} Contamination arising out of, or in any way in conneclion with, the
Project Activities;
i) that Company's or the State Works Conlracior's non-compliance with

any Environmental Document (or condifion or requirement thereunder],
any Project Plan or any Law regarding the Environmant;

[wi) that Company’s use or cccupation of the Project Site or any Exira Land,
ar
[} Loss or damage of the kind referred 1o in clause 18.3.

Without limiting each Company's obligations under section 3.3 of the Scope of
Works and Technical Criteria, each Company must (al its own costh

{i} deal proactively with any complaint, proceedings, letter of demand, order
or direction referred fo in clause 5.16(c);
(i) take all measures to resolve those matters as soon as possible; and
(1) keep a register of all complaints, proceedings, letters of demand, orders
and directions referred to in clause 5.18{c}, which:
A containg full details of:
1) each complaint, proceadings, latter of demand,
order and direction; and
2) the actian iaken by that Company with respect to
each complaint, proceedings, letter of demand,
order and direction;
B. is prompily updated to lake into account any developments

with respect (o any complaint, proceadings, letter of demand,
order or direction; and

. may be inspected by Transport’s Represaniative whenever
Tranzpori's Representalive reasonably requires.
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(e} Each Company must notify amyone who may be adversely affected by the Project
Activities before the relevant work is carmied oud including notification of:

(i)
(k)

the likely duration of that work; and

the M7-M12 Integralion Projeci 24 hour ielephone number, postal
address and email address asfablshed by Transpor, in case any person
wishes o make a complaint,

517 Existing Operations

{a) Each Company acknowledges that:

(i}

(i)

Existing Operalors must not be prevented from conlinuing their Existing
Operations during the course of the carrying out of the Project Activilias;
and

the access ways 1o ihe Project Site are used by olher persons (including
in connection with the Existing Operations) and will not be available
axclusively 1o each Company or the State Works Contractor.

{b) Each Company bears the risk of coordinating its access to the Project Site with any
olher refevant party [including Existing Operators and the State Works Contractor)
that use the access ways (o the Project Site.

[{#} Without limiting any other obligations of each Company or the Stale Works
Contractor under the Infegration Project Documents, each Company must:

{1

i)

(i)

fiv)

comply with, and ensure that the State Works Contractor complies with:

A, Transport's reasonable directions in its capacity as an
Authaority; and
B. withoul limiting clause 22.1, any reasonable directions of

Transport's Representative,

in conmection with;

C, the Existing Operations {including access to and use of the
Project Site) to the extent reguired o give effect 1o clause
5.17(a); and

D, work health and safety Issues to enable Transport 1o comply

with, and not place Transport in breach of, its obligations
under any Law relating to work health and safety;

comply, and ansure that the State Works Confractor complies, with all
reasonable policies, procedures and rules of Transpart applying from
time to time {as notified by Transport) in respect of the Existing
Operations (including in relation to workplace health and safaty andfor
the Environment);

keep itself informed, and ensure thal the State Works Conbractor Keeps
itself informed, as to the requirements to comply with and not do
anything which may place Transport in breach of Law applying 1o the
Existing Operafions on the Project Site;

ensure that it and the State Works Contracior, in carrying out and
completing the Project Activities, ensure that the Project Works property
interface and integrate with, and connect to, the physical infrastructure of
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{d)

(g}

the Existing Operations 5o as to enable the Project Works, when
completed, io fully comply with the requiremenis of this deed; and

{v) immedialely:

A repair and make good, and ensure that the State Works
Contracior repairs and makes good, any damage to the
physical infrastructure of the Existing Operations to the extant
arising out of or m any way in connection with the Project
Activities; and

B. when dracied by Transport's Represeniative, take such
action, and ensure thai the State Works Contractor takes
such aclion, as is required o ansure thal its obligations in this
clause 5.17(c) are complied with,

If each Company becomes aware thal a person who is not an Existing Operator
(Other Operator)

(i} owns, operates or controls any infrastructure (including existing
infrastructure and Utility Services), or

{ii} undertakes any businass or aperation,

an of In ihe vicinity of the Project Site {Other Operations), each Company must
use reasonable endeavours (bul without any obligation o incur any cost or bear any
delay) o

(iii) ensure that the Other Operafor is not prevented from carrying out ihe
Other Operations by the Project Activities;

() without limiting clause 22.1, comply with Transport's Representative’s
reasonable directions in connection with the Oiher Opearations; and

(v} nat do anything 1o place Transport in breach of Law applying to the
Other Operations on the Project Site.

Each Company must ensure that the State Works Coniractor and their respective
Related Parties at all times comply with this clause 5,17, provided that this
abligation shall not be required to be replicated in subcontracts of the Contractor

5.18 Other Motorway interfaces
Each Company:

{a)

(b}

is responsible for interface arrangements with M2 Entities and M5 Entities in
respeci of the interface between the Project and the M2 Molorway and M5 Waest
Motorway (as applicable); and

acknowledges and agrees that:

i) the interface arrangements with M2 Entities and M5 Entities is at the sole
risk of each Company, including the negotiation of such arrangements,
and

(i) Transport will not be liable upon any Claim by a Comparny o the State

Works Coniractor arising out of or in any way in connection with:

A, the interface between the Project and the M2 Molorway and
the M5 West Maotorway (a5 applicabla);
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5.20 M12 Central Interface Protocol

I iy Compansas must




(&)

(b}

()

use best endeavours fo finalise and erder into, ard procura that the Conltractor
enters into, the M12 Central Interface Profocol substantially in the form of
Schadula 40 on or before :

without limiting clause 5.20({a), enter Into, and procure that the Confracior enters
into, the M12 Central Inferface Protocol, within 5 Business Days of Transport
nolifying the Companies that the M12 Central Contracior has entered into the M12
Ceniral Interface Profocol; and

once all parties to the M12 Cenfral Interface Protocol have entered into the M12
Central Interface Protocol:

()] comply, and procure that the Stale Works Contractor complies, with the
M12 Ceniral IMerface Prolocol, except to the extent they are prevented
fram daing 5o as a resull of an act or omission of the M12 Central
Coniractor; and

{ii) procure thal the Contracior complies wilh the M12 Ceniral Imerface
Protoool, except (o the extent it is prevenied from doing 50 as a result of
an act or omission of the M12 Central Contractor,

5.21 Third Party Agreements

(&}

(&

The Companies acknowledge and agree thak:

{]] Transport has entared into the WSPT = M12 Iinterface Deed; and
(i} as al the date of this deed:

A not used,

B there may be additional third party agreemenis which

Transporl may, in its absolute discration, anber intd after the
dale of this deed with which Transport inlends the Companies
and the State Works Contractor o comply (in whole or in pari)
on behalf of Trangport (each an Additional Third Party
Agreemeant);

(hi}) they have reviewed and carefully considered the WSPT - M12 Interface
Dead saf out in Exhibit J executed ai the date of this dead;

(Iv) they musi comply with, satisfy, carry out and perform, and must procure
that the State Works Confracior complies with, satisfies, carries out and
performs, the conditions and requirements of each Third Party
Agreement thal are allocaled to the Companies under Schedule 32 (as
modified in accordance with clause 5.21(b}v))

(v} not used; and
wi) they must provide Transporl with all reazonable assistance in preparing

and providing to Transport all information that Transpor is required {or
reasonably proposes lo) provide o a Third Party in connection with the

Project Waorks.
In respect of any:
(i} Additional Third Party Agreement; or
{ii} amendment, replacement of supplement made to the WSPT = M12

Interface Daed other than an amendmant, raplacemant or supplement
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(c)

(d)

(e}

L\314380466.1

which Transporl considers, acting reasonably, does not affect the Project
Activities (Amended Third Party Agreement),

Transport will promptly notify the Companies of the date on which each such Third
Party Agreement or Amended Third Parly Agreement (as applicable) referred to in
(bYi} or (i) above has been executed by all parties to if and will provide 1o the
Companies a copy of

fiii} any executed Additional Third Party Agreement or Amended Third Party
Agreement (as applicable) promplly after its execution; and

(iv] amendments (if any) io Schedule 32 arising out of any Additional Third
Party Agreement or Amended Third Party Agreement {as applicable),
including amandments to the corresponding Thind Party Agreament
Matrix (Revised Allocation),

and the Companies must carry cut their obligations under this deed and must
procure thal the State Work Confractor camies out its obligations under the State
Works Deed;

{v) on the basis of
A the execuled version of the Additional Third Parly Agreement

or Amended Third Parly Agreement (a5 applicable) provided
by Transport; and

B the Rewvisad Allocation: and
{wi) subject to clause 5.21(c), without any entitlement to make any other
Claim,

Without limiting clause 5.210d), clause 10.1 will apply as i Transpert had given a
Change Crder to the extant the terms of

1) any Additional Third Party Agreement or Amended Third Party
Agreameni (as applicable); andfor

(M) the Revised Allocation,

impose greater or different obligaticns on the Companias than they would alhansise
have had in complying with the terms of this deed

The Companies musi;

(]} take, andd procure that the Stale Works Confracior fakes, all reasonable
steps to Mitigate the cost of the Change;

i) wilhvout lirmiting elause 22,1, for this purpose, comply wilh, and procure
that the State Works Contractor complies with, all reasonabde directions
of Transpor concerning the Change, and ils consequences; and

(i) ensure that the Subcontraciors comply with this clause 5.21{(d),

and Transport's labilty under clause 5.21(c) will be reduced o the exient that either
Company or the State Works Contracior fails to comply with these obfigations.

B1



(f)

The parties acknowladge and agree that the deed or agreement io be entered info
between TAHE, Sydney Trains and elther Company in connection with the: Project
{Sydnay Trains Agreement) and any amandmeni, replacement or supplemeant
made o the Sydney Traing Agreemant is not a Third Party Agreement, Addilonal
Third Party Agreemeant or Amended Third Farty Agreement for the purposes of this
deed.

6. Security Bond

6.1 Unconditional undertakings

{a)

(b)
()

Each Company must provide to Transport or procure that Transport is provided
with, within _ of the date of this deed, three unconditional

undertakings as follows:

(i) one for [N

(i) one for [ G =
(i) ane for ([ NG
each of which must be:

{iv) in the form of Schedule 5 (or in & form otherwise approved by
Transport's Representative);

(W} only in favour of Transpaort;
v} where required, duly stamped;

{wii) T i = et rating of no less than
the Reguired Rating, or as otherwise appraved by Transport in its
absolute discretion; and

[wiily payable at an office of the issuer in Sydney (or such olher place as
Transpor may approve],

Mot used

Subject o dauses 6.1(f), B.1(fa)(ii)D. and Transport’s rights to have recourse to the
uncanditional undertakings and to the cash proceads if ane or more of the
uncenditional undertakings are converted into cash, Transport must:

(i) within [ =fier the Date of Returned Works Construction
Completion of the EDC Works, release the unconditional undertaking
procurad by each Company under clause 6.1{al(i) {or the remaining
proceeds of the unconditional undertaking i it has been converted into
cashy);

(i) within [ =1= the Date of Integration Comgletion,
release the unconditional undertaking procured by each Company under
clause &.1(a)(ii) (or the remaining proceeds of the unconditional
undertaking if it has been converted info cash); and

(i) within [ == the expiry of the last Defects Correction
Period in respect of the Returned Waorks or any parl of the Returned
Woarks, release the unconditional undertaking procured by each
Company under clause G.1({a)iii) {or the remaining proceeds of the
unconditional undertaking if it has been converted inlo cash)
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(d)

(&)

n

(fa)

Transport:

(] may have recoursa 1o:

A, any uncondittional underiaking provided under this clause 6.1
at any time; or

B. the proceeds of any uncondilional undertaking if il has been
converted into cash;

{ii} is not obliged to pay each Company or any Related Party of each

Cempany interest on:

A any unconditional undertaking it; or

B. the proceeds of any unconditional undertaking if it has been

converied into cash:

(i} does nat hold the proceeds referred (o in clauses 6.1(d)}(i)B or &.1(d)(i)B
on frust for each Company or any Related Party of each Company; and

[iv) will, as soon as reasonably practicable after Transport has had recoursa
o an unconditional undestaking provided under this clause 6.1 {or the
proceeds of an unconditional underiaking provided under this clause 6.1
which has baan converted inlo cash), give each Company a writhen
nodice of Transport's reasons for doing so.

Each Company must nol, and must procure that its Refated Parties do nol, tlake amy
steps 1o injunct or olherwise restrain:

(i} any isswer of any unconditional underaking provided under this clause
6.1 from paying Transport pursuant to the unconditional undertaking;

{ii} Transport from taking sfteps for the purposes of making a demand under
any unconditional undertaking provided under this clause 6.1 or
receiving payment under any such unconditional underakng, or

{iii) Transport uging the proceeds received under any uncondifional
underiaking provided under this clause 6.1.

Despite any other provision of this deed to the contrary but subject to clause 6.1(fa),
where this deed may otherwise require Transport (o release an enconditional
undertaking or this deed s terminated by Transport, Transpor may continue to hold
ihe uncanditional undertaking after the date for its release or the termination of this
deed 1o the extent of any claim which Transport may have against a Company or
iha State Works Confractor ansing out of, or In any way in connection with, this
deed, the State Works Deed or the Project Activities whether for damages
lincluding liquidated damages) or otherwise provided that Transport must release or
procure the release of each unconditional undertaking (or the remaining procesds
of the unconditional undertaking if i has been converied into cash) to that Company
or the State Works Contractor afier such claim has been satisfied,

Where clause 6.1(f) applies, if the amount of Transport's claim referred to in clause
6.1(f) ks less than the value of the unconditional undertaking which Transport is
antifled o continue to hald under clause 6.1{f) (Retained Undertaking):

fi} the Companies may requesi Transpori to accept (such accepiance nof to
be unreasanably withheld or defayed) a replacement unconditional
undertaking in an amount not less than of the amount of

Transport's aggregale claims (as notified by Transport's Representative
ta the Companies), which replacemeant underaking miust atherwise bea
on terms equivalent to the Retained Underlaking; and
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(a)

(h)

(i) il-

A, Transport accepls the Companies' request; and

B. the Companies provide a replacemeant undertaking that
complies with clause 6.1(faji),

then:

c Transport must release the Retained Lindertaking to the
Companies within 5§ Business Days of recaipt of the
replacement underiaking; and

. Transport may nol have recourse 1o the Retained Undertaking

{or the remaining proceeds of such Retained Undertaking if it
has bean converled into cash) at any time after the
Companies have provided the replacement underiaking.

if the isswer of an unconditional undertaking provided to Transport under this clausea
6.1 ceases to have the Required Rating, each Company must:

(i) promptly, and within |||} o either Company becoming
aware of that circumstance, notify Transporl of that circumsiance,
(i) subject to clause 6. 1(g)ii), within [ | | I cf being requested

to do 20 by Tranzsport, procure the issue lo Transport of a replacement
unconditional underiaking which satisfias the reguirements of this clause
6.1, provided that if, at that time [ -
longer hawve the Reguired Rating, each Company may procure a
replacement unconditional undertaking from the Major Australian Bank
with the then highest rating below the Reguired Rating. Howewer, if the
conditions upon which such replacement unconditional underlaking Is
provided ara materially different 1o thosa of the unconditicnal undestaking
which it is replacing, each Company may seek Transport's consent
{which is not to be unreasonably withheld or delayed) to procure a
replacement unconditional undertaking from a forelgn bank with a branch
in Sydney which has the same rating; and

(i} if, at any time after each Compary has procured a replacement
uncondifional undertaking from a Major Australian Bank which doas not

have the Required Rating or a foreign bank pursuant to clause 6.1(g)i).
SN = he Recuired Rating, each

Company must:

A, prompthy, and within _ of becoming awara of
that circumstance, notify Transport of that circumsiance; and

B. within _ of becoming aware of that

circumstance, procung the msue (o TT-EF'IE[.'IDI'I of a
replacement uncondilional wnderiaking from a Major
Australian Bank with the Required Raling which salisfies the
requirements of this clausa 6.1,

if the Companies fail to replace an unconditional undertaking as and when required
in accordance with clause 8,1(g), Transport may draw down the redavant
unconditional underiaking in full and hold the proceeds as cash security, Where the
Companies provida the replacement uncondilional undartaking as requrad by
clause 6.1(g), any cash security held by Transporl under this clause 6.1(h) will be
returned to the Companies within 5 Busness Days.
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1. Access and Project Site

[ Access to the Transport Land

{a] Subject to clause 5.9(a), Schedule & and any other provisicn of this deed affecting
access to land, Transport must:

(i} give, or ensure each Company, the State Works Contracltor and each of
their respective Related Parties and invitees have access to each area of
the Transport Land, Transport Access Land and Transport Access Land
(Stratum) specified in the Site Access Schedule by the relevant dates sel
oyt in the Site Access Schedule (and if a period is specified in relation to
accass bo a part of the Transpor Land, Transport Actass Land or
Transport Access Land (Stratum), then by the last day of thal period);
and

L} thereafter continue to allow, or ensure that each Company, the Stale
Works Contractor, each of thair Related Parties and imvitees conlinua o
be allowed, access to each such area of the Transport Land, Transpard
Access Land and Transport Access Land (Stratum) specified in the Site
Access Schedule

(] The reghits under clause 7.1(a) in resped! of the areas of the Transpor Land,
Transport Access Land and Transport Access Land (Stratum) (or any part of them)
specified in the Site Access Schedule will expire upon;

{1y the expiry dales specified in the Site Access Schedule, io the extent
such dates are specifiad:

{ii} in raspect of those parts of the Transport Land or (if applicable)
Transport Access Land or Transport Access Land (Stratum) an which
Local Area Works, Property Works or UHility Service Works are carried
out, the date of correction of all Defects in the Local Area Warks, the
Property Works and the Uiiity Service Works (as applicable) in
accordance with clauses 15.7(a), 15.8, 159 and 15.10; and

{iii othersise, the Date of Intagration Complation

(] Each Company acknowiedges and agrees that access to the Transport Land,
Transport Access Land and Transport Access Land (Stratum) or any part of such
land in accordance with the Site Access Schedule pursuant 1o this clause 7.1 and
Schedule 8 will confer on each Company a right to such manageman! and conlrol
&3 15 necessary o

1) enable each Company and the State Works Contractor 1o execule the
Project Activities in accordance with this deed and the State Works
Daed; and

(i) discharge its responsibilities under the WHS Legislation, including to

discharge its responsibilities as principal contractor.

(d) Transport acknowledges and agrees that

L1314360466. 1 8%



(&)

The parfes acknowledge and agrae Ihal
(i) the Transport Land, Transport Access Land and Transport Accass Land

(Stratum) are aach

a, described in the Site Access Schedule against the relevand
parcels of land under the 'Land Catagory column, and
B shown on the site plans attached at Exhibit D; and
{ii} notwithstanding anything else in this dead, to the extent there are any

discrepancies or inconsistencies between the Site Access Schedule and
the site plans altached at Exhibit D, the Ste Access Schadule will
pravail.

.2 Mitigation

Each Company must take all reasonable steps to Mitigate any dalay caused by, o any other
effect of, a failure by Transport o give, or ensure that each Company has, access to the
Transport Land, Transport Access Land and Transpord Access Land (Sbralum) in atcordancs
with the Site Access Schedule pursuam to clause 7.1, including making reasonable changes 1o
the sequencing or timing of, or tha construction mathodologies wsed in, tha Praject Activities
and, where reasonably practicable, changing the Overall DEC Program or the Subsidiary D&C
Programs to reflect this (but without any obligation to accelarate)

7.3 Access to WSO Co Land

(@)

(B)

Subject to clause 5.9%a), Schedule & and any other provision of this deed affecting
access to land, each Company, the Stade Works Confractor and each of their
rezpective Related Parties and invitees may access the W30 Co Land (other than
the Transport Accass Land and the Transport Accass Land (Slratum), which ara
gubject to clauses 7.1 and 7.2) to

(i} execule the Project Activities in accordance with this deed and the Stals
Works Deed; and

(i} discharge its responsibiliies under the WHS Legislation, including to
descharge 15 responsibilmes a8 prncipal contracior

Each Company acknowladges and agrees that access to the WSO Co Land
pursuant 1o this dause 7.3 and Schedule 6 will confer on each Company a right o
such management and controd as is necessary o

{i} enable each Company and the State Works Confractor 1o execute the
Project Activities in accordance with this deed and the Siate Warks
Dead; and

{ii} discharge its responsibilities under the WHS Legislation, including to
descharge its responsiiltes as pnncipal confracior

7.4 Property Works

=
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{i) carry oul, and ansuréa that the Siate Warks Conlractor carias out, tha

Property Works

fa n actordance with the Scope of Works and Technical
Criteria; and

B. so that they are, upen Transporl's Representative baing
provided with a certificate or statement referred to in clause
7. A(a)ii), fit for their intended purpose,;

LIl after completion of the Property Works with respect 1o an Unowned
Parcal, including the work described in clause 7 4(f), provide 1o
Transporl's Reprasentative

A a certificate in the form of Schedule T, duly execisted by the
awner or ownars of any part of the Unowned Farcael; of

B a staiement signed by each Company to the effect that such
owner or owners have failed or refused 1o sign a cerlificate in
the form of Schedule T within 15 Business Days of if being
provided by a Company or the Slate Works Conlractor 1o the
owmer or owners following completion of the Property Works
neluding the work dascribed in claese T.4(f); and

(b} The acceptance of a carlificate or stalement provided by the Companias under
clause 7.4{a)(il) by Transport's Representative Is not approval by Transport or
Transpori's Representalive of either Company’s performance of its abligations
under this clause 7.4 or the State Works Contractor's perfformance of any Property
Warks.

1] Vihara any Property Works are required 1o be carried out on an Unowned Parcel,
the Companies must give or procure that the Coniractor gives a written nolica to the
owner or owners of the property (with a copy to Transport's Representative) which

(]] describes the Property Waorks to be carmed oul

(1) reguests access for the purposes of carryving out the Property Works,
and

{Iim) spacies the intendad date for commancemant of the Property Works

nat bess than 10 Business Days prior to the day on which the Companies intends to
cammencs [he Property Works

(] If the owner or owners of a property do not provide the Companies or the State
Works Contractor with sufficient access to carry out the Property Works from either

i fthe date notified in the nolice under clause T.4{c); or

[=1]
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(&)

(f)

{g)

(it}

such other date as may be agread between the Companies and the
OWTIEr OF DWNEers,

the Companies must:

{iil)
(iv)

give Transport's Representalive a notice stating this; and

mof carry out, and ensure that the State Works Confractor does nod carry
oul, the Property Works until Transporl's Representative gives the
Companies a notice specifying that the owner or owners of the property
have agreed o give access, in which avent clause T.4{c) will reapply.

Lipan being given access to any property for the purpose of carrying out any

Property Waorks, the Companies must promplly carry ouf, or ensure thal the Stale
Works Contractor carries oul, those Properly Works in a manner which minimises
inconvenience and disruption fo the owners, occupiers and users of the Uinowned

Parcel,

The Companies must:

{i

()

(i)

(i}

(i)

{iv})

v

{wi)

7.5 Extra Land

(a)

rehabilitate, or ensure that the State Works Coniractor rehabilitates, any
part of an Unowned Parcel 1o the stale agreed wilh the ownear of such
Unowned Parcel prior to commencing the work or, if no such agreemeant
is raached, the state it was in immediately prior to a Company or the
State Works Confractor obtaining access; and

otherwise rapair, or ensure that the Stale Works Contractor repairs, any

damage or degradation to such a part arising out of or in any way in
connection with the performance of ils obligations under this clause T.4.

the Companies are nof to camry out any specific Properly Works in
accordance with clause 7.4(dNiv) (Specific Property Works),

each Company has otherwise complied with is obligations under this
clause 7.4; and

the Companies have ciherwise achieved the requirements for Returmed
Works Construction Completion of the EDC Works or Imegration
Completion (as applicable),

the Companies will not be required to complete the Specific Property
Works as a condition precedent to Returned Works Construction
Completion of the EDC Works or infegration Completion {as applicable),

Transport may specify a reasonabbe pariod after Raturned Works
Construction Completion of the EDC Works or Integration Completion
(a5 applicable) within which those Specific Proparty Works must ba
completed; and

e Companies must complete the Spacific Property Works within tha
pariod specified by Transpor.

Each Company must:
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i) subject 1o this clausa 7.5, carry oul, and procure he Stale Works
Contractor o canry out, the Project Works to ensure thal, on

M, Retared VWorks Complation, the M7 Widaning & constructed
within the MT Widening Site

=} Relurmed Works Constructon Complation of the EDC Works,
the EDC is construcied within the EDC Site; and

LW Retainad Works Completion and Returned Works
Construction Completion of the Returned Works (excluding
the EDC), the MT-M12 IMerchange is construcied within M-
M12 Interchange Site;

(i) procura for itself and the State Works Contractor, and at fis own cost, the
eccupation or use of of relevant nghls over any land or buldings in
addition {o the Project Site which is necessary or which it requires for the
execution of the Project Activities [which may include addiional land or
buildings required for the Third Party Waorks); and

(1)

)] Without limiling clause 7.5(alii) bul subject fo clauses 7.5(c) and 7.5{d], to tha
extent that a Company is noi able to comply, or has not complied, with clause
T.2{a)i), that Company musi procure for Transpoet, at thal Company's cost, any
land in addition 1o

(i) the M7 Widaning Site on which that Company or the State Works
Contractor has constructed the MY Widening;

(ii) the EDC Site an which that Company ar the State Works Contracior has
constructed the EDC; and

(i) the M7-M12 Interchange Site aon which that Company ar the State Works
Contracior has consiructed the MT-M12 Interchange

and

{I¥) that Company must promplly give writlen notice 1o Transport containing
details of the land which if is ohliged to procure; and

(v] Transpor may give writlen nolice 1o thal Company that Transport will
procure all or part of the land the subject of that Company's notice

(c) Each Company acknowledges that:

{i} ntegration af the requirements for access to Extra Land is at the sole
risk of each Company: and

fii} Tramspart will not be liable upon any Claim (insofar as is permitted by

Law) by each Company or the State Works Contracior ariging out of or in
any way in connachon with:

L1 aE80sE0 .1 Ea



{d)

A, identifying and cbtaining access to Extra Land; or

B. any delay, sdditional costs or other effects on the Project
Activities related to the ability of each Company, the State
Works Contractor or thelr respective Subcontractors to obtain
accass o Extra Land.

If Transpori gives each Company a nolice pursuant to clause 7.5{b}v), each
Company indemnifies Transport against the reasonable costs incurred by Transport
in procuring the relevant land, including but not limited to:

(i)

i)

any compensation payable by Transport in respect of the acquisition aof
that land under the Land Acgwisition (Just Terms Compensation) Act
1881 (M3W) and any other reasonable compensation; and

reasonable legal and property valuer and other expert fees payable by
Trangport in connection with the procurement of the land and any
reasonable survevor's fees,

7.6 Access and inspection by Transport

(a)

Each Company must;

(i)

(i)

(i)

{iv}

ensure thal at all limes Transporl's Represenialive, any person
authorised or nominaied by Transport (including visifors inviled by
Tranzport and other contractors and consullants who are to perform
work an the Project Site), the Environmeanial Represantativa, the
Independent Certifier and the personnel referred 1o in clause 23.3(b);
and

use s besl andeavours 1o ansune thatl Existing Operators and any oibier
Authorities,

entitled, subject o normal safely and security consiraints {including
compliance with the Contraclor's reasonable access rules, site inducton
requirements and safely and security procedures), to safe and
convenient access during business hours or on reascnable notice
(excepl in the case of an emergency, when the righf of access will be
immediate) to:

A the Project Site and Extra Land;

B the Project Works and the Temporary Works,

C all pther areas relevant to the Project Activities; and

] the Design Documentafion and any ather documaniation

created for the purposes of the Project Activities: and

nol prevenied from exercising the rights of access refermed to in clavse
T.&(a)ii), including for the purposes of:

A, ohserving progress in and inspecting the Project Activities
and monitoring compliance by each Company with its
ohligations under this deed and compliance by the State
:ﬂ'ﬂrﬁs Contractor with its obfigations under the State Works

ead,
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(B}

(c)

{d)

(e)

if)

(g)

(R}

B. saeking commeants from others in respect of the Projact
Activities, and

C. axercising any right or performing any obligation which
Tranzport has under any Inlegration Project Document,

Each Company must provide, and ensure that the State Works Contractor provides,
Transport, Transport's Representative and the Indepandant Certifier with every
reasonable facility necessary for the inspection of the Project Activities.

Transporl and Tranzporl's Representative may at any ime provide comments (o (he
Independent Certifier in respect of the Company's Activities (with a copy (o each
Company) or the SWC Activities (with a copy lo the State Weorks Conlractor).

If Transport believes that the Project Works or the Temporary Works are not being
consiructed, or the Project Activities are not being carred out, in accordance with
the requirements of this deed or the State Works Deed, Transport may give notice
o sach Company specifying the non-conformance or the Defact and stating that the
notice is provided under this clause T.6{d).

If either Company disagreas with any notice given by Transport pursuant to clause
¥.68{d), it must within 10 Business Days after receipt of such a notice give notice of
its disagreement to Transport. Transport and tha Companies must use reasonable
endeavolrs 1o resolve the matter the subject of the disagreement. If the matter is
not resolved within 5 Business Days thareafter, either party may by notice o the
other and the Independent Certifier refer the matter for determination by the
Independent Certifier, who must within 5 Business Days make a defermination as to
the maiter and notify the parties in writing of its determination,

If Transport gives a notice under clause 7.6{d) and either Company does not give a
nofice under clause 7.6(e) {or if either Company does give a notice under clause
T.6(e) and the Indepandent Cerlifiar detarmines that the Project Works or the
Temporary Works are not being constructed, or the Project Aclivities are nol besng
carried out, in accordance with the requiremeants of the M7-M12 Integration Project
Deed or the State Works Deed), each Company must cosrect the non-conformance
or the Defect the subject of the notice: under clause T.6{d]).

Neither Transport nor Transports Representative nor any person authorised by
Transport under clause 7_6{a) owes any duty to either Company or the State Waorks
Comtractor 1o;

{i) inspect the Project Activities; or

(if) review amy construction, maintenance or repair by the Companias or the

State Works Confractor for errors, omissions or compliance with the
requiraments of this deed I 1 does 50 inspect.

Mo:
(i inspaction of the Project Activities; or

(i) review of any construction, maintenance or repair by the Companies or
the State Weorks Contracior,

by Transport, Transport's Representative or any person authorised by Transport
under clause 7.6(a) will in any way lessan or otherwise affect

(18} the obligations or warranties of;
A, sach Compary under this deed or otherwise according o
Law;, or
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(iv)

B. the State Works Confracior under the State Works Deed or
otherwise according to Law; or

Transpori's righis against:

A, each Company, whather under this deed or atharwise
according 1o Law, or

8. the State Works Contractor, whether under the State Works
Deed or atherwise according to Law.

1.7 Physical conditions

(a)

Withaout limiting clause 7.8{b) and each Company's express rights and entittemants
pursuant to this deed, each Company warrants and for all purposes it will be
deemed (o be tha case that, prior to the date of this deed, each of;

(iv)

{v)

(vi)

(vi)

{vili)

each Company; and
the State Waorks Caontracior,

examined the Transport Project Documents, the Project Site and its
surroundings, the Information Docurments and any other information that
was made available in writing by Transport, or any other parson on
Transport's behalf, io each Company for the purpose of submitling a
proposal for the Project;

examingd, and relied solety upon its own assessmeant, skil, axperisa
and enguiries in respect of, all information retevani to the risks,
conlingencies and other circumstances having an effect an its proposal
for the Project and iis obligations under the Transpor Project
Documents;

subject to clause 7.13(aa), satisfied iiseffl a5 to the correctness and
sufficiency of its proposal and that it has made adequate allowance far
the cosis of complying with all of its obligations under the Transport
Project Documents and of all matters and things necessary for the due
and proper performance and completion of the Project Activies;

informed itsalf of;

A, all matters relevant 1o the employment of labour at the Project
Site; and

B all industrial matters relevant io the Project Site and the

Project Activities;
been given the opporiunity to itsell underiake, and 1o requesl others o
undertake, tesis, enquiries and investigations:
A, relating to the subject matter of Information Documents; and
B. for design purposes and otherwise;

had a sufficient opportunity fo obiain and obtained all necessary legal,
geoctechnical and other technical advica in ralation to the terms of the
Transport Project Documents, the Information Documents, the Site
Conditions an the Project Site, as well as the risks, conlingancies and
oiher circumstances having an effect on its proposal, the performance of
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(b)

(c)

(d)

its obligations and its potential Liabilities under the Transport Project
Drocuments; and

{i=} undertaken sufficient tests, enguiries and investigations, had sufficiant
information and ablained a sufficient understanding of the rsks involved
to enable it to make an informed decision about whether or nof to enter
into the Transport Project Documeants and assume the obligations and
patential risks ard Liabilities which they impose on each Company and
the State Works Contractor.

Without limiting or otherwise affecting clauses T.7{(c), T.7(d), 7.7TA, 7.6, 7.9, 7.10,
7141, 742, 7.13, T7.14 ar 7,17, Transport makes no represantation and gives no
warranty fo each Comparny or the State Works Contracior in respect of:

() the Site Conditions likely o be encountered during the execution of the
Project Activities or olherwise in respect of the condition of:

A, the Project Site, Extra Land or their surroundings; or

B. any structure or other thing on, under, above or adjacent 1o
the Project Site or Exira Land; or

{ii} the exislence, localion, condition or availability of any Existing
Cperations or Utility Service on, under, above, adjacent to or related 1o
the Project Site or Exira Land.

Subject to clauses T.7A, 7.8, 710, 7.1, 7.12, 7.13, 7.14 and T.17, each Company
accepls:

)] the Project Site and any Extra Land; and

(il any structures or other things on, above or adjacent o, or under tha
surface of, the Project Site and any Extra Land,

in their present condition subject to all defects and Site Conditions and agrees that
it and the State Works Condracltor are responsible for, and assume the risk of;

[imi] all Loss, delay or disruption it suffars or incurs; and
v} any adverse effect on the Project Works or the Temporary Works,

arising out of, or in any way in connection with, the Sifle Conditions encountared on
the Project Site and any Exira Land in performing the Project Activities.

Subject to clauses 7.7A, 7.9 710, 711, 712, 7.13, 7.14 and T7.17, each Company:

(i must investigate, design and construct the Company's Works and the
Tempaorary Works in accordance with this deed,

{ii} must ensure that the State Works Contracior investigates, designs and
constructs the State Works in accordance with this deed and the State
Works Dead: and

(i) acknowledges that it will not be relieved of its obligations under this deed
and the State Works Contractor will not be relieved of its obligations
uncer the State Works Deed,

irrespactive of:

L1314380466,1




{iv}

{v)

{vi)

the Site Conditions encountered at the Project Site and any Extra Land
in perfarming the Company's Works, the Ternporary Works or the State
Works (as applicable);

whatever may be the condition or characteristics (including all sub-
surface conditions) of;

A the Project Sile ard any Extra Land, the Environmeant ar their
surroundings; or

B. any struciura or other thing on, above or adpacent to, or under
the surface of, the Project Site and any Extra Land, the
Environment or their surrgundings, and

any assumplions, projections, estimates, contingencias or otherwise that
either Company or the Siate Works Contracior may have made in
relation to the Sile Conditions or the conditions or the characteristics of
any of the matters referred to in clause 7.7 (d){v).

T.TA Critical Information

(a) If during the execution of the Project Activities the Companies or the Slate Works
Contractor becomes aware of any material error or inaccuracy in the Critical
information (Critical Infermation Error):

(i)

(i)

{1}

thean:

the Companies musi provide a written notice to the Transport's
Representalive within 22 Business Days of the Companies first
becoming aware of the Critical Information Error;

thal writhan nofice must:
A, sal out delailed particulars of the Issue including any work

necassary to ovarcoma the affect of, or waork which is
occasioned by the Critical Information Error;

B. attach any key decuments and oiher malerials which detai
the matters in clause T.7A@YIM above; and

C. detail the Project Activities affected;

if:

A the Companies provide a notice under clause 7.7A(a)i),

Trangport's Represeniative will respond 1o the Companbes
within 18 Business Days of receipt of such notice stating
whether or nol it agrees thal there is a Critical Information
Error; and

B. Transport's Representative agrees that there is a Critical
Information Error that requires a Change to rectify or deal with
that Critical Information Error,

C. Transport's Representative must, at the same tme as
providing its notice under clause T.7ALaNIHTNA:

1) direct a Change under clause 10.1 in respect of the
work necessary o overcome the effect of, or which
otherwise is occasioned by the Critical Information
Error: ar

LG_'E-:-.‘-E:HH 1
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2) nodify the Companbas that they are nol required o
cvercama the effect of, or oltherwise deal with the
Critical Information Erfror

=] Where Transport's Representative notifies the Companies that they (or the State
Works Contractor, as applicable) are not required 1o overcome the effect of, or
athanwise deal with the Critical Information Errcr under clause 7. TA{a)IIC.2), then
e Companies (or the State Works Conlractor, as applicabla) will

{i] be releved of their obligations to carmy out any work necessary to
avercome the effect of the Critical Information Error, to the extant
defermined by Transport's Represaniative; and

(i) nof bea regarded as being in braach of this deed to the exient that they do
neof cary out any SUCh Work necessany 10 overcome ne effect of the
Critical Infarmaticn Errar

() For the purpose of this clause T.7A, Critlcal Information means the documents
listed in Schedula 45 (o the axtant thay ralate to the Transpaort Land

(d) The parties agree that clausaes 7.7 and 7.5 are 10 be read subject o s Clalsa
T.TA
7.8 Information Documents
(a} Without limiting or othervise affecting clause ¥.8(b), each Company’s express righls

and anlittermants pursuant to this deed or the State Warks Contracior's axpress
rights and entitements under the State Works Dead

(il Transport does rol warrani, guarantes or assume any duty of care or
other responsibllity for or make any represantation aboul the accuracy,
adequacy, suitability or completeness of the Information Documenis;

L} whiether or not an Information Document or dny part thereol forms an
exhibit to this deed, each Company acknowledges thal

) the Infarmation Docurment or part thareof does nat form part
of this deed and that clause T.5(b) apples to the Information
Document or part thereaf: and

B where an Information Document or any par thereof forms an
exhibit to this deed, it does so only for the purposes of
identification of that document or part thereof, and

) insofar as iz permitied by Law, Transpord will not be liable upon any
Claim by either Company arising ouwt of or in any way in connection with:

A the provision of, or the purparted reliance wpan, or use of the
Information Documents to or by either Company or any other
person to whom the Information Documents are disclosaed; or

B a failure prior to the date of this deed by Transport to provide
any infarmation to either Company or the State Works
Contracior

(o)

LA 8 0. &85






7.9

a4 ARnnEn
SERL b

Artefacts

=

(a)

-_—

As between Transport, each Company and the State Works Confractor, any
Ariefacts found on of undar ihe surface of the Project Sile are (he property of

Tramsport

Each Company must upon the discovany al any Arlefact on or undar the surfacs of
the Project Site

(i)

at is cost, immediataly notify Transport’s Representativa that an Artefact
has been found

gl ks cost

Turther;

comply with all requirements of Authorilies and

ansure that the Arefact is protecied and not disturbed any

™

Representative in relation to the Artefact and

continue to perform, and ensure that the State Works Goniractor
continues to perform. the :'r-:_||{-$I actnities exceal 1o the exlent

giharwisa

A

drected oy lranspor’s .::'!{:L:'I_."'ﬁ{‘.l"':i;:|.'.l'l:!
ordaered by &8 courd or fribunal; or

required o Law

i)

ections of Transport’s




7.10 Native Title Claim

(b

e LR

If there iz a Native Title Claim with respect to the Project Site, or any part of it, eac

Company must continue to perform s obligations under this dead, and ansure thal
the State Works Contracior continues to perfarm is obligations under the State

Works Deed, unless olhervise

diractad by Transpaort,

i} oroered Dy a court or tnoumal; or
i} required by Law

For the purposes of clause 7. 10{a)i), Transport may by written nofice direct either
Company 1o suspand any or all of its obligations under this deed, and cause iha
Slate Works Condractor 1o suspend any or all of its obligations under the State
Works Dead, and aach Company must comply, and ansura that the State Waorks
Contractor complies, with that notice unid such time as Transpari gives each
Company further wrilten nolice







.11
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{2)

(b}

143804661

Contamination

If a8 Company or the State Warks Contractor discovers any Contamination in, on of
under lhe Project Sita or the Exira Land (whelher or nol either Company, the State
Waorks Coniractor or their respective Related Parties have caused or condributed o
that Contamination), the Companias must

i motify Transpost as soon as practicable, bul nevertheless within 5
Businass Days afler the discovery of the Confamination; and

(i) give any notice required by Law relating to the Environment

Each Comparny must comply, and ansura thal the Stafe Works Contractor and their
respective Related Parties comply, with any Contamination Motice redating to
Lontamination referred 1o in dauses T .11{eli) or 7.11{e}ii) which is an, in, under
over or that emanaled or is emanating from the Project Site or the Extra Land
regardiess of whather

{1} the Confamination Motice |s addressed to Transport, either Company
the State Warks Contractor or some oiher person; or

L the Contamination occurred before or after either Company, the State
Works Contracior or their respeciive Related Farties were given access
{0 the relevant tand

if Transpori, eithaer Company, the State Works Contractor or amy other person
receives a Condamination Notice (other than a Conlamination Matice relating o
Confamination referred to in clauses 7. 11(eli) or 7.11(e)(i)}, Transport mus
provide a copy of that Contamination Molca to each Company (if edher Company or
the State Works Contractor are not already in recaipt of that notice) and Transport
iy

)] direct each Company to provide Transport and any person authorised by
I ransport with sech access 1o the Project Site and the Extra Land as is
required to enable Transport o comply with that Contamination Notice
in which case aach Company must promplly comply, and procure thal
the State Wiorks Confracior promptly complies, with Transport's direction;

af

(i) propose a8 Change in accordance with paragraph 1 of the Change
Procedune 1o require each Company o comply with thal Contamination
Motice

Subpect 10 their respective obligalions al Law, the parties must not do anything with
the intant, directly or indirectly, of causing or being likely to cause the service of 2
Contamination MNotics



()

ih}
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In addition to the requirements of the Envirenmental Documents and without limBing
clause 7.7 bul subject to clauses T.11{g), 7.11{h) and 7,12

each Com
aboul or m

rany bears the risk of all Contaménalion on, in, over, under,

igrating o or from the |_ and

each Company bears the risk of all

A

Confamination

1] an, in, aver, under, about {but in each case within)
ar
2) without limiting clauses 7.11(g) or T.11(h},

milgratimg to ar from,

the Praoject Site or any Extra Land which is disfurbed by ar
nierfered with in the carrying out of the Project Activities; or

Contamination which otherwise is caused or confributed to by
ihe Prosect Activities,

and, 1o the axtent clause T.11(e)i) ar 7.71{a){ii) applies, each Company must ar
must procure the State Works Contracior 1o

(Eii)

prevent such Contamination from migrating oulside the Project Site or

Exira Land

disposa of

(a5 applicabe ),

ar otherwise deal with, such Contamination in accordance

with Law and the Environmental Docurments; and

rameaciate

the Project Site and any Extra Land io the standard required

by Law and the Environmental Documents to the extent 1o which

A

B

t is in any way degraded by such Contamination; and

the Contamination is of such a nature thal an Auihority couid
soue 3 slatufory notice requiring it o ba remediated

Except to the extent prohibited by Law and subject 1o clauses T.11(g), ¥.11{h) and
7.12, each Company must indemnify Transport from and against any claims against
Transport, or Loss suffered or incurred by Transport, arising out of or in any way in
conneciion with any failure by that Company o comply with iis obligation under this
clausa F.11.




742 Unknown Site Conditions

(a)

(o)

(c)

d)

(@)
(f)

L\3 143804661

if a Company or the Stale Works Confractor becomes aware of an Linknown Site
Condition, each Company must:

(i} notify Transport's Represantative of the existence and possible scope of
the Unknown Site Condition as soon as practicable and in any event
widtiin 5 Business Days of the date on which it becomes aware of the
Unknown Site Condition;

{ii} within 10 Business Days after becoming aware of the Unknown Site
Condition, provide an Unknown Site Condition Matice (o Transport's
Representative; and

[}

Following receipt of an Unknown Site Condition Notice, Transport's Representative
may reguest any additional information it reasonably requires from each Company
or the State Works Contractor (o assess tha Unknown Sile Condition Notice

Within 10 Business Days after receipt of

i} tha Unknown Site Condition Motice undar clause 7.1 2(a){ii);
{ii}
,and
Ky amy additional information requested by Transport's Representative

pursuant to clausa 7.12(b},

whichever is later, Transport's Representative must notify each Company whedher it
baligvas that ihe Unknown Site Condition MNotice identies an Unknown Site
Condition

if Transpor’s Represantative does nol give a notice under Clause 7.12(c) within tha
fime required by clause ¥, 12(c), without limiting the Companies’ or Stale Works
Confractor's nghts to dispute the matter, Transpod's Represantative is deamed o
have notified each Company that it believes the Unknown SHe Condition Notice
does not identify an Unknown Site Condition

Mol used

Subject to clauses 7.12{g) and T.12(k)}, if the Companies give an Unknown Site
Condition Notice and the Transport's Representative agrees or Il s defermined that
there is an Unknown Site Condition then each Company or the Stale Works
Contractor {(as applicable) will be entitled 1o its reasonable nel extra Direct Costs
only which will be determined disregarding:

(] any work performed, amount incurred or delay 1o the Project Activities
arising more than 10 Business Days before each Company gave an
Unkrown Site Condition MNotice in respect of the relevant Unknown Site
Condilion;



(g}

{h}

0

(k)

L\314300466.1

{ii} any work performed, amounts incurred or delay arising o the extent
caused or made necessary by a Company's breach of this deed, the
State Works Contractor's breach of the State Works Deed or 2 negligent
ar wrongful act or omission of a Company, the State Works Contractor or
thair Related Parties:

(i} any amounts incurred or delay ariging to the extent the amounts or delay
would have bean avoided i each Company and the State Works
Coniracior had Mitigated them; and

(iv) mol used,

and neither Company nor the State Works Contracior is entitled to make any Claim
against Transport, and Transport has no liability to either Company, in respect of
work, amounts or delay disregarded pursuant to this clause T.12(1).

Subject fo clause T.12(j), neither Company nar the State Works Contractor is
entiffed fo make any Claim against Transport, and Transport has no Eability to either
Company, in raspect of any cosis in respect of an Unknown Site Condifion other
than those cosis determined in accordance with clausa T.12(1.

To the extent that:

] a Company has proposed a method for reating Unknown Contamination
in its Linknown Site Condition Motice that complies with relevant Laws
and Good Indusiry Practice; and

(i) Transport reascnably believes there is an alternative method that will
reduce the Direct Costs payvable by Transpaort, whilst also complying with
this deed, relevant Laws and Good Industry Practice,

Transport may give that Company written nofice requesting that Company consider
the alternative method,

Each Company must, within 5 Business Days after receipt of a request under
clause 7.12(h), give Transport written nofice detailing:

(i) whether that Company agrees that the alternative method complies with
this deed, relevant Laws and Good Indusiry Practice; and

{ii} any changes to the Direct Costs or delay 1o the Project Activities and
Company’s Delay Costs that would result from the alternative method
compared to the method proposed by aach Company.

Transport may, after receipt of 8 Company's nofice under clause 7,12(), reguire
that Company io use tha alternative method by ssuing a Changa Order whera the
alternative method does not breach Laws, Good Indusiry Practice or the
Companias’ oiher obligations under this deed.

If the Companies or the State Works Contracior discover an Unknown Uity
Service:

)] in respect of any additional work necessary 1o deal with the relevant
Linkmown Utility Saervice that is Non-Contestable Wark, the Companies
will be entitled to be paid in accordance with clause T.13 as if such work
was Non-Contestable Work; and

{1} in respect of any additional work necessary (o deal with the relevant

Uinknown Utility Sarvice that is not Non-Contestable Work, clause 7_12(f)
applies.
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7.13 Non-Contestable Work

The parties agrea that:

{a)

(aa)

(b}

(c)

(d}

(e}

n

LAT4380456.1

Schedule 39 contains an aggregate allowance (NC Provisional Amount) for the
performance of non-conlestable work in respect of Utility Services by Authorities in
connection with the Transporl Land (Non-Contestable Wark);

ihe NC Provisional Amouni has been agreed by the parties as an aggregate
allowance only, and the Companies do not warrani ils correctness, sufficiency or

adequacy,

the Companies must give Transport's Represantative copies of;

(] all notices, or agreemenis execuled by Authorities, reports and other
corespondence given or received in connection with any Non-
Contestable Work: and

{ii} without limiting clause 7.13(b)}i), any estimates or quoles received from

Authorities for Non-Contestabla Work,

promptly after such notices, reports or other comespondence are given or received,
agreaments are execuled or estimates or quoles are received by the Companies or
the State Works Contractor (but in any eveni no later than 7 Business Days after
they are given, received or axecuted by either Company ar the Siate Warks

Confractor);

in respect of the MNon-Contestable Work in Schedule 38, if the NC Provisicnal
Amount is;

(i} less than the aggregate NC Actual Amount then Transpor musi pay the
Companies; or

{ii}) greater than the aggregate NC Actual Amount then the Companies must
pay Transport

the difference batweean the NC Provisional Amount and the aggregate NC Actual
Amaount;

the Companies must take and ensure that the State Works Contractor takes all
reasonable steps o Mitigate the NC Aclual Amount;

weithout limiting clause 7.12 and subject o clauses 12.7 and 12,10, neither
Company or the State Works Contracior are entitled to make, and Transport will not
be liable upon, any Claim against Transport arising out of or in connection with:

) any Utility Service Works that are not Mon-Contestable Work: and

i} any work that must be carried out to enable, or in connection with, the
MNon-Confestable Work but thal is not canried cuf by the refevant
Authority {or & contracior engaged by the Authority other than the
Conirackar],

{including any Temporary Works and works described in Appendix B.40 ‘Non-
Contestable Works' of the Scope of Works and Technical Criteria as not being Mon-
Contestable Work); and

the Companies must, promplly upon request, provide lo Transport's Representative
a detailed breakdown, on a transparent and Open Book Basis, of the NC Actusal

Amounts,
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7.15
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Environmental Representative

Ko i
I.I'II.

(k)

I Emaronmantal Representatve is o be engaged by Transporl, the Company
Group and the Contractor on the terms of the Deed of Appointmeant of
Ervifonmanial Reprasentalve

Transport and each En"r.ar',- acknowlegges inat the Envircnmenial Represaentative
I5

(}] obliged 1o act independenthy of the Company Group, Transport, the
Confractior and any of thair subsoniraciors;

(i) required o discharge certain functions as identified in the Planning
approval and in accordance with the Deed of Appointment af
Environmenial Representative

{lin) raquirad 1o monior the implemaentation of all emdranmeantal managemon
plans and monitoring programs reguired under the Planning Approval
and will advisa Transport and the Company Group upon achevameant of
these plans/programs; and

{iv) required 1o advise Transport and Transport's Representathve on the
Company Group's and Contractor's compliance with the Planning
Spproval

Each Company must, and must procure that the State Works Contracior must

provide (hd Environmential Represantative with all information and documeants and

allowr the Environmenial Representative:

{1} to attend meatings, and

i 10 BCCESs SUCH premises

as may be



(1) necessany or reasonably required by the Environmental Representat
the Companies’ Represantative or Transport's Reprasentalive to allow
the Environmental Represantative 1o perfarm (8 abdigations under the

Deed of Appointment of Environmental Represantative; or

i) awiully requested by the Environmental Represantative or direcied by
the Companies' Representative or Transport's Representative

() Each Company musl

(i) comply with, and procure that the State Wiorks Confractor complies with
the lawiul requirements of the Emvironmantal Represantatve, incuding
s 25 o allow the Environmental Representative to discharge any
fumctions of the Environmanial Reprasentative provided tor in tha
F Anning Sporoval; and

{ii) not interfera with or improperly influence, and procura that the Siate
Works Conlracior does nod interfere with or improperly influence, the
Ermviranmental Reprasentative in the perfarmanca of any of it8 funclions
I connechon wilth this desd

(&) Mathing that the Envircnmental Represantative does or fails o do pursuant to the
purported axercise of it functions under the Deed of Appointmeant of Environmenia
Representative will entile a Company to make any Claim against Transport

i1 Mol used

(3] Transport and the Companies must, within 15 Business Days (or such othar date as
agread by the parties) after the date on which the Minkster for Planning and
nfrastrcture approves the identity of the proposed Environmental Representative

-

agread by Transport and the Company baing appointed as (e Enviranmaental
Represeniative, execute the Dead of Appointment of Environmental Representaiive
(substantially in the form contained in Exhibd K (o this deed)
















7.18 M12 Central Interface

{a) If by the |ater of

(i) the date on which the Companies can demonstrate to the reasonable
salisfactkon of Transport's Represaniative that il is ready to conduct thea
wiorks to the M12 Critical Interface,

thea M12 Critical Interface has nol been complated ihan

(i Transport's Representative must direct a Change to the Companies 1o
remove the works in respect of the M12 Critical Intarface from the
r-'.';_'li{‘ll_."'[ Works and o re-seguence the remam ng M F=M12 |'-|1_!!C'IEI:IUI'_!
Works: and

L) the relevant provisions of clause 10 and Schedule 10 will apply

(b} The parties acknowledge and agrea that nothing in clawse T.18{a} shall prevent
Transport's Representative from directing a further Change to reinstate the works in
i

respect of tha M12 Critical Interface inlo the Project Works upon tha M12 Critica
merface keing made avallabie
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(ch

{d)

.19 Motorway Stratum Lease
Tranapor acknowledges and agrees that i

(a) at any time prior to the Date of Retained Works Completion Transpor in iis capacily
as lessor under the Motoraay Stratum Leasea;

{1 creates any easements benefitiing or burdening that part of the Project
Site that is within the Molorway Stratum in accordance with clausa 8.1(a)
of the Motorway Stratum Lease; or

{ii} dedicates land within that part of tha Project Sita thal is within the
Maotorway Stratum of which i Is the owner of the fee simple estate for
road, radl or other purposes in accordance with clause 8.1(b) of tha
Motorway Stratum Lease,

(2 Mew Easement); and

(b thie Mew Easeman! requires a change to the
(1) design of the Project Works: or
() Subsidiary D&l Program (including as a rasult of any change 1o ihs

access arrangemenis contemplated in the Site Access Schadule)

then Transport mus! issue a Change Order under paragraph 1.8 of the Change Procedure in
respect of that change

8. Quality

8.1 Quality Management System

(&) Each Company must implement a Quality Management System for tha
management of all aspects of each Company's obligations under this deed and the
Siate Works Contractor's obligations under the State Works Deed in accordance
with Schedule B, including in accordance with the applicable requirerments of the
Scope of Works and Technical Criteria, including section 1.1 of Appendix C.7 of the
Scopea of Works and Technical Criteria and the Quality Managament Pian

() Each Comparny must develop and implemeant a Quality Managament Plan in

accordance with this dead intluding the Scope of Works and Technical Criteria,
including section 1.2 of Appendix C.T of the Scope of Warks and Technical Criteria

8.2 Independent Certifier

(&) The Independent Certifier is to be engaged by Transport, each Company and the
Stale Works Contractor on the lerms of ihe Independant Cartiher Laed al @ach
Company's cost

(B) The Indapandant Certifiar™s rola is to, amongst olhar tRings
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(c)

(d)

(e}

{1 without limiting the rights or cbligations of the parties under this deed,
indepeandently certify in accordance with the Independent Certifier Deed
that the Project Works and the Temporary Waorks comply with tha
requiraments of this deed and the State Works Deed; and

(i) make delerminations on matters thal this deed and the Siate Waorks
Deed axpressly requires be datermined by the independent Certifier.

The parties acknowledge and agree that

(i) withaut limiting the effect which the determinations of the Independent
Certifier will have upon the rights and obligations of the pariies under this
deed or the State Works Deed, the Independant Cartifier doas not have
any power 1o give any Directions 1o either Company or the State Works
Caontracior;

(H) the Independent Certifier is obliged to act independently of Transpaort,
each Company, the State Woaorks Contractor and any of their respective
Related Parties (including the Contractor), and is not an employee, agent
or consultant of Transport, each Company ar the Siate Works
Contractor; and

{ili) any determination by the Independent Certifier in respect of a matier
required by this deed or the State Works Deed to be determined by the
independent Certifier will be final and binding upon the padies, excegt in
the case of manifest error or in relation to determinations made under or
pursuant to clauses 7.6{a), 9.4{cKii), 15.7{c), 16.2(h), 16.3(h) or
paragraph 1(e) of Schedule &

Each Company must provide, and ensure that the State Works Confractor provides,
the Independent Certifier with all information and documenis and allow the
Independent Certifier;

1) to attend design meetings;

(i) accass to all pramises wheare the Project Activities are being carried out;
and

(i} 1o insert Hold Points in the Project Plans and designate the nominated
aulhority 1o release the Hold Points,

all as may be:

[iv) necessary of reasonably required by the Independant Carlifier or

Transport's Representative, 1o allow the Independent Certifier to perform
itz obligations under the Independent Certifier Deed; or

(v} reasonably requested by the Independent Certifier.

Transport's Representative may provide comments 1o the Independemt Cartifier in
accordance with clause 4.1,

8.3 Replacement of Independent Certifier

(a)

If the Independent Certifier Deed iz terminated before itz scheduled expiry, or if any
incumbent Independent Carlifier ceases o act as Independent Certifier, aach
Company, the State Works Confractor and Transport must, unless otherwise
agread by Transpori, each Company and the State Works Contraclor, prior to
termination or cessation, and in any case within 10 Business Days afier the
termination of tha Independent Certifier Deed or cessation, whichever is applicable,
appoint another person to act as Independent Certifier,

L\314380466 .1
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(b) The Companies will nominale 2 or more firms which the Companies consider
appropriate to act as Indepandent Certifier for Transport's consideration.

{c} i Transpori, each Company and the State Warks Confracior cannel agree such
appointrnent, Transport, each Company and the State Works Contractor will
requesi that the President of Engineers Australia {(or its replacement or equivalent)
nominate an Indepandent Certifier who has equivalant qualifications, experience
and experiise (o the incumbent Indepandent Certifier and Is independent and such
Indepandent Certifier will be appointed as soon as practicable in accordance with
ihe previous Independent Certifier Deed.

8.4 No relief from obligations

Thei:

(3] Companies will mol be refieved from any of their Liabilities or responsibiliies under
this deed {including under clause 15) or otherwise according to Law;

(b} Slate Works Contractor will not be relieved from any of its Liabdities or
responsibilities under the State Works Dead or athenwise acconding to Law; and

cl rights of Transport against:

(i} each Company, whether under this deed or olherwise according to Law,
o
fii} the State Works Confractor, whether under the State Works Deed or

oiherwise according to Law,

will not be limited or ofherwise affected,

by or as a consequence of any of the Tallowing:

(d)

(=)
{n

(g

(h)

the implementation of, and compliance with, any quality system or the Quality
Management Plan by either Company or the Stale Works Contractor;

compfianoe with any requirements of ihe Independent Certifier Deed;

any release, auihorisation, approval or agreement by Transporl's Represeniative, or
any oiher person acling on behalf of Transport or Transport's Representative; or

any fallure by Transport, Transport’s Reprasentative or any olher person acting on
behalf of Transport or engaged by Transport to delect any Defect; or

any monitonng or audit arranged by Transport's Representative under, or any
discussions between the Quality Manager and Transport's Represeniative as
contemplated under, Schedule 8.

9. Design

9.1 Design development

(a)

(b}

Without limiting clause 3.2{d), each Company must hold regular meetings of its
design team including its designers and the Independent Certifier,

Each Company must give réasonable pricr written notice 1o Transport's
Representalive of those meetings referred 1o in section 5 of Appendix C.1 of the
SWTC to enable Transport's Representative and its delegates to attend. Transport
may request each Company to ensure (he presence at the meeting of any relevant
persons from the Contractor or any of either Company’s Subconiractors or the
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Contracior's subconiractors or consultants involved in the design of any part of the
Project Warks,

Each Company must give Transport's Represeniative:

(i) an agenda for each design meeting no less than 48 hours prior to each
meating (which must include an accurate schedule of all design issues
as al the date of izsue of the agenda); and

(i) minutes of each design meeting within 48 hours after each meating.

Each Company agrees thal no such agenda or minuies of meeting shall be relied

upan by either party as a8 document constituling or evidencing the giving or recaipt
of a notice required 1o be given under or in accordance with this deed.

9.2 Concept Design

(a)

(b}

Each Company acknowledges that prior o the date of this dead:

{]] the Companies prapared the M7 Widening Concept Design; and
Lii} Transport prepared tha EDC Concapt Design and M7T-M12 Interchange
Concepl Design,

and, without limiting clause 9.6, each Company agrees that if bears absolutely all
risks howsoever they may arse as a result of the use by efther Company or the
State Works Contractor of, or the reliance by either Company or the State Works
Contractor upon, the Concept Design in performing the Project Activities and that
such use and relignce will not limit any of its obligations under this deed or any of
the State Works Confractor's obligations under the Stale Works Deed,

Without limiting clause 9.6, each Company is responsible for, and assumes the risk
of, any Loss it or the State Works Cantractor suffers or incurs arsing out of or in
connection with:

(i) the design and construction of the Project Works and the Temporary
Works in accordance with the Concept Design costing more, or taking
longer, than anticipated; and

(iiy any differences between the Project Works and the Temporary Works
which either Company or the State Works Contracior are required 1o
design and construct (ignoring for this purpose any differences which are
the subject of a Change Order or a notice issued by Transporl undar
paragraph 2.3 of the Change Procedure) and the Concept Design

including:

A, differences necessitated by any Site Conditions encountered
on the Project Site:

B. differences required to ensure that:
1) each discrete portion of tha Project Works (other

than the Third Party Works) will be upon the
relevant Completion Date and will be capable of
remaining,; and

2) the Temporary Works will be a1 all relevant times,

fit for their intended purposes and satisfy the requirements of
this deed and the State Waorks Deed; and
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c. differences required o ensure that each discraete part of he
Third Parly Works will be fit for their intended purposes and
satisfy the requirements of this deed and the Siate Works
Deed upon the provision of the certificate, statement or notice
relevant to that part of the Third Party Works pursuant to
clauses T.4{a)ii}, 15.8(a)ii) or 15.a¥ii) (as applicable),

and irrespective of any assumptions, projections, estimates,
contingencies or otherwise thal each Company and the State Works
Confractor may hawe made in relation to any of the matters set out in
clausas 9.2(b)i) or 9.2(b}il) above.

9.3 Design obligations
[a) Without limiting clause 9.6, each Company waranis fo Transport that;

(i)

(i)

(i)

{iv)

(v)

it remains responsibbe for ensuring that the Project Works and the
Temporary Works will satisfy the requirements of this deed and the State
Works Deed, despite the Concept Design (as further devaloped by each
Company under this deed), and despite eniry by Transport into the State
Works Dead,

if the Project Weorks and the Temporary Works are designed and
construcied in accordance with the Concept Design (as furlhar
developed by the Companies under this deed and the State Works
Confracior under the Siate Works Deed), the Project Works and the
Temporary Works will zatisfy the requirements of this deed and the State
Works Deed but nothing in this clause 9.3{a}ii) affects or limits clausas
9.2{b)i) or 9. 2H{bYii), which will prevail 1o the extent of any inconsislency;

it will carry out and complete the Company's Activilies, and ensure that
the State Works Coniractor camies oul and completes the SWC
Activities, in accordance with the Concept Design (as further developed
by the Companies under this deed and the State Works Confracior
under the State Works Deed) but nothing in this clause 9.3{a){iii} affects
ar limits clauses 9.2(b)i) or 2.2(b)(H), which will prevall 1o the extent of
any inconsisbancy;

it will not make any adjustments (o the Concepl Design that will reduce
{ha:

A durability;

B. whaole of life performance;

C emvironment and sustainability performance;
D functional performance; ar

E. safaty,

of any part of the Projeci Works:

without limiting clause 7. TA and clause 15.14, it has checked, examined,
analysed and carefully considered the Scope of Works and Technical
Criteria and the Environmental Documents and that:

A it has salisfied itself as to the completenass, comeciness,
accuracy, appropriateness, suitability and adequacy of the
Scope of Works and Technical Criteria;

L3 143B80466.1

7



(i)

(i)

it has salisfied iself that there are no omissions, ambiguities,
discrepancies or inconsisiencies in or between the Scope of
Warks and Technical Crilerna and Ernvirgnmenital Documents
except for such omissons, ambiguities, discrepancies or
inconsistencies addressed in Schedula 1;

the Scope of Works and Technical Criteria is proper,
adequate and it for is intended purpose, including for the
purpose of anabling:

1) each Company to carmy out each Company's
Activities in accordance with, and 1o ensune that
each Company's Activities comply with, this deed;
and

2) the: State Works Contractor 1o carry out the SWEC
Activities in accordance with, and {0 ensure thal
the SWC Activities comply with, the State Works
Deed,

including the other warranties in this clause 9.3,

it will be fully and exclusively responsible and liable for the
dasign of the Project Works and the Temporary Works
(including the Concept Design and Design Documantation),
including any submitted or re-submitied to the Independent
Certifier or Transport's Fepresentative in accordance with this
e,

it will be fully and exclusively responsibée and labde for all
risks hiowsoaver thay may anse as a resull of the use by each
Company or the Stale Works Contractor of, or reliance upaon,
the Scope of Works and Technical Criteria; and

the use of, or reflance upon, the Scope of Works and
Technical Criteria does not affect any of its abligations under
this deed or any of the State Works Contraciors obligations
under the Stale Works Deed, or antithe either Company or the
Slate Works Contracior to make any Claim against Transport
arising out of or in any way in connection with the Scope af
Works and Technical Criteria;

the Design Documeanization will:

A

gatisfy the requiremenis of the Scope of Works and Technical
Criteria, the Third Parly Agreements and the olhar
requirements of this deed and the State Works Deed;

be and will remain at all relevant times fit for its intended
purpose; and

be prepared, cerified, verified, completed and used in accordance with
the requirements of this deed and the State Works Deed;

construction will be carried out in accordance with the Design
Documentalion which each Company and the Stale Works Confracior
ara enlifled to use for construclion purposes in accordance with clausa

9.4(d);

construction carried out in accordance with the Design Documeantation
which each Company and the State Works Contraclor are entilled to use
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(B)

in accordance wilh clause 9.4{d) will satisfy the reqguirements of this
dead and the State Works Deed; and

(i) gach discrete part of ihe Project Waorks. will;
A, be completed in accordance with, and satisfy the
requirements of, this deed and the State Works Deed;
B. oiher than the Third Party Warks, upon the relevant
Complation Date, be fit for their intended purposes; and
C. other than the Third Party Warks, thereafter will be capable of
remaining at all relevant times fit for their intended purposes;
and
(%) in respect of each discrete part of the Third Party Works:
A, if the Third Party Works are Local Area Works or Utility

Service Works, those Third Party Works will, upon Transpor
and the Independent Ceriifier being provided with a copy of
the notice referrad to in clause 15.8(a)il) or 15.a}ii) (as
applicable), be fit for thelr inlended purpose; or

B if the Third Party Works are Property Works, those Third
Party Works will, upon Transport's Represeniative being
provided with a cerfificate or statemeni referred to in clause
T A{a)ii), be Tit for their intended purpose.

Each Company agrees that its obligations under, and the warrantias and
acknowledgements givan in, this clause 9.3 will remain unaffected and that it will
bear and continue to bear full Liability and responsibility for the dasign (including the
Design Documentation), construclion, commissioning, testing and completion of the
Project Works and the Temporary Works notwithstanding:

{0} without limiting clause 9.6, any deskgn work carried out by others pricr to
the date of this deed and incorporated into the Concept Design, the
Dasign Documentation or this deed;

{ii} subject to clause 1.8 of Schedule 10, any Change the subject of a
Direction by Transport's Representalive; or

fiii} the terminalion {for any reason) of this deed,

9.4 Preparation of Design Documentation

(a)

{b)

(c)

LA 42804665,

Each Company must give, and procure that the State Works Confractor gives, the
Independent Cerlifier and Transport, throughout the preparation of the Design
Documentation the opporuniy to review, to comment on and to monitor the design
performance of each Company and the State Works Contractor in accordance with
this deed {including the Design Review Schedule, Appendix C.2 of the Scope of
Waorks and Technical Criteria) and the Deasign Managameant Plan,

Each Company must develop and complete, and procure that the State Works
Contractor develops and comipletes, all Design Documeantation in accordance with
this deed (including the Design Review Schedule and Appendix C.2 of the SWTC)
and the Dasign Managamant Plan,

Each Company must ensure that the Final Design Documentation for each discrete
design element of the Company's Works, the Reviewable Temporary Works and
the State Works is:
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ie)

(i)

(i)

certified by each Company (in respect of the Company’s Warks and tha
Reviewable Temporary Waorks) and the State Works Contracior (in
respect of ihe State Works) in accordance with the Design Review
Schedule and Appendix C.2 of ihe Scope of Works and Techmical
Criteria as:

A being appropriate for construction;

B. complying with this deed {including the Scope of Works and
Technical Criteria) or the Stale Works Deed (a3 applicable)
and, in particular, the durability requirements in section 5.9
and the design life requirements of section 5.8 of the Scope of
Warks and Technical Criteria and section 3.3(s) and 3.3(1) of
Appendix C.2 to the Scope of Works and Techmnical Criteria;

C. not involving or constituting a Change which has not been the
subject of a Change Order or a notice issued by Transport
undar paragraph 2.3 of the Change Procedure or 8 notica
under clause 10; and

D. meatirgg any olher requirement as stipulated in Seclion 3.3(s)
and 3.3(1) of Appendix C.2 of the Scope of Works and
Technical Criteria; and

verified by the Independent Certifier in accordance with the Design
Review Schedule and Appeandix C.2 of the Scope of Works and
Technical Crileria as:

A, being appropriate for constnection; and

B. complying with this deed {including the Scope of Works and
Technical Crileria) or the State Works Deed (a3 applicable)
and, in particular, the durability requirements in section 5.8
and the design life requirements of section 5.8 of the Scope of
Works and Technical Criteria,

in accordance with the period specified in Appendix .2 of the Scope of
Works and Technical Criteria and the Design Review Schedule.

Without limiting clause 9.4{c}, unless othenyise agreed in writing by Transport or
permitbed in accordance with Appendix C.2 of the Scope of Works and Technical
Criteria, each Company must only use, and procure that the State Works Contractor
only uses IFC Design Documentation for construction purposes to the extent that it

has been:

(i)

(i)
(i)

cartified by each Company or the State Works Contractor under clausa
8.4(c);

submitied to Transport for the opporiunity to make comment; and

verified by the Independent Cerifier, with any commeants by Transport
provided in the period contemplated by Appendix C.2 of the Scope of
Works and Technical Criteria and ihe Design Review Schedule
addrassed by the Independeant Certifier as part of the verification;

in accordance with the Design Review Schedule and Appendix C.2 of the Scope of
Works and Technical Criteria.

Transport and each Company acknowledge and agree that:

{1}
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b



{ii)

(i)

monitoring the design performance of each Company and the Siate
Works Contracior;

Trangpori does not assume a duly or owe a duty 1o either Company or
the State Works Contractor o review the Scope of Works and Technical
Criteria, the Concepl Design or Design Documentation for ermors,
omissions or compliance wilh the requiremenis of this deed or the State
Works Deed, or to consult with eilher Company or the State Works
Coniractor or make any comments regarding any Design
Documentation; and

neither:

A any review of, or consuliation or commenis by Transpoet, nor
any Tallure by Transpor regarding any Design Documentation
or any other Direction by Transport in respact of any Design
Documentation; nor

B. the certification of any Final Design Documentation by the

Independent Certifier,
will lessen or otherwise affect:

i each Company's acknowledgemenis and warranlies under
clausa 9.2 or 8.3 ar any of its ofher Liahilities or
responsibiiities under this deed or othersise according 1o
Lanw;

D. the State Works Contracior's warranties under the State
Works Deed ar any of its ofher Liahilities or responsibilities
under the State Works Dead or olherwise according o Law;

ar
E. Transporl's righls against:
1) each Company, whether under this deed or
otherwise according to Law, or
2) the State Works Contractor, whether under the

State Works Deed or otharwise acconding to Law.

9.5 Change in Codes and Standards

Where there is a Change in Codes and Standards prior fo the Date of Integration
Completion:

(a)

(i)

(i)

each Company must give a written notice to Transport's Representative
within 20 Business Days after thal Comparny first becoming aware (or
when it ought reasonably to have first become aware of) the Change in
Codes and Standards containing details of the Change in Codes and
Standards; and

if a notice is given by each Company which complies with clause
8.5(ali), then within 10 Business Days after the notice having been
given, Transport's Represantative will either:

A direct each Company to disregard the Change in Codes and
Standards where doing so will nol place the Companies in
braach of Law; or
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B. direct a Change in respect of the Change In Codes and
Standards,

If Transporl's Representative gives a notice under clause 9.5{a)(i)A, each
Compary will not be regarded as baing in breach of this deed, and the State Works
Coniractor will nol be regarded as being in breach of the State Works Deed, 1o the
extant that it disregarded tha relevant Change in Codes and Standards,

if Transport's Represeniative gives a nolice under clause 9.5(a)iilB, each
Company and the Stale Works Contractor will not have any Claim for Change Costs

against Transpost:

(i} except to the extent that any relevant Design Documentation, before the
issue of a notoe under clause 9.5(a)(i)B complied, or wouid have
complied, with the requirements of this deed and the State Waorks Deed,
including any requiremeant that the Design Documantation be fit for its
intended purpose (or any similar reference); or

fify io the extent thal, notwithstanding the Change in Codes and Standards,
either Company or the Stale Works Confracior would have had to make
a change o the:

A, Project Works or a change to the methods of congtruction
used in carrying out the Project Works, in order for the Project
Works to be fit for their intended purposes (or any similar
referance) al the relevant Complation Data: ar

B. Temporary Works, or 3 change to the methods of construction
used in camying out tha Temporary Works, in arder for the
Temporary Works 10 be fit for thelr inlended purpose (or any
similar referanceal.

9.6 EDC Concept Design Non-Conformances

The parties acknowledge and agree thai;

(a)
{b)

(c)

thie EDNC Concept Design includes the EDC Concept Design Nen-Conformances;

the EDC Concept Design Non-Conformances have been approved by Transpaort;
and

despite any provision to the contrary in this deed, the Companies and the State
Warks Confractor:

]| are not required to address or otherwise overcome the EDC Concept
Design Non-Conformances in developing the EDC Concept Design; and

(i) will not be regarded as being In breach of any obligation under this deed
in respect of or ralating to any requirament that the Project Works and
any related Design Documentation be fit for its purpose, intended
purpose or intanded wse (or any simitar reference) or nod contain or
consiitule a Defect, by reason alone thal the Compankes and the State

Works Confracior:

A, have not addressed or otherwise overcome the EDC Concapt
Design Mon-Conformances in developing the EDC Concept
Design; or

B. have relied on Transport's approval of the EDC Concept

Design Mon-Conformances
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10. Changes

10.1 Transport and the Companies may propose a Change

{a)

(b}

(e}

Transporl may require either Company (o carry oul, or procure that the State Works
Contractor carmes oul, & Change in accordance with paragraph 1 of the Change
Procedure

E=sch Company may propose 8 Change fo Transpart in accordance with paragraph
2 of the Change Procedure

10.2 Pre-Agreed Changes

{a)
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Transport's Represantative may, in its absolute discration and withoul being under
any obligation o do so, direct by way of a Change any Pre-Agreed Change by
giving written natice (o ke Companias

Transport and each Company agree that

(i) if 8 notica pursuant to clause 10.2(a) is givan in respect of a Pra-Agread
Change by the retevant date specilied in Schedule 38, this deed will be
deamed to be ameanded in accordancs with the relevant ameandments sel
ot in Schedule 38 from the dale the Companies recefve such nolice;
and

(i} nol used
Where Transport's Representative directs a Pre-Agread Change by giving writlan

notics to the Compandes by the relevant date referred to in clause 10.2(b}, the
Companies, in respect of that Pre-Agreed Change;

)] st carry aut their obligations under this deed as amended by clause
10.2{b); and
(il acknowledge that
123



(d)

(e)

A the Change Costs or Change Savings for each Pre-Agreed
Change is a5 set oul in Schedule 38 in the column entitled
"Change Cost excluding G5T,

B. the payment of the Change Cosis set out in Schedule 38 in
raspect of a Pre-Agreed Changea by Transport to the
Companies will be full compensation for any Loss or delay the
Companies suffer or incur arising out of or in connection with
the issue of such a nofice and the Companies will not be
entitled to be paid any othar amount in respect of the Pre-
Agreed Change;

C. the Companies are not entitled to make any Claim for;

1} ary acceleration o the carrying out of the Praject
Activities which the Companies must perform at
any lime in order to achieve Relurned Works
Construction Completion of the EDC Works by the
Date for Returned Works Construction Completion
of the EDC Warks or Integration Completion by the
Date for Intagration Completion; ar

2) other than as set out in Schedule 38, any delay o
the carrying out of the Project Activities,

in connection with the issue of such a notice or the
ameandment of this Annexure A and this deed pursuant fo
clause 10.2(b)

Mathing in this clause 10.2 prevents Transport’s Representative from issuing a
Change Proposal or a Change Order pursuant to clause 10,1 or the Change
Procedure that invalves the same {or similar) changes to the Project Works as a
FPre-Agreed Change after the relevant date for giving notice of the Pre-Agreed
Change specified in Schedule 38,

If Transport's Representative Issues a Change Order pursuant lo clause 10.1 which
involves the same or similar changes to the Project Works as are required by a Pre-
Agreed Change and which s iBsued or directed (as relevant) after the relevant date
in Schedule 38 for that Pre-Agread Change, the parties agrea that the Change
Costs or Change Savings of the Change will be determined in accordance with
clausa 10.1.

10.3 Payment for Changes

(=)

i a Change directed by Transport in accordance with clause 10.1(a) or clause 10.2
results in Change Costs:

L} if Transport directed a Company 1o proceed 1o implemant the Change
under paragraph 1.4(b), paragraph 1.7(b) or paragraph 1.7(e) of the
Change Procedure Transpart must pay thal Company the Change Cosis
progressivaly within 10 Business Days after each menth in which the
relevant work was undertaken unless otherwise agreed between the
parties; and

(i) if Transport directed a Company o proceed (o implement the Change
under paragraph 1.7(d} or paragraph 1.8 of the Change Procedure,
Transport must pay thal Company the Change Costs:

A pending determination by Transport pursuant to paragraph
1.8{b} or determination in accordance with the dispute
resolution proceduras sel out in clausea 12 of the MT-M12
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Integration Project Deed, as reasonably determined by
Transpaort; and

B following amy determination referred to in clause 10.3(a)iilA
{or agreament between the parties), as so determined (or
agreed),

prograssively within 10 Business Days after each monih in which the
relevant work was undertaken. If the Change Costs paid under clause
10.3{a)(ii)A are more or less than the Change Costs for the relevant
maonih as subsequently determined or agreed, the difference must be
paid by the relevant party fo the oiher,

() if a Change directad by Transport under clause 10.1(a) or clausa 10.2 or paragraph
1 of the Change Procedure resulis in Change Savings (or in the case of a8 Change
directed by Transport under paragraph 2 of the Change Procedure, is expected 1o
resylt in Change Savings, as advised by the relevant Company under paragraph
2. 2{a}{iii) of the Change Procedura), Transport and each Company agree thal:

ai} in the case of a Change directed by Transport under clause 10.1(a) ar
clauze 10.2 or paragraph 1 of the Change Procedura, Transpor is
enlitled 1o receive of the Change Savings; and

fii} in the case of a Change directed by Transpori under paragraph 2.3 of
ihe Change Procedure, Transport is enfitled to receive of the
greater of:

A, the actual Change Savings, and

B. the estimated Change Savings (as advised by the relevant
Company under paragraph 2.2{a)ii) of the Change
Procedure).

(o) Where an amount is payable to Transport pursuant (o clause 10.3(h) then:
(i} to the extent that it relates to the Project Works, this may be:

A sel off against Change Costs in respect of the Project Works
payable by Transpori to a Company under clause 10.3{a), or

B. where this is not set-off it must be paid by the relevant
Company to Transport progressively within 10 Business Days
after each month in which the relevant work which has been
deleted or omitted would have been undertaken but far the
Change.

(d} Except where a Company is directed fo carry ouf a Change pursuant to a Change
Order, Transport will not ba liable to either Company o the State Waorks Contractor
for any Loss or otherwise upon any Claim arising out of or in any way in connection
with any Change.

10.4 Companies’ entitlements

This clause 10 and clause 12 are an exhausiive code of each Company's rights in any way in
connection with any Change. Each Company waives all rights at Law to make any Claim
against Transport in any way in connection with any of the matlers sel out in this clause 10
atherwise than in accordance with the terms of this deed,
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10.5

10.6

Approvals for Changes

(&) Subject to clause 10.5(b), each Company must apply for and obtain, or procure that
the State Works Contractor applies for and obtains, all:

{i necessary amendments or modifications to any existing Approvals; and
{ii} neny Approvals that may be,
required for the execution of a Change.

1] Where the amendment or modification to any Approval reguired far the execution of
the Change relates o the M7 Planning Approval or the M12 Planning Approval,
each Company must:

] carry oul and provide 1o Transport all surveys, investigalions, reporis and
siudies:

A reasonably requastad by Transport's Representative;

B. to the standard reasonably direcied by Transports
Representalive; and

C. within the time reasonably directed by Transport's
Reprezantalive; and

{ii) provide whatever other assistance and information Transport's
Represantative reasonably requests to allow it 1o obtain the necessary
amendmenis or modifications to the relevant Planning Approval.

(o) Each Company must implement, or procure that the State Works Contractor

implements, the Change once the Approvals referred (o in this clause 10.5 have
baen amended, modified or granted to parmit the Change (o be implemantad.

Changes undertaken by the State Works Contractor

The parties acknowledge and agree thal Changes under this clause 10 can bea:

(@) designed by either Company as a Change to the Company's Works; and
(=] constructed by the State Works Coniracior as a Change fo the State Works,

o the extent agread between the parties and the Stale Works Contractor.

11.
1114

Construction

Construction

{a) Each Company must consiruct the Project Works and Temporary Works, and must
ansure that the State Works Contractor constructs the State Works:

{1 in accordance with the requirements of this deed including:
A, the Scope aof Works and Technical Criteria;
B. any relevani Design Documeniation which each Company

and the State Works Contractor are entitled to use for
construction purposes in accordance with clause 9.4{d); and
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(b}

(i)

{iii)

. any Direction of Transport’s Representative given or
purporied to be given under a provision of this deed, incleding
any Change directed or approved by Transport in accordance
with the Change Procedure or clause 10.2;

using good workmanship and Materials which are:

A, new [other than as contemplated by the Scope of Waorks and
Technical Criteria) and free of Defects or other imperfectons;
and

B. of the quality specified in the Scope of Works and Technical
Criteria; and

%0 thal each discrete partion of the Project Works, upon the relevant
Completion Date, or, in respect of the Temporary Works, at all relevant
lmas:

A are; and

B. other than the Third Party Works, will be capable of remaining
at all relevant fimes,

fit for their intended purposes.

If there Is amy ambiguity, discrepancy or inconsistency between this deed and any
Design Documentation, than unless othersise direcled by Transport, the
requirements of this deed will prevail.

11.2 Performance of Project Activities

(a)

(k)

Without limiting clause 11.1, in parforming the Company's Aclivies, each Company

must:

(i}

{ii)

act in a timely and expeditious manner, and enswee thal the State Works
Contracior acts in a timely and expeditious manner in performing the:
SWC Activities, and

once it has commenced any construction activities on the Project Site,
reguiarly and diligently proceed with the construction of the Company's
Works and the Temporary Works, and ensure thal the State Works
Contractor regularly and diligently proceeds with the constrection of the
Stale Works, in accordance with this deed and the State Works Deed.

Without limiting clause 11.1, each Company warrants that it will parform the
Company's Aclivilies using the workmanship and Materiats required by this deed,
and ensura that the Slate Works Confractor performs the SWC Activities using the
workmanship and Materials required by this deed and the State Works Deed, and
which are fil for their intended purposes.

1.3 Skills Development and Training

(a}

Each Company must:

(i)

(i)

embed, and procure thal the Stale Works Contraclor embeds, an
Apprenticeship target of 20% of the Trades Workforce engaged in
carrying out of the Project Activilies:

conzider, and procure That the Siata Works Confractor considers, the
capacity of subcontraciors to contribute to skills and training targets,
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11.4

11.5

(i} ensure, and procure that the Slate Works Contraclor ensures, that the
following Infrastructure Skills Legacy Program fargets are achieved in
connecton with the Project Activities:

A 15% of the tofal Project Workforce to be made up of Learning
Workears:
B 10% of all rades positions engaged in carmying oul the Project

Activities 1o be made up of Apprentices;

Gz at least 2% of all irade positions engaged in camying out the
Project Activities to ba made up of womean;

b. at least 8% of the tolal Project Workforce engaged in carrying
aut the Project Activities is aged less than 25 years; and

E. reporting the employment and training oulcomes for people
from the Local Region;

(i) meet any other commitments made in the Scope of Works and Technical
Criteria concerming skills, fraining and diversity; and

) from the date of this deed unill the Date of Integration Completion,
provide quarterly reports o Transpori's Representative (af the end of
March, June, Seplember and December] in the form set oul in
Attachment A of the Training Management Guidelines or such other form
as required by Transporl's Representative, giving detais of its
achievemant of ihe largets and demaonsirating thal each Company and
the State Works Contractor are meeating (or will meet) the commitrnents
made in this deed,

(b} In addition 1o terms defined in this deed including this Annaxure A, terms used in
this clause have the meaning given o them in the Training Management
Guidalines,

Cleaning up

In carmying out (he Project Works and the Temporary Works, each Company must keep, and
ensure that the State Works Contractor keeps, the Project Site, Extra Land and the Project
Works clean and tidy and regularly remove, and ensure that the State Works Contractor
removes, from the Project Site, Extra Land and Project Works any waste or surplus material
arising from such performance.

Signage

(&) Subject to clause 11.5(b), each Company must not, and must ensure that the State
Works Conlractor does not, erect, install, paint or display any advertising,
promofional or simiar signage or material an, In or near any part of the Project
Works, the Temporary Works or the Project Site [or parmit any third party to do so)
al any time prior 1o the Date of Integration Completion.

(b} Pricr to the Date of Integration Complefion, each Company and tha State Warks
Contractor may only (with the prior written approval of Transporl) erect the following
signage on or near the Projact Site or Local Areas (as applicabla);

(i) lempaorary directional signage o assist businesses in the vicinity of the
FProject Site, access bo which has been, or is likely to be, adversaly
affected by the Project Activilies;

(i) signage required by Law or reasonably required for the safety and
security of the Project Waorks and the Temporary Waorks,
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11.6

11.7

(il project identification signage approved by Transpor;

i) such directional signage as is reasonably required for the purposes af
informing persons undertaking any part of the Project Activities, and

i) directional and other signage necessary o inform, and direct the
movement of, motorists, pedal cyclists and pedestrians in the vicinity of
the Project Site.

Work methods

Whether or not this deed or the Scope of Works and Technical Criteria prescribes a parficular
work meihod or & work meathod is otherwise pard of this deed or reviewad or approved
{expressly or impliedly) by Transporl or Transport's Representative, the fact that any work
method thai a Company or the State Works Coniractor adopts or proposes to adopt is
impractical or impossible or thal a Company or the State Works Contractor, with or without the
approval of Transport's Representative, uses another work method will:

(a) nol entitle either Company or the State Works Contractor 1o make any Claim
against Transport arising out of ar in any way in connaction with the work method
proving to be impractical or impossible or any change in the work method; and

(k) not cause this deed or the State Works Deed o be frustrated.

As constructed documentation and reports

Each Company must prepare and submil, and ensure that the Siate Works Contracior
prepares and submits, 1o Transpori's Reprasentative and the Independent Cerlifier as
constrected documeniation and reports as required by and i accordance with the
requiremenis of the Companies’ Documentaticn Schedule or as otherwise reasonably
requested by Transport's Representative.

12
121

12.2

Time

Commencement and progress
Each Compamy must:

{a) stari to perform the Company's Warks and the Temporary Waorks, and ensure thal
the State Works Confractor staris to perform the State Works, from the Satisfaction
Date; and

(b} regularly and diligently progress the Company's Works and the Temporary Works in
accordance with this deed, and ensure that the Stale Works Contractor regularly
and diligently progresses the State Works in accordance with the State Works
Deed, to achieve Integration Completion.

Date for Returned Works Construction Completion of the EDC Works and
Sunset Date

Each Company must:

(a) achieve, and ensure that the State Works Conlracior achieves, Relurned Works
Construction Completion of the EDC Works by the Date for Returned Works
Construclion Completion of tha EDC Works:;

(b} use best endeavours to achieve, and ensure that the State Works Contracior uses,
best endeavours to achieve Integration Completion by the Date for Integration
Completion; and
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(el achieve, and ensure thal the Stale Works Contracior achieves, Integration
Completion by the Sunset Dale.

12.3 Company's programming obligations

{a) Within 18 Business Days after the Satisfaction Date, each Company must prepare
and submit to the Independent Certifier and Transport's Reprasandative subsidiary
programs for the Project Activities, including all design and construction activities
(incleding the SWC Activities and procurement of Materials and Litility Servicas).

o) The Subsidiary DEC Programs mustk:
(i} be based upon the Overall DEC Program; and
i) contain the details which Transporl's Representative reasonably
requires.
{c) The Owverall D&C Program and all Subsidiary D&C Programs must ba:
i) reviewed and updated by each Company on & monihly basis o lake inlo

account changes to each Company's and the State Works Condractor's
program for the Project Activities and delays which may have obcurned,
including any for which either Gompany or the State Works Cantractor is
granted anm extension of time under clause 12.8; and

(i) given to the Independant Certifier and Transport's Representaiive with
the reports required by the Companies’ Documentation Schedule in both
hard copy form and in alectronic form approved by Transport,

(d} No submission of or Direction relating 1o, or review of or comment Upon, a program
{including the Overall D&C Program and any Subsidiary D&C Program) prepared by
gither Company or the Stale Works Contractor, by Transport or Transport's
Represantative in connection with the program, nor the inclusion of the Owearall DEC
Program as an exhibit 1o this deed, will:

{i} reliave;
A aither Company from or alter its Liabifities or obligations umder
this deed; or
B. the State Works Contraclor from or alter its Liabilities or

obligations under the State Works Deed,

especially (without limitation) the obligations of each Company under
clause 12.2;

(if) evidence or constitule nolification of a delay or the claiming of or the
granting of, an extension of time {o the Date for Returned Works
Construction Completion of the EDC Works, the Date for InMegration
Completion or the Sunset Date, or a Direction by Transport's
Repraseniative to accelarate, disrupl, prolong or vary any, or all, of tha
Froject Activities, or

(il) affect the time for parformance of Transports or Transports
Represeniative’s chligations under this deed or the Stale Works Deed,
inciuding obliging Transpor or Transport's Represeniative 1o do anything
garlier than is necessary o enable each Company and the State Waorks
Contractor (o achieve Returned Works Construction Completion of the
EDC Works by the Date for Returned Works Consfruction Completion of
the EDC Works or Integration Completion by the Date for Integration
Complation or the Sunset Dale,
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() If-a Company or the State Works Confractor chooses fo compress the Project
Activities or atharwise accalerate prograss:

(i) neither Transport nor Transporl's Representative will be obliged to take
ary action to assist or enable the Companies or the State Works
Contractor o achieve Returned Works Construction Completion of the
EDC Works by the Data for Refurned Works Construction Complation of
ihe EDC Works or Integration Completion by the Date for Integration
Completion or the Sunset Date; and

{if) the time for the carrying out of Transport's or Transpor's
Representative’s obligations will not be affected.

12.4 Risk and Notice of Delay

{a) Without limiting the Companies’ express entitiements under the MT-M12 Integration
Project Deed, each Company accepls the risk of all delays in, and disrupticn to, tha
carrying out of the Project Activities (including the Non-Centestable Work) and
performance of its obligations, and the obligations of the State Works Contractor
and their respective Related Parties, under the Transport Project Documents both
before and after the Date for Returned Works Construction Completion of the EDC
Works, the Date for Integration Completion and the Sunsel Date.

{b) Each Company must within:

()] 7 Business Days of the commencerment of an ooturmence causing any
delay or which is likely to cause delay to either Company or the State
Works Confracior, give Transporl's Representalive written notice of any
delay or likely deday to the carrying out of the Project Activities; and

(i) 15 Business Days of providing the notice in clause 12 4(b)(i), give
Transport's Representative a further notice sefting out the details of the
cause of delay and how the Date for Returned Works Construction
Completion of the EDC Works, the Date for Integration Completion and
the Sunset Dale are likely 1o be affected (if at ali).

12.5 Not used
126  Completion Remedy Plan

(&) If the Companies fail to achieve Returned Warks Construction Complation of the
EDC Warks by the Date for Returned Works Construction Completion of the EQC
Warks, Transport may by notice in writing fo the Companies require the Companies
o provide a remedy plan (Completion Remedy Plan).

(b} If Transport gives a notice referred to in clause 12.6(a) than:

) the Companies must cbtain the approval of Transport (acting reasonably
having regard 1o the requirements of clause 12.8(c)(i) and within {he
time periods required in clause 12.6(c)) 1o the Completion Remedy Plan,

(i) the Completion Remedy Plan must:

A contain a date by which the Companies undertake o achieve
Returned Works Consiruction Completion of the EDC Works,
which must be as soon as possible after the Dale for
Returned Works Construction Completion of the EDC Works;
and

LA 143804466 1 Rl



12.7

12.8

129

B. include a revised Overall DEC Program which is consistant in
all respecis with ihe relevant date referred 1o in clause
12 B(b)(ii)A.

c) Transport must notify the Companies within 8 Business Days of recelpt of a
Completion Ramedy Plan whether or not the relavant plan is approved for the
purposes of clause 12.6(b){i). Such notice shall be in writing and shall include s
reasans for withholding its approval (if applicable). I Transport withholds its
approval:

(il the Companies shall within 7 Business Days of receipt of such natice
update the Completion Remedy Plan to address any comments notified
by Transport fo the Companies and resubmit the updated plan to
Transport; and

{ii} the process in this clause 12.6(c) shall re-apply, however the 8 Business
Day review period shall be reduced to 3 Business Days.

{d) The Companies must, and must procure the State Works Contracior 1o, diligently
pursue the approved Campletion Remedy Plan.

(e} The Companies must provide, and procure thal the State Works Contractor
provides, Transport with a copy of any “Completiaon Remedy Plan” {as defined
under the DEC Deed) relaling fo the Contractor's failure fo achieve integration
Completion by the Date for Integration Complation within 1 Business Day of
approwving the relevant “Completion Remedy Plan” under clause 28.2{e) of the D&C
Dead.

Claim for extension of Date for Returned Works Construction Completion
of EDC and Sunset Date

If the Companies or the Stale Works Contracior are or will be delayed in achieving Returned
Works Construction Completion of the EDC Works or Integration Completion by an Excusable
Cause of Delay, the Companies may claim an extension of time in accordance with

Schedule 11, provided that for the purposes of determining thedr entifements undar this clause
pursuant io Schedule 11, the Companies and the Stale Works Contractor will be aken to have
first become aware [of 10 have reasonably have become aware) of an Excusable Cause of
Delay arising prior to the Satisfaction Date on the Satisfaction Date.

Extension of Date for Returned Works Construction Completion of EDC
Works, Date for Integration Completion and Sunset Date

The Date for Returned Works Conatruction Completion of the EDC Works, the Date for
Integration Completion and the Sunset Date will be extended by the pariod (if any) datermined
in accordance with paragraph 3 of Schedule 11, provided that for the purposes of determining
ihair antibermants under this clause pursuant to Schedule 11, the Companies and the Stale
Works Contracior will be taken o have first become aware i

become aware] of an Excusable Cause of Delay arising prior to the Satisfaction Date on the
Satisfaction Date.

Liquidated damages for delay in achieving Returned Work Construction
Completion of the EDC Works by the Date for Returned Works
Construction Completion of the EDC Works

&) Transpori and each Company agree and acknowledge that Transporl &8s a statulory
body representing the Crown, is pursuing a policy of upgrading the main roads of
Mew South Wales for the purpose of:

(i) improving the efficiency of the New South Wales road network so that
ithe cosis of travelling (both in time and maoneay) on MNew South Wales
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(o}

(c}

(d)

(@)

roads are reduced as well as the cost of Treight transport in New South
Walas: and

i} eliminating dangerous stretches of road in order to reduce damage to
property and the number of fatalities and injuries caussed by mator
accidenis

Each Company and Transpori acknowledge and agree that the Project Activities
represent a most important element of implementing the policy outlined in clause
12.8(a) and will generally improve travel times, reducs freight costs and improve the
local environment whilst reducing accidents and accident cosis

Each Company acknowiedges and agrees that its failure to achieve Returned
Works Construction Completion of the EDC Works by the Date for Returned Works
Construction Completion of the EDC Waorks in accordance with this deed will not
only result in direct Losses to Transport, bul will also lead to the failure of Transport
io achieve its policy objectives on behalf of the Crown fo the Immediate detriment of
Transpor and of those on whose behall the policy objectives are purswed. The Loss
arising from this failure of Transport to achieve its policy objectives is not capable of
BASY OF precise calculation.

Therefore, subject to clause 12.9(k), each Company agrees that if it does not
achieve Returned Warks Construction Completion of the EDC Works by the Date
for Returned Works Construction Completion of the EDC Waorks, it will pay
Transpori Liquidated Damages (EDC) for each day afier the Date for Returned
Works Construction Compielion of the EDC Works up to and including:

(i) the Date of Returned Works Opening Complation of tha EDC Works (if
any|;

{ii} the Date of Returned Works Construction Completion of the EDC Works;
ar

fiii)

(i) the date that this deed is validly terminated,

whichever first occurs.

The Liquidated Damageas (EDC) provided by clause 12.9{d) are a genuina pre-
estimate of Transport's damages if Returned Works Constrection Compéation of the
EDC Works occurs after the Date for Raturned Works Construction Completion of
the EDC Works and each Company has freely agreed thal these liquidated
damages represent proper, fair and reascnable amounts recoverable by Transport
for bodh ils own Loss and for its fadlure 1o achéeve Hs policy objectives on behalf of
thes Crown arising from fhe failure of each Company to achieve Returned Works
Construction Completion of the EDC Works by the Date for Returned Works
Construction Completion of ihe EDC Waorks.

Transport and each Company acknowledge and agres that they are both parties
contracting at arms' length, have equal bargaining power, possess extensive
commaercial experience and expertise and are being advised by their own legal,
accounting, technical, financial, economic and olher commercial professionals in
relation o their rights and obligations pursuant 1o this deed.

Each Company agrees o pay the Liquidated Damages (EDC) under clause 12.9(d)
without any duress, coercion, undue influence or any other form of unconscionable
conduct or impermissible or ohjectionable persuasion on the parl of Transport,
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() Each Company entered inlo the obligation o pay the amounts spacidied in clause
12.9(d} with the intention that | Is a legally binding, valid and enforceable
contractual provision against each Company in accordance with i terms

(1) Each Company agrees to exclude and expressly walves the right of the benefit of
ta the extent permissibla, the application or operation of any legal rulé or narm
.|‘:r_:!._:|_::|:{_‘; under statule. ecu ty and commaon |aw. re ating o the characterization of
iquidaied amounts payable under a deed upon a breach occurring as penallies or
e enforceability of recoverabilily of such liquidated amounts

() Each Company agrees that if clause 12.8{d) is found for any reason to be void,
invalid or olherwise inoperative 50 as 1o disentitle Transport (rom recovering
Liguidated Damages (EDC), Transport will be entitled to recover general damages
as a result of delaying achieving Returned Works Construction Completion of the
EDC Woarks by the Date for Returned Works Construction Complefion of the EDC
Works, but each Company's liability for such damages (whether per day or In

aogregate) will not be any greater than the [kability which & would have had if clause

12.8{d) had not bean void, invalid or olharwise inoperalie

(k) Transport and each Company agree that the aggregale of the amount payable
under clause 12.8(d) is limited to the LDs Cap (ELC)

(m)

1210 Compensation Events

[a) i thar Date for Returned Works Construction Completion of the EDC Works or the
Sunset Date is extended pursueant o paragraph 3 of Schedule 11 dueto a
Compansation Event, the Companies ane entitled to claim compensation from
Transport in accordance with this clausa 12,10

(Bb) i a Compensation Event occurs, each Company musd
(i) take all reasonable steps, and ansura that the State Works Contracios
takes all reasonable steps, to Mitigate the consequences of the

Compensation Event;

[E] otherwisa, without limiting clause 2.1, comply with, and ensure that the
Siate Works Contracior complies with, all reasonabla direchons of
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(e}

(d)

(e)

i

Li3143808656.1

Transport concerning the Compensation Event and the consequences
thereof; and

(I} ensure thatl its Related Parties, and the Stale Works Conlraclor's
Related Parlies, comply with the requirements of this clawse 12.10{b}.

Subject to clauses 12.10(b) and 12.10{d), Tranzporl must pay the Companies the
Company's Delay Costs arising as a direct result of the delay caused by the
Compensation Event for which the exlansion of time was granted for the perod for
which the extension of time was granted. The Companies are not entitied to recover
any amounts pursuant to this clausa 12.10(c) in respect of an accepted Company
Change MNotice or Change Order,

Transport's liability to the Companias under clause 12.10(c) will nol excéed tha
amount set out below per day for the period for which the extension of ime was
grantad,

In respect of delays occurring in connection with the Project Activities:

{i} prioy 1o the commencament of sia astablishment and construction
activities at the Project Site: [ per cay:

fii} on the Returned Works, afier the commencement of site establishment
and construction activities al the EDC Site or the M7-M12 Interchange
Site {including any associated Temporary Areas).

A prior 1o the Date of Returned Works Construction Completion
of the EDC Works: |||} rer cay: and

B. after the Date of Returned Waorks Construction Completion of
the EDC Works and prior o the Date of Returned Waorks Final
Completion: [ rer day.

(i) on the Retained Waorks, after the commeancemeant of site establishment
and construction activities at the M7 Widening Site {including any
associated Temporary Areas):

A prior ta the Date of Retained Works Completion: ||| N
per day; and
B. after the Date of Retained Works Completion and priar fo the

Date of Integration Completion;

Without limiting the Companies’ express entiternents under this deed, the
Company’s Delay Cosls payable 1o the Companies under clause 12.10(c) will be
the Companies' sole remedy Tor the recovery of any Loss which either Company or
the State Works Contractor suffers or incurs arising oul of or in any way in
connection with any delay and disruption that:

(i} the Companies encounter in carrying out the Company’'s Works and the
Temporary Works;

{ify the State Works Contracior encournters in carrying out the Stale Works;
and

{ilk) arises oul of, or in amy way in connection with, a Compensation Event

(including & breach of this deed or the State Works Deed by Transport).

Without limitimg the Companies' express entitlements under this deed, clauses
12.10{c) and 12.10{d) are a limitation upon Transport's liability 1o each Company,
the State Works Contracior and their respective Related Parties for any Losses
suffered or incurred by each Company, the State Works Condractor or their

135



(g)

(h)

respective Related Parties arising cut of or in any way in connection with any such
delay or disruption and each Company walves, and musl ensure that iz Related
Farties, the State Waorks Confractor and the State Works Contracior's Related
Parties waiva, all rights at Law 1o make any Claim against Transpori, and Transport
will nof be liable to either Company, the Siate Works Contracior or their respective
Related Parties in these circumstances other than in respect of the malters for
which Transport may be liable under this clause 12,10,

Motwithstanding the occurrence of a Compensation Event, each Company must
continue to perform, and ensure that the State Works Contracior continues fo
perform, all of its obligations under the Integration Project Documents 1o the extent
that the Company and the Siate Works Contractor are noi prevenied from
performing those obligations by that Compensation Evant.

Where under this deed the Companies are entitied 1o recover Direct Costs and
Company’'s Delay Costs in respect of the same evant, there will not be any double
counting of ary oosts or other amounts payable,

12.11 Milestones

{(a)

(o)

(€

{d}

Whan the Companies consider that Milestona 1 or Milestone 2 {as applicable) has
been achieved, tha Companies must nolify Transport's Representative In writing,
which notice must state that it is provided pursuant bo this clavse 12.11.

Thereafter, Transport's Representative, Transport, the Companies and the State
Warks Contracior must jointly inspect the Company’s Activities included in the EDC
Works at a mutually convenient time. The parties acknowledge that:

()] Transport's Represantative and Transport may invite any othar persons
o attend the Inspection; and

(i) the Contractor may altend the inspection.

Foliowing the joint inspection under clause 12.11(b), Transport's Representative
must within 5 Business Days after receipt of a notice under clause 12.11(a), or of
recaipt of a nolice under clause 12.11(d):

(i) if the Milestone notified in the Companies’ notice under clause 12.11(a),
of clause 12.11{d) has been achieved, provide to the Companies a
nofice, which must state:

B that it is provided pursuant to this clause 12.11{c)i); and
B. the date on which the relevan Miestone was achieved; or
{ii} if the Milestone notified in the Companies’ notice under clause 12.11(a),

or Clause 12.11(d) has not been achieved, issue a nolice to the
Companies in which it states:

A, the items which remain to be completed before the relevant
Miesione is achiaved: or

B. that the relevant Milestone Is so far from being achieved that
it is not practicable to notify the Companias of the items which
remain io be completed as contemplated by clause
12.11(e)iA

If Transport's Representative issues a notice under clause 12.11(c)ii), the
Companies must proceed with the Company's Aclivities and thereafler when they
consider that Milestone 1 or Milesione 2 {as applicable) has been achieved, the
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Companies must give Transport's Represeniative written notica to that effect aller
which clauses 12.11(b) and 12.11(c) will reapply

(&) If the Companies achieve Returned Wiorks Construction Complation of the EDC
Works by the EDC Target Date, subject to clause 12.11(g). the Companies will be
entitted to ulilise the EDC Bonus Fayment in respect of each day that comprises the

pEriod:
{i} commencing on the later of;
A the date on which Returned Works Construction Completion
of the EDC Works is achieved; and
5. I -
(i) ending on the date immediately before the EDC Tanget Date
(£} Whera under clausa 12.11(a) the Companias are entitled (o utilisa the EDL Bonuws

FPayment, the Companies will be entitled to disburse the EDC Bonus Paymeni
within & Business Days alter the and of the menth immedialely following he date on
which Returned Works Construction Completion of the EDC Works was achieved

(gl The parties agree thal the maximum entilemeant of the Companies under clausa
12.11(e) is limited to the lesser of:

{i) |. of the EDC Works Amouwnt: and
U
(h} The parties acknowledge and agre= that;
(i) the EDC Bonus Payment, if the Companies become entitied to it

pursuani to clausa 12.11{e), is a bonus for early achiavamaent of
Returned Works Construction Completion of the EDC Waorks and is
ndapandent of any other amounts Transport & raguired 1o pay o the
Companies ar the State Works Confractor;

i) the EDC Target Date is a fixed date and shall not be subject to any
axtensions of time under this deed; and

(il nothing in this clause 12.11 requires Transport 1o make amy payment in
relation o the EDC Bonus Paymaent, which has already been
accommodated in the Integration Base Case Financial Model agreed
bDabenean (he parlies

12.12 Interim M12 Motorway and Elizabeth Drive Connection

(al If the Companies and the State Warks Contracior fail 1o achieve Milesions 2 by the
Milestone 2 Target Date, Transport may, on or before direct the
Companies to perform a Change fo design and cansiruct the Intarim M12 Motorway
and Elizabeth Drive Connection

(b}
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(c)

{d)

(e}

U]

When the Companies consider that the Interim M12 Matorway and Elizabeth Drive
Connection is complete, the Companies musi notify Transport's Representative in
writing, which notice must state that it is provided pursuant to this clause 12.12.

Thereafier, Transport's Represantative, Transport and the Companies must jointhy
inspect tha Projact Activities included in the Interim M12 Motorway and Elizabath
Drive Connection at a mulually convenient ime. The Companies acknowledge that
Transport’s Representative and Transport may invite any other persons to atiend
the inspacion.

Foltowing the joint inspection under clause 12.12(d}, Transport's Representative
must within 5 Business Days after receipl of a nolice under clausa 12.12(c), or of
receipt of a notice under clause 12.12(f)

{i} if the Interim M12 Motorway and Elizabeth Drive Connection has been
completed, provide to the Companies a nolice, which must stale;

A. that it is provided pursuant to this clause 12.12{e){i); and

B the date on which the M12 Motorway and Elizabeth Drive
Connection was completed; or

{1} if the Interim M12 Motorway and Elizabeth Drive Connection has not
been completed, provide io the Companies a notice in which it states:

A the items which remain 1o be compleled before the M12
Motorway and Elizabeth Drive Conneclion is completed; or

B. that the M12 Molorway and Elizabeth Drive Connection is so
far from being achieved that it is not practicable lo notify the
Companies of the lems which remain 1o be completed as
contemplated by clause 12.12(e){i)A.

If Transport's Representative issues a nolice under clause 12.12{e)li), the
Companies musi procesd with the Project Activities and thereafter when they
consider that the Interim M12 Motorway and Elizabeth Drive Connection has been
completed, the Companies must give Transport’s Representative writlen notice to
that effect after which clauses 12.12(d} and 12.12(e) will reapply.

13. Retained Works Completion

131 Retained Works Completion process

(a)

(b}

The Companies mus! or must procure the Contracior to give Transport's
Representative, the Independent Certifier and the Sub-1C:

(i) & months”;

i) 3 months’;

fiii} 1 month's; and
(i) 1 week's,

price written notice of the estimated Date of Refained Warks Completion.

Subject to clause 13.1(g), Transport's Representative, the Companies, the
indepandent Certifier, the Sub-IC and the Contractor must, within 5 Business Days
afier receipt of the nolice referred to in clauses 13.1{a)ii) and 13, 1(a){ii), jointhy
ingpect the Project Activities included in the Retained Works at a mutually
convenient time,
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{c)

{d)

(e}

{n

(g}

Within 2 Business Days of the joint inspecticn referred to in clause 13.1(b), the
Independent Cerifiar must give the Companies and Transporl a nofice either:

()] comaining a lisl of items which it believes must be completed before
Retained Works Complation is achieved, or

{ii) staling that it believes thal Retained Works Completion is so far from
baing achieved that i is not practicable (o issue a list as contamplated in
clause 13.1{cKi).

When the Companies consider Retained Waorks Completion has been achieved, the
Companies musi nolify Transport's Representative and the Independent Certifier in
writing and provide them with an executed Companies’ Notice of Retained Works
Completion. The Companies must procure the Contractor also provides to
Transport's Representative and the Independent Certifier a copy of its "Contractor's
MNotice of Retained Works Completion” under and as defined in the DEC Deed.

Subject to clause 13.1(g}, Transport’s Representative, the Companies, the
Independent Certifier, the Sub-1C and the Confractor must, within 5 Business Days
of receipt of an executed Companies” Notice of Retained Waorks Completion by
Transport's Representative and the Independant Certifier under clause 13.1(d),
jointly inspect the Project Activities included in the Retained Works at 2 mutually
comanient lime.

Following the joint inspection under clause 13.1(d), the Independent Certifier must
within 10 Business Days of receipt of an executed Companies’ Notce of Retalned
Works Completion by Transport’s Representative and the Independent Cerlifier
under clause 13.1({d), or of receipl of a notice under clause 13,1

(i) if Retained Waorks Completion has been achieved, provide to Transport's
Representative and the Companies an executed Cartificate of Retained

Works Completion; or

(i) if Retained Works Completion has not been achieved, issus a notice to
the Companies and Trangport in which it siates:

-8 ihe items which remain to be complated before Retained
Warks Completion i achieved: or

B. that Refained Works Completion is so far from being achieved
that it is nol praciicable to notify the Companies of the llems
which remain to be completed as contemplated by clause
13 (el

If the Indepandant Ceartifier issuas a notice under clause 13.1{e)(ii}, the Companies
must procead with the Compamy's Activities, and ensure that the State Works
Contracior proceeds with the SWC Activities, and thereafier when they consider
Retained Works Completion has been achieved, the Companies musi give and
mist procure the Contracior to give Transport's Representative and the
Independent Certifier writhen notice to that effect after which clauses 13.1(d) and
13.1{e) will reapply.

Each Company acknowledges and agrees that:

(i) Transport's Representative may invite any other persen to attend any
joint inspection provided for by this clause 13.1; and

(i} Transporl's Reprasentative may provide comments to the Indepandent
Certifier (with a copy o the Companies) in relation (o any non-
compliance of the Project Activities wilh this deed or the State Waorks
Deed.
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13.2 Effect of Certificate of Retained Works Completion

(a)

{b)

A Certificate of Retained Works Cormpletion will not:

(i)

(i)

()

consfitute approval by Transport or Transport's Representative af the
Companies’ performance of their obligations under this deed or the Siale
Warks Coniractor's performance of its obligations under the State Works
Deed;

be taken as an admission or evidence that the Project Works comply
with this deed or the State Works Dead; or

prejudice any righls or powers of Transport or Transport's
Reprasentative.

Withaut limiting clause 13.2{a), Ihe parties agree thal, in the absence of manifes!
errar by the Independent Cerlifier, the Indepandent Certifier's cerlification as set out
in a Cerlificate of Retained Works Completion is final and binding on the parties for
the purposes anly of establishing that Retained Works Complation has occurred,

13.3 Defects or omissions in the Retained Works

Maotwithsianding that Retained Works Completion may have occurred, each Company musi as
soon as practicable afier Retained Works Completion (and in any event within afler
the Dale of Relained Works Completion) correct, and ensure that the State Works Coniractor
corrects, any Defects in the Refained Warks which aexisted at the time of the issue of the
Certificate of Retained Works Completion,

13.4 Operational Readiness Group

(a)

(b)

The Companies must give:

(i)

it}

writlen notice (o the Independent Cerlifier and Transport of the
Companies' good faith estimate of the date on which it anticipates the
Retained Works Opening Conditions Precedent will be satisfied at least
12 months before that date (Dperational Readiness Motice), and

the Independent Cerifier and Transport further written notice 55 soon a5
practicable if;

A, the estimated dale specified in an Operational Readiness
Molice changes; or

B. each Company considers that the Retained Works Opening
Conditions Precedent have been satisfied,

(each a Further OR Notice).

The Independent Cartifiar will;

)]

establish an Operaticnal Readiness Group pursuant 1o clause 347 of
the Independant Certifier Dead within 5 Business Days of the earlier of:

A the date on which the Independent Certifier recelves an
Cperational Readiness Molice in respect of the Refained
Works,; and

B. the date that is 15 months prior to the Date for Integration
Completion;
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(c)

{d)

(i}

(i)

{iv}

convena meetings of that Operational Readiness Group at monthly
intervals (or such other Intervals agreed between Transport and each
Company), commencing on the date on which the Operational
Readiness Group is established pursuant to clause 13.4{b)i), o discuss
the apening the Retained Waorks, including the prograss af the Project
Activities and the satisfaction of the Retained Works Opening Conditions
Frecedent;

convens a meeting of that Operational Readiness Group o inspect the
Project Activities included in the Retained Works within 10 Businass
Days after receiving an Operational Readiness Notice or a Further OR
Motice for the Retained Works, and

within 10 Business Days after an inspeclion referred to in dause
13.4({b)Hi}), give the Companies a writien notice informing each Company
aithar:

A. that that Operational Readiness Group determines that the
Retained Works Opening Conditions Precedent have been
satisfied:

B. condaining a list of items which that Operational Readinass

Group believes must be completed in order o satisfy the
Retained Works Opening Conditions Precedent; or

C. siating that the Operational Readiness Group believes that
tha Reatained Works Opening Conditions Precedent are so far
from being achieved that it is nol praclicable to Issue a list as
contemplated in clause 13.4(b)(v)B.

if the Independent Certifier issues a notice:

(i)

{in)

pursuant o dause 13.4(b}iviA, clause 5.5 (Opaning the Retained
Works) of the M7-M12 Integration Project Deed will apphy; or

pursuant io clause 13.4(0KiviB or clause 13.4(bYiv)C, the relevant
Company must proceed with the Company's Activities, and ensure that
the State Works Confracior proceeds with the SWG Activities, and the
Companies must give the Independent Cerifier and Transport a Further
OR Motice when they considar that the Retained Works 'I:Ipaning
Conditions Precedent have been satisfied, In which case clauses
13.4(h)(iii) and 13.4b)iiv) will re-apply.

The parties acknowledge that the:

(i}

{ii)

{iii)

(i)

Crperalional Readiness Group will have responsibility for determining
whether the Companies have satisfied the Retained Works Opening
Conditions Precedant,

members of Operational Readiness Group other than the Independent
Certifier will nol have any legal responsibility to Transport, the
Companies of the Independant Certifier;

Operafional Readiness Group must if requested make recommendalions
and provide advice to Trangport, the Companies and the Independent
Certifier in conneclion with the opening of the Relained Works, including
with respect to the satisfaction of the Relained Works Opening
Conditions Precedant;

findings, determinations and recommendations of the Operational
Readiness Group will be binding on Transport, each Company and the
Independent Cerifier, provided that such findings, delerminations and
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(&)

recommendations will not limit or affect the Independent Certifier's
determination of whether Retained Works Complation has baan
achieved pursuant to clause 13.1; and

() the Companies must give the Operaltional Readiness Group such access
io the Project Site, the Project Works, the Project Activities and any
informalion, reporis, reconds or documents reasonably required (o
enable the Operational Readiness Group to determine whether the
Retained Works Opening Conditions Precedent have been satisfed.

[ H

{i} the Retained Works are opened for public use prior to the Date of
Retained Works Completion at Transport's request or direction; and

fii] the opening of the Retained Works necessitates a change to the:
A design of the Project Works; or
B. Subsidiary D&C Program {inciuding as a resull of a Company

or the Siate Works Contracior being directed, ordened or
required by Transport's Represeniative o suspend or cease
o perform any or all of the Project Activilies with respect to

the Retained Works),
thien:
{iiiy Transport must direct a Change; and
(i) the: relevant provisions of clause 10 and Schedube 10 will apply.

14. Returned Works Completion

14.1 Returned Works Construction Completion

(a)

(b)

{ch

The Companies must or must procure the Condractor 1o give Transport's
Representative, the Independant Certifier and the Sub-IC:

(i) & months”:

() 3 months’;

(i) 1 month's; and
[iv) 1 week's,

prior written notice of the estimated Date of Returned Works Construction
Compéetion of the EDC Works and the Returned Works {excluding the EDC Works)
(a5 the casa may bea).

Transport's Representative, the Companies, the Independent Certifier, the Sub-1C
and the Contractor must, within 5 Business Days of receipt of the notice referred fo
in clause 14.1(a)ii) and 14.1{a){i), jointly inspect the Project Activities included in
the EDC Warks or the Returned Works (excluding the EDC Works) (as the case
may be) at a8 mutually convenient time.

Following the joint inspection referred to in clause 14.1(b), Transporl's
Representalive must give the Companies a nolice either;

{1} containing a list of items which it believes must be completed before
Returned Warks Construction Completion of the EDC Works or the

L3 14380468, 1

T



(d}

(e)

f

(g)

Returned Works (excluding the EDC Works) (as the case may be) is
achievad, or

{ii} stating that it believes the Companies are so far from achieving Returned
Works Construction Complation of the EDC Works or the Returned
Works (exciuding the EDC Works) (as the case may be) that it is nol
practicable o issue a list as conlemplated in clause 14, 1(c)(i).

if, afler the Compandes give or procure the Confractor to give a mofice referred 1o in
clause 14.1(a), the estimated Date of Returned Works Construction Completion of
the EDG Works or the Returned Works (excluding the EDC Works) (a5 the case
may be) changes, the Companies must promptly notify or must procure the
Contractor to promptly nodify Transport's Representalive, the Independent Certifier
and the Sub-IC of the revised date,

When the Companies consider they have achieved Returned Works Construction
Completion of the EDC Works or the Returned Waorks (excluding the EDC Works)
{as the case may be), the Companies must or must procure the Contractor to nolify
Transport's Representative and the Independant Certifier in writing and the
Companies must provide them with an executed Companies’ Notice of Returned
Works Construction Completion. The Companies must procure the Confractor alsa
provides to Transport's Reprasentative and the Independent Certifier a copy of its
"“Contractor's Natice of Refumed Works Construction Completion” under and as
defined in the D&C Deed.

Transport's Representative, the Companies, the Independent Certifier, the Sub-IC
and the Conlractor must, within & Business Days of receipt of an executed
Companies’ Mofice of Returned Works Construction Completion by Transport's
Repraseniative and the Independent Certifier under clause 14.1(e), jointly inspect
the Project Aclivilies included in the EDC Works or the Refurned Works (excluding
the EDC Works) (as the case may be) at a mulually comvenient time.

Following the joint inspection under clause 14.1(f) and in any event within 10
Business Days of receipt of an executed Companies’ Notice of Returned Works
Construction Completion by Transporl's Represeniative and the Independent
Cartifier under clause 14.1(a), Transport’s Representative must:

iy if Returned Works Congtruction Completion of ihe EDC Works or the
Returned Works [excluding the EDC Works) (as the case may ba) has
been achleved:

A provide the Companies with an executed Ceartificate of
Returned Works Construction Completion stating the date on
which the Companies achieved Returned Works Construction
Completion of the EDC Works or the Returned Waorks
(excluding the EDC Works) {as the case may be); and

B. stale and notify the Companies of any minor Defects of the
type described in paragraph (a) of the definition of *Returned
Works Construction Completion™; and

{ii} if Returned Works Construction Completion of the EDC Works or the
Reurned Works (excluding the EDC Works) (as the case may be) has
nat bean achieved, state and notify the Companias:

A of the iterms, including any Defects, which remain to be
complated before Returned Works Consiruction Completion
of the EDC Works or ihe Returned Works (excluding the EDC
Wiorks) (as the case may ba) is achieved, or

B. that the Companies are 50 far from achieving Reburned Works
Construction Completion of the EDC Works or the Returned
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Works (excluding the EDC Works) (as the case may ba) thal
it iz not practicable to notify the Companies of the items which
remain to ba complated as contemplated by clause
14_1[g]|:|i:|.l'i..

th) if Transport's Representative issues a nofice under clause 14.1{g)[ii} the
Companies must proceed with the Companies Activities, and procure that the Stale
Works Confractor proceeds with the SWC Activities, and thereafter when thay
consider they have achieved Returned Works Construction Completion of the EDC
Works or the Returned Works (axcluding the EDC Waorks) (as the case may ba)
they must or must procure the Contractor 1o give Transport's Representative and
the Independent Certifier a further written notice to that effect under clausa 14.1(d)
after which clauses 14.1(f) and 14.1(g) will reapply.

I} Each Company acknowledges and agrees thal

(i) Transporl's Represerdative may invile any ather parson to attend any
jeint inspection provided for by clause 14.1 including representatives of
the future operator of the Returned Works; and

{il}) ary person invited by Transport's Representalive to attend any joint
inspeciion may pravide comments o Transport's Represantative in
refation to any non-compliance of the Project Aclivifies with this deed

(il Each Company:

(i acknowledges that, at the date of this deed, it ks anticipated that
achievement of Returned Works Construction Completion of the EDC
Works before the Date for Returned Works Consiruction Completion of
tha EDC Waorks will be of benefit to Trangpaort; and

(i) must co-operate to ensure thal, in respect of the EDC Works, any
potential for early Returned Warks Opaning Complation and Returned
Works Consiruction Completion is maximized in light of Transport's tofal
raquiramants for the Project.

14.2 Part of the EDC Works

(&) If required by Transport, each Company must;
(i} parmit Transport to use; or
(i} permit {he opening for the use of ihe public of,

any parts of the EDC Works other than as contemplated in the Project Plans or the
Scope of Works and Technical Criterig, irespective of whether Relurned Works
Opaning Completion or Returned Works Construction Compbation of the EDC
Works has been achieved,

(b} Subject to clause 14.2{d), such use of a parl of the EDC Works prior to Returned
Waorks Opening Completion or Returned Works Construction Completion of the
EDC Warks under clause 14.2(a) will not ralave:

(i) gither Company of any of its responskhilities, obligations or Kabilities
undear this dead, o

(ily the State Works Contracior of its responsibiliies, obligations or liabilities
under the State Works Deaed.
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14.3

14.4

Returned Works Opening Completion

(a)

()

If Returned Waorks Cpening Completion of the EDC Works or the Returned Works
{excluding tha EDL Works) (as the casa may be) has been achieved, Transport's
Representative may, in his or her absolute discretion, and even though Returned
Works Constrection Completion of the EDC Works or the Returned Works
{excluding the EDC Works) (as the case may be) has not been achieved, give a
written natica to the Companias staling that it proposes to opan the Returned Works
or parl of the Returmed Works to the public for the conlinuous passane al vehicles
by a dale siated in the nofice baing no less than 5 days after the date of the isswe of
e reolice T*ﬁﬂs.pm'_ will ihen have the "IE"'I'_ to onen the Returmed Works tha
subject of Transport’s Represantative’s notice for the use of the public from the date
stated in Transport's Represeniative’s notice

If Transport's Representative givas any such notice, this will mot limit or otherwise
affect ihe obligations of the parties under this dead, including the obligation of each
Company to achieva, and the ensure that the State Warks Contractor achieves,
Returned Waorks Construction Complation of the EDC Works by the Date for
Returned Warks Construction Completicn of the EDC Works and Integration
Completion by the Date for Integration Completion or the Sunset Date

Opening of the Returned Works following Returned Works Construction
Completion or Returned Works Opening Completion

Il required by Transport, the Compamas musl ned, by any acl or omission of a Company ar the
Siate Works Coniractor, prevent or obstruct Tranaport from opening the Relurned Works the
subject of a notice under:

-:E:'

e}

clause 14.1(g){i) to the public for the safe, efficient and continuous passage of
viahicles within 1 day after the date of issua of a nolice under clause 14.1{g)(i); and

clause 14.3(2) to the public for the safe, efficient and continuous passage of
vahicles by the date stated in tha nobice under clause 14.3(a) baing no lass than 5
days after the date of the isswe of the notice



14.5 Warranties by others

(=)

(B

Each Company musi, as a condition precadant fo Returned Works Final
Completion, oblain and provide Trangport with warranties from the Suboontraciors
and any subcontracior to a8 Subcontractor supplying any plant or equipment for
incorporation in the Returned Works in favvour of Transport on the terms in
Schedule 27,

The provision of those warranties will not derogate from any rights which Transport
may have against each Company in respect of the subject matter of those
warranties.

14.6 Returned Works Final Completion

(&}

(b)

(c)

(d}

(e)

i

The Companies must or must procure the Contractor to give Transport's
Represantative and the Indepandent Certifier two months' written notice of the
estimated Dale of Returned Works Final Completion,

Transporl's Represantaiive, the Companies, the Independant Cerlifier, the Sub IC
and the Contracior must, within 15 Business Days of the notice referred 1o in clause
14.6(a), jointly inspect the Returned Works at a mutually convenient time.

Following the joint Inspection referred to in clause 14.6(b), Transport's
Represaniative must give the Companias a list of items which must be completed

before Returned Works Final Completion Is achieved,

When the Companies consider fhay have achieved Reaturned Works Final
Completion, the Companies must notify Transport's Representative and the
Independent Certifiar in writing and provide tham with an execufed Companies’
MNotice of Returned Works Final Completion. The Companies must procure the
Confractor also provides to Transport's Represantative a copy aof its "Confractor's
Motice of Returned Works Final Completion® under and as defined in the D&C
Deed, Transpor's Representative, the Companies, the Independent Cerlifier, the
Sub IC and the Confractor must then jointly inspect the Returned Works ata
mutwally comeenient time,

Following the joint inspection under clause 14.6(d) and In any event wilhin 20
Business Days of receipt of the nofices under clause 14.6(d) by Transport's
Representative and the Independent Certifier, Transport’s Representative must:

(i) if Feturned Works Final Complefion has been achieved, isue to the
Companies an execuled Carificate of Returned Works Final Completion
stating the date on which the Companies achieved Returned Works Final
Completion; or

(i} if Returned Works Final Completion has not bean achieved, state and
nolify the Companias:

A of the items which remain to be completed before Returned
Works Final Completion is achieved, or

B that the Companies are so far away from achieving Returned
Works Final Completion, it is not practicable to specify the
items referred to in clause 14,6(a)i)A.

If Transport's Reprasentalive issues a nolice under clause 14.6{alii}B, the
Companies musi proceed with the Project Activities and thereafter when they
consider they have achieved Relurned Works Final Completion the Companies
musk give or must procure the Condracior to give Transport's Representative and
the Independent Certifier further written notice 1o thal effect under clause 14.6{d)
sfter which clauses 14.6(e} and 14.6(f) will reapply.
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14.7 Effect of Certificate of Returned Construction Completion or Returned
Works Final Completion

A neece isswed under clause 14.1{gKi) or 14 6(el{i] will not

) constitule approval by Transport o Transpors Bepresantatlive of a Company’s
pardoermance of its ohligations under this deed or the State Works Contractor's
performance of its obligations under the State Warks Deed

(b be taken as an admission or evidence that the Project Works comply with this deed
or the State Works Daed; or

{c] prejudice any rights or powers of Transport or Transport’s Representative, including
the right to corract any Defect in the Returmad Warks that may have existed on the
isgue of a8 notice under clause 14,1 I':::.'_:l::l whether of not the Defect was known o
exist,

14.8 Acceleration of the Project Activities

=54 A AR






15, Defects Correction Periods

15.1 Defects in the Returned Works

{al The Companies must prompily give, and must procure that the State Works
Coniracior promptly gives, Transport’s Represeniative a defailed wrilien report of

(i) any Defect they detect in Returned Works; and

(i} all action proposed to correct that Defect, including the esfimated tima
Facguinad

(b} Without limiting clawse 15.2 and subject 1o clause 15.4, the Companies musi
carrect, and musl procura that the State Works Conlractor corrects, all Daefecls in
ihe Returmed Works prior o the expiny of the relevant Defects Comecton Peried for
i Returned Works, whether of not Transport's Representative notifies them of
tham as soon as praclicable after detection

15.2 Transport’s Representative's direction

if, prior to the expiry of the retevant Defects Correction Perod for the Returned Works,
Iransport's Represantative discovers or bebaves thera is a Defect in the Returmed Works or is
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given nofice of a Defect in the Returned Works under clause 15.1(a), Transport's
Represantative may, without prejudics lo any other rights which Transport may have wnder this
deed or otherwise gt Law, give the Companias one or more of the following directions
specifying the Defect and:

{a) requiring the Companies to correct, or to procure that the State Works Contractor
caorrects, the Defact or any part of i and the direction may specify tha reasonable
time within which the rectification work must be caried oul and other matters
associated with the carrying out of the rectification wark;

(k) requiring the Companies to carry out, or to procure that the State Works Contracior
carries oul, a Change fo overcome the Defect or any part of it and specifying tha
reasonable time within which this must be carried out and may specify other matters
associated with the carrying out of the Changea, which Change must noi specify the
methodology 1o reclify the Defect; or

{c) advising the Companias that Transpor! will accept the work or any par of it despile
the Defect,

and the Companies will only be entitied to receive Change Costs for correcting the Defect (or
the part of it) or for carrying out the Change if the Defect (or the part of it} is something for
which a Company or the State Works Contractor is nof responsible,

15.3 Correction of Defect or Change in Returned Works

i a direclion is given under clause 15.2{a) or clause 15.2(b) prior 1o the expiration of the
Defects Correction Peried applicabla to the Returned Waorks, the Companias must cormect the
Defect {or the part of i) or carry out the Change, or must procure thal the State Works
Contractor corrects the Defect (or the part of it) or carries out the Change:

{a) within any time period specified in Transport's Represeniative's direction, which
time must be reasonable; and
(&) if during the Defects Correclion Period applicable fo the Relurned Works:
{i} af reasonable times and in the manner agreed with Transpat's
Representalive;
{ii} in accordance with the requiremenis of any relevant Authority;
fiii) 20 as lo minimisa the impact on the use of the ralavant par of the

Refurned Works or the M12 Motoraay;

{iv) in a manner which causes as little inconveniance as possible 1o users of
ihe Returned Works, the M12 Motorway or any access and the adjacant
community; and

) where the Companies or the Siate Works Contractor propose (o perform
any work which will or is likely to obstruct or have the effect of restricting,
closing, interfering with or abstructing the free flow of raffic on any lane
or shaulder of the Returned Works or a local road the Companies must
apply for, or procure that the Siate Works Contractor applies for a road
occupancy licance in accordance with the requirements of Appendix G.4
of ihe Scope of Works and Technical Criteria.

15.4 Transport's correction of Defects in the Returned Works

(a) if Transport's Representative discovers or believes there Is a Defect in the Relurned
Works or is given nodice of a Defect in the Returned Works under clause 15.1(al(i)
which Transport's Representative reasonably belleves:
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15.5

15.6

15.7

)] involves an evenl serious encugh to cause significant inconvenence and
disruption to users of the Returned Works or any access or to the
adjacent community; and

(i) the Companies will be unable to remedy, or unable to procure that tha
State Works Contractor remedies, the relevant Defect in the time
required by Transporl's Representalive to prevent the event,
inconvanience or disruption described in clause 15.4(a)(i) occurring,

then, without prejudice to any other rights which Transpor may have under this
deed or clhervise at Law:

yiii} Tranzport may correct the Defect at the risk and cost of the Companies;
and
() the Companies must pay to Transport the reasonable cosis of the

corraction work incurred by Transport, such amount fo be as stated by
Transport's Representative.

(=] Mothing in clauses 15.1, 15.2 or this clause 15.4 requires Transport 10 inspect amy
part of the Project Works for Defects or to correct any Defect and each Company is
not ralkeved from, and remains fully responsible for, its obligations under this deed
and the State Works Contractor is not relisved from, and remains fully responsible
for, its obligations under the State Works Deed,

Acceptance of work

If & direction s given under clause 15.2{c) prior io the expraton of the relevant Defects
Corection Period applicable {0 the Returned Works, and a Company or the Siate Works
wantractor is responsible for the Defect (or the part of it), the reazonable cost of correcting the
Crafact (or the part of /), sisch amount to be as siated by Transport’s Representative, will be a
debt due and payable from that Company (o Transporl on demand

Returned Works
The Returned Works have:

(a) a Defects Correction Period which beging on Returned Works Construction
Completion of the relevant Returned Works and ends on the second anniversary of

that date; and

() a furiher Defects Corraction Pariod af - in respact aof any work the subject
of a direction under clause 15.2(a) or clause 15.2(b) during the Defecis Correction
Period which begins on the daie of ihe cormection of the Defect or completion of the
Change,

Correction of Defects in the Local Area Works, Utility Service Works or
Property Works

iaj) The Companies must correct, and procure that the State Works Conbractor corrects,
all Defects in the Local Area Waorks, Utility Service Works or Property Works during
the relevant Defects Correction Period.

by Without limiting clause 15.7(a), i, during a Defects Correction Period, Transport
discovers or believes there is a Defect in the Local Area Works, Utility Service
Works or Property Works, Transport may, without prejudice to any other rights
which Transpor] may have under this dead, the Slate Waorks Dead or olherwisa al
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15.8

law, give the Companies a direction stating that the direction B provided under this
clause 15,700}, spaciying the Delect and requinng the Companias bo corredt, or lo
procure the State Works Contractor corrects, the Defect or 8 part of it and
spacifying a reasonable tima within which this must ocouwr

ic) If the Companies disagrees with any direction given by Transport pursuant to
clause 15.7(b), it must, within 10 Business Days of recaipt of such a notice, give
notice of its disagreement to Transporl. Transport and the Companies musi use
reasonable endeavours to resolve the matier the subpect of the disagreameni. If tha
matter is not reschved within 10 Business Days afier the date of the Companies'
nodice, Transporl or the Companies may, by notica ta the other and the
Indepandent Certifier, refer the matter for determination by the Independent
Carifiar, who must within 10 Businass Days make a determination as o the maiter
and notify Transport and the Companies in writing of its determination togethar with
its reasons for making its determination

{d) if Transport directs the Companies to cormect, or procure that the State Works
Contractor carrects, a Defect under clause 15.7(b) prior fo the expiration of the
relevani Defects Cormection Period and the Companies do not give a written notice
under clausa 15.7(c) or, f they do, the Independent Certifier datermines that a
Defect exists, the Companies must correct the Defect {or the par of it)

{i} within tha time specified in Transpaort's direction;
i} al tirmes agreed wWith Transport and In accordance with the requirements

of amy relevant Authority,

L) 80 as o minimise the impact on the use of the relevant pasl of the Local
Area Warks, Lility Service Works or Property Works; and

L) M a manner which causes as [lle inconvemnance as possibla 1o users of
tha M7 Motorway, EDC, M7M-12 Interchange, any Local Areg, & LHility

Service, the Property Works or any access and the adjacent communiy

(e} The Companies must give notice io Transpor and the Independeant Cerlifier that a
Defect has been corrected promplly after the correction of the Defect

Lecal Area Works

each discrete parf of the Local Area Works has:

[a) a Defects Correction Period which begins when




dent Certifier have been provided

Utility Service Works

y part of the LBy S

a De n P




15.10 Property Works
Each discrete parl of the Properly Works has

[a) a Defects Correction Period which begins [ IEGTNGNGEG

a further Defects Correclion Period o

15.11  Failure by the Company to comply with direction
If the Companies fail to co mply with @ notice gven under clause 15.7(b), Transpor iy

vanthout limiting any other nghts it may have including under clausea 3.4 (Transport Action) of
ihe MT-M12 Integration Project Deed) apply for a court order for specific perdormance

15.12 Rights not affected
it hr

La) Transport's rignits, wnetner under this cead, tha State Works Deed or piherwize
U""'""_';lr'-g to law: ner

(b} the liahility of;
Lo a Compamy, whather under this deed or otherwise according io law; or
(ia) the State Works Contractor, whether under the State Waorks Deed or

otharwise according o law,

in respect of Defects, whether before or after the expiration of any relevant Defects
Correction Pericd

will be in any way affected or limited by

FEre

{ch the rghls conferred wpon Transport of ihe Indepandent Ceariifar by this clause 15 or
amy other provision of this deed or the State Works Deed:

[ed) he exencese of, or ke fallure By Transport o the Indepandent Certifiar 1o axarcise,
any such rights; or

e

T @ 4
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&) any direction of Transport under this clause 15.

15.13 Access for defects in the Returned Works

[a) Where the Companies are required, or the State Works Contractor is required, to
rectify any Defects in the Returned Works after the Date of Returned Waorks
Construction Completion of the EDC Works, the Date of Returned Works
Construction Completion of the Returned Works (excluding the EDC Works), the
Date of Returned Works Cpening Compietion of the EDC Works or the Date of
Returmed Works Opening Completion of the Returned Works (excluding the EDC
Works) (as applicabla), the Companies are responsible for obtaining access to the
parts of the Project Site (including oblaining any road occupancy licence and
approval from the relevant landowner) as is reasonably required o rectify the
Defects. Tranzport will

{i} provide assistance to the Companias in obiaining access and use of the
paris of the Project Site which are nol owned or controfled by Transport;
ana

(i} provide the Companies with access and use of the parls of the Project

Site which are owned and conirolled by Transport,

ineach case, where such access is reasonably required to rectify the Defects.

(b} When completing Returmed Works or rectifying Defects in the Returned Works afier
the Date of Returned Works Construction Completion of the EDC Works, the Date
of Returned Waorks Construction Completion of the Returned Works {excluding the
EDC Works), the Date of Returned Works Opening Completion of the EDC Works
or the Date of Returned Works Opening Completion of the Returned Warks
(excluding the EDC Works) (as applicable), the Companies must

(i} minimise, and procure that the State Works Contractor minimises,
disrupleon and adverse mpacts on usears of the relevant Returmed Works
and surrounding areas;

[ii) nol cause, and procure that the Stale Works Contractor does not cause,
any unnecessary inferference or inconvenience to users of the relevant
Reaturned Warks and surrounding areas,; and

(i} compdy with the Project Plans and ofher reasonable managemeni
requirements of Transporl and any fulure operator of the EDC or M7-
M12 inlerchange

15.14 No breach (information)

Despite any provision 1o the contrary in this deed, the Companies will not be regarded as
being in breach of any abligation under this deed, and the State Works Confractor will not ba
regarded as being in breach of any obligation under the State Works Deed, in respect of or
relating to any requirement that the Project Works and any related Design Documentation be
fit for iz purpose, infended purpose or intended use (or any similar reference) or nod contain of
consiiiule a Defect, by reason alone that ihe Companies and the State Works Contractor have
refied on the following information set out in the Scope of Works and Technical Criteria:

{a)

(b}

(c)

L\314380468.1



16. Operation and Maintenance Planning

16.1 O&M Manuals

{a)

(b)

(e}

{d}

(&)

(a)

As a condifion precedent io Retained Works Completion, W30 Co must update the
operation and maintenance manuals prepared by WSO Co in accordance with the
requirements of the M7 Motorway Project Deed, and develop and amend the Q&M
Manuals (in each case) o incorporate the D&M Work associated with 1he: Retained
Works and identify the methods, systems and procedures (which must comply with
the Scope of Works and Technical Criteria).

The Q&M Manuals must contain the contents required by the Scope of Works and
Technical Criteria,

Transport owes no duty o W30 Co to review the O&M Manuals or any draft
submitted by W50 Co for errors, omissions or compliance with this dead.

Mo review of, comments upon, notice given in respect of, the QSM Manuals or any
draft, or any olher act or omission of Transport in respect of the O&M Manuals or
any draft, will lessen or oiherwise aflect:

(i} gither Company's Liabilities or responsibilities under this deed or
olherwize according to law; or

(i} Transport's righis against either Company, wheather under this deed or
otherwize according to law.

WSO Co:

{i) warrants that the D&M Manuals will be fit for their intended purposes;
and

{ii) warrants, in addition to the warranties referred to in clavse 5.5(a) for the

Froject Flans incorporated into the Q&M Manuals under clause 5.5(s),
that compliance with such O&M Manuals will enable it, during the Term,
to fulfil its obligations under this deed.

W30 Co must provide to Transport tha final &M Manuals within 85 days after
Fetained Works Completion.

W30 Ca:

()] must comply with the D&M Manuals as submitted fo Transport in
accordance with the Companies’ Documentation Schedule; and

(i} agrees that compliance by it with the Q&M Manuals will not in any way

lessan or affect:

A its liabilittes or responsibilifies under this deed or otherwise
according 1o law; or

B Transporl's righls against if, whether under this deed or
otharwise accarding to law.

16.2 Returned Works Operations and Maintenance Plan

(=)

As a condition precedant 1o Returned Waorks Consfruction Completion of the EDC
Works or the Returned Works {excluding the EDC Works) (as the case may be),
each Company must develop a Returned Warks Operations and Maintenance Plan,

LIS 143B0466.1

158



(B}

(c)

Li314380466 1

in accordance with the requiremeants of this deed (including the Scope of Works and
Technical Criteria).

Each Company must submit o the Independent Certifier and Transport's
Representative an inifial drafi of the Returned Works Operations and Maintenance
Plan containing the confents specified in Appendix C.1 to the Scope of Works and
Technical Criteria and 1o a standard and detall no different in substance from the
final draft (excluding the incorporation of the Project Plans required by clause
5.5(e)ii)) but for minor details:

(i}

i

no less than 120 Business Days prior to the Date for Returned Works
Construction Completion of the EDC Works or the Relurned Works
(exciuding the EDC Works) (as the case may be); or

if eithsr:

A

Transport's Representative reasonably anticipates that the
Date of Returned Works Construction Completion of the EDC
Warks or the Returned Waorks (excluding the EDC Waorks) (as
the case may be) will be prior 1o the Date for Relurned Works
Construction Completion of the EDC Warks or the Returned
Works (axcluding the EDC Works) (as the case may be), no
less than 120 Business Days prior io Transport's
Representative’s reasonably anlicipated Date of Returned
Works Construction Completion of the EDC Works ar the
Returned Works (excluding the EDC Works) (as the case may
be} provided that Transport’s Representative gives each
Company 25 Business Days' notice of the required date for
submission; or

it i otherwise reasonably apparent that the anticipated Date
of Returned Works Construction Completion of the EDC
Warks or the Returned Works (excluding the EDC Works) (as
the case may be) will be earlier than the Date for Returned
Works Construction Completion of the EDC Works or the
Returned Works (excluding the EDC Works) (as the case may
ba), no less than 120 Business Days prior 10 the reasonably
anticipated Date of Returned Warks Construction Complefion
of the EDC Works or the Raturned Warks (excluding the EDC
Works) (a5 the case may be).

Each Company must submil to the Independent Cartifiar and Transports
Fepresentative a final draft of the Returned Works Operations and Maintenance
Plan {including incorporation of the Project Plans required by clause 5.5(e)i)):

U]

(i}

ne less than 60 Business Days prior to the Dale for Returned Works
Construction Completion of the EDC Works or tha Relurned Works
(excluding the EDC Works) (as the case may be); or

if either:

A

Transporl's Representative reasonably anticipates thal the
Date of Returned Works Construction Completion of the EDC
Woaorks or the Returned Waorks {excluding the EDC Works) (as
the case may be) will be prior to the Date for Returned Works
Construction Completion of the EDC Works or the Returned
Waorks {excluding the EDG Works) (as the case may be), no
less than 80 Business Days prior o Transport's
Representative’s reasonably anlicipated Date of Returned
Warks Construction Completion of the EDC Works or the
Returned Works (excluding the EDC Works) (as the case may
be) provided that Transporl's Representalive gives each
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(d)

(e}

{f)

{g)

{h)

Li314380465.1

Company 25 Business Days' nolice of the reguired date for
submission; or

B. it is otherwise reasonably apparent that the anticipaied Date
of Returned Warks Construction Completion of the EDC
Works or the Refurned Works (excluding the EDC Works) (as
the case may be) will be earfier than the Date for Returned
Waorks Construction Complation of the EDC Works or the
Returned Warks (excluding the EDC Works) (a5 the case may
ba), no less than 60 Business Days prior o the reasonably
anticipated Date of Returned Works Construction Completion
of the EDGC Works or the Returned Works (exciuding the EDC
Works) (as the case may be).

Each Company must submit to the Independent Certifier and Transpori's
Represeniative the final Returned Works Operations and Maintenance Plan
(including incorporation of the Project Plans required by clause 5.5(e)ii}):

(i no less than 20 Business Days prior o the Date for Returned Works
Consiruction Completion of the EDC Works or the Returned Works
(excluding the EDC Works) (as the case may ba); or

{ii} if Transport’s Representative reasonably anticipates that the Date of
Returned Works Consiruction Completion of the EDC Works or the
Returned Works (excluding tha EDC Works) (as the case may be) will ba
prioe 1o the Date for Returned Works Construciion Completion of the
EDLC Works or the Returned Warks (excluding the EDC Works) (as the
case may ba), no less than 20 Business Days prior 1o Transport's
Representative's reasonably anlicipated Date of Returnad Waorks
Construction Completion of the EDG Works or the Returned Works
{excluding the EDC Works) (as the case may be) provided that
Transporl's Repraseniative gives each Company no less than 25
Business Days' notice of the required date for submission,

Tranzport's Representative may:

{f review the Returned Works Cperations and Maintenance Plan or any
draft of il submitted under this clause 16.2; and

(i) i it considers, acting reasonably, that the Returned Works Operations
and Maintenanca Plan or any drafl of it submitted under this clause 16.2
does not comply with this deed, within 15 Business Days of the
submission, reject the Returned Works Operations and Maintenance
Flan or the draft specifying the reasons for rejection.

If the Returned Works Operations and Maintenance Plan or any drafl is repecied,
each Company must promptly submit an amended Returned Works Operations and
Maintenance Plan to the Independent Certifier and Transport’s Representative that
addresses the reasons for rejection.

Each Company acknowledges and agrees thal in addition {o the purposes of the
Project Plans io be Incorporated Into the Returned Works Operalions and
Maintenance Plan under clause 5.5{e){ii), the purposes of the Relurned Works
Operalions and Maintenance Plan include for each Company o provide a defailed
description of how tha Returned Works should be maintained after the Date of
Returned Works Construction Completion of the EDC Works or the Relurned Works
{excluding the EDC Works) (as the case may ba).

The Independant Ceriifier must audit and review (including for amy non-compliances
with this dead) each revision of the Returned Warks Operations and Mainlenanca
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Flan submitted under this clause 16.2 within 10 Business Days of submission of
that plan to the Independent Certifier,

16.3 Returned Works Asset Handover Information

(a)

(b}

(c}

As a condition precedant to Returned Works Construction Completion of the EDC
Works or the Returned Works (excluding the EDC Works) [as the case may ba),
each Company must develop the Assal Handover Information, in accondance with
the requirements of this deed (including the Scope of Works and Technical Criteria).

Each Company must submit o the Independent Certifier and Transpori's
Representative an initial drafl of the Asset Handover Information containing the
contents specified in Appendix C.2 to the Scope of Works and Technical Criteria
and 1o a standard and detail no different In substance from the final dradft but for
mings details;

i no less than 120 Business Days prior (o the Date for Returned Works
Canstruction Comgpleation of the EDC Works or the Returned Warks
(excluding the EDC Works) (as the case may be); or

{ii) if either:

A Transpor's Representative reasonably anticipates that the
Date of Returned Works Construction Completion of the EDC
Works or the Retlumed Works [excluding the EDC Works) {as
the case may be) will be prigr io the Date for Returned Works
Construction Completion of the EDC Works or the Returned
Works {excluding the EDC Works] (as ihe case may be), no
less than 120 Business Days prior fo Transport's
Fepresentative’s reasonably anticipaied Date of Returnaed
Works Construction Completion of the EDC Waorks or the
Returned Works (excluding the EDC Works) (as the case may
ba) provided that Transport's Represantative gives each
Company 25 Business Days’ notice of the requived date for
submission; or

B. it Is otherwise reasonably apparent that the anticipated Date
of Returned Works Construction Completion of the EDC
Works or the Returned Works (excluding the EDC Works) (as
the case may ba) will be earliar than the Date for Returned
Works Construction Completion of the EDC Works or the
Returned Works (excluding the EDC Works) (as the case may
be}, no less than 120 Business Days prior o the reasonably
anticipated Date of Returnad Works Construction Completion
of the EDC Works or the Returned Works (excluding the EDC
Works) (as the case may ba).

Each Company must submil to the Independent Certifier and Transport’s
Representative a final draft of the Asset Handover Information:

] no kess than 60 Business Days prior to the Date for Returned Works
Construction Completion of the EDC Works or the Returmed Works
{excluding the EDC Works) {as the case may be); or

fii} if either;

A Transporl's Representalive reasonably anticipates that the
Date of Returned Warks Canstruction Complation of the EDC
Works or the Returned Works [excluding the EDC Works) (as
the case may ba) will ba prior o the Date for Returmed Waorks
Congtruclion Completion of the EDC Works or the Returned
Works {excluding the EDC Works) (as the casa may ba), no

Li314380466.1
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(d}

(e}

(n

(g}

(h)

less than 60 Business Days prior to Transporl's
Representalive's reasonably anticipated Date of Returned
Works Construction Completion of the EDC Works or the
Returned Works (excluding the EDC Works) (as the case may
be) provided that Transport's Representative gives each
Company 25 Business Days' nolice of the required date for
submission; o

B. it iz olherwise reasonably apparent that the anticipated Date
of relevant Returned Works Construction Completion of the
EDC Works or the Returned Waorks (excluding the EDC
Works) (a3 the case may be) will be earlier than the Date for
Refurned Works Construction Comgpletion of the EDC Works
or ihe Returned Works (excluding the EDC Works) (as the
case may be), no less than B0 Business Days prior o the
reasonably anticipated Date of Returned Works Construction
Completion of tha EDC Works or the Returned Works
{exciuding the EDC Works) (as the case may be).

Each Company must submil to the Independant Certifier and Transporl's
Reprasentative the final Assel Handover Information:

(i} na less than 20 Business Days prior fo the Date for Returned Works
Construction Completion of the EDC Works or the Returned Works
(excluding the EDC Warks) (as the case may ba);, or

{iiy if Tranzsporl's Representative reasonably anticipates that the Date of
Returned Works Construction Completion of the EDC Warks or tha
Returmed Works (excluding the EDC Works) (as the case may be) will be
prior fo the Date for Returned Works Construction Completion of the
EDC Works or the Returned Works (excluding the EDC Works) (as the
case may be), no less than 20 Business Days prior o Transport's
Representative's reascnably anticipated Date of Returned Works
Construction Completion of the EDC Works or the Relwrned Works
{excluding the EDC Works) (as the case may be) provided that
Transporl's Representative gives each Company no less than 25
Business Days’ nolice of the required date for submission

Transport’s Represantative may:

(i) raview the Assel Handover Information or any draft of il submitted under
fhiz clause 16.3; and

{1} if it considers, acling reasonably, that the Assel Handover Information or
any draft of it submitied under this clause 16.3 does not comply with this
daeed, within 15 Business Days of the submission, reject the Azsed
Handover Information or the draft specifying the reasons for rejection.

if the Assel Handover Information or any drafl is rejected, each Compary must
promptly submit amended Asset Handover Information to the Independent Certifier
and Trangporl's Representalive that addresses (he reasons for rejection.

Each Company acknowledges and agrees that the purposes of the Asset Handover
Information include for each Comparny 1o provide detailed asset information about
the Returned Waorks prior to the Date of Returned Works Construction Completion
of the EDC Works or the Returmed Works (excleding the EDC Works) (as the case
may be).

The Independam Certifier must audit and review (including for any non-compliances
with this deed) each ravision of the Assel Handover Information submitled under
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thie clause 16.3 within 10 Business Days of submission of thal infarmation 1o th
Indepandent Cerlifier

17. Changes in Law

171 Mo claim unless Qualifying Change in Law

{a) Subject to clauses 10, 12.8 and 12.10 and this clause 17, the Companies will ba
liable for ihe consequances of, and will have no Claim against Transport arising out
af or in any way in conmection with, any changes in Law

(b} If a Qualhying Change in Law oceurs:
() the Companies must within 25 Business Days after the date on which
the Companies becomea aware or ought reasonably to have bacome
aware of the Qualifiing Change In Law, give a writlen notice to Transpos
and Transport’s Representative containing details of tha LQualifying
Change in Law; and

(i) subject to clause 12,10 and this clause 17, each Company mus! comply
with the Qualifving Change in Law al its own cost

17.2 Change in Law prior to Integration Completion
(&) i, price bo the Data of Integration Completion, a Qualifving Ghange in Law occurs
Wnash
{i} has a direct affact on the Projedt Adtivitas (which may include a direct

effect on the method or means by which the Companies and/or the State
Works Confractor carmies ouf the Project Activities) such that a Change s
required as a consequence of the occurrence of the Qualifying Change
in Law; and

i} results in an increase in the Companies’ andlor the State Works
Contractor's Direct Costs of carrying out the Project Activitias,

and the Companies wish 1o make a Claim for Change Costs under this clause 17 on
account of the Qualifying Change in Law then, without limiting clausa 12.10, the
Companies musl, within 25 Business Days afler the date on which the Companies
become aware or ought reasonably to have become sware of the Qusalifying
Change in Law, give a written nolice 1o Transporl's Represeniative

Liii} containing details of the Qualifying Change in Law; and

including sufficient infarmation 1o support the astimate.

4] If the Companies issue a notice complying with the reqguirements of clause 17.2(a)
and ofherwise comply with the requirements of this clause 17, dauses 10.1 and
10.3 will apply as if Transport had given a Change Order in respect of the Change
which is required as a consegquence of the cccurrence of the Qualifying Change In
Law provided that any Change Cosis payable fo the Companies in respect of the
Qualifying Change in Law will Uﬂi
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(i) in accordance with clause 17.2{c)

() lranspor will anly be lable 1o pay a portion of the Change Costs determined in
accordance with clause 17.2(b) as follows

i) whera the Change Cosls

(i) Mot used; and

(1) whare the Changa Costs

18. Loss or damage and insurance

18.1 Risk of loss or damage

) Each Company must, and mus! ensure that the State Works Contracior, in carrying
out the Project Activities, take all reasonable precautions to avoid destruction and
damage 10 any proparly (ncluding any proparty of Transport)

(B) From the date of this desd wntil:
[} the earlier of
A the Date of Returned Works Construction Completion of the

EDL Works: and

B the Date of Returned Works Opening Completion of the EDC
Works:;

each Company bears the risk of Loss or damage to the EDC Waorks;
{ii) ihe earliar of;

A the Date of Returned Works Construction Completion of the
Raturnad Warks (excluding the EDC Waorks); and

B ihe Date of Returned Works Cipening Completion of the
Returned Warks (excluding the EDC Warks)

each Company bears the risk of Loss or damage 1o the Returned Works
(excluding the EDC Woaorks); and

(i} the Date of Imtegration Completion, each Company bears the risk of Loss
or damage to the remainder of the Project Works (other than the Thid
Party Works and Returned Works) and the Temporary Works.

(o) In respect of each discrete parf of the Third Party Waorks, each Company bears:

L if the Third Parly Works are Local Area Works or Utility Service Works,
the risk of Loss or damage (o those Third Party Works from the date of
this deed until Transpor and the Independent Cerlifier have been
provided with a copy of the nolica refarred 1o in clawse 15.8(a)(il) or
15.9(aWily or
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18.2

18.3

1)

{8)

(1] if thie Thed '—"',!'::,-' works are Frapary Waorks, the risk of Loss of damage

to thase Third Party Warks from the date of this deed uniil Transport's
Representative has been provided with a certificate or statement refermed
|'I 15

to in clause T.4{aii)

Subject 1o clauses 18.1(b) and 18.1(c), each Company must in accordance with
clause 18.10, promptly make good any Loss or damage o the Project Warks or the
lamparary Warks {as applicable) causad during the pericd it bears the Ask of LOsS
aor damage

Subject to clavses 7.17, 15, 18.1{b) and 18.1(c), the Companies are respansible Tor
and must prompily reclify any Loss or damage to the Returned Works to the extent
caused by the Project Activities

Liability and indemnity

[z

Clause 18.2(a) doas not lessen or oiherwise affect either Company's other
obligations undes this deed or the Siate Works Contractor's obligations under the
State Works Deed

Each Company's and the State Works Conlracior's maximum aggregale labilfy to
Transport and jts Related Parties under clause 18.2(aliv) |5|

Consequential Loss

(&)




18.3B

() aubgect to clause 18.3(c), bul othaersise nobwithslandmg any provision 1o the
contrary, each Company and the State Works Confracior will have no liability to
Transport and its Ralated Parties, nor will Transporl and its Hetaled Parties ba
entifed to make any Claim against either Company or the Siate Works Coniractor,

for Transport's Conseguential Loss.

{c) Clause 18.3(b) does nol operale o exclude or limit each Company's or the Siale
Warks Contractor's liabflity to Transpori and its Related Parties:

i)

LI}

(ix)

Companies to diligently pursue third parties

The Companias agraa to diliganily pursue (e recovery of Loss of tha type descrbed in clause
18.3(c)(vi) including by commencing proceedings against & third party, unless
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(=)

{b)

those proceedings do not have reasonable prospects of subcess of reasonable
prospects of vielding compensation in respect of the relevant Loss; or

the benefits of commencing and diligently pursuing proceedings do nol outweigh
the disbanafits (having regard io tha nature and complexity of the claim).

18.4 Insured Liability

Mothing in this deed operales to exclude or limit the liability of each Company or the Slate
Works Contractor 1o Transport or its Related Parties for any Loss 1o he extant bo which such
Loss is an Ingured Liability.

For tha purposes of this deed, "Insurad Liability™ means:

{a)

(&)

where a Company, the Stale Works Contractor or any of their respective Ralated
Parties or Transport or any of its Related Parties has an entittement to recover or be
indemnified in respect of such Loss under a Projact Insurance:

(i) the amouni or amounts aciually recovered by either Company, the Siate
Works Confractor or their respective Related Parties or Transport or its
Related Farties (as applicable} from; and

(i) the amount or amounts for which a Company, the Siate Works
Coniractor or their respective Relaied Farties or Transport or its Related
Parties is otherwise actually indemnified by,

the insurer or insurers of such Project Insurance; and

where, but for:

(i} the failure of a Company to comply with its obligations under this clause

18.4 to obtain, or procure that the State Works Contracior obtains, a
Project Ingurance; or

(i} any failure by a Company or the State Works Confractor ta:
A diligently pursue & claim under the relevant policy of
insurance;
B. comply with the lerms of the relevant policy of insurance
{including pre-contractual duties of disclosura); or
. comply with s insurance obligations under this desd or State
Works Deed,

noi caused or confributed to by any act or omission of Transport or is
Related Parties which has resulted in a loss of or reduction of the
recovery or indemnity under a Project Insurance,

that Company, the State Warks Contractor or a Related Parly of any of them or
Transport or ts Relaled Parly would have been entitfed 1o recaover from, of be
indemnified by, an insurer or insurers of such Project Insurance in respect of Loss,
the amount or amounts which that Company, the State Waorks Conftraclor or a
Related Parly of any of them or Transport or its Related Party (as applicable) would
have been entiled to recover from, or be indemnified by, an insurer or insurars of
such Project Insurance.
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18.5 Damage to Third Party Property

{8}

(b}

Without limiting clause 18,2, where any Loss of or damage 1o real or personal
property (other than the Praject Works or the Temparary Works) occurs which
arises out of, or In any way In connection with;

(i) any failure by a Company 1o comply with is obligations under fhis dead,
or the State Works Contractor {o comply with itz obligations under the
State Works Deed, that Company must, ai its cost, promptly repair any
such Loss or damage; and

{ii} the Project Activities or the Project, the relevant Company must, at its
cost, promplly repair any such Loss or damage (where that Company or
the State Works Contractor has a legal liability to do), or if the affected
parson agrees, reasonably compeansate the affected person for that Loss
or damage {(where that Company or the State Works Contracior has a
Liability to do so).

Without limiting clause 3.4{a)(i) (Transport action) of the M7-M12 Infegration
Project Deed, if a Company fails to carry out, or ensure that the State Works
Confractor camries oul, any repair work or to pay reascnable compensation under
clause 18.5(a), Transport may, afler giving reasonable prior notica to aach
Company, carry out such work or pay any such reasonable compensation and any
Loss suffered or incurred by Transport will be a debt due and payable from that
Company to Transport.

18.6 Insurances during the Project Activities

(a)

{b)

3143804661

Each Company must effect and maintain, or procure thal the State Works
Contractor effects and maintains, the Project Insurances identified in Part A of
Schedule 28 (or cause such Project Insurances o be effecied and maintained) for
the periods as specified in, and in accordance with Schedule 28.

The partias musi:

i} not do or permit, or omit to do, anything which prejudices any Project
Insurance:;

(i} rectify anything which might, if not reciified, prejudice any Project
Insurance;

Liii} if the parly is responsible for procuring a Project Insurance, reinstate a

Project Insurance if if lapses,

(i) not cancel, vary or allow any Project Insurance for which it s responsible
o effect and maintain under Schedule 28 o lapse without the prior
consent of e other party (such consent not to be unreasonably withheld

ar dalayed),
(v) nol used;
[wi) as s0on a5 reasonably practicable notify the other party of any fact,

circumstance or change in circumstances which could reasonably be
expected to prejudice a Project Insurance;

{wid) in respect of each Project Insurance, comply with s duty of disclosure to
all relevant insurers, including whare failure to do s0 would breach,

prejudice or invalidate the relevant policy;




ic)

wliiy as soon as reasonably practicable notify the other party when i receives
or gives a nofice in connection with the cancallation of any Project
Insurarnce;

(4] do all things reasonably required by the other party ar any other person
in whose name a Project Insurance is effected to enable the oiher party
or that other person to claim, collect or recover moneys due under any
Projact Insurance; and

(x) comphy at all times with the lerms of each Project Insurance.

The Companies are responsible for, must pay (where relevant) and accapt all risks
in connection with any deductibles or excess in respect of any claim on a Project
Imsurance policy, except for where such claim relates to an action or omissicn by
Transport or its Related Parties or an Uninsurable risk.

18.7 Premiums

(a)

(ab)

{b)

(c)

Each Company must punctually pay {or procure the payment of) all premiums in
respect of the insurance policies in Part A of Schedule 28 and give Transport copies
of receipts for payment of premiums if and when requasied by Transpodt.

Transport must punciually pay all premiums in respect of the insurance poalicies in
Part B of Schedule 28 and give the Companias copies of receipts for payment or
premiums if and when requesied by the Companies.

If a Company or the State Works Contractor fails to effect or maintain any insurance
policy (which it is required 10 maintain (or cause (o be maintained) under Part A of
Schedule 28 or 1o pay a premium or other amount payable fo the insurer in respect
of such insurance, Transport may effect such insurance or pay swch premium or
other amount and any costs so incumed by Transport will be a debt due and

payabde o Transport by tha Company.

If Transport fails 1o effect or maintain any insurance policy in Part B of Schedule 28
or to pay a premium o other amount payable (o the insurer in respect of such
insurance, each Company may effect such insurance or pay such premium or other
amount and any costs so incurred by the Company will be a debt due and payable
fo the Company by Transporl.

18.8 Dealing with claims

in addition to the obligations to notify the insurer under any Project Insurance, each Company
must and must procure the State Works Contractor to:

(a)

(b)

notify Transport of any cocurrence or circumstances of which the Company is
aware, or should reascnably have been aware, that could reasonably be expected
to give rise to a claim in excess of [ (indexed) under:

(i) the Project Insurance referred to in ltem 3 of Part A of Schedule 28 1o
the extent 1he claim is in respect of a vehicle brought onlo tha Praject
Site by the Companies or the Contracior or used in connaction with the
Project Activities; or

(i) any other ldentified Insurance,

{Notifiable Claim);

keep Trangport fully informed of subsequent developments concerning the
Motifiable Claim;
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167



{c)

(d)

noi compromize, seitle or enforce a Nolifiable Claim without the prior writben
cansamt of Transport [which must not be unreasonably withheld or delayed) except
in refation o claims under motor vehicle Insurance or workers compensation
insurance; and

difigently pursue any Molifiable Claim.

18.9 Insurance proceeds

(a)

(b)

(c)

The parties agree that the proceeds of any claim made under any Project
Insurance, to the extent such proceeds are received in respect of physical loss or
damage o the Project Works or the Temporary Works, must be deposited into an
account opened by the Companies with a financial institution notified to Transport in
writing by each Company and approved by Transpor (which approval will not be
unreasonably withtheld or delayved), the details of which account must be notified to
Transport in writing by each Company upon the establishment of that account, until
such time as the proceeds are applied in accordance with clause 18.%(b).

The parties agree that if a Company receives proceeds of claims made under the
Project Insurances, to the extent such proceeds are received in respect of physical
loss or damage to the Project Works or the Temporary Works, such proceeds are to
be applied for the repair, reinstaterment or replacement of the Project Works andfor
the Temporary Waorks (as applicable).

Transporl consents to a Company releasing to the Confractor on a progressive
basis the insurance proceeds contemplated in clause 18.9(b) for reinstatement work
carried out by the Contractor, 1o the extent such proceeds are received in respect of
physical loss or damage to the Project Works or the Temporary Works, and that
Company procires thal such proceeds are [o be applied for the repair,
reinstatement or replacement of the Project Works andlor the Temporary Works (as
applicabla).

18.10 Reinstatement

Subject to clause 18.11, if any physical loss ar damage ooours:

(a)

subject lo clause 18.10(b), to any part of the Project Works or Temporary Works,
the Companies must (without limiting its other obligations wnder this clause 18):

{1y subject 1o allowing reasonable time for inspection by insurers and to the
terms and conditions of any relevant Project Insurance policy, take
immediate steps o clear any debris and begin inilial repair work;

{ii} promptly consull with Transport and carry oul such steps as arg
NEcassary bo ensura:
A the prompt repair or replacement of the loss or damage so
that:
1) it complies with the Scope of Works and Technical
Criteria: and
2) there is minimal disruption to the Project Works or
the Tamporary Works or the M7 Molorway; and
B. that, to the greatest exient possible, each Company continues
1o comply with its obligations under the Integration Projact
Documenis;
(i} manage all repair and replacement activities so as 1o minimise the

impact on the Project Works, the Temporary Works or the M7 Motorway;
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(b)

{iv} keep Transport fully informed of the progress of the repair and
replacement activities; and

i) apply all insuranca proceeds in the repair or reinstatemeant of the Projec
Works or the Temporary Works; and

in respect of each discrele part of the Third Parly Works, each Company will only
be obliged to comply with its obligations under clause 18.10(a) in respect of each
part of the Third Party Works until the cerfificate, siatement or notice referred fo in
clause T.4{a)(ii), 15.8[a)H) or 15.9(a)i]} (as applicable) has been provided in
accordance with that clause.

18.11  Uninsurable Risks

(a)

(b)

(c)

(d)

(e)

If a Company believes that any risk required o be insured under the Project
Insurances is or becomes Uninsurable, than:

(i} the Company must notify Transport within & Business Days after it
believes that the risk has become Uninsurable; and

fif} clauzes 18.11(0), 18.11(c) and 18.11(e) will apply if the parties agree, or
it iz defermined in accordance with ihe dispute resolution procedures set
out in clause 12 of the M7-M12 Integration Project Deed, thal the risk is
Linimsurable,

Each Company is not obliged to effect or mainiain a particular Projec! Insurance
under Part A of Schedule 28 {o the extent that, and only for so bong as the risk
againsi which such Project Insurance has been effected is Uninsurable (amd did not
become Uninsurable as a result of an act or omission of gither Company, the State
Works Confractor or a Related Party of either of them).

If a risk to be covered by Project Insurance under Part A of Schedule 28 is
Uninsurable, each Company must approach the insurance markel on a regular
basis {such regularify being satisfactory to Transport, acling reasonably) to
establish whether that risk remains Uninsurable and must advise Transport
accordingly.

If, in Transport's opinion (acting reasonably) a risk which is requined 1o be insured
against under a Project Insurance is no longer Uninsurable, Transport may give
written notice 1o the Companies.

If:

] a Company believes that a risk which & required 1o be insured against
under a Project Ingurance under Part A of Schedula 28 is no longer
Uninsurable, the Comparry must nofify Transport and promplly effect the
relevant Project Insurance; or

Lil) Transport gives the Companies a notice pursuant 1o clause 18.11(d) and
the parties agree, or it is determined in accordance with the dispute
resolution procedures set out in clause 12 of the M7-M12 Inlegration
Project Deed, that a risk which is required to be insured against under a
Project Insurance under Part A of Schedule 28 is no longer Uninsurable,
each Company must prompily effect the relevant Project Insurance.

18.12 Principal arranged insurance

(a)

LK314380486.1

Transport must effect and maintain insurance policies as referred toin tems 1A to 5
of Part B of Schedule 28 for the periods referred 1o in those ltems, subject to the
terms and conditions {including sums insured, limits of liability and exclusions) set
oul in the policy documents referred 1o in Exhibit E 1o this deed.
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{f]

)

RN DR

Mol used
Med used

lransport will makntain the insurance policies as refarred 1o in Items 1A to 5 of Part
B of Schedule 28 for ihe periods of cover described in that Schedule

Hedore the earlier o
(i} 30 Business Days after the dale of this deed; or

i) aither Company or the State Works Contractor commeancing to carry oul
any part of the Project Works or Temporary Works,

the Companis must contact Transport's insurer and must provide to the relevant
person all details reasonably requested for the purpose of the Insurances referred
ta in Part B of Schedule 28




18.13 Companies' acknowledgments
Each Company acknowladgas and agreas that

ta) it has reviewed and examined the proposed wording of the insurance policies which
appear in Exhibil E fo this deed and has satisfied itsell as lo the extent of cover
provided by those insurance paolicies for the purposes of insuning against cerain of
the risks referred o in clauses 18.1, 18.3 and 18.5 and s awane that (haosa
insurance policies will not provide cover (o the Companies or the State Works
Contracior against all the risks assumed by the Companies under clauses 18.1,
18.3 and 18.5;

(b) the insurance cover under the policas of insurance refarad 10 in clause 18.12 15
subject to exclusions and limitations an Rability or indemnity

[z the cbiaining of insurance by Transpori in accordance with clausa 18.12 does nol
imit or otherwise affect the Companies' obligations under this deed, including those
under clauses 18.1, 18.3 and 18.5; and

() the policies of insurance referred to in clause 18,12 have been obiained al
Transpart's cost

19. Intellectual property

19.1 Licence of Intellectual Property Rights

Each Company (irmevocably for all time and despile any lermination of this deed for any
reason) grants (or must procure the grant of), and must procure that the State Works
Contractor grants {or procuras the grant of), 1o Transpor an Irevocable, non-excusive, royalty
frve, perpetual and fully assignable licence 1o use (and to sublicense others fo use) all
Intellectusl Property Rights in or relating ta:

(a) the Design Documentation; and
() the materials, documents, images, pholographs, software, processes and methods

relevant to the Project Works, the Temporary Works and the Project Activities
{inciuding processes and mathods of working),
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im each case excluding the software source code (fogether the Contract Documentation and
Matarials) for:

(&) the purposes of completing the construction, commissioning and testing of, using,
operating, duplicating, extending, maintaining, upgrading, altering or siherwise
dealing with the whale or any part of the Praject Activities or the Project Warks and
the Tempoarary Works;

{d) any purpose associated with further development of the Project Site; and

(&) except in relation to the Third Party Softeare, any other purpose connecled with
Transport projects in New South Wales,

which licence is, subject to clause 19.1{g), effective immediately and will survive termination of
this deed, provided that in respect of:

(f) software that is commercially available off-the-shelf third party software, the
obligation of each Company and the State Works Contractor is to license that item
of software to Transport o the extent to which each Company and the State Works
Contractor are permitied to do so pursuant 1o the terms of the licence granied to
each Company and the State Works Contractor by the third party licensor and on
the terms of that licence; and

[[:}] customised third party software relating to tolling, customer managemeni, cperation
or malntenance, the obligalion on each Company and the State Waorks Contractor is
ia license or 1o procure the licensing of that lem of software (or software that has
subsiantially equivalent functionality) to Transport af the time and to the extant that
it i& required by Transport to enable Transport 1o oparate, maintain and toll the M7
Motorway in accordance with the M7 Motorway Project Deed, unless each
Company or the Stale Works Contracior can demonstrate to tha safisfaction of
Transport (acting reasonably) that any such licence cannot reasonably be obtained
for a reasonable caost,

19.2 Warranty
{a) Each Company:

[l warrants that Transport's use (1o the extent of the licences referred Lo in
clause 19.1), as contemplated by clause 19.2{b), of ihe Contract
Documentation and Materials, or any olher work provided by each
Company under this deed or the State Works Contractor under the State
Warks Daed, will not infringe any author's moral rights under the
Copyright Act 1968 [Cih) or similar legislation in any jurisdiciion;

[ii} warrants that there are no Security Interests, and that it will not allow any
Security interests (o be created, over any Intaflectual Property Rights
raferred to in clause 19.1; and

{1} musl indemnify Transport to the extent any Claims, or cosis, expenses,
Lossas or damages are suffered or incurmed by Transport arising out of,
or in any way in connection with, any actual or alleged infringement of
any author's moral rights under the Copyright Act 1868 (Cth) or similar
legislation in any jurisdiction in conneclion with the Project Works, the
Temporary Works, the Project Activities or the Confract Documeantation
and Malerials.

{b) Far the purposes of clause 18 2(a), Transports use (1o the axtent of the licences
referred 1o in clause 19.1) of the Coniract Docuementation and Materials includes
Transport’s right 1o reproduce, publish, copy, adapt, communicate to the public,
materially distort, desiroy, mulilate or in any way change any part of the Contract
Documentation and Materials or any part of the Project Works or the Temporary
Wiorks to which the Coniract Documentalion and Malerials or any other work
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provided by each Company under this deed or by the State Works Contractor under
the State Works Deed relates:

) with or without attribution of authorship;
i) in any medium; and
(i) im any context and in any way it sees fit.

19.3 Company to procure for Transport

(a)

(&)

{c)

(d}

Each Company agrees 1o, ard agrees o procure the cooperation of the State
Works Contracior and any other third parties (to the full extent required to give
effect to clauses 18.1 and 19.2) fo:

(i} execute such furiher documents and do such Turther things (Incleding
assisting in relation to any lifigation commenced by or brought against
Tranzport, its Related Parties or ils licensees, assignees or SUCCESE0MS
and their licensees, or any other person authorised by i) &5 reasonably
requested by Transporl to give Tull effect 1o the provisions of this clause
18; and

(if) allow or assist Transport (and its Refated Parties, licensees, assignees
and successors and their licensees, and any ather parson authorised by
it} ko obtain, perfect, assert, enforce or defend its (or their) interest in,
rights and consents fo the assigned or licensed Intellectual Property
Righis (as the case may be) or any adaptation of i (or any parl of the
assigned or licensed Intelleciual Property Righis (as the case may be) or
of any such adaptation) or to prevent or obiain other remedies from
others infringing any of ihose rights, interests and consents anywhers in
the warkd.

Each Company irrevocably appeinis, and must procure that the Siate Works
Contraclor appoints, Transport as its attorney to execule amy document and do any
act or thing which may be necessany to comply with the provisions of this clause
18.3 if either Company or the State Works Conlracior fails 1o execute (he document
or do the relevant act or thing within 5 Busiress Days of a written request by
Transporl's Representalive.

Each Company warrants, and must procure that the State Waorks Contracior
warrants, that:

(i} the use of the Intelleciual Property Rights licansed under this clause 19
pursuant to the terms of this deed does nol and will nod infringe the
Intellectual Property Rights of any party; and

(i} each Company and the State Works Contractor are abie to grant the
licence granted in clause 19.1,

Without limiting clause 18.3(c), if any action or Claim for infringament or alleged
infringement of any Intelleciual Property Rights granied under this deed resulis in
tha use or enjoyment by Transpor, its Related Parties or ils licenseas, assigneas or
successors or their licensees, or other persan authorised by |, of the Contract
Documentation and Materials, the Project Activities or the Project Works or any part
of them, being materially disrupted, impaired or adversely affected, each Company
must at its own axpense and at Transport's oplion:

] procure for the benefit of Transport, its Related Parties and its licenseas,
assigness and successors and their licensees and any other person
authorised by it tha right 1o continue o use and exploil the Intellectual
Property Rights licensed pursuant to clause 19,1, In accordance with this
deed; or
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()

{ii) mcdify of replace the Contract Documentation and Materials, the Project
Activities or the Project Works or relevani pari of them, in respect of
which Intellectual Property Righls are licensed pursuant to clause 19.1,
50 that no further infringement will oocur and o that the modified or
replaced Contract Documentation and Malerials, the Project Activities or
the Project Waorks or relevant par of them in respect of which Intelleciual
Property Righls are licensed pursuant to clause 19.1 will:

A, comply with the requiremenis of this deed; and

B. not limit or othersise affect Transport's rights, or each
Company's ability to comply with its obligations, under this
dead or ctherwise according fo Law.

Each Company indemnifies, and agrees to keep indemnified, Transpaort from and
against any Claims against Transport, or Loss suffered or incurred by Transport,
arising out of or in any way in connection with:

{i} a breach by that Company or the State Works Confractor of any
warranty set oul in this clause 19; or

fii} any actual or alleged infringement of an Intellectual Property Right in
connection with the Coniract Documentation and Malterials, the Project
Activities or the Project Warks or any part of them.

19.4 Moral rights
Each Company, in regpeci of the Intellectual Property Righis set out in this clawse 15;

(a)

{b)

{c)

{d)

to the extent permitted by Law, will nod, and will take reasonable steps to ensure
that the State Works Contractor and their respective Related Parties do not, sue,
enforce any Claim, bring any action or exercise any cune in respect of any breach or

alleged breach of any person's Moral Rights (whether before or after the date of this
dead) in respect of any Intellectual Property Rights against:

{iy Transport,
{ii} Transport's Related Parlies; or
{iiE) any third party to whom Transport sub-licences (whether express or

implied), or granis any other right 1o use, possess, modify, vary or
amend any intellectual Property Right;

will take reasonable steps o procure (without coercion) that all individuals who are,
or are o be, or may be, authors of any Intellectual Property Right, sign, date and
relurn o the Company a Moral Rights Consent (in consideration for the payment of
%1 io that individual) prior to those individuals commencing work on the creation of
any Intellectual Property Righis, or as soon as praclicable thareafter, in which each
such individual becomes bound by the cbligations to Transport as set oul in the
Moral Rights Consent, and to pay each such individual the sum of 51 on behalf of
Transport;

will within 5 Business Days affer a request by Transport, provide to Transport any
Moral Rights Consent which is cbiained pursuant o clause 19.4(b} as requested by
Transport; and

will maintain an up-to-date record of the names and contact details of each person
who is an author of any Intelleciual Property Right and the Intelleciual Property
Right of which such person is an author, and provide a copy of any updated records
o Transport Upon request,

L3144 380468.1

174



20. Not used

21. Force Majeure

211 Force Majeure notice

(a)

(b}

21.2 Meeting

If a Company alleges or wishes to claim that Force Majeure has occurred the
Companies must give Transport prompl written notice of the Force Majeure once it
becomes aware of the same and the obligations affected togather with full
particulars of all relevant matiers including:

li} details of the Force Majeure;
(i} details of the obligations affected:

(i} delails of the aclion that the Companies or the Siate Works Contracior
has taken andlor proposes to take 1o remedy the situation;

(i) an eslimate of the fime during which the Companies or the Siate Works
Confractor will be unable 1o carry out ils obligations due to the Force
Majeure;

(v} an estimate of the costs that the Companies or the State Warks
Contractor will incur o remedy the situation; and

vi) details of all insurance moneys upon which the Companies or the State
Works Contractor will be able to rely in making good damage caused by
the Force Majaure.

After giving nolice under clause 21.1(a) the Companies must continue o provide to
Transpori all relevant information partaining 1o the Force Majeura.

The Parties must meet within 5 Business Days of service of a notice of a Force Majeure event
to deterrmning the estimated length of ime for which the Force Majeure will confinue.

21.3 Suspension of obligations

()

(B}

(c)

If a Forca Majeure oocurs each Company’s obligations under this deed (olher than
under thiz clause 21}, and the Stale Works Confracior's obligations under the State
Works Deed, which are affected by the Force Majeure will be suspended but only 1o
the extent and for so long as such obligations are affected by the Force Majeure.

If & Forca Majeure occurs and a nofice under clause 21.1{a) is issued, no party will
be in default of ils obligations under thizs deed, and neither Transport nor the State
Works Contractor will be in default of its obligations under the State Works Deed, in
=0 far as the failure or delay in the observance or performance of those obligations
by that party is caused by the Force Maejeure specified in (ke nolice under clause
21.1(a).

Upon a Company or the State Works Condracior (as applicable) becoming able to
recommence performing its obligations which were suspended under clause
21.3(a), that Company must recommence, and ensure that the State Works
Contracior recommences, the performance of those obligations.
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21.4 Duty to remedy Force Majeure

Each Company must remedy and Mitigate, and ensure that the Siate Works Coniractor
remedies and Mitigates, the effects of a Force Majeure promptly in accordance with

clause 18,10,

22, Notification of Claims
22.1 Motice of Change

{a)

(b}

(c)
LA31 4380466, 1

If a Company believes that any Direction of Transport's Representative, other than
the issuing of a Change Order, constitutes or involves a Change it must, if it wishes
1o make a Claim against Transport arising out of, or in any way in connection with,
the Direction:

i) within 7 Business Days afler receiving written notice of the Direction and
before commencing work on the subject matter of the Direction or
otherwize complying with the Direction, give notice to Transport's
Representative thal sefs out:

A thal it considers the Direction constitutes or involves a
Change;
B. dedails of the relevant Direction; and
C. details of why it considers the Direclion consfitutes or involves
a Change; and
(i) within 30 Business Days afler giving the notice under clause 22.1{a}{i) or

such longer period as Transporl's Represeniative may direct, submit a
written Claim to Transport's Representative which includes detailed

parficulars of;

A, why thal Company believes the Direction constilules or
involves a Change;

B. the detalls specified in paragraph 1.2 of the Change
Procedura;

L =] the Direction, including the date or dates of the Direction and

any related event, circumstance, acl, omission, fact, matter or
thing upon which the Claim is based;

D. the provisions of this deed or other legal basis upon which the
Claim Is based; and

E. the amount claimed and how it has been calculaied,

failing which neither Company will be entitled 1o make any Claim against
Transpart arising out of or in connection with Transpori's
Representative’s Direction,

Despite the fact that a Company considars that a Direction by Transports
Representative constitutes or involves a Change, each Company must continue 1o
carry out the Company's Activities in accordance with this deed, and ensure that the
State Works Contracior continues fo camry out the SWC Activities in accordance
with the State Works Deed, including any work connected with the Direction of
Transporl's Representative in respect of which notice has been given under clause
22 1(a).

If a Company issues a notice under clause 22, 1(a), Transport may:
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)] confirm that the Direction constitutes or involves a8 Change, or entitles
that Company o make a Claim, by the giving of a notice under this
clause 22.1(c)(i), in which case that Company must comply with the
Direction and paragraph 1.8 of Scheduls 10 will apply in respect of such
Direction;

{ii}) deny that the Direction constitutes or involves a Change, or entitles that
Company to make a Claim, by the giving of a nofice under this clause
22 1(c)(ii}, in which case that Company:

A, may within 10 Buginess Days after the receipt of the nolice
issue a nolice of dispute in accordance with the dispute
resolution procedures sel out In clause 12 of the M7-M12
Integration Project Dead; and

B. unless otherwise directed by Transport's Representative,
must comply with the Direction irespective of any Claim or
dispute in relation to the Direction or any part of it; or

(i) withdraw the Direction by giving 2 notice under {his clausa 22_1{eNiii).

(d) If within 20 Business Days after first receipl of the notice under clause 23,
Transport's Representative has nol taken any aclion under clause 22.1(c],
Transport's Representative will be deemed to have given a notice under clause
22 1(c){ii).

22.2 Notice of other Claims

Excepl as otherwise provided for in this deed, if a Company or the State Works Contracior

wishes to make a Claim against Transport in respect of any Direction of Transport or

Transporl's Represeniative or olher event, circumstance, acl, omission, fact, matter or thing

{inciuding a breach of this deed or the State Works Deed by Transport) under, arising out of, or

in any way in conneclion with, this deed, the State Works Deed or the Project Activities,

including amything in respect of which:

[a) a Company is otherwise given an express entilement under this deed or the Stale
Works Contractor is otherwise given an express entitlement under the State Works
Deaed; or

by this deed expressly provides that an amount is 1o be paid o a Company or the
State Works Deed expressly provides that an amount is 1o be paid to the Stale
Waorks Contractor,

that Company must give Transport’s Representative the notice required by clause 22.3a) and
a Claim in accordance with clause 22.3(b).

223 Prescribed notices
(&) Subject to clause 22.3(c), any writien notice referred (o in clause 22.2 must;
()] be provided not later than 15 Business Days after the later of:
A the first occurrence of; or

B. when either Company first became aware of, or ought
reasonably to have first become aware of,

the Direction, event, circumstance, act, omission, fact, matier or thing
which gave rise io the alleged entitlement; and

{1} axpressly specify:
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22.4

22.5

A, that that Company proposes to make a Claim; and

B. the: Dhrection, event, circumstanca, act, omission, fact, matter,
or thing, which gave rise to the alleged entitiement in the
Claim.
(b} Subject o clause 22.3(c), any written Claim referred to in clause 22 2 must:

] be provided not later than 20 Business Days after giving the written
notice under clause 22.3a); and

(i} imclude;

A datailed particulars, inclueding the dale or dates, of the
Direction, event, circumstance, act, omission, fact, matter or
thing upon which the Claim is based;

B. the legal basis for the Claim, whether based on a term of this
deed or otherwise, and if based on a term of this deed, clearly
identifying the specific term;

C. the facts relied upon in support of the Claim in sufficient defad
o permit verification; and

D. details of the amount claimed and how it has been calculatad.

el Where thiz deed:
(i) expressly requires a Company or the State Works Contractor to give

writtan notice in ralation to a Claim or a written Claim;

(i) expressly states the time within which the notice or Claim must be given
by the Company or the State Works Confractor; and

(i) expressly states what the notice or Claim must include,

for the purposes of clause 22.2, the Company or the State Works Contraclor must
give the notice or Claim in accordance with those requirements.

Continuing events

If the: Direction, evenlt, circumstance, acl, omission, fact, matter or thing upon which the Clalm
referred fo in clause 22.2 is based, is continuing, or if the conseguences of the Direclion,
event, circumstance, act, omission, fact matter or thing are continuing, the Company must
continue to give the information required by clause 22.3(b) every 35 Business Days after the
written Claim under clause 22.3(b) was submifted or given, until after the Direction, event,
circumstance, acl, omission, fact, matter or thing wupon which the Claim is based has, or the
consequences thereof have, ceased.

Bar

If gither Company fails to comply with clauses 7.7A, 7.11(a)i), 7.12(a)ii), 7.14{a)ii),
TAT(e)HINB), T.17{e)i), 0.5(a)l), 17.2(a), 21.1, 22,1, 22.2, 22.3 or 22.4 or paragraphs 1(c) or
1(d) of Schedule 11:

(a) Tranzpor will not be liable upon any Claim (insofar as Is permitted by Law) by either
Company; and
(b) each Comparny will be barred from making any Claim agaknst Transport,
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22.6

arizing out of or in amy way in connection with the relevant Direction, evant, circumstance, act,
omigsion, fact, matter or thing (as the case may ba) (o which those clauses apply.

Other provisions unaffected

Mothing in clauses 22.1 to 22.6 will apply 1o or limit the operation or effect of any provision of
this deed {oihar than those provisions referred fo in clause 22 5) which requires each
Company (o give notice to Transporl's Representative in order 1o preserve an entitiement to
make a Claim against Transport,

23.
231

23.2

NSW Code and Guidelines

NSW Guidelines

In addition to terms defined in this deed and this Annexure A, terms used in this clause 23
have the same meaning as i atiributed 1o them in the NSW Guidelines. The NSW Code and

NSW Guidelines are available at www indusirialrelations new.gov.au,
Primary Obligation
{a) Each Company must, in carrying oul the Company’s Activities:

(i) assume sole responsibility for and manage all aspects of industrial
refations for the Compary's Activities, and ensure that the State Works
Confractor assumes sole responsibility for and manages all aspects of
industrial relations for the SWC Activities:

(i) keep Transporl's Representative fully and properly informed of industrial
relations problems or ssues which affect or are likely 1o affect the
carmying oul of the Company’s Activities, and ensure that the Stale
Works Confractor keeps Transport's Represantative fully and properiy
informed of industrial retations problems or issues which affect or are
likely to affect the carrying out of the SWC Activities; and

(i) comply, and ensure that the State Works Confractor complies, with the
Construction Management Plan.

{b) Each Compamy must at all times comply with, and meet, and ensure that the State
Works Contracior complies with and meels, any obligations imposed by, tha NSW
Code and NSW Guidelines,

(e} Each Company must notify, and ensure that the Stale Works Conlractor notifies,

the Construction Compliance Unit (CCU) and Transport of any possibée non-
compliance with the NSW Code and NSW Guidelines and of remadial aclion taken,

within 24 hours of becoming aware of the possible non-compliance.

(d) Where a Company or the Siate Works Confractor engages a Subconfracior, that
Company must ensure that the contract with the Subconiractor imposes on the
Subcontractor equivalent obligations to those in this cause 23, including that the
Subcontractor must at all imes comply with, and meet any obligations imposed by,
tha MNSW Code and MSW Guidelines,

(el Each Company must not, and must ensure that the State Works Contracior does
not, appaint or engage another party in ralation to the Project Activities where that
appointment or engagement would breach a sanction imposed on the other party in
relation to the NSW Code or NSW Guidelines.
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23.3 Access and infoermation

(a)

(b)

(c)

Each Company must maintain, and ensure that the State Works Conlracior
maintains, adequate records of compliance with tha NSW Code and NEW
Guidelines by it, s Subcontraciors and related entities.

Each Company must allow, and take reasonable steps to facilitate, and ensure that
the Siate Works Confractor allows and takes reasonable steps to faciitate,
authorised parsonnel (including persannel of the CCUJ to:

(i) enter and have access 1o sites and premizes confrolled by that Company
or the State Works Contractor, including the Project Site;

{ify inspect any work, material, machinery, appliance, article or facility;

i} access information and documents;

() inspect and copy any record relevant 1o the Project;

(v) have access to personned; and

(wi) intarview any person,

as is necessary for the authorised personnel to monifor and investigate compliance
with the MSW Code and NSW Guidelines by thal Company and the State Works
Contractaor, their respective Subconfractors and related entities.

Each Company and its related entities must agree 1o, and comply with, any request
from authorised personned {including personnel of the CCLU) for the production of
specified documents by a certain date, whather in person, by post or electronic
means.

23.4 Sanctions

(a)

(&)

(c)

Each Comparny warrants that at the time of entering into this deed, neither i, nor
any of its relaled entities, are subject o a sanction in conneciion with the MW
Code or N3W Guidelines that would have precluded it from responding o a
procuremant procass for work 10 which the NSW Code and NSW Guidelines apply,

If @ Company does nat comply with, or falls o meet any obligation imposed by, or
does not ensure that the State Works Contractor complies with, the NSW Code or
NSW Guidelines, a sanction may be imposed against that Company In connection
with the NSW Cada or NSW Guidalinas.

Where a sanction is imposed:

(i) it is without prejudice to any rights that would ofherwise accrue to the
parties; and

{ii) the Siate of NSW (through its agencies, Ministers and the CCLI) s
entitied to:
-y record and disclose details of mon-compliance with the NSW

Caode or NSW Guldelines and the sanction: and

B. taka them into account in the evaluation of fulure procurement
processes and responses that may be submiited by that
Comparny, or its relaled entities, in respect of work to which
the NSW Code and NSW Guidelines apply.
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23.5

Compliance

(a)

(k)

()

Each Company bears the cost of ensuring compliance by il and the State Works
Confractor with the NSW Code and NSW Guidelines, including in respect of any
positive steps it or the State Works Confractor is obliged 1o take o meet (s
phligations under the NSW Guidelines. Each Company and the State Works
Contractor are nol entitied to make, and Transport and the State of NSW will not be
liable upen, any Claim against Transport or the State of NSW arising out of or in
any way In connection with efther Company’s or the State Works Contracior's
compliance with the NSW Code and NSW Guidelines.

Compliance with the NSW Code and NSW Guidelines does not relieve each
Company from responsibility to perform the Company's Activities or any other
obligation under this deed, or relieve the Stale Works Contractor from responsibility
o perform the SWC Activities or any ofher cbiigation under the State Works Deed,
or from liabikity for ary Defect in the Project Warks or the Temporary Works or from
any cther legal liability, whether or not arising from its compliance with the NSW
Code and NSW Guidelines.

Where a change to this deed, the State Works Deed, the Project Works or the
Temporary Works is proposed, and tha! change may, or may be likely 1o, affect
compliance with the NSW Code and NSW Guidelines, each Company must
immediately notify Transport (or nomines) of the change, or [kaly change and
specify:

(i} the circumstances of the proposed change:

(i thie extent to which compliance with the NSW Code and NSW Guidelines
will be, or is likely (o be, affected by the change; and

(i) what steps each Company proposes to take to Mitigale any adverse
impact of the change (ncluding any amandmeanis it proposes to a
workplace relations management plan or work health and safety

managemant plan).

Transport will direct each Company as to the course it must adogpt within 10
Business Days of receiving natice,

24.2
243

Federal Funding and other requirements

Australian Industry Participation (AlP)

Each Company must:

(a)

(b)

comply with and implement, and procure that State Works Contractor complies with
and implements, the Certified AIP Plan; and

provide Transporl with, and procure that State Works Confractor provides Transport
with, any informalion requested regarding thal Company's or tha State Works
Coniractor’s compliance with and implementation of the Certified AlP Plan,

Nathing in this clause changes the Company Group's obligations pursuant to clause 5.15.

Not used

Indigenous Participation Plan

Each Company must:
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24.5

24.7

(a) comply with and implement, and procure that State Works Contractor complies with
and implements, the Indiganous Participation Plan; and

(b) praovide Transpori with, and procure that State Works Contractor provides Transport
with, amy information requested regarding that Company™s or the State Works
Contracior's compliance with and implementation of the Indigenous Participation
Plan.

Mething in this clause changes the Company Group's obligations pursuant to clause 5.15.
WHS Accreditation Scheme
Each Company:

) warranis that it and the State Works Contractor are accredited under the \WHS
Accraditation Schamea: and

[{+]] must comply with, and ensure that the State Works Contractor complies with, ail the
requirements of, and maintain accraditation under, the WHS Accraditation Schame
while Building Work Is carried out

Transport business ethics

Each Company must comply, and must procura that the State Works Contractor complies with:

{a) the Transport Statement of Business Ethics' available at hips .froads-
walerways. transport. nsw.gov. auldocuments/aboul/access-to-informationbusiness-
ethics-statement.pdf; and

(b} Transport’s Customer Charter available from Transport's weabsite.

MNational Construction Code

Where any part of the Project Aclivities meets one or more of the classifications of buildings
described in the Mational Construction Code, each Company must comply, and must procura
that the Siate Works Contractor complies, with the National Construction Code performance
requirements in relation to materials whilst carrying out the Project Activities to which the
Mational Consiruction Code applies,

Heavy Vehicle National Law

{a) Each Company must, in carrying out the Project Activities and without lmiting any
ather provisions of this deed, including Schedule 31;

)] comply with, and ensure that the Stale Works Contraclor and each
Subconiracior complies with, the provisions of the Heavy Vehicle
Mational Law {including requireaments relating 1o vahicle standards,
mass, dimension and loading requiremeanis, driver fatigue management,
speed management, mainienance management and the Chain of
Responsibility Provisions) and the Road Transport Legisiation;

(i} ensure 5o far as is reasonably practicable, the safety of each
Company’s, the State Works Contractor's and any Subcontractors’
tfransport activities relating 1o the use of any heavy vehicles in the course
of the Project Activilies;

Liify ensure that, and ensure that the State Works Conftractor ensures that,
every Subcontract includes provisions expressly requiring
Subcontractors 1o comply wilh the Heavy Vehicle National Law (including
the Chain of Responsibility Provisions), the Road Transporl Legislation
and including the provisions of any Chain of Responsibility Managerment
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(b}

()

(d}

(e}

Plan which has been submitted to Transport’s Representative under this
clause; and

{iv} irvite and permil Transport's Representative or its nominee to atlend and
participate in any risk assessmeni workshops associated with the Chain
of Responsibility Provisions of the Heavy Vehicle National Law.

Each Company acknowledges that for the purposes of the Chain of Responsibility
Provisions of the Heavy Vehicle National Law, ils Subcontractors may hold a
number of roles inchuding as consignors, loader, unloader, koading manager, prime
contractor, operator, scheduler and packer.

Each Company must ensure that its personnel, the State Works Contractor and its
parsannel and their Subcontractors and their personnel, are provided with adeguate
information, traiming, instructon and supervision in relation to any of their
obligations and compliance with the Heavy Vehicle Mational Law, including:

()] induction training prior to the commencement of the Project Activities;
and

fify cngoing training in relation 1o their obligations and compdlance with the
Heavy Vehicle National Law,

Where a Company becomes aware of any suspected, alleged or actual breach by a
Company, the State Works Contracior or any Subcontractor or ifs employees or
becomes aware of any regulatory or administrative warning or caution, any nolice
requiring information or production of documents, inspections, infringement notices,
notices or legal proceedings issued in respact of any heavy vahicle used in
performing the Project Activities, that Company must:

{i) promplly give Transpor's Represantative a detailed written report of the
matter and any steps faken or inlended to be taken o respond to any
such suspected, alleged or actual breach or to prevent amy other similar
suspected, alleged or actual breach from ococurring; and

{ii) otherwise comply with Law and the relevant Project Plans (including the
Project WHS Management Plan, the Chain of Responsibility
Managemeni Flan and the Construction Managament Flan),

Transport's Representative may, i I reasonably believes that a Company is not in
compliance with, or a Company has nol procured the State Warks Contractor's or a
Subconfracior's compliance with, its obligations under this clause or Schedule 31,
by writlen nofice direct that Company to show cause why that Company or the Stata
Works Contractor should not be directed to suspend any or all of the Project
Aptivitias under this deed (incduding any activities carried cul by any non-compliand
Subconiracior) until such time as Transpori can be reasonably satisfied that any
non-compliance has been remedied. Without limiting any other provision of this
deed, Transport may also, in s sole and absolule discretion:

1) require thal the persons responsible for any breach of the Heavy Vehicle
Mational Law are no longer engaged in the Project Activities; and

(i} report any suspected or alleged breach to any State or Termitony road
safety authority or authorised officer under the Heavy Vehicle National
Law,

Transporl will have no liability to elther Company in respect of an order by a courl or
direction by Transporl's Representative that either Company ceasea to perform iis
obligations under this deed as a resull of a suspected, alleged or actual breach of
this clause, Schedule 31 or the Heavy Vehicla Mational Law,
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fq) Each Company is responsible for preventing personal injury or death, or loss or
damage to the Project Works, the Tempaorary Works, the Project Site, Extra Land or
any other areas affected by the Project Activities, incleding personal injury or death
or loss or damage in connection with that Company's obligations under the Chain of

Responsibility Provisions in the course of bringing 1o and removing from the Project

Site, Exira Land or any other areas affected by the Project Activities of ilems that

require transpaort activities or the movemaent on any road of any heavy vahicle

whether loaded or nol.
{h) Each Company must:

(i keep, and must ensure that the State Works Contractor and any
Subconiractors keep, records of any steps takan in compliance with this
clause, the Heavy Vehicle National Law and any Chaln of Responsibility
Management Plan for at least 3 years after taking any such steps; and

(i) have its compliance, and the State Works Contractor's compliance,
independently audited, and provide Transpor with an audit report in
rafation (o each Comparny’s and the State Works Contraclor's
compliance with this clause, the Heavy Vehicle National Law and any
Chain of Responsibilily Management Plan by no lates than 30 June each
year.

{1 in this clause 24.7, “heavy vehicle”, “transport activities”, "congsignos”, “loader”,

"unloader”, "loading manager”, "prime contracior”, "operaior, "scheduler” and

“packer” have the same meanings assigned 1o those terms in the Heavy Vehicle

MNational Law.

25. PPSA
(a) Far the purposes of this clause 25

(i} "Key Contractor® means the Contractor and the Tolling Equipment
Subcontractar;

{ii} “PPSA" means the Personal Property Securites Act 2000 (Cth);

Liily "Security Interest” means any mortgage, charge, pledge, lien,
encumbrance, assignmeant, hypothecalion, security intarast, titke
retention, preferential right, Irust arrangement, contractual righ! of set-off
or any other security agreement or arrangement in favour of any parson
including a security interest under section 12 of the PPSA; and

(i) "regisiration”, "secured parly”, "verification statement”, “financing
statement”, “parsonal property” and “financing change statement” each
have the meaning given to those terms in the PPSA,.

(B) The Companies each acknowledge and agree thai:

(i (Transport's rights); if and to the exient that Transport &t any time
forms a belief on reasonable grounds that Transport is, or will becoma, a
secured party in connection with this deed or any other Integration
Project Document or any fransaction contemplated by this deed or any
other Integration Project Document, Transpor may, at the refevant
Company’s expense, take all steps that Transport considers necessary
to:

A perfect, prolect, record, register, amend or remove tha
regisiration of, Transpori's Security Interast in any relevant
personal property thal is the subject of that Security Interast
(Relevant Personal Property); and
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(c)

i)

(i)

()

(v}

B. better secure Transport's position in respect of the Relevant
Personal Property under the PPSA; and

(Assistance); it will do, and ensure that each Key Contracior does, all
things reasonably necassary to assist Transport (o lake the steps
described in clause 25(b)i);

(Waiver of right to receive any verification statement, etc). it
irrevocably and unconditionally waives (and will ensure thal each Key
Contractor imevocably and unconditionally waives):

A (1o the extent permitted by law) its right to receive any notice
that is required by any provision of the PP3A (including any
verification statemeant in respect of any financing statement or
financing change statement relating to any Security Interests
of Transport in the Relevant Personal Property), and

B it right to receive any information under section 275 of the
PPSA.

(Excluded PPSA sections). To the exient onky that Chapler 4 of the
PPSA would otherwise apply to an enforcement of Transport's Security
Interest in Relevant Personal Property, each of the Companies and
Transpori agree (and will ensure that each Key Contractor agrees with
Tranzport) that, in accordance with section 115 of the PP3A, the
following provisions of the PPSA do not apply in relation to those
Securly Inferests (to the extent, if any, mentioned in secton 115) section
85, subsection 121(4), section 125, section 130, subsectan 132{3)d),
subsection 132(4), section 135, secton 142 and section 143;

{Confidentiality):

A If a Company is a "deblor”™ (as defined in the PPSA), that
Company and Transport agree (and will ensure that each Key
Confracior agress wilh Transport) 1o keep all information of
the kind mentioned in section 275(1) of the PP5A confidential
and not lo disclose thal information to amyone; and

B. clause 25(ci(i) does not apply to any disciosure of information
or documents which s olharwise required or permitted under
any Project Document;

Each of the Companies acknowledges and agreas that:

i)

(i}

(Ho disclosure): it will not (and will emgure thal each Key Contractor will
net):

i make any request under seclion 275 of the PPSA or io lake
any action which would otherwise require Transport to make a
disclosure under that section; or

B. disclose the contents of this deed or any security agreement
that provides for Transporl's Security Interest in Relevant
Personal Property, the amount or performance obligation
secured by Transport's Security Interest in Relevant Personal
Property and the other information mantoned in section
275{1) of the PPSA;

{Companies to notify Transport): other than in relation to Sacurily

Interests arising in the ordinary course of the Company's Activities (but
anly where the interest does not secure payment or performance of an
obligation), it must immediately notify Transport if that Company or any
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Key Confractor becomes aware of any person other than Transport
taking steps to register, or registering, a financing statement in refation to
Relevant Personal Property; and

[iii) [Removal of registered security interest): it musi arrange (and ensure
that each Key Contracior arranges) for the remaval or cessation of any
reqistration of any Security Interest that affects the prionty of Transport's
inferest in Relevant Personal Property.

26. Payment of Direct Costs

26.1 Transport's payment obligation

)

(b)

Subject to the provisions of this deed, where this deed provides thal the Companies
arne entitled to be paid Direct Costs, such Direc! Costs shall ba claimed, assessed
and paid in accordance with this clause 26.

This clause 26 does not limit Transport's obligations to pay the Companies all cther
amounts to which the Companies are entitled under this deed, including without
limitation amounts payable under clauses 10 and 12.10, provided that where the
Companies or the State Works Contractor are entitted to recover Direct Costs,
Change Costs or Company's Delay Costs in respect of the same event there will
nol be any double counting of any costs or aother amounts payable,

26.2 Direct Costs Claims

(a)

(b)

(c)

(cl}

(e)

Subject to the Companies complying with this clause 26.2, the Companies may
make a Direct Costs Claim on each Direct Costs Claim Date for a payment in
respect of any Direct Costs that the Companies are entifled to under this deed,

If the Companies submit a2 Direct Costs Claim before the Direct Cosis Claim Date in
respect of that Direct Costs Claim, such early lodgement will not reguire the
Independent Certifier 1o Issue a Contractor's Direct Costs Statement or Tranzport o
issua a Paymant Statement (DC) in respect of that Direci Costs Claim any earier
than would have been the case had the Companies submitted the Direct Costs
Claim in accordance with this dead,

Until the full amount of the State Works Payment (as defined in the State Works
Deed) has been paid in accordance with the State Warks Deed, the Companies
must ensure that:

(i) any Direct Costs Claim submitted to Transport under this deed in any
given maonth; and
{ii) the Payment Claim (as defined in the State Works Deed) submitied by

ihe State Waorks Confractor under the State Works Deed for that month,

are submitled o Transpori fogether as a package,

Transport may determineg, in its discration, that a Direct Costs Claim is not valid
because it is lodged afier the applicable Direct Costs Claim Diate or in breach of
clause 26.2(c).

if tha Companies are enfitled io make a Direct Cosis Claim under this deed, they
must submit a Direct Costs Claim to Transport and the Indepandent Carlifier
containing the folbowing:

] detais of any Direct Costs payable in accordance with this deed by
Transport to the Companies as of the date of the Direct Costs Claim;
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(i) copies of all Fayment Siatements (CW) and Fayment Statements (SW)
(as defined in the D&C Deed) issued by the Sub-IC under the D&C Deed
in respect of the relevant Direci Costs Claim; and

sufficient datais, caleulalions, supporling documentation and othes
information In respect of all amounis claimed by the Companies

A to enable the Indepandent Certifiar (o delarmine the
Contractor's Direct Costs then pavable by Transport to the

[

Companias under this dead;

1 o enable the Transport to determine the other Direct Costs
then payable by Transport to the Companies under this deed
and

G incleding any such documeantation or information as the

I ransport may by wrilen nolice Irom Ume bo ime reasonably
require the Companies to set out or aftach, whether in relation
o a specific Direct Costs Claim or all Direct Cosls Claims
generalhy

26.3 Payment Statements for Direct Costs

(a) Within 8 Business Days after recewving a valid Direct Costs Claim submitied in
accordanca with clausae 262, the Independent Cerfifier will give Transport and the
Companies a Contractor's Direct Costs Statement certifying

(i) ihe Direci Costs Claim to which it relates: and
(i} te the esclant tha Direct Costs Claim includes Contractor's Direcl Coste,

any Contracior's Direct Coats payable to the Companies in accordance
with this deed

(s} Within 10 Business Days after receiving a valid Direct Cosis Claim submitted in
accordance with clause 26.2, Transport's Representative (on behalf of Transport)
will give the Companies a Payment Statement (D) cedifying;

{1 the Direct Costs Claim 1o whech if relales;

(W) any amouwnts which Transport is entitled to retain, deduct, withhold or
sel-off (in accordance with any right to set-aff which Transport may have
pursuant o clause 26.5 or otherwise at Law) against amy monias
otherwisa due to the Companies; and

(i) subject o clause 26.3(c), any Direct Cosis payable to the Companies in
accordance with this deed.

()
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26.4

26.5

26.6

LLE 143804681

(d) In issuing & Payment Statement (DC), Transport's Representative may deduct from

the amaunt which would olharsise be payable 1o the Companias, any amaouni
which Tramsport is entitted to retain, deduet, withhold or set-off under this deed

pi) Any failure by Transport's Representative to set oul in a Payment Siatement (DC)
an amount which Transport is entitted o retain, deduct, withhald or sef-off from the
amount which would otharwise be payable to the State Works Contractor by
Transport will not constilute a waiver of, or otherwise limit or affect, Transport's right
to subsaguanily retain, deduct, withhald or set-off any amount it is entitted to retain,
deduct, withhold or set-off under this deed

Payment of Direct Costs

Transport must pay he Companias the amoun! stated as payable by Transpord undear this
deed in the Payment Statement (D), the amount stated in the Direct Costs Claim, within 15
Businass Days after the provision by the Companies of the relavant Direct Costs Claim

Set-off

Transport may sel-off or deduct from any monies due io the Companies any debf or other
menies due from either Company 1o Transporl, including any Liquidated Damages (EDC)
whether under the Transport Project Documents or oiheraise at Law relating to the Project

Companies’ entitlements

This clause 26 is an exhaustive code of each Company's rights in any way in connection with
Direct Costs. Each Company waives all righis al Law to make any Claim againsi Transpori in
any way in conneclion with the payment of Direct Costs otherwise than in accordance wilh the
terms of this clause 26



Schedule 1 - Approvals

{Clause 2.2 and 2.3)

Part A: Approvals to be obtained by Transport

The Flanning Approval

Part B: Conditions of Planning Approval to be undertaken by Transport

Each Company must fulfil, and ensure that the State Works Contractor fulfils, all the conditions and
requiremenis of the Plann ng Approval except where the following table allocales responsibilities 1o
Transport. Each Company must also fulfil, and ensura that the State Works Contractor fulfils, the
requiremenis of the following table to the extent that responsibilites are allocaled to that I:'_Z;Jrl'l'_'-i-_l'l:,'
Transporl and each Company must fulfil those responsibilities which are alfocated to it in the following
tapie

| Planning Approval | Extent of Transport’s responsibility for the Planning Approval condition
condition and specified
condition number

MT Plan r'|ir'|E|' ﬂgpprpvai
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Flanning Approval | Extent of Transport's responsibility for the Planning Approval condition
conditicn and specified
condition numbaear

| M12 Federal Approval -




Planning Approval | Extent of Transport's responsibility for the Planning Approval condition
iticn and specified
condition number

[ M12 p':.'l.r'lrlir'lﬂ .ﬁ.ppr‘r_‘:-v{ll




Planning Approwval [ Extent of Trans port's respons ibil ity for the Plan n'ing A El p roval condition
condition and spacifiad
condithon number




| F'Izmning'.ﬁ.pprl::-'.'-:-'u'l- | Extent of Trans p-:-ri'é- rn_ﬁr.:u:-n*.-;i'bil':-ll";.f'fn.'.'--;_t'l;;e 'F-'i-El."un_ing .-'ii':-j_:-rc-'ua! condition
condition and specifled
condition number




Planning Approval | Extent of Transport's rEEpDI‘IEi.bI.“Hf for the F‘-':Jnningp .ﬁ:pp:c-':a"é'l condition
condition and specified
condition rumber




ort's res ._-ng E||F-|-1 ;‘l'-nr Eh-g- F_';'.','|.F|r1i ng App roval co ndition

condition and | specified
condition number |




Planning Apprﬂvﬁl | Extent i:n_f"l"r-anspnrt'é_ruapn_rls iEiil'tTfmh?P;iE:?ﬁin_g Approval condition
condition and specifled
condition number
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Schedule 2 - Senior Project Group

(Clause 4.3)
1. Constitution
(&) The Senior Project Group will consist of:
] priar to the Date of Integration Complation:

A, a person appointed undesr:
1) clause 4.1 as the reprasentative of Transpaort; and
2) clause 4.7 as the representative of the Companies,

B. 2 persons from Transpart and 2 persons (i total) from the
Companies holding positions more senior to the persons
referred fo in paragraph 1{a}{i}; and

C. such other members as the Parties may frorm time to lime
agres; and

(i} after the Date of Integration Completion:

A a person appainted under:
1) clause 4.1 as the representative of Transport; and
2} clause 4.2 as the represeniative of the Companies;

and

B such other members as the parties may from fime fo time

agree.
() The persons referred to in paragraph 1(a) may appoini delegates to attend Senigr

Project Group meatings in their absence and fo otherwise discharge their
responsibilities under clause 4.3 and this Schedule 2,

2. Objectives

The objectives of the Senior Project Group will be to monitor and review the progress of the

Praject, including ta:

{a) assizl in the resolution of any special matters referred lo the Sendor Project Group
by a party, including issuwes arising in respect of tha Third Party Agreements;

(b} monidor the progress of the Project Activilies; and

ic) review all progress reports provided in accordance with the Companies’
Decumentation Schedule.

3. Meetings

{a) The Senior Project Group will meel:

iy monthiy prior o the Date of Integration Completion; and
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(b

ic)

(d)

(i) al six monthly intervals between the Date of Integration Completion and
the expiry of the last Defect Cormection Period.

Transport will convene and chair meetings of the Senior Project Group and will (ake
e minules of all meetings and distribute the minutes to mambers of the Senior

Project Group,
Tramsport:

()] has the right to have representatives of any Authority attend any meeting
of the Senior Project Group as observers; and

() may request a Company to procure the attendance of representalives of
the State Works Contractor, Subcontractors or any subconiractor,
supplier or consultant of them at any meeting of the Senior Project
Group and that Company must comply with any such request,

Each Company has the right 1o have a representative of the State Works Contracior
and the Subconiractors attend any meeting of the Senior Project Group as an
observer.
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Schedule 3 - Project Plans

(Clauses 1.1 and 5.5)

1.

Project Plans

(&)

{b)

Each Project Plan must

(i} whera an initial plan exists for the relevant Project Plan and is contained
in an Appendx o the Scope of Works and Technical Criteria, be based
upon that initial plan;

(T} whether or nof an indtial plan exists for the relevant Project Plan, be
prepared and further developed in accondance with this Schedule 3 and
Appendix C.1 of the Scope of Works and Technical Criteria; and

{iir} contain any relevant contents required undeér this dead, including as
specified in Appendix C.1 of the Scope of Works and Technical Criteria.

Each Project Plan must be initially submitted to the Independent Certifier and
Transpor's Represeniative within any relevant time period specified in this deed
lincluding as specified in Appendix C.1 of the Scope of Works and Technical
Criteria).

2,

Review of Project Plans

(a)

{b)

{e)

In accordance with Appendix C.1 of the Scope of Works and Technical Criteria:

()] Transporl's Representalive may review any Project Plan submitied under
this Schedule 3; and

(i5) the Independent Certifier must review Nominated Project Plans (as
defined in Appendix C.1 of the Scope of Waorks and Technical Criteria)
submitted under this Schedule 3,

and, if the Project Plan submitted does not comply with the M7-M12 Integration
Project Deed:

{lii) the Independent Certifier must; and
{iv} Transport's Representalive may,

nolify the Companies of thal non-comphance within 18 Bustness Days of the initial
submission of the Project Plan.

If the Companies receives a nolice under paragraph 2(a) of this Schedule 3, the
Companies must, within 20 Business Days, submit an amended Project Plan, or
refevant parl or component of it, 1o the independant Certifier and Transport's
Representalive.

Transporl's Represeniative owes no duty 1o either Company 1o review any Project
Plan submitted by 8 Company for errors, omigsions or compliance with the M7-M12
Integration Project Deed.

Purpose of Project Plans

Each Company acknowiedges and agreas that:
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(&) an infended purpose of each Project Plan is for that Company 1o provide a detailed
description of how the Companies intend (o carry oul the Company's Activities in
accordance with the requirements of the M7-M12 Integration Project Dead, and
ensure that the State Works Contracior carries out the SWC Activities in
accordance with the requirements of the State Works Deed, with respect (o the
subject matier of each Projeci Plan; and

(b} the Project Plans will require ongoing development, amendmant and updating
throughout the duration of the Project Activities 1o take info account:

i) Changes,

(i) changes in Law;

[ii) the commencement of new phases or stages of design and construction
as shown in the Overall DEC Program and the Subsidiary DAC
Programs,;

v} those evenis or circumstances expressly identified for each Project Plan
including as specified in Appendix C.1 of the Scope of Works and
Technical Criteria;

vl any other evenls or circumstances which occur or come into existence
and which have, or may reasonably be expected to have, a matarial
effect on the manmer in which the Companles carry out the Company's
Activities or the State Works Contractor carries oul the SWC Activities,
and

(vi) the impact of [N =~< = [N

4, Warranties and un durtahings

Each Company:

(a)

(b)

(c)

warrants that each Project Plan will be fit for its intended purpose and that
compliance by it with the Project Plans will enable it to fulfil its obligations under the
M7-M12 Integration Project Deed and the Stale Works Contractor to fulfd its
obligations under the Siate Works Dead,

must not decrease or olherwise reduce the scops of any Project Plan, or the scopa
of work or level of effort or expertise required by a Project Plan, or the number of
personnel or extent of survaillance required, including any iniftial Project Plan and
any revision of a Project Plan, without the prior written approval of Transport's
Representative (which musi not be unreasonably withheid); and

must continue to develop and prompily amend or update the Project Plans;

(i) 1o 1ake into account:

A the circumsiances and events referred to in paragraph 3(b) as
those circumstances and avenis ooour o come into
existence; and

B. any breach or potential breach of the warranties referred o in

paragraph 4{a); and

)} as otherwise specified in the Scope of Works and Technical Criteria,
including Appendix C.1 of the Scope of Waorks and Technical Criteria,

and promptly submit each further Project Plan (o the Indepandent Cartifiar and
Transport’s Representative as it is further developed, amended or updated.
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Transport’s Representative’s direction

If Transpori's Representalive (acting reasonably) belleves thal:

{a) any Project Plan does mof comply with the requirements of the M7T-M12 Infegration
FProject Deed; or
(b} a Company has not further developed, updated or amended any Project Plan in

accordance with the requirements of paragraph 3(b),

Transport's Represaniative may by written notice direci the Companies to further develop,
update or amend the Project Plan so thal the Project Plan will compdy with the requirements of
the MT-M12 Integration Project Deed, specifying:

{c) the reasons why such development, updating or amanding is raquired; and
{d) the time within which such development, updating or amending must ooour,
and the Companies must

(&) further develop, update or amend the Project Plan as directed by Transport's

FRepreseniative and 5o that it complies with the requirements of the M7-M12
integration Project Deed, and

if) submit the further developed, updated or amended FProject Plan to the Independent
Certifier and Transport's Representative within the time specified in paragraph 5{d).
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Schedule 4 - Environmental Requirements

(Clause 5.12)

1. Environment Protection Licence

Each Company musi:

(a) abtain an Erwircnmant Protecticn Licance in respact of the Project Activities fram
ihe date on which each Company or the State Works Contracior is given access (o
the Project Site (or any pari thereof) pursuani to clause 7.1, and

(b} hold an Environment Protection Licence in respect of the Project Actvities until the
Date of integration Completian,

2. Crown Building Work

(a) Each Company must, in relation to any part of the Project Works or the Temporary
Works that is Crown Building Work {as defined in section 6.1 of the EP&A Acl),
certify (on behall of Transport) as required by section 6.28 of the EP&A Act.

(b) Any certification under paragraph 2{a) of this Schedule 4 will not lessen or
otherwise affect:

{i} the other Liabildias or responsibilities of;

A, each Company under this deed or otherwise according to
Law; or

B. the Statle Works Confractor under the State Works Deed or
otherwise according to Law; or

i} Transporl's righls against:

A each Company, whether under this deed or oiheryise
according to Law; or
B. the State Warks Coniractor, whether under the State Works
Deed or olherwise according to Law.
3. Environmental requirements

[a) Each Company must not use the Project Site or any Exira Land, or allow the Slate
Works Coniractor or either of their respective Related Parties o use the Project Site
or any Extra Land, so that:

I} any Hazardous Substance is abandoned or dumped on the Project Site
or any Extra Land;

{ii} any Hazardous Substance is handled in a manner which s likely o
cause a state of danger to human baings or tha Environmant whether
imminent or olherwise resulting from the location, storage, handling or
release of any substance having loxic, corrosive, flammable, explosive,
infectious or olherwise dangerows characieristics; or

{iil) any other subslance is released from, deposited to, or emanates from,
the Project Site or any Exira Land such thal a state of Contamination
occurs ather than as parmitted by 1his deed, the State Works Deed, Law
of any Approval,
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(b}

(e)

{d)

(e}

{f

Each Company must at all imes carry out, and ensure that the State Works
Contractor and their respective Related Parties carry out, the Project Activities in an
environmentally responsible manner, in accordance with Good Industry Practice,
and so as to protect (e Environment.

Each Company must, without limiting clause 2.1;

L} comply with, and ensure that the State Works Contractor and their
:ﬂw Related Parties in parforming the Project Activities comply
% all Laws relating to the Ervironment;
B. all Environmental Notices; and
c. the Project Plans; and

(i) obtain and comply with all requirements of, and ensure that the State

Works Contractor and their respective Related Parties in performing the
Project Aclivities obtain and comply with all reguirements of, any
Approvals required in order to release or emit anything from the Project
Site or any Extra Land into the air or waler or onio the ground or
otherwise into the Environment, including to emit any substaniial noise
or vibrations,

Unless otherwise specified in Schedule 1 and without limiting either Company's
other obligations under this deed or the Stale Works Coniractor’s other obligations
under the State Works Deed, and insofar as they apply to the Project Works, the
Temparary Waorks or the Project Aclivilies, each Company must comply with, carry
out and fulfil, and ensure thal the State Works Contractor complies wilh, carries ouf
and fulfils, the condilions and requiremenis of all Environmenial Documenis,
including those conditions and requiremenis which Transport is expressly or
impliedly required under the terms of the Ervironmental Documents 1o comply with,
carry out and fulfil but only 1o the extent that those conditions and requiraments
relale to the scope and extent of the Project Works, the Temporary Works and the
Project Activities.

Each Company must immediately nolify Transport in writing as soon a5 either
Company or the State Works Confractor:

{i} becomes aware of any breach or polential breach or non-compliance or
potantal non-compliance with the conditions or requiramants of any
Law, Approval or Enwironmental Document regarding the Environment
in the performance of the Project Activitlies;

fiiy becomes aware of any information, fact or circumstance where, if
Transport were 1o be aware of such infarmation, fact or circumstanca,
Transport would be required o notify any Authority of that information,
fact or circumnstance pursuant 1o any Law relaling fo the Environment
{without limiting any other obligation of either Company or the State
Works Contractor in refation to the information, fact or circumstance); or

{11}} notifies any Authority of any matter pursuant to-any Law refating to the
Environment, in which case each Company must provide to Transport a
copy of such nolification and of any subsequent correspondence with
tha Authority n relation fo the subject of tha notification.

Each Company must indemnify Transpori from and against any Claims against
Transpart, or Loss suffered or incurmed by Transport, arising out of or in any way in
connection with a fallure by thal Company to comply, or ensure that the State
Works Contractor comples, with any obligation under this paragraph 3.
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4. Provision of Emissions and Energy Data to Transport

(a) Each Company must provide that Company's Emissions and Energy Data (if any) (o
Transport's Rapresantative;

()

(i)

ai such times as may be agreed by Transport and that Company, or, if
no such agreemeant is reached, within 10 Business Days of receiving
written notice from Transport indicating that it requires that Company's
Emissions and Enargy Data ({if any) to be provided; and

on each oocasion that that Company is required 1o provide that
Company's Emissions and Energy Data to an Authority under the NGER
Legislation or amy other applicable Law.

(1] Each Company acknowledges and agrees that Transport may use each Company's
Emissions and Energy Data (if any) for any purpose as it sees fil

5. Reporting Emissions and Energy Data

{a) This paragraph 5 applias if, despite the operation of clause 513, Transport incurs a
Liability under or in connection with the NGER Legislation as a result of or in
connection with the Project Activities, the Project Works or the Tempaorary Warks.

b if Transport notifies a Company In writing that that Company is required to provide
that Company's Emissions and Energy Data {if any) to Transport, then that
Company must:

()

(i)

(iii)

pravide that Company’s Emissions and Energy Data (if any) to
Transporl's Representative in the same manner, form and level of detail,
basad on the same methods and at the same times:

A as if that Company or the State Works Confractor was obliged

under the NGER Legislation or any other applicable Law to
provide Emissions and Energy Data (if any) 1o an Authority
and Transport was that Autharity;

B in accordance with the requiremenis or approvals of any

Authority and any reasonable directions by Transport's
Representative; and

C. without limiting paragraphs 5(b)(il4 and B, as may be

required to enable Transport;

1} to discharge, as and when they fall due, any
obligations that it may have o provide that
Company's Emissions and Energy Data (if any) to
any Authority; and

2) to provide to the Clean Energy Regulator, any
Company's Emissions and Energy Data (if any)
concarming any greanhouse gas project;

keep all such Company's Emissions and Energy Data (if any) as may be
required lo enable it to discharge is cbligations under paragraph S{b}i);

retain records of its aclivities that are the basis of iis Company's
Emissions and Energy Data (if any) for any financial year, for a period
of not less than 7 years from the end of the vear in which the relevant
activitias lake place; and
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[iv) permit thal Company’'s Emissions and Energy Data {if any) 1o be
examined, monifored, measured, copied, audited and verified by any
persons appointed or authorised for that purpose by Transport or any
Authority, and co-operate with and provide all reasonable assistance fo
any such persons, including giving access lo premises, plant and
equipmeani, producing and giving access fo decuments (including any
records kept and retained under paragraphs S{b)(ii) and (&) and
answering questions.

) Without limiting paragraph 5{b) or any provision of the M7-M12 Integration Project
Deed, each Company must assist, and ensure that the State Works Contracior
assizts, Transport to comply with the NGER Legisiation in relation 1o any aspect of
the Progect Activities.

(d) Each Company acknowledges and agrees that:

(i} each Company's Emissions and Energy Data is provided (o Transport:
A to discharge any obligations that Transport may have to
provide such Data to an Authority; and
B. so that Transpart may provide to the Clean Energy Regulator
any Company's Emissions and Energy Data concerning any
greenhiouse gas project;
{1}] Transporl may provide or otherwise disclose each Company's
Emissions and Energy Data to any applicable Autharity; and
LHily nothing in this paragraph 5 i3 to be taken as meaning that Transporl has
agreed to perform on behalf of either Company or the State Works
Conlractor, any obligation that either Compary ar the State Works
Coniractor itself may have under any Law regarding the provision of
Emissions and Energy Data to any Authority (including any abligation
under ihe NGER Legislation}.
6. Sustainability

{a) Each Company must comply, and ensure that the State Works Contractor complies,
with the sustainability requiremnents set out in Appendix D.5 of the Scope of Warks
and Technical Criteria,

(b Without limiting paragraph 6(a), each Company musi achieve, and ensure thal the
Siate Works Contractor achieves:

(i) a "Design” rating score of at least Excellent for the design of the Praject
Works and the Temporary Works; and
(i} an "As Built” rating score of at least Excellent for the consiruectan of the
Project Works and the Temporary Works,
from the Infrastructure Sustainability Council.
(c) Without limiting paragraph &{b), in order o achieve the ratings referred to in

TR

paragraph B{b) each Company must:

(i) register, and ensure that the Siate Works Contracior registers, with the
Infrastruciure Sustainability Council for the purposes of oblaining a

rating;



(i) cooperate and liaise, and ensure that the State Works Contractor
cooperates and liaises, with the Infrastructure Sustainability Gouncil as
required; and

i) provide, and ensure that the State Works Contractor provides, any
documentation required by the Infrastruciure Sustainablity Council.

T- Waste disposal

{a)

(b}

{c)

()

Each Company musk:
(i} remove from the Project Site and any Extra Land; and
{il} dispose of,

any Contamination or other waste pursuani io iis obligations under this deed o a
licensed waste facility in accordance with all relevant Law and Approvals.

Each Company must:

(i) ensura that the entity that carries out the storage, treatment, lransport
and dizposal of the Contamination or other waste from the Project Site
or Extra Land holds all relevant Approvals that are necessary or
desirable; and

(i) procure and provide evidence of such Approvals fo Transporl's
Representative upon request.

Each Company must ensure that its employees and agents, and the employees and
agents of the State Works Confractor, as appiicable, are suitably trained in correct
and safe methods of loading, unloading and handling any Contamination or ather
wastes and that they comply with all applicable Laws.

Each Company must indemnify Transport from and agains any claims against
Transport, or Loss suffered or incurred by Transport, arising out of or in any way in
connection with any failure by that Company to comply with any abligation under
this paragraph, provided that thal Company's labality to indemnify Transporl will be
reduced proportionally o the extent that an act or omission of Transport or any of its
Related Parties contributed o the claim or Loss.
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Schedule 5 - Form of unconditional undertaking

(Clause 6.1)
THIS DEED POLL (Undertaking) made the day of 20
IN FAVOUR OF: Transport for NSW of [insert] (Transport)

GIVEN BY: (Financial Institution)

Companyfies: WastLink Motorway Limited (ABN 63 096 512 300) and W50 Co Pty Limited (ACN
102 757 924) of 101 Wallgrove Road, Eastern Creek, New South Wales 2776 (each
a "Company™ and collectively "Companies™)

Security Amount: R e N e S PP A P e S PR G U

The Confract: The M7-M12 Inlegration Project Deed between Transport, WeastLink Molonway
Limited (ABN 63 096 512 300) and WSO Co Pty Limited (ACHN 102 7aT 924)

Confract Title: M7-M12 Integration Project Deed

Other words and phrases in this Undertaking have the meanings given in the M7-M12 Integration Project
Dead,

Undertaking

1. Al the request of each Company, and in consideration of Transport accepting this Undertaking
from the Financial Instilution in conneclion with the Contract, the Financial Instifution
unconditionally underiakes to pay on demand any amount or amounts demanded by Transport
to the maximum aggregale sum of the Security Amound

2. The Finangial Institution unconditipnally agrees that, upon receipt from Transport of a nofica in
wriling signed by Transport (o someona authorized by Transport) thal il requires all or some of
the Security Amount, the Financial Institulion will pay Transport at once, without reference (o
aithier Company or the Contract and despite any nolice from either Company nod to pay.

3 Transpor must not assign this Undertaking without the prior wrilten agreement of the Financial
Institution, which will not be unreasanably withhald.
4, This Undertaking continues unid one of the following ocours:
(a) Transport notifies the Financial Institution in writing that the Security Amount is no
longer required;
(b} this Undertaking is refurned to the Financial Institution; or
) the Financial Institution pays Transporl an amouwnt which, in aggregate with all clher

amounts praviously paid by the Financial Institution under this Undertaking, eguals
the Security Amount, or 85 much as Transporl may require overall,

B At any time, without being required to, the Financial Institution may pay Transport the Security
Amount less amy amounis previously paid under this Undertaking, and the lability of the
Financial Instifution will then immediately and.

6. This Undertaking iz governed by ihe laws of the State of New South Wales.,
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SIGNED as a deed poll.

Signed sealed and dellvered for and on behalf of
by ils Attorney under a Power of Attornay

dated . and the Attorney
declares that the Attorney has nof received any
notice of the revocation of such Power of Attorney,
in the presence of:

Signature of Attormey

Signature of Wilness Mame of Attornay in full

Mame of Witness in full
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Schedule 6 - Terms of Access

iClause 7.1 and 7.3)

1. Project Company acknowledgements

(a) Each Company acknowledges and agreas that:

(i}

(it}

it and the Stale Works Contracior may nol be given exclusive acoess (o
the Project Site; and

access (o Ihe Project Site or any part thereo! will be subject to each
Company complying, and ensuring that the State Waorks Contractor
complies, with clause 7.1, clause 7.3, this Schedule § and the Site
Access Schedule.

(b} Each Company acknowledges {hat:

(i)

(i)

all:

{iii)

{iv)

its rights, and the State Warks Contractor's rights, under clause 7.1,
clause 7.3 and this Schadule 6 are subject 1o any restriclions upon the
gccess, possession and use of the Project Site imposed by, and

it must comply with, and ensure thal the State Waorks Condractor
complias with:

access conditions that apply to an area of the Project Sile as specified
in the Sife Access Schedule (to the extent any such conditions are

specified); and

ferms of the Sie Access Schedule and the terms of any easemeant
burdening the land contained in the Project Site as recorded in the
register maintained by Land and Property Information Mew South Wales
uncder the Real Property Act 1800 (NSW),

(e) Each Company acknowledges that it and the State Works Contractor will have no
entitlement to access the Project Site under clause 7.1, clause 7.3 and this
Schedule & until each Company has submitied the Projact WHS Management Plan
fo the Independent Certifier and Transporl's Representative and the Independeant
Certifier has had 15 Business Days to review the Project WHS Management Plan

and has not rejecied the Project WHS Management Plan.

-~ No warranty by Transport

Subject to the express terms of this deed, Tranzpor makes no express or implied warranty
that the Project Sie is now or will reamain suilable or adequate for all or any of the purposes
contemplated in this deed and save as aforesaid all warranties (if any) implied by Law ara, to
the extent permifted by Law, hereby expressly negatived.

L1314380466.1




Schedule 7 - Property Owner's Certificate

(Clause 7.4}
This Deed Poll is in favour of Transport for NSW (Transport).

PROPERTY A DR ESS: e e e

1. Ie confirm that the following works have been camied oul and completed on mylour property
fo mylour satisfacton;

[insert description of property warks]

2. We confirm that our land has been rehabilitated and all damage and degradation on it
repaired.

3 I'We release Transport from all claims and actions which fwe may have arising ocut of or in

connection with he works referred 1o initerm 1.

SIGMED as a Deed Poll.

Signed sealed and delivered by
in the presence of:

Signature

Signature of Witness

MName of Witnass in full
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Schedule 8 - Quality Management

(Clause 8.1)

C Quality management, verification and certification

{a)

(b}

(e

(d)

T

Trangport and each Company acknowledge that the design and construct project
dalivery method chosean for the Project Works and the Temporany Works:

()

(i)

{iii)

{iv)

requires each Company, togather with the State Works Contractor (to
the extent applicable) to assume responsibility for all aspects of quality
for the Project Activities and for the durabiity of the Project Works and
the Temporary Works;

allows the Independent Certifier to observe, monitor, acdit and test all
aspecis of quality in the Project Activities and the durability of ihe Project
Works and the Temporary Works to certify compliance with the
requirements of this deed and the State Works Deed,;

requires the Independent Cearlifier by reviewing and assessing qualily in
the Project Activities and the durability of the Project Waorks and the
Temporary Works, 1o cerlify each Company's compliance with the
requirements of this deed and the State Works Contractor's compliance
with the requirements of the State Works Deed; and

gllows Transport's Representative to monitor compliance of the Project
Activities with the requirements of this deed and the State Works Dead.

Each Company must ensure a Quality Manager is engaged who mush

(i)

()

(I#f)

indapandanily certify the effectiveness and integrity of each Company's
quality system in achieving conformance with the requirements of this
deed;

report to Transport's Representative and the Independent Certifier on
guality issues in accordance with the requirements of this deed; and

have the requisite experience and ability to carry out the functions
described in paragraphs 1{b}i} and (ii}.

Each Compary musl provide 1o Transport's Representative a certificate executed
by the Quality Manager:

(i)
(i)

(i)

(iv)

in the form of Appendix A, within 3 months after the date of this deaed;

in the form of Appendix B, every 3 months from the date of this deed
until the Date of Integration Completion;

in the form of Appendix C, as a condition precedent to Integration
Complation; and

in &hwe form of Appendix D, upon the expiry of the last Defects Comection
Pariod.

Each Company musi provide 1o Transport's Representative a cerificate executed
by the Independent Certifier:

(i}

in the form of Appendix E, within 3 monihs after the date of this deed;

F1g




(e}

i} in the form of Appendix F, every 3 months from the date of this dead until
ihe Date of Integration Complation;

(i) in the form of Appendix G, within the timeframe required by section
3.8.2(b) of Appendix C.2 of the SWTC (but no later than Returned Waorks
Final Completion); and

() in the form of Appendix H, upon the expiry of the last Defects Carrection
Period,

The Independent Certifier must audit and review each revision of the Quality
Management Plan within 10 Business Days after submission of that plan to
Transporl's Representative.

Each Company mus! provide io Transport's Representative a certificate execuled
by sach Company's Environmantal Manager in the form of Appendix | every 3
maonihg from ihe date of this deed until the Date of Integration Completion.

2, Hold Points

Each Company must comply with the Hold Point procedures required by this deed, and ensure
that the State Works Confracior complias with the Hold Point procedures required by this deed
and e State Works Deed, including as ingerted in Project Plans by the Independent Certifier
pursuant fo clause 8.2(d)iii).

-, Project quality non-conformance

(&)

(b}

(c)

Each Company must comply with, and ensure that the State Works Coniracior
complies with, the procedure for non-conformances set out in the Scope of Works
and Technical Criterla and the Guality Management Plan. Further 1o the provisions
of clause B.3(b) of ASNZS IS0 2001-2008, the use, release or acceplance of
nonconforming work can onky be given by Transport's Representative, in its
absolute descretion and wilthowl baing under any obligation to do so.

Correciive actions implemented under each Company's quality system must comply
with the requiraments of this deed including the Scope of Warks and Technical

Criteria

Each Company must prompily issue all documents ralating to quality non-
conformances to Transport's Representative,

4. Monitoring and audits
Each Company must:

(a)

(b}

()

have its and the State Works Contractor's compliance with the Project Plans
audiled at intervals not exceeding 6 moniks during the carmying out of the Project
Works and iis complianca with the Project Plans audited at intervals nol exceeding
12 manths from the date of this deed untl the expiry of the last Defects Correction
Period at its cost by an independent audiior whao is acceptable to Transport;

permil representatives of Transport and the Independent Certfier fo be present
during such audils; and

deliver 2 copies of each audit report to Transport and the Indepandent Cerifier
within & Business Days of its compiletion.
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5. Testing

Each Company must carry oul, and ensure that the State Waorks Contracior carries out, all

tests required:
{a) by this deed; or
(b} otherwise directed by Transport's Reprasentative.

The costs of a test which is directed by Transporl's Representative and which iz not otherwise
reguired by this deed will be borme by Transpori unless the test detects a Defect or is upon a
Defect.
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Appendix &

Integration Project (Project)

{Clause B.1 and Schedula B)

To: Transpor's Representative

From: Chuality Manager

In accordance with tha terms of paragraph 1{c)(i) of Schedule 8 of Annexure A to the deed betwean
Transpori, WesiLink Motorway Limited (ABN 63 096 512 300) and WSO Co Pty Limited (ACN 102 757
424} (each a Company, together the Companies) with respect 1o the Project, | hereby cerlify that each
Company's Quality Management System under clause 8.1 and Schedule 8 of Annexure A fo the deed is
in accordance with the requirernents of Appendix C.7 of the Scope of Waorks and Technical Criteria,

Transport's General Specification Q6 and ASINZS IS0 9001 Quality management systems -
Requirements.

Signed by

Cuality Manager
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Appendix B

Integration Project (Project)

(Clause B.1 and Schedule B)

Ta:

From:

Transparl's Representafiva

Quality Manager

In accordance with the ferms of paragraph 1{c){ii} of Schedule & of Annexure A to the deed between
Trangport, WesiLink Molorway Limited (ABN 63 096 512 300) and W50 Co Pty Limited (ACN 102 757
B24) (each a Company, together the Companies) dated | ] with respect (o the Project, | hereby certify
that bedween the following dates [Inserl dales of preceding 3 manth period]:

(&)

each Company's quality system under clause 8.1 and Schedule 8 of Annexure A to the deed
was in accordance wilh ASINZS 150 9001 - 2008 Quality managemant syslems -
Requirements;

(b any Subcontractors’ quality systems which form a part of each Company's quality system wera
in accordance with ASINEZS 150 9001 - 2008;

(c) each Company complied wilh and satisfied the requirements of Appendix C.7 of the Scope of
Works and Technical Criteria and Transport's General Specification (6;

(d) the release of Hold Points was undertaken in accordance with the deed;

(1] ihe design, construction, inspeciion, repairs and monitoring by each Company was undertaken
in accordancs with tha deed; and

1) that documentation was recorded and submitied to Transport’s Representative and the
Indepandent Certifier in accordance with the deed.

Signed by

Quiality Manager
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Appendix C

Completion - Integration Project (Project)
(Clause 8.1 and Schedule 8)
To: Transport’s Representative

From: Cuality Manager

In accordance with the terms of paragraph 1(c)iii) of Schedule B of Annaxure A 1o the deed between
Transpor, WestLink Molorway Limited (ABN &3 096 512 300) and WSO Co Pty Limited (ACN 102 75T
924) (each a Company, iogether the Companies) daled [ ] with respect to the Project, | heraby
certify in refation to the Project Works that:

(a) each Company has complied with and satisfied the requirements of Appendix C.7 of the Scope
of Works and Technical Criteria and Transporl's General Specification Q6;

(b} each Company has completed construction in accordance with the Design Documentation
which each Company and the Siate Works Contracior ane enfitled 1o use for construction
purpeses in accordance with clause 9.4(d) of the deed, subject to minor Defects as referred to
in paragraph 1 of Schedule 12 and paragraph (a) of the definition of "Returned Works
Consiruction Completion”™;

(e} the refease of all Hold Poinds has been underiaken in accordance with the deed; and

13} all documentation has been recorded and submitted (o the Independent Certifier and
Transport's Representative in acoordance with the daed.

Signed by
Clusality Manager
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Appendix D
Integration Project (Project)
(Clause 8.1 and Schedule 8)
Toe Transporl's Reprasantative
Fresm; Quality Manager
In accordance with the terms of paragraph 1(c)(iv) of Schedule 8 of Annexure A to the deed between
Tranzport, WaesiLink Motorway Limited (ABN 63 096 512 300) and W30 Co Pty Limited (ACN 102 757
824} (each a8 Company, togeiher the Companies) dated | ] with respect to the Project, | hereby
certify that as at the date of expiration of the last "Defects Correction Period” as defined in the deed:
a} the release of all Hold Points has been undertaken in accordance with the deed;

{+]} all design, construction, inspection, repairs and monitoring by each Company has been
underiaken in accordance with the deed; and

(ch all decumentation has been recorded and submitted to the Independent Certifier and
Transport's Represeniative in accordance with the deed.

Signed by
Chuality Manager
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Appendix E

Integration Project (Project)

(Clause 8.1 and Schadule B)

Tao: Transport's Representative

From: [Independant Carifiar]

In accordance with the terms of paragraph 1{d}i) of Schedule 8 of Annexure A to the deed belween

Transport, WestLink Matorway Limited (ABN 63 096 512 300) and WSO Co Py Limited (ACN 102 757

924) (each a Company, together the Companies) daled | ] with respect to the Project, we hereby
cartify that each Company's quality system under clausa 8.1 and Schedule 8 of the deed is in accordance

with the requirements of Appendix C.7 of the Scope of Works and Technical Criteria, Transport’s General
Specification 286 and ASMNZS 150 8001 Cuality managemeni systems - Requiremenis.

Signed for and on behalf of
[Independent Ceriifier]
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Appendix F

Integration Project (Project)

(Clause 8.1 and Schedule B)

Ton

From;

Transport's Representaliva
[Independent Certifier]

In accordance with the tarms of paragraph 1(d}ii) of Schedute 8 of Annexure A 1o the deed between
Tranaport, WestLink Motorway Limited (ABN 63 006 512 300) and W30 Co Piy Limited (ACN 102 757
824) (each a Company, together the Companies) dated | ] with respect to the Project, we heraby
certify that between the following dates [Inser! dales of preceding 2 month period]:

{a) each Company's quality system under clause B.1 and Schedule 8 of Annaxure A o the deed is
in accordance with AS/NZS 150 9001 Quality management systems - Requirements;

(b} any Subconiraciors' quality sysfiems which form a part of each Company's guality system ara
in accordance with ASMNZS 150 9001,

ic) each Company has complied with and satisfied the requirements of Appandix C.7 of the Scope
of Works and Technical Criteria and Transport’s General Specification Q6;

(d} the release of Hold Points has been undertaken in accordance with the deed;

(:]] the dasign, construction, mspection, repairs and monitoring by each Company has been
undertaken in accordance with the deed, including the Scope of Works and Technical Criteria;
and

{f) that documentation has been recorded and submitted io Transport's Representative in
accordance with the deed.

Signed for and on behalf of

[Independent Certifier]
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Appendix G

Integration Project (Project)

[Clause 8.1 and Schedule B)

Ta: Transpori's Representative

From: [Independent Certifier]

In accordance with the lerms of paragraph 1(d){iil) of Schedule & of Annexure A to the deed between
Transport, WastLink Motorway Limited (ABN 63 096 512 300) and WSO Co Pty Limited (ACN 102 757
824) (each a Company, logether the Companles) dated | ] with respect to the Project, we hereby
certify that the allached As-Built documentation for the Returned Works complias with all reguirements of

the deed including the Scope of Works and Technical Criteria and in particular, the reguirements of
Appendix C.2 (Companies’ Decumeantation Schedula).

Signed for and on behalf of

[Indepandent Certifier]
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Appendix H
Integration Project (Project)
(Clause 8.1 and Schedule 8)
Ta: Transport's Representative
F rewm: [Independent Certifier]
In accordance with the terms of paragraph 1{d){iv} of Schedule & of Annexure A to the deed belween
Transport, WesiLink Molorway Limited (ABMN 63 096 512 300) and WSO Co Pty Limitad (ACH 102 757
924} (each a Company, logether the Companies) dated [ ] with respect to the Project, we hereby
carfify that as at the date of expiration of the last “Defects Correction Pariod™ as defined in the dead:
(a) the release of all Hodd Points has been undertaken im accordance with the deed;

(]} all design, construction, inspection, repairs and monioring by each Company has baen
undertaken in accordance with the deed; and

(ch all documentation has been recorded and submitied to Transport's Represantalive in
accordance with the deed.

Signad for and an behalf of
[Independent Certifiar]

LA314280488 1
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Appendix |

Integration Project (Project)

{Clause 8.1 and Schedule 8)

Ta:

From:

Transport's Representative

[Environmental Manager]

in accordance with the terms of paragraph 1{f) of Schedule 8 of Annexure A to the deed between
Transport, WestLink Molorway Limited (ABN 63 096 512 300) and W30 Co Pty Limited (ACN 102 757
824) (each a Company, fogether the Companies) dated [ ] with respect to the Praject, | hereby
certify that batween the following dates [inser dales of preceding 3 month perfod):

(a)

(b)

(e}

(d)
(e}

Signed by

each Company's Environmental Management Systam under section 3.4.1 of the Scope of
Works and Technical Criteria was in accordance with AS/MNZS 150 14001 Environmental
managemant systems - Requirements with guidance for use;

any Subcontractors’ Environmental Management Systems which form a part of each

Company's Environmental Management System were in accordance with AS/NZS IS0 14001
Environmenial management systems - Requirements with guidance for use,

each Company complied with and satisfied the requiremenis of Transport set out in the
Environmenial Documents for which each Company |5 rezponsible under Schedule 1;

tha release of Hold Points was undertaken in accordance with the deed,

the design, construction, inspeclion, repairs and monitoring by each Company was undertaken
in accordance with the deed; and

that documentation was recorded and submitted to the Independent Certifier and Transport’s
Representalive in accordance with the deed.

[Erwironmental Manager]
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Schedule 9 - Design Review Procedure

{Clause 9.4)
1. Definitions
In this Schedule O

Design Gap Analysis Report means a repori that identifies:

{a) any difference betwean the EDC Concepl Design and the proposed Substantial
Detailed Design for the EDC Works for each design element and the reasons for
those differences;

b} the durability and maintainability requirements for the design element;
(eh the performance criteria selected for the design element;
(d) the design loadings and design standards that will be adopled for detasiled design of

the design alameani; and

(&) how the design element complies with the performance criteria slipulated in the
Scope of Works and Technical Criteria.

Design Stage has the meaning given in section 3.1 of Appendix C.2 of the Scope of Works
and Tachnical Criteria.

Developed Concepl Design means the Design Documentation required fo be compleied for
the Developed Concept Design Stage.

Developed Concept Design Stage has the meaning given in section 3.2(d)i) of Appendix C.2
of the Scope of Warks and Technical Criteria.

Substantial Detailed Dasign means the Design Documentation required 1o be completed for
the Substantial Detailed Design Stage.

Substantial Detailed Design Stage has the meaning given In section 3.2(d)il) of Appendix
.2 of the Scope of Warks and Technical Criteria.

Design Review

a) Each Company must submit, and must procure that the State Works Contractor
submits, to the Independent Certifier and Transport:

(i) two sets of all Design Documentation in hard copy format; and

(i) two electronic copies of Design Documentation,

in accordance with the requiremenis of this deed (including Appendix C.2 of the
Scopa of Works and Technical Crteria), the Design Management Plan and
paragraph 2{g) of this Schadule at the:

()] in respect of the Design Documentation for the Project Works {excluding
the Reviewable Temporary Works and the Third Party Works), at the:

A subject 1o paragraph 2(ba), Developed Concept Design
atage;

B. Substantial Detailed Design Stage (where applicable); and
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(ba)

(b)

{c)

(d)

c. Final Design Documentation Siage;

(i) in respact of the Design Documentation for the Reviewable Temporary
Works, al the Design Siages speciflied for the Reviewable Temporary
Warks in Appendix C.2 of the Scope of Waorks and Technical Criteria;
and

(¥} in respect of the Design Documentation for the Third Party Works, at the
times specified in the Design Management Plan,

including (where required by Appendix C.2 of the Scope of Works and Technical
Criteria), model verification for each discrate design elemant of the Project Works
and the Reviewable Temporary Waorks,

The Companias will not be required to submit the Design Documentation for the
EDC Works at the Developed Concept Design Stage if:

(i) the EDC Concapt Design is at a stage which is maora developed than
Developed Concepl Design Stage; or

(i) where paragraph [ba}{i) does not apply:
A, the Companies have submitted a Design Gap Analysis Report

to the Independent Certifier and Transport; and

B. Transport notifies the Companies in writing that it does not
require the Design Documentation for the EDC Works to be
submitted at the Developed Concept Design Stage.

Design Documentation submitted at the Developed Concept Design Stage must be
supported by a wrillen report from each Company or the Slate Works Contractor
{as applicable) in accordance with seclion 3.4.1(d) of Appendix C.2 to the Scope of
Warks and Technical Criteria.

Design Documeniation submiited at the Substantial Detailed Design Stage must be
supported by a wrilten repor from each Company or the State Works Contractor
(2s applicable) which, without limiting the requirements of the Scope of Works and
Technical Criteria:

(1) identifies any changes from:

A in respect of the Design Documentation for the Project Works
(excluding the EDC Works), the previously submitted
Developed Concept Design; and

B. in respect of the Design Decumentation for the EDC Works,
the Concept Design,

and the reasons for the changes made; and

(i) where changes have bean made, provides an update an any changes to
ihe durability requirements, performance criteria, design loadings or
design standards to be applied to the design slement or operation and
maintenance reguirements.,

Each Company or tha Siate Works Contracior (as applicable) may request in writing
to the Independent Certifier for the Substaniial Detalled Design Stage for consent
for cariain other design submission packages to be omitied.

Design Documentation submitled at the Final Design Documentation Stage must be
supported by a written report from each Company or the State Works Contractor
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(e)

(fy

igh

(h)

{as applicable) in accordance with section 3.4.1(1) of Appendix C.2 of the Scope of
‘Warks and Technical Criteria.

For the purposes of the preparation of Design Documentation in accondance with
this Schedule, the design elements include those specified in section 3.3(i) of
Appendix C.2 of the Scope of Works and Technical Criteria,

Each Company must submit, or procure that the State Works Contractor submits
(a5 applicabla):

(i} a schedule of the design submissions and proposed submission dales
(which may be amended from time 1o time) within the Design
Management Flan; and

(i} without limiting the requirements of section 3.3(d) of Appendix C.2 of the
Scope of Works and Technical Criteria, all Design Documentation in
accordance with the requiremeanis of:

A, in respect of the Operations Management and Control System
and Intelligant Transport Systems, Appendix B.12 of the
Scope of Works and Technical Criterla;

B. i respect of the Tell Collection System, Appendix B.10 of the
Scope of Works and Technical Criteria;

X i respect of traffic control signals, Appendix B.03 of the
Scope of Works and Technical Criteria; and

C. in respect of the development of information and
communications lechnology systems, Appendio B.12 of the
Scope of Works and Technical Criteria.

Each Company must:

(i) certify, or must procure that the State Works Coniraclor cedifies (as
applicabla), the Final Design Documentation for each discrete design
elemant of the Project Waorks and the Reviewable Temporary Works in
accordance with the requirements of clause 9.4(c) and this must be
shown on the Final Design Documentation; and

(i} comply, and mus! procure that the State Works Contractor complies,
with the requiremenis in respect of cerlification of Design Documentation
in sections 3.3 and 3.6 of Appandix C.2 of the Scope of Works and
Technical Criteria,

Without limiling the Scope of Works and Technical Criteria, each Company musi, or
miusi procure thal the State Works Coniractor (83 applicable)

{i} allow 15 Business Days from the date a set of Dasign Documentation
(Dezign Package) is submitied to the Independent Certifier and
Transporl for Transport (i i so desires) to consull with each Company or
the State Works Confracior (as applicable) and make comments to tha
Independeant Certifier on that Design Docurmentation;

(i} altow 20 Business Days from the date a Design Package s submitted o
the Independent Cartifear for the Indepandeant Certifier to provide
comments on the Developed Concept Design and Substantal Detailed
Design;

i} allow 20 Business Days from the date a Design Package is submitted to
the Independent Cartifier for the Independent Cearlifiar fo verify the Final
Design Documentation as required under clawvse O.4{c),
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{i)

]

(k)

(iv) excepl where permified in accordance with Appendix C.2 of the Scope
of Works and Technical Criteria, nol use Final Design Documeniation as
IFC Dresign Documentation unfil the Independant Certifier has verified
the Final Dasign Documentation as required under clause 9.4({c);

v nol amend any Final Design Documentation which has been:

A submitted io Transport and the Indepandant Ceartifier in
accordance with this paragraph (h); and

B. verified by the Independent Cerlifier,

urnless it first submits the proposed amendments (duly certified by each
Company or the State Works Contractor (as applicable) under clause
9.4{(c)) to Transport and the Independent Certifier and the process in this
paragraph (h) (other than paragraph (hvi}) and any other exceplions sel
out in Appendix C.2 of the Scope of Works and Technical Criteria has
been reapplied to the proposed amendmenis; and

[wi) not amend any IFC Design Documentation othar than (o reflect a
Change which has been proposed by each Company or the State Works
Coniractor (as applicable) and appraved by Transport in accordance with
clause 10.1 and paragraph 2 of the Change Procedure,

The Independent Certifier must, within the 20 Business Day period referred fo in
paragraph (hifii}, either;

[} verify the Final Design Documeniation in accordance with clause 9.4(c);
or

(i} in accordance with Appendix C.2 of the Scope of Works and Technical
Criteria, give reasons why the Final Design Documentation:

A is not approprigte for construction purposes; or
B. does mol comply with the M7-M12 Integration Project Deed,

and if the Independent Carlifier verifias the Final Design Documentation in
accordance with clause 9.4{c), the Independen Certifier must:

[} do 50 using the form in Appendix A fo this Schedule 8 and
i) address any comments made by Transport under paragragh (R)(i) in the
verification.

Subject to paragraph (I}, if any Final Design Documentation is not verified by the
Independent Cerlifier under paragraph (i) or paragraph (k), each Company must
amend, or must procure that the State Works Confractor amends, in accordance
with Appendix C.2 of the Scope of Works and Technical Criteria, the Final Design
Documentation and:

(i} re-ceriify it (or ihe relevant part of it) under clause 9.4{c); and

{ii} re-submit it (or the relevant part of it) io Transport and the Independant
Cerlifier and after this, the procass in paragraph (k] will be applied to the
amended Final Design Documantation.

If any Final Design Documentation {or part of it) is resubmitted to Transport and the
Independent Certifier pursuant to paragraph (), the Independent Certifier musi,
within 10 Business Days, either:
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(m}

(] verify the Final Design Documentation under clause 8.4(c); or

{ii} in accordance with Appendix C.2 of the Scope of Works and Technical
Criteria give reasons why the Final Design Documentation;

A is nof appropriate for consiruction purposas; or
B. does not comply with the M7-M12 Inlegration Project Deed,

and if the Independent Certifier verifies the resubmitted Final Design
Documentation in accordance with clause 9.4(c), the Independent Cerlifier musi:

{iig) do 50 using the form Appendix A o this Schedule 9; and
{iv} address any commants made by Transport under paragraph (k) in the
verification.

hMatwithstanding clause B.2{c){ii}, il a Company, the Stata Works Contractor or the
Contracior wishes to discuss with Transport any comments or notices received from
the Independent Certifier, thal Company or the State Works Confractor {as
applicable) must notify Transport to request & meeling 1o discuss the issue(s). The
meeating between Transport and that Company or the State Works Contractor (as
applicable) must {ake place within 5 Business Days of the request being received
by Transporf and be undariaken in good faith to try to resolva the issues raised in
such comments or notices {and the parties agree that the Contractor i entitled to
altend such meeting), which may only result in:

i} that Company or the State Works Contractor {as applicable) requeasting a
Change in accordance wilh clause 10 and paragraph 2 of tha Change
Procedure and, if that Change is approved by Transporl, resubmilting
the Final Design Documentation; or

(I} that Company or the Stale Works Contractor {as applicable) addressing
the commenis or nolices and resubmitting the Final Design
Documentation in accordance wilh paragraph (j).

In considering any Final Design Documentation submitted under this Schedule,
Tranzport s entitied 10 consull with and take info account any views and
requirements of any relevant Authority.
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Appendix A: Independent Certifier's Certificate - Final Design Documentation

To: Transporl's Reprasentative

From:; [Independent Certifier]

Terms wused in this cerificate have the meaning given to them in the deed entitied "M7T-M12 Integration
Project Deed” entered info between Transport, WestLink Motorway Limited (ABN 63 095 512 300) and
WEO Co Ply Limited (ACHN 102 75T 924) dated [inserf] (MT-M12 Integration Project Deed).

In accordance with the lerms of clause 8.4({c) of Annexura A to the M7-M12 Integration Project Dead, wa
hereby verify that the altached Final Design Documentation:

(=) iz appropriate for construction; and
(bl complies with all ihe requirements of the M7-M12 Integration Project Deed (including the
Scope of Warks and Technical Criteria) or the State Works Deed (as appropriate) and, in

particular, ihe durability requirements of section 5.9 and the design life requirements of section
5.8 of the Scope of Works and Technical Criteria.

Signed for and on behalf of

[Indepeandent Certifier]
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Schedule 10 - Change Procedure

{Clause 1.1 and 10}

1. Changes Proposed by Transport

1.1 Change Proposal

(&)

(b)

Transport may at any tima;

(i} subject 1o paragraph 1.1{a)(i) of this Schedule, prior to the Date of
Returned Wiorks Construction Completion; and

(i} in respect of a Defect referred 1o in clause 15.2, prior 1o (he expiry of the
Defect Corections Period,

issue 1o a Company a notice titled “Change Proposal” seiting out the details of a
proposed Change which Transport B8 considering, including Transport's proposed
raguirements for the implementation of the proposed Change.

Each Company acknowledges that Transport may issue a Change Proposal that
dacreasas, omits, deletes or removes work from the scope of the Project Works

(Excluded Works) and may carry out that Excleded Waork itself or may engage
another parson o carry oull the Excluded YWaork an its bebalf.

Except as direcied in & Change Order or in respect of a Change confemplated in
cla UEHSH

, maihar Company will

b entitied 1o

(i} make any Claim against Transpart arising out of, ar in any way in
conmection wilh, a 'CHEI-I'IQE proposed by the Transport; o

{ii} vary or change the Prajec! Waorks or the Temporary Works.

1.2 Company Change Notice

As soon as practicable and in any event within 30 Business Days, or as otherwise agreed
batwean the parties [acling reasonably ) after recaipt of a "Change Propasal”® fram Transpor
under paragraph 1.1{a)), that Company must provide Transport with a nolice (Company
Change MNotice) setting out detailed parliculass af:

(@)

()

(€)

(d)

LL3 T 3B0466. 1

that Company’s estimate of the Change Costs it or the State Works Contractor will
incur, or the Change Savings it or the State Waorks Contractor will derive, by
carrying out the proposed Change, substantialed (o the full extent possible) with a
delaziled breakdown,

the basis (i any) an which that Company would be prepared 1o fund the whola or
part of the Change and the cost difference if that Company, rather than Transpor
funds the Change;

the effect (f any) that Company and the Siate Works Contracior anticipate the
Change will have on the Overall D&C Program, the Subsidiary D&C Programs and

s
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{f)

gl

(h)

the Companies and the State Works Contractor achieving Returned Works
Construction Completion of the EDC Works or Integration Completion;

the affect thal Company and the State Works Contractor anticipats the Change will
have on the performance of the Project Activities, the Project Works and the
Temporary Works (intiuding spacific details of the work that will ba affected and
how and to what extent it will be affected),

the effect that Company and the State Works Contractor anticipate the Change will
have on the functionality or integrity of the elements of the Project Activities, the
Project Waorks, the Temporary Works and the Q&M Waork and the quality or
performance standards required by this deed, including specific delails of

(i)

(i)

(i)

(iv)

(v

te elemenis of the Project Activities, the Project Works and the
Temporary Works that will be affected;

how and fo what extent the functionality or integrity of those elemenis will

be affecied

the quality or performance standards affected and how and to what
exient they will be affecied

any adverse effect which the Change will have on the ability of each
Company to salisfy its obligations under this deed or the State Warks
Contracior to salisfy its obligations under the State Works Deed
{imncluding anmy warranties aach Company is requirad to give undear this

deed or the State Works Contractor is required to give under the State

Works Daed}), and

in respect of the Returned Works, any adverse effect which the Chang
will hawve on each Company's ability to achieve Final Handover in
accordance with the requirements of the MY Molonway Project Deed;

any other information concaming the proposad Change which Transport's
Represeniative reasonably requires, inCledang.

()

()

i

suffickant datad to allow Transport to reconsider the need for the Change;

ana

wihethar any land in addition to the Project Site is required to implemeni

the Change; and

the pericd within which the Company Change Mofice remgins valid for accepiance
by Trangport, which must be a reasonable period of not less than 20 Business Days
after the date of the Company Change Naotice (Validity Period)

Transport will nol be obliged 1o proceed with any Change proposed in a Change Proposal

1.3 Company Change Notice Requirements

(a)

LI 230046, 1

Each Company must ansura thal the Company Change Modice is prapared

{i)

50 a5 to avoid, as far as practicable, the need for 2 new Approval or a
Change to an axsting Approval fore the implamandation of the Change

on an Opan Book Basis with respect to;
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1.4

135

A, the Company's and the Siate Work's Contraciors internal
costs; and

B. the costs of the Contractor (and to this end the Company
must allow Transpord review and audit rrghts sufficient to
verify that the Company Change Motice has been prepared in
accordance with the requirements of this deed {including thea
definitions of "Change Costs™ and "Change Savings™));

{iiiy assuming the Company andfor the State Waorks Comdracior is a willing,
efficient and competent provider of the Change in an efficient and
competitive market;

{13 im a manner which is consistent with the reasonable requiremenis of
Transport for the implementation of the Change;

(v} having regard to minimising:
Fil the disruplion 16 road usars,
B. delay in achieving Completion, to the extent that i has not yed
baen achieved, and
c any adverse safely impacts of the Change;
{wi) in a mannar which ensures that all appropriate insurancas felevant 1o ihe

Change are taken out and maintained consistently with thosa that would
have been required by Transport if the Change had been included in the
Project Works as applicable, as at the date of the M7-M12 Integration
Project Deed (unless Transport oltherwise dedermings); and

(i) ina manner s¢ that there s no double counting

Election by Transport
Within the Validity Period, Transport must éither:
(&) advise the Company that Transport:

(i) requires further information andfor darification with respect to the
Company Change Motice; and/or

(i) has atterad the scopa of the Change Proposal;

(b} accept the Company Change Motice and, if the Company Change Matice contains
any oplions, nomirate which oplion or options Transport accepts;

(e} reject the Company Change Molice; or

excepi in the case of a Change contemplated in clausas

(d)

withdraw the proposed Change,

by modice in writing to the Company (which in the case of paragraph 1.4{b}) must be titled
"“Change Order”).

Further information or altered scope

If Transport issues a notice 1o a Company In accordance with paragraph 1.4(a), that Company
must provide Transpor with an updated Company Change Notice addressing the issuwes
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raized by Trangporl within 30 Business Days or as otherwise agreed between the pariies
(acting reasonably) after recaipt of Transport's notice.

1.6 Acceptance of each Company Change Notice

If Transport accepts a Company Change Nolice in accordance with paragraph 1.4(b):

(&)

(b}

the relevant Company must proceed to implemeant (or procure the implamantation
of) the Change (and submit any claim for an extension of lime in respect of the
Change under paragraph 1 of Schedule 11) on the basis of the Company Change
Maotice (as accepted by Transport); and

that Company will be relieved of its obligations under this deed, and the State
Waorks Contractor will be refieved of s obligations under the State Works Deed,
and that Company's obligations under this deed, and the State Works Contractor's
cbligations under the State Works Deed, will be varied, in each case o the extent
specified in the Company Change Motice (as accepted by Transport),

1.7 Rejection of each Company Change Notice

(a)

{b)

(<)

If Trangsport rejects a Company Change Molice in accordance with paragraph 1.4{c),
Transport may require that within a period of 5 Business Days afler the date of
Transport’s nolice under paragraph 1.4, the Parties commence consultation in good
faith, and use their reasonable endeavours to agree on a mutually acceptable
resolution to the matters sel oul in the Company Change Notice which are in
dispute.

If the: Parties reach agreement on the disputed matters in the Company Change
Maotice amnd Transport directs a Company to proceed with the Change (by nofice
fitled "Change Order”):

(i} that Company:
A must proceed to implement (or procure the implementation of)
the Change; and
B. once Transport has given the Change Crder, may submit a

claim for an exiension of time in respect of the Change under
paragraph 1 of Schedule 11,

on the basis of the Company Change Motice (as varied by the parties’
agreament, as recorded in the "Change Order”, on the matiers in the

Company Change Motice which were in dispute); and

(i} that Company will be relieved of its obligations under this deed, and the
State Works Contractor will be relieved of its obligations under the Stale
Warks Deed, and thaf Company's obligations under this deed, and the
State Works Contracior's obligations under the Stale Works Dead, will
be varied, in each case to the extent specified in the Company Change
Motice (as varied by the parties’ agreement, as recorded in the "Change
QOrder”, on the matiers in the Company Change Notice which were in
dispute).

If the parties are unable to reach agreemeni under paragraph 1.7(a) within 10
Busziness Days after the commencement of the consultation Transport may refer the
matier for dispule resolution in accordance with the dispute resolulion procedures
el out in clause 12 of the M7-M12 Inlegration Project Deed. In resolving the
dispute, the parties will, and will direct the experi or dispute forum fo;

) have regard io he principles set out in paragraph 1.3, o the extent
relevant;
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(d)

(e}

Li314380486 1

() assume thal funding for the Change will be provided by Transport,
unless the parlies ofherwise agres; and

{iii) determine all matters required to enable the Change o be implemented

If Transport refers the matter for dispuie resolution, Transport may also direct a
Company to proceed to implement {or procure the iImplementation of) the Change
by a notice lifled "Change Order” whether or not the matiers in dispute have been
agrﬁed of detarmined i accordancs with the dispule resolubon procedures Sat oul
in clause 12 of tha M7T-M12 Integration Praoject Deed. If Transport gives such a
motice:

(il the disputed matters will, until Transport and that Company otherwise
agres or a defermination is made in accordance with tha disputa
resolution procedures set out in clause 12 of the M7T-M12 Integration
Progect Deed, be reasonably determinad by Transport. In making is
determination, Transport will:

A hawe regard ta the principles sel out in paragraph 1.3, to the
extent relevani;

B assume that funding for the Change will ba provided by
Transport, unless the parties otherwise agree; and

iz, determine all disputed matters required 1o enable the Change
o be implemented, including the changes required to any
Integration Project Documents;

(&) that Company

A, must procead fo implement {or procure tha implementation of)
T Ehang& N adtordance with Traru;p::-rt's determination
under paragraph 1.7(d); and

B. once Transpor has given il delermination under paragraph
1.7{d), may submil a claim for an extension of time in respect
of the Change under paragraph 1 of Schaduba 11,

on the basis determined by Transpori, notwithstanding that the matters
in dispute have not been agreed or determined in accordance with the
dispute resolution procedures set oul in clause 12 of the M7?-M12
Integration Project Dead; and

yiiiy any necessary adjusiments will be made following the resalution of the
mattars in disputa.

Following resolution of the dispute referred for dispute resciution under paragraph
1.7(c), Transport may (unless | has already exercised is nghl under paragraph
1.7(d)) elect to do either of the following:

i) reguire a Company o proceed to implemeant (or procura the
implemeniation of) the Change in accordance with the Company Change
Motice as vanad by the resolution; or

() except in the case of 8 Change contemnplated in clauses

wilhdraw the proposed Change,

by notica to that Compamny (which in the case of paragraph 1.7 (e )i} must be titled
"Change Order”).
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{f] If Transport gives a Company a Change Order pursuant to paragraph 1. 7 {e)(i);

(il that Company;
A must proceed to implement (or procure the implementation of)
the Change;
B. once Transport has given the Change Order, may submit a

claim for an exiension of time in respect of the Change under
paragraph 1 of Schedule 11,

in accordance with the Company Change Motice (a5 varied by the
resalulion, once madea); and

(i) that Compary will be relieved of itz obligations under this ceed, and the
State Woarks Contractor will be relieved of ils obligations under the Stata
Works Deed, and (he Compary's obligations under this deed, and the
State Works Contractor's cbligations under thea State Works Deed, will
be varied, in each case to the extent specified in the Company Change
Motice [(as varied by the resolution, once made)

1.7A Withdrawal of the proposed Change

if Transport withdraws the Change Proposal in accordance with paragraph 1.4{d) or paragraph
1.7{a)ii), nedhar Company mor tha State Works Contracior is obliged or permitted to carry out
the Change Proposal

1.8 Transport may instruct a Company to proceed
{al Whethes ar not
[} Transport has issved a Change Proposal under paragraph 1.1(a); or
L] a Company has issued a Company Change Notice in response fo a

Change Proposal under paragraph 1.2,

Transport may at any time instruct a Company to implemant a Change by issuing a
notice titled "Change Order”. In these circumstances:

[ i) the matbers sel out in paragraphs 1.2{a) and 1.2{d) will, to the extent no
already agreed by the Company, be as reasonably determined by
Transport on an inferim basis and stated in the refevani Change Order
until such time as a determination or agreement has been reached In
accordance with paragraph 1.8(a}iv); and

{iv) the matiers in paragraph 1.2 (including those matiers referred to in
paragraphs 1.2(a) and 1.2(d) which have been determinad by Transport
O an Intenm DEEE-IS] will be as agreed or determined in accordance with
the dispule resolution procedures sat out in clause 12 of the MT-M12
Integration Project Deed.

{b) In making its determination under paragraph 1.8{a}iil}, Transport will;

.:|] nave F'EQIEII"H o the principles sel oul in :rara-gmn-h 1.3. 1o U Exchend
refevant;

filiy determine all matiers required o enable the Change to be implemented.
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1] If a Company disagrees with @ matter determined by Transpart under this
paragraph 1.8

(i) that Company may refer the matter for dispute resolution in accordance
wilh the dispute resolulion procedures sat out in clause 12 of the M7-
M12 integration Project Deed;

{ii} thal Comparny must procaed to implemeant (or procure the
implementalion of) the Change on the basks determined by Transport
notwithstanding that tha matiers in dispute hawve not been agreed or
determined n accordance with the dizspute resclulion procadures sal oul
in clause 12 of the MT-M12 Integration Project Deead; and

i) any necessary adjustmants will be made following the resolution of the
matters in dispute

1.9 Preparation of Company Change Notices

(3] Prior to submitting a Company Change Motice 1o Transport, a Company must
pravide Transport with that Company's estimate of the reasonable net extra Direct
Costs it will incur a3 a consequence of preparing a Company Change Molice in
accordance with this section 1.

ib)

2. Changes proposed by a Company

21 No Change without consent

Each Company must not, and must procure thal the State Works Contractor and thedr
respeclive Relaled Parlias do not, undertake any Change without Transport's prior conseni

2.2 Company proposal

&) A Company may propese a Change to Transport by giving Transport a written
nodice with dedails of

(i) the proposed Change;

g} the reason for the proposed Change;

iy that Compamy’s estimate of the Change Costs it or the State Works
Contracior will incur, or the Change Savings it or the State Works
Contracior will derive, by carrying out the proposed Change
substantiated (to the full extent possible) with a detailed breakdown;

(i) the effect of ihe proposed Change on the Project Aclivities;

i) the tirme within which the proposed Change will be implemented and the
manner in which that Company proposes to implement (or procure the

implamaniation of) tha Change;

(vi) the effect of the proposed Change on the Overall D&C Program, the
Subsidiary DA&C Programs, the Date for Returned Warks Construction
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Complation of the EDC Works and the Date for Integration Completion;
and

fwii) the effect that Company and the State Works Confractor anficipate the
Change will have on the functionality or integrity of the elements of the
Project Activities, the Projeci Works, the Temporary Works and the O&M
Work and the guality or performance standards required by this deed
and the Stale Works Deed, including specific details of:

A, the slements of the Project Activities, the Project Works and
the Temporary Waorks that will be affected;

B. how and (o what extent the funclionalily or infegrity of those
elements will be affected;

C. the quality or performance standards affected and how and to
what extent they will be affected;

D. any advarse effect which the Change will have on the ability
of each Company to satisfy its obligations under this deed
{including any warranties each Company is required 1o give
under this deed), or the State Works Confractor to satisfy its
obligations under the State Works Deed (including any
warranties the State Works Confractor s required to give
under the State Works Deead); and

E in respect of the Returned Works, any adverse effect which
the Change will have on each Company's ability to acheve
Final Handover In accordance with 1he requirements of the
M7 Motorway Project Deed.

() If a Company propbses a Change under this paragraph 2.2, thal Company will, if
required by Transport, give to Transport;

{1y a written staternent from that Company and/or the State Works
Contractor stating that the proposed Change:

A will nol adversely affect the functional integrity of any of tha
elemenis of the Project Activities and the performance
standards required by this deed andior the State Works Dead;

and
B. will mot adversedy affect the quality standards, warranties and
other cbligations required under this deed andfor the State
Works Deed;
(i) & written statement confirming that that Company and/ar the State Works

Conlractor has appropriate financial and technical resources to
undertake the propesed Change; and

(i) any olhar information and supporting documentation Transport's
Represeniative reasonably requires.

2.3 Transport may approve or reject

(a) Subject to paragraph 2.3(b}, Transport:

(i} (in its absolute discretion, other than in reéspect of Temporary Works)
may, by notice in writing, approve (with or without conditions) or reject
any Change a Company proposes,
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2.4

{ia)

(i

(acting reasonably in respect of the Temporary Works) may, by notice
in writing, approve (with or without conditions) or reject any Change &
Company proposes,; and

will be under no obligation to approve any such Change for the
convenience of, or to assist, either Company or the State Works
Contractor.

{b) i, priar to the Date of Integration Completion:

(i)

(i)

an event or circumstance occurs which prevenis a Company from
achieving Integralion Completion, other than an evenlt or circumstance
Afsing as a consequance of:

A either Company’s or the State Works Contractor's failure fo
cormply with its obligations under an Integration Project
Document;

B. a breach by either Company of the State Works Confractor of

their warranties under an Integration Project Document;

C. a wrongiul act or omission of a Company, the State Works
Contractor or their respective Related Parties; or

D. a failure by a Company, the State Works Contractor or any of
thedir respective Related Parties to comply with any Law; and

a Company proposes a Change to the Scope of Works and Technical
Criteria pursuan to paragraph 2.2 to enable each Company to complete
the Project at that Company's cost and risk,

then Transport must act reasonably in considering the proposed Change,

{c) Prior to giving any notice under paragraph 2.3{d), Transport's Represaentative may
seek to negotiate with that Company over the amouni of the Change Costs or
Change Savings arising from the proposed Change. If the parbies agree the amaount
of the Change Cosis or Change Savings arising from the proposed Change, that
Company’s nolice will be deemed to be amended by the inclusion of this diferent
amount of Change Costs or Change Savings in place of the original Change Cosis
or Change Savings notified by that Company.

{d) If Transport approves a Change proposed by a Company:

(i)
(i)

(i}

Company's risk

Transport will issue a written notice entitied "Change Order”;

that Company mus! thereafter implement (or procure the implementation
of) the Change on the basis approved by Transport; and

that Company's obligations under this deed, and the State Works
Coniractor's obligations under the State Works Deed, will be varied, in
aach case o the extent specified In that Company's notice issuad under
paragraph 2.2{a) and approved by Transport.

Unless otherwise agreed in writing by Transport, each Company will:

1] bear all risk and cosis:

{0

associated with proposing a Change and providing the details under
paragraph 2.2{a) and complying with paragraph 2 2{b});
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(b}

i) reasonably incurred by Transport (or Transport's Representative) in
assessing the proposed Change (such costs o be a debt due and
payable from that Company to Transport), and

(i) associated with implementing (or procuring the implementation of) the
proposed Change, including obtaining and maintaining any Approvals
necessary to implemant the Change; and

net be entitled to make any Claim against Transport arizing out of or in connection

with the Change proposed by a Company and approved by Transport under
paragraph 2.3,
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Appendix A

Schedule of Daywork Rates and Margins

Schedule of Daywork Rates (Design Documentation)







Appendix B

Schedule of Daywork Rates (construction phase)
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Schedule 11 - Extension of Date for Returned Works Construction Completion of
EDC Works and Sunset Date

(Clause 12.6{a) and 12.8)

1. Claim for extension of time

To claim an extension of time:

{a) betwean the date of the M7-M12 Integration Project Deed and the Date of Returned
Works Construction Completion of the EDC Works, 1o the Date for Returned Works
Construction Completion of the EDC Works, the Date for Integration Completion
and the Sunset Date; and

(b} after tha Date of Returned Works Construction Complation of the EDC Works, to
i Date for Integration Completion and the Sunset Date,

each Company must;

(=] wilhin 12 Business Days of the earler of when either Company or the State Works
Coniractor:

(i} bacame aware; o

(i} should reasonably have become aware of the Excusable Cause of
Delay causing the delay; or

{iii} a Company being required to proceed with {or procure the
implementation of) a Change directed by Transpori's Representative
(including under paragraph 1.6(a), 1.7(bKi) 1.7(d}i) or 1.7(01) of
Schedule 10} or any Change Order under this deed,

submit a written claim (o Transport's Representalive for an extension 1o

i) if paragraph 1(a) of this Schedule 11 applies, the Dale for Returned
Works Construction Completion of the EDC Works, the Date for
Integration Complatson and Sunset Date; or

(v} if paragraph 1(b) of this Schedule 11 apphes, the Dale for Integration
Completion and the Sunset Date,

which:

[wi) gives delailed particulars of the delay and the occurrence causing the
delay. including whether the Excusable Cause of Delay is a
compensalion Event;

{wik) where the Excusable Cause of Delay is a Compensation Event, details
of the likely reascnable cosis referred o in clause 12.10(c) and how
thoze costs have been calculaled; and

{wiid) siates the number of days for which the extension of time Is claimed
together with the basis of calculating that period, including evidence
that;

A, by reference o the most recent, updated Cverall DEC
Program provided to the Independent Cerlifier pursuant to
clause 12.3(c) of this deed (which may further be updated to
take info account changes to the program for the Project
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(d)

Activities and dalays which may have occurred since the
provision of the last Overall D&C Program provided to the
Independant Cartifiar), the delay involves an aclivity which is
critical to the maintenance of progress in the execution of the
Projact Activities and which will detay it andlor the Siate
Works Conlractor in achieving Returned Works Consiruction
Complelion of the EDC Works or Integration Completion in
the manner described in paragraph 2{a)(v}; and

B. the conditions precedent o any extension of time in
paragraph 2 have been satisfied;

if the effects of the delay confinue beyond the 12 Business Day period refarred to in
paragraph 1{c) and the Companias wish to claim an axtension of time fo:

(i) if paragraph 1(a) of this Schedule 11 applies, the Date for Returmed
Works Construction Completion of tha EDC Works, the Date for
Integration Compielion and Sunset Date; or

iil) if paragraph 1(b} of this Schedule 11 applies, the Date for Integration
Completion and the Sunset Date,

in respect of the further delay, each Company must submit a further written claim to
Transport's Representative:

(i} every 12 Business Days after the first written claim until 5 Businass
Days after the end of the effecis of the delay (Final EOT Claim); and

(v} containing the information required by paragraph 1(c).

Transport’s Representative may, within 10 Business Days after receiving a
Company’s claim or further claim for an extansion of time, by written nofice to that
Company, request additional information in relation (o the claim o further claim.
Each Company must, within 10 Business Days of recaiving such request, provide
Transport's Represeniative with the information requesied.

2. Condition precedent to extension of time

(a)

It is a condition precedent 1o each Comparny™s enfillernant to an exlension of time o

(i) if paragraph 1(a} of this Schedule 11 applies, the Date for Returned
Works Construction Compéation of tha EDC Works, the Date for
Integration Completion and Sunset Date; or

({11] if paragraph 1(b) of this Schedule 11 applies, the Date for Integration
Completion and the Sunsei Date,

that:

Giii) each Company must give the notices and claims required by paragraph
1 as required by thal paragraph;

(i) the cause of the delay was beyond the reasonable control of each
Company, the State Works Contractor and their respective Related
Parties; and

[w) each Company andfor the State Works Condractor is actually, or will be,

delayed in achieving Refurned Works Construction Completion of the
EDC Works or Integration Complelion (as applicable) by the Excusable
Cause of Delay.
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() H the conditions precedant in paragraph 2{a) are nol satished.

{1}

(i}

Tramzport will not be liable upon any Claim by either Company, the
State Woarks Confractor or their respective Related Parties; and

gach Company, the State Works Contractor and their respective
Related Parlies will be absolutely barred from making any Claim against
Transport,

arising out of or in any way in connection with the event giving rise to the delay and
the delay involved.

3. Extension of Date for Returned Works Construction
Completion of the EDC Works, the Date for Integration
Completion and Sunset Date

(a) Subject to paragraph 3(d), if the conditions precedent in paragraph 2(a) have been
salisfied, Transporl's Representative must extend:

(1}

it}

(i)

(i)

if paragraph 1{a) of this Schedule 11 applies, the Date for Returned
Waorks Construction Completion of the EDC Works, the Date for
integration Completion and the Sunset Date; or

if paragraph 1(b) of this Schedule 11 applies, the Date for Integration
Completion and the Sunset Date,

if the: cause of delay is a Change, any period;
A, stated by Transpori's Representative in a8 Change Order; or

B. subsequently agreed or determined in accordance with
paragraphs 1.7 or 1.8 of Schedule 10 (as applicable); or

otherwize, a reasonable peried, such period to be as stated by
Transporl's Represeniative and notified o Transport and each
Company (with reasons) within 15 Business Days after the latest of;
A, that Company's last claim under paragraph 1(d}; or

B. the provision by that Company of any additional Information
requested by Transporf's Reprasentative under paragraph 1.

(b) if the effects of an Excusable Cause of Delay continee beyond the 12 Business Day
period referred to in paragraph 1(c), then;

(i

()

(il

to the extent reasonably practicable based on the information avadable
at the relevant time, Transport's Representative may give interim
detarminations as it the Company's entitiement to an extension of lime
pursiant io paragraph 3(a). Any such determination shall not, however,
be a determination for the purposes of clause 12.10{a);

the Company must confinue to comply with paragraph 1 and paragraph
2 in respect of the relevant delay; and

following receipt of the Company’s Final EOT Claim Transgort's
Reapresantalive shall provide iz final delermination as to thal Company’s
entitternent o an extension of time in accordance with paragraph 3(a},
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{c)

(d)

and shall not be bound by any interim determination given in accordance
with paragraph 3(b)i).

Each Company acknowiedges and agrees that it shall not be entitled to issue a
notice of dispute in respect of any:

{i} inferim deferminalion given by Transport's Representative; or

(if) failure by Transport's Representative 1o give an interim determination,
pursuant to paragraph 3{b).

In respect of each claim for an extansion of time under paragraph 1, each
Company's entilemeant to an extension of time will be reduced 1o the extent to

which either Company, the State Works Contractor or any of thair respective
Refaled Parties:

{i} failed lo Mitigate; or

({1] caused or contributed to the dalay.
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Schedule 12 - Conditions Precedent to Retained Works Completion

(Clause 1.1 and 13.1)

g B The Retained Works are complete in accondance with the M7-M12 Integration Project Deed
excapt for minor Defects which:

(a)

(b)

(c)

do not prevent the Retained Works from being reasonably capable of being used for
thedr intended purposes;

can be cormacted withoul prejudicing the conveniant o intended use of the Retained
Works; and

ihe Companies or the State Works Confractor has reasonable grounds for not
prompiiy rectifying,

provided that the completion of each discrete parl of the Third Party Works in accordance with
the M7T-M12 Integration Project Deed (excapt for méinor Defects described in paragraphs 1(a)
o (c) above) will be determined:;

(d)

(=)

if the Third Parly Works are Local Area Works or Utility Service Works, upon
Transport and the Independent Certifier being provided with a copy of the notice
referred 1o in clause 15.8(a)ii) or clause 15.9(a)ii) (as apphicable); or

if the Third Party Works are Property Works, upon Transport's Representative being
provided with a cerificate or statement referred 1o in clause 7.4(a)i).

2 The Companies and the State Works Contractor have:

(a)

{b)

{c)

carried out and passed all tests which:

fi) are required under the MT-M12 Integration Project Deed 1o be carried
oul and passed before the Relained Works reach Relained Works
Completion;

{iil) must necassarily be carried out and passed before the Retained Waorks
can be used for its intended purpose; or

i} must necessarily be carred oul to verify that the Retained Weorks are in
the condition the MT-M12 Integration Project Deed requires them to be in
at Retained Works Completion;

obtained all Approvals that are required to be oblained by a Company under the
M7-M12 Integration Project Deed or the State Works Condractor under the State
Works Deed before Retained Works Completion of the Retained Works and
provided such Approvals to Transport's Representative;

given o Trangport's Representative all documents or other information in respect of
the design, consiruction, testing, commissioning, complefion, occupation, use and
maintenance of the Retained Works which:

(i) are required by the MT-M12 Integration Project Deed to be given to
Transporl's Represeniative before Retained Works Completion; or

{ii} must necessarily be handed over before the Retainaed Warks can be
used for ihelr intended purpose,

inchuding copies of all documentation in accordanca with the requirements of the
Scope of Works and Technical Criteria;
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(d) executed a cerlificate in the form of Schedule 14 and provided it to Transporl's
Fepresentative and the Independent Certifier;

(@) remaoved all rubbish, surplus materials (incleding Materials), Construction Plant and
Temporary Waorks from the Project Site and Extra Land except where the retention
of any of these are required for the correction of Defecis during the Defects
Correction Period and this Is approved in wriling by Transporl's Representalive; and

if remowved all signs erected in accordance with clavse 11.5 and made good any
damage caused by the removal of those signs.
3. Tha Qualty Manager has executed a certificate in the form of Appendix C to Schadule 8 and
provided it to Tranzporl's Representalive.
4. The Companies or the Siate Works Confractor have, in respect of any Exira Land occupied or
used in conneclion with the Project Works:
{a) rehabilitated the Extra Land In accordance with the requiremeanis of all relevant
Authorites and other relevant parsons; and
() provided to Transport’s Representative with:
(i) properly execuled releases on terms satisfactory o Transport's

Representative from all claims or demands from the owners or occuplers
of the Extra Land and from oiher persans having an inferest in such land;
of

fii) if the Companies or the State Works Contractor are unable to abtain
such a release desplie using its best endeavours o do 50, a statement
from the Companies or the State Works Contractor to the effect that
such owner or oocupler, or olher person having an interest in the Exira
Land, has failed or refused to execule such a release within 15 Business
Days of it being provided by the Companies or the State Works
Caontracior to the owner, occupier or other parson following completion of
the work on the Extra Land,

5. The Companies or the State Works Contractor have reinstaied the Temporary Areas and any
other land affected by or used for the purposes of the Temporary Works 10 a condition at least
equivalent to the condition exisling before thal occupation or use except for such parts of the
Temporary Area which the M7-M12 Integration Project Deed (including the Scope of Works
and Technical Criteria) specifies need not be reinstated (inciuding where the Companies or the
State Works Confractor is required to demolish bulldings on the Temporary Area).

&, Transport has been provided with;

(a) all other cerificates required by the M7-M12 Integration Project Deed and the State
Works Deed,;

b} a copy of all signed independent road safely audits required by section 5.20 of the
Scope of Works and Technical Criteria;

i) a summary prepared by the Quality Manager pursuant ko paragraph 1(b)ii) of
Schedule & on all quality issues;

(e} all decurments relating 1o all non-conformances pursuant o paragraph 3(c) of
Schedule 8;

[e) copies of all site investigation reports and property conditions surveys pursuant o

section 4.4.1 of the Scope of Works and Technical Criteriz;

i detalls of the location of Utility Services pursuant to Appendices B.39 and D.6 of
the Scope of Waorks and Technical Crileria; and
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{g) copies of Approvals from Authorities for the drainage design pursuant to section
2.2.4 of the Scope of Works and Technical Criteria,

T. Transport has been provided with:
(a) a copy of the O&M Manuals and the revised O8M Plan, each as prepared in
accordance with the M7-M12 Integration Project Deed,
{+]} copies of all Approvals required to open, use and operate the Retained Works;
(e} not used;
(d) notices in accordance with clause 13.4{c);
() a wrilten notice of the kind referred to in clause 15.8(a)(i)A from the relevant

Authority for each discrete part of the Local Area Works which is required to be
completed or a notice from each Company in accordance with clause 15.8(a)li)B;

(f) a written notice of the kind referred to in clause 15.8(a)(i)A from the relevant
Authority for of each discrete par of the Utility Service Works which is necessary or
required to be completed so that the Motorway may be opened to the public for the
safe, afficient and conltinuous passage of motor vehicles or a notice from each
Company in accordance with clause 15.9(a){i}B;

{+}] the inveniony detaits required in accordance with Appendi ©.2 and seclion 7.2 of
the Scope of Works and Technical Criteria; and
(h} a copy of "as built" drawings of the Project Works pursuant to Appendix C.2 of the
Scope of Works and Technical Criteria.
& Mot used
8. Transport has approved each Company's Assel Informalion System as required under Section

7.2 of the Scope of Works and Technical Criteria,

10. Transporl has received and approved the durability assessment reporis required by section
3.4.5 of Appendix C.2 to the Scope of Works and Technical Criteria.
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Schedule 13 - Not used
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Schedule 14 - Companies’ Notice of Retained Works Completion

(Clauses 1.1 (definition of "Companies' Notice of Retained Works Complation”) and 13.1({d)}

Ta: Transport's Representative / Independent Certifier

From: [imzert Companies' detais] (together, the Companies)

In gccordance with the terms of clause 13.1(d) of Annexure A 1o the deed between Transport for NSW
(ABN 18 804 239 602) and the Companies dated [insert dafe] (M7-M12 Integration Project Deed), we

hereby cerfify thal Retained Works Completion has been achieved by the Companies on [Insert date] in
accordance with the terms and conditions of the MT-M12 Integration Project Deed.

Signed for and on behalf of the Companies
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Schedule 15 - Companies’ Notice of Returned Works Construction Completion

(Clauses 1.1 (definition of “"Companies’ Notice of Returned Works Construction Completion") and
14.1(e})

Te: Transport's Representative / Independent Certifier

From: [inseri Companies” details] (together, the Companies)

In accordance with the terms of clause 14.1(e) of Annexure A 1o the deed between Transport for NEW
(ABM 18 804 230 802) and the Companies dated [inseri date] (M7T-M12 Integration Project Deed), we
hereby certify that Returned Works Construction Completion of the [EDC Works / Returned Works

{exciuding the EDC Works)) has been achieved by the Companies on [insert date] in accondanca with the
terms and conditions of thae M7-M12 Inlegration Project Dead.

Signed for and on behalf of the Companies

B
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Schedule 16 - Not used
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Schedule 17 - Certificate of Retained Works Completion

(Clauses 1.1 [definition of "Certificate of Retained Works Completion”) and 13.1{e)(i))

[ON INDEPENDENT CERTIFIER LETTERHEAD]
[inser! dale]

Transport

Transport for NSW (ABM 18 804 230 802) of finsert Transpor! address, which will be consistent with the
address for Nolices undar the M7-M12 Integration Project Deed], a NSW Governman! agency consiiubed
urder the Transpor! Administration Act 1588 (NSW)

Companies

Wesilink Molorway Limited (ABMN 63 096 512 300) of 101 Wallgrove Road, Eastern Cresk MSW 2776;
and

WSO Co Pty Limited (ABN 73 102 757 824) of 101 Wallgrove Road, Eastern Creek NSW 2778

Dear Sirs/Madams

CERTIFICATE OF RETAINED WORKS COMPLETION
M7-M12 Integration Project Deed

We rafer to clause 13.1{e){i) of Annexura A to the deed between Transpori for NEW (ABMN 18 804 230
G602} and the Companies dated [inser! date] (M7-M12 integration Project Deed) and herely advise you
that Retained Works Complelion was achieved on [inserf dale].

This Cerfificate of Relained Works Completion does nof relieve the Companies of their obligation to
reclify Defects under clauses 13.3 and 15 of Annexure A to the M7-M12 Integration Project Deed and to
complete other putstanding obligations under the M7-M12 Integration Project Deed,

Yours sincereky

Signed for and on behalf of the Independent Certifier
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Schedule 18 — Certificate of Returned Works Construction Completion

(Clauses 1.1 [definition of "Certificate of Returned Works Construction Completion”) and
14.10ghiA)

[ON TRANSPORT'S LETTERHEAD]
[inser date]
Companies

WaesiLink Motorway Limited (ABM 63 0896 512 300) of 101 Wallgrove Road, Eastern Creek NSW 2775,
and

WSO Co Pty Limited (ABM 73 102 757 924) of 101 Wallgrove Road, Eastern Creak NSW 2776

Dear SirsMadams

CERTIFICATE OF RETURNED WORKS CONSTRUCTION COMPLETION
M7T-M12 Integration Project Doed

We refer to clause 14, 1(g)i)A of Annexure A to the deed between Transpor for NSW [ABN 18 B0d 239

£02) and the Companies dated [insert date] (MT-M12 Integration Project Deed) and hereby advise you
that Returned Works Consiruction Completion of the [EDC Works / Returned Works {excluding the EDC
Works)] was achieved on [fnsert dale].

A list of mingr Defects of the iype described in paragraph {a) of the definition of "Returmed Works
Construction Completion” 5 altached.

This Cerlificate of Retumed Works Completion does not reliave the Companies of their obligation 1o
rectify Defects under clauze 15 of Annexure A 1o the M7-M12 Integration Project Deed and to complete
ofher ouistanding obligations under the M7-M12 Integration Project Deed.

Yours sinceraly

Signed for and on behalf of Transport's Representative

Attachment - List of minor Defecis of the type describad in paragraph {a) of the definition of *“Refurnad
Works Construction Completion”

ia. Minor Defect

1. [inser]




Schedule 19 — Companies' Notice of Returned Works Final Completion

(Clausa 1.1 (definition of "Companies’ Notice of Returned Works Final Completion™) and 14.6(d))

To: Transport’s Representative and the Independent Ceartifier

From: [insert Companies’ details] (iegether, the Companies)

In accordance with the terms of clause 14.6(d) of Annexure A 1o the deed between Transport for NSW
(ABN 18 BO4 239 602) and the Companies dated | ] (MT-M12 Integration Project Deed), we

hereby cerlify that Returned Works Final Completion has been achieved by the Companies on [insen
defe] in accordance with the terms and conditions of the M7T-M12 Integration Project Deed.

Signed for and on behall of the Companies
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Schedule 21 - Independent Certifier's Certificate - Returned Works Construction
Completion

(Clause 1.1 and paragraph (d} of the definition of Returned Works Construction Completion)

[ON INDEPENDENT CERTIFIER'S LETTERHEAD]
[frser! date]
Transport

Transport for NSW (ABN 18 B04 239 802) of finsert Transport address, which will ba consistent with the
address for Notices under the MY-M12 Integration Project Deed], a NSW Government agency constituted
under the Transpor! Administration Aci 1988 (MSW)

Companies

WesiLink Motorway Limited [ABM 63 096 512 300) of 101 Wallgrove Road, Eastern Creek NSW 2776,
and

W50 Co Pty Limited (ABN 73 102 757 924) of 101 Wallgrove Road, Eastern Creak NSW 2776

Dear [ingearf the name of Transport's Representative]

CERTIFICATE OF RETURNED WORKS CONSTRUCTION COMPLETION
M7-M12 Integration Project Deed

In accordance with paragraph {d) of the definition of Returned Works Construction Completion in
Annecure A o the deed betweean Transport for NSW [ABN 18 804 239 802} and the Companies dated
[fnsert dafe] (MT-M12 Integration Project Deed), we hereby certify that:

fah the Companies have complied with and satisfied the requirements of Transport's General
Specification Qf;

(b} the Companies have completed construction in accordance with the Design Documentation it
was enfifled to use for construction purposes under clause 9.4(d) of Annexure A 1o the MT-M12
Integration Project Deed and the Design Review Schedule subject to minor Defects as referred to
in paragraph {a) of the definition of "Returned Works Construction Completion”;

(&) the releasea of all Hold Points has been underiaken in accordance with the M7-M12 Integration
Project Deed;

(d} all decumaniation has bean recorded and submitted o Transport's Represaniative in accordance
with the M7-M12 Integration Project Deed;

2] the design used by the Companies for construction purposes is in accordance with the
requirements of the M7-M12 Integration Project Dead, including the Scope of Works and
Technical Criteria;

(f) the construction complies with the requirements of the MT-M12 Integration Praject Deed,
including the Scope of Works and Technical Criteria, subject to minor Defects as refermed 1o in
paragraph (a) of the definition of "Returned Works Construction Completion”; and

gl ihe Final Design Documentation for each of the design elements specified in section 3.3{) of
Appendix C.2 of the Scope of Works and Technical Criteria,

i5 in accordance with the requirements af the M7-M12 Infegration Project Deed, including the Scope of
Works and Technical Criteria,
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This certificale doas nol relieve the Companies of their obligation 1o rectify Defects under clause 15 of
Annexure A to the M7-M12 Infegration Project Deed and fo complete olher oulsianding obligations under
thia M7-M12 Integration Project Deed.

Yours sinceraly

| Signed for and on behall of the Independent Certifier
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Schedule 22 - Quality Manager's Certificate - Returned Works Construction
Completion

(Clause 1.1 and paragraph (e} of the definition of "Returned Works Construction Completion™)
Ter Transpori's Representative
From: Quality Manager

In accordance with the terms of paragraph (&) of the definition of Returned Works Construction
Completion in Annaxure A 1o the deed babween Transport for NSW (ABN 18 804 230 502), WestLink
Motorway Limited (ABN 63 096 512 300) and WSO Co Pty Limited (ACN 102 757 924) (together, the
Companies) dated | ] {(M7-M12 Integration Project Deed), | hereby certify in relation to the
[EDC Works [ Returned Works (excluding the EDC Works)] that:

(a) the Companies have complied with and satisfied the requirements of Appendix C.7 of the
Scope of Works and Technical Criteria and Transport's General Specification Q6;

{+}] the Companies have completed construction in accordance with the Design Documentation
which the Companies are entiffed 1o use for consiruction purposes in accordance with clausa
8.4(d) of Annexure A to the M7-M12 Integration Project Deed, subject to minor Defects as
referred to in paragraph {a) of the definition of "Returned Waorks Construction Completian”;

(c} the release of all Hold Points has been undertaken in accordance with the M7T-M12 Integration
Project Deed; and
{d) all documentation has been recorded and submitted to the Independent Certifier and

Transport's Representative in accordance with the M7-M12 Inlegration Project Deed.

Signed for and on behalf of the Quality Manager
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Schedule 23 — Certificate of Returned Works Final Completion

(Clause 1.1 (definition of “Certificate of Returned Works Final Completion”) and 14.6{e)({i))

[ON TRANSPORT'S LETTERHEAD]
linsert dals)

Companies

WestLink Motorway Limited (ABM 63 086 512 300) of 101 Wallgreve Road, Eastern Creek NSW 2TT6;
and

WSO Co Pty Limited (ABN 73 102 757 924) of 101 Wallgrove Road, Eastern Creek NSW 2776

Daar SirsMadams

CERTIFICATE OF RETURMED WORKS FINAL COMPLETION
M7-M12 Integration Project Deed

We refer to clause 14.6(e){i) of Annexure & 1o the deed between Transporl for NSW (ABM 18 B04 239
602) and the Companies dated [inserf date] (M7-M12 Integration Project Deed) and hereby advise you
that Returned Waorks Final Completion was achieved on [inser! dale].

This Certficate of Returned Works Final Completion does nol relieve the Companies of their other
outstanding cbligations under the MT-M12 Integration Project Deed

Yours sinceraly

| Signed for and on behalf of Transport's Representative
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Schedule 25 - Quality Manager's Certificate - Returned Works Final Completion /
Last Defects Correction Period

(Clause 1.1 and paragraph (d} of the definition of "Returned Works Final Completion™)

Ton Transpori's Representative
From; Quality Manager

In accordance with the lerms of paragraph {d) of the definition of Returned Works Final Completion of
Annexure A to the deed between Transport for NSW (ABN 18 804 230 602}, WestLink Molorway Limited
(ABM B3 086 512 300) and WSO Co Pty Limited {ACMN 102 757 924) (togather, the Companies) dated [
1 {M7-M12 Integration Project Deed) with respect io the Returned Works, | hereby ceriify that as at the
date of expiration of the last "Defects Correction Period” as defined in the M7-M12 Integration Project
Deed:

(a) the Companias have complied with and satisfied the requirements of Transport's General
Specification QF;
(s3] ihe Companies have completed construction in accordance with the Design Documentation it

was entitted 1o use for construction purposes under B.4(d) of Anmexure A to the M7-M12
Inegration Project Deed and the Design Review Schedule,

cl ihe refease of all Hold Points has been underiaken in accordance with the MT-M12 Integration
Project Deed; and
[y all documentation has been recorded and submitted 1o the Indepandent Certifier and

Transporl’s Representative in accordance with tha M7-M12 Inlegration Project Deed.

Signed for and on behalf of the Quality Manager
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Schedule 26 - Independent Certifier's Certificate - Returned Works Final
Completion

{Clause 1.1 and paragraph (e} of the definition of “Returned Works Final Complaetion™)

[ON INDEPENDENT CERTIFIER'S LETTERHEAD]

[fnsert dale]
Transport

Transport for NSW (ABN 18 804 238 602) of [insert Trenspor! eddrass, which will be consistent with the
address for Nolices under the MT-M12 integration Project Deed], a NSW Govemnment agency consiifuted

under the Transport Adminisiration Act 1988 (NSW)

Companies

WesiLink Motorway Limited (ABN 63 096 512 300) of 101 Wallgrove Road, Eastern Creek NSW 2776;
and

WSO Co Pty Lid (ABN 73 102 757 924) of 101 Wallgrove Road, Eastern Creek NSW 2776

Dear [insert the name of Transporl's Representalive]

CERTIFICATE OF RETURMED WORKS FINAL COMPLETION
M7-M12 Integration Project Dead

In accordance with paragraph (&) of the definition of Returned Works Final Completion in Annexure A 1o
the deed between Transport for NSW (ABN 18 804 238 802} and the Companies daled [fnser date] (MT-
M12 Iintegration Project Deed), we hereby certify that as at the date of the expiration of the last "Defects

Correction Period™ as defined in the M7-M12 Infegration Project Deed.

(a) the release of all Hold Points has been undertaken in accordance with the M7-M12 Integration
Project Deed;

b) the Companies have complied with and satisfied the requirements of Transport's General
Specification OF;

() all design, construction, inspection, repairs and monioring by the Companies has been
underiaken in accordance with the M7-M12 Integration Project Deed, including the Scope of
Works and Technizal Criteria;

(d) all documentation, reports, submissions, notices, approvats and the like have been submitted 1o
Transport's Representative in accordance with the M7-M12 Integration Project Desed; and

(&) the Final Design Documentation for each of the design elements specified in section 3.3(i) of
Appendix C.2 of the Scope of Waorks and Technical Criteria,

is in accordance with the requirements of the MT-M12 Integration Project Deed, including the Scope of
Works and Technical Criteria.
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Yours sincaraly

| Signed for and on behalf of the Independent Certifier
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Schedule 27 - Form of Warranty

(Clause 14.5)

21

5]
-
o

This deed podl Is made the i

To TRAMNSPORT FOR NSW, (ABM 18 804 239 802) of 20-44 Ennis Road Milsons Point MSW
2061, a NSW Governmeant agency constituied under the Transpor! Adminisirafion Act 1958
(MSW) (“Transport™)

Fl

By I al person described in llem 1 of the achedule ("Warrantor which axpresson will include its

EUCCESEONS and BssIgnsa)

Recitals

&, The Warrantor has supplied ihe items described in liem 2 of the Schedule ("Equipment®) io the
person describad in llem 3 of the Schedule ("Gontractor”) for the [Insert project descriplion|
["Project™)

H Itis & requirement imposead by Transpoet that the Warranior give the following warrantias in

F -
favour of Transport with respect (o the Equipment

Opearative

3 The Warranior covenanis to Transport that it will bear the cost of amy work necessary 1o any
part of the Project o anable (he requireameants of clavss 2 o be carried oul or to make good the
Project aftersards

The Warranior acknowledges to Transport thal nothing contamead in this Deed Soll 15 intended
bo nor will render Transpord in any way liable to the Warrantor in relafion o any matiers arising
out of the Deed or otherwise

b
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Schedule

frem 1: Warrantor
[Iinsert Warrantor's nama]
[Insert Warrantor's address]

Hem 2! The Equipment
[Insert detalls of the eguiprment]
(Feciial A)

e 3 The Contractor

[lnsert Contractor's name] (ABM [Inserf Contractor's ABN]) [Inserf Contracior’s address]

(Recital A)

Hem 4: Deaed

The deed titled "[Insert project deed title]”

{Recital A)

Hem 5: Detailed Warranty of Warrantor

[Insert warranty with respect of the equipment]

(Clause 1)

ftem 6; Paeriod of Years

[Insert number of years] years from the expiry of the last "Defects Correction Period” as

defined in the Deed.
(Clause 2)

Executed as a deed poll.

Executed by [ 1

in accordance with section 127(1) of the
Corporations Act 2001 {Cth) by authority of its
directors:

Signature of director

Full name of director who siates that he or sheis a
director of WSO Finance Py Limsied (ACN 102 757
B71)

Lhd 14380486, 1

Signature of company secretany'direcion |oeiede
position ag aporogriate]

Full nama of company secredany'director [daleis
pesitton as appropriate] who states that he or she b a
company secrelanydirecior [delate posifon as

iala] of W50 Fimance Ply Limited (AGH 102
TST 871)

2



Schedule 2B - Project Insurances

(Clauses 18.6 and 18.12)

General requiremenis

(a)

L\314360466,1

All insurances which Transport and the Companies are regquired Lo effect or
maintain {or cause to be effected and maintained) under this deed:

(i}

(i)

(i)

(v)

v}

with the exception of Waorkers Compensation, must be effecled with a
Relevani Insurer, or in the case of Principal Arranged Insurances
arranged by Transport, means policies effected via iCare;

must:

A ba on the terms required by this Schedule 28 [and, in respect
of Part B, Principal Arranged Insurance, on terms set out in
Exhibif E {0 this deed), and

B. with the exception of Workers Compensation, Molor Viehicle

and Construction Plant and Equipment insurances, othensise
as approved by Transport (which approval will not be
unreasonably withheld or delayed];

with the exception of Workers Compensation, Motor Vehicle and
Construction Plant and Eguipment insurances, must nof confzin any
exclusion, endorserment or alleration, unless it is first approved by
Transport;

in the case of the Contract Works (project specific), Transi = Marine
Cover (project specific), Third Party Liability (project specific), Early
Works Public Liability (project specific) and Early Works Contract Works
(project specific) insurances, must be in the joint names of the
Confractor, subcontractors of every lier, each Company, the Stale
Works Coniracior and Transport (and, in the case of Third Party Liabdity
(project specific), Sydney Trains and TAHE) and such others as have an
insurable interest under the Project Documents (including the Security
Trustee, once the Debl Financing Documents come into effect) for their
regpective rights, inlerests and liabilities and in which the insurer waives
all rights of subrogation which it may have of acquine against all oF any
of the persons comprising the insured;

excapt in the case of Workers Compensation, the Principal Arranged
Insurances in Part B of this Schedule 28 mus!t contain a term which
requires the insurer to give the Company Group and Transport 20
Business Days' notice in writing prior 1o

A, the insurer giving the party arranging the relevant insurance a
motice of cancellation;

B. the insurer cancelling the policy on the request of the party
arranging the relevant insurance;

. the party arranging the relevant insurance allewing the policy
fo expire; or

D. tha insurer giving the party afranging the relevant insurance

any other notice in respect of the policy;

are



{vi}

{wii)

{wili)
(i}

(=}

{xi)

the Companies must or must procure that the Contractor, in respect of
the Company Insurances in Part A, as soon 85 possible following receipt
of notice from the insurer, nodifies and Transport in writing of:

AL the insurer giving a notice of cancellation;

B. the insurer cancalling the palicy on the reguest of tha
Companies or the Contractor,

c. the ingurer giving the Companies or the Contracior any other
nolice in respect of the policy.

im the case of Confract Works (project specific} and Early Works
Contract Works {project specific) insurances, must specify Transport,
each Company, the State Works Confracior and the Confractor as joint

loss payees,
niat usad:

in the case of Third Party Liability (project specific). the insurance must
contalmn:

A a waiver of subrogation clause in which the insurar agreas 1o
waive all rights of subrogation or action thal it may have or
acquire against all or any of the persons comprising the
insured; and

B. a cross liabilty clause for the purposes of which the insurer
accepls the term "insured” as applying o each of the persons
comprising the insured as if a separate palicy of insurance
had been issued 1o each of them (subject always o the
overall sum insured not being increased as a result);

in the case of Contract Works (project specific), must be endorsed to
note and allow the Companies’ obligations under clause 18.10, fo the
effect that compliance by the Companies with the provisions of that
clause will not prejudice the Companies’ or any other insured parties’
righls to indamnity under the insurancas; and

In the case of Professional Indemnity insurance (project specific) must
include:

A, a principal’s indemnity endorsement in favour of the
Companies and Transport (1o the extent that Transport or the
Companies has any liability as a principal), in a form
approved by Transport (which approval will not be
unreasonably withheld or delayved); and

B. each of the Confracior and its professional consultants as
named insured for their respective rights, interests and
liabilifies in which the insurer waives all rights of subrogation
which it may have or acquire against all or any of the persons
comprising the insured.

[{s}] The Companies must or must procure that the Contracior:

(i}

i)

excapl in the case of Workers Compengalion, gives Transport (and any
oiher person in whose name a Project Insurance is effected) certificales
of currency when requested by Transport;

ghve Transport cerlified copies of all;
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()

(d)

(e}

(i)

A, policies, including policy schedules; and
B. endorsamants,

in relation to the Transit - Marine Cover (project specific) as soon as it
recaives them from the insurer; and

where a policy is In joinl names or there ane two or more insureds, have
each such poficy endorsed to the effect that the insurer agrees that any
act, error, omission, neghect, fraud, msrepresentation, misdescriplion,
non-disclosure or breach of condition or warranty by any one insured
party shall not prejudice or invalidate the rights of the olher parties
comprising the insured who are themselves not guilty of such act, error,
omission, neglect, fraud, misreprasentation, misdescription,
non-disclosure or breach of condition or warranty,

Transport must:

(i}

(M)

give the Companies certificates of currency when reguested by the
Company Group and certified copies of all:

A policies, including policy schedules; and

B. endorsements,

in redation 1o insurance requined (o be taken oul by Transporl pursuant 1o

Part B of this Schedule 28 as soon as it receives them from the insurer;
and

where the insurances are in joint names, have each policy endorsed to
the effact thal the insurer agrees thal any acl, error, omission, neglect,
fraud, misrepresentation, misdescription, non-disclosure or breach of
condition or warranty by any one insured party shall not prejudice or
invalidate the rights of the other parties comprising the insured who are
themsehres not guilty of such acl, error, omission, neglect, fraud,
misrepresentation, misdescription, non-disclosure or breach of condition
of warranty.

Transport must ensure that the Third Party Liability (project specific) and Early
Waorks Public Liability (project specific) (subject to the limitations in cover provided
by the insurance market and policy terms, conditions and deductibles):

i)

(i}

covers each Company, the Stale Works Contracior and the Coniractar
for potential liability to the Companies and Transport (as relevant)
assumied by reason of the axclusion of Part 4 of the Civil Liability Act
2002 (NSW). and

does not exclude any potential liability the Contractor may have had 1o
the Companies under the D&C Deed, the Companies’ may have had 1o
Transport under or by reason of this deed, or the State Works

Confractor may have had fo Transport under or by reason of the State
Warks Deed.

In the event of the Insalvency of any insurer providing any of the Project Insurances,
the party responsible for effecting the relevant insurance must replace such insurer,
with an aliernative Relevant Ingurer as soon as reasonably practicable following
bacoming aware of such insolvency.
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PART A - COMPANY INSURAWMCES

TYPES OF MINIMUM SLIM PERIOD OF INSURANCE COVER IS
INSURANCES INSURED INSURANCE TO INCLUDE THE
FOLLOWING
Company Arranged Insurance (Companies)
f: Erar‘m‘i -Marine  Limits of liabiity Duration of EJ;I;&M;T&ET; o
over (project shipments of critical damace 1o goods and
specific) Sum insured goods and material mala?lgal o EH e ettt
equivalent to not less {0 be incorporated int : il
i : o fhe Project Works,
than the maximum into the FProject caused by all commercially
folal value of the Warks insurable risks, suffered
ﬁﬁ;m m?at?:;' during transit by land, sea
Nio ;wm or gir from overseas pus a
Works ba-i:;B prq".rlsin_n for the cosis of
transferred in any freight, insurance, taxes
: and duties as may ba
one shipment. applicable,
2 Workers As reguired by Law On and from tha Waorkers Compansation
Compensation Satisfaction Dale ingurance:
uniil the end of all
Defecis Correction  (a) as required by Law
Periods under any stalule relating to
workers' or accident
compensation; and
{b) to the extent permitted
by law and available,
aextended fo indamnify
Tranzporl a5 principal.
3 Motor Vishicle Limits of liabiliy Cn and from the Molor Vehicle Insurance
Satisfaction Date which:
(a) Physical loss or  until the end of all
damage to vehicles -  Defects Correction  {a) provides cover against
not less than the Periods all physical loss or damage
markat value of all o all vehicles whether
vahicles whelher ownied, hired, or leased by
owned, hired, or the Confractor, which are
leased by the brought on 10 the Project
Contractor, which are Site; and
brought on to the
Project Site (b} covers third party
property damage and injury
(b} Third party or death o persons (other
property damage and than as required by staiute)
injury or death to in respect of all vehicles
parsans in respect of used by the Contractor in
the Contractor's connection with the Project
wahicles - ai least Activities,
I o 5y
ang coocurrencea
4, Construction Limits of labdity On and from tha Construction Plant &
Piant & Satisfaclion Date Equipment msurance in
Equipment until the end of all respect of any Construction
Plant and equipment which
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TYPES OF
INSURANCES

(Clause 18.12)

PART B - PRINCIPAL ARRANGED INSURANCE

TYPES QF
INSURANCES

MINIMLUNM SUM
INSURED

Mot less than the
markei value of the
Contraciors
Construction Plant
and aquipmeant

MINIMUM SUM
INSURED

Principal Arranged Insurance (Transport)

The details of the policies below are provided in the iCare policy documeants. A copy of these is sef out
im Exhibit E to this deed. Capitalised terms which are not defined in the deed are defined in the sample

palicy documents,

14 Early Works
Public Liability
(project specific)

Az per policy in

Exhihit E to this deed

PERIOD OF
INSURANCE

Defecls Correction
Peariads

PERIOD OF
INSURANCE

On and from the
Latisfaction Date
and mainiainad
il (but not earlier
than) the Third
Farty Liabity
(project specific)
insurance at ltem 3
balow s effectad

INSURANCE COVER IS
TO INCLUDE THE
FOLLOWING

are brought on to the
Project Site (whether
cwnad, hired, or leased by
the Contractor), which
provides cover against all
physical loss or damage to
any of the Contractor's
plant and equipment,

INSURANCE COVER IS
TO INCLUDE THE
FOLLOWING

Third Party liability
ingurance (Public and
Products) covering claims
in respect of:

(&) loss of, loss of use of,
destruction or damage lo,
real or personal property,;
and

and commences
(b)) injury to, or disease or
death of, persons,
as par padicy in Exhibit E o
this deed
18 Early Works Az par policy in Cn and from the To cover loss or damage as
Confract Works Exhibit E to this deed  Satisfaction Dale per policy in Exhibit E to
(project spacific) and maintained this deed
until {Bul not earlier
than) the Contract
Works (project
specific) insuranca
at ltem 1 below is
effected and
COMMENCes
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TYPES OF
INSURANCES

1. Contract Works
[project specific)

2. Delay in Start-Up
(projec specific)

MINIMUM SUM PERIOD OF

INSURED INSURAMNCE

Az per policy in To be effected and

Exhibit E o this deed commence no later
than the date 75
days after the

Satisfaction Date
and maintained
until the end of all
Defects Comeclion
Pariods

To be effected and
COMmeEnce no [ater
than the date 75
days after tha
Satisfaction Date
and maintainad
until the Date of
Integration
Completion

As per policy in
Exhibit E 1o this dead

INSURANCE COVER IS
TO INCLUDE THE
FOLLOWING

Contract Works insurance
to cover loss or damage o
the Project Works.

Delay in Start-Up - 24
maonth indamnity for the
Companies for their
financial loss following a
delay caused by a loss
under the Contract Works

palicy,

The Detay in Start-Up
insurance must have a
deductible of nof more than

90 days (in aggregate) for
all Claims.

3 Third Party i il To be effected and  Third Party liability
Liability commeance no laler  insurance {Public and
{project specific)  Public liablity - than the date 75 Products) covering claims
I for any  days after the in respect of;
single ocourrance Satisfaction Date
and unlimited in the and maintained Lifnﬁmlgu E‘ "
aggregale as to the until the end of all L R
number of Defects Comection larigibie proparty Inchiding
occurrences for any  Periods - covering LTHEEEGT;:]T ek ¢
oneperodol " Tanspmine " Corenuatalos or o
State wﬂmﬁ' or partial inerruption of or
Product liabdity - Cantractor and the Eﬁﬁ"ﬁ: wmrlﬂ:rﬁ of
for any Confractor and | i
single occurrence  other partesas  ECRIEERECN o
and in the aggregate  specified in this i e
for any one period of  deed POIRANEE Of JlRcin)
e traffic or the like; and
(b) bodily injury, death,
Deductibles iliness, disease, shock,
A ok polkci i fright, loss of consortium
: and loss of amenities,
Exhibit E 1o this deed mental anguish or mental
injury, ariging out of or in
connection with the Praject
Works as per the policy
wording set out in Schedule
E fo this deed,
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TYPES OF
INSURAMNCES

4, Emviranmental
Impairment
Liability

5, Professional
Indemnity
insurance
(project specific)

B. Workers
Compeansstion

MINIMUN SUM
INSURED

i af fatbix

I i iy

single oocurrenca.
Deductible
Az per policy in

Exhibit E to this deed

Limit of liability
I o =y

SHNgle DCCurrence

and in the aggregale
for any ane perod of

insurance,

Deductible

A5 per policy in

Exhibif E i this dead

A= raguis

PERIOD OF
INSURANCE

Te be afected and
commence no later
than the date 75
days after the
Satisfaction Date
and maintained
until the and of all
Defects Correction
Pariods — covering
Transpaor, the
Companies, the
State Works
Contractor and thea
Contractor and
ather parties as
specified in this
deed

On and from the
Eatisfaction Date
until 10 years after
the Satisfaction
Date

O and from the
Satisfaction Diate
untl the end of all
Defecis Correction
Periods

INSURANCE COVER IS
TO INCLUDE THE
FOLLOWING

Environmental impairment
insurance as gullined in
Exhibil E 1o this deed.

Project specific professional
indemnity insurance paolicy
1o cover [rabdlity arising fram
a breach of a duty owed in
a professional capacily,
whether owed in contract or
atherwise, by any act or
omission of the Confractor
and its Head Designer as
per policy in Exhibit E to
this dead.

Workers Compensation
insgurance as required by
Law undar any stalute
relating to workers' or
accidan] compensation,
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Schedule 29 - Moral Rights Consent

(Clause 19.4)
MORAL RIGHTS CONSENT
THIS DEED POLL is made on the day of
BY: [Mame of individual] of [address], [occupation] (Author)

IN FAVOUR OF Tranzspor for NSW (Transport)

and

WestLink Molorway Limited (ABN 63 096 512 300) and W50 Co Pty Limited (ACN
102 757 924) (each a Company, together the Companies)

WHEREAS:

A, Transport proposes io coniract out the design, construction, commissioning and operation of
the M1M2Z Maotorway (ihe Project).

B. Each Company is responsible for the Project under the deed dated | ] betaraen
Transpor and the Companies (Project Dead) and has engaged [inser] (the Construction
Contractor) under the deed dated [ ] (D&C Deed) to carmy out the Coniracior's
Activities (as defined in the DAC Deed) for which each Company is responsible under the
Project Deed.

Gy The Author may create or have created one or more literany works, arlistic works or other
copyright material (whether created before or after the dale of this Moral Rights Consent) for
the purposes of or otherwise for use in connection with the Project {Copyright Material),

THE AUTHOR COVENANTS as follows:

The Author in consideration of Transport or a Company paying tha Authar cne dellar (31) (receipt of
which is hereby acknowledged):

1. agrees, o the extent permitted by law, not to sua, anforce any claim, bring any action or
exercige any remedy in respect of any, or any alleged, breach, infringement or other
wrongdoing, howsoever or whalsoever occurring, including without limitation for the breach or
alleged breach of any of the Author's “moral righits” under the Copyright Act 1968 (Cth) (as
amended), (whether before or after the date of this Moral Rights Consant) by:

(@) Transport, efher Company or the State Works Contractor,

() any contrackor which Transporl, either Company or tha State Weorks Confractor
engages;

{ch any third party o whom Transport, either Company or the State Works Contracior

sub-licenses (whether express o implied), or grants any other right 1o use,
possess, modify, vary or amend any of the Copyright Material; or

{d) any third party to whom Transport or either Company assigns rights it has in, or in
relation to any of the Copyright Matérial,
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(together, Transpaort, the Companies and Associated Persons) in relation fo any of tha

Copyright Material,
2. without limiting paragraph 1 above, consents to any of Transpart, the Companies and
Associated Persons:
(a) failing to acknowledge or atiribute the Author's authorship of amy of the Copyright
Material;
() falsely attributing authorship of any of the Copyright Material;
{c) making ary modification, variation or amendmeant of any nature whatsoever (o any
of ihe Capyright Material, whether or not i
{i) resufts in a material distortion, destruclion or mutilation of any of the
Copyright Material; or
yii} is prejudicial to the honour or reputation of the Author; and
3 without limiting paragraphs 1 or 2, consents (o any of Transport, the Companies and

Associated Persons:

(&) using any of the Copyright Material for any purpose for which It was intended at tha
time the Copyright Material was created;

(B altering any of the Copyrighl Material by adding to, removing elements from, or
rearranging elements of, the Copyright Material, including without limidation by
combining elements of any of the Copyreghl Material with ary other material; and

{c} changing, relocating, demolishing or destroving any bullding which incorporates, s
based on, or is constructed in accordance with, any of the Copyrighi Material.

Mothing in this Deed amounts o an obligation on Transport to comply, or @ warranty by Transport that it
will comply, with the Compelition and Consurmer Act 2010 (Cth) or any equivalent provision of Stale or
Territory legisiaton,

Executed as a deed poll.

Signed, sealed and delivered by [insert full
name of Author] in the presence of:

Signature of witnesa who confirms that this document Signatura
wag signed in the witness' presence or signed in

courntarpart and witnessed over audio visugl Enk in

accondance with saction 14G of the Electronic

Transactions Act (NSW)

Fudl narme of wilness
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Schedule 30 - Retained Works and Returned Waorks Plans

(Clausa 1.1)

b ber o [y
Cmranase b

Lol ey berteenrn
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= W13 Cardrsl [Saparais Corract)
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e Y
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Schedule 31 - Heavy Vehicle National Law Requirements

{Clause 24.T)
1. CHAIN OF RESPONSIBILITY - HEAVY VEHICLES
1.1 Definitions
(a) Capitalized terms in this Schedule 31 that are nol defined in this deed have the
meaning given to them under Heavy Vehicla Mational Law.
(b} The tarm "Chain of Responsibility” iz as described in Heavy Vehicle National Law.
t.2 Chain of Responsibility obligations
(&) Each Company must comply with and must procure that the State Works Contractor
and each Subconiractor complies wilh;
) the Heavy Vehicle National Law generally and the requirements of the
Chain of Responsibility Provisions specifically;
(i} Transporl's requiraments (as tha raad authorty) relevant (o planning and
use of heavy vehicles; and
(i) the Chain of Responsibility Guideline.
(b} Each Company must prepare the Chain of Respansibility Management Plan for the
Progect Activities in accordance with this deed, including section 20 of Appendix C.1
of the Scope of Works and Technical Criteria.
(c) Each Company must ensure that and must procure thal the Siate Works Contracios
and each Subcontracior ensures thatl:
(i) all Heavy Vehicles used as part of carrying out the Project Activities; and
{ii) the Chain of Responsibility Management Plan prepared by each
Company in accordance with section 20 of Appendix C.1 of the Scope of
Works and Technical Criteria,
comply with the Chain of Responsibility Guideline,
CHAIN OF RESPONSIBILITY MANAGEMENT PLAN REQUIREMENTS
2.1 Core obligations

] Each Company must not, and must procure thal the State Works Confractor does
nol, commence amy work on of adjacent to the Project Site or any place at which
the Project Activities will be undertaken until each Company has submitied a
revised Chain of Responsibility Management Plan 1o Transport in accordance with
section 20 of Appendix C.1 of the Scope of Works and Technical Criteria.

(b) Mo review of, comments on or any other acl or omission of Transport's
Representalive about a Chain of Responsibility Management Plan, will lessen or
otherwise affect:

(i) each Compamy's labilities or responsibililies under this deed or
otherwise according to Law; or

{1}} the: State Works Contractor’s liabilities or responsibilities wunder the State
Works Deed or otherwise according o Law;
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{c)

(1) Transporl's righls against each Company, whathar undar thes deed or
otherwise according to Law, or the State Works Contracior, whether
under he State Works Dead or otherwise according fo Law.

Each Company:

fi} must comply with and ensure that the State Works Contractor and any
Subcontraciors comply with the Chain of Respansibility Management
Flam which has been submitted to Transporl's Representative in
accordance with section 1 of Appendix C.1 of the Scope of Works and
Technical Criteria; and

[if) agrees that compliance with the Chain of Responsibility Management
Plan will not in any way lessen or affect:

A its Habilities or responsibilities of either Company under this
dead or otharwise according 1o Law or the State Waorks
Contractor under the Stale Works Deed or otherwise
according to Law; or

B. Transport's rights against either Company, wheather under this
deed or otherwise according io Law or the State Works
Contractor under the State Works Deed or otherwise

according to Law.
3. CHAIN OF RESPONSIBILITY REQUIREMENTS
3.1 Incorporation of Chain of Responsibility requirements

Each Company must:

(=)

(b

take account of and incorporale, and must ensura thal the State Works Confracior
and each Subcontractor lakes account of and incorporates, all applicable, relevant
of NECessary requirements in refation to the Chain of Responsibility Provisions
(parficularly provisions that govern the supply chain for the Project Works and
Temporary Works and for the bringing onto and removal from the Project Site flems
requiring transport services) in all aspects of the Project Activities, Inciuding:

(i) the Project Plans;
{il} the design of the Project Works and Temporary Works, and
(iiiy the Design Documentation; and

at key stages of the Project Activities, conduct Chain of Responsibility risk
workshops which will include the designer, Transport, each Company, the State
Warks Confractor, the Contracior, Subcontraciors and the Independent Certifier,
The Chain of Responsibility risk workshops can be combined wilh the work health
and safety risk workshops.

3.2 Chain of Responsibility risk assessment workshop

(a)

(b}

Prior to the development of the Chain of Responsibility Management Plan, and any
subsequent reviews or revisions of the Chain of Responsibility Management Plan,
each Company must undertake and docurmeant the outcomes of a formal Chain of
Responsibility risk assessment workshop.

Each Company's Chain of Responsibiliy risk assessmani workshop must identify
and document a register of Chain of Responsiblity risks and hazards and control
measures associated with the Prajact Activitias.
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4.1

4.2

(=] Each Company's Chain of Responsibility Managemeni Plan must reflect the
ocutcomes reached in the Chain of Responsibility risk assessment workshop.

{d} Each Company must hold further separate workshops at different stages of the
Project Activiies to address different irades, phases, work areas or processes ol
covered during the earier risk assessment workshops and must be held prior to the
commencement of the relevant activity, phase or section of worl,

&) Each Company may combine the Chain of Responsibility risk assessment
waorkshops with the work health and safety risk workshops conducted by that
Campany.

DRIVING AND VEHICLE SAFETY
Reduction of risks to workers and public

Each Company must comply with, and must procune that the Stafe Works Contracior and each
Subconiracior complies with, the requirements of the:

(a) WHE Legislation;
(b} Road Transport Legislation; and
({5 Heavy Vehicie National Law,

and any subordinate legislation to ensure the risks lo workers and the public are reduced 50
far as Iz reasonably practical when driving on 1he Project Sile and driving 1o and from the
Project Site on the public road netwark,

Minimum Vehicle Safety Equipment

(al Each Company must ensure that, and must ensure that the State Works Contractor
and each Subcontractor ensures thai, all light and heavy vehicles used to transport
equipment, plant, malerials and people to and from the Project Site and working
araas are equipped with the equipment as specified in the Chain of Responsibility
Guideling, including the following:

(i three-point seat belts (for the driver and all passengers);
(i) rear view mirrors;
(i) reversing cameras, quacker type alarms and collision/praximity sensors;
{iv) lights (head and tail, stop, turn signal and emeargency warming);
(v} light and high visibiity colours for vehicles;
{wi} daytime running lighis;
{wii} no additional window tinting;
{wiii) fiashing lights (unless determined otherwise by risk assessment); and
{ix} fire safely equipment capable of suppressing or extinguishing potential
vehicular fires.
(b} Without limiting clause 4.2(a) of this Schadula 31, each Company musi ensura,

and must ensure that the State Wiorks Confractor and each Subcontracior ensures,
all vehicles in carrying oul the Project Activities display signs approved by Transport
in a prominent position on the vehicle when driven on public roads which associate
the vehicle with carrying out the Project Activities.

L\344674683 1 M7-M1Z Inegration Project Deed - Annasure A 284



4.3

4.4

4.5

Vehicle Registration, Maintenance and Inspection

Each Company must:

{a) ensure, and must ensure that the State Works Coniractor and each Subconiractor
ensures, all work vehicles are registerad, readworthy and pre-starl checked before
being driven;

(b} ensure, and must ensure that the State Works Contractor and each Subcontractor

ansures, that all vehicles are inspected, serviced and maintained in accordance
with the manufacturer's recommendations;

{ch maintain, and must ensure that the State Warks Contractor and each Subcontractor
maintaing, a register of company vehicles showing registration expiry dates and
licence requirements; and

{d) comply with, and must ensure that the State Works Confractor and each
Subceniractor complies with, the Chain of Responsibility Guideline requirements for
ensuring the roadworthiness of all heavy vahicles used in connaction with the
Project Activities.

Vehicle Drivers

(&) Each Company must ensure, and must ensure that the Stale Works Contractor and
each Subcontractor ensures, that all workers who drive a vehicle as parl of theair
work in either Company's or the Siate Works Confracior's business or underiaking,
incfuding those persons emploved by Subcontractors (including owner drivers), are
licensed, fit and verified as competent o drive the vehicle they are driving.

{B) Each Company must develop, and must ensure that the State Works Contractor
develops, a "Driver Code of Conduct” which ocutlines minimum driver behaviour
raquirements {o ensure compliance with:

{1} WHS Legisiation;
{il} Road Transport Legisiation;
i} Heavy Vehicle Mational Law; and
(i) the Chain of Responsibility Guideline.
) Each Company must ensure that all drivers, Including those employed by

Subcontractors (including owner drivers) are made aware of and sign the "Driver
Code of Conduct” developed by each Comparny in accordance with clause 4.4(b) of
this Schadule 31,

Heavy Vehicle Requirements

Each Company must ensure, and musl procura that the State Works Contractor and each
Subcontracior ensures, that the on-road fransport of dangerous goods s managed in
accordance with Law, including the Dangerous Goods (Road and Rail Transpart) Act 2008
(MSW) and the Dangerous Goods (Read and Rall Transport) Regulation 2014 (NSW),

CONSTRUCTION TRAFFIC AND VULNERABLE ROAD USERS
Introduction

Each Company acknowledges that:

{a) during the Project Activities, the introduction of construction Heavy Vehicle traffic to
densaly populated and highly used pedestrian and cyclist areas in and around
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(&)

Sydney has the potential fo generate road safely risks to the public, in particular
vulnerable road users; and

where required under Heavy Vehicle Mational Law and the Chain of Responsibility
Guideling, each Company must ensure, and musi procure thal the State Works
Contracior ensures, thal the specific measures in this clause 5 of Schedule 31 are
implemented to minimise any impacts of construction Heavy Vehicles traffic on
other road users.

5.2 Heavy Vehicle Operators

(a)

(b)

Each Company mus! ensure, and must procure that the Slate Works Contractor
and each Subcontractor ensures, that all Heawvy Vehicle operators engaged in the
Project Activities, including owner drivers, are azsessed and sefected o ensure that
they meel the minimum requirements set out in this Schedule 31 and the Chain of
Responsibility Guidedine.

A Heavy Vehicle operator inciudes each Company, the State Works Contractor and
any Subcontractors engaged in the following activities:

(i} removing excavated material or waste; or
(i} delivering concrete, equipment (including Temporary Works), plant or
materials,

53 Haulage Route Compliance

(a)

(b)

Each Company must ensure, and must procure that the Stale Works Contractor
and each Subconfracior ensures, that all Heavy Vehicles haulage roules comply
with any planning approval requirements and are endorsed by the Traffic and
Tranzpori Ligizon Group (as defined in section 1.1(f) of Appendix C.5 of the Scope
of Waorks and Technical Criteria) and / or similar.

Each Compamny must ensure, and must procure that the State Works Contractor
and each Subconiractor ensures, that approved Heavy Vehicle haulage routes ara
adherad to at all times by the haulage confractor and thal syslems are in place to
manitar the location of the vehicles at all times.

5.4 Heavy Vehicle Safety Equipment

{a)

(b)

fc)

Each Company must, and must procure thal the State Woarks Conbracior and each
Subcontractor ensures, ensure that all Heavy Vehicles over 4.5 tonnes gross
vehicha mass (GVM) are filled with the safety equipment required in the Chain of
Fesponsibility Guideling, a3 a minimum.

Each Company musi ensure, and must procure that the State Works Confractor
and each Subcentractor ensures, that all Heavy Yehicle drivers are provided with
sufficient training, instruction and supervision o ensure the competent usa of the
safely equipment specified in this Schedule 31 and the Chain of Responsibility
Guideling.

Each Company must conduci, and must procure that the State Works Contractor
and each Subcontractor conducts, regular inspections to ensure that all Heavy
Vehicles entering all Project Site locations are compliant with the above
requirements in accordance with the Chain of Responsibility Guideling, Where
vehicles do nol meet the minimum requirements set out in this clause 5 of
Schedule 31 or the Chaln of Responsibility Guideling, each Company must ensure,
and must procure that the State Works Confracior and each Subconfracior ensures,
the vehicle iz nol used as part of the Project Activities,

Lid4a5T458083.1

MT7-M12 Integration Project Deed - Anneaute A 286



55 Heavy Vehicle Driver Training

(=)

(b}

(c)

Each Company must ensure and must procure that the State Works Contractor
ensures, that all Heavy Vehicle drivers engaged in carrying out the Project
Activities, including those employed by Subcontractors (including owner drivers),
attend an approved "WVulnerable Road User Awareness Training” before they are
engaged as part of the Project Aclivibes and otherwise comply with the Chain of
Responsibility Guideline.

Each Company musi prepare a safety information pack in respect of the Project
Activities which cutlines minimum expectations when driving on the Project Site and
to and from the Project Site,

Each Company must ensure and must procure that the State Works Contractor and
each Subcontracior ensures, that all other drivers {e.g. Light Viehicle Drivers)
engaged as parl of the Project Activities, are provided with (he safety information
pack prepared by each Company in accordance with clause 5.5(b) of this

Schedule 31,
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achedule 32 = Third Party Agreement Obligations
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Schedule 33 - Not used
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Schedule 34 - [

(Clause 5.18)
















Schedule 35 - M12 Site Plan
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Schedule 36 - [

iGlause 7.12)
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Schedule 37 - (N
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Schedule 38 - Pre-Agreed Changes

(Clause 10.2)

Part 1: Pre-Agreed Change 4 — Ramp Metering

Pra-Agreed Ramp Metaring
Change 4
Description: implementation of operational ramp melering by Integration Completion at one or |
more of the following locations:
«  M12-M7 Norhbound Connection
»  M12-MT Southbound Connection
«  ED-MT Southbownd Connection
Change Cost - =
[excl GST):
Date by which The later of:
Transport's ; i ;
Representative {a) & months from the Date of the M7T-M12 Integration Project Deed; or

mirst glw natice
under clausea
10.2(a) of this
dead

{b} the Independent Certifier's Response (as pre SWTC Appendix C.2) fo
the relevan] Substantial Detailed Design Package for road geometry and

ﬂ&ﬂlgl'l

Amendmenis to
General
Conditions

il

Amendments (o
Deed Schedules
and Exhibits

Amendments 1o the SWTC are sel oul Delow,

Amendments 10

Scope of Works
and Technical

Criteria (SWTC)

Mote: This PAC 4 may nof be executed for all ramp melering locallons
referenced in the amendments o the SWTC, If & location listed in the following
amendments to the SWTC is nol execuled, the Iocation must be removed

Appendix B.2

The following requirements in SWTC Appendix B.2 would be modified;
Replace Section 7.0 of SWTC Appendix B.2 with the following:

al The Companies musl underlake all design, supply, construction, lfesting and
COMMAMSSIONING Works Mecessary (o orowwde Favme melenmng &od Sman
modorways reguiramernds af the MT Molorway north and south enlry ramps
from the M12 Motorway and ENzaebeth Dnve by infegration Camplation,
el ding:
fhe minimum numbaer of lanes af the slop line and the minimum ramp
slorage (queve length) as specified in Tatle B.2-5, unless agreed
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otherwise with Transport,

o ful depth ramp paverment in accordance with Appendiy B.6 fo swit
the melered ramp lane and showlder configuralion;

o sufficient varge widlh and olher space proofing far the insfalabian of
dynamic and static signage, ramp signals, ramp signal contrallers,
and essocialed structures and foolings;

o instalation of elecirical and communicalions conduits and associaled
pits in accordance with SWTC Appendix B.12;

o fnstalation of preformed loop defectors an the ramg ai the siop fline
and within the exten! of the ramp (Upstream and downstraam) in
accordance with BMS Smarl Motarway Design Guide - Vehicle
Detectors and Appendix B.12; and

o any ather specific requirements contained within the SWTC,

&) The Companies must provide ramp melering with:

{i} lecalised widening in accordance with RMS - R1070 Ramp
Melering Serigs drawings (Appendlx D4, Documen! Number D8)
whera reguired fo achieve the minimum number of Lanes af the sfop
ting and the minimuwm ramp siorage requirements;

(i) ravmp metering signals, signal controliers and associaled
ramp melering signage;
fi] vahicle deteclion and Integrated Speed and Lame Use

Signs (ISLUS) as required;

Appendix B.9

Tha following requiremants in SWTC Appendix B.9 would be modified:

Replace the table in Altachment B.9-1 with the following table:

Attachment B.9-1: TCS Locations

Status Facility Site Street 9 Street 2 Streat 3
Numbar

Existing - Intersection 3853  Elizabeth M7 NB

Relocated Drive Entry &
Exif
Ramps
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New interseclion 5125  Elizabeth wu Mz
Entry Ramp
Perw Intersection 5124 Elizabath M12 EB
Drive Exit Ramp
MNew intersection 5126 w Cecil Road
Mow Ramp = M1 2-M7
Mater MNorthbavnd
Conneclion
i Ramp - M12-M7
New Ramp . EDC-MT
Mater Southbound
Conneclion
Appendix B.12

The following requirements in SWTC Appendic B.12 would be modified:

+ Raplace Section 1.1 c)(xii) of SWTC Appendix B.12 with the following:

{xii) provision for Ramp Melering at eniry ramps fo the M7
Molorway including comnaction fo the Sydney Co-ordinaled
Adaptive Tralfic Systern [SCATS). Provision includes elecincal
conduits, cammunicalions conduils, associaled pils, ramp
mealering signals, signal condroflers, ramp melering advance
warming signage, ISLUS sites, and pre-formed loop detectors
to the locations al the north and south M7 Molorway entry
rampes.

=  Amend this antry in Table B.12-1 Praliminary schedule of ITS devices and
indicative locations with the foliowing:

Table 8.12-2 Preliminary schadule of ITS devices and indicative locatlons [Excerpt]

Trafiic fow for MY
M7-MI1Z  Ramp fe.g. vehice detection  Refer to TINSW MMS
erchange heaTing Ipops, oavanoed section 1.1 bj -ﬂ-'-l-'[ Hi"ﬂ-!ﬂl
warning signs,
sigaals)
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Replace Section 1.4 a){ix) of SWTC Appendix B.12 with the following:

i)

ramp metering an the M12-M7 NB Connection and M12-M7
58 Conneclion, and EDC-M7 5B Connection.

Replace Section 4 a) of Appendix B.12 with the Tollowing:

a)

Video survedlance cameras (VSC) must be provided o give
100% averlapping video coverage of the MT-M12 Interchange
tncluding all carriageways, ramps, approaches, intersections,
emergency breakdown bays, ITS devices (including roadside
equipment cabinels and commurnicalions node cabinels),
placiramic sign faces and ramp mealering equipment, slop nes
and signals.

Replace Section 7.4 of Appandix B.12 with 1he following:

a)

&)

c}

o}

el

The Companies must insiall the elecirical candulls,
cammunicalions conduils, and associaled pits to the locations of
ramp melering at the north and south entry ramps to the M7
Molorway. These ramp melering communication conduils must be
camnecled fo the new TINSW node an M7 Molorway shared palh
and M12 Cenlral Praject WAN Node B. Refer o Appendix B.2
Saclian 7 for road design ramp melering requiremants. These
ramp mealering condulls are allocated for the exclusive use af
TiNSW.

Separale 12 core SMOF optical fibre mus! be provided in each
ramp medering communications conduit and ferminated at the
raw TINSW node an MT Maolorway shared path and M12 Ceniral
Project WAN Node B. This optical fibre iz allocaled for the
exclusive use of TINSW.

The Companies mus! undertake ail design, supply, insfallation,
site conslruclion, and lesting and commissioning for ramp
metering eguwipment in accardance with TINSW Sman motorway
design guidelings, standard drawing sermes R 1010 - ramg
mefering, Ausiroads — Guide fo smart molorways, TINSHY
Specification DC-TS812 and this Appendix B, 12,

The ramp mefering system must be conmected fo the TINSIW
CCN for operalion and control by the TINSW MMS,

The Companies musi suoply and insfall SCATS and molforway
gre-formed loop deleciors, SCATS ramp melering signals and
gignal controllers, ramp melering advanced waming signage, and

Li3d2ET4RA0 1
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ISLUS as required, The lype and placement of loop deleclors for
ramp melering must be in accordance with RMS Sman molorway
guidalings for vahicla detectors.

Appendix E.1

The following requirements in SWTC Appendix E.1 would be modified

Replace Mo. 1.2 b} in Tabde E.1-1 with:
Frovide aVl infrastruciure for ramp matering fo be implamended on
the M12-M7 NB Conneclion and M12-M7 58 Connection,

[ix)

Amend Mo, 1.3 h}in Takde E.1-1 with:

Provide an updated connection from Efzabeth Dnve to the M7
Motorway Southbound (ED-MT 5B Connection] including aif
infrasiruclore fo for ramp meterng fo be implemnied,

(x)

Amandment to
any Dates for
Integration
Completion

Mot applicable

Part 2: Pre-Agreed Change § — Urban Design

| Pre-Agreed Change 5 | Urban Design
Descriplion: Implarmeantaticn of adddional urban dasign enhancemants, intluding
. A light masi at the M7T-M12 Inferchange
. A hope and light sculpiure at the MT-M12 Interchange
. Enhanced landscape treatment at the MT-M12 Interchange
- Enhanced wayfinding for the M7 shared path
- Aboriginal emvironmental art installations
- Augmeniation of the Light Horse Interchange sculpiure and
enhanced lendscape treatment
Change Cost (excl |
GST)
Date by which & months from the Date of the MT-M12 Inlegration Project Deed
Transpon's
Regprasentative must
give MOtice unider
clausa 10.2{a) of this
dead

e i o R R M T T — ——r
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Amendments {0
General Conditions

Ni

Amendments to Dead
Schedules and
Exhibits

Amendments o the SWTC are set out below

Amendments o Scope
of Waorks and

| Technical Crilena
(SWTC)

Appendix B.11:

The follewing reguirements in SWTC Appendix B.11 would be modified.

Inciude a new Saction 11 of SWTC Appendix B.11 with the following:

11 Urban Dezign and Landscape Enfancements
al The Comparnies must provide a ight masf af the M7-M12 Inlerchange

that:

|

i,

complies with the cullural intarpratation regquiremeants of (fug
Appendix 8,11,

mitigates the impacts of obtrusive lighting in accordance with the
Environmental Documents and AS 4282;

is delivered consistent with the concept specification in SWTC
Appendix E. 4, section 8.3.1;

salisfles the permigsible heighl conirols from the National
Airports Safeguarding Framework (NASE) policies relevant to the
lecalion;

ig inzialfed af the localion congislant with the localion plan in
SWTC Appendix E.4, section 8.3, and

ie consighent with the Aborigingl conswliation fo be underfaken

and managed by the Companies regarding this efement.

b) The Companies must provide a hope and lght sculpture set out at the
locations and configuraiions nominated in Table B.11-3. The hope and

fight scuwlpfure must &s & minimum;

i

Wi,

provide g 50 mm fube of clear serylc or polycarbonate post
materigl;

provide o Red, Grean, Bive, While (RGBW] spectrum Light-
amitting Diede (LED) source at the base of each post;

afow Ffor all Kght posts o be programmable;

atiow for safe and efficien! replacement; be delivared consistent
with the concept specification and detaded scuwlpfure plan in
SWTC Appendix E 4, sechion 8.3.3;

provide & planted {150mm-200mm) nalive grass mix in molch
beds for the length of the sculplure; and

be instafled at the location consisterd with the location plan in

LiBdABTARED 1
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SWTC Appendix E.4, section 8.3.
vl be consizten! with the Aborigingl consulfalion fo be underfaken
and managed by the Companies regarding this element.

Table B.11-3 Hope and Light Scuiplure Location Delails

Constellation Location Arrangement
Type
Major Al the 3 major decision Al each localion:
paints for the MT-MT12 « 10x 2mpolas
interchange: & GSxdmpoles
*  Madian in the M7 &« 22 xEmpoles
Motorway o the soulth
of the MY-M12
Interchange
= Madian in the M7
Maotorway lo the marth
of the M7T-M12
Intercharnge
»  Medignin the M12
Motorway to the west of
the M7-M12
intarchange
Inlermediale Al 2 lacalions: » 4 x2mpoles

s Inthe madian of the M7 |« 10 x 4 m poles
Moforway, immediately | « & x 8 m poles
fo the south of Elizabsth
Drive

* In the median of the M7
Moltorway, immediataly
fo the north of Elizabeth
Dirive

Miricr At 14 focalions along fhe s 2x2mpoles
MT Motorway between the |« 2 x 4 mpoles
M7-M12 Interchange the « 3x6mpoles
Light Horse Interchange.

cl The Compantes must provide addifional landscaping treafments at the
M7-M12 Interchange, in accordance with Table B.71-4 and the Abariginal
consuligfion fo be underfaken and managed by ihe Companies regending

3446748831
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this alameni,

Tabie B.11-4 M7-M12 Interchange Flanting Details

Type Min. Area Change from existimg
Appendix E 4

TR - Woodland 15,134 m¥ 50% fubestack 50%

Tregs 200mm,
Nole where speckes with
J00mm pots stay as
specified,

TR1A — Woodland 1,062 374 m* No change.

Trees

TR2 - Hills Woodland | 17,446,853 m* No change.

Trees

TR - Fealure 15,828.567 m? lncreasea from 200 mm fo

Inferchange Trees 45-F5L

P1— Hills Woodland 18,8787.154 m* Seeded with Mulch

iz blanket! Eco-Muich blankel
for erason
coriral on batfers

Retaining Walls — 1,440 368 m? Tubastock to 50% 750mm

Featura Mix 50% 200mm

(Same as P8 mix) Specified species af
150mm to be 200mm

Pasture Grasses (P8l | S3.341.573 mf Seeded with Mulch
blankel! Eco-Mulch blankel
for erosion
control on balters

Shale Gravel 868127 m? Seaded with Mulch

Transition Forest (P§) banket! Eco-Mulch blanket!
far erosion
control on ballers

B2 — Basin Mix £, 857,004 m* Increase from fubesiock fo
200mum Additicnal werks 1o
naturalise edges of the
basing should be wiilised
such as
use of spal and boulders.
{This is captured in Base
Case

L\3446T4883.1
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alsa)
| P3 - Vegetated 7.219.293 m? Planted tubesfock with
Channeal Mix erosional control measwres
such as
graved mulch and spall
P4 — Madian Mix 11,254.42 m? Tubestock to 50% 150mm
50% 200mim
Specified spacies al
180mm to be 200mm
P8 - Feature Planting | 5000 m? Planted 50% 150mm 50%
= Around 200mm iow nafive grass
urban design and T fn
pubiic arl milched beds. Feature
glemeants frees planfed 2000
alowance 50,

gl The Companies must provide additional wayfinding along the M7 shared
path. The shared path wayfinding must:
L be provided at @ minimum of T locations within MT Widening Site;

& comply with the cultural interpretalion requirements of this
Appendix B.11;

i,  be consistent with the wayfinding provided as part the M12
Motorway shared paths;

fe.  be delivered fo be consistent with the concep! spectfication in
SWTC Appendix E.4, section 8.3.5; and
be provided at the localions consizlent with the location plan in
SWTC Appendix E.4, section §.3; and

v.  be consislen! with the Aboriginal consullation to be undertaken
and managed by the Companigs regarding this element,

&) The Companies musl provide Abarigingl environmental & along the M7
shared path. The Aboriginal anvirormental arl must:

i, be provided af 8 minimum of 7 locations within MT Widening Site;

i, comply with the culfural inferprefation requirements of ihis
Appendix B.11;

il be delivered o be consizsten! with the concept in SWTC
Appendix E.4, section B.3.6; and

v,  be provided af the location consisfent with the Jocation plan in
SWTC Appendix E.4, section 8.3; and
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¥,

be consistent with the Aboriginal consulation fo be undertaken
and managed by the Compamnies regarding this elemant,

fl  The Companies musl underfake the following al the northern and
southern median approaches to the Light Harse Inferchange:

wii.

realign new poles lo be consistent with the replacernan! poles
provided in the medians modified by the M7 Widening Works,
alfow for safe and efficient replacement; and

provide the poles with reflecior malerial:

maintain the existing fig trees, if the tree profection zone of the
gxiziimg lreas is impacied, the Companies may be required o
remove, store, or fransplant the existing fig ree. Any impacts fo
the free protection rome must be agreed with the relevant
stakeholders;

provide a planted [150mm-200mm) natfve grass mix in mulch
beds for the length of the sculplure; and

ensure delivery iz consisfen! with the concept specification in
SWTC Appendix E.4, section 8.3.7; and

be cansislar with the Aboriginal consultation fo be underfaken
and managed by the Companies regarding this element.

Appendix E.4

The following requirements in SWTC Appendix E.4 would be modified:

Replace Appendix E 4 with the PAC 5 Appendix E.4 provided in Attachment
A of this PAC 5.

Amendments to any
Dates for Integration
Completion

Not applicable

L3456 74883 1
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Schedule 39 - NC Provisional Amounts for Non-Contestable Works

NOMN-CONTESTABLE WORKS
NC Provisional
Reference Description i i
EDC Total
Jemena high pressure
B Gas main relocalion
EDC Telstra underground
nelwork Relocation
EDC NEN underground
Network Relocation
Opius undergrownd
EDC retwork reiocahon
(lacaled wilhin the

Talslra metwork)

EDC

TPGE underground
rafwark relacation
{located within the
Telsira network)

EDC

Uecomm underground
nehark relocation

EDC

MNextgen undergroumd
nelwark ralocation
(Locafed within the
Talsira nebwork)

EDC

Voous undarground
nelwork relocation
{located within the
Telstra nedwork)

EDC

Relocation of aerial
commumcalions cables

Li3446 748831
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CLAYTON UTZ

M7-M12 Integration Project

Deed of Engagement of Principal Contractor

Transport for NSW

Transport

Westlink Motorway Limited

Wiastlink

WSO Co Pty Lid
W50 Co

John Holland Pty Ltd

Coniracior

Clayion Utz
Linvyors
Lavel 15 1 Bligh Streat
Sydney NSW 2000
GPD Box 9806

Sydney NSW 2001
Tel +61 2 8353 4000
Fax +61 2 B220 6700
wianw. claylonute.com

Ui relerence 265881011812
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Deed of Engagement of Principal Contractor

Date

Parties Transport for NSW ABN 18 804 238 602 of 231 Elizabeth Street. Sydney, New
Sowh Wales 2000 (Transpor)

Westlink Motorway Limited ABN 63 086 512 300 of 101 Wallgrove Road, Easfarn
Creek, Mew South Wales 2766 (Westlink) in its own capecity and &s nomines and
agent for the Partnership

W30 Co Pty Ltd ABN 73 102 757 924 of 101 Wallgrove Road, Eastern Creek,
Mew South Walas 2766 (WS0 Co)

John Holland Pty Ltd ABN 11 004 282 268 of Level 9, 180 Flinders Streel,
Melbourne, Viclora 3000 (the Contractor)

Recitals
A. Transport and:

(&} the Companles and others have entered into & deed entitied "M7-M12 Integration
Project Deed * (Integration Project Deed); and

bl the State Works Contractor have entered into a deed entitied "WM7T-M12 Integration
Project - State Works Deed” {State Works Deed),

under which the Companies and the State Works Gontractor are responsible for, amongst
other things. designing and constructing the Project Works (including Third Party Works) and
Tamparary Works.

B. in order to camy out their respective obligations undar the integration Project Deed and the
Siate Works Deed, the Companies and the Slate Works Contracior heve enlered into the D&EC
Deed with the Contractor pursuani to which the Contractor will design and construct the
Project Works (other than those elements of Project Works for which the Company Group (as
defined in the Contract) is responsible for delivering pursuant 1o Schedule 35 of the DAC Deed
[Dther Waorks)).

C. Transport has agreed to engage the Contractor as the principal contractor under clawss 283 of
the WHS Regulation for the Construction Project{s) the subject of the D&C Deed.

. The Conracior has agreed to carmy oul the obligations of a principal contracior under the WHS
Regulation for all Construction Project{s) the subject of the D&C Deed.

E. The parties have agreed Io enter into this deed 1o give effect o the engagement of the
Contracior as the principal contractor ag sef out in this deed,

L34802 39551 MT-M12 Imegratien Project Deed of Engagemant of Principsl Contractor 1
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Operative Provisions

With effect from the Effective Dale:

1. Defined terms and interpretation
11 Definitions
In this cead:
Construction Project has the same meaning as in the WHS Regulation,
Construction Work has the same meaning as in the WHS Regulation,
D&C Deed means the deed tifled "M7-M12 Integration Project DEC Deed’ betwean Westlink,
WSO Co, the State Works Contractor and the Contractor and dated on or about the date of
this deed.
g?glivn Date means the 'Satisfaction Datle’ as thal lerm is defined in the Integration Project
Integration Project Deed has the meaning given to i in recital &
Other Works has the meaning given to it in recital B.
WHS Regulation means the Work Mealth and Safely Reguiation 2077 (NSW).
Workplace has the same meaning as in the Work Health and Safely Act 2071 (NSW),
1.2 Definitions in this deed
(a) Capitalised terms not otherwise defined in this deed have the meaning given 1o
those terms in the D&C Deed as al the date of this dead.
(b To the extent larms in the D&C Deed are amended after the date of this deed,
those terms will nol apply in this deed unless agreed by all parties in writing,
1.3 Priority of documents
Ta the extent of any inconsistency, ambiguity or discrepancy between this deed. the
Integration Project Deed, the State Works Deed or the DSC Deed, this deed prevails
1.4 Relationship of the parties
Linless otherwise expressly provided, this deed does nob:
{a) create an additional partnership, a joint venture or a fiduciary, employment or
agency relationship, batwaen tha parties; or
(b} impose any duty of good faith on Trangport.
L\34B023055. 1 MT-M12 Incegration Project Desd of Engagemant of Principal Contractor
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2. Principal contractor engagement

2.1 Engagement of principal contractor under WHS Regulation

(&)

For the purposes of Chapler G of the WHS Regulation Transport:

1} engages the Coniractor as the principal contractor under clause 283 of
the WHS Regutation for the Construction Project{s) to be carried ouf
under the DEC Deed, and the Contractor accepis such engagemant;
and

{ii} authorises the Contractor 1o have management cr contrad of each
Workplace at which the Consfruction Work the subject of tha DEC Dead
is to be carmed oul, and to dischange the dulies of a paincipal confractar
wnder Chapler & of the WHS Regulation.

(b} The Contractor:
{i} acknowiedges ils engagement and appointment as principal contractor

referred to in clause 2.1(a), and

i} miust camy cut, and ensure compliance with, its obligations as prncipal
contractor under the WHS Regulation in respect of the engagement
refarred to in clause 2.1(a).

(-] If the Contractor fails 1o comply with any of iis obligations in clause 2. 1{b)(i},
Transport may have the Contractor's principal confracior obligations carmed cut by
Transport, the Companies or by others and the cost incurred by Transport in having
those obligations camied out will be a debt dua from the Contractor to Transport,

(d} If the: engagement of the Conlractor as principal contractor under this cleuse is not
effective for the reasens as sef out in clause 5.7(c)i) of Annexure A of the
Integration Project Deed, Transport appoinis the Companies as principal contractor
in accordance with clause 5.7(c)ilC. of Annexure A of the Integration Project Deed.

(el The Contractor's engagement and autharisalion as principal contracion will
continue:

(i} subject 1o clauses 2.1(e)(d) and 2.1(e)(i#), until the earlier of:

A, the termination of this deed in accordance with clause 2.1(g)
or termination of the DEC Dead;

B. the relevant Completion Date for each discrete part of the
Project Works:

. in respect of any part or parts of the Returmed ¥Works, the date
on which thal part or parts of the Returmed Works is opened
pricr o Returned Works Construction Complation of the EDC
Warks or Returned Waorks Construction Completion of the
Returned Works {exciuding the EDC Works) (as applicable) in
accordance with clause 16.2 or 16.3 of the D&C Deed;

{Ii} in respect of.

A, part of an "Other Project Contractor's Portion” (as defined in
the M12 Ceniral Interface Protocol), from the starl time wntil
the end time set out in the relevant "PC Change Request” (as
defined in the M12 Central IMedface Protocol) approved by
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2.2

2.3

L1348

Lif

Transport in accordance with the M12 Cenlral Intefface
Frotocal;

B e Areas §psd g i e 5:::& Acress Schadule sal oul m e
Ll Dhead, the terminalon oF expery of the nghts referned 1o
in ctause 9.1 of the Dal Deed,

{unless sooner revoked by Transport); and
{iii } in respect of:

i any work o any part of the Ketumed Works which has been
coEned In accordance with clause 16.2 or 16.3 of thé D&EC
Dedd carmed out under the DEC Deed thatl 15 Consirueclion
Woark by the Contracior;

B amny defect rectification work camied out under clause 17 of
the D&C Deed that is Construction Work by the Contractor

during the pesiod any such work is carried oul

= ach [:-I'IIII[_:E!I]-‘ warrants that the Constructhon Work to be carmed oul under e
&L Deed and the Other Works encompasses all Constnestion Work that the
Companies musi carry oul under the I".I-e:'a|r,:_:|:q_'||| Projact Deed and the Slate Works
Conlractor must cary oul under the Stale Works Desed

Tramsport may terminate this deed for any reason by providing the Contractor and
the Companies with not less than 8 Business Days prior written nofice. Transpor
will consider any reasonable submissions made by the Companies in relation to
that termination durmg thal B Business Day penod

Transport and Companies not liable

The Contractor acknowladges and agrees that

)

ib}

Transport will nol be liable 1o the Contractor for and releases Transport from amy
clalm in respect of any damage, expense, loss or lability suffered or incurred by it
AMSING Ut of of in connectiocn with the engagement of the Cantractor as prncipal
conbractar, ihe performance by il of ils ob Alians as prncipal contrachor under the
WHS Regulation or any breach theseol, and

subject to anything contrary in (including any express rights of the Contractor
under) the DEC Deed, the Companies will not be liable to the Contrector for and
releases the Companies fram any claim in respect of any damage, expense, loss or
lkability suffered or incurred by it arising out of or in connection with the engagement
of the Contractor &5 principal contractor, the performance by it of its oblgations as
princlpal contractor under the WHS Regulation or any breach thereof

Indemmnit

e
0250

EE {
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2.4 Manage risks

WiEhout mimng the Co

onlracior

L&)

must, 50 lar as 5 reasonably practcable
carry out, and ensure comgpliance with, its obligations &s principal contractor undar
the WHE Regulation

managée health and safaty risks associated with the carrying out of the Construction
Praoject(s) the subject of the D&C Deed; and

engsure thal all Workplaces at whiech the Constructhon Wark e subject of the Dl
Lead i o be carmed ol ang secuned om unauiidonsed access. and in gdoing o,
hawe regard 1o-all relevant matiers including fsks (o haaiih and :_:u:'l:!_:,- arising from
unauthonsed access 1o the Workplace, the Eelihood of unauthorised accass
occurming and 1o the extent that unauthorised access to the Warkplace cannot be
prevented, how to isalate hazards within the Workplaca

2.5 Reporting

Without Emiting the Contractor's reporting or other chligations elsewhere under the DEC Deed
upon reguest by Tranapaort from fime fo time, the Contractor must promptly provide that
requesiing party with a copy of

(@)

[ 4]

ihd wrilian WHS managemant plan Tar @ach Workplace atl which the Construction
Work the subject of the D&EC Deed i to be carriad out, including any revisions thal
ara made 1o the WHS managemeant plan under clause 311 of the WHS Regulaton;
the Contractor's records in redation o the steps the Confractar has taken 1o make
PErSONS carmying oul work gang of the content of the WHS managemeand plan in
accordance wilh clause 310 of the WHS I-':l:.!_;..-l:l'.ul_:"_

any safe work method statements which have bean obfained under clause 312 of
the YWHS Regulation

the Contracier's recards in nelalion (o the sieps the Contracior has taken o comply
with clause 214 of the WHS Regulatian

the Coniractor's records in relation 1o the sieps the Contracior has aken to comply
with clause 315 of the WHE Regulation; and

450238551
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{f) any ciher registers, records and documents,

that the Contractor prepares, maintaing, keeps or obtains in connection with its obligations as
a principal contracior under the WHS Ragulaticn.

3. Substitution of Companies as Principal Contractor

If the D&C Deed is terminated for any reason bafore all Consiruction Project{s) the subject of

the D&C Deed are complate:;

(@) the Contractor's engagemant and autharisation as pancipal contractor is
terminated; and

() Transport engages each Company as principal contractor from the date of such
lermination in accordance with clawse 5, 7(c)l) of Annexure A of the Infegration
Project Deed:

{i} on subsiantially the same terms as the Conlractor is engaged under this
deed, &5 principal contractor for the Construction Project{s) in
connection with the Construction Work to be carried out under the DEC
Deed im that Workplace; and

{ii} authorises each Company to have management and control of that
Waorkplace at which Construction Work the subject of the DEC Deed is
to be carried out and to discharge the duties of a principal contracior
under the WHS Regulation,

fram the date of such termination.
4. General
4.1 Governing law and jurisdiction

(&) This deed Iz governed by the law In force in New South Wales,

(B} Each party submits to the non-axclesive jurisdiction of the courls axercising
jurisdiction in Mew South Wales, and any court that may hear appeals from any of
those courts, for any proceadings in connaction with this deed, and waives any righl
it might hawve fo claim that those courts are an inconveniant forum.

4.2 Liability for expenses
Each party must pay s own expenses incumed in negotiating and executing this deed,
4.3 Giving effect to this deed

Each party must do anything (including execute any document), and musi enswre thatl its

amployaes and agants do anything (including execuls any documant), thal any other party

may reasonably requine to give full effect to this dead.
4.4 Goods and Services Tax

{a) A party must pay GST on a taxable supply made to it under this deed, in addition to
amy consideration (excluding GST) that is payable for that taxable supply. The party
making the taxable supply must provide a valid tax invoice fo the other party af or
before the time that the other parly is required to pay the GST.
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4.9

[{+}] Terms used in this clause 4.4 have the meaning given 1o them in A Mew Tax
System (Goods and Services Tax) Act 1989

Joint and Several Liability

The abligations of the L-ontracior under this deed, are jéint and several and each persan

] the Confractor acknowledges and agrees that it will be causally responsible for the
ssions (including braaches of this dead) of the other as if thosa acts or omissions

constiuti
acts and o
wkrE (s owr

Limit of liability

LB A5, 1
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Executed as a deed.
TRANSFORT

Signed sealed and dalivered for and on behalf of Transport for NSW (ABM 18 804 239 602) by its
duly authorised delegate in the presence af.

[CEEreTT) ey PIPR e es e AL S L R

Signature of witness Signature of authorised delegale

Mame of witness (print) Marme of authorised delegate (print)

Posifion of authorised delegate (print)

LA34B023955.1 WT-812 Inlegration Project Deed of Engagemant of Princpat Contractor
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THE COMPANIES
WSO Co
Executed by WSO Co Pty Limited (ACH 102

757 924) in accordance with section 127 of the
Corporalions Acl 2001 {Cth

Signalure of director

Full narme of director whea states that e o she 5.8
direclor of WSO Co Pry Limited [ACH 102 757 924)

Westlink

Executed by Westlink Motorway Limited [ACH
096 512 300} in accordance with section 127 of

the Corporalions Act 2001 [Cth):

Signature of deectior

Full ngme of director who states that he or sha is a
director of Wesllink Modoraay Limited (ACKH D98 512
300)

Signature of company secretany/direcior [dalale
posiion as spproprians]

Full mame of compeany secratan/direcior [deleds
posifion a5 approprate] who stades that he orshe is a
company secretanydirecior [dedele posiion as
approprais] of WSD Co Pty Limiled (ACN 102 757
24)

Signature of company secretanp'dinecior [dedate
position as approprisis]

Full name of company secredaryidirecior [calate
posiion as approprisde] who stales thal he or ghe & a
comgany secretanaidirector [defele posilion &8
apprograe] of Westlink Moterway Limied (ACHN 006
512 300}

LY4B02 38551

WE_F4300731_1

M7T-M12 Iingration Projed Desd of Engagemaent of Prindpal Contractor



CONTRACTOR

Signed, sealed and delivered by and on behalf
of John Holland Pty Ltd (ACN 004 282 268) by
s Attormney under a Power of Attorney dated 15
February 2023, and the Attormey dectares thal the
Atlorney has nol received any notice of the
revocation of such Power of Attornay, in the

presance of:
Signature of Attorney
Signature of Witness Name of Attorney in full
Mame of Wilness in full
LIB4BOZIGSS | KAT-M12 Integration Project Deed of Engagement of Principal Contractor 10
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Schedule 43 — Utility Register

L\344674863 1 MT-M12 Integration Project Deed - Annexure A





























































































Schedule 44 — Not used
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Schedule 45 - Critical Information

Part A: Critical Information — Transport Land
The parties acknowledge and agree thal the documents identified below are incorporated by reference io

this deed,

Transporl's Critical Information
Documents

e

ectronc File Mame

02.488 INFO DOC (458 - Noise Model - 2022-

08-02 0001 M12Z Motorway [100pc West,

100pe Central, B0pc East]

[Model input parameters only with previous

WErsions superseded. The spacific modal

parameters ane:

s Traffic volumes

= Traffic mixes

« Road surface cormaclions

»  Sengilive receivers (buildings with
associated height, number of levels and
lard wsa)

= gxisting noise bamars |

Transpor’s Critical Infarmation
Documants

INFO DOC 0073 - M12 Cadastral Model
Izsued 20211021

iLimited to swrweyed existing cadasiral
boundaries)

Transpon's Critical Information
Documents

INFO DOC D074 - M12 Cadastral Model
Issued 20211021

[Limited to surveved existing cadasiral
boundaries)

Transporl's Critical Information
Documents

INFO DOC 0150 - M12 Central Docs
M12CDD-GHDA-ALL (1)

{Limited to drawings at the M12 Central and
M12/East interface)

Transpor's Critical Information
Documents

INFO DOC D151 - M12 Central Docs
M12CDD-GHDA-ALL (2)

(Limited to drawings at the M12 Cantral and
M12/East intarface)

Transport's Critical Information
Documents

INFO DOC 0152 — M12 Central Docs
M12COD-GHDA-MLZ (1}

{Lirmited o drawings ai the M12 Central and
M12/East inferface)

Transport's Crifical Informaltion
Documents

INFO DOC 0153 - M12 Cantral Docs
M12CDD-GHDA-MLZ (2]

{Limited to drawings ai the M12 Central and
M12/Easi interfaca)

Transport's Crifical Information
Dacumians

INFC DOC 0154 - M12 Central Docs
M12CDD-GHDA-MLZ (3)

'_Transmﬂ's Critical Infarmation
Documeants

INFO DOC 0155 - M12 Central Docs
MIZCDD-GHDA-MLE (4)

{Limited to drawings at the M 12 Central and
hMiZ/Eastintarface

| Transport’s Critical Informaticn

Li3448T 48831
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Documents

M12CDD-GHDA-ML2 (5}
(Limitad to drawings at the M12 Central and

M1 2/East interface)

Transport's Critical Information
Docurments

INFO DOC 0157 - M12 Central Docs
M12CDD-GHDA-MLZ (B)

(Limited 1o drawings at the M12 Central and
M12/East intarface)

Transport's Critical Information
Documents

IMFO DDC 0158 - M12 Ceniral Docs
M12CDD-GHDA-MLZ (T)
(Limited to drawings at the M12 Central and

M12/East interface)

Transport's Critical Information
Documents

02.507 INFO DOC 0507 - M12 East
Roadworks - 100% Design Report & IFT
Drawings

Limited fo:

- ihe drawings at the inlerface with M12
Central (M12EDD-WSPA-ALL-RW-DRG-
009999.C.53.C.01 (1)); and

= the relevant factual sections of the report
that detail the interface with M12 Central
(M1ZEDD-WSPA-ALL-RW-RPT-
000001.C.53.C.01 (1))

Transport's Critical Information
Documents

02.51Z INFO DOC 0512 - M12 East =
Pavermeni - 100% Design Report & IFT
Drawings

Limited ta:

- drawings at the interface with M12 Central
(MAZEDD-WEPA-ALL-PY-DRG-
009800.C.53.C.010 (1))

- the relevant faciual sections of the design
repart (M12EDD-WSPA-ALL-PYV-RPT-
000001 .C.53.C.01 (1)} that detail the
interface with M12 Central;

- [Faciual aspects of Appendix J of the
design reportiM12EDD-WSPA-ALL-PY-
RPT-000001.C.53.C.01 (1)), and

= Closed oul design comments and
responses (IMFO DOC 0512 - M12 -
Feedback on Document Comments or
Fesponses - M12EDD-TFNSW-ALL-PY-
COM-000001 xisx).

Transpart's Gritical Information
Documents

INFO DOC 0099 - M1ZEDD-WSPA-ALL-RW-
RPFT-000001.8.53.8.01

{limited o Appendix C, Design Depariures
Ragister)

Transpart's Critical Information
Documents

INFO DOC 0101 - M12EDD-WSPA-ALL-LV-
RPT-000001.B.53.B.01

{limited io Appendix C, Design Departures

Ragister)

Li3daGT4883 1
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Schedule 46 - Indicative Sketch of Interim M12 Motorway and Elizabeth Drive
Connection
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