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THIS DEED is made on 

BETWEEN: 

2o Noverv-ibe.r 2019 

(1) Sydney Metro ABN 12 354 063 515, a New South Wales Government agency constituted 
by section 38 of the Transport Administration Act 1988 (NSW) and located at Level 43, 
680 George Street, Sydney New South Wales 2000 (Principal); and 

(2) Macquarie Group Limited ABN 94 122 169 279 of Level 6, 50 Martin Place, Sydney New 
South Wales 2000 (Macquarie). 

RECITALS: 

(A) The Principal and Macquarie have entered into the Initial SOD for the design, construction 
and completion of the Martin Place Metro Station. 

(B) The parties wish to amend the Initial SOD in the manner set out in this deed. 

THE PARTIES AGREE AS FOLLOWS: 

1. INTERPRETATION 

1.1 Definitions 

The following definitions apply in this deed: 

Corporations Act means the Corporations Act 2001 (Cth). 

Corresponding Variation (PC) has the meaning given to that term in the Initial OSD 
PDA. 

Effective Date means the date of this deed. 

ESL means the eastern suburbs train line. 

General Conditions means clauses 1 to 60 (inclusive) of the Initial SOD. 

Initial Commercially Sensitive Information means the Commercially Sensitive 
Information described in Schedule B1 to the Initial SOD as set out in Schedule 17 (Initial 
Commercially Sensitive Information) of this deed. 

Initial OSD PDA has the meaning given to that term in the OSD PDA Deed of Variation. 

Initial SDD means the Sydney Metro City & Southwest Martin Place Metro Station Project 
Station Delivery Deed (Contract No. 507) between the Principal and Macquarie dated 
12 September 2018, without the amendments effected by this deed. 

Interim PC Amount means the amount of  (excluding GST) paid by the 
Principal to Macquarie in relation to the Pending Changes Activities prior to the Effective 
Date, as set out in Schedule 16 (Interim PC Amount) of this deed, but not including the 
Upfront Design Payment. 

Interim Pending Changes Letter means the deed entered into between the Principal 
and Macquarie dated 2 August 2019 regarding the Pending Changes, Corresponding 
Variations (PC) and process for execution of this deed, as amended by the negotiation 
period extension letters dated 27 September 2019, 24 October 2019 and 13 November 
2019. 
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Level B2 Escalators means the escalators to be located at Level B2 of the southern 
concourse in the Martin Place Metro Station. 

OSD PDA Deed of Variation means the deed entered into between the Principal and 
Macquarie titled "Martin Place Metro Station Deed of Variation (Pending Changes) - Over 
Station Development Project Delivery Agreement" dated on or about the date of this deed 
regarding amendments to the Initial OSD PDA. 

Pending Changes has the meaning given to that term in the Initial SDD. 

Pending Changes Activities means those activities carried out by Macquarie in 
connection with the Pending Changes Works prior to the Effective Date. 

Pending Changes Amount means the amount of  to be paid by Sydney 
Metro to Macquarie as part of Core Payment 2 for the performance of the Pending 
Changes Works under the Revised SOD, but not including the Upfront Design Payment. 

Pending Changes Works means: 

(a) the physical works which Macquarie must design, construct and complete under the 
Revised SDD in relation to the Pending Changes as specified in: 

(i) section 2.2.2(a)(xxv) of the SWTC; 

(ii) section 2.2.2(a)(xxvi) of the SWTC; 

(iii) section 2.2.9(a)(i) of the SWTC; and 

(iv) section 2.2.9(a)(ii) of the SWTC, 

in each case from the Effective Date; 

(b) any other changes to or impacts on: 

(i) Macquarie's construction methodology, sequencing, programming or design 
of the Project Works or OSD Works; or 

(ii) any other of Macquarie's Activities 

(in each case, as existed at the Commencement Date) that are required in order to 
accommodate the scope of the TSE Adjustment Works; 

(c) the Temporary Works to B2 required to distribute the B1 and ground floor 
construction loads either side of each ESL tunnel; and 

(d) all activities associated with the works described in paragraph (a) or paragraph (b) 
that Macquarie performs, or is required to perform, to comply with its obligations 
under the Revised SDD, including the Pending Changes Activities. 

Revised OSD PDA has the meaning given to that term in the OSD PDA Deed of Variation. 

Revised SDD means the Initial SDD, as amended by this deed. 

South Shaft has the meaning given to that term in Schedule A16 of the Revised SDD. 

Upfront Design Payment means the amount of  paid by Sydney Metro to 
Macquarie prior to the Effective Date pursuant to clause 35.17(a)(v) of the Initial SDD. 
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Western Pillar Works means the excavation and construction of a rock replacement 
pillar as part of the Concourse Link Works. 

1.2 Terms defined in the Revised SDD 

A term (other than a term defined in clause 1.1) that is defined in the Revised SDD has 
the same meaning in this deed. 

1.3 Rules for interpreting this deed 

Clause 1.2 of the Revised SDD will apply to the interpretation of this deed as if set out in 
full in this deed. 

2. CONSIDERATION 

Each party acknowledges that it has received valuable consideration for entering into this 
deed. 

3. AMENDMENT 

3.1 Amendment to Initial SDD 

(a) On and from the Effective Date, the Initial SDD is amended as follows: 

(i) the General Conditions are amended as set out in Schedule 1 (Amendments 
to the General Conditions) of this deed; 

(ii) Schedule A2 (Portions and Milestones) is amended as set out in Schedule 2 
(Amendments to Schedule A2 of the Initial SDD) of this deed; 

(iii) Schedule A6 (Interface Management Services) is amended as set out in 
Schedule 3 (Amendments to Schedule A6 of the Initial SDD) of this deed; 

(iv) Schedule A16 (TSE Adjustment Works) is amended as set out in Schedule 4 
(Amendments to Schedule A16 of the Initial SDD) of this deed; 

(v) Schedule A21 (TSE Adjustment Works Risk Allocation) is amended as set out 
in Schedule 5 (Amendments to Schedule A21 of the Initial SDD) of this 
deed; 

(vi) Schedule A22 (Pending Changes) is deleted as set out in Schedule 6 
(Amendments to Schedule A22 of the Initial SDD) of this deed; 

(vii) a new Schedule A24 (Area 6 Handover Items) is added to the Initial SDD as 
set out in Schedule 7 (New Schedule A24 of the Revised SDD) of this deed; 

(viii) Schedule B1 (Commercially Sensitive Information) is amended as set out in 
Schedule 8 (Amendments to Schedule 81 of the Initial SDD) of this deed; 

(ix) Schedule Cl (Scope of Works and Technical Criteria) is amended as set out 
in Schedule 9 (Amendments to Schedule C1 of the Initial SOD) of this deed; 

(x) Schedule El (Payment Schedule) is amended as set out in Schedule 10 
(Amendments to Schedule E1 of the Initial SDD) of this deed; 

(xi) Schedule E4 (Delay Costs) is amended as set out in Schedule 11 
(Amendments to Schedule E4 of the Initial SDD) of this deed; 
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(xii) a new Schedule E9 (Optional Conditions) is added to the Initial SDD as set 
out in Schedule 12 (New Schedule E9 of the Revised SDD) of this deed; 

(xiii) Schedule Fl (Electronic Files) is amended as set out in Schedule 13 
(Amendments to Schedule Fl of the Initial SDD) of this deed; 

(xiv) Annexure B (Information Documents) is amended as set out in Schedule 14 
(Amendments to Annexure B of the Initial SDD) of this deed; and 

(xv) Annexure D (Site Access Schedule) is amended as set out in Schedule 15 
(Amendments to Annexure D of the Initial SDD) of this deed. 

(b) The parties acknowledge and agree that: 

(i) except to the extent provided for in the remainder of this clause 3.l(b), 
clause 4.2 and clause 4.3, clause 3.l(a) does not affect any right or 
obligation of either party that arose pursuant to the Initial SDD before the 
Effective Date; 

(ii) all obligations in relation to Pending Changes and Corresponding Variations 
(PC) have either been satisfied prior to the Effective Date and/or satisfied by 
the entry into this deed and the OSD PDA Deed of Variation; 

(iii) the Principal is not and shall not be in breach of the Initial SDD or Initial 
OSD PDA arising out of or in connection with the Principal not issuing one or 
more Variation Orders for the Pending Changes or Corresponding Variations 
(PC) before the Effective Date; and 

(iv) despite clause 3. l(b )(i): 

(A) any Variation Order issued by the Principal to Macquarie in relation to 
the Pending Changes Works prior to the Effective Date will, on and 
from the Effective Date, cease to have effect as if the Variation Order 
had never been issued; and 

(B) Macquarie must, on and from the Effective Date, comply with the 
Revised SDD notwithstanding any Variation Order issued prior to the 
Effective Date in relation to the Pending Changes Works. 

3.2 Effect of amendment 

Except as expressly amended by this deed, no changes to the Initial SDD are to be 
inferred or implied, and in all other respects the Initial SDD is confirmed and remains in 
full force and effect. 

4. ACKNOWLEDGEMENTS 

4.1 Pending Changes Activities 

The parties acknowledge that prior to the Effective Date: 

(a) the Initial SDD included a regime for finalising the Pending Changes, including in 
respect of a process for the determination of the scope of works for, and the time 
and cost impacts of, the Pending Changes; 

(b) pursuant to clause 35.17 of the Initial SDD and clause 26.15 of the Initial OSD 
PDA, Macquarie submitted Variation Impact Proposals in relation to the Pending 
Changes and Corresponding Variations (PC); 
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(c) following the issuance by Macquarie of Variation Impact Proposals in relation to the 
Pending Changes and Corresponding Variations (PC), the parties worked together 
to reach an in principle agreement on "Commercial Principles" (as defined in the 
Interim Pending Changes Letter) in respect of the Pending Changes and 
Corresponding Variations (PC); and 

( d) the parties agreed to enter into this deed and that the relevant parties enter into 
the OSD PDA Deed of Variation to record the terms of the agreement reached 
between the parties in respect of the Pending Changes and Corresponding 
Variations (PC). 

4.2 Interim PC Amount 

(a) The parties acknowledge and agree that: 

(i) prior to the Effective Date, Macquarie carried out the Pending Changes 
Activities pursuant to the Interim Pending Changes Letter; 

(ii) the Pending Changes Activities form part of the Pending Changes Works and 
shall be treated as though they had been performed by and on behalf of 
Macquarie under the Revised SDD; 

(iii) the Principal paid Macquarie the Interim PC Amount prior to the Effective 
Date as payment for the performance of the Pending Changes Activities; 

(iv) the Interim PC Amount will be treated as if such amount was paid by the 
Principal to Macquarie under the Revised SDD in relation to Core Payment 2 
(as amended); and 

(v) the Interim PC Amount forms part of the Pending Changes Amount such that 
the payments in relation to the Pending Changes Works after the Effective 
Date will not exceed  

(b) Subject to clause 4.2(c) of this deed and clause 38.4 of the Revised SDD, 
Macquarie acknowledges and agrees that Macquarie will not be entitled to, and the 
Principal will not be liable for, any further payment arising out of or in connection 
with the Pending Changes Activities under the Revised SDD or otherwise. 

(c) The parties acknowledge and agree that: 

(i) the Interim PC Amount does not include an amount in respect of the 
Pending Changes Activities that are the subject of a payment claim which 
Macquarie submitted in accordance with clause 34 of the Initial SDD prior to 
the Effective Date but which has not been paid by the Principal prior to the 
Effective Date; and 

(ii) any amount referred to in clause 4.2(c)(i) is included in the Pending 
Changes Amount. 

4.3 Pending Changes Amount 

(a) Subject to clause 23.9, clause 24, clause 35 and clause 38 of the Revised SDD, the 
parties acknowledge and agree that: 

(i) the Pending Changes Amount and the Upfront Design Payment reflects full 
payment by the Principal to Macquarie for all Liabilities in connection with 
the Pending Changes, the Pending Changes Works and the Corresponding 
Variations (PC) and (subject to clause 4.2 and clause 4.3(b)) such amount 

7 
AUSTRALIA\ TCZ\658418115.04 



will be paid pursuant to clause 34 of the Revised SDD following the Effective 
Date; 

(ii) except as expressly provided in clause 4.3(a)(i), Macquarie is not entitled to 
any payment and Macquarie is not entitled to make, and the Principal will 
not be liable for, any Claim, whether under the Revised SDD or otherwise, 
arising out of or in connection with: 

(A) the adjustment to the scope of works under the Revised SDD to 
address the Pending Changes Works; or 

(B) the amendments to the Initial SDD or Initial OSD PDA to account for 
the deletion of the provisions relating to Pending Changes and 
Corresponding Variations (PC). 

(b) The parties acknowledge and agree that the Upfront Design Payment was paid by 
the Principal to Macquarie prior to the Effective Date and is not included in the 
Pending Changes Amount. 

4.4 No time or Delay Costs entitlement 

Except as expressly provided in the Revised SDD, Macquarie is not entitled to make, and 
the Principal is not liable upon, any Claim under clause 23.9 or clause 24 of the Initial 
SDD or the Revised SDD arising out of or in connection with the Pending Changes, a 
Corresponding Variation (PC) or any other matter in connection with this deed. 

4.5 SDD Program 

The parties acknowledge and agree that: 

(a) the SDD Program has not been updated on or prior to the Effective Date to reflect 
amendments to the program for Macquarie's Activities in connection with the 
Pending Changes Works; 

(b) without limiting clause 4.S(c), Macquarie is not in breach of the Initial SDD or the 
Revised SDD solely as a consequence of not updating the SDD Program on or prior 
to the Effective Date to reflect amendments to the program for Macquarie's 
Activities in connection with the Pending Changes Works; and 

(c) Macquarie must, within 20 Business Days of the Effective Date prepare and submit 
to the Principal an updated SDD Program to reflect amendments to the program for 
Macquarie's Activities in connection with the Pending Changes Works as if 
Macquarie had been required to do so in accordance with clause 23.4 of the 
Revised SDD. 

4.6 Interim Pending Changes Letter 

The parties acknowledge and agree that the Interim Pending Changes Letter is terminated 
on and from the Effective Date and will have no further effect. 

4. 7 Western Pillar Works 

(a) The parties acknowledge and agree that the Pending Changes included the Western 
Pillar Works but such works are not included ·in the Revised SDD by virtue of this 
deed. 

(b) Macquarie warrants that the Western Pillar Works are not required for the purposes 
of the Project Works or OSD Works (as defined in the Revised OSD PDA). 
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(c) Notwithstanding any other provIsIon of the Revised SDD, Macquarie will not be 
relieved of its obligations under the Project Documents, including in relation to its 
fitness for purpose warranties under the Revised SDD, by reason of Macquarie not 
carrying out the Western Pillar Works. 

4.8 TSE Adjustment Works documentation 

The parties acknowledge and agree that prior to the Effective Date, the Principal: 

(a) fulfilled its obligations under clause 3(i) of Schedule A21 to the Initial SDD; and 

(b) provided Macquarie with all of the documentation listed in Attachment C to 
Schedule A21 of the Initial SDD prior to the Effective Date. 

4. 9 

4.9A Escalator run-off and loading requirements 
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4.10 Commercially Sensitive Information 

The parties acknowledge and agree that the Initial Commercially Sensitive Information 
will, on and from the Effective Date, remain "Commercially Sensitive Information" for the 
purposes of clause 48.2 of the Revised SDD despite the operation of clause 3. l(a)(viii). 
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4.11 Updated Project Plans 

Macquarie must review and, if necessary, update each Project Plan to account for the 
Pending Changes Works within 60 Business Days of the Effective Date and submit the 
updated Project Plans to the Principal as if Macquarie had been required to do so in 
accordance with clause 7 .3 of the Revised SDD. 

4.12 Bank Guarantee 

The parties acknowledge and agree that: 

(a) prior to Financial Close, Macquarie provided to the Principal a Bank Guarantee in 
accordance with clause 6 of the Initial SDD for  of the Total Project Sum for 
Bank Guarantees; and 

(b) Macquarie will not be in breach of its obligations under clause 6.1 of the Revised 
SDD by virtue of not providing, and nothing in this deed requires Macquarie to 
provide, an additional or replacement Bank Guarantee in connection with any 
amounts payable in relation to the Pending Changes, Pending Change Activities or 
Pending Change Works. 

4.13 Draft BMS, Draft Subdivision Plan and Draft Section 88B Instrument 

(a) The parties acknowledge and agree that: 

(i) the Draft BMS attached as Annexure A to the Initial SDD, the Dra~ 
Subdivision Plan attached as Annexure I to the Initial SDD and the Draft 
Section 88B Instrument attached as Annexure J to the Initial SDD do not 
reflect the impacts of the Pending Changes Works (if any); and 

(ii) subject to clause 38.4 of the Revised SDD, and to the extent any updates to 
the Draft BMS, the Draft Subdivision Plan and the Section 88B Instrument 
are required to reflect the impacts of the Pending Changes Works (if any), 
Macquarie is not entitled to make, and the Principal will not be liable upon, 
any Claim for Liabilities, Losses, damages or extensions of time under clause 
23.9 of the Revised SDD or clause 19.7 of the Revised OSD PDA arising out 
of or in connection with any such updates to the Draft BMS, the Dra~ 
Subdivision Plan and the Section 88B Instrument. 

(b) Nothing in this deed affects: 

(i) a party's obligation to pay any costs for which it is liable under ( or to 
otherwise perform its obligations under) the Building Management 
Statement or the Section 88B Instrument once finalised pursuant to clause 
31 of the Revised SDD; or 

(ii) a party's rights in respect of a breach of the obligations referred to in clause 
4.13(b )(i). 

4.14 Amended Design Documentation 

(a) The parties acknowledge and agree that: 

(i) Macquarie has progressed the Design Documentation forming the Revised 
Design Stage 1 since submission of the relevant Design Documentation to 
the Principal in accordance with clause 20.4(c) of the Initial SDD to 
incorporate the design of the Pending Changes Works (Amended Revised 
Design Stage 1); 
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(ii) the list of drawings included in Schedule 18 (ARDS1 Drawings) (ARDSl 
Drawings) is included to illustrate the spatial planning of Amended Revised 
Design Stage 1; 

(iii) the Amended Revised Design Stage 1 has not been submitted by Macquarie 
to the Principal pursuant to clause 20 of the Initial SDD and, subject to 
clause 4.14(a)(iv) Macquarie is not in breach of the Initial SDD or the 
Revised SDD solely as a consequence of not submitting to the Principal the 
Amended Revised Design Stage 1 pursuant to clause 20 of the Initial SDD; 
and 

(iv) the Design Stage 2 Design Documentation required pursuant to clause 20.4 
of the Revised SDD must include design in relation to the Pending Changes 
Works. 

(b) Macquarie acknowledges and agrees that: 

(i) the list of ARDSl Drawings have been included in this deed solely for 
purpose of capturing the progress of Macquarie's design development in 
respect of the Pending Changes Works as at the Effective Date; 

(ii) the inclusion of the ARDSl Drawings in this deed does not limit or otherwise 
affect the Principal's rights or Macquarie's obligations under the Revised 
SDD or otherwise, including in relation to clause 20 of the Revised SDD; 

(iii) the Principal does not warrant, guarantee, assume any duty of care or other 
responsibility for or make any representation about the accuracy, adequacy, 
suitability or completeness of the Amended Revised Design Stage 1 or the 
ARDSl Drawings; and 

(iv) the Principal does not assume a duty or owe any duty to Macquarie to 
review the Amended Revised Design Stage 1 or the ARDSl Drawings for 
errors, omissions or compliance with the requirements of the Revised SDD 
or to consult with Macquarie or make any comments regarding the Amended 
Revised Design Stage 1 or the ARDSl Drawings. 

(c) The Principal will not be liable upon any Claim by Macquarie or its Associates 
arising out of or in any way in connection with the provision of, or the purported 
reliance upon, or use of the Amended Revised Design Stage 1 or the ARDSl 
Drawings to or by Macquarie or its Associates. 

4.15 Approvals 

Macquarie acknowledges and agrees that it is not entitled to make, and the Principal is not 
liable upon, any Claim arising out of or in connection with any modification, amendment, 
withdrawal or replacement of any Approvals or applications for Approvals for the Pending 
Changes or Pending Changes Works. 

4.16 Variations to the Initial SDD 

Subject to clause 3.l(b)(iv)(A), the parties acknowledge and agree that: 

(a) the adjustment to the scope of works under the Initial SDD to address the Pending 
Changes Works; 

(b) the amendments to the Initial SDD and Initial OSD PDA to account for the deletion 
of the provisions relating to Pending Changes and Corresponding Variations (PC); 
and 
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( c) this deed, 

do not reflect or incorporate any Variations that do not relate to Pending Changes under 
the Initial SDD prior to the Effective Date. 

4.17 Encumbrances 

Macquarie acknowledges and agrees that it is not entitled to make, and the Principal is not 
liable upon, any Claim under clause 19.1 of the Revised SDD arising out of or in 
connection with the Pending Changes or the Pending Changes Works. 

4.18  

The parties acknowledge and agree that nothing in this deed operates to limit the effect of 
clause 26.6B of the Revised OSD PDA and clause 38.4 of the Revised SDD. 

5. CONFIDENTIALITY AND PERMITTED DISCLOSURE 

The parties acknowledge and agree that clause 48 of the Initial SDD applies to this deed 
as if set out in full in this deed. 

6. REPRESENTATIONS AND WARRANTIES 

6.1 Representations and warranties of the Principal 

The Principal represents and warrants for the benefit of Macquarie that: 

(a) it is a NSW government agency validly constituted and existing under the Transport 
Administration Act; 

(b) it has or will have in full force and effect all authorisations necessary under its 
constituent legislation to enter into and perform its obligations under this deed (or 
will have them in full force and effect at the time the obligation is to be 
performed); 

(c) this deed constitutes a valid and legally binding obligation of it in accordance with 
its terms; and 

(d) the execution, delivery and performance of this deed by the Principal does not 
violate any Law, or any document or agreement to which it is a party or which is 
binding on it or its assets. 

6.2 Representations and warranties of Macquarie 

Macquarie represents and warrants for the benefit of the Principal that: 

(a) it has been incorporated as a company limited by shares in accordance with the 
Law of its place of incorporation, is validly existing under that Law and has power 
and authority to carry on its business as it is now being conducted; 

(b) it is duly registered and remains in existence; 

(c) it has power to enter into this deed and comply with its obligations under it; 

(d) it has in full force and effect the authorisations necessary for it to enter into this 
deed, to comply with its obligations under it and to allow it to be enforced; 

(e) its obligations under this deed are valid and binding and are enforceable against it 
in accordance with its terms; 
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(f) this deed and the transactions under it which involve it do not contravene its 
constituent documents or any Law or obligation by which it is bound or to which 
any of its assets are subject or cause a limitation on its powers or the powers of its 
directors to be exceeded; 

(g) there are no reasonable grounds to suspect that it is unable to pay its debts as and 
when they become due and payable; 

(h) it is not in breach of a Law or obligation affecting it or its assets in a way which is, 
or is likely to have, a material adverse effect on its ability to comply with its 
obligations under this deed; 

(i) no Macquarie Event of Default has occurred or is subsisting; 

(j) it is not in default of its material obligations under this deed or any Principal Project 
Document; 

(k) it does not have immunity from the jurisdiction of a court of Australia or from 
Australian legal process (whether through service of notice, attachment prior to 
judgment, attachment in aid of execution, execution or otherwise); 

(I) there has been no material change in the financial condition of Macquarie (since 
the Commencement Date) which would prejudice the ability of Macquarie to 
perform its obligations under this deed or the Project Documents; 

(m) it is not aware of any material facts or circumstances relating to Macquarie that 
have not been disclosed to the Principal and which might, if disclosed, materially 
adversely affect the decision of a prudent person considering whether Macquarie 
has the financial or technical capabilities to adhere to its obligations and deliver on 
its commitments under this deed; 

(n) no litigation, arbitration, mediation, conciliation, criminal or administrative 
procedures are current, pending or to its knowledge, threatened, which, if 
adversely determined, would or could have a material adverse effect on it or its 
ability to perform its financial or other obligations under this deed; 

(o) the Treasurer cannot prohibit and has not prohibited the grant of this deed under 
the FIRS Act; and 

(p) the execution by it of this deed, and the carrying out by it of the transactions that 
this deed contemplates, is for its corporate benefit and in its commercial interests. 

6.3 Reliance on representations and warranties 

Each party acknowledges that the other has executed this deed and agreed to take part in 
the transactions that it contemplates in reliance of the representations and warranties 
that are made in this clause 6. 

7. GENERAL 

7.1 Governing law 

(a) This deed is governed by and must be construed according to the law applying in 
New South Wales. 

(b) Each party submits to the exclusive jurisdiction of the courts of New South Wales 
and courts of appeal from them, in respect of any proceedings arising out of or in 
connection with this deed. 

15 
AUSTRALIA\ TCZ\658418115.04 



7.2 Liability for expenses 

Each party must pay its own expenses incurred in negotiating, executing, stamping and 
registering this deed. 

7.3 Giving effect to this deed 

Each party must do anything (including execute any document), and must ensure that its 
employees and agents do anything (including execute any document), that the other 
party may reasonably require to give full effect to this deed. 

7.4 Operation of this deed 

(a) Subject to clause 7.4(b), this deed contains the entire agreement between the 
parties about its subject matter. Any previous understanding, agreement, 
representation or warranty relating to that subject matter is replaced by this deed 
and has no further effect. 

(b) Any right that a person may have under this deed is in addition to, and does not 
replace or limit, any other right that the person may have. 

(c) Any provision of this deed which is unenforceable or partly unenforceable is, where 
possible, to be severed to the extent necessary to make this deed enforceable, 
unless this would materially change the intended effect of this deed. 

7.5 Exclusion of contrary legislation 

Any legislation that adversely affects an obligation of a party, or the exercise by a party of 
a right or remedy, under or relating to this deed is excluded to the full extent permitted 
by law. 

7.6 Amendment 

This deed can only be amended or replaced by another deed executed by or on behalf of 
both the Principal and Macquarie. 

7.7 Counterparts 

This deed may be executed in counterparts. 
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SCHEDULE 1 

Amendments to the General Conditions 

With effect from the Effective Date, the General Conditions of the Initial SDD are deleted and 
replaced with the version included in this Schedule 1, with the amendments to the General 
Conditions of the Initial SDD shown in mark-up. 
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THIS DEED is made on 2018 

BETWEEN: 

(1) Sydney Metro ABN 12 354 063 515, a NSW Government agency constituted by section 
38 of the Transport Administration Act 1988 (NSW) and located at Level 43, 680 George 
Street, Sydney NSW 2000 (Principal); and 

(2) Macquarie Group Limited ABN 94 122 169 279 of Level 6, 50 Martin Place, Sydney NSW 
2000 (Macquarie). 

RECITALS: 

(A) On 16 February 2017, MCH submitted an unsolicited proposal to the NSW Government for 
the design, construction and completion of: 

(1) Martin Place Metro Station; and 

(2) two commercial towers above Martin Place Metro Station . 

(B) On 15 March 2017, the NSW Government invited MCH to enter into negotiations to finalise 
all outstanding issues in relation to MCH's unsolicited proposal and to enable MCH to 
submit the Binding Offer. 

(C) On the Commencement Date, the NSW Government accepted the Binding Offer. 

(D) The Principal and Macquarie now wish to enter into this deed to set out the terms and 
conditions on which Macquarie will: 

(1) investigate, finance, fund, plan, design, construct, test and commission the Project 
Works; 

(2) interface and coordinate Macquarie's Activities with the Rail Contractors' Activities 
and the OSD Developer's Activities; and 

(3) hand over the completed Martin Place Metro Station to the Principal. 

(E) The Principal and the OSD Developer will separately enter into the OSD PDA in respect of 
the OSD. 

THE PARTIES AGREE AS FOLLOWS: 

1. DEFINITIONS AND INTERPRETATION 

1.1 Definitions 

The following definitions apply in this deed. 

SO Martin Place Ancillary Amenities Lot means the stratum lot shown as Lot 2 in the 
Draft Subdivision Plan which will be created by way of subdivision pursuant to clause 31 
and in which the end of trip facilities for 50 Martin Place, Sydney and the north south 
concourse link will sit . 

SO Martin Place Works has the meaning given to that term in Schedule E9 . 
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50 MP Tenant means every tenant, lessee, sub- tenant, sub-lessee, licensee or other 
occupier of the Macquarie Land or any building on the Macquarie Land, other than 
Macquarie Bank Limited or a Related Entity of Macquarie Bank Limited . 

ABC Commissioner means the commissioner of the Australian Building and Construction 
Commission referred to in subsection 15(1) of the BCIIP Act . 

ABCC means the body referred to in subsection 29(2) of the BCIIP Act. 

Aboriginal Participation Plan means the Project Plan referred to as the Aboriginal 
Participation Plan in Appendix 54 to the SWTC, as updated from time to time in 
accordance with clause 7 . 

Accepted Defect means: 

(a) with respect to a Milestone, a Defect (other than a Minor Defect) in that Milestone 
in relation to which the Principal has issued a direction under clause 30.2(a)(iii), 
30 .2(a)(iv) or 30.2(a)(v)(B) prior to the Date of Milestone Achievement of that 
Milestone; 

(b) with respect to Portion 1, a Defect (other than a Minor Defect) in that Portion in 
relation to which the Principal has issued a direction under clause 30.2(a)(i ii), 
30.2(a)(iv) or 30.2(a)(v)(B) prior to the Date of Construction Completion of that 
Portion; and 

(c) with respect to any Portion other than Portion 1, a Defect (other than a Minor 
Defect) in any Project Works forming part of that Portion which have been carried 
out: 

(i) prior to the Date of Construction Completion of that Portion, in relation to 
which the Principal has issued a direction under clause 30.2(a)(iii), 
30.2(a)(iv) or 30.2(a)(v)(B) prior to the Date of Construction Completion of 
that Portion; or 

(ii) after the Date of Construction Completion of that Portion, in relation to 
which the Principal has issued a direction under clause 30.2(a)(iii), 
30.2(a)(iv) or 30.2(a)(v)(B) prior to the Date of Completion of that Portion. 

Accessible means, in respect of a part of the TSE Site, that Macquarie's access to that 
part of the TSE Site is safe, clean and clear. 

Accreditation means accreditation (including provisional accreditation, conditions or 
restrictions in respect of accreditation or any variation to the accreditation) under Part 3 
of the Rail Safety National Law (or an exemption from the same). 

Act of Prevention means: 

(a) a breach by the Principal of this deed or any other Project Document to which it is 
a party; or 

(b) an act or omission by the Principal or its Associates, not being an act or omission: 

(i) permitted or allowed by any of the Project Documents; 

(ii) which is within a timeframe expressly permitted or allowed by any of the 
Project Documents; 
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(iii) to the extent the act or omission is caused or contributed to by a breach by 
Macquarie of any Project Document or any negligent or unlawful act or 
omission of Macquarie or its Associates; or 

(iv) being the exercise by the Principal of any of its functions and powers 
pursuant to any Law. 

Additional SDD Scope means: 

(a) 

(d) 

the physical works which Macquarie must design, construct and complete under 
this deed as set out in: 

(i) section 2.2.2(a)(xxv) of the SWTC; 

(ii) section 2.2.2(a)(xxvi) of the SWTC; 

(iii) section 2.2 .9(a)(i) of the SWTC; and 

(iv) section 2.2.9(a)(ii) of the SWTC; 

all activities associated with the works described in paragraph (a) or paragraph (b) 
that Macquarie performs, or is required to perform, to comply with its obligations 
under this deed. 
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Additional Third Party Agreement has the meaning given in clause 12.l(a)(iii). 

Adjoining Property Easements has the meaning given to that term in Schedule 06. 

Adjt1sted Tetel Cest FAeans the Total Cost adjusted to Feflect the payFAents and liabilities 
FefeFred to in clause 38.1. 

AEO or Authorised Engineering Organisation means an organisation providing a 
defined engineering service or product that has been assessed and granted authorised 
engineering status for the Sydney Metro City & Southwest. 

Agreed Defect means: 

(a) with respect to a Milestone, a Defect (other than a Minor Defect) in that Milestone 
that: 

(i) the Principal and Macquarie agree in writing; or 

(ii) the Principal's Representative otherwise directs, 

does not need to be rectified in order to achieve Milestone Achievement of that 
Milestone; 

(b) with respect to Portion 1, a Defect (other than a Minor Defect) in that Portion that: 

(i) the Principal and Macquarie agree in writing; or 

(ii) the Principal's Representative otherwise directs, 

does not need to be rectified in order to achieve Construction Completion of that 
Portion; and 

(c) with respect to any Portion other than Portion 1, a Defect (other than a Minor 
Defect) in any Project Works forming part of that Portion which have been carried 
out: 

(i) prior to the Date of Construction Completion of that Portion, that: 

(A) the Principal and Macquarie agree in writing; or 

(B) the Principal's Representative otherwise directs, 

does not need to be rectified in order to achieve Construction Completion of 
that Portion; and 

(ii) after the Date of Construction Completion of that Portion, that: 

(A) the Principal and Macquarie agree in writing; or 

(B) the Principal's Representative otherwise directs, 

does not need to be rectified in order to achieve Completion of that Portion. 

Applicable Cure Period has the meaning given to that term in clause 43.3(c)(i) . 

Appointed Principal Contractor means Lendlease Building Pty Ltd ABN 97 000 098 
162. 
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Approval means any licence, permit, consent, approval, determination, exemption, 
certificate or permission from any Authority or under any Law, or any requirement made 
under any Law, which must be obtained or satisfied (as the case may be): 

(a) to perform Macquarie's Activities; 

(b) in connection with the Construction Site or the Extra Land; 

(c) for the use and occupation of the Project Works or Martin Place Metro Station; and 

(d) otherwise to comply with any Law; 

and includes: 

(e) the Planning Approval; and 

(f) any Environment Protection Licence which applies to Macquarie's Activities, 

but does not include: 

(g) any Direction given by the Principal or the Principal's Representative pursuant to 
this deed; or 

(h) the exercise by the Principal of its rights under this deed or any other Project 
Document. 

Approved Cure Plan has the meaning given to that term in clause 43.3(c). 

Approved TSE Works Change means any TSE Works Change: 

(a) notified to Macquarie under clause 11.2(a) and in respect of which: 

(i) clause 11.2(e) applies; or 

(ii) a Variation has been implemented under clause 11.2(d)(ii)(B); or 

(b) proposed by Macquarie and implemented by the Principal pursuant to clause 11.4. 

Area 4 Notice has the meaning given to that term in clause 17.2(1). 

  
 

  
 
 
 
 

 

  
 
 
 
 

 

Area 6 Handover Items means the items set out in Schedule A24. 
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Area 6 Licence Event means a day where the Principal has failed to provide any access 
to Construction Site (Area 6) to Macquarie where such day is: 

(a) 

(b) 

after the Construction Licence Commencement Date fo r Construction Site (Area 6); 
and 

occurs in the period commencing on  and expiring on . 

  
 

 

  

Area 6 PC Date means the earlier of: 

(a) 

(b) 

the day after the TSE Portion 14 Date of Construction Completion; and 

the day after the Principal notifies Macquarie and the D&C Contractor that the 
Appointed Principal Contractor is engaged as the principal contractor in respect of 
Macquarie's Activities and any Construction Site Interface Work carried out on 
Construction Site (Area 6). 

Area 6 Site Access Event means a failure by the Principal to provide Macquarie with 
access to Construction Site (Area 6) on or before the relevant Site Access Date. 

Artefact means any fossils, bones, artefacts, coins, articles of antiquity, structures or 
other remains or things of scientific, geological, historical or archaeological interest. 

ASA Authorisation means an authorisation issued by the ASA to a legal entity which 
verifies that it has the relevant systems in place to carry out the class of Asset Lifecycle 
work specified in the authorisation, subject to any specified conditions of the 
authorisations . 

ASA Charter means the document which identifies the ASA's objectives, functions, 
powers and governance and the duties of Public Transport Agencies and AEOs in relation 
to the ASA (as amended from time to time), a copy of which can be found on 
www .asa .transport. nsw .gov.au. 

ASA Requirements has the meaning given to that term in the ASA Charter. 

Asset Lifecycle has the meaning assigned to it in the ASA Charter. 

Asset Lifecycle Services means the aspects of Macquarie's Activities, if any, which 
relate to the Asset Lifecycle of Transport Assets. 

Asset Management Information means the information and documents relating to the 
operation and maintenance of the assets forming the Project Works as required by section 
SA of the SWTC. 

Asset Standards Authority or ASA means the independent unit of that name 
established within TfNSW, the functions of which include setting, controlling, maintaining, 
owning and publishing the network and asset standards for Transport Assets for the Asset 
Lifecycle. 

Associate means: 
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(a) in respect of the Principal, the Principal's Representative and any of the employees, 
agents, contractors or officers of the Principal or the Principal's Representative, but 
excludes: 

(i) the Independent Certifier; 

(ii) the TSE Independent Certifier; 

(iii) the Environmental Representative; 

(iv) Macquarie and each person listed in paragraph (b) of this definition; 

(v) any Rail Contractor; 

(vi) the Operator; and 

(vii) the employees, agents, consultants and officers of the persons listed in 
paragraphs (a)(i) to (vi) (inclusive) of this definition; and 

(b) in respect of Macquarie: 

(i) DevCo; 

(ii) Macquarie's Subcontractors; 

(iii) the D&C Guarantor; 

(iv) the OSD Developer and OSD Developer's Associates; 

(v) the Retail Lessee and any Sub-Tenants; and 

(vi) each of the employees, agents, contractors or officers of Macquarie, the 
Subcontractors, the D&C Guarantor, the OSD Developer or the OSD 
Developer's Associates, the Retail Lessee or any Sub-Tenants (excluding any 
Rail Contractors and the Independent Certifier and its employees, agents, 
consultants and officers). 
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Authority means: 

(a) any governmental, semi-governmental or local government authority, 
administrative or judicial body or tribunal, department, commission, public 
authority, agency, minister, statutory corporation or instrumentality; 

(b) any other person having a right to impose a requirement, or whose consent is 
required, under Law with respect to any part of Macquarie's Activities; or 

(c) any other person having jurisdiction over, or ownership of, any Services, the 
Service Works, any Local Areas or the Local Area Works undertaken on Local 
Areas, excluding the Operator. 

Bank Bill means a bill of exchange (under the Bills of Exchange Act 1909 (Cth)) which 
has been accepted by any bank authorised under a Law of the Commonwealth or any 
State to carry on banking business. 

Bank Bill Rate is, for the relevant period: 

(a) the rate, expressed as a yield percent per annum (rounded downwards to 2 
decimal places) quoted as the average bid rate on the Reuters monitor system 
page BBSY (or any page which replaces that page) at about 10:30am (Sydney 
time) on the first day of the relevant period, for Bank Bills having a tenor of 
approximately 90 days; or 

(b) if there is a manifest error in the calculation of the average bid rate under 
paragraph (a) of this definition or if no average bid rate is published for Bank Bills 
of that tenor in accordance with paragraph (a) of this definition, the bid rate agreed 
in good faith by the parties having regard to the rates otherwise bid for Bank Bills 
having a tenor as described above at or around that time . 

Bank Guarantee means an irrevocable and unconditional undertaking by an Australian 
bank to pay on demand the guaranteed amount. 

BCIIP Act means the Building and Construction Industry (Improving Productivity) Act 
2016 (Cth). 

Binding Offer means the binding offer submitted by Macquarie to the NSW Government 
on or about as amended, in accordance with the NSW Government's 
Unsolicited Proposals: Guide for Submission and Assessment dated February 2014. 

Building Code means the Code for Tendering and Performance of Building Work 2016 
(Cth), or any subsequent code of practice which takes effect and supersedes that Code. 

Building Management Statement means a document substantially in the form of 
Annexure A which has been amended in accordance with clause 31 so that it is in a form 
acceptable to the Principal and Macquarie (each acting reasonably) . 

Building Work has the meaning given to that term in subsection 3(4) of the Building 
Code . 

Business Day means a day on which banks are open for general banking business in 
Sydney (not being a Saturday, Sunday, public holiday or 27, 28, 29, 30 or 31 December) . 

Call Option Deed means each of the following: 

(a) the Call Option Deed (Retail Lot North); and 

(b) the Call Option Deed (Retail Lot South). 

8 
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Call Option Deed (Retail Lot North} means the deed titled "Call Option Deed (Retail 
Lot North)" between the Principal as grantor and the Retail (North) Lessee as grantee, in 
substantially the same form as Annexure K. 

Call Option Deed (Retail Lot South} means the deed titled "Call Option Deed (Retail 
Lot South)" between the Principal as grantor and the Retail (South) Lessee as grantee, in 
substantially the same form as Annexure L. 

Cash Deposit has the meaning given to that term in clause 6.4(b). 

Cash Deposit Account has the meaning given to that term in clause 6.4(b). 

CCB2 means the Configuration Control Board control gate 2. 

CCB3 means the Configuration Control Board control gate 3. 

Chain of Responsibility Provisions refers to any section of the Heavy Vehicle National 
Law under which Macquarie is "a party in the chain of responsibility" (within the meaning 
given to that term under the Heavy Vehicle National Law). 

Chair means the chairperson of the !DAR Panel as appointed under the !DAR Panel 
Agreement from time to time. 

Change in Codes and Standards means: 

(a) a change in the Codes and Standards (including any new code, standard, 
specification or guideline which replaces a Code and Standard); or 

(b) a change in any NSW Government Policy (including any new NSW Government 
guidelines or requirements wh ich replaces a NSW Government Policy), 

which takes effect after the Commencement Date, excluding a change in the Codes and 
Standards or change in NSW Government Policy wh ich, as at the Commencement Date: 

(c) was published or of which public notice had been given (even as a possible change 
in the Codes and Standards or possible change in NSW Government Policy); or 

(d) a person experienced and competent in the delivery of works and services similar 
to Macquarie's Activities would have reasonably foreseen or anticipated, 

in substantially the same form as the change in Codes and Standards or change in NSW 
Government Policy occurring after the Commencement Date. 

Change in Disability Law means a Change in Law the terms of which impose 
requirements relating to the ability of disabled persons to access and use rail facilities. 
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Change in Environmental Law means a Change in Law: 

(a) relating to the storage, handling or transportation of waste, dangerous goods or 
hazardous chemicals; 

(b) relating to work health and safety; or 

(c) the purpose of which relates specifically to the protection of the Environment. 

Change in Rail Safety Law means a Change in La w the terms of which impose 
requirements relating to rail safety . 

Change in Law means any of the following to take effect on or after the Commencement 
Date: 

(a) the amendment, repeal or change of an existing Law (other than an Approval); 

(b) a new Law (other than an Approval); or 

(c) a judgment of a court of law which changes a binding precedent, 

but excludes an amendment, repeal or change of an existing Law or a new Law or 
judgment: 

(d) in respect of Tax; 

(e) which was caused or contributed to by any act or omission of Macquarie; or 

(f) which, as at the Commencement Date: 

(i) was published or of which public notice had been given (even as a possible 
amendment, repea l or change of an existing Law or a possible new Law or 
judgment); or 

(ii) a person experienced and competent in the delivery of works and services 
similar to Macquarie's Activities would have reasonably foreseen or 
anticipated, 

in substantially the same form as the amendment, repeal or change of an existing 
Law or new Law or judgment occurring after t he Commencement Date. 

City of Sydney means The Council of the City of Sydney ABN 22 636 550 790. 

Claim means a claim, action, proceeding or demand, however it arises and whether it is 
present or future, fixed or unascertained, actual or contingent. 

Clean Energy Regulator means the Clean Energy Regulator established under the Clean 
Energy Regulator Act 2011 (Cth). 

Codes of Practice means a code of practice which has been approved as a code of 
practice for the purposes of the WHS Legislation. 

Codes and Standards means the codes, standards, specifications and guidelines referred 
to in Appendix 57 of the SWTC. 
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Collateral Warranty Deed Poll means the deed poll entitled "Collateral Warranty Deed 
Poll" to be executed by  

 

Commencement Date means the date of this deed. 

Commercially Sensitive Information means the information: 

(a) relating to Macquarie's cost structure or profit margins; 

(b) relating to any of Macquarie's Intellectual Property Rights; or 

(c) which is commercially sensitive in that it provides a competitive advantage or has a 
unique characteristic to Macquarie or its shareholders or Subcontractors, 

and which is described in Schedule Bl. 

Commonwealth means the Commonwealth of Australia. 

Community Communications Strategy means the Project Plan referred to as the 
Community Communications Strategy in Appendix 54 to the SWTC, as updated from time 
to time in accordance with clause 7. 

Compensable Change in Law means: 

(a) a Project-Specific Change in Law (other than a Project-Specific Change in Law of 
the Commonwealth with respect to Tax); 

(b) a Change in Disability Law; 

(c) a Change in Environmental Law; 

(d) a Change in Rail Safety Law; or 

(e) a General Change in Law (other than with respect to Tax). 

Compensation Event means each of the following: 

(a) 

(b) 

a breach by the Principal of its obligations under a Project Document, including a 
failure by the Principal to provide Macquarie with access to part of the Principal 
Construction Site by the relevant Site Access Date , but in each case excluding an 
Area 6 Site Access Event and an Area 6 Licence Event ; 

where: 

(i) there is a legal challenge brought about by way of commencement of court 
proceedings in relation to the Planning Approval; or 
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(ii) the Planning Approval is modified, withdrawn, revoked, replaced, invalidated 
or suspended, 

except to the extent that the legal challenge, modification, withdrawal, revocation, 
replacement, invalidation or suspension relates to or arises out of or in connection 
with (or, in the case of a legal challenge, is upheld due to): 

(iii) a Variation requested by Macquarie ; 

(iv) the Project Planning Approval Modification; or 

(v) any of the approvals referred to in clause 5 of the OSD PDA; 

(d) a direction by the Principal's Representative under clause 23.6 requiring Macquarie 
to suspend the performance of any of Macquarie's Activities; 

(e) the occurrence of a Compensable Change in Law; 

(f) a Step-in Party exercises all or any of the Step-in Powers in respect of a Step-in 
Event, except to the extent that the Step-in Event was an event referred to in 
clause 44.l(a); 

(h) a Native Title Application with respect to the Principal Construction Site which 
results in Macquarie being directed, ordered or required by the Principal, the 
Principal's Representative, a court or tribunal or by Law to suspend or cease to 
perform Macquarie's Activities (or to change the way it does so); 

( i) the discovery of an Artefact on the Principal Construction Site, to the extent that 
the discovery of that Artefact results in Macquarie being directed, ordered or 
required by the Principal, the Principal's Representative, an Authority, a court or 
tribunal or by Law to suspend or cease to perform Macquarie's Activities in, on or 
under the Principal Construction Site for more than  

or 

(m) the issuance of a direction or notice (as applicable) from the Principal under clauses 
7.2, 7 .3 or 10.1 of the Independent Certifier Deed to change the Core Services, 
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suspend the Core Services or terminate the appointment of the Independent 
Certifier (as applicable), unless Macquarie confirmed (acting reasonably) its 
agreement with such direction or notice under clauses 7.2, 7.3 or 10.1 of the 
Independent Certifier Deed, 

except to the extent that an event in paragraphs (a) to (m) (inclusive) (or its effects) 
occurs or arises as a result of: 

(m) an act or omission of Macquarie or an Associate of Macquarie which was 
undertaken fraudulently, recklessly, unlawfully, negligently or maliciously; or 

(n) a failure by Macquarie or a Related Entity of Macquarie to comply with their 
obligations under a Project Document or a failure of the OSD Developer to comply 
with its obligations under an OSD Project Document or a failure of the D&C 
Contractor to comply with its obligations under any Project Cooperation and 
Integration Deed. 

Completion has the meaning given to that term in paragraph 1 of Schedule A18. 

Concourse Link Easement has the meaning given to that term in paragraph 2.l(b)(ii) of 
the Subdivision Principles. 

Concourse Link Works means the physical works which Macquarie must design, 
construct and complete to deliver the pedestrian link to be situated on basement level 3 of 
the 50 Martin Place Ancillary Amenities Lot and Retail Lot South linking the Retail Lot 
North and the Retail Lot South (and including, to the extent relevant to such works, 
Variations directed or approved in accordance with this deed). 

Condition Precedent means a condition precedent set out in Schedule Al. 

Condition Precedent Deadline Date means or such other date as 
the parties may agree. 

Configuration Control Board means the board established by the Principal to manage 
configuration changes for the Principal's delivery office in accordance with the 
Configuration Management Framework. 

Configuration Management Framework means the framework established by the ASA 
from time to time for configuration management. 

Consequential Loss means any: 

(a) loss of income, loss of revenue, loss of profit, loss of rent, loss of financial 
opportunity, loss of business or loss of business opportunity, loss of contract, loss 
of goodwill, loss of use or loss of production (whether the loss is direct or indirect); 
or 

(b) direct or indirect financing costs, 

whether present or future, fixed or unascertained, actual or contingent. 

Construction Completion has the meaning given to that term in paragraph 2 of 
Schedule A18. 

Construction Compliance Unit or CCU means the Construction Compliance Unit 
established within NSW Industrial Relations to undertake auditing and inspection of 
workplace agreements and practices. 
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Construction Environmental Management Plan means the Project Plan of that name, 
as required by conditions Cl and C2 of the Project Planning Approval, as updated from 
time to time in accordance with clause 7. 

Construction Heritage Management Plan means the Project Plan of that name, as 
updated from time to time in accordance with clause 7 . 

Construction Licence means, with respect to each part of the Principal Construction 
Site, the licence granted by the Principal to Macquarie pursuant to clause 17.2(b) . 

Construction Licence Commencement Date means, in relation to each part of the 
Principal Construction Site, the date on which the first Construction Licence is granted 
pursuant to clause 17.2. 

Construction Licence Sunset Date means, in respect of Construction Site (Area 3) 
only, the date specified as the "Construction Licence Sunset Date" for Construction Site 
(Area 3) in the Site Access Schedule. 

Construction and Site Management Plan means the Project Plan of that name, as 
updated from time to time in accordance with clause 7. 

Construction Materials means any equipment, plant, materials, fixtures, fittings, 
furniture, machinery, goods, parts, components and other items incorporated or to be 
incorporated into the Project Works or Temporary Works. 

Construction Plant means plant, equipment (including hand-held tools), machinery, 
apparatus, vehicles, appliances and things used in the carrying out of Macquarie's 
Activities but not forming part of the Project Works. 

Construction Site means: 

(a) the Principal Construction Site; and 

(b) the Macquarie Construction Site. 

Construction Site (Area 1) means the part of the Principal Construction Site made up of 
the areas identified in section 2 of the Site Access Schedule. 

Construction Site (Area 2) means the part of the Principal Construction Site made up of 
the areas identified in section 3 of the Site Access Schedule . 

Construction Site (Area 3) means the part of the Principal Construction Site made up of 
the areas identified in section 4 of the Site Access Schedule. 

Construction Site (Area 4) means the part of the Principal Construction Site made up of 
the areas identified in section 5 of the Site Access Schedule. 

Construction Site (Area 5) means the part of the Principal Construction Site made up of 
the areas identified in section 6 of the Site Access Schedule. 

Construction Site (Area 6) means the part of the Principal Construction Site made up of 
the areas identified in section 7 of the Site Access Schedule. 

Construction Site Interface Work has the meaning given to that term in clause 
9.2(a)(ii). 

Construction Traffic Management Plan means the Construction Traffic Management 
Plan referred to in Appendix 54 of the SWTC and required by condition C3 of the Project 
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Planning Approval (which is a sub-plan to the Construction Environmental Management 
Plan), as updated from time to time in accordance with clause 7. 

Consultation has the meaning given in clause 52.3(e). 

Contamination means the presence in, on or under land or any other aspect of the 
Environment of: 

(a) a substance (whether occurring naturally or otherwise) which is at a concentration 
above the concentration at which the substance (whether occurring naturally or 
otherwise) is normally present in, on or under land or any other aspect of the 
Environment in the same locality, being a presence that presents a risk of harm to 
human health or any other aspect of the Environment; or 

(b) a Hazardous Chemical. 

Contract Amount means : 

(a) 

(b) 

(c) 

(d) 

(e) 

(f) 

Core Payment 2; 

the Lifts and Escalators Amount; afttl­

the IMS Amount; 

the Adjusted Total Costif applicable, the Optional Condition 2 Amount ; and 

any other amounts specified in the Payment Schedule as being payable by the 
Principal to Macquarie not already captured by paragraphs (a) to (e) (inclusive). 

Contract Documentation and Materials has the meaning given to that term in clause 
20.lS(b) . 

Contract Management Plan means the Project Plan of that name, as updated from time 
to time in accordance with clause 7. 

Cooperation and Integration Control Group has the meaning given to that term in the 
Project Cooperation and Integration Deeds . 

Core Payment 2 means the amount of  payable by the Principal 
to Macquarie as part of the payments in, and in accordance with, the Payment Schedule, 
subject to any adjustment made pursuant to clause 37 other than in relation to Pending 
Changes and pursuant to clause 38 in relation to Optional Condition 1. 

Core Services has the meaning given to that term in the Independent Certifier Deed . 

Corporate Environmental Management System has the meaning given to that term in 
the New South Wales Environmental Management Systems Guidelines (3rd Edition) 
(August 2013). 

Corporations Act means the Corporations Act 2001 (Cth) . 

Cost Forecast Schedule means the schedule attached to Schedule A6 . 
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Costs means all costs, charges and expenses, including those incurred in connection with 
advisers. 

CPI means the " Weighted Average of Eight Capital Cities: All Groups Consumer Price 
Index" as maintained and published quarterly by the Australia Bureau of Statistics (ABS) 
provided that : 

(a) if for any reason the CPI is not published for any quarter, the interim number 
determined by the Reserve Bank of Australia for application in regards to 
Commonwealth of Australia Treasury Indexed Bonds will be used for the purposes 
for which the actual CPI figure would have been applied. If no such interim 
number is determined by the Reserve Bank of Australia then the CPI published for 
the previous quarter will apply in the interim; 

(b) if the ABS ceases to publish the CPI and publishes another index which is stated to 
be in replacement of the CPI, then that will be used for the relevant determination; 

(c) if the ABS ceases to publish the CPI without publishing a replacement index, or if 
any change is made to the coverage, periodicity, or basic calculation of the CPI 
which, in the opinion of the Treasurer, constitutes a change in the CPI which is 
materially detrimental to the interests of Commonwealth of Australia Treasury 
Indexed Bond holders then, in such circumstances, the index to be announced by 
the Treasurer for use with Commonwealth of Australia Treasury Indexed Bonds will 
be substituted for the CPI. In the event of no such index being established, the 
President of the Institute of Actuaries of Australia or his or her nominee acting as 
an independent arbitrator will be called on to calculate an index which he or she 
determines to be appropriate as a general indication of the rate of price change for 
consumer goods and services in the capital cities of Austra lia; and 

(d) if the reference base of the CPI is changed, the index which will be used will be the 
CPI numbers expressed on the new base as published by the ABS. 

Customers means all users and potential users of: 

(a) Sydney Metro City & Southwest; and/or 

(b) services associated with Sydney Metro City & Southwest. 

D&C Contract means the document titled "Martin Place Metro Station Project: Station 
D&C Contract" entered into between DevCo and the D&C Contractor on or about the 
Commencement Date in relation to the Project Works. 

D&C Contractor means the unincorporated joint venture between Lendlease Building Pty 
Limited ABN 97 000 098 162 and Lendlease Engineering Pty Ltd ABN 40 000 201 516 . 
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D&C Delay Costs means with respect to a Compensation Event, the net incremental 
costs of the D&C Contractor that are directly attributable to the delay caused by the 
Compensation Event, excluding any direct costs saved or which will be saved or which 
ought reasonably to have been saved in connection with the delay and excluding any 
finance costs. 

D&C Delay Cost Cap has the meaning given to that term in Schedule E4 . 

D&C Guarantor means  

D&C Margin means: 

(a) in respect of a Variation Cost, of the direct costs; and 

(b) in respect of a Variation Saving,  of the direct costs. 

D&C Side Deed means the document titled "Martin Place Metro Station D&C Side Deed" 
dated on or about the Commencement Date between the Principal, Macquarie, DevCo, 
Macquarie Bank Limited, the D&C Contractor and the D&C Guarantor. 

Date for Completion means, in respect of a Portion: 

(a) at the Commencement Dateunless paragraph (b) applies, the applicable date 
specified as the date for Completion for that Portion in paragraph 3 of Schedule A2; 
or 

(b) where, in respect of that Portion, an extension of time for Completion is granted by 
the Principal's Representative or allowed in any dispute resolution proceedings, the 
date resulting from that extension of time. 

Date for Construction Completion means, in respect of a Portion: 

(a) 

(b) 

at the Commencement Dateunless paragraph (b) applies, the applicable date 
specified as the date for Construction Completion for that Portion in paragraph 3 of 
Schedule A2; or 

where, in respect of that Portion, an ~xtension of time for Construction Completion 
is granted by the Principal's Representative or allowed in any dispute resolution 
proceedings, the date resulting from that extension of time. 

Date for Milestone Achievement means, in respect of a Milestone: 

(a) 

(b) 

at the Commencement Dateunless paragraph (b) applies, the applicable date 
specified as the date for Milestone Achievement for that Milestone in paragraph 4 of 
Schedule A2; or 

where, in respect of that Milestone, an extension of time for Milestone Achievement 
is granted by the Principal's Representative or allowed in any dispute resolution 
proceedings, the date resulting from that extension of time. 

Date for Practical Completion has the meaning given to that term in the OSD PDA. 

Date of Completion means, in respect of a Portion: 

( a) the date notified in the Notice of Completion for that Portion as the date 
Completion was achieved; or 

17 
AUSTRALIA\OWPL\658453845 .02AUSTRALIA\OWPL\656527533 .02 



0 

(b) subject to clauses 4.4(j) and 4.4(k), where another date is determined in any 
dispute resolution proceedings as the date upon which Completion of that Portion 
was achieved, that date. 

Date of Construction Completion means, in respect of a Portion: 

(a) the date notified in the Notice of Construction Completion for that Portion as the 
date Construction Completion was achieved; or 

(b) subject to clauses 4.4(j) and 4.4(k), where another date is determined in any 
dispute resolution proceedings as the date upon which Construction Completion of 
that Portion was achieved, that date. 

Date of Milestone Achievement means, in respect of a Milestone: 

(a) the date notified in the Notice of Milestone Achievement as the date Milestone 
Achievement was achieved; or 

(b) subject to clauses 4.4(j) and 4.4(k), where another date is determined in any 
dispute resolution proceedings as the date upon which Milestone Achievement of 
that Milestone was achieved, that date . 

Day 1 Clause means: 

(a) subject to paragraph (b) of this definition, each of clauses 1, 2, 3.2, 3.4, 5.1, 5.2, 
6, 8 .1, 8 .2, 10.l(a), 12.l(a), 12.l(b), 12.l(c), 12. l(d), 12.l(i), 12.l(n) 14, 15, 
16.2, 17.6, 17.13(a), 19.l(c), 19.l(d), 19.2(a), 19.2(b), 20 .4(c), 20.15, 24.8, 
31.2(a), 31.4(b), 35.17(a)(i), 35 .17(a)(v), 41.l(a), 41.3, 41.4, 41.5, 41.6, 41.7, 
41.8, 41.9, 41.11, 41.12, 42, 45.10, 45.12, 48, 49, 51, 52, 53, 54, 55, 56,3, 57, 
58, 59, 60, clause 3 .3(e) of Schedule A16, clause 3(c)(3) of Schedule A21 and 
clause 2 of Schedule E7 and any other clauses or schedules required to have 
commenced in order to give effect to those clauses; and 

(b) in relation to Construction Site (Area 1) only, any clauses required in order for the 
parties to exercise their rights and perform the ir obligations in respect of 
Construction Site (Area 1) between the Commencement Date and Financial Close 
but not including clause 34. 

Declaration of Compliance means a declaration in substantially the same form as the 
model declaration of compliance applicable to contractors and subcontractors in relation to 
the Building Code . 

Default Notice means a notice given by the Principal under clause 43.2. 

Defect means any: 

(a) defect, deficiency, fault, error or omission in the Project Works; or 

(b) cracking, shrinking, movement or subsidence in the Project Works which is not 
expressly allowed by the terms of this deed; or 

(c) other aspect of the Project Works which is not in accordance with the requirements 
of this deed, 

but does not include any: 

(d) damage caused to Portion 1 after the Date of Construction Completion of that 
Portion, or any Portion other than Portion 1 after the Date of Completion of that 
Portion; or 

18 
AUSTRALIA\OWPL\658453845.02AUSTRALIA\OWPL\656527533 .02 



0 

(e) defect in part of the Project Works resulting from theft occurring in relation to 
Portion 1 after the Date of Construction Completion of that Portion, or any Portion 
other than Portion 1 after the Date of Completion of that Portion, 

other than to the extent that is caused or contributed to by Macquarie or its Associates. 

Defects Correction Period means each of the periods referred to in clauses 30.6, 30 . 7, 
30.8 and 30 .9. 

Defects Management Plan means the Project Plan of that name, as updated from time 
to time in accordance with clause 7 . 

Delay Costs means the aggregate of: 

(a) the D&C Delay Costs; and 

(b) the Delay Costs (Macquarie). 

Delay Costs (Macquarie) means with respect to a Compensation Event, the net 
incremental costs of Macquarie, to the extent such costs are additional and reasonable, 
arm's length third party costs (excluding finance costs), that are directly attributable to 
the delay caused by the Compensation Event, excluding any direct costs saved or which 
will be saved or which ought reasonably to have been saved in connection with the delay 
and excluding any finance costs. 

Delay Costs (Macquarie) Cap has the meaning given to that term in Schedule E4. 

Design Documentation means all: 

(a) design documentation (including design standards, concrete mix designs, design 
reports, durability reports, specifications, models, samples, prototypes, 
calculations, drawings, shop drawings, digital records, business rules, system 
processes and all other relevant data) in electronic, computer readable and written 
or physical forms, or stored by any other means; and 

(b) computer software (including both source code and object code versions), 

which are required for the performance of Macquarie's Activities, or wh ich Macquarie, the 
D&C Contractor or any other person on behalf of the D&C Contractor creates in 
performing Macquarie's Activities (including the design of the Temporary Works) . 

Design Life has the meaning given to that term in section 1.1 of Appendix 1 of the 
SWTC. 

Design Review Panel means the architectural and urban design review panel 
established as an advisory body to the Principal in relation to the Project in accordance 
with the conditions of the Project Planning Approval. 

Design Stage means each of Revised Design Stage 1, Design Stage 2 and 
Design Stage 3 . 

Design Stage 1 means the stage 1 design prepared by Macquarie and included in 
Schedule C3 . 

Design Stage 2 or Substantial Detailed Design Stage means that stage in the 
development of the Design Documentation at which the Design Documentation for any 
discrete design component, part or element includes all the design standards, design 
reports, specifications, models, calculations and drawings and shop drawings for the 
discrete design element or component, and is the stage at which the design analysis, 
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design details and drawings demonstrate that the Design Documentation, when fully 
developed, will comply with and satisfy all the requirements of this deed. 

Design Stage 3 or Final Design Stage means that stage in the development of the 
Design Documentation at which the Design Documentation for any discrete design 
component, part or element is fully developed, including all design standards, design 
reports, specifications, models, calculations and drawings and shop drawings, for the 
discrete design element or component. 

DevCo means Skylight Dev Co Pty Limited ABN 43 627 172 445. 

Development Lot has the meaning given to that term in the OSD PDA. 

Direction means any certificate, decision, demand, determination, direction, instruction, 
notice, order, rejection, request, requirement or Principal's Representative Statement. 

Dispute has the meaning given to that term in clause 52. 

Draft BMS means the draft document attached as Annexure A. 

Draft Cure Plan has the meaning given to that term in clause 43.3(a)(iv). 

Draft DSI Contract means the draft DSI Contract in the form set out in Part A of 
Annexure C that sets out the proposed terms of the DSI Contract. 

Draft Prevention Plan has the meaning given to that term in clause 43.4(a). 

Draft Section 88B Instrument means the draft section 88B instrument attached as 
Annexure J . 

Draft Subdivision Plan means the draft plan attached as Annexure I. 

Draft Third Party Agreement has the meaning given to that term in clause 12.l(a)(ii). 

DSI Contract means the contract to be entered into between the D&C Contractor and the 
Lifts and Escalators Contractor in respect of the Lifts and Escalators Work. 

Early Site Access Date means, in respect of a part of the Principal Construction Site, the 
date specified as the "Early Site Access Date" for that part of the Principal Construction 
Site in the Site Access Schedule. 

Early Works means the works referred to in Schedule A20. 
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Emissions and Energy Data means any data, information, records and reports: 

(a) of the type that a registered corporation or any other person is required by the 
NGER Legislation to keep or to provide to the Clean Energy Regulator concerning 
greenhouse gas emissions, energy production or energy consumption; 

(b) 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 offsets of greenhouse 
gas emissions from any greenhouse gas project; and 

(c) concerning environmental 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 Authority. 

Encumbrance means any interest, right, licence, lease, affectation, encumbrance, 
easement, covenant or restriction on use registered on title or otherwise created and 
validly existing from time to time. 

Environment means components of the earth, including: 

(a) land, air and water; 

(b) any layer of the atmosphere; 

(c) any organic or inorganic matter and any living organism; 

(d) human-made or modified structures and areas; and 

(e) interacting natural ecosystems that include components referred to in 
paragraphs (a) to (c) (inclusive) of this definition. 

Environment Protection Licence or EPL means an environment protection licence 
issued under the Protection of the Environment Operations Act 1997 (NSW). 

Environmental Documents means the Planning Approval and any documents listed as 
such in Appendi x 49 to the SWTC . 

Environmental Hazard means a state of danger to human beings or the Environment 
whether imminent or otherwise resulting from the location, storage, handling or release of 
any substance having toxic, corrosive, flammable, explosive, infectious or otherwise 
dangerous characteristics. 

Environmental Law means any Law concerning the Environment and includes Laws 
concerning: 

(a) the carrying out of uses, works or development, the erection of a building or the 
subdivision of land (including the EP&A Act) ; 

(b) emissions of substances into the atmosphere and land; 

(c) Pollution and Contamination of the atmosphere and land; and 

(d) production, use, handling, storage, transportation and disposal of: 

(i) waste; 

(ii) hazardous substances; 
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(iii) dangerous goods; 

(iv) threatened, endangered and other flora and fauna species; 

(v) conservation, heritage and natural resources; and 

(vi) the health and safety of people, 

whether made or in force before or after the Commencement Date. 

Environmental Liability means any of the following liabilities arising before the 
expiration or termination of this deed: 

(a) all Costs associated with undertaking the remediation of any Contamination 
ordered or required by any Authority or court of any land or building; 

(b) any compensation or other monies that an Authority or court requires to be paid to 
any person under an Environmental Law for any reason; 

(c) any fines or penalties incurred under an Environmental Law; 

(d) all Costs incurred in complying with an Environmental Law; and 

(e) all other Claims or Loss payable under in respect of an Environmental Law. 

Environmental Management Plans means: 

(a) the Construction Environmental Management Plan; and 

(b) the Sustainability Management Plan. 

Environmental Manager means the person appointed by Macquarie to that position 
under clause 9.15 as at the Commencement Date or any person appointed as a 
replacement under clause 9.15. 

Environmental Notice means any notice (including any notice of an intention to issue an 
order under the EP&A Act), order or request for information and/or documents issued by 
an Authority in respect of a matter concerning the Environment. 

Environmental Representative means of Healthy Buildings International 
Pty Limited ABN 39 003 270 693 appointed by TfNSW under a separate contract and any 
person appointed by the Principal as a replacement from time to time, as notified by the 
Principal to Macquarie. 

EP&A Act means the Environmental Planning and Assessment Act 1979 (NSW). 

EPA means the New South Wales Environment Protection Authority. 

ESL Easement Instrument (Retail Lot South) means the easement for pedestrian 
access in favour of RailCorp and Sydney Trains (or land owned by them), burdening the 
Retail Lot South (in part) and in the form of the easement instrument set out in Schedule 
A23. 

ESL Easement Instruments means the instruments creating the easements in favour of 
RailCorp and Sydney Trains as contemplated in paragraph 2.2(e) of the Subdivision 
Principles and pursuant to clause 31.13. 
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ETS means the ticketing system for the Martin Place Metro Station, including the 
software, smartcards, portable readers and all other aspects of the system, as modified or 
replaced from time to time. 

ETS Contractors means: 

(a) Cubic Transportation Systems (Australia) Pty Limited ABN 82 003 617 561 and any 
other contractors engaged by the Principal in relation to the ETS; and 

(b) any subcontractors and suppliers at any level of the entities referred to in 
paragraph (a). 

Excepted Risk means: 

(a) war (declared or undeclared), revolution, insurrection, civil commotion, military 
action, an act of public enemy or an act of sabotage, in each case occurring within 

(b) 

Australia; · 

a terrorist act as defined in section 3 of the Terrorism Insurance Act 2003 (Cth) 
occurring within Australia (other than a declared terrorist incident as defined in 
section 3 of the Terrorism Insurance Act 2003 (Cth)); 

(c) ionising radiations or contamination by radioactivity from any nuclear fuel or from 
any nuclear waste from the combustion of nuclear fuel, in each case occurring 
within Australia and only to the extent not caused by Macquarie or their Associates; 
and 

(d) damage to the Project Works or Temporary Works by the Principal or a Rail 
Contractor. 

Excluded Variations means any Variation arising from or given as result of: 

(a) clauses 8.3(f)(ii), 18.l(c), 25.3(b), 26.8(c), 30.2(a)(ii), 30.3(c), 41.l(e)(ii); or 

(b) clause 35 .18(a) ( other than a Metro Impact Variation); or 

(c) clause 36 (other than a Variation pursuant to clause 36.3(a)(ii) to the extent the 
Variation relates to any Planning Approval Modification).:.-;-et' 

any VaFiation relating to the Pending Changes. 

Exclusion Sanction has the meaning given to that term in subsection 3(1) of the 
Building Code . 

Excusable Cause of Delay means: 

(a) a Compensation Event; 

(b) an Act of Prevention; 

( c) a Force Majeure Event; 

(d) the suspension or revocation of TfNSW's Accreditation and/or the Principal's 
Accreditation (as applicable); 

(e) testing directed under clause 26 .8 for which Macquarie is entitled to be paid its 
costs pursuant to clause 26.8(c); 

(f) a requirement for Macquarie to remediate any Contamination: 
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(i) on, in, over, under or around the Construction Site that is caused by the 
Principal or its Associates after the Commencement Date; or 

(ii) for which Macquarie is not responsible under clause 16.4(a), 

in circumstances contemplated by clause 16.4(c); 

(g) every day after where the conditions of approval required for 
the commencement of demolition of the building on Construction Site (Area 1) 
have not been satisfied; 

except to the extent that an event in paragraph (a) to (e) (inclusive) or (g) to (i) 
(inclusive) (or its effects) occurs or arises as a result of: 

(j) an act or omission of Macquarie or an Associate of Macquarie which was 
undertaken fraudulently, recklessly, unlawfully, negligently or maliciously; or 

(k) a failure by Macquarie or a Related Entity of Macquarie to comply with their 
obligations under a Project Document or a failure of the OSD Developer to comply 
with its obligations under an OSD Project Document or a failure of the D&C 
Contractor to comply with its obligations under any Project Cooperation and 
Integration Deed. 

Executive Negotiator means: 

(a) for Macquarie, the person holding the title of  
within Macquarie; and 

(b) for the Principal, the person holding the title of  
within the Principal, 

(or his or her delegate, who must not be a member of the Project Control Group). 

Existing Operations means: 

(a) all infrastructure (including existing infrastructure, but in respect of infrastructure 
that is under construction, is limited to infrastructure that is under construction as 
at the Commencement Date) and Services which: 

(i) do not form part of any Rail Contractors' Activities or infrastructure that is 
the subject of a Project Cooperation and Integration Deed; 

(ii) are the subject of the Third Party Agreement (other than an Additional Third 
Party Agreement); and 

(iii) are owned, operated or under the control of an Existing Operator; and 

(b) the businesses and operations undertaken by an Existing Operator, 
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on or in the vicinity of the Construction Site. 

Existing Operator means: 

(a) RailCorp; 

(b) Sydney Trains; 

(c) NSW Trains; 

(d) Ausgrid, being the statutory State owned corporation of that name established 
under the Energy Services Corporations Act 1995 (NSW); 

(e) Jemena Limited ABN 95 052 167 405; 

(f) Sydney Water Corporation ABN 49 776 225 038; 

(g) State Transit Authority, being the operating agency of TfNSW responsible for, 
amongst other things, buses in the Sydney CBD; 

(h) Roads and Maritime Services, being the NSW Government agency constituted by 
section 56 of the Transport Administration Act; 

(i) City of Sydney; 

(j) Telstra Corporation Limited ABN 33 051 775 556 and other telecommunication 
operators; 

(k) owners and occupiers of adjoining properties; or 

(I) any other person: 

(i) who owns, operates or controls any infrastructure (including existing 
infrastructure, but in respect of infrastructure that is under construction, is 
limited to infrastructure that is under construction as at the Commencement 
Date) and Services, which does not form part of any Rail Contractors' 
Activities or infrastructure that is the subject of a Project Cooperation and 
Integration Deed); or 

(ii) undertakes ar:iy business or operation on or in the vicinity of the 
Construction Site, 

and any of their Related Entities. 

Expert means the person appointed to determine a Dispute pursuant to clause 52.5. 

Extra Land means the land and buildings referred to in clause 17.ll(a)(i). 

Extra TSE Adjustment Works has the meaning given to that term in Schedule A21. 

Final Design Documentation means any Design Documentation which: 

(a) Macquarie is entitled to use for construction in accordance with clause 20.ll(a); or 

(b) has been amended by a Variation directed or approved by the Principal's 
Representative in accordance with clause 35 or clause 36. 

Final Detailed Interface Requirements has the meaning given to that term in 
Schedule A14. 
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Financial Close occurs when the last Condition Precedent to be satisfied (or waived 
under clause 2.3) has been satisfied (or waived under clause 2.3). 

Financiers means the providers of any facilities, financial arrangements or 
accommodation provided from time to time for the purposes of the Project and may, 
where the context permits, include any agent or trustee of such Financiers. 

Financiers' Side Deed means: 

(a) the Financiers' Side Deed D&C; and 

(b) the Financiers' Side Deed SDD . 

Financiers' Side Deed D&C means a deed "to be entered into between the Principal, 
Macquarie, DevCo, the D&C Contractor, the Financiers and others (if required) in 
accordance with clause 49 .2. 

Financiers' Side Deed SOD means a deed to be entered into between the Principal, 
Macquarie, DevCo, the Financiers and others (if required) in accordance with clause 49.2. 

FIRB Act means the Foreign Acquisitions and Takeovers Act 1975 (Cth). 

Fire and Life Safety Report means a fire and life safety report which satisfies the 
requirements of Appendix 43 to the SWTC. 

Follow-on Contract'or means any entity engaged by the Principal or the Operator to 
perform one or more of the design, construction, supply, installation, testing or 
commissioning of any Follow-on Works on or adjacent to the Construction Site or Martin 
Place Metro Station, including the Operator, the Line-wide Contractors and the ETS 
Contractors. 

Follow-on Contractor Cooperation and Integration Deed means: 

(a) in relation to an ETS Contractor, a deed to be entered into between the Principal, 
Macquarie, the D&C Contractor and an ETS Contractor substantially in the form of 
part 1 of Schedule A4; 

(b) in relation to the Operator, a deed to be entered into between the Principal, 
Macquarie, the D&C Contractor and the Operator substantially in the form of part 2 
of Schedule A4; 

(c) in relation to any other Line-wide Contractor, a deed to be entered into between 
the Principal, Macquarie, the D&C Contractor and a Line-wide Contractor 
substantially in the form of part 3 of Schedule A4; and 

(d) in relation to any other Follow-on Contractor, a deed to be entered into between 
the Principal, Macquarie, the D&C Contractor and a Follow-on Contractor (as 
applicable) substantially in the form of the part of Schedule A4 directed by the 
Principal, 

in each case subject to any amendments required to reflect party details, appropriate 
clause cross-references and other similar changes. 

Follow-on Works means any works or the provision of any material, plant, equipment, 
machinery or other infrastructure required for Sydney Metro City & Southwest, other than 
the TSE Contractor's Activities, Macquarie's Activities and the OSD Developer's Activities. 
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Force Majeure Event means any of the following: 

(a) an Excepted Risk; 

(b) a declared terrorist incident as defined in section 3 of the Terrorism Insurance Act 
2003 (Cth) occurring within Australia; 

(c) an earthquake occurring within Australia or a Key Plant and Equipment 
Manufacturing Country; 

(d) a flood which might at the Commencement Date be expected to occur less 
frequently than once in every 100 years (based on the 1: 100 year average 
recurrence interval flood event) occurring within Australia or a Key Plant and 
Equipment Manufacturing Country; 

(e) a terrorist act as defined in section 3 of the Terrorism Insurance Act 2003 (Cth) 
occurring within a Key Plant and Equipment Manufacturing Country; 

(f) war (declared or undeclared), revolution, insurrection, civil commotion, military 
action, an act of the public or an act of sabotage, in each case occurring in a Key 
Plant and Equipment Manufacturing Country; or 

(g) a fire or explosion resulting from an event referred to in: 

which : 

(i) paragraphs (a) or (b) occurring in Australia; 

(ii) paragraphs (c) or (d) occurring in Australia or a Key Plant and Equipment 
Manufacturing Country; or 

(iii) paragraphs (e) or (f) occurring in a Key Plant and Equipment Manufacturing 
Country, 

(h) is beyond the reasonable control of Macquarie and its Associates; and 

( i) prevents or delays Macquarie from performing an obligation under this deed, where 
that event or the consequence of that event does not arise from any act or 
omission of Macquarie or its Associates (including from any breach by Macquarie or 
its Associates of a Project Document). 

GBCA means the Green Building Council of Australia. 

General Change in Law means a Change in Law which is not a Project-Specific Change 
in Law. 
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GIPA Act means the Government Information (Public Access) Act 2009 (NSW). 

Good Industry Practice means that degree of skill, care, prudence, foresight and 
practice which would reasonably be expected of a skilled and experienced person, 
engaged in the same or a similar type of undertaking as that of Macquarie or its 
Associates, as the case may be, under the same or similar circumstances as the delivery 
of the Project Works and the Temporary Works. 

GST has the meaning it has in the GST Law. 

GST Law means the same as "GST law" in the A New Tax System (Goods and Services 
Tax) Act 1999 (Cth). 

Handover Works has the meaning given to that term in the TSE Contract. 

Hazardous Chemical means any substance which would or might reasonably be 
expected to cause damage or injury to human beings, any property or the Environment 
and includes any "Hazardous Chemical" as defined in the WHS Legislation. 

Heavy Vehicle National Law means the Heavy Vehicle National Law (NSW) No. 42a and 
all associated regulations. 

Hold Point means a point beyond which a work process must not proceed without the 
authorisation or release of an authority designated by the Independent Certifier pursuant 
to clause 4.4(f)(iii). 

IC Design Review Period means: 

(a) 20 Business Days after the date on which any Design Documentation for any 
Design Stage is submitted in accordance with clause 20.4; or 

(b) where the relevant Design Documentation relates to works relevant to a Third 
Party Agreement, the review period allowed for the Independent Certifier under 
that Third Party Agreement . 

IC Re-Review Period means: 

(a) the number of Business Days taken by Macquarie to re-submit the Design 
Documentation rejected under clause 20.S(b)(ii)(A) or the as-built drawings 
rejected under clause 21.ll(c)(i) (as applicable), provided that: 

(i) if Macquarie has taken less than 5 Business Days to re-submit the Design 
Documentation the period is 5 Business Days; or 

(ii) if Macquarie has taken more than 15 Business Days to re-submit the Design 
Documentation the period is 15 Business Days; or 

(b) in the case of Third Party Agreement Design Documentation, the IC Design Review 
Period. 
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IDAR Panel means the Independent Dispute Avoidance and Resolution Panel constituted 
under the !DAR Panel Agreement. 

IDAR Panel Agreement means the agreement in Schedule A12. 

IDAR Panel Agreement Accession Deed Poll means an accession deed poll 
substantially in the form of Schedule 1 of the !DAR Panel Agreement. 

Illegality Event means the occurrence of any of the following events: 

(a) Macquarie or any of Macquarie's Associates ceases to hold an Approval or breaches 
a Law, and such failure or breach is, in the reasonable opinion of the Principal, 
material to the performance of Macquarie's obligations under this deed and, where 
the event is capable of being remedied, is not remedied within 20 Business Days 
after the earlier to occur of: 

(i) the date on which the Principal notifies Macquarie of the failure or breach; 
and 

(ii) the date on which Macquarie becomes aware of the failure or breach; 

(b) any Project Document: 

(c) 

(i) being revoked, repudiated or terminated or ceasing to be legal, valid and 
binding and enforceable against Macquarie or any other party to a Project 
Document (except the Principal, the Independent Certifier or a Rail 
Contractor), other than as contemplated by the Project Documents; or 

(ii) becoming invalid, void or voidable in any material respect other than where 
the Principal, the Independent Certifier or a Rail Contractor has caused it to 
be invalid, void or voidable, 

and, where the event is capable of being remedied, the event is not remedied 
within 20 Business Days after Macquarie became aware of the relevant event 
occurring; or 

it is or becomes unlawful for Macquarie or any of Macquarie's Associates to perform 
any of their obligations under the Project Documents, and, where the event is 
capable of being remedied, such event is not remedied within 20 Business Days 
after Macquarie becoming aware of the relevant event occurring. 

IMS Amount means the rates based amount payable by the Principal to Macquarie in 
accordance with clause 10.9(b), 29.2(b)(ii), the Payment Schedule and Schedule A6 (as 
applicable) . 

IMS Cap means , subject to adjustment as a result of a Principal Initiated 
Variation under clause 35. 

Incident means any of the following incidents or events arising out of or in connection 
with Macquarie's Activities: 

(a) any work health and safety, environmental or security incident including: 

(i) a fatality or injury to any person including any incident which must be 
reported to SafeWork NSW, ONRSR or other work health and safety 
regulator; 
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(ii) an occurrence or set of circumstances as a consequence of which Pollution 
to air, noise or land, or an adverse environmental impact, has occurred or is 
likely to occur; 

(iii) any fire or dangerous event on the Construction Site or Extra Land; 

(iv) a security breach; 

(v) any incident involving the community; 

(vi) any accidents involving damage to persons or property occurring on or in 
the vicinity of the Construction Site or any Extra Land or in the supply chain 
where the Chain of Responsibility Provisions apply; 

(vii) a non-compliance with an Approval; 

(viii) any public complaint; or 

(ix) any incident defined in the Sydney Metro Principal Contractor Health and 
Safety Standard; or 

(b) any unplanned and/or undesired event which results in or has the potential to 
result in injury, ill-health, damage to or loss of property, interruption to operations 
or environmental impairment, 

and includes: 

(c) a near miss, breach of procedure, quality failure and/or injuries to contractors and 
members of the public; 

(d) a "notifiable incident" under the WHS Legislation; and 

(e) a "notifiable occurrence" under the Rail Safety National Law. 

Indemnified Party has the meaning given to that term in clause 42.3(a). 

Independent Certifier means the person or persons jointly appointed by the Principal 
and Macquarie to be the Independent Certifier under the Independent Certifier Deed. 

Independent Certifier Deed means the deed entered into between the Principal, 
Macquarie and the Independent Certifier in relation to the services of the Independent 
Certifier required by this deed substantially in the form set out in Annexure M. 

Independent Property Impact Assessment Panel means the "Independent Property 
Impact Assessment Panel" established by TfNSW for the purpose of Sydney Metro City & 
Southwest in accordance with the requirements of the Planning Approval. 

Information Disclaimer  

Information Documents means any information, data, document or material (in any 
format or medium including any electronic form and whether oral or written) which is: 

30 
AUSTRALIA\OWPL\658453845.02AUSTRALIA\OWPL\6S6527533.02 



0 

(a) referred to in Annexure B; 

(b) issued or made available by, or on behalf of, the Principal, TfNSW or the State to 
MCH, Macquarie Bank Limited, Macquarie, DevCo or the OSD Developer in 
connection with the Binding Offer, Macquarie's Activities, the Project or the ETS 
regardless of whether at the time of issue (or being made available) was ex pressly 
classified or stated to be an "Information Document"; or 

(c) referred to, or incorporated by reference, in an Information Document unless such 
information, data, document or material is otherwise expressly stated to form part 
of this deed, 

whether issued or made available on, before or after the date of execution of this deed, 
other than any information, data, document or material which the Principal is obliged by 
the terms of a Project Document to provide to Macquarie and Macquarie is expressly 
permitted by the terms of a Project Document to rely on . 

Initial Detailed Interface Requirements has the meaning given to that term in 
Schedule A14. 

Insolvency Event means, in relation to a person, the occurrence of any of the following 
events: 

(a) an application is made (other than for a frivolous or vexatious reason) for the 
winding up or deregistration of a person and, where an application has been made 
for the dismissal or withdrawal of the application for winding up w ithin 10 Business 
Days, and the application is not dismissed or withdrawn within 30 Business Days; 

(b) an order is made and not set aside within 10 Business Days for the winding up of a 
person, except for the purpose of a reconstruction, amalgamation, merger or 
consolidation where that person is solvent or on terms approved by the Principal 
before that order is made where the reconstruction, amalgamation, merger or 
consolidation is implemented in accordance with the terms of the approval; 

(c) 

(d) 

a pe rson passes a resolution for its winding up or deregistration, except for the 
purpose of a reconstruction, amalgamation, merger or consolidation where that 
person is solvent or on terms approved by the Principal before that resolution is 
passed where the reconstruction, amalgamation, merger or consolidation is 
implemented in accordance with the terms of that approval; 

a receiver, rece iver and manager, liquidator, provisional liquidator, compulsory 
manager trustee for creditors or in bankruptcy or analogous person is appointed to 
take possession of any property of a person and the appointment is not set aside 
within 10 Business Days; 

(e) the holder of a Security Interest or its agent takes possession of any property of 
the person or otherwise enforces its Security Interest and is not set aside within 30 
Business Days where that enforcement has or is reasonably likely to have a 
material adverse effect on its ability to perform its obligations under the Project 
Documents; 

(f) a person or any other person appoints an administrator to the person and the 
appointment is not set aside within 10 Business Days; 

(g) a person: 

(i) suspends payment of its debts (other than as the result of a failure to pay a 
debt or Claim which is the subject of a good faith dispute); 
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(ii) ceases or threatens to cease to carry on all or a material part of its business 
where, in the case of Macquarie only, that has or is reasonably likely to have 
a material adverse effect on its ability to perform its obligations under the 
Project Documents; 

(iii) is or states that it is unable to pay its debts; or 

(iv) is deemed insolvent by virtue of its failure to comply with a statutory 
demand, which is not withdrawn or set aside within 10 Business Days; 

(h) a person enters into a readjustment or rescheduling of its indebtedness or makes a 
general assignment for the benefit of or a composition or arrangement with its 
creditors or members, without the prior consent of the Principal, except for the 
purposes of a solvent reconstruction or amalgamation; or 

(i) any act is done or event occurs which has an analogous or similar effect to any of 
the events in paragraphs (a) to (h) of this definition (inclusive) including under any 
laws of any applicable jurisdiction. 

Insurances means the insurances required to be effected and maintained under any 
Project Document. 

Intellectual Property Right means any statutory and other proprietary right in respect 
of inventions, innovations, patents, utility models, registered and registrable designs, 
circuit layouts, mask rights, copyright (including future copyright), confidential 
information, trade secrets, technical data and know-how, trademarks and any other right 
in respect of intellectual property as defined in Article 2 of the Convention establishing the 
World Intellectual Property Organisation of July 1967. 

Interface Management Services means the services referred to in Schedule A6 and 
Appendixes 56 and 64 to the SWTC. 

Interim Access Licence means, with respect to each part of the TSE Site identified in a 
notice given by the Principal to Macquarie pursuant to clause 17.l(a), the licence granted 
by the Principal to Macquarie pursuant to clause 17. l(b) . 

Interim Access Period means, in respect of any part of the TSE Site, the period: 

(a) commencing on the date which the Principal notifies Macquarie in writing that that 
part of the TSE Site is Accessible under clause 17.l(a); and 

(b) ending on the date the Construction Licence with respect to the relevant part of the 
TSE Site commences . 

Investigative Authority means any Authority having a statutory right to investigate: 

(a) Macquarie's Activities, the Project Works, the Temporary Works or Sydney Metro 
City & Southwest; or 

(b) any activities of the Principal which are affected by Macquarie's Activities, the 
Project Works, the Temporary Works or Sydney Metro City & Southwest, 

including the Australian Transport Safety Bureau constituted under the Transport Safety 
Investigation Act 2003 (Cth), ONRSR and the Office of Transport Safety Investigations 
constituted under the Transport Administration Act 1988 (NSW). 
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Key Plant and Equipment means required for the construction of the Project 
Works. 

Key Plant and Equipment Manufacturing Country means and  
 to the extent that Macquarie or its Associates is manufacturing the Key Plant 

and Equipment in such countries. 

Known Defects Rectificat ion Period means the period: 

(a) commencing on the date of the TSE Notice of Construction Completion for the TSE 
Portion to which the TSE Known Defect relat·es; and 

(b) ending on the date that is 90 days after the date in paragraph (a). 

Last Date of Completion means the Date of Completion of the last Portion to achieve 
Completion (other than Portion 1). 

Law means common law, principles of equity, and laws made by parliament (and laws 
made by parliament include state, ter ritory and Commonwealth laws and regulations and 
other instruments under them, and consolidations, amendments, re-enactments or 
replacements of any of them) and includes any notice issued by, and any requirements of, 
an Authority. 

LD Cap means  of the Total Project Sum. 

Liability includes any liability of any kind, whether for debt, Cost (including legal costs, 
deductibles or increased premiums), expense, loss, damage, compensation or charge and 
whether: 

(a) liquidated or not; 

(b) arising from or in connection with any obligation (whether as a principal obligation, 
a surety or an indemnity); 

(c) legal or equitable, and whether arising under or for breach of contract, in tort 
(including negligence), restitut ion or at Law; 

(d) present, prospective or contingent ; or 

(e) owed, incurred or imposed by or to or on account of or for the account of any 
person alone or severally or jointly with another or others. 

Lifts and Escalators Amount means: 

(a) the lump sum amount set out in the DSI Contract as the total contract sum 
payable to the Lifts and Escalators Contractor for the performance of the Lifts and 
Escalators Work, including the design contract sum, the supply and installation 
contract sum and the support services payment; 

(b) any shipping and installation costs payable under the DSI Contract in relation to 
the Lifts and Escalators Works based on the rates set out in the DSI Contract; and 

(c) subject to clause 8.3(1), any amounts payable to the Lifts and Escalators Contractor 
under the DSI Contract in relation to the extension of the defects correction period 
to 31 December 2026, based on the rates set out in the DSI Contract, 

33 
AUSTRALIA\OWPL\658453845 .02AUSTRALIA\OWPL\656527533 .02 



n 

0 

each as set out in the OSI Contract provided by the Principal pursuant to clause 8.3(d), 
subject to adjustment to limb (a) of this definition for any variation agreed by the 
Principal or the events referred to in limbs (a)(i) and (a)(iii) of the definition of Contract 
Sum Adjustment Event (as defined under the OSI Contract) where reasonably necessary 
for Macquarie to comply with this deed, except to the extent any such adjustment is due 
to an Act of Prevention (as defined under the OSI Contract) by the D&C Contractor (but 
only to the extent such Act of Prevention (as defined under the OSI Contract) has not 
been caused or contributed to by an Act of Prevention or a risk for which the Principal 
bears the risk under this deed . 

Lifts and Escalators Contractor means the contractor engaged by the Principal under a 
framework agreement and engaged by the D&C Contractor under the OSI Contract to 
perform the Lifts and Escalator Work. 

Lifts and Escalators Work means the work to be performed by the Lifts and Escalators 
Contractor in relation to the Project Works. 

Line-wide Contract means any contract between the Principal (on one hand) and a Line­
wide Contractor (on the other hand) to carry out Line-wide Works. 

Line-wide Contractor means any entity that is engaged by the Principal to carry out 
Line-wide Works, and will include the Operator to the extent that the Principal engages 
the Operator to carry out any Line-wide Works. 

Line-wide Works means the physical works comprising the line-wide components of the 
Sydney Metro City & Southwest including: 

(a) 

(b) 

( c) 

(d) 

(e) 

(f) 

(g) 

(h) 

( i) 

(j) 

(k) 

(I) 

tunnel ventilation system; 

track including tunnel services (drainage, lighting, fire systems, LV supplies), 
stabling, combined services cable brackets; 

high voltage power supply; 

overhead wiring and traction power supply; 

radio; 

communication systems; 

central control systems; 

passenger display, public address systems, CCTV and wayfinding; 

signalling and train control systems; 

platform screen doors and mechanical gap fillers; 

access control systems; and 

ETS. 

Loading Dock has the meaning given to that term in the Draft Section 88B Instrument. 

Local Area Works means the modification, reinstatement and improvement of Local 
Areas which Macquarie must design and construct and hand over to the Principal or the 
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relevant Authority in accordance with this deed (and including, to the extent relevant to 
such works, Variations directed or approved in accordance with this deed). 

Local Areas means all public spaces, parks, pedestrian ways, pedal cycle paths, local 
roads, state highways, regional roads and main roads, including their associated road 
reserves, which: 

(a) are adjacent to; 

(b) connect to; 

(c) intersect; 

(d) cross; or 

(e) are in any way affected by, 

the Project Works or Temporary Works, including those sections of public spaces, parks, 
pedestrian ways, pedal cycle paths, local roads, state highways, regional roads and main 
roads, including any associated road reserves, that are made redundant or become 
service roads as part of the road network. 

Longstop Date means the date that is after the Date for Completion of 
Portion 2. 

Loss means: 

(a) any Cost, expense, loss, damage, Liability or other amount; and 

(b) without being limited by paragraph (a) of this definition and only to the extent not 
prohibited by Law, any fine or penalty, 

whether direct, indirect, consequential, present, future, fixed, unascertained, actual or 
contingent and, for the avoidance of doubt, includes Consequential Loss. 

Lot Owner has the meaning given to the term "Owner" in the Draft BMS. 

LRS means NSW Land Registry Services. 

LW Contractor means: 

(a) the Operator; and 

(b) the contractor engaged by the Principal that is responsible for designing, 
constructing, testing and commissioning the following systems in accordance with 
the Interface Requirement Specifications in Appendix 25 to the SWTC: 

(i) track and tunnel services (drainage, lighting, fire systems, LV supplies), 
stabling, combined services cable brackets; 

(ii) high voltage power supply; 

(iii) overhead wiring & traction supply; 

(iv) tunnel ventilation system; 

(v) platform screen doors; 

(vi) radio; 
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(vii) signalling system; 

(viii) central control system; and 

(ix) communication system. 

Macquarie Bank Limited means Macquarie Bank Limited ABN 46 008 583 542. 

Macquarie Construction Site means that part of the Macquarie Land that is below RL 
14.3 and which is required by the TSE Contractor in order to undertake the works 
contemplated by the TSE Adjustment Works. 

Macquarie Event of Default has the meaning given to that term in clause 43.1. 

Macquarie Financial Holdings means Macquarie Financial Holdings Pty Limited ABN 63 
124 071 398. 

Macquarie Group means Macquarie and any Related Entity identified in the Macquarie 
Group Structure as a subsidiary (as defined in section 46 of the Corporations Act 2001 
(Cth)) of Macquarie, and any Related Entity which becomes a member of Macquarie Group 
pursuant to a consent given in accordance with clause 51. 

Macquarie Group Structure means the structure of Macquarie Group as set out in 
Schedule A3 as at the Commencement Date. 

Macquarie Land means Lot 1 in Deposited Plan 182023, known as 50 Martin Place, 
Sydney. 

Macquarie Payment means each of the payments to be made by Macquarie to the 
Principal referred to in: 

(a) clause 33; and 

(b) clause 25 of the OSD PDA. 

Macquarie SDD Termination Payment has the meaning given to that term in the 
Termination Payment Schedule. 

Macquarie Termination Event means any event specified in clause 45.1. 

Macquarie Termination Payment has the meaning given to that term in the 
Termination Payment Schedule. 

Macquarie's Activities means all activities that Macquarie performs, or is required to 
perform, to comply with its obligations under this deed, whether or not the performance 
of such things or tasks is subcontracted by Macquarie to another person, including 
designing, constructing, testing and commissioning the Project Works and Temporary 
Works, carrying out Interface Management Services and carrying out the demolition of the 
bui lding on Construction Site (Area 1). 

Macquarie's Representative means or any person appointed by 
Macquarie as a replacement from time to time, as notified by Macquarie to the Principal in 
writ ing. 

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

Major TSE Defect means a TSE Defect in the following features of the TSE Works: 
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Mandatory Defect means: 

(a) with respect to a Milestone, a Defect which has been notified by the Principal's 
Representative under clause 30 .2(a)(i) at any time before the date that is 28 days 
prior to the estimated Date of Milestone Achievement of that Milestone specified in 
a notice given under clause 25.l(a)(iii), but does not include an Accepted Defect, 
an Agreed Defect or a Minor Defect in that Milestone that is not reasonably capable 
of correction within the 28 day period contemplated by this paragraph (a); 

(b) with respect to Portion 1, a Defect which has been notified by the Principal's 
Representative under clause 30.2(a)(i) at any time before the date that is 28 days 
prior to the estimated Date of Construction Completion of that Portion specified in a 
notice given under clause 27.l(a)(iii), but does not include an Accepted Defect, an 
Agreed Defect or a Minor Defect in that Portion that is not reasonably capable of 
correction within the 28 day period contemplated by this paragraph (b); and 

(c) with respect to any Project Works forming part of any Portion other than Portion 1 
which are carried out: 

(i) prior to the Date of Construction Completion of that Portion, a Defect which 
has been notified by the Principal's Representative under clause 30.2(a)(i) 
at any time before the date that is 28 days prior to the estimated Date of 
Construction Completion of that Portion specified in a notice given under 
clause 27.l(a)(iii), but does not include an Accepted Defect, an Agreed 
Defect or a Minor Defect in those Project Works that is not reasonably 
capable of correction within the 28 day period contemplated by this 
paragraph (c)(i); and 

(ii) after the Date of Construction Completion of that Portion, a Defect which 
has been notified by the Principal's Representative under clause 30.2(a)(i) 
at any time before the date that is 28 days prior to the estimated Date of 
Completion of that Portion specified in a notice given under clause 
28.l(a)(iii), but does not include an Accepted Defect, an Agreed Defect or a 
Minor Defect in those Project Works that is not reasonably capable of 
correction within the 28 day period contemplated by this paragraph (c)(ii) . 

Martin Place ESR Station means the existing Sydney Trains station on the 
Eastern Suburbs railway line. 

Martin Place Metro Station means the new underground metro station for 
Sydney Metro City & Southwest known as "Martin Place Station" . 

Martin Place Metro Station Lot means the stratum lot shown as Lot 5 in the Draft 
Subdivision Plan, which will be created by way of subdivision pursuant to clause 31. 

Master Interface Protocols Deed Poll means a deed poll in substantially the same 
form as Schedule A19. 
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Material means material in any form (whether visible or not) including documents, 
recordings on disc or any other form of storage, reports, information, data and includes all 
releases, updates and amendments to the original material. 

Material Impact has the meaning given to that term in clause 35.2(c)(ix). 

MCH means Macquarie Corporate Holdings Pty Limited ABN 54 096 705 109. 

Metro Construction Licence means the construction licence entered into between the 
Principal and Macquarie Bank Limited dated 9 August 2018. 

Metro Impact means anything which will or is likely to change the proposed boundaries 
of the Martin Place Metro Station Lot, the Retail Lots or any proposed easement sites from 
those shown on the Draft Subdivision Plan. 

Metro Impact Variation has the meaning given to that term in the OSD PDA. 

Milestone Achievement means, in respect of a Milestone, the stage in the execution of 
Macquarie's Activities when the Project Works comprising that Milestone have achieved 
the level of completion required for that Milestone in paragraph 4 of Schedule A2 except 
for any: 

(a) Minor Defects referred to in paragraph (a) of the definition of "Minor Defect"; 

(b) Accepted Defects referred to in paragraph (a) of the definition of "Accepted 
Defect"; and 

(c) Agreed Defects referred to in paragraph (a) of the definition of "Agreed Defect". 

Milestones means each of the milestones set out in paragraph 4 of Schedule A2 and 
Milestone means each of them. 

Minor Defect means: 

(a) with respect to a Milestone, a Defect in that Milestone which: 

(i) is capable of being corrected without causing unreasonable delay or 
disruption to the activities that are to be performed by any Rail Contractor 
within the Construction Site; and 

(ii) the Independent Certifier determines (acting reasonably) that Macquarie has 
reasonable grounds for not promptly correcting prior to Milestone 
Achievement for the relevant Milestone; 

(b) with respect to Portion 1, a Defect in that Portion which: 

(i) is capable of being corrected: 

(A) after the relevant part of the Construction Site has been handed over 
to the Principal; and 

(B) without causing unreasonable delay or disruption to the activities that 
are to be performed by any Rail Contractor within the Construction 
Site; and 
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(ii) the Independent Certifier determines (acting reasonably) that Macquarie has 
reasonable grounds for not promptly correcting prior to handover of the 
Project Works to the Principal; and 

(c) with respect to any Project Works forming part of any Portion other than Portion 1 
which are carried out: 

(i) prior to Construction Completion of that Portion, a Defect in that Portion 
which: 

(A) is capable of being corrected without causing unreasonable delay or 
disruption to the activities that are to be performed by any Rail 
Contractor within the Construction Site; and 

(B) the Independent Certifier determines Macquarie has reasonable 
grounds for not promptly correcting prior to Construction Completion; 
and 

(ii) after Construction Completion of that Portion, a Defect in that Portion which: 

(A) is capable of being corrected: 

(aa) after the relevant part of the Construction Site has been 
handed over to the Principal; and 

(bb) without causing unreasonable delay or disruption to the 
activities that are to be performed by any Rail Contractor 
within the Construction Site; and 

(B) the Independent Certifier determines acting reasonably that 
Macquarie has reasonable grounds for not promptly correcting prior 
to handover of the Project Works to the Principal, 

but does not include a Mandatory Defect, an Accepted Defect or an Agreed Defect. 

Minor Non-Compliances means a minor error, minor omission or minor non­
compliance: 

(a) which: 

( i) does not : 

(A) prevent the Project Works or the Temporary Work from being fit for 
their intended purpose; 

(B) prevent the achievement of the performance requirements specified 
in the SWTC; 

(C) affect the safety of the Project Works or Temporary Works; or 

(D) (in the case of Third Party Agreement Design Documentation for the 
Sydney Trains Interface Works only) interfere with Sydney Trains 
operations or activities or the safe operation of Sydney Trains' 
Facilities; and 

(ii) the Independent Certifier determines (acting reasonably) that Macquarie has 
reasonable grounds for not promptly correcting prior to the certification 
required to be obtained under this deed; or 
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(b) which the parties agree is a Minor Non-Compliance. 

MLC Pedestrian Link means: 

(a) the pedestrian link located partly in Crown Reserve R88056, the land beneath 
Elizabeth Street and Castlereagh Street; and 

(b) the land circled in red in the plan set out in Annexure H. 

Moral Rights means any of the rights described in Article 6b is of the Berne Convention 
for the Protection of Literary and Artistic Works 1886 (as amended and revised from time 
to time), being "droit moral" or other analogous rights arising under any Law (including 
the Copyright Act 1968 (Cth) or any Law outside Australia), that exists now or in the 
future anywhere in the world. 

Native Title Application means any application made pursuant to the Native Title 
Act 1993 (Cth) or the Native Title (New South Wales) Act 1994 (NSW). 

NGER Legislation means the National Greenhouse and Energy Reporting Act 2007 (Cth) 
and the regulations and any other legislative instruments under that Act. 

Nominated Member has the meaning given in clause 52.3(b). 

Non-Proof Engineered Temporary Works means all Temporary Works that are not 
Proof Engineered Temporary Works. 

North Shaft Elongation Works means the works required in addition to the North Shaft 
Reference Works to expand the North Shaft (as defined in Schedule A16), as shown in 
diagram B.7 of Attachment B to Schedule A16. 

North Shaft Reference Works means excavation and related works for the North Shaft 
(as defined in Schedule A16) included in the TSE Works as at the date of execution of the 
TSE Contract, as shown in diagram 3 in B.1 of Attachment B to Schedule A16. 

North Tower Lot has the meaning given to it in the OSD PDA. 

Notice of Completion means a notic_e in the form of Schedule B24 issued by the 
Independent Certifier pursuant to clause 28.l(e)(i)(A). 

Notice of Construction Completion means a notice in the form of Schedule B4 issued 
by the Independent Certifier pursuant to clause 27 .1( e)(i) (A). 
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Notice of Dispute means a notice given under clause 52.4(b). 

Notice of Issue means a notice given under clause 52.3(a). 

Notice of Milestone Achievement means a notice in the form of Schedule BS issued by 
the Independent Certifier pursuant to clause 25.l(e)( i). 

NRT means NRT Pty Ltd (ACN 166 610 313). 

NSW Code means the NSW Government's Code of Practice for Procurement (January 
2005), or any substitute for, or update to, such code as contemplated in the NSW 
Guidelines. 

NSW Government Policy means the NSW Code, NSW Guidelines, New South Wales 
Government Work Health & Safety Management Systems and Auditing Guidelines (5th 
edition) (September 2013, updated May 2014), NSW Government Policy on Aboriginal 
Participation in Construction (June 2018), Environmental Management Systems Guidelines 
(3rd edition) (August 2013), Quality Management System Guidelines for Construction 
(August 2013), NSW Government Resource Efficiency Policy (GREP) and any other NSW 
Government guidelines and requirements specified or required by this deed . 

NSW Guidelines means the NSW Government's Implementation Guidelines to the New 
South Wales Code of Practice for Procurement : Building and Construction (as issued on 1 
July 2013) . 

NSW Trains means the body corporate constituted by Part 2B of the Transport 
Administration (General) Regulation 2005 (NSW) . 

ONRSR means the Office of the National Rail Safety Regulator constituted under the Ra il 
Safety National Law. 

Operator means any entity, from time to time, that the Principal engages to perform the 
OTS2 Project Works. 

Optional Condition 1 means the optional condition described as "Optional Condition 1" 
in the table in Schedule E9 . 

Optional Condition 1 Amount means: 

(a) 

(b) 

the amount proposed by Macquarie pursuant to clause 38. l(a)(i)(C) if accepted by 
the Principal in accordance with clause 38.l(a)(iii)(C); or 

the amount determined in accordance with clause 38. l(a)(iv), 

(as applicable). 

Optional Condition 1 Cap means the amount in the column titled "Cost Adjustment" of 
the table in Schedule E9 that applies in respect of Optional Condition 1. 

Optional Condition 2 means the optional condition described as "Optional Condition 2" 
in the table in Schedule E9 . 

Optional Condition 2 Amount means the amount in the column titled "Cost 
Adjustment" of the table in Schedule E9 that applies in respect of Optional Condition 2. 

Optional Conditions means each of Optional Condition 1 and Optional Condition 2. 

Optional Condition Criteria means, in relation to an Optional Condition, the criteria 
specified in the column titled "Criteria to be met for relevant Optional Condition to be 
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required" corresponding with the relevant Optional Condition as set out in the table in 
Schedule E9. 

OptioAal PeAdiAg ChaAge  
 

OSD or Over Station Development means the development to be carried out and 
completed in accordance with the OSD PDA. 

OSD Construction Site has the meaning given to the term "Construction Site" in the 
OSD PDA. 

OSD Date of Completion has the meaning given to the term "Last Date of Practical 
Completion" in the OSD PDA. 

OSD Design Documentation (CC) has the meaning given to that term in the OSD PDA. 

OSD Design Parameters has the meaning given to that term in the OSD PDA. 

OSD Developer means Macquarie Group Limited ABN 94 122 169 279. 

OSD Developer's Activities means all activities that the OSD Developer performs, or is 
required to perform, to comply with its obligations under the OSD PDA, whether or not the 
performance of such things or tasks is subcontracted by the OSD Developer to another 
person. 

OSD Developer's Associates means the people and entities referred to in paragraph (b) 
of the definition of "Associates" in the OSD PDA. 

OSD Entrance Works means the physical works which Macquarie must design, construct 
and complete within the areas identified in the "Station Works Drawings" in Appendix 4 to 
the SWTC as "OSD Entrance Works" (and including, to the extent relevant to such works, 
Variations directed or approved in accordance with this deed), as further described in 
section 2.2.4 of the SWTC. 

OSD PDA means the document titled "Martin Place Metro Station Project - Over Station 
Development Project Delivery Agreement" (Contract No: 507) entered into between the 
Principal and the OSD Developer on or about the Commencement Date. 

OSD Planning Approval has the meaning given to the term "Planning Approval" in the 
OSD PDA. 

OSD Project Documents means each "Project Document" (as defined in the OSD PDA). 

OSD Step-in Event has the meaning given to the term "Step-in Event" in the OSD PDA. 

OSD Step-in Party has the meaning given to the term "Step-in Party" in the OSD PDA. 

OSD Step-in Powers has the meaning given to the term "Step-in Powers" in the OSD 
PDA. 

OSD Variation has the meaning given to the term "Variation" in the OSD PDA. 
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OSD Works has the meaning given to that term in the OSD PDA. 

OTS Project Deed means the deed titled "North West Rail Link Operations, Trains and 
Systems Project Deed" between TfNSW and NRT dated 15 September 2014. 

OTS Project Works means all things, works and materials (including all systems and 
software incorporated in, or necessary to enable their operation) that NRT must, in 
accordance with the OTS Project Deed, design, construct, manufacture, install, test and 
commission for the purposes of completing Sydney Metro Northwest, including equipment, 
systems (including all information and communications systems), hardware and software, 
stations, rolling stock, trackwork and support structures and the stabling yard and 
maintenance depot and control centre. 

OTS2 Project Deed means a deed between the Principal and the Operator for the 
provision of the OTS2 Project Works and the performance of various services, including in 
particular the operation and maintenance of Sydney Metro City & Southwest and Sydney 
Metro Northwest. 

OTS2 Project Works means all things, works and materials (including all systems and 
software incorporated in, or necessary to enable their operation) that the Operator must, 
in accordance with the OTS2 Project Deed, design, construct, manufacture, install, test 
and commission for the purposes of completing Sydney Metro City & Southwest, including 
equipment, systems (including all information systems, central control systems and 
communications systems), hardware and software, rolling stock, trackwork and support 
structures, platform screen doors and control centre . 

Over Station Rail Works means the physical works which Macquarie must design, 
construct and complete within the Development Lot and which are required to deliver an 
operating Martin Place Metro Station, as further described in Appendix 4 to the SWTC and 
section 2.2.5 of the SWTC (and including, to the extent relevant to such works, Variations 
directed or approved in accordance with this deed). 

Payment Schedule means Schedule El. 

PDCS means the Principal's web based TeamBinder project data, collaboration and 
document management system including any of its functionalities as required by the 
Principal, or such other electronic project data and collaboration system notified by the 
Principal's Representative under clause 59(b). 

Pending Change  

Pending Change Asst1ffl1'tiens means, in Felation to each Pending Change , the 
qualifications and assumptions set out foF that Pending Change in Schedule A22 . 

PPS Act means the Personal Property Securities Act 2009 (Cth) and the Personal Property 
Securities Regulations 2010 (Cth) . 

Planning Approval means: 

(a) the Project Planning Approval, to the extent that the Project Planning Approval 
relates to Macquarie's Activities, the Project Works, the Temporary Works or Martin 
Place Metro Station; and 

(b) any other consent, concurrence or approval, or determination of satisfaction with 
any matter, which is made, given or issued under the Planning Approvals from time 
to time in respect of Macquarie's Activities, the Project Works, the Temporary 
Works or Martin Place Metro Station and all conditions to any of them, and includes 
all documents incorporated by reference, as that consent, concurrence, approval or 
determination may be modified from time to time . 
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Pollution has the meaning given to that term in the Protection of the Environment 
Operations Act 1997 (NSW). 

Portion means a part of the Project Works described in the columns titled "Portion" and 
"Descript ion" in paragraph 3 of Schedule A2 or as directed by the Principal's 
Representative under clause 18.1. 

Portion 1 means the Project Works described as "Portion 1" in paragraph 3 of Schedule 
A2. 

Portion 2A means the Project Works described as "Portion 2A" in garagragh 3 of 
Schedule A2. 

Portion 2B means the Project Works described as "Portion 2B" in garagragh 3 of 
Schedule A2. 

Portion Handover Date means: 

(a) in respect of Portion 1, the Date of Construction Completion of Portion 1; and 

(b) in respect of any other Portion, the later of: 

(i) the day after the Date of Complet ion of that Portion; or 

(ii) where the Principal's Representative gives a written notice under clause 
29.2(a) in respect of the Portion, the date notified in the notice given under 
clause 29 .2(c) in respect of the Portion . 

Principal Construction Site means the areas identified in the Site Access Schedule, 
being Construction Site (Area 1), Construction Site (Area 2), Construction Site (Area 3), 
Construction Site (Area 4 L-aoo Construction Site (Area 5) and Construction Site (Area 6) , 
as increased in area pursuant to clause 17.4. 

Principal Project Documents means those Project Documents to which the Principal is a 
party. 

Principal SDD Termination Payment has the meaning given to that term in the 
Terminat ion Payment Schedule. 

Principal Termination Event has the meaning given to that term in clause 45.4 . 

Principal Termination Payment has the meaning given to that term in the Termination 
Payment Schedule. 

Principal's Insurances means a policy or the policies of insurance which the Principal 
has obtained under clause 41.2(a). 

Principal's Land means each of the following parcels of land: 

(a) Lot 1 'in Deposited Plan 222356, known as 55 Hunter Street, Sydney; 

(b) Lot 1 in Deposited Plan 173027 and Lots 1 and 2 in Deposited Plan 929277, known 
as 8-12 Castlereagh Street, Sydney; 

(c) Lot 2 in Deposited Plan 548142, known as 5 Elizabeth Street, Sydney; 

(d) all lots comprising Strata Plan 13171, known as 7 Elizabeth Street, Sydney; 

(e) Lot 1 in Deposited Plan 260232, known as Martin Place Shopping Circle, Sydney; 
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(f) Lots 1 and 2 in Deposited Plan 1103195, known as 39 Martin Place, Sydney; 

(g) Lot 1 in Deposited Plan 526161, known as 9-19 Elizabeth Street, Sydney; 

(h) Lot 131 in pre-allocated plan number Deposited Plan 1232469; and 

(i) Lot 132 in pre-allocated plan number Deposited Plan 1232469, 

but does not include: 

(j) the above ground stratum of Lot 5 in Deposited Plan 984182; 

(k) the RailCorp Lot; & 

.ill___any land forming part of the surface of Martin Place : or 

fB(m) Lot 1 in Deposited Plan 626651. known as 33 Bligh Street, Sydney. 

Principal's Representative means any person appointed by the Principal as the 
Principal's representative or any replacement from time to time, as notified by the 
Principal to Macquarie in accordance with clause 4. 

Principal's Representative Statement means any one of the following statements by 
the Principal's Representative: 

(a) pursuant to clause 7.5(a), a determination as to whether the Project Plan complies 
with this deed; and 

(b) pursuant to clause 23.11, the reasonable period for extension to the Date for 
Milestone Achievement of a Milestone or Date for Construction Completion or Date 
for Completion of a Portion 

Progress Report means each progress report to be submitted by Macquarie under clause 
23.16. 

Project means: 

(a) the design and construction of Martin Place Metro Station by Macquarie; and 

(b) the performance, carrying out, exercise or provision of: 

(i) the Project Works and Temporary Works by Macquarie in accordance with 
this deed; and 

(ii) Macquarie's Activities under the Project Documents. 

Project Control Group means the group established in accordance with clause 4.6. 

Project Cooperation and Integration Deed means each of: 

(a) the TSE Cooperation and Integration Deed; and 

(b) each Follow-on Contractor Cooperation and Integration Deed. 

Project Documents means: 

(a) this deed; 

(b) the Independent Certifier Deed; 
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(c) the D&C Contract; 

(d) the D&C Side Deed; 

(e) the Sub-SDD; 

(f) each Project Cooperation and Integration Deed; 

(g) the Master Interface Protocols Deed Poll; 

(h) the Collateral Wa rranty Deed Poll; 

(i) the IDAR Panel Agreement; 

(j) each of the Call Option Deed (Retail Lot North) and the Call Option Deed (Retail Lot 
South); 

(k) the Retail Lease; and 

( I) any document which the Principal and Macquarie acknowledge in writing to be a 
Project Document, 

but does not include the OSD Project Documents. 

Project Documentation means: 

(a) all drawings, plans, manuals, software designs, reports, computer records, 
specifications, calculations and any other documents (whether in hard copy or 
electronic form) prepared or required to be prepared by or on behalf of Macquarie 
or its Subcontractors in performing Macquarie's Activities; 

(b) without limiting paragraph (a), Design Documentation and Project Plans. 

Project Health and Safety Management Plan or PHSMP means the Project Plan of 
that name, as updated from time to time in accordance with clause 7. 

Project Objectives means the matters set out in clause 3.2. 

Project Plans means the plans listed in Appendix 54 to the SWTC, including all subsidiary 
plans and supporting documents and information, as updated from time to time in 
accordance with this deed. 

Project Planning Approval means the approval granted by the Minister for Planning 
under section 115ZB of the EP&A Act dated 9 January 2017, including all: 

(a) conditions to such approval; and 

(b) documents incorporated by reference, 

as modified from time to time (including by the Project Planning Approval Modification). 

Project Planning Approval Modification means the modification to the Project 
Planning Approval granted by the Minister for Planning dated 22 March 2018. 

Project Site means: 

(a) the areas of the Principal Construction Site; and 

(b) the areas of the Macquarie Land below RL 14.3 required for the purposes of 
Macquarie's Activities. 
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Project Trust means Skylight Project Trust created by trust deed dated 10 July 2018. 

Project Works means the physical works which Macquarie must design, construct and 
complete under this deed and includes: 

(a) the Station Works; 

(b) the Retail Works; 

(c) the OSD Entrance Works; 

(d) the Over Station Rail Works; 

(e) the Third Party Works; and 

( f) the Concourse Link Works, 

including, to the extent relevant to such works, Variations directed or approved in 
accordance with this deed but excluding Temporary Works. 

Project Values means the values that will guide the delivery of the Project, being: 

(a) safety and we llbeing; 

(b) collaboration; 

(c) integrity; 

(d) innovation; 

(e) excellence; and 

(f) achievement. 

Project-Specific Change in Law means a Change in Law, the terms of which apply to: 

(a) Project Works or the Temporary Works, and not to other works; 

(b) Macquarie, and not to other persons; or 

(c) the Principal Construction Site, and not to any other: 

(i) simi larly situated land or facilities; or 

(ii) land or facilities where similar activities to Macquarie's Activities are 
undertaken . 

Proof Engineer means the person or persons engaged from time to time by Macquarie in 
accordance with clause 4.5 to perform the role of the Proof Engineer. 

Proof Engineered Temporary Works means any Temporary Works that may: 

(a) have an impact upon: 

(i) the amenity of any members of the public; or 

(ii) the assets of any Authority; or 

(b) involve a material potential risk: 
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(i) to the health or safety of any person; or 

(ii) of loss of or damage to property. 

Property Works means all works required to existing buildings and infrastructure or to 
and within properties arising out of Macquarie's Activities as described or specified in the 
SWTC, including section 2.2.7 of the SWTC and Appendix 52 to the SWTC (and including, 
to the extent relevant to such works, Variations directed or approved in accordance with 
this deed). 

Public Transport Agency means TfNSW (and each of its divisions), RailCorp, the 
Principal, Sydney Trains and NSW Trains . 

Pure Economic Loss means Consequential Loss, other than Consequential Loss arising 
out of or in connection with: 

(a) any illness or personal injury to, or death of, any person; 

(b) the loss or destruction of (whether total or partial) or damage to any real or 
personal property; or 

(c) loss of use of or access to any real or personal property where such loss of use or 
access is caused by Macquarie's wrongful act or omission or breach of a Project 
Document. 

Quality Manager means the person appointed to that position under clause 9.15 as at 
the Commencement Date, and any person appointed as a replacement under clause 9.15, 
who satisfies the requirements of section 5.5.l(a) of the SWTC. 

Quality Management System means a corporate system that details the organisational 
structure, policies, procedures, practices, recourses and responsibilities for quality 
management. 

Quality Plan means the Project Plan of that name, as updated from time to time in 
accordance with clause 7. 

RailCorp means Rail Corporation New South Wales, a corporation constituted by 
section 4(1) of the Transport Administration Act. 

RailCorp Lot means the land presently comprised in Auto Consol 11565-203. 

Rail Contract means any contract entered into between the Principal and a Rail 
Contractor. 

Rail Contractors means any contractor, consultant, tradesperson, supplier or other 
person engaged or authorised by the Principal to do work on or about the Construction 
Site, including: 

(a) the TSE Contractor; 

(b) the Operator; 

(c) the Line-wide Contractors; 

( d) the ETS Contractors; and 

(e) any other Follow-on Contractor, 

but excluding Macquarie and any Associate of Macquarie. 
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Rail Contractors' Activities means any activities undertaken by a Rail Contractor which 
interface with or affect, or are affected by, Macquarie's Activities, the Project Works or the 
Temporary Works. 

Rail Contractors' Work means any work to be executed by the Rail Contractors. 

Rail Infrastructure Manager has the meaning given to that term in the Rail Safety 
National Law. 

Rail Safety National Law means the Rail Safety National Law (NSW), as defined in the 
Rail Safety (Adoption of National Law) Act 2012 (NSW), and any associated regulations. 

Rail Safety Regulations means the regulations made under the Rail Safety National Law 
or the Rail Safety (Adoption of National Law) Act 2012 (NSW). 

Railway Operations has the meaning given to that term in the Rail Safety National Law. 

Recommendation has the meaning given in clause 52.4(a). 

Related Entity of a corporation means: 

(a) a related body corporate of that corporation within the meaning of section 50 of the 
Corporations Act; and 

(b) a unit trust in relation to which that corporation directly or indirectly : 

(i) controls the right to appoint the trustee; 

(ii) is in a position to control the casting of, more than one half of the maximum 
number of votes that might be cast at a meeting of holders of units in the 
trust; or 

(iii) holds or is in a position to control the disposal of more than one half of the 
issued units of the trust (excluding any of the issued units that carries no 
right to participate beyond a specified amount in a distribution of either 
profits or capital). 

Release Date means the date on which the Principal makes payment of the  
for the relevant to Macquarie. 

Relevant Land means that part of the Macquarie Land where, as at the date of 
registration of the Subdivision Plan, any physical works or infrastructure which are 
required for, or otherwise associated with, the Martin Place Metro Station are located, 
including any part of the Macquarie Land where rock anchors have been installed for the 
purposes of the construction of the Martin Place Metro Station. 

Remediation has the meaning given to that term in the Contaminated Land Management 
Act 1997 (NSW). 

Remedy means, in respect of a Macquarie Event of Default, to remedy or cure the 
Macquarie Event of Default or otherwise overcome the consequences of the Macquarie 
Event of Default. 

Required Rating means a credit rating of at least A- by Standard and Poor's (Australia) 
Pty Limited or A3 by Moody's Investor Service, Inc (or such other credit rating as the 
Principal may approve in writing from time to time) or, if no rating is provided by 
Standard and Poor's (Australia) Pty Limited or by Moody's Investor Services, Inc, an 
equivalent rating with another reputable rating agency. 
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Resolution Institute means the Resolution Institute Australia . 

Residual Lot has the meaning given to that term in section 1.2(g) of the Subdivision 
Principles. 

Residual Stage 1 Lot has the meaning given to that term in section 1.2(h) of the 
Subdivision Principles. 

Retail Activation Plan means the Project Plan of that name, as updated from time to 
time in accordance with clause 7. 

Retail Lease means each of the long term leases over the Retail Lots granted by the 
Principal to the relevant Retail Lessee in accordance with the relevant Call Option Deed, 
and in the form attached to the relevant Call Option Deed. 

Retail Lease Grant Date means the date which is the later of: 

(a) the day after the Date of Construction Completion of the last Portion to achieve 
Construction Completion; and 

(b) the date on which the Subdivision Plan is registered in accordance with clause 31 
creating Retail Lot North and Retail Lot South. 

Retail Lessee means: 

(c) with respect to the Retail Lot North, the Retail (North) Lessee; and 

(d) with respect to the Retail Lot South, the Retail (South) Lessee. 

Retail Lot means each of Retail Lot North and Retail Lot South. 

Retail Lot North means the stratum lot shown as Lot 1 in the Draft Subdivision Plan 
which will be created by way of subdivision pursuant to clause 31. 

Retail (North) Lessee means Skylight RN Pty Limited as trustee for the Skylight Retail 
North Sub Trust ABN 75 181 954 053. 

Retail Lot South means the stratum lot shown as Lot 6 in the Draft Subdivision Plan 
which will be created by way of subdivision pursuant to clause 31. 

Retail (South) Lessee means Skylight RS Pty Limited as trustee for the Skylight Retail 
South Sub Trust ABN 11 453 957 225. 

Retail Sublease has the same meaning as "Sublease" as defined in clause 1.1 of each of 
the Retail Leases. 

Retail Works means the physical works which Macquarie must design, construct and 
complete within the Retail Lots and which are required to deliver an operating Martin Place 
Metro Station, as further described in section 2.2.3 of the SWTC (and including, to the 
extent relevant to such works, Variations directed or approved in accordance with this 
deed) and Appendix 4 to the SWTC. 

Revised Design Stage 1 means the Design Stage 1 documents and deliverables referred 
to in Schedule C3 prepared by Macquarie updated for design developments for the Project 
Works, including to incorporate any comments from CCB2 but excluding any design 
development associated with the Pending ChangesAdditional SDD Scope or the  

. 
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Risk Management Plan means the Project Plan of that name, as updated from time to 
time in accordance with clause 7. 

Risk Register means a register of risks of which Macquarie has notified to the Principal in 
accordance w ith clause 47 .3. 

Safety Management System has the meaning given to that term in the Rail Safety 
National Law. 

SDD Program means the program for Macquarie's Activities, as updated from time to 
time in accordance with clause 23.4(b)(ii). 

Section 88B Instrument means the document in the form of the Draft Section 88B 
Instrument and otherwise in a form acceptable to the Principal and Macquarie (each 
acting reasonably). 

Security Interest means any mortgage, charge, pledge, lien , encumbrance, assignment, 
hypothecation, security interest, title retention, preferential right, trust arrangement, 
contractual right of set-off or any other security agreement or arrangement in favour of 
any person or any interest in relation to personal property provided for by a transaction 
that in substance secures payment or performance of an obligation or otherwise would be 
considered to be a "security interest" under section 12(1) of the PPS Act. 

Service means any service utility, service facility or item of public or private 
infrastructure, including for the provision or measurement of water, electricity, gas, fuel, 
telephone, drainage, stormwater, sewerage, industrial waste disposal and electronic 
communications service (including power, electricity, gas, water, sewerage and 
telecommunications and all pipes, wires, cables, ducts and other conduits in connection 
with them) . 

Service Works means the construction, modification, or relocation of Services to be 
designed and constructed by Macquarie and handed over to the Principal, an Authority or 
any other person in accordance with this deed including any such works specified in the 
SWTC (and including, to the extent relevant to such works, Variations directed or 
approved in accordance with this deed) but excluding the construction of any Services 
that will form part of Martin Place Metro Station. 

Shared Al'l'leuAt means  

Shared Facilities means a Service, facility or other infrastructure which services more 
than one stratum lot in the Subdivision Plan. 

Significant Subcontractor means a party (other than Macquarie) to a Significant 
Subcontract. 

Significant Subcontract means: 

(a) the D&C Contract; 
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(b) each contract for the provision of any "Significant Subcontract Work" listed in 
Schedule AS; 

(c) each contract with the Lifts and Escalators Contractor; 

(d) each contract entered into by Macquarie, DevCo or the D&C Contractor in 
connection with Macquarie's Activities with a contract value of greater than  

 (excluding any contract with a Sub-Tenant and any contract for fit out 
purposes); and 

(e) any other contract that the parties agree from time to time is a Significant 
Subcontract. 

Site Access Date means, in respect of a part of the Principal Construction Site, the date 
specified as a "Site Access Date" for that part of the Principal Construction Site in the Site 
Access Schedule. 

Site Access Expiry Date means, in respect of part of the Principal Construction Site, the 
date specified as the "Site Access Expiry Date" for that part of the Principal Construction 
Site in the Site Access Schedule, as may be extended in accordance with this deed. 

Site Access Schedule means Annexure D. 

Site Conditions are any physical conditions and characteristics of, on, above, below or 
over the surface, or in the vicinity, of the Construction Site and any Extra Land or their 
surroundings including: 

(a) Artefacts and any other natural and artificial conditions; 

(b) physical and structural conditions, including old footings, underground structures, 
buildings, improvements, partially completed structures and in-ground works; 

(c) all improvements, including any artificial things, foundations, retaining walls and 
other structures installed by or on behalf of the Principal or others; 

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

(e) any Contamination, Hazardous Chemical or other spoil or waste; 

( f) topography of the Construction Site and any Extra Land, ground surface conditions 
and geology, including rock and sub-surface conditions or other materials 
encountered at the Construction Site or Extra Land; 

(g) geolog ical, geotechnical and subsurface conditions or characteristics; 

(h) any underground strata; 

(i) all Services, systems and facilities, above or below ground level and all facilities 
with which such Services and systems are connected; 

(j) the Environment, water, weather or climatic conditions, or the effects of the 
Environment, water, weather or climatic conditions, including rain, surface water 
runoff and drainage, water seepage, wind-blown dust and sand, seasons and 
physical conditions that are a consequence of weather or climatic conditions; 

(k) any adjoining property; and 

(I) any latent conditions. 
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SMPCH&SS means the Sydney Metro Principal Contractor Health & Safety Standard. 

SOP Act means the Building and Construction Industry Security of Payment Act 1999 
(NSW). 

South Tower Lot has the meaning given to it in the OSD PDA. 

Stage 1 Subdivision Documents has the meaning given to that term in clause 31.S(a) . 

Stage 1 Subdivision Proposal has the meaning given to that term in clause 31.S(a). 

Stage 2 Consent has the meaning given to it in the OSD PDA. 

State means the Crown in right of the State of New South Wales. 

State Indemnified Party has the meaning given to that term in clause 42.1. 

Station Works means the physical works which Macquarie must design, construct and 
complete within the Martin Place Metro Station Lot and the RailCorp Lot and which are 
required to deliver an operating Martin Place Metro Station, as further described in section 
2 .2.2 of the SWTC and Schedu le A21 (and including, to the extent relevant to such works, 
Variations directed or approved in accordance with this deed). 

Station Works D&C Cost Estimate means . 

Station Works D&C Savings means the greater of: 

(a) the amount equal to the Station Works D&C Cost Estimate minus the Station Works 
D&C Sum; and 

(b) zero. 

Station Works D&C Sum means the total actual amount incurred or payable by 
Macquarie in the design and construction of the Project Works and Temporary Works and 
excluding any costs associated with: 

Station Works Portion means any Portion comprising part of the Station Works. 

Step-in Event has the meaning given to that term in clause 44 .1. 

Step-in Party means an agent, attorney or nominee of the Principal, and may be more 
than one person appointed to act jointly. · 

Step-in Powers has the meaning given to that term in clause 44.3. 

Step-in Rights has the meaning given to that term in clause 44 .2(a) . 
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Sub-SDD means the document titled "Martin Place Metro Station Project - Sub SDD" 
entered into between Macquarie and DevCo on or about the Commencement Date. 

Subcontract means an agreement for supply of goods or services (including professional 
services and plant hire) or both and includes the D&C Contract. 

Subcontractor means: 

(a) for the purposes of clauses 9.13, 20.16(b), 46.2, 46.3 and 48.l(c), any person who 
enters into a contract in connection with Macquarie's Activities with Macquarie or 
DevCo; 

(b) for the purposes of clauses 34.5(e) and 34.5(f), any person who enters into a 
contract in connection with Macquarie's Activities with Macquarie, DevCo or the 
D&C Contractor or any subcontractor who enters into a contract with the D&C 
Contractor (or any subcontractor appointed by that subcontractor); and 

(c) otherwise, any person who enters into a contract in connection with Macquarie's 
Activities with Macquarie or DevCo or whose subcontract is in connection with 
Macquarie's Activities and is in a chain of contracts where the ultimate contract is 
with Macquarie or DevCo. 

Subdivide and Subdivision means a subdivision, consolidation or dedication of land (or 
to create the land) under the Subdivision Legislation. 

Subdivision Certificate means a certificate referred to in section 6.15 of the EP&A Act. 

Subdivision Document means any of the management statement, development 
contract, by-laws, or an instrument creating easements, covenants or restrictions under 
the Subdivision Legislation, including: 

(a) the Draft Subdivision Plan; 

(b) the Draft Section 88B Instrument; 

(c) the Draft BMS; and 

(d) Concourse Link Easement, 

as updated in accordance with clause 31. 

Subdivision Land means those parts of the Principal's Land and Macquarie Land which 
will be Subdivided to create each of the following: 

(a) Martin Place Metro Station Lot; 

(b) North Tower Lot; 

(c) South Tower Lot; 

(d) Retail Lot North; 

(e) Retail Lot South; and 

(f) 50 Martin Place Ancillary Amenities Lot. 

Subdivision Legislation means any of the Conveyancing Act 1919 (NSW), Real 
Property Act 1900 (NSW), Community Land Development Act 1989 (NSW), Strata 
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Schemes Development Act 2015 (NSW), Strata Schemes Management Act 2015 (NSW), 
the Roads Act 1993 (NSW) or the EP&A Act. 

Subdivision Plan means a plan prepared by the Surveyor on behalf of Macquarie in 
accordance with clause 31, including a Subdivision Certificate (where applicable) . 

Subdivision Principles means the principles set out in Schedule D5. 

Subdivision Proposal means a proposal by Macquarie in respect of the Subdivision of 
the Subdivision Land which must: 

(a) outline and provide reasonable details of the proposed number and configuration of 
the stratum lots which will comprise the Martin Place Station Lot, the Retail Lots, 
the Development Lots and the Residual Lot (if any); and 

(b) attach: 

(i) the proposed Subdivision Plan; 

(ii) full copies of all proposed Subdivision Documents that Macquarie intends to 
be registered together with the Subdivision Plan which must include the 
Building Management Statement (including all annexures and schedules) in 
unamended form or amended only with the prior written approval of the 
Principal and the Section 88B Instrument in the form which has been 
approved by the Principal in writing; and 

(iii) a certificate from the Surveyor addressed to the Principal confirming that 
the above documents accord with the Project Planning Approval, Stage 2 
Consent and the Subdivision Principles. 

Sub-Tenant has the meaning given to that term in the Retail Lease. 

Suggested Modification has the meaning given to that term in clause 35.2(c)(ix). 

Surveyor means a surveyor who is a member of the Association of Consulting Surveyors 
NSW Inc having at least 5 years' experience in surveying premises of the same type as 
the integrated Martin Place Metro Station and Over Station Development . 

Sustainability Management Plan means the Project Plan of that name, as updated 
from time to time in accordance with clause 7. 

SWTC means the Scope of Work and Technical Criteria contained in Schedule Cl. 

SWTC Reliance Provisions means the sections of the SWTC referred to in Schedule 
A13. 

Sydney Metro Australian Industry Participation Plan means the "Australian Industry 
Participation Plan" (as defined in the Australian Jobs Act 2013 (Cth)) developed for 
Sydney Metro City & Southwest, as amended from time to time. 

Sydney Metro City & Southwest means the railway line from Bankstown to Chatswood, 
including: 

(a) the upgrade and conversion of the existing Bankstown line to metro standard, the 
stabling yard and maintenance depot at Marrickville, stations, tunnels, viaduct, 
bridges, earthworks, landscaping, equipment, systems, trackwork and support 
structures, rolling stock and ancillary infrastructure; and 
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(b) the integration of the Sydney Metro Northwest to form a single end to end metro 
system from Cudgegong Road to Bankstown. 

Sydney Metro Northwest means the railway line from Chatswood to Cudgegong Road, 
including the stabling yard and maintenance depot at Tallawong Road, the stations, 
tunnels, viaducts, bridges, earthworks, landscaping, equipment, systems, trackwork and 
support structures, rolling stock and ancillary infrastructure. 

Sydney Metro Principal Contractor Health and Safety Standard means the 
document referred to as the "Sydney Metro Principal Contractor Health and Safety 
Standard (SM-PS-ST-221)" in Appendix 57 to the SWTC, as amended from time to time. 

Sydney Metro Programming Protocol means the document titled "Sydney Metro Basis 
of Schedule and Management Procedure" referred to in Appendix 57 to the SWTC. 

Sydney Trains means Sydney Trains, the body corporate constituted by Part 2A of the 
Transport Administration (General) Regulations 2005 (NSW). 

Sydney Trains' Facilities has the meaning given to that term in the Sydney Trains 
Transition Agreement. 

Sydney Trains Interface Works means the "Sydney Metro Works" and "Sydney Trains 
Works" as those terms are defined in the Sydney Trains Transition Agreement. 

Sydney Trains Transition Agreement has the meaning given to that term in 
Schedule D4. 

Taxes means taxes, levies, imposts, deductions, charges and duties (including stamp and 
transaction duties) together with any related interest, penalties, fines and expenses in 
connection with them . 

Technical Management Plan means the Project Plan of that name, as updated from 
time to time in accordance with clause 7. 

Temporary Works means any temporary physical works required for the purpose of 
performing Macquarie's Activities (and including, to the extent relevant to such works, 
Variations directed or approved in accordance with this deed). 

Termination Payment has the meaning given to that term in the Termination Payment 
Schedule. 

Termination Payment Schedule means Schedule E7. 

Test means 

(a) a test required by Appendix 56 to the SWTC or the Testing and Commissioning 
Plan; and 

(b) an additional test which Macquarie is directed to carry out under clause 26.8(a). 

Testing means the carrying out of the Tests. 

Testing and Commissioning Plan means the Project Plan of that name, as updated 
from time to time in accordance with clause 7 . 

Test Procedure means a detailed procedure for the conduct of a Test. 

Test Program has the meaning given to that term in clause 26.3(d)(i). 
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Test Report means a report on the conduct of a Test, including supporting 
documentation . 

Third Party Agreement means: 

(a) an agreement set out in Annexure E which has been entered into by the Principal 
prior to the Commencement Date; 

(b) any Draft Third Party Agreement set out in Annexure E; or 

(c) Additional Third Party Agreement entered into by the Principal on or after the 
Commencement Date, 

in relation to the Sydney Metro City & Southwest and the Project Works. 

Third Party Agreement Design Documentation means any Design Documentation 
that is required to be submitted under or in connection with any Third Party Agreement. 

Third Party Interface Works means those elements of the Project Works which require 
consent under any Third Party Agreement. 

Third Party Works means Local Area Works, Property Works and Service Works . 

Threatened Species means a threatened species, population or ecological community or 
the habitat of a threatened species, population or ecological community as regulated by 
the Threatened Species Conservation Act 1995 (NSW), the National Parks and Wildlife 
Act 1974 (NSW) or the Environment Protection and Biodiversity Conservation 
Act 1999 (Cth). 

Threatened Species Claim means a claim made or legal proceedings commenced in 
connection with the existence of a Threatened Species. 

Tetal Cest means the aggregate of: 

the Variation Costs (excluding paragraph (d) of the definition of Variation Cost); 
aoo 

the "Variation Costs" (as that term is defined in the OSD PDA, excluding paragraph 
(a)(iv) of the definition of "Variation Cost" as that term is defined in the OSD PDA), 

agreed or determined to be payable pursuant to clauses 35 and 37 and clauses 26 and 28 
of the OSD PDA (as applicable) in relation to all Pending Changes (excluding the Optional 
Pending Change to the extent it is the subject of a notice issued pursuant to clause 
3S.17(b)) . 

Total Project Sum means an amount equal to the contract sum under the D&C Contract. 
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Total Project Sum for Bank Guarantees means  

Trains and Systems Integrator has the meaning given to the defined term "Integrator" 
in the OTS2 Project Deed. 

Transport Administration Act means the Transport Administration Act 1988 (NSW). 

Transport Assets has the meaning assigned to it in the ASA Charter. 

Transport for NSW or TfNSW means Transport for NSW ABN 18 804 239 602, a NSW 
Government agency constituted by section 3C of the Transport Administration Act. 

Treasurer means the Treasurer of the Commonwealth of Australia. 

TSE Adjustment Works means a TSE Works Change as described in Schedule A16. 

TSE Adjustment Works Price means the agreed cost of the TSE Adjustment Works 
payable by the Principal to the TSE Contractor. 

TSE Construction Completion has the meaning given to the term "Construction 
Completion" in the TSE Contract with respect to the TSE Works . 

TSE Contract means the redacted copy of the contract between TfNSW and the TSE 
Contractor to carry out the TSE Works annexed as Annexure F, which was vested in 
Sydney Metro on 1 July 2018. 

TSE Contractor means John Holland Pty Ltd ABN 11 004 282 268, CPB Contractors Pty 
Ltd ABN 98 000 893 667 and Ghella Pty Ltd ABN 85 142 392 461. 

TSE Contractor's Activities has the meaning given to that term in the TSE Contract. 

TSE Cooperation and Integration Deed means a deed to be entered into between the 
Principal, Macquarie and the TSE Contractor substantially in the form of Schedule A7. 

TSE Date for Construction Completion has the meaning given to the term "Date for 
Construction Completion" under the TSE Contract with respect to the TSE Works. 

TSE Date of Construction Completion means, in respect of the TSE Works: 

(a) the date notified by the TSE Independent Certifier as the date TSE Construction 
Completion was achieved; or 

(b) where another date is determined in accordance with the dispute resolution 
procedures under the TSE Contract as the date upon which TSE Construction 
Completion was achieved, that date. 

TSE Defect means: 
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(a) any defect, deficiency, fault, error or omission in the TSE Works; or 

(b) any: 

(i) cracking, shrinkage, movement or subsidence in the TSE Works; or 

(ii) other aspect of the TSE Works, 

which is not in accordance with the requirements of the TSE Contract, 

including a Major TSE Defect, but does not include any  
 

TSE Independent Certifier means APP Corporation Pty Limited ABN 29 003 764 770 or 
such other person(s) as may be engaged by the Principal and the TSE Contractor in 
accordance with the TSE Independent Certifier Deed. 

TSE Independent Certifier Deed means the deed so entitled entered into between the 
TSE Contractor, TfNSW and the TSE Independent Certifier, which was vested in the 
Principal on 1 July 2018. 

TSE Known Defect means a TSE Defect which is listed in a TSE Notice of Construction 
Completion . 

TSE Minor Defect has the meaning given to the term "Minor Defect" in the TSE Contract. 

TSE Notice of Construction Completion has the meaning given to the term "Notice of 
Construction Completion" in the TSE Contract. 

TSE Portion has the meaning given to the term "Portion" in the TSE Deed. 

TSE Portion 14 Date of Construction Completion means the TSE Date of Construction 
Completion for the TSE Portion identified as "Portion 14" in the TSE Contract. 

TSE Project Contract Sum has the meaning given to the term "Project Contract Sum" in 
the TSE Contract. 

TSE Services has the meaning given to it in clause 9.16(d)(i). 

TSE Site means the "Construction Site" (as defined in the TSE Contract), to the extent 
that that "Construction Site" forms part of the Principal Construction Site. 

TSE Transitional Handover Services has the meaning given to the term "Transitional 
Handover Services" in the TSE Contract. 

TSE Works means the physical works to be designed, constructed and completed by the 
TSE Contractor within "Portion 6A", "Portion 6B" and "Portion 6C" and, in relation to the 
platform caverns for Martin Place Metro Station, "Portion 7" of the TSE Contract, as 
adjusted by the TSE Adjustment Works . 

TSE Works Asset Management Information means any "Asset Management 
Information" (as defined in the TSE Contract), including any dralt "Asset Management 
Information" submitted to TfNSW or the Principal by the TSE Contractor under the TSE 
Contract, to the extent that "Asset Management Information" or dralt "Asset Management 
Information" relates to the TSE Works . 
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TSE Works Change means the TSE Adjustment Works and any change or variation to 
the TSE Works after the Commencement Date including any addition, reduction, increase, 
decrease, omission, deletion, demolition or removal to or from them, or any change or 
variation to the dimensions of the TSE Works, but not including any change or variation 
that the TSE Contractor is entitled to make to the design of the TSE Works under the TSE 
Contract without the Principal's consent where, following any such change or variation, 
the TSE Works will continue to comply with the requirements of the TSE Contract. 

TSE Works O&M Manuals means the operation and maintenance manuals forming part 
of the TSE Works Asset Management Information certified by the TSE Independent 
Certifier under the TSE Contract. 

Tt i,e 1 Pendil'lg Chel'lge means each of the following new scope items which is additional 
to the Project Works and OSD Works as at the Commencement Date as set out in section 1 
of Schedule A22: 

T'f'i,e 2 Pel'ldil'lg Chel'lge means each of the following proposed variations to the Project 
Works and OSD Works as set out in section 2 of Schedule A22: 

Unowned Parcels means a parcel of land and property of which the State is not the 
registered proprietor, lessee or licensee and in relation to which, or upon which, Property 
Works are to be undertaken. 
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Updated Stage 2 DA Design Docs has the meaning given in the OSD PDA. 

Urgent Defect means, with respect to a Portion, a Defect in that Portion which poses an 
actual or potential risk: 

(a) to the health or safety of any person; or 

(b) of loss of or damage to property . 

Variation means any change to the requirements of this deed for the Project Works, 
Temporary Works or Macquarie's Activities, including: 

(a) any addition, reduction, increase to, decrease, om1ss1on or deletion from the 
Project Works, Temporary Works or Macquarie's Activities; 

(b) any change to the character or quality, or demolition or removal, of any material or 
work; 

(c) any change to the levels, lines, positions or dimensions of any part of the Project 
Works; 

(d) any acceleration or change to the sequencing, method or timing of construction of 
Macquarie's Activities; and 

(e) changes to the Principal Construction Site (other than in accordance with clause 
17.4). 

Variation Approval means a notice titled "Variation Approval" issued by the Principal 
under clause 36.2(a)(ii)(A) . 

Variation Cost means, to the extent a Variation increases the cost of the Project Works, 
the Temporary Works or Macquarie's Activities, or where Variation Costs are payable 
under clause 23. ll(f), the following amounts : 

(a) the direct costs and on-site overheads and the cost of Construction Materials, 
reasonably arising out of or in connection with the Variation (including any 
increased construction costs) to the extent those costs are reasonable and incurred 
on an arm's length basis; 

(b) with respect to the D&C Contractor: 

(i) a reasonable amount on account of the off-site overheads and preliminaries 
(including administration costs, site supervision, establishment costs, 
attendance and insurance costs) of the D&C Contractor; and 

(ii) an amount on account of the profit margin of the D&C Contractor (which 
must be equal to the D&C Margin), 

not including an amount on account of the off-site overheads, preliminaries and 
profit margin of Macquarie; 
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(c) a reasonable amount on account for additional third party, arm's length costs 
incurred by Macquarie but excluding any finance costs and any amount on account 
of the off-site overheads, preliminaries and profit margin of Macquarie; 

(d) if the Variation will delay Macquarie in carrying out Macquarie's Activities, the net 
incremental costs of Macquarie and the D&C Contractor that are directly 
attributable to the delay caused by the Variation, excluding any direct costs saved 
or which will be saved or which ought reasonably to have been saved in connection 
with the delay; and 

(e) without limiting paragraphs (a) to (c) (inclusive) of this definition, in the case of 
clause 23.ll(f), or where the Variation requires Macquarie to accelerate the Project 
Works, Temporary Works or Macquarie's Activities to achieve Milestone 
Achievement by the Date for Milestone Achievement, Construction Completion by 
the Date for Construction Completion and/or Completion by the Date for 
Completion, the reasonable direct costs incurred by Macquarie and the D&C 
Contractor in accelerating the Project Works, Temporary Works or Macquarie's 
Activities, 

after deducting any Variation Savings arising from the Variation. 

Variation Impact Proposal means a proposal issued by Macquarie under clause 35.2. 

Variation Impact Request means a notice titled "Variation Impact Request" issued by 
the Principal under clause 35 .1. 

Variation Order means a notice titled "Variation Order" issued by the Principal under 
clause 35. 

Variation Savings means: 

. (a) the savings in the cost of designing and constructing the Project Works arising out 
of or in connection with the Variation (including any savings in relation to 
construction costs and associated on-site overheads); and 

(b) with respect to the D&C Contractor: 

( i) 

(ii) 

a reasonable amount on account of savings in the off-site overheads of the 
D&C Contractor; and 

an amount on account of the profit margin of the D&C Contractor (which 
must be equal to the D&C Margin), 

not including an amount on account of the off-site overheads and profit margin of 
Macquarie. 

WHS Accreditation Scheme means the Australian Government Building and 
Construction WHS Accreditation Scheme established by the Fair Work (Building Industry) 
Act 2012 (Cth), or any scheme replacing it. 

WHS Legislation means: 

(a) the Work Health and Safety Act 2011 (NSW) and the Work Health and Safety 
Regulation 2017 (NSW); and 

(b) any legislation in other states and territories of Australia addressing work health 
and safety which applies to the Project Works . 
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1.2 

Wilful Misconduct means an act or failure to act by a party or its Associates that was 
intended to cause, or was in reckless disregard of or wanton indifference to, harmful 
consequences, excluding any innocent act, om ission, mistake or error of judgement. 

Witness Point means a point in a work process for which Macquarie must give prior 
notice to the Principal's Representative to allow the Principal's Representative to attend 
and witness the point in the work process should it choose to do so . 

Works means the physical works which Macquarie must design, construct, complete and 
hand over to the Principal in accordance with this deed (including, to the extent relevant 
to such works, Variations directed in accordance with this deed) but excludes the Third 
Party Works and the Temporary Works. 

Working Group means each working group established pursuant to clause 4.7. 

Workforce Development and Industry Participation Plan means the Project Plan of 
that name, as updated from time to time in accordance with clause 7. 

Workplace Relations Management Plan means the Project Plan of that name, as 
updated from time to time in accordance with clause 7. 

Interpretation 

In this deed : 

(a) headings and subheadings are for convenience only and do not affect interpretation 
of this deed; 

and the following rules apply in interpreting this deed unless the context makes it clear 
that a rule is not intended to apply: 

(b) person includes an individual, the estate of an individual, a corporation, an 
Authority, an association or a joint venture (whether incorporated or 
unincorporated), a partnership and a trust ; 

(c) a reference to a party includes that party's executors, administrators, successors 
and permitted assigns, including persons taking by way of novation and, in the 
case of a trustee, includes a substituted or an additional trustee; 

(d) a reference to a person, entity or contractor includes that person, entity or 
contractor's executors, administrators, successors and permitted assigns, including 
persons taking by way of novation and, in the case of a trustee, includes a 
substituted or an additional trustee; 

(e) a group of persons is a reference to any two or more of them jointly and to each of 
them individually; 

(f) an agreement, representation or warranty in favour of two or more persons is for 
the benefit of them jointly and each of them individually; 

(g) an agreement, representation or warranty by two or more persons binds them 
jointly and each of them individually; 

(h) a reference to a document, contract or agreement is to that document, contract or 
agreement as varied, novated, ratified or replaced from time to time; 

(i) a reference to any Authority, institute, association or body is: 
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(i) if that Authority, institute, association or body is reconstituted, renamed or 
replaced or if the powers or functions of that Authority, institute, association 
or body are transferred to another organisation, deemed to refer to the 
reconstituted, renamed or replaced organisation or the organisation to which 
the powers or functions are transferred, as the case may be; and 

(ii) if that Authority, institute, association or body ceases to ex ist, deemed to 
refer to the organisation which serves substantially the same purposes or 
object as that Authority, institute, association or body; 

(j) a reference to a statute includes its delegated legislation and a reference to a 
statute or delegated legislation or any section or provision of either of these 
includes: 

(i) all ordinances, by-laws, regulations of and other statutory instruments 
(however described) issued under the statute or delegated legislation; and 

(ii) any consolidations, amendments, re -enactments and replacements; 

(k) a word importing the singular includes the plural (and vice versa) , and a word 
indicating a gender includes every other gender; 

(I) a reference to : 

(i) a part, schedule, exhibit, attachment or annex ure is a reference to a part, 
schedule, exhibit, attachment or annexure to or of this deed; 

(ii) this deed includes all schedules, exhibits, attachments and annexures to it, 
including the SWTC; and 

(ii i) the SWTC includes all Appendices to the SWTC; 

(m) any reference to the Project Works or any part of them being capable of remaining 
at all relevant times fit for their purposes or for their intended purpose, or to 
Macquarie being liable or responsible for a Defect after the Date of Construction 
Completion (in respect of Portion 1) or the Date of Completion (in respect of any 
Portion other than Portion 1), will be read as being subject to the Principal, the 
Operator and their respective Associates operating and maintaining the relevant 
Project Works in accordance w ith the operation and maintenance manuals forming 
part of the Asset Management Information (as described in section SA of the 
SWTC); 

(n) a reference in: 

(i) this deed to a clause is a reference to a clause of this deed; and 

(ii) a schedule, exhibit, attachment, annexure or appendix to a clause, 
paragraph or annexure, is a reference to a clause, paragraph or annexure of 
that schedule, exhibit, attachment, annexure or appendix ; 

(o) any reference to: 

(i) the Project Works, the Temporary Works or any aspect of the Project; 

(i i) Macquarie's Activities; 

(iii) the SWTC; 
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(iv) design and related documentation (including Design Documentation and 
Project Documentation); or 

(v) any other document or thing, 

or any part of any of them: 

(vi) being or remaining fit for its purpose or for its intended purpose; or 

(vii) as having an intended use, 

(or any similar reference) will be read as referring to the purpose, intended 
purpose or intended use prior to and at the Date of Construction Completion (in 
respect of Portion 1) or prior to and at the Date of Completion (in respect of any 
Portion other than Portion 1), having regard to: 

(viii) the Principal's intention that the Project Works and Martin Place Metro 
Station will be used as an integral part of an operating and integrated rail 
system intended to provide frequent high speed mass transit services 
between Chatswood and Bankstown, and may: 

(A) be required to accommodate and utilise various rolling stock, railway 
track, rail systems and related equipment; 

(B) be subject to continuous operation; 

(C) be operated by either the State of New South Wales or by private 
operator(s) on its behalf; 

(D) be further developed, upgraded, augmented, extended and expanded 
to the extent referred to in this deed; 

(E) be connected to and/or integrated with other transport infrastructure 
to the extent referred to in this deed; and 

(F) involve future construction and development of building, over station 
developments and/or other infrastructure (including the OSD) on, 
over, under or adjacent to the Project Works and Martin Place Metro 
Station to the extent referred to in this deed; and 

(ix) any purpose, intended purpose or intended use stated in, contemplated by 
or reasonably ascertainable from: 

(A) this deed, including: 

(aa) the SWTC Reliance Provisions and the  
and 

(bb) the requirement that the Project Works, when completed, and 
Martin Place Metro Station will be designed and constructed in 
compliance with all health and safety requirements of the WHS 
Legislation; or 

(B) (to the extent relevant for determining the purpose, intended purpose 
or intended use in connection with a Variation) any document 
provided by the Principal to Macquarie specifically in connection with 
the Variation (excluding any Information Documents); 

65 
AUSTRALIA\OWPL\658453845.02 /\USTRALIA\OWPL\656527533 .02 



0 

(p) if a word or phrase is given a defined meaning, any other part of speech or 
grammatical form of that word or phrase has a corresponding meaning; 

(q) includes in any form is not a word of limitation; 

(r) a reference to $ or dollar is to Australian currency; 

(s) a reference to construction includes development, manufacture, supply, 
installation, integration, testing and commissioning; 

(t) any reference to information will be read as including information, 
representations, statements, data, samples, bore logs, calculations, assumptions, 
deductions, determinations, drawings, design, specifications, models, plans and 
other documents in all forms including the electronic form in which it was 
generated; 

(u) any obligation of Macquarie under this deed with respect to a Project Plan will be 
read as an obligation with respect to the version of the relevant Project Plan last 
submitted by Macquarie to the Principal's Representative under clause 7, in respect 
of which the Principal's Representative has not rejected within the review period 
specified in this deed; 

(v) anything (including an amount) is a reference to the who le and each part of it and 
the words "including", "for example" or "such as" when introducing an example, do 
not limit the meaning of the words to which the example relates to that example or 
examples of a similar kind; 

(w) an accounting term is a reference to that term as it is used in accounting standards 
under the Corporations Act, or, if not inconsistent w ith those standards, in 
accounting principles and practices generally accepted in Australia; 

(x) words and terms defined in the GST Law have the same meaning in clauses 
concerning GST; 

(y) if a person is a member of a GST group, references to GST for which the person is 
liable and to input tax credits to which the person is entitled include GST for which 
the representative member of the GST group is liable and input tax credits to which 
the representative member is entitled; 

(z) references to GST extend to any notional liability of any person for GST and to any 
amount which is treated as GST under the GST Law, and references to an input tax 
credit extend to any notional input tax credit to which any person is entitled; 

(aa) a time of day is a reference to Sydney time; and 

(bb) any obligation of Macquarie under this deed to mitigate will be read as an 
obligation to mitigate having regard to Macquarie's obligations under this deed. 

1.3 Resolution of ambiguities 

(a) The following order of precedence applies in the event of any ambiguity, 
discrepancy or inconsistency in, or between, the documents comprising this deed: 

(i) if the ambiguity, discrepancy or inconsistency is in or between the 
documents comprising this deed, the documents will be given precedence in 
accordance with the following: 

(A) this deed (excluding the schedules and annexures to this deed); and 
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(b) 

(8) the schedules and annexures to this deed; 

(ii) to the extent clause 1.3(a)(i) does not apply to or resolve the ambiguity, 
discrepancy or inconsistency and the ambiguity, discrepancy or 
inconsistency is between different codes, standards, specifications or 
guidelines with which Macquarie must comply, the order of precedence set 
out in section 3.2.2 of the SWTC will apply; 

(iii) to the extent clauses 1.3(a)(i) and (ii) do not apply to or resolve the 
ambiguity, discrepancy or inconsistency and the ambiguity, discrepancy or 
inconsistency is between different requirements of the SWTC, the order of 
precedence set out in section 3 .2.2 of the SWTC will apply; 

(iv) to the extent clauses 1.3(a)(i) to (iii) (inclusive) do not apply to or resolve 
the ambiguity, discrepancy or inconsistency and the ambiguity, discrepancy 
or inconsistency is between the SWTC and the Environmental Documents, 
the document which prescribes or requires the highest standard of 
compliance consistent with complying with all Approvals will take 
precedence (unless the Principal's Representative directs otherwise); 

(v) to the extent clauses 1.3(a)(i) to (iv) (inclusive) do not apply to or resolve 
the ambiguity, discrepancy or inconsistency and the ambiguity, discrepancy 
or inconsistency is in or between the documents comprising the 
Environmental Documents, the order of precedence in Schedule D2 will 
apply; 

(vi) to the extent clauses 1.3(a)(i) to 1.3(a)(v) (inclusive) do not apply or 
resolve the ambiguity, discrepancy or inconsistency and the ambiguity, 
discrepancy or inconsistency relates to the required quality or standard of 
the Project Works or Macquarie's Activities, Macquarie must comply with the 
highest quality or standard specified or perform the more onerous 
obligation; and 

(vii) to the extent clauses 1.3(a)(i) to (vi) (inclusive) do not apply or resolve the 
ambiguity, discrepancy or inconsistency and the ambiguity, discrepancy, or 
inconsistency is between figured and scaled dimensions, figured dimensions 
will prevail over the scaled dimensions. 

The documents comprising this deed (including the SWTC and the Environmental 
Documents) are to be regarded as mutually explanatory and anything contained in 
one but not the others will be equally binding as if contained in all of them . 

(c) If an ambiguity, discrepancy or inconsistency is discovered by Macquarie, 
Macquarie must notify the Principal within 5 Business Days after such discovery. 

(d) The Principal's Representative must, within 10 Business Days after receipt of a 
notice under clause 1.3(c), instruct Macquarie as to the interpretation to be 
followed so as to resolve the ambiguity, discrepancy or inconsistency in accordance 
with the rules set out in this clause 1.3. 

1.4 No bias against drafter 

No provision of this deed is to be interpreted to the disadvantage of a party because that 
party (or its representative) drafted that provision. 

1.5 Business Day 

If the day on or by which anything is to be done under this deed is not a Business Day, 
that thing must be done no later than the next Business Day. 
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1.6 Excluding liability 

Any provision of this deed which seeks to limit or exclude a liability of a party is to be 
construed as doing so only to the extent permitted by Law. 

1. 7 Severability 

If, at any time, any provision of this deed is or becomes void, illegal, invalid or 
unenforceable in any respect under the Law of any jurisdiction (including the SOP Act), 
then: 

(a) that will not affect or impair: 

(b) 

(i) the legality, validity or enforceability in that jurisdiction of any other 
provision of this deed; or 

(ii) the legality, validity or enforceability under the Law of any other jurisdiction 
of that or any other provision of this deed; and 

the provision will be construed in a manner which: 

(i) avoids the provision being void, illegal, invalid or unenforceable; and 

(ii) subject to clause 1.7(b)(i), preserves to the maximum possible extent: 

(A) the enforceability of the provision and the provisions of this deed; 
and 

(B) the original effect and intent of this deed. 

1.8 Authorities 

(a) The Principal Project Documents will not in any way unlawfully restrict or otherwise 
unlawfully affect the unfettered discretion of: 

(i) the Principal or any other Public Transport Agency to exercise any of their 
respective functions and powers pursuant to any Law; or 

(ii) the ASA to exercise any of its functions and powers pursuant to the 
ASA Charter. 

(b) Without limiting clause l.8(a), anything the Principal, any other Public Transport 
Agency or the ASA does, or fails to do or purports to do, pursuant to their 
respective functions and powers either as an AEO or an Authority or under any Law 
or pursuant to the ASA Charter, will be deemed not to be an act or omission by the 
Principal, the Public Transport Agency or the ASA for the purposes of this deed 
(including a breach of contract) and ""'.ill not entitle Macquarie to make any Claim 
against the Principal. 

(c) Clauses l.8(a) and (b) do not limit any liability which the Principal would have had 
to Macquarie under this deed as a result of a breach by the Principal of a term of 
this deed but for clauses l.8(a) and (b). 

(d) Macquarie acknowledges that: 

(i) there are many Authorities (other than the Principal) with jurisdiction over 
aspects of Macquarie's Activities, parts of the Construction Site and other 
areas affected by Macquarie's Activities (including Extra Land); 
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(ii) such Authorities may from time to time exercise their statutory functions 
and powers in such a way as to disrupt, interfere with or otherwise affect 
Macquarie's Activities or the Project generally; and 

(iii) except to the extent expressly stated otherwise in a Project Document, 
Macquarie bears the risk of all occurrences of the kind referred to in this 
clause 1.8(d) and will not be entitled to make, and the Principal will not be 
liable upon, any Claim arising out of or in any way in connection with such 
occurrences. 

1. 9 Best or reasonable endeavours 

If the Principal is required under the terms of this deed to exercise best or reasonable 
endeavours, Macquarie acknowledges that: 

(a) unless otherwise expressly stated in this deed, the Principal will only be obliged to 
bring about the relevant outcome to the extent that it is reasonably able to do so, 
having regard to its resources and other responsibilities; 

(b) unless otherwise expressly stated in this deed, the Principal is not obliged to 
expend any money or make any payment to Macquarie or any other parties; 

(c) the Principal cannot ensure the relevant outcome; and 

(d) the Principal, by undertaking to exercise best or reasonable endeavours, does not 
agree to: 

(i) interfere with or influence the exercise by any person of a statutory power 
or discretion; 

( ii) exercise a power or discretion or otherwise act in a manner that promotes 
the objectives and expected outcomes of the Project Documents if the 
Principal regards that exercise as not in the public interest; 

(iii) develop policy or legislate by reference only or predominantly to the 
objectives and expected outcomes of the Project Documents; 

(iv) procure legislation in the future in a manner that is only consistent with the 
objectives and ex pected outcomes of the Project Documents; or 

(v) act in any other way that the Principal regards as not in the public interest. 

1.10 Macquarie's Associates 

If this deed prohibits Macquarie from doing a thing, then Macquarie must : 

(a) do everything reasonably necessary to ensure that Macquarie's Associates do not 
do that thing; and 

(b) not authorise or cause any person to do that thing. 

1.11 Electronic files 

Where this deed (including the SWTC) refers to an electronic file on a separate disc or 
other electronic storage device which forms part of this deed, those electronic files are 
contained in the disc or other electronic storage device identified in Schedule Fl. 
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1.12 Sydney Metro Northwest Augmentation 

2. 

2.1 

2 .2 

(a) The parties acknowledge that: 

(i) TfNSW and NRT are parties to the OTS Project Deed under which NRT must 
undertake the OTS Project Works and subsequently operate and maintain 
Sydney Metro Northwest; 

(ii) the OTS Project Deed contains provisions pursuant to which TfNSW and NRT 
may seek to negotiate and agree an augmentation which includes the OTS2 
Project Works and the subsequent operation and maintenance of the 
combined Sydney Metro City & Southwest extension and Sydney Metro 
Northwest (Sydney Metro Northwest Augmentation); and 

(iii) the Principal and NRT are currently negotiating a Sydney Metro Northwest 
Augmentation. 

(b) The Principal must promptly notify Macquarie in writing of the outcome of any 
negotiations in relation to any Sydney Metro Northwest Augmentation. 

(c) If the Principal and NRT do not agree to a Sydney Metro Northwest Augmentation, 
the Principal may procure the delivery of the OTS2 Project Works by alternative 
means and engage an alternate Operator to operate the combined Sydney Metro 
City & Southwest extension and Sydney Metro Northwest. This deed therefore 
contemplates that: 

(i) the OTS2 Project Works may be carried out by NRT or an alternate 
Operator; and 

(ii) the operation and maintenance of the combined Sydney Metro City & 
Southwest extension and Sydney Metro Northwest may be carried out by 
NRT or an alternate Operator. 

CONDITIONS PRECEDENT 

Conditions Precedent 

This deed will not commence unless and until each of the Conditions Precedent has been 
satisfied (or waived under clause 2.3), except for the provisions contained in the Day 1 
Clauses, which will commence on the Commencement Date. 

Satisfaction of Conditions Precedent 

(a) The Principal must use all reasonable endeavours to satisfy each Condition 
Precedent which is ex pressed to be included for the benefit of Macquarie ( or 
Macquarie and the Principal) by the Condition Precedent Deadline Date. 

(b) Macquarie must use all reasonable endeavours to satisfy each Condition Precedent 
which is ex pressed to be for the benefit of the Principal (or the Principal and 
Macquarie) by the Condition Precedent Deadline Date. 

(c) When a party is of the opinion that a Condition Precedent has been satisfied, it 
must promptly give the other party written notice of its opinion. 

(d) The party receiving a written notice given under clause 2.2(c) must, within 10 
Business Days, notify the other party in writing whether or not it agrees that the 
Condition Precedent has been satisfied, such agreement not to be unreasonably 
withheld . 
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(e) If the party receiving a notice given under clause 2.2(c) fails to give the other party 
a written notice under clause 2.2(d) within the 10 Business Day Period under 
clause 2.2(d), the Condition Precedent will be deemed to have been satisfied. 

(f) Upon the satisfaction (or waiver under clause 2.3) of all Conditions Precedent, the 
parties must promptly give each other a written notice acknowledging that 
Financial Close has occurred. 

2.3 Waiver of Conditions Precedent 

A Condition Precedent is waived if, and only if: 

(a) where the Condition Precedent is included for the benefit of a particular party, that 
party gives notice in writing of the waiver of the Condition Precedent to the other 
party; and 

(b) where the Condition Precedent is included for the benefit of both parties, both 
parties agree in writing to waive the Condition Precedent. 

2.4 Condition Precedent Deadline Dates 

(a) If a Condition Precedent has not been satisfied (or waived under clause 2.3) by 
11.59 pm on the Condition Precedent Deadline Date, then the party listed as the 
"Benefiting Party" in Schedule Al in respect of that Condition Precedent (or, if both 
parties are the "Benefiting Party" in respect of that Condition Precedent, either 
party) may give notice in writing to the other party that it is terminating this deed 
if the Condition Precedent in question is not satisfied (or waived under clause 2.3) 
within the period specified in its notice (which must not be less than 5 Business 
Days). 

(b) If a party gives notice under clause 2.4(a) and the Condition Precedent in question 
is not satisfied (or waived under clause 2.3) within the period specified in that 
notice (or such longer period as the parties may agree) then this deed will 
terminate upon the expiry of that period. 

(c) Subject to clause 45.10, if this deed is terminated pursuant to this clause 2.4 then: 

(i) clause 2 of the Termination Payment Schedule will apply and no party will 
have any other Claim against any other party under or in respect of any 
Principal Project Document, except for any Claim arising from or in relation 
to a breach of any Day 1 Clause; and 

(ii) the parties acknowledge that where an amount referred to in clause 2 of the 
Termination Payment Schedule has been paid under the OSD PDA, that 
payment is a payment in respect of the termination of both the OSD PDA 
and this deed and no further amount will be payable under this deed in 
respect of that amount. 

3. OBJECTIVE AND RISKS 

3.1 Objectives for Sydney Metro City & Southwest 

(a) The parties acknowledge that Martin Place Metro Station will form part of Sydney 
Metro City & Southwest and that the Principal's strategic objectives for Sydney 
Metro City & Southwest are to: 

(i) improve the quality of the transport experience for Customers; 

(ii) provide a transport system that is able to satisfy long-term demand; 
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(iii) grow publ ic transport patronage and mode share; 

(iv) support the global economic corridor; 

(v) serve and stimulate urban development; 

(vi) improve the resilience of the transport network; 

(vii) improve the efficiency and cost effectiveness of the public transport system; 
and 

(viii) implement a feasible solution recognising impacts, constraints and delivery 
risk. 

(b) Each party will, subject to and in accordance with this deed, perform its obligations 
under this deed having regard to the achievement of these objectives. 

3. 2 Project objectives 

(a) The Principal's objectives for the Project are: 

(i) to complete Martin Place Metro Station so as to enable Sydney Metro City & 
Southwest to commence operation, with the OSD substantially or fully 
complete at the time Sydney Metro City & Southwest commences operation; 

(ii) to: 

(A) ensure the Project Works and Temporary Works are safe and de­
risked through innovation and expertise in planning, design and 
delivery methodologies; 

(8) deliver an excellent metro station that exceeds the expectations of 
Customers; 

(C) demonstrate excellence in design and environmental sustainability; 

(D) enhance connectivity around and through the Martin Place Metro 
Station precinct and optimise the quality of the public realm; 

(E) deliver the Project Works and Temporary Works and perform 
Macquarie's Activities in a collaborative and cooperative manner, 
including by working closely with the Rail Contractors, to allow the 
timely and effective delivery of Martin Place Metro Station and OSD 
and opening of Sydney Metro City & Southwest; 

(F) minimise impacts on the Environment, including but not limited to 
noise and vibration, air quality, traffic and transport, heritage, waste, 
water and energy management and embodied environmental 
impacts; 

(G) max1m1se opportunities in relation to social sustainability, including 
workforce development and local procurement; 

(H) minimise disruption, delay and inconvenience to the affected public, 
road and public transport users, adjacent businesses, stakeholders 
and the community during the construction of the Project Works and 
Temporary Works and the performance of Macquarie's Activities; 
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(I) achieve a value-for-money outcome when viewed on the basis of 
effective risk management, certainty of delivery and whole-of-life 
cost; 

(J) commence the Project Works in 2018 and hand over the completed 
Project Works (other than the Concourse Link Works) to the Principal 
in accordance with the requirements of this deed; 

(iii) to provide a Customer experience with: 

(A) a high quality Martin Place Metro Station as part of an integrated 
station and development which is safe, easy to use and highly 
accessible; 

(B) high quality and reliable information, and intuitive and clear 
wayfinding and signage consistent with the TfNSW and the Principal's 
brands; and 

(C) retailing and services as part of the integrated Martin Place Metro 
Station and integration with adjacent land uses; 

(D) that Macquarie will engage with the community and implement 
proactive stakeholder and community liaison strategies to minimise 
disruption and develop community ownership of the integrated Martin 
Place Metro Station and OSD; and 

(iv) that Macquarie will deliver a sound financing strategy for Macquarie's 
Activities which provides value for money to the State. 

(b) Each party will, subject to and in accordance with this deed, perform its obligations 
under this deed, having regard to the achievement of these objectives. 

3.3 Customer is at the centre 

3.4 

(a) Macquarie acknowledges the Principal's v1s1on statement, namely that "The 
Customer is at the centre of everything we do in transport". 

(b) Each party will, subject to and in accordance with this deed, perform its obligations 
under this deed, having regard to this vision statement. 

Achievement of Project Values 

The parties: 

(a) acknowledge that adherence to and upholding of the Project Values is of 
fundamental importance to the Principal; and 

(b) agree to: 

(i) adhere to and uphold the Project Values; and 

(ii) work collaboratively in a spirit of mutual trust and cooperation in the 
performance of their obligations under this deed. 

3.5 Macquarie's primary obligations 

Without limiting Macquarie's obligations under this deed, Macquarie must : 

(a) finance, or procure the financing of Macquarie's Activities; 
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(b) design and construct the Project Works and Temporary Works; 

(c) hand over the completed Project Works (other than the Concourse Link Works); 
and 

(d) pay the Macquarie Payment referred to in clause 33 .1 to the Principal, 

subject to, and in accordance with, this deed . 

3.6 Principal's primary obligations 

Without limiting the Principal's obligations under this deed, the Principal must: 

(a) grant Macquarie the licence referred to in clause 17.2; 

(b) procure the design and construction of the TSE Works in accordance with the TSE 
Contract, as amended to reflect any Approved TSE Works Change and the TSE 
Adjustment Works; and 

(c) pay Core Payment 2 to Macquarie in accordance with clause 34, 

subject to, and in accordance with, this deed. 
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3.8 Principal's rights do not affect risk allocation 

(a) The Principal has various rights under the Project Documents which are designed to 
give the Principal the ability to monitor the performance of Macquarie's obligations. 
Those rights include: 

(i) the right to review Project Plans, Design Documentation, the SDD Program, 
Progress Reports, Test Procedures, Test Reports and other documents which 
Macquarie must submit to the Principal (Macquarie Submissions); 

(ii) rights to inspect, monitor or audit Macquarie's Activities; and 

(iii) rights to attend Tests. 

(b) Neither the exercise of, nor the failure to exercise, such rights will: 

(i) relieve Macquarie from, or alter or affect, Macquarie's liabilities, obligations 
or responsibilities whether under a Project Document or otherwise according 
to Law; 

(ii) prejudice or limit the Principal's rights against Macquarie whether under a 
Project Document or otherwise according to Law; or 

(iii) without limiting clause 3.S(b)(ii), preclude the Principal from subsequently 
asserting that Macquarie has not fulfilled its obligations whether under a 
Project Document or otherwise according to Law. 

(c) Without limiting clause 3.S(b): 

(i) neither the Principal nor the Principal's Representative assumes or owes any 
duty of care to Macquarie to review, or if it does review, in reviewing, any 
Macquarie Submissions for errors, omissions or compliance with the Project 
Documents; 

(ii) no review of, comments on, or notice in respect of, or any failure to review, 
comment on or give any notice in respect of, any Macquarie Submissions 
will: 

(A) relieve Macquarie from, or alter or affect, Macquarie's liabilities, 
obligations or responsibilities whether under a Project Document or 
otherwise according to Law; 

(B) prejudice or limit the Principal's rights against Macquarie whether 
under a Project Document or otherwise according to Law; 

(C) constitute an instruction to accelerate, disrupt, prolong or vary any of 
Macquarie's Activities; or 

(D) affect the time for the performance of the Principal's obligations; 
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(iii) Macquarie will not be relieved from compliance with any of its obligations 
under a Project Document or from any of its liabilities whether under a 
Project Document or otherwise according to Law as a result of: 

(A) compliance with any Project Plan; 

(B) any audits or other monitoring by the Principal of Macquarie's 
compliance with any Project Plan; or 

(C) any failure by the Principal, or anyone acting on behalf of the 
Principal, to detect any non-compliance including where any failure 
arises from any negligence on the part of the Principal or such other 
person; 

(iv) neither the Principal nor the Principal's Representative assumes or owes any 
duty of care to Macquarie to inspect, or if it does so inspect, in inspecting, 
Macquarie's Activities or the Project Works or Martin Place Metro Station for 
errors, omissions or compliance with the requirements of the Project 
Documents; and 

(v) any inspection of Macquarie's Activities (or lack of inspection) by or on 
behalf of the Principal will not in any way: 

(A) relieve Macquarie from, or alter or affect, Macquarie's liabilities, 
obligations or responsibilities whether under a Project Document or 
otherwise according to Law; or 

(B) prejudice or limit the Principal's rights against Macquarie whether 
under a Project Document or otherwise according to Law. 

(d) This clause 3.8 does not affect Macquarie's rights in respect of any breach of clause 
46. 

4. GOVERNANCE 

4 .1 Principal's Representative 

(a) 

(b) 

The Principal may at any time by written notice to Macquarie replace the Principal's 
Representative with another person . 

The Principal's Representative will carry out all of its functions under this deed as 
the agent of the Principal (and not as an independent certifier, assessor or valuer). 

(c) Macquarie must comply with all Directions given by the Principal's Representative 
in accordance with this deed. 

(d) The parties acknowledge that any Principal's Representative Statement is an 
interim position only and that, without limiting the rights of the Principal's 
Representative under clause 34.3, either party may seek to have any Principal's 
Representative Statement opened up, reviewed, decided and substituted pursuant 
to the dispute resolution provisions in clause 52 by giving a Notice of Issue to the 
other party in accordance with clause 52.3(a). If Macquarie wishes to have a 
Principal's Representative Statement opened up, reviewed, decided and substituted 
it must give the Notice of Issue under clause 52 .3(a) within 15 Business Days after 
the receipt of the Principal's Representative Statement. 

(e) The Principal will not be liable upon any Claim by Macquarie arising out of or in 
connection with any Principal's Representative Statement in circumstances where it 
is incorrect, subsequently overturned pursuant to clause 52, is unreasonable 
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(unless the Principal's Representative has an express obligation to act reasonably) 
or has been made in accordance with the directions of the Principal (and not 
independently). Macquarie acknowledges and agrees that its sole means of 
redressing any errors contained in or associated with any Principal's Representative 
Statement is by giving a Notice of Issue in accordance w ith clause 52.3(a). 

(f) If Macquarie does not give such notice under clause 52.3(a) w ithin the time 
required under clause 4.l(d), then, subject to clause 34.3: 

(i) the Principal's Representative Statement will be binding upon Macquarie and 
will not thereafter be capable of being opened up or reviewed by any 
person, including the !DAR Panel or any arbitrator or court, at the request of 
or upon any application by Macquarie; and 

(ii) the Principal will not be liable upon any Claim by Macquarie arising out of or 
in any way in connection with the relevant Principal's Representative 
Statement, other than in accordance with the Principal's Representative 
Statement. 

(g) The Principal must ensure that, in exercising its functions under clauses 7.5, 
20.S(a) (in respect of the Revised Design Stage 1 Design Documentation and the 
Stage 2 Design Documentation), 21.l0(j), 21.11 and 26.5, the Principal must 
ensure that the re levant person responsible for performing the relevant functions 
pursuant to these clauses will act with the degree of professional care, knowledge, 
skill, expertise and experience which would be reasonably expected of a 
professional performing functions similar to those under clauses 7.5, 20.S(a) (in 
respect of the Revised Design Stage 1 Design Documentation and the Stage 2 
Design Documentation), 21.lO(j), 21.11 and 26.5 within the design and 
construction industries generally and the design and construction of major 
engineering works in particular. 

4.2 Appointees of the Principal's Representative 

The Principal's Representative: 

(a) may, by written notice to Macquarie, appoint persons to exercise any of the 
functions of the Principal's Representative under this deed; 

(b) must not appoint more than one person to exercise a specific function at any one 
time; 

(c) may revoke any appointment under clause 4 .2(a) by written notice to Macquarie; 
and 

(d) may continue to exercise a function under this deed despite appointing another 
person to exercise the function under clause 4.2(a) (provided that any Directions of 
the Principal's Representative take precedence over those of any other 
representatives to the extent of any inconsistency). 

All references in this deed to the Principal's Representative include a reference to an 
appointee under this clause 4.2. 

4 .3 Macquarie's Representative 

Macquarie must ensure that Macquarie's Representative is available at all reasonable 
times for communications with the Principal's Representative. 
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4.4 Independent Certifier 

(a) (Independent Certifier Deed): 

(iii) Subject to clause 4.4(n), Macquarie acknowledges and agrees that the 
Principal will select in its absolute discretion, and the Principal and 
Macquarie must jointly engage, the Independent Certifier to act as 
Independent Certifier in accordance with the terms of this deed and the 
Independent Certifier Deed. 

(b) (Selection): The Independent Certifier engaged pursuant to clause 4.4(a) will be a 
suitably qualified independent consultant engineer. 

(c) (Role): The Independent Certifier's role under this deed is to, amongst other 
things: 

(i) independently certify in accordance with the Independent Certifier Deed: 

(A) that the Design Documentation for Design Stage 3 complies with the 
requirements of this deed; 

(B) the achievement of Milestone Achievement of each Milestone; 

(C) the achievement of Construction Completion of each Portion; and 

(D) the achievement of Completion of each Portion (other than Portion 
1); 

(ii) participate in meetings as specified in this deed, the Independent Certifier 
Deed or otherwise as requested by the Principal; 

(iii) attend Tests; 

(iv) make determinations on matters that this deed (including the SWTC) 
expressly requires be determined by the Independent Certifier; and 

(v) issue certificates as contemplated by this deed. 

(d) (Independent): The Independent Certifier is obliged to act independently of the 
Principal, Macquarie and their Subcontractors. 

(e) (Conduct does not affect obligations): Without limiting clause 4.4(1), an act or 
omission (including negligence) of the Independent Certifier will not: 
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(i) relieve a party from, or alter or affect, a party's liabilities, obligations or 
responsibilities to the other party whether under this deed or otherwise 
according to Law; or 

(ii) prejudice or limit a party's rights against the other party wheth.er under this 
deed or otherwise according to Law. 

(f) (Provision of information): The Principal and Macquarie must provide the 
Independent Certifier with all information and documents and allow the 
Independent Certifier: 

(g) 

(h) 

( i) 

(j) 

(i) to attend meetings (including any Project Control Group meetings); 

(ii) to access to all premises; and 

(iii) to insert Hold Points or Witness Points in the SDD Program and designate 
the authority to release the Hold Points, 

all as may be necessary or reasonably required by the Independent Certifier to 
allow the Independent Certifier to perform its obligations under the Independent 
Certifier Deed. 

(Copy all information to other party): All notices and documents provided by a 
party to the Independent Certifier must be copied to the other party. If a party is 
required to provide a notice or document to the Independent Certifier within a 
specified time period, that notice or document must be provided to the other party 
within the same time period. 

(Principal may provide comments): The Principal's Representative and 
Macquarie may provide comments to the Independent Certifier in respect of 
Macquarie's Activities. 

(Hold/Witness Points): Macquarie must comply with the Hold Point and Witness 
Point procedures required by this deed, including as set out in the SWTC or 
inserted in the SDD Program by the Independent Certifier pursuant to clause 
4.4(f)(iii) . 

(Effect of determinations): Without limiting clauses 4.4(e) or 4.4(1), in the 
absence of a manifest error on the face of the determination notice, the following 
determinations of the Independent Certifier are final and binding on the parties: 

(i) a determination under clauses 20.S(b)(ii) or 20.S(h)(ii) in relation to Design 
Stage 3 Design Documentation; 

(ii) a determination under clause 25.1 in relation to Milestone Achievement of a 
Milestone; 

(iii) a determination under clause 27.1 in relation to Construction Completion of 
a Portion; 

(iv) a determination under clause 27.2 in relation to the  
and 

(v) a determination under clause 28.1 in relation to Completion of a Portion 
(other than Portion 1). 

(k) (Dispute of determination) : If either party: 
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(i) believes that there is a manifest error on the face of the determination 
notice from the Independent Certifier referred to in clause 4.4(j) and wishes 
to dispute the determination on that basis; or 

(ii) wishes to dispute any other determination by the Independent Certifier not 
referred to in clause 4.4(j), 

it must do so in accordance with clause 52. Determinations of the Independent 
Certifier referred to in clause 4.4(j) will be immediately binding on the parties, who 
must give effect to such determinations unless and until they are revised pursuant 
to the dispute resol _ution process in clause 52. 

(I) (Not approval or evidence): 

(i) A certification or determination by the Independent Certifier will not: 

(A) constitute an approval by the Principal of Macquarie's performance of 
its obligations under this deed; 

(B) constitute an approval by Macquarie of the Principal's performance of 
its obligations under this deed; 

(C) be taken as an admission or evidence that the Project Works or 
Temporary Works or any other matters certified or determined by the 
Independent Certifier comply with this deed (including in relation to 
whether or not any Direction by the Principal's Representative under 
clause 20.S(c) involves or constitutes a Variation); or 

(D) prejudice any rights or powers of the Principal or Macquarie under 
this deed or otherwise according to Law, including any rights which 
the Principal may have in respect of Defects in the Project Works. 

(ii) No act or omission of the Independent Certifier, including any certification or 
determination by the Independent Certifier, whether or not such certification 
or determination: 

(A) is final and binding; 

(B) 

(C) 

will: 

contains a manifest error; or 

is overturned in subsequent dispute resolution proceedings, 

(D) be deemed to be an act or omission by the Principal or Macquarie 
(including a breach of contract) under or in connection with the 
Principal Project Documents; or 

(E) without limiting clause 4.4(k), entitle Macquarie to make any Claim 
against the Principal. 
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4.5 Proof Engineer 

(a) Macquarie must: 

(i) procure that DevCo engages the Proof Engineer at DevCo's cost; and 
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(ii) must procure that DevCo does not replace the Proof Engineer without the 
prior written consent of the Principal (which must not be unreasonably 
withheld or delayed) . 

(b) Macquarie warrants that the Proof Engineer (and any replacement Proof Engineer) 
and (as applicable) any individual from the Proof Engineer (or replacement Proof 
Engineer) who will be responsible for performing any aspect of the duties of the 
Proof Engineer pursuant to this deed has: 

(i) at least the qualifications, experience and ex pertise described in Schedule 
AS; and 

(ii) the requisite experience and skill to undertake the role of Proof Engineer in 
accordance with this clause 4.5 and the other requirements of this deed. 

(c) The Proof Engineer's role under this deed is to, amongst other things: 

(i) undertake a full and independent assessment, without exchange of 
calculations or similar information, of the Proof Engineered Temporary 
Works, including undertaking design calculations and modelling, reviewing 
the safety, durability and functional requirements of the identified elements, 
the Design Documentation and construction methodology and performing 
and independent dimensional check; 

(ii) provide to Macquarie, with copies to the Principal 's Representative, a 
comprehensive report on the assessment required under clause 4.S(c)(i); 
and 

(iii) independently certify that the Proof Engineered Temporary Works: 

(A) are adequate and suitable for their intended purpose; and 

(B) comply with the requirements of this deed (including the SWTC); and 

(iv) issue the certification required by clause 20 .6(b)(ii) . 

(d) The parties acknowledge and agree that: 

( i) the Proof Engineer is obliged to act independently of Macquarie, the Principal 
and any of their Associates; 

(ii) the Proof Engineer must not be an employee of Macquarie, the Principal, the 
Independent Certifier or any of their Associates; and 

(iii) all advice and comments (including drafts and calculations) provided by the 
Proof Engineer to Macquarie must be in writing and must be made available 
to the Principal's Representative upon request. 

(e) Macquarie must provide the Proof Engineer with all information and documents and 
allow the Proof Engineer to : 

(i) attend design meetings; and 

(ii) access the Construction Site and all places at which Macquarie's Activities 
are being undertaken, provided that the Proof Engineer must comply with 
the reasonable directions of Macquarie given in relation to work health and 
safety, 

as may be: 
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(iii) necessary or reasonably required by the Proof Engineer or the Principal's 
Representative, to allow the Proof Engineer to perform its role under this 
deed; and 

(iv) requested by the Proof Engineer or directed by the Principal's 
Representative. 

(f) Nothing that the Proof Engineer does or fails to do pursuant to the purported 
exercise of its functions will entitle Macquarie to make any Claim against the 
Principal. 

4.6 Project Control Group 

(a) A Project Control Group must be established consisting of: 

( i) 

(ii) 

(iii) 

(iv) 

the Principal's Representative; 

Macquarie's Representative; 

1 representative from the D&C Contractor; 

2 persons from each of the Principal and Macquarie holding positions the 
same or more senior than the persons referred to in clauses 4 .6(a)(i) and 
4.6(a)(ii) (as applicable to the relevant party); and 

(v) such other persons as the Principal and Macquarie agree. 

(b) (Delegates) : The persons referred to in clause 4.6(a)(i), 4.6(a)(ii) and 4 .6(a)(iv) 
may appoint delegates (of an equivalent level of seniority or experience) to attend 
Project Control Group meetings in their absence. 

(c) (Objectives): The objectives of the Project Control Group are to: 

( i) 

(ii) 

(iii) 

(iv) 

(v) 

facilitate the development of a collaborative working relationship between 
the parties; 

monitor the overall progress of Macquarie's Activities; 

assist with the resolution of any matters or Disputes referred to the Project 
Control Group by a party, including issues arising out of the subject of the 
Third Party Agreements and the Project Cooperation and Integration Deeds; 

review each Progress Report provided by Macquarie; and 

review and consider such other matters relating to Macquarie's Activities as 
are agreed between the parties from time to time. 

(d) (Frequency of meetings): The Project Control Group will meet monthly prior to 
the last Portion Handover Date, unless the parties agree otherwise. 

(e) (Administration): The Principal's Representative will convene the meetings of the 
Project Control Group. The meetings will be chaired by the most senior attendee 
from the Principal. 

(f) (Principal may require certain representatives to attend): At the Principal's 
request, Macquarie must procure the attendance of representatives of any 
Significant Subcontractor at meetings of the Project Control Group. 
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(g) (Principal may bring certain representatives): The Principal may invite 
representatives of the Operator, the Line-wide Contractors, any other Rail 
Contractor, the State or any Authority to attend any meeting of the Project Control 
Group. 

(h) (Members of IDAR Panel): The members of the IDAR Panel may, by invitation of 
either party, attend a Project Control Group meeting but will not be members of 
the Project Control Group. 

4. 7 Working Groups 

(a) (Disciplines): Working Groups will be established in relation to particular aspects 
of Macquarie's Activities and, in particular, in accordance with the Technical 
Management Plan. There will be a Working Group with respect to interfaces 
between Macquarie's Activities and the Over Station Development and the Rail 
Contractors. 

(b) (Composition): The composition of each Working Group will include a nominated 
representative of the Principal, Macquarie and the Independent Certifier, and 
representatives nominated in accordance with the Technical Management Plan as 
relevant. Attendance by others will be agreed by the Project Control Group, or in 
the absence of agreement as directed by the Principal having regard to the 
particular solutions being discussed. If the Principal requests, Macquarie must 
procure the attendance of representatives of any Significant Subcontractor at a 
Working Group meeting. 

(c) (Purpose): The purpose of each Working Group meeting is to provide a non­
binding forum for Macquarie to present its proposed solutions, for the Principal and 
the Independent Certifier to understand those solutions and for the parties to 
discuss the solutions. 

(d) (Frequency of meetings): Each Working Group will meet monthly prior to the 
last Portion Handover Date, unless otherwise agreed by the Project Control Group. 

(e) (Administration): Macquarie must convene and chair meetings of each Working 
Group unless otherwise agreed between the parties. 

( f) (Agenda and program): Macquarie must prepare and issue a three month rolling 
program of meetings. 

(g) (Information only): Documentation prepared for Working Group meetings, 
documentation developed in Working Group meetings and information discussed in 
Working Group meetings are Information Documents and cannot be relied on by 
either party . 

4.8 Risk management meetings 

(a) Macquarie must attend risk management meetings with the Principal's 
Representative on a monthly basis prior to the Last Date of Completion, or as 
otherwise directed by the Principal's Representative. 

(b) At risk management meetings, the parties agree to: 

(i) review the current Risk Register; 

(ii) develop proposals and seek solutions for avoiding or mitigating the risks 
listed on the Risk Register; 
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(iii) decide upon any specific action to be taken by the parties in response to the 
risks listed on the Risk Register; and 

(iv) remove from the Risk Register those risks which have been avoided or 
passed. 

(c) Macquarie must advise the Principal at the risk management meetings if it 
considers that any proposal or solution discussed at the meeting would be a 
Variation or could give rise to a Claim. 

4.9 No legal effect 

The Project Control Group and each Working Group are consultative and advisory only and 
nothing which occurs during a meeting of any such group will: 

(a) affect the rights or obligations of any party under the Project Documents; 

(b) entitle a party to make any Claim against the others; 

(c) relieve a party from, or alter or affect, a party's liabilities or responsibilities 
whether under this deed or otherwise according to Law; 

(d) prejudice a party's rights against the others whether under this deed or otherwise 
according to Law; or 

(e) be construed as a Direction by a party to do or not do anything. 

4.10 Independent Property Impact Assessment Panel 

(a) Macquarie acknowledges that TfNSW has established an Independent Property 
Impact Assessment Panel for Sydney Metro City & Southwest in accordance with 
the requirements of the Project Planning Approval. 

(b) Macquarie must (at its cost): 

(i) cooperate with the Independent Property Impact Assessment Panel and 
provide the Independent Property Impact Assessment Panel with any 
assistance, information or documentation that the Independent Property 
Impact Assessment Panel may reasonably require in order to carry out its 
functions; 

(ii) permit the Independent Property Impact Assessment Panel to access the 
Construction Site and inspect Macquarie's Activities provided that Macquarie 
is given reasonable prior written notice and the members of the 
Independent Property Impact Assessment Panel comply with Macquarie's 
reasonable work health and safety procedures; and 

(iii) attend any meeting of the Independent Property Impact Assessment Panel 
that it is requested to attend by the Principal's Representative or the 
chairperson of the Independent Property Impact Assessment Panel provided 
that Macquarie is given reasonable prior written notice of any such meeting . 
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5. LAW AND APPROVALS 

5.1 Compliance with Laws 

Macquarie must: 

(a) in performing Macquarie's Activities, comply with all applicable Laws (including all 
WHS Legislation, Rail Safety National Law, Rail Safety Regulations and the Heavy 
Vehicle National Law); 

(b) ensure that Subcontractors, in performing Macquarie's Activities, comply with all 
applicable Laws (including all WHS Legislation, Rail Safety National Law, Rail Safety 
Regulations and the Heavy Vehicle National Law); 

(c) ensure that Portion 1, prior to and on Construction Completion, and the balance of 
the Project Works, prior to and on Completion, and Temporary Works, comply with 
all applicable Laws; 

(d) give the Principal's Representative copies of: 

(i) all material documents given to Macquarie or a Significant Subcontractor by 
an Authority (including Approvals and other notices) as soon as practicable 
after receipt; 

(ii) all material documents (other than documents required to be prepared 
pursuant to the Planning Approval) given by Macquarie or a Significant 
Subcontractor to an Authority at the time that those documents are given to 
the Authority; and 

(iii) details of any other material communications between Macquarie or a 
Significant Subcontractor and an Authority, 

in connection with Macquarie's Activities; 

(e) in relation to any document required to be prepared pursuant to a Planning 
Approval, which is also required to be submitted to an Authority: 

(i) provide the Principal's Representative with copies of any such documents; 

(ii) provide the Principal with a reasonable opportunity to comment on any such 
documents; 

(iii) consider any comments made by the Principal in relation to any such 
documents; 

(iv) deliver a final version of any such documents in order to enable the Principal 
to submit the relevant document to any Authority; and 

(v) provide the Principal with such assistance as may be reasonably required by 
the Principal to enable the Principal to comply with all applicable Laws. 

5.2 Approvals 

(a) The parties acknowledge and agree that, prior to the Commencement Date: 

(i) TfNSW obtained the Project Planning Approval and provided the Project 
Planning Approval to Macquarie; and 
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(ii) TfNSW obtained the Project Planning Approval Modification at Macquarie's 
request. 

(b) Macquarie must: 

(i) obtain and maintain, and ensure that its Subcontractors obtain and 
maintain, all Approvals required to perform Macquarie's Activities (other 
than those Approvals which this deed expressly states that TfNSW or the 
Principal have obtained or requires the Principal to obtain or maintain); 

(ii) except to the extent otherwise expressly specified in Schedule D2: 

(A) comply with, carry out and fulfil, and ensure that its Subcontractors 
comply with, carry out and fulfil; and 

(B) ensure that Portion 1, prior to and on Construction Completion, and 
the balance of the Project Works, prior to and on Completion, and the 
Temporary Works, comply with, 

the conditions and requirements of all Approvals (including those which 
TfNSW and/or the Principal are expressly or impliedly under the terms of the 
Approval required to comply with, carry out or fulfil); 

(iii) except to the extent prohibited by Law, indemnify TfNSW and the Principal 
against any Loss suffered by TfNSW and/or the Principal arising out of or in 
any way in connection with a failure by Macquarie to comply with its 
obligations under clauses 5.2(b)(i) and 5.2(b)(ii); 

(iv) except to the extent otherwise expressly specified in clause 41.2 and 
Schedule D2, pay all fees, effect all Insurances, provide any bonds and 
execute any undertakings or agreements or any other document required by 
any relevant Authority in respect of any Approval which Macquarie must 
obtain or comply with (and ensure that its Subcontractors do likewise in 
relation to any Approvals which they must maintain or comply with in 
connection with Macquarie's Activities); 

(v) without limiting clause 5.2(b)(ii), provide TfNSW and/or the Principal with 
such assistance as may reasonably be required by TfNSW and/or the 
Principal to enable them to obtain or satisfy or fulfil the conditions and 
requirements in respect of any: 

(A) Approvals which are obtained by the Principal after the 
Commencement Date; or 

(B) conditions and requirements of Approvals which are required to be 
satisfied or fulfilled by TfNSW and the Principal pursuant to Schedule 
D2; 

(vi) use reasonable endeavours to achieve the satisfaction of the conditions of 
approval required for the commencement of the structural demolition of the 
building on Construction Site (Area 1) by  and 

(vii) ensure that it keeps the Principal informed of its progress in relation to the 
satisfaction of the conditions of approval required for the commencement of 
the demolition of the building on Construction Site (Area 1). 

(c) The Principal must provide reasonable assistance to Macquarie in: 
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(d) 

(i) expediting and achieving the satisfaction of all necessary development, 
planning and construction conditions of approval to enable Macquarie to 
commence the demolition of the buildings located on Construction Site (Area 
1), 

( ii) achieving expeditious closure of the amended CCB2 approval process to 
include the North Shaft Elongation Works; 

(iii) the documentation and completion of t he submission for the CCB3 approval 
process for the foundations and Station Works; and 

(iv) negotiations with the relevant Authorities to optimise excavation works 
traffic management and truck movements approval, 

provided the Principal has no obligation to exercise any statutory powers or make 
any payment to Macquarie or any other party in relation to its obligations under 
this clause 5.2(c). 

The Principal must comply with the requirements of the Planning Approval allocated 
to Sydney Metro in Schedule D2 to the extent such compliance is necessary for 
Macquarie to comply w ith its obligations under this deed. 

5.3 Modifications to Planning Approvals 

Notwithstanding clause 39, if: 

(a) any further environmental impact assessment is required under Part 4 or Part 5 of 
the EP&A Act (or their equivalents) in connection with Macquarie's Activities; 

(b) the Principal determines that it is necessary to carry out any further environmental 
impact assessment under Part 5 of the EP&A Act (or its equivalent) in connection 
with Macquarie 's Activities; 

(c) an Approval is modified and/or amended under the EP&A Act; 

(d) a new Approval is issued under the EP&A Act in respect of Macquarie's Activities, 
either in substitution for or replacement of a Planning Approval or otherwise; or 

(e) any such new Approval is modified under the EP&A Act, 

arising out of or in connection with: 

(f) the Project Planning Approval Modification; 

(g) a Variation requested by Macquarie; or 

(h) any failure by Macquarie to comply with its obligations under this deed or any other 
Project Document, 

then any such events and any actions or additional work arising out of or in connection 
with any such events will be at Macquarie's cost and risk, irrespective of who is required 
to, or does, carry out any such assessment. 

5 .4 Legal challenge to Planning Approvals 

If there is a legal challenge brought about by way of commencement of court proceedings 
in relation to the grant of, or compliance with, the Planning Approvals, Macquarie must 
continue to perform Macquarie's Activities unless, as a result of that legal challenge, it is 
otherwise ordered by a court or directed by the Principal. 

88 
AUSTRALIA\OWPL\658453845.02AU5TRALIA\OWPL\656527533 .02 



0 

0 

5.5 Environment Protection Licence 

5.6 

(a) Subject to clause 5.5(b), Macquarie must ensure that Macquarie or the D&C 
Contractor: 

(i) obtains an Environment Protection Licence: 

(A) in respect of Macquarie's Activities; and 

(B) which includes all parts of the Construction Site, 

from the first date on which Macquarie undertakes: 

(C) construction activities; 

(D) "railway systems activities" within the meaning of the Protection of 
the Environment Operations Act 1997 (NSW); or 

(E) any other activity which triggers an obligation for an Environment 
Protection Licence to be obtained, 

on any part of the Construction Site; and 

(ii) holds an Environment Protection Licence in respect of Macquarie's Activities 
for each Portion until the Portion Handover Date for that Portion. 

(b) Macquarie must ensure that any application for an Environment Protection Licence 
which is required in respect of the development which is the subject of the Planning 
Approval is substantially consistent with the Planning Approval. 

(c) In the event that an Environment Protection Licence is not substantially consistent 
with the Planning Approval, Macquarie must use its best endeavours to procure 
that the Environment Protection Licence be amended to achieve substantial 
consistency. 

(d) To the extent that Macquarie's Activities are controlled by an Environment 
Protection Licence held by a person other than Macquarie, Macquarie must comply 
with the terms of that Environment Protection Licence. 

Crown Building Work 

(a) Macquarie must, in relation to any part of the Project Works or Temporary Works 
that is Crown Building Work (as defined in section 6 .1 of the EP&A Act), certify (on 
behalf of the Principal) those works as required by section 6.28 of the EP&A Act. 

(b) Any certification under clause 5.6(a) will not lessen or otherwise affect: 

(i) Macquarie's other liabilities or responsibilities under this deed or otherwise 
according to Law; or 

(ii) The Principal's rights against Macquarie, whether under this deed or 
otherwise according to Law. 

5.7 Environmental Representative 

(a) The Principal must engage the Environmental Representative as required by the 
Planning Approval. 

(b) Macquarie acknowledges that the Environmental Representative: 
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(i) is independent of the parties; 

(ii) is required to discharge certain functions as identified in the Planning 
Approval; 

(iii) is required to oversee the implementation of all Environmental Management 
Plans and monitoring programs required under the Planning Approval and 
shall advise the Principal upon achievement of the outcomes contemplated 
in the Planning Approval; and 

(iv) is required to advise the Principal and the Principal's Representative on 
Macquarie's compliance with the Planning Approval. 

(c) Macquarie must co-operate with the Environmental Representative and provide the 
Environmental Representative with: 

(i) all information and documents (including licences and approvals relating to 
environmental performance and environmental impacts); and 

(ii) allow the Environmental Representative: 

(A) to attend meetings; and 

(B) access to such premises, 

all as may be: 

(iii) necessary or reasonably required by the Environmental Representative or 
the Principal's Representative to allow the Environmental Representative to 
perform its functions in connection with this deed; or 

(iv) lawfully requested by the Environmental Representative or directed by the 
Principal's Representative. 

(d) Macquarie must: 

( i) 

(ii) 

comply with the lawful requirements of the Environmental Representative, 
including so as to allow the Environmental Representative to discharge any 
functions of the Environmental Representative provided for in the Planning 
Approval; and 

not interfere with or improperly influence the Environmental Representative 
in the performance of any of its functions in connection with this deed. 

(e) Nothing that the Environmental Representative does or fails to do pursuant to the 
purported exercise of its functions in connection with this deed will entitle 
Macquarie to make any Claim against the Principal. 

5.8 Long service leave levy 

Before commencing construction of the Project Works or the Temporary Works, Macquarie 
must: 

(a) pay (or procure payment) to the Building and Construction Industry Long Service 
Payments Corporation, or its agent, the amount of the long service levy payable in 
respect of the building and/or construction work under the Building and 
Construction Industry Long Service Payments Act 1986 (NSW); and 
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(b) produce to the Principal's Representative the document evidencing payment of the 
levy. 

6. BANK GUARANTEE 

6.1 Macquarie to give Bank Guarantee 

(a) Macquarie must, prior to Financial Close, give to the Principal a Bank Guarantee for 
 of the Total Project Sum for Bank Guarantees for the purpose of ensuring the 

due and proper performance by Macquarie of its obligations under this deed in 
connection with the Project Works . 

(b) Macquarie acknowledges and agrees that each Bank Guarantee required under this 
deed (and any replacement Bank Guarantee provided under clause 6.4) must: 

(i) be in favour of the Principal; 

(ii) be in the form of Schedule E2 (or such other form approved by the 
Principal); 

(iii) be provided by a bank that: 

(A) is regulated by the Australian Prudential Regulation Authority; and 

(B) at all times maintains the Required Rating; 

(iv) be payable at an office of the issuer in Sydney (or such other place 
approved by the Principal); and 

(v) where required by Law, be duly stamped at the Cost of Macquarie. 

6.2 Calling on a Bank Guarantee 

The Principal may call on: 

(a) the Bank Guarantee referred to in clause 6.l(a) at any time if Macquarie fails to 
perform any of its obligations under a Project Document in connection with the 
Project Works; and 

(b) the Bank Guarantee referred to in clause 34.6 at any time if Macquarie fails to 
perform any of its obligations under clause 34.6, 

including for the purpose of covering the Cost of the Principal rectifying such non­
performance or any Loss caused to the Principal by reason of such non-performance. 

6.3 Returning the Bank Guarantee 

(a) Subject to the Principal's rights to have recourse to the Bank Guarantee and to the 
cash proceeds of a Bank Guarantee if a Bank Guarantee referred to in clause 6. l(a) 
is converted into cash, the Principal must: 

(i) within 20 Business Days after the Last Date of Completion, release so much 
of the Bank Guarantee referred to in clause 6.l(a) (or the remaining 
proceeds of that Bank Guarantee if that Bank Guarantee has been converted 
into cash) so that the Principal then holds a Bank Guarantee (or the 
proceeds of the Bank Guarantee if that Bank Guarantee has been converted 
into cash) for of the Total Project Sum for Bank Guarantees; 
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(ii) within 20 Business Days after expiry of the original Defects Correction Period 
of the last Portion to achieve Completion referred to in clause 30.6(a)(i), 
release so much of the Bank Guarantee referred to in clause 6.l(a) (or the 
remaining proceeds of the Bank Guarantee if the Bank Guarantee has been 
converted into cash) so that the Principal then holds the Bank Guarantee (or 
the proceeds of the Bank Guarantee if the Bank Guarantee has been 
converted into cash) for of the reasonable cost of correcting any 
Defects in the Works that Macquarie is responsible for having regard to 
clause l.2(m), and wh ich have not been accepted, corrected, or the subject 
of a Variation that has been implemented, under clause 30.2 as at that 
date; and 

(iii) within 20 Business Days after expiry of the final Defects Correction Period 
referred to in clause 30.6 (as certified by the Independent Certifier in a 
certificate executed by the Independent Certifier in the form of Schedule 
B6), release the balance of the Bank Guarantee (or the remaining proceeds 
of the Bank Guarantee if the Bank Guarantee has been converted into cash). 

(b) Despite any other provision of this deed to the contrary, where this deed is 
terminated by the Principal, the Principal may continue to hold the Bank Guarantee 
referred to in clause 6.l(a) (or any proceeds of that Bank Guarantee if that Bank 
Guarantee has been converted into cash) after termination of this deed under 
clause 45.3 to the extent of any claim which the Principal may have against 
Macquarie arising out of, or in any way in connection with, the Station Works, 
whether for damages (including liquidated damages) or otherwise. 

6.4 Replacement of expiring Bank Guarantee 

If a Bank Guarantee has an expiry date, Macquarie must, if the Principal has not returned 
the Bank Guarantee to Macquarie in accordance with this clause 6, provide the Principal 
with a replacement Bank Guarantee in the same amount no later than 10 Business Days 
prior to that ex piry date in exchange for the Principal delivering to Macquarie the Bank 
Guarantee to be replaced. If Macquarie fails to provide the Principal with the replacement 
Bank Guarantee as required, the Principal: 

(a) may call on the full amount of the relevant Bank Guarantee without notice to 
Macquarie; 

(b) must hold the amount of that Bank Guarantee as a cash deposit (Cash Deposit) in 
a separate bank account in the name of the Principal (Cash Deposit Account) ; 

(c) may withdraw money (including accrued interest) from the Cash Deposit Account 
and use that money: 

(i) in accordance with clause 6.2 as if the Cash Deposit were the amount 
secured by the Bank Guarantee; and 

(ii) to pay all Costs and Taxes payable in connection with that Cash Deposit 
Account; and 

(d) must return the amount held in the relevant Cash Deposit Account (including 
accrued interest but less any amounts payable to or by the Principal under 
clause 6.4(c)) to Macquarie in accordance with clause 6 .3 as if the amount in that 
Cash Deposit Account were the Bank Guarantee. 
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6.5 Replacement of Bank Guarantee where issuer ceases to have the Required 
Rating 

(a) If the issuer of a Bank Guarantee ceases to have the Required Rating and, at that 
time, another bank regulated by the Australian Prudential Regulation Authority 
acceptable to the Principal maintains the Required Rating, then Macquarie must: 

(b) 

(i) promptly notify the Principal of that circumstance; and 

(ii) within 20 Business Days after being requested to do so, procure the issue to 
the Principal of a replacement Bank Guarantee which must have a face value 
equal to that of the unconditional undertaking being replaced and must 
satisfy the requirements of clause 6 .l(b), 

and the Principal must surrender the original Bank Guarantee to Macquarie in 
exchange for the issue of the replacement Bank Guarantee. 

If the issuer of any Bank Guarantee ceases to have the Required Rating and, at 
that time, no Major Australian Bank has the Required Rating, then: 

(i) if the current issuer of the Bank Guarantee has a rating of less than the 
second highest rated Major Australian Bank, Macquarie must procure the 
issue to the Principal of a replacement Bank Guarantee from an issuer which 
has a rating equal to or higher than the second highest rated Major 
Australian Bank which otherwise satisfies the requirements of clause 6.l(b); 

(ii) Macquarie must monitor the credit rating of the issuer of the replacement 
Bank Guarantee and the credit rating of the Major Australian Banks and 
procure a replacement Bank Guarantee from an issuer which has the 
Required Rating within 15 Business Days after any Major Australian Bank 
regains a rating equal to or greater than the Required Rating; and 

(iii) the Principal must surrender the original Bank Guarantee to Macquarie in 
exchange for the replacement Bank Guarantee. 

6.6 No injunction 

Macquarie must not take any steps to injunct or otherwise restrain: 

(a) any issuer of any Bank Guarantee provided under this deed from paying the 
Principal pursuant to the Bank Guarantee; 

(b) the Principal from taking any steps for the purposes of making a demand under any 
Bank Guarantee provided under this deed or receiving payment under any such 
Bank Guarantee; or 

(c) the Principal using the money received under any Bank Guarantee provided under 
this deed. 

6 . 7 No interest 

The Principal is not obliged to pay Macquarie interest on any Bank Guarantee or the 
proceeds of any Bank Guarantee unless the Principal makes a wrongful call on that Bank 
Guarantee. 

6.8 No trust 

The Principal does not hold the proceeds of any Bank Guarantee on trust for Macquarie. 
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7 . PROJECT PLANS 

7 .1 Purpose 

The intended purposes of the Project Plans include: 

(a) to demonstrate to the Principal that Macquarie has the understanding, capacity and 
capability at all times to perform Macquarie's Activities safely and in accordance 
with the requirements of this deed; 

(b) to ensure that the Project Works and Temporary Works comply with the 
requirements of this deed; 

(c) to define responsibilities, resources and processes for planning, performing and 
verifying that Macquarie's Activities satisfy the requirements of this deed; 

(d) to allow the Principal to understand how Macquarie will achieve the objectives set 
out in clause 3 and otherwise fulfil its obligations under this deed; and 

(e) with respect to the Retail Activation Plan, to provide a framework for the nature 
and types of retail activities to be implemented, and any requirements with respect 
to vacant tenancies, under the Retail Lease. 

7 . 2 Initial Project Plans 

7 .3 

(a) Initial versions of certain Project Plans are included in the SWTC. 

(b) Macquarie must submit : 

(i) initial versions of the remaining Project Plans to the Principal's 
Representative at the times required by Appendix 54 to the SWTC; and 

(ii) the initial version of the Retail Activation Plan to the Principal 's 
Representative not less than 6 months prior to the anticipated Last Date of 
Completion (as notified by Macquarie to the Principal under clause 
28. l(a)(i)). 

Updated Project Plans 

Macquarie must: 

(a) review and, if necessary, update each Project Plan to take account of events or 
circumstances which will, or may, affect Macquarie 's Activities relevant to the 
Project Plan, including: 

(i) Variations; 

(ii) Changes in Law; 

(iii) the commencement of new phases or stages of design, construction, testing 
or commissioning; 

(iv) any Direction given by the Principal's Representative under clause 18.l(a); 
and 

(v) any breach or potential breach of the warranty in clause 7.4; 

(b) without limiting clause 7.3(a), update each Project Plan at the times required by 
Appendix 54 to the SWTC; 
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(c) promptly submit each updated Project Plan to the Principal's Representative; 

(d) not update any Project Plan in a manner which makes the Principal's obligations 
under the Principal Project Documents more onerous or increases any liability or 
potential liability, or reduces any right, of the Principal in connection with the 
Project Works, to the extent : 

(i) such Principal Project Documents are entered into by the relevant parties 
prior to the Commencement Date; or 

(ii) the terms or draft terms of the Principal Project Documents are included as 
a schedule or annexure to this deed or the terms of the Principal Project 
Documents have otherwise been provided to Macquarie prior to the 
Commencement Date; and 

(e) ensure that any updated Project Plans: 

( i) impose standards, levels of service, scope and requirements that are equal 
to; greater than or higher than those imposed by; and 

(ii) provide an equal or greater level of detail than, 

the initial versions of the Project Plans contained in the SWTC (where applicable) 
and any version of the Project Plan which has been submitted to the Principal's 
Representative and has not been rejected by the Principal's Representative in 
accordance with th is deed. 

7.4 Fitness for purpose 

Macquarie warrants that each Project Plan will at all relevant times be fit for its purpose . 

7.5 Review of Project Plans 

(a) With respect to the Project Plans, the Principal may review each Project Plan and, 
within 20 Business Days following submission of the Project Plan at times required 
by Appendix 54 of the SWTC to the Principal's Representative: 

(i) determine whether the Project Plan complies with the requirements of this 
deed; and 

(ii) if the Project Plan does not comply with the requirements of this deed 
(Minor Non-Compliances excepted), notify Macquarie that the Project Plan is 
rejected and specify the non-compliances (with detailed reasons). 

(b) If Macquarie receives a notice in accordance with clause 7.5(a)(ii) that the Project 
Plan is rejected as it does not comply with the requirements of this deed, 
Macquarie must, within 20 Business Days, submit a revised Project Plan (or, where 
a Project Plan is comprised of a head-plan and one or more sub-plans and the non­
compliance relates only to (i) the head-plan, (ii) one or more sub-plans, or (iii) the 
head-plan and one or more sub-plans (in each case the "affected plans"), submit 
a revised version of the affected plans) to the Principal's Representative which 
complies with the requirements of this deed whereupon the provisions of this 
clause 7.5 will reapply to the revised Project Plan or affected plans (as applicable). 

(c) If the notice provided by the Principal pursuant to clause 7.5(a)(ii) lists any Minor 
Non-Compliances: 

(i) the Principal may, in the notice, recommend the action that could be taken 
by Macquarie to address the Minor Non-Compliances; and 
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(ii) Macquarie must complete the recommended action, or take any other action 
Macquarie deems reasonable in the circumstances to correct the Minor Non­
Compliances to the extent required for that Project Plan to comply with this 
deed, within the time frame (if any) specified by the Principal. 

7.6 Principal may request updates 

If: 

(a) any Project Plan does not comply with the requirements of this deed; or 

(b) Macquarie has not updated any Project Plan in accordance with the requirements of 
clause 7.3(a), 

the Principal's Representative may by written notice request that Macquarie amend or 
update the Project Plan specifying: 

(c) 

(d) 

the reasons why such updating is required (or why the Project Plan does not 
comply with this deed); and 

the time within which such updating must occur (which must be reasonable, having 
regard to the amount of work required), 

and Macquarie must: 

(e) amend or update the Project Plan as requested by the Principal to comply with the 
requirements of this deed; and 

(f) submit the amended or updated Project Plan to the Principal within the time 
specified under clause 7.6(d) . 

7. 7 Implementation and compliance 

(a) Macquarie must implement and comply with each Project Plan submitted to the 
Principal's Representative which has not been rejected by the Principal's 
Representative in accordance with this deed. 

(b) If the Principal's Representative does not respond or provides comments to 
Macquarie in respect of any Minor Non-Compliances only within the 20 Business 
Day period referred to in clause 7.S(a)(ii), Macquarie may use the Project Plan at 
Macquarie's own risk. 

(c) Macquarie acknowledges and agrees that proceeding at risk pursuant to clause 
7 . 7(b) does not limit or reduce Macquarie's obligation under clause 7. 5( c) in 
relation to any Minor Non-Compliances. 

8. SUBCONTRACTING 

8.1 Subcontracting by Macquarie 

(a) Subject to this clause 8, Macquarie may enter into Subcontracts for the vicarious 
performance of Macquarie's Activities and obligations or any part of them. 

(b) Macquarie will be liable to the Principal for the acts and omissions of 
Subcontractors in connection with Macquarie's Activities as if such acts or 
omissions were acts or omissions of Macquarie . 
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(c) Subcontracting by Macquarie of any obligation under the Principal Project 
Documents will not relieve Macquarie of, or otherwise affect, any obligation or 
Liability it has to the Principal under the Principal Project Documents. 

(d) Macquarie must (unless otherwise approved in writing by the Principal's 
Representative) ensure that each Subcontract it enters into in connection with 
Macquarie's Activities, regardless of its value, includes provisions expressly 
requiring the Subcontractor to comply with the Chain of Responsibility Provisions 
and includes a clause to the same effect as this clause 8.l(d) which is binding on 
the Subcontractor and provide evidence of this to the Principal's Representative 
when requested by the Principal's Representative. 

(e) Macquarie must ensure that the technical and quality requirements in each 
Subcontract with a Subcontractor from whom a warranty is required pursuant to 
clause 30 .ll(a) will not put Macquarie in breach of the relevant technical and 
quality obligations in this deed. 

8.2 Significant Subcontracts 

(a) (Principal consent required): Macquarie must not, and must ensure that DevCo 
and the D&C Contractor does not : 

(i) other than with a Subcontractor named in Schedule AS (with respect to the 
corresponding "Significant Subcontract Work" listed in Schedule AS for that 
Subcontractor), enter into; 

(ii) where it may impact the rights or increase the Liabilities or obligations of 
the Principal, make or permit any amendment to, or replacement of or 
waiver of a provision of; 

(iii) terminate, surrender, rescind or accept repudiation of (or give the relevant 
Significant Subcontractor an entitlement to terminate, surrender, rescind or 
accept repudiation of); 

(iv) permit the novation, assignment or substitution of any counterparty's right, 
obligation or interest in; or 

(v) where it may impact the rights or increase the Liabilities or obligations of 
the Principal, enter into any agreement or arrangement which affects the 
operation or interpretation of, 

a Significant Subcontract without obtaining the Principal's prior written consent 
(which consent must not be unreasonably withheld or delayed). 

(b) (Qualifications): Macquarie must: 

(i) use its best endeavours to ensure that each Significant Subcontractor: 

(A) is solvent and reputable; 

(B) does not have any interest or duty which conflicts in a material way 
with the interests of the Principal and is not involved in any business 
or activity which is incompatible with, or inappropriate in relation to, 
Macquarie's Activities; and 

(C) has sufficient expertise and ability, and is of sufficiently high financial 
and commercial standing, to properly carry out the obligations of 
Macquarie which are being subcontracted to it; and 
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(ii) immediately upon becoming aware that a Significant Subcontractor does not 
satisfy the requirements of clause 8 .2(b)(i), use its best endeavours to 
cause: 

(A) the Significant Subcontractor to do whatever is necessary to promptly 
satisfy the requirements of clause 8.2(b)(i); or 

(B) subject to clause 8.2(a), the relevant Significant Subcontract to be 
terminated. 

(c) (Provisions t o be included in Significant Subcontracts) : Macquarie must 
ensure that each Significant Subcontract contains provisions which: 

(d) 

(i) satisfy the requirements of clauses 9.4(j) and 55.3; 

(ii) recognise the Principal's rights under clauses 44 and 46; and 

(iii) are consistent with the Principal's rights under clause 20.15. 

(Monitoring of Significant Subcontracts): Macquarie must: 

(i) use its best endeavours to ensure that each Significant Subcontractor 
complies with the terms of its Significant Subcontract; and 

(ii) notify the Principal of: 

(A) any mater ial breach of a Significant Subcontract; or 

(B) any dispute which is notified as such under a Significant Subcontract, 

immediately upon becoming aware of such breach or dispute; and 

(iii) keep the Princ ipal informed of the status of any such breach or dispute. 

(e) (Copy): Macquarie must provide the Principal with a copy of each Significant 
Subcontract (subject to removal, exclusion or redaction of any "commercial-in­
confidence provision" as that term is defined in the GIPA Act). 

8.3 Lifts and escalators 

(a) Macquarie acknowledges that: 

(i) the Principal has entered into a framework agreement with the Lifts and 
Escalators Contractor prior to the Commencement Date and a redacted 
version of that contract is included in Part B of Annexure C; and 

(ii) the Lifts and Escalators Contractor will be required to enter into contracts 
with other contractors of the Principal for the Project, including the D&C 
Contractor. 

(b) Macqua r ie must: 

(i) ensure that the D&C Contractor enters into a DSI Contract with the Lifts and 
Escalators Contractor for the performance of Lifts and Escalators Work 
required for Macquarie's Activities; 

(ii) provide the Principal with a copy of the executed DSI Contract, together 
with all documentation relevant to that agreement; and 
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(iii) not, and must ensure that the D&C Contractor does not, cause, instruct, 
permit, request or consent to: 

(A) a variation or amendment to the DSI Contract or the work under the 
DSI Contract; 

(B) any increase in the amount payable to the Lifts and Escalators 
Contractor under, or for the performance of, the Lifts and Escalators 
Work; or 

(C) the termination of the DSI Contract, 

without the prior written approval of the Principal, unless such variation or 
amendment or increase in the amount payable is required under the terms 
of the DSI Contract, in which case such prior written approval is not 
required. 

Macquarie acknowledges that Part A of Annexure C sets out the terms of the Draft 
DSI Contract. 

(d) The Principal will provide Macquarie with the DSI Contract for execution with the 
Lifts and Escalators Contractor. 

(h) Macquarie must minimise the cost of undertaking the Lifts and Escalators Work. 

(i) Subject to clause 8 .3(j), the Principal shall be liable to pay Macquarie the Lifts and 
Escalato rs Amount in connection with the performance of the Lifts and Escalators 
Work in accordance with clause 34. 

(j) Macquarie shall be liable for: 

(i) all costs associated with superv1s1on and coord'ination in relation to the 
performance of the Lifts and Escalators Work; and 
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(ii) any amounts payable or owing to the Lifts and Escalators Contractor in 
addition to the Lifts and Escalators Amount. 

(k) The Principal's Representative may, at any time during the performance of the Lifts 
and Escalators Work, request Macquarie to provide a reasonable estimate of the 
Lifts and Escalators Amount, including sufficient information to support such 
estimate . 

(I) The parties acknowledge and agree that the Principal may, in its absolute 
discretion, elect to either: 

(i) extend the defects correction period under the DSI Contract, in which case 
the Costs of extending the defects correction period under the DSI Contract 
will be included in the Lifts and Escalators Amount; or 

(ii) not extend the defects correction period under the DSI Contract, in which 
case clause 30.1 to clause 30.9 (inclusive) will not apply in respect of the 
rectification of defects in the Lifts and Escalators Work after the expiry of 
the defects correction period under the DSI Contract and the Principal will 
not be liable for any Costs incurred by Macquarie or its Associates in 
connection with the Lifts and Escalators Work during that period. 

(m) Without prejudice to the other provisions of this deed : 

(i) Macquarie must procure that the D&C Contractor uses its best endeavours 
to: 

(B) minimise the costs of any such variation; 

(ii) if, despite using its best endeavours, the D&C Contractor is unable to 
procure the relevant variation referred to in clause 8.3(m)(i) within three 
months after Financial Close under this deed, then Macquarie must promptly 
notify the Principal in writing; 

(iii) the Principal must, within a reasonable time (but no longer than three 
months) after receiving Macquarie's notice under clause 8 .3(m)(ii), either: 

(A) direct a Variation such that the  
or 

(B) take such other action as is reasonably necessary to ensure 
Macquarie can comply with the requirements of this deed in relation 
to the escalators required for the Station Works using the DSI 
Contract; and 

(iv) a variation agreed under clause 8 .3(m)(i)(A) is deemed to be a variation 
agreed by the Principal for the purpose of the definition of Lifts and 
Escalators Amount. 
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8.4 Framework arrangements 

(a) Macquarie acknowledges that the Principal may elect to conduct a single source 
procurement to engage a contractor or service provider to perform certain works or 
services in connection with the Project and Sydney Metro City and Southwest. 

(b) For the purposes of the Principal's rights under clause 8.4(a), on request from the 
Principal, Macquarie must cooperate and coordinate with the Principal to: 

(i) identify any works or services that may be appropriate for this procurement 
approach; 

(ii) develop an approach for the inclusion of any relevant contractor or service 
provider into Macquarie's Activities; and 

(iii) subject to the relevant Variation Order being issued, enter into a contract 
with the relevant contractor or service provider for the provision of the 
relevant works or services provided that, in issuing the Variation Order, the 
Principal will have regard to any gap risk that the D&C Contractor would 
bear as a consequence of entering into the relevant contract that would not 
ordinarily be taken by a head contractor in relation to such contracts in the 
market. 

(c) Macquarie acknowledges and agrees that a contract referred to in clause 8.4(b)(iii) 
will: 

(i) reflect the market-standard terms; and 
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(ii) have a pass down of the D&C Contract that is commensurate with market 
practice, 

for an agreement of the relevant size and nature of such contract. 

(d) Without limiting clause 8.4(a), Macquarie acknowledges that the Principal may 
elect to conduct a single source procurement in relation to a building management 
control system for Sydney Metro City and Southwest, including the Martin Place 
Metro Station. 

9. MACQUARIE'S GENERAL OBLIGATIONS 

9.1 All work included 

Except as stated in this deed, Macquarie has allowed for the prov1s1on of all work and 
materials necessary for Macquarie's Activities, whether or not expressly mentioned in this 
deed. All such work and materials: 

(a) 

(b) 

must be undertaken and provided by Macquarie at its own Cost; 

form part of Macquarie's Activities and will not constitute a Variation; and 

(c) will not entitle Macquarie to make a Claim except as provided for in this deed. 

9.2 Principal contractor 

(a) (Definitions): In this clause 9.2 and clause 9.4 the terms "principal contractor", 
"workplace", "construction work" and "construction project" have the same 
meanings assigned to those terms in the WHS Legislation. For the purposes of the 
WHS Legislation and this deed: 

(i) Macquarie's Activities; and 

(ii) any construction work carried out on the Construction Site by: 

(A) the OSD Developer under the OSD PDA; 

(B) the Retail Lessee and Sub-Tenants; 

(C) the Principal, Sydney Trains or a Rail Contractor; or 

(D) any other person who: 

(aa) Macquarie or the D&C Contractor invite onto, or otherwise 
agree may access, the Construction Site; or 

(bb) is an Authority (other than the Principal), 

which is performed during any period in which the Appointed Principal 
Contractor has been engaged as principal contractor (Construction Site 
Interface Work), 

are taken to be part of the same "construction project" (except for any TSE Works 
being undertaken by the TSE Contractor on the Macquarie Construction Site) . 

(b) (Engagement as principal contractor): Without limiting Macquarie's obligations 
under any other provision of this deed but subject to clause 9.2(ba) , the parties 
acknowledge and agree that under the D&C Side Deed, from the date on which 
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Macquarie is given access to a part of the Principal Construction Site in accordance 
with this deed: 

(i) to the extent that Macquarie's Activities or any Construction Site Interface 
Work includes construction work, the Principal: 

(A) engages the Appointed Principal Contractor as the principal contractor 
in respect of Macquarie's Activities and the Construction Site 
Interface Work; 

(B) authorises the Appointed Principal Contractor to have management 
and control of each workplace at which Macquarie 's Activities and the 
Construction Site Interface Work is to be carried out and to discharge 
the duties of a principal contractor under the WHS Legislation; 

(C) must give the Appointed Principal Contractor prior notice of any Rail 
Contractor undertaking Construction Site Interface Work before such 
Construction Site Interface Work commences (other than any person 
undertaking Construction Site Interface Work referred to in clause 
9.2(a)(ii)(A), (a)(ii)(B) or (a)(ii)(D)); and 

(D) must provide the Appointed Principal Contractor and Macquarie with 
executed deed polls in favour of the Appointed Principal Contractor in 
the form set out in Schedule D3 from each Rail Contractor engaged 
by the Principal undertaking Construction Site Interface Work (other 
than any person undertaking Construction Site Interface Work 
referred to in clause 9.2(a)(ii)(A), (a)(ii)(B) or (a)(ii)(D)); and 

illL__the Appointed Principal Contractor accepts the engagement as principal 
contractor and agrees to discharge the duties imposed on a principal 
contractor under the WHS Legislation and this deed.,, 

  
 
 

 

 

 

 
 

 
 
 
 

 

(c) (Period of engagement): The Appointed Principal Contractor's engagement and 
authorisation as a principal contractor will continue until: 

(i) in respect of each discrete part of the Third Party Works, the point in time 
when the re levant discrete part of the Third Party Works has been 
completed in accordance with clauses 30.7, 30.8 or 30 .9 (as applicable); 

(ii) in respect of Portion 1, the earlier of: 

(A) the termination of this deed ; and 

(B) the Date of Construction Completion of Portion 1; and 
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(iii) in respect of each other Portion, the earlier of: 

(A) the termination of this deed; and 

(B) the Date of Completion of the relevant Portion. 

(d) (Authorisations and licences): Macquarie must: 

(i) ensure that if any Law, including in the State or Territory in which the 
Project Works are situated or Macquarie's Activities are carried out (as the 
case may be) requires that: 

(A) a person: 

(aa) be authorised or licensed (in accordance with the WHS 
Legislation) to carry out any work at that workplace, that 
person is so authorised or licensed and complies with any 
conditions of such authorisat ion or licence; and/or 

(bb) has prescribed qualifications or experience or, if not, is to be 
supervised by a person who has prescribed qualifications or 
experience (as defined in the WHS Leg islation) , that person 
has the required qualifications or experience or is so 
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 work 
is so authorised or licensed; 

(ii) not direct or allow a person to carry out work or use plant or substance at a 
workplace unless the requirements of clause 9 .2(d)(i) are met (including 
any requirement to be authorised, licensed, qualified or supervised); and 

(iii) if requested by the Principal or required by the WHS Legislation, produce 
evidence of any approvals, certificates, authorisations, licences, prescribed 
qualifications or experience or any other information re levant to work health 
and safety (as the case may be) to the reasonable satisfaction of the 
Principal before Macquarie or a Subcontractor (as the case may be) 
commences such work. 

(e) (If engagement not effective): If the engagement of an Appointed Principal 
Contractor as principal contractor under the D&C Side Deed is not effective for any 
reason, Macquarie agrees that it will ensure that the Appointed Principal Contractor 
exercises and fulfils the functions and obligations of the principal contractor under 
the WHS Legislation as if the Appointed Principal Contractor had been validly 
engaged and authorised as principal contractor as contemplated by clause 9.2(b) . 

(f) (Indemnity): To the extent not prohibited by Law, Macquarie indemnifies the 
Principal from and against any Claims against the Principal, or Loss suffered or 
incurred by the Principal, arising out of or in any way in connection with the failure 
of: 

(i) an Appointed Principal Contractor to exercise or fulfil the functions and 
responsibilities of the principal contractor under the WHS Legislation; or 

iliL__Macquarie to comply with this clause 9.2, clause 9.3, clause 9.4 or with 
WHS Legislation, Rail Safety National Law, Rail Safety Regulations, Heavy 
Vehicle National Law or any other Law or provision of a Project Document 
concerning work health and safety. 
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9.3 Protection of persons and property 

Macquarie must carry out Macquarie's Activities: 

(a) safely and in a manner that, insofar as is reasonably practicable, does not put the 
health or safety of persons at risk; and 

(b) in a manner that protects property. 

9.4 Work health and safety 

Macquarie must: 

(a) (WHS Legislation): ensure that in carrying out Macquarie's Activities under this 
deed: 

(i) it complies with all Laws, Codes of Practice and other requirements of this 
deed for work health, safety and rehabilitation manage~ent; 

(ii) all Subcontractors comply with their respective obligations under all Laws, 
Codes of Practice and other requirements of this deed for work health safety 
and rehabilitation management; and 

(iii) it complies with its obligation under the WHS Legislation to consult, 
cooperate and coordinate activities with all other persons who have a work 
health and safety duty in relation to the same matter; 

(b) (corporate work health and safety management system): have a corporate 
work health and safety management system which complies with the Law and is 
otherwise in accordance with the Office of the Federal Safety Commissioner's Audit 
Criteria Guidelines and New South Wales Government Work Health and Safety 
Management Systems and Auditing Guidelines (5th Edition) (September 2013, 
updated May 2014); 

(c) (notify): notify the Principal's Representative in accordance with the PHSMP of all 
work health and safety Incidents arising out of, or in any way in connection with 
Macquarie's Activities; 

(d) (assurances from Significant Subcontractors): institute systems to obtain 
regular written assurances from all Significant Subcontractors about their ongoing 
compliance with WHS Legislation, Codes of Practice and other requirements of this 
deed for work health safety and rehabilitation management; 

(e) (assurances to the Principal): provide the Principal's Representative with the 
written assurances referred to in clause 9.4(d), together with written assurances 
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from Macquarie about Macquarie's ongoing compliance with Laws, Codes of Practice 
and other requ irements of this deed for work health safety and rehabilitation 
management; 

(f) (report): provide the Principal's Representative with a written report of all work 
health safety and rehabilitation matters in connection with Macquarie's Activities as 
the Principal's Representative may require from time to time; 

(g) (cooperate): consult, cooperate and co -ordinate its activities with the Rail 
Contractors and the Principal to ensure that all parties are able to comply with their 
respective obligations under the WHS Legislation ; 

(h) (duty) : carry out Macquarie's duties under the WHS Legislation to enable the 
Principal to discharge its duties under the WHS Legislation and other applicable 
Laws; 

(i) (ensure the Principal does not breach WHS Legislation) : ensure that it does 
not do anything or fail to do anything that would cause the Principal to be in breach 
of the WHS Legislation, the Heavy Vehicle National Law or other Law concerning 
work health and safety; 

(j) (Significant Subcontracts): ensure that each Significant Subcontract includes 
provisions equivalent to clauses 9.2(d), 9 .3 and this clause 9.4 and requiring the 
Significant Subcontractor to prepare a safety management plan in accordance with 
the requirements in clause 9 .6(b); 

(k) (safety leadership): provide strong safety leadership and continuously promote 
safety as a core value; 

(I) (SMPCH&SS): comply with those parts of the Sydney Metro Principal Contractor 
Health and Safety Standard, as amended from time to time, that the Principal 
notifies Macquarie in writing that it must comply with as if it was a principal 
contractor for the purposes of that standard; and 

(m) (Direction to cease work): if there is an imminent risk to the health or safety of 
people or damage to property arising from Macquarie's Activities: 

(i) 

(ii) 

the Principal's Representative may direct Macquarie to change its manner of 
working or to cease working; and 

Macquarie must, at its Cost, comply with any direction by the Principal's 
Representative under this clause 9.4(m) . 

9.5 Application of Sydney Metro Principal Contractor Health and Safety Standard 

Nothing in clauses 9.4(1), 9.6(b)(vi) or 9.6(c), requires Macquarie to be a principal 
contractor for the purposes of this deed or the WHS Legislation. 

9.6 Project Health and Safety Management Plan 

(a) Macquarie acknowledges that preparation of the Project Health and Safety 
Management Plan in accordance with clause 7 is a condition precedent to the 
Principal's obligations under clause 17.2. 

(b) Without limiting any requirement of the WHS Legislation or this deed, the Project 
Health and Safety Management Plan must: 
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(i) set out in adequate detail the policies and procedures that will be 
implemented to manage Macquarie's Activities from a work health and 
safety perspective; 

(ii) describe how Macquarie proposes to ensure that Macquarie's Activities are 
performed consistently with the WHS Legislation, Rail Safety National Law, 
Ra il Safety Regulations, Heavy Vehicle National Law, Codes of Practice, 
Australian Standards and any other applicable Law; 

(iii) address the matters specified in the WHS Legislation, Rail Safety National 
Law, Rail Safety Regulations, Heavy Vehicle National Law, Codes of Practice, 
Australian Standards and any other applicable Law; 

(iv) comply with the requirements applicable to a "Project WHS Management 
Plan" and "Project Safety Plan" set out in the New South Wales Government 
Work Hea lth & Safety Management Systems and Auditing Guidelines (5th 
edition) (September 2013, updated May 2014) and the Office of the Federal 
Safety Commissioner's Audit Criteria Guidelines; 

(v) comply with the requirements applicable to a "Work Health Safety 
Management Plan" or "Site Specific Safety Management Plan" set out in 
section 9 of the NSW Guidelines; and 

(vi) comply with the requirements applicable to a "Safety Management Plan" set 
out in the Sydney Metro Principal Contractor Health and Safety Standard 
(SM PS-ST-221), as amended from time to time . 

(c) Without limiting clause 7, Macquarie must: 

(i) continue to correct any defects in or omissions from the Project Health and 
Safety Management Plan (whether identified by the Principal's 
Representative or Macquarie); and 

(ii) regularly review and , as necessary, revise the Project Health and Safety 
Management Plan in accordance with the WHS Legislation, Rail Safety 
National Law, Rail Safety Regulations, Heavy Vehicle National Law and any 
other Law concerning work health and safety, applicable Codes of Practice 
and the Sydney Metro Principal Contractor Health and Safety Standard, as 
amended from time to time, 

and submit any amended draft of its Project Health and Safety Management Plan 
(or, where the non-compliance relates only to (i) the head-plan, (ii) one or more 
sub-plans, or (iii) the head-plan and one or more sub-plans (in each case the 
"affected plans"), submit a revised version of the affected plans) to the Principal's 
Representative, after which clauses 7 .3, 7.5 and 7.7 will reapply to the revised 
Project Health and Safety Management Plan or affected plans (as applicable) . 

(d) Macquarie must document and maintain detailed records of inspections or audits 
undertaken as part of the Project Health and Safety Management Plan. 

(e) Macquarie must carry out Macquarie's Activities in accordance with, and otherwise 
implement, the latest Project Health and Safety Management Plan. 

(f) Macquarie acknowledges and agrees that: 

(i) the Principal will update the Sydney Metro Principal Contractor Health and 
Safety Standard from time to time, including to address work health and 
safety issues relating to Macquarie's Activities and the Sydney Metro City & 

Southwest; and 
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(ii) subject to clause 39, Macquarie will not be entitled to make, and the 
Principal will not be liable on, any Claim arising out of or in any way in 
connection with: 

9.7 Rail Safety 

(A) any update or amendment to the Sydney Metro Principal Contractor 
Health and Safety Standard ; or 

(B) any act or omission of the Principal in relation to the Sydney Metro 
Principal Contractor Health and Safety Standard (including any failure 
of the Principal to do anything specified in the Sydney Metro Principal 
Contractor Health and Safety Standard as being an obligation of 
TfNSW or the Principal or an Associate of TfNSW or the Principal). 

(a) Without limiting any other clause in this deed, Macquarie must: 

(i) comply with (and procure that its Associates comply) with: 

(A) the Rail Safety National Law and Rail Safety Regulations; and 

(B) the Principal's reasonable requirements in relation to rail safety; and 

(ii) not do anything, and procure that its Associates do not do anything, that 
would interfere with or compromise the safe operation of Sydney Metro City 
& Southwest or any other railway. 

(b) Macquarie must ensure that it does not do anything or fail to do anything that 
would cause the Principal, TfNSW any of the Principal's Associates to be in breach 
of the Rail Safety National Law or the Rail Safety Regulations. 

(c) Macquarie acknowledges that: 

(i) Macquarie's Activities and the Project Works are being undertaken for the 
purpose of constructing a railway; 

(ii) TfNSW and/or the Principal (as applicable) hold accreditation under the Rail 
Safety National Law as a Rail Infrastructure Manager; and 

(iii) to the extent that Macquarie's Activities comprise Railway Operations, for 
the purposes of the Rail Safety National Law it carries out such Macquarie's 
Activities for and on behalf of the Principal under TfNSW's Accreditation 
and/or the Principal's Accreditation (as applicable). 

(d) In carrying out any part of the Project Works and Temporary Works which require 
Accreditation as a Rail Infrastructure Manager, Macquarie : 

(i) must comply with all conditions of TfNSW's Accreditation and/or the 
Principal's Accreditation (as applicable) as a Rail Infrastructure Manager and 
the Principal's Safety Management System ; 

(ii) carry out the Project Works so as not to put TfNSW and/or the Principal in 
breach of its obligations as a Rail Infrastructure Manager under the Rail 
Safety National Law and the Rail Safety Regulations; 

(iii) must not do anything (or fail to do anything) which jeopardises TfNSW's 
Accreditation and/or the Principal's Accreditation (as applicable), except to 
the extent required by Law; and 
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(iv) must ensure that its Subcontractors engaged in or in connection with the 
Project Works or Temporary Works, comply with Macquarie 's obligations 
under this clause 9.7 as if those obligations had been imposed directly upon 
those Subcontractors. 

(e) Macquarie must liaise and co-operate with the Principal, TfNSW, the Operator and 
any other Public Transport Agency and provide any reasonable assistance and 
documentation that the Principal, TfNSW, the Operator or any Public Transport 
Agency may require in relation to safety matters, TfNSW's Accreditation and/or the 
Principal's Accreditation (as applicable) and its obligations under the Rail Safety 
National Law and Rail Safety Regulations, including in relation to the Operator 
obtaining or extending its accreditation under the Rail Safety National Law. 

( f) To the extent that, in carrying out Macquarie's Activities, Macquarie carries out any 
Railway Operations for which accreditation is required under the Rail Safety 
National Law and which are not permitted by TfNSW's Accreditation and/or the 
Principal's Accreditation (as applicable), Macquarie must ensure that the necessary 
accreditation or other Approval required is obtained to enable it to comply with all 
applicable Law. 

(g) Macquarie acknowledges that the Operator will be reliant upon information and 
documentation received from Macquarie to obtain or extend its accreditation under 
the Rail Safety National Law . 

(h) Without limiting clause 9.7(e), Macquarie must provide the Principal with copies of 
all notices, reports and other correspondence given to or received by Macquarie or 
its Associates under or in connection with the Rail Safety National Law and Rail 
Safety Regulations: 

(i) 

(i) relating to Macquarie's Activities or the Project Works; or 

(ii) which may adversely affect the ability of Macquarie to perform Macquarie's 
Activities, 

promptly after such notices are given or received (but in any event no later than 
5 Business Days after they are given to or received by Macquarie or its Associate). 

Without limiting clause 9 .7(f), Macquarie must ensure that all persons engaged by 
Macquarie (or any Associate of Macquarie) in or in connection with the Project 
Works: 

(i) are competent to carry out the work for which they are engaged for the 
purposes of section 52 of the Rail Safety National Law; and 

(ii) comply with their obligations under the Rail Safety National Law (including 
under section 56 of the Rail Safety National Law). 

(j) Macquarie must ensure that it and its Associates: 

(i) promptly gives all Investigative Authorities such access to premises and 
information as any Investigative Authority lawfully requests, within the time 
requested; 

(ii) co-operates with and responds to any lawful requests made by any 
Investigative Authority, within the time requested; 

does not hinder or delay any Investigative Authority in carrying out its duties. 
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(k) Nothing in clause 9.7(j) is deemed to be a waiver of rights in respect of privileged 
information. 

(I) Compliance by Macquarie with its obligations under this clause does not discharge 
Macquarie from complying with its other obligations under this deed and is not 
evidence of compliance by Macquarie with its other obligations under this deed. 

(m) The parties acknowledge that the Principal has provided copies of TfNSW's 
Accreditation and/or the Principal's Accreditation (as applicable) dated 1 July 2018 
to Macquarie prior to the Commencement Date . 

(n) The Principal must ensure that any amendment or update to the Principal's 
Accreditation (as applicable), to the extent that the amendment or update is 
relevant to ·Macquarie's Activities, is provided to Macquarie within 20 Business Days 
of the relevant amendment or update. 

9.8 Engineering Authorisation and ASA compliance 

(a) Macquarie represents and warrants that if it or any of its Subcontractors will carry 
out Asset Lifecycle Services, they are an AEO and have obtained ASA Authorisation 
to carry out the Asset Lifecycle Services. 

(b) Without limiting or otherwise restricting clause 9.8(c) and clause 9.8(d), Macquarie 
must: 

(i) ensure that ASA Authorisation to carry out the Asset Lifecycle Services is 
held and maintained for so long as Macquarie's Activities are carried out; 
and 

(ii) on and from the date that ASA Authorisation was granted, comply (and 
must ensure that its Subcontractors and all personnel for which Macquarie is 
responsible comply) with the conditions of the applicable ASA Authorisation. 

(c) Macquarie must (and must ensure that its Subcontractors and all personnel for 
which Macquarie is responsible): 

(i) implement and comply with any ASA Requirements applicable to the Asset 
Lifecycle Services; 

(ii) immediately notify the Principal's Representative in writing of any non­
compliance with this clause 9.8; 

(iii) co-operate fully with the ASA in the performance of the ASA's functions; 

(iv) provide access to premises and resources that are within Macquarie's control 
as reasonably required by the ASA, including so that the ASA can effectively 
carry out its review, surveillance and audit functions; 

(v) comply with the Directions, instructions and requirements issued by the 
ASA; 

(vi) notify the ASA of any matter that arises out of or in connection with 
Macquarie's Activities that could reasonably be expected to affect the 
exercise of the ASA's functions promptly after Macquarie becomes aware of 
it; 

(vii) provide the ASA with any information relating to its activities or any 
documents or other things reasonably required by the ASA in the context of 
Macquarie's Activities in the exercise of its functions; and 
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(viii) provide the Principal with such reasonable assistance as may be reasonably 
required by the Principal to enable the Principal to co-operate fully with the 
ASA and to implement and comply with ASA Requirements. 

(d) Subject to clauses 23, 24, 35, 37, 39, Macquarie acknowledges and agrees that it 
is not entitled to make (and neither the Principal, TfNSW nor the ASA will be liable 
upon) any Claim arising out of or in connection with the performance of any of its 
obligations under this clause 9.8. 

9.9 Performance of Macquarie's Activities 

(a) In performing Macquarie's Activities, Macquarie must: 

(i) in respect of Construction Plant used in performing Macquarie's Activities: 

(A) use any Construction Plant which this deed prescribes or otherwise 
requires Macquarie to use including any Construction Plant referred to 
in a Project Plan; 

(B) ensure such Construction Plant complies with, and is maintained by 
Macquarie in accordance with, all relevant Laws; 

(C) provide the Principal's Representative, upon request, written details 
of the name and address of the owner of such Construction Plant 
(where such owner is not Macquarie) held or used by Macquarie 
under an agreement with the owner of the Construction Plant; 

(ii) act in a timely and expeditious manner; 

(iii) once it has commenced any construction activities on the Construction Site, 
regularly and diligently proceed with the construction of the Project Works 
and take all steps reasonably available to it (including re-sequencing and re­
scheduling the commencement of other Macquarie's Activities) to minimise 
any disruption to, impact on the performance of Macquarie's Activities on, or 
compromising the safety of other users of: 

(A) the Existing Operations; 

(B) Local Areas; or 

(C) Services; 

(iv) give priority to the safety of persons and vehicles using the Existing· 
Operations or otherwise affected by the performance of Macquarie's 
Activities (to the extent necessary, prioritising the safety of persons over the 
safety of vehicles); and 

(v) act in accordance with Good Industry Practice. 

(b) Macquarie warrants that it will perform Macquarie's Activities using the 
workmanship and Construction Materials required by this deed and which are fit for 
their intended purposes . 

(c) Macquarie must take all reasonable precautions to avoid obstruction and damage 
to any property (including the property of the Principal) and Services arising out of 
the performance of Macquarie's Activities. 

(d) In performing Macquarie's Activities, Macquarie must: 
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(i) prevent nuisance (except to the extent arising solely as a result of the 
existence or location of Martin Place Metro Station) and unreasonable noise, 
dust, vibration and disturbances; and 

(ii) not interfere with the passage of people and vehicles, access to any 
premises, car parks, roads or pedestrian ways or the operations or activities 
carried out on or adjacent to the Construction Site, except to the extent that 
such interference is required for purposes of public health or safety or is not 
reasonably avoidable or is permitted by legislation. 

9.10 Control of traffic 

Macquarie: 

(a) is responsible for the control, direction and protection of all road and pedestrian 
traffic, in any way affected by the carrying out of Macquarie's Activities; 

(b) must manage all such traffic to ensure: 

(i) its continuous, safe and efficient movement; 

(ii) the traffic carrying capacity of Local Areas is maintained; and 

(iii) that any delays and disruptions to road traffic and the movement of road 
traffic are kept to an absolute minimum; 

(c) must at all times comply with the Construction Environmental Management Plan 
and the requirements of the SWTC and any Third Party Agreement in respect of 
road traffic management and safety; and 

(d) must comply with the Directions of any relevant Authority and the Principal's 
Representative with respect to such management. 

9.11 Industrial relations 

Macquarie must, in performing Macquarie's Activities: 

(a) assume sole responsibility for and manage all aspects of industrial relations; 

(b) comply with its Workplace Relations Management Plan; 

(c) comply with the NSW Code and NSW Guidelines in respect of industrial relations; 
and 

(d) keep the Principal fully and promptly informed of all industrial relations problems or 
issues which materially affect or are likely to materially affect the carrying out of 
Macquarie's Activities. 

9 .12 Workforce development and industry participation 

(a) Macquarie must: 

(i) ensure that workforce development is addressed throughout the 
performance of Macquarie's Activities; 

(ii) comply with the workforce development requirements set out in Appendix 
50b to the SWTC; 
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(iii) achieve the "Workforce Development and Industry Participation Outputs" 
required by Appendix 50b to the SWTC; and 

(iv) develop, implement and maintain a Workforce Development and Industry 
Participation Plan in accordance with the requirements in Appendix 50b to 
the SWTC. 

(b) Without limiting clause 9.12(a), Macquarie must: 

(i) at all times comply with the requirements of the Workforce Development 
and Industry Participation Plan and the Aboriginal Participation Plan that 
Macquarie is permitted to use in accordance with clause 7. 7; 

(ii) cooperate with the Principal and provide any assistance or documentation 
that the Principal may reasonably require in relation to the implementation 
of its workforce development and industry participation initiatives for 
Sydney Metro City & Southwest; 

(iii) attend and participate in working groups and forums established by the 
Principal in relation to its workforce development and industry participation 
initiatives for the Project; 

(iv) maintain records evidencing Macquarie's compliance with the requirements 
of Appendix 50b to the SWTC; and 

(v) make available all records maintained in accordance with clause 9.12(b)(iv) 
to the Principal or its nominees. 

9.13 Australian Jobs Act 

Macquarie must: 

(a) take reasonable steps, and must ensure that its Subcontractors take reasonable 
steps, to ensure that Australian companies have full, fair and reasonable 
opportunities to bid for the supply of key goods and services that Macquarie 
requires in order to perform Macquarie's Activities; and 

(b) without limiting clause 5.1, cooperate with the Principal in relation to: 

( i) compliance with the requirements of the Australian Jobs Act 2013 (Cth); and 

(ii) the implementation of the Sydney Metro Australian Industry Participation 
Plan. 

9.14 Community relations 

Macquarie: 

(a) acknowledges that: 

(i) the areas where the Project Works are being carried out are of great 
importance to many people, including local residents and businesses; and 

(ii) the Principal will retain a key role in the management of community 
relations activities for the Project; and 

(b) must manage and participate in all community relations and involvement programs 
and activities as: 
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(i) required by this deed (including Appendix 51 to the SWTC); 

(ii) required by any relevant Approval or Authority; 

(iii) contained in the Community Communications Strategy; or 

(iv) reasonably required by the Principal from time to time. 

9 .15 Personnel 

(a) Macquarie must provide experienced and skilled personnel to perform Macquarie's 
obligations under this deed . 

(b) Macquarie must notify the Principal within 4 months after Financial Close, of the 
names and experience of the personnel to be employed by Macquarie or the D&C 
Contractor in the positions set out in Schedule A9 for the Principal's approval 
(which must not be unreasonably withheld). 

(c) Macquarie must: 

(i) employ, and ensure that the D&C Contractor employs, those personnel 
approved by the Principal under clause 9 .lS(b) in the positions specified in 
Schedule A9 for wh ich they are approved; 

(ii) if any of the personnel referred to in clause 9. lS(c)(i) : 

(A) die; 

(B) become seriously ill; 

(C) resign from the employment of Macquarie or the D&C Contractor; or 

(D) become the subject of a direction under clause 9.lS(e), 

replace them with personnel of at least equivalent experience, ability and 
expertise. 

(d) The personnel referred to in clause 9.lS(c)(i) must: 

(i) carry out the functions and be given the authorities and responsibilities 
specified for them in this deed; and 

(ii) otherwise be available for consultation with the Principal's Representative 
when the Principal's Representative reasonably requires. 

(e) The Principal's Representative may, acting reasonably, direct Macquarie to remove 
any person from the performance of Macquarie's Activities. 

(f) Macquarie must ensure that any person the subject of a direction under clause 
9.lS(e) is not again involved in the performance of Macquarie's Activities. 

9.16 Services 

(a) Macquarie: 

(i) is solely responsible for obtaining, paying for, contracting for the provision 
of, acquiring or otherwise procuring or providing any Services and all 
connections for such Services (including electricity) it requires to perform 
Macquarie's Activities; 
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(ii) must investigate, protect, relocate, remove, modify, disconnect, support and 
reinstate and provide for all Services necessary for it to comply with its 
obligations under the Project Documents; 

(iii) must not, without the Principal's Representative's prior written consent, 
obtain any Services or connect any Services to the Project Works that are 
not necessary to allow Macquarie to carry out Macquarie's Activities; 

(iv) must obtain the Principal's Representative's prior w ritten consent (such 
consent not to be unreasonably withheld or delayed) in respect of any new 
connections for Services or changes or modifications to existing connections 
for Services; 

(v) must consult with and keep the Principal fully informed as to Macqua rie's 
dealings with the Authorities providing the Services; 

(vi) must ensure there are no unplanned disruptions to the Services caused by 
Macquarie or its Associates in carrying out Macquarie's Activities and must 
ensure that any planned disruptions to the Services are minimised and that 
otherwise no Services are damaged, destroyed, disconnected, disrupted, 
interfered with or interrupted by reason of the performance of Macquarie's 
Activities; 

(vii) must ensure that maintenance points for Services are located within the 
Project Site in a location approved by the Principal's Representative in 
writing (such approval not to be unreasonably withheld or delayed); 

(viii) subject to clause 9 .16(d)(i), assumes the risk of the existence, location, 
condition and availability of Services (in so far as they affect Macquarie's 
Activities); and 

(ix) must, to the extent not prohibited by law, indemnify the Principal from and 
against any Cla ims against the Principal, or Loss suffered by the Principal 
arising out of or in connection with: 

(A) any damage to, disconnection or destruction of, disruption to or 
interference with or interruption to, any Service arising out of or in 
connection with: 

(aa) a failure by Macquarie to comply with any obligations under 
this deed; or 

(bb) any act or omission of Macquarie or its Associates which was 
undertaken fraudulently, recklessly, unlawfully, negligently or 
maliciously; or 

(B) a failure by Macquarie to comply with any obligations under this deed 
with respect to the Services or the Service Works. 

(b) Macquarie is responsible for, and assumes the risk of all additional work, increased 
Costs and any other Loss, delay or disruption (includ ing any delay in achieving 
Milestone Achievement of a Milestone or Construction Completion or Completion of 
a Portion) it suffers or incurs arising out of or in any way in connection with the 
ex istence, location, condition and availability of all Services required for the 
execution of Macquarie's Activities. 

(c) Macquarie must obtain the prior consent of the Principal (such consent not to be 
unreasonably withheld or delayed) in relation to: 
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(i) any proposal to construct any infrastructure in connection with the Services 
outside the Project Site; and 

(ii) the exact location of any infrastructure in connection with the Services 
within or outside of the Project Site. 

9.17 Project Documentation 

(a) Macquarie warrants that the Project Documentation will be fit for. its purposes . 

(b) For the purposes of this clause 9.17, the Project Documentation does not include 
any documentation prepared by or on behalf of any Rail Contractor. 

9.18 Sustainability 

(a) Macquarie must comply with the sustainability requirements set out in the SWTC, 
including those in section 5.8 of the SWTC and Appendix 50a to the SWTC. 

(b) Without limiting clause 9.18(a), Macquarie must achieve from the Green Building 
Council of Australia (GBCA) a "Green Star Design and As Built tool: Sydney Metro 
vl.1" rating of at least 5 stars no later than 18 months after Completion of the last 
Portion to achieve Completion. 

(c) Without limiting Macquarie's obligations under this clause 9 .18, the Principal must 
use reasonable endeavours to assist Macquarie to comply with its obligations under 
Appendix 50a of the SWTC. 

10. INTERFACE WITH RAIL CONTRACTORS 

10.1 Rail Contractors 

(a) The parties acknowledge that, as at the Commencement Date, the Principal 
anticipates that: 

(i) the Rail Contractors to be engaged by the Principal will comprise the TSE 
Contractor and the Follow-on Contractors; and 

(ii) the Follow-on Contractors to be engaged by the Principal will comprise a 
Line-wide Contractor, an Operator and an ETS Contractor. 

(b) Where the Principal engages a Follow-on Contractor other than those Follow-on 
Contractors referred to in clause 10.l(a)(ii), if such Follow-on Contractor is 
engaged to carry out Line-wide Works, that Contractor shall be treated as a Line­
wide Contractor for the purposes of  
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10.2 Cooperation and Integration Deeds 

(a) Macquarie must: 

(i) within 5 Business Days after receipt of a request from the Principal, provide 
to the Principal: 

(A) the TSE Cooperation and Integration Deed; and 

(B) each Follow-on Contractor Cooperation and Integration Deed, 

each duly executed by Macquarie and, in relation to the Follow-on 
Contractor Cooperation and Integration Deed, by the D&C Contractor in the 
number of counterparts required by the Principal; and 

(ii) at all relevant times, comply with (and procure that the D&C Contractor 
complies with): 

(A) the terms of the TSE Cooperation and Integration Deed and each 
Follow-on Contractor Cooperation and Integration Deed; and 

(B) without limiting any other obligation under this deed, the SWTC and 
Appendix 64 to the SWTC. 

(b) The Principal must within 20 Business Days of issuing a request referred to in 
clause 10.2(a): 

(i) procure that the TSE Contracto r executes the TSE Cooperation and 
Integration Deed; and 

(ii) subject to clause 10.2(c), procure that each Follow-on Contractor and Rail 
Contractor (other than TSE) executes the Follow-on Contractor Cooperation 
and Integration Deed; and 

(iii) execute the TSE Cooperation and Integration Deed and each Follow-on 
Contractor Cooperation and Integration Deed. 

(c) In relation to the ETS Contractor, the Principal must use reasonable endeavours to 
procure that the ETS Contractor executes the Follow-on Contractor Cooperation 
and Integration Deed within 20 Business Days of issuing a request referred to in 
clause 10.2(a). 

(d) The parties acknowledge and agree that, to the extent there is an inconsistency 
between the TSE Cooperation and Integration Deed and this deed, the relevant 
provisions of this deed will prevail. 

(e) The parties acknowledge and agree that a breach of a Project Cooperation and 
Integration Deed by the D&C Contractor or Macquarie's Associates which are party 
to the Project Cooperation and Integration Deeds will be taken to be a breach by 
Macquarie of this deed, other than for the purposes of clause 43.1 and clause 45 .1. 

(f) The parties acknowledge and agree that the Principal must invite the D&C 
Contractor to attend meetings of the "Cooperation and Integration Control Group" 
(as that term is define~ in the TSE Cooperation and Integration Deed) held in 
accordance with clause 3 .1 of the TSE Cooperation and Integration Deed given the 
D&C Contractor is not a party to the TSE Cooperation and Integration Deed. 
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10.3 Cooperation and coordination with Rail Contractors 

Without limiting Macquarie's obligations under the TSE Cooperation and Integration Deed 
and each Follow-on Contractor Cooperation and Integration Deed but subject to and 
without limiting clause 23, Macquarie: 

(a) acknowledges that: 

(i) the Rail Contractors' Work forms part of Sydney Metro City & Southwest; 

(ii) Macquarie's Activities interface with the Rail Contractors' Activities; 

(iii) Rail Contractors will be executing work on parts of the Construction Site or 
Extra Land, or adjacent to the Construction Site or Extra Land, at the same 
time as Macquarie is performing Macquarie's Activities (provided that 
(except in relation to Construction Site (Area 6) until TSE Portion 14 Date of 
Construction Completion) the TSE Contractor will only be executing TSE 
Defect rectification work on the Construction Site at the same time that 
Macquarie is performing Macquarie's Activities on the relevant parts of the 
Construction Site); 

(iv) 

(v) 

(vi) 

(vii) 

the Principal may grant the Rail Contractors a non-exclusive licence to use 
and occupy the Construction Site to carry out the Rail Contractors' Activities 
(provided that any such licence granted to the TSE Contractor at the same 
time as Macquarie is performing Macquarie's Activities will be limited to the 
purpose of TSE Defect rectification work on the relevant parts of the 
Construction Site); 

without limiting clause 20.13, it may require certain design and work 
methodology from Rail Contractors to coordinate the design of the Project 
Works and Temporary Work with the Rail Contractors' Work; 

Rail Contractors may require Macquarie to provide design and work 
methodology information to them to coordinate the design of the Rail 
Contractors' Work with the Project Works and the Temporary Works, and 
this must be provided in a timely manner by Macquarie; and 

any delay in the performance of Macquarie's Activities or in Macquarie 
providing information to, or cooperating and coordinating with, any Rail 
Contractor may adversely impact upon, delay or disrupt any one or more 
Rail Contractors or Macquarie's Activities in a way which may lead to the 
Principal suffering or incurring additional Costs, Losses and damages; and 

(b) must at all times: 

(i) permit the Rail Contractors (if Macquarie's consent or authority is required) 
to execute the Rail Contractors' Work on the applicable parts of the 
Construction Site or Extra Land or on any property adjacent to or in the 
vicinity of the Construction Site or Extra Land: 

(A) at the same time as Macquarie is performing Macquarie's Activities; 
and 

(B) at the times agreed with the relevant Rail Contractor, or, failing 
agreement, at the times determined by the Principal's Representative 
(acting reasonably in the context of the Sydney Metro City & 
Southwest project as a whole), 
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(ii) 

and for this purpose ensure each Rail Contractor has safe, clean and clear 
access to those parts of the Construction Site or Extra Land, or property 
adjacent to or in the vicinity of the Construction Site or Extra Land (to the 
extent that Macquarie is occupying or carrying out Macquarie Activities in 
those areas), required by that Rail Contractor for the purpose of carrying out 
their work (subject to, where the relevant Rail Contractor is carrying out 
Construction Site Interface Work, the Rail Contractor engaged by the 
Principal for such Construction Site Interface Work executing a deed poll in 
favour of Macquarie and the Appointed Principal Contractor in the form set 
out in Schedule 03 , except in relation to Construction Site (Area 6) du ri ng 
the period when the TSE Contractor is engaged as principal contractor as 
contemplated by clause 9 .2); 

take all reasonable steps to protect the Project Works, Temporary Works 
and other improvements on the Construction Site or Extra Land from 
accidental damage by Rail Contractors and allow to the extent necessary (as 
determined by the Principal, acting reasonably in the context of the 
Sydney Metro City & Southwest project as a whole) goods and equipment 
supplied by Rail Contractors to be received and stored on the Construction 
Site; 

(iii) fully co-operate with the Rail Contractors, and do everything reasonably 
necessary to: 

(A) facilitate the execution of work by the Rail Contractors, including 
providing each Rail Contractor with such assistance as may be 
directed by the Principal's Representative; and 

(B) without limiting clause 20.13, ensure the effective coordination of the 
design and construction of the Project Works and the Temporary 
Works with the design and construction of the Rail Contractors' Work; 

(iv) carefully coordinate and interface Macquarie's Activities with the Rail 
Contractors' Work and for this purpose: 

(A) make reasonable allowance in its programs for the Rail Contractors' 
Work; 

(B) review all programs provided by Rail Contractors and confirm that 
they adequately allow for Macquarie's Activities and the interfaces 
between the Rail Contractors' Work and Macquarie's Activities; 

(C) monitor the progress of the Rail Contractors' Work; 

(D) notify the Principal's Representative of any interface or sequence of 
activities that may affect the commencement or progress of the 
Project Works, Milestone Achievement of a Milestone or Construction 
Completion or Completion of a Portion; and 

(E) provide the Rail Contractors with sufficient information about the 
current and expected Macquarie's Activities to assist them to 
coordinate the Rail Contractors' Work with Macquarie's Activities; 

(v) cooperate, meet with, liaise and share information so that Macquarie and 
the relevant Rail Contractor each comply with the provisions of the relevant 
EPL (if applicable); 

(vi) perform Macquarie's Activities so as to mm1m1se any interference with or 
disruption or delay to the Rail Contractors' Work; 
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(vii) be responsible for coordinating Macquarie's Activities, including work 
sequencing, construction methods, safety and industrial relations matters, 
with those affecting, and influenced by, the Rail Contractors' personnel and 
work, including providing to the Principal's Representative copies of work 
method statements for those parts of the Project Works or Temporary Works 
which are adjacent to or interface with any Rail Contractors' Work, at least 
15 Business Days prior to commencing the work described in the work 
method statement; 

(viii) work directly with Rail Contractors where required to complete the design of 
the Project Works and Temporary Works and provide all necessary 
information to Rail Contractors in respect of the Project Works and 
Temporary Works to permit the Rail Contractors to complete the design of 
the Rail Contractors' Works so that they are acceptable to the Principal and 
otherwise comply with this deed, including the SWTC; 

(ix) attend interface coordination meetings chaired by the Principal's 
Representative with Rail Contractors and others each 10 Business Days, or 
at other times to be advised by the Principal's Representative, to review 
current and future issues, including the exchange of information, status, 
problems, solutions, and newly identified interfaces; 

(x) when information is required from a Rail Contractor, provide reasonable 
written notice to that Rail Contractor requesting that information and 
specifying the date by which such information is required, which must be: 

(A) as soon as reasonably practicable but in any event within 10 days 
after the date of the notice; or 

(B) if a longer period for the provision of information is required by the 
SWTC, the date that period expires, 

with a copy to the Principal's Representative; 

(xi) ensure that any written notice given under clause 10.3(b)(vii) or (x) 
provides the Rail Contractor with the longest possible time for the provision 
of the information; 

(xii) when any information is requested by Rail Contractors relating to 
Macquarie 's Activities, the Project Works or the Temporary Works, including 
confirming the compatibility or suitability of the design of, work methods to 
be used in, or any other aspect of, the Rail Contractors' Work with the 
Project Works, Temporary Works or Macquarie's Activities: 

(A) provide the information to the Rail Contractor, with a copy to the 
Principal's Representative, within the time requested by the Rail 
Contractor ( or, if the time requested by the Rail Contractor is not 
reasonable, within a reasonable period of time); and 

(B) to the extent the information is prepared by, or otherwise the 
responsibility of, Macquarie, DevCo or the D&C Contractor, ensure 
and warrant (as at the date the information is provided) that the 
information provided is accurate; and 

(xiii) use its best endeavours to resolve any problems, and work closely and 
iteratively, with Rail Contractors, including providing design options, 
iterations, and work methodologies, to achieve the best solution to such 
problems, related to: 
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(c) 

(d) 

(A) the provision of information; 

(B) the obtaining of information; 

(C) the adequacy of information provided to, or received from, Rail 
Contractors; 

(D) the compatibility of the Project Works and Temporary Works with the 
Rail Contractors' Work; 

(E) coordination in accordance with this clause 10.3(b); and 

(F) technical issues with the information provided to, or received from, 
Rail Contractors; and 

must promptly advise the Principal's Representative of all matters arising out of the 
liaison with Rail Contractors that may involve a change to design or construction of 
the Project Works or Temporary Works or otherwise have an adverse effect upon 
Macquarie's Activities. 

The Principal undertakes to Macquarie that the Principal will procure that conditions 
similar to those in this clause 10.3 applying to Macquarie will apply to all Rail 
Contractors engaged by the Principal that are working on the Construction Site. 

(e) The parties acknowledge and agree that: 

(i) clause 10.3(b)(i) only applies to the TSE Contractor in respect of TSE Defect 
rectification work by the TSE Contractor; and 

@_clause 10.3(b)(iv)(A) does not apply in respect of the TSE Contractor. 

10.4 Line-wide Contractors' design team meetings 

The Principal must: 

(a) notify Macquarie of, and provide Macquarie with a reasonable opportunity to 
attend, meetings of the Line-wide Contractors' design teams to the extent those 
meetings are relevant to the Project Works and Temporary Work; and 

(b) give Macquarie: 
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(i) the agenda for each such meeting within a reasonable time prior to each 
meeting; and 

(ii) the minutes of each such meeting within a reasonable time after each 
meeting, 

if such documents are submitted by the Line-wide Contractors to the Principal. 

10.5 Disputes between Macquarie and Rail Contractors 

(a) If, despite Macquarie having complied with all of its obligations in clause 10.3(b), 
Macquarie and any Rail Contractor fail to resolve any interface issue or dispute 
between them, Macquarie must promptly give the Principal's Representative written 
notice of any interface issue or dispute with any Rail Contractor (with a copy to the 
Rail Contractor). 

(b) Following receipt of Macquarie's notice under clause 10.S(a): 

(i) the Principal's Representative must convene a meeting between Macquarie, 
the relevant Rail Contractor and any other relevant person (as reasonably 
determined by the Principal's Representative); 

(ii) the Principal's Representative must work in good faith with Macquarie and 
the Rail Contractor to resolve the issues or dispute; and 

(iii) Macquarie must work in good faith with the Principal's Representative and 
the Rail Contractor to resolve the issues or dispute. 

10.6 Indemnity 

Without limiting clause 10.7, Macquarie indemnifies the Principal from and against any 
Claims against the Principal, or Loss suffered or incurred by the Principal, arising out of or 
in any way in connection with a breach of this clause 10 by Macquarie. 

10. 7 No Claims arising out of Rail Contractors' Work 

Macquarie: 

(a) acknowledges and agrees that: 

(i) except to the extent expressly provided in this deed, no act or omission by a 
Rail Contractor will, whether or not it causes any delay, disruption or 
interference to Macquarie's Activities, constitute an Act of Prevention or 
direction by the Principal to carry out a Variation; and 

(ii) subject to clauses 23.9 and 24 and except where the Principal's 
Representative directs a Variation, the Principal will not be liable upon any 
Claim by Macquarie arising out of or in any way in connection with : 

(A) any Rail Contractor carrying out Rail Contractors' Work; or 

(B) any act or omission of a Rail Contractor; 

(iii) the Rail Contractors will require access to the Construction Site in order to 
perform their obligations under their respective contracts with the Principal; 
and 

(iv) the SDD Program will accommodate requirements for design iterations as 
part of the Rail Contractors' Work and incorporate the requirements 
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specified in clause 3.4(a) and clause 3.4(b) of each of the Follow-on 
Contractor Cooperation and Integration Deeds; and 

(b) warrants that the SDD Program contains sufficient allowances for the assumption 
by Macquarie of the obligations and risks under clause 10.3 and this clause 10.7, 
including the cost of all the design iterations required to accommodate Rail 
Contractors' Work. 

10.8 Excusable Causes of Delay 

Macquarie's entitlement to an extension of time, Delay Costs and in 
relation to the Compensation Events referred to in paragraphs (c), (g), (j) and (k) of the 
definition of Compensation Event will be reduced to the extent that Macquarie's non­
compliance with: 

(a) a Project Cooperation and Integration Deed; 

(b) 

(c) 

the interface management requirements in the SWTC, and particularly Appendix 64 
to the SWTC; or 

its obligations under a Project Document or the OSD PDA in connection with the 
Rail Contractors, the TSE Works and any TSE Defects, 

increased the length of any delay caused by the Compensation Event. 

10.9 Interface Management Services 

(a) Macquarie must: 

(i) subject to clause 29.2, perform the Interface Management Services from 
Financial Close until Completion of the last Portion to achieve Completion; 
and 

(ii) perform the Interface Management Services : 

(A) in accordance with: 

(aa) the SWTC; 

(bb) Schedule A6; 

(cc) any applicable Laws and Approvals; and 

(dd) Good Industry Practice; and 

(B) in an efficient and cooperative manner; and 

(iii) allocate such resources and staff as is necessary to enable the due and 
proper performance of the Interface Management Services. 

(b) Subject to the remainder of this clause 10.9, the Principal must pay Macquarie the 
costs reasonably incurred by Macquarie each month in the performance of the 
Interface Management Services prior to the Last Date of Completion in accordance 
with clause 34. 

(c) Any claim for payment submitted by Macquarie pursuant to clause 34 in relation to 
Interface Management Services performed prior to the Last Date of Completion: 
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(i) must be calculated in a manner consistent with the information provided 
under clause 10.9(e) and required in accordance with Appendixes 56 and 64 
to the SWTC and Schedule A6; and 

(ii) must not include payment for services being performed by Macquarie that 
do not directly arise out of the carrying out of the services required in 
accordance with Appendixes 56 and 64 to the SWTC and Schedule A6, 

and payment by the Principal of any costs claimed in such payment claims will only 
be made to the extent it is substantiated under clause 10.9(e). 

(d) The parties acknowledge and agree that the Principal is not obliged to pay 
Macquarie any of the amounts specified in the Cost Forecast Schedule other than 
where such amounts are payable pursuant to clause 10.9(c). 

(e) Without limiting clause 34.2(c), Macquarie must provide to the Principal a report 
detailing: 

( i) the aggregate hours spent by Macquarie's personnel in performing the 
relevant Interface Management Services during the relevant month; 

(ii) the details of the Interface Management Services performed in the relevant 
month and the costs for such services, including reference to the Cost 
Forecast Schedule; 

(iii) the connection between the Interface Management Services performed and 
the requirements of Appendix 56 and Appendix 64 to the SWTC and 
Schedule A6; and 

(iv) such other information as the Principal may reasonably require from time to 
time, 

with every payment claim referred to in clause 10.9(c). 

(f) The parties acknowledge and agree that the total of all payments to Macquarie in 
respect of Interface Management Services performed by Macquarie prior to the 
Last Date of Completion must not exceed the IMS Cap. 

10.10 Master Interface Protocols Deed Poll 

(a) Subject to clause 10.lO(d), Macquarie must: 

(i) within Business Days after receipt of a request from the Principal's 
Representative, provide to the Principal the Master Interface Protocols Deed 
Poll, duly executed by Macquarie; and 

(ii) at all relevant times comply with the terms of the Master Interface Protocols 
Deed Poll. 

(b) Macquarie may, with the prior written consent of the Principal, invite the D&C 
Contractor to meetings of the "Project Integration Group" held pursuant to the 
Master Interface Protocols Deed Poll. 

(c) The Principal must procure that each Rail Contractor nominated by the Principal 
executes a deed poll in substantially the same form as the Master Interface 
Protocols Deed Poll within 20 Business Days after the later of: 

(i) the Rail Contractor executing the relevant Rail Contract; and 
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(ii) Macquarie providing the executed Master Interface Protocols Deed Poll to 
the Principal pursuant to clause 10.l0(a). 

(d) The parties acknowledge and agree that: 

(i) the Principal must provide Macquarie with a copy of the proposed form of 
the "Interface Scope Allocation Matrix" comprising Schedule 3 to the Master 
Interface Protocols Deed Poll prior to requesting that Macquarie executes the 
Master Interface Protocols Deed Poll in accordance with clause 10. lO(a); 

Collateral Warranty Deed Poll 

Macquarie must, within 5 Business Days after receipt of a request from the Principal, 
ensure that the  

 
. 
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11. TSE CONTRACT 

11.2 Principal initiated TSE Works Change 

(a) The Principal's Representative may at any time issue to Macquarie written notice of 
a TSE Works Change proposed by the Principal or the TSE Contractor under the 
TSE Contract, except that this clause 11.2 does not apply to the TSE Adjustment 
Works. 

(b) If Macquarie (acting reasonably) considers that the proposed TSE Works Change, if 
implemented: 

(i) would prevent Macquarie from complying with its obligations or exercising 
its rights under this deed, would increase Macquarie's costs of performing 
the Project Works in accordance with this deed or would otherwise require a 
Variation to be implemented under this deed, Macquarie must issue to the 
Principal: 

(A) a Variation Impact Proposal in accordance with clause 35.2 for the 
Variation that Macquarie considers would be required: 

(aa) to enable Macquarie to comply with its affected obligations or 
exercise its affected rights or to relieve Macquarie from its 
affected obligations; or 

(bb) otherwise as a consequence of the proposed TSE Works 
Change, 

if the proposed TSE Works Change was implemented; and 
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(B) a written notice detailing any modification to the proposed TSE Works 
Change that Macquarie considers would be required to enable 
Macquarie to comply with its obligations and exercise its rights under 
this deed or to otherwise avoid the need to implement a Variation; or 

(ii) would not prevent Macquarie from complying with its obligations or 
exercising its rights under this deed or would not increase Macquarie's costs 
of performing the Project Works in accordance with this deed or would not 
otherwise require a Variation to be implemented under this deed, Macquarie 
must provide the Principal's Representative w ith written confirmation of this, 

within 20 Business Days after receipt of the written notice referred to in clause 
11.2(a). 

(c) If Macquarie does not give the Principal: 

(i) a Variation Impact Proposal and notice in accordance with clause 11.2(b)(i); 
or 

(ii) confirmation in accordance with clause 11.2(b)(ii), 

within 20 Business Days after receipt of the written notice referred to in clause 
11.2(a), Macquarie will be deemed to have given the Principal confirmation that the 
TSE Works Change will not prevent Macquarie from complying with its obligations 
or exercising its rights under this deed, and will not otherwise require a Variation to 
be implemented under this deed, in accordance with clause 11.2(b)(ii) and clause 
11.2(e) will apply. 

(d) If Macquarie gives the Principal a Variation Impact Proposal and written notice 
pursuant to clause 11.2(b)(i), the Principal may: 

(i) if the Principal disagrees that the proposed TSE Works Change would 
prevent Macquarie from complying with its obligations or exercising its rights 
under this deed or would increase Macquarie's costs of performing the 
Project Works in accordance with this deed or would otherwise require a 
Variation to be implemented under this deed, refer the matter to dispute 
resolution in accordance with clause 52; or 

(ii) if the Principal agrees, or i~ is determined under clause 52, that the 
proposed TSE Works Change would prevent Macquarie from complying with 
its obligations or exercising its rights under this deed or would increase 
Macquarie's costs of performing the Project Works in accordance with this 
deed or would otherwise require a Variation to be implemented under this 
deed: 

(A) modify the proposed TSE Works Change, in which case this clause 
11.2 will reapply; 

(B) proceed with the proposed TSE Works Change, in which case the 
Principal must make an election with respect to the Variation Impact 
Proposal issued by Macquarie under clause 11.2(b)(i)(A): 

(aa) under clause 35.4(a), in which case clause 35.6 will apply; or 

(bb) under clause 35.4(b), in which case: 

(a) the Principal must require that the parties consult in 
good faith and use their reasonable endeavours to 
agree on a mutually acceptable resolution to the 
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matters set out in the Variation Impact Proposal which 
are in dispute pursuant to clause 35.7; 

(b) if the parties are unable to reach agreement within 20 
Business Days after the Principal rejects the Variation 
Impact Proposal, the Principal must refer the matter for 
dispute resolution pursuant to clause 35 .9; and 

(c) following determination of the dispute, the Principal 
must require Macquarie to implement the Variation in 
accordance with the Variation Impact Proposal, as 
varied by the determination pursuant to clause 35. ll(a) 
by written notice to Macquarie (which must be a 
Variation Order); or 

(C) withdraw the proposed TSE Works Change, in which case clause 35.3 
applies in respect of each Variation Impact Proposal issued by 
Macquarie pursuant to clause 11.2(b). 

If Macquarie gives the Principal a written confirmation under clause 11.2(b)(ii) or it 
is determined under clause 52 that a proposed TSE Works Change would not 
prevent Macquarie from complying with its obligations or exercising its rights under 
this deed or would not increase Macquarie's cost of performing the Project Works in 
accordance with this deed or would not otherwise require a Variation to be 
implemented under this deed: 

(i) the Principal may proceed with the proposed TSE Works Change; and 

(ii) Macquarie will be deemed to have confirmed that the TSE Works will remain fit 
for the purpose of enabling Macquarie to comply with its obligations and 
exercise its rights under this deed (notwithstanding the implementation of the 
TSE Works Change). 

(f) The Principal must reimburse Macquarie for all Costs reasonably incurred by 
Macquarie in assessing each proposed TSE Works Change pursuant to this clause 
11.2 (to the extent that those Costs would not have been incurred by Macquarie 
had the Principal not proposed the relevant TSE Works Change) . 

11.3 MLC Pedestrian Link 

(a) Without limiting the Principal's rights under clause 11.2, the Principal must ensure 
that any TSE Works Change proposed by the Principal under clause 11.2 is 
implemented by the TSE Contractor in a manner that will not prevent Macquarie 
from utilising the MLC Pedestrian Link. 

(b) Macquarie will be entitled to issue a Variation Impact Proposal under clause 
11.2(b)(i)(A) and a written notice under clause 11.2(b)(i)(B) to the Principal on the 
basis that a TSE Works Change proposed by the Principal under clause 11.2 would 
prevent Macquarie from exercising its rights, or complying with its obligations, 
under this deed with respect to the MLC Pedestrian Link. 

128 
AUSTRALIA\OWPL\658453845 .02AUSTRALIA\OWPL\656527533 .02 



0 

0 

(d) The parties must negotiate in good faith to reach a mutually acceptable position on 
any amendments to the Draft BMS, the Draft Section 88B Instrument and the Draft 
Subdivision Plan to recognise the linkage to the Building (as that term is used and 
defined in the Draft BMS) of the MLC Pedestrian Link. 

11.4 Macquarie initiated TSE Works Change 

(a) If Macquarie wishes to request the Principal to procure a TSE Works Change (other 
than a TSE Adjustment Works), it must give the Principal a written notice with full 
details of: 

(b) 

(i) the proposed TSE Works Change; and 

(ii) the reason for the proposed TSE Works Change. 

Upon receipt of a notice under clause 11.4(a), the Principal must not, subject to 
clause 11.4(d), unreasonably refuse to procure the TSE Contractor to carry out a 
TSE Works Change, provided that Macquarie agrees to pay all Costs incurred by the 
Principal in connection with that TSE Works Change or its assessment, including 
the amount of any increase in the TSE Project Contract Sum payable by the 
Principal to the TSE Contractor pursuant to clause 13.4 of the TSE Contract with 
respect of that TSE Works Change and all other amounts payable to the TSE 
Contractor in connection with that TSE Works Change or its assessment. 

(c) Without limiting clause 11.4(b), if: 

(i) Macquarie gives the Principal a written notice requesting that the Principal 
procure a TSE Works Change pursuant to clause ll.4(a); 

(ii) the Principal gives the TSE Contractor a "Change Proposal Request" (as 
defined in the TSE Contract) with respect to that TSE Works Change; and 

(iii) that TSE Works Change does not proceed, 

Macquarie must reimburse the Principal for any amount that is payable by the 
Principal to the TSE Contractor pursuant to clause 13.l(d) of the TSE Contract. 

(d) The Principal's refusal to procure a TSE Works Change will be deemed to be 
reasonable if the implementation of that TSE Works Change would: 

(i) not promote the objectives and expected outcomes of the Project 
Document; 

(ii) not, in the Principal's reasonable opinion, be in the public interest; 

(iii) result in a delay to the achievement of Milestone Achievement of a Milestone 
or Construction Completion or Completion of a Portion; or 

(iv) have any other material impact which the Principal reasonably considers to 
be unreasonable. 

(e) If required by the Principal, Macquarie must attend any meetings with the TSE 
Contractor regarding the TSE Works Change proposed by Macquarie and provide 
such further information regarding the TSE Works Change as may be required by 
the Principal or the TSE Contractor. 

(f) The Principal must notify Macquarie within: 
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(i) 25 Business Days (or such longer period as the Principal reasonably 
requires, having regard to the size and complexity of the proposed TSE 
Works Change), 

after receiving a notice from Macquarie under clause 11.4( a): 

(ii) that it will direct the TSE Contractor to carry out the TSE Works Change; or 

(iii) that it will not direct the TSE Contractor to carry out the TSE Works Change. 

(g) Macquarie must pay any Costs referred to in clause 11.4(b) within 20 Business 
Days after being requested to do so by the Principal. 

(h) Subject to clause 11.13, Macquarie: 

(i) will not be entitled to make any Claim against the Principal arising out of or 
in connection with a permitted refusal by the Principal under this clause 11.4 
to direct the TSE Contractor to carry out the TSE Works Change; and 

(ii) agrees that the refusal by the Principal to direct a TSE Works Change 
requested by Macquarie will not affect the operation of clause 11.1 (b). 

(i) Macquarie warrants that if a TSE Works Change requested by Macquarie is 
implemented, the TSE Works will, if designed and constructed in accordance with 
the TSE Contract (amended to incorporate the TSE Works Change), be fit for the 
purposes of enabling Macquarie to comply with its obligations under the Project 
Documents. 

(j) The parties acknowledge and agree that they are bound by the certifications given 
by the TSE Independent Certifier in accordance with, and subject to, clause 6 of 
the TSE Cooperation and Integration Deed . 

(k) Macquarie must procure for the TSE Contractor, at Macquarie's Cost, any rights 
over the Macquarie Land that the TSE Contractor requires in order to implement 
any TSE Works Change requested by Macquarie under this clause 11.4. 
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11.6 TSE Works design team meetings 

The Principal must: 

(a) notify Macquarie of, and provide Macquarie with a reasonable opportunity to 
attend, meetings of the TSE Contractor's design teams to the extent those 
meetings arc relevant to the TSE Works; and 

(b) give Macquarie: 

(i) the agenda for each such meeting within a reasonable time prior to each 
meeting; and 

(ii) the minutes of each such meeting within a reasonable time after each 
meeting, 

if such documents arc submitted by the TSE Contractor to the Principal. 

11. 7 TSE Works Design Documentation 

(a) The Principal must provide Macquarie with a copy of all design documentation for 
the TSE Works (TSE Works Design Documentation) submitted by the TSE 
Contractor to the Principal, promptly following receipt by the Principal. 

(b) Macquarie may: 
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(i) review the TSE Works Design Documentation provided to it pursuant to 
clause 11.7(a) ; and 

(ii) to the extent that the TSE Works Design Documentation does not comply 
with the requirements of the TSE Contract, provide written comments to the 
Principal within 10 Business Days after the date on which Macquarie 
received the TSE Works Design Documentation (as applicable) pursuant to 
clause 11.7(a). 

(c) The Principal must: 

(i) promptly provide a copy of any written comments provided by Macquarie 
under clause 11.7(b)(ii) to the TSE Independent Certifier and the TSE 
Contractor; and 

(ii) provide Macquarie with a copy of any comments the Principal receives from 
the TSE Independent Certifier (as applicable) in response to any comments 
made by Macquarie under clause 11.7(b) promptly and in any event no later 
than 10 Business Days after receipt. 

11 .8 TSE Works Asset Management Information 

(a) The Principal must provide Macquarie with a copy of any TSE Works Asset 
Management Information submitted by the TSE Contractor to the Principal, 
promptly following receipt by the Principal. 

(b) Macquarie may, or if requested by the Principal, must: 

(i) review the TSE Works Asset Management Information provided to it 
pursuant to clause 11 .S(a); and 

(ii) provide written comments to the Principal within 5 Business Days after the 
date on which Macquarie received the TSE Works Asset Management 
Information pursuant to clause 11.S(a). 

(c) The Principal may provide a copy of any written comments provided by Macquarie 
under clause 11.S(b)(ii) to the TSE Independent Certifier and the TSE Contractor. 

(d) Without limiting clause 11.S(b), Macquarie does not assume a duty or owe any 
duty to the Principal to review the TSE Works Asset Management Information for 
errors, omissions or compliance with the requirements of this deed and, except as 
otherwise provided in this deed, no review by Macquarie pursuant to clause 11.S(b) 
will lessen or otherwise affect: 

(i) the Principal's liabilities or responsibilities under this deed or otherwise 
according to Law; or 

(ii) Macquarie's rights against the Principal, whether under this deed or 
otherwise according to Law. 

11.9 Inspection of TSE Works 

(a) If Macquarie wishes to inspect the TSE Works, Macquarie must submit a written 
request to the Principal's Representative a minimum of 10 Business Days in 
advance of the date it wishes to carry out the inspection (or such other period of 
time as the Principal's Representative may agree). 

(b) Macquarie may only inspect the TSE Works when accompanied by the Principal's 
Representative (or its nominee). 
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(c) The Principal's Representative must: 

(i) facilitate all reasonable requests by Macquarie to inspect the TSE Works; 
and 

(ii) notify Macquarie of, and provide Macquarie with a reasonable opportunity to 
attend , all joint inspections of the TSE Works carried out in accordance with 
clause 17 .11 of the TSE Contract. 

(d) If Macquarie believes that the TSE Works do not comply with the requirements of 
the TSE Contract, Macquarie must provide written comments to the Principal : 

(i) in the case of an inspection carried out in accordance with clause 17.11 of 
the TSE Contract, within 1 Business Day after the date of the relevant 
inspection; and 

(ii) in the case of any other inspection under this clause 11.9, within 5 Business 
Days after the date of the relevant inspection. 

(e) The Principal must: 

(i) provide a copy of any written comments provided by Macquarie under clause 
11 .9(d) to the TSE Independent Certifier and the TSE Contractor; and 

(ii) provide Macquarie with a copy of any comments the Principal receives from 
the TSE Independent Certifier in response to any comments made by 
Macquarie under clause 11.9(d) promptly and in any event no later than 10 
Business Days after receipt. 

11.10 TSE Works documentation 

(a) If requested by Macquarie, the Principal must: 

(i) make available to Macquarie through its project data and collaboration 
system (or by such other method notified by the Principal's Representative 
to Macquarie); or 

(ii) otherwise provide Macquarie with, 

copies of: 

(iii) all documents or other information in respect of the design, construction, 
occupation, use and maintenance of the TSE Works which: 

(A) the TSE Contractor must provide to the Principal as a condition 
precedent to TSE Construction Completion; or 

(B) must necessarily be provided to the Principal before the TSE Works 
can be used for their intended purpose; 

(iv) any correspondence with, or certificates issued by, the TSE Independent 
Certifier in relation to the TSE Works (excluding any confidential commercial 
information regarding the TSE Contractor); 

(v) any notices of TSE Defects notified to the Principal by the TSE Contractor, or 
by the Principal to the TSE Contractor, after TSE Construction Completion; 
and 
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(vi) any documents the Principal is entitled to, and actually, receives from the 
TSE Contractor in relation to the quality of the TSE Works, 

to the extent that any documentation is not provided directly to Macquarie by the 
TSE Contractor or the TSE Independent Certifier. 

(b) Macquarie warrants that it does not require any further documents in relation to 
the TSE Contract or the TSE Works to enable Macquarie to carry out its obligations 
under this deed. 

11.11 Care and maintenance of TSE Works 

@l_Subject to clauses 11.12, 11.13, 23.11, 24 and 41 .1, Macquarie is responsible for 
the care and maintenance of any parts of the TSE Works located within the 
Principal Construction Site for the period from _:_ 

(j) 

( ii) 

in respect of Construction Site (Area 6), without limiting clause 9 .9(c), the 
later of the Construction Licence Commencement Date for Construction Site 
(Area 6) and the TSE Portion 14 Date of Construct ion Completion: and 

in respect of all areas of the Principal Construction Site other than 
Construction Site (Area 6), the Construction Licence Commencement Date 
for that part of the Principal Construction Site.L 

until the Date of Completion of the relevant Portion ( or the Date of Construction 
Completion in relation to Portion 1) in accordance with the TSE Works O&M 
Manuals. 

W .C.!2.l.Jf: 

(i) Macquarie fails to occupy a part of the Principal Construction Site from the 
date that Macquarie has been granted access to that part of the Principal 
Construction Site pursuant to clause 17.2 (Relevant Date); and 

(ii) the Principal incurs a liability to the TSE Contractor in relation to TSE 
Transitional Handover Services carried out by the TSE Contractor on that 
part of the Construction Site on or after the applicable Relevant Date, 

Macquarie indemnifies the Principal from and against such liability. 
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11.15 Access by TSE Contractor 

Macquarie must provide the TSE Contractor (and any person authorised by the TSE 
Contractor) with such access to the Construction Site as is required by the TSE Contractor 
in orde r to meet its obligations under the TSE Contract and the TSE Cooperation and 
Integration Deed, including the rectification of: 

(a) any TSE Known Defects pursuant to clause ll .12(a)(iii); and 

(b) any TSE Defects pursuant to clause 11.13(c), 

subject to the TSE Contractor complying with Macquarie's site access and work, health 
and safety procedures in accordance with the TSE Cooperation and Integration Deed and 
the deed poll referred to in clause 9.2(b). 
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11.18 TSE Handover Works 

(a) The Principal must, no later than 90 days before the TSE Date for Construction 
Completion: 

(i) provide Macquarie with a list of the Handover Works that the TSE Contractor 
has constructed on the Construction Site; and 

(ii) provide Macquarie with a reasonable opportunity to inspect the Handover 
Works. 

(b) Macquarie must, no later than 14 days alter the date on which the Principal gives 
Macquarie the list referred to in clause ll.18(a), give the Principal a written notice 
of the Handover Works (if any) that Macquarie proposes will be removed from the 
Construction Site after TSE Construction Completion. 

(c) The Principal must procure the removal of the Handover Works referred to in 
Macquarie's notice from the Construction Site prior to the Construction Licence 
Commencement Date . 

(d) Without limiting clause 16, Macquarie bears all risks associated with any Handover 
Works on or about the Construction Site (other than Handover Works the subject of 
Macquarie's notice under clause ll.18(b)) and will not be entitled to make any 
Claim against the Principal arising out of or in connection with such risks. 
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11.20 Access by TSE Contractor to Principal Construction Site 

Despite any provision of this deed, the Principal must not provide Macquarie with access 
to any part of the Principal Construction Site (other than Construction Site (Area 1) and 
Construction Site (Area 6) ) unless the TSE Contractor has achieved completion in relation 
to the TSE Works relevant to that part of the Principal Construction Site pursuant to the 
TSE Contract. 
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12.2 Existing Operations 

(a) Macquarie acknowledges that: 

(i) Existing Operators must continue their Existing Operations during the course 
of the carrying out of Macquarie's Activities; 

(ii) the access ways to the Construction Site are used by Existing Operators and 
wi ll not be available exclusively to Macquarie; and 

(iii) in using these access ways, Macquarie must ensure disturbance and 
inconvenience to the Existing Operations is minimised. 

(b) Macquarie bears the risk of: 

(i) co-ordinating its access to and from the Construction Site with any other 
relevant party (including Existing Operators) that use the access ways to the 
Construction Site; and 

(ii) any delay and disruption to Macquarie's Activities which arises from any 
Existing Operations on or in the vicinity of the Construction Site. 

(c) Without limiting any other obligations of Macquarie, Macquarie must: 

(i) to the extent reasonably possible in performing the Project Works, not 
interfere with the free movement of traffic (vehicular, pedal cycle and 
pedestrian) into and out of, adjacent to, around, on or about the 
Construction Site or the Existing Operations or (except as an unavoidable 
consequence of performing the Project Works in accordance with this deed) 
block or impair access to any premises, carparks, roadways, pedestrian 
ways, public spaces, parks, pedal cycle paths, or other facilities associated 
with the Existing Operations and comply with the Principal's reasonable 
Directions in relation to them; 

(ii) comply with the Principal's reasonable Directions in connection with: 

(A) the Existing Operations (including access to and use of the 
Construction Site); and 

(B) workplace health and safety issues to enable the Principal and Ra il 
Contractors to comply with, and not place the Principal and Rail 
Contractors in breach of, their obligations under any Law relating to 
workplace health and safety; 

(iii) comply with all policies, procedures and rules of the Principal applying from 
time to time (as notified by the Principal) in respect of the Existing 
Operations (including in relation to workplace health and safety and/or the 
Environment); 

142 
AUSTRALIA\OWPL\658453845.02AUSTRALIA\O'NPL\656527533 .02 



0 (d) 

(iv) keep itself informed as to the requirements to comply with and not do 
anything which may place the Principal in breach of Law applying to the 
Existing Operations on or in the vicinity of the Construction Site; 

(v) ensure that in carrying out and completing the Project Works, the Project 
Works properly interface and integrate with, and connect to, the physical 
infrastructure of the Existing Operations so as to enable the Project Works, 
when completed, to fully comply with the requirements of this deed; and 

(vi) immediately: 

(A) repair and make good any damage to the physical infrastructure of 
the Existing Operations to the extent arising out of or in any way in 
connection with the Project Works; and 

(B) when directed by the Principal's Representative, take such action as 
is required to ensure that its obligations in this clause 12.2(c) are 
complied with. 

Except to the extent expressly permitted by this deed, Macquarie must: 

(i) minimise disruption and interruption to, and interface with, the Existing 
Operations; 

(ii) minimise any nuisance, unreasonable noise or inconvenience to the Existing 
Operations; 

(iii) program and co-ordinate Macquarie's Activities under this deed using design 
and construct best practices and so as to minimise the effect that the 
carrying out of the Project Works under this deed has on the Existing 
Operations; 

(iv) co-operate with Existing Operators; 

(v) co-ordinate its activities with any activity of Existing Operators; and 

(vi) protect all adjoining properties from damage which may arise from 
Macquarie's Activities. 

(e) Macquarie must ensure that its Associates at all times comply with this clause 12.2. 

12.3 Pedestrian links proposed by Macquarie 

(a) The parties acknowledge that Macquarie intends to explore the viability and 
possibility of additional pedestrian links (including the Bligh Street Link) to and 
from the Principal's Land to manage and improve pedestrian flow in and around the 
Macquarie Land and the Principal's Land . 

(b) If Macquarie proposes a pedestrian link (including providing additional details or a 
proposal in relation to the Bligh Street Link), the Principal will: 

(i) use reasonable endeavours to consider and to negotiate with Macquarie in 
good faith a mutually acceptable position on all delivery, operational and 
ownership issues relating to the pedestrian link proposed by Macquarie 
(including any costs and liabilities associated with these issues); and 
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(c) If the parties agree in principle to proceed with a proposed pedestrian link 
(including the Bligh Street Link), and: 

(i) if it is proposed that the Principal will own the proposed pedestrian link and 
the Principal reasonably considers that it should own the proposed 
pedestrian link: 

(A) the Principal must issue a Variation Impact Request under clause 35 
for the inclusion of the relevant pedestrian link in the Station Works, 
provided that: 

(B) 

(aa) the parties agree that the Principal is not required to accept 
the Variation Impact Proposal issued by Macquarie in response 
to the Variation Impact Request; 

(bb) the Principal may procure the works the subject of the 
proposed Variation Impact Request be conducted by another 
third party contractor; and 

the parties must use reasonable endeavours to negotiate in good 
faith to reach a mutually acceptable position on: 

(aa) the responsibility for the cost of the works associated with the 
inclusion of the relevant pedestrian link in the Station Works; 
and 

(bb) any amendments to the Draft BMS, the Draft Section 88B 
Instrument and the Draft Subdivision Plan to incorporate the 
relevant pedestrian link as part of the Building (as that term is 
used and defined in the Draft BMS); or 

(ii) if it is proposed that the Principal will not own the proposed pedestrian link, 
the parties must use reasonable endeavours to negotiate in good faith to 
reach a mutually acceptable position on any amendments to this deed in 
order to enable the parties to design, construct, deliver and operate the 
proposed pedestrian link. 

13. INTERFACE WITH OSD AND RETAIL LESSEE 

13.1 Acknowledgements regarding OSD and Retail Lease interface 

The parties acknowledge that: 

(a) the Principal and the OSD Developer are party to the OSD PDA; 

(b) the OSD Developer may carry out the OSD Developer's Activities on the 
Construction Site pursuant to the OSD PDA, including prior to the Last Date of 
Completion; 

(c) the Principal will grant the OSD Developer a licence over the OSD Construction Site 
pursuant to clause 13 of the OSD PDA; 

(e) to the extent that Macquarie requires access to or a right to occupy or use: 

(i) the OSD Construction Site, Macquarie must procure that access or right for 
itself from the OSD Developer; or 
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(ii) the Retail Lots after the commencement of the relevant Retail Lease, 
Macquarie must procure that access or right for itself from the relevant 
Retail Lessee or Sub-Tenant; and 

(f) Macquarie may permit the OSD Developer to access, occupy or use the 
Construction Site for the purposes of undertaking the OSD Developer's Activities as 
contemplated by clause 11 of the OSD PDA, provided that such access is subject to 
the same terms, conditions and restrictions as those that apply to access by 
Macquarie under this deed. 

13.2 Procuring access to the 05D Construction Site 

Macquarie acknowledges and agrees that: 

(a) the Principal has no responsibility or obligation to procure the access or rights, or 
to assist Macquarie to procure the access or rights, referred to in clause 13.l(e); 
and 

(b) if Macquarie accesses, occupies or uses the OSD Construction Site and Retail Lots, 
it does so at its own Cost and risk. 
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13.4 OSD Step-in Events 

Notwithstanding any other prov1s1on of this deed or any other Project Document, if an 
OSD Step-in Event occurs and an OSD Step-in Party exercises any of the OSD Step-in 
Powers under clause 33 of the OSD PDA, Macquarie must: 

(a) cooperate with the OSD Step-in Party; 

(b) allow the OSD Step-in Party to access and use the Construction Site (to the extent 
necessary to enable the OSD Step-in Party to exercise the OSD Step-in Powers); 

(c) provide any information that the OSD Step-in Party reasonably requires to exercise 
the OSD Step-in Powers; and 

(d) ensure that its Significant Subcontractors, and use its best endeavours to ensure 
all other Subcontractors, do likewise, 

and Macquarie will have no entitlement to make any Claim against the Principal or the 
OSD Step-in Party in relation to any action taken by the Principal or the OSD Step-in 
Party pursuant to this clause 13.4. 

13.5 Inconsistency 

The parties agree that, to the extent there is an inconsistency between this clause or 
clause 17, and clause 11 or clause 13 of the OSD PDA, the relevant provisions of th is deed 
will prevail. 

14. NSW CODE AND NSW GUIDELINES 

14.1 NSW Code and NSW Guidelines 

In addition to terms defined in this deed, terms used in this clause 14 have the same 
meaning as is attributed to them in the NSW Guidelines. The NSW Code and NSW 
Guidelines are available at www. industrialrelations. nsw .gov .au. 

14.2 Primary obligation 

(a) In carrying out Macquarie's Activities, Macquarie must at all times comply with , and 
meet any obligations imposed by, the NSW Code and the NSW Guidelines. 

(b) Macquarie must notify the Construction Compliance Unit and the Principal of any 
possible non-compliance with the NSW Code and NSW Guidelines and of remedial 
action taken, within 24 hours of becoming aware of the possible non-compliance. 

(c) Where Macquarie, DevCo or the D&C Contractor engage a Subcontractor or 
consultant, Macquarie must ensure that, and must ensure that DevCo and the D&C 
Contractor (as applicable) ensure that, the contract w ith the Subcontractor or 
consultant imposes on the Subcontractor or consultant equivalent obligations to 
those in this clause 14, including that the Subcontractor or consultant must at all 
times comply with, and meet any obligations imposed by, the NSW Code and the 
NSW Guidelines. 

(d) Macquarie must not appoint or engage another party in re lation to Macquarie's 
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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14.3 Access and information 

(a) Macquarie must maintain adequate records of compliance with the NSW Code and 
NSW Guidelines by it and its Subcontractors and consultants. 

(b) Macquarie must allow, and take reasonable steps to facilitate, authorised personnel 
(including personnel of the CCU) to: 

(i) enter and have access to sites and premises controlled by Macquarie, 
including the Construction Site; 

(ii) 

(iii) 

(iv) 

(v) 

(vi) 

inspect any work, material, machinery, appliance, article or facility; 

access information and documents; 

inspect and copy any record relevant to the Project; 

have access to personnel; and 

interview any person, 

as is necessary for the authorised personnel to monitor and investigate compliance 
with the NSW Code and NSW Guidelines by Macquarie and its Subcontractors and 
consultants. 

(c) Macquarie must agree to, and comply with, any request from authorised personne l 
(including personnel of the CCU) for the production of specified documents by a 
certain date, whether in person, by post or electronic means. 

14.4 Sanctions 

(a) Macquarie warrants that, at the time of entering into this deed, neither it, nor any 
of its Related Entities, are subject to a sanction in connection with the NSW Code 
or NSW Guidelines that would have precluded it from responding to a procurement 
process for work to which the NSW Code and NSW Guidelines apply. 

(b) If Macquarie does not comply w ith, or fails to meet any obligation imposed by, the 
NSW Code or NSW Guidelines, a sanction may be imposed against it in connection 
with the NSW Code or NSW Guidelines. 

(c) Where a sanction is imposed: 

(i) it is without prejudice to any rights that would otherwise accrue to the 
parties; and 

(ii) the State (through its agencies, Ministers and the CCU) is entitled to: 

(A) record and disclose details of non-compliance with the NSW Code or 
NSW Guidelines and the sanction; and 

(B) take them into account in the evaluation of future procurement 
processes and responses that may be submitted by Macquarie, or its 
Related Entities, in respect of work to which the NSW Code and NSW 
Guidelines apply. 

14.5 Compliance 

(a) Macquarie bears the Cost of ensuring its compliance with the NSW Code and NSW 
Guidelines, including in respect of any positive steps it is obliged to take to meet its 
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obligations under the NSW Guidelines. Macquarie is not entitled to make, and the 
Principal and the State will not be liable upon, any Claim against the Principal or 
the State arising out of or in any way in connection with Macquarie's compliance 
with the NSW Code and the NSW Guidelines. 

(b) Compliance with the NSW Code and NSW Guidelines does not relieve Macquarie 
from responsibility to perform Macquarie's Activities or any other obligation under 
this deed, or from Liability for any Defect in the Project Works or the Temporary 
Works or from any other legal liability, whether or not arising from its compliance 
with the NSW Code and NSW Guidelines. 

(c) Where a Variation is proposed that may be likely to affect compliance with the NSW 
Code and NSW Guidelines, Macquarie must immediately notify the Principal of: 

(i) the extent to which compliance with the NSW Code and NSW Guidelines will 
be, or is likely to be, affected by the Variation; and 

(ii) the steps (if any) Macquarie proposes to take to mitigate any adverse 
impact of the Va r iation (including any amendments it proposes to the 
Workplace Relations Management Plan). 

15. AUSTRALIAN GOVERNMENT REQUIREMENTS 

15.1 Building Code 

(a) Macquarie: 

(i) declares as at the Commencement Date; and 

(ii) must ensure during the term of this deed, 

that, in relation to the Project Works and Temporary Works, it and its 
Subcontractors, consultants and each related entity: 

(iii) complies with, and acts consistently with, the Building Code; 

(iv) meets the requirements of section 11 of the Building Code; 

(v) is not subject to an Exclusion Sanction or a formal warning that any further 
failure to comply with the Building Code may result in the imposition of an 
Exclusion Sanction; 

(vi) has not been the subject of an adverse decision, direction or order, or failed 
to comply with a decision, direction or order, made by a court or tribunal for 
a breach of the BCIIP Act, a designated building law, work health and safety 
law, competition and consumer law or the Migration Act 1958 (Cth) (other 
than a decision, direction or order that is stayed or has been revoked); 

(vii) has not been required to pay any amount under an adjudication certificate 
or owed any unsatisfied judgement debts to a building contractor or building 
industry participant (as those terms are defined in the BCIIP Act); 

(viii) only uses products that comply with the relevant Australian standards 
published by, or on behalf of, Standards Australia; 

(ix) unless approved by the ABC Commissioner, is not excluded from performing 
Building Work funded by a state or territory government; and 
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(x) complies with the Workplace Relations Management Plan approved by the 
ABCC in accordance with Part 6 of the Building Code . 

(b) Macquarie acknowledges and agrees that compliance with the Building Code does 
not relieve Macquarie from any responsibility or obligation under this deed, or from 
liability for any Defect arising from compliance with the Building Code. 

(c) Macquarie must promptly: 

(i) notify the ABCC of: 

(ii) 

(A) any breach or suspected breach of the Building Code as soon as 
practicable, but no later than 2 Business Days after becoming aware 
of the breach or suspected breach, and advise the ABCC of the steps 
proposed to be taken by Macquarie to rectify the breach; and 

(B) the steps taken to rectify any breach of the Building Code within 14 
days of providing a notification under clause 15.l(c)(i)(A); and 

give the Principal a copy of any notification given by Macquarie to the ABCC 
under clause 15.l(c)(i) and respond to any requests for information by the 
Principal concerning matters related to the Building Code so as to enable the 
Principal to comply with its obligations under section 28 of the Building 
Code. 

(d) Macquarie acknowledges the powers and functions of the ABC Commissioner and 
the ABCC under the BCIIP Act and the Building Code and must ensure that it (and 
must procure that its Subcontractors, consultants and each related entity) complies 
with any requests made by the ABCC and the ABC Commissioner within those 
powers and functions, including requests: 

(i) for entry under section 72 of the BCIIP Act; 

(ii) to interview any person under section 74 of the BCIIP Act; 

(iii) to produce records or documents under sections 74 and 77 of the BCIIP Act ; 
and 

(iv) for information concerning matters relating to the Building Code under 
subsection 7(c) of the Building Code . 

( e) Macquarie must not, and must ensure that DevCo and the D&C Contractor do not, 
enter into a Subcontract for any aspect of the Project Works, the Temporary 
Works, or any aspect of Macquarie's Activities which constitutes " building work" as 
that term is defined in section 3(4) of the Building Code unless: 

(i) the Subcontractor has submitted a Declaration of Compliance; and 

(ii) the Subcontract with the Subcontractor includes an equivalent clause to this 
clause 15. 

(f) Macquarie must provide the Commonwealth with any Subcontractor's Declaration 
of Compliance referred to in clause 15.l(e) promptly upon request. 

(g) Macquarie must maintain adequate records of the compliance with the Building 
Code by: 

(i) Macquarie; 
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(ii) the Subcontractors; 

(iii) Macquarie's consultants; and 

(iv) any related entity of Macquarie. 

(h) For the purposes of this clause 15.1, "related entity" has the meaning given to that 
term in subsection 3(2) of the Building Code. 

15.2 WHS Accreditation 

Macquarie: 

(a) represents and warrants to the Principal that the D&C Contractor is accredited 
under the WHS Accreditation Scheme; 

(b) 

(c) 

must ensure that the D&C Contractor complies with all of the requirements of, and 
maintains accreditation under, the WHS Accreditation Scheme while building work 
(as defined in section 6 of the BCIIP Act) is carried out; and 

must ensure that all Subcontracts with Subcontractors carrying out work or 
providing services on the Construction Site impose obligations on those 
Subcontractors that enable Macquarie to comply with its obligations under this 
clause 15.2. 

16. INFORMATION DOCUMENTS AND ENVIRONMENTAL ISSUES 

16.1 Physical conditions 

(a) (Examination and investigation): Subject to clauses 16.2(e) and 16.4, 
Macquarie warrants that, prior to the Commencement Date, Macquarie: 

(i) examined this deed (including the SWTC), the Project Documents, the TSE 
Contract and the Principal Construction Site, any Extra Land and its 
surroundings and any other information that was made available in writing 
by the Principal, TfNSW or any other person on the Principal's or TfNSW's 
behalf, to Macquarie or its Associates for the purpose of submitting its 
Binding Offer; 

(ii) examined, and relied solely upon its own assessment, skill, expertise and 
enquiries in respect of, all information relevant to the risks, contingencies 
and other circumstances having an effect on the Binding Offer and its 
obligations under the Project Documents; 

(iii) satisfied itself as to the correctness and sufficiency of the Binding Offer and 
that it has made adequate allowance for the costs of complying with all of its 
obligations under the Project Documents and of all matters and things 
necessary for the due and proper performance and completion of 
Macquarie's Activities; 

(iv) informed itself of all matters relevant to the employment of labour and all 
industrial matters on the Construction Site; 

(v) was given the opportunity prior to submitting its Binding Offer to itself 
undertake, and to request others to undertake, tests, enquiries and 
investigations: 

(A) relating to the subject matter of the Information Documents; 
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(b) 

(B) in connection with the TSE Contract; and 

(C) for design purposes and otherwise; 

(vi) had a sufficient opportunity to obtain and obtained all necessary legal, 
geotechnical and other technical advice in relation to the terms of this deed, 
the Project Documents, the TSE Contract, the Information Disclaimer, the 
Information Documents, the Site Conditions, as well as the risks, 
contingencies and other circumstances having an effect on the Binding Offer 
and the performance of its obligations and its potential liabilities under the 
Project Documents; and 

(vii) had sufficient access to the Principal Construction Site, undertook sufficient 
tests, enquiries and investigations, had sufficient information and obtained a 
sufficient understanding of the risks involved to enable it to make an 
informed decision about whether or not to enter into the Project Documents 
and assume the obligations and potential risks and liabilities which it 
imposes on Macquarie. 

(Site Conditions): Subject to clauses 11.13, 16.4, 23.11 and 24, Macquarie is 
responsible for, and assumes the risk of: 

(i) all Loss or delay it suffers or incurs; and 

(ii) any adverse effect on Macquarie's Activities, 

arising out of, or in any way in connection with the Site Conditions encountered in 
performing Macquarie's Activities. 

16.2 Information Documents 

(a) (Information Disclaimer): Prior to the Commencement Date, the Information 
Disclaimer was signed in respect of Information Documents provided by TfNSW to 
Macquarie and its Associates. 

(b) (No warranty): Without limiting clause 16.2(c) or the warranties in the 
Information Disclaimer: 

( i) neither the Principal or TfNSW warrants, guarantees, assumes any duty of 
care or other responsibility for or make any representation about the 
accuracy, adequacy, suitability or completeness of the Information 
Documents; 

(ii) Macquarie acknowledges that: 

(A) whether or not an Information Document or any part thereof forms 
an exhibit or annexure to this deed, the Information Document or 
part thereof does not form part of this deed and clause 16.2(c) 
applies to the Information Document or part thereof; and 

(B) where an Information Document or any part thereof forms an exhibit 
or annexure to this deed, it does so only for the purposes of 
identification of that document or part thereof; and 

(iii) neither the Principal or TfNSW will be liable upon any Claim by Macquarie or 
its Associates arising out of or in any way in connection with: 
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(A) the provIsIon of, or the purported reliance upon, or use of the 
Information Documents to or by Macquarie or its Associates or any 
other person to whom the Information Documents are disclosed; or 

(B) a failure by the Principal or TfNSW to provide any information to 
Macquarie or its Associates, except where such failure is a breach of a 
Project Document. 

(c) (No reliance): Macquarie: 

(i) subject to clause 16.2(e), warrants that it did not in any way rely upon : 

(A) any Information Document or any other information, data, 
representation, statement or document made, or provided to 
Macquarie or its Associates, by the Principal, TfNSW or anyone on 
behalf of the Principal or TfNSW or any other information, data, 
representation, statement or document for which the Principal and/or 
TfNSW is responsible or may be responsible whether or not obtained 
from the Principal, TfNSW or anyone on behalf of the Principal or 
TfNSW; or 

(B) the accuracy, adequacy, suitability or completeness of such 
Information Document or other information, data , representation, 
statement or document, 

for the purposes of entering into the Project Documents or carrying out 
Macquarie's Activities but noth ing in this clause 16.2(c) will limit or 
otherwise affect Macquarie's obligations under the Project Documents; 

(ii) subject to clause 16.2(e), warrants that it enters into the Project Documents 
based on its own investigations, interpretations, deductions, information and 
determinations; and 

(iii) acknowledges that it is aware that the Principal has entered into this deed 
relying upon : 

(A) the warranties, acknowledgements and agreements in clauses 
16.2(c)(i) and 16.2(c)(ii); and 

(B) the agreements and acknowledgements in the Information Disclaimer 
and its Binding Offer. 

(d) (Release and indemnity): Macquarie releases and indemnifies the Principal and 
TfNSW from and against: 

(i) any Claim against the Principal and/or TfNSW by, or Liability of the Principal 
and/or TfNSW to, any person; or 

(ii) (without being limited by clause 16.2(d)(i)) any Loss incurred by the 
Principal and/o r TfNSW, 

arising out of or in any way in connection with: 

(iii) the provision of, or the purported reliance upon, or use of, the Information 
Documents to or by Macquarie or its Associates or any other person to 
whom the Information Documents are disclosed by Macquarie or a failure by 
the Principal and/or TfNSW to provide any information to Macquarie or its 
Associates; 
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(iv) any breach by Macquarie of clause 16.1 or this clause 16.2; or 

(v) the Information Documents being relied upon or otherwise used by 
Macquarie or its Associates, or by any other person to whom the 
Information Documents are disclosed by Macquarie, in the preparation of 
any information or document, including any Information Document which is 
"misleading or deceptive" or "false and misleading" (within the meaning of 
those terms in sections 18 and 29 (respectively) of the Australian Consumer 
Law in Schedule 2 to the Competition and Consumer Act 2010 (Cth) or any 
equivalent provision of State or Territory legislation), 

16.3 Condition of the Construction Site 

(a) The Principal makes no representations and gives no warranty to Macquarie or its 
Associates in respect of: 

(i) the Site Conditions likely to be encountered during the execution of 
Macquarie's Activities or otherwise in respect of the condition of: 

(A) the Construction Site, Extra Land or their surroundings; or 

(B) any structure or other thing on, under, above or adjacent to the 
Construction Site or Extra Land; 

(ii) the adequacy or suitability of the Construction Site or any Extra Land for 
Macquarie's Activities; or 

(iii) the existence, location, condition or availability of Services on, under, 
above, adjacent to or related to the Construction Site or Extra Land. 

(b) Subject to clauses 11.13, 16.4, 23.11 and 24, Macquarie accepts: 

(i) the Principal Construction Site and any Extra Land; and 

(ii) any structures or other things on, above or adjacent to, or under the surface 
of, the Principal Construction Site and any Extra Land, 
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in their present condition subject to all defects and Site Conditions and agrees that 
it is responsible for, and assumes the r isk of: 

(iii) all Loss, delay or disruption it suffers or incurs; and 

(iv) any adverse effect on the Project Works, Macquarie's Activities, the 
Temporary Works and any part of the TSE Works during the period in which 
Macquarie is responsible for them in accordance with clause 11.11, 

arising out of, or in any way in connection with any defects or Site Conditions 
encountered in performing Macquarie's Activities . 

(c) Subject to clauses 11.13, 16.4, 23 .11, 24 and 42.9, Macquarie assumes all risks 
associated with the Macquarie Land (including any defects or Site Conditions 
encountered on the Macquarie Land) and will not be entitled to make any Claim 
against the Principal ar ising out of or in connection with such risks . 

(d) Macquarie must investigate, design and construct the Project Works and 
Temporary Works in accordance with this deed and subject to clauses 11.13, 
16.4(c), 16.4(d), 23.11 and 24, will not be relieved of its obligations under this 
deed, irrespective of: 

(i) the Site Conditions encountered in performing Macquarie's Activities; 

(ii) whatever may be the condition or characteristics (including all sub-surface 
conditions) of: 

(A) the Construction Site or any Extra Land, the Environment or their 
surroundings; or 

(B) any structure or other thing on, above or adjacent to, or under the 
surface of, the Construction Site or any Extra Land, the Environment 
or their surroundings; and 

(iii) any assumptions, projections, estimates, contingencies or otherwise that 
Macquarie or MCH may have made in relation to the Site Conditions or the 
conditions or the characteristics of any of the matters referred to in clause 
16.3(d)(ii). 

16.4 Contaminat ion 

(a) In addition to the requirements of the Environmental Documents and withou t 
limiting clauses 16.1 and 16.3 (but subject to clause 16.4(c) and 16.4(d), 
Macquarie bears the risk of all Contam ination: 

(i) on, in, over, under or about the Principal Construction Site to the extent it is 
actually disturbed by or interfered with in the carrying out of Macquarie's 
Activities, provided that Macquarie's risk and obligation to remed iate is 
limited to that part of such Contamination which is actually disturbed by or 
interfered with in the carrying out of Macquarie's Activities (and not to 
remediate the entire mass of such Contamination or trace to the source of 
the Contamination, where that wider mass or source has not been disturbed 
or interfered with in the carrying out of Macquarie's Activities) ; 

(ii) which m igrates: 

(A) on to the Principal Construction Site as a result of Macquarie's 
Activities and which could have been reasonably anticipated by a 
competent and experienced contractor that had examined: 
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(aa) the Principal Construction Site and its surroundings; and 

(bb) al l Information Documents and any other information that was 
made available in writing by the Principal, TfNSW, or by any 
other person on the Principal's or TfNSW's behalf, to Macquarie 
prior to the Commencement Date, 

provided that Macquarie is not required to trace to the source of such 
Contamination ; or 

(B) from the Principal Construction Site as a result of Macquarie's 
Activities due to a breach of a Project Document by Macquarie or a 
negligent or unlawful act or omission of Macquarie or its Associates, 

and Macquarie shall not otherwise be required to remediate Contamination 
which migrates on to or from the Principal Construction Site except to the 
extent Macquarie is required to remediate any migrating Contamination 
pursuant to clause 16.4(c); 

(iii) on, in, over, under or about any Extra Land or which migrates onto or from 
any Extra Land as a result of Macquarie's Activities; 

(iv) on, in, over, under or about the Macquarie Construction Site or which 
migrates onto or from the Macquarie Construction Site; or 

(v) to the extent it otherwise arises out of or in connection with Macquarie's 
Activities, provided that this clause 16.4(a)(v) shall not operate to ex pand 
Macquarie 's risk in respect of Contamination of the type dealt with in clauses 
16.4(a)(i), (ii) or (iii) . 

(b) To the extent that Macquarie bears the risk of Contamination under clause 16.4(a), 
Macquarie must undertake Remediation of any such Contamination in accordance 
with Law, the Environmental Documents and all guidelines made or approved by 
the EPA so that: 

( i) in respect of Contamination on, in, over, under or about the Principal 
Construction Site : 

(A) the Principal Construction Site is suitable for the performance of 
Macquarie's Activities and the further construction, operation and 
maintenance of Sydney Metro City & Southwest; and 

(B) whole of life costs associated with the further construction, operation 
and maintenance of Sydney Metro City & Southwest at the relevant 
parts of the Principal Construction Site where the Remediation is 
undertaken are minimised; and 

(ii) in respect of any Contamination in, on, over, under or about any land 
outside the Principal Construction Site (including any Extra Land), so that 
the Relevant Land is returned to the state that it would have been in if 
unaffected by Macquarie's Activit ies (unless otherwise agreed with the 
relevant third party) . 

( c) If: 

(i) Contamination on, in, over, under or about the Principal Construction Site is 
caused by the Principal or its Associates after the Commencement Date and 
such Contamination is disturbed by or interfered with in the carrying out of 
Macquarie's Activities, clause 16.4(b) will apply; or 
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(ii) Macquarie is otherwise required by Law, an Authority or this deed to 
undertake Remediation of Contamination for which Macquarie is not 
responsible under clause 16.4(a), Macquarie must comply with its 
obligations at Law, under the Environmental Documents and all guidelines 
made or approved by the EPA in respect of any such requirement, 

however: 

(iii) where such compliance causes Macquarie to incur greater cost than 
otherwise would have been incurred had the Contamination not been caused 
by the Principal or its Associates, or Macquarie had not been required by 
Law, an Authority or this deed to remediate such Contamination (as 
applicable), the difference will be dealt with and valued as if it were a 
Variation; and 

(iv) Macquarie will be entitled to an extension of time to any relevant Date for 
Milestone Achievement, Date for Construction Completion or Date for 
Completion under clause 23 if the requirements of that clause are satisfied . 

Without limiting clause 11.5 and Schedule A21, the parties acknowledge that, 
under the TSE Contract, the TSE Contractor must remediate certain Contamination: 

(i) on, in, over, under or about the Construction Site which is disturbed by or 
interfered with in the carrying out of the TSE Contractor's Activities; 

(ii) which migrates to or from the Construction Site as a result of the TSE 
Contractor's Activities; and 

(iii) which otherwise arises out of or in connection with the TSE Contractor's 
Activities, 

and that Macquarie will not be responsible for any Contamination on, in, over, 
under, about or migrating to or from the Construction Site under clause 16.4(a) to 
the extent that the TSE Contractor is required to remediate that Contamination 
under the TSE Contract. 

(e) For the purposes of this clause 16.4, Lot 1 in Deposited Plan 52616 (known as 9-19 
Elizabeth Street) and the land on which the North Shaft Elongation Works will be 
carried out by Macquarie shall be treated as part of the Macquarie Construction 
Site. 

16.5 Environmental compliance 

Macquarie must: 

(a) (no improper use of Construction Site or Extra Land): not use the 
Construction Site or any Extra Land, or allow Subcontractors to use the 
Construction Site or any Extra Land, so that: 

(i) any Hazardous Chemical is abandoned or dumped on the Construction Site 
or Extra Land; 

(ii) any Hazardous Chemical is handled in a manner which is likely to cause an 
Environmental Hazard; or 

(iii) any other substance is released from, deposited to, or emanates from, the 
Construction Site or Extra Land such that a state of Contamination occurs 
except where such release, deposit or emanation was an unavoidable 
consequence of performing Macquarie's Activities in accordance with Good 
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Industry Practice and otherwise in accordance with the requirements of this 
deed; 

(b) (be environmentally responsible): at all times carry out, and ensure that 
Subcontractors carry out, Macquarie's Activities in an environmentally responsible 
manner, in accordance with Good Industry Practice, and so as to protect the 
Environment and keep the Construction Site and any Extra Land in a good and safe 
condition; 

(c) (comply with Environmental laws): without limiting clause 5: 

(i) comply with, and ensure that Subcontractors in performing Macquarie's 
Activities comply with: 

(A) all Laws relating to the Environment; 

(B) subject to Schedule D2, the Planning Approvals; and 

(C) without limiting clause 16.4, all Environmental Notices arising out of 
or in connection with Macquarie's Activities; and 

(ii) obtain and comply with all requirements of, and ensure that Subcontractors 
in performing Macquarie's Activities obtain and comply with all requirements 
of, any Approvals required in order to release or emit anything from the 
Construction Site into the air or onto the ground or otherwise into the 
Environment or to emit any substantial noise or vibrations; 

(d) (Corporate Environmental Management System): have a Corporate 
Environmental Management System which complies with the Law and is otherwise 
in accordance with the New South Wales Government Environmental Management 
System Guidelines (3rd Edition) (August 2013); 

(e) (notification): notify the Principal in writing as soon as practicable after 
Macquarie: 

(i) becomes aware of any non-compliance with the requirements of any Law or 
Approval regarding the Environment, or any Environmental Document, in 
the performing of Macquarie's Activities; 

(ii) becomes aware of any information, fact or circumstance where, if the 
Principal were to be aware of such information, fact or circumstance, the 
Principal would be required to notify any Authority of that information, fact 
or circumstance pursuant to any Law relating to the Environment (without 
limiting any other obligation of Macquarie in relation to the information, fact 
or circumstances); or 

(iii) notifies any Authority of any matter pursuant to any Law relating to the 
Environment, in which case Macquarie must provide to the Principal a copy 
of such notification and of any subsequent correspondence with the 
Authority in relation to the subject of the notification; and 

(f) (indemnity): indemnify the Principal against any Loss incurred by the Principal 
arising out of or in any way in connection with an Environmental Notice received by 
the Principal to the extent that it arises out of or in connection with any 
Contamination: 

(i) caused by Macquarie in connection with Macquarie's Activities; or 

. (ii) that occurs as a result of a breach by Macquarie of this deed, 
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and release the Principal from and against any Claim against the Principal by 
Macquarie, or liability of the Principal arising out of or in any way in connection 
with any Contamination for which Macquarie is responsible under this deed. 

16.6 Environmental Management Plans 

Macquarie: 

(a) must prepare the Environmental Management Plans in accordance with the 
requirements applicable to an "Environmental Management Plan" set out in the 
New South Wales Government Environmental Management System Guidelines (3rd 
Edition) (August 2013); 

(b) must comply with, and ensure that Subcontractors in performing Macquarie's 
Activities comply with, the Environmental Management Plans; and 

(c) will not be relieved from compliance with any of its obligations or its liabilities 
whether under the Project Documents or otherwise according to Law as a result of: 

( i) compliance with the Environmental Management Plans; 

(ii) any audits or other monitoring by the Principal's Representative of 
Macquarie's compliance with the Environmental Management Plans; or 

(iii) any failure by the Principal's Representative, or anyone else acting on behalf 
of the Principal, to detect any non-compliance including where any failure 
arises from any negligence on the part of the Principal's Representative or 
other person. 

16. 7 Liability under the NGER Legislation 

(a) Without limiting any other clause in this deed, Macquarie acknowledges and agrees 
that if Macquarie's Activities constitute a "facility" within the meaning of the NGER 
Legislation, then for the purposes of the NGER Legislation, it has operational 
control of that facility or facilities and will comply with any obligations arising in 
respect of Macquarie's Activities under the NGER Legislation. 

(b) If, for the purpose of the NGER Legislation, Macquarie is not taken to have 
operational control of the facility or facilities referred to in clause 16.7(a): 

(i) Macquarie must comply with any obligations arising under the NGER 
Legislation in respect of Macquarie's Activities as if it was the person with 
operational control of such facility or facilities; and 

(ii) where section 11B(l) of the NGER Legislation applies, Macquarie agrees that 
upon written request by the Principal the parties will, for the purposes of the 
NGER Legislation, jointly nominate Macquarie as the person with operational 
control of such facility or facilities (with such nomination continuing until the 
completion of Macquarie's Activities) and will do all things reasonably 
necessary to give effect to such nomination (including providing all relevant 
information and completing and executing all relevant documents and 
forms). 

(c) If, despite the operation of clauses 16.7(a) and 16.7(b), the Principal incurs, or but 
for this clause would incur, a liability under or in connection with the NGER 
Legislation as a result of or in connection with Macquarie's Activities, and the NGER 
Legislation provides: 

(i) that such liability can be transferred by the Principal to Macquarie; or 
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(ii) for a declaration or other mechanism by which Macquarie can become the 
person with such liabil ity under the NGER Legislation, 

Macquarie must, upon written request by the Principal, do all things reasonably 
necessary to achieve such outcome (including providing all relevant information 
and completing and executing all relevant documents and forms). 

16.8 Provision of Emissions and Energy Data to the Principal 

(a) Macquarie must provide Macquarie's Emissions and Energy Data to the Principal's 
Representative : 

(i) at such times as may be agreed by the Principal and Macquarie, or, if no 
such agreement is reached, within 10 Business Days after receiving written 
notice from the Principal indicating that it requires Macquarie's Emissions 
and Energy Data to be provided; and 

(ii) on each occasion that Macquarie is required to provide Macquarie's 
Emissions and Energy Data to an Authority under the NGER Legislation or 
any other applicable Law. 

(b) The Principal may use Macquarie's Emissions and Energy Data for any purpose as it 
sees fit. 

16.9 Reporting Emissions and Energy Data 

(a) This clause 16.9 applies if despite the operation of clause 16.7, the Principal incurs 
a liability under or in connection with the NGER Legislation as a result of or in 
connection with Macquarie's Activities . 

(b) Macquarie must assist the Principal to comply with the NGER Legislation in relation 
to any aspect of Macquarie's Activities. 

( c) Without limiting clause 16. 9(b), if the Principal notifies Macquarie in writing that 
Macquarie is required to provide Macquarie's Emissions and Energy Data to the 
Principal, then Macquarie must: 

(i) provide Macquarie's Emissions and Energy Data to the Principal in the same 
manner, form and level of detail, based on the same methods and at the 
same times: 

(A) as if Macquarie were obliged under the NGER Legislation or any other 
applicable Law to provide Emissions and Energy Data to an Authority 
and the Principal was that Authority; 

(B) in accordance with the requirements or Approvals of any Authority 
and any Directions given by the Principal; and 

(C) without limiting clauses 16.9(c)(i)(A) or 16.9(c)(i)(B), as required to 
enable the Principal: 

(aa) to discharge, as and when they fall due, any obligations that it 
may have to provide Macquarie's Emissions and Energy Data 
to any Authority; and 

(bb) to provide to any Authority any Macquarie's Emissions and 
Energy Data concerning any greenhouse gas project; 
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(ii) keep all such Macquarie's Emissions and Energy Data required to enable it to 
discharge its obligations under clause 16.9(c)(i); 

(iii) retain records of its activities that are the basis of Macquarie's Emissions 
and Energy Data for any financial year, for a period of not less than 7 years 
from the end of the year in which the relevant activities take place; and 

(iv) permit Macquarie's Emissions and Energy Data to be examined, monitored, 
measured, copied, audited and verified by any persons appointed or 
authorised for that purpose by the Principal or any Authority, and co-operate 
with and provide all reasonable assistance to any such persons, including 
giving access to premises, plant and equipment, producing and giving 
access to documents (including any records kept and retained under clauses 
16.9(c)(ii) and 16.9(c)(iii)) and answering questions. 

(d) Macquarie acknowledges and agrees that: 

(i) Macquarie's Emissions and Energy Data is provided to the Principal: 

(A) to discharge any obligations that the Principal may have to provide 
such Emissions and Energy Data to an Authority; and 

(B) so that the Principal may provide to any Authority any Macquarie's 
Emissions and Energy Data concerning any greenhouse gas project; 

(ii) the Principal may provide or otherwise disclose Macquarie's Emissions and 
Energy Data to any Authority; and 

(iii) nothing in this clause 16.9 is to be taken as meaning that the Principal has 
agreed to perform on behalf of Macquarie, any obligation that Macquarie 
itself may have under any legislative requirement regarding the provision of 
Emissions and Energy Data to any Authority (including any obligation under 
the NGER Legislation). 

17. COMMENCEMENT OF WORKS AND ACCESS 

17 .1 Interim Access Licence and interface coordination 

(a) The Principal may give Macquarie written notice when a part of the TSE Site is 
Accessible. 

(b) Subject to clauses 17.l(c) and 17 .5, if the Principal gives Macquarie a notice in 
accordance with clause 17.l(a), the Principal must grant to Macquarie a non­
exclus ive licence to access and use, and to permit its Subcontractors to access and 
use, each Accessible part of the TSE Site the subject of a notice from the Principal 
to Macquarie under clause 17.l(a) for the purpose of performing Macquarie's 
Activities. 

( c) Each Interim Access Licence: 

(i) commences on the first day of the Interim Access Period; and 

(ii) terminates on the earlier of: 

(A) the last day of the Interim Access Period; and 

(B) termination of this deed; 
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(iii) is personal in nature and does not create any entitlement or interest in the 
TSE Site; and 

(iv) is subject to: 

(A) the restrictions upon the access, possession and use of that part of 
the TSE Site referred to in the Site Access Schedule, the Project 
Cooperation and Integration Deeds and Schedule D3; and 

(B) Macquarie and the D&C Contractor executing a deed poll in favour of 
the TSE Contractor in the form of Schedule A12 to the TSE Contract if 
requested to do so by the Principal. 

(d) If the Principal grants Macquarie an Interim Access Licence pursuant to clause 
17.l(b), Macquarie may, but is not obliged to, access and use the Accessible part 
of the TSE Site the subject of that Interim Access Licence. 

(e) Without limiting Macquarie's obligations under the TSE Cooperation and Integration 
Deed, to the extent that Macquarie uses or accesses the Accessible part of the TSE 
Site during the Interim Access Period, Macquarie: 

(i) acknowledges that during an Interim Access Period: 

(A) Macquarie's Activities interface with the TSE Works; and 

(B) the TSE Contractor may be executing work on parts of the TSE Site at 
the same time as Macquarie is performing Macquarie's Activities; and 

(C) the TSE Contractor will be engaged as principal contractor in respect 
of the TSE Site; 

(ii) must at all times: 

(A) fully co-operate with the TSE Contractor; 

(B) carefully coordinate and interface Macquarie's Activities with the TSE 
Works; 

(C) perform Macquarie's Activities so as to minimise any interference with 
or disruption or delay to the TSE Works; and 

(D) attend coordination meetings as required in accordance with the TSE 
Cooperation and Integration Deed; and 

(iii) must promptly advise the Principal's Representative of all matters arising 
out of Macquarie's access to any part of the TSE Site that may have an 
adverse effect upon Macquarie's Activities. 

(f) Macquarie agrees that, except where expressly provided under this deed, 
Macquarie: 

(i) will have no Claim; and 

(ii) will not assert any right whatsoever, 

against the Principal arising out of, or in relation to, Macquarie accessing any part 
of the TSE Site during an Interim Access Period or any failure by the Principal to 
notify Macquarie that any part of the TSE Site is Accessible or grant Macquarie an 
Interim Access Licence (including under clauses 23.11 and 24). 
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17. 2 Construction Licence 

(a) The Principal must provide Macquarie with access to each part of the Principal 
Construction Site by the relevant Site Access Date for that part in accordance with 
the Site Access Schedule . 

(b) Subject to clause 17.2(c) and clause 17.5, the Principal grants to Macquarie a non­
exclusive licence to use and occupy, and to permit its Subcontractors and Sub­
Tenants to use and occupy, the Principal Construction Site for the purposes of 
performing Macquarie's Activities in accordance with this deed and, in respect of 
Construction Site (Area 1) only, for the purposes described in clause 17.3(d), and 
Macquarie accepts the grant of that licence. 

( c) The Construction Licence: 

(i) commences in respect of each part of the Principal Construction Site on: 

(A) in relation to: 

(aa) Construction Site (Area 1), the Commencement Date; and 

(bb) Construction Site (Area 2), the Site Access Date for 
Construction Site (Area 2) set out in section 3 of the Site 
Access Schedule; and 

(B) in relation to Construction Site (Area 3), Construction Site (Area 4L 
aft€I- Construction Site (Area 5) and Construction Site (Area 6) : 

(aa) where the Principal has not issued a notice under clause 
17.2(e) in relation to that part of the Principal Construction 
Site, the date on which Macquarie is granted access for that 
part of the Principal Construction Site; and 

(bb) where the Principal has issued a notice under clause 17.2(e) in 
relation to that part of the Principal Construction Site, the date 
in accordance with clause 17.2(f), 17.2(g)(i) or 17.2(g)(ii)(B); 
and 

(ii) subject to clause 17.2(c)(iii), terminates in respect of each part of the 
Principal Construction Site on the earlier of: 

(A) if: 

(aa) a Site Access Expiry Date is specified in the Site Access 
Schedule with respect to the relevant part of the Principal 
Construction Site; and 

(bb) Macquarie has not provided the Principal with a notice under 
clause 17.2(h) with respect to the relevant part of the Principal 
Construction Site, 

the Site Access Expiry Date for that part of the Principal Construction 
Site; 

(B) if the relevant part of the Principal Construction Site forms part of a 
Retail Lot, the grant of the relevant Retail Lease; 

(C) if the relevant part of the Principal Construction Site forms part of the 
50 Martin Place Ancillary Amenities Lot, the earlier of the Last Date of 
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Completion and the date on which the 50 Martin Place Ancillary 
Amenities Lot is transferred by the Principal to Macquarie Bank 
Limited under clause 31.11; and 

(D) the relevant Portion Handover Date; 

(iii) subject to clause 45 .ll(b), on the termination of this deed; 

(iv) is personal in nature and does not create any entitlement or interest in the 
Principal Construction Site; and 

(v) is subject to restrictions upon the access, possession and use of the Principal 
Construction Site referred to in the Site Access Schedule, the Project 
Cooperation and Integration Deeds and Schedule D4. 

(d) The Principal's Representative must give Macquarie: 

(i) 6 months; 

(ii) 3 months; 

(iii) 1 month; and 

(iv) 1 week, 

prior notice of the estimated TSE Date of Construction Completion. 

(e) If the TSE Date of Construction Completion is earlier than a Site Access Date, the 
Principal's Representative may (but is not obliged to) give written notice offering 
Macquarie access to the relevant part of the Principal Construction Site from a 
specified date prior to the Site Access Date. 

(f) If the date specified in the notice given by the Principal's Representative pursuant 
to clause 17.2(e) is on or later than the Early Site Access Date, then: 

(i) Macquarie must accept the relevant part of the Principal Construction Site 
from the date specified in the notice given by the Principal's Representative 
pursuant to clause 17.2(e); and 

(ii) the Construction Licence will commence with respect to the relevant part of 
the Principal Construction Site from the date specified in the Principal's 
Representative's notice. 

(g) If the date specified in the notice given by the Principal's Representative pursuant 
to clause 17.2(e) is earlier than the Early Site Access Date, Macquarie must, within 
10 Business Days after receiving a notice under clause 17.2(e): 

(i) accept the offer of early access by written notice, in which case the 
Construction Licence will commence with respect to the relevant part of the 
Principal Construction Site from the date specified in the Principal's 
Representative's notice or such other date as may be agreed by the parties; 
or 

(ii) decline the offer of early access by written notice, in which case: 

(A) Macquarie must accept the Principal Construction Site from the Early 
Site Access Date; and 
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(B) the Construction Licence will commence from the Early Site Access 
Date for the relevant part of the Principal Construction Site, 

and if Macquarie fails to respond to the notice, Macquarie is deemed to have 
declined the offer of early access and clause 17.2(g)(ii) applies. 

(h) Subject to clause 17.2(i), if Macquarie requires access to a part of the Principal 
Construction Site for which a Site Access Expiry Date is specified in the Site Access 
Schedule after the applicable Site Access Expiry Date in order to carry out 
Macquarie's Activities, Macquarie must: 

(i) notify the Principal's Representative in writing as soon as practicable, and in 
any event no less than 20 Business Days, prior to the applicable Site Access 
Expiry Date: 

(A) that Macquarie requires access to that part of the Principal 
Construction Site after the Site Access Expiry Date; and 

(B) of the <;late on which Macquarie will vacate the relevant part of the 
Principal Construction Site; 

(ii) notify the Principal's Representative at least once every 20 Business Days 
after Macquarie has first given notice under clause 17.2(h)(i) of any change 
to the date on which Macquarie will vacate that part of the Principal 
Construction Site until Macquarie vacates that part of the Principal 
Construction Site; 

(iii) use its best endeavours to vacate that area of the Principal Construction Site 
as soon as practicable after the Site Access Expiry Date; and 

(iv) immediately notify the Principal's Representative after Macquarie has 
vacated the relevant part of the Principal Construction Site. 

_ill__Clause 17.2(h) and clause 23 .ll(b) do not apply to extend the Site Access Expiry 
Dates for the parts of the Construction Site referred to in_;_ 

_ill__rows 3 and 5 of the table in paragraph 5 in the Site Access Schedule beyond 
 

in which case, access cannot extend beyond the relevant lease 
expiry date) ; and 

(ii) paragraph 7 in the Site Access Schedule beyond  

and Macquarie must vacate that part of the Principal Construction Site by such 
date. 

ftt_(j}_Clauses 17.2(e), 17.2(f) and 17.2(g) do not apply in relation to Construction Site 
(Area 1) or Construction Site (Area 2) . 
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(I) 

 

Notwithstanding clause 17.2(d), the Principal must: 

( i) 

( ii) 

give written notice to Macquarie informing it of the anticipated Construction 
Licence Commencement Date for Construction Site (Area 4); and 

if, after a notice has been issued by the Principal pursuant to this clause 
17 .2(1), the Principal considers (acting reasonably) that the anticipated 
Construction Licence Commencement Date for Construction Site (Area 4) 
has changed such that it will be different to the anticipated Construction 
Licence Commencement Date specified in a former notice, issue an updated 
notice specifying the revised anticipated Construction Licence 
Commencement Date for Construction Site (Area 4), 

(each an Area 4 Notice). 

fB(m) The parties acknowledge and agree that the Principal may issue any number of 
Area 4 Notices under clause 17.2(1). 

17.3 Access to and use of the Principal Construction Site 

(a) Macquarie is responsible for gaining access to and from the Principal Construction 
Site and, except as expressly provided in a Project Document, will not be entitled 
to make any Claim against the Principal in connection with access, or failure to gain 
or delay in gaining access, to and from the Principal Construction Site. 

(b) Macquarie: 

(i) must access the Principal Construction Site only at the points of entry and 
exit and via the routes set out in the Environmental Documents; and 

(ii) without limiting clause 17 .1, bears the risk of coordinating its access to the 
Principal Construction Site with any other person that uses the access ways 
to the Principal Construction Site. 

(c) Subject to clause 17.3(d), Macquarie must not use the Principal Construction Site, 
or permit it to be used, for any purpose other than: 

(i) Macquarie's Activities; 

(ii) the OSD Developer's Activities, to the extent that the OSD Developer 
accesses, occupies or uses the Principal Construction Site as contemplated 
by clause 13.l(f); or 

(iii) the fit-out of the Retail Lot, 

without the Principal's prior written consent. 

(d) Macquarie may use Construction Site (Area 1) for the following uses: 
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(i) accessing existing end of trip facilities and decommissioning and winding 
down of such facilities, provided such use does not delay the satisfaction of 
the conditions of approval referred to in clause 5.2(b)(vi) or the 
commencement of the demolition of the building located on Construction 
Site (Area 1); and 

(ii) access in order to complete infill works on the Macquarie Land which are 
required as a result of the demolition referred to in clause 17.3(d)(i). 

17.4 Variation of the Principal Construction Site 

(a) If a Variation causes, or will cause, any structure forming part of the Project Works 
or the Temporary Works to encroach into the OSD Construction Site: 

(i) the Principal will give written notice to Macquarie : 

(A) identifying the affected area of the OSD Construction Site (Area of 
Encroachment); and 

(B) attaching an amended Site Access Schedule which includes the Area 
of Encroachment in the relevant section of the amended Site Access 
Schedule; and 

(ii) on and from the date specified in the Principal's notice: 

(A) each reference to "Site Access Schedule" in the Project Documents 
will be deemed to be a reference to the amended Site Access 
Schedule attached to the Principal's notice to Macquarie; and 

(B) the Area of Encroachment will be omitted from the OSD Construction 
Site. 

(b) Without prejudice to the OSD Developer's rights under the OSD PDA and subject to 
clauses 35 and 37, Macquarie will not be entitled to make any Claim against the 
Principal arising out of or in connection with the operation of this clause 17.4. 

17.5 Conditions precedent to access the Principal Construction Site 

The Principal is not obliged to give Macquarie access to any area of the Principal 
Construction Site until Macquarie has: 

(a) provided the Principal with a Fire and Life Safety Report in a form acceptable to the 
Principal (acting reasonably); and 

(b) complied with clause 6.l(a). 

17.6 Licence over Macquarie Construction Site 

(a) Macquarie grants to the Principal an irrevocable, non-exclusive licence to use and 
occupy, and to permit any Rail Contractor to use and occupy, the Macquarie 
Construction Site on and from the first Business Day after the Commencement 
Date, and the Principal accepts the grant of that licence. 

(b) The licence referred to in clause 17 .6(a): 

(i) commences on the Commencement Date; 

(ii) terminates in respect of each part of the Macquarie Construction Site on the 
Last Date of Completion; and 
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(iii) is subject to the restrictions upon the access referred to in this deed 
(including clause 46). 

(c) The Principal must: 

(i) ensure that the TSE Contractor fulfils the functions and responsibilities of 
the principal contractor under the WHS legislation to the extent that the TSE 
Contractor undertakes any construction work on the Macquarie Construction 
Site; and 

(ii) ensure that, subject to the other provisions of this deed, the Principal and all 
Rail Contractors using and occupying the Macquarie Construction Site 
pursuant to clause 17.6(a) bear the risk of coordinating their access to the 
Macquarie Construction Site. 

(d) This clause 17.6 survives termination of this deed on any basis. 

17. 7 Property Works 

(a) Macquarie must: 

(i) carry out the Property Works: 

(A) in accordance with the SWTC; and 

(B) subject to clause 17.7(f), so that, on completion, they are fit for their 
intended purpose; 

(ii) after completion of the Property Works with respect to an Unowned Parcel, 
including the work described in clause 17.7(f), provide to the Principal's 
Representative: 

(A) a certificate in the form of Schedule B7, duly executed by the owner 
or owners of any part of the Unowned Parcel; or 

(B) a statement signed by Macquarie to the effect that such owner or 
owners have failed or refused to sign a certificate in the form of 
Schedule B7 within 15 Business Days after it being provided by 
Macquarie to the owner or owners following completion of the 
Property Works including the work described in clause 17.7(f); and 

(iii) indemnify the Principal from and against any Claims against the Principal, or 
Loss suffered or incurred by the Principal, arising out of or in any way in 
connection with a claim by the owner or owners of any part of an Unowned 
Parcel where: 

(A) such owner or owners have not duly signed a certificate in the form 
of Schedule B7; and 

(B) the Claim or Loss arises out of or in any way in connection with 
Macquarie's Activities. 

(b) The acceptance of a certificate or statement provided by Macquarie under 
clause 17.7(a)(ii) by the Principal's Representative is not approval by the Principal 
or the Principal's Representative of Macquarie's performance of its obligations 
under this clause 17. 7 . 
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(c) Where any Property Works are required to be carried out on an Unowned Parcel, 
Macquarie must give a written notice to the owner or owners of the property (with 
a copy to the Principal's Representative) which: 

(i) describes the Property Works to be carried out; 

(ii) requests access for the purpose of carrying out the Property Works; and 

(iii) specifies the intended date for commencement of the Property Works, 

not less than 10 Business Days prior to the day which Macquarie intends to 
commence the Property Works . 

(d) If the owner or owners of a property do not provide Macquarie with sufficient 
access to carry out the Property Works from either: 

(i) the date notified in the notice under clause 17.7(c); or 

(ii) such other date as may be agreed between Macquarie and the owner or 
owners, 

Macquarie: 

(iii) must: 

(A) give the Principal's Representative a notice stating this; and 

(B) not carry out the Property Works until the Principal's Representative 
gives Macquarie a notice specifying that the owner or owners of the 
property have agreed to give access (or Macquarie has otherwise 
procured the owner's consent to Macquarie accessing the property), 
in which event clause 17.7(c) will reapply; and 

(iv) will be liable for the consequences of, and will have no Claim against the 
Principal arising out of or in any way in connection with, any delay in 
accessing an Unowned Parcel to carry out the Property Works. 

(e) Upon being given access to any Unowned Parcel for the purpose of carrying out any 
Property Works, Macquarie must promptly carry out those Property Works in a 
manner which minimises inconvenience and disruption to the owners, occupiers 
and users of the Unowned Parcel. 

(f) Macquarie must: 

(i) rehabilitate any part of an Unowned Parcel to the state agreed between 
Macquarie (or the D&C Contractor) and the owner of such Unowned Parcel 
prior to commencing the work or, if no such agreement is reached, the state 
it was in immediately prior to Macquarie obtaining access; and 

(ii) otherwise repair any damage or degradation to such a part arising out of or 
in any way in connection with the performance of its obligations under this 
clause 17.7. 

(g) The following are conditions precedent to Construction Completion of Portion 1 and 
Completion of any Portion other than Portion 1: 

(i) completion of all Property Works under this clause 17.7 that form part of the 
Portion, including all relevant work under clause 17.7(f); and 
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(ii) provIsIon of all certificates or statements (as the case may be) to the 
Principal's Representative as required under clause 17.7(a)(ii) in respect of 
the Property Works that form part of the Portion. 

17.8 Native Title Applications and Threatened Species Claims 

17.9 

(a) Macquarie agrees that if: 

(i) there is a Native Title Application; or 

(ii) a Threatened Species Claim is commenced , 

affecting any part of the Construction Site or the carrying out of the Project Works, 
Macquarie must: 

(iii) continue to perform its obligations under this deed and the other Project 
Documents unless otherwise: 

(A) directed by the Principal's Representative; 

(B) ordered by any court or tribunal; or 

(C) required by Law; 

(iv) at the request of the Principal, or if required to do so under any Law or by 
order of a court or tribunal, provide all reasonable assistance in connection 
with dealing with the Native Title Application or Threatened Species Claim 
(including giving the Principal and any other person authorised by the 
Principal access to the Construction Site or that pa rt of the Construction Site 
that is the subject of the Native Title Application or Threatened Species 
Claim when reasonably required by the Principal for that purpose); and 

(v) take all reasonable steps to mitigate any Loss to the Principal in complying 
with its obligations under clause 17.S(a)(iii). 

(b) For the purposes of clause 17.S(a)(iii)(A), the Principal may by written notice direct 
Macquarie to suspend the performance of any or all of Macquarie's Activities until 
such time as the Principal gives Macquarie further notice. 

Finding of Artefacts 

Macquarie: 

(a) acknowledges and agrees that: 

(i) Artefacts may be found on, in or under the surface of the Construction Site; 
and 

(ii) as between the Principal and Macquarie, any Artefacts found on, in or under 
the surface of the Principal Construction Site are and will remain the 
property of the Principal; and 

(b) must, upon the discovery of an Artefact: 

(i) notify the Principal within 2 Business Days; 

(ii) ensure that the Artefact is managed in accordance with the Construction 
Heritage Management Plan; 
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(iii) comply with all Laws and the Directions of Authorities and the Principal 
re lating to the discovery of the Artefact; and 

(iv) continue to perform Macquarie's Activities, except to the extent otherwise: 

(A) directed by the Principal's Representative; 

(B) ordered by a court or tribunal; or 

(C) required by Law. 

17 .10 Working hours 

Unless otherwise agreed between Macquarie and the Principal's Representative, the hours 
of work applicable to Macquarie's Activities to be carried out on the Construction Site are 
those permitted by relevant Law and relevant Authorities. 

17.11 Extra Land 

(a) Macquarie must: 

(i) procure for itself, and at its own Cost, the occupation or use of relevant 
rights over any land or buildings in addition to the Construction Site which is 
necessary or which it requires for the execution of Macquarie's Activities or 
to exercise any right or perform any obligation under this deed; and 

(ii) as a condition precedent to Construction Completion of Portion 1 and 
Completion of any Portion other than Portion 1 in which Macquarie has had 
to procure occupation or use of or rights over any Extra Land: 

(A) rehabilitate that Extra Land in accordance with the requirements of all 
relevant Authorities and any owner, occupier and any other relevant 
persons having an interest in the Extra Land ; and 

(B) provide to the Principal's Representative: 

(aa) a properly executed release on terms satisfactory to the 
Principal's Representative ( acting reasonably) releasing the 
Principal from all Claims from the owner or occupier of, and 
from any other person having an interest in that Extra Land; 
or 

(bb) if Macquarie is unable to obtain such a release despite using its 
best endeavours to do so, a statement from Macquarie to the 
effect that such owner or occupier, or other person having an 
interest in that Extra Land, has failed or refused to execute 
such a release within 15 Business Days after it being provided 
by Macquarie to the owner, occupier or other person following 
completion of the work on that Extra Land; and 

(iii) indemnify the Principal from and against any Claims against the Principal, or 
Loss suffered or incurred by the Principal, arising out of or in any way in 
connection with a claim by the owner or occupier of any part of the Extra 
Land where: 

(A) such owner or occupier has not executed such a release; and 

(B) the claim or Loss arises out of or in connection with Macquarie's 
Activities. 
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(b) Macquarie acknowledges that: 

(i) integration of the requirements for access to Extra Land is at the sole 
responsibility, Cost and risk of Macquarie; and 

(ii) the Principal will not be liable upon any Claim (insofar as is permitted by 
Law) by Macquarie arising out of or in any way in connection with: 

(A) identifying and obtaining access to Extra Land; or 

(B) any delay, additional Costs or other effects on the Project Works 
related to the ability or inability of Macquarie or its Subcontractors to 
obtain access to Extra Land or approval to use Extra Land or to 
integrate Extra Land with the Construction Site. 

17.12 Permitted use 

Macquarie must not: 

(a) undertake the Project Works (other than the Third Party Works) such that the final 
location of such works is outside the Project Site; 

(b) undertake the Temporary Works outside the Construction Site; or 

(c) undertake the Local Area Works outside the Construction Site and the Local Areas . 

17 .13 Value Engineering 

(a) During the first three months following the Commencement Date, Macquarie must 
participate in a value engineering process with the Principal, including a series of 
up to six value engineering workshops of up to 4 hours each at times reasonably 
requested by the Principal's Representative, to identify measures which will, if 
adopted, achieve one or more of the following objectives: 

( i) 

(ii) 

(iii) 

(iv) 

(v) 

(vi) 

accelerate Milestone Achievement of a Milestone; 

accelerate Construction Completion and Completion of a Portion; 

reduce the cost of the Project Works or the Temporary Works; 

improve the efficiency or value to the Principal of the completed Project 
Works; 

minimise the interface risks in relation to the Project Works, in particular as 
between Macquarie and any Rail Contractors; 

reduce the whole of life costs associated with the operation and 
maintenance of the Project Works or the further construction, operation and 
maintenance of Sydney Metro City & Southwest; or 

(vii) otherwise be of benefit to the Principal, 

(together the VE Objectives). 

Macquarie must ensure that any relevant personnel reasonably requested by the 
Principal attend and participate in the value engineering workshops and any other 
meetings or forums connected with the process. As a minimum, such personnel 
will include Macquarie's design manager and construction manager and key 
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personnel from any Significant Subcontractor that is undertaking the design of any 
part of the Project Works or the Temporary Works . 

Each party shall bear its own costs of participating in such value engineering 
process. 

(b) Following the three month process referred to in clause 17.13(a), Macquarie must, 
during the course of performing Macquarie's Activities, consider the extent to which 
further measures may be adopted in order to achieve the VE Objectives. 

( c) If: 

(i) through the value engineering process described in clause 17.13(a), the 
parties agree on a solution to achieve one or more of the VE Objectives then 
this shall be treated as a Macquarie proposed Variation under clause 36 and 
the Principal's Representative may give a written notice to Macquarie under 
clause 36 .2; or 

(ii) Macquarie identifies further measures which may be adopted in order to 
achieve one or more of the VE Objectives pursuant to clause 17.13(b) then 
Macquarie may propose this as a Variation pursuant to clause 36 and the 
Principal's Representative may give a written notice to Macquarie under 
clause 36.2. 

(d) This clause 17.13 is without prejudice to the Principal's rights under clauses 35 and 
36. 

17.15 South Tower 05D Access 

(a) The parties acknowledge and agree that: 

(i) following the Last Date of Completion, Macquarie requires non-exclusive 
access to the area shown hatched on plan "Southern Entrance Post 
Completion" in Appendix 4 to the SWTC (05D Access Area) for the 
purposes of accessing the OSD Construction Site in order to complete the 
OSD Works and complete the floor finishes contemplated by clause 
17.15(b)(i); and 

(ii) if the Last Date of Completion is before  

(A) the Principal will grant to Macquarie a non-exclusive licence to use 
and occupy, and to permit its Subcontractors to use and occupy, the 
OSD Access Area for the purposes of accessing the OSD Construction 
Site to complete the OSD Works and for no other purpose; 
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(B) the construction licence referred to in clause 17.15(a)(i) : 

(aa) commences on the Last Date of Completion; and 

(bb) will terminate on the earlier of: 

(a) ; 

(b) if the OSD Access Area forms part of a Retail Lot, the 
grant of the relevant Retail Lease; and 

(c) subject to clause 45.ll(b), on the termination of this 
deed; 

(C) Macquarie bears the risk of destruction, loss or damage to, the 
Project Works and any other works or equipment located in the OSD 
Access Area to the extent such damage is caused or contributed to by 
Macquarie or its Associates; and 

(D) other than the obligations set out in this clause 17.15, the Principal 
has no liability to Macquarie under this deed or otherwise in relation 
to Macquarie's use of the OSD Access Area. 

(b) Notwithstanding any other provision of this deed, Macquarie must, on or before  
: 

(i) complete the floor finishes in the OSD Access Area in accordance with the 
requirements of Appendix 11 to the SWTC; and 

(ii) promptly repair and make good any damage to the floor surfaces or the 
Project Works in the OSD Access Area arising out of, or in any way in 
connection with: 

(A) the carrying out by: 

(aa) Macquarie of Macquarie's Activities; or 

(bb) the OSD Developer of the OSD Developer's Activities; 

(B) a failure by Macquarie to comply with its obligations under a Project 
Document; or 

(C) Macquarie's use of or access to the OSD Access Area . 

(c) Macquarie indemnifies the Principal from and against any Loss incurred by the 
Principal arising out of or in connection with a failure by Macquarie to comply with 
its obligations under clause 17.15(b) on or before  

18. PORTIONS 

18.1 Principal's Representative may direct Portions 

(a) In addition to the Portions identified in paragraph 3 of Schedule A2, the Principal's 
Representative may (in its absolute discretion) , at any time and from time to time, 
by written notice to Macquarie direct additional Portions under this clause 18.1. 

(b) The notice by the Principal's Representative pursuant to clause 18.l(a) must set 
out that part of the Project Works which will become an additional Portion. 
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(c) In respect of any additional Portion directed under this clause 18.1, if the notice 
under clause 18.l(a) is given by the Principal: 

(i) before the Date for Construction Completion of the relevant existing Portion 
and before the relevant part of the Portion to be separated has reached a 
stage equivalent to Construction Completion, Macquarie will be entitled to 
payment pursuant to clause 18.l(d); 

(ii) subject to clause 18.l(da), after the Date for Construction Completion of the 
relevant existing Portion but before the relevant part of the Portion to be 
separated has reached a stage equivalent to Construction Completion, 
Macquarie will not be entitled to any grant of additional time or payment of 
Costs or expenses (by way of Variation or otherwise) in respect of the 
direction of the additional Portion; or 

(iii) subject to clause 18.l(da), after the date the relevant part of the Portion to 
be separated has reached a stage equivalent to Construction Completion, 
Macquarie will not be entitled to any grant of additional time or payment of 
Costs or expenses (by way of Variation or otherwise) in respect of the 
direction of the additional Portion . 

(d) In respect of any additional Portions to which clause 18.l(c)(i) applies: 

(da) 

(i) the Principal will pay to Macquarie an amount equal to the Variation Costs 
that are directly attributable to the direction of the relevant additional 
Portion (excluding any finance costs and any direct costs saved or which will 
be saved or which ought reasonably to have been saved in connection with 
the direction of the additional Portion) pursuant to clause 37; and 

(ii) Macquarie will be entitled to claim an extension of time to the Date for 
Construction Completion of the Portion affected by the direction for an 
additional Portion and clauses 23.9, 23.10 and 23.11 will apply to such 
claim, 

as if the Principal had directed a Variation . 

In respect of any additional Portions to which clauses 18.l(c)(ii) or 18.l(c)(iii) 
apply, the Principal will pay Macquarie an amount equal to the net incremental 
costs of the D&C Contractor and Macquarie arising from changed access 
arrangements in, through and around the completed Portion (excluding any finance 
costs and any direct costs saved or which will be saved or which ought reasonably 
to have been saved in connection with the direction of the additional Portion) 
pursuant to clause 37 as if the Principal had directed a Variation). 

(e) Any notice given by the Principal's Representative under clause 18.l(a) must, for 
each Portion, include details of: 

(i) the Project Works and Temporary Works; 

(ii) the Date for Construction Completion; 

(iii) the Date for Completion; and 

(iv) respective amounts of liquidated damages, 

as determined by the Principal's Representative (acting reasonably). 
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18.2 

(f) If the Principal elects to direct any additional Portions pursuant to clause 18.l(a), 
the Principal must have regard to the obligations of the Appointed Principal 
Contractor in relation to the WHS Legislation. 

(g) Without prejudice to Macquarie's right to make a claim under clause 23.9 and 
clause 24.1 (where applicable), the Principal's Representative may, in its absolute 
discretion for any reason and at any time, from time to time, by notice in writing to 
Macquarie and the Principal unilaterally extend the Date for Construction 
Completion of a Portion by any period specified in that notice. 

(h) The Principal's exercise of its discretion under clause 18.l(g) does not limit 
Macquarie's right to make a claim under clause 23.9 and clause 24.1 where, but for 
the exercise of the discretion, Macquarie would have been entitled to an extension 
of time or a Compensation Event. 

(i) The power to extend the Date for Construction Completion of a Portion under 
clause 18.l(g): 

( i) may be exercised whether or not Macquarie has made, or is entitled to 
make, a claim for an extension of time to any Date for Construction 
Completion, or is entitled to be, or has been, granted an extension of time 
to any relevant Date for Construction Completion, under clause 23; 

(ii) subject to clause 18. l(i)(iii), may only be exercised by the Principal's 
Representative and the Principal's Representative is not required to exercise 
its discretion under clause 18. l(g) for the benefit of Macquarie; 

(iii) without limiting clause 4.1, may be exercised or not exercised (as the case 
may be) by the Principal's Representative in accordance with the directions 
of the Principal; and 

(iv) is not a Direction which can be the subject of a Dispute pursuant to clause 
52 or in any other way opened up or reviewed by any other person 
(including the !DAR Panel or any arbitrator or court) . 

Interpretation of Portions 

The interpretations of: 

(a) Macquarie's Activities; 

(b) Project Works; 

( c) Temporary Works; 

(d) Works; 

(e) Third Party Works; 

(f) Local Area Works; 

(g) Service Works; 

(h) Property Works; 

(i) Project Site; 

(j) Construction Site; 
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19. 

19.1 

(k) Construction Completion; 

(I) Date for Construction Completion; 

(m) Date of Construction Completion; 

(n) Completion; 

· (o) Date for Completion; 

(p) Date of Completion; and 

(q) Defects Correction Period, 

and clauses 17.1 to 17.6, 17.11, 20.3(a)(x); 21.5; 21.8; 21.10; 21.11; 23; 24; 30; 34.2; 
35.2(c); 41.3; 41.4; 41.14 and the SWTC (including its appendices) will apply separately 
to each Portion (including any Portion determined under clause 18.1) and references 
therein to any of the terms in clauses 18.2(a) to (q) (inclusive) above will mean so much 
of Macquarie's Activities, Project Works, Temporary Works, Works, Third Party Works, 
Local Area Works, Property Works, Service Works, Project Site, Construction Site, 
Construction Completion, Date for Construction Completion, Date of Construction 
Completion, Completion, Date for Completion, Date of Completion and Defects Correction 
Period as is comprised in, or associated with, the relevant Portion . 

ENCUMBRANCES 

Principal's Land 

(a) The Principal must ensure that it is the freehold owner of the Principal's Land by 
the Construction Licence Commencement Date. 

(b) Macquarie must comply with: 

(i) the terms of any easement, restrictions on use, covenants, agreements or 
other similar arrangements burdening or benefiting the Principal's Land as 
recorded in the register maintained by LRS under the Real Property Act 
1900 (NSW); and 

(ii) any conditions or restrictions on access that apply to an area of the 
Construction Site as specified in the Site Access Schedule. 

(c) Except as otherwise provided in this deed (including clauses 10.3(a)(iv) and 
19.l(d)) the Principal must not at any time create, or permit the creation of, any 
Encumbrance or Security Interest in respect of the Principal's Land after the 
Commencement Date without the consent of Macquarie (such consent not to be 
unreasonably withheld or delayed). 

(d) The Principal may, at any time and from time to time, create or permit the creation 
of the following Encumbrances on the title to the Principal's Land: 

(i) any Encumbrance necessary, in the opinion of the Principal, to enable the 
construction and/or operation of Sydney Metro City & Southwest (including 
Martin Place Metro Station); and 

(ii) any Encumbrance required by an Authority. 

(e) If the Principal creates, or permits the creation of, any Encumbrance pursuant to 
clause 19. l(d) which prevents Macquarie from complying with its obligations or 
exercising its rights under this deed or increases Macquarie's costs of performing 
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( f) 

the Project Works in accordance with this deed, Macquarie will be entitled to be 
paid the net incremental costs (excluding finance costs) reasonably incurred by 
Macquarie as a direct result of the existence of the Encumbrance, except where the 
relevant Encumbrance: 

(i) was required by an Authority; 

(ii) relates to the grant of a construction licence for a Rail Contractor or Retail 
Lessee; 

(iii) is expressly contemplated by the Draft Section 88B Instrument or the Draft 
BMS; and/or 

(iv) was known to Macquarie on the Commencement Date or otherwise should 
reasonably have been anticipated or contemplated by Macquarie at the 
Commencement Date having regard to the activities required to enable the 
construction and/or operation of Sydney Metro City & Southwest. 

Macquarie must provide the Principal such evidence of the extra costs claimed 
pursuant to clause 19.l(e) as may be required by the Principal to substantiate the 
costs claimed . 

(g) The costs payable to Macquarie under clause 19.l(e) will be Macquarie's sole 
remedy in relation to any Encumbrance created, or permitted to be created, by the 
Principal pursuant to clause 19.l(d). 

(h) The parties agree that neither Macquarie nor the D&C Contractor will be liable to 
pay licence fees or rents to the Principal or any third party (including the Council of 
the City of Sydney) for any access or occupation right of the Principal Construction 
Site. 

19 .2 Macquarie Land 

(a) Macquarie: 

(i) must ensure that Macquarie Bank Limited is, and that it will remain, the 
freehold owner of the Macquarie Land until the date on wh ich the 
Subdivision Plan is registered; and 

(ii) acknowledges that certain parts of the Macquarie Land will form part of: 

(A) the Macquarie Construction Site; and 

(B) the Subdivision Land. 

(b) Macquarie : 

(i) must ensure that, prior to lodgement of the Subdivision Plan, the Relevant 
Land is free from Encumbrances and Security Interests and that all tenants 
and other parties who had a right to occupy the Relevant Land prior to the 
Commencement Date have vacated the Relevant Land; and 

(ii) except as otherwise provided in this deed (including clause 19.2(c)), must 
not at any time create, or permit the creation of, any Encumbrance or 
Security Interest in respect of the Relevant Land after the Commencement 
Date without the consent of the Principal (such consent not to be 
unreasonably withheld). 
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(c) Macquarie may, at any time and from time to time, create Encumbrances on the 
title to the Macquarie Land (other than the Relevant Land). 

20. DESIGN AND DESIGN DOCUMENTATION 

20.1 Design obligations 

Macquarie must design the Project Works and the Temporary Works: 

(a) in accordance with: 

(i) the SWTC; 

(ii) any Variation: 

(iii) 

(A) directed by the Principal by a Variation Order; or 

(B) otherwise approved by the Principal as permitted under a term of this 
deed; and 

the other requirements of this deed; and 

(b) without limiting clause 20.l(a), so that the Project Works comply with any 
applicable Law. 

20.2 Design Stage 1 

(a) Subject to clause 20.3(c): 

(b) 

(i) 

(ii) 

Macquarie acknowledges that prior to the Commencement Date it prepared 
the Design Stage 1; and 

the parties acknowledge and agree that the design development and review 
required to progress the concept design for the Project Works (other than 
the Additiona l SDD Scope or the ) to Design 
Stage 1 occurred prior to the Commencement Date. 

Macquarie agrees that it bears absolutely all risks howsoever they may arise as a 
result of Macquarie's use of, or reliance upon, the Design Stage 1 in performing 
Macquarie's Activities and that such use and reliance will not limit or otherwise 
reduce any of its obligations under this deed . 

(c) Subject to clause 20.3(c) and Macquarie's contractual right to claim under clauses 
11.13, 16.4, 23.11 and 24, Macquarie is responsible for, and assumes the risk of, 
any Loss it suffers or incurs arising out of or in connection with: 

(i) the design and construction of the Project Works and the Temporary Works 
using the Design Stage 1 costing more, or taking longer, than anticipated; 
and 

(ii) any differences between the Project Works and the Temporary Works which 
Macquarie is required to design and construct (ignoring for this purpose any 
differences which are the subject of a Variation Order) and the Design Stage 
1 including: 

(A) differences necessitated by any Site Conditions encountered; afl€l-

(B) differences required to ensure that: 
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(C) 

(aa) the Project Works and the Temporary Works satisfy the 
requirements of this deed; 

(bb) upon Construction Completion (in respect of Portion 1) or 
Completion (in respect of any Portion other than Portion 1) the 
Project Works are, and will be capable of remaining at all 
relevant times, fit for their intended purposes; and 

.(gl__the Temporary Works will upon Construction Completion (in 
respect of Portion 1) or Completion (in respect of any Portion 
other than Portion 1) be, and will be capable of remaining at 
all relevant times, fit for their intended purposes ; and 

differences necessitated by the Additional SDD Scope or the  
, 

and irrespective of any assumptions, projections, estimates, contingencies 
or otherwise that Macquarie may have made in relation to any of the 
matters set out in clauses 20.2(c)(i) and (ii) above. 

(d) Despite any other provision in this deed, the parties acknowledge and agree that, 
in the event of any ambiguity, discrepancy or inconsistency in, or between, the 
Design Documentation (including the Design Stage 1) and the SWTC, the SWTC will 
prevail over the Design Documentation 

20.3 Design warranties 

(a) Subject to clause 16.2(e), Macquarie warrants to the Principal that: 

( i) 

(ii) 

(iii) 

(iv) 

(v) 

the Design Stage 1 has been prepared by Macquarie; 

it remains responsible for ensuring that the Project Works and the 
Temporary Works will satisfy the requirements of this deed despite the 
Design Stage 1; 

if the Project Works and the Temporary Works are designed and constructed 
using the Design Stage 1, the Project Works and the Temporary Works will 
satisfy the requirements of this deed but nothing in this clause 20.3(a)(iii) 
affects or limits clause 20.2, which will prevail to the extent of any 
inconsistency; 

it will carry out and complete Macquarie's Activities using the Design Stage 1 
but nothing in this clause 20.3(a)(iv) affects or limits clause 20.2, which will 
prevail to the extent of any inconsistency; 

it will not make any adjustments to the Design Stage 1 that will reduce the: 

(A) durability; 

(B) whole of life performance; 

(C) environment and sustainability performance; or 

(D) safety, 

of any part of the Project Works (all of which must comply with the SWTC as 
a minimum), or materially increase the whole of life costs associated with 
any part of the Project Works; 

179 
AUSTRALIA\OWPL\65845 3845.02AUSTRALIA\OWPL\656527533.02 



0 

(vi) it has checked, examined, analysed and carefully considered the SWTC 
(excluding the SWTC Reliance Provisions  
and Environmental Documents and that: 

(A) it has satisfied itself as to the completeness, correctness, accuracy, 
appropriateness, suitability and adequacy of the SWTC; 

(B) it has satisfied itself that there are no omissions, ambiguities, 
discrepancies or inconsistencies in or between the SWTC and 
Environmental Documents; 

(C) the SWTC is proper, adequate and fit for its intended purpose 
including for the purpose of enabling Macquarie to carry out 
Macquarie's Activities in accordance with, and to ensure that the 
Project Works and the Temporary Works comply with, this deed 
including the other warranties in this clause 20.3; 

(D) it will be fully and exclusively responsible and liable for the design of 
the Project Works and the Temporary Works (including the Design 
Documentation), including any submitted or re-submitted to the 
Independent Certifier or the Principal's Representative in accordance 
with this deed; 

(E) it will be fully and exclusively responsible and liable for all risks 
howsoever they may arise as a result of the use by Macquarie of, or 
reliance upon, the SWTC; and 

(F) the use of, or reliance upon, the SWTC does not affect any of its 
obligations under this deed or entitle Macquarie to make any Claim 
against the Principal arising out of or in any way in connection with 
the SWTC; 

(vii) the Design Documentation will: 

(A) satisfy the requirements of the SWTC and the other requirements of 
this deed; 

(B) be and will remain at all relevant times fit for its intended purpose; 
and 

(C) be prepared, certified, verified, completed and used in accordance 
with the requirements of this deed; 

(viii) construction will be carried out in accordance with the Design 
Documentation which Macquarie is entitled to use for construction purposes 
in accordance with clause 20.ll(a); 

(ix) construction carried out in accordance with the Design Documentation which 
Macquarie is entitled to use in accordance with clause 20 .ll(a) will satisfy 
the requirements of this deed; and 

(x) each Portion (both individually and in combination with any earlier 
completed Portions) and the Project Works as a whole will: 

(A) be completed in accordance with, and satisfy the requirements of, 
this deed; 
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(B) upon Construction Completion (in respect of Portion 1) or Completion 
(in respect of any Portion other than Portion 1), be fit for their 
intended purposes; and 

(C) upon Construction Completion (in respect of Portion 1) or Completion 
(in respect of any Portion other than Portion 1), be capable of 
remaining at all relevant t imes after Construction Completion (in 
respect of Portion 1) or Completion (in respect of any Portion other 
than Portion 1) fit for their intended purposes. 

(b) Subject to clauses 16.2(e), 20.3(iii), 35.lS(b) and 35.lS(c), Macquarie agrees that 
its obligations under, and the warranties given in, clauses 20 .2 and 20.3 will 
remain unaffected and that it will bear and continue to bear full liability and 
responsibility for the design (including the Design Documentation), construction, 
commissioning, testing and completion of the Project Works and the Temporary 
Works notwithstanding: 

(i) any design work carried out by others prior to the Commencement Date and 
incorporated in this deed; 

(ii) any Variation the subject of a Direction by the Principal's Representative; or 

(iii) the termination (for any reason) of this deed. 

20.4 Preparat ion and submission of Design Documentation 

(a) Macquarie must: 

(i) prepare the Design Documentation in the following Design Stages : 

(A) Revised Design Stage 1; 

(B) Design Stage 2; and 

(C) Design Stage 3, 

or as otherwise contemplated by the Technical Management Plan; 

(ii) submit all Design Documentation (not including Design Documentation to 
the ex tent it relates solely to Temporary Works) to the Principal's 
Representative : 

(A) in accordance with the Technical Management Plan; 

(B) in a manner and at a rate which, having regard to the quantum of 
Design Documentation submitted, will give the Independent Certifier 
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20.5 

20 .6 

a reasonable opportunity to review the submitted Design 
Documentation; and 

(C) in accordance with the requirements of the SWTC; 

(iii) submit all Third Party Agreement Design Documentation to the required 
recipients under any relevant Third Party Agreement at the same time that 
Macquarie submits such Design Documentation to the Principal's 
Representative under this deed; 

(iv) within 5 Business Days after a request by the Principal's Representative, 
provide the Principal's Representative with any Design Documentation to the 
extent it relates solely to Temporary Works; and 

(v) ensure the Design Stage 3 Design Documentation submitted is of a level of 
detail which is sufficient to permit the Independent Certifier and the 
Principal's Representative to determine whether: 

(A) the Design Documentation complies with this deed; and 

(B) the Project Works and Temporary Works which will be constructed in 
accordance with the Design Documentation will comply with this 
deed . 

(b) The Principal may, within 1 Business Day of receiving any Design Stage 3 Design 
Documentation from Macquarie, provide to the Independent Certifier any element 
of the Design Stage 3 Design Documentation (if any) that the Principal requires to 
be reviewed and certified by the Independent Certifier. 

~ Without limiting clause 20.4(a)(ii), Macquarie must submit the Revised Design 
Stage 1 within 5 Business Days of the Commencement Date. 

fcl(d) Macquarie acknowledges and agrees that the Design Documentation for Design 
Stage 2 requ ired pursuant to this clause 20.4 must include design in relation to the 
Additional SDD Scope and the . 

Third Party Works 

Design Documentation that must be provided under or in connection with any Third Party 
Agreement must comply with the requirements of the relevant Third Party Agreement. 

Certification of Design Documentation 

(a) All Design Documentation submitted pursuant to clause 20.4 for Revised Design 
Stage 1 and Design Stage 2 must be accompanied by a certificate in the form of 
Schedule BS from Macquarie certifying that the Design Documentation complies 
with all requirements of this deed including the SWTC. 

(b) All Design Documentation submitted pursuant to clause 20.4 for Design Stage 3 
must be: 

(i) accompanied by a certificate in the form of Schedule B9: 

(A) from Macquarie certifying that the Design Documentation: 

(aa) complies with all requirements of this deed including the 
SWTC; and 

(bb) is suitable for construction; and 
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(B) 

(ii) where the Design Documentation relates to any Proof Engineered Temporary 
Works, be accompanied by a certificate in the form of Schedule B10 . 

20 .7 Explanation of Design Documentation 

Macquarie must, whenever it submits Design Documentation for Revised Design Stage 1, 
Design Stage 2 or Design Stage 3 pursuant to clause 20.4: 

(a) deliver a design presentation workshop within 5 Business Days after its 
submission; and 

(b) if required by the Principal's Representative or the Independent Certifier, make 
available the appropriate design personnel to: 

( i) explain the Design Documentation; and 

(ii) provide such information regarding the Design Documentation as the 
Principal's Representative or the Independent Certifier reasonably requests. 

20.8 Review of Design Documentation 

(a) (Principal's Representative's review): The Principal may (but is not obliged to), 
within 15 Business Days after the date on which any Design Documentation for any 
Design Stage is submitted to it in accordance with clause 20.4, review the Design 
Documentation and notify the Independent Certifier and Macquarie in writing of 
any non-compliances or potential non-compliances in respect of the Design 
Documentation. 

(b) (Independent Certifier review): The Independent Certifier must, within the IC 
Design Review Period: 

( i) review the Design Stage 3 Design Documentation received pursuant to 
clause 20.4(b) and, in so doing, must consider any non-compliances or 
potential non-compliances raised by the Principal's Representative under 
clause 20.8(a) or from any Authorities; 

(ii) determine whether or not the Design Stage 3 Design Documentation 
received pursuant to clause 20.4(b) complies with the requirements of this 
deed and either: 

(A) reject a part or all of the Design Stage 3 Design Documentation 
received pursuant to clau_se 20.4(b) (with detailed reasons) (not 
including Design Documentation for the Non-Proof Engineered 
Temporary Works) if, and to the extent, the Design Documentation: 

(aa) does not comply with the requirements of this deed (Minor 
Non-Compliances excepted); or 

(bb) is not sufficiently complete to enable the Independent Certifier 
to form a view on whether it is compliant; or 

(B) if a part or all of the Design Stage 3 Design Documentation received 
pursuant to clause 20.4(b) complies with the requirements of this 
deed, certify that part or all of the Design Documentation (not 
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including Design Documentation for Non-Proof Engineered Temporary 
Works) by: 

(aa) including a notation on each document forming part of the 
Design Documentation; 

(bb) providing to the Principal's Representative, Macquarie and, if 
required by the Principal's Representative, the Operator a 
certificate in the form of Schedule B11; and 

(cc) providing any certificates that are required to be provided 
under the Third Party Agreements which relate to obligations 
in Schedule D4 with which Macquarie is required to comply. 

(c) (Principal's Direction): The Principal's Representative may at any time (including 
after the Independent Certifier has certified the Design Stage 3 Design 
Documentation pursuant to clause 20.S(b)(ii)(B) or 20.S(h)(ii)(A)) direct Macquarie 
to make amendments to the Design Documentation which are required to ensure 
the Design Documentation complies with this deed and, if it does so, and clauses 
20.S(i) and (j) will apply. 

(d) (Non-Proof Engineered Temporary Works): the Independent Certifier is not 
required to certify any Design Documentation for Non-Proof Engineered Temporary 
Works. 

(e) (Non-compliance of Revised Design Stage 1 and Design Stage 2 Design 
Documentation): If the Principal's Representative notifies Macquarie under clause 
20.S(a) that any Revised Design Stage 1 Design Documentation or Design Stage 2 
Design Documentation contains an actual non-compliance with the requirements of 
this deed, Macquarie: 

(i) must, at the same time or within 20 Business Days after receiving such 
notice, give the Principal's Representative a written response which explains 
how Macquarie will address the non-compliance in sufficient detail to satisfy 
the Principal's Representative that compliance will be achieved in the Design 
Stage 3 Design Documentation; and 

(ii) must, prior to submitting: 

(A) Design Stage 2 Design Documentation that relates to a Revised 
Design Stage 1 Design Documentation actual non-compliance; and 

(B) Design Stage 3 Design Documentation that relates to a Design Stage 
2 Design Documentation actual non-compliance, 

give the Principal's Representative (with a copy to the Independent Certifier) 
a written statement which explains how the non-compliance has been 
addressed. 

(f) (Observations, comments and potential non-compliances of Stage 3 Design 
Documentation): Macquarie is not obliged to respond to any comments received 
from the Principal's Representative regarding any potential non-compliance with 
the requirements of this deed or any other observation or comment which the 
Principal's Representative or the Independent Certifier (as applicable) has on the 
Design Documentation at Design Stage 3 which does not concern an actual non­
compliance. 
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(g) (Rejection of Design Documentation): If any Design Stage 3 Design 
Documentation is rejected by the Independent Certifier under clause 20.8(b)(ii)(A), 
Macquarie must: 

(i) promptly amend the relevant non-compliant element of the Design 
Documentation and re-submit it in accordance with clause 20.4, in which 
case the process in this clause 20.8 will be reapplied to the amended 
element of the Design Documentation except that reference to the IC Design 
Review Period will be deemed to be a reference to the IC Re-Review Period; 

(ii) provide the Principal's Representative with a notice requesting a Variation to 
the requirements of this deed with which the Independent Certifier has 
stated that the Design Documentation is non-compliant, setting out any 
applicable details required by clause 36.1 (and such notice will be deemed to 
be a notice given under clause 36.1); or 

(iii) provide the Principal's Representative and the Independent Certifier with a 
notice setting out any matters in relation to which it disagrees with the 
Independent Certifier's opinion, together with its reasons for doing so, 

but Macquarie may commence or continue construction of those elements of the 
Design Documentation that the Independent Certifier has not identified as being 
non-compliant with this deed . 

(h) (Response by the Principal or Independent Certifier): If Macquarie gives a 
notice under: 

(i) clause 20.8(g)(ii), the Principal's Representative may approve or reject the 
requested Variation in accordance with clause 36.2 and: 

(ii) 

(A) if the Principal's Representative approves the requested Variation, the 
process in clause 20.8(b) will reapply as if the relevant non-compliant 
element of the Design Documentation had been resubmitted to the 
Principal's Representative or the Independent Certifier (as 
applicable); or 

(B) if the Principal's Representative rejects the request, clause 20.8(i)(i) 
will apply; or 

clause 20.8(g)(iii), the Independent Certifier must (acting reasonably), 
within 10 Business Days after receipt of the notice, determine and notify the 
parties as to whether or not the notice satisfactorily addresses the 
Independent Certifier's concerns together with its reasons for forming that 
opinion and: 

(A) if Macquarie's notice satisfactorily addresses the Independent 
Certifier's concerns, the Independent Certifier must provide the 
certification under clause 20.8(b)(ii)(B) as part of its notice; or 

(B) if the notice does not satisfactorily address the Independent 
Certifier's concerns, clause 20.8(i)(ii) will apply. 

(i) (Resubmission of Design Documentation): If: 

(i) the Principal's Representative rejects Macquarie's request under clause 
20.8(g)(ii); 
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(ii) the Independent Certifier notifies the parties under clause 20.8(h)(ii)(B) that 
it does not consider that Macquarie's notice satisfactorily addresses the 
Independent Certifier's concerns; or 

(iii) any Design Documentation is the subject of a Direction by the Principal's 
Representative under clause 20.8(c); 

then: 

(iv) Macquarie must promptly amend the relevant non-compliant element of the 
Design Documentation and re-submit the relevant element in accordance 
with clause 20.4; and 

(v) the process in this clause 20 .8 will be reapplied to the amended element of 
the Design Documentation except that reference to the IC Design Review 
Period will be deemed to be a reference to the IC Re-Review Period. 

(j) (Variations): If Macquarie considers that any Design Documentation which is the 
subject of a Direction by the Principal's Representative under clause 20.8(c) 
constitutes or involves a Variation, Macquarie must, if it wishes to make a Claim in 
relation to the matter, give a notice and submit a claim in accordance with, and 
otherwise comply with, clause 54.1. 

(k) (Minor Non-Compliances): If the certificate provided by the Independent 
Certifier pursuant to clause 20.8(b)(ii)(B)(bb) lists any Minor Non-Compliances: 

(i) the Independent Certifier may, in the certificate, recommend the action that 
could be taken by Macquarie to address the Minor Non-Compliance; and 

(ii) Macquarie must complete the recommended action, or take any other action 
Macquarie deems reasonable in the circumstances, to correct the Minor Non­
compliance to the extent required for the Design Documentation to comply 
with this deed, within the timeframe (if any) specified by the Independent 
Certifier and, in any event, as a pre-condition to Construction Completion of 
Portion 1 or Completion of any Portion other than Portion 1. 

(I) (Independent Certifier response to the Principal): The Independent Certifier 
must, within 5 Business Days after: 

(i) rejecting Design Stage 3 Design Documentation under clause 20.8(b)(ii)(A), 
to the extent that the Independent Certifier did not include in its notice to 
Macquarie any comments received from the Principal's Representative under 
clause 20.8(a) regarding non-compliances in Macquarie's Design Stage 3 
Design Documentation, provide the Principal's Representative with detailed 
written reasons of why it did not include such comments; and 

(ii) certifying Design Stage 3 Design Documentation under clause 20 .8(b)(ii)(B), 
to the extent that the Independent Certifier received comments from the 
Principal's Representative under clause 20.8(a) regarding non-compliances 
in Macquarie's Design Stage 3 Design Documentation, provide the Principal's 
Representative with detailed written reasons of why it certified the Design 
Stage 3 Design Documentation despite the comments received from the 
Principal's Representative. 

20.9 Design Review Panel 

(a) The Principal may, in respect of any Design Documentation submitted by 
Macquarie: 
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(i) provide copies of any such Design Documentation received from Macquarie 
to; and 

(ii) seek comments from and take into account the views of, 

the Design Review Panel. 

(b) Without limiting any other provision of this deed: 

(i) the Design Review Panel does not represent the Principal for the purposes of 
this deed; 

(ii) nothing which occurs during any workshop or meeting at which members of 
the Design Review Panel are present will: 

(A) relieve Macquarie of its obligations, or constitute a waiver of any of 
the Principal's rights, under this deed; or 

(B) be construed as a Direction or notice by the Principal to do or not to 
do anything and the parties confirm that all discussions on any 
matters raised at any workshop or meeting at which members of the 
Design Review Panel are present, or any comments made by the 
Design Review Panel, will not give rise to any obl igation on the part 
of Macquarie to comply with anything which the members of the 
Design Review Panel say or do during such workshops or meetings; 

(iii) Macquarie must not comply with any directions given or purported to be 
given by the Design Review Panel or a member of the Design Review Panel 
unless the Principal's Representative has given Macquarie a written Direction 
to the same effect; and 

(iv) if Macquarie considers that any Direction by the Principal's Representative 
under clause 20.9(b)(iii) constitutes or involves a Variation, Macquarie must, 
if it wishes to make a Claim in relation to the matter, give a notice and 
submit a Claim in accordance with, and otherwise comply with, clause 54.1. 

20.10 Rail Contractors 

(a) Macquarie acknowledges and agrees that the Principal's Representative and 
Independent Certifier (as applicable) may, in respect of Design Documentation 
submitted by Macquarie at Revised Design Stage 1, Design Stage 2 or Design 
Stage 3: 

(i) provide copies of that Design Documentation to; and 

(ii) seek comments from and take into account the views of, 

any Rail Contractor, Operator, the Trains and Systems Integrator and any 
Authority. 

(b) 
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20 .11 Design Documentation for construction 

(a) Subject to clauses 20 .ll(c) and 20.ll(d), unless otherwise approved in writing by 
the Principal's Representative, Macquarie must not use any Design Stage 3 Design 
Documentation for construction purposes (not including any Design Documentation 
to the extent it relates solely to Non-Proof Engineered Temporary Works, unless 
requested by the Independent Certifier under clause 20.4(a)(iv)) unless it has 
been: 

(i) submitted to the Principal's Representative and, where submitted to the 
Independent Certifier pursuant to clause 20.4, to the Independent Certifier; 
and 

(ii) certified in accordance with clause 20.6(b); 

(iii) if received pursuant to clause 20.4(b), certified by the Independent Certifier 
under clause 20.8(b)(ii)(B) or 20.8(h)(ii)(A); and 

(iv) in respect of any Design Documentation that must be submitted to and 
approved by the Configuration Control Board pursuant to the SWTC  

 
 such Design Documentation has been submitted 

to and approved by the Configuration Control Board. 

(b) Macquarie must give the Principal's Representative one electronic copy, of: 
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(i) all Design Documentation which, pursuant to clause 20.ll(a), Macquarie is 
entitled to use for construction purposes, in accordance with the 
requirements of the SWTC; and 

(ii) surveys and work as executed Design Documentation in accordance with the 
requirements of the SWTC. 

(c) Without limiting clause 20.ll(a)(iv), if the Independent Certifier does not, in 
respect of Design Stage 3 Design Documentation received pursuant to clause 
20.4(b) that is not Third Party Agreement Design Documentation, either certify or 
reject the Design Documentation within the IC Design Review Period referred to in 
clause 20 .8(b), Macquarie may use the Design Documentation for construction 
purposes at Macquarie's own risk. 

(d) If Macquarie exercises its right under clause 20.ll(c) and the Independent Certifier 
subsequently rejects the Design Stage 3 Design Documentation received pursuant 
to clause 20.4(b), then (unless otherwise approved in writing by the Principal): 

(i) Macquarie must immediately cease any construction being carried out in 
accordance with the relevant non-compliant element of the Design 
Documentation, but Macquarie may commence or continue construction in 
accordance with any element of the Design Documentation that the 
Independent Certifier has not identified as being non-compliant with this 
deed; and 

(ii) clauses 20.8(e) to 20.8(i) will apply in relation to the non-compliant element 
of the Design Documentation. 

20.12 Amendments to Final Design Documentation by Macquarie 

(a) Subject to clause 36, if Macquarie wishes to amend Final Design Documentation 
relating to Portion 1 prior to the Date of Construction Completion of Portion 1, or 
Final Design Documentation relating to any Portion other than Portion 1 prior to the 
Date of Completion of that Portion : 

(i) Macquarie must submit the amended Design Documentation to the 
Principal's Representative and, in respect of Design Stage 3 Design 
Documentation, to the Principal's Representative and the Independent 
Certifier together with: 

(A) the certifications referred to in clause 20 .ll(a); and 

(B) an explanation as to why it is seeking to amend the Final Design 
Documentation; and 

(ii) clause 20 .8 will apply as if the Design Documentation is Design Stage 3 
Design Documentation. 

(b) Macquarie may, at its own risk, use the amended Final Design Documentation (that 
is not Third Party Agreement Design Documentation) submitted in accordance with 
clause 20.ll(a) for construction purposes prior to certification by the Independent 
Certifier under clause 20.8(b)(ii)(B) if, and only if, the amendment to the Final 
Design Documentation: 

(i) is minor; 

(ii) does not adversely impact the Project Works or the Temporary Works; and 

(iii) is necessary to overcome an issue which: 
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(A) prevents or adversely affects Macquarie proceeding with 
construction; and 

(B) has arisen or become evident since the Final Design Documentation 
was submitted to the Independent Certifier. 

(c) If Macquarie exercises its right under clause 20 .12(b) and the Independent Certifier 
subsequently rejects the amended Final Design Documentation in accordance with 
clause 20.S(b)(ii)(A), then (unless otherwise approved in writing by the Principal's 
Representative): 

(i) Macquarie must immediately cease any construction being carried out in 
accordance w ith the relevant non-compliant element of the amended Final 
Design Documentation, but Macquarie may commence or continue 
construction in accordance with any element of the amended Final Design 
Documentation that the Independent Certifier has not identified as being 
non-compliant with this deed; and 

(ii) clause 20.S(e) to 20.S(i) will reapply in relation to the non-compliant 
element of the amended Final Design Documentation. 

(d) Macquarie must submit any amended Final Design Documentation which is Third 
Party Agreement Design Documentation to the required recipients under any 
relevant Third Party Agreement at the same time that Macquarie submits that 
amended Final Design Documentation to the Principal's Representative and the 
Independent Certifier under clause 20.12(a)(i). 

20.13 Amendments to Final Design Documentation required by Follow-on Contractors 

If an amendment is required to the Final Design Documentation to accommodate any 
Follow-on Works then to the extent that amendment has not been caused by a breach by 
Macquarie of its obligations under clause 10.2 or the relevant Follow-on Contractor 
Cooperation and Integration Deed, Macquarie will only be obliged to amend the Final 
Design Documentation to accommodate those Follow-on Works if the Principal has 
directed Macquarie to do so by a Variation Order. 

20.14 No duty to review 

The Principal and Macquarie acknowledge and agree that: 

(a) neither the Principal nor the Principal's Representative assume a duty or owe any 
duty to Macquarie to review the Design Documentation for errors, omissions or 
compliance with the requirements of this deed or to consult with Macquarie or 
make any comments regarding any Design Documentation; and 

(b) neither: 

(i) any review or rejection of, or consultation or comments or recommendations 
by the Principal, the Principal's Representative or the Independent Certifier, 
nor any failure by the Principal, the Principal's Representative or the 
Independent Certifier regarding, any Design Documentation or any other 
Direction by the Principal's Representative in respect of any Design 
Documentation; nor 

(ii) the certification of any Design Documentation by the Independent Certifie r 
under clause 20 .S(b)(ii)(B), 

will lessen or otherwise affect: 
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(iii) Macquarie's warranties under clause 20.3 or any other of its liabilities or 
responsibilities under this deed or otherwise according to Law; or 

(iv) the Principal's rights against Macquarie, whether under this deed or 
otherwise according to Law. 

20.15 Ownership of documentation 

(a) Documents (including Design Documentation) supplied by or on behalf of 
Macquarie will be the Principal's property. 

(b) Macquarie (irrevocably for all time and despite any termination of this deed for any 
reason): 

(i) to the fullest extent permitted by Law, assigns to the Principal all of 
Macquarie's right, title and interest in the Intellectual Property Rights in or 
relating to : 

(A) the Design Documentation; and 

(B) the materials, documents, images, photographs and software 
relevant to Macquarie's Activities (other than processes and methods 
of working), 

(collectively called the Contract Documentation and Materials) prepared 
or created by, or on behalf of, Macquarie for or in connection with 
Macquarie's Activities or the Project Works (other than the Temporary 
Works), which assignment is effective immediately from the time it is 
prepared or created; and 

(ii) in respect of all other Intellectual Property Rights in or relating to: 

(A) the Contract Documentation and Materials; and 

(B) the Temporary Works and the processes and methods of working 
relevant to Macquarie's Activities that Macquarie itself owns or has an 
irrevocable, royalty free, perpetual and fully assignable· licence to use 
(and to sublicense others to use) (collectively called the Contract 
Processes), 

grants to the Principal an irrevocable, royalty free, perpetual and fully 
assignable sub-sub-licence to use (and to sublicense others to use) the 
same for: 

(C) the purposes of completing the construction, comm1ss1oning and 
testing of, using, operating, duplicating, extending, maintaining, 
upgrading, altering or otherwise dealing with the whole or any part of 
Macquarie's Activities or the Project Works and the Temporary 
Works; and 

(D) any purpose associated with further development of the Construction 
Site and the Martin Place Metro Station, 

which licence is effective immediately and will survive termination of this 
deed on any basis. 

(ba) In relation to any Intellectual Property Rights in or relating to the Contract 
Processes for which a licence is not granted pursuant to clause 20 .15(b), Macquarie 
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grants to the Principal a licence to the extent such terms as Macquarie's own rights 
allow, for: 

(i) the purposes of completing the construction, commissioning and testing of, 
using, operating, duplicating, extending, maintaining, upgrading, altering or 
otherwise dealing with the whole or any part of Macquarie's Activities or the 
Project Works and the Temporary Works; and 

(ii) any purpose associated with further development of the Construction Site 
and the Martin Place Metro Station, 

which licence is effective immediately and will survive termination of this deed on 
any basis. 

( c) Macquarie: 

(i) warrants that the Principal's use of the Contract Documentation and 
Materials, or any other work provided by Macquarie under this deed, will not 
infringe any author's Moral Rights under the Copyright Act 1968 (Cth) or 
similar legislation in any jurisdiction; and 

(ii) indemnifies the Principal against any Claims against, or Costs, expenses, 
Losses or damages suffered or incurred by the Principal 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 1968 (Cth) or similar 
legislation in any jurisdiction in connection with the Project Works, the 
Temporary Works, Macquarie's Activities or the Contract Documentation and 
Materials. 

(d) For the purposes of clause 20.lS(c), the Principal's use of the Contract 
Documentation and Material includes the Principal's right to reproduce, publish, 
copy, adapt, communicate to the public, materially distort, destroy, mutilate or in 
any way change the Contract Documentation or Material or part of the Project 
Works or Temporary Works to which the Contract Documentation or Material or any 
other work provided by Macquarie under this deed relates: 

(i) with or without attribution of authorship; 

(ii) in any medium; and 

(iii) in any context and in any way it sees fit. 

(e) Macquarie agrees to, and agrees to procure the cooperation of any third parties to, 
execute such further documents and do such further things (including assisting in 
relation to any litigation commenced by or brought against the Principal or its 
licensees, assignees or successors and their licensees, or any other person 
authorised by it) as reasonably requested by the Principal to give full effect to the 
provisions of this deed and to allow or assist the Principal (and its licensees, 
assignees and successors and their licensees, and any other person authorised by 
it) to obtain, perfect, assert, enforce or defend its (or their) interest in, rights and 
consents to the assigned or licensed Intellectual Property Rights (as the case may 
be) or any adaptation of it (or any part of the assigned or licensed Intellectual 
Property Rights (as the case may be) or of any such adaptation) or to prevent or 
obtain other remedies from others infringing any of those rights, interests and 
consents anywhere in the world. 

(f) The Principal grants to Macquarie a royalty free licence for the duration of the 
performance of Macquarie's Activities (including each Defects Correction Period) to 
use, only for the purpose of executing Macquarie's Activities, TfNSW's Intellectual 
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Property Rights or the Principal's Intellectual Property Rights in respect of which 
the Principal has absolute title under clause 20 .lS(b)(i) . 

(g) Macquarie warrants that: 

(i) the: 

(A) assignment to the Principal and any use of the Intellectual Property 
Rights assigned under this clause 20.15; and 

(B) use of the Intellectual Property Rights licensed under this clause 
20.15 pursuant to the terms of this deed, 

does not and will not infringe the Intellectual Property Rights of any party; 
and 

(ii) Macquarie is either: 

(A) the absolute and unencumbered legal and beneficial owner of the 
Intellectual Property Rights referred to in clause 20.lS(b)(i) and is 
able to assign those Intellectual Property Rights to the Principal 
pursuant to that clause; or 

(B) able to grant the licence granted in clause 20.lS(b)(ii). 

(h) Without limiting clause 20.lS(g), where any action or claim for infringement or 
alleged infringement of any Intellectual Property Rights results in the use or 
enjoyment by the Principal or its licensees, assignees or successors or their 
licensees, or other person authorised by it, of the Contract Documentation and 
Materials, the Contract Processes, Macquarie's Activities or the Project Works or 
any part of them, being disrupted, impaired or adversely affected, Macquarie must 
at its own ex pense and at the Principal's option: 

(i) procure for the benefit of the Principal and its licensees, assignees and 
successors and their licensees and any other person authorised by it the 
right to continue to use and exploit the Intellectual Property Rights assigned 
or licensed pursuant to this clause 20 .15, in accordance with this deed ; or 

(ii) modify or replace the Contract Documentation and Materials, the Contract 
Processes, Macquarie's Activities or the Project Works or relevant part of 
them, in respect of which Intellectual Property Rights are assigned or 
licensed pursuant to this clause 20.15, so that no further infringement will 
occur and so that the modified or replaced Contract Documentation and 
Materials, the Contract Processes, Macquarie's Activities or the Project 
Works or relevant part of them in respect of which Intellectual Property 
Rights are assigned or licensed pursuant to this clause 20 .15 will: 

(A) comply with the requirements of this deed; and 

(B) not limit or otherwise affect the Principal's rights, or Macquarie's 
ability to comply with its obligations, under this deed or otherwise 
according to Law. 

(i) Macquarie indemnifies, and agrees to keep indemnified, the Principal from and 
against any Claims against the Principal, or Loss suffered or incurred by the 
Principal, arising out of or in any way in connection with: 

(i) a breach by Macquarie of any warranty set out in this clause 20 .15; or 
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(ii) any actual or alleged infringement of an Intellectual Property Right in 
connection with the Contract Documentation and Materials, the Contract 
Processes, Macquarie's Activities or the Project Works or any part of them. 

(j) Macquarie: 

(i) acknowledges that the Principal may provide the Operator or any Rail 
Contractor with copies of any documents (including Design Documentation) 
provided to the Principal, TfNSW or the Independent Certifier by or on behalf 
of Macquarie in any way in connection with this deed, the Project Works, the 
Temporary Works or Macquarie's Activities; and 

(ii) must, upon request by the Principal's Representative, provide to the 
Principal's Representative copies of any Contract Documentation or Materials 
that the Operator or any Rail Contractor may reasonably require. 

20.16 Delivery up of Design Documentation 

If this deed is terminated whether pursuant to clause 45 or otherwise at Law: 

(a) Macquarie must: 

(i) subject to clause 20.16(b), immediately deliver the original and all sets and 
copies of all Design Documentation (whether complete or not and including 
any Design Documentation stored electronically) then in existence to the 
Principal; and 

(ii) provide such details, memoranda, explanations, documentation and other 
assistance as the Principal reasonably requires in relation to the Design 
Documentation; and 

(b) Macquarie and each Subcontractor may retain a copy of all such Design 
Documentation. 

20.17 Reference design 

(a) Macquarie acknowledges that prior to the Commencement Date, TfNSW prepared a 
reference design for the Sydney Metro City & Southwest, a copy of which was 
provided to Macquarie as an Information Document. 

(b) The reference design will not form part of this deed and is subject to the provisions 
of this deed and the Information Disclaimer concerning Information Documents. 

(c) Macquarie agrees that it bears absolutely all risks howsoever they may ar ise as a 
result of the use by Macquarie of, or the reliance by Macquarie on, the reference 
design and the existence of the reference design will not limit any of Macquarie's 
obligations under this deed, including that Macquarie remains responsible for 
ensuring that the Project Works and the Temporary Works satisfy the requirements 
of this deed. · 

(d) The parties acknowledge and agree that the reference design provided to 
Macquarie pursuant to this clause is not fully consistent with the Functional Design 
Layout or the SWTC Reliance Provisions. 

20.18 Design Life 
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21. CONSTRUCTION 

21.1 Construction obligations 

(a) Macquarie must construct the Project Works and the Temporary Works: 

(i) in accordance with: 

(A) the SWTC; 

(B) any Design Documentation which Macquarie is entitled to use for 
construction purposes under clause 20 .ll(a); 

(C) any Variation: 

(aa) directed by the Principal by a Variation Order; or 

(bb) otherwise approved by the Principal under the terms of this 
deed; and 

(D) the other requirements of this deed; and 

(ii) without limiting clause 21.l(a), so that the Project Works prior to and on 
Construction Completion (in respect of Portion 1) and prior to and on 
Completion (in respect of any Portion of the Project Works other than 
Portion 1), comply with any applicable Law. 

(b) Subject to clause 7.7, Macquarie must not commence any work upon the 
Construction Site: 

(i) until each of the following Project Plans have not been rejected by the 
Principal's Representative within the review period under clause 7.5: 

(A) Contract Management Plan; 

(B) Risk Management Plan; 
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(C) Project Health and Safety Management Plan ; 

(D) Construction Environmental Management Plan; 

(E) Sustainabil ity Management Plan; 

(F) Construction and Site Management Plan; 

(G) Community Communications Strategy; 

(H) Quality Plan; and 

(I) Technical Management Plan; and 

(ii) until all Hold Points required to be released prior to commencement of work 
upon the Construction Site have been released in accordance with the 
requirements of this deed, including the Quality Plan. 

(c) Macquarie must not commence construction of any Third Party Interface Works 
until the relevant preconditions to commencement of those Third Party Interface 
Works in the relevant Third Party Agreement have been satisfied . The Principal 
must promptly give notice to Macquarie upon satisfaction of those preconditions . 

(d) Macquarie accepts full responsibility for all construction means, methods and 
techniques used in the performance of Macquarie's Activities. 

21.2 Construction warranties 

Macquarie warrants that: 

(a) construction will be carried out in accordance with the Design Documentation which 
Macquarie is entitled to use for construction purposes in accordance with clause 
20 .ll(a); 

(b) construction carried out in accordance with the Design Documentation which 
Macquarie is entitled to use in accordance with clause 20. ll(a) will satisfy the 
requirements of this deed; 

(c) the Project Works and the Temporary Works will be completed in accordance with, 
and upon Construction Completion (in respect of Portion 1) or Completion (in 
respect of any Portion other than Portion 1) satisfy the requirements of, this deed; 
and 

(d) each Portion will, upon Construction Completion (in respect of Portion 1) or 
Completion (in respect of any Portion other than Portion 1), be safe and fit for its 
intended purposes. 

21.3 Setting out 

(a) Macquarie must: 

(i) set out the Project Works in accordance with the requirements of this deed, 
based on information and survey marks (including any survey peg, bench 
mark, reference mark, signal, alignment, level mark or any other mark for 
the purpose of setting out, checking or measuring work) identified by 
Macquarie that are suitable for their purposes; 

(ii) carry out any survey (including providing all instruments and things) that 
may be necessary for this purpose; and 
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(iii) for this purpose keep all survey marks in their true positions . 

(b) If Macquarie discovers an error in the position, level, dimensions or alignment of 
any part of the Project Works, Macquarie must immediately notify the Principal's 
Representative and, unless the Principal's Representative otherwise directs, 
Macquarie must at its Cost rectify the error. 

21.4 All work included 

(a) Subject to any express term of this deed to the contrary, Macquarie must provide 
all services, labour, Construction Materials, Services, Temporary Works, 
Construction Plant and other work necessary for Macquarie's Activities whether or 
not they are: 

(b) 

(i) expressly mentioned in this deed or the Design Documentation prepared by 
Macquarie which Macquarie is entitled to use for construction purposes 
under clause 20 .ll(a); or 

(ii) anticipated by Macquarie . 

Such services, labour, Construction Materials, Services, Temporary Works, 
Construction Plant and other work form part of Macquarie's Activities and must be 
undertaken and provided by Macquarie at its own Cost and will not constitute a 
Variation or otherwise entitle Macquarie to make a Claim against the Principal. 

21.5 Incident management 

(a) Macquarie must identify clear guidelines for responding to any Incident arising from 
the performance of Macquarie's Activities and establish procedures to ensure that 
the Principal's Representative is promptly notified of any Incident. 

(b) Should an Incident occur, Macquarie must immediately report the Incident to: 

(c) 

(i) if the Incident is reportable under any relevant Law, the relevant Authority; 
and 

(ii) the Principal's Representative. 

Without limiting clause 16.4 and subject to clauses 23 and 24, in relation to any 
environmental or safety Incident involving Contamination or waste that arises 
during the performance of Macquarie's Activities, Macquarie must: 

(i) at its own Cost promptly take all appropriate action to manage and dispose 
of all Contamination or waste arising from the Incident; 

(ii) comply with all relevant Laws including any requirements to give notice to a 
relevant Authority; and 

(iii) at its own Cost manage the Incident in a manner which minimises damage 
to the reputation of the Principal including complying with any reasonable 
request of the Principal's Representative. 

(d) Without prejudice to the Principal's other rights under this deed, if upon the 
occurrence (or imminent risk of the occurrence) of an Incident, Macquarie is not 
taking adequate measures to manage the Incident or control or eliminate the 
adverse impact or the risk of such an Incident arising in the future, the Principal 
may (but has no obligation to) take such actions as it deems necessary to 
overcome and alleviate the cause and consequences of any Incident. If the 
Principal takes any such action it will be entitled to recover its reasonable Costs 
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Principal. 

(e) Without prejudice to the Principal's other rights under this deed, the Principal's 
Representative may only issue an immediate stop work order in the event of any 
Incident, or the imminent risk of any Incident, involving: 

(i) a significant spill of Contamination; 

(ii) any actual damage to the Environment or a significant risk of harm to the 
Environment; or 

(iii) a fatality or injury to any person including any Incident which must be 
reported to SafeWork NSW, ONRSR or other work health and safety 
regulator. 

(f) The Principal will not be liable upon any Claim by Macquarie for any Loss arising 
out of or in connection with any work stoppage due to a stop work order or for the 
failure by the Principal's Representative to issue a stop work order. 

(g) The Principal will be entitled to recover its reasonable Costs and expenses for any 
action the Principal's Representative deems necessary to avoid the issue of any 
stop work order to the extent caused or contributed to by Macquarie's or its 
Associates' acts or omissions in performing Macquarie's Activities as a debt due and 
payable from Macquarie to the Principal. 

21.6 Instructions from Authorities 

Notwithstanding any other provision of this deed, Macquarie: 

(a) must not restrict, close, interfere with or obstruct the free flow of the public in 
public spaces, parks, pedestrian ways or pedal cycle paths, or traffic on any lane or 
shoulder of the ex isting road network, including Local Areas, contrary to the 
instructions of the New South Wales Police Service or any other Authority; and 

(b) in restricting, closing, interfering with or obstructing the free flow of the public in 
public spaces or parks, pedestrian ways or pedal cycle paths, or traffic on any lane 
or shoulder of the ex isting road network, including Local Areas, must act in 
accordance with any instructions of the New South Wales Police Service or any 
other Authority including to cease any of Macquarie's Activities and to re-open the 
public space, park, pedestrian way, pedal cycle path, lane or shoulder. 

21.7 Survey 

(a) Macquarie must, as a condition precedent to Construction Completion of Portion 1 
and Completion of each Portion other than Portion 1 submit to the Principal's 
Representative a survey certificate (within the meaning of that term in the 
Surveying and Spatial Information Regulation 2012 (NSW)) signed by a land 
surveyor registered under the Surveying and Spatial Information Act 2002 (NSW) 
who is approved by the Principal's Representative stating that: 

(i) the whole of the Portion is within the relevant boundaries of the Project Site 
stipulated in th is deed, except only for parts of the Portion specifically 
required by this deed to be outside those boundaries (including any Service 
Works which this deed specifically states may be carried out outside the 
boundary of the Project Site); 

(ii) the elements of the Portion are in the positions and within the tolerances 
required by this deed; 
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(iii) the survey information included in the Asset Management Information 
provided by Macquarie pursuant to clause 21.10 complies with the 
requirements of this deed; and 

(iv) any other relevant matter identified by the Principal's Representative acting 
reasonably in relation to surveying or the boundaries of the Portion complies 
with the requirements of this deed. 

(b) Macquarie must submit to the Principal's Representative a survey plan detailing the 
final surface levels and locations of all disconnected and isolated utility services for 
Construction Site (Area 1), after completion of the demolition of the building as 
required under this deed, including in accordance with Appendix 65 of the SWTC. 

21.8 Cleaning up 

Without limiting clause 9.9, in carrying out Macquarie's Activities, Macquarie must: 

(a) keep the Construction Site, Extra Land and the Project Works and Temporary 
Works clean and tidy and free of refuse; 

(b) regularly remove rubbish, litter, graffiti and surplus material (including 
Construction Materials) from the Construction Site and Extra Land; and 

(c) as a condition precedent to Construction Completion of Portion 1 and Completion of 
each Portion other than Portion 1, remove all rubbish, surplus materials (including 
Construction Materials), Construction Plant and Temporary Works from the relevant 
parts of the Construction Site and Extra Land relevant to that Portion except where 
the retention of any of these are required for the correction of Defects during the 
Defects Correction Period and this is approved in writing by the Principal's 
Representative. 

21.9 Work methods 

Whether or not this deed prescribes a particular work method or a work method is 
otherwise a part of this deed or reviewed or approved (expressly or impliedly) by the 
Principal or the Principal's Representative, the fact that any work method that Macquarie 
adopts or proposes to adopt is impractical or impossible or that Macquarie, with or without 
the approval of the Principal's Representative, uses another work method will: 

(a) not entitle Macquarie to make any Claim against the Principal arising out of or in 
any way in connection with the work method proving to be impractical or 
impossible or any change in the work method; and 

(b) not cause this deed to be frustrated . 

21 .10 Asset Management Information 

(a) Macquarie must develop the Asset Management Information in accordance with this 
deed, including section SA of the SWTC . 

(b) As a condition precedent to Construction Completion of Portion 1 and Completion of 
any Portion other than Portion 1, Macquarie must develop the Asset Management 
Information for that Portion. 

(c) The Asset Management Information must contain the contents required by the 
SWTC. 
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(d) Macquarie must, for each Portion, submit to the Principal's Representative an initial 
draft of the Asset Management Information for that Portion which is not intended to 
differ in substance from the final draft but for minor details: 

(i) no less than 180 days prior to the Date for Construction Completion of 
Portion 1 (with respect to the Asset Management Information for Portion 1) 
or the Date for Completion of the Portion (with respect to the Asset 
Management Information for any Portion other than Portion 1); 

(ii) if either: 

(A) the Principal's Representative reasonably anticipates that the Date of 
Construction Completion or Date of Completion of the Portion (as 
applicable) will be prior to the Date for Construction Completion or 
Date for Completion of the Portion (as applicable), no less than 
180 days prior to the Principal's Representative's reasonably 
anticipated Date of Construction Completion or Date of Completion 
for the Portion (as applicable), provided that the Principal's 
Representative gives Macquarie 35 days' notice of the required date 
for submission; or 

(B) it is otherwise reasonably apparent that the anticipated Date of 
Construction Completion or Date of Completion of the Portion (as 
applicable) will be earlier than the Date for Construction Completion 
or Date for Completion for that Portion (as applicable), no less than 
180 days prior to the reasonably anticipated Date of Construction 
Completion or Date of Completion for the Portion (as applicable); or 

(iii) if the Principal's Representative has given a Direction under clause 18.1 and 
it is not possible for Macquarie to submit an initial draft of the Asset 
Management Information for the Portion within either of the time periods 
required by clauses 21.l0(d)(i) or (ii), within such other reasonable period 
of time directed by the Principal's Representative. 

(e) Macquarie must, for each Portion, submit to the Principal's Representative a final 
draft of the Asset Management Information for that Portion: 

(i) no less than 90 days prior to the Date for Construction Completion of Portion 
1 (with respect to the Asset Management Information for Portion 1) or the 
Date for Completion of the Portion (with respect to the Asset Management 
Information for any Portion other than Portion 1); 

(ii) if either: 

(A) the Principal's Representative reasonably anticipates that the Date of 
Construction Completion or Date of Completion of the Portion (as 
applicable) will be prior to the Date for Construction Completion or 
Date for Completion for the Portion (as applicable), no less than 
90 days prior to the Principal's Representative's reasonably 
anticipated Date of Construction Completion or Date of Completion of 
the Portion (as applicable), provided that the Principal's 
Representative gives Macquarie 35 days' notice of the required date 
for submission; or 

(B) it is otherwise reasonably apparent that the anticipated Date of 
Construction Completion or Date of Completion of the Portion (as 
applicable) will be earlier than the Date for Construction Completion 
or Date for Completion of the Portion (as applicable), no less than 90 
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days prior to the reasonably anticipated Date of Construction 
Completion or Date of Completion for the Portion (as applicable); or 

(iii) if the Principal 's Representative has given a Direction under clause 18.1 and 
it is not possible for Macquarie to submit a final draft of the Asset 
Management Information for the Portion within either of the time periods 
required by clauses 21.lO(e)(i) or (ii), within such other reasonable period 
of time directed by the Principal's Representative . 

(f) Macquarie must, for each Portion, submit to the Principal's Representative the final 
Asset Management Information for the Portion: 

(i) no less than 30 days prior to the Date for Construction Completion of Portion 
1 (with respect to the Asset Management Information for Portion 1) or the 
Date for Completion of the Portion (with respect to the Asset Management 
Information for any Portion other than Portion 1); 

(ii) if the Principal's Representative reasonably anticipates that the Date of 
Construction Completion or Date of Completion of the Portion (as applicable) 
will be prior to the Date for Construction Completion or Date for Completion 
for the Portion (as applicable), no less than 30 days prior to the Principal's 
Representative's reasonably anticipated Date of Construction Completion or 
Date of Completion of the Portion (as applicable), provided that the 
Principal's Representative gives Macquarie 35 days' notice of the required 
date for submission; or 

(iii) if the Principal's Representative has given a Direction under clause 18.1 and 
it is not possible for Macquarie to submit the final Asset Management 
Information for the Portion within either of the time periods required by 
clause 21.lO(f)(i) or (ii), within such other reasonable period of time 
directed by the Principal's Representative. 

(g) Macquarie acknowledges and agrees that the Principal's Representative may review 
any Asset Management Information, or any draft of any Asset Management 
Information, submitted under clause 21.l0(d), 21.l0(e), 21.l0(f), or 21.lO(k). 

(h) The Principal's Representative may: 

( i) provide copies of any Asset Management Information, or any draft of any 
Asset Management Information, submitted under clause 21.l0(d), 21.l0(e), 
21.l0(f), or 21.l0(k) to; and 

(ii) seek comments in respect of any Asset Management Information, or any 
draft of any Asset Management Information, from, 

the Independent Certifier and any Rail Contractor. 

( i) Macquarie acknowledges and agrees that the Principal's Representative may (but is 
not obliged to) make comments to Macquarie in respect of any Asset Management 
Information, or any draft of any Asset Management Information, submitted under 
clause 21.lO(d), 21.l0(e), 21.l0(f), or 21.lO(k). 

(j) The Principal must, within 15 Business Days of the submission of the Asset 
Management Information for a Portion, either: 

(i) reject the Asset Management Information for a failure to comply w ith the 
requirements of this deed, which rejection must specify what development, 
updating and amendment of the Asset Management Information is required 
(together with reasons) and a time within which this must occur; or 
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(ii) advise in writing that the Asset Management Information is not rejected. 

(k) If a set of Asset Management Information for a Portion is rejected by the Principal's 
Representative under clause 21. l0(j), Macquarie must update and resubmit the 
Asset Management Information and clause 21.l0(j) will re-apply except that the 
reference to "15 Business Days" will be deemed to be a reference to: 

(i) 5 Business Days (if Macquarie has taken 5 Business Days or less to re­
submit the Asset Management Information); or 

(ii) 10 Business Days (otherwise) . 

(I) The Principal's Representative owes no duty to Macquarie to review any Asset 
Management Information or any draft submitted by Macquarie for errors, omissions 
or compliance with this deed. 

(m) Without prejudice to Macquarie's rights pursuant to clauses 23 and 24, no review 
of, comments upon or rejection of any Asset Management Information or any draft 
by the Principal's Representative nor any other Direction by the Principal's 
Representative in respect of any Asset Management Information or any draft, will 
lessen or otherwise affect: 

(i) Macquarie's liabilities or responsibilities under this deed or otherwise 
according to Law; or 

(ii) the Principal's rights against Macquarie, whether under this deed or 
otherwise according to Law. 

(n) Macquarie acknowledges and agrees that a purpose of each set of Asset 
Management Information is for Macquarie to provide a detailed description of how 
the Principal (or any nominee of the Principal) should maintain the relevant Portion. 

(o) Macquarie warrants that each set of Asset Management Information will, upon 
Construction Completion (in respect of Asset Management Information for Portion 
1) and upon Completion (in respect of Asset Management Information for any 
Portion other than Portion 1), be fit for its intended purpose, including for the 
purpose of enabling the Principal (or any nominee of the Principal) to maintain the 
relevant Portion. 

Q 21.11 As-built drawings 

(a) As a condition precedent to Construction Completion of Portion 1 and Completion of 
any Portion other than Portion 1, Macquarie must prepare and submit as-built 
drawings for the relevant Portion to the Principal. 

(b) All as-built drawings submitted by Macquarie under clause 21.ll(a) must: 

(i) comply with the requirements of this deed including the SWTC; and 

(ii) be accompanied by a certificate in the form of Schedule B12 from: 

(A) Macquarie; and 
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(c) The Principal and Macquarie acknowledge and agree that the Principal must, w ithin 
15 Business Days of the submission of the as-built drawings for a Portion, either: 

(i) if the as-built drawings do not comply with the requirements of this deed, 
give a written notice to the Principal and Macquarie which rejects those as­
built drawings and specifies: 

(ii) 

(A) the developments, updates or amendments to the as-built drawings 
that are required in order for the as-built drawings to comply with the 
requirements of this deed; 

(B) the reasons for the developments, updates or amendments referred 
to in clause 21.ll(c)(i)(A); and 

(C) the time within which the as-built drawings must be developed, 
updated or amended; or 

advise that the as-built drawings are not rejected by including a notation on 
the as-built drawings. 

(d) If the as-built drawings for a Portion are rejected by the Principal under clause 
21.ll(c)(i): 

(i) Macquarie must develop, update or amend those as-built drawings and 
resubmit those as-built drawings to the Principal; and 

(ii) clause 21.ll(c) will re-apply to the resubmitted as-built drawings except 
that the reference to "15 Business Days" will be deemed to be a reference to 
the IC Re-Review Period . 

(e) Macquarie acknowledges and agrees that the Principal may (but is not obliged to) 
make comments to Macquarie in respect of any as-built drawings submitted under 
clause 21.ll(a) or resubmitted under clause 21.ll(d) . 

(f) The Principal may: 

(g) 

(h) 

(i) provide copies of any as-built drawings to; and 

(ii) seek comments in respect of any as-built drawings from, 

the Rail Contractors. 

The Principal owes no duty to Macquarie to review any as-built drawings submitted 
or resubmitted by Macquarie for errors, omissions or compliance with this deed. 

Without prejudice to Macquarie's rights pursuant to clauses 23 and 24, no review 
of, comments upon or rejection of any as-built drawings by the Principal's 
Representative nor any other Direction by the Principal's Representative in respect 
of any as-built drawings, will lessen or otherwise affect: 

(i) Macquarie's liabilities or responsibilities under this deed or otherwise 
according to Law; or 

(ii) the Principal's rights against Macquarie, whether under this deed or 
otherwise according to Law. 
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21.12 Training 

(a) During the final 3 months prior to the Date for Completion of the last Portion to 
achieve Completion or such earlier date reasonably specified by the Principal's 
Representative, Macquarie must train personnel as nominated by the Principal's 
Representative (which may include personnel of any Rail Contractor) in all aspects 
of the maintenance of the Project Works comprised in that Portion to a level of 
competency that will allow those personnel to operate, manage and maintain those 
Project Works after the Last Date of Completion. 

fil_Macquarie must ensure that it has competent and experienced personnel available 
to consult with the Principal (and any nominee of the Principal) on any aspect of 
the operation, maintenance and repair of the Project Works at any time until the 
date 12 months after the Last Date of Completion. 

21.13 Area 6 Handover Items 

(a) 

(b) 

(c) 

On the Construction Licence Commencement Date for Construction Site (Area 6), 
the Principal must ensure that: 

(j) 

( ii) 

to the extent the relevant items were actually constructed or installed as 
part of the TSE Works, the Area 6 Handover Items are located on 
Construction Site (Area 6): and 

subject to clause 38.3, the access tunnel off Bligh Street located in 
Construction Site (Area 6): 

(A) does not contain obstructions that would prevent Macquarie from 
being able to access Construction Site (Area 6): and 

(B) is capable of being used by Macquarie fo r ingress and egress to 
Construction Site (Area 3): and 

Except as expressly provided in clause 21.13(a), the Principal makes no 
representations and gives no warranties to Macquarie or its Associates in respect of 
the condition of Construction Site (Area 6) or the Area 6 Handover Items, including 
in respect of: 

( i) the adequacy, suitability or fitness for purpose of the Area 6 Handover Items 
for Macquarie 's Activities: or 

( ii) the condition of the Area 6 Handover Items. 

Macquarie acknowledges and agrees that: 

without limiting clause 21.13(a)(iii), Macquarie accepts the Area 6 Handover 
Items in the condition in which they are provided onsite: 
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(d) 

(e) 

(ii) except to the extent the Principal has breached its obligations under clause 
21.13(a): 

(A) 

(B) 

the Area 6 Handover Items will be suitable for Macguarie's Activities 
in the condition in which they are provided onsite; and 

Macquarie is responsible for. and assumes the risk of: 

(aa) all Loss. delay or disruption it suffers or incurs; and 

(bb) any adverse effect on the Project Works. Macquarie's 
Activities. the Temporary Works and any part of the TSE 
Works during the period in which Macquarie is responsible for 
them in accordance with clause 11.11. 

arising out of. or in any way in connection with the Area 6 Handover 
Items. including in relation to their operation and maintenance . 

Without limiting any other provision of this deed. Macquarie must. on and from the 
the later of the Construction Licence Commencement Date for Construction Site 
(Area 6) and the TSE Portion 14 Date of Construction Completion. at its own cost. 
operate and maintain the Area 6 Handover Items at the frequency and in the 
manner as specified in the column titled "Ongoing Maintenance Requirements" in 
Schedule A24. 

Without limiting clause 21.13(a)(iii). Macquarie acknowledges and agrees that the 
Principal 's obligations under this clause 21.13 apply only on the Construction 
Licence Commencement Date for Construction Site (Area 6). 

22. QUALITY 

22.1 Quality Management System 

22.2 

(a) Macquarie must implement a Quality Management System for the management of 
all aspects of Macquarie's obligations under this deed, including in accordance with 
the applicable requirements of the SWTC and the Quality Plan. 

(b) Macquarie must develop and implement a Quality Plan in accordance with this 
deed . 

Quality management, verification and certification 

(a) The Principal and Macquarie acknowledge that the design and construct project 
delivery method chosen for the Project Works and the Temporary Works: 

(i) requires Macquarie to assume responsibility for all aspects of quality for 
Macquarie's Activities and for the durability of the Project Works and the 
Temporary Works; 

(ii) allows the Independent Certifier to monitor, audit, review, assess and test 
all aspects of quality in Macquarie's Activities and the durability of the 
Project Works and the Temporary Works to certify compliance with the 
requirements of this deed; 

(iii) requires the Independent Certifier by reviewing and assessing quality in 
Macquarie's Activities and the durability of the Project Works and the 
Temporary Works, to certify Macquarie's compliance with the requirements 
of this deed; and 
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(iv) allows the Principal's Representative to monitor compliance of Macquarie's 
Activities with the requirements of this deed. 

(b) Macquarie must ensure a Quality Manager is engaged who must: 

(i) independently certify the effectiveness and integrity of Macquarie's quality 
system in achieving conformance with the requirements of this deed; 

(ii) report to the Principal's Representative and the Independent Certifier on 
quality issues in accordance with the requirements of this deed; and 

(iii) have the requisite experience and ability described for the Quality Manager 
in Schedule A9. 

(c) Macquarie must provide to the Principal's Representative a certificate executed by 
the Quality Manager in the form of: 

(i) Schedule B13 within 3 months of Financial Close; 

(ii) Schedule B14 eve ry 3 months from Financial Close until the Last Date of 
Completion; 

(ii i) Schedule B3 as a condition precedent to Construction Completion of any 
relevant Portion; 

(iv) Schedule B23 as a condition precedent to Completion of any relevant 
Portion; and 

(v) Schedule B15 upon the expiry of the last Defects Correction Period. 

(d) Macquarie must provide to the Principal's Representative a certificate executed by 
the Independent Certifier in the form of Schedule B6 upon the expiry of the last 
Defects Correction Period. 

(e) Macquarie must provide to the Principal's Representative a certificate executed by 
the Environmental Manager in the form of Schedule B16 every 3 months from 
Financial Close until the Last Date of Completion. 

22.3 Project quality non-conformance 

(a) Macquarie must comply with the procedure for non-conformances set out in the 
SWTC and the Quality Plan. Further to the provisions of clause 10.2 of AS/NZS ISO 
9001:2016 and without limiting clause 30.4, the use, release or acceptance of non­
conforming work can only be given by the Principal's Representative, at its absolute 
discretion and without being under any obligation to do so. 

(b) In addition to the procedure for non-conformances referred to in clause 22.3(a), 
and without limiting clause 30.3, if Macquarie has not complied with this deed 
including the SWTC, the Principal's Representative may give written notice to 
Macquarie of Macquarie's failure to comply and requiring compliance within a 
reasonable time specified in the notice . 

(c) If Macquarie does not comply with the notice referred to in clause 22.3(b), the 
Principal may employ others to carry out the direction. 

(d) The amount of any Loss the Principal suffers or incurs in taking action 
contemplated in clause 22.3(c) or as a result of Macquarie's failure to comply with 
clause 22.3(b) will be a debt due and payable from Macquarie to the Principal. 
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(e) Corrective actions implemented under Macquarie's quality system must comply 
with the requirements of. this deed including the SWTC. 

(f) Macquarie must promptly issue all documents relating to quality non-conformances 
to the Principal's Representative. 

23 . TIME 

23.1 Commencement 

Macquarie must promptly commence performance of Macquarie's Activities following 
Financial Close. 

23.2 Dates for Milestone Achievement, Construction Completion and Completion 

Macquarie must: 

(a) 

(b) 

(c) 

(d) 

(e) 

achieve Milestone Achievement of each Milestone by the Date for Milestone 
Achievement of that Milestone; 

achieve Construction Completion of each Portion by the Date for Construction 
Completion of that Portion; 

achieve Completion of each Portion (other than Portion 1) by the Date for 
Completion of that Portion; 

achieve Completion of the Retail Works, OSD Entrance Works and Over Station Rail 
Works by the Date of Completion of the last Station Works Portion to achieve 
Completion; and 

expeditiously and diligently progress Macquarie's Activities . 

23.3 Importance of Milestone Achievement, Construction Completion and Completion 
on time 

Macquarie acknowledges: 

(a) the importance of complying with its obligations under clause 23.2 to enable Rail 
Contractors to carry out and complete the Rail Contractors' Activities within the 
time required by their respective Rail Contracts, including so as to enable the 
Principal to pursue improved public transport in Sydney; and 

(b) that the Date for Construction Completion or Date for Completion of any Portion or 
Date for Milestone Achievement of any Milestone will only be extended as set out in 
clauses 23.9, 35.6(c), 35.S(c), 35.l0(b)(iv) and 35.12(c). 

23.4 SOD Program 

(a) The initial SDD Program is contained in Annexure G. The parties acknowledge and 
agree that: 

(i) Macquarie must update the initial SDD Program to reflect the details of 
Macquarie's Activities and must submit the amended initial SDD Program 
within 30 Business Days of the Commencement Date; 

(ii) any update to the in1tial SDD Program pursuant to clause 23.4(a)(i) must 
not include any amendments to the dates and timing specified in the initial 
SDD program for particular aspects of the Project Works but can be 
amended to provide further details; and 
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(iii) the updated in itial SDD Program is subject to approval by the Principal. 

(b) Macquarie must: 

(i) prepare the SDD Program in accordance with the Sydney Metro 
Programming Protocol, which must: 

(A) be based upon the initial SDD Program; and 

(B) contain details required by the Sydney Metro Programming Protocol; 

(ii) update the SDD Program periodically at intervals no less than monthly to 
take account of: 

(A) changes to the program; 

(B) , delays which have occurred; 

(C) any corrective action plan submitted by Macquarie under clause 23.7 
for which the Principal does not issue any comments under clause 
23.S(b); 

(D) key interface activities identified by the Cooperation and Integration 
Control Group; and 

(E) the Principal granting Macquarie any Interim Access Licence ; 

(iii) ensure that each update of the SDD Program contains the details required 
by the SWTC and any other details which the Principal's Representative 
reasonably directs; 

(iv) explain any changes to the critical path in the SDD Program; 

(v) ensure that each update of the SDD Program makes allowance for the 
Project Plans and Design Documentation to be submitted to the Principal's 
Representative and Independent Certifier (as applicable) in a manner and at 
a rate which will give the Principal's Representative and Independent 
Certifier (as applicable) a reasonable opportunity to review the submitted 
Project Plans or Design Documentation within the applicable periods referred 
to in this deed; and 

(vi) give each of the Independent Certifier and the Principal's Representative 
copies of each update of the SDD Program for its review. 

(c) Nothing in the SDD Program will bind the Principal or otherwise affect the time for 
the performance of the Principal's obligations under this deed. 

23.5 Acceleration by Macquarie 

If Macquarie chooses to accelerate progress of Macquarie's Activities then : 

(a) The Principal may assist Macquarie but will not be obliged to take any action to 
assist or enable Macquarie to achieve: 

(i) Milestone Achievement of a Milestone before the Date for Mi lestone 
Achievement for that Milestone; 

(ii) Construction Completion of a Portion before the Date for Construction 
Completion of that Portion; or 
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(iii) Completion of a Portion before the Date for Completion of that Portion; 

(b) the time for the performance of the Principal's or the Principal's Representative's 
obligations will not be affected; and 

(c) Macquarie will not be entitled to make any Claim against the Principal in relation to 
such acceleration (or any failure or inability by Macquarie or the Principal to 
accelerate). 

23.6 Suspension 

The Principal's Representative may, at any time, direct Macquarie to suspend and, after a 
suspension has been directed, to re-commence, the carrying out of all or a part of the 
Project Works . 

23.7 Delays 

(a) Without limiting Macquarie's obligations under clause 23 .9, if Macquarie becomes 
aware of any matter which will, or is likely to, give rise to a delay in achieving 
Milestone Achievement of a Milestone or Construction Completion or Completion of 
a Portion (other than a Variation), Macquarie must give the Principal a written 
notice setting out detailed particulars of the delay (and identifying whether it 
considers the delay is an Excusable Cause of Delay) as soon as reasonably 
practicable. 

(b) If: 

(c) 

(i) Macquarie becomes aware of any matter which will, or is likely to, give rise 
to a delay; or 

(ii) the Principal (acting reasonably) gives Macquarie a written notice that the 
Principal believes that Macquarie will be delayed, 

in achieving Milestone Achievement of a Milestone by the Date for Milestone 
Achievement of that Milestone, Construction Completion of a Portion by the Date 
for Construction Completion of that Portion or Completion of a Portion by the Date 
for Completion of that Portion ( other than an Excusable Cause of Delay or a 
Variation), Macquarie must give the Principal a detailed corrective action plan in 
accordance with clause 23.8. 

Macquarie must take all reasonable steps to: 

(i) prevent the cause of any delay to Macquarie's Activities; and 

(ii) avoid or minimise the consequences or duration of any delay, 

including any delay arising from an Excusable Cause of Delay or a Variation, 
provided Macquarie is not required to incur any additional expense or apply any 
additional resources in order to comply with its obligations under this clause 
23.7(c). 

23.8 Corrective action plan 

(a) Each corrective action plan which Macquarie must provide pursuant to clause 23.7 
must show how Macquarie proposes to avoid, mitigate or minimise the 
consequences of the delay consistent with its obligations under clause 23.2 and be 
provided together with a proposed updated SDD Program . 
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(b) The Principal may, within 20 Business Days after receipt of a corrective action plan, 
reject the corrective action plan (with detailed reasons) if the corrective action plan 
does not comply with the requirements of clause 23 .S(a). 

(c) If the Principal rejects the corrective action plan under clause 23 .S(b), Macquarie 
must amend and resubmit the corrective action plan to the Principal, after which 
this clause 23.8 will reapply . 

(d) Macquarie must comply with any corrective action plan which is not rejected under 
clause 23.S(b). 

(e) Macquarie will not be re lieved of any liability or responsibility under this deed or 
otherwise at Law arising out of or in connection with : 

(f) 

(i) any notice given by the Principal under clause 23.S(b); or 

(ii) the implementation of any corrective action plan. 

Macquarie will not be entitled to make any Claim against the Principal arising out of 
or in connection with any notice by the Principal under clause 23.S(b) or any Loss 
suffered or incurred by Macquarie in preparing, or complying with, a corrective 
action plan. 

23.9 Claim for extension of time 

(a) If an Excusable Cause of Delay: 

(i) occurs in respect of a Portion or Portions (as applicable) prior to the relevant 
Date of Construction Completion of that Portion or Portions (as applicable) 
and delays or will delay Macquarie in achieving: 

(ii) 

(A) Milestone Achievement of a Milestone; 

(B) Construction Completion of that Portion or Portions; or 

(C) Completion of that Portion or Portions; or 

occurs in respect of a Portion (other than Portion 1) after the Date of 
Construction Completion of that Portion or Portions and delays or will delay 
Macquarie in achieving Completion of that Portion or Portions by the Date 
for Completion of that Portion or Portions, 

Macquarie may make a Claim under clause 23.9(b)(i). 

(b) If Macquarie wishes to make a Claim under this clause 23.9 it must: 

(i) within 20 Business Days after the date Macquarie first became aware of an 
Excusable Cause of Delay which delays or will delay Macquarie in achieving: 

(A) Milestone Achievement of a Milestone as contemplated by clause 
23.9(a)(i)(A); 

(B) Construction Completion of a Portion as contemplated by clause 
23.9(a)(i)(B); or 

(C) Completion of a Portion as contemplated by clause 23 .9(a)(i)(C) or 
clause 23.9(a)(i i) , 
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submit a written claim for an extension to the Date for Milestone 
Achievement of that Milestone or Date for Construction Completion or Date 
for Completion of that Portion to the Principal's Representative which: 

(D) contains detailed particulars of: 

(aa) the Excusable Cause of Delay causing the delay; 

(bb) the parts of Macquarie's Activities that have been delayed; and 

(cc) the delay caused by the relevant Excusable Cause of Delay; 

(E) states the number of days' extension of time to the Date for 
Milestone Achievement for the relevant Milestone or Date for 
Construction Completion or Date for Completion of the relevant 
Portion claimed by Macquarie (as applicable), together with the basis 
of calculating the total number of days claimed, including evidence 
that Macquarie will be delayed in achieving: 

(aa) Milestone Achievement of a Milestone as contemplated by 
clause 23.9(a)(i)(A); 

(bb) Construction Completion of a Portion as contemplated by 
clause 23.9(a)(i)(B); or 

(cc) Completion of a Portion as contemplated by clause 
23.9(a)(i)(C) or clause 23.9(a)(ii), 

(as applicable); 

(F) where the Excusable Cause of Delay is a Compensation Event, 
contains details of the Delay Costs arising from the Compensation 
Event to which it believes it will be entitled; 

(G) if the Principal has granted an Interim Access Licence to Macquarie, 
contains detailed particulars of how Macquarie has used Accessible 
parts of the TSE Site to mitigate the delay; and 

(H) includes evidence that the conditions precedent to any extension of 
time in clause 23.10 have been satisfied; 

(ii) within 5 Business Days after Macquarie has submitted a written claim for an 
extension of time in accordance with clause 23.9(b)(i), give the Principal 
details of how Macquarie proposes to avoid, mitigate or minimise the 
consequences of the delay consistent with its obligations under clause 23 .2; 
and 

(iii) if the effects of the delay continue beyond the period of 20 Business Days 
after the commencement of the relevant Excusable Cause of Delay causing 
the delay and Macquarie wishes to claim an extension of time to the Date for 
Milestone Achievement of the Milestone or Date for Construction Completion 
or Date for Completion of the relevant Portion in respect of the further 
delay, submit a further written claim to the Principal's Representative: 

(A) every 20 Business Days after the first written claim until 10 Business 
Days after the relevant Excusable Cause of Delay ceases to cause the 
delay; 

(B) containing the information required by clause 23 .9(b)(i); and 
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(C) containing details of how the continuing delay will be m itigated or 
minimised. 

(c) The Principal's Representative may, within 10 Business Days after receiving 
Macquarie 's claim or further claim for an extension of time to the Date for 
Milestone Achievement of the Milestone or Date for Construction Completion or 
Date for Completion of the relevant Portion, by written notice to Macquarie, request 
additional information in relation to the claim or further claim. 

(d) Macquarie must, with in 10 Business Days after receiving the request under clause 
23.9(c), provide the Principal's Representative with the information requested, 
except to the extent such information is relevant to the Lifts and Escalators Work 
only, in which case to the extent the information requested by the Principal's 
Representative is information which the D&C Contractor: 

(f) 

(i) has a right to procu re under the DSI Contract, then Macquarie must provide 
that information within 10 Business Days after receiving the request from 
the Principal's Representative; and 

( ii) does not have a right to procure under the DSI Contract, then Macquarie 
must use its best endeavours to procure this information as soon as 
possible . 

Notwithstanding any other provision in this deed, Macquarie acknowledges and 
agrees that it will not be entitled to make, and the Principal will not be liable for, a 
Claim under this clause 23 for any delay in achieving Milestone Achievement of a 
Milestone, Construction Completion of a Portion or Completion of a Portion by 
virtue of an Area 6 Site Access Event or an Area 6 Licence Event. 

23.10 Conditions precedent to extension 

It is a condition precedent to Macquarie's entitlement to an extension of time to any Date 
for Milestone Achievement, Date for Construction Completion or Date for Completion that: 

(a) Macquarie has submitted the written claim or claims in accordance with clause 
23.9; 

(b) the cause of the delay was beyond the reasonable control of Macquarie and its 
Associates; and 

(c) Macquarie has been, or will be, delayed in achieving: 

212 
AUSTRALIA\OWPL\658453845.02AUSTRALIA\OWPL\656527533 .02 



0 

0 

(i) Milestone Achievement of a Milestone as contemplated by clause 
23 .9(a)(i)(A); 

(ii) Construction Completion of a Portion as contemplated by clause 
23.9(a)(i)(B); or 

(iii) Completion of a Portion as contemplated by clause 23.9(a)(i)(C) or clause 
23. 9(a)(ii), 

(as applicable) by the Excusable Cause of Delay described in the claim. 

23.11 Grant of extension of time 

(a) Subject to clauses 11.5, 23.ll(d), 23.ll(f), 23 .ll(g) and Schedule A21, if the 
conditions precedent in clause 23 .10 have been satisfied, the Date for Milestone 
Achievement of the relevant Milestone or Date for Construction Completion or Date 
for Completion of the relevant Portion (as applicable) will be extended by a 
reasonable period determined by the Principal's Representative and notified to 
Macquarie within 20 _Business Days after the later of: 

(i) receipt of the last written claim under clause 23.9; or 

(ii) provision by Macquarie of any additional information requested by the 
Principal's Representative under clause 23.9. 

(b) If there is an extension of time to a Date for Milestone Achievement, a Date for 
Construction Completion or a Date for Completion under clause 23 .ll(a), there will 
be a corresponding extension to the Site Access Expiry Date for any affected part 
of the Principal Construction Site . 

(c) In determining any extension of time, the Principal's Representative will not be 
bound by the SDD Program or any Progress Report. 

(d) The Principal's Representative will reduce any extension to a Date for Milestone 
Achievement, a Date for Construction Completion or Date for Completion that it 
would have otherwise granted to Macquarie under clause 23 . ll(a) to the extent 
that Macquarie or any of their Associates contributed to the delay or Macquarie or 
its Associates have not taken all proper and reasonable steps to prevent the cause 
of the delay and to avoid or minimise the consequences or duration of the delay in 
accordance with clause 23.7(c). 

(e) If a Date for Milestone Achievement, a Date for Construction Completion or a Date 
for Completion is extended pursuant to clause 23. ll(a) and the Excusable Cause of 
Delay for which the extension was granted is a Compensation Event, Macquarie 
may make a claim for Delay Costs in accordance with clause 24 in respect of the 
period of time for which the extension of time was granted. 

(f) The Principal may, at its absolute discretion, by notice to Macquarie, in lieu of 
granting an extension of time to a Date for Milestone Achievement, a Date for 
Construction Completion or a Date for Completion under clause 23 .1 l(a), and in 
circumstances where it is reasonably practicable for Macquarie to re-sequence or 
accelerate Macquarie's Activities in order to overcome the relevant delay, elect to 
pay Macquarie the Variation Costs which would have been payable by the Principal 
to Macquarie had the Principal directed Macquarie to implement a Variation which 
required Macquarie to accelerate the Project Works to achieve: 

(i) Milestone Achievement of the relevant Milestone by the original Date for 
Milestone Achievement of that Milestone (being the Date for Milestone 
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Achievement of that Milestone as at the date on which the condit ions 
precedent in clause 23 .10 were satisfied); 

(ii) Construction Completion of the relevant Portion by the original Date for 
Construction Complet ion of that Portion (being the Date for Construction 
Completion of that Portion as at the date on which the conditions precedent 
in clause 23.10 were satisfied); or 

(iii) Completion of the relevant Portion by the original Date for Completion of 
that Portion (being the Date for Completion of that Portion as at the date on 
which the conditions precedent in clause 23.10 were satisfied), 

(as applicable). 

(g) To the extent a Claim made under clause 23 .9 relates to the Lifts and Escalators 
Work and the Principal's Representative has requested info rmation pursuant to 
clause 23.9(c), then: 

(i) if the D&C Contractor has a right to procure that information under the DSI 
Contract, clause 23. ll(a) will operate without amendment to determine the 
time period for the Principal's notice; and 

(ii) if the D&C Contractor does not have a right to procure that information 
under the DSI Contract, the time for the Principal's Representative to give 
its notice under clause 23.ll(a) will be determined by reference to clause 
23 . ll(a)(i) only . 

23.12 Liquidated damages for delay 

(a) The parties agree and acknowledge that the Principal is pursuing a policy of 
building Sydney Metro City & Southwest and the Project Works for purposes that 
include achieving the objectives set out in clauses 3.1 and 3.2. 

(b) The parties acknowledge and agree that Macquarie's Activities represent an 
important element of the building of Sydney Metro City & Southwest as a major 
new public transport link which will service the needs of Sydney, including the 
needs of its workforce and its economy, and will provide frequent rapid transit 
services to handle projected population increases, create employment both during 
and after Macquar ie's Activities, improve the efficiency of the Sydney public 
transport network and improve the local environment. 

(c) Macquarie acknowledges and agrees that its failure to achieve: 

(i) Milestone Achievement of the Milestones by the required Dates for Milestone 
Achievement; 

(ii) Construction Completion of a Portion by the required Date for Construction 
Completion; or 

(iii) Completion of a Portion by the required Date for Completion, 

will not only result in direct losses to the Principal , but will also lead to the failure of 
the Principal to achieve its policy objectives to the immediate detriment of the 
Principal and of those on whose behalf the policy objectives are pursued. The Loss 
arising from this failure of the Principal to achieve its policy objectives is not 
capable of easy or precise calculation. 

(d) Macquarie agrees that if it does not achieve Milestone Achievement of a Milestone 
by the Date for Milestone Achievement of that Milestone, it must: 
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(i) pay the Principal by way of liquidated damages the applicable amount for 
that Milestone set out in paragraph 4 of Schedule A2 (each of which is 
exclusive of GST) for every day after the Date for Milestone Achievement of 
that Milestone up to and including: 

(ii) 

(A) the Date of Milestone Achievement of that Milestone; or 

(B) the date that this deed is validly terminated, 

whichever first occurs; and 

to the extent that Milestone Achievement of a Milestone has not occurred by 
the Date for Milestone Achievement for that Milestone, indemnify the 
Principal from and against any Liability suffered or incurred by the Principal 
arising out of or in connection with the failure to achieve Milestone 
Achievement of the Milestone by the Date for Milestone Achievement for 
that Milestone to the extent such Liability falls within a head of Loss 
specified in Schedule E3, up to an aggregate of  for every day 
after the relevant Date for Milestone Achievement up to and including: 

(A) the Date of Milestone Achievement of the relevant Milestone; or 

(B) the date that this deed is validly terminated, 

whichever first occurs. 

Macquarie's total aggregate liability under clause 23.12(d)(ii) in respect of 
any day for which Macquarie indemnifies the Principal is per day 
and is included in the LD Cap. 

(e) Macquarie agrees that if it does not achieve Construction Completion of a Portion 
by the Date for Construction Completion of that Portion, it must: 

(i) pay the Principal by way of liquidated damages the applicable amount for 
that Portion set out in paragraph 3 of Schedule A2 (each of which is 
exclusive of GST) for every day after the Date for Construction Completion 
of that Portion up to and including: 

(A) the Date of Construction Completion of the relevant Portion; or 

(B) the date that this deed is validly terminated, 

whichever first occurs; and 

(ii) to the extent that Construction Completion of a Portion has not occurred by 
the Date for Construction Completion of that Portion, indemnify the Principal 
from and against any Liability suffered or incurred by the Principal arising 
out of or in connection with the failure to achieve Construction Completion of 
that Portion by the Date for Construction Completion of that Portion to the 
extent that such Liability falls within a head of Loss specified in Schedule E3, 
up to an aggregate of  for every day after the relevant Date for 
Construction Completion up to and including: 

(A) the Date of Construction Completion of the relevant Portion; or 

(B) the date that this deed is validly terminated, 

whichever first occurs. 
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Macquarie's total aggregate liability under clause 23.12(e)(ii) in respect of 
any day for which Macquarie indemnifies the Principal is  per day 
and included in the LD Cap . 

(f) Macquarie agrees that if it does not achieve Completion of a Portion by the Date for 
Completion of that Portion, it must: 

(i) pay the Principal by way of liquidated damages the applicable amount for 
that Portion set out in paragraph 3 of Schedule A2 (each of which is 
exclusive of GST) for every day after the Date for Completion of that Portion 
up to and including: 

(ii) 

(A) the Date of Completion of the relevant Portion; or 

(B) the date that this deed is validly terminated, 

whichever first occurs; and 

to the extent that Completion of a Portion has not occurred by the Date for 
Completion of that Portion, indemnify the Principal from and against any 
Liability suffered or incurred by the Principal arising out of or in connection 
with the failure to achieve Completion of that Portion by the Date for 
Completion of that Portion to the extent that such Liability falls within a 
head of Loss specified in Schedule E3, up to an aggregate of  for 
every day after the relevant Date for Completion up to and including: 

(A) the Date of Completion of the relevant Portion; or 

(B) the date that this deed is validly terminated, 

whichever first occurs . 

Macquarie's total aggregate liability under clause 23.12(f)(ii) in respect of 
any day for which Macquarie indemnifies the Principal is  per day 
and included in the LD Cap. 

(g) The parties agree that the liquidated damages provided for in clauses 23.12(d), 
23.12(e) and 23.12(f): 

( i) represent proper, fair and reasonable amounts recoverable by the Principal 
arising from the failure of Macquarie to achieve Milestone Achievement of a 
Milestone by the relevant Date for Milestone Achievement, Construction 
Completion of a Portion by the relevant Date for Construction Completion or 
Completion of a Portion by the relevant Date for Completion (as applicable) 
and do not constitute, and are not intended to be, a penalty and have been 
freely agreed by Macquarie; and 

(ii) will be recoverable from Macquarie as a debt due and payable by the 
Principal. 

(h) The Principal and Macquarie acknowledge and agree that they are both parties 
contracting at arms' length, have equal bargaining power, possess extensive 
commercial experience and expertise and are being advised by their own legal, 
accounting, technical, financial, economic and other commercial professionals in 
relation to their rights and obligations pursuant to this deed. 

(i) Macquarie agrees to pay the liquidated damages and indemnify the Principal under 
clauses 23.12(d)(ii), 23.12(e)(ii) and 23.12(f)(ii) without any duress, coercion, 
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undue influence or any other form of unconscionable conduct or impermissible or 
objectionable persuasion on the part of the Principal. 

(j) Macquarie entered into the obligation to pay the amounts specified in clauses 
23 .12(d), 23 .12(e) and 23.12(f) with the intention that it is a legally binding, valid 
and enforceable contractual provision against Macquarie in accordance with its 
terms. 

(k) Macquarie agrees : 

(I) 

(i) to exclude, and expressly waives the right of the benefit of, to the extent 
permissible, the application or operation of any legal rule or norm, includ ing 
under statute, equity and common law, relating to the characterisation of 
liquidated amounts payable under a deed upon a breach occurring as 
penalties or the enforceability or recoverability of such liquidated amounts; 
and 

(ii) that if this clause 23.12 is found for any reason to be void, invalid or 
otherwise inoperative so as to disentitle the Principal from recovering 
liquidated damages, the Principal will be entitled to recover general 
damages (including loss of revenue and loss of profits from the loss of use of 
the Project Works) as a result of Macquarie failing to achieve: 

(A) Milestone Achievement of the relevant Milestone by the Date for 
Milestone Achievement of that Milestone; 

(B) Construction Completion of the relevant Portion by the Date for 
Construction Completion of that Portion; or 

(C) Completion of the relevant Portion by the Date for Completion of that 
Portion, 

(as applicable), but Macquarie's liability for such damages (whether per day 
'Ir\- or in the aggregate) shall not exceed the liability Macquarie would have had 

under this clause 23 .12 if this clause had not been void, invalid or otherwise 
inoperative. 

The Principal's Representative, when issuing a payment schedule pursuant to 
clause 34.2(e) or 34.2(g) , may include a provisional assessment of the amount 
then provisionally due by way of liquidated damages then accruing under clause 
23 .12(d)(i), clause 23 .12(e)(i) or clause 23.12(f)(i) or under the indemnity in 
clause 23.12(d)(ii), clause 23 .12(e)(ii) or clause 23.12(f)(ii) to the date of the 
payment schedule. 

(m) The Principal and Macquarie agree that: 

(i) the aggregate of the amounts payable under clauses 23.12(d)(i), 
23.12(d)(ii) and 23.12(k)(ii)(A) is: 

(A) limited in accordance with clause 42.2(b); and 

(B) a limitation on Macquarie's liability to the Principal for: 

(aa) a failure to achieve Milestone Ach ievement of any Milestone by 
the relevant Date for Milestone Achievement; 

(bb) breach of clause 23.2(a); and 

217 
AUSTRALIA\OWPL\658453845 .02AUSTRALIA\OWPL\656527533 .02 



() 

0 

(cc) breach of clause 10 and under the indemnity in clause 10.6, 
but only to the extent that such breach or liability is due to a 
failure by Macquarie to achieve Milestone Achievement of a 
Milestone by the relevant Date for Mi lestone Achievement and 
not in any other circumstances; 

(ii) the aggregate of the amounts payable under clauses 23 .12(e)(i), 
23.12(e)(ii) and 23.12(k)(ii)(B) is: 

(A) limited in accordance with clause 42.2(b); and 

(B) a limitation on Macquarie's liability to the Principal for: 

(aa) a failure to achieve Construction Completion of any Portion by 
the relevant Date for Construction Completion; 

(bb) breach of clause 23.2(b); and 

(cc) breach of clause 10 and under the indemnity in clause 10.6, 
but only to the extent that such breach or liability is due to a 
failure by Macquarie to achieve Construction Completion of a 
Portion by the relevant Date for Construction Completion and 
not in any other circumstances; and 

(iii) the aggregate of the amounts payable under clauses 23.12(f)(i), 23.12(f)(ii) 
and 23.12(k)(ii)(C) is: 

(A) limited in accordance with clause 42.2(b); and 

(B) a limitation on Macquarie's liability to the Principal for: 

(aa) a failure to achieve Completion of any Portion by the relevant 
Date for Completion; 

(bb) breach of clause 23.2(c) or clause 23.2(d); and 

(cc) breach of clause 10 and under the indemnity in clause 10.6, 
but only to the extent that such breach or liability is due to a 
failure by Macquarie to achieve Completion of a Portion by the 
relevant Date for Completion and not in any other 
circumstances; 

(iv) Subject to clause 23.12(m)(vi), the Principal wi ll not be entitled to make, 
nor will Macquarie be liable upon, any Claim in the circumstances referred to 
in clauses 23.12(m)(i), (ii) or (iii) other than for the amount for which 
Macquarie is liable under this clause 23.12 (including, where applicable, 
liquidated damages under clauses 23.12(d)(i), 23.12(e)(i) and 23.12(f)(i), 
common law damages under clause 23.12(k)(ii) and under the indemnities 
in clauses 23.12(d)(ii), 23 .12(e)(ii) and 23.12(f)(ii)), which will be the 
Principal's sole financial remedy against Macquarie for failing to achieve: 

(A) Milestone Achievement of any Milestone by the relevant Date for 
Milestone Achievement; 

(B) Construction Completion of any Portion by the relevant Date for 
Construction Completion; 

(C) Completion of any Portion (other than Portion 1) by the relevant Date 
for Completion; or 
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(n) 

(D) Completion of the Retail Works, OSD Entrance Works and Over 
Station Rail Works by the Date of Completion of the last Station 
Works Portion to achieve Completion; 

(v) the sole remedy provision in clause 23.12(m)(iv) relates to the delay itself 
and does not limit the Principal's rights with respect to an event giving rise 
to a delay or the consequences of that event (other than the delay) ·or limit 
or reduce Macquarie's Liability for any other acts, omissions or defaults 
(including the Principal's entitlement to damages other than delay damages) 
with respect to an event giving rise to delay or the consequences of that 
event; and 

(vi) nothing in this clause 23.12(m) in any way limits Macquarie's liability where 
this deed is terminated by the Principal under clause 45 or otherwise at Law. 

If Macquarie has paid liquidated damages in accordance with clause 23.12(d)(i), 
clause 23.12(e)(i) or clause 23.12(f)(i) or an amount under the indemnity in clause 
23.12(d)(ii), clause 23.12(e)(ii) or clause 23.12(f)(ii) and Macquarie is 
subsequently granted an extension of time pursuant to clause 23.11 in respect of 
the event giving rise to the liability for such liquidated damages or under the 
indemnity, then the Principal must repay those liquidated damages or the amount 
(as relevant) to Macquarie to the extent such extension of time was granted. 

(o) If, during any period of time: 

(i) except where clause 23.12(p) applies. Macquarie is liable to the Principal for 
liquidated damages: 

(A) in respect of a delay to: 

(aa) Milestone Achievement of more than one Milestone; 

(bb) Construction Completion of more than one Portion; or 

(cc) Completion of more than one Portion; or 

(B) under more than one of: 

(aa) clause 23.12(d)(i) in relation to Milestone Achievement; 

(bb) clause 23.12(e)(i) in relation to Construction Completion; and 

( cc) clause 23 .12(f)(i) in relation to Completion, 

Macquarie's maximum aggregate liability to the Principal for liquidated 
damages during that period will be limited to the highest daily rate of 
liquidated damages which are payable by Macquarie in respect of the 
relevant delays under this clause 23.12; or 

(ii) Macquarie is required to indemnify the Principal: 

(A) under: 

(aa) clause 23.12(d)(ii) in respect of a delay to Milestone 
Achievement of more than one Milestone; 

(bb) clause 23.12(e)(ii) in respect of a delay to Construction 
Completion of more than one Portion; or 
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(q) 

(cc) clause 23.12(f)(ii) in respect of a delay to Completion of more 
than one Portion; or 

(B) under more than one of: 

(aa) clause 23.12(d)(ii) in relation to Milestone Achievement; 

(bb) clause 23.12(e)(ii) in relation to Construction Completion; and 

(cc) clause 23.12(f)(ii) in relation to Completion, 

Macquarie's maximum aggregate liability to the Principal under the relevant 
indemnities for each day during that period will be limited to  per 
day. 

Subject to clause 23 .12(q), in respect of Portion 2A and Portion 2B, if Macquarie is 
liable to the Principal for liquidated damages: 

(i) in respect of a delay to : 

(A) Construction Completion of more than one of Portion 2A and Portion 

(B) Completion of more than one of Portion 2A and Portion 2B; or 

(ii) under more than one of: 

(A) clause 23.12(e)(i) in relation to Construction Completion : and 

(B) clause 23.12(f)(i) in relation to Completion, 

during the follow ing periods: 

Despite clause 23.12(p), the parties acknowledge and agree that Macqua rie 's 
maximum aggregate liability to the Principal for liquidated damages under clause 
23 .12(p) : 

( i) for every day after the Date for Construction Completion for Portion 2A 
and/or Portion 2B which occu rs in the period prior to , 
will not exceed  per day: and 
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fttij (ii) for every day after the Date for Construction Completion for Portion 2A 
and/or Portion 2B which occurs in the period on and from  

. will not exceed  per day. 

23.13 Extension to Site Access Expiry Date 

(a) If an Excusable Cause of Delay: 

(i) causes or will cause Macquarie to require access to part of the Principal 
Construction Site after the Site Access Expiry Date for that part of the 
Principal Construction Site; and 

(ii) will not delay Macquarie in achieving: 

(A) Construction Completion of Portion 1 by the Date for Construction 
Completion of that Portion; and 

(B) Completion of any Portion other than Portion 1 by the Date for 
Completion of that Portion, 

Macquarie may make a claim under this clause 23.13. 

(b) If Macquarie wishes to make a Claim under this clause 23.13, it m·ust: 

(i) within 20 Business Days after the date Macquarie first became aware of an 
Excusable Cause of Delay which causes or will cause Macquarie to require 
access to part of the Principal Construction Site after the Site Access Expiry 
Date for that part of the Principal Construction Site, submit a written claim 
for an extension to the Site Access Expiry Date, which: 

(ii) 

(A) contains detailed particulars of the Excusable Cause of Delay, the 
delay and Macquarie's Activities that have been delayed; and 

(B) states the number of days extension of time to the Site Access Expiry 
Date, together with a basis for calculating the total number of days 
claimed; and 

if the effects of the delay continue beyond the period of 20 Business Days 
after the Excusable Cause of Delay and Macquarie wishes to claim an 
extension to the Site Access Expiry Date in respect of the further delay, 
submit an updated Claim to the Principal containing the information required 
by clause 23.13(b)(i) promptly. 

(c) If Macquarie satisfies the requirements of this clause 23.13, the relevant Site 
Access Ex piry Date will be extended by a reasonable period determined by the 
Principal's Representative and notified to Macquarie within 20 Business Days after 
receipt of the last written claim under clause 23 .13(b) . 

(d) The Principal will reduce any extension to the relevant Site Access Expiry Date that 
it would otherwise have granted to Macquarie under clause 23.13(c) to the extent 
that Macquarie or any of their Associates contributed to the delay or has not taken 
all proper and reasonable steps to prevent the cause of the delay and to avoid or 
minimise the consequences or duration of the delay in accordance with clause 
23.7(c). 

23 .14 Unilateral extension 

Where Macquarie has been delayed in achieving Milestone Achievement of a Milestone or 
Construction Completion or Completion of a Portion by a breach of contract by the 
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Principal, the Principal's Representative may, whether or not Macquarie has made a claim 
under clause 23 .9, in its absolute discretion at any time, from time to time, unilaterally 
issue a notice under clause 23. ll(a) to Macquarie extending the relevant Date for 
Milestone Achievement, Date for Construction Completion or Date for Completion (as 
applicable) by the period specified in the notice to Macquarie. 

23.15 Concurrent delays 

Macquarie is not entitled to make a Claim under clause 23.9 or claim an extension of time 
in respect of a delay to Milestone Achievement of a Milestone or Construction Completion 
or Completion of a Portion caused by an Excusable Cause of Delay to the extent that the 
delay is contemporaneous with a delay to Milestone Achievement of a Milestone or 
Construction Completion or Completion of a Portion caused by an event which is not an 
Excusable Cause of Delay. 

23 .16 Progress Reports 

In addition to Macquarie's obligations under clauses 23.7 and 23.8, Macquarie must give 
the Principal a Progress Report containing the details required by Appendix 53a to the 
SWTC. 

24. COMPENSATION EVENTS 
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(f) Notwithstanding any other prov1s1on in this deed, the parties acknowledge and 
agree that Macquarie will not be entitled to make, and the Principal will not be 
liable upon, any Claim for any  arising out of or in connection with 
the Principal's failure to provide Macquarie with access to Construction Site (Area 
4) by the relevant Site Access Date. 

fft(g) Notwithstanding any other provision in this deed, Macquarie acknowledges and 
agrees that it will not be ent itled to make, and the Principal will not be liable for, a 
Claim under this clause 24 by virtue of an Area 6 Site Access Event or an Area 6 
Licence Event. 

24.2 Claim for compensation 

To claim Delay Costs or  in respect of a Compensation Event, Macquarie 
must: 

(a) within 40 Business Days after the earlier of the date Macquarie becomes aware, or 
ought reasonably to have become aware, that the Compensation Event is likely to 
cause Macquarie to incur Delay Costs or  (or if Macquarie becomes 
so aware, or ought reasonably to have become so aware, in the period between the 
Commencement Date and Financial Close, within 40 Business Days after Financial 
Close), give to the Principal's Representative a written notice, expressly stating: 

(i) that Macquarie proposes to make a Claim for Delay Costs and/or  
 (as applicable); and 

(ii) the Compensation Event upon which the Claim will be based; and 

(b) within 25 Business Days of giving the notice under clause 24.2(a), give the 
Principal's Representative a written Claim which must include (to the extent 
practicable): 

(i) detailed particulars concerning the Compensation Event upon which the 
Claim is based; 

(ii) details of the obligations and rights of Macquarie which have been affected 
by the Compensation Event; 

(iii) details of the Delay Costs and/or  claimed in respect of the 
Compensation Event and how those Delay Costs and/or  
have been calculated; 
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(iv) detailed particulars of how: 

(A) the delay for which Macquarie has been granted an extension of time 
has caused Macquarie to incur Delay Costs; and/or 

(B) the Compensation Event has caused Macquarie to incur  
 and 

(v) details of the steps which Macquarie has taken to mitigate the effects of the 
relevant Compensation Event. 

24 .3 Continuing Compensation Events 

If the Compensation Event (or its effects) are continuing, Macquarie must: 

(a) continue to give the information required by clause 24.2(b) every 40 Business Days 
after the notice under clause 24.2(b) was provided to the Principal's Representative 
until after the Compensation Event (or its effects) have ceased; and 

(b) provide a final written Claim within 25 Business Days after the Compensation Event 
(or its effects) have ceased. 

24.4 Condition precedent to compensation 

(a) It is a condition precedent to Macquarie's entitlement to compensation that: 

(i) in relation to: 

(A) a claim for Delay Costs, a Compensation Event has occurred which 
has caused Macquarie to incur Delay Costs; and 

(B) a claim for , an event contemplated by paragraphs 
(a), (g) or (k) of the definition of Compensation Event has occurred 
which has caused Macquarie to incur ; 

(ii) Macquarie has complied with the requirements of clauses 24.2 and 24.3; 
and 

(iii) to the extent that Macquarie wishes to claim any Delay Costs that it has 
incurred and which arise out of or in connection with any delay to 
Construction Completion or Completion of a Portion, Macquarie has been 
granted an extension of time to the relevant Date for Construction 
Completion or Date for Completion under clause 23.ll(a) or 23.14. 

(b) If Macquarie fails to comply with the requirements of clauses 24 .2 and, if 
applicable, 24.3 within the periods required by those clauses: 

(i) the Principal will not be liable (in so far as it is possible to exclude such 
liability) upon any Claim for Delay Costs and  by Macquarie; 
and 

(ii) Macquarie will be absolutely barred from making any Claim for Delay Costs 
and  against the Principal, 

arising out of or in connection with the relevant Compensation Event. 
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24.5 Delay Costs and  

(a) If the conditions precedent in clause 24.4(a) have been satisfied, the Principal must 
pay Macquarie the Delay Costs that Macquarie has incurred as a direct result of the 
delay caused by the Compensation Event to Construction Completion or Completion 
of the Portion for which the extension of time was granted pursuant to clause 
23 .ll(a) or clause 23.14, but only in respect of the period of time for which the 
extension of time was granted. 

(b) If the conditions precedent in clause 24.4(a) have been satisfied, the Principal must 
pay Macquarie the  that Macquarie has incurred as a direct result of 
the relevant Compensation Event. 

24.6 Limitation on Delay Costs 

Notwithstanding anything else in this deed, the Delay Costs to which Macquarie is entitled 
under clause 24.5 will not exceed: 

(a) with respect to D&C Delay Costs, the D&C Delay Cost Cap; and 

(b) with respect to Delay Costs (Macquarie), the Delay Costs (Macquarie) Cap, 

in respect of each Day of Delay or Day of Delay (Area 4) (as applicable) (as those terms 
are defined in Schedule E4). 

24. 7 Mitigation 

(a) Macquarie must use all reasonable endeavours to mitigate the effects of any 
Compensation Event (including by putting in place temporary measures reasonably 
acceptable to the Principal 's Representative). 

(b) Without limiting clause 24.7(a), Macquarie must use all reasonable endeavours to: 

(i) avoid or minimise the duration and consequences of any delay caused by a 
Compensation Event; 

(ii) minimise any incremental costs or loss of revenue incurred or suffered as a 
result of a Compensation Event; and 

(iii) max imise any cost savings or additional revenue derived as a resu lt of a 
Compensation Event. 

(c) Macq uarie's entitlement to Delay Costs and/or  will be reduced to 
the extent that Macquarie fails to comply with its obligations under this clause 
24.7, 

24.8 Limitation of liability 
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25. MILESTONE ACHIEVEMENT 

25.1 Milestone Achievement 

(a) Macquarie must, in respect of each Milestone, give the Principal's Representative: 

(i) 6 months; 

(ii) 3 months; 

(iii) 1 month; and 

(iv) 1 week, 

written notice of the estimated Date of Milestone Achievement of that Milestone. 

(b) Subject to clause 25.l(g), the Principal's Representative, Macquarie's 
Representative and the Independent Certifier must, within 5 Business Days after 
receipt of the notice referred to in clause 25.l(a)(ii) jointly inspect Macquarie's 
Activities at a mutually convenient time. 

(c) Within 2 Business Days after the joint inspection referred to in clause 25.l(b), the 
Independent Certifier must give the Principal and Macquarie a notice either: 

(d) 

(i) containing a list of items which it believes must be completed before 
Milestone Achievement of the Milestone is achieved; or 

(ii) stating that it believes Macquarie is so far from achieving Milestone 
Achievement of the Milestone that it is not practicable to issue a list as 
contemplated in clause 25.l(c)(i). 

When Macquarie considers it has achieved Milestone Achievement of a Milestone, 
Macquarie must notify the Principal's Representative and the Independent Certifier 
in writing and provide them with an executed certificate in the form of Schedule 
B17 . Thereafter, and subject to clause 25 .l(g), the Principal's Representative, 
Macquarie's Representative and the Independent Certifier must, within 5 Business 
Days after receipt of Macquarie's written notice, jointly inspect Macquarie's 
Activities at a mutually convenient time. 

(e) Following the joint inspection under clause 25.l(d), the Independent Certifier must 
within 5 Business Days of the joint inspection, or within 5 Business Days of receipt 
of a notice under clause 25.l(f) (as applicable): 

(i) if Milestone Achievement of the Milestone has been achieved, provide to the 
Principal's Representative and Macquarie a document signed by the 
Independent Certifier in the form of Schedule BS; or 

(ii) if Milestone Achievement of the Milestone has not been achieved, issue a 
notice to the Principal and Macquarie in which it states: 

(A) the items which remain to be completed before Milestone 
Achievement of the Milestone; or 

(B) that Macquarie is so far from achieving Milestone Achievement of the 
Milestone that it is not practicable to notify Macquarie of the items 
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which remain to be completed as contemplated by clause 
25.l(e)(ii)(A). 

(f) If the Independent Certifier issues a notice under clause 25.l(e)(ii), Macquarie 
must proceed with Macquarie's Activities and thereafter when it considers it has 
achieved Milestone Achievement of the Milestone, it must give the Principal's 
Representative and the Independent Certifier written notice to that effect after 
which clauses 25.l(d) and 25.l(e) will reapply . 

(g) Macquarie acknowledges and agrees that: 

(h) 

(i) the Principal's Representative may invite any other person to attend any 
joint inspection provided for by this clause 25.1, including representatives of 
any Rail Contractor; and 

(ii) the Principal's Representative and any Rail Contractor may provide 
comments to the Independent Certifier (with a copy to Macquarie) in 
relation to any non-compliance of Macquarie's Activities with this deed. 

The parties acknowledge that: 

(i) Milestone Achievement of a Milestone will not be conditional upon the 
Follow-on Contractors carrying out any of the Follow-on Works; and 

(ii) Macquarie may achieve Milestone Achievement of a Milestone prior to the 
Follow-on Contractors commencing the Line-wide Works. 

25.2 Effect of Notice of Milestone Achievement 

25.3 

A Notice of Milestone Achievement will not: 

(a) constitute approval by the Principal or the Principal's Representative of Macquarie's 
performance of its obligations under this deed; 

(b) be taken as an admission or evidence that the Project Works comply with this 
deed; or 

(c) prejudice any rights or powers of the Principal or the Principal's Representative. 

Access for Follow-on Contractors 

(a) Without limiting any other provision of this deed (including clause 10 and clause 
11) or Macquarie's obligations under any Project Document (including the Project 
Cooperation and Integration Deeds and the Master Interface Protocols Deed Poll), 
Macquarie must give the Follow-on Contractors access to the Project Works 
comprised in a Milestone from the Date of Milestone Achievement of that Milestone. 

(b) If: 

(i) Macquarie has complied with its relevant obligations under: 

(A) this deed (including the SWTC) and the OSD PDA in connection with 
the Follow-on Contractors (including clause 10 and this clause 25); 
and 

(B) each Follow-on Contractor Cooperation and Integration Deed; 

(ii) the Follow-on Contractors do not commence the Follow-on Works in respect 
of a Milestone within a reasonable period of time after the later of. the Date 
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of Milestone Achievement, and the Date for Milestone Achievement, of that 
Milestone; and 

(iii) Macquarie's Activities must be re-sequenced or accelerated as a direct result 
of the Follow-on Contractor's failure to commence those Follow-on Works 
within a reasonable period of time, 

the Principal must direct a Variation requiring Macquarie to re-sequence or 
accelerate Macquarie's Activit ies to accommodate the delay to the commencement 
of the Follow-on Works in accordance with clause 35 . 

26. TESTING AND COMMISSIONING 

26 .1 Testing and Commissioning Plan 

26.2 

Macquarie must carry out the Tests in accordance with the Testing and Commissioning 
Plan, the SWTC and this clause 26. 

Test Procedures 

(a) For each Test, Macquarie must: 

(i) prepare a Test Procedure which complies with Appendix 56 to the SWTC and 
the other requirements of the SWTC; and 

(ii) submit the Test Procedure to the Independent Certifier and the Principal's 
Representative at least 60 Business Days prior to the date on which 
Macquarie proposes to conduct the Test. 

(b) The Principal's Representative may (but is not obliged to): 

(c) 

(i) review any Test Procedure submitted under this clause 26.2 ; and 

(ii) if the Test Procedure does not comply with the requirements of this deed, 
notify Macquarie in writing of the non-compliance including detailed reasons 
for the non-compliance, 

within 15 Business Days of the date on which it is submitted to the Principal's 
Representative . 

If Macquarie receives a notice in accordance with clause 26 .2(b)( ii) Macquarie must 
submit a revised Test Procedure to the Principal's Representative, whereupon the 
provisions of this clause 26 .2 (other than clause 26 .2(a)(ii)) will reapply to the 
revised Test Procedure. 

26 .3 Notice of Tests 

(a) Macquarie must give the Independent Certifier and the Principal at least 20 
Business Days' notice of the date, time and place of each Test. 

(b) Macquarie may postpone a Test in respect of which it has given the Independent 
Certifier notice in accordance with clause 26 .3(a) . 

(c) If Macquarie postpones a Test in accordance with clause 26 .3(b) , Macquarie must 
give the Principal and the Independent Certifier at least 5 Business Days' notice of 
the rescheduled date, time and place of that Test. 

(d) Macquarie must give the Independent Certifier and the Principal: 
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(i) a program that specifies the date, time and place of each Test to be 
conducted for the following 25 Business Day period (Test Program); and 

(ii) an updated Test Program each week during the period that Macquarie is 
carrying out Tests. 

(e) Unless otherwise agreed by the Principal's Representative, Macquarie will be 
deemed to have failed a Test if it fails to give the Independent Certifier and the 
Principal the required notice of when the Test will be conducted. 

26.4 Conduct of Tests 

(a) Macquarie must conduct all Tests in accordance with: 

(i) the relevant Test Procedure; and 

(ii) the other requirements of this deed (including section 6.6 of the SWTC and 
Appendix 56 to the SWTC). 

(b) The Principal and the Independent Certifier may (but are not obliged to) attend and 
witness the conduct of all Tests. 

26.5 Test Reports 

(a) Macquarie must, within 10 Business Days after carrying out a Test, submit a Test 
Report to the Principal for that Test, irrespective of the result of the Test. 

(b) Each Test Report must comply with, and be submitted in accordance with, the 
requirements of section 4.4 of Appendix 56 to the SWTC. 

(c) The Principal must, within 10 Business Days of the date on which it receives the 
Test Report, determine whether or not the Test has been passed or failed and 
either: 

(i) if the Test has been passed in accordance with the Test Procedure, notify 
Macquarie that the Test has been passed in accordance with the Test 
Procedure; or 

(ii) if the Test has been failed and/or the Test Report does not comply with the 
requirements of this deed, notify Macquarie that: 

(A) the Test has been failed; and/or 

(B) the Test Report does not comply with the requirements of this deed, 

(Minor Non-Compliances excepted) . 

(d) If the notice issued pursuant to clause 26.5(c)(i) lists any Minor Non-Compliances: 

(i) the Principal may, in the notice, recommend the action that could be taken 
by Macquarie to address the Minor Non-Compliance; and 

(ii) Macquarie must complete the recommended action, or take any other action 
Macquarie deems reasonable in the circumstances to correct the Minor Non­
compliance to the extent required for the Test Report to comply with this 
deed, within the time frame (if any) specified by the Principal. 
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26.6 Failure of Test 

If the Principal's Representative notifies Macquarie under clause 26.5(c) that a Test has 
been failed (or that a Test has been failed and the Test Report is non-compliant), 
Macquarie must: 

( a) carry out all necessary rectification work; and 

(b) when it believes that it has completed all necessary rectification work, give a 
further notice in accordance with clause 26 .3(a), provided that the time period in 
clause 26.3(a) will be reduced to 10 Business Days, whereupon clauses 26.4 and 
26.5 will re-apply. 

26.7 Non-compliant Test Report 

If the Principal's Representative notifies Macquarie that a Test Report is non-compliant 
(Minor Non-Compliances excepted), Macquarie must amend and re-submit the Test 
Report, whereupon clause 26.5 will re-apply. 

26.8 Additional testing by the Principal 

(a) The Principal's Representative may carry out, or direct Macquarie to carry out, 
additional tests in respect of the Project Works. The Principal's Representative must 
give Macquarie and the Independent Certifier reasonable prior notice of these tests 
(being at least 5 Business Days' prior notice). Macquarie must provide all 
reasonable assistance required by the Principal's Representative and the 
Independent Certifier in relation to these tests. 

(b) The Principal's Representative may, in relation to these tests, direct that any part 
of the Project Works not be covered up or made inaccessible for a period of not 
more than 5 Business Days without the Principal's Representative's prior written 
approval. 

(c) Subject to clause 26.8(d), if the Principal carries out, or directs Macquarie to carry 
out, tests pursuant to this clause 26.8, the carrying out of those tests will be 
treated as if they were a Variation directed by the Principal and clause 35 will 
apply. 

(d) If the Principal carries out, or directs Macquarie to carry out, tests pursuant to this 
clause 26.8 and: 

(i) the results of the test show : 

(A) the work is not in accordance with this deed (other than a Minor 
Defect); or 

(B) that there is a Defect that Macquarie is responsible for having regard 
to clause 1.2(m) in respect of the work tested (other than a TSE 
Defect in respect of which the Principal has not directed a Variation as 
referred to in clause ll.13(c)(ii) or a Minor Defect); 

(ii) the test is in respect of work covered up or made inaccessible without the 
prior written approval of the Principal's Representative where that approval 
was required; or 

(iii) the test is upon work undertaken to correct or overcome a Defect that 
Macquarie is responsible for having regard to clause 1.2(m), (other than a 
TSE Defect in respect of which the Principal has not directed a Variation as 
referred to in clause ll.13(c)(ii) or a Minor Defect), 
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those tests will not be treated as if they were a Va r iation directed by the Principal 
under clause 26 .S(c) and the reasonable Costs incurred by the Principal in 
connection with these tests will be a debt due and payable from Macquarie to the 
Principal. 

(e) Results of tests carried out by Macquarie under this clause 26.8 must be submitted 
to th1: Principal in accordance with clause 26.5. 

27 . CONSTRUCTION COMPLETION 

27 .1 Construction Completion 

(a) Macquarie must give the Principal's Representative: 

(i) 6 months; 

(ii) 3 months; 

(iii) 1 month; and 

(iv) 1 week, 

written notice of the estimated Date of Construction Completion of each Portion. 

(b) Subject to clause 27.l(g), the Principal's Representative, Macquarie's 
Representative and the Independent Certifier must, within 5 Business Days after 
receipt of the notice referred to in clause 27.l(a)(ii) jointly inspect Macquarie's 
Activities at a mutually convenient time . 

( c) Within 2 Business Days after the joint inspection referred to in clause 27. l(b ), the 
Independent Certifier must give the Principal and Macquarie a notice either: 

(d) 

(i) containing a list of items which it believes must be completed before 
Construction Completion of the Portion is achieved; or 

(ii) stating that it believes Macquarie is so far from achieving Construction 
Completion of the Portion that it is not practicable to issue a list as 
contemplated in clause 27.l(c)(i). 

When Macquarie considers it has achieved Construction Completion of a Portion, 
Macquarie must notify the Principal's Representative and the Independent Certifier 
in writing and provide them with an executed certificate in the form of Schedule 
B2. Thereafter, and subject to clause 27 . l(g), the Principal's Representative, 
Macquarie's Representative and the Independent Certifier must, within 5 Business 
Days after receipt of Macquarie's written notice, jointly inspect Macquarie's 
Activities at a mutually convenient time. 

(e) Following the joint inspection under clause 27 . l(d), the Independent Certifier must 
within 5 Business Days of the joint inspection, or within 5 Business Days of receipt 
of a notice under clause 27 .l(f) (as applicable): 

(i) if Construction Completion of the Portion has been achieved: 

(A) provide to the Principal's Representative and Macquarie a document 
signed by the Independent Certifier in the form in Schedule B4; and 

(B) provide to the Principal's Representative and Macquarie any 
certifications required under any Third Party Agreements which relate 
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(f) 

to obl igations in Schedule D4 that Macquarie is required to comply 
with; 

( ii) if Construction Completion of the Portion has not been achieved, issue a 
notice to the Principal and Macquarie in which it states: 

(A) the items which remain to be completed before Construction 
Completion of the Portion can be achieved; or 

(B) that Macquarie is so far from achieving Construction Completion of 
the Portion that it is not practicable to notify Macquarie of the items 
which remain to be completed as contemplated by clause 
27.l(e)(ii)(A). 

If the Independent Certifier issues a notice under clause 27.l(e)(ii) Macquarie must 
proceed with Macquarie's Activities and thereafter when it considers it has achieved 
Construction Completion of the Portion it must give the Principal's Representative 
and the Independent Certifier written notice to that effect after which clauses 
27.l(d) and 27.l(e) will reapply . 

(g) Macquarie acknowledges and agrees that: 

(i) the Principal's Representative may invite any other person to attend any 
joint inspection provided for by this clause 27.1 and clause 27.2, including 
representatives of any Rail Contractor; and 

(ii) the Principal's Representative and any Rail Contractor may provide 
comments to the Independent Certifier (with a copy to Macquarie) in 
relation to any non-compliance of Macquarie's Activities with this deed. 

(h) Without affecting Macquarie's obligation to achieve Construction Completion of 
each Portion by the relevant Date for Construction Completion of those Portions, 
the parties acknowledge that: 

(i) no separate Date for Construction Completion of the Project Works is 
specified in this deed; 

(ii) Construction Completion of the Project Works is achieved by achieving 
Construction Completion of all Portions; 

(iii) Construction Completion of the Project Works will be taken to have occurred 
once Construction Completion of all Portions has occurred; and 

(iv) the Date of Construction Completion of the Project Works will be taken to be 
the Date of Construction Completion of the last Portion to achieve 
Construction Completion. 

(i) The parties acknowledge and agree that: 

(i) Construction Completion of a Portion will not be conditional upon the Follow­
on Contractors carrying out any of the Follow-on Works; 

(ii) Macquarie may achieve Construction Completion of a Portion prior to the 
Follow-on Contractors commencing the Follow-on Works; and 

(iii) without limiting clauses 16.2(e) and 20 .3(c), when determining whether the 
tests for Construction Completion of a Portion have been achieved, the 
Independent Certifier must have regard to the SWTC Reliance Provisions 
and . 

232 
AUSTRALIA\OWPL\658453845.02AUSTRALIA\OWPL\656527533 .02 



0 

(j) Macquarie must, as a condit ion precedent to Construction Completion of the last 
Portion to achieve Construction Completion, ensure that the Station Works and 
Retail Works are water proofed in accordance with the requirements of the SWTC 
and are protected from Loss or damage resulting from the conditions contemplated 
by paragraphs (d) and (j) of the definition of Site Conditions in accordance with the 
requirements of this deed . 
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27.3 Effect of Notice of Construction Completion 

A Notice of Construction Completion will not: 

(a) constitute approval by the Principal or the Principal's Representative of Macquarie's 
performance of its obligations under this deed; 

(b) be taken as an admission or evidence that the Project Works comply with this 
deed; or 

(c) prejudice any rights or powers of the Principal or the Principal's Representative . 

28. COMPLETION 

28 .1 Completion 

(a) Macquarie must give the Principal's Repres~ntative: 

(i) 6 months; 

(ii) 3 months; 

(iii) 1 month; and 

(iv) 1 week, 

written notice of the estimated Date of Completion of each Portion. 

(b) Subject to clause 28.l(g), the Principal's Representative, Macquarie's 
Representative and the Independent Certifier must, within 5 Business Days after 
receipt of the notice referred to in clause 28. l(a)(ii) jointly inspect Macquarie's 
Activities at a mutually convenient time. 

(c) · Within 2 Business Days after the joint inspection referred to in clause 28.l(b), the 
Independent Certifier must give the Principal and Macquarie a notice either: 
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(i) containing a list of items which it believes must be completed before 
Completion of the Portion is achieved; or 

(ii) stating that it believes Macquarie is so far from achieving Completion of the 
Portion that it is not practicable to issue a list as contemplated in 
clause 28.l(c)(i). 

(d) When Macquarie considers it has achieved Completion of a Portion, Macquarie must 
notify the Principal's Representative and the Independent Certifier in writing and 
provide them with an executed certificate in the form of Schedule B22. Thereafter, 
and subject to clause 28 .l(g), the Principal's Representative, Macquarie's 
Representative and the Independent Certifier must, within 5 Business Days after 
receipt of Macquarie's written notice, jointly inspect Macquarie's Activities at a 
mutually convenient time. 

(e) Following the joint inspection under clause 28.l(d), the Independent Certifier must 
within 5 Business Days of the joint inspection, or within 5 Business Days of receipt 
of a notice under clause 28 . l(f) (as applicable): 

(f) 

(i) if Completion of the Portion has been achieved: 

(A) provide to the Principal's Representative and Macquarie a document 
signed by the Independent Certifier in the form in Schedule B24; and 

(B) provide to the Principal's Representative and Macquarie any 
certifications required under any Third Party Agreements which relate 
to obligations in Schedule D4 with which Macquarie is required to 
comply; 

(ii) if Completion of the Portion has not been achieved, issue a notice to the 
Principal and Macquarie in which it states: 

(A) the items which remain to be completed before Completion of the 
Portion can be achieved; or 

(B) that Macquarie is so far from achieving Completion of the Portion that 
it is not practicable to notify Macquarie of the items which remain to 
be completed as contemplated by clause 28. l(e)(ii)(A) . 

If the Independent Certifier issues a notice under clause 28.l(e)(ii) Macquarie must 
proceed with Macquarie's Activities and thereafter when it considers it has achieved 
Completion of the Portion it must give the Principal's Representative and the 
Independent Certifier written notice to that effect after which clauses 28.l(d) and 
28 .l(e) will reapply. 

(g) Macquarie acknowledges and agrees that : 

,(i) the Principal's Representative may invite any other person to attend any 
joint inspection provided for by this clause 28.1 , including representatives of 
any Rail Contractor; and 

(ii) the Principal's Representative and any Rail Contractor may provide 
comments to the Independent Certifier (with a copy to Macquarie) in 
relation to any non-compliance of Macquarie's Activities with this deed . 

(h) Without affecting Macquarie 's obligation to achieve Completion of each Portion by 
the relevant Date for Completion of those Portions, the parties acknowledge that : 
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(i) no separate Date for Completion of the Project Works is specified in t his 
deed ; 

(ii) Completion of the Project Works is achieved by achieving Construction 
Completion of Portion 1 and Completion of all Portions other than Portion 1; 

(iii) Completion of the Project Works will be taken to have occurred once 
Construction Completion of Portion 1, and Completion of all Portions other 
than Portion 1, has occurred; and 

(iv) the Date of Completion of the Project Works will be taken to be the 
Last Date of Completion. 

28.2 Effect of Notice of Completion 

A Notice of Completion will not: 

(a) constitute approval by the Principal or the Principal's Representative of Macquarie's 
performance of its obligations under this deed ; 

(b) be taken as an admission or evidence that the Project Works comply with this 
deed; or 

(c) prejudice any rights or powers of the Principal or the Principal's Representative. 

29 . POST-COMPLETION ARRANGEMENTS 

29.1 Access following Completion of a Portion 

(a) Following: 

(i) Construction Completion of Portion 1, the Principal must procure that each 
Follow-on Contractor provides Macquarie with such access to the 
Construction Site with respect to Portion 1 as may be reasonably required 
by Macquarie in order to rectify any Minor Defects and Agreed Defects 
identified in the Notice of Construction Completion for Portion 1; and 

( ii) Completion of each Portion other than Portion 1, the Principal must procure 
that each Follow-on Contractor provides Macquarie with such access to the 
Construction Site with respect to the relevant Portion as may be reasonably 
required by Macquarie in order to rectify any Minor Defects and Agreed 
Defects identified in the Notice of Completion for that Portion, 

subject to Macquarie complying with: 

(iii) the requirements of the applicable Project Cooperation and Integration 
Deeds; or 

(iv) where Macquarie has not entered into a Project Cooperation and Integration 
Deed with the relevant Follow-on Contractor, the reasonable site access and 
work, health and safety procedures of that Follow-on Contractor. 

(b) Where Completion has been achieved with respect to a Portion that has been the 
subject of a notice under clause 18.1 but Macquarie still requires access to that 
Portion in order to continue Macquarie's Activities, the Principal must procure that 
Macquarie is provided with reasonable access to that Portion to the extent that 
Macquarie requires access to that Portion to enable Macquarie to continue 
Macquarie's Activities, however, the occupation and use of that Portion by the 
Principal or any of the Rail Contractors will not limit or affect the responsibilities, 
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obligations or liabilities of Macquarie including the obligation of Macquarie to 
achieve Completion of each remaining Portion by the Dates for Completion for 
those Portions. 

29.2 Interface Management Services after Completion 

(a) The Principal's Representative may give written notice to Macquarie at least 5 
Business Days before Macquarie's estimated Last Date of Completion (which has 
been notified in accordance with clause 28.l(a)) that Interface Management 
Services must be carried out after Completion of that Portion . 

(b) If the Principal's Representative gives Macquarie a notice under clause 29.2(a): 

(i) Macquarie must continue to carry out the Interface Management Services in 
accordance with clauses 10.9(a)(ii) and 10.9(a)(iii) until the date specified 
in a notice given by the Principal pursuant to clause 29.2(c); and 

(ii) Macquarie is entitled to be paid for the Interface Management Services 
carried out by Macquarie between the Last Date of Completion and the date 
specified in the notice given by the Principal pursuant to clause 29 .2(c) 
calculated in accordance with Schedule A6 and paid in accordance with 
clause 34.2. 

(c) At any time after issuing a notice under clause 29 .2(a), the Principal's 
Representative may give further written notice to Macquarie that Macquarie is to 
cease performance of the Interface Management Services on the date specified in 
the further notice, which date must be at least 3 Business Days after the date on 
which Macquarie receives the further notice. 

(d) On Construction Completion of Portion 1 and in respect of any other Portion, 
Completion of that Portion, Macquarie must: 

(i) hand control of the relevant Project Works (other than the Concourse Link 
Works) to the Principal; and 

(ii) provide the Principal with all spare parts, consumables and special tools as 
required by the SWTC. 

30. DEFECTS RECTIFICATION 

30.1 Defects 

(a) Macquarie must promptly give the Principal's Representative, the Independent 
Certifier and, if required by the Principal's Representative, the Rail Contractors, a 
detailed written report of: 

(i) any Defect it detects prior to expiry of the Defects Correction Period; and 

(ii) all action proposed to correct that Defect, including the estimated time 
required. 

(b) Subject to clause 41.l(e) in relation to any Defect caused by an Excepted Risk and 
unless the Principal otherwise Directs under clause 30.2(a), Macquarie must correct 
all Defects arising prior to the expiry of the Defects Correction Period whether or 
not the Principal's Representative, the Independent Certifier or a Rail Contractor 
notifies Macquarie of them, including correcting any Defects in a Milestone or 
Portion which existed at the time of issue of the Notice of Milestone Achievement 
for that Milestone or Notice of Construction Completion or Notice of Completion for 
that Portion (including any Minor Defects and Agreed Defects listed in the Notice of 
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Milestone Achievement, Notice of Construction Completion or Notice of 
Completion). 

(c) Without limiting any other obligation of Macquarie to correct Defects in a Portion, 
Macquarie must: 

(i) comply with the Defects Management Plan; 

(ii) correct all Mandatory Defects as a pre-condition to the achievement of 
Milestone Achievement of the relevant Milestone or Construction Completion 
and Completion of the relevant Portion; 

(iii) use its best endeavours to correct all Minor Defects and Agreed Defects 
identified in a Notice of Milestone Achievement, Notice of Construction 
Completion or Notice of Completion within 30 days after the Date of 
Milestone Achievement, Date of Construction Completion or Date of 
Completion (as applicable) of the relevant Milestone or Portion; and 

(iv) without limiting clause 30 .l(c)(iii), ensure that all Minor Defects and Agreed 
Defects identified in: 

(A) a Notice of Construction Completion for Portion 1 are corrected within 
90 days after the Date of Construction Completion of Portion 1; or 

(B) a Notice of Completion for any other Portion (other than Portion 1) 
are corrected within 90 days after the Date of Completion of the 
relevant Portion. 

30.2 Principal's Representative's Direction 

(a) If prior to or during the applicable Defects Correction Period the Principal's 
Representative discovers or believes there is a Defect or is given notice of a Defect 
under clause 30. l(a), the Principal's Representative may, without prejudice to any 
other rights which the Principal may have under this deed or otherwise at Law, give 
Macquarie a Direction specifying the Defect a·nd doing one or more of the following: 

(i) requiring Macquarie to correct the Defect or a part of it and specifying the 

( ii) 

time within which this must occur; 

requiring Macquarie to carry out a Variation to overcome the Defect or a 
part of it and specifying the time within which this must be carried out; 

(iii) advising Macquarie that the Principal will accept the work or a part of it 
despite the Defect; 

(iv) subject to clause 30.2(b), advising Macquarie that the Principal will direct a 
Rail Contractor to carry out a change or variation under its Rail Contract to 
overcome the Defect or a part of the Defect; or 

(v) in respect of any Defect: 

(A) to which clause 30 .3(e) applies; or 

(B) subject to clause 30 .2(d), discovered during a Defects Correction 
Period, 

advising Macquarie that a Rail Contractor will correct (or has corrected) the 
Defect, or any part of it. 
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(b) The Principal may only give a direction referred to in clause 30.2(a)(iv) in respect 
of a Defect in the Project Works during the Defects Correction Period for those 
Project Works. 

(c) In determining the times at which Macquarie is required to correct a Defect or carry 
out a Variation for the purposes of this clause, the Principal's Representative is 
entitled to have regard to the need to minimise the interference and disruption to 
the activities which any Rail Contractor may be carrying out in discharge of its 
ob ligations under its relevant Rail Contract. 

30.3 Correction of Defect or Change 

(a) If a Direction is given under clause 30.2(a)( i) or 30.2(a)(ii) at any time prior to the 
expiration of the Defects Correction Period applicable to the relevant part of the 
Project Works (whether before or after Construction Completion or Completio'n) 
Macquarie must correct the Defect (or the part of it) or carry out the Variation (as 
the case may be): 

( i) 

(ii) 

(iii) 

(iv) 

(v) 

within the time specified in the Principal's Representative's Direction; 

at times notified by the Principal's Representative; 

in accordance with the requirements of any relevant Authority; 

so as to minimise the impact on the use of the relevant part of the Project 
Works; 

in a manner which causes as little inconvenience as possible to: 

(A) the activities which any Rail Contractor may be carrying out in 
d ischarge of its obligat ions under its relevant Ra il Contract; or 

(B) users of the Project Works, a Local Area, a Service or any access and 
the adjacent community; 

(vi) subject to clause 30 .3(d), at Macquarie's risk in respect of any restrictions 
on access; 

(vii) if a Rail Contractor has taken possession of the relevant part of the 
Construction Site, in accordance with the reasonable requirements of the 
relevant Rail Contractor in re lation to access and site safety; 

(viii) in accordance with its obligations under the Project Cooperation and 
Integration Deed; and 
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(ix) regardless of the existence of a Dispute as to whether the Pri ncipal's 
Representative's notice is valid or whether the subject matter of the notice 
is a Defect; 

(b) If the Principal gives Macquarie a Direction under clause 30.2(a)(i) or if Macquarie 
must correct a Defect in accordance with clause 30 .l(b), Macquarie will only be 
entitled to be reimbursed for the reasonable direct costs incurred by Macquarie in 
correcting the Defect to the extent that the Defect (or the part of it) is something 
for which Macquarie is not responsible having regard to clause 1.2(m); and 

(c) If the Principal gives Macquarie a Direction under clause 30 .2(a)(ii), Macquarie will 
only be entitled to receive an extension of time (if relevant) and the Variation Costs 
of the Variation: 

(d) 

(i) if Macquarie has complied with clause 35; and 

(ii) to the extent that the Defect (or the part of it) is something for which 
Macquarie is not responsible having regard to clause 1.2(m). 

If Macquarie (acting reasonably) requires access to part of the Principal 
Construction Site (other than Construction Site (Area 6)) after the Construction 
Licence in respect of that part of the Principal Construction Site has expired or 
terminated pursuant to clause 17.2(c)(ii) (including in order to rectify Defects and 
to perform any work excluded from Completion in Schedule A18 (if any)): 

(i) the Principal will procure such access to the relevant part of the Principal 
Construction Site as Macquarie reasonably requires to correct the Defect (or 
the part of it) or to carry out the Variation (as the case may _be); and 

(ii) such access will be subject to Macquarie procuring from the D&C Contractor 
and providing to the Principal and if directed by the Principal, Macquarie 
must procure from the D&C Contractor and provide to the Principal, 
executed deeds poll substantially in the form of Schedule D3 in favour of the 
relevant principal contractors . · 

(e) If Macquarie does not comply with clause 30.3(a) : 

( f) 

( i) the Principal's Representative may, without prejudice to any other rights 
that the Principal may have against Macquarie with respect to the Defect 
under this deed or otherwise at Law : 

(A) give Macquarie a Direction under clause 30.2(a)(iv) or clause 
30.2(a)(v)(B); and 

(B) to the extent that the Defect (or the part of it) is something for which 
Macquarie is responsible having regard to clause 1.2(m), have the 
correction or change or variation carried out at Macquarie's expense; 
and 

illL_the cost of the correction or change or variation suffered or incurred by the 
Principal arising out of taking the action contemplated in clause 30.3(e)(i) or 
as a result of Macquarie's failure to comply with clause 30 .3(a) will be a debt 
due and payable from Macquarie to the Principal. 

Despite anv other provision in this deed, the parties acknowledge and agree that 
clause 30.3(d) does not apply in relation to Construction Site (Area 6). 
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30.4 Acceptance of work or rectification by others 

If a Direction is given under clause 30.2(a)(iii) or 30.2(a)(v)(B) prior to the expiration of 
the Defects Correction Period applicable to the relevant part of the Project Works, and 
Macquarie is responsible for the Defect (or the part of it) having regard to clause 1.2(m), 
the reasonable cost of correcting the Defect (or the part of it) will be a debt due and 
payable from Macquarie to the Principal. 

30.5 Changes under other contracts to overcome Defects 

If a Direction is given by the Principal's Representative under clause 30 .2(a)(iv) and the 
Defect (or part of it) is something for which Macquarie is responsible having regard to 
clause 1.2(m): 

(a) Macquarie indemnifies the Principal from and against any Loss suffered or incurred 
by the Prin_cipal arising out of or in connection with the change or variation directed 
by the Principal under the relevant Rail Contract to the extent necessary to 
overcome the Defect (or the part of it); and 

(b) clause 30.4 will not apply with respect to the Defect the subject of that Direction. 

30.6 Works 

(a) Subject to clause 30 .6(b), the Works within a Portion (other than the Temporary 
Works) have: 

(i) a Defects Correction Period which begins on: 

(ii) 

(A) with respect to Portion 1, the Date of Construction Completion of that 
Portion; and 

(B) with respect to any Portion other than Portion 1, the Date of 
Completion of that Portion, 

and ends on  and 

in respect of any work the subject of a Direction under clause 30.2(a)(i) or 
30.2(a)(ii) during the Defects Correction Period which is carried out on or 
after  a further Defects Correction Period which begins 
on the date of the correction of the Defect ( or the pa rt of it) or completion of 
the Variation and continues for  

(b) No Defects Correction Period for the Works (or any part of them) within a Portion 
will extend beyond  

30.7 Local Area Works 

(a) Each discrete part of the Local Area Works has: 

(i) a Defects Correction Period of  which begins when the relevant 
works are complete (being the date notified under clause 30.7(d)(i)); and 

(ii) a further Defects Correction Period of 12 months in respect of any work the 
subject of a Direction under clause 30.2(a)(i) or 30.2(a)(ii) (relating to the 
discrete part of the Local Area Works) during the Defects Correction Period, 
which begins on the date of the correction of the Defect (or the part of it) or 
completion of the Variation, 

241 
AUSTRALIA\OWPL\658453845.02AUSH<cALIA\OWPL\656527533.02 



0 

provided that no Defects Correction Period for any discrete part of the Local Area 
Works will ex tend beyond the date that is  after the date notified under 
clause 30.7(d)(i) as the date on which the relevant part of the Local Area Works 
were completed. 

(b) The completion of the Local Area Works will be assessed on an area by area basis 
either: 

(i) in accordance with clauses 30.7(c) and 30.7(d); or 

(ii) any relevant specific completion requ irements in the Third Party Agreements 
(if any). 

(c) When Macquarie considers that a discrete part of the Local Area Works is complete, 
it must notify the Principal's Representative and the Independent Certifier in writing 
and the Principal's Representative, the Independent Certifier, Macquarie's 
Representative and the representative of any relevant Authority must jointly 
inspect the relevant Local Area Works at a mutually convenient time . 

(d) Following the joint inspection under clause 30.7(c) and subject to clause 30 .7(e), 
the Principal and Macquarie acknowledge that the Independent Certifier will 
determine whether the discrete part of the Local Area Works has been completed in 
accordance with this deed and the requirements of any relevant Third Party 
Agreement (if applicable) and will notify Macquarie and the Principal in writing and 
within 5 Business Days afte r the date of the inspection ( or such longer period 
permitted under any relevant Third Party Agreement): 

(i) if the discrete part is complete, of the date on which Macquarie has 
completed the discrete part of the Local Area Works in accordance with this 
deed, which subject to clause 30.7(f)(i), will be the relevant date for the 
purposes of clause 30.7(a)(i); or 

( i i) if the discrete part is not complete, the items which remain to be completed 
(after which the procedure in clause 30.7(c) and this clause 30.7(d) will 
reapply). 

( e) Each discrete part of the Local Area Works will not be regarded as complete unless 
the Independent Certifier has : 

( i) executed and provided to the Principal's Representative a certificate in the 
form of Schedule B18 with respect to the discrete part of the Local Area 
Works; and 

(ii) provided any certificates required under any Third Party Agreements which 
relate to obligations in Schedule D4 with wh ich Macquarie is required to 
comply, if any. 

(f) It is a condition precedent to : 

(i) the commencement of the Defects Correction Period for a discrete part of 
the Local Area Works that Macquarie provide the Principal 's Representative 
with: 

(A) a written notice from each Authority w ith jurisdiction over t he 
discrete part stating that the Authority is satisfied that the discrete 
part is complete; 
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(B) if Macquarie is unable to obtain a notice required under 
clause 30 .7(f)(i)(A) despite having used its best endeavours to do so, 
a statement from Macquarie to the effect that: 

(aa) the discrete part of the Loca l Area Works is complete and 
Macquarie has notified the relevant Authority of this matter; 
and 

(bb) the relevant Authority has failed or refused to provide the 
written notice required under clause 30.7(f)(i)(A) despite 
being given 15 Business Days to provide the notice requested 
by Macquarie; and 

(C) any notices required under the Third Party Agreements required prior 
to the commencement of the Defects Correction Period of the Portion 
to which the Local Area Works relate; and 

(ii) Completion of each Portion other than Portion 1, that the written notices or 
statements required under clause 30.7(f)(i) have been provided to the 
Principal's Representative for all discrete parts of the Local Area Works that 
form part of that Portion. 

30.8 Service Works 

(a) Each discrete part of the Service Works has: 

(i) a Defects Correction Period of  which begins when: 

(A) the relevant Authority which has jurisdiction in respect of the Service 
gives written notice that the work is complete; or 

(B) if Macquarie is unable to obtain a notice required under 
clause 30 .S(a)(i)(A) despite having used its best endeavours to do 
so, a written statement from Macquar ie to the effect that : 

(aa) the discrete part of the Service Works is complete and 
Macquarie has notified the relevant Authority of this matter; 
and 

(bb) the relevant Authority has failed or refused to provide the 
written notice required under 30 .S(a)(i)(A) despite being given 
15 Business Days to provide the notice requested by 
Macquarie, 

and the Principal's Representative has been provided with a copy of 
the notice or statement; and 

(ii) a further Defects Correction Period of  in respect of any work the 
subject of a Direction under clause 30.2(a)(i) or 30.2(a)(ii) (relating to the 
discrete part of the Service Works) during the Defects Correction Period, 
which begins: 

(A) when the relevant Authority gives written notice that the Defect (or 
the part of it) has been corrected or the Variation completed and the 
Principal's Representative has been provided with a copy of the 
notice; or 

(B) if the relevant Authority fails or refuses to give the notice required 
under clause 30.S(a)(ii)(A), when the Principal's Representative 
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determines that the Defect ( or the part of it) has been corrected or 
the Variation completed, 

provided that no Defects Correction Period for any discrete part of the Service 
Works will extend beyond the date that is  after the date of the 
applicable notice or statement given under clause 30 .S(a)(i) . 

(b) It is a condition precedent to Construction Completion of Portion 1, and Completion 
of each Portion other than Portion 1, that: 

(i) a written notice of the kind referred to in clause 30.S(a)(i)(A) has been 
given for each discrete part of the Service Works that form part of that 
Portion and the Principal's Representative has been provided with a copy of 
each such notice; or 

(ii) Macquarie has: 

(A) used best endeavours to obtain and provide the Principal's 
Representative with a written notice of the kind referred to in 
clause 30 .S(a)(i)(A); and 

(B) provided the Principal's Representative with a written statement of 
the kind referred to in clause 30.S(a)(i)(B). 

30 . 9 Property Works 

(a) Subject to clause 30.9(b), each discrete part of the Property Works has: 

(i) a Defects Correction Period of , which begins upon: 

(ii) 

(A) the completion of the Property Works; or 

(B) submission by Macquarie of a certificate or signed statement (as the 
case may be) to the Principal's Representative under clause 
17.7(a)(ii), 

whichever is the later; and 

a further Defects Correction Period of  in respect of any work the 
subject of a direction under clause 30.2(a)(i) or 30.2(a)(ii) (relating to the 
discrete part of the Property Works) during the Defects Correction Period, 
which begins on the date of correction of the Defect (or the part of it) or 
completion of the Variation . 

(b) No Defects Correction Period for any discrete part of the Property Works will extend 
beyond the date that is  after the date of the applicable certificate or 
signed statement given under clause 17.7(a)(ii). 

30.10 Rights not affected 

Neither the Principal's rights, nor Macquarie's liability, whether under this deed or 
otherwise according to Law in respect of Defects, whether before or after the expiration of 
any relevant Defects Correction Period, will be in any way affected or limited by: 

(a) the rights conferred upon the Principal or the Principal's Representative by this 
clause 30 or any other provision of a Project Document; 

(b) the exercise of, or the failure by the Principal or the Principal's Representative to 
exercise, any such rights; or 
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(c) any Direction of the Principal's Representative under clause 30.2. 

30.11 Warranties by others 

(a) Macquarie must, as a condition precedent to Completion of the last Portion to 
achieve Completion, procure and provide each of the Principal and the Operator 
with all warranties required by Schedule Al0, from the relevant Subcontractors 
undertaking or supplying the work or items the subject of the warranty. Each 
warranty must be in favour of the Principal and the relevant beneficiaries identified 
in Schedule AlO and on the terms of the deed in Schedule All. 

(b) The provision of those warranties will not derogate from any rights which the 
Principal may have against Macquarie in respect of the subject matter of those 
warranties. 

30.12 Use of defective facilities 

Macquarie must not allow the use of any part of the Project Works or Temporary Works 
which Macquarie knows is defective or unsafe and which threatens the health or safety of 
people. 

30.13 Final inspections of Project Works (other than Third Party Works) 

(a) Macquarie, the Principal's Representative and the Operator will carry out a final 
inspection of the Project Works (other than the Third Party Works) 6 months before 
the end of the Defects Correction Period referred to in clause 30 .6(a)(i)(B) (Final 
Inspection) . 

(b) Clause 5 of the Follow-on Contractor Cooperation and Integration Deed entered 
into between the Principal, the Operator, Macquarie and the D&C Contractor will 
apply in relation to the Final Inspection. 

30.14 Final inspections of Third Party Works 

(a) Macquarie, the Principal's Representative, and applicable Authorities will carry out a 
final inspection of the Third Party Works 3 months before the end of the Defects 
Correction Period for the relevant Third Party Works (or at such other time 
specified in any relevant Third Party Agreement) (Final Third Party Works 
Inspection). 

(b) If the Principal's Representative, or the applicable Authority identifies any Defects 
during the Final Third Party Works Inspection, the Principal may give a notice under 
clause 30 .2 with respect to that Defect. 

31. SUBDIVISION 

31.1 Subdivision requirements 

(a) Subject to clause 31.l(b), the Principal and Macquarie acknowledge and agree 
that: 

(i) Macquarie must, on or before the Date of Completion in respect of the last 
Portion to achieve Completion, procure the Subdivision of the Subdivision 
Land in accordance with the Subdivision Documents, as more particularly set 
out in this clause 31; 

(ii) Macquarie will cause the Subdivision Documents for the Subdivision Plan to 
be prepared in accordance with: 
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(A) the Project Planning Approval; 

(B) the Stage 2 Consent; 

(C) a Variation Order issued by the Principal pursuant to clause 35 
(excluding clause 35 .13 unless the Principal and Macquarie agree or a 
determination is made under clause 52) or clause 26 of the OSD PDA 
(excluding clause 26.11 unless the Principal and Macquarie agree or a 
determination is made under clause 40 of the OSD PDA or clause 52 
of this deed); 

(D) a Variation proposed by Macquarie and approved by the Principal 
pursuant to clause 36; 

(E) a Variation proposed by Macquarie and not objected to by the 
Principal pursuant to clause 27 of the OSD PDA; 

(F) the Subdivision Proposal approved under this clause 31; and 

(G) the Subdivision Principles; 

(iii) the Draft Subdivision Plan represents the parties' intentions at the 
Commencement Date for the proposed Subdivision of the Subdivision Land, 
to the extent that relevant information was available to the parties as at the 
Commencement Date and subject to the Subdivision Principles; 

(iv) the Draft Subdivision Plan shows the approx imate intended boundaries of 
the various elements of the Subdivision Land referable to the Project Works 
(other than the Third Party Works) and the OSD Works, including the 
following: 

(A) Martin Place Metro Station Lot; 

(B) Retail Lot North; 

(C) Retail Lot South; 

(D) North Tower Lot; 

(E) South Tower Lot; 

(F) 50 Martin Place Ancillary Amenities Lot; and 

(G) the Concourse Link Easement, 

subject to the Subdivision Principles; 

(v) the Draft Section 88B Instrument contains the easements and their draft 
t_erms that will need to be created in conjunction with the Subdivision of the 
Subdivision Land and represents the agreement of the Principal and 
Macquarie at the Commencement Date to those easements and their draft 
terms, to the extent that relevant information was available to the parties as 
at the Commencement Date and subject to the Subdivision Principles; 

(vi) the Draft BMS represents the parties' negotiated and agreed terms and 
position at the Commencement Date, to the extent that relevant information 
was available to the parties as at the Commencement Date and subject to 
the Subdivision Principles; 
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(vi i) the Draft Subdivision Plan, the Draft Section 88B Instrument and the Draft 
BMS may require amendment up to the date of lodgement for registration at 
the LRS, such amendment to be made in accordance with the provisions set 
out in this clause 31; and 

(viii) if there is a Residual Lot created with the approval of the Principal, it will 
· remain in the ownership of the Principal or such other person or entity 
nominated by the Principal. 

(b) If clause 31.8 applies, the Principal and Macquarie acknowledge and agree that: 

(i) on or before the Date of Completion in respect of the last Portion to achieve 
Completion, Macquarie must procure the Subdivision of the Subdivision Land 
in accordance with the Stage 1 Subdivision Documents, as more particularly 
set out in clause 31.8; 

(ii) Macquarie will cause the Stage 1 Subdivision Documents to be prepared in 
accordance with the Project Planning Approval, the Stage 1 Subdivision 
Proposal approved under clause 31.8 and the Subdivision Principles; 

(iii) the Residual Stage 1 Lot (if any) will remain in the ownership of the Principal 
unless otherwise agreed between the parties; and 

(iv) Macquarie must procure the Subdivision of the Residual Stage 1 Lot to 
create the Development Lots as soon as practicable and in accordance with 
clause 31.8(1). 

31.2 Amendments to draft Subdivision Documents 

(a) After the Commencement Date, either the Principal or Macquarie may propose 
amendments to any or all of: 

(b) 

(i) the Draft Subdivision Plan; 

(ii) the Draft Section 88B Instrument; or 

(iii) the Draft BMS, 

as more specifically set out in this clause 31.2. 

If the Principal or Macquarie proposes an amendment to a draft Subdivision 
Document as contemplated by clause 31.2(a), then the party proposing the 
amendment (Proposing Party) must notify the other party (Proposal Recipient) 
in writing of the proposed amendments (including a copy of the proposed amended 
draft Subdivision Document and reasonable details of the reasons for the Proposing 
Party's request for the amendments) as soon as practicable. Within 20 Business 
Days after receiving the proposed amendments, the Proposal Recipient may 
request further information from the Proposing Party in order for the Proposal 
Recipient to consider its position in respect of the amendments proposed by the 
Proposing Party under clause 31.2(d) and clause 31.2(f) . 

(c) Subject to clause 31.2(d), within 20 Business Days after receipt of a notice under 
clause 31.2(b) or clause 31.2(i)(i) (as applicable), the Principal and Macquarie 
must: 

(i) meet to discuss the proposed amendments; and 
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(ii) use reasonable endeavours to negotiate in good faith to reach a mutually 
acceptable position in relation to the proposed amendments to the draft 
Subdivision Document . 

(d) Within 10 Business Days after the Principal and Macquarie meet, the Proposal 
Recipient (acting reasonably), must notify the Proposing Party in writing that it 
either: 

(i) agrees to all or part of the Proposing Party's proposed amendments to the 
draft Subdivision Document; 

(ii) withholds its consent (in accordance with clause 31.2(f)(i) or 
clause 31.2(f)(ii) (as applicable)) to all or part of the Proposing Party's 
proposed amendments to the draft Subdivision Document and provide the 
grounds on which it is withholding such consent and, where reasonably 
possible, provide comments and recommendations in respect of amendment 
of the draft Subdivision Document; or 

(iii) proposes that the parties reconsider the proposed amendment as part of the 
Subdivision Proposal under clause 31.3. 

(e) Despite clause 31.2(c), the Principal and Macquarie are not required to meet if, 
within 20 Business Days after receipt of a notice under clause 31.2(b) or clause 
31.2(i)(i) (as applicable), the Proposal Recipient confirms in writing to the 
Proposing Party that the Proposal Recipient agrees to the amendments proposed by 
the Proposing Party, in which case clause 31.2(g) applies . 

(f) Subject to clause 31.2(g), in relation to a proposed amendment to a draft 
Subdivision Document: 

(i) if the Proposal Recipient is the Principal, the Principal may only withhold its 
consent to Macquarie's proposed amendment to the draft Subdivision 
Document if the proposed amendment : 

(A) is not consistent with the Subdivision Principles, the OSD Design 
Parameters, the Design Stage 3 Design Documentation or the 
Updated Stage 2 DA Design Docs; 

(B) 

(C) 

would or is likely to give rise to a Metro Impact; 

in respect of the Draft Section 88B Instrument, would or is likely to 
adversely affect the financial implications or rights or obligations of 
the Principal or a Public Transport Agency under or in connection with 
the Draft Section 88B Instrument or as contemplated under _clause 
19 .l(d); or 

(D) in respect of the Draft BMS, will or is likely to adversely affect the risk 
or cost allocation borne by the Principal as represented in the Draft 
BMS; and 

(ii) if the Proposal Recipient is Macquarie, Macquarie may withhold its consent 
to the Principal's proposed amendment to a draft Subdivision Document if 
the proposed amendment would: 

(A) in respect of the Draft Section 88B Instrument, adversely affect the 
financial implications or obligations of the Lot Owners (other than the 
Principal) under or in connection with the Draft Section 88B 
Instrument; 
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(B) in respect of the Draft BMS, adversely affect the risk or cost 
allocation as between Lot Owners represented in the Draft BMS; 

(C) in Macquarie's opinion (acting reasonably) have a material adverse 
effect on Macquarie 's ability to undertake the Works and the OSD 
Works; or 

(D) in Macquarie's opinion (acting reasonably) have a material adverse 
effect on the value or projected value of the Retail Lot, the 50 Martin 
Place Ancillary Amenities Lot, the North Tower Lot or the South Tower 
Lot. 

(g) If a Subdivision Document is required to be amended as a result of: 

( i) a Variation Order issued by the Principal pursuant to clause 35 (excluding 
clause 35.13 unless the Principal and Macquarie agree or a determination is 
made under clause 52) or clause 26 of the OSD PDA (excluding clause 26.11 
unless the Principal and Macquarie agree or a determination is made under 
clause 40 of the OSD PDA or clause 52 of this deed); 

(ii) a Variation proposed by Macquarie and approved by the Principal pursuant 
to clause 36; er 

.illiL_a Variation proposed by Macquarie and not objected to by the Principal 
pursuant to clause 27 of the OSD PDA_;_m: 

ftti7(iv) the Additional SDD Scope and the , 

then, provided the proposed amendment to the Subdivision Document is 
consistent with such Variation , Additional SDD Scope or the  

 neither party may withhold their consent to the proposed 
amendment. 

(h) If the Principal and Macquarie agree to amend a draft Subdivision Document under 
this clause 31.2 (whether under clause 31.2(d), clause 31.2(e) or otherwise), then 
from the date that that agreement is reached: 

(i) the Draft Subdivision Plan is deemed to be updated so as to include the 
agreed amendments; 

(ii) the Draft Section 88B Instrument is deemed to be updated so as to include 
the agreed amendments; or 

(iii) the Draft BMS is deemed to be updated so as to include the agreed 
amendments, 

as applicable . 

(i) If the Proposal Recipient withholds its consent to the proposed amendment to the 
draft Subdivision Document in accordance with clause 31.2(f)(i) or 
clause 31.2(f)(ii) (as applicable), the Proposing Party may either: 

(i) amend the draft Subdivision Document to take into account the comments 
and recommendations of the Proposal Recipient and then, by notice to the 
Proposal Recipient, resubmit the amended draft Subdivision Document for 
review by the Proposal Recipient under this clause 31.2, and the provisions 
of clauses 31.2(c) to 31.2(f) (inclusive) will reapply (as applicable); 

(ii) withdraw its request for the proposed amendments; or 
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(iii) serve a Notice of Issue under clause 52.3(a) if the Proposing Party does not 
agree with the grounds on which the Proposal Recipient withheld its consent . 

(j) If, pursuant to clause 31.2(d)(iii), the Proposal Recipient requests that the 
proposed amendments to the draft Subdivision Documents be considered as part of 
the Subdivision Proposal under clause 31.3, then Macquarie must prepare the 
Subdivision Proposal for the Principal's consideration under clause 31.3 with the 
proposed amendments included and highlighted for the Principal's consideration in 
accordance the provisions of clause 31.3. 

31.3 Subdivision Proposal 

(a) Macquarie must, by the date which is at least 9 months before the Date for 
Completion (or such other date as agreed between the parties), provide to the 
Principal a Subdivision Proposal. 

(b) Macquarie must consult and co-operate with the Principal in good faith to develop 
the Subdivision Proposal and submit it to the Principal in a timely manner. 

(c) Within 20 Business Days after the date on which Macquarie submits the Subdivision 
Proposal to the Principal under clause 31.3(a), the Principal must by notice to 
Macquarie either: 

(i) approve the Subdivision Proposal; or 

(ii) reject the Subdivision Proposal and provide reasons for such rejection and 
any amendments required to the Subdivision Proposal. 

(d) The Principal must act reasonably in approving or rejecting the Subdivision 
Proposal and is only entitled to reject an aspect of the Subdivision Proposal to the 
extent that such aspect of the Subdivision Proposal: 

(i) is not consistent with the Subdivision Principles, the Design Stage 3 Design 
Documentation, the Updated Stage 2 DA Design Docs or the Subdivision 
Documents in the form required under clause 31.4 or the OSD Design 
Parameters; 

(ii) would or is likely to give rise to a Metro Impact; 

(ii i) in respect of the Draft Section 888 Instrument, would or is likely to 
adversely affect the financial implications or obligations of the Principal or a 
Public Transport Agency under or in connection with the Draft Section 888 
Instrument; or 

(iv) in respect of the Draft BMS, will or is likely to adversely affect the risk or 
cost allocation borne by the Principal as represented in the Draft BMS, 

and if the Principal rejects any aspect of the Subdivision Proposal, the Principal: 

(v) must provide detailed reasons in writing for that rejection; and 

(vi) may provide detailed proposed amendments to the Subdivision Proposal to 
overcome the reasons for that rejection. 

(e) For the purposes of clause 31.3(d)(i), if there is any ambiguity between the 
Subdivision Principles, the Design Stage 3 Design Documentation, the Updated 
Stage 2 DA Design Docs, Subdivision Documents or the OSD Design Parameters, 
the documents will be given precedence in accordance with the following: 
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(i) Subdivision Principles; 

(ii) OSD Design Parameters; 

(iii) Design Stage 3 Design Documentation; 

(iv) Updated Stage 2 DA Design Docs; 

(v) Draft Subdivision Plan; and 

(vi) Subdivision Documents (other than the Draft Subdivision Plan). 

(f) If the Principal rejects the Subdivision Proposal in accordance with clause 31.3(d), 
then unless Macquarie refers the matter to dispute resolution under clause 52, 
Macquarie must amend the Subdivision Proposal to take into account the 
amendments required by the Principal, acting reasonably, and resubmit the 
Subdivision Proposal to the Principal, in which case, clauses 31.3(b) to 31.3(d) 
(inclusive) will again apply to that re-submitted Subdivision Proposal. 

(g) If the Principal approves the Subdivision Proposal, Macquarie must, as soon as 
practicable, lodge the Subdivision Plan and associated Subdivision Documents 
approved as part of the Subdivision Proposal with the LRS for registration. 
Macquarie must also lodge with the LRS the original certificate of title for the 
Macquarie Land . Within 5 Business Days after approving the Subdivision Proposal, 
the Principal must produce at the LRS the certificates of title for the Principal's Land 
to enable Macquarie to lodge and register the Subdivision Plan and the associated 
Subdivision Documents. 

(h) Macquarie may alter the draft Subdivision Documents prior to submission of those 
documents to the Principal under clause 31.3(a) to the extent necessary to comply 
with any Law, the requirements of any Authority or the requirements of the LRS. 

(i) After the Principal has approved the Subdivision Proposal, Macquarie may alter the 
Subdivision Documents prior to submission of those documents to the LRS for 
registration, but only to the extent necessary to comply with any Law, the 
requirements of any Authority or the requirements of the LRS. 

(j) If requested to do so by the Principal, Macquarie must, as soon as reasonably 
practicable: 

(i) meet with the Principal to discuss the Subdivision Proposal; 

(ii) make available the Surveyor for the purpose of such discussion; and 

(iii) do all things reasonably requested by the Principal, including providing 
additional information, to assist in the review of the Subdivision Proposal by 
the Principal. 

(k) Macquarie acknowledges that the 20 Business Day period under clause 31.3(c) 
does not commence until such time as Macquarie has provided the Principal with a 
full and complete copy of all documents forming part of the Subdivision Proposal. 

31.4 Preparation of Subdivision Documents for the Subdivision Proposal 

(a) In preparing the Subdivision Documents for a Subdivision Proposal, Macquarie 
must address the following matters: 

(i) the creation of all Encumbrances required by the Principal acting reasonably 
having regard to the operation of clause 19 of this deed and clause 14 of the 
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OSD PDA and that comprehensive Encumbrances, including easements for 
support, services and access, may be required between the various lots 
created by the Subdivision and may not be included in the Draft Section 88B 
Instrument; and 

(ii) without limiting clause 31.4(a)(iv) any matters set out in the Subdivision 
Principles; 

(iii) the Building Management Statement must form part of the Subdivision 
Proposal; 

(iv) the sharing of costs and responsibilities for Shared Facilities not included in 
the Draft BMS between the Lot Owners having regard to paragraph 3.4 of 
the Subdivision Principles; and 

(v) any other matters required by the Principal (acting reasonably). 

(b) Macquarie must: 

( i) appoint a Surveyor to prepare the Subdivision Documents; 

(ii) appoint the Surveyor within 20 Business Days after the Commencement 
Date; and 

(iii) obtain the prior written consent of the Principal (acting reasonably) to: 

(A) the appointment of the Surveyor under clause 31.4(b)(ii); and 

(B) any replacement of the Surveyor from time to time. 

31.5 Determination of Shared Facilities and shared costs 

31.6 

If, within 40 Business Days after the submission in clause 31.3(a) is made by Macquarie 
to the Principal, the parties cannot reach agreement in relation to the matters referred to 
in clause 31.4(a)(iv), Macquarie may, at its Cost, appoint an independent expert (being 
an expert approved by the Principal (acting reasonably)) to determine the above matters, 
such determination to be made within 20 Business Days after the appointment of the 
independent expert. The determination of the expert will be binding on Macquarie and the 
Principal, except where such determination was made fraudulently or contains a manifest 
error. 

Minor adjustments by the Principal to boundaries 

(a) The Principal may, at any time, request minor adjustments to the cadastral 
boundaries between the Martin Place Metro Station Lot, the Retail Lots and the 
Development Lots, as applicable, to reflect the location and position of the as-built 
structures of the development carried out under this deed and the OSD PDA in 
those lots (consistent with the principles set out in paragraphs 1.2(a) and 1.2(c) of 
the Subdivision Principles). 

(b) If the Principal notifies Macquarie of any adjustments the Principal wishes to make 
pursuant to clause 31.6(a), Macquarie must do all things necessary to facilitate 
such minor adjustments being made, including procuring the execution of any 
necessary documents (and procuring that each of its Financiers (if any) sign any 
necessary documents) and procuring the production of the title to the Development 
Lots at the LRS for such purpose. 

(c) Macquarie acknowledges and agrees that: 
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(i) no compensation or consideration is payable by the Principal in respect of 
such minor adjustments to the boundaries; and 

(ii) each Project Document and the Building Management Statement must, 
where applicable, include a clause equivalent to this clause 31.6, and 
Macquarie must procure that each of its Financiers (if any) consents to and 
complies with this clause 31.6. 

(d) This clause does not lapse at the expiry of completion of the OSD Works, but does 
cease to be of any force or effect after the first anniversary of the OSD Date of 
Completion . 

31.7 Macquarie bound by Encumbrances 

Macquarie acknowledges and agrees that: 

(a) it is bound, or will be bound on registration of all Encumbrances to be created 
under clause 31.4 (except those which relate to public access which do not bind 
Macquarie until the Date of Completion in respect of the last Portion to achieve 
Completion); and 

(b) any lease, licence or other right of occupation granted by Macquarie in respect of 
the Retail Lots and/or the Development Lots must contain an acknowledgment 
from any tenant, licensee or occupier that it is bound by the terms of those 
Encumbrances even if they are registered after the Commencement Date or after 
the date Macquarie enters into its arrangements with the relevant tenant, licensee 
or occupier. 

31.8 Two stage subdivision 

(a) The parties agree that if: 

(i) the OSD Works are not sufficiently advanced to achieve accurate boundary 
definitions of the Development Lots; or 

(ii) the OSD Developer has not procured the relevant Approval to Subdivide the 
Subdivision Land to create the Development Lots, 

by the date which is 9 months before the Date for Completion, then Macquarie 
must create the Martin Place Metro Station Lot, the Retail Lots and the Residual 
Stage 1 Lot by Subdivision (Stage 1 Subdivision) and provide to the Principal a 
Subdivision proposal (Stage 1 Subdivision Proposal) which must: 

(iii) outline and provide reasonable details of the stratum lots which will 
comprise the Martin Place Metro Station Lot, the Retail Lots and the Residual 
Stage 1 Lot; and 

(iv) attach: 

(A) the Draft Subdivision Plan which creates the Martin Place Station Lot, 
the Retail Lots, the 50 Martin Place Ancillary Amenities Lot and the 
Residual Stage 1 Lot (Draft Stage 1 Subdivision Plan); 

(B) a s88B instrument which includes, in the opinion of the Principal, all 
easements required to operate and maintain Sydney Metro City & 
Southwest or are required by an Authority; 

(C) the Concourse Link Easement; 
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(D) a Building Management Statement; and 

(E) a certificate from the Surveyor addressed to the Principal confirming 
that the above documents accord with the Project Planning Approval, 
the Subdivision Principles and as much as reasonably practicable, the 
draft Subdivision Documents, 

(the Stage 1 Subdivision Documents) . 

(b) Macquarie must consult and co-operate with the Principal in good faith to develop 
the Subdivision Proposal and submit it to the Principal in a timely manner. 

(c) Within 20 Business Days after the date on which Macquarie submits the 
Stage 1 Subdivision Proposal to the Principal under clause 31.S(a), the Principal 
must by notice to Macquarie either: 

(i) approve the Stage 1 Subdivision Proposal; or 

(ii) reject the Stage 1 Subdivision Proposal and provide reasons for such 
rejection and any amendments required to the Stage 1 Subdivision Proposal. 

(d) The Principal must act reasonably in approving or rejecting the Stage 1 Subdivision 
Proposal and is only entitled to reject an aspect of the Stage 1 Subdivision Proposal 
to the extent that an aspect of the Stage 1 Subdivision Proposal: 

(i) is not consistent with the Subdivision Principles (where applicable), the 
Design Stage 3 Design Documentation, the Draft Subdivision Plan (where 
such plan refers to the Martin Place Metro Station Lot or the Retail Lots), 
the Draft Section 88B Instrument (where such instrument refers to the 
Concourse Link Easement), the Draft BMS or Updated Stage 2 DA Design 
Docs; or 

(ii) would or is likely to give rise to a Metro Impact, 

and if the Principal rejects any aspect of the Stage 1 Subdivision Proposal, the 
Principal: 

(iii) must provide detailed reasons in writing for that rejection; and 

(iv) may provide detailed proposed amendments to the Stage 1 Subdivision 
Proposal to overcome the reasons for that rejection. 

(e) For the purposes of clause 31.S(d)(i), if there is any ambiguity between the 
Subdivision Principles, the Design Stage 3 Design Documentation, Draft Subdivision 
Plan (where such plan refers to the Martin Place Metro Station Lot or the Retail 
Lots), Draft Section 88B Instrument, the Draft BMS and the Updated Stage 2 DA 
Design Docs, the documents will be given precedence in accordance with the 
following: 

(i) Subdivision Principles; 

(ii) OSD Design Parameters; 

(iii) Design Stage 3 Design Documentation; 

(iv) Updated Stage 2 DA Design Docs; 

(v) Draft Subdivision Plan; and 
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(vi) Subdivision Documents (other than the Dralt Subdivision Plan). 

(f) If the Principal rejects the Stage 1 Subdivision Proposal in accordance with 
clause 31.S(d), then unless Macquarie refers the matter to dispute resolution under 
clause 52, Macquarie must amend the Stage 1 Subdivision Proposal to take into 
account the amendments required by the Principal, acting reasonably, and 
resubmit the Stage 1 Subdivision Proposal to the Principal, in which case, clauses 
31.S(b) to 31.S(d) (inclusive) will apply to that re-submitted Stage 1 Subdivision 
Proposal. 

(g) If the Principal approves the Stage 1 Subdivision Proposal, Macquarie must, as 
soon as reasonably practicable, lodge the Stage 1 Subdivision Documents approved 
as part of the Stage 1 Subdivision Proposal with the LRS for registration . Within 5 
Business Days after approving the Stage 1 Subdivision Proposal, the Principal must 
produce at the LRS the certificates of title for the Subdivision Land to enable 
Macquarie to lodge and register those documents. 

(h) Macquarie may alter the Draft Stage 1 Subdivision Plan and associated draft 
Stage 1 Subdivision Documents prior to submission of those documents to the 
Principal under clause 31.S(a) to the extent necessary to comply with any Law, the 
requirements of any Authority or the requirements of the LRS. 

(i) After the Principal has approved the Stage 1 Subdivision Proposal, Macquarie may 
alter the Subdivision Plan and associated Stage 1 Subdivision Documents prior to 
submission of those documents to the LRS for registration, but only to the extent 
necessary to comply with any Law, the requirements of any Authority or the 
requirements of the LRS. 

(j) . If requested to do so by the Principal, Macquarie must, as soon as reasonably 
practicable: 

(k) 

(i) meet with the Principal to discuss the Stage 1 Subdivision Proposal; 

(ii) make available the Surveyor for the purpose of such discussion; and 

(iii) do all things reasonably requested by the Principal to assist in the review of 
the Stage 1 Subdivision Proposal by the Principal. 

Macquarie acknowledges that the 20 Business Day per iod under clause 31.S(c) 
does not commence until such time as Macquarie has provided the Principal with a 
full and complete copy of all documents forming part of the Stage 1 Subdivision 
Proposal. 

(I) In respect of the subsequent creation of the Development Lots by the preparation 
and registration of a further plan of subdivision, Macquarie must achieve the 
creation of th~ Development Lots as soon as is practicable in the circumstances and 
in accordance with the principles and processes set out in clauses 31.3 and 31.4 
(to the extent relevant and applicable, noting that any reference to a Subdivision 
Document in those clauses will be deemed to be a reference to an amendment or 
replacement form of a registered Stage 1 Subdivision Document as necessary to 
make those documents consistent with the Subdivision Documents) (Stage 2 
Subdivision) . 

(m) For the avoidance of doubt, the parties acknowledge and agree that if Macquarie 
carries out a two stage subdivision in accordance with this clause 31.8, Macquarie 
will not be relieved of its obligation to procure Subdivision in accordance with the 
Subdivision Documents, and the parties intend that Stage 1 Subdivision and Stage 
2 Subdivision will, when taken together, achieve the same result as a Subdivision 
carried out in accordance clauses 31.3 and 31.4. 
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31.9 Licence to use Loading Dock 

31.10 

(a) If, for whatever reason, Macquarie is unable to create the Development Lots by the 
Date of Completion, then, for the period commencing on the Date of Completion 
and expiring on the date of registration of an easement in respect of the Loading 
Dock substantially in the form of the easement for Loading Dock as set out in the 
Draft Section 88B Instrument attached to this deed, Macquarie grants a licence or 
must procure the grant of a licence in favour of the Principal and its Associates to 
access and use the Loading Dock on the same terms and conditions as set out in 
the Draft Section 88B Instrument attached to this deed. 

(b) If the Principal or its Associates access or use the Loading Dock pursuant to a 
licence granted under clause 31.9(a), the Principal or its Associates (as applicable) 
must comply with the reasonable site access and work health safety and 
procedures of the Appointed Principal Contractor. 

Notice of creation of Development Lots 

Macquarie must, within 2 Business Days after it becomes aware that the Development 
Lots have been created by way of registration of the Subdivision Documents, or if clause 
31.8 applies, the Stage 1 Subdivision Documents, notify the Principal in writing of such 
registration. 

31.11 Transfer of substratum land from the Principal to Macquarie Bank Limited 

(a) Subject to the provisions of clause 31.ll(b)(i) having been complied with, on the 
same date that the Principal transfers to Macquarie Bank Limited the freehold title 
to the North Tower Lot (pursuant to the Call Option Deed (North Tower Lot) as that 
term is defined in the OSD PDA), the Principal must transfer to Macquarie Bank 
Limited the freehold title of: 

(i) the 50 Martin Place Ancillary Amenities Lot; and 

(ii) each other parcel of land that is situated below the Macquarie Land that: 

(A) is within the volumetric area below the Macquarie Land, but only to 
the extent that the volumetric area falls within boundaries of the 
Macquarie Land as if those boundaries were extended downwards; 

(B) does not fall within the Martin Place Metro Station Lot; and 

(C) is owned by the Principal, 

(together, the Principal Transfer Land) on the same terms and conditions as the 
Development Lot Sale Contract (as defined in the OSD PDA) (other than clauses 
47, 48 and 49) for a purchase price of  (exclusive of GST). 

(b) Macquarie and the Principal will comply with the following process in respect of the 
transfer of land under clause 31.ll(a): 

(i) Macquarie will prepare and register a plan of subdivision to create the land 
identified in clause 31.ll(a)(ii) (if required); 

(ii) when the parties reasonably expect that the transfer of the freehold title to 
the North Tower Lot from the Principal to Macquarie Bank Limited will occur, 
the Principal will prepare two execution versions of the sale contract for the 
Principal Transfer Land by completing the details of the sale contract where 
required and attaching relevant title documents and other statutory 
documents; 
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(ii i) the Principal and Macquarie will then each procure execut ion of a 
counterpart of the sale contract as soon as is practicable in the 
circumstances; 

(iv) the Principa l and Macquarie Bank Limited will then simultaneously exchange 
and complete the sale contract for the Principal Transfer Land; and 

(v) Macquarie will attend to the stamping of the sale contract and transfer for 
the Principal Transfer Land. 

(c) Macquarie must not lodge, and must ensure that Macquarie Bank Limited does not 
lodge, a caveat on the title to the Principal Transfer Land in respect of the interest 
of Macquarie Bank Limited under this clause 31.ll(c). 

(d) The obligations of Macquarie and the Principal under this deed continue and the 
terms of this deed do not merge on completion of the sale contract referred to in 
this clause 31.ll(d). 

31.12 Transfer of substratum land from Macquarie Bank Limited to the Principal 

(a) At or as soon as practicable after registration of the Subdivision Plan under clause 
31.3, Macquarie must procure that Macquarie Bank Limited transfers to the 
Principal the freehold title of the land comprising: 

(i) the Relevant Land; less 

(ii) any land contained within Lot 2 in the Subdivision Plan registered pursuant 
to clause 31.3, 

(together, the MBL Transfer Land) on the same terms and condit ions as the 
contract for sale in relation to 9-19 Elizabeth Street, Sydney that the Principal and 
Macquarie Bank Limited entered into on or before the Commencement Date, for a 
purchase price of  (exclusive of GST). 

(b) As soon as practicable after registration of the Subdivision Plan under clause 31.3, 
Macquarie and the Principal w ill comply with the following process in respect of the 
transfer of land under clause 31.12(a) (and the Principal agrees that Macquarie will 
be deemed to have complied with its obligations in the paragraphs below if those 
obligations are performed by Macquarie Bank Limited): 

( i) Macquarie will prepare two execution versions of the sale contract for the 
MBL Transfer Land by completing the details of the sale contract where 
required and attaching relevant title documents and other statutory 
documents; 

(ii) the Principal and Macquarie will then each procure execution of a 
counterpart of the sale contract as soon as is practicable in the 
circumstances; 

(iii) the Principal and Macquarie Bank Limited will then simultaneously exchange 
and complete the sale contract for the MBL Transfer Land ; and 

(iv) the Principal will attend to the stamping of the sale contract and transfer for 
the MBL Transfer Land. 

(c) If, for whatever reason, Macquarie is unable to procure the transfer of the MBL 
Transfer Land to the Principal by the Date of Completion, then, for the period 
commencing on the Date of Completion and expiring on the date of transfer of the 
MBL Transfer Land to the Principal, Macquarie must procure that Macquarie Bank 
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(d) 

Limited grants a licence in favour of the Principal to permit the Principal and its 
Associates to access the MBL Transfer Land and do all things on and in respect of 
the MBL Transfer Land as if the Principal were the freehold owner of that land, 
provided that such access and use is undertaken in accordance with any relevant 
obligations of the Principal under this deed. Macquarie acknowledges and agrees 
that: 

(i) the Principal may, at any time after the Date of Completion, acquire the MBL 
Transfer Land by compulsory process if Macquarie will be unable to procure 
the transfer of the MBL Transfer Land to the Principal; 

(ii) Macquarie will procure that Macquarie Bank Limited agrees that the 
compensation payable in respect of the acquisition of the interest in land 
referred to in clause 31.12(c)(i) will be  (exclusive of GST); and 

(iii) despite clause 31.12(c)(ii), if there is any compensation payable by the 
Principal to Macquarie Bank Limited in respect of the acquisition, Macquarie 
will reimburse the Principal the amount of such compensation . 

The Principal must not lodge a caveat on the title to the MBL Transfer Land in 
respect of the interest of the Principal under this clause 31.12. 

(e) The obligations of Macquarie and the Principal under this deed continue and the 
terms of this deed do not merge on completion of the sale contract referred to in 
this clause 31.12 . 

31.13 ESL Easement Instruments 

The Principal and Macquarie acknowledge and agree that the following will apply to the 
ESL Easement Instruments: 

(a) in relation to the connection of the Eastern Suburbs rail line to the Martin Place 
Metro Station Lot at basement level 5: 

(i) Macquarie will include the site of the proposed easement in favour of 
RailCorp and Sydney Trains on the Subdivision Plan in the location within 
the Martin Place Metro Station Lot as agreed by the Principal; and 

(ii) the Principal will, at its Cost: 

(A) liaise with and procure the agreement of RailCorp and Sydney Trains 
(as required) to the terms and conditions of any easement rights in 
respect of the Eastern Suburbs rail line connection; 

(B) procure the preparation of an instrument (such as a transfer granting 
easement) which will enable the creation of the easement terms and 
conditions agreed by RailCorp and Sydney Trains; and 

(C) procure the execution by RailCorp and Sydney Trains of the 
instrument and the registration of the instrument on the title to the 
Martin Place Metro Station Lot after the Stage 1 Subdivision 
Documents have been registered; and 

(b) in relation to the connection of the Eastern Suburbs rail line to the Retail Lot South 
at basement level 1: 

(i) Macquarie must, at its Cost, procure the execution by RailCorp and Sydney 
Trains of the ESL Easement Instrument (Retail Lot South) and the 
registration of the ESL Easement Instrument (Retail Lot South), together 
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with and at the same time as the Subdivision Documents, or if clause 31.8 
applies, the Stage 1 Subdivision Documents; and 

(ii) if the Principal, RailCorp or Sydney Trains requires amendments to the ESL 
Easement Instrument (Retail Lot South), the Principal must seek 
Macquarie's consent to the amendments. Macquarie must act reasonably 
and without unreasonable delay if the amendments proposed by the 
Principal, RailCorp or Sydney Trains are no more detrimental than the 
Eastern Suburbs Rail Line easement instrument that will burden the Metro 
Station Lot. 

31.14 Operation of the registered Building Management Statement 

If the Building Management Statement has been registered on title as contemplated under 
this clause 31, during the period commencing on the date of such registration and 
expiring on the date on which the Development Lot is transferred to the Development Lot 
Purchaser (as that term is defined in the OSD PDA), in respect of that Development Lot: 

(a) Macquarie agrees to be bound by and to comply with the terms and conditions of 
the registered Building Management Statement (to the extent that such terms and 
conditions apply) ·as if it were the registered proprietor of the Development Lot, 
provided that to the extent there is any inconsistency between the terms and 
conditions of the registered Building Management Statement and this deed, this 
deed will prevail; 

(b) Macquarie is responsible for all Costs that are payable under the registered Building 
Management Statement by the registered proprietor of the Development Lot in 
respect of shared facilities and shared areas and must either: 

(c) 

(i) pay those Costs directly; or 

(ii) subject to any relevant clause in this deed relating to the payment of 
amounts by Macquarie (such as paying the Costs of utilities consumed in 
respect of the OSD Works), promptly reimburse the Principal for those Costs 
following a demand by the Principal for payment; and 

the Principal will keep Macquarie informed of any meetings of the building 
management committee under the registered Building Management Statement and 
Macquarie may in its discretion, if Macquarie is not in breach of this deed at that 
time: 

(i) attend all meetings of the building management committee; and/or 

(ii) direct the Principal as to how the registered proprietor of the Development 
Lot is to vote in respect of any matters being decided by the building 
management committee by way of resolution and the Principal must ensure 
that the registered proprietor of the Development Lot votes in the manner 
directed by Macquarie. 

31.15 Survival 

This clause 31 survives termination or expiry of this deed. 

32. RETAIL LEASES 

(a) The Principal must, at least 10 Business Days prior to the date on which it 
reasonably anticipates will be the Construction Licence Commencement Date for 
Construction Site (Area 2) and Construction Site (Area 4), give written notice to 
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Macquarie informing it of the anticipated Construction Licence Commencement 
Date. 

33. MACQUARIE PAYMENT 

33.1 Station Works D&C Savings 

(a) If at any point, but not later than 45 Business Days after the Last Date of 
Completion, Macquarie submits to the Principal sufficient evidence (in the opinion 
of the Principal, acting reasonably) that the Station Works D&C Sum actually 
incurred is greater than the Station Works D&C Cost Estimate, no payment in 
relation to the Station Works D&C Savings is payable by Macquarie. 

(b) If no submission has been made under 33.l(a), within 60 Business Days of the 
Last Date of Completion, Macquarie must submit to the Principal the Station Works 
D&C Sum actually incurred by Macquarie, including evidence to substantiate the 
proposed amount. 

(c) Macquarie must pay to the Principal an amount equal to  of the Station Works 
D&C Savings within 10 Business Days of notification by the Principal of the Station 
Works D&C Savings. 

(d) The parties acknowledge that the expected Station Works D&C Sum, as of the 
Commencement Date, is the amount of  comprising the 
"Total Design Contract Sum" of  and the "Total 
Construction Contract Sum" of  as detailed in Schedule 
El, less  equal to the Principal's contribution to TSE Adjustment 
Works. 

(e) For the avoidance of doubt: 

(i) if the Station Works D&C Savings is zero, neither party is required to make 
a payment in relation to the Station Works D&C Savings; and 
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(ii) where the Station Works D&C Sum is greater than the Station Works D&C 
Cost Estimate, the Principal is not required to make a payment to Macquarie 
in relation to the difference. 

33.2 Payment of Macquarie Payment 

Macquarie must pay the Macquarie Payment referred to in clause 33.1 to the Principal by 
way of unendorsed bank cheque, or by such other method the Principal reasonably 
requires, without set-off or counterclaim, and without any deduction to the extent 
permitted by Law. 

33 .3 Interest on unpaid Macquarie Payments 

33.4 

If Macquarie does not pay the Macquarie Payment referred to in clause 33.1 by the date 
on which that Macquarie Payment is due, Macquarie must pay simple interest at the rate 
of  above the Bank Bill Rate from the date that Macquarie Payment was due and 
payable until the date that Macquarie Payment is paid, and that interest will be a debt due 
and payable by Macquarie to the Principal. 

Macquarie Payments are non-refundable 

(a) Subject to any express provision in this deed to the contrary, the Macquarie 
Payments referred to in clause 33.1 are the Principal's property and are not 
refundable in any circumstances. 

(b) This clause does not limit Macquarie's right to commence proceedings against the 
Principal for the Principal's breach of a Project Document. 

33.5 Incorrect amount paid 

34. 

If Macquarie pays an amount to the Principal under this clause 33 and it is found later that 
the amount payable should have been: 

(a) higher, then Macquarie must immediately pay the Principal the difference between 
the amount paid to the Principal and the amount that should have been paid to the 
Principal; or 

(b) lower, then the Principal must repay the difference to Macquarie. 

PRINCIPAL PAYMENTS 

34.1 Core Payment 2 

(a) The Principal must pay Core Payment 2 to Macquarie in accordance with this clause 
34 and the Payment Schedule. 

(b) The Payment Schedule may set out (among other things): 

(i) those parts of the Station Works which must be completed before Macquarie 
may claim a progress payment with respect to that part; 

(ii) the payment Macquarie may claim for each progress payment; 

(iii) any limitations or other constraints on Macquarie's ability to make claims for 
payment; and 

(iv) the restrictions (if any) on the timing and sequencing of the Station Works 
with which Macquarie must comply. 

261 
AUSTRALIA\OWPL\658453845 .02AUSTRALIA\OWPL\656527533 .02 



0 

0 

In addition to the Payment Schedule, clause 34.2(1) sets out furthe r payment 
constraints that are to apply. 

34.2 Payment claims 

(a) Macquarie may give the Principal's Representative a progress claim with respect to 
the Contract Amount and any other amount payable to Macquarie under this deed: 

(i) on the twentieth day of each month (or if this day is not a Business Day, the 
next Business Day after this day) up to the Last Date of Completion; 

(ii) in respect to correction of any Defects for which Macquarie is entitled to be 
reimbursed under clause 30.3(b), on the twentieth day of each month (or if 
this day is not a Business Day, the next Business Da"y after this day) up to 
the expiry of the last Defects Correction Period; 

(iii) 30 Business Days after: 

(A) the issue of the Notice of Completion for the last Portion to achieve 
Completion; and 

(B) the expiry of the last Defects Correction Period; and 

(iv) in relation to the Interface Management Services carried out pursuant to 
clause 29.2, on the twentieth day of each month (or if this day is not a 
Business Day, the next Business Day after this day) from the Date of 
Completion of the first Portion to achieve Completion up to 30 Business 
Days after the date specified in the notice issued under clause 29.2(c) (if 
appl icable), and if no date is specified in that notice, 30 Business Days after 
receipt by Macquarie of that notice. 

(b) For each claim made under clause 34.2(a), Macquarie must: 

(i) give the Principal's Representative a claim in a format required by the 
Principal's Representative (including electronic format) showing the amount 
Macquarie claims; 

(ii) in the case of the payment claims issued: 

(A) after the issue of the Notice of Completion for the last Portion to 
achieve Completion; 

(B) after the ex piration of the last Defects Correction Period; and 

(C) pursuant to clause 34.2(a)(iv), 
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comply with clause 34.2(n). 

(c) Each progress claim made under clause 34.2(a) must set out or be accompanied 
by: 

(i) all details, calculations, supporting documentation and other information 
required to substantiate the amounts claimed; and 

(ii) such other documentation or information as the Principal's Representative 
may reasonably require from time to time. 

(e) Notwithstanding clause 34.2(d), the Principal's Representative must, on behalf of 
the Principal, within 10 Business Days after receipt of Macquarie's claim under 
clause 34.2(a), issue to Macquarie and the Principal, a payment schedule stating 
the amount (if any) which the Principal's Representative assesses to be then 
payable by the Principal to Macquarie under this deed and which the Principal 
proposes to pay to Macquarie or the amount which the Principal's Representative 
assesses to be then payable by Macquarie to the Principal, including details of the 
calculation of the progress amount. 

(f) In issuing a payment schedule, the Principal's Representative: 

(g) 

(i) may deduct from the amount which would otherwise be payable to 
Macquarie or DevCo any amount which the Principal is entitled to retain, 
deduct, withhold or set-off under this deed, including any amount which the 
Principal is entitled to set-off or withhold under clause 34 .8; and 

(ii) must, if the payment schedule shows an amount less than the amount 
claimed by Macquarie in the progress claim, set out in the payment schedule 
why the amount is less and if the reason for the difference is that the 
Principal has retained, deducted withheld or set-off payment fo r any reason, 
the reason for the retention, deduction, withholding or setting-off of 
payment. 

If Macquarie does not give the Principal's Representative a progress claim at a time 
required by clause 34.2(a), the Principal's Representative may nevertheless (but is 
not obliged to) issue a payment schedule as if a progress claim was made at the 
time requ ired. 

(h) A payment schedule issued under clause 34.2(e) or 34.2(g) will separately identify 
the sum of the amounts due on account of the Contract Amount. 

(i) If the amount set out in a payment schedule issued under clause 34.2(e) is 
different to the amount in Macquarie's progress claim or if the Principal's 
Representative issues a payment schedule under clause 34.2(g), the Principal will 
issue a recipient created tax invoice or adjustment note (as the case may be) to 
Macquarie to reflect the amount in the payment schedule. 

(j) Within the earlier of 15 Business Days after the date of Macquarie's progress claim 
in accordance with clause 34.2(a) or within 5 Business Days after the issue of a 
payment schedule in accordance with clause 34.2(g): 
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(i) where the payment schedule provides that an amount is payable by the 
Principal to Macquarie, but subject to clauses 34.4, 34.5, 34.6 and 34 .8 and 
the Payment Schedule, the Principal must pay Macquarie the progress 
payment due to Macquarie as certified in the payment schedule; and 

(ii) where the payment schedule provides that an amount is payable by 
Macquarie to the Principal, Macquarie must pay the Principal the amount due 
to the Principal as certified in the payment schedule. 

(k) If Macquarie lodges a progress claim earlier than at the times specified under 
clause 34.2(a), the Principal's Representative will not be obliged to issue the 
payment schedule in respect of that progress claim earlier than it would have been 
obliged had Macquarie submitted the progress claim in accordance with this deed. 

(I) Subject to clause 34.l(d) but otherwise despite any other provisions of this deed to 
the contrary, the amount of any progress claim to which Macquarie is entitled in 
relation to this deed and the amount to be allowed by the Principal's 
Representative in any payment schedule issued under clause 34.2(e) as the 
amount payable to Macquarie arising out of or in any way in connection with this 
deed will: 

(i) not include the following amounts: 

(A) any amount which this deed provides cannot be claimed or is not 
payable because of the failure by Macquarie to take any action 
(including to give any notice to the Principal or the Principal's 
Representative); 

(B) any amount which represents unliquidated damages claimed against 
the Principal (whether for breach of contract, in tort or otherwise); 

(C) any amount which this deed provides is not payable until certain 
events have occurred or conditions have been satisfied, to the extent 
those events have not occurred or those conditions have not been 
satisfied (including any events identified in the Payment Schedule); 

(D) any amount in respect of which the obligation of the Principal to 
make payment has been suspended under this deed; 

(E) any amount in respect of which Macquarie has failed to provide 
supporting information as required by this deed; or 

(F) any amount for work which is not in accordance with this deed; 

(ii) deduct the following amounts: 

(A) any amounts which have become due from Macquarie or DevCo to 
the Principal under this deed; and 

(B) any amounts which the Principal is entitled· under this deed to retain, 
deduct, withhold or set-off against the progress claim, including 
under clauses 34.4, 34 .5 or 34.8; 

(iii) in determining amounts to be excluded or deducted under clauses 34.2(1)(i) 
and (ii), have regard to matters or circumstances occurring at any time 
before the date that the determination is being made; and 

(iv) be determined having regard to the Contract Amount. 
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(m) Failure by the Principal's Representative to set out in a payment schedule an 
amount which the Principal is entitled to retain, deduct, withhold or set-off from the 
amount which would otherwise be payable to Macquarie or DevCo by the Principal 
will not prejudice the Principal's right to subsequently exercise its right to retain, 
deduct, withhold or set-off any amount under this deed. 

(n) Macquarie must include in the payment claim lodged by it : 

(i) after the issue of the Notice of Completion for the last Portion to achieve 
Completion; 

(ii) after the expiration of the last Defects Correction Period; and 

(iii) pursuant to clause 34.2(a)(iv), 

all Claims that Macquarie wishes to make against the Principal in respect of any 
fact, matter or thing arising out of, or in any way in connection with, the Station 
Works which occurred: 

(iv) in the case of the payment claim referred to in clause 34.2(n)(i), prior to the 
date of that payment claim; 

(v) in the case of the payment claim referred to in clause 34.2(n)(ii), in the 
period between the date of the payment claim referred to in clause 
34.2(n)(i) and the date of the payment claim (but not including any Claims 
for activities undertaken in accordance with clause 29.2); and 

(vi) in the case of the payment claim referred to in clause 34.2(n)(iii), in the 
period between the date of the payment claim referred to in clause 
34.2(n)(i) and the date of the payment claim (but not including any Claims 
made in a payment claim lodged pursuant to clause 34.2(n)(v)). 

(o) Without limiting Macquarie's right to raise any defence in relation to a Claim made 
by the Principal against Macquarie, Macquarie releases the Principal from any Claim 
in respect of any fact, matter or thing arising out of, or in any way in connection 
with, the Station Works that occurred prior to the date of submission of the 
relevant payment claim referred to in clauses 34.2(n)(i), 34.2(n)(ii) and 
34.2(n)(iii), except for any claim which: 

(i) has been included in the relevant payment Claim which is given to the 
Principal's Representative within the time required by, and in accordance 
with, clause 34.2(a); and 

(ii) has not been barred under another provision of this deed. 

34.3 Effect of payment schedules and payments 

(a) Neither the issue of a payment schedule under clause 34.2(e) or clause 34 .2(g), 
nor the making of any payment pursuant to any such payment schedule, will: 

(i) constitute the approval of any work or other matter or prejudice any Claim 
by the Principal or the Principal's Representative; 

(ii) constitute evidence of the value of any work or an admission of Liability or 
evidence that work has been executed or completed in accordance with this 
deed; or 

(iii) prejudice the right of either party to dispute under clause 52 whether any 
amount certified as payable in a payment schedule is the amount properly 
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due and payable under this deed (and on determination, whether under 
clause 52 or as otherwise agreed, of the amount properly due and payable, 
the Principal or Macquarie, as the case may be, will be liable to pay the 
difference between the amount of such payment and the amount which is 
determined to be properly due and payable), 

and any payments made pursuant to a payment schedule are payments on account 
only. 

(b) The Principal's Representative may at any time correct any error in a payment 
schedule. 

34.4 Provision of documentation and other requirements 

(a) Subject to clause 34.l(d), the Principal is not obliged to pay Macquarie any more 
than  of the amount that the Principal's Representative would otherwise have 
set out in any payment schedule unless and until Macquarie has: 

(i) effected and is maintaining all Insurances that Macquarie is required to 
effect and maintain under clause 41; 

(ii) complied with clause 6; 

(iii) provided a statement by the Quality Manager in the form of Schedule B19 
that the parts of Macquarie's Activities in respect of which any payment is 
claimed comply with the requirements of this deed; 

(iv) where clause 34.7(q) applies, provided the Principal's Representative with 
the statement and evidence (if any) required to be provided by Macquarie 
pursuant to that clause; and 

(v) provided the Principal's Representative with a statutory declaration in the 
form of Schedule B20 which has been duly executed: 

(A) by a representative of Macquarie who is in a position to know the 
facts declared; and 

(B) on the date the relevant payment claim was issued. 

(b) Subject to clause 34.l(d), the Principal is not obliged to pay Macquarie any more 
than  of the amount that the Principal's Representative would otherwise have 
set out in any payment schedule unless and until Macquarie has provided updated 
SDD Programs as required by this deed. 

(c) Any amount withheld by the Principal under clauses 34.4(a) or 34.4(b) must be 
paid within 10 Business Days after Macquarie has complied with the relevant 
obligation. 

266 
AUSTRALIA\OWPL\658453845 .02AUSTRALIA\O1NPL\656527533.02 



n 

0 

34.5 Payment of Subcontractors, workers compensation and payroll tax 

(a) If a worker or a Subcontractor obtains a court order in respect of the moneys 
payable to him, her or it in respect of his, her or its employment on, materials 
(including Materials) supplied for, or work performed with respect to, the Station 
Works, and produces to the Principal the court order and a statutory declaration 
that it remains unpaid, the Principal may (but is not obliged to) pay the GST 
exclusive amount of the order and costs included in the order to the worker or 
Subcontractor, and the amount paid w ill be a debt due and payable from Macquarie 
to the Principal. 

(b) If the Principal rece ives notices of: 

(c) 

(d) 

(e) 

(i) Macquarie being placed under administration; or 

(ii) the making of a winding up order in respect of Macquarie, 

the Principal will not make any payment to a worker or Subcontractor without the 
concurrence of the administrator, provisional liquidator or liquidator, as the case 
may be. 

If any moneys are shown as unpaid in Macquarie's statutory declaration under 
clause 34.4(a)(v), the Principal may withhold the moneys so shown until Macquarie 
provides evidence to the satisfaction of the Principal 's Representative that the 
moneys have been paid to the relevant persons. The parties acknowledge and 
agree that this clause 34.5(c) applies to amounts which are due and payable (and 
not disputed amounts). 

Nothing in this clause 34.5 limits or otherwise affects the Principal's rights under 
section 175B(7) of the Workers Compensation Act 1987 (NSW), section 18(6) of 
schedule 2 of the Payroll Tax Act 2007 (NSW) and section 127(5) of the Industrial 
Relations Act 1996 (NSW). 

If a Subcontractor has become entitled to suspend work under a Subcontract in 
accordance with the SOP Act because of a failure by Macquarie or any 
Subcontractor to pay moneys due and payable to that Subcontractor, the Principal 
may pay to the Subcontractor the amount owing to the Subcontractor in connection 
with that work, and any amount so paid by the Principal will be a debt due and 
payable by Macquarie to the Principal. Where practicable, the Principal will provide 
prior written notice to Macquarie prior to paying the relevant Subcontractor. 

(f) Notwithstanding clause 34.5(e), if any amount is: 

(i) certified as payable; or 

(ii) otherwise due and payable (and not disputed amounts), 

to a Subcontractor under a Subcontract, and Macquarie or the relevant 
Subcontractor does not pay such amount to that Subcontractor in accordance with 
that Subcontract, then the Principal may pay such amount to that Subcontractor 
provided it has given Macquarie 10 Business Days' notice of its intention to do so, 
and any amount so paid by the Principal to that Subcontractor will be a debt due 
and payable by Macquarie to the Principal. 
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34.6 Payment for unfixed Construction Materials 

(a) The value of unfixed Construction Materials intended for incorporation in the 
Station Works but not yet incorporated are not to be included in a progress claim 
under clause 34.2(a) and the Principal is under no obligation to pay for such 
Construction Materials unless the following conditions precedent have been 
satisfied: 

(i) Macquarie: 

(A) has provided to the Principal at the same time as its progress claim 
under clause 34.2(a) a Bank Guarantee that complies with the 
requirements of clause 6.l(b), for an amount equal to the payment 
claimed for the Construction Materials; and 

(B) gives the Principal's Representative such evidence as may be required 
by the Principal's Representative that title to the unfixed Construction 
Materials will vest in the Principal upon payment; 

(ii) the Construction Materials are clearly marked as the property of the 
Principal; 

(iii) the Construction Materials are properly stored in a place approved by the 
Principal's Representative (not to be unreasonably withheld); and 

(iv) there is evidence (in a form satisfactory to the Principal) that Macquarie has 
registered a Security Interest in favour of the Principal in the unfixed 
Construction Materials. 

(b) Upon payment in full in respect of unfixed Construction Materials title in the 
relevant unfixed Construction Materials wi ll vest in the Principal. 

(c) If Macquarie provides a Bank Guarantee for payment for unfixed Construction 
Materials, the Principal must release the Bank Guarantee to Macquarie within  

 after those Construction Materials: 

(i) are incorporated into the Station Works; and 

(ii) comply with the requirements of this deed. 

34.7 SOP Act 

(a) Expressions defined or used in the SOP Act have the same meaning for the 
purposes of this clause (unless the context otherwise requires). 

(b) Macquarie must ensure that a copy of any written communication it delivers or 
arranges to deliver to the Principal of whatever nature in relation to the SOP Act, 
including a payment claim under the SOP Act, is provided to the Principal's 
Representative at the same time. 

(c) In responding to Macquarie under the SOP Act, the Principal's Representative also 
acts as the agent of the Principal. 
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(d) If, within the time allowed by the SOP Act for the service of a payment schedule by 
the Principal, the Principal does not: 

(i) serve the payment schedule itself; or 

(ii) notify Macquarie that the Principal 's Representative does not have authority 
from the Principal to issue the payment schedule on its behalf, 

then a payment schedule issued by the Principal's Representative under this deed 
which relates to the period relevant to the payment schedule will be taken to be 
the payment schedule for the purpose of the SOP Act (whether or not it is 
expressly stated to be a payment schedule) . 

(e) Without limiting clause 34.7(c), the Principal autho rises the Principal's 
Representative to issue payment schedules on its behalf (without affecting the 
Principal's right to issue a payment schedule itself). 

(f) For the purposes of this deed, the amount of the progress payment to which 
Macquarie is entitled under this deed will be the amount certified by the Principal's 
Representative in a payment schedule under clause 34 .2 less any amount the 
Principal may elect to retain, deduct, withhold or set off in accordance with this 
deed. 

(g) Macquarie agrees that: 

( i) 

(ii) 

the date prescribed by clause 34.2(a) as the date on which Macquarie is 
entitled to make a progress claim is, for the purposes of the SOP Act 
(including section 8 of the SOP Act), the refereAce date for the serving of a 
payment claim ; and 

a progress claim is not a document notifying an obligation on the Principal to 
make any payment and the Principal will have no Liability to make a 
payment of any amount in respect of a progress claim unless the amount 
has been included in a payment schedule issued by the Principal's 
Representative in accordance with clause 34 .2(e) or 34 .2(g) . 

(h) Nothing in this deed will be construed to: 

(i) make any act or omission of the Principal in contravention of the SOP Act 
(including failure to pay an amount becoming due under the SOP Act) , a 
breach of a Project Document (unless the Principal would have been in 
breach of a Project Document if the SOP Act had no application); or 

(ii) subject to clause 34.7(h)(i), give to Macquarie rights under this deed which 
extend or are in addition to rights given to Macquarie by the SOP Act in 
respect of any act or omission of the Principal in contravention of the SOP 
Act. 

(i) If Macquarie suspends the whole or part of Macquarie 's Activities pursuant to the 
SOP Act then, except to the extent (if any) expressly provided under the SOP Act, 
the Principal will not be liable for and Macquarie is not entitled to Claim any Loss 
suffered or incurred by Macquarie as a result of the suspension . 

(j) Macquarie indemnifies and must keep indemnified the Principal aga inst all Loss 
suffered or incurred by the Principal arising out of: 

(i) a suspension by a Subcontractor of work which forms part of Macquarie's 
Activities pursuant to the SOP Act unless and except to the extent that the 
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suspension is due to non-payment by the Principal of an amount t hat is due 
and payable under this deed; or 

(ii) a failu re by Macquarie to comply with its obligations under clause 34 .7(b). 

(k) Macquarie agrees that for the purposes of section 17(3) of the SOP Act: 

(i) it has irrevocably chosen the Resolution Institute as the authorised 
nominating authority to which any adjudication application under the SOP 
Act in respect of Macquarie's Activities is to be made; and 

(ii) Macquarie must make any adjudication application under the SOP Act to 
that authorised nominating authority (unless the Principal in its absolute 
discretion consents to any alternative nominating authority). 

(I) When an adjudication occurs under the SOP Act, and the Principal has paid an 
adjudicated amount to Macquarie: 

(i) the amount will be taken into account by the Principal's Representative in 
issuing a payment schedule under clause 34 .2(e) or clause 34 .2(g); 

(ii) if it is subsequently determined pursuant to this deed that Macquarie was 
not entitled under this deed to payment of some or all of the adjudicated 
amount that was paid by the Principal (overpayment), the overpayment 
will be a debt due and payable by Macquarie to the Principal which 
Macquarie must pay to the Principal upon demand and in respect of which 
Macquarie is not entitled to claim or exercise any set-off, countercla im, 
deduction or similar right of defence; 

(iii) if the adjudicator's determination is quashed, overturned or declared to be 
void, the adjudicated amount then becomes a debt due and payable by 
Macquarie to the Principal upon demand and in respect of which Macquarie 
is not entitled to claim or exercise any set-off, counterclaim, deduction or 
similar right of defence; and 

(iv) the Principal's Representative: 

(A) is not bound by the adjudication determination; 

(B) may reassess the value of the work t hat was valued by the 
adjudicator; and 

(C) may, if it disag rees with the adjudication determination, express its 
own valuation in any payment schedule . 

(m) Without limiting clause 34.8, the Principal may withhold any amount that is less 
than or equal to the amount claimed to be owed under a payment withholding 
request served on the Principal pursuant to Division 2A of the SOP Act. 

(n) If the Principal withholds from money otherwise due to Macquarie any amount that 
is less than or equal to the amount claimed to be owed under a payment 
withholding request served on the Principal pursuant to Division 2A of the SOP Act, 
then: 

(i) the Principal may plead and rely upon Division 2A of the SOP Act as a 
defence to any claim for the money by Macquarie from the Principal; and 
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(ii) the period during which the Principa l retains money due to Macquarie 
pursuant to an obligation under Division 2A of the SOP Act will not be taken 
into account for the purpose of determining: 

(A) any period for which money owed by the Principa l to Macquarie has 
been unpaid; and 

(B) the date by which payment of money owed by the Principal to 
Macquarie must be made. 

(o) Macquarie agrees not to commence proceedings to recover any amount withheld 
by the Principal pursuant to a payment withholding request served on the Principal 
pursuant to Division 2A of the SOP Act. 

(p) Any amount paid by the Principal pursuant to section 26C of the SOP Act will be a 
debt due from Macquarie to the Principal. 

(q) If the Principal withholds money pursuant to a payment withholding request served 
on the Principal pursuant to Division 2A of the SOP Act and Macquarie: 

(i) pays the amount claimed to be due under the adjudication application to 
which the payment withholding claim relates; or 

(ii) becomes aware that the adjudication application to which the payment 
withholding claim relates has been withdrawn, 

then Macquarie must so notify the Principal within 5 Business Days after the 
occurrence of the event in clause 34.7(q)(i) or 34.7(q)(i i) above (as applicable) by 
providing to the Principal a statement in writing in the form of a statutory 
declaration together with such other evidence as the Principal may require 
evidencing that the amount has been paid or the adjudication application has been 
withdrawn (as the case may be). 

34.8 Right of set-off 

(a) The Principal's Representative may (on behalf of the Principal) in any payment 
schedule issued under clauses 34 .2(e) or 34.2(g) withhold, set-off or deduct from 
the money which would otherwise be certified as payable to Macquarie or DevCo or 
which would otherwise be due to Macquarie or DevCo under this deed or the OSD 
PDA: 

(i) any debt or other moneys due from Macquarie to the Principal (including any 
Macquarie Payment and any debt due from Macquarie to the Principal 
pursuant to section 26C of the SOP Act); 

(ii) any amount that is less than or equal to the amount claimed to be owed 
under a payment withholding request served on the Principal pursuant to 
Division 2A of the SOP Act; 

(iii) any amount that the Principal is entitled to withhold under clause 34.4; or 

(iv) any bona fide claim to money which the Principal may have against 
Macquarie whether for damages (including liquidated damages) or 
otherwise, including any amount referred to in clause 23.12(1), 

under or arising out of or in connection with this deed, the OSD PDA, any other 
Project Document or Macquarie's Activities and the Principal may make such 
withhold ing, set-off or deduction whether or not such amounts were included in a 
payment schedule issued by the Principal 's Representative. 
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(b) This clause 34.8 will survive the termination of this deed. 

34.9 Not used 

34 .10 Interest 

(a) The Principal will pay simple interest at the rate of  above the Bank Bill Rate on 
any: 

(b) 

34.11 Title 

(i) amount which has been set out as payable by the Principal's Representative 
in a payment schedule under clause 34.2(e) but which is not paid by the 
Principal within the time required by this deed; 

(ii) damages; and 

(iii) amount which is found, after the resolution of a Dispute, to be payable to 
Macquarie, and which has not been paid by the Principal, 

from the date that amount was first due and payable until the date that amount is 
paid. 

This will be Macquarie's sole entitlement to interest, including to damages for loss 
of use of, or the cost of borrowing, money. 

Title in all items forming part of the Project Works (other than the Concourse Link Works) 
will pass progressively to the Principal on the earlier of payment for, or incorporation of, 
such items to the Construction Site. Risk in all such items remains with Macquarie in 
accordance with clause 41. 

34.12 Payments 

The Principal may withhold payment of any part of the Contract Amount which is the 
subject of a payment claim under clause 34.2(a) but not included in a payment schedule 
issued pursuant to clause 34 .2(e). 
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35. PRINCIPAL INITIATED VARIATIONS 

35.1 Variation Impact Request 

(a) The Principal's Representative may at any time issue to Macquarie a Variation 
Impact Request setting out the details of a proposed Variation which the Principal 
is considering . 

(b) The Variation Impact Request must request that Macquarie provides an estimate of 
the third party Costs that Macquarie will incur in preparing a Variation Impact 
Proposal, and Macquarie must provide that estimate within 5 Business Days after 
receipt of the Variation Impact Request (or such longer period as is reasonable 
having regard to the nature of the request). 

(c) The . Principal will not be obliged to proceed with any Variation proposed in a 
Variation Impact Request . 

35.2 Variation Impact Proposal 

(c) The Variation Impact Proposal must set out detailed particulars of Macquarie's view 
on: 

(i) the Variation Costs or Variation Savings (if any) of the proposed Variation; 
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( ii) the effect which the proposed Variation will have on the SDD Program 
(including any extension of time required to a Date for Milestone 
Achievement, a Date for Construction Completion or a Date for Completion 
and the measures Macquarie proposes to take to avoid, mitigate or minimise 
the effect of the proposed Variation on the SDD Program); 

(iii) any Approvals required to implement the proposed Variation, and the effect 
of the proposed Variation on any existing Approvals and any OSD Planning _ 
Approval and on the ability of Macquarie or the OSD Developer to comply 
with those Approvals; 

(iv) the effects which the proposed Variation will have on Macquarie's ability to 
satisfy its obligations under a Project Document (including any warranties 
given by Macquarie under a Project Document) or exercise its rights under a 
Project Document; 

(v) any relief which is required from Macquarie's obligations under this deed to 
ensure that it is left in a no better and no worse position than it would be in 
if the Variation were not implemented; 

(vi) the effect Macquarie anticipates the Variation will have on the functionality 
or integrity of the elements of Macquarie's Activities, the Project Works and 
the Temporary Works and the quality or performance standards required by 
a Project Document, including specific details of: 

(A) the elements of Macquarie's Activities, the Project Works and the 
Temporary Works that will be affected; 

(B) how and to what extent the functionality or integrity of those 
elements will be affected; 

(C) the quality or performance standards affected and how and to what 
extent they will be affected; 

(vii) whether an OSD Variation will be required to enable the proposed Variation 
to be implemented or as a consequence of the proposed Variation; 

(viii) whether the proposed Variation will result in, or is likely to result in: 
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(x) the quantum of any potential claim by Macquarie under clause 2 of Schedule 
E7 to the OSD PDA; and 

(xi) any other information requested by the Principal in the Variation Impact 
Request. 

35.3 Cost of preparing Variation Impact Proposal 

If: 

(a) Macquarie prepares a Variation Impact Proposal in accordance with clause 35.2; 
and 

(b) the Principal does not issue a Variation Order in respect of the proposed Variation, 

then the Principal must reimburse Macquarie within 20 Business Days after the demand 
from Macquarie the additional and reasonable, arm's length third party Costs incurred by 
Macquarie in: 

(d) performing its obligations under clause 35.7. 

35.4 Election by the Principal 

Within 20 Business Days (or such longer period as the Principal reasonably requires, 
having regard to the size and complexity of the proposed Variation and whether the 
Variation requires a response from Macquarie under the OSD PDA) after receiving a 
Variation Impact Proposal, the Principal's Representative may: 

(a) accept the Variation Impact Proposal; 

(b) reject the Variation Impact Proposal; or 

(c) inform Macquarie that it does not wish to proceed with the proposed Variation, 

by written notice to Macquarie (which in the case of clause 35.4(a) must be a Variation 
Order). 
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35.5 Principal must consult with Macquarie in relation to Material Impacts 

(a) If: 

(i) a Variation Impact Proposal provided by Macquarie under clause 35.2(b) 
states that, in Macquarie's view, the proposed Variation will give rise to, or 
is likely to give rise to, a Material Impact; and 

(ii) the Principal's Representative has not given a written notice to Macquarie 
that it does not wish to proceed with the proposed Variation pursuant to 
clause 35.4(c), 

then, within 10 Business Days after receipt of the Variation Impact Request, the 
Principal's Representative must: 

(iii) consult in good faith with Macquarie's Representative with respect to the 
Material Impact identified by Macquarie in the Variation Impact Proposal; 
and 

(iv) if, following consultation between the parties pursuant to clause 35.5(a)(iii), 
the Principal's Representative (acting reasonably) agrees that the proposed 
Variation, if implemented, will give rise to, or is likely to give rise to, a 
Material Impact: 

(A) consult in good faith with Macquarie's Representative with respect to 
any Suggested Modification identified by Macquarie in the Variation 
Impact Proposal; and 

(B) use reasonable endeavours to agree a mutually acceptable 
modification to the proposed Variation (which may include a 
modification to the timing of the proposed Variation or to the manner 
in which the Variation is proposed to be implemented) to lessen or 
avoid that Material Impact. 

(b) If, following consultation between the parties pursuant to clause 35.5(a)(iii), the 
Principal's Representative has not agreed with Macquarie's view that the proposed 
Variation, if implemented, will give rise to, or is likely to give rise to, a Material 
Impact, then: 

( i) within 10 Business Days after the consultation between the parties pursuant 
to clause 35. 5( a) (iii), the Executive Negotiators must meet and: 

(A) negotiate with a view to resolving whether the proposed Variation, if 
implemented, will give rise to, or is likely to give rise to, a Material 
Impact; 

(B) consult in good faith with respect to any Suggested Modification 
identified by Macquarie in the Variation Impact Proposal or, if 
applicable, with respect to any suggested modification which 
Macquarie raises in the consultation process under this clause 35.5; 
and 

(C) use reasonable -endeavours to agree a mutually acceptable 
modification to the proposed Variation (which may include a 
modification to the timing of the proposed Variation or to the manner 
in which the Variation is proposed to be implemented) to lessen or 
avoid that Material Impact; 
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(ii) if the Executive Negotiators agree to a mutually acceptable modification to 
the proposed Variation, then the Principal may give Macquarie a written 
notice: 

(A) requesting that Macquarie provides a Variation Impact Proposal which 
reflects the matters agreed by the Executive Negotiators, in which 
case Macquarie must provide to the Principal the Variation Impact 
Request as soon as practicable, and clause 35.2 applies; or 

(B) pursuant to clause 35.4(b), in which case the Principal may not then 
require that the parties consult in good faith under clause 35.7; and 

(iii) if the Executive Negotiators do not agree to a mutually acceptable 
modification to the proposed Variation within the 10 Business Days after the 
consultation between the parties pursuant to clause 35.5(a)(iii), then the 
Principal may: 

(A) give Macquarie a notice pursuant to clause 35.4(b), in which case the 
Principal may not then require that the parties consult in good faith 
under clause 35 .7; 

(B) give Macquarie a notice pursuant to clause 35.4(c), withdrawing the 
proposed Variation; or 

(C) give Macquarie a notice pursuant to clause 35.4(a), accepting the 
proposed Variation. 

Principal accepts Variation Impact Proposal 

If the Principal accepts the Variation Impact Proposal in accordance with clause 35.4(a): 

(a) Macquarie must implement the Variation on the basis of the Variation Impact 
Proposal (as submitted by Macquarie or otherwise agreed by the parties); 

(b) Macquarie will be relieved of its obligations under this deed to the extent specified 
in the Variation Impact Proposal (as submitted by Macquarie or otherwise agreed 
by the parties); 

(c) the relevant Date for Milestone Achievement, Date for Construction Completion or 
Date for Completion will be extended as specified in the Variation Impact Proposal; 
and 

(d) the Principal must pay Macquarie the Variation Costs, or Macquarie must pay the 
Principal the Variation Savings (as applicable) of the Variation in accordance with 
clause 37. 
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35.7 Principal rejects Variation Impact Proposal 

If the Principal rejects the Variation Impact Proposal in accordance with clause 35.4(b), 
the Principal may require that the parties consult in good faith and use their reasonable 
endeavours to agree on a mutually acceptable resolution to the matters set out in the 
Variation Impact Proposal which are in dispute. 

35.8 Parties reach agreement 

If the parties reach agreement on the disputed matters in the Variation Impact Proposal 
and the Principal directs Macquarie to implement the Variation by issuing a Variation 
Order: 

(a) Macquarie must implement the Variation on the basis of the Variation Impact 
Proposal (as varied by the parties' agreement); 

(b) Macquarie will be relieved of its obligations under this deed to the extent specified 
in the Variation Impact Proposal (as varied by the parties' agreement); 

(c) the relevant Date for Milestone Achievement, Date for Construction Completion or 
Date for Completion will be extended as specified in the Variation Impact Proposal 
(as varied by the parties' agreement); and 

(d) the Principal must pay Macquarie the Variation Costs, or Macquarie must pay the 
Principal the Variation Savings (as applicable) of the Variation in accordance with 
clause 37. 

279 
AUSTRALIA\OWPL\658453845 .02AUSTRALIA\OWPL\656527533.02 



() 

I\ 

35 .9 If parties fail to reach agreement 

If the parties are unable to reach agreement within 20 Business Days after the Principal 
rejects the Variation Impact Proposal in accordance with clause 35.4(b), the Principal may 
refer the matter for dispute resolution in accordance with clause 52. In making this 
referral, the Principal must refer all matters under the Variation Impact Proposal that are 
in dispute to be determined in accordance with clause 52. 

35.10 Principal may direct that Variation proceed 

(a) If the Principal refers the matter for dispute resolution under clause 35 .9, the 
Principal may also direct Macquarie to implement the Variation by issuing a 
Variation Order whether or not any matters in dispute have been agreed in 
accordance with clause 52. 

(b) If the Principal issues a Variation Order under clause 35.l0(a): 

( i) the disputed matters in the Variation Impact Proposal will, until the Principal 
and Macquarie otherwise agree or a determination is made in · accordance 
with clause 52, be reasonably determined by the Principal's Representative. 
In making his or her reasonable determination, the Principal's 
Representative must determine all disputed matters in the Variation Impact 
Proposal required to enable the Variation to be implemented; 

(ii) Macquarie must proceed to implement the Variation on the basis of the 
Variation Impact Proposal and the matters determined by the Principal's 
Representative under clause 35 . l0(b)(i) (notwithstanding that any matters 
in dispute have not been agreed or determined in accordance with clause 
52); 

(iii) Macquarie will be relieved of its obligations under this deed to the extent 
specified in the Variation Order; 

(iv) the relevant Date for Milestone Achievement, Date for Construction 
Completion or Date for Completion will be extended as specified in the 
Variation Order; and 

(v) any necessary adjustments will be made following the determination of a 
dispute under clause 52 (where applicable). 

'--1 35.11 Principal options following determination 

Following determination of a dispute referred to in clause 35.9 in accordance with clause 
52, the Principal may, only if it has not already exercised its right to issue a Variation 
Order under clause 35.10, elect to do either of the following : 

(a) require Macquarie to implement the proposed Variation in accordance with the 
Variation Impact Proposal as varied by the determination; or 

(b) withdraw the proposed Variation (in which case clause 35.3 applies), 

by written notice to Macquarie (which in the case of clause 35 .1 l(a) must be a Variation 
Order) . 

35.12 Macquarie to implement Variation 

If the Principal gives a Variation Order pursuant to clause 35 .ll(a): 
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(a) Macquarie must carry out the Variation described in the Variation Order on the 
basis of the Variation Impact Proposal (as varied by the determination, once 
made); 

(b) Macquarie will be relieved of its obligations under this deed to the extent specified 
in the Variation Impact Proposal (as varied by the determination, once made); 

(c) the relevant Date for Milestone Achievement, Date for Construction Completion or 
Date for Completion will be extended as specified in the Variation Impact Proposal 
(as varied by the determination, once made); and 

(d) the Principal must pay Macquarie the Variation Costs, or Macquarie must pay the 
Principal the Variation Savings (as applicable) of the Variation in accordance with 
clause 37. 

35.13 Instruction to proceed 

(a) Subject to clause 35.13(b) but whether or not the Principal has issued a Variation 
Impact Request under clause 35.1 and whether or not Macquarie has issued a 
Variation Impact Proposal under clause 35 .2 in response to a Variation Impact 
Request, the Principal's Representative may at any time instruct Macquarie to 
implement a Variation by issuing a Variation Order. In these circumstances, the 
matters set out in clause 35.2(c) and any other matters required to enable the 
Variation to be implemented will, until the Principal and Macquarie agree otherwise 
or a determination is made in accordance with clause 52, be reasonably 
determined by the Principal's Representative. 

(b) The Principal's Representative must not issue a Variation Order pursuant to clause 
35.13(a) where the relevant Variation has a Material Impact, provided that whether 
or not the relevant Variation has a Material Impact will be determined by the 
Principal's Representative (unless and until the Principal and Macquarie agree 
otherwise or a determination is made in accordance with clause 52). 

(c) If Macquarie disagrees with a matter determined by the Pr incipal's Representative 
(including whether the Variation has a Material Impact): 

(i) Macquarie may refer the matter for dispute resolution in accordance with 
clause 52; 

(ii) Macquarie must proceed to "implement the Variation on the basis determined 
by the Principal's Representative notwithstanding that the matters in dispute 
have not been agreed or determined in accordance with clause 52; 

(iii) Macquarie w ill be relieved of its obligations under this deed to the extent 
specified in the Variation Order; and 

(iv) any necessary adjustments will be made following any agreement or 
determination under clause 52 . 

35 .14 Omissions 

(a) If a Variation omits any part of the Project Works or Macquarie's Activities, the 
Principal may carry out those omitted Project Works or Macquarie's Activities itself 
or by engaging a Rail Contractor or the TSE Contractor. 

(b) The Principal must ensure that it and the TSE Contractor or any Rail Contractor it 
engages to carry out those omitted Project Works or Macquarie 's Activities does not 
put Macquarie (or the D&C Contractor) in breach of its obligations under the Rail 
Safety National Law and Rail Safety Regulations. 
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35.15 No liability unless Variation Order 

(a) Macquarie will not be entitled to make any Claim against the Principal arising out 
of, or in any way in connection with, any Variation, except where Macquarie is 
directed to implement a Variation pursuant to a Variation Order issued by the 
Principal under this clause 35 or where clauses 35.3, 35.6, 36.3(b), or 54.1 apply. 

(b) Subject to clause 35.15(c), if: 

(i) the Principal's Representative issues a Variation Order; 

(ii) the Variation the subject of the Variation Order did not arise from any 
wrongful act or omission of Macquarie or any of its Associates or any breach 
of a Project Document by Macquarie; and 

(iii) Macquarie has provided the Principal's Representative with a Variation 
Impact Proposal which complies with the requirements of clause 35.2(c), 
including details of the effect that Macquarie anticipates the Variation will 
have on: 

(A) Macquarie's ability to satisfy its obligations under a Project Document 
(including any warranties given by Macquarie under a Project 
Document) and exercise its rights under a Project Document; and 

(B) the functionality or integrity of the elements of Macquarie's Activities, 
the Project Works and the Temporary Works and the quality or 
performance standards required by a Project Document, including: 

(aa) the elements of Macquarie's Activities, the Project Works and 
the Temporary Works that will be affected; 

(bb) how and to what extent the functionality or integrity of those 
elements will be affected; and 

(cc) the quality or performance standards affected and how and to 
what extent they will be affected, 

then Macquarie's liability under this deed will be reduced to the extent that liability 
arises as a result of: 

(iv) the matters notified by Macquarie in the Variation Impact Proposal; and 

(v) the actual adverse effect which the Variation has upon: 

(A) Macquarie's ability to satisfy its obligations under this deed and 
exercise its rights under this deed; and 

(B) the functionality or integrity of the elements of Macquarie's Activities, 
the Project Works and the Temporary Works or the quality or 
performance standards required by this deed. 

(c) If Macquarie fails to notify the Principal's Representative of any adverse effect of 
the Variation on: 

(i) Macquarie's ability to satisfy its obligations under a Project Document 
(including any warranties given by Macquarie under a Project Document); or 
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(ii) the functionality or integrity of the elements of Macquarie's Activities, the 
Project Works and the Temporary Works and the quality or performance 
standards required by a Project Document, including: 

then: 

(A) the elements of Macquarie's Activities, the Project Works and the 
Temporary Works that will be affected; 

(B) how and to what extent the functionality or integrity of those 
elements will be affected; or 

(C) the quality or performance standards affected and how and to what 
extent they will be affected, 

(iii) Macquarie will be deemed to have warranted to the Principal that the 
Variation does not have any such adverse effect and the Variation will not 
limit or otherwise affect Macquarie's obligations or liabilities under a Project 
Document; and 

(iv) the Variation will not be taken to limit or otherwise affect Macquarie's 
obligations or liabilities under a Project Document. 

35.16 Template 

Schedule B21 contains a template which the parties may use to document a Principal 
initiated Variation. The parties are not obliged to use this template. 

35 .17 Pending ChangesNot used 

Subject to clause 35.17(b), the paFties aclmowledge and agFee that: 

at the Commencement Date: 

(A7 the scope of v,•oFk Felating to the Pending Changes has not been fully 
defined; 

fB-; the paFties intend that the scope will be developed by MacquaFie afteF 
the Commencement Date in accoFdance with this clause 35 .17; and 

no SDD PFogrnm OF otheF time and cost allowance has been made in 
this deed foF the caFFying out of the scope of work relating to the 
Pending Changes; 

W the details and drawings regaFding each Pending Change included in 
Schedule A22 must be fuFtheF de•v"eloped by MacquaFie and pFovided to the 
PFincipal on a Fegular progFessive basis for review by the PFincipal pFior to 
the submission of the relevant VaFiation Impact Proposal; 

(iii) MacquaFie must, no later than  finalise the design and scope 
foF all Pending Changes, including the design and scope undeF the OSD PDA, 
and provide to the PFincipal a VaFiation Impact PFoposal in Fespect of each 
Pending Change in accordance with clause 35 .2 as if a Variation Impact 
Request had been issued by the Principal, which: 

fA➔ includes details of the Felief Macquarie considers it requires under this 
deed (if any), including under the S'NTC, Schedule A2, the Site 
Access Schedule and clauses 7, 9, 10, 11, 12, 16, 17, 20, 21 and 
elsewhere as applicable; 
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f£,- iAclucles Macquarie 's proposes total VariatioA Cost (exclucliAg the 
costs uAEler paragraph (El) of the ElefiAitioA of VariatioA Cost) aAEl 
time impact of the relevaAt PCAcliAg Cha Age ; aAEl 

fE7 iAclucles Macquarie's aggregate proposes total cost aAcl time impact 
of all the PeAEliAg ChaAges for which VariatioA Impact Proposals have 
beeA submitted by the Elate of such VariatioA Impact Proposal, 

as if a VariatioA Impact Request for each PCAEliAg ChaAge hacl beCA issues 
by the PriAcipal; 

-(-t-v,--for the purposes of establishiAg the cost aAEl time impact of each PCAEliAg 
ChaAge, the relevaAt details iA Revises DesigA Stage 1 .,.,.ill be treated as the 
baseliAc: 

W subject to the correctioA of aAy AOA compliaAces icleAtifiecl by the 
PriAcipal iA its review of such ElesigA pursuaAt to clause 20; aAEl 

fB1 to the extCAt such ElesigA satisfies the requiremeAts of the SWTC aAEl 
this Eleecl; 

AOhNithstaAEliAg ~lause 35.15: 

W the PriAcipal agrees to pay Macquarie the aclclitioAal actual ElesigA aAEl 
project maAagemeAt costs reasoAably aAEl properly iAcurrecl aAEl 
substaAtiatecl by Macquarie up uAtil aAEl iAclucliAg the 
CommeAcemeAt Date iA relatioA to the PCAcliAg ChaAges of 

 exclucliAg CST, as aA upfroAt paymeAt followiAg provisioA 
of a paymeAt claim iA accorclaAce with clause 34; aAEl 

(B) the PriAcipal agrees to pay Macquarie from the CommCAcemCAt Date 
up UAtil the Elate of submissioA of a VariatioA Impact Proposal for a 
PeAEliAg ChaAge, the actual ElesigA aAEl project maAagemeAt costs 
reasoAably aAEl properly iAcurrecl aAEl substaAtiatecl by Macquarie iA 
respect of that PeAEliAg ChaAge, as moAthly progress paymeAts iA 
accorclaAce with clause 35; 

fE7 should the PriAcipal iAstruct a VariatioA to Macquarie to uAElertake a 
PeAEliAg ChaAge, the amouAts paicl to Macquarie uAcler clause 
35 .17(a)(v)(B) iA respect of that PCAEliAg ChaAge will be treated as a 
part paymeAt for that VariatioA; aAEl 

f87 should the PriAcipal Aot iAstruct a VariatioA for Macquarie to 
uAElertake aA OptioAal PCAEliAg ChaAge, the amouAts paicl to 
~1acquarie uAcler clauses 35.17(a)(iv)(A) aAEl 35.17(a)(iv)(B) iA 
respect of that OptioAal PCAEliAg ChaAge will be retaiAecl by 
~1acquarie as compeAsatioA for the ElesigA aAEl project maAagemeAt it 
has performed iA respect of that PeAcliAg ChaAge. 

The PriAcipal's RepreseAtative may, iA its absolute EliscretioA, elect Aot to proceed 
with the OptioAal PeAcliAg ChaAge by giviAg writteA Aotice to Macquarie, proviclecl 
that such Aotice is proviclecl AO later thaA  If the PriAcipal elects 
Aot to proceed with the OptioAal PCAEliAg ChaAge theA the PriAcipal agrees aAEl 
aclmowleclges that the work ElescriptioA iA the ElefiAitioA of OptioAal PeAEliAg 
ChaAge will be uAElertakeA aAEl completes by the TSE CoAtractor. 

Subject to the remaiAEler of this clause 35.17 aAEl clause 38, clauses 35.1 to 35.15 
shall apply to fiAalisiAg the impact of the PCAcliAg ChaAges OA Macquarie 's Activities 
uAless the parties agree otherwise proviclecl that the PriAcipal must either: 

284 
AUSTRALIA\OWPL\658453845 .02/\USTRALIA\OWPL\656S27S33 .02 



0 

0 

(e) 

ftJ if the Principal agrees with the details set out in the Variation Impact 
Proposal provided under clause 35 .17(a)(iii), accept the Variation Impact 
Proposal by issuing a Variation Order; or 

if the Principal disagrees with the details set out in the Variation Impact 
Proposal provided under clause 35.17(a)(iii), issue a Variation Order in 
accordance with clause 35.13 . 

Despite clause 35.4 or any other provision of this deed, the Principal may (in its 
absolute discretion): 

ftJ to the extent allowed in clause 35 .17(d)(iii), elect to delay the review of any 
Variation Impact Proposal received from Macquarie in relation to a Pending 
Change until a Variation Impact Proposal has been received by the Principal 
for all Pending Changes or for any particular Pending Changes the Principal 
determines; 

where the Principal makes an election pursuant to clause 35.17(d): 

w the Principal may consider one or more of the Variation Impact 
Proposals together or separately; and 

-(-BJ the time period for the Principal's election under clause 35.4 does not 
commence until the last relevant Variation Impact Proposal has been 
received; and 

(iii) elect to extend the time period referred to in clause 35. 4 up to 40 Business 
Days where it considers this is required to consider the Variation Impact 
Proposal; 

The parties acknowledge and agree that: 

ftJ 

ftif 

Macquarie must submit Design Documentation with any Variation Impact 
Proposal for a Pending Change that is sufficiently developed so that, for any 
discrete design component, part of element, the design is developed to a 
fixed design concept equivalent to Design Stage 1 in relation to the general 
details and any special details, including: 

all relevant design information, and a statement identifying areas 
where changes have been made to the Revised Stage 1 Design; 

a requirements analysis, allocation and traceability matrix (RAn4) 
approved by the relevant AEO for all relevant requirements, and 
identification of changes from the Stage 1 RATM and associated 
Design Documentation; 

fG7 a statement from Macquarie confirming that all documents included 
in Schedule C3, other than those submitted as part of the Revised 
Design Stage 1, ha-.•e not changed and can be relied on as forming 
part of the Revised Design Stage 1 package; and 

f9-t design reports, including updates to the Revised Design Stage 1 
Design Documentation or new design reports as required; and 

provided the Design Documentation submitted complies with clause 
35 .17(e)(i) and the Principal accepts the Variation Impact Proposal and 
issues a Variation Order, such design will be deemed to constitute Revised 
Design Stage 1 for the purposes of this deed. 
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Subject to clause 38, the paFties acknowledge and agFee that clause 37 applies in 
Felation to the payment of VaFiation Costs puFsuant to this clause 35.17 and 
Schedule E6 of the OSD PDA applies in Felation to an  

 

MacquaFie must use Feasonable endeavouFs to: 

(i) ensuFe that the Pending Changes aFe caFFied out in a cost effective manneF, 
using value engineeFing; and 

minimise and mitigate the cost and time impact of each Pending Change. 

35.18 Variations required as a consequence of OSD Variations 

If the OSD Developer has determined under clause 26.2(c)(vi) of the OSD PDA that an 
OSD Variation proposed by the Principal under clause 25.1 of the OSD PDA cannot be 
implemented unless a corresponding Variation is implemented under this deed 
(Corresponding Variation): 

(a) Macquarie must issue to the Principal a Variation Impact Proposal for that 
Corresponding Variation in accordance with clause 35.2 within 5 Business Days 
alter the date of the OSD Developer's determination; 

(b) The Principal may only elect to not proceed with the Corresponding Variation 
pursuant to clause 35.4(c) if: 

(i) the Principal has elected not to proceed with, or has withdrawn, the OSD 
Variation pursuant to clause 24 of the OSD PDA; 

(ii) the parties have agreed that the Corresponding Variation is not required to 
enable the OSD Variation to be implemented; or 

(iii) the OSD Developer's determination has been referred to dispute resolution 
pursuant to clause 38 of the OSD PDA and the expert or arbitrator (as 
applicable) has determined that the Corresponding Variation is not required 
to enable the OSD Variation to be implemented; and 

(c) If the Principal rejects the Variation Impact Proposal for the Corresponding 
Variation pursuant to clause 35 . 7: 

(i) the Principal must require that the parties consult in good faith and use their 
reasonable endeavours to agree on a mutually acceptable resolution to the 
matters set out in the Variation Impact Proposal which are in dispute 
pursuant to clause 35.7; and 

(ii) if. the parties are unable to reach agreement within 20 Business Days after 
the Principal rejects the Variation Impact Proposal, the Principal must refer 
the matter for dispute resolution pursuant to clause 35.9; and 

(iii) following determination of the dispute, the Principal must require Macquarie 
to implement the Variation in accordance with the Variation Impact Proposal 
as varied by the determination pursuant to clause 35.ll(a). 
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36. MACQUARIE INITIATED VARIATIONS 

36.1 Macquarie may propose a Variation 

Macquarie may propose a Variation by giving a written notice to the Principal's 
Representative with details of: 

(a) the proposed Variation; 

(b) the reason for the proposed Variation; 

(c) the time within, and the manner in which, Macquarie proposes to implement the 
proposed Variation; 

(d) the effect the proposed Variation will have on the SDD Program (including any 
extension of time required to a Date for Milestone Achievement, Date for 
Construction Completion or Date for Completion); 

(e) any Approvals required to implement the proposed Variation, and the effect of the 
proposed Variation on any existing Approvals and any OSD Planning Approval and 
on the ability of Macquarie and the OSD Developer to comply with those Approvals; 

(f) the effects which the proposed Variation will have on Macquarie's ability to satisfy 
its obligations under a Project Document (including any warranties given by 
Macquarie under a Project Document) and exercise its rights under a Project 
Document; 

(g) the effect which the proposed Variation will have on any works carried out by the 
Rail Contractors; 

(h) whether an OSD Variation will be required to enable the proposed Variation to be 
implemented, or as a consequence of the proposed Variation; 

(i) whether the Variation is required to enable an OSD Variation to be implemented 
under clause 27 of the OSD PDA, or as a consequence of an OSD Variation; 

(j) whether the Variation will give rise to, or is likely to give rise to, a Material Impact; 
and 

(k) the value for money for the Principal arising from the Variation, including the 
Variation Savings that Macquarie expects to arise from the Variation. 

36.2 Principal may approve or reject 

(a) If Macquarie gives a notice under clause 36.1, the Principal: 

(i) will consider Macquarie's proposed Variation in good faith; and 

(ii) subject to clause 36.3, may: 

(A) approve (with or without conditions) the proposed Variation in its 
absolute discretion by issuing a Variation Approval to Macquarie; or 

(B) reject the proposed Variation in its absolute discretion; and 

(iii) will be under no obligation to approve the proposed Variation for the 
convenience of or to assist Macquarie. 
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(b) If the Principal issues a Variation Approval under clause 36 .2(a)(ii)(A) without 
conditions: 

(i) Macquarie must proceed to implement the Variation on the basis set out in 
the Variation Approval; and 

(ii) Macquarie will be relieved of its obligations under this deed to the extent 
specified in the Variation Approval. 

(c) If the Principal issues a Variation Approval under clause 36.2(a)(ii)(A) with 
conditions: 

(i) Macquarie may proceed to implement the Variation on the basis set out in 
the Variation Approval, in which case Macquarie will be relieved of its 
obligations under this deed to the extent specified in the Variation Approval; 
or 

(ii) Macquarie may withdraw the proposed Variation if Macquarie, acting 
reasonably, does not accept any of the conditions attached to the Variation 
Approval. 

36.3 Variation required as a result of a Change in Law or Planning Approval 
modification 

(a) To the extent that any Variation requested by Macquarie is required to ensure that 
the Project Works and Temporary Works comply with a Change in Law or a 
modification to the Planning Approval (other than the Project Planning Approval 
Modification), the Principal must, in its discretion, either: 

(i) approve the Variation proposed by Macquarie by issuing a Variation 
Approval; 

(ii) direct Macquarie to carry out a Variation in accordance with clause 35 to 
ensure that the Project Works and the Temporary Works comply with the 
Change in Law or the modification to the Planning Approval (as applicable); 
or 

(iii) take such other action as the Principal reasonably considers necessary to 
ensure the Project Works and the Temporary Works comply with the Change 
in Law or the modification to the Planning Approval (as applicable) . 

(b) If the Principal approves or directs a Variation in accordance with clause 36.3(a)(i) 
or clause 36.3(a)(ii): 

(i) Macquarie must proceed to implement the Variation on the basis of 
Macquarie's notice under clause 36.1 or in accordance with clause 35 (as 
applicable) and clause 37 will apply with respect to that Variation; and 

(ii) if the Variation is required to ensure that the Project Works or the 
Temporary Works comply with a Compensable Change in Law or a 
modification to the Planning Approval contemplated in paragraph (b) of the 
definition of Compensation Event, clauses 23.11 and 24 will apply (and, in 
the case of clause 23 .11, as if the Variation proposal notice given by 
Macquarie under clause 36.1 were a claim for an extension of time under 
clause 23 .9 provided the proposal includes all the information required by 
clause 23 .9) . 
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36.4 Macquarie to bear risks and costs 

Unless otherwise agreed in writing by the Principal and excluding any Variation under 
clause 36.3, Macquarie will : 

(a) bear all risks and Costs associated with a Variation proposed by Macquarie, 
including: 

(i) any amounts that are payable by Macquarie or the Principal to any of the 
Rail Contractors under any Project Cooperation and Integration Deeds or 
any other contracts entered into between the Principal and the Rail 
Contractors; and 

(ii) the risk of any Material Impact arising out of or in connection with that 
Variation; 

(b) be responsible for managing a Variation proposed by Macquarie, including with the 
Rail Contractors where a Variation proposed by Macquarie impacts upon the Rail 
Contractors; and 

(c) not be entitled to make any Claim against the Principal arising out of, or in any way 
in connection with, a Variation proposed by Macquarie (including any Variation that 
has a Material Impact, regardless of whether or not that Material Impact was 
identified in any notice given by Macquarie under clause 36 .1), 

including where the Principal issues a Variation Approval in relation to such Variation. 

37 . VARIATION COSTS AND VARIATION SAVINGS 

(a) If: 

(i) a Variation directed by the Principal under clause 35 results in Variation 
Costs; or 

(ii) Variation Costs are payable to Macquarie under clauses 23.ll(f) or are 
otherwise required by an express provision of this deed to be valued as a 
Variation, 

then: 

(iii) if the Principal directed Macquarie to implement a Variation under clause 
35.lO(a) or clause 35.13 or the quantum of Variation Costs payable to 
Macquarie under clause 23.ll(f) is the subject of a Dispute, the Principal 
must pay Macquarie its Variation Costs: 

(A) pending agreement between the parties or determination of the 
Variation Costs in accordance with clause 52, as reasonably 
determined by the Principal; and 

(B) following determination or agreement between the parties, as so 
determined or agreed, 

progressively within 16 Business Days after each month in which the 
relevant work was undertaken. If the Variation Costs paid under clause 
37(a)(iii)(A) are more or less than the Variation Costs for the relevant 
month as subsequently determined or agreed, the difference must be paid 
by the relevant party to the other; or 

(iv) otherwise: 

289 
AUSTRALIA\OWPL\658453845.02AUSTRALIA\OWPL\656527533 .02 



u 

(A) Macquarie may cla im the Variation Costs progressively within 16 
Business Days after each month in which the relevant work was 
undertaken unless agreed between the parties; and 

(B) the Principal must pay Macquarie the Variation Costs within 10 
Business Days after receiving Macquarie's claim under clause 
37(a)(iv)(A) . 

(b) The parties acknowledge that, in the calculation of any Variation Costs, there must 
not be any double counting of any amounts (including, where Variation Costs are 
payable in connection with a Compensation Event, any double counting of any 
amounts included in the calculation of the Delay Costs payable with respect to that 
Compensation Event). 

(c) If a Variation directed by the Pr incipal under clause 35 results in overall Variation 
Savings (or a Variation approved by the Principal under clause 36.2 is expected to 
result in Variation Savings, as advised by Macquarie under clause 36.1), the parties 
agree that : 

(i) in the case of a Variation directed by the Principal under clause 35, the 
Principal is entitled to receive  of any Variation Saving; and 

(ii) in the case of a Variation approved by the Principal under clause 36.2, the 
Principal is entitled to receive  of the Variation Savings agreed between 
the parties at the time the Principal issues the relevant Variation Order. 

(d) If a Variation is implemented under this deed to enable Macquarie to comply with a 
Change in Law or Change in Codes and Standards and that Variation gives rise to 
Variation Savings, or a Change in Law or Change in Codes and Standards otherwise 
results in cost savings, the Principal is entitled to  of the Variation Savings or 
cost savings (as applicable). 

(e) If Variation Savings or cost savings are payable to the Principal under clause 37(c) 
or clause 37(d), they will be: 

(i) set off against the Variation Costs payable by the Principal to Macquarie 
under clause 37(a) and the amounts payable by the Principal to Macquarie 
under clause 34; and 

(ii) otherwise, paid by Macquarie to the Principal progressively within 10 
Business Days after the end of each month in which the relevant work which 
has been deleted or omitted would have been undertaken but for the 
Variation . 

(f) Notwithstanding any other provision in this deed, to the extent the Variation Costs 
payable to Macquarie pursuant to this deed includes activities, items or costs that 
are the same or similar to activities, items or costs that are set out in Part 2 and 
Part 3 of Schedule El, the applicable Variation Costs must be calculated using the 
rates set out for such activities, items or costs in Part 2 and Part 3 of Schedule El. 

(g) Subject to clauses 35.7A and 38.4, this clause 37 is an exhaustive code of 
Macquarie's rights in any way in connection with any Variation. Macquarie waives 
all rights at Law to make any Claim against the Principal in any way in connection 
with any of the matters set out in this clause 37, otherwise than in accordance with 
this deed. 
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38 . 

38 .1 

OPTIONAL CONDITIONS 

Optional Condition Criteria  

(a) For the purposes of agreeing or determining whether Optional Condition 1 applies: 

(i) 

( ii) 

if Macquarie considers that Optional Condition 1 applies to Macquarie's 
Activities, Macquarie must give a written notice to the Principal: 

(A) detailing how the Optional Condition Criteria for Optional Condition 1 
have been satisfied: 

(C) specifying the amount claimed by Macquarie in respect of Optional 
Condition 1, being the costs expected to be reasonably incurred by 
Macquarie directly as a result of Optional Condition 1 applying to 
Macquarie's Activities, up to the Optional Condition 1 Cap; and 

(D) including all details, calculations. supporting documentation and other 
information required to substantiate the amount claimed by 
Macquarie pursuant to clause 38.Ha)(i)(C), 

(Optional Condition 1 Proposal): 

if the Principal requires further information in relation to the Optional 
Condition 1 Proposal : 

(A) 

(B) 

the Principal may give Macquarie written notice detailing the further 
information required by the Principal: and 

Macquarie must provide the Principal with the information requested 
under clause 38.l(a)(ii)(A) within 10 Business Days of the date on 
which the notice was provided under clause 38 . l(a)(ii)(A): 

(i ii) within 20 Business Days of the later of the: 

(A) date on which Macquarie gives the Principal the Optional Condition 1 
Proposal: and 

(B) the date on which Macquarie gives the Principal the additional 
information required by the Principal pursuant to clause 38.l(a)(ii), 

the Principal may either: 

(C) accept the Optional Condition 1 Proposal: or 

(D) reject the Optional Condition 1 Proposal. giving reasons: and 
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38 .2 

38 .3 

(b) 

(iv) if the Principal rejects the Optional Condition 1 Proposal in accordance with 
clause 38.l(a)(iii)(D), then either party may refer the matter for dispute 
resolution in accordance with clause 52. 

The parties acknowledge and agree that: 

( i) 

( ii) 

Optional Condition 2 will apply if the relevant Optional Condition Criteria 
have been satisfied; and 

if Optional Condition 2 applies pursuant to clause 38.l(b)(i), the Date for 
Construction Completion for Portion 1 will be brought forward by  
calendar days. 

Payment for Optional Conditions 

(a) 

(b) 

(c) 

(d) 

If Optional Condition 1 is agreed or determined to apply to Macguarie's Activities 
pursuant to clause 38. l(a), the Principal must pay Macquarie the Optional 
Condition 1 Amount progressively in accordance with clause 34. 

Notwithstanding anything else in this deed, the amount to which Macquarie is 
entitled to be paid arising out of or in connection with Optional Condition 1 must 
not exceed the Optional Condition 1 Cap. 

If Optional Condition 2 applies pursuant to clause 38 . l(b)(i): 

( i) 

( ii) 

Macquarie may include the Optional Condition 2 Amount in a progress claim 
to be issued by Macquarie for the next calendar month after the relevant 
Optional Condition Criteria have been satisfied; and 

the Principal must pay Macquarie the Optional Condition 2 Amount in 
accordance with clause 34. 

Except as expressly provided for in clause 38;1(a)(iv), clause 38 .2(a) and clause 
38.2(c), Macquarie is not entitled to make, and the Principal will not be liable for, 
any Claim by virtue of an Optional Condition applying or not applying pursuant to 
clause 38.l(a) or clause 38.Hb), including under clause 23.9, 23.13 and clause 24 
in respect of any delay to achieving: 

(i) Milestone Achievement of a Milestone; 

(ii) Construction Completion of a Portion; or 

(iii) Completion of a Portion (other than Portion 1), 

by virtue of an Optional Condition applying or not applying pursuant to clause 
38 . l(a) or clause 38. l(b)(i). 
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39. CHANGE IN LAW 

39.1 Change in Codes and Standards 

(a) Where there is a Change in Codes and Standards: 

(i) Macquarie must give a written notice to the Principal's Representative within 
20 Business Days after the date on which it first become aware of (or ought 
reasonably to have first become aware of) the Change in Codes and 
Standards, containing: 

(A) details of the Change in Codes and Standards; and 

(B) an estimate of Macquarie's increased or decreased costs of complying 
with that Change in Codes and Standards, including sufficient 
information to support the estimate as well as the information 
referred to in clause 35.2(c); and 

(ii) if a notice is given by Macquarie which complies with clause 39.1, then 
within 10 Business Days after the date of the notice, the Principal's 
Representative must either: 

(A) direct Macquarie to disregard the Change in Codes and Standards; or 
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(B) direct Macquarie to implement a Variation under clause 35.13 to 
enable Macquarie to comply with the Change in Codes and Standards. 

(b) If the Principal's Representative gives a notice under clause 39.l(a)(ii)(A), 
Macquarie will not be regarded as being in breach of this deed to the extent that it 
disregards the relevant Change in Codes and Standards. 

(c) Subject to clause 39 .l(d), if the Principal gives a notice under clause 39.l(a)(ii)(B), 
Macquarie will not be entitled to be paid the Variation Cost of the Variation: 

(i) except to the extent that, as at the date of the notice given by the Principal 
under clause 39.l(a)(ii)(B), the relevant Design Documentation complied, or 
would have complied, with the requirements of this deed (but for the 
relevant Change in Codes and Standards), including any requirement that 
the Design Documentation be fit for its intended purpose (or any similar 
reference); or 

(ii) to the extent that, notwithstanding the Change in Codes and Standards, 
Macquarie would have had to make a change to the Project Works or the 
Temporary Works or a change to the methods of construction used in 
carrying out the Project Works or the Temporary Works, in order that the 
Project Works and the Temporary Works be fit for their intended purpose (or 
any similar reference). 

(d) Clause 39.l(c)(i) will not disentitle Macquarie to the Variation Cost of the Variation 
where the relevant non-compliance in the Design Documentation is a minor non­
compliance that is capable of correction without the need for any significant 
redesign of the relevant part of the Project Works or the Temporary Works. 

39 .2 Changes in Law 

39 .3 

40. 

40.1 

Subject to clauses 23.11, 24 and 36.3 and subject to the Call Option Deed (Retail Lot 
North) and the Call Option Deed (Retail Lot South), Macquarie will be liable for the 
consequences of, and will have no Claim against the Principal arising out of or in any way 
in connection with, a Change in Law. 

Implementation of Change in Law 

To the extent it is able to do so, on reasonable request, the Principal must use reasonable 
endeavours (without having to incur additional cost) to avail Macquarie of any relief, 
implementation arrangements or programs which are extended to the Principal in respect 
of compliance with any Change in Law (other than any Compensable Change in Law). 

ADVERTISING AND SIGNAGE 

Advertising and signage 

(a) Notwithstanding any other provision of this clause 40, Macquarie must obtain the 
Principal's prior written consent to the installation or display of any art, advertising, 
signage or other display within Martin Place Metro Station or the Retail Lot if any 
aspect of that art, advertising, signage or display would impact upon, or could 
reasonably be expected to impact upon : 

(i) the fire and life safety requirements specified in Appendix 43 to the SWTC; 

(ii) any wayfinding signage or infrastructure; or 

(iii) the operation of Sydney Metro City & Southwest. 
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(b) Subject to clauses 40 .l(a) and (d), Macquarie may: 

(i) sell advertising space and place advertisements; and 

(ii) place art, signage and displays, 

within Martin Place Metro Station and the Retail Lot in accordance with this clause 
40 and Appendi x 11 to the SWTC. 

(c) Provided that Macquarie have complied with their obligations under this clause 
40 .1, Macquarie will be entitled to retain any revenue derived from the sale of 
advertising space or the installation of any art, signage or display pursuant to 
clause 40 . l(b). 

(d) Any advertising, art, signage or display within Martin Place Metro Station and the 
Retail Lot must: 

(i) comply with the requirements of the SWTC; 

(ii) comply with all appl icable Approvals and Laws; 

(iii) comply with codes of conduct, codes of ethics and codes of advertising for 
the advertising industry prepared or adopted by the Advertising Standards 
Bureau of Australia, the Classification Board and the Australian Association 
of National Advertisers; 

(iv) not depict political, religious, racist, sexually explicit, offensive or other 
similar subject matter; 

(v) not resemble or be capable of confusion with directional or informational 
signs either by shape, size or colour; and 

(vi) not interfere with the operation of Sydney Metro City & Southwest. 

(e) The parties acknowledge that: 

(i) this clause 40 applies from the Commencement Date up to the Last Date of 
Completion; and 

(ii) the Building Management Statement will apply in relation to the parties' 
adve rtising and signage rights and obligations during the period of operation 
of Martin Place Metro Station . 

40.2 Electronic signage 

(a) Macquarie must ensure that any electronic signage installed by Macquarie within 
Martin Place Metro Station or the Retail Lot pursuant to clause 40.1 complies with 
Appendix 11 and 18 to the SWTC. 

(b) If any accident, event or occurrence which causes or has the potential to cause 
death, serious injury or significant disruption to any person occurs, the Principal or 
its nominee may use the electronic signage referred to in clause 40 .2(a) to display 
emergency announcements and information. 

(c) The Principal is not required to obtain consent from, or give notice to, Macquarie, 
the Retail Lessee or any Sub-Tenant before exercising its rights under clause 
40.2(b). 
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41. RISKS AND INSURANCE 

41.1 Responsibility for care of the Project Works 

(a) Subject to clauses 23.11, 24 and 41.l(d), Macquarie is, in respect of each Portion, 
responsible for the care of, and bears the risk of destruction, loss or damage to: 

(i) Macquarie's Activities, the Project Works, the Temporary Works, the 
Macquarie Construction Site and any Extra Land, from the Commencement 
Date; 

(ii) any Extra Land from the date Macquarie procures access to such Extra 
Land; and 

(iii) the Principal Construction Site, from the Construction Licence 
Commencement Date, 

up to and including: 

(iv) to the extent the relevant Macquarie's Activities, the Project Works, the 
Temporary Works, the Macquarie Construction Site, any Extra Land or the 
Principal Construction Site relate to Portion 1 and not to any Portion other 
than Portion 1, the Date of Construction Completion of Port ion 1; and 

(v) subject to clause 41 .l(a)(iv), the Date of Completion of the relevant Portion. 

(b) After the time referred to in clause 41.l(a), subject to clause 41.l(d), Macquarie 
will bear the risk of any destruction, loss of or damage to the Project Works, the 
Temporary Works, the Construction Site, any Extra Land and Martin Place Metro 
Stati.on arising from: 

(i) any act or omission of Macquarie or its Associates during the Defects 
Correction Period (including any extension to a Defects Correction Period 
under clause 30) or any other Macquarie's Activities; or 

(ii) any event which is notifiable pursuant to, or which has been notified in 
accordance with, the Insurances under clause 41.3 which occurred while 
Macquarie was responsible for the care of the relevant part of Macquarie's 
Activities, the Project Works, the Temporary Works, the Construction Site, 
any Extra Land or Martin Place Metro Station under clause 41.l(a) in 
connection with Macquarie's Activities. 

(c) Subject to clause 41.l(d), Macquarie must: 

(i) in accordance with clause 41.14, (at its own Cost) promptly make good any 
destruction, loss or damage for which Macquarie bears the risk under this 
clause 41; and 

(ii) indemnify the Principal against Loss resulting from such destruction, loss or 
damage. 

( d) This clause 41.1 does not apply to the extent that any destruction, loss or damage: 

(i) fo r which Macquarie: 

(A) would otherwise have been responsible; or 

(B) bears the risk; or 
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(ii) in respect of which Macquarie is obliged to indemnify the Principal against 
under clause 41.l(c)(ii), 

results from an Excepted Risk. 

(e) Where any destruction, loss or damage arises to any extent from an Excepted Risk: 

(i) Macquarie must, where directed by the Principal's Representative to do so, 
make good or repair the destruction, loss or damage; and 

(ii) the destruction, loss or damage (where a direction to repair or make good is 
not given) or that making good or repair (where a direction to repair or 
make good is given) will, to the extent the destruction, loss or damage 
arises from an Excepted Risk, be treated as if it were a Variation directed by 
the Principal and clause 35 will apply. 

41.2 Principal's insurance 

(a) The Principal must, on or before Financia l Close, effect and thereafter maintain : 

(i) contract works (material damage) insurance; 

(ii) public and products liability insurance; and 

(iii) delay in start-up insurance (DSU Insurance), 

including for the benefit of each member of the Macquarie Group as at the 
Commencement Date, and for the benefit of the D&C Contractor at nil premium 
cost to them in respect of the contract works (material damage) insurance and 
public and products liability insurance, on the terms of the policies referred to in 
Schedule ES. 

(b) The Principal's Insurances are subject to the exclusions, conditions, deductibles and 
excesses noted on the Principal's Insurance policies and Macquarie acknowledges 
and agrees that : 

(i) it has satisfied itself of the nature and extent of the cover provided by the 
Principal's Insurances; 

( ii) the Principal's Insurances do not cover every risk to which Macquarie or its 
Associates may be exposed and are subject to deductibles and limits; 

(iii) Macquarie may, at its cost, elect to effect insurance for any risk or liability 
which is not covered by the Principal's Insurances; 

(iv) if Macquarie makes a claim under any Principal's Insurance (including in 
respect of any destruction, loss or damage for which Macquarie bears the 
risk under clause 41.1 or any risk against which Macquarie indemnifies a 
State Indemnified Party under clause 42.1) and the event giving rise to that 
claim was not caused by the Principal or a Rail Contractor, Macquarie will 
bear the Cost of any excesses, deductibles or self-insured retentions payable 
under the Principal 's Insurance in connection with that claim; 

(v) the DSU Insurance is effected by the Principal for the benefit of Macquarie, 
and Macquarie warrants that it has complied with the duty of disclosure 
owed to the insurer and that information provided by Macquarie for 
provision to the insurer for the purposes of disclosure and the proposal is, to 
the best of Macquarie's knowledge, full, true, and correct and does not 
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exclude information that may have affected the insurers decision to insure 
and on what terms; and 

(vi) a failure by it to comply with the duty of disclosure to the DSU Insurance 
insurer may entitle the insurer to void the policy or to reduce its liability for 
a claim and in such circumstances Macquarie agrees that the Principal is not 
responsible for the avoidance of the policy by the insurer or any reduction in 
the insurer's liability for a claim and Macquarie agrees not to bring any claim 
against the Principal for compensation. 

41.3 Macquarie's Insurance obligations 

Macquarie must effect and maintain, or cause to be effected and maintained, the following 
Insurance: 

(a) workers compensation insurance referred to in clause 41.4; 

(b) asbestos liability insurance referred to in clause 41.5; 

(c) professional indemnity insurance referred to in clause 41.6; 

(d) Construction Plant insurance referred to in clause 41.7; 

(e) motor vehicle insurance referred to in clause 41.8; and 

(f) any other insurances required by Law. 

41.4 Workers compensation insurance 

(a) Macquarie must effect and maintain, or cause to be effected and maintained, 
workers compensation insurance (unless Macquarie is a licensed self-insurer under 
the relevant statutory scheme) which covers workers in accordance with any 
statute relating to workers or accident compensation: 

(b) 

(i) for the amount required by Law; and 

(ii) in the name of Macquarie and, where permissible under the relevant 
statutory scheme, extended to indemnify the Principal for its statutory 
liability to persons employed, or deemed to be employed, by Macquarie. 

Macquarie must ensure that each of its Subcontractors effects and maintains 
workers compensation insurance which covers employees in accordance with any 
statute relating to workers or accident compensation: 

(i) for the amount required by Law; and 

(ii) in the name of the Subcontractor and, where permissible under the relevant 
statutory scheme, extended to indemnify the Principal and Macquarie for 
their statutory liability to persons employed, or deemed to be employed, by 
the Subcontractor. 

41.5 Asbestos liability insurance 

If Macquarie's Activities include any work involving asbestos or asbestos decontamination, 
including stripping, encapsulation or removal, Macquarie must effect and maintain (or 
cause to be effected and maintained) asbestos liability insurance which: 

(a) covers liability on an occurrence basis (and not a claims made basis) in respect of 
or in connection with the presence of asbestos and any work involving asbestos or 
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asbestos decontamination, including stripping, encapsulation or removal that is 
caused by or arises out of or in connection with any act or omission of Macquarie or 
its Associates in connection with the carrying out of Macquarie's Activities; and 

(b) has a limit of indemnity of at least  for any one occurrence and in the 
aggregate. 

41.6 Professional indemnity insurance 

41.7 Construction Plant insurance 

41.8 Motor vehicle insurance 

41.9 Periods of Insurance 
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41.10 Evidence of policies 

41.11 Provisions in policies 
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41.12 Premiums 

41.13 Undertaking to inform 
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41.14 Reinstatement 

(a) If, prior to the time Macquarie ceases to be responsible under clause 41.1 for the 
care of a part of the Project Works, the Temporary Works or any other thing 
referred to in clause 41.l(a), any destruction, damage or loss occurs to the Project 
Works or the Temporary Works, Macquarie must: 

(i) make secure the Project Works and the Temporary Works and the parts of 
the Construction Site which are still under the control of Macquarie; 

(ii) notify: 

(A) appropriate Authorities and emergency services; and 

(B) the insurers for assessment, 

and comply with their instructions; 

(iii) promptly consult with the Principal to agree on steps to be taken to ensure: 

(A) the prompt repair or replacement of the destruction, loss or damage 
so that: 

(aa) it complies with the SWTC; and 

(bb) there is minimal disruption to the Project Works the 
Temporary Works or Macquarie's Activities; and 

(B) that, to the greatest extent possible, Macquarie continues to comply 
with its obligations under this deed; 

(iv) subject to clause 41.l(e), manage all repair and replacement activities so as 
to minimise the impact on the Project Works, the Temporary Works or 
Macquarie's Activities; and 

(v) keep the Principal's Representative .fully informed of the progress of the 
repair and replacement activities. 

(b) Subject to clause 41.l(e), Macquarie will bear the Cost of complying with this 
clause 41.14. 
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41.15 Application of Principal's Insurance proceeds 

(a) Subject to, and without limiting, clause 41.1, where, prior to the Last Date of 
Completion, the Project Works or the Temporary Works are damaged or destroyed, 
then: 

(b) 

(i) to the extent the damaged or destroyed Project Works or Temporary Works 
have been the subject of a payment or allowance under clause 34 or clause 
34 of the D&C Contract, all insurance proceeds under the contract works 
(material damage) insurance required pursuant to clause 41 .2 in respect of 
those damaged or destroyed Project Works or Temporary Works that are 
payable under such Principal's Insurance will be: 

(A) paid to the Principal; and 

(B) paid by the Principal to Macquarie (or such other entity as it may 
direct in writing from time to time) as progress payments under 
clause 34.2 as and when Macquarie or DevCo reinstates the Project 
Works and the Temporary Works, 

and subject to clause 41.l(e), those insurance proceeds will be Macquarie's 
sole entitlement to payment in respect of the reinstatement of that 
destruction of or damage to the Project Works or the Temporary Works; 

(ii) to the extent the damaged or destroyed Project Works or Temporary Works 
have not been the subject of a payment or allowance under clause 34 or 
clause 34 of the D&C Contract, the Principal will direct that all insurance 
proceeds under the contract works (material damage) insurance required 
pursuant to clause 41.2 in respect of those damaged or destroyed Project 
Works or Temporary Works that are payable under such Principal's 
Insurance will be paid to Macquarie (or such other entity as Macquarie may 
direct in writing from time to time) as loss payee immediately; and 

(iii) payment of insurance proceeds under clause 41. lS(a)(ii) will be limited to 
the amount that Macquarie would have been entitled to be paid for the lost 
or damaged work described in that clause, if not for the loss or 
damage. Any insurance proceeds in excess of this amount will be paid in 
accordance with clause 41.lS(a)(i). 

This clause does not apply to any insurance proceeds that are payable under any 
Principal's Insurance in respect of an Excepted Risk, which will be retained by the 
Principal. 

41.16 Damage to property 

(a) Subject to clause 41.16(c), where any loss of, or destruction or damage to, real or 
personal property or the Environment (including any Services but excluding the 
Project Works or the Temporary Works) occurs arising out of, or in any way in 
connection with, the carrying out by Macquarie of Macquarie's Activities or a failure 
by Macquarie to comply with its obligations under a Project Document, Macquarie 
must, at its cost, promptly repair and make good any such loss, destruction or 
damage . 

(b) If Macquarie fails to carry out any repair work under clause 41.16(a), the Principal 
may carry out such work or engage others to carry out such work and any Loss 
suffered or incurred by the Principal in doing so will be a debt due and payable 
from Macquarie to the Principal. 
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(c) This clause 41.16 does not apply where the owner of the real or personal property 
does not agree to Macquarie carrying out the work under clause 41.16(a). 

(d) Nothing in this clause 41.16 limits the operation of the indemnity in clause 42. 

41.18 DSU Insurance 

41.19 Liabilities of Macquarie not affected 

The effecting of Insurances does not limit the Liabilities or obligations of Macquarie under 
the Project Documents. 

41.20 No merger 

This clause 41 survives termination or expiry of this deed. 
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42. INDEMNITY AND LIABILITY EXCLUSIONS 

42.1 Indemnity from Macquarie 

Macquarie indemnifies: 

(a) the Principal; 

(each a State Indemnified Party) from and against: 

(e) any Loss incurred by a State Indemnified Party in respect of: 

(i) damage to, loss or destruction of, or loss of use of or access to (whether 
total or partial), any State Indemnified Party's real or personal property; or 

(ii) any Claim against a State Indemnified Party (including by another State 
Indemnified Party) or Liability a State Indemnified Party may have to third 
parties in respect of or arising out of or in connection with: 

(A) any illness, personal injury to, or death of, any person; or 

(B) damage to, loss or destruction of, or loss of use of or access to 
(whether total or partial) , any real or personal property, 

caused by, arising out of, or in any way in connection with Macquarie's 
Activities; or 

(f) any Loss incurred by a State Indemnified Party, or Liability to any other person, 
arising out of or in any way in connection with: 

(i) any breach or failure to comply with the terms of any Project Document by 
Macquarie; or 

(ii) any fraudulent or negligent act or omission by Macquarie, its Associates or 
any of its Subcontractors arising from or in connection with Macquarie 's 
Activities. 

42.2 Limitations upon Macquarie's liability 

(a) Subject to clause 42.S(a), Macquarie's total aggregate liability under or in 
connection with: 

(i) this deed; 

(ii) any Project Document; or 

(iii) any Third Party Agreement, 

however caused or arising, whether in contract, tort, or otherwise, is limited to an 
amount equal to  of the Total Project Sum. 
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42 .6 Procedure for Third Party Claims 

(a) If a State Indemnified Party wishes to claim indemnity under clause 42.1 in respect 
of a claim against the State Indemnified Party by a third party (Third Party 
Claim), the State Indemnified Party must: 

(i) give notice of the Third Party Claim to Macquarie as soon as reasonably 
practicable; 

(ii) keep Macquarie informed of the progress of the Th ird Party Claim ; 

(ii i) regularly consult with Macquarie in relation to the manner in which 
proceedings relating to the Third Party Claim are conducted and implement 
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Macquarie's reasonable instructions as to the manner in which those 
proceedings are conducted; 

(iv) not settle or pay the Third Party Claim, other than a Third Party Claim 
which: 

(A) that State Indemnified Party is obliged by Law to pay; or 

(B) is settled for an amount which is less than or equal to the amount 
that State Indemnified Party would otherwise have been liable to pay 
to the relevant third party, 

without Macquarie's prior written consent (which must not be unreasonably 
withheld or delayed). 

(b) If Macquarie wishes to direct a State Indemnified Party to take actions in defending 
or mitigating the Third Party Claim, Macquarie must first give reasonable security 
to the State Indemnified Party for any Cost or liability arising out of such direction. 

(c) Macquarie's liability under clause 42.1 will be reduced to the extent that a failure 
by a State Indemnified Party to comply with clause 42.6(a) prejudices Macquarie, 
but not otherwise. 

42.7 Obligations not affected 

(a) Clause 42 .1 does not limit or otherwise affect Macquarie's other obligations under 
the Project Documents or otherwise according to Law. 
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43. DEFAULT 

43.1 Macquarie Event of Default 

Each of the following events is a Macquarie Event of Default: 

(a) (failure to progress): Macquarie fails to expeditiously and diligently progress 
Macquarie's Activities as required under clause 23.2(e); 

(b) (failure to insure): Macquarie fails to effect or maintain (or cause to be effected 
or maintained) an Insurance as required by this deed, and fails to do so within 10 
Business Days after receipt of a notice from the Principal directing it to do so; 

(c) (subcontracting): Macquarie breaches its obligations under clause 8; 

(d) (fraud): the Principal is the victim of any fraud or dishonest conduct by Macquarie, 
DevCo or the D&C Contractor in connection with Macquarie's Activities, or the 
Independent Commission Against Corruption or similar public body determines that 
Macquarie (or the D&C Contractor, in performing Macquarie's Activities) has 
engaged in corrupt conduct, collusive pricing or other similar activity; 

(e) (incorrect representation or warranty): a representation or warranty made or 
given by Macquarie in this deed or any other Principal Project Document proves to 
be untrue which has a material adverse effect on Macquarie's ability to comply with 
its obligations under the Project Documents; 

(f) (delay): Macquarie has not achieved: 

(i) Milestone Achievement of a Milestone by the Date for Milestone Achievement 
for that Milestone; 

(ii) Construction Completion of a Portion by the Date for Construction 
Completion for that Portion; or 

(iii) Completion of a Portion (other than Portion 1) by the Date for Completion 
for that Portion; and 

(g) (other breach): any other material breach by Macquarie of an obligation under 
this deed or any other Principal Project Document. 

43.2 Default Notice 

If a Macquarie Event of Default occurs, the Pr incipa_l may give Macquarie a notice (the 
Default Notice): 

(a) stating that it is a notice under this clause 43.2; and 

(b) specifying the nature of the Macquarie Event of Default. 

43.3 Cure Plan 

(a) If: 
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(i) a Default Notice is given; and 

(ii) the Macquarie Event of Default is capable of being Remedied, 

Macquarie must, within  (or such longer period as the Principal 
may agree) after receipt of the Default Notice : 

(iii) Remedy the Macquarie Event of Default; or 

(iv) prepare and submit to the Principal a draft plan describing the actions and 
measures which Macquarie will diligently pursue to Remedy the Macquarie 
Event of Default (including the proposed cure period) (Draft Cure Plan). 

(b) Within  after receipt of the Draft Cure Plan, the Principal must 
(acting reasonably) either: 

(i) approve the Draft Cure Plan by notifying Macquarie; or 

(ii) reject the Draft Cure Plan by notifying Macquarie and providing reasons to 
Macquarie for its rejection. 

(c) If the Principal approves a Draft Cure Plan pursuant to clause 43.3(b)(i) (the 
Approved Cure Plan): 

(i) the period of time in the Approved Cure Plan to Remedy the Macquarie 
Event of Default is the cure period (the Applicable Cure Period); and 

(ii) Macquarie must comply with and imp lement the Approved Cure Plan (or 
otherwise diligently pursue the Remedy of the Macquarie Event of Default) 
and Remedy the Macquarie Event of Default within the Applicable Cure 
Period. 

(d) If the Principal rejects a Draft Cure Plan pursuant to clause 43.3(b)(ii), Macquarie, 
in consultation in good faith with the Principal, must amend the Draft Cure Plan to 
meet the Principal's reasonable requirements and submit the amended Draft Cure 
Plan to the Principal for its approval, in which case this clause 43.3 will apply to the 
amended Draft Cure Plan as if it were originally submitted under clause 43.3(a). 

(e) If: 

(i) 

(ii) 

(iii) 

a Default Notice is given; 

the Macquarie Event of Default is capable of being Remedied; and 

Macquarie fails to: 

(A) Remedy the Macquarie Event of Default, or submit a Draft Cure Plan, 
in accordance with clause 43.3(a); 

(B) if the Principal rejects a Draft Cure Plan pursuant to clause 
43.3(b)(ii), amend the Draft Cure Plan to meet the Principal's 
reasonable requirements and submit the amended Draft Cure Plan in 
accordance with clause 43.3(d); or 

(C) comply with and implement the Approved Cure Plan (or otherwise 
diligently pursue the Remedy of the Macquarie Event of Default), 
except in a minor respect, 
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and such failure is not remedied by Macquarie within  after notice 
from the Principal regarding that failure, a Macquarie Termination Event will occur. 

(f) If at any time prior to the expiry of an Applicable Cure Period, Macquarie 
reasonably considers that it requires an extension to the Applicable Cure Period it 
may request an extension to the Applicable Cure Period by notifying the Principal in 
writing setting out the reasons for that belief and the reasonable period of time 
proposed by Macquarie for the extension of the Applicable Cure Period. 

( g) If: 

(h) 

(i) Macquarie gives the Principal a notice under clause 43.3(f); and 

(ii) the Principal is reasonably satisfied that Macquarie has diligently pursued 
and is continuing to diligently pursue a Remedy (other than in a minor 
respect) of the applicable Macquarie Event of Default but that the Macquarie 
Event of Default cannot, despite such diligence, be Remedied within the 
Applicable Cure Period, 

the Principal must grant an extension of the Applicable Cure Period for such period 
as the Principal reasonably considers is reasonably required to Remedy the 
Macquarie Event of Default, provided that the Principal is not required to grant 
more than one extension to an Applicable Cure Period. 

Without prejudice to the Principal's rights under clause 23 and this clause 43, for 
the purposes of this clause 43.3, the Principal agrees that the Macquarie Event of 
Default referred to in clause 43 .l(f) is capable of being Remedied. 

43.4 Prevention Plan 

(a) If: 

(b) 

(i) a Default Notice is given; and 

(ii) the Macquarie Event of Default is not capable of being Remedied, 

Macquarie must, within  after receipt of the Default Notice, 
prepare and submit to the Principal a draft plan describing the actions and 
measures which Macquarie will diligently pursue to prevent the Macquarie Event of 
Default from recurring (Draft Prevention Plan). 

Within  after receipt of the Draft Prevention Plan, the Principal 
must (acting reasonably) either: 

(i) approve the Draft P_revention Plan by notifying Macquarie; or 

(ii) reject the Draft Prevention Plan by notifying Macquarie and providing 
reasons to Macquarie for its rejection. 

(c) If the Principal approves a Draft Prevention Plan pursuant to clause 43.4(b)(i) (the 
Approved Prevention Plan), Macquarie must comply with and implement the 
Approved Prevention Plan. 

(d) If the Principal rejects a Draft Prevention Plan pursuant to clause 43.4(b)(ii), 
Macquarie, in consultation in good faith with the Principal, must amend the Draft 
Prevention Plan to meet the Principal's reasonable requirements and submit the 
amended Draft Prevention Plan to the Principal for its approval, in which case this 
clause 43.4 will apply to the amended Draft Prevention Plan as if it were originally 
submitted under clause 43.4(a). 
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( e) If: 

( f) 

(g) 

(i) a Default Notice is given; 

(ii) the Macquarie Event of Default is not capable of being Remedied; and 

(iii) Macquarie fails to: 

(A) submit a Draft Prevention Plan in accordance with clause 43.4(a); 

(B) if the Principal rejects a Draft Prevention Plan pursuant to clause 
43.4(b)(ii), amend the Draft Prevention Plan to meet the Principal's 
reasonable requirements and submit the amended Draft Prevention 
Plan in accordance with clause 43.4(d); or 

(C) comply with and implement, except in a minor respect, the Approved 
Prevention Plan, 

and such failure is not remedied by Macquarie within  after notice 
from the Principal regarding that failure, a Macquarie Termination Event will occur. 

If Macquarie reasonably considers that it requires an extension to any of the time 
periods in the Approved Prevention Plan, it may request an extension to such time 
period by notifying the Principal in writing setting out the reasons for that belief 
and the reasonable period of time proposed by Macquarie for the extension of the 
applicable time period. 

If: 

(i) Macquarie gives the Principal a notice under clause 43.4(f); and 

(ii) the Principal is reasonably satisfied that Macquarie has diligently pursued 
and is continuing to diligently pursue compliance with the Approved 
Prevention Plan (other than in a minor respect), 

the Principal must grant an extension to the applicable timing in the Approved 
Prevention Plan for such period as the Principal considers is reasonably required, 
provided that the Principal is not required to grant more than one extension to an 
Approved Prevention Plan. 

STEP-IN 

44.1 Step-in Events 

Each of the following is a Step-in Event: 

(a) a Macquarie Termination Event; and 

(b) an event or circumstance which arises out of or in connection with Macquarie's 
Activities that poses a serious threat to, or causes or will cause material damage or 
material disruption to: 

(i) the health or safety of persons; 

(ii) the Environment; 

(iii) any property; or 

(iv) the safe and secure performance of Macquarie's Activities. 
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44.2 Step-in Rights 

(a) If: 

44.3 

(i) a Step-in Event occurs; and 

(ii) the Principal has given notice to Macquarie in accordance with clause 
44.2(b), 

then a Step-in Party may exercise all or any of the Step-in Powers set out in clause 
44.3 in an endeavour to remedy the Step-in Event or overcome the risk or mitigate 
any consequences resulting from the Step-in Event (Step-in Right). 

(b) The notice referred to in clause 44.2(a)(ii): 

(i) must be in writing and must specify: 

(A) the Step-in Event which has triggered the Step-in Right; 

(B) the Macquarie's Activities which the Step-in Party proposes to 
perform; 

(C) the date on which the relevant Step-in Party proposes to commence 
performing the relevant Macquarie's Activities; and 

(D) the date on which the relevant Step-in Party proposes to cease 
exercising the relevant Macquarie's Activities; or 

(ii) may be given orally if the Principal's Representative considers that the Step­
in Event requires urgent remedy or action and there is insufficient time to 
issue a written notice under clause 44 .2(b)(i), but if given orally must be 
followed within 24 hours by a written notice under clause 44 .2(b)(i). 

(c) The Step-in Right is without prejudice to the Principal's other rights in respect of a 
Step-in Event, including its rights under clause 45. 

Step-in Powers 

A Step-in Party may, in performing Macquarie's Activities referred to in the notice under 
clause 44.2(b), do anything in respect of those activities that Macquarie could do 
including : 

(a) enter into and remain in possession of all or any of the Project Works, Temporary 
Works and/or the Construction Site; 

(b) manage all or any of the Project Works, Tempora ry Works and/or the Construction 
Site; 

(c) exercise all or any of Macquarie's rights, and perform all or any of Macquarie's 
obligations: 

(i) in connection with the performance of Macquarie's Activities; 

(ii) under or in relation to a Project Document or any other document to which 
Macquarie is a party; and 

(iii) under or in relation to any Approval held by Macquarie, 

as if it were Macquarie, to the exclusion of Macquarie; 
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(d) do anything the Step-in Party considers necessary or desirable to remedy the Step­
in Event or overcome the risk or mitigate any consequences resulting from the 
Step-in Event; and 

(e) do anything incidental to the matters listed in clauses 44.3(a) to (d) (inclusive), 

(Step-in Powers). 

44.4 Macquarie's obligations 

(a) Macquarie must: 

(i) cooperate with the Step-in Party in the exercise of the Step-in Powers; and 

(ii) take any step which the Step-in Party considers necessary or desirable to 
remedy the Step-in Event or overcome the risk or mitigate any 
consequences resulting from the Step-in Event; and 

(iii) ensure that its Significant Subcontractors (excluding the Lifts and Escalators 
Contractor) do likewise, and use its best endeavours to ensure the Lifts and 
Escalators Contractor and all other Subcontractors do likewise. 

(b) Without limiting clause 44.4(a), Macquarie must: 

(c) 

(i) allow the Step-in Party to access and use: 

(A) all or any of the land and assets used in the performance of 
Macquarie's Activities; 

(B) its Associates; and 

(C) any information the Step-in Party reasonably requires; 

(ii) comply with all reasonable Directions given by the Step-in Party; and 

(iii) ensure that its Significant Subcontractors (excluding the Lifts and Escalators 
Contractor) do likewise, and use its best endeavours to ensure the Lifts and 
Escalators Contractor and all other Subcontractors do likewise, 

to enable the Step-in Party to exercise its Step-in Powers. 

Macquarie's obligations under this deed will be suspended to the extent and for 
such period as is necessary to permit the Principal to exercise its Step-in Rights. 

44.5 Principal's obligations 

(a) The Principal must ensure that each Step-in Party, in exercising the Step-in 
Powers, uses its reasonable endeavours to perform Macquarie's Activities in 
accordance with the requirements of this deed. 

(b) Macquarie acknowledges that a Step-in Party is not under any obligation to remedy 
the Step-in Event nor to overcome the risk or mitigate any consequences resulting 
from the Step-in Event. 

44.6 No liability 

Macquarie acknowledges that, except as provided for in clauses 23 and 24 the Principal 
will have no Liability to Macquarie, and Macquarie will not be entitled to make any Claim 
against the Principal, arising out of or in connection with: 
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(a) any conduct, delay, negligence or breach of duty in the exercise or non-exercise of 
a Step-in Power; nor 

(b) for any Loss which results, 

except where it arises from: 

(c) fraud or Wilful Misconduct on the part of the Step-in Party or its Associates; or 

(d) an Excusable Cause of Delay, in which case clause 23 and clause 24 shall apply to 
any such claims. 

44. 7 Step-out 

44.8 

45 . 

45.1 

(a) A Step-in Party must cease to exercise the Step-in Powers as soon as reasonably 
practicable and, in any event, on the earlier of: 

(i) the relevant Step-in Event being remedied (or the risk or consequences 
resulting from the Step-in Event being overcome); and 

(ii) the Principal's Representative notifying Macquarie in writing that the Step-in 
Party will no longer exercise the Step-in Powers . 

(b) The Principal must give written notice to Macquarie of the date on which the Step­
in Party will cease to exercise the Step-in Powers (which notice must be given by 
the Principal to Macquarie a reasonable time prior to the date the Step-in Party 
proposes to cease to exercise the Step-in Powers). 

(c) The Principal and Macquarie must consult with each other with the intention of 
ensuring that the transition from the Step-in Party ceasing to exercise the Step-in 
Powers to Macquarie resuming the performance of the relevant Macquarie's 
Activities is effected without interruption to Macquarie's Activities. 

(d) Upon the Step-in Party ceasing to exercise the Step-in Powers, Macquarie must 
resume the performance of the relevant Macquarie's Activities in accordance with 
this deed (unless this deed has been terminated). 

Principal's Costs 

The Principal will be entitled to recover its reasonable Costs and expenses for any action 
taken pursuant to clause 44.l(a) as a debt due and payable from Macquarie to the 
Principal. 

TERMINATION 

Macquarie Termination Events 

Each of the following is a Macquarie Termination Event: 

(a) (Termination of the OSD PDA): termination of the OSD PDA for a "Macquarie 
Termination Event" (as defined in the OSD PDA) under the OSD PDA prior to the 

; 

(b) (Failure to pay): Macquarie fails to pay any Macquarie Payment or any other 
amount which it is obliged to pay to the Principal under this deed, the amount is 
not disputed and the failure is not remedied within 20 Business Days after a written 
demand from the Principal; 
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(c) (Failure to submit, amend or implement a cure or prevention plan or to 
Remedy or prevent): an event described in clause 43.3(e) or clause 43.4(e); 

(d) (Failure to achieve Completion by Longstop Date): a failure by Macquarie to 
achieve Completion of the Project Works by the Longstop Date; 

(e) (abandonment): Macquarie abandons the Project Works; 

(f) (insolvency of Macquarie): an Insolvency Event occurs in relation to Macquarie, 
whether or not Macquarie has been in breach of this deed; 

(g) (insolvency of D&C Contractor or D&C Guarantor): an Insolvency Event occurs 
in relation to the D&C Contractor or the D&C Guarantor, whether or not Macquarie 
is then in breach of this deed, and: 

(i) the D&C Contractor or D&C Guarantor is not replaced within 120 Business 
Days; or 

(ii) at any time during that period, Macquarie is not diligently pursuing the 
replacement of the D&C Contractor or D&C Guarantor (as applicable), 

by a person that: 

(iii) satisfies the requirements of clause 8.2(b); or 

(iv) is otherwise acceptable to the Principal (acting reasonably); 

(h) (assignment): Macquarie breaches its obligations under clause 51.3 and the 
failure is not remedied within 8 Business Days after a written notice from the 
Principal; 

(i) (breach of clause 51.1): Macquarie breaches its obligations under clause 51.1 
and the failure is not remedied within 8 Business Days after a written notice from 
the Principal; 

(j) (Illegality Event): an Illegality Event; or 

(k) (Liability caps exceeded) the aggregate liability of Macquarie to the Principal: 

(i) under or in connection with this deed, the Project Documents and the Third 
Party Agreements is equal to or exceeds  of the Total Project Sum; or 

(ii) under clauses 23'.12(d)(i), 23.12(d)(ii), 23 .12(e)(i), 23.12(e)(ii) and 
23.12(k)(ii), and in respect of any breach of clauses 23.2(a) and 23.2(b), is 
equal to or exceeds the LD Cap. 

45.2 Notice of Macquarie Termination Event 

Without limiting the Principal's other rights or Macquarie's other obligations under the 
Project Documents, Macquarie must notify the Principal's Representative immediately on 
becoming aware of any Macquarie Termination Event or an event or occurrence that, with 
the giving of notice, or lapse of time, would or is likely to become a Macquarie 
Termination Event. 

45.3 Termination for Macquarie Termination Event 

If a Macquarie Termination Event occurs and is subsisting, the Principal may give a written 
notice to Macquarie immediately terminating this deed . The notice must set out details of 
the Macquarie Termination Event for which the Principal is giving the notice. 
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45.4 Principal Termination Events 

Each of the following is a Principal Termination Event: 

(a) (Failure to pay): the Principal fails to comply with its payment obligations under 
clause 34 and the failure is not remedied within 20 Business Days alter a written 
demand from Macquarie; or 

(b) (Frustration): a breach by the Principal of this deed which substantially frustrates 
or renders it impossible for Macquarie to achieve Completion of the Project Works; 

(c) (Termination of the OSD PDA): termination of the OSD PDA for a "Principal 
Termination Event" (as defined in the OSD PDA) under the OSD PDA prior to the 

; or 

(d) (Material breach): the Principal commits a material breach of this deed (other 
than in relation to any failure to provide access) and that breach is not remedied 
within 20 Business Days after written notice from Macquarie . 

45.5 Termination for Principal Termination Event 

(a) If a Principal Termination Event occurs, Macquarie may give the Principal 30 
Business Days' notice of its intention to terminate this deed. 

(b) If the relevant Principal Termination Event has not been remedied (or its effects 
overcome) within 30 Business Days after receipt of Macquarie's notice under clause 
45 .5(a), Macquarie may, if the Principal Termination Event is still subsisting, 
immediately terminate this deed by notice to the Principal. 

326 
AUSTRALIA\OWPL\658453845 .02AUSTRALIA\OWPL\656527533.02 



() 

0 

327 
AUSTRALIA\OWPL\658453845.02AUSTRALIA\OWPL\656527533.02 



0 

45.7 Termination of OSD PDA 

(a) The parties acknowledge that, if this deed is terminated by : 

(i) the Principal under clause 45.3 or clause 45.6; or 

(ii) Macquarie under clause 45.5 or clause 45.6, 

 the OSD PDA will automatically terminate . 

(b) If: 

(i) the OSD PDA is terminated (including under clause 2 of the OSD PDA) prior 
to the Last Date of Completion; and 

(ii) this deed is not terminated, 

the parties must use best endeavours to agree: 

(iii) the amendments required to the Project Documents to reflect the fact that: 

(A) the OSD PDA has been terminated; 

(B) the Project Documents must operate independently of the OSD 
Project Documents; and 

(C) the Principal may engage a third party to carry out the OSD 
Developer's Activities; and 

(iv) any Variation required to the Project Works, the Temporary Works or 
Macquarie's Activities as a consequence of the termination of the OSD PDA, 
which may include a Variation to: 

(A) ensure that Martin Place Metro Station: 

(aa) will satisfy the requirements of the SWTC; and 

(bb) can be operated safely and in a manner which does not put 
the health and safety of persons at risk, 

despite the OSD not being constructed or completed; or 
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(B) enable an over station development similar to the OSD to be 
completed after Sydney Metro City & Southwest commences 
operations. 

(c) If there is a dispute between the parties as to the amendments required to the 
Project Documents under clause 45.7(b)(iii) or any Variation requ ired under clause 
45.7(b)(iv), that Dispute will be resolved in accordance with clause 52. 

(d) If the parties agree, or it is determined under clause 52, that a Variation is 
required to the Project Works, the Temporary Works or Macquarie's Activities 
pursuant to clause 45.7(b)(iv), that Variation will be deemed to have been 
proposed by Macquarie pursuant to clause 36.1 and approved by the Principal in 
accordance with clause 36 .2(a)(ii)(A) and clause 36.4 will apply to that Variation. 

(e) The parties acknowledge and agree that any Variation required under clause 
45 .7(b)(iv) will be treated as a Variation requested by Macquarie except in 
circumstances where the OSD PDA is terminated for the default of the Principal 
under the OSD PDA or pursuant to clause 45.6. 

45.8 Principal not entitled to give notice 

The Principal will not be entitled to give any notice under clauses 43.2 or 45.3 and will not 
be entitled to terminate this deed to the extent the occurrence or circumstance which 
would otherwise entitle the Principal to give such a notice results from the relevant 
Principal Termination Event. 

45.9 Consequences of termination 

(a) On expiry or termination of this deed, the rights and obligations of the parties 
under this deed will cease except for: 

(b) 

(i) any accrued rights and obligations under this deed, including those arising 
out of the termination of this deed (including the Payment Schedule); and 

(ii) any rights and obligations which ex pressly or impliedly continue alter 
termination of this deed, including those referred to in clause 60.4. 

If this deed is terminated pursuant to clause 45.3, clause 45.5 or clause 45.6, the 
Principal may, in its absolute discretion, to the extent reasonably required by the 
Principal to make the Construction Site and any Extra Land safe and/or facilitate 
completion of the Project Works (as the case may be) (Remaining Work): 

(i) take possession of, and use (and permit others to use), the Construction 
Site and any Extra Land (and , for this purpose, Macquarie must ensure that 
the Principal has such access to the Extra Land); 

(ii) contract with any of the Subcontractors; 

(iii) take possession of, and use (and permit others to use), such of the Design 
Documentation, Material and other information in the possession of 
Macquarie or any of Macquarie's Associates and Macquarie must ensure that 
all necessa ry rights for this purpose are assigned to the Principal; 

(iv) itself or engage third parties to carry out and complete the whole or any 
part of the Remaining Works; and 

(v) exclude from the Construction Site and the Extra Land Macquarie and any of 
Macquarie's Associates . 
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(c) If this deed is terminated pursuant to clause 45 .3, the Principal may have recourse 
to the Bank Guarantee held under clause 6. 

(d) Macquarie acknowledges and agrees that the Principal's rights and entitlements set 
out in this clause 45 are in addition to the Principal's rights and entitlements under 
the D&C Side Deed . 

45 .10 Termination payment 
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45.11 Other matters relevant to termination 

(a) Macquarie must: 

(i) take all steps possible to mitigate the incurring by it of Costs or Loss in 
respect of any termination of this deed; and 

( ii) hand over to the Principal's Representative all information, documents and 
records (including all Design Documentation) and do all other things to 
enable the Principal to exercise its r ights to use such Design Documentation. 

(b) Macquarie may continue to use and occupy the Principal Construction Site pursuant 
to clause 17, 2 until the date that is 20 Business Days after the date on which this 
deed is terminated (or such other date agreed between the parties) to the extent 
reasonably necessary to enable Macquarie to: 

(i) demobilise and remove its Construction Materia ls and Construction Plant 
from the Construction Site (other than Construction Materia ls in which title 
has vested in the Principal pursuant to clause 34.6); and 

(ii) comply with its obligations under clause 45.ll(a). 

This clause 45.ll(b) will only apply if the Principal does not exercise its rights 
under clause 3 of the D&C Side Deed. 
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(c) To the extent the Principal has not had recourse to the Bank Guarantee, the 
Principal must, subject to clause 6, return the Bank Guarantee then held by it 
under clause 6 when Macquarie has complied with its obligations under this clause 
45 . 

(d) Nothing in this clause 45 or that the Principal does or fails to do pursuant to this 
clause 45 will prejudice the right of the Principal to exercise any right or remedy 
which it may have, including where Macquarie breaches (including repudiates) this 
deed. 

45 .12 Preservation of rights 

(a) (No prejudice) Nothing in this clause 45 prejudices the right of the Principal to 
exercise any right or remedy which it may have against Macquarie in respect of any 
breach of a Project Document occurring before termination ( other than a breach 
leading to termination of this deed under clause 45), including any rights arising in 
relation to any Liability a State Indemnified Party may have to third parties for 
which the State Indemnified Party is entitled to be indemnified pursuant to clause 
42. 

(b) (Direct deeds) The Principal's rights and entitlements set out in this clause 45 are 
in addition to the Principal's rights and entitlements under the D&C Side Deed. 

45.13 No other termination rights 

Despite any rule of Law or equity to the contrary, this deed may not be terminated other 
than as provided for in this deed. 

45.14 Survival 

This clause 45 will survive the termination of this deed. 

46. ACCESS, INSPECTIONS AND AUDITS 

46.1 Principal's right of entry 

(a) The Principal (and any person authorised by the Principal, which may include a 
Nominated Member) may, at any time, enter the Construction Site and upon 
reasonable notice enter any other premises where Macquarie's Activities are being 
carried out: 

(i) in respect of the Principal (or any person authorised by the Principal), for 
the purpose of: 

(A) observing or inspecting Macquarie's Activities; 

(B) monitoring compliance by Macquarie with its obligations under any 
Project Document and any Project Plan; or 

(C) exercising any right or performing any obligation which the Principal 
has under any Principal Project Document; and 

(ii) in respect of a Nominated Member, for the purposes of providing its 
Recommendation . 

(b) When exercising this right, the Principal must, and must procure that any person 
authorised by the Principal to enter the Construction Site: 
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(i) give Macquarie reasonable notice of its intention to enter the Construction 
Site or other premises where Macquarie's Activities are being carried out; 
and 

(ii) do so (and must ensure any person authorised by the Principal does so) in a 
manner that : 

(A) does not unreasonably interfere with Macquarie's Activities; and 

(B) complies with Macquarie's reasonable site access and work health 
and safety procedures. 

(c) Macquarie must use reasonable endeavours to: 

(i) coordinate Macquarie's Activities so they do not interfere with the exercise 
by the Principal of its right of entry; and 

(ii) provide the Principal and any person authorised by the Principal to enter the 
Construction Site with every reasonable facility and other assistance 
necessary for any inspection by the Principal and such person, including 
providing access to any relevant systems, registers, manuals, records 
(including financial records), plans and programs. 

(d) If an inspection shows that Macquarie has not complied or is not complying with its 
obligations under this deed, the Principal's Representative: 

(e) 

(i) may notify Macquarie or the Independent Certifier of the details of the non­
compliance; 

(ii) may specify a reasonable period within which Macquarie must carry out 
appropriate rectification and/or remedy activities; and 

(iii) will be entitled to be reimbursed by Macquarie for the reasonable costs of 
the inspection including any reasonable administrative costs incurred by the 
Principal in relation to the inspection . 

Neither the Principal nor any person authorised by the Principal (including any Rail 
Contractor) owes any duty to Macquarie to inspect Macquarie's Activities or review 
the Project Works or Temporary Works for errors, omissions or compliance with the 
requ irements of this deed if it does so inspect. 

(f) No inspection or review of Macquarie's Activities, the Project Works or the 
Temporary Works by the Principal or any person authorised by the Principal 
(including any Rail Contractor) will in any way lessen or otherwise affect: 

(i) Macquarie's obligations under this deed or any other Project Document or 
otherwise according to Law; or 

(ii) the Principal's rights against Macquarie, whether under this deed or any 
other Project Document or otherwise according to Law. 

46.2 Access to third parties' information 

Macquarie must: 

(a) ensure that the Principal (and any person authorised by the Principal) has direct 
access to any information, documents or material that: 

(i) is maintained by a th ird party (including Macquarie's Associates); and 
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(ii) the Principal is entitled to have access to, or have copies of, from Macquarie 
under this deed; 

(b) ensure that any contractual arrangements between Macquarie or Subcontractors 
and any third parties acknowledge the Principal's right of access under clause 
46 .2(a); and 

(c) provide to the Principal on demand written €vidence (including copies of any 
contractual arrangements referred to in clause 46.2(b)) showing compliance by 
Macquarie with its obligations under clause 46 .2(b). 

46.3 Macquarie to cooperate 

Macquarie must cooperate, and must ensure that Subcontractors cooperate, with the 
Principal and any persons authorised by the Principal in the exercise of the Principal's 
rights under this clause 46. 

47 . RECORDS AND REPORTING OBLIGATIONS 

47.1 Records 

(a) Macquarie must keep appropriate books of account, records, documentation and 
systems which evidence its performance of Macquarie's Activities and its 
compliance with the Project Documents. 

(b) Macquarie must ensure its books of account, records, documentation and systems 
are available to the Principal upon request by the Principal (acting reasonably). 

47.2 Financial reporting 

(a) Not later than 4 months after the end of each financial year, Macquarie must give 
the Principal: 

(i) unconsolidated audited financial statements for the previous financial year 
for Macquarie; 

(ii) the audited financial statements for the previous financial year of any 
consolidated entity of which Macquarie forms part; and 

(iii) the audited financial statements for the previous financial year of any 
consolidated entity of which the D&C Contractor forms part. 

(b) Each of the documents to be provided to the Principal in accordance with this 
clause 47.2 must be accompanied by a certificate signed by two authorised officers 
of the relevant entity certifying that the information provided is accurate, complete 
and correct in all respects. 

(c) Macquarie must prepare (or procure the preparation of) the accounts and financial 
statements required under this clause 47.2 in compliance with Law and, without 
limitation, in accordance with the accounting principles generally accepted in 
Australia and consistently applied. 

47.3 Early warning risk register 

(a) Macquarie will give early warning by notifying the Principal as soon as it becomes 
aware of any fact, matter or thing which may give rise to a risk of: 

(i) a delay in achieving Milestone Achievement of any Milestone or Construction 
Completion or Completion of any Portion; 
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47.4 

(ii) an adverse effect on the performance of Macquarie's Activities or the Project 
Works; 

(iii) Macquarie being in breach of any term of this deed; or 

(iv) a Claim. 

(b) Upon receipt of an early warning notification under clause 47.3(a), Macquarie will 
enter the risk the subject of the early warning notification on the Risk Register 
(which will include a description of the risk and the actions which are to be taken to 
avoid or mitigate the risk). 

(c) Macquarie must provide the Principal with access to the Risk Register or as 
otherwise directed by the Principal's Representative. 

(d) A notification provided by either party under this clause 47.3 will not relieve 
Macquarie from or alter its Liabilities or obligations under this deed, including any 
and all other notification obligations under this deed. 

Notices under Project Documents 

Macquarie must give the Principal as soon as practicable certified copies of all notices of 
default, breach or dispute given or received by it under the Project Documents from any 
of its co-contracting parties. 

47.5 Advice on rights of third parties under Project Documents 

Macquarie undertakes to advise the Principal as soon as practicable after an event has 
occurred which, to Macquarie's actual knowledge, could in any way materially prejudice 
the Principal's rights under the Project Documents by reason of the exercise of rights 
available to third parties arising from the Project Documents. 

47.6 ASIC and ASX notices 

47.7 

47.8 

Macquarie must give the Principal, as soon as practicable, copies of all notices and other 
documents given or received by a member of the Macquarie Group to or from the 
Australian Securities and Investments Commission or the ASX Limited. 

Other information 

Macquarie must promptly give the Principal such other information relating to Macquarie's 
Activitie.s as the Principal may reasonably require from time to time. 

Retention of records 

Macquarie must retain all records in relation to Macquarie's Activities: 

(a) until they are delivered to the Principal; or 

(b) if not so delivered to the Principal, for at least 7 years after the Last Date of 
Completion. 

48 . CONFIDENTIALITY AND PERMITTED DISCLOSURE 

48.1 Confidentiality 

(a) Subject to clauses 48.l(b) and 48.l(c), Macquarie must: 
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(i) keep the Project Documents and any information relating to the Project 
Works, Macquarie's Activities and any discussions concerning the Project 
Documents (together, the Information) confidential; and 

(ii) ensure that each of its Associates comply with clause 48.l(a)(i). 

(b) Macquarie is not obliged to keep any Information confidential to the extent: 

(c) 

(i) that Information is in the public domain through no default of Macquarie; 

(ii) that Information is: 

(A) required to be disclosed by Law or the ASX listing rules; or 

(B) given to a court in the course of proceedings to which Macquarie is a 
party; or 

(iii) the Principal consents in writing to the disclosure of that Information. 

Subject to clause 48.l(d), Macquarie may provide Information to: 

(i) its Related Entities; 

(ii) bona fide potential purchasers of an interest in a member of the Macquarie 
Group (excluding Macquarie, Macquarie Bank Limited, Project Trust, DevCo 
and Macquarie Financial Holdings) or a Retail Lot from Macquarie or a 
Related Entity of Macquarie, pursuant to clause 51, and any Related Entity 
of such potential purchaser; 

(iii) Subcontractors, advisors, Financiers and prospective Financiers of Macquarie 
or any of the parties set out in clauses 48.l(c)(i) and 48.l(c)(ii); and 

(iv) the officers, employees and agents of Macquarie or of any of the parties set 
out in clauses 48.l(c)(i) and 48.l(c)(ii),48.l(c)(iii), 

to the extent that the disclosure of such Information is: 

(v) necessary to enable Macquarie to perform its obligations under this deed, 
the OSD PDA or any other Project Document; or 

(vi) required in relation to the potential sale of an interest in a member of the 
Macquarie Group (excluding Macquarie, Macquarie Bank Limited, Project 
Trust, DevCo and Macquarie Financial Holdings) or a Retail Lot, 

and provided that, in the case of the parties described in clauses 48.l(c)(i), 
48.l(c)(ii) and 48.l(c)(iii), Macquarie ensures that the relevant party is subject to 
the same obligations of confidentiality as those contained in this deed. 

(d) Macquarie may not disclose any provision of Annexure F to any person pursuant to 
clause 48.l(c) unless the relevant provision of Annexure Fis in the public domain 
through no fault of Macquarie. 

48.2 Principal's Public Disclosure Obligations 

(a) Macquarie acknowledges and agrees that the Principal, the State or any Authority 
may be required to disclose the Principal Project Documents and information 
concerning the Principal Project Documents and Macquarie's Activities: 
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(i) under the GIPA Act or any similar legislation (subject to the prior redaction 
of Commercially Sensitive Information which is not required to be disclosed 
under the GIPA Act or any similar legislation); 

(ii) by Law; or 

(iii) to satisfy the disclosure requirements of the NSW Auditor General or to 
satisfy the requirements of Parliamentary accountability, 

(Public Disclosure Obligations). 

(b) Macquarie must, at its own Cost and expense, use all reasonable endeavours to 
assist the Principal, the State or an Authority to meet its Public Disclosure 
Obligations. 

(c) The parties acknowledge and agree that: 

(d) 

(e) 

( i) by entering into this deed, the Principal has consulted with Macquarie in 
relation to the disclosure of the Principal Project Documents and information 
concerning the Principal Project Documents and Macquarie's Activities under 
the GIPA Act that is not Commercially Sensitive Information; 

(ii) the Principal must notify Macquarie of any proposed disclosure of any 
information that the Principal considers (acting reasonably) may be 
Commercially Sensitive Information by the Principal under the GIPA Act no 
later than 15 Business Days before the proposed date of disclosure; 

(iii) following notification by the Principal in accordance with clause 48 .2(c)(ii), 
the Principal must take reasonable steps to consult with Macquarie before 
disclosing the information referred to in clause 48.2(c)(ii) under the GIPA 
Act; and 

(iv) if, following: 

(A) notification by the Principal in accordance with clause 48.2(c)(ii); and 

(B) consultation between the Principal and Macquarie in accordance with 
clause 48.2(c)(iii), 

Macquarie objects to disclosure of some or all of the information referred to 
in clause 48.2(c)(ii) under the GIPA Act on the basis that it is Commercially 
Sensitive Information, Macquarie must provide details of any such objection 
within 5 Business Days after the date Macquarie received notification from 
the Principal or the date on which the consultation process concluded (as 
relevant). 

The Principal may take into account any objection received from Macquarie 
pursuant to clause 48.2(c)(iv) in determining whether the information identified by 
Macquarie as Commercially Sensitive Information should be disclosed under the 
GIPA Act. 

Nothing in this clause 48.2 will limit or otherwise affect the discharge of the 
Principal 's obligations under the GIPA Act . 

48.3 Media Requests 

Without limiting clauses 48.1 and 48.2, if Macquarie receives a request from the media for 
comment with respect to any aspect of Macquarie's Activities, Macquarie must: 
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(a) promptly provide details of the request to the Principal; 

(b) in relation to the matters contemplated by the Community Communications 
Strategy, respond only in accordance with the requirements of that Project Plan; 
and 

(c) in relation to matters not contemplated by the Community Communications 
Strategy, not respond without the prior written consent of the Principal (such 
consent not to be unreasonably withheld or delayed). 

49 . FINANCING AND REFINANCING 

49.1 Financing documents 

(a) The Principal acknowledges that: 

(i) Macquarie, DevCo or its Related Entities may obtain financial 
accommodation to fund the OSD Works; and 

(ii) it may be a condition of obtaining that financial accommodation that the 
Principal enters into one or more Financiers' Side Deeds and other 
agreements with the Financiers. 

(b) The parties acknowledge and agree that if and when one or more Financiers' Side 
Deeds are entered into by the relevant parties, the Financiers' Side Deeds will be 
Project Documents . 

49.2 Negotiating terms of financing documents 

(a) The Principal agrees to: 

(b) 

(i) enter into a Financiers' Side Deed (and other agreements referred to in 
clause 49.l(a)(ii)) if required by the Financier (acting reasonably); and 

(ii) subject to clause 49.2(b), act reasonably in negotiating: 

(A) the form of the Financiers' Side Deed; and 

(B) the terms of the other agreements referred to in clause 49.l(a)(i). 

The Principal will be deemed to be acting reasonably under clause 49.2(a)(ii) if it 
withholds its consent to the form of the Financiers' Side Deed or to the terms of an 
agreement referred to in clause 49.l(a)(ii) where: 

(i) the Principal is of the reasonable opinion that the particular term of the 
Financiers' Side Deed or the terms of an agreement referred to in clause 
49. l(a)(ii) would bring about: 

(A) an increase or adverse change in the profile of the risks or potential 
liabilities of the Principal under the Project Documents; or 

(B) a material derogation of the Principal's rights under this deed , 

without adequate compensation to the Principal; 

(ii) Macquarie has not agreed to pay all Costs reasonably incurred by the 
Principal arising out of or in connection with the negotiation and execution of 
the Financiers' Side Deed and agreements referred to in clause 49.l(a)(ii); 
or 
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(iii) the Principal is not satisfied (acting reasonably) with the credit stand ing of 
the Financier (including, where the Financier is acting in a security trustee 
capacity, that the Principal is not satisfied that the entity providing 
commitments to the Principal under the Financiers' Side Deed is capable of 
financially performing those obligations) after taking into account: 

(A) the benefit of any indemnities the Principal may have from Macquarie 
and/or any financier; and 

(B) the recourse of the Financier to the assets of the security trust 
pursuant to the relevant security trust deed . 

(c) For the purposes of this clause 49 .2, "Financier" means each Financier (if any) 
which enters into a Financiers' Side Deed . 

50. NOT USED 

51. ASSIGNMENT AND CHANGE IN OWNERSHIP 

51.1 Change in ownership 

Subject to clause 51.2: 

(a) Macquarie represents and warrants that the legal and beneficial ownership of each 
member of the Macquarie Group (other than Macquarie) as at the Commencement 
Date is as set out in the Macquarie Group Structure; 

(b) Macquarie must not permit, and must ensure that there is not, any change in the 
beneficial or legal ownership of any shares, units or other interest in the nature of 
equity in Macquarie,  

 
 

(c) without limiting clause 51.l(b), Macquarie must not permit any change in the 
beneficial or legal ownership of any shares, units or other interest in the nature of 
equity, in any member of  

 
 Macquarie has notified the Principal in writing: 

(i) at least  prior to any proposed change; and 

(ii) no later than  after any change, 

in the beneficial or legal ownership of such shares, units or other interest; and 

51.2 Permitted Changes in Ownership 

Clauses 51.1 and 51 .3 do not apply to: 
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(a) a transfer of any share or unit or other interest in the nature of equity which is 
listed on a recognised stock exchange (including conversion of any relevant 
interest); or 

(b) any capital raising (whether hybrid capital or equity capital), share buy-back, share 
reduction or any other capital markets transaction conducted by and in relation to 
Macquarie; or 

(c) any transfer of a share or unit or other interest in the nature of equity by a person 
to a Related Entity of Macquarie, provided Macquarie gives the Principal prior 
written notice of the transfer and provided that Macquarie remains the ultimate 
parent company . 

51.3 Assignment 

(a) Subject to clauses 51.2, 51.3(b) and 51.3(d), Macquarie must not, and must 
ensure that Macquarie Bank Limited and DevCo do not assign, novate, grant a 
Security Interest over, or otherwise dispose of all or any benefit, right or interest in 
or under: 

(i) the Project Documents; or 

(ii) prior to the OSD Date of Completion: 

(A) the Construction Site; 

(B) the Macquarie Land; or 

(C) the Retail Lot, 

without the Principal's prior written consent. 

(b) Nothing in clause 51.3(a) will limit a Retail Lessee's right to enter into the Retail 
Subleases pursuant to clause 12.3(a) of the Retail Lease. 

(c) Macquarie acknowledges and agrees that it will be a condition of any assignment or 
novation of this deed in accordance with clause 51.3(a) that the proposed 
counterparty provides a parent company guarantee in a form satisfactory to the 
Principal from a parent company with sufficient long term credit rating and financial 
standing determined in the Principal's opinion . 

(d) Despite clause 51.3(a), nothing in this clause 51 restricts or limits the ability of 
Macquarie or its Related Entities to assign, grant a Security Interest (including real 
property mortgage) or otherwise dispose of all or any benefit, right or interest in 
Macquarie Bank Limited's estate and interest in any part of the Macquarie Land 
that does not include the Macquarie Construction Site, the Relevant Land, 50 
Martin Place Ancillary Amenities Lot or the Concourse Link Works. 

52. DISPUTE RESOLUTION 

52 .1 Disputes generally 

Subject to clause 52.14, any dispute, difference, controversy or Claim (Dispute) directly 
or indirectly based upon, arising out of, relating to or in connection with the Project 
Works, Macquarie's Activities, the Project or this deed (including any questions relating to 
the existence, validity or termination of this deed) or either party's conduct before the 
Commencement Date, but excluding a failure by a party to comply with a final and 
binding decision of the Expert, must be resolved in accordance with this clau·se 52. 
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52.2 Independent Dispute Avoidance and Resolution Panel 

(a) (Establishment) The !DAR Panel will be constituted under the !DAR Panel 
Agreement. 

(b) (Accession by Macquarie) Macquarie must, within 5 Business Days of receipt of a 
request from the Principal, execute the !DAR Panel Agreement Accession Deed Poll. 

(c) (Attendance and Assistance) Each party must: 

(i) following execution of the !DAR Panel Agreement Accession Deed Poll (if 
applicable), at all times comply with the terms of the !DAR Panel 
Agreement; 

(ii) attend meetings with the !DAR Panel as required pursuant to the !DAR Panel 
Agreement or this deed; and 

(iii) provide all reasonable assistance to the !DAR Panel in fulfilling its function(s) 
in respect of Macquarie's Activities including providing all information that 
the !DAR Panel reasonably requests. 

52.3 Consultation 

(a) (Notice of Issue) Where a Dispute arises, the Dispute must be notified to the 
!DAR Panel by written notice of the issues in Dispute (Notice of Issue) from the 
dissatisfied party (Party A) to the !DAR Panel and the other party (Party B). The 
Notice of Issue must: 

(i) provide brief particulars of the issues in Dispute; 

(ii) be issued within 10 Business Days after Party A first became aware of the 
fact, matter or thing on which the Dispute is based . 

(b) (Selection of Nominated Member) Within 2 Business Days of the Notice of 
Issue, the parties must agree upon a member of the !DAR Panel (Nominated 
Member) to review the Dispute. If: 

(i) the parties fail to reach such agreement within 2 Business Days; or 

(ii) the Nominated Member declines to act or is unable to act as a result of 
death, disability, resignation or termination of appointment, 

the Chair must nominate a replacement Nominated Member with in a further 2 
Business Days. 

(c) (Replacement of Nominated Member) If a replacement Nominated Member 
declines to act or is unable to act as a result of death, disability, resignation or 
termination of appointment, the Chair must nominate a further replacement 
Nominated Member within a further 2 Business Days. The Chair cannot nominate 
itself as the Nominated Member. 

(d) (Appointment by Resolution Institute) If a further replacement Nominated 
Member declines to act or is unable to act as a result of death, disability, 
resignation or termination of appointment, the process in clause 52.3(c) will be 
reapplied until there are no !DAR Panel members to accept the appointment, in 
which case the Chair must request the Resolution Institute to appoint a 
replacement member. This appointment will be final and conclusive. 
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(e) (Parties to consult) Within 3 Business Days of the appointment of the Nominated 
Member, the Nominated Member must convene at least one meeting 
(Consultation) to facilitate genuine and good faith negotiations with a view to: 

(i) resolving the Dispute; and 

(ii) clarifying and narrowing the issues in Dispute, in the event that the Dispute 
is not resolved. 

(f) (Attendees) Each Consultation will be attended by: 

(i) the Nominated Member; 

(ii) the Principal's Representative; 

(iii) Macquarie's Representative; and 

(iv) other persons as agreed between the Principal's Representative and 
Macquarie's Representative . 

(g) (Conclusion of Consultation) The Nominated Member will advise the parties in 
writing once the Consultation process has concluded. 

(h) (Failure to notify in time is breach) A failure to comply with clause 52.3(a)(ii) 
will be treated as a breach of this deed by the relevant party. 

52.4 Recommendation 

(a) (Notification of Recommendation) Within 5 Business Days of the conclusion of 
Consultation, the Nominated Member must notify the parties in writing of its non­
binding recommendation as to: 

(b) 

(i) the formulation of the issues in Dispute; 

(ii) the most appropriate Expert(s) to be appointed to determine the Dispute 
pursuant to clause 52 .5; and 

(iii) whether the Dispute is not suitable for expert determination and should be 
determined in accordance with clause 52 .8, 

(Recommendation). 

(Referral to expert determination) Subject to clause 52.4(d), if the Dispute is 
not resolved within the later of: 

(i) 5 Business Days of the Recommendation; and 

(ii) 15 Business Days of the Notice of Issue, 

Party A must refer those parts of the Dispute that remain unresolved to expert 
determination by notice to Party B (with a copy to the !DAR Panel) within 
20 Business Days after the later of clause 52.4(b)(i) and clause 52.4(b)(ii) or such 
other period of time as agreed between the parties (Notice of Dispute). 

(c) (Requirements of Notice) The Notice of Dispute must: 

(i) be in writing; 

(ii) state that it is a Notice of Dispute under clause 52.4(b); 
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(iii) include or be accompanied by reasonable particulars of those parts of the 
Dispute including: 

(A) references to any: 

(aa) provisions of this deed; and 

(bb) acts or omissions of any person, 

relevant to the Dispute; 

(B) the relief sought and the basis for claiming the relief sought; and 

(C) copies of, or relevant extracts from, any documents in support of the 
claim. 

(d) (Parties may accept Recommendations) If the Nominated Member makes a 
Recommendation: 

( i) under clause 52.4(a)(ii), the parties may accept the recommendation or 
clause 52.5(a) will apply; or 

(ii) under clause 52.4(a)(iii), that the Dispute is not suitable for expert 
determination, the parties may agree to have the Dispute determined in 
accordance with clause 52.8, however if the parties have not so agreed 
within 5 Business Days of the Recommendation, clause 52.5 will apply. 

52 .5 Expert determination 

(a) Any Dispute which is referred to expert determination by a Notice of Dispute will be 
conducted in accordance with the Resolution Institute's Expert Determination 
Rules, as modified by Schedule A15. 

(b) Both parties must promptly make available to the Expert all such additional 
information, access to the Construction Site, other relevant places and all 
appropriate facilities, as the Expert may require for the purposes of making a 
determination on the Dispute. 

(c) The parties agree that, to the extent permitted by Law: 

( i) the powers conferred and restrictions imposed on a court by Part 4 of the 
Civil Liability Act 2002 (NSW) are not conferred on the Expert ; and 

(ii) the Expert has no power to make a binding or non-binding determination or 
any award in respect of a Dispute by applying or considering the provisions 
of Part 4 of the Civil Liability Act 2002 (NSW) (and any equivalent statutory 
provisions in any other state or territory) which might, in the absence of this 
provision, have applied to any Dispute referred to expert determination. 

(d) Within 50 Business Days after the Expert has been appointed, or within such other 
period as may be proposed by the Expert and app roved by both parties, the Expert 
must give its determination in writing, which must be reasoned and must state that 
it is given under this clause 52 .5. The determination will be immediately binding on 
both parties, who must give effect to it unless and until it is revised, overturned or 
otherwise changed by written agreement between the parties or a court judgment 
or an arbitral award made in court proceedings or an arbitration pursuant to this 
clause 52 . 
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52.6 Notice of dissatisfaction 

(a) If: 

(i) either party is dissatisfied with a determination made by an Expert under 
clause 52.5, then either party may, within 10 Business Days after receiving 
the determination, give notice to the other party of its dissatisfaction; or 

(ii) an Ex pert fails to give its determination within a period of 50 Business Days 
after the Expert has been appointed by the parties (or within such other 
period as may be proposed by the Expert and approved by both parties), 
then either party may, within 10 Business Days after this period has 
expired, give a notice to the other party of its dissatisfaction, 

(Notice of Dissatisfaction). 

(b) A Notice of Dissatisfaction issued under this clause 52.6 must: 

(i) state that it is given under this clause 52.6; and 

(ii) set out the matter in Dispute and the reason(s) for dissatisfaction. 

(c) Except as stated in clause 52.4(d)(ii), neither party will be entitled to commence 
court proceedings or arbitration in respect of the Dispute unless a Notice of 
Dissatisfaction has been given in accordance with this clause 52.6 . 

52.7 Final and binding decision 

52 .8 

(a) If the Expert has made a determination as to a Dispute and no Notice of 
Dissatisfaction has been given by either party under clause 52 .6 within 10 
Business Days after that party received the Expert's determination, then the 
Expert's determination will become final and binding upon both parties. 

(b) Once a determination of an Expert has become final and binding under clause 
52 .7(a), neither party w ill be entitled to challenge that determination on any basis. 

Litigation or arbitration 

Where this clause applies, the Principal in its absolute discretion, may within 5 Business 
Days: 

(a) after issuing or rece iving a Notice of Dissatisfaction; or 

(b) of reaching an agreement under clause 52.4(d)(ii), 

(as applicable) issue a notice to Macquarie stating that the Dispute is to be determined by 
litigation pursuant to court proceedings . If the Principal does not issue such a notice 
within the 5 Business Day period, the Dispute will be referred to arbitration . 

52.9 Arbitration rules 

(a) Any arbitration conducted in relation to a Dispute will be conducted in accordance 
with the arbitration rules of the Australian Centre for International Commercial 
Arbitration known as the ACICA Arbitration Rules. 

(b) The seat of the arbitration will be Sydney, Australia. 

(c) The number of arbitrators will be agreed or determined pursuant to the ACICA 
Arbitration Rules . 
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(d) The language of the arbitration will be English. 

(e) The parties further agree to the following general principles relating to the 
procedure of the arbitration: 

(i) that they have chosen arbitration for the purposes of achieving a just, quick 
and cost-effective resolution of any Dispute; 

(ii) that any arbitration conducted pursuant to this clause will not necessarily 
mimic court proceedings and the practices of those courts will not regulate 
the conduct of the proceedings before the arbitral tribunal; 

(iii) that in conducting the arbitration, the arbitral tribunal must take into 
account the matters set out above, particularly in deciding issues such as: 

(A) the number of written submissions that will be permitted; 

(B) where appropriate, the length of written submissions; 

(C) the extent of document discovery permitted, if any; 

(D) the consolidation of proceedings, when requested; 

(E) the joinder of parties, when requested; 

(F) the length of any hearing, if any; and 

(G) the number of experts, if any, each party is permitted to appoint. 

(f) The parties agree that: 

(g) 

(i) subject to clause 52.10, the arbitral tribunal will have the power to grant all 
legal, equitable and statutory remedies, except punitive damages; and 

(ii) section 24 of the International Arbitration Act 1974 (Cth) will apply in an 
international arbitration context. 

The arbitral tribunal has the power, on the application of any party to this 
arbitration agreement, to allow a third party who the arbitral tribunal considers has 
a sufficient interest in the outcome of the arbitration to be joined in the arbitration 
as a party. Each party hereby consents to such joinder. In the event of such 
joinder of parties in the arbitration, the arbitral tribunal has the power to make a 
single final award, or separate awards, in respect of all parties so joined in the 
arbitration. 

(h) Any award of the arbitral tribunal will be final and binding upon the parties. 

(i) This arbitration agreement is governed by and must be construed according to the 
Law applying in New South Wales. 

52.10 Exclusion from determination or award 

(a) The powers conferred and restrictions imposed on a court by Part 4 of the Civil 
Liability Act 2002 (NSW) are not conferred on an arbitral tribunal appointed in 
accordance with this clause 52. 

(b) The arbitral tribunal has no power to make a binding or non-binding determination 
or any award in respect of a Dispute by applying or considering the provisions of 
Part 4 of the Civil Liability Act 2002 (NSW) (and any equivalent statutory provisions 
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applied to any Dispute referred to the arbitral tribunal. 

52.11 Payments 

The Principal may withhold payment of that part of any amount which is the subject of a 
Dispute. 

52.12 Macquarie to continue performing obligations 

Despite the existence of any Dispute : 

(a) Macquarie must continue to perform Macquarie's Activities; and 

(b) the parties must perform their respective obligations under this deed. 

52.13 Urgent relief 

Nothing in this clause 52 will prejudice the right of a party to seek urgent injunctive or 
declaratory relief from a court . 

52.14 Dispute under related contracts 

Other than in relation to a dispute under clause 26 of the OSD PDA, the parties 
acknowledge and agree that: 

(a) the provisions of this clause 52 will not apply to any dispute, difference, 
controversy or claim between one or both of the parties and the Independent 
Certifier which is to be resolved under the provisions of the Independent Certifier 
Deed; 

(b) the parties will be bound by the outcome of any dispute, difference, controversy or 
claim between the parties which is resolved pursuant to the Independent Certifier 
Deed; 

(c) the provisions of this clause 52 will not apply to any dispute, difference, 
controversy or claim between the parties which is to be resolved under a Project 
Cooperation and Integration Deed; 

(d) the parties will be bound by the outcome of any dispute, difference, controversy or 
claim between the parties which is resolved pursuant to a Project Cooperation and 
Integration Deed; and 

(e) where the Dispute is a Common Dispute, as that term is defined in Schedule D4, 
then this clause 52 will apply subject to the provisions of Schedule D4 . 

52.15 Disputes with Significant Subcontractors 

(a) The parties acknowledge and agree that a dispute arising under the D&C Contract 
may concern the respective rights and obligations of the parties under this deed. 

(b) Macquarie must inform the Principal immediately of any formal disputes or 
differences under the D&C Contract and the consequences (if any) of those 
disputes or differences under this deed. 

(c) In such circumstances, and if the Principal consents (in its absolute discretion), 
Macquarie may permit the D&C Contractor to: 

(i) attend and observe the dispute resolution process under this deed; or 
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(ii) be joined as a party to the dispute resolution process. 

52 .16 Survive termination 

This clause 52 will survive termination of this deed. 

53. REPRESENTATIONS AND WARRANTIES 

53.1 Principal's representations and warranties 

The Principal represents and warrants for the benefit of Macquarie that: 

(a) it is a NSW government agency validly constituted and existing under the Transport 
Administration Act; 

(b) it has or will have in full force and effect all authorisations necessary under its 
constituent legislation to enter into and perform its obligations under each of the 
Principal Project Documents (or will have them in full force and effect at the time 
the obligation is to be performed); 

( c) each Principal Project Document constitutes a valid and legally binding obligation of 
it in accordance with its terms; and 

(d) the execution, delivery and performance of each Principal Project Document by the 
Principal does not violate any Law, or any document or agreement to which it is a 
party or which is binding on it or its assets. 

53.2 Macquarie representations and warranties 

Macquarie represents and warrants for the benefit of the Principal that: 

(a) it has been incorporated as a company limited by shares in accordance with the 
Law of its place of incorporation, is validly existing under that Law and has power 
and authority to carry on its business as it is now being conducted; 

(b) it is duly registered and remains in existence; 

(c) it has, or will have (in respect of those Project Documents still to be executed as at 
the Commencement Date), power to enter into the Project Documents to which it is 
a party and comply with its obligations under them; 

(d) it has, or will have (in respect of those Project Documents still to be executed as at 
the Commencement Date) in full force and effect the authorisations necessary for it 
to enter into the Project Documents to which it is a party, to comply with its 
obligations under them and to allow them to be enforced; 

(e) its obligations under the Project Documents (once executed) are valid and binding 
and are enforceable against it in accordance with their terms; 

(f) the Project Documents and the transactions under them which involve it do not 
contravene its constituent documents or any Law or obligation by which it is bound 
or to which any of its assets are subject or cause a limitation on its powers or the 
powers of its directors to be exceeded; 

(g) there are no reasonable grounds to suspect that it is unable to pay its debts as and 
when they become due and payable; 
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(h) it is not in breach of a Law or ob ligation affecting it or its assets in a way which is, 
or is likely to have, a material adverse effect on its ability to comply with its 
obligations under this deed; 

(i) no Macquarie Event of Default has occurred or is subsisting; 

(j) it is not in default of its material obligations under any Principal Project Document; 

(k) it does not have immunity from the jurisdiction of a court of Australia or from 
Australian legal process (whether through service of notice, attachment prior to 
judgment, attachment in aid of execution, execution or otherwise); 

(I) there has been no material change in the financial condition of Macquarie (since 
the Commencement Date) which would prejudice the ability of Macquarie to 
perform its obligations under the Project Documents; 

(m) it is not aware of any material facts or circumstances relating to Macquarie that 
have not been disclosed to the Principal and which might, if disclosed, materially 
adversely affect the decision of a prudent person considering whether Macquarie 
has the financial or technical capabilities to adhere to its obligations and deliver on 
its commitments under this deed; 

(n) no litigation, arbitration, mediation, conciliation, criminal or administrative 
procedures are current, pending or to its knowledge, threatened, which, if 
adversely determined, would or could have a material adverse effect on it or its 
ability to perform its financial or other obligations under any Project Document to 
which it is a party; and 

(o) the Treasurer cannot prohibit and has not prohibited the grant of this deed under 
the FIRB Act. 

53.3 Repetition of representation and warranties 

The representations and warranties contained in clauses 53.2(f), 53.2(i), 53.2(j), 
53.2(m), 53.2(n) and 53.2(0) are made on the Commencement Date . Each other 
representation and warranty contained in this clause 53: 

(a) is made on the Commencement Date; and 

(b) will be deemed to be repeated on each anniversary of the Commencement Date up 
to and including the Date of Completion, 

with reference to the facts and circumstances then subsisting. 

53.4 Obligations not affected 

Macquarie acknowledges that the representations and warranties in this clause 53 and 
Macquarie's obligations under the Project Documents remain unaffected notwithstanding 
any receipt or review of, or comment or Direction on, documentation prepared by 
Macquarie. 

53 .5 Undertakings by Macquarie 

Each party undertakes to notify the other party promptly if any representation or warranty 
made or taken to be made by or on behalf of the party in connection with a Project 
Document other than this deed is found, having regard to the other party's rights under, 
or by virtue of this deed, to be materially incorrect or materially misleading when made or 
taken to be made. 
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54. NOTICE OF CLAIMS 

54.1 Notice of Variation 

(a) If a Direction of the Principal, other than a Variation Order under clause 35, 
constitutes or involves a Variation, Macquarie must, if it wishes to make a Claim 
against the Principal arising out of or, or in any way in connection with, the 
Direction: 

(i) within 20 Business Days after receiving the Direction and before 
commencing work on the subject matter of the Direction or otherwise 
complying with the Direction, give notice to the Principal's Representative 
that sets out: 

(A) that it considers the Direction constitutes or involves a Variation; 

(B) details of the relevant Direction; and 

(C) details of why it considers the Direction constitutes or involves a 
Variation; and 

(ii) within 10 Business Days after giving the notice under clause 54.l(a)(i), 
submit a written Claim to the Principal's Representative which includes the 
details required by clause 54.3(b); and 

(iii) continue to carry out Macquarie's Activities in accordance with this deed 
including any Direction in respect of which notice has been given under this 
clause 54.1. 

(b) If Macquarie issues a notice under clause 54.l(a)(i), the Principal may: 

(i) confirm that the Direction constitutes or involves a Variation (in wh ich case 
clauses 35 and 37 will apply and Macquarie will be entitled to any Variation 
Costs payable under clause 37), or entitles Macquarie to make a Claim, by 
the giving of a notice under this clause 54.l(b)(i), in which case Macquarie 
must comply with the Direction; 

( ii) deny that the Direction constitutes or involves a Variation , or entitles 
Macquarie to make a Claim, by the giving of a notice under this clause 
54.l(b)(ii), in which case Macquarie: 

(A) may within 10 Business Days after the receipt of the notice issue a 
Notice of Issue under clause 52; and 

(B) unless otherwise directed by the Principal's Representative, must 
comply with the Direction irrespective of any Claim or Dispute in 
relation to the Direction or any part of it; or 

(iii) withdraw the Direction by giving a notice under this clause 54.l(b)(iii) 
provided that the Principal must compensate Macquarie for its reasonable 
costs incurred in compliance with such withdrawn Direction pursuant to 
clause 54. l(a)(iii). 

(c) If within 20 Business Days after first receipt of the notice under clause 54.l(a)(i), 
the Principal's Representative has not taken any action under clause 54.l(b), the 
Principal's Representative will be deemed to have given a notice under clause 
54. l(b)(ii). 
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54.2 Notices of other Claims 

(a) Subject to clause 54.2(b), Macquarie must give the Principal the notices required 
by clause 54.3 if it wishes to make a Claim against the Principal in respect of any 
Direction or any other fact, matter or thing (including a breach of this deed by the 
Principal) under, arising out of, or in connection with Macquarie's Activities or this 
deed, including anything in respect of which it is given an express entitlement 
under this deed but excluding anything which Macquarie is expressly prohibited 
from claiming under th is deed. 

(b) Clause 54.2(a) does not apply to the following Claims: 

(i) a Claim in relation to suspension under clause 23.6; 

(ii) a Claim for an extension of time under clause 23.9; 

(iii) a Claim for Delay Costs or  under clause 24.5; 

(iv) a Claim in respect of a Variation ordered in accordance with clause 35 or to 
which clause 54.1 applies; or 

(v) a Claim for payment under clauses 33, 34 or 45.10. 

54.3 Prescribed notices 

The notices referred to in clause 54.2 are: 

(a) a written notice within 20 Business Days after Macquarie first became aware of the 
Direction or first became aware of any other fact, matter or thing on which the 
Claim is based, expressly specifying: 

(b) 

(i) that Macquarie intends to submit a Claim; 

(ii) the relevant clause of the deed under which the Claim is made; and 

(iii) the Direction or any other fact, matter or thing on which the Claim will be 
based; and 

a written Claim within 10 Business Days after giving notice under clause 54 .3(a), 
which must include : 

(i) detailed particulars concerning the Direction or any other fact, matter or 
thing on which the Claim is based; 

(ii) 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; 

(iii) the facts relied on in support of the Claim in sufficient detail to permit 
verification; and 

(iv) details of the amount claimed and how it has been calculated. 

54.4 Continuing events 

If the Direction or any other fact, matter or thing on which the Claim under clause 54.3(b) 
is based or the consequences of the events are continuing, Macquarie must continue to 
give information required by clause 54.3(b) within 14 Business Days after the end of each 
calendar month after the written Claim under clauses 54.l(a)(ii) or 54.3(b) (as the case 
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may be) was submitted, until after the Direction or fact, matter or thing on which the 
Claim is based has, or the consequences thereof have, ceased. 

54. 5 Time bar 

If Macquarie fails to comply with clauses 54.1, 54.2, 54.3 or 54.4: 

(a) the Principal will not be liable (insofar as it is possible to exclude such liability) in 
respect of any Claim by Macquarie; and 

(b) Macquarie will be absolutely barred from making any Claim against the Principal, 

arising out of, or in any way in connection with, the relevant Direction or fact, matter or 
thing (as the case may be) to which clauses 54 .1 or 54.3 applies. 

54.6 Temporary waiver of notification requirements 

(a) Within 5 Business Days after receipt of a written notice referred to in clause 
23.9(b)(i), 24.2(a), 54.l(a)(i) or 54.3(a) (as applicable), the Principal's 
Representative may notify Macquarie in writing that the Principal wishes to 
temporarily waive the requirements of clause 23.9(b)(ii), 24.2(b), 54.l(a)(ii) or 
54.3(b) (as applicable) (Claims Clause) in relation to the proposed Claim that is 
the subject of Macquarie's notice. 

(b) If the Principal's Representative issues a notice under clause 54.6(a), the parties 
must meet within 2 Business Days (or such longer period agreed between the 
parties) to discuss the proposed Claim and seek to agree: 

(i) the period for which the requirements of the relevant Claims Clause will not 
apply in relation to the proposed Claim; and 

(ii) the next steps (if any) that the parties wish to take in relation to the 
proposed Claim. 

(c) If, at a meeting under clause 54.6(b), the parties agree a period for which the 
requirements of the relevant Claims Clause will not apply, the Principal's 
Representative will promptly confirm such period by notice in writing to Macquarie. 

(d) A meeting under clause 54.6(b) may be held in person, by phone, by video 
conference or by any other means of instantaneous communication agreed 
between the parties. 

(e) If the Principal's Representative has given a written notice under clause 54.6(a) 
and, with respect to the requirements of the relevant Claims Clause, the parties: 

(i) agree a period for which the requirements of the relevant Claims Clause will 
not apply, Macquarie must provide a written Claim including the details 
required by the Claims Clause no later than 20 Business Days after the 
expiry of that period as stated in a notice issued by the Principal's 
Representative under clause 54.6(a) (or such longer period as the parties 
may subsequently agree in writing); or 

(ii) fail to agree a period for which the requirements of the relevant Claims 
Clause will not apply, Macquarie must provide a written Claim including the 
deta ils required by the relevant Claims Clause no later than 20 Business 
Days after the date of the meeting held under clause 54.6(b). 

(f) Macquarie must maintain and keep an updated register of potential Claims that 
have been the subject of a notice issued by the Principal's Representative under 
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55. 

55.1 

clause 54 .6(a) and provide a copy of this register to the Principal's Representative 
at least 3 Business Days in advance of each meeting of the Project Control Group. 

(g) The register of potential Claims under clause 54.6(f) must include : 

(i) Claim number; 

(ii) Claim description; 

(iii) the date the initia l notice of Claim was received; 

(iv) the clause(s) under which the notice was given; 

(v) the date of the notice issued by the Principal's Representative under clause 
54 .6(a); 

(vi) the date of the meeting under clause 54.6(b); 

(vii) the date on which the Claim is required (as agreed or pursuant to clause 
54.6(e)(ii)); 

(viii) any next steps agreed at the meeting under clause 54.6(b); and 

(ix) the status of those next steps. 

(h) Nothing done by the Principal or the Principal 's Representative under this clause 
54.6: 

(i) constitutes acceptance by the Principal that the relevant notice under clause 
24.2, 54 .1 or 54.2 (as the case may be) is valid; or 

(ii) prejudices in any way the Principal's right to later assert a time bar in 
respect of such notice provided that, for the purposes of any such 
subsequent assertion, the calculation of the time bar must not include any 
time period the subject of a waiver granted under this clause 54.6. 

Other provisions unaffected 

Nothing in clauses 54.1 to 54 .5 (inclusive) will limit the operation or effect of any other 
provision of this deed which requires Macquarie to give notice to the Principal or the 
Principal's Representative in order to preserve an entitlement to make a Claim against the 
Principal. 

PROPORTIONATE LIABILITY 

Exclusion of proportionate liability scheme 

(a) To the extent permitted by Law, Part 4 of the Civil Liability Act 2002 (NSW) (and 
any equivalent statutory provision in any other state or territory) is excluded in 
relation to all and any rights, obligations or liabilities of either party under this deed 
whether these rights, obligations or liabilities are sought to be enforced in contract, 
tort or otherwise. 

(b) Without limiting the above, the rights, obligations and liabilities of the Principal and 
Macquarie under this deed with respect to proportionate liability are as specified in 
this deed and not otherwise, whether these rights, obligations or liabilities are 
sought to be enforced by a Claim in contract, in tort or otherwise. 
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55.2 Macquarie not to apply proportionate liability scheme 

To the extent permitted by Law: 

(a) Macquarie must not seek to apply the provisions of Part 4 of the Civil Liability Act 
2002 (NSW) in relation to any Claim by the Principal against Macquarie (whether in 
contract, tort or otherwise); and 

(b) if any of the provisions of Part 4 of the Civil Liability Act 2002 (NSW) are applied to 
any Claim by the Principal against Macquarie (whether in contract, tort or 
otherwise), Macquarie must indemnify the Principal against any Loss, damage, Cost 
or expense that forms part of a Claim by the Principal against Macquarie which the 
Principal cannot recover from Macquarie because of the operation of Part 4 of the 
Civil Liability Act 2002 (NSW). 

55.3 Subcontracts 

56. 

56.1 

Macquarie must: 

(a) in each Subcontract into which it enters into for the performance of Macquarie's 
Activities, include a term that (to the extent permitted by Law) excludes the 
application of Part 4 of the Civil Liability Act 2002 (NSW) in relation to all and any 
rights, obligations or liabilities of either party under each Subcontract whether 
these rights, obligations or liabilities are sought to be enforced by a Claim in 
contract, tort or otherwise; and 

(b) require each Subcontractor to include, in any further contract that it enters into 
with a third party for the performance of Macquarie's Activities, a term that (to the 
extent permitted by Law) excludes the application of Part 4 of the Civil Liability Act 
2002 (NSW) in relation to all and any rights, obligations or liabilities of either party 
under each further agreement whether such rights, obligations or liabilities are 
sought to be enforced by a Claim in contract, tort or otherwise . 

COSTS 

Obligations of Macquarie 

Except as otherwise specified in a Project Document, Macquarie must pay or reimburse 
the Principal on demand for the Costs of the Principal (including legal Costs on a solicitor 
and own client basis) in connection with: 

(a) any consent or approval sought by Macquarie or anyone claiming through 
Macquarie under any Project Document (whether or not that consent or approval is 
given); 

(b) a waiver, variation, release, surrender or discharge of or in connection with any 
Project Document; and 

(c) the Principal doing anything at the request of Macquarie to vary documents or 
negotiate with any other entity . 

56 .2 Costs of negotiating this deed 

Subject to clause 57 .1, each party agrees to pay its own Costs of and incidental to the 
negotiation and execution of this deed. 
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56.3 Each party to pay its Costs 

Unless otherwise provided and subject to clause 57.1, anything which a party does in 
connection with a Project Document must be done at the party's own Cost. 

57. TAXES 

57.1 Liability for Taxes 

58. 

58 .1 

Except as otherwise specified in this deed, in the Call Option Deed (Retail Lot North) or in 
the Call Option Deed (Retail Lot South), Macquarie must pay or reimburse the Principal on 
demand for the Costs of the Principal (including legal Costs on a solicitor and own client 
basis) in connection with any Taxes which may be payable or determined to be payable in 
connection this with this deed. 

GST 

Payment of GST 

Unless otherwise expressly stated, all amounts payable under or in connection with this 
deed are stated exclusive of GST. If GST is or will be payable on a supply made under or 
in connection with this deed: 

(a) the consideration otherwise provided for that supply under this deed is increased 
by the amount of that GST; and 

(b) the recipient must make payment of the increase as and when the consideration 
otherwise provided for, or relevant part of it, must be paid or provided or, if the 
consideration has already been paid or provided, within 5 Business Days after 
receiving a written demand from the supplier. 

58.2 Later adjustment to price or GST 

If there is an adjustment event in relation to a supply which results in the amount of GST 
on a supply being different from the amount in respect of GST already recovered by the 
supplier, as appropriate, the supplier, within 10 Business Days after becoming aware of 
the adjustment event: 

(a) may recover from the recipient the amount by which the amount of GST on the 
supply exceeds the amount already recovered by giving 5 Business Days' written 
notice; or 

(b) must refund to the recipient the amount by which the amount already recovered 
exceeds the amount of GST on the supply but only to the extent that the supplier is 
entitled to a refund or credit from the commissioner of taxation . 

58.3 Tax invoice/adjustment note 

Subject to clause 58.4, the right of the supplier to recover from the recipient any amount 
in respect of GST under this deed on a supply is subject to the issuing of a tax invoice or 
adjustment note to the recipient. 

58.4 Recipient created tax invoice/recipient created adjustment note 

(a) The parties agree that the Principal will issue a tax invoice or adjustment note (as 
appropriate) for all taxable supplies made by Macquarie to the Principal under or in 
connection with a Project Document within 28 days of the making, or determining 
the value, of the relevant supply. 
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58.5 

(b) Macquarie: 

(i) warrants to the Principal that at the time of: 

(A) entering into each Project Document of which it is a party; 

(B) each supply occurring or being deemed to have occurred under a 
Project Document; and 

(C) each tax invoice or adjustment note being issued by the Principal to 
Macquarie under a Project Document, 

Macquarie will be registered for GST; 

(ii) indemnifies the Principal against any Loss resulting from Macquarie not 
being so registered; 

(iii) must produce written evidence satisfactory to the Principal of that 
registration if the Principal requests it; 

(iv) must notify the Principal within 5 Business Days if DevCo ceases to be 
registered for GST; and 

(v) agrees that Macquarie will not issue a tax invoice or adjustment note for 
supplies it makes under or in connection with a Project Document in respect 
of which the Principal must issue a tax invoice or adjustment note. 

(c) The Principal: 

(i) warrants to Macquarie that at the time of entering into each Project 
Document of which it is a party the Principal is registered for GST; and 

(ii) must notify Macquarie within 5 Business Days if the Principal ceases to be 
registered for GST. 

Indemnities and reimbursement 

Costs actually or estimated to be incurred or revenue actually or estimated to be earned 
or lost by a party that is required to be reimbursed or indemnified by another party or 
used as the basis for calculation of consideration for a supply under this deed must 
exclude the amount of GST referrable to the cost to the extent to which an entitlement 
arises or would arise to claim an input tax credit and in relation to revenue must exclude 
any amount in respect of GST referable to the revenue. 

59. NOTICES 

(a) Wherever referred to in this clause, Notice means each communication (including 
each notice, consent, approval , request and demand) under or in connection with 
this deed. 

(b) At any time and from time to time, the Principal's Representative may notify 
Macquarie that a PDCS will be used for giving Notices under or in connection with 
this deed. The Principal's Representative's notice will set out: 

(i) the name of the relevant PDCS; 

(ii) the commencement date for use of the PDCS; 
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(iii) any password, login details or similar information required for the parties to 
use the PDCS; and 

(iv) any other information reasonably necessary for the use and service of 
Notices via the PDCS. 

(c) At any time and from time to time, the Principal's Representative may notify 
Macquarie that a PDCS w ill not be used for g iving certain Notices under or in 
connection with this deed . The Principal's Representative's notice will state that 
such Notices will be given in accordance with clause 59(d)(i) and must be given 10 
Business Days prior to the implementation of any such change to the notice 
arrangements. 

(d) Each Notice must: 

(i) before the date referred to in clause 59(b)(ii) applies, be: 

(A) in writing; 

(B) addressed: 

(aa) in the case of a Notice from Macquarie, to the Principal's 
Representative; or 

(bb) in the case of a Notice from the Principal, to Macquarie's 
Representative; 

(C) signed by the party making it or (on that party's behalf) by the 
solicitor for, or any attorney, director, secretary or authorised agent 
of, that party; and 

(D) delivered or posted to the relevant address or sent to the relevant 
email address shown below (or to any new address or email address 
notified by the intended recipient): 

(aa) t o the Principal: 

Address: Level 43, 680 George Street Sydney NSW 2000 

Email:  

Attention:  

(bb) to Macquarie: 

Address: c/- Macquarie Capital 
Level 4, 50 Martin Place 
Sydney NSW 2000 

Email: 

Attention: 

(ii) on and from the commencement date for use of the PDCS referred to in 
clause 59(b)(ii) (other than where clause 59(c) applies): 

(A) be sent through the PDCS in accordance with the requirements set 
out in clause 59(f) and: 
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(aa) in the case of a Notice to the Principal , be addressed to the 
Principal's Representative; or 

(bb) in the case of a Notice to Macquarie, be addressed to 
Macquarie's Representative; or 

(B) in circumstances where the PDCS is temporarily disabled or not 
operating for a period in excess of 2 hours, be issued in accordance 
with clause 59(d)(i). 

(e) A communication is taken to be received by the addressee: 

(i) (in the case of a Notice sent through the PDCS) at the time recorded on the 
PDCS as being the time at which the Notice was sent; 

(ii) (in the case of prepaid post sent to an address in the same country) 
2 Business Days after the date of posting; 

(iii) (in the case of international post) 7 Business Days after the date of posting; 

(iv) (in the case of delivery by hand) on delivery; and 

(v) (in the case of email): 

(A) if it is transmitted by 5:00pm (Sydney time) on a Business Day - on 
that Business Day; or 

(B) if it is transmitted after 5: 00pm (Sydney time) on a Business Day, or 
on a day that is not a Business Day - on the next Business Day. 

(f) With respect to Notices sent through the PDCS : 

(i) all Notices must be submitted by the party making it or (on that party's 
behalf) by the solicitor for, or any attorney, director, secretary or authorised 
agent of, that party; 

(ii) only the text in any Notice, or subject to clause 59(f)(iii), any attachments 
to such Notice which are referred to in the Notice, will form part of the 
Notice. Any text in the subject line will not form part of the Notice; and 

(iii) an attachment to a Notice will only form part of a Notice if it is uploaded to 
the PDCS in: 

(A) .pdf fo rmat; 

(B) a format compatible with Microsoft Office; or 

(C) such other format as may be agreed between the parties in writing 
from time to time . 

(g) Macquarie warrants that it will : 

(i) ensure that it has internet access which is sufficient to facilitate use of the 
full functionality of the PDCS; 

(ii) ensure that relevant personnel log on and use the PDCS and check whether 
Notices have been received on each Business Day; 
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(h) 

(iii) comply with any user gu ide and protocol with respect to the PDCS provided 
by the Principal to Macquarie from time to time; 

(iv) ensure all relevant personnel attend all necessary training required by the 
Principal's Representative; 

(v) advise the Principal's Representatives of which personnel require access to 
the PDCS; 

(vi) at all times, ensure that it has access to pe rsonnel trained in the use of the 
PDCS so as to be able to view, receive and submit communications 
(including Notices) using the PDCS; and 

(vii) as soon as practicable, at the first available opportunity following any period 
of time during which the PDCS is temporarily disabled or not operating, send 
all communications which have been issued pursuant to clause 59(d)( ii)(B) 
to the Principal's Representative through the PDCS. 

The Principal has no liability for any Losses Macquarie may suffer or incur arising 
out of or in connection with its access to or use of the PDCS or any failure of the 
PDCS, and Macquarie will not be entitled to make, and the Principal will not be 
liable upon, any Claim against the Principal arising out of or in connection with such 
access to or use of the PDCS or any failure of the PDCS . 

(i) If this deed requires Macquarie to provide any documents, notices or other 
communications to a Rail Contractor, Macquarie must address those 
communications to the relevant Rail Contractor: 

(i) at the address notified by the Principal to Macquarie; or 

(ii) if required by the Principal, by way of the PDCS . 

60 . GENERAL 

60.1 Governing Law and jurisdiction 

(a) This deed is governed by and must be constructed according to the Law in force in 
New South Wales. 

(b) Each party irrevocably and unconditionally submits to the non-exclusive jurisdiction 
of the courts of New South Wales and the courts competent to determine appeals 
from those courts, with respect to any proceedings that may be brought at any 
time relating to this deed. 

60.2 Amendments 

This deed may only be varied by a formal deed or agreement executed by or on behalf of 
each party. 

60.3 W aiver 

(a) Failure to exercise or enforce, or a delay in exercising or enforcing, or the partial 
exercise or enforcement of, a right, power or remedy provided by Law or under this 
deed by a party does not preclude, or operate as a waiver of, the exercise or 
enforcement, or further exercise or enforcement, of that or any other right, power 
or remedy provided by Law or under this deed. 

(b) A waiver or consent given by a party under this deed is only effective and binding 
on that party if it is given or confirmed in writing by that party. 
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(c) No waiver of a breach of a term of this deed operates as a waiver of another 
breach of that term or of a breach of any other term of a Project Document. 

60.4 Survival of certain provisions; no merger 

(a) Without limiting clause 60.lO(a): 

(i) clauses 1, 6, 10.6, 11.4(g), 11.4A, 11.5, 11.11, 11.17, 11.19, 16.2, 16.5, 
17.14, 20 .15, 20 .16, 20.18, 34 .8, 34.10, 38 (but only to the extent t hat 
there is an outstanding Variation Order under the O5D PDA relating to a 
Pend ing Change and the O5D PDA has not been terminated), 42, 48, 51.3, 
52, 54, 57, 58, 59, 60, Schedule A21, the representations, warranties and 
indemnities given by Macquarie under this deed and any other provisions 
which are expressed to survive termination or by implication from their 
nature are intended to survive termination (together, the Surviving 
Clauses) and any rights arising on termination will survive rescission, 
termination or expiration of this deed; and 

(ii) if this deed is rescinded or terminated, no party will be liable to any other 
. party except: 

(A) under the Surviving Clauses; or 

(B) in respect of any breach of this deed occurring before such rescission 
or termination. 

(b) No right or obligation of any party will merge on completion of any transaction 
under this deed. All rights and obligations under this deed survive the execution 
and delivery of any t ransfer or other document which implements any transaction 
under this deed. 

60.5 Further acts and documents 

60 .6 

60.7 

Each party must promptly do all further acts and execute and deliver all further 
documents (in form and content reasonably satisfactory to that party) required by Law or 
reasonably requested by another party to give effect to this deed. 

Consents 

A consent required under this deed from a party may be given or withheld, or may be 
given subject to any conditions, as that party (in its absolute discretion) thinks fit, unless 
this deed expressly provides otherwise. 

No representation or reliance 

(a) Each party acknowledges that no party (nor any person acting on a party's behalf) 
has made any representation or other inducement to it to enter into this deed, 
except for representations or inducements expressly set out in this deed. 

(b) Each party acknowledges and confirms that it does not enter into this deed in 
reliance on any representation or other inducement by or on behalf of any other 
party, except for representations or inducements expressly set out in this deed. 

60.8 Exercise of remedies 

(a) If Macquarie breaches any of its obligations under this deed or any other Project 
Document, the Principal may exercise any or all of the rights and powers and 
pursue any or all of the remedies available to the Principal under the Project 
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Documents and/or enforce any other legal or equitable remedy available under 
applicable Law. 

(b) Each and every right, power and remedy of the Principal will be cumulative and in 
addition to any other right, power and remedy, whether under a Project Document 
or applicable Law, which may be exercised by the Principal and the exercise of a 
right, power or remedy will not be construed to be a waiver of the right to exercise 
any other right, power or remedy . 

(c) No delay or omission by the Principal in the exercise of any right, power or remedy 
will impair such right, power or remedy or constitute a waiver of the relevant 
breach . 

60.9 Entire agreement 

To the extent permitted by Law, in relation to its subject matter, this deed: 

(a) embodies the entire understanding of the parties, and constitutes the entire terms 
agreed by the parties; and 

(b) supersedes any prior written or other agreement of the parties. 

60.10 Indemnities 

(a) Each indemnity in this deed is a continuing obligation, separate and independent 
from the other obligations of the parties, and survives termination, completion or 
expiration of this deed. 

(b) It is not necessary for a party to incur expense or to make any payment before 
enforcing a right of indemnity conferred by this deed. 

(c) A party must pay on demand any amount it must pay under an indemnity in this 
deed. 

(d) Where Macquarie gives any indemnity or release under any of the Project 
Documents, it gives an equivalent indemnity and release to the State . The 
Principal holds for itself and on trust for the State the benefit of each such 
indemnity and release in this deed. 
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60.11 Counterparts 

This deed may be executed in any number of counterparts and by the parties on separate 
counterparts. Each counterpart constitutes the agreement of each party who has 
executed and delivered that counterpart. 

60.12 Attorneys 

Each person who executes this deed on behalf of a party under a power of attorney 
declares that he or she is not aware of any fact or circumstance that might affect his or 
her authority to do so under that power of attorney. 

60.13 Relationship between the Principal and Macquarie 

Nothing in, or contemplated by, this deed or any other Project Document will be construed 
or interpreted as: 

(a) constituting a relationship between the Principal and Macquarie, or any other 
person, of partners, joint venturers, fiduciaries, employer and employee or 
principal and agent; 

(b) imposing any general duty of good faith on the Principal to Macquarie or 
Macquarie's Associates in relation to or arising out of a Project Document, other 
than to comply with the obligations (if any) expressly stated to be assumed by the 
Principal under this deed or any other Project Document on a good faith basis; or 

(c) imposing any general duty of good faith on Macquarie to the Principal or the 
Principal's Associates in relation to or arising out of a Project Document, other than 
to comply with the obligations (if any) expressly stated to be assumed by 
Macquarie under th is deed or any other Project Document on a good faith basis. 

60.14 Principal not liable 

60.15 

60.16 

Except to the extent expressly provided for in this deed, the Principal is not liable for any 
Loss caused by the exercise or attempted exercise of, failure to exercise, or delay in 
exercising a right, power or remedy. 

Supervening legislation 

Any present or future legislation which operates to vary the obligations of Macquarie in 
connection with this deed with the result that the Principal's rights, powers or remedies 
are adversely affected (including by way of delay or postponement) is excluded except to 
the extent that its exclusion is prohibited or rendered ineffective by Law. 

Set off 

Except to the extent expressly provided for in this deed: 

(a) any party may set off any liquidated amount owing by it to the other party under 
this deed against any other liquidated amount owing by that other party; and 

(b) a party cannot set off any unliquidated amount owing by it to the other party under 
this deed arising from a breach of this deed by that party, against any liquidated 
amount owing by that other party. 

60.17 Continuing breaches 

The expiry or termination of this deed does not affect the rights of the parties to this deed 
for a breach of this deed by the other party or parties before the expiry or termination. 
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60 .18 Antecedent obligations 

The expiry or termination of this deed does not affect a party's obligations: 

(a) to make payments under this deed in respect of periods before the expiry or 
termination of this deed; or 

(b) to provide information to the other party to enable it to calculate those payments. 

60.19 Vienna Convention 

The United Nations Convention on Contracts for the International Sale of Goods and the 
Sale of Goods (Vienna Convention) Act 1986 (NSW) do not apply to this deed. 

60.20 Transfer of functions or Public Transport Agency assets 

(a) The parties acknowledge that: 

(b) 

(i) a Public Transport Agency may be reconstituted, renamed, dissolved, 
replaced or restructured and that some or all . of the powers, functions, 
assets, rights, liabilities or responsibilities of a Public Transport Agency may 
be transferred to or vested in another entity; 

(ii) if a Public Transport Agency is reconstituted, renamed, dissolved, replaced 
or restructured and/or some or all of that Public Transport Agency's powers, 
functions, rights or responsibilities are transferred to or vested in another 
entity, then unless otherwise notified by the Public Transport Agency, 
references in this deed to that Public Transport Agency must, subject to any 
facilitative legislation, be deemed to refer, as applicable, to the 
reconstituted, renamed, restructured or new entity or entity replacing that 
Public Transport Agency to the extent that such entity has assumed or has 
had transferred to it or vested in it those powers, functions, rights or 
responsibilities; and 

(iii) a Public Transport Agency may be required to or may, at its absolute 
discretion, elect to (including as a result of changes to New South Wales 
government policy or directions) acquire, or dispose of, any property or 
assets. 

Macquarie acknowledges and agrees that it must, to the extent required by a Public 
Transport Agency and without limiting any facilitative legislation, negotiate in good 
faith any variations required to this deed, or any replacement agreement or 
agreements for this deed to give effect to a Public Transport Agency being 
reconstituted, renamed, dissolved, replaced or restructured. 

(c) Macquarie will be taken for all purposes to have consented to, and will not have, 
and no Public Transport Agency will be liable for, any claim as a result of any 
action, matter or circumstance referred to in, or contemplated by this clause 60.20. 

(d) For the purposes of this clause 60.20, "another entity" means a government or 
semi-government entity, including any agency, statutory corporation, statutory 
authority, department or state owned corporation . 
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EXECUTED as a deed. 

SIGNED for SYDNEY METRO ABN 12 
354 063 515 by its duly authorised 
delegate, in the presence of: 

Signature of witness 

Name 

SIGNED by MACQUARIE GROUP 
LIMITED ABN 94 122 169 279 by its duly 
authorised attorneys who hereby state 
that at the time of executing this 
instrument they have no notice of the 
revocation of the Power of Attorney dated 
4 September 2018: 

Signature of Attorney 

Name of Attorney 

Signature of witness 

Name of witness 
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SCHEDULE 2 

Amendments to Schedule A2 of the Initial SOD 

With effect from the Effective Date, Schedule A2 of the Initial SDD is deleted and replaced with the 
version included in this Schedule 2, with the amendments to the version included in the Initial 
SDD shown in mark-up. 
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1. GENERAL 

Schedule 2 Amendments to Schedule A2 of the Initial SDD Exeeu~ien ~ e, sien 

SCHEDULE A2 
Portions and Milestones 

(a) Subject to paragraph l(c), unless the context requires otherwise, terms which are 
defined in the SWTC have the same meaning where used in this Schedule A2 . 

(b) A reference to an area of the Construction Site by an individual area number is a 
reference to the area of the Construction Site so numbered and described in the 
drawings described in section 2 of this Schedule A2 below. 

(c) In this Schedule A2: 

( i) 

(ii) 

Degree 1 Activities Completion means the stage in execution of 
Macquarie's Activities in respect of a specified part of the Project Works 
when all of the activities identified as "Degree 1 Activities Completion" in 
Table 1 in Appendix 1 to this Schedule A2 have been completed, as 
applicable, in accordance with this deed; 

Degree 2 Activities Completion means the stage in execution of 
Macquarie's Activities in respect of a specified part of the Project Works 
when all of the activities identified as "Degree 2 Activities Completion" in 
Table 1 in Appendix 1 to this Schedule A2 have been completed, as 
applicable, in accordance with this deed; and 

(iii) Degree 3 Activities Completion means the stage in execution of 
Macquarie's Activities in respect of a specified part of the Project Works 
when all of the activities identified as "Degree 3 Activities Completion" in 
Table 1 in Appendix 1 to this Schedule A2 have been completed, as 
applicable, in accordance with this deed. 

W-In this Schedule A2, where, in respect of a Milestone or a Portion 
(as applicable), there is an extension of time for the Date for Milestone 
Achievement, Date for Construction Completion or Date for Completion (as 
applicable) granted by the Principal 's Representative under this deed or allowed in 
any dispute resolution proceedings_7 

fe7---any reference in this Schedule A2 to that Date for Milestone Achievement, Date for 
Construction Completion or Date for Completion (as applicable) is to the relevant 
extended Date for Milestone Achievement, Date for Construction Completion or 
Date for Completion (as applicable)~ 

fB.(QLany reference to a Portion 1 Pre Step Up Date, OTE Option Portion 1 Pre Step Up 
Date or Portion 2 Pre Step Up Date (each term as defined in paragraph 3) v,•ill be 
read as extended by the same number of days as the relevant extended Date for 
Milestone Achievement, Date for Construction Completion or Date for Completion 
(as applicable) has been extended . 

2. PORTION DRAWINGS 

The drawings of the areas of the Construction Site referred to in this Schedule A2 are set 
out in the table below: 
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Plan 19 condensed v2.2 

MP Milestone 18/08/18 20 of 28 ~4ilestone MaFIE ttJ:) 18 08 17 

0 Plan 20 condensed v2.2 

MP Milestone 18/08/18 21 of 28 Milestone MaFIE ttJ:) 18 08 17 
Plan 21 condensed v2.2 

MP Milestone 18/08/18 22 of 28 Milestone MaFIE ttJ3 18 08 17 
Plan 22 condensed v2 .2 

MP Milestone 18/08/18 23 of 28 Milestone MaFIE ttJ:) 18 08 17 
Plan 23 condensed v2 .2 

~4P Milestone 18/08/18 24 of 28 Milestone ~4aFIE ttJ:) 18 08 17 
Plan 24 condensed v2.2 

MP Milestone 18/08/18 25 of 28 Milestone MaFIE ttJ:) 18 08 17 
Plan 25 condensed v2 .2 

MP Milestone 18/08/18 26 of 28 Milestone MaFIE ttJ:) 18 08 17 
Plan 26 condensed v2 .2 

MP Milestone 18/08/18 27 of 28 Milestone MaFk ttJ3 18 08 17 
Plan 27 condensed v2.2 

MP Milestone 18/08/18 28 of 28 Milestone MaFIE ttJ3 18 08 17 
Plan 28 condensed v2 .2 

MP-Portion-Plan-a 1 1 of 30 SMCSWSMP-SMD-SMP-CO-
1/10/19 PLN-000959 .00.INF.00.01 

MP-Portion-Plan-02 2 of 30 SMCSWSMP-SMD-SMP-CO-
1/10/19 PLN-000959.00.INF.00.01 

M P-Portion-Pla n-03 3 of 30 SMCSWSMP-SMD-SMP-CO-
1/10/19 PLN-000959.00.INF.00.01 

M P-Portion-Pla n-04 4 of 30 SMCSWSMP-SMD-SMP-CO-
1/10/19 PLN-000959 .00.INF.00.01 

4 
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MP-Portion-Plan-OS 5 of 30 SMCSWSMP-SMD-SMP-CO-
1L10L19 PLN-0009 59. 00. INF.00.01 

MP-Portion-Plan-06 6 of 30 SMCSWSMP-SMD-SMP-CO-
1L10L19 PLN-000959 .00.INF.00.01 

M P-Portion-Pla n-07 7 of 30 SMCSWSMP-SMD-SMP-CO-
1L10L19 PLN-000959 .00.INF.00.01 

MP-Portion-Plan-OS 8 of 30 SMCSWSMP-SMD-SMP-CO-
1L10Ll9 PLN-000959 .00 .INF.00 .01 

M P-Portion- Plan-09 9 of 30 SMCSWSMP-SMD-SMP-CO-
1L10L19 PLN-000959.00.INF.00.0 1 

MP-Portion-Plan-10 10 of 30 SMCSWSMP-SMD-SMP-CO-
1L10L19 PLN-000959 .00.INF.00.01 

MP-Portion-Plan-11 11 of 30 SMCSWSMP-SMD-SMP-CO-

0 1L10L19 PLN-000959.00.INF.00 .0 1 

MP-Portion-Plan-12 12 of 30 SMCSWSMP-SMD-SMP-CO-
1L10Ll9 PLN-000959 .00.INF.00.01 

MP-Portion-Plan-13 13 of 30 SMCSWSMP-SMD-SMP-CO-
1L10L19 PLN-000959. 00.INF.00.01 

MP-Portion-Plan-14 14 of 30 SMCSWSMP-SMD-SMP-CO-
1L10L19 PLN-000959 .O0.INF.00.01 

MP-Portion-Plan-15 15 of 30 SMCSWSMP-SMD-SMP-CO-
1L10Ll9 PLN-000959 .OD.INF.00 .01 

MP-Portion-Plan-16 16 of 30 SMCSWSMP-SMD-SMP-CO-
1L10L19 PLN-000959.00.INF.00.01 

MP-Port ion-Plan-17 17 of 30 SMCSWSMP-SMD-SMP-CO-
1Ll0Ll9 PLN -000959 .00 .INF.00 .0 1 

MP-Port ion- Plan-18 18 of 30 SMCSWSMP-SMD-SMP-CO-
1L10L19 PLN-000959.00.INF.00.01 

MP-Portion-Plan-19 19 of 30 SMCSWSMP-SMD-SMP-CO-
1L10L19 PLN-000959 .OD.INF.00.01 

MP-Portion-Plan-20 20 of 30 SMCSWSMP-SMD-SMP-CO-
1Ll0L19 PLN-000959.00.INF.00.01 

MP-Portion-Plan-21 21 of 30 SMCSWSMP-SMD-SMP-CO-
1L10L19 PLN-000959. 0O.INF.00.01 

M P-Portion-Pla n-22 22 of 30 SMCSWSMP-SMD-SMP-CO-
1L10Ll9 PLN-000959. O0.INF.00.01 

M P-Portion-Pla n-23 23 of 30 SMCSWSMP-SMD-SMP-CO-
1L10L19 PLN-000959 .00 .INF.00 .01 

MP-Portion-Plan-24 24 of 30 SMCSWSMP-SMD-SMP-CO-
1L10Ll9 PLN-000959.00.INF.00.01 

M P-Portion-Plan-25 25 of 30 SMCSWSMP-SMD-SMP-CO-
1L10L19 PLN-000959.00 .INF.00.01 

MP-Portion-Plan-26 26 of 30 SMCSWSMP-SMD-SMP-CO-
1L10L19 PLN-000959. 00.INF.00.0 1 

M P-Portion- Pla n-2 7 1L10L19 27 of 30 SMCSWSMP-SMD-SMP-CO-

5 
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PLN-000959.00.INF.00.01 

M P-Portion-Pla n-28 1/10/19 28 of 30 SMCSWSMP-SMD-SMP-CO-
PLN-000959 . 00 .INF.00.01 

MP-Portion-Plan-29 1/10/19 29 of 30 SMCSWSMP-SMD-SMP-CO-
PLN-000959.00.INF.00.01 

M P-Portion-Pla n-30 1/10/19 30 of 30 SMCSWSMP-SMD-SMP-CO-
PLN-000959. 00.INF.00 .01 

MP-Milestone-Plan-01 19/09/19 1 of 27 SMCSWSMP-SMD-SMP-CO-
PLN-000958.00.INF.00.01 

MP-Milestone-Plan-02 19/09/19 2 of 27 SMCSWSMP-SMD-SMP-CO-
PLN-000958.00.INF.00.01 

MP-Milestone-Plan-03 19/09/19 3 of 27 SMCSWSMP-SMD-SMP-CO-

0 
PLN-000958. 00.INF.00.01 

MP-Mi lestone-Pla n-04 19/09/19 4 of 27 SMCSWSMP-SMD-SMP-CO-
PLN-000958.00 .INF.00.01 

MP-Milestone-Plan-OS 19/09/19 5 of 27 SMCSWSMP-SMD-SMP-CO-
PLN~000958.00.INF.00.01 

MP-Milestone-Plan-06 19/09/19 6 of 27 SMCSWSMP-SMD-SMP-CO-
PLN-000958.00.INF.00.01 

MP-Milestone-Plan-07 19/09/19 7 of 27 SMCSWSMP-SMD-SMP-CO-
PLN-000958.00.INF.00 .01 

MP-Milestone-Plan-OS 19/09/19 8 of 27 SMCSWSMP-SMD-SMP-CO-
PLN-000958.00.INF.00.01 

MP-Milestone-Plan-09 19/09/19 9 of 27 SMCSWSMP-SMD-SMP-CO-
PLN-000958.00.INF.00 .01 

MP-Milestone-Plan-10 19/09/19 10 of 27 SMCSWSMP-SMD-SMP-CO-
PLN-000958.00.INF.00.0 1 

MP-Milestone-Plan- 11 19/09/19 11 of 27 SMCSWSMP-SMD- SMP-CO-
PLN-000958.00.INF.00.01 

0 MP-Milestone-Plan-12 19/09/19 12 of 27 SMCSWSMP-SMD-SMP-CO-
PLN-000958.00.INF.00.01 

MP-M ilestone-Plan-13 19/09/19 13 of 27 SMCSWSMP-SMD-SMP-CO-
PLN-000958.00.INF.00 .01 

MP-Milestone-Plan-14 19/09/19 14 of 27 SMCSWSMP-SMD-SMP-CO-
PLN-000958.00.INF.00.01 

MP-M ilestone-Plan-15 19/09/19 15 of 27 SMCSWSMP-SMD-SMP-CO-
PLN-000958 .00 .INF.O0.0 1 

MP-M ilestone-Plan-16 19/09/19 16 of 27 SMCSWSMP-SMD-SMP-CO-
PLN-000958.00.INF.00.01 

MP-Milestone-Plan-17 19/09/19 17 of 27 SMCSWSMP-SMD-SMP-CO-
PLN-000958.00.INF.00.01 

MP-Milestone-Plan-18 19/09/19 18 of 27 SMCSWSMP-SMD-SMP-CO-
PLN-000958.00.INF.00.01 

MP-Milestone-Plan- 19 19/09/19 19 of 27 SMCSWSMP-SMD-SMP-CO-
PLN-000958.00.INF.00.01 

6 
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MP-Milestone-Plan-20 19/09/19 20 of 27 SMCSWSMP-SMD-SMP-CO-
PLN-000958.00.INF.00.01 

MP-Milestone-Plan-21 19/09/19 21 of 27 SMCSWSMP-SMD-SMP-CO-
PLN-000958 .00 .INF.00.01 

MP-Mi lestone- Plan-22 19/09/19 22 of 27 SMCSWSMP-SMD-SMP-CO-
PLN-000958.00.INF.00.01 

MP-Mi lestone-Plan-23 19/09/19 23 of 27 SMCSWSMP-SMD-SMP-CO-
PLN-000958 .00.INF.00 .01 

M P-M ilestone-Pla n-24 19/09/19 24 of 27 SMCSWSMP-SMD-SMP-CO-
PLN-000958.00.INF.00.0 1 

M P-M ilestone-Pla n-25 19/09/19 25 of 27 SMCSWSMP-SMD-SMP-CO-
PLN-000958 .00.INF.00.01 

MP-Milestone-Plan-26 19/09/19 26 of 27 SMCSWSMP-SMD-SMP-CO-

0 PLN-000958.00.INF.00.01 

MP- Milestone -Plan 19/09/19 27 of 27 SMCSWSMP-SMD-SMP-CO-
27 PLN-000958.00.INF.00.01 

7 
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3. PORTIONS 

Portion 

Portion 
1 

Description 

Base option: 

The permanent ways 
part of the Project 
Works shown on 
drawing MP-Portion­
p I a n - U -5,MP--
Po rt ion Plan 16 MP­
Portion-Plan-14 and 
MP-Portion-Plan-
30~ comprising: 

AUSTRALIA \KMALLl \ 65839067 6.0le 5 e 5 6815 e .o~ 

Date for 
Construction 
Completion 

Base option: 

 

OTE option: 

 

(unless adjusted in 
accordance with 
clause 38.l(b)(ii)) 

0 
Schedule 2 = AmJmdments t~S~bJ:dule A2 ~of the Initial SDD E1teet1aen ll'er-sien 

Date for Additional 
Completion conditions 

precedent to 
Construction 
Completion 

Additional 
conditions 
precedent 
to 
Completion 

Not 
applicable 

Not applicable I Not 
applicable 

8 

Liquidated 
damages post Date 
for Construction 
Completion (clause 
23.12(e)(i)) $/day 

Base option: 

For every day after 
the Date for 
Construction 
Completion for 
Portion 1 which 
occurs in the period: 

Liquidated 
damages post 
Date for 
Completion 
(clause 
23.12(f)(i)) 
$/day 

Not applicable 

Comme 
nts 

Schedule A2 





Portion 

Portion 
2A 

Description 

0 

Date for 
Construction 
Completion 

All Project Works not  
completed in Portion 
1 or in Po_rtion 2B 

AUSTRALIA\KMALLl~8390676.01656568156.Q3 

0 
Schedule 2 - Amendments to Schedule A2 of the Initial SDD &eet1ae11 tl'e>"sie11 

Date for Additional 
Completion conditions 

precedent to 
Construction 
Completion 

 
 

Degree 3 
Activities at 
Construction 
ComQletion 

10 

Additional 
conditions 
precedent 
to 
Completion 

Not 
aQQlicable 

Liquidated 
damages post Date 
for Construction 
Completion ( clause 
23.12(e}(i)) $/day 

For every day after 
the Date for 
Construction 
Completion for 
Portion 2A which 
occurs in the period: 

 
 

 
 
 

 
 

 
 

 
 
 

 
 
 

 
 
 

 

Liquidated 
damages post 
Date for 
Completion 
(clause 
23.12(f}(i)) 
$/day 

For every day after 
the Date for 
Completion for 
Portion 2A which 
occurs in the 
period: 

 
 

 
 

 
 
 

 
 
 

 
 
 

. 

Comme 
nts 

Schedu le A2 





Portion Description 

lifts LS09 and LSl0. 

AUSTRALIA \ KMALLl \ 658390676.016 5 656 815 6 .G3 

0 

Date for 
Construction 
Completion 

~ 
~chedule 2 - Amendments to Schedu/ejJ.2 oUhe Initial SOD E-Keeuaen 'lfC~sien 

Date for Additional 
Completion conditions 

precedent to 
Construction 
Completion 

12 

Additional 
conditions 
precedent 
to 
Completion 

Liquidated 
damages post Date 
for Construction 
Completion (clause 
23.12(e)(i)) $/day 

occurs in the period: 

Liquidated 
damages post 
Date for 
Completion 
(clause 
23.12(f}(i)) 
$/day 

period: 

Comme 
nts 

Sched ule A2 



Portion Description 

AUSTRALIA\KMALLl \ 6583_906]1;J)l eoeoe81oe.Q3 

0 

Date for 
Construction 
Completion 

Sche_dule 2 

Date for Additional 
Completion conditions 

precedent to 
Construction 
Completion 

13 

0 
Amendments to Schedule A2 of the Initial SDD E-Jrecul:ien v-ec-sien 

Additional 
conditions 
precedent 
to 
Completion 

Liquidated 
damages post Date 
for Construction 
Completion { clause 
23.12{e){i)) $/day 

Liquidated 
damages post 
Date for 
Completion 
{clause 
23.12{f}(i)) 
$/day 

Comme 
nts 

Schedule A2 



0 

4. MILESTONES 

Milestone Description 

2A Submission of Design Stage 3 Design 
Documentation for all design packages 
for the Project Works 

Date for 
Milestone 
Achievement 

 
 

2B Degree 2 Activities Completion shown I  
on drawing MP-Milestones-Plan-12 and 
MP-Mi lestones-Pla n-228 com prising: 

2C - North I Degree 2 Activities Completion shown 
on drawing MP-M[lestones-Plan-10, 
MP-Milestones-Plan-11 comprising: 

AUSTRALIA\KMALLl\658390676.01656568156. Q3 

 

0 
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Liquidated damages 

(clause 23.12{d)(i)) 

 for every day 
after the Date for 
Milestone Achievement 

 for every day 
after the Date for 
Milestone Achievement 

For every day after the 
Date for Milestone 
Achievement for 
Milestone 2C - North 
which occurs in the 
period: 

14 

Level of Completion Comments 
Required 

All Design Stage 3 
Design Documentation 
submitted to 
Independent Certifier 
for review in 
accordance with clause 
20.4 

Degree 2 Activities 
Completion 

Degree 2 Activities 
Completion 

Schedule A2 
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Milestone Description 

2C -
South 

2D 

Degree 2 Activities Completion shown 
on drawing MP-Milestones-Plan-2±5, 
MP-Milestones-Plan-25_6- and MP­
Milestones-Plan-2§_+ comprising: 

Degree 2 Activities Completion shown 
on drawing MP-Milestones-Plan-09 
comprising: 

AUSTRALIA\KMALLl\6583906]6J)l65656815 6.Q3 

Date for 
Milestone 
Achievement 

 

 

Schedule 2 - Amendments t~ chedule A2 of the InitiaLSDD E-Jteeut:ien vcw<sien 

Liquidated damages 

(clause 23.12(d)(i)) 

 for every 
day after the Date for 
Milestone 
Achievement 

 for every day 
after the Date for 
Milestone Achievement 

For every day after the 
Date for Milestone 
Ach ievement for 
Milestone 2D which 
occurs in the period: 

15 

Level of Completion Comments 
Required 

Degree 2 Activities 
Completion 

Degree 2 Activities 
Completion 

Excludes Telecom 
Equipment Room 
(N83.38) . Metro require 
Degree 2 Activities 
completed by  

. This is to be 
investigated as part of 
Revised Design Stage 1. 

Schedule A2 
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Milestone Description 

2E - North Degree 2 Activities Completion shown 
on drawing MP-Milestones-Plan-01, 
MP-Milestones-Plan-02, MP­
Milestones-Plan-03, MP-Milestones­
Plan-04, MP-Milestones-Plan-OS, MP­
Milestones-Plan-06, MP-Milestones­
Plan-07, MP-Milestones-Plan-08 
comprising: 

Date for 
Milestone 
Achievement 

 

0 
Schedule 2 - Amendments to Schedule A2 of the Initial £DD &eeuaen vev1sie1t 

Liquidated damages 

(clause 23.12(d)(i)} 

_  for 
every day after the 
Date for ~1ilestone 
Achievement 

For every day after the 
Date for Milestone 
Achievement for 
Milestone 2E - North 
which occurs in the 
period: 

 for every 
day after the Date for 
Milestone 
Achievement 

16 

Level of Completion Comments 
Required 

Degree 2 Activities 
Completion 

Schedule A2 



0 

Milestone Description 

2E - South I Degree 2 Activities Completion shown 
on drawing MP-Milestones-Plan-13, MP-
Milestones-Plan-14, MP-Milestones-
Plan-15, MP-Milestones-Plan-16, MP-
Milestones-Plan-17, MP-Milestones-
Plan-18, MP-Milestones-Plan-19, MP-
Milestones-Plan-20, MP-Milestones-
Plan-21, MP-Milestones-Plan-22, MP-
Milestones-Plan-23 and, MP-
Milestones-Plan-24 and MP Milestones 
Plan 25 comprising: 

2F I Installation of all services required as 
part of the Station Works to enable 

AUSTRALIA\KMALLl\658390676.01656568156.Q3 

Date for 
Milestone 
Achievement 

 

 

Schedule 2 - Amendments J chedule A2 of the Initial SDD E-JteeuHelf ver-sietf 

Liquidated damages 

(clause 23.12(d)(i)) 

For every: day: after the 
Date for Milestone 
Achievement for 
Milestone 2E - South 
which o_ccur_s in the 
period: 

 re r e ,., e ry 
day after the Date for 
Milestone 
Aehievernent up to 
and ineludin§ the date 
speeified in dause 
23.12(d) (i) 

For every: day: after the 
Date for Milestone 

17 

Level of Completion Comments 
Required 

I Degree 2 Activities 
Completion 

Degree 3 Activities 
Completion as they 

Schedule A2 



0 

Milestone Description 

2G 

the LW Contractor to achieve HV 
Power On  

 

Energisation of LV power supply and 
distribution system for Station Works 
on permanent power supply. 

AUSTRALIA\KMALLl\658390676.0165656815 6.Q3 

Date for 
Milestone 
Achievement 

 

') . 

Schedule 2 - Amendments to Schedule A2 of the Initial SDD &eeutien veg,sien 

Liquidated damages 

(clause 23.12(d}(i)) 

Achievement for 
Milestone 2F which occurs 
in the period : 

 for 
every day after the 
Date for Milestone 
Achievement 

For every day after the 
Date for Milestone 
Ach ievement for 
Milestone 2G which 
occurs in the period: 

18 

Level of Completion Comments 
Required 

relate to HV Power On 
(as defined in 
Schedule A14) 

Degree 3 Activities 
Completion as they 
relate to LV Power On 

Schedule A2 



0 

Milestone Description Date for 
Milestone 
Achievement 

2H 

2AA 

Completion of all Site Acceptance I  
Testing (SAT) using energised LV 
power supply & distribution system for 
the Project Works on a stable 
permanent power supply. 

I  
 

AUSTRALIA\KMALLl\658190676.01656568156.g3 

~ 
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Liquidated damages 

(clause 23.12(d)(i)) 

Achievement for 
Milestone 2G,  
per day.  for 
every day after the 
Date for Milestone 
Achievement 

For every day after ttLe 
Date for Milestone 
Achievement for 
Milestone 2H which 
occurs in the period: 

 for 
e·1ery day after the 
Date fur Milestone 
Achievement 

For every day aftec the 
Date for Milestone 
Achievement for 
Milestone 2AA which 
occurs in the Qeriod: 

19 

Level of Completion Comments 
Required 

Degree 3 Activities 
Completion 

Stress relief of rock to 
RL -5.3m. 

Schedule A2 



0 

Milestone Description 

2] Degree 2 Activities Completion for all 
Portion 2 works. 

AUSTRALIA\KMALLl~8390676~0.l •§•§e81§o.Q3 

0 
Schedule 2 - Amendments to Schedule A2 of the Initial SDD &eeuae11 versie11 

Date for 
Milestone 
Achievement 

Liquidated damages 

(clause 23.12(d)(i)) 

 for e·very 
day after the Date for 
Milestone 
Achievement 

 I Nil 

20 

Level of Completion Comments 
Required 

Degree 2 Activities 
Completion 

Schedule A2 



0 

APPENDIX 1 - DEGREES OF COMPLETION 

Table 1 -Degrees of Completion (Civil and Building) 

1.1 

1.2 

1.3 

1.4 

1.5 

1.6 

1.7 

1.8 

1.9 

1.10 

1.11 

Structures or building complete, clean, 
dry and watertight. 

Structure or building as-built survey 
complete. 

Blockwalls, partition walls, all plinths and 
upstands complete. 

Plastering, undercoat and floor screeding 
complete. 

Structural and blockwork mechanical and 
electrical openings formed and survey 
complete. 

Movement and expansion 
complete. 

joints 

All tunnels, cross passages and adits 
structurally complete, clean, dry and 
watertight including backfilling, joints and 
stitches complete. 

Track and platform slab and overtrack air 
duct complete including survey. 

Staircases, lift shafts, lift pits, 
escalator/moving walkway pits and 
escalator areas complete. 

Underground earth mat, earth rods, 
lightning pits and earth pits complete and 
test results accepted. 

Underground pipework complete, 

AUSTRALIA\KMALLl\658390676016§6§681§6.Q3 

2.1 

2.2 

2.3 

2.4 

2.5 

2.6 

2.7 

2.8 

2.9 

Schedule 2 - Amendments td chedule A2 of the Initial SDD &eet1ae1t -,,e~sfelf 

All activities identified for Degree 1 
Activities Completion complete. 

Permanent . door frames installed with 
temporary doors and locks. 

Metal staircases, cat-ladders and catwalks 
complete. 

Structural steelwork and associated 
interface brackets complete including 
provisions for lift shafts, platform screen 
doors and surveys accepted . 

Louvres and grilles installed. 

Joinery/framing/counter for supporting 
Rail Contractor equipment available. 

Complete pedestal fixing brackets and 
installation of floor panels for raised 
floors. 

Temporary air conditioning available and 
operational (as required by the Principal). 

Building Services 1st Fix complete, refer to 
Table 3 "Degrees of Completion (Activities 
for Building Services Fix Stages)" of 
Appendix 1 to this Schedule A2. 

21 

3.1 

3.2 

3.3 

3.4 

3.5 

3.6 

3.7 

3.8 

3.9 

All activities identified for Degree 2 
Activities Completion complete. 

Head-wall and tail-wall units and 
communications cupboard complete. 

Internal and external finishes to all floors, 
walls and ceilings complete. 

Ceiling grids complete and all service 
panels that accommodate Line-wide 
Contractor/Operator equipment installed. 

Glazing complete. 

Ceiling, wall and floor final finishes at lift 
lobbies/ balustrade, barrier and 
landings and adjacent to escalators 
complete. 

Smoke curtain, roller shutters, fire 
shutters and smoke barriers complete. 

All works in power supply electrical rooms 
including installation of permanent doors 
complete. 

Platform insulation and platform floor 
finishes up to the platform screen doors 
threshold complete. 

3.10 Building Services 2nd Fix complete, refer to 
Table 3 "Degrees of Completion (Activities 
for Building Services Fix Stages)" of 
Appendix 1 to this Schedule A2. 

Schedule A2 



cleaned, and tested including manholes 
ductwork, valve pits and drawpits. 

1.12 Sumps complete with temporary pumps 
operational. 

1.13 Drainage system including oil 
interceptors, terminal manholes and 
discharge connections complete with 
temporary pumps operational. 

1.14 Trackbed/base slab/trackside upstands 
and track turnout slabs complete. 

1.15 Louvres and acoustic panel frames to 
trackside areas complete, including 
station overrun structure. 

1.16 All works areas backfilled or formed to 
required formation level. 

1.17 Completion of the activities described in 
Table 2 of Appendix 1 of this Schedule A2 
as being Provision Activities. 

1.18 Construction equipment and 
falsework/scaffolding removed from all 
track areas. 

1.19 Cross track ducts complete. 

1.20 Tunnel invert slab complete. 

1.21 Water tightness testing to all tanks 
complete. 

1.22 Waterproofing complete. 

AUSTRALIA\KMALLl\658390676~1•5e568156.Q3 
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22 

3.11 Framework for wall panels and cladding 
complete. 

3.12 Air tight and acoustic doors for all air 
plenums installed. 

3.13 E&M installation complete and main 
cabling (HV/LV power and fibre optic) 
complete and tested. 

3.14 Doors and ironmongery complete. 

Schedule A2 
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Table 2 - Provision Activities for Civil and Building 

1.1 Cast-in sockets, cable supports and pipe brackets complete. 

1.2 Supports/Sub-frame for trackside advertising panels complete. 

1.3 Temporary power and lighting complete. 

1.4 Temporary ventilation including tunnel ventilation complete. 

1.5 Plant access and material delivery routes clear with permanent frames for delivery or access hatches installed. 

1.6 Lifting facilities (beams, lugs and eyes) complete and certified. 

1.7 Niches, recesses and box outs complete. 

1.8 Cable troughs and trenches complete. 

1.9 Cable duct runs/ risers complete. 

1.10 Concealed trunking and conduit complete. 

1.11 Sleeves for penetrations complete. 

1.12 Works and storage areas available. 

1.13 Flood protection provision(s) installed. 

1.14 Survey reference lines and benchmark available. 

1.15 Top plate and hanger beams at concourse complete. 

1.16 Temporary safety barriers at landings and at all lift shafts and floor openings. 

1.17 Lift shaft alignment, location of penetrations and openings surveyed and accepted. 
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Table 3 - Degrees of Completion (Building Services Fix Stages) 

Environment Control 
System 

Electrical Services 
System 

Plumbing and Drainage 
Systems 

The installation of all environmental control system equipment 
complete, including chillers, pumps, control panels for chillers, 
cooling tower, motor control centres, fans, split units, air 
handling units, primary air units and fan coil units. 

The installation of all duct work and pipe work systems 
complete, including valves, silencers, dampers, access panels, 
supports, anchors and guides. 

All sectional testing complete, where necessary due to 
concealment or other construction restraints. 

The installation of isolating transformers, switchboards, main 
earthing system, bonding and termination, and test results 
accepted . 

The installation of all "cable containment and support 
systems" (Critical), including ladder racks, cable trays, cable 
t runking and conduits, brackets, anchors and guides 
complete. 

The installation of all pumps for flushing water system, sump 
pumps, potable water system and drainage system. 

The installation of all pipe runs, whether horizontal or vertical, 
with associated valves, supports, anchors and guides 
complete. 

All sectional testing complete, where necessary due to 
concealment or other construction restraints. 
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Insulation of all ductwork and pipework systems complete. 

Leakage tests for all ductwork and pipework complete. 

Power and control cabl ing/wiring with termination complete. 

Installation of all isolators, fused spur units, sockets, lighting 
and ex it signs, distribution boards and UPS/batteries. 

The installation and testing of all circuitry including 
cabling/wiring and termination at isolators, fused spur units, 
sockets, lighting and ex it signs, isolating transformers, 
switchboards, distribution boards, UPS/batteries, power and 
control points, advertising panels, directional signs and ot hers 
completed. 

All electrical testing and commission ing works for the power 
supply electrical rooms completed ready for operation . 

Installation of the controls for the flushing water system, 
sump pumps, potable water and drainage system. 

The power and control cabling/wiring with termination 
completed. 

The hydraulic testing of all piping systems for the pumps and 
associated pipework completed. 
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Fire Services System The installation of all pump-motor sets for sprinkler system, The installation of all control and monitoring for sprinkler 
and Automatic Fire FM200 water spray system and FH/HR system complete. system, FM200 system, fire hydrant/hose reel system and 
Alarm System The installation of all pipe runs, whether horizontal or vertical, 

trackside firefighting systems at both the local fire 1=ontrol 

with associated valves, supports, anchors and guides 
panels and integrated back up panels complete. 

complete. The power and control cabling/wiring with terminations 

The cable containment and support systems for AFA and fire 
complete. 

services systems complete. The hydraulic testing of all pipework complete. 

All sectional testing complete, where necessary due to The AFA system shall include all cabling/wiring with 
concealment or other construction restraints. termination at automatic fire alarm (AFA) system panels and 

AFA loops completed. 

The installation of detector base plates and remote indicators. 

Station Based Control Installation of BCS controllers, PLC panels and other 
System equipment for the station based control system. 

Cabling/wiring for the station based control system with 
termination at the BCS controllers, PLC Panels, fire services 
control panels, LV switchboards, motor control centres, 
integrated back-up panels, power and control system and 
other Station ECS and BS equipment complete. 
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SCHEDULE 3 

Amendments to Schedule A6 of the Initial SDD 

With effect from the Effective Date, Schedule A6 of the Initial SDD is deleted and replaced with the 
version included in this Schedule 3, with the amendments to the version included in the Initial 
SDD shown in mark-up. 
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SCHEDULE A6 
Interface Management Services 

PART 1 - Interface Management Services (prior to Construction Completion of Portion 1 
and Completion of Portion 2A and Portion 2B) 

The Interface Management Services comprise: 

(a) provision of LV temporary construction power for all construction activities by 
Macquarie and Rail Contractors, excluding for Rail Contractor systems testing and 
commissioning , until energisation of the HV system (by Rail Contractors) and 
energisation of the LV power supply and distribution system of the Project Works; 

(b) testing and energisation of the LV power supply and distribution system of the 
Project Works on permanent power, following energisation of the permanent HV 
system by Rail Contractors; 

(c) provision of temporary air conditioning in equipment rooms as required in 
accordance with the degrees of completion and temporary ventilation system for 
the Martin Place Metro Station until the environmental control system of the Project 
Works is set to operation on permanent power, subject to third party provision of 
temporary power; 

(d) secure and control access to individual equipment rooms by either Macquarie or 
Rail Contractors, including through management of a permit system for access; 

(e) System Integration and Acceptance Testing (in accordance with the SWTC and as 
that term is defined in Appendix 1 to the SWTC) of the Project Works under 
permanent power; 

(f) attendance at all joint System Integration and Acceptance Testing and Site 
Acceptance Testing (in accordance with the SWTC and as those terms are defined 
in Appendi x 1 to the SWTC) undertaken with Rail Contractors under temporary 
power; 

(g) attendance at all joint System Integration and Acceptance Testing, Site Acceptance 
Testing and initial performance tests (in accordance with the SWTC and as those 
terms are defined in Appendix 1 to the SWTC) undertaken with Rail Contractors 
under permanent power, including for all functional tests to meet statutory 
requirements such as for fire protection and smoke extraction, air conditioning, and 
track side ventilation ; 

(h) attendance at tests and drills by Rail Contractors to demonstrate operational 
readiness; 

(i) liaising with Authorities to undertake all statutory inspections and obtain all 
necessary Approvals required for Macquarie's Activities for the Project Works; 

(j) carrying out the functions and tasks relating to the role of principal contracto'r in 
respect of Macquarie's Activities and works by Rail Contractors on the Principal 
Construction Site, including undertaking the tasks to obtain access to areas within 
Martin Place ESR Station under the procedu re SM PS-PW-318 Principal Contractor 
Process for Construction Works Within Sydney Trains' Railway Stations; 

(k) coordinating and managing of access to the Pr incipal Construction Site for Rail 
Contractors and the Operator; 
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(I) ensuring that the Principal Construction Site is run in a clean, proper and efficient 
manner, including: 

(i) having due regard to the occupation of premises adjacent to or near to the 
Principal Construction Site; and 

(ii) so as to ensure that the working areas are kept clean during the progress of 
Macquarie 's activ ities, and that debris/waste is removed from the Principal 
Construction Site as it arises and at completion of the Interface Management 
Services; 

(m) security (including security personnel) and access control, including to restrict the 
public's access to the entrance to the Principal Construction Site, including: 

(i) installation of construction fencing and access gates; 

(ii) establishing protocols with Sydney Trains for maintaining security and 
access as required for the Eastern Suburbs railway line interface; and 

(iii) establishing protocols for ensuring access to the Principal Construction Site 
by emergency services and authorised Rail Contractors; 

(n) . traffic management within the Principal Construction Site (including vehicle and 
pedestrian movements in/out of the Principal Construction Site); 

(o) maintaining the Principal Construction Site survey control, including provision of all 
surveying staff and equipment; 

(p) attending, preparing and presenting information, and chairing formal and informal 
briefings and meetings including keep ing and distributing minutes of the meetings 
as required; 

(q) provision of site inductions to personnel of DevCo, Macquarie, the Principal 's 
Representative, Rail Contractors, and attendance by Macquarie's personnel at 
Sydney Trains and Rail Contractors inductions as required; 

( r) provision, connection and maintenance of site offices, meeting rooms and other 
accommodation (including any necessary equipment, photocopiers, furniture, 
lighting, heating and the like) for use by the personnel of DevCo, Macquarie and 
the Principal's Representative, includ ing connection to services and associated 
ongoing runn ing costs such as power phone, data and water as detailed in SWTC 
Appendi x 07; 

(s) providing, toilets, lunch rooms, crib rooms, water bubblers, and washing facilities 
for use by the personnel of the Principal and the Independent Certifier as detailed 
in section 6.5.ll(d) of the SWTC and for use by the personnel of DevCo, 
Macquarie, and the Builder's Independent Certifier (as defined in the D&C Contract) 
and provision of site amenities, toilets, lunch rooms, crib rooms, water bubblers, 
and washing facilities for use by Rail Contractors (up to a maximum of 10 people in 
total at any one time) is to be collaboratively negotiated in good faith between the 
parties using best endeavours to achieve resolution; 

(t) providing suitable information technology, as detailed in SWTC Appendi x 07; 

(u) providing first aid fac ilities for use by the personnel of Macquarie, DevCo, the 
Principal's Representative, Rail Contractors and the Operator; 

(v) security, maintenance and cleaning of all site amenities; 
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(w) temporary screens, temporary fencing, hoardings, guard rails, barriers, gantries 
and the like together with any warning notices, night lighting and the like, in 
respect of the fixed site compounds; and 

(x) preparation and updating of management plans and reports required by the SWTC. 

PART 2 - Interface Management Services after Completion of last Portion to achieve 
Completion 

The Interface Management Services after Completion of the last Portion to achieve 
Completion up to opening of the Martin Place Metro Station to the public comprise: 

(a) attendance at all performance tests (in accordance with the SWTC) undertaken by 
Rail Contractors and the Operator; 

(b) full clean of the Martin Place Metro Station required for opening to the public; 

(c) attendance at tests and drills by Rail Contractors and the Operator to demonstrate 

(d) 

operational readiness; · 

attendance at statutory inspections required by Rail Contractors or the Operator; 
and 

(e) coordination with Sydney Trains for activities by Rail Contractors and the Operator. 

PART 3 - Interface Management Services Rates 

3.1 Payment for Interface Management Services 

(a) In relation to any Interface Management Services performed by Macquarie 
(whether before the Last Date of Completion in accordance with clause 10. 9 or 
after the Last Date of Completion in accordance with a direction issued pursuant to 
clause 29.2(a)), Macquarie will be entitled to payment for such Interface 
Management Services calculated on the basis set out in paragraph 3. l(b) and 
paragraph 3.l(c) (as applicable), provided that: 

(i) in relation to the Interface Management Services required prior to the Last 
Date of Completion, Macquarie complies with the requirements of clause 
10.9 in relation to such Interface Management Services; 

( ii) Macquarie submits the relevant progress claims to the Principal in 
accordance clause 34.2(a)(i) or clause 34.2(a)(iii) (as applicable) in relation 
to such Interface Management Services; 

(iii) Macquarie's progress claims are made in accordance with the requirements 
of clause 34.2; and 

(iv) the other conditions for payment in clause 34 have been satisfied in relation 
to such Interface Management Services. 

(b) Macquarie's entitlement to payment for the Interface Management Services 
performed by Macquarie after the Last Date of Completion in accordance with a 
direction issued pursuant to clause 29.2(a) will be calculated on the following 
basis: 

(i) the sum ascertained by multiplying: 
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(A) the applicable rate(s) stated in the tables of rates included this 
Schedule A6 relevant to the applicable Interface Management 
Services performed after the Last Date of Completion; 

(B) where paragraph 3.l(b)(i)(A) does not apply, a rate otherwise agreed 
in w riting between the Principal and Macquarie (acting reasonably); 
or 

(C) where paragraphs 3. l(b)(i)(A) and 3.l(b)(i)(B) do not apply, a 
reasonable rate (which will exclude any margin for off-site overheads 
and profit) as determined by the Principal's Representative, 

by the number of hours the D&C Contractor's labour resources and 
Construction Plant were employed in the execution of the relevant Interface 
Management Services; plus 

(ii) any reasonable and substantiated amounts payable by the D&C Contractor 
to Subcontractors for the proper performance of the relevant Interface 
Management Services (without double counting with paragraph 3.l(b)(i)). 

(c) Macquarie 's entitlement to payment for any Interface Management Services that 
are performed prior to the Last Date of Completion is in accordance with clause 
10.9. 

3.2 Rates for Self-Performed Reimbursable Work 

The parties acknowledge and agree the following in relation to the rates listed in this 

Schedule A6: 

(a) except as otherwise provided , rates are fi xed and not subject to rise and fall; 

(b) all rates are inclusive of all on-site overheads, and off-site overheads and profit; 

(c) permanent materials and any contracted serv ices that form part of the self­
performed reimbursable works will not be subject to any mark-up fo r offsite 
overheads and profit; and 

(d) all rates are exclusive of GST. 

TABLE 1: Rates for Plant (applicable after the Last Date of Completion) 

Plant Item 
With 

Operator/ 
Driver 

Normal 
Time 

($/hr) 

Time and a Half 
($/hr) 

Double 
Time 

($/hr) 

Float 
(each 
way) 
($) 

General plant All Rates are 2018  

Semi-trailer - Yes 
40 T trailer 

Semi-trailer - Yes 
28 T tra iler 

Rigid truck - Yes 
15T tipper 

4 
AUSTRALIA\KPAYNE\658225823 .01 AUSTFtALIA\l~PA¥~lE\65661 
~ 

Stand 
down 
rate 

($/hr) 

Schedule A6 



n 

0 

Schedule 3 Amendments to Schedule A6 of the Initial SDD&eetttien ~e'1"sien 

Plant Item 

Rigid truck -
15T bogie 
tipper 

Hi-rail truck 

Welder's Truck 

Flat top truck 

Dump truck -
20T 

Articulated 
dump truck 

General pump 

Excavator - 3T 

Excavator - ST 

Excavator -
13 .5T 

Excavator - 20T 

Excavator - 30T 

Backhoe 

Forklift (All-
terrain) 

Franna crane -
12T 

Franna crane -
14T 

Franna crane -
16T 
(incl. operator) · 

With 
Operator/ 

Driver 

Yes 

Yes 

Yes 

Yes 

Yes 

Yes 

No 

Yes 

Yes 

Yes 

Yes 

Yes 

Yes 

Yes 

Yes 

Yes 

Yes 

Normal 
Time 

($/hr) 

Time and a Half 
($/hr) 
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Float 
(each 
way) 
($) 

Stand 
down 
rate 

($/hr) 
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Plant Item 

Fra nna crane -
20T 

Mobile crane -
16T 

Mobile crane -
SOT 

Bobcat 

Compressors -
75 CFM 

Compressors -
250 CFM 

With 
Operator/ 

Driver 

Yes 

Yes 

Yes 

Yes 

No 

No 

Normal 
Time 

($/hr) 

Time and a Half 
($/hr) 

Double 
Time 

($/hr) 

Float 
(each 
way) 
($) 

Major civil All Rates are 2018  
construction 
plant 

Front end Yes 
loader 

Vibratory plate No 
compactor 

Grader Yes 

Rock breaker No 

Rock cutting No 
saw 

Drilling rigs for Yes 
rock bolting and 
soil na ili ng 

Shotcrete gun No 

Elevated works No 
platform~ for 
rock bolting/ 
soil nailing 
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Plant Item 

Pil ing rig 

Concrete mixer 
truck 

Concrete pump 

Concrete 
screeders 

Major Plant -
Track Work 

Excavator with 
Octopus Grab 

St Ba lloon tired 
dumper 

Turnout tamper 

Tamper 

Regulator 

Hiab gang truck 

Thermit we lding 
eq ui pment 

Major Plant -
OHW 

All terrain crane 
- 20T 

Hi-rail cab le 
trucks or wiring 

train 

Hi-rail cherry 
picker 

Gang trucks 

With 
Operator/ 

Driver 

Yes 

Yes 

Yes 

Yes 

Normal 
Time 

($/hr) 

Time and a Half 
($/hr) 

Double 
Time 

($/hr) 

Float 
(each 
way) 
($) 

All Rates are 201_8  

Yes 

Yes 

Yes 

Yes 

Yes 

Yes 

Yes Included in welders truck rate 

All Rates are 2018  

Yes 

Yes 

Yes 

Yes 
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Plant Item 

Piling bore rig 
600 mm dia 
(incl. operator) 

With 
Operator/ 

Driver 

Yes 

3.2.1 Rates for Labour 

Normal 
Time 

($/hr) 

 

Time and a Half 
($/hr) 

 

Double 
Time 

($/hr) 

 

Float 
(each 
way) 
($) 

 

The rates for labour are to be inclusive of all on-costs including the following: 

(a) wages and salaries; 

Stand 
down 
rate 

($/hr) 

(b) payroll tax, holiday pay, long service leave, sick pay, superannuation, statutory 
payments, etc; 

(c) project mobilisation and demobilisation of staff; 

(d) communication devices, radios and mobile phones; 

(e) all travel costs including suitable site vehicles to undertake the D&C Contractor's 
activities (including registration, maintenance, fuel and all running costs); 

(f) accommodation and meal allowances; and 

(g) provision of PPE, clothing and uniforms. 

TABLE 2: Rates for Labour (applicable after the Last Date of Completion) 

Normal 
Labour Time 

($/hr) 

Signalling Infrastructure Personnel 

All Rates are 2018  

Signalling Construction Manager 

Signalling Project Engineer 

Signalling Commissioning Manager 

Signal Field Engineer 

Design Integrity/ Principal's Tester 

Assistant Design Integrity 

Signal Supervisor 
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Normal 
Labour Time 

($/hr) 

Signal Electrician 

Signal Mechanical 

Control Systems Engineer 

Control Systems Technician 

Signals Ancillary 

Signals Authorised Person 

Tester-in-Charge 

Assistant Signal Tester 

-
Electrical Infrastructure Personnel 

All Rates are 2018  

Accredited OHW Assembler 

Accredited OHW Rigger 

Accredited OHW Installer 

Accredited OHW Worker 

Accredited Electrolysis Interference Tester 

Accredited Cable Jointer 

Overhead Worker 

Authorised Overhead Traction Worker 

Authorised Traction Operator 

Authorised Traction Live Line Worker 

Authorised Officer (Mains) 

Authorised Attendant 

Authorised Operator 
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Normal 
Labour Time 

($/hr} 

Authorised Officer (Substations) 

Electrical Authorising Officer 

Qualified Electrician 

Authorised Person (Low Voltage) 

Accredited Electrical Permit holder 

Building Infrastructure Personnel 

Inclusive of escalation 

Environmental Coordinator 

Community & Stakeholder Manager 

Safety Manager 

Safety Officer 

Occupational Hygienist 

Rail Integration/Interface Manager 

Rail Assurance Manager 

Building Infrastructure Personnel 

All Rates are 2018  

Project Director 

Design Director 

Design Manager 

Construction Manager 

Services Manager 

Commercia l Manager 

Planner 
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Labour 

Environmenta l Manager 

Sustainabil ity Manager 

WHS Manager 

Rail Safety Manager 

Rail Interface Manager 

Quality Assurance Manager 

Superintendent 
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ANNEXURE A 
Cost Forecast Schedule 
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SCHEDULE 4 

Amendments to Schedule A16 of the Initial SDD 

With effect from the Effective Date, Schedule A16 of the Initial SDD is deleted and replaced with 
the version included in this Schedule 4, with the amendments to the version included in the Initial 
SDD shown in mark-up. 
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Schedule A 16 - TSE Adjustment Works 





























SCHEDULE 5 

Amendments to Schedule A21 of the Initial SDD 

With effect from the Effective Date, Schedule A21 of the Initial SDD is deleted and replaced with 
the version included in this Schedule 5, with the amendments to the version included in the Initial 
SDD shown in mark-up. 
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Schedule A21 - TSE Adjustment Works Risk Allocation 
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SCHEDULE 6 

Amendments to Schedule A22 of the Initial SDD 

With effect from the Effective Date, Schedule A22 of the Initial SDD is deleted in its entirety and 
marked "Not used". 
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SCHEDULE 7 

New Schedule A24 of the Revised SDD 

With effect from the Effective Date, a new Schedule A24 in the form included in this Schedule 7 is 
inserted into the Revised SDD. 
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SCHEDULE A24 

Area 6 Handover Items 

The parties agree that the following items are Area 6 Handover Items: 

Road line marking 

Small and medium sized road signs 

Kerb and gutter 

Site entry / exit 

Rumble grids 

Access stairs 

Steel deck 

Hoarding 

Class A gate 

Acoustic shed 

Backfill to site 

Concrete slab 

Spoil bin walls 

Retaining walls 

Portable site offices 

AUSTRALIA \KPAYNE\658272047 .01 

Inspect 3 monthly, for signs of wear/damage, repair as required. 

Run by others - no maintenance. 

Run by others - no maintenance. 

Inspect monthly, for signs of wear/damage, repair as required. 

Inspect monthly, for signs of wear/damage, repair as required. 

Inspect weekly, for signs of wear/damage, repair as required. 

Inspect monthly, for signs of wear/damage, repair as required. 

Inspect weekly, for signs of wear/damage, repair as required. Clear any vegetation. 

Inspect monthly, for signs of wear/damage, repair as required. 

Inspect 3 monthly, for signs of wear/damage, repair as required. 

Inspect 3 monthly, for signs of wear/damage, repair as required. 

Inspect 3 monthly, for signs of wear/damage, repair as required. 

Inspect 3 monthly, for signs of wear/damage, repair as required. 

Inspect 3 monthly, for signs of wear/damage, repair as required. 

Inspect 3 monthly, for signs of wear/damage, repair as required. Repair reported faults or 
leaks. 

1 Schedule A24 



Survey marks 

Bligh St decline 

Tunnel process water treatment plant 

Power supply, cabling, controls and lighting for site 

HV kiosk 

AUSTRALIA \KPAYNE\658272047.01 
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None required. 

Inspect 3 monthly, for signs of wear/damage, repair as required. 

In accordance with the manufacturers requirements. 

Inspect/ test monthly, for signs of damage, action as required. 3 monthly for earth 
leakage. 

Inspect/ test monthly, for signs of damage, action as required. 3 monthly for earth 
leakage. 
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SCHEDULE 8 

Amendments to Schedule Bl of the Initial SOD 

With effect from the Effective Date, Schedule Bl of the Initial SDD is deleted and replaced with the 
version included in this Schedule 8, with the amendments to the version included in the Initial 
SDD shown in mark-up. 
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SCHEDULE B1 

Commercially Sensitive Information 
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SCHEDULE 9 

Amendments to Schedule Cl of the Initial SDD 

With effect from the Effective Date the following SWTC documents comprised in Schedule Cl of the 
Initial SDD are deleted: 

(a) SWTC main body; 

(b) SWTC Appendix 11 (Station Spatial and Functional Requirements); 

(c) SWTC Appendix 30 (Environmental Control System); 

(d) SWTC Appendix 34 (Tunnel Ventilation Systems); 

(e) SWTC Appendix 41 (Lifts and Escalators); 

(f) SWTC Appendix 43 (Fire and Life Safety); and 

(g) SWTC Appendix 62 (Agreed Exceptions), 

and replaced with the versions included in this Schedule 9, with the amendments to the versions 
included in the Initial SDD shown in mark-up. 
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1 Introduction 

1.1 TfNSW's Customer service principles 

(a) Sydney Metro is to provide an integral part of the Customer focused integrated 
Sydney metropolitan public transport services. 

(b) Macquarie must incorporate the TfNSW's Customer service principles into all of its 
activities to the extent that they relate to the Project Works, the Temporary Works or 
Macquarie's Activities. These are: 

(i) Balanced: Functional performance is balanced with Customer service to 
achieve high levels of Customer satisfaction; 

(ii) Efficient assisted self-service: A self-service system that is designed for 
easy intuitive use. Where assistance may be required, support is available 
and easy to get; 

(iii) Universally accessible: Meets the needs of all members of the community 
with service features that accommodate the distinct needs of key Customer 
segments; 

(iv) Flexible: Able to adapt to a range of typical usage patterns and service 
whilst delivering a consistent level of service outcomes; 

(v) Legible and consistent: Reflects a service style and tone that is easily 
understood and consistent with the experience of an integrated transport 
network; and 

(vi) Responsive: A service system open to feedback from Customers, that 
adjusts over time as needs and preferences change, and continuously 
improves. 

(c) Macquarie must address the nine drivers of Customer satisfaction through its 
physical design and operational solution to the extent that they relate to the Project 
Works, the Temporary Works or Macquarie's Activities. These are: 

(i) Timeliness: Convenience of access to the service, the service frequency 
and reliability, and total transit time (A to B time); 

(ii) Personal Safety I Security: Level of perceived personal safety and security 
arising from physical design features, asset condition, service operation 
and other people present; 

(iii) Ticketing: Ease and convenience of getting and using a ticket. 

(iv) Convenience: Availability of parking and the ease and convenience of 
interchange and connection between this and other modes; 

(v) Accessibility: Arrangement of physical facilities to make access to the 
mode easy, clear information and signage that makes navigating simple; 

(vi) Comfort: A clean, pleasant environment, temperature-controlled well-lit, 
and with sufficient personal space, and other amenities where needed; 
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(vii) Cleanliness: A clean, well-maintained environment, with particular attention 
to clean seats and toilets, and an absence of Graffiti and litter; 

(viii) Information: Clear, effective communication of service and timetable 
information (in real time) plus clear, easy to understand announcements; 
and 

(ix) Customer Service: Polite, knowledgeable, helpful service people who 
attend promptly and respond effectively to service requests, issues and 
feedback. 

1.2 TfNSW's Customer satisfaction drivers 

(a) TfNSW requires that Customer satisfaction is a critical outcome of the Customer 
experience on Sydney metropolitan public transport services. The drivers of 
Customer satisfaction which have been identified by TfNSW and which must be 
addressed in the performance of Macquarie's Activities to the extent that they relate 
to the Project Works, the Temporary Works or Macquarie's Activities are: 

(i) timeliness; 

(ii) personal safety and security; 

(iii) ticketing; 

(iv) convenience; 

(v) accessibility; 

(vi) comfort; 

(vii) cleanliness; 

(viii) information; and 

(ix) Customer service. 

Timeliness 

(a) Macquarie must support the following timeliness outcomes as relevant: 

(i) Customers will be offered a frequency of service that enables them to turn 
up and go; 

(ii) journey time will be consistent, and transit to their destination will help 
them to make the most efficient use of their time; 

(iii) Customers will have confidence of service availability through international 
best practice for reliability; and 

(iv) overall travel times will be minimised, including the time taken to transfer 
between car parks, buses, taxis and bicycle facilities. 

Personal safety & security 

(a) Macquarie must deliver and contribute to the following personal safety and security 
outcomes as relevant: 

(i) Stations, Station Precincts and trains will incorporate environmental design 
principles and service features that give Customers a high degree of 
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confidence about personal safety and security in accordance with crime 
prevention through environmental design principles; 

(ii) effective lighting and active Station Precincts will enhance passive 
surveillance and facilitate a safe customer environment in accordance with 
Macquarie's lighting strategy; and 

(iii) Customers will feel safe on trains. Macquarie must ensure that there are 
clear and effective responses to manage any incidents and restore 
confidence. 

Ticketing 

(a) Macquarie must deliver and contribute to the following ticketing outcomes as 
relevant: 

(i) Customers will experience a consistent ticketing system and service 
across all transport modes through the implementation of the ETS; and 

(ii) connections will be seamless across public transport modes, facilitating 
multi-modal journeys that are not dependant on the car. 

Convenience 

(a) Macquarie must deliver and contribute to the following convenience outcomes as 
relevant: 

(i) facilities provided across public transport modes, car parks and transport 
interchanges will be designed as part of the integrated Station Precincts; 

(ii) amenities will be provided at all Stations with well-located facilities; and 

(iii) secondary revenue opportunities are appropriate to the social expectations 
of the local community and reflect the NSW Government's public policy 
outcomes. 

Accessibility 

(a) Macquarie must deliver and contribute to the following accessibility outcomes as 
relevant: 

Comfort 

(i) Station Precinct design will ensure integration with pathways, cycle paths, 
kiss and ride areas and other transport facilities; 

(ii) the system will provide the benchmark for compliance with requirements 
for disability access in public transport; and 

(iii) Customers' special needs will be accommodated by the system design and 
operation, whether cognitive, physical or sensory; and when travelling with 
children or handling luggage. 

(a) Macquarie must deliver and contribute to the following comfort outcomes as 
relevant: 

(i) Trains will have features that provide general ambient comfort and provide 
seating for at least 30% of Customers in peak hours; 

(ii) comfort features and facilities will be provided in Stations and Station 
Precincts including shelter, seating and service amenities; and 
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(iii) the air temperature of underground Stations and air-conditioned trains will 
be comfortable for Customers in accordance with Appendix 30 and 
Appendix 20 respectively. 

Cleanliness 

(a) Macquarie must deliver and contribute to the following cleanliness outcomes as 
relevant: 

(i) all trains, Stations and Station Precincts materials, fixtures and fittings will 
be kept clean and maintain a high quality appearance; and 

(ii) management measures will ensure effective cleaning and maintenance, 
contributing to the Customer's feeling of comfort and safety, as well as 
their satisfaction with the standard of cleanliness. 

Information 

(a) Macquarie must deliver and contribute to the following information outcomes as 
relevant: 

(i) wayfinding and signage will help Customers to navigate the system easily 
and intuitively, and will be consistent with other TfNSW modes and with 
TfNSW Wayfinding Strategy; 

(ii) Customers will get accurate, reliable real-time information as they need it 
to help them use the system and be properly informed; 

(iii) measures will be in place to keep Customers informed and help them work 
out how to get to their destination if service is disrupted; and 

(iv) Information about the services the system provides will be fully integrated 
into Customer information channels. 

Customer service 

(a) Macquarie must support the following Customer service outcomes as relevant: 

(i) staff will be available to assist Customers with special needs, respond to 
questions about the transport system and ETS, and provide advice on 
connecting services and locality information; 

(ii) Customers will be given accurate, prompt and responsive service, 
particularly when delays occur and during special events; 

(iii) measures will be in place to ensure that all Customers understand the 
accepted norms for social behaviour on the system, and there will be 
processes to address any issues of non-conformance; and 

(iv) staff will be empowered and trusted to deliver outstanding service, capture 
feedback and drive continuous improvement. 

1.3 Purpose and requirements in this SWTC 

(a) The purpose of this Scope of Works and Technical Criteria (SWTC) document is to 
set out the scope, performance and technical requirements for the Project Works 
and Macquarie's Activities. This document forms part of the Martin Place Metro 
Station Project Station Delivery Deed ( deed). 
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(b) This SWTC is to be read as one document, with equal standing between the body 
of the document and any Appendix. 

(c) The requirements in this document are minimum requirements, including technical, 
operational and performance requirements, for the Project Works and Macquarie's 
Activities, which Macquarie must satisfy to fulfil its obligations under the deed. 

(d) If more than one requirement applies in respect of any part of the Project Works, 
the Temporary Works or Macquarie's Activities then all requirements must be 
satisfied. If there are requirements which are mutually exclusive, then the 
requirement which delivers the highest standard, will apply. 

( e) Reference to any work includes any additional activities necessary for the 
satisfactory completion and performance of that work and full compliance with the 
requirements of this SWTC. 

(f) Macquarie bears the risk that compliance with this SWTC will not fulfil Macquarie's 
obligations under the deed. In particular, Macquarie will be required to carry out any 
work, tasks and activities additional to that contemplated by this SWTC to ensure 
that Macquarie satisfies its obligations under the deed. No requirement in this 
SWTC limits any of Macquarie's obligations under any other part of the deed 
including the Environmental Documents. 

1.4 Meanings and Interpretations 

(a) Unless otherwise defined in this SWTC, terms which have a defined meaning in the 
deed have the same meaning where used in this SWTC. 

(b) Where used in the SWTC, including Appendices, the term "construction" has the 
meaning as defined in the Planning Approval. 

(c) Appendix 01 contains additional definitions and acronyms used in the SWTC that 
are not set out elsewhere in the deed. 

(d) Unless the context otherwise requires, references to "Appendix" (or "appendix") and 
"Appendices" (or "appendices") in this SWTC is a reference to an Appendix and the 
Appendices attached to this SWTC, and a reference to this SWTC includes all 
Appendices to it. 

(e) Unless the context otherwise requires, references to "section" in this SWTC is a 
reference to the sections in this SWTC. 

(f) Unless stated otherwise, all survey coordinates specified in this SWTC are to the 
Map Grid Australia (MGA-GDA-94). 
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2 Project scope 

2.1 Macquarie's Activities 

2.1.1 General 

(a) Macquarie must undertake Macquarie's Activities in accordance with the 
requirements of the deed, including this SWTC, and the Environmental Documents. 

(b) Macquarie must implement a totally integrated approach to the management of 
Macquarie's Activities which continuously and effectively addresses all 
requirements. In particular, Macquarie must: 

(i) not used; 

(ii) deliver the Project in a manner that ensures the safety of the Customers 
and personnel at all times; 

(iii) not used 

(iv) not used; 

(v) satisfy the technical and procedural requirements of the Principal with 
respect to the investigation, design, construction, manufacture, installation, 
integration, Testing, Commissioning and maintenance of the Project Works 
and the performance of Macquarie's Activities; 

(vi) demonstrate an appropriate application of whole of life considerations in 
the design, construction and maintenance of the Project Works; 

(vii) develop, implement and maintain workplace initiatives during the 
performance of Macquarie's Activities including industrial relations and 
training; 

(viii) establish and maintain a positive relationship with the Principal, 
Customers, stakeholders and the community; 

(ix) establish and maintain a positive relationship with interfacing transport 
operators; 

(x) ensure that its planning and programming are comprehensive and provide 
for the concurrent delivery of the performance and environmental 
requirements of the deed; 

(xi) ensure that risks are managed throughout the performance of Macquarie's 
Activities; 

(xii) act at all times in a way which supports and enhances the Sydney Metro; 

(xiii) proactively liaise with and comply with the requirements of all relevant 
Authorities; 

(xiv) proactively coordinate and integrate Macquarie's Activities with the 
activities being carried out by Rail Contractors; 
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(xv) diligently address safety, function, durability, maintainability, reliability and 
aesthetics in all aspects of Macquarie's Activities and the Project Works 
and the Temporary Works; 

(xvi) develop, implement and maintain an appropriate Integrated Management 
System and ensure that the Integrated Management System satisfies the 
requirements of the deed including those relating to rail safety, 
occupational health and safety, quality, environment, sustainability and 
community liaison; 

(xvii) undertake all requirements to obtain and retain Accreditation as necessary 
to design, build, test, integrate, commission and maintain the Project 
Works; 

(xviii) develop, implement and maintain the Project Plans in accordance with the 
deed, including clause 7 of the deed and this SWTC; 

(xix) preserve and protect existing infrastructure including structures, public 
transport facilities, cycleways, footpaths, shared paths, Services, roads, 
railways and buildings, except for existing infrastructure that is required to 
be demolished as part of Macquarie's Activities; 

(xx) ensure the Project Works accommodate maintenance requirements while 
maintaining Customer convenience; 

(xxi) integrate Martin Place Metro Station operationally and physically with 
Sydney Metro and the greater Sydney metropolitan public transport, 
facilities and services; 

(xxii) incorporate urban, architectural and landscape design excellence in all 
relevant aspects of the Project Works; 

(xxiii) diligently minimise disruption and inconvenience to the public and to other 
affected parties; 

(xxiv) implement a proactive stakeholder and community involvement strategy 
which enables Macquarie to respond to and accommodate reasonable 
stakeholder and community expectations; 

(xxv) ensure a high standard of environmental, sustainability, community, safety 
and quality performance in the delivery of Macquarie's Activities by 
developing and implementing effective management plans and providing 
effective leadership to develop and maintain the culture and values that are 
consistent with this performance obligation; and 

(xxvi) comply with the NSW Code and the NSW Guidelines. 

2.1.2 Macquarie's Activities 

(a) Without in any way limiting the Macquarie's obligations under the deed, Macquarie's 
Activities include all tasks and things necessary to: 

(i) investigate, design, construct, manufacture, install, inspect, integrate, test 
and commission the Project Works, the TSE Works as relevant and the 
Temporary Works; 
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(ii) maintain any parts of the TSE Works located within each part or parts of 
the Construction Site; 

(iii) comply with the Environmental Documents and all Approvals; 

(iv) prepare the Design Documentation; 

(v) prepare, update, submit and report on the SDD Program; 

(vi) cooperate, coordinate and communicate with the Principal, the TSE 
Contractor and Rail Contractors; 

(vii) secure, maintain, repair, reinstate and hand over, in the specified 
condition, Temporary Areas and any other areas occupied by or affected 
by the Temporary Works; 

(viii) investigate, relocate, upgrade, install, test, commission and protect 
Services as necessary as a consequence of performing Macquarie's 
Activities; 

(ix) adjust properties, public space and access as necessary as a 
consequence of performing Macquarie's Activities; 

(x) enable the Independent Certifier to perform its functions (including those 
identified in the Independent Certifier Deed) and to independently certify in 
accordance with the Independent Certifier Deed; 

(xi) provide and apply a quality assurance system for the Project Works, the 
Temporary Works and the Interface Management Services; 

(xii) minimise environmental impacts during performance of Macquarie's 
Activities; 

(xiii) maintain and repair the Project Works, including the Works, Local Area 
Works, Property Works and Service Works as required by the deed and 
maintain and repair the Temporary Works; 

(xiv) repair all Defects in the Project Works as required by the deed; 

(xv) develop and implement all necessary traffic and transport management 
methods and procedures to effectively and safely manage all road, public 
transport and public space users affected by the Project Works, the 
Temporary Works and Macquarie's Activities during construction; 

(xvi) re-open roads affected by the Local Area Works to traffic in accordance 
with the deed; 

(xvii) facilitate the installation of the ETS by the Principal; 

(xviii) hand over the Project Works and Temporary Areas to the Principal or other 
relevant owners or Authorities in accordance with the deed; 

(xix) prepare all documentation required and undertake all activities necessary 
for the integration, Testing and Commissioning of the Project Works to 
achieve Completion of each Portion including the coordination of Project 
Works and TSE Works; 

(xx) prepare all documentation required for the operation and maintenance of 
the Project Works as part of the Sydney Metro; 
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(xxi) any other activities which are necessary to achieve Milestone Achievement 
of each Milestone, Construction Completion of each Portion and 
Completion of each Portion; 

(xxii) demolish existing infrastructure and improvements that are required to be 
demolished under the deed; 

(xxiii) remove and dispose of existing infrastructure made redundant by 
Macquarie's Activities; 

(xxiv) enable the Environmental Representative to perform the functions 
identified in the deed; 

(xxv) develop and implement sustainability strategies and initiatives for 
Macquarie's Activities, the Project Works and the Temporary Works; 

(xxvi) develop, implement and maintain the Project Plans in accordance with the 
deed; 

(xxvii) prepare and provide all Asset Management Information required by the 
deed; 

(xxviii) prepare and provide all reports and documentation required by the deed; 
and 

(xxix) undertake the Interface Management Services. 

(b) Macquarie must develop and implement systems integration in accordance with the 
Technical Management Plan identified in Appendix 54 and the interface 
management requirements identified in section 5.19 to support the Principal 
Customer Service Principles. 

2.1.3 Not used 

2.2 Works to be provided by Macquarie 

2.2.1 Project Works 

(a) The Project Works must comply with the scope and requirements documented in 
this SWTC including those documented in Appendices. 

(b) The Project Works includes: 

(i) the Station Works (refer to section 2.2.2); 

(ii) the Retail Works (refer to section 2.2.3); 

(iii) the OSD Entrance Works (refer to section 2.2.4); 

(iv) the Over Station Rail Works (refer to section 2.2.5); 

(v) the Third Party Works, which includes: 

A. Local Area Works (refer to section 2.2.6); 

B. Property Works (refer to section 2.2.7); 

C. Service Works (refer to section 2.2.8); and 
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(vi) the Concourse Link Works (refer to section 2.2.9). 

(c) The extent of the Retail Works, OSD Entrance Works, Over Station Rail Works and 
Concourse Link Works must align with the principles identified in Appendix 4. 

2.2.2 Station Works 

(a) The Station Works include: 

(i) demolition works to 9-19 Elizabeth Street; 

(ii) excavation other than TSE Works; 

(iii) station boxes, concourse boxes and all structural works, including 
structural works to support the Over Station Development; 

(iv) two metro platforms; 

(v) provisions for; rail infrastructure, tunnel infrastructure, communications 
systems, control systems and other Martin Place Metro Station elements 
(with the infrastructure, systems and other elements to be completed by 
Rail Contractors as set out in the Interface Requirements Specifications), 
including: 

A. permanent way; 

B. overhead wiring (OHW); 

C. signalling and train control systems; 

D. Traction Power Supply system; 

E. combined services routes; 

F. track and tunnel services; 

G. Platform Screen Doors (PSDs); 

H. Central Control System (CCS); 

I. Passenger Information Display Systems (PIDS); 

J. public address (PA) systems; 

K. audio frequency induction loop system; 

L. sound system and intercom system for emergency purposes; 

M. closed circuit television (CCTV) systems; 

N. Help Point systems; 

0. electronic access control systems; 

P. local area networks; 

Q. a radio system; 

R. a precise clocks system; 

S. a communications system; 

T. a high voltage (HV) power supply and distribution system; 
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U. a tunnel ventilation system; 

V. advertising; and 

W. ETS; 

(vi) public art; 

(vii) civil and structural works for the tunnel ventilation systems, including: 

A. overtrack exhaust duct and under platform exhaust duct; 

B. station platform exhaust duct; 

C. ventilation plenums; and 

D. draught relief shafts; 

(viii) an environmental control system to provide conditioned air to the Martin 
Place Metro Station, excluding the rail corridor beyond the Platform Screen 
Doors; 

(ix) adjustments to the Martin Place ESR Station platform at the connection 
with the Martin Place Metro Station and concourse at the unpaid 
connection with the Martin Place Metro Station where impact by the Project 
Works including new and adjustments to existing: 

A. fixtures, fittings and equipment; 

B. floor, wall and ceiling finishes; and 

C. signage and wayfinding; 

(x) Vertical Transportation; 

(xi) public and staff toilets; 

(xii) bicycle parking facilities; 

(xiii) fire egress stairs; 

(xiv) fire services systems, including: 

A. a fire and smoke detection and alarm system; 

B. a fire sprinkler system; 

C. a fire hydrant system; 

D. a fire hose reel system; 

E. a gaseous suppression systems; 

F. portable fire extinguishers; and 

G. fire blankets; 

(xv) hydraulic services, including: 

A. a drainage system, including sewer drainage system; and 

B. water services systems, including potable domestic cold and heated 
water and rainwater service; 
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(xvi) 

(xvii) 

(xviii) 

(xix) 

(xx) 

(xxi) 

(xxii) 

(xxiii) 

signage, wayfinding and tactile indicators; 

wall, floor and ceiling finishes; 

rooms and spaces, including fitout, excluding rooms as defined within the 
room data sheets; 

lighting system; 

LV power supply and LV Distribution System, including a centralised UPS; 

earthing, bonding and electrolysis protection systems necessary for the 
protection of all Project Works including stray current collection mats; 

Building Management Control System; 

provisions for commercial vending machines; aoo 
(xxiv) :;..;..J__,provisions to safeguard future works, specifically the pedestrian 

connections to the MLC Centre and beneath the existing Hunter Street as 
per Appendix 11; 

(xxv) provision and installation of adit backfill to accommodate the revised adit 
profile constructed by the TSE Contractor; and 

~ (xxvi) provision and installation of an over track exhaust system within the 
platform caverns as further described within the Over Track Exhaust 
System Reverse Brief (Document Number: CSWSMP-MAC-SMP-EN-BRF-
999901 ). 

2.2.3 Retail Works 

(a) The Retail Works includes: 

(i) all structural works; and 

(ii) fitout and provision for future fitout of retail rooms and spaces to a 'base 
building' level of finish as described in Appendix 16. The Retail Works will 
be completed as part of the OSD Developers Activities. 

Q 2.2.4 05D Entrance Works 

(a) The OSD Entrance Works include: 

(i) structural works; and 

(ii) spatial provisions only for the following infrastructure which will be 
completed as part of the OSD Developer's Activities including: 

A. fire services systems; 

B. hydraulic services; 

C. Vertical Transportation including lift and escalator pits; 

D. wall, floor and ceiling finishes; 

E. retail fitout works; 

F. 'end of trip facilities' including: toilets, showers, hand basins, lockers; 
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G. rooms and spaces suitable for staff, equipment and plant 
accommodation; and 

H. LV power supply and LV distribution system. 

2.2.5 Over Station Rail Works 

(a) The Over Station Rail Works include: 

(i) provisions for; rail infrastructure, tunnel infrastructure, communications 
systems, control systems and other Martin Place Metro Station elements 
(with the infrastructure, systems and other elements to be completed by 
Rail Contractors as set out in the Interface Requirements Specifications), 
including: 

A. combined services routes; 

B. communications cabling; 

C. a tunnel ventilation system; and 

D. a trackside exhaust system; 

(ii) civil and structural works for the tunnel ventilation systems, including: 

A. ventilation plenums; 

B. draught relief shafts; and 

C. louvers; 

(iii) rooms and spaces, including fitout, suitable for staff, equipment and plant 
accommodation; 

(iv) hydraulic services including: 

A. a drainage system, including sewer drainage system; and 

B. water services systems, including potable domestic cold and heated 
water and rainwater service; 

(v) LV power supply and LV Distribution System; 

(vi) fire services systems, including as relevant: 

A. a fire and smoke detection and alarm system; 

B. a fire sprinkler system; 

C. a fire hydrant system; 

D. a fire hose reel system; 

E. a gaseous suppression systems; 

F. portable fire extinguishers; and 

G. fire blankets. 

2.2.6 Local Area Works 

(a) Local Area Works include: 
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(i) those works which are identified in Appendix 06; 

(ii) all adjustments to any existing Local Area, footpath, shared path, 
cycleway, park or other publicly accessible area or street which are: 

A. necessary as a consequence of the Works, the Temporary Works, 
the Property Works, the Service Works or Macquarie's Activities; or 

B. required by the Environmental Documents; 

including, as a minimum, resurfacing or reconstruction of affected streets 
and roads; 

(iii) all fencing, drainage including subsurface drainage, erosion and sediment 
control works, earthworks, all structures (including retaining walls and 
bridges), pavements and planting within Local Areas; 

(iv) all provisions to allow pedestrians, pedal cyclists and disabled persons to 
use the surrounding transport networks, including footpath, shared path, 
cycleway, bus and road networks, affected by the Project Works and the 
Sydney Metro City & Southwest; 

(v) all permanent arrangements within Local Areas to allow people and 
vehicles access to property affected by the Sydney Metro City & 
Southwest; 

(vi) adjustments to pavement markings, and street lighting; 

(vii) items of street furniture to improve safety (particularly safety barriers) and 
all fencing and other security measures necessary to prevent unlawful or 
accidental access; 

(viii) not used; 

(ix) adjustments to footpaths, shared paths and cycleways; and 

(x) all environmental safeguards necessary to mitigate environmental impacts 
which might arise as a consequence of the use of the Local Areas, 
including those identified in the Environmental Documents. 

2.2. 7 Property Works 

(a) Property Works include: 

(i) all adjustments to existing infrastructure or property (including upgrade, 
refurbishment and repair), which are necessary as a consequence of the 
Works, the Temporary Works, the Local Area Works, the Service Works 
and Macquarie's Activities; 

(ii) all changes in access arrangements outside the Project Site and road 
reserves; 

(iii) demolition and adjustment of built features; 

(iv) adjustments to existing buildings; 

(v) adjustments to property drainage; and 
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(vi) all other property adjustment works necessary as a consequence of 
performing Macquarie's Activities including those identified in the 
Environmental Documents. 

2.2.8 Service Works 

(a) The Service Works include: 

(i) the protection, repair, adjustment or enhancement of infrastructure related 
to Services that do not form part of the Works, but are affected by the 
Works, the Temporary Works, the Local Area Works, the Property Works 
or Macquarie's Activities; 

(ii) all environmental safeguards and measures necessary to mitigate 
environmental effects which may arise during the design and construction 
of the Service Works; 

(iii) the preservation of Services that do not form part of the Works throughout 
the construction of the Project Works and the Temporary Works; and 

(iv) the provision of all Services connections that do not form part of the Works, 
but are required to undertake the Project Works. 

2.2.9 Concourse Link Works 

(a) The Concourse Link Works include~ 

(i) excavation of the first 24 meters of the pedestrian link tunnel: 

tij(ii) civil and structural works for 24 meters of the pedestrian link tunnel:-as 
applicable: 

W ,Uill__fire services systems including as relevant: 

A. a fire and smoke detection and alarm system; 

B. a fire sprinkler system; and 

C. a fire hydrant system. 

fmtilY.L_signage, wayfinding and tactile indicators; 

fw-}LY.L_floor finishes; and 

M .LYlL_lighting system, limited to the elements required for Fire & Life Safety. 

2.3 Temporary Works 

(a) Macquarie must undertake any necessary Temporary Works. 

(b) Temporary Works include: 

(i) temporary measures necessary to meet the needs of all road, public area 
and pathway users during Macquarie's Activities, including the 
requirements for any temporary footpaths, shared paths and public 
transport facilities if applicable; 

(ii) temporary arrangements to divert and control traffic and to provide public 
amenity, security and safety during Macquarie's Activities ; 
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(iii) temporary arrangements for people and vehicles to access all property 
affected by Macquarie's Activities; 

(iv) all environmental safeguards and measures necessary to mitigate 
environmental effects during construction of the Project Works; 

(v) sustainability initiatives to minimise resource use during construction of the 
Temporary Works; 

(vi) cleaning, maintenance, repair, replacement and reinstatement, as 
required, of all areas occupied by Macquarie during construction of the 
Project Works; 

(vii) the maintenance of Local Areas during construction of the Project Works; 

(viii) temporary site facilities required for construction of the Project Works; and 

(ix) temporary infrastructure installed or erected to undertake construction of 
the Project Works. 
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3 General requirements 

3.1 General 

(a) All investigation, design, approvals, construction, manufacture, installation, Testing, 
Commissioning, management and maintenance must be entirely integrated and 
compatible and together they must mutually satisfy all the requirements of the deed 
including this SWTC. 

(b) The Project Works and the Temporary Works must be designed and constructed to 
the standards identified in the deed and to deliver the performance requirements of 
the deed, including this SWTC. 

(c) The required safety performance of the Project Works and the Temporary Works 
must be taken into account during all stages of Macquarie's Activities, including: 

(i) safety in design (with input from the end users); 

(ii) safety during construction and installation; 

(iii) safety during testing and commissioning; 

(iv) safety in operation; 

(v) safety during cleaning and maintenance; 

(vi) safety for renewal, refurbishment and disposal; 

(vii) safety during augmentation; and 

(viii) safety during decommissioning. 

(d) Macquarie must explicitly consider and, to the extent practicable, minimise any 
adverse impacts on, the continuing operability and maintainability of the Sydney 
metropolitan train network in all aspects of the Project Works, the Temporary Works 
and Macquarie's Activities. 

3.2 Standards and General Specifications 

3.2.1 The Principal's General Specifications 

(a) Macquarie's Activities must, as a minimum, comply with the Principal's General 
Specifications provided in Appendix 58. 

(b) Any references in the Principal's General Specifications to 'TfNSW" must be read 
as a reference to the Principal. 

(c) Any references in the Principal's General Specifications to "TfNSW's 
Representative" must be read as a reference to "the Principal's Representative". 

(d) Any references in the Principal's General Specifications to the "Contractor" or the 
"Company" must be read as a reference to Macquarie. 

(e) Any references in the Principal's General Specifications to the "Project Verifier" 
must be read as a reference to the Independent Certifier. 
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(f) Any references in the Principal's General Specifications to "Drawings" (or 
"drawings") must be read as a reference to Design Documentation prepared by 
Macquarie that has been certified by the Independent Certifier and otherwise 
prepared and submitted in accordance with clause 20 of the deed. 

(g) Any reference in the Principal's General Specifications to the "Works" must be read 
as a reference to the Project Works, the Temporary Works or Macquarie's Activities 
as the context requires. 

(h) Any reference in the Principal's General Specifications to submissions to the 
Principal, the Principal's Representative or otherwise, must be read to also be a 
submission to the Independent Certifier. 

3.2.2 Codes, standards, specifications and guidelines 

(a) The Project Works, the Temporary Works and Macquarie's Activities must, as a 
minimum, comply with the Codes and Standards. 

(b) Macquarie must comply with the versions of Codes and Standards in accordance 
with clause 40 of the deed. 

(c) Unless otherwi.se expressly stated in the deed, including this SWTC, in the event of: 

(i) any inconsistency, ambiguity or discrepancy between specific provisions in 
the deed (except Appendix 57 Codes and Standards) and any Codes and 
Standards; or 

(ii) any inconsistency, ambiguity or discrepancy between any Codes and 
Standards, 

the following order of precedence will apply: 

(iii) any specific provisions in the deed (except Appendix 57 Codes and 
Standards) and any documents referenced therein; 

(iv) the Codes and Standards identified in Appendix 57 section 2; 

(v) other relevant Standards Australia codes, standards, specifications and 
guidelines that are not identified in Appendix 57 section 2; 

(vi) international standards (ISO, IEC, IEEE, CENELEC, ITU, etc.) that are not 
identified in Appendix 57 section 2; 

(vii) European norms (EN, TSI) that are not identified in Appendix 57 section 2; 
and 

(viii) other relevant international standards that must reflect world's best practice 
and be reviewed and approved by the Principal's Representative and the 
Independent Certifier prior to use. 

( d) Wherever two or more Codes and Standards apply to the same issue, or conflicts 
arise between Codes and Standards, the more stringent must apply to the extent 
section 3.2.2(c) does not apply to or resolve the conflict. 
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3.3 Not used 

3.4 TSE Works 

(a) The Project Works must be fully compatible with the TSE Works and the TSE 
Works tolerances in Appendix 35. 

(b) Macquarie's Works include any modifications necessary to the TSE Works to 
accommodate the Project Works, Macquarie's Activites or to otherwise comply with 
the deed including this SWTC subject to A 16, A20 and A21. 

3.5 Effects of Macquarie's Activities 

(a) Macquarie's Activities must have no adverse impacts on any existing ground 
conditions or on the performance of any infrastructure (including roads, railways, 
Services, pedestrian access and buildings) including any impact, other than the 
impacts that are acknowledged in the Environmental Documents, relating to: 

(i) amenity; 

(ii) aesthetics; 

(iii) durability; 

(iv) function; 

(v) user benefits; 

(vi) safety during construction and operation; and 

(vii) sustainability and environmental performance. 

(b) Macquarie must undertake detailed and rigorous engineering analyses (including 
numerical modelling) to predict the effects (Predicted Effects) of Macquarie's 
Project Works on existing ground conditions and infrastructure (including roads, 
railways, Services, pedestrian access and buildings). 

(c) In determining the Predicted Effects, the detailed rigorous engineering analyses 
must, as a minimum, consider the effects of vertical and horizontal displacements, 
rotations, strain, shear, structural loads, vibration, noise, seepage and groundwater 
movement as well as potential variations or changes to the existing ground and 
infrastructure conditions. 

(d) The Predicted Effects must include the limits of accuracy of the prediction and the 
expected statistical spread of measured results. 

(e) Macquarie must also determine the extent to which the existing ground conditions 
and infrastructure may be acceptably affected (Acceptable Effects) by the Project 
Works, consistent with satisfying the requirements in section 3.5(a) above and the 
Environmental Documents. 

(f) Throughout Macquarie's Project Works, Macquarie must monitor the actual effects 
of Macquarie's Activities and compare the actual effects to both the Predicted 
Effects and the Acceptable Effects. 

(g) Monitoring of the actual effects of Macquarie's Activities on existing ground and 
infrastructure must be undertaken by qualified and experienced geologists, 
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geotechnical engineers, structural engineers, noise and vibration specialists and 
environmental specialists. 

(h) In the event that the actual effects of Macquarie's Activities exceed the Predicted 
Effects, Macquarie must review and, if necessary, re-evaluate the Predicted Effects 
and make any adjustment subsequently necessary to any aspects of the manner in 
which Macquarie's Activities is undertaken to ensure that the Acceptable Effects are 
not exceeded and to ensure full compliance with section 3.5(a) above and the 
Environmental Documents. 

(i) Not used. 

(j) Notwithstanding the Predicted Effects contemplated in section 3.5(b), Macquarie 
must repair and reinstate infrastructure at the earliest opportunity so that Macquarie 
satisfies the requirements of section 3.5(a) above in respect of each item of 
infrastructure and the ground conditions. 

(k) Macquarie must promptly and progressively provide the Principal's Representative 
and the Independent Certifier with: 

(i) analysis and determinations, including any revisions, and re-evaluations of 
the Predicted Effects and the Acceptable Effects; 

(ii) results of monitoring the actual effects of Macquarie's Activities, in a form 
which is directly comparable to the Acceptable Effects and Predicted 
Effects; 

(iii) details of any adjustments to the manner in which Macquarie's Activities 
are carried out which are necessary as a consequence of any re­
evaluation of Predicted Effects; and 

(iv) details of designs and materials for the repair and reinstatement of 
infrastructure required by section 3.50) above. 

(I) Macquarie must submit, prior to the Date of Completion of each Portion, a final 
updated report detailing the Predicted Effects, Acceptable Effects and actual effects 
of Macquarie's Activities on the existing ground conditions and infrastructure. 

3.6 Safety 

(a) Safety requirements must be taken into account in all aspects of Macquarie's 
Activities with input from involved and affected parties. 

(b) Further to the safety in design requirements in TfNSW - Standard AEO 
Authorisation Requirements (T MU MD 00009 ST) and without limiting the 
requirements in the WHS Legislation, the Rail Safety National Law and the Rail 
Safety Regulations, Macquarie must consider and address all safety issues, 
hazards and risks and requirements relating to safety during design, investigation, 
construction, Commissioning, operation, maintenance and decommissioning of the 
Project Works, the Temporary Works and the Follow-on Works in the development 
and production of the Design Documentation, including: 

(i) all safety issues, hazards and risks arising out of or in connection with the 
Project Works, the Temporary Works and Macquarie's Activities; 
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(ii) safety goals and objectives and generic hazards associated with the 
Project Works, the Temporary Works and Macquarie's Activities; 

(iii) safety issues, including generic issues, and hazards and risks associated 
with the Project Works, the Temporary Works and Macquarie's Activities; 

(iv) all applicable safety standards and codes of practice to be applied to the 
design input for each design lot, hazards and risks which cannot be 
eliminated, managed or mitigated by the design and the measures to be 
adopted in the construction, operation, maintenance and decommissioning 
phases to manage and mitigate these hazards and risks; 

(v) hazards and risks that require the development of specific procedures in 
the construction, operation, maintenance and decommissioning phases to 
eliminate the risks to safety, so far as is reasonably practicable and, where 
elimination of a risk to safety is not reasonably practicable, reduce those 
risks so far as is reasonably practicable; 

(vi) hazards and risks associated with working in a rail corridor; 

(vii) safety issues related to the on-going repair, maintenance, upgrading and 
decommissioning of the Project Works and Temporary Works; 

(viii) issues relating to working adjacent to or with live Services, including high 
voltages or pressures, overhead clearances, dangerous excavations, 
contaminated ground or groundwater and asbestos materials; 

(ix) hazards and risks identified as part of the risk management process and 
resultant changes and management measures in the Design 
Documentation and Macquarie's Activities; 

(x) safety implications of Macquarie's Activities including the: 

A. competencies and condition of personnel; 

B. positioning of site access and egress points; 

C. location of site facilities and accommodation; 

D. location of traffic/ pedestrian routes; 

E. safe work at height requirements; and 

F. proximity to traffic and railway lines during the performance of 
Macquarie's Activities; and 

(xi) hazards and risks which arise from the materials proposed for the Project 
Works and the Temporary Works and which require precautions either 
because of the nature of the materials or the manner of their intended use. 
The materials must be specified in sufficient detail to allow the safe use of 
the materials, based on precautionary information provided by the 
suppliers of those materials. These hazards and risks include exposure to 
hazardous substances (including lime as a stabilising agent, preservatives 
used on timber materials, lead based paint and asbestos) and issues 
relating to manual handling. 

(c) Macquarie must hold and document the outcomes of formal workshops to identify 
safety issues, hazards and risks and these must be held at the start of the 
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development period for the Design Documentation and progressively at all stages 
and phases throughout the development period for the Design Documentation. 

( d) Hazards and risks identified in the WHS risk assessment workshop required by 
section 5.9(a)(x) must also be reviewed in the formal workshops described in 
section 3.6(c). 

(e) The formal workshops identified in section 3.6(d)must be attended by 
representatives of all the major design disciplines and Macquarie's senior 
representatives in relation to worker health and safety and safety assurance. the 
Principal's Representative must be invited to attend and allowed to participate in the 
formal workshops. 

3.7 Environment and Sustainability 

(a) Sustainability must be addressed throughout the performance of Macquarie's 
Activities and must comply with the sustainability requirements set out in Appendix 
50a. 

(b) Environmental and sustainability requirements must be taken into account in all 
aspects of Macquarie's Activities. 

(c) Macquarie must cooperate and liaise with the Green Building Council of Australia 
and the Principal's Representative as required in meeting the sustainability ratings 
requirements of the deed, including the SWTC. 

3.8 Design 

(a) The design of the Martin Place Metro Station must provide innovation and flexibility 
to enable future upgrades, improvements to be implemented. 

(b) All visible elements of the Project Works and the Temporary Works must have an 
attractive appearance and the Project Works must be of no lesser standard than the 
architectural and urban design for the Project Works as described in the deed and 
consistent with the Design Stage 1. 

(c) Stations, Station Precincts and Public Domain areas must be designed to 
accommodate the future proofing requirements identified in Appendices 10 and 11. 

(d) The design and selection of equipment and systems for the Project Works must 
incorporate: 

(i) not used; 

(ii) a modular approach to enable effective exchange of components; 

(iii) consistency of design, system and equipment types and manufacture 
across the Sydney Metro; 

(iv) crime prevention through environmental design principles; 

(v) sustainability; 

(vi) the process and principles described in 'Crime prevention and the 
Assessment of Development Applications - Guidelines under Section 79C 
of the Environmental Planning and Assessment Act 1979'; 
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(vii) all equipment and components must be secured or mounted so as not to 
impede the rolling stock gauge swept path or dynamic envelopes; 

(viii) demonstrable prior performance in an equivalent rapid transit environment; 
and 

(ix) demonstrated application of the Customer Centred Design process to 
determine suitability to customer needs, as per the Customer Centred 
Design Plan required under Appendix 54. 

(e) The design and selection of equipment for the Sydney Metro City & Southwest must 
incorporate an assessment of Macquarie's Activities in accordance with the process 
and requirements of the NSW Police assessment tools 'Safer By Design Evaluation' 
and the 'Companion to the Safer By Design Evaluation' . The assessment must be 
carried out by a suitably qualified individual who has completed the safer by design 
training course provided by the NSW Police and an assessment statement must be 
prepared. 

(f) Macquarie must provide a design solution that is fully integrated across the various 
Sydney Metro systems, particularly as required by the Interface Requirements 
Schedules. 

(g) Not used. 

(h) Where not specified in the deed or within the Codes and Standards, Macquarie 
must ensure that all Project Works are able to perform their normal duties or cycles, 
within the continuous operating environmental ranges provided in Table 1 below. 

Table 1 - Operating environment ranges 

Control/environment Range/comment 

Ambient air temperature Excluding the Environment Control System: -10°C to 55°C dry 
bulb 

Environment Control System: as per Appendix 30 

Relative humidity 10% to 95% non-condensing 

Rainfall rate up to 40mm/hour 

Solar radiation up to 1000W/m2 

Dust and particulates ranges subject to local condition investigations by Macquarie 

Vibration Not in excess of an acceleration rate of 0.1 G continuously, or 
0.25G intermittently in the frequency range of 5 to 25 Hz 

Ambient lighting 10 to 100,000 lux 

(i) As applicable to the Project Works, where not specified in the deed or within Codes 
and Standards, Macquarie must comply with the following vibration criteria and 
assessment requirements: 

(i) assess individual vibration-sensitive equipment where vibration-free 
performance is essential to the operating outcome, including assessing 
any construction impact and operational vibration impacts prior to 
Commissioning and at Completion; 
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(ii) assess individual vibration-sensitive equipment using generic 'vibration 
criterion ' (VC) curves specified in 'Institute of Environmental Sciences and 
Technology' (IEST) industry standard IEST-RP-CC012 - 'Considerations in 
Cleanroom Design' ; and 

(iii) where required by Macquarie's vibration assessment, carry out field 
measurements to confirm conformance with the standards. All field 
measurements must be in accordance with international standard ISO 
8569 'Mechanical vibration and shock - Measurement and evaluation of 
shock and vibration effects on sensitive equipment in buildings'. 

3.9 Design Life 

(a) Assets must have the following minimum Design Life (subject to Maintenance): 

Table 2 - Design Life 

I Element I Design Life 

General 

1 railway and railway related civil and structural elements including foundations 120 years 
retaining structures, culverts, tunnel portals, tunnel elements, building transfer 
systems and other structural load bearing elements 

other civil and structural elements including foundations retaining structures, 100 years 
culverts , tunnel portals, tunnel elements, building transfer systems and other 

structural load bearing elements 

2 Station access shaft external lining, waterproofing and internal structural 100 years 
elements including pre cast and cast in place concrete and load bearing masonry 
and structural steel 

3 Station cavern internal structures including pre cast and cast in place concrete 100 years 
and load bearing masonry and structural steel 

4 rock bolts, rock anchors and sprayed concrete 100 years 

5 permanent and inaccessible elements of fire protection, mechanical and 50 years 

electrical control systems. 

6 drainage structures , tanks and inaccessible pipe systems 50 years 

7 earthing, bonding and electrolysis protection systems (inaccessible) 100 years 

8 earthing, bonding and electrolysis protection systems (accessible) 30 years 

9 non-load bearing masonry building elements 50 years 

10 fire systems - fixed parts including: suppression, hydrant and hose reel systems 30 years 

11 foundation structures and any permanent connections for all artwork, signage 25 years 
and way finding systems, flood and scour protection 

12 road sign support structures and other roadside furniture 15years 

13 fixed elements of water treatment plant and systems 30 years 

14 noise barriers, noise attenuation devices and acoustic panels and support 30 years 

systems 

15 artwork, signage and way finding - primary support systems (excluding 15 years 
foundation systems or panel faces/fascia panels) 

16 pumps, tanks and valves, pump control systems and accessible pipe systems 20 years 
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I Element 

17 general lighting, electrical, ventilation, fire and other fire life safety services 

18 high voltage switchboards, transformers and high voltage electrical subsystems 

19 low voltage switchboards, lighting fixtures and electrical systems 

20 external building roof finishes, glazing and external cladding 

21 external pedestrian paving (including substrate and paving finish) 

22 building services - main switchboards, central systems and plant and reticulation 

23 lifts, escalators and Vertical Transportation 

24 cabling, conduits and cable support systems 

25 public telephone operator communication systems, public information systems 
and security systems 

26 external furniture and fittings, fences and security/fire gates or doors 

27 internal non-structural elements - fit out, fixtures and finishes 

28 fire systems - automatic detection and hoses 

29 flexible (asphalt) road pavements, car park surfaces, external paving, footpaths, 
shared paths and hard landscaping features 

30 artwork, signage and way finding - panel faces and fascia panels (internal and 

external) 

31 multi-user-screens, IT equipment and general whitegoods 

32 UPS batteries, HV/LV switch/control batteries and battery chargers 

Stations & Station Precincts 

33 not used 

34 not used 

SMTF and SMTF (South) 

35 not used 

36 not used 

37 not used 

38 not used 

39 not used 

40 not used 

Rolling Stock 

41 not used 

42 not used 

43 not used 

Rail Corridor 

44 not used 

Rail Systems 

45 not used 

46 not used 
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30 years 

25 years 
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30 years 

30 years 

30 years 

20 years 

20 years 

20 years 

20 years 

20 years 

20 years 

5 years 

5 years 
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J Element Design Life 

47 not used 

48 not used 

49 not used 

50 not used 

51 not used 

52 not used 

Other 

53 all other Assets not described above Typical 
industry 
values for 
similar 
assets of a 
high 
standard 
and quality 

3.10 Durability 

(a) Macquarie must ensure the durability of all Project Works and their components. 
Durability must be considered and addressed throughout the design and 
construction -of all Assets and their components. 

(b) Macquarie must make its own assessment of the performance requirements of the 
deed, including this SWTC, in relation to the Project Works and its components in 
terms of: 

(i) the micro-environment, including local air and ground conditions, 
groundwater conditions, contamination and exposure conditions including 
temperature , humidity and CO2 level; 

(ii) operational conditions including drying and wetting, vibration, heat and 
Stray Current effects; 

(iii) potential deteriorating mechanisms in the micro-environment including 
penetration of aggressive substances into structural elements through 
cracks, joints, by wick action or other areas of deterioration ; 

(iv) rate of deterioration; 

(v) the likely material life; 

(vi) risk and variability of the constructed product; 

(vii) the feasibility and cost of in-situ monitoring, maintenance and/or repair and 
replacement; 

(viii) the necessity of providing additional protection including coatings; and 

(ix) the significance of fai lure. 

(c) Macquarie must incorporate all controls necessary to ensure the durability of all 
Assets and their components and to ensure that the specified Design Life for each 
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Asset is met. These controls must be identified in the Design Documentation and 
the Project Plans. 

( d) The durability portions of the Design Documentation and the Project Plans must 
demonstrate the specified Design Life for each Asset and their components and 
how the selected design, materials, construction and maintenance methods will 
achieve the durability requirements for each Asset and its components and the 
specified Design Life for each Asset. 

(e) Where the durability for an Asset has been defined by Macquarie as a high or 
extreme risk to Normal Operations, the Design Documentation must detail 
Macquarie's proposed approach to maintaining durability during the life of that 
Asset. 

3.11 Maintainability 

(a) The Project Works must be designed and constructed so that the Sydney Metro can 
be maintained effectively, safely and with minimum whole of life cycle costs. 

(b) The design must provide for adequate maintenance access to allow for ease of 
maintenance. 

(c) All equipment must have sufficient clear space on all sides to allow maintenance 
and replacement to take place. 

3.12 Fire engineering 

(a) Macquarie must develop the Martin Place Metro Station fire engineering design in 
accordance with the requirements of the Appendix 43. 

3.13 Electromagnetic compatibility 

(a) Macquarie must ensure that the Project Works and any Temporary Works are 
designed in accordance with Appendix 38. 

3.14 Flood and stormwater immunity 

(a) Macquarie must ensure that the Project Works are designed in accordance with 
Appendix 22. 

3.15 Site investigation 

(a) Macquarie must undertake all site investigations required for the performance of 
Macquarie's Activities. 

(b) Geotechnical site investigation work must be undertaken in accordance with 
AS1726 'Geotechnical site investigations'. 

(c) Macquarie must maintain records of all tests, site investigation and geotechnical 
reports (including position and level of test and investigation locations). 

(d) Site investigations, in conjunction with the design process, must identify all ground 
conditions and infrastructure conditions (including the condition of rail infrastructure, 
roads, access driveways, bus stops and associated bus service infrastructure, 
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parks and other publicly accessible areas, footpaths, shared paths and cycleways, 
Services, railways, buildings and other structures) which may be affected by the 
Project Works, the Temporary Works or Macquarie's Activities. 

(e) Where ground conditions or infrastructure are expected to be affected by the 
Project Works, the Temporary Works or Macquarie's Activities, Macquarie must 
diligently monitor the actual effects in accordance with the requirements of section 
3.5 and section 3.16. 

(f) All site investigations must be included in the Design Documentation in the following 
electronic formats: 

(i) .pdf; and 

(ii) ASCII data file in Association of Geotechnical and Geoenvironmental 
Specialists (AGS) format. 

(g) Site investigation digital data files must comply with RMS Custom AGS Format Data 
Dictionary "AGS 3.1 RTA 1.1", Revision 6 April 2007. 

(h) In addition to the requirements in section 3.15(f) above, all insitu test results, 
including cone penetration, stress, packer permeability and pressure meter test 
results, groundwater monitoring and laboratory test results related to site 
investigations must be provided in electronic format (either .xis or .xlsx). 

(i) All contamination laboratory test results must be provided in environmental data 
management software (ESDAT) electronic lab data format. 

U) Macquarie must provide the Principal's Representative and the Independent 
Certifier with two copies of all site investigation reports, including progressive copies 
of such documents as each is developed, promptly, and in any event within 5 
Business Days of Macquarie receiving such reports. 

3.16 Condition Surveys 

(a) Without limiting the requirements of the Environmental Documents, Macquarie must 
undertake pre-construction ground and infrastructure condition surveys to establish 
the condition of all existing ground and infrastructure which could be affected by 
Macquarie's Activities prior to commencing any activity which could affect existing 
ground conditions or infrastructure (roads, access driveways, bus stops and 
associated bus service infrastructure, parks and other publicly accessible areas, 
footpaths, shared paths and cycleways, Services, buildings and other structures). 

(b) The pre-construction ground and infrastructure condition surveys must, subject to 
section 3.16( d), be conducted with the agreement of the property or infrastructure 
owner and any occupier and be completed at least 30 days prior to Macquarie 
commencing the relevant activity. Macquarie must prepare a detailed record that, 
as a minimum, includes dated photographs of the pre-construction conditions of all 
ground and infrastructure which may be affected and summary description of the 
pre-construction condition of the ground and infrastructure. 

(c) Macquarie must provide the Principal's Representative and the Independent 
Certifier and the owner and/or occupier with a hard copy and an electronic copy in 
.pdf format of the pre-construction survey report promptly, and in any event within 5 
Business Days, after Macquarie receives the report. 
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(d) Macquarie must provide property or infrastructure owners or occupiers with a notice 
proposing at least two alternative dates for carrying out pre-construction ground and 
infrastructure surveys. If a property or infrastructure owner or occupier does not 
provide Macquarie with sufficient access to carry out a pre-construction ground and 
infrastructure survey within 21 days of the latest date which Macquarie included in 
the notice, Macquarie must give the Principal's Representative a copy of the notice 
and a signed statement by Macquarie to the effect that the property or infrastructure 
owner or occupier has not provided sufficient access to carry out the pre­
construction ground and infrastructure survey. 

( e) Prior to Completion of the last Portion, Macquarie must undertake post-construction 
ground and infrastructure surveys to establish the condition of all ground and 
infrastructure (including the ground and infrastructure subject to pre-construction 
ground and infrastructure condition surveys) which may have been affected by 
Macquarie's Activities. 

(f) The post-construction ground and infrastructure surveys must be: 

(i) carried out within 14 days after the completion of all activities which may 
affect ground conditions and infrastructure; and 

(ii) conducted with the agreement, subject to section 3.16(h), of the property 
or infrastructure owner and any occupier and must include a detailed 
record (including dated photographs) of the post-construction conditions of 
the ground conditions and infrastructure. 

(g) Macquarie must provide the Principal's Representative and the Independent 
Certifier and the owner and/or occupier with a hard copy and an electronic copy in 
.pdf format of the post-construction survey report promptly, and in any event within 
5 Business Days, after Macquarie receives the report. Each report must contain a 
certificate from the surveyor who performed the survey, certifying that the survey 
has been completed and is an accurate assessment of the ground and 
infrastructure's condition. 

(g1) Each post-construction ground and infrastructure condition survey report must 
include a determination of the cause of any monitored change or damage identified 
since the pre-construction or previous construction survey and Macquarie's 
proposed remedial works or activities. If any damage is found to have been caused 
by Macquarie's Activities, Macquarie must: 

(i) provide the Principal's Representative and the Independent Certifier with a 
proposal setting-out the remedial action required; and 

(ii) obtain the relevant owner's acceptance, in a form agreed to by the 
Principal's Representative, of the compensation, repair or reinstatement 
work and release from future claims and actions. 

(h) Macquarie must provide property or infrastructure owners or occupiers with a notice 
proposing at least two alternative dates for the carrying out of post-construction 
ground and infrastructure surveys. If a property or infrastructure owner or occupier 
does not provide Macquarie with sufficient access to carry out a post-construction 
ground and infrastructure survey within 21 days of the latest date which Macquarie 
included in the notice, Macquarie must give the Principal's Representative a copy of 
the notice and a signed statement by Macquarie to the effect that the property or 

Schedule C1 
Scope of Works and Technical Criteria Page 29 of95 



Sydney Metro City & Southwest - Martin Place Metro Station Project 
Station Delivery Deed 

infrastructure owner or occupier has not provided sufficient access to carry out the 
post-construction ground and infrastructure survey. 

(i) As a condition precedent to Completion, Macquarie must issue to the Principal's 
Representative, the Independent Certifier and the property or infrastructure owner 
and/or occupier a hard copy and an electronic copy in .pdf format of the pre­
construction and post-construction survey report except where the property owner 
or infrastructure or occupier does not provide sufficient access to complete the pre­
construction ground and infrastructure survey or the post-construction ground and 
infrastructure survey in which case Macquarie must issue to the Principal's 
Representative and the Independent Certifier a hard copy and an electronic copy in 
.pdfformat of the notice and statement referred to in section 3.16(d) and section 
3.16(g) above. 

(j) The pre-construction and post-construction ground and infrastructure condition 
surveys detailed in this section 3.16 must be carried out by an independent and 
appropriately qualified and experienced assessor for the specific element of ground 
or infrastructure being surveyed. 

(k) Infrastructure condition surveys detailed in this section 3.16 must be undertaken in 
accordance with the requirements of either: 

(i) sections 4 and 5 of the "Royal Institute of Chartered Surveyors (RICS) 
Guidance Note 63/2010 .Building surveys and technical due diligence"; or 

(ii) AS4349 "Inspection of Buildings - General Requirements", 

and with specific regard to the heritage elements. 

(I) The reports on condition surveys of buildings must as a minimum record the 
following features and include dated photographs: 

(i) major features of the buildings and developments including location, type, 
construction, age and present condition, including any defects or damage; 

(ii) type of foundations including columns, walls and retaining structures; 

(iii) an assessment of the susceptibility of the building to further movement or 
stress; 

(iv) an assessment of the effectiveness of water-proofing systems in 
basements to the anticipated movements caused by the Macquarie's 
Activities; 

(v) an assessment of the susceptibility of the building to changes in water 
levels resulting from the Macquarie's Activities; and 

(vi) existing levels of aesthetic damage, recorded in accordance with the 
assessment requirements of "Building Damage Classification", by Burland 
et al, 1977 and Boscardin and Cording, 1989 or another similar or 
equivalent assessment method to the satisfaction of the Principal's 
Representative. 

(m) Macquarie must comply with all requirements allocated to Macquarie for condition 
surveys and ongoing monitoring set out in Third Party Agreements and 
Environmental Documents. 
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3.17 Survey 

(a) Macquarie must provide and verify survey control for Macquarie's Activities. 

(b) Macquarie must promptly provide the Principal's Representative and the 
Independent Certifier with two copies of all property and land surveys, including 
progressive copies of such documents as each is developed. 

(c) Survey undertaken by Macquarie must comply with the requirements in the 
Principal's General Specification G71. 

(d) Macquarie must avoid where possible disturbance of established survey marks and 
must re-establish any such marks disturbed or affected by Macquarie's Activities, in 
accordance with the requirements of relevant Authorities and the requirements in 
the Principal's General Specification G71. 

(e) All survey and design levels must refer to Australian Height Datum (AHD). All 
survey plan coordinates must refer to the MGA -94 Zone 56 coordinates, based on 
the Geocentric Datum of Australia (GOA). 

(f) Macquarie must, as a minimum, establish permanent survey marks within the 
Construction Site at Martin Place Metro Station. 

(g) The permanent survey marks must be placed in accordance with the requirements 
of the Surveying and Spatial Information Regulation 2012 (NSW) and the 
requirements in the Principal's General Specification G71. 

3.18 SDD Program 

(a) Macquaire must develop, manage and report the SOD Program in accordance with 
the Sydney Metro Basis of Schedule & Management Procedure which has been 
modified specifically for the Project Works. 

3.19 Rooms 

(a) Macquarie must design and construct rooms as specified in Appendix 25b. 
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4 Third Party Works requirements 

4.1 Local Area Works 

(a) Macquarie must carry out all Local Area Works necessary as a consequence of the 
Works, the Property Works, the Service Works and Macquarie's Activities. 

(b) Macquarie must carry out all Local Area Works which are: 

(i) necessary to satisfy the Principal's obligations arising from the 
Environmental Documents; 

(ii) required to allow all road users and the affected public to safely use any 
Local Area affected by the Project Works or Macquarie's Activities; 

(iii) necessary to prevent either unlawful or accidental access; or 

(iv) required as a consequence of requirements arising from the stakeholder 
and community liaison process. 

(c) In addition to the standards and requirements specified in this SWTC, Local Area 
Works must be in accordance with the requirements of all relevant Authorities. 

(d) Evidence of Approvals from Authorities must be provided to the Independent 
Certifier in accordance with the deed. 

(e) Macquarie must carry out the Local Area Works in such a way as to minimise delay 
and disruption to all road users (including pedestrians, cyclists, public transport 
passengers and operators). 

(f) Macquarie must use appropriate traffic and transport management methods and 
procedures to effectively and safely manage all road users throughout Macquarie's 
Activities. 

(g) Macquarie must maintain access to and minimise disruption to affected businesses, 
properties and land throughout Macquarie's Activities. 

(h) Macquarie must communicate its planned processes, solutions and program to the 
tenants, occupiers and owners of properties that have the potential to be affected 
by the construction of Local Area Works. 

(i) Without limiting any other requirements of the deed, including this section 4.1, 
Macquarie must, as a minimum, undertake the Local Area Works identified in 
Appendix 06. 

4.2 Property Works 

(a) Macquarie must carry out all Property Works necessary as a consequence of the 
Works, the Local Area Works, the Service Works and Macquarie's Activities 
including work which is necessary to satisfy the Principal's obligations arising from 
the Environmental Documents and required as a consequence of requirements 
arising from land acquisition and the stakeholder and community liaison process. 
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(b) Macquarie must carry out all Property Works required to provide people and 
vehicles access to and egress from existing buildings, infrastructure and properties 
which are affected by Macquarie's Activities or the Project Works. 

(c) Macquarie must carry out all Property Works necessary to ensure the amenity or 
the functionality of any property (including any building or structure) which is 
affected by Macquarie's Activities or the Project Works is maintained to at least the 
standard prior to Macquarie's Activities. 

( d) Without limiting any other requirements of the deed, including this section 4.2, 
Macquarie must, as a minimum, undertake the Property Works identified in 
Appendix 52. 

(e) The Property Works must be designed and implemented to the standards specified 
in the deed, including this SWTC. 

(f) Access to properties affected by the Property Works must be provided by 
Macquarie to the Principal's Representative at all times while Macquarie has access 
to the relevant property. 

(g) Where Macquarie's Activities require work within or directly adjacent to properties, 
Macquarie must consult with the owner of the property and gain their consent, as 
far as is reasonably possible, to the planned methodology for protection of existing 
infrastructure. 

4.3 Service Works 

(a) Macquarie must carry out all Service Works necessary as a consequence of the 
Works, the Local Area Works, the Property Works and Macquarie's Activities. 

(b) Macquarie must carry out all Service Works necessary to satisfy the Principal's 
obligations arising from the Environmental Documents. 

(c) Macquarie must carry out all Service Works which are: 

(i) necessary to preserve and protect Services throughout the design and 
construction of the Project Works and Temporary Works; and 

(ii) required for the provision of all Services and Services connections for 
undertaking Macquarie's Activities. 

(d) Macquarie must identify all the Services (including overland flow paths) potentially 
affected by Macquarie's Activities to determine requirements for adjustment, 
protection and support. This must be undertaken in consultation with the relevant 
Service owner or Authority. 

( e) Macquarie must identify all Services required for Macquarie's Activities and must do 
all things necessary to provide and maintain connections of such Services to the 
Project Works and the Temporary Works. 

(f) Macquarie must investigate, adjust, protect, support, relocate or provide for all 
Services that are affected by Macquarie's Activities or required for the Project 
Works, Temporary Works or Macquarie's Activities whether or not the existence or 
extent of the existing Services were known prior to the execution of the deed. 

(g) Macquarie must ensure that there are no unplanned disruptions to Services 
resulting from Macquarie's Activities and that planned disruptions are minimised. 
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Macquarie must advise all affected parties including local residents, businesses and 
the Principal prior to any disruption of any Service. 

(h) Macquarie must arrange, and where necessary design, and coordinate the 
relocation of all Services and must ensure that the requirements of each Service 
owner and Authority are met. Macquarie must obtain the written approval and 
acceptance of all works to and around any Service from the relevant Service owner 
or Authority in accordance with the deed. 

(i) Macquarie must inform the Principal's Representative of the status of the Service 
owner or Authority arrangements and must provide sufficient notice to allow the 
Principal's Representative and the Independent Certifier to attend Service owner or 
Authority meetings as may be required from time to time. 

(j) Permanent location markers must be provided as required by the relevant owner or 
Authority. As constructed details of the locations of Services must be provided to 
the Principal's Representative and the Independent Certifier on completion of each 
section of the Project Works. 

(k) All Services exposed to view as a consequence of Macquarie's Activities must be 
protected and concealed in accordance with the requirements of the relevant 
Service owner or Authority. 

(I) With the approval of the relevant Authorities, Macquarie may abandon Services, in 
which case any works to make safe the Services must be to the satisfaction of the 
relevant Service owners and Authorities. 
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5 Management Requirements 

5.1 Project management 

(a) Macquarie must implement and maintain processes, procedures, protocols, 
methodology and responsibilities which will ensure that Macquarie efficiently and 
effectively delivers its obligations under the deed. 

(b) Macquarie must, at all times, ensure that the personnel employed in the 
undertaking of Macquarie's Activities are appropriately capable, experienced, 
trained, committed and authorised to ensure that Macquarie efficiently and 
effectively delivers its obligations under the deed. 

5.2 Integrated Management System 

(a) Macquarie must implement and maintain an effective Integrated Management 
System which address all Macquarie's obligations under the deed. 

(b) The Integrated Management System must seamlessly integrate all of Macquarie's 
systems and processes, including those related to rail safety, rail accreditation, 
quality, environmental, sustainability, health and safety. 

(c) The Integrated Management System must include all management processes, 
procedures, standards and protocols which are to be implemented by Macquarie for 
governance and control of Macquarie's Activities as well as to ensure and record 
compliance with the deed, including this SWTC and Law. 

(d) The Integrated Management System must accommodate, coordinate and give 
effect to the Project Plans. 

(e) The Integrated Management System must comply with all relevant Law, including 
law relating to railway design, construction, accreditation and operation. 

(f) Macquarie must comply with the Integrated Management System. 

5.3 Project Plans 

(a) Macquarie must prepare and update Project Plans in accordance with the 
requirements of clause 7 of the deed and Appendix 54. 

(b) Macquarie acknowledges that the requirements in Appendix 54 do not necessarily 
meet all of the requirements of the deed. 

(c) Macquarie must ensure that the Project Plans it develops and uses comply with the 
deed. 

( d) Project Plans must incorporate the requirements and recommendations of the 
Independent Certifier and the Principal's Representative as required under clause 
7.3 and clause 7.5 of the deed. 

(e) Each Project Plan must be a quality assurance document prepared in accordance 
with AS/NZS/ISO9001. 
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(f) All Project Plans must recognise and adhere to the requirements of the Quality 
Plan. 

5.4 Particular rail safety management requirements 

(a) Macquarie must: 

(i) eliminate risks to safety associated with Macquarie's Activities, so far as is 
reasonably practicable; 

(ii) ensure that the Project Works and the Temporary Works are safe and fit 
for their intended use; 

(iii) carry out verification and validation, including testing and examination, to 
demonstrate that the Project Works and the Temporary Works are safe 
and fit for their intended use; 

(iv) ensure that the Design Documentation and inspection and test plans are fit 
for their intended use; 

(v) ensure that verifiers have a suitable level of independence from the 
personnel involved in preparing Design Documentation and that any 
inspection and test plans verify and validate the Design Documentation 
and inspection and test plans for the various components of the Project 
Works and the Temporary Works; 

(vi) provide the Principal's Representative with all relevant information in 
relation to the use of the Project Works and the Temporary Works, 
including: 

A. the results of Testing and examination; and 

B. any conditions for safe use of Project Works and the Temporary 
Works; 

(vii) ensure that a Safety Assurance Plan is developed, implemented, 
maintained and updated as required throughout the performance of 
Macquarie's Activities; 

(viii) ensure that a Security Management Plan is developed, implemented, 
maintained and updated as required throughout the performance of 
Macquarie's Activities; 

(ix) ensure that an Incident Management Plan is developed, implemented. 
maintained and updated as required throughout the performance of 
Macquarie's Activities; 

(x) ensure that the processes and procedures in the Incident Management 
Plan are tested at least annually and that the Principal's Representative is 
invited and permitted to attend and participate in the tests; 

(xi) provide a copy of the Security Management Plan and the Incident 
Management Plan to all relevant Authorities, including Emergency 
Services, all relevant Macquarie's personnel and Subcontractors' 
personnel as well as any other person or organisation that may be required 
to assist in the implementation of the Security Management Plan or the 
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Incident Management Plan or are affected by the Security Management 
Plan or the Incident Management Plan; 

(xii) assess, identify and acquire the competencies required to carry out 
Macquarie's Activities; 

(xiii) ensure that all rail safety workers have the competence to carry out the 
relevant rail safety work that they are undertaking as part of Macquarie's 
Activities by reference to: 

A. any qualification or unit of competence applicable to Macquarie's 
Activities being carried out that is recognised under the Australian 
Qualifications Framework overseen by the Ministerial Council on 
Education, Employment, Training and Youth Affairs; 

B. any prescribed provisions of the Rail Safety Regulations applicable to 
Macquarie's Activities; and 

C. the knowledge and skills that are needed to enable the rail safety 
work to be carried out safely; 

(xiv) ensure that training is provided to enable Macquarie's Activities to be 
carried out safely; 

(xv) ensure that records of competence and training are maintained for all rail 
safety workers and that copies of such records are provided to the 
Principal's Representative upon request; 

(xvi) ensure that all rail safety workers hold and carry identification cards as 
required by section 118 of the Rail Safety National Law; 

(xvii) identify and assess the hazards and risks associated with Macquarie's 
Activities at or near a public road and must: 

A. determine measures to manage those hazards and risks; and 

B. comply with the requirements of any interface agreements with any 
relevant road Authority. 

(b) Macquarie must comply with the requirements in AS4292.1 and AS4292.2 and 
must: 

(i) identify and address the hazards and risks which may affect the integrity of 
the Project Works, the Temporary Works or Macquarie's Activities; 

(ii) communicate with the Principal's Representative in respect of any matter 
which could affect the safe and continuous operation of the Sydney Metro; 

(iii) establish and implement standards and procedures to ensure that any 
interfaces between Macquarie's Activities and any activity that involves 
other parties are safely managed; 

(iv) establish and implement standards and procedures to ensure that the 
design, construction and Commissioning of the Project Works will enable 
the Project Works to remain fit for the safe and continuous operation of the 
Sydney Metro; and 
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(v) establish and implement standards and procedures for the verification and 
validation of all stages of the design, construction and Commissioning of 
the Project Works and the Temporary Works. 

(c) Macquarie must: 

(i) ensure that alcohol or any forms of illegal drugs are not permitted at any 
place where Macquarie's Activities are undertaken; 

(ii) ensure that rail safety workers do not carry out rail safety work, nor are on 
duty, while under the influence of a drug or of alcohol as prescribed in the 
Rail Safety Regulations; 

(iii) ensure that the personnel undertaking Macquarie's Activities are not 
affected by fatigue related impairment; 

(iv) ensure that rail safety workers comply with Macquarie's fatigue 
management programs; 

(v) ensure that the personnel undertaking Macquarie's Activities (including all 
rail safety workers) are of sufficiently good health and fitness to carry out 
those Macquarie's Activities (including all rail safety work); 

(vi) ensure that human factors are taken into account and addressed in all 
aspects of Macquarie's Activities; 

(vii) ensure that any public venues used by Macquarie are safe and accessible; 
and 

(viii) provide the monthly safety performance data. 

( d) Macquarie must develop effective risk management standards and procedures to 
identify hazards and risks, assess hazards and risks and plan work processes to 
control and communicate those hazards and risks. 

5.5 Quality requirements 

5.5.1 Quality management requirements 

(a) Macquarie must provide a dedicated responsible person (Quality Manager) who: 

(i) is directly responsible to Macquarie's senior management; 

(ii) must act independently of the other personnel undertaking Macquarie's 
Activities; and 

(iii) has responsibility for ensuring that the requirements of the Quality Plan are 
implemented and maintained throughout Macquarie's Activities. 

(b) The Integrated Management System must incorporate and comply with the 
Principal's General Specifications and AS/NZS/ISO9001. 

(c) All Integrated Management System records and all records relating to the quality of 
the Project Works must be freely accessible to the Principal's Representative and 
the Independent Certifier until all Macquarie's Activities have been completed and 
must be held at the Construction Site up to the Date of Completion of the last 
Portion to reach Completion. 

Schedule C1 
Scope of Works and Technical Criteria Page 38 of95 



Sydney Metro City & Southwest - Martin Place Metro Station Project 
Station Delivery Deed 

(d) All Integrated Management System records and all records relating to the quality of 
Macquarie's Activities must be freely accessible to the Principal's Representative. 

(e) Macquarie must supply to the Principal's Representative all applicable identified 
records, as identified and required by the Principal's General Specifications as a 
precondition to Completion. 

(f) Macquarie must: 

(i) develop all aspects of its Quality Plan which impact upon the operation of 
Sydney Metro; and 

(ii) incorporate these aspects of the Quality Plan into the Operation and 
Maintenance Manuals in accordance with Appendix 48. 

5.5.2 Quality Plan requirements 

(a) Macquarie must develop and maintain a Quality Plan in accordance with the 
requirements of the deed, including Appendix 54. 

(b) The Quality Plan must: 

(i) nominate the Quality Manager who has the defined authority and 
responsibility for ensuring that the requirements in the Quality Plan are 
implemented and maintained; 

(ii) define the responsibilities and authority and reporting function of personnel 
primarily responsible for upholding the quality assurance provisions of the 
deed; 

(iii) identify how independent inspection, witnessing, monitoring, auditing and 
reporting will be carried out; 

(iv) identify the interfaces between corporate support and on-site personnel in 
relation to sections 5.5.2(b)(i) and 5.5.2(b)(ii); 

(v) identify the qualifications, experience and required competencies of 
personnel who must undertake the duties required in each of sections 
5.5.2(b )(i), 5.5.2(b )(ii) and 5.5.2(b )(iii); 

(vi) contain systems, processes and procedures which give effect to and co­
ordinate the implementation of each Project Plan; 

(vii) address the durability of the Project Works in every aspect of Macquarie's 
Activities; and 

(viii) address safety in every aspect of Macquarie's Activities. 

(c) Macquarie must undertake surveillance, audit and review of its Quality Plan and 
report on all non-conformances in accordance with the requirements of the 
Principal's General Specifications. 

5.5.3 Hold Points and Witness Points 

(a) The Quality Plan must include a schedule of Hold Points and Witness Points. 

(b) The Independent Certifier may at any stage during the performance of Macquarie's 
Activities nominate Hold Points and Witness Points for inclusion in the Project 
Plans. 
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(c) The schedule of Hold Points and Witness Points must include, as a minimum, all 
Hold Point and Witness Points nominated in the Principal's General Specifications, 
or nominated by the Independent Certifier as contemplated by clause 4.4(e)(iii) of 
the deed. The schedule must include any Witness Points required by the Principal's 
Representative. The schedule must contain sufficient additional Hold Points as are 
necessary to ensure that Macquarie's Activities and related activities are 
undertaken in a manner consistent with the Integrated Management System. 

(d) the Principal's Representative and the Independent Certifier may nominate persons 
to attend or witness the release of any Hold Point or to attend any Witness Point. 

(e) the Principal's Representative must be given a minimum of 3 Business Days' notice 
of all Hold Points and Witness Points that relate to construction, Testing or 
Commissioning activities. 

5.5.4 Release of Hold Points 

(a) Each Hold Point must be assigned a designated authority by Macquarie that is 
acceptable to the Principal's Representative and the Independent Certifier to 
release the Hold Point, except where a designated authority is already specified in 
this SWTC. 

(b) The Quality Manager must be satisfied that all activities in the Hold Point process 
(including methods of work, sequences of activities, inspections and tests preceding 
any Hold Point specified in the Quality Plan) comply fully with the requirements of 
the deed and, once satisfied, must: 

(i) release that Hold Point, where the Quality Manager is the designated 
authority, in order that work may proceed on that part of Macquarie's 
Activities; or 

(ii) obtain release from the designated authority that work may precede on that 
part of Macquarie's Activities. 

(c) Macquarie must not proceed beyond any Hold Point referred to in the Quality Plan 
without release by the designated authority. 

(d) The release of a Hold Point by the designated authority, allowing the work to 
proceed beyond that Hold Point, will not relieve Macquarie of any responsibility for 
carrying out all or any part of Macquarie's Activities in accordance with the 
requirements of the deed. 

(e) Without limiting section 5.5.3(e), the Principal's Representative and the 
Independent Certifier must be given reasonable notice of the release of any Hold 
Point and must be given reasonable opportunity to witness any inspections and 
tests preceding the release of any Hold Points and the release of any Hold Points. 

5.5.5 Non-conformances and continuous improvement 

(a) Macquarie must regularly update and develop the Quality Plan and the other 
Project Plans in order to minimise the recurrence of any non-conformances. 

(b) the Principal and the Independent Certifier may advise Macquarie of apparent non­
conformances. In this event Macquarie must treat the matter as a non-conformance 
to be addressed within Macquarie's Quality Management System. 
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(c) Macquarie must review and analyse the cause of all non-conformances and 
develop a plan of corrective action to minimise the likelihood of recurrence. 
Macquarie must provide details of such corrective actions to the Principal's 
Representative and the Independent Certifier. 

( d) Macquarie must examine relevant changes in technology and work methods for 
opportunities to improve its processes, particularly processes which interact with the 
Principal and the Independent Certifier. 

(e) The Quality Plan must include structured and verifiable processes for monitoring 
and ensuring compliance of Macquarie's Activities with the requirements of the 
deed as well as include structured and verifiable processes for the rectification of 
any non-conformances. 

(f) The Quality Plan must make specific provision for reporting of all non-conformances 
that may reduce the future durability or performance of any part of the Project 
Works and the rectification of any such non-conformances. 

(g) All non-conformances must be promptly reported to the Principal's Representative 
andthelndepende~Certffier. 

(h) Proposals for rectification work of non-conformances must be reviewed by the 
relevant designer and the Independent Certifier and must take all durability 
objectives, safety objectives and performance requirements into account. 

(i) Macquarie must provide details of all proposals for rectification work for non-
conformances to the Principal's Representative and the Independent Certifier. 

5.5.6 Audits and monitoring 
Macquarie must: 

(a) have its compliance with the Quality Plan and the other Project Plans audited, 
whenever requested by the Principal's Representative, by an independent auditor; 

(b) permit representatives of the Principal and the Independent Certifier to be present 
during such audits; and 

(c) deliver copies of each audit report to the Principal's Representative and the 
Independent Certifier within 5 Business Days of its completion. 

5.5. 7 Records 

(a) Macquarie must satisfy the record management requirements of the Principal's 
General Specification Q6, the State Records Act 1998 (NSW) and other relevant 
legislation. 

5.6 Design management requirements 

(a) Macquarie must: 

(i) provide a qualified and experienced design team which works 
collaboratively with the Principal, Rail Contractors, the Independent 
Certifier and relevant Authorities throughout the design of the Project 
Works and Temporary Works; 
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(ii) undertake all studies, investigations, design, documentation and reporting 
required to design the Project Works and the Temporary Works; 

(iii) produce fully integrated Design Documentation with all design component 
interfaces managed and co-ordinated; 

(iv) produce Design Documentation that incorporates and complies with all 
functional, durability, economic, whole of life, social, aesthetic, 
environmental and sustainability requirements of the deed, including this 
SWTC; 

(v) provide high quality design services and high quality Design 
Documentation; 

(vi) ensure that Design Documentation complies with all of the requirements of 
the deed, including this SWTC; 

(vii) verify and validate all Design Documentation to ensure that it meets the 
requirements of the deed, including this SWTC, using recognised 
engineering principles; 

(viii) manage the design development and review process in accordance with 
the Technical Management Plan, which must comply with Appendix 54; 
and 

(ix) integrate the Design Documentation with Rail Contractors' Work and Rail 
Contractors' Activities. 

5. 7 Environmental management requirements 

(a) Macquarie must ensure that environmental management is addressed throughout 
the performance of Macquarie's Activities in accordance with the requirements of 
the Environmental Documents and the Principal's General Specifications. 

(b) Macquarie must ensure that the Integrated Management System: 

(i) complies with the requirements of Appendix 54; 

(ii) complies with the Environmental Documents; 

(iii) is compatible with and responds to the Sydney Metro City & Southwest 
Sustainability Strategy; 

(iv) is compatible with and responds to the TfNSW, Sydney Metro City & 
Southwest Construction Environmental Management Framework; 

(v) complies with AS/NZS/ISO14001; 

(vi) complies with the NSW Government Environmental Management Systems 
Guidelines Edition 2 (September 2009); and 

(vii) is accredited by a NSW Government construction agency. 

(c) Macquarie must develop, implement and maintain a Construction Environmental 
Management Plan as identified in Appendix 54. 
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5.8 Sustainability management requirements 

(a) Macquarie must ensure that sustainability is addressed throughout the performance 
of Macquarie's Activities in accordance with the requirements of Appendix 50a. 

(b) Macquarie's Integrated Management System must: 

(i) comply with the Environmental Documents; 

(ii) be in accordance with AS/NZS/ISO14001, and apply procedures to social 
and economic issues in additional to environmental issues where 
appropriate; 

(iii) not used; 

(iv) comply with the requirements and intent of G4 Sustainability Reporting 
Guidelines (Global Reporting Initiative); and 

(v) be documented in the Sustainability Plan that complies with the 
Environmental Documents and the requirements of Appendix 50a and 
Appendix 54. 

(c) Macquarie must develop, implement and maintain a Sustainability Plan as identified 
in Appendix 54. 

5.9 Safety requirements 

(a) In addition to the requirements of clause 9.4 of the deed, Macquarie must: 

(i) take account of, and incorporate all applicable, relevant or necessary 
requirements in relation to WHS in all aspects of Macquarie's Activities; 

(ii) ensure that its Integrated Management System complies with the NSW 
Government Occupational Health and Safety Management Systems 
Guidelines and is maintained for the duration of Macquarie's Activities. The 
Integrated Management System must be accredited in accordance with 
NSW Government Occupational Health and Safety Management Systems 
Guidelines; 

(iii) develop, implement and maintain a Project Health and Safety Management 
Plan (PHSMP) as required in Appendix 54 for Macquarie's Activities; 

(iv) develop, implement and maintain safe work method processes and 
statements for all aspects of Macquarie's Activities as part of the PHSMP 
that ensure the safety of all of Macquarie's staff and others within and 
adjacent to the Sydney Metro; 

(v) demonstrate how the Integrated Management System is integrated with 
the wider safety policy in the PHSMP in Appendix 54; 

(vi) comply with the requirements of the Principal's General Specifications; 

(vii) provide a suitably qualified site safety representative with the authority and 
responsibility for issues relating to work health and safety for all 
Macquarie's Activities; 
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(viii) up until Completion of the last Portion to reach Completion, engage the site 
safety representative in Macquarie's Activities exclusively for WHS 
management and WHS issues; 

(ix) not used; and 

(x) prior to the development of the PHSMP, hold and document the outcomes 
of a formal WHS risk assessment workshop. the Principal's Representative 
must be invited and permitted to attend and participate in the WHS risk 
assessment workshop. The WHS risk assessment workshop must identify 
and document WHS hazards and risks and control measures associated 
with Macquarie's Activities to address different trades / phases / work 
areas or processes not covered during earlier risk assessment workshops, 
prior to the commencement of the relevant activity, phase or section of 
work. 

5.10 Risk management requirements 

(a) Macquarie must undertake risk management as an integrated part of Macquarie's 
Activities as follows: 

(i) Macquarie must implement risk management techniques to determine risks 
which could affect the Sydney Metro and develop and implement risk 
management strategies to manage these risks. These risk management 
strategies must be documented in the Risk Management Plan; 

(ii) Macquarie must produce a consolidated risk register that includes all 
hazards and risks associated with Macquarie's Activities, including risks 
which could affect the Sydney Metro, safety hazards and risks identified in 
the workshops required by sections 3.6(c) and 5.9(a)(x); 

(iii) The project risk register must be included in the Risk Management Plan 
and must include: 
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A. a description of all hazards and risks and their likely impact; 

B. the risk level assessed for each hazard and risk; 

C. specific control measures to be implemented to eliminate or reduce 
risks; 

D. the residual risks; 

E. methods to be used to monitor effectiveness of control measures; 

F. the personnel responsible for monitoring implementation of the 
control measures; 

G. consultative processes employed by Macquarie in relation to the risk 
and the personnel involved in the consultative process; and 

H. demonstration that risks to safety have been eliminated, so far as is 
reasonably practical, and where elimination of risks to safety was 
not reasonably practicable, those risks to safety have been 
minimised so far as is reasonably practicable. 
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(iv) Macquarie must implement and maintain a risk management database for 
the management of risks and opportunities. The risk management 
database must be available via the PDCS; 

(v) Macquarie must manage adverse effects and realise potential 
opportunities relating to the Martin Place Metro Station and the 
performance of Macquarie's Activities; 

(vi) Macquarie must undertake risk management in accordance with the 
requirements of AS/NZS/ISO31000 and the requirements of 
ISO/IEC31010; 

(vii) Macquarie must develop, implement and continuously update the Risk 
Management Plan, as detailed in Appendix 54; 

(viii) Macquarie must report any newly identified risks classified as key risks to 
the Principal's Representative within 48 hours; and 

(ix) Macquarie must report on risks and risk management in accordance with 
the reporting requirements in the Risk Management Plan and Appendix 
53a. 

5.11 Training management requirements 

(a) Macquarie must, in addition to its commitments in the Workplace Relations 
Management Plan as required in Appendix 54: 

(i) comply with the NSW Government Training Management Guidelines; 

(ii) achieve the project training management targets identified in the NSW 
Government Training Management Guidelines for civil construction 
projects; 

(iii) meet all statutory obligations relating to WHS training; 

(iv) provide induction on WHS, quality, environmental and sustainability 
objectives, systems and procedures and stakeholder and community 
relations for all employees and persons engaged on Macquarie's Activities, 
including persons nominated by the Principal's Representative; 

(v) provide structured training programs to address the requirements of the 
deed including WHS, quality, environmental sustainability, stakeholder and 
community relations and project specific requirements; 

(vi) ensure that all personnel engaged in Macquarie's Activities are suitably 
trained, competent, licensed and certified; 

(vii) ensure that suitable facilities for the training of personnel are available; 

(viii) provide a structured training program, including rail safety, power safety, 
environmental and project specific requirements; and 

(ix) provide the Principal's Representative with access to all training material 
and all training management records, to enable the Principal's 
Representative to undertake the implementation reviews identified in the 
NSW Government Training Management Guidelines. 
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5.12 Information and documentation management requirements 

(a) Macquarie must give the Principal's Representative and the Independent Certifier 
copies of notices, reports and submissions it gives to Authorities at the time it 
submits such notices, reports and submissions as well as any responses from, and 
details of any consultations with, Authorities. 

(b) Copies of Approvals obtained by Macquarie must be immediately issued to the 
Principal's Representative and the Independent Certifier. 

(c) Macquarie must prepare and submit to the Principal's Representative and the 
Independent Certifier, progress reports, updates of the SOD Program, durability 
assessment reports, Design Documentation, as constructed documentation, 
construction completion reports, site investigation reports, property and land 
surveys, ground and infrastructure condition surveys, geotechnical mapping records 
and inferred ground condition reports and other documents in accordance with the 
requirements of the deed, including this SWTC and Appendix 53a. 

( d) Macquarie must provide, implement and operate an issues management database 
of issues arising during the performance of Macquarie's Activities. The issues 
management database must provide information and data on: 

(i) all issues, including design, construction, operation and maintenance; 

(ii) the identities of personnel with responsibility for resolution of the issues; 

(iii) all comments by the Principal, the Independent Certifier, each designer 
and Macquarie;and 

(iv) the status of each issue. 

(e) Macquarie must upload and make available on the PDCS all submissions, 
information, data and records relating to Macquarie's Activities including the 
following: 

(i) copies of notices given in accordance with the deed; 

(ii) each Progress Report; 

(iii) each update of the SOD Program; 

(iv) durability assessment reports; 

(v) Design Documentation; 

(vi) as constructed documentation and construction completion report; 

(vii) site investigation reports; 

(viii) property and land surveys and ground and infrastructure conditions 
surveys; 

(ix) geotechnical mapping records and inferred ground condition reports; 

(x) progress and other reports, minutes of meetings, photographs, programs, 
information requests, correspondence register, site personnel and 
Subcontract registers; 

(xi) each version of each Project Plan; 
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(xii) all Integrated Management System records and all records relating to the 
governance and control of Macquarie's Activities; 

(xiii) all Integrated Management System records and all records relating to the 
quality of Macquarie's Activities, including quality registers, lot registers, 
audit reports, non-conformance reports, corrective action requests, 
checklists, conformance reports and Test results; 

(xiv) environment inspection reports, sustainability reports, Incident reports, 
action notes, improvement notices, reports and any other documents 
required by the Environmental Documents, environmental monitoring data 
and other environmental data; 

(xv) monitoring reports including monitoring data; 

(xvi) WHS induction registers, dangerous goods information, hazardous 
substances register, material safety data sheets, Incident-accident 
registers and reports, work method statements, safe work procedures, 
inspections, site safety meetings and toolbox sessions; 

(xvii) risk information, identification, assessment, actions and reports; 

(xviii) performance, operational and maintenance activity data, records and 
reports including passenger related data and statistics; 

(xix) Asset Management Information; 

(xx) security information, images and statistics; 

(xxi) benchmarking reports and other information and studies that Macquarie 
produces or has access to; 

(xxii) stakeholder and community complaints, comments, newsletters and 
notices, registers, fact sheets and meetings; 

(xxiii) engineering assurance documentation and reports; 

(xxiv) safety assurance documentation and reports; and 

(xxv) training materials and registers. 

(f) Macquarie must control user access of the PDCS for: 

(i) Macquarie's staff, agents and representatives; and 

(ii) any other users approved by the Principal's Representative. 

(g) Macquarie must manage the PDCS user categories for Macquarie's users, 
including user requests to change or alter the functionality of the user categories. 

(h) All information and data uploaded onto the PDCS must be in both electronic format 
(.pdf, .nwd, .nwf, .dwf, .dwfx and .kmz) and native (.doc, .docx, .xis, .xlsx, .dgn, 
.dwg, .fbx, .fbx, .ifc, .sat and .adsk) format. 

(i) Macquarie must ensure that Macquarie's users of the PDCS receive adequate 
training in relation to the PDCS. Macquarie's users of the PDCS must attend the 
general user training session relating to the use of the PDCS which Macquarie must 
arrange with the Principal's Representative. 
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U) Macquarie must provide an adequate number of personnel to manage the PDCS 
setup and administration activities, including the addition and setup of Macquarie's 
users, the removal of Macquarie's users and management and administration of 
Macquarie's files and records. 

(k) Macquarie must ensure that these personnel receive adequate training in relation to 
the PDCS and attend specific training sessions relating to the use and 
administration of the PDCS. Macquarie must arrange these training sessions with 
the Principal's Representative. 

(I) Submission of, access to and any use of information and data on and via the PDCS 
must comply with the: 

(i) Sydney Metro City & Southwest File Naming Convention; and 

(ii) Sydney Metro CAD/GIS/BIM Manual that is identified in Appendix 57. 

(m) Macquarie must maintain and store in a secure location that is approved by the 
Principal's Representative one hard copy version of all Design Documentation. In 
the event of any inconsistency, ambiguity or discrepancy in the Design 
Documentation uploaded onto the PDCS and stored in the secure location, the 
Design Documentation uploaded to the PDCS will take precedence. 

(n) Notwithstanding and in addition to the information and documentation management 
requirements of the deed, including sections 5.12(a) to (m) above, and the 
modelling, Design Documentation and Asset Information System requirements of 
the deed (including the SWTC), Macquarie must use industry standard building 
information modelling software (the "BIM Software") to create, manage and 
produce: 

(i) a single fully collaborated, integrated and coordinated electronic 3D model 
of the Project Works; 

(ii) Design Documentation drawings for the Project Works derived from the 
electronic 3D model required by section 5.12(n)(i); and 

(iii) Asset information for the Project Works, 

(together, the BIM Deliverables). 

(o) The creation, management and production of the BIM Deliverables must be in 
accordance with: 

(i) BS 1192; and 

(ii) ISO/PAS 16739. 

(p) Macquarie must provide current versions of the BIM Deliverables as required by the 
Principal's Representative. 

( q) Macquarie must implement and comply with Digital Engineering in accordance with 
Sydney Metro Employer's Information Requirements (EIR) SM EM-ST-203 and 
Sydney Metro CAD/GIS/BIM Manual SM EM-PW-304. 

5.13 Stakeholder and community involvement requirements 

(a) Macquarie must comply with the requirements for stakeholder and community 
involvement identified in Appendix 51. 
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5.14 Traffic and transport management requirements 

(a) Macquarie must manage the impacts of Macquarie's Activities on the capacity and 
performance of the surrounding pedestrian, road traffic and public transport 
network. 

(b) Macquarie must develop, implement, maintain and update a Traffic Management 
Plan, including any relevant construction traffic management plans and traffic 
control plans in accordance with the deed, the PCH&SS and the requirements of all 
relevant Authorities. 

(c) Macquarie must provide a traffic and transport representative who has authority and 
responsibility for issues relating to traffic and transport management, including 
liaison with relevant Authorities, the Transport Management Centre, the CBD 
Coordination Office and the Traffic and Transport Liaison Group. 

( d) The traffic and transport representative must be given the responsibility for and 
authority to develop and implement the Traffic Management Plan. 

( e) The traffic and transport representative's qualifications and experience must be in 
line with Macquarie's competency management system. 

(f) The traffic and transport representative must be engaged during Macquarie's traffic 
and transport activities. 

(g) Macquarie must provide appropriate Macquarie's personnel and technical experts 
to attend the Traffic and Transport Liaison Group meetings, as required and 
requested by the Principal's Representative. 

5.15 Aboriginal participation requirements 

(a) Further to the requirements in clause 9.12 of the deed and Appendix 50b, for the 
purposes of the New South Wales Government Aboriginal Participation in 
Construction Guidelines, the Sydney Metro City & Southwest is a category 2 
project. 

5.16 Systems engineering and safety assurance management 

(a) As part of its systems and safety assurance activities, Macquarie must undertake 
and deliver a comprehensive assurance program to demonstrate that the systems 
and safety requirements have been met for all Macquarie's Activities in accordance 
with the requirements of the SWTC and Appendix 55. 

(b) The program must cover design and implementation activities as necessary to 
provide whole of life assurance to the Works. 

(c) Progressive assurance evidence provided must accurately represent the Project 
Works. 

( d) Macquarie must: 

(i) provide a Interface & Integration Manager who has authority and 
responsibility for activities and resolution of issues relating to systems and 
safety assurance including those required by Appendix 55; 
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(ii) assign a systems and Interface & Integration Manager with recognised and 
appropriate engineering qualifications and at least fifteen years relevant 
systems and safety assurance management experience on similar 
projects; 

(iii) engage the systems and safety assurance manager full-time during the 
execution of Macquarie's Activities; and 

(iv) the systems and safety assurance manager must be responsible for the 
development of the Safety Assurance Plan in accordance with Appendix 
54. 

(e) Macquarie must identify and manage any interdependence between discrete design 
and construction elements of Macquarie's Activities. 

(f) Macquarie must demonstrate compliance with the requirements of the deed, 
including the SWTC, using the Martin Place Metro Station requirements and 
traceability register as required in Appendix 55. 

5.17 Configuration 

5.17.1 Configuration management 
Macquarie must ensure that its configuration management activities include a change 
management process aligned with AS ISO 10007 Quality management systems - Guidelines 
for configuration management. 

5.17 .2 Configuration control 
(a) Macquarie must have in place, maintain and consistently apply until Final 

Completion configuration control measures to ensure that Macquarie meets the 
requirements of the Sydney Metro Configuration Control Board (Sydney Metro 
CCB)/Sydney Metro Sub-Configuration Control Board (Sydney Metro Sub-CCB) 
and TfNSW Network Assurance Committee (TNAC) control gates. 

(b) Macquarie must prepare and submit to the Principal's Representative completed 
Configuration Change Requests (CCRs), including all supporting documentation 
required for Macquarie's submissions to the relevant Sydney Metro CCB/Sydney 
Metro Sub-CCB and TNAC for the following control gates: 

(i) Sydney Metro CCB/Sydney Metro Sub-CCB/TNAC control gate 3 "for 
construction" submission, which applies before finalisation of approved for 
construction Design Documentation; 

(ii) Sydney Metro CCB/Sydney Metro Sub-CCB control gate 4 "ready for 
testing" submission, which applies on completion of construction and is 
required as a condition precedent to testing the Works; and 

(iii) Sydney Metro CCB/Sydney Metro Sub-CCB/TNAC control gate 5 "asset 
acceptance" submission, which applies prior to Commissioning of the 
Works and placing into operational service. 

(c) Macquarie must not proceed beyond a control gate identified in section 5.17.2(b) 
until the relevant Sydney Metro CCB/Sydney Metro Sub-CCB and TNAC (where 
relevant), has issued an approved configuration change request (CCR) and after 
any conditions imposed by the Sydney Metro CCB/Sydney Metro Sub-CCB or 
TNAC have been addressed to the satisfaction of the Sydney Metro CCB/Sydney 
Metro Sub-CCB or TNAC. 
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( d) Macquarie must review and adequately adhere to any residual conditions imposed 
by the Sydney Metro CCB/Sydney Metro Sub-CCB or TNAC during control gates 
prior to the control gates identified in section 5.17.2(b ). 

(e) Macquarie must adequately address any residual open assurance and stakeholder 
comments prior to the next control gate. 

5.17.3 Configuration change request submissions to control gates 
(a) Macquarie must provide completed CCRs, including all supporting documentation 

required for Macquarie's submissions to the Sydney Metro CCB/Sydney Metro Sub­
CCB and TNAC control gates. 

(b) Macquarie's proposed Documentation to support each CCR submission must be 
sufficient for, and of a quality that enables, Sydney Metro CCB/Sydney Metro Sub­
CCB or TNAC acceptance. The Principal's Representative may request additional 
documents prior to the submission of each CCR. 

(c) Macquarie must complete and comply with the relevant Configuration Change 
Request Form requirements for each CCR submission, including provision of a list 
of all supporting documentation with revision numbers. The completed CCR must 
address, in full for each control gate, all relevant requirements, including provision 
of all supporting evidence, prior to obtaining sponsorship from the Principal's 
Representative under section 5.17.3(d). 

( d) Macquarie must obtain the Principal's Representative's sponsorship of all CCR 
submissions prior to the submission to the Sydney Metro CCB/Sydney Metro Sub­
CCB or TNAC by the Principal's Representative on behalf of Macquarie. 

(e) Submissions to the TNAC must be completed in accordance with the latest 
requirements published by the TNAC. 

(f) Macquarie must attend all Sydney Metro CCB/Sydney Metro Sub-CCB and TNAC 
control gate meetings by making available no more than 2 subject matter experts to 
present to the Sydney Metro CCB/Sydney Metro Sub-CCB or the TNAC. 

(g) Macquarie must keep itself informed of the Sydney Metro CCB/Sydney Metro Sub­
CCB and TNAC timetable at all times during the course of Macquarie's Activities. 

(h) Macquarie must include due allowance in the SOD Program for the preparation and 
presentation of the required CC Rs and to ensure that: 

(i) a minimum of 3 Business Days is allowed for the Principal's 
Representative to review the proposed CCR prior to Macquarie obtaining 
sponsorship from the Principal's Representative; 

(ii) there is a minimum period of 6 Business Days after sponsorship has been 
provided under section 5.17.3(d) before the day of Macquarie's 
presentation of the CCR submission to the Sydney Metro CCB/Sydney 
Metro Sub-CCB; and 

(iii) there is a minimum period of 20 Business Days after sponsorship has been 
provided under section 5.17.3(d) before the day of Macquarie's 
presentation of the CCR submission to the TNAC. 

(i) Multiple works package submissions per control gate for Sydney Metro 
CCB/Sydney Metro Sub-CCB and the TNAC review may be permitted with prior 
agreement of the Principal. Macquarie must give due consideration in determining a 
strategy for submission of works packages so that each part of Macquarie's 
Activities may proceed logically and ahead of the completion of works for later 
stages. 
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5.17.4 Sydney Trains Regional CCB and Facilities CCB 
(a) Macquarie must present the relevant parts of the works as determined by the 

Principal's Representative to both the Sydney Trains Regional Configuration 
Control Board (Sydney Trains Regional CCB) and Sydney Trains Facilities 
Configuration Control Board (Sydney Trains Facilities CCB) for review when 
requested by the Principal's Representative. 

(b) Presentations may include, but are not limited to discipline specific elements 
including track, overhead wiring, signalling, civil, drainage, electrical, earthing and 
bonding, and communications. 

(c) Macquarie must obtain the Principal's Representative's approval to the presentation 
material prior to presentation to Sydney Trains Regional CCB or Sydney Trains 
Facilities CCB. 

(d) Macquarie must submit the proposed presentation material to the Principal's 
Representative and allow the Principal's Representative 3 Business Days to review 
and comment on the proposed presentation material. 

(e) Until the Principal's Representative approves the presentation material, Macquarie 
must continue to update the presentation material to address the Principal's 
Representative's comments and resubmit to the Principal's Representative. 

(f) Macquarie must allow the Principal's Representative a further 3 Business Days to 
review and comment on each submission of updated presentation material. 

(g) Once approved under section 5.17.4(c), Macquarie must allow at least 6 Business 
Days prior to presenting the presentation material to Sydney Trains Regional CCB 
or Sydney Trains Facilities CCB. 

(h) All comments from Sydney Trains Regional CCB and Sydney Trains Facilities CCB 
must be addressed to the satisfaction of the Principal's Representative, prior to 
submission of each of the Design Stage 1, the Design Stage 2 and the Design 
Stage 3 Design Documentation in accordance with clause 20 of the deed. 

5.18 Interface management requirements 

5.18.1 General 

(a) Macquarie must manage all interface requirements in connection with Macquarie's 
Activities, including design, construction, manufacture, Testing and Commissioning 
of the Project Works and Temporary Works. 

(b) Macquarie must implement interface management and coordination procedures in 
accordance with Appendix 56, Appendix 64 and the Cooperation and Integration 
Deed. 

(c) Macquarie must continuously manage the coordination process until the Date of 
Completion of the last Portion to reach Completion, including the provision of input, 
feedback and Design Documentation. 

(d) Without limiting its express entitlements under the deed, Macquarie must undertake 
modifications to the Project Works, Temporary Works and Macquarie's Activities 
that may be necessary to achieve compatibility with the Rail Contractors' Work and 
Rail Contractor's Activities in accordance with the Project Cooperation and 
Integration Deed. 
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(e) Without limiting the requirements of the deed, Macquarie must apply the following 
principles: 

(i) ensure timely and effective coordination for the interface documentation; 

(ii) resolve all conflicts and discrepancies between any element of the Project 
Works and the Rail Contractors' Work which may impact on access, 
headroom and clearance, equipment interference, delivery routing, 
maintenance provisions or general engineering practice; 

(iii) ensure that loadings, supports, internal clear sizes, setting out dimensions, 
and layout of all the equipment rooms or areas (including cable ducts, pipe 
ducts, trench, underfloor void, ceiling void, and all the recessed details for 
electrical and mechanical equipment) shown on architectural drawings, 
structural and civil layout drawings, are sufficient and suitable for the Rail 
Contractor's equipment and installation; 

(iv) ensure that the access requirements for maintenance and installation 
shown on all delivery route drawings, architectural drawings and/or civil 
layout and structural drawings are sufficient and suitable for the Rail 
Contractor's equipment and installation; 

(v) attend site inspections to confirm with Rail Contractors the positions and 
setting out of cast-in items prior to concreting; 

(vi) coordinate with the Rail Contractors, the attendance of Authorities at 
inspections of the Project Works and the Rail Contractors' Work; 

(vii) comply with all requirements of the delivery route drawings in determining 
Macquarie's method and sequence of construction; and 

(f) comply with the layout of major services routes and items of electrical and 
mechanical equipment shown on the combined services drawings and the room 
layout and major structures and penetrations shown on the structural electrical and 
mechanical drawings. All information and data exchanged between Macquarie and 
the Rail Contractors must be copied to the Principal's Representative for 
information. 

(g) Where input from a Rail Contractor is required by Macquarie in order to undertake 
its design obligations and that Rail Contractor has not yet been appointed, the 
Principal's Representative will provide the inputs that are required until the Rail 
Contractor is appointed. 

5.18.2 Interface coordination team 

(a) Macquarie must establish an interface coordination team (ICT) to manage 
interfaces on behalf of Macquarie. 

(b) The ICT must provide design and technical support (inclusive of the use of aspects 
such as 30 visualisations, virtual reality, presentations, models and other interactive 
materials) to help communicate design information to stakeholders throughout 
Macquarie's Activities. 

(c) The ICT must manage the provision of information directly with the stakeholders. 

( d) Macquarie must present draft copies of all information to be provided to 
stakeholders to the interface design coordination meetings identified in section 
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5.19.3 and Macquarie must address all identified comments prior to providing the 
information to the stakeholders. 

5.18.3 Interface meetings 

(a) The ICT must establish and lead fortnightly meetings with the Rail Contractors, 
OpCo, Existing Operators and other stakeholders, as agreed with the Principal's 
Representative to discuss and coordinate interfaces (interface design coordination 
meetings or IDCM). 

(b) Macquarie must arrange and conduct technical working group (TWG) reviews on 
key areas of the design as and where required to ensure stakeholders are able to 
inform and contribute towards the design development and where required to 
support the IDCM. 

(c) The TWG reviews must include relevant stakeholders, including: 

(i) Rail Contractors; 

(ii) operators and maintainers, including OpCo; 

(iii) others as required by the Principal's Representative. 

(d) The TWG reviews must include the following elements as a minimum: 

(i) rail and rail systems; 

(ii) stations and Station Precincts including heritage; 

(iii) Approvals, including Planning Approvals and Authority Approvals; 

(iv) customer and transport integration; and 

(v) signage and wayfinding, retail and advertising. 

5.18.4 Interface Requirements Specifications 

(a) The Interface Requirement Specifications (IRS) included in Appendix 25a are initial 
IRS and the scope and technical requirements identified in these initial IRS are 
minimum requirements and the requirements must be further developed by 
Macquarie in accordance with this section 5.19 and section 6.4.12. 

(b) Macquarie must update the initial IRS and prepare any additional IRS required for 
each interfacing system and submit to the Principal's Representative within 30 days 
of the date of the deed. 

(c) Each IRS must clearly identify the interfaces and key interface milestones between 
Macquarie and the relevant Rail Contractors throughout Macquarie's Activities and 
the Project Works. 

(d) The updated IRS requirements must be incorporated into the detailed interface 
specifications identified in section 6.4.12. 

5.18.5 Pre-access and access inspections 

(a) Prior to providing access to areas of the Construction Site for a Rail Contractor, 
Macquarie and the Principal's Representative must undertake the following joint 
inspections with the relevant Rail Contractors of the required areas of the 
Construction Site: 
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(i) "13 Week pre-access inspection", to be undertaken 13 weeks in advance 
of the planned Rail Contractor's access date, to provide the Rail Contractor 
with an opportunity to familiarise itself with the site environment and for 
Macquarie and other Rail Contractors working on the Construction Site to 
be aware of the forthcoming access; 

(ii) "2 Week pre-access inspection", to be undertaken 2 weeks in advance of 
the planned Rail Contractor's access date, to enable any outstanding 
works, including SEM provisions, to be identified for Macquarie to complete 
before the Rail Contractor's access date; and 

(iii) "access inspection", to be undertaken on the planned date of Rail 
Contractor's access, to record the condition of the Construction Site at the 
time of access including any outstanding work. In the event that the 
Principal's Representative deems that a required area of the Construction 
Site is not suitable for access by the Rail Contractor, a second access 
inspection may be required on a subsequent date. 

5.18.6 Room access and control of keys for rail contractors 

(a) Macquarie must coordinate with the Rail Contractors the control of the keys for 
temporary doors and locks installed as part of the "Degree 2 Activities Completion" 
identified in Schedule A2. 

(b) Macquarie must provide to the Rail Contractors the keys for permanent doors and 
locks for power equipment rooms at the time of energisation of the power 
equipment rooms. 

5.19 Authorities, including Emergency Services 

(a) Macquarie must carry out Macquarie's Activities in accordance with, and to satisfy, 
the requirements of all relevant Authorities, including Emergency Services, and 
must consult with such Authorities as required by the deed, including this SWTC. 
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6 Technical and construction 
requirements 

6.1 General 

(a) Macquarie must carry out and manage Macquarie's Activities. 

6.2 Handover of TSE Works 

(a) Access to the Construction Site is provided in accordance with clause 17 of the 
deed and each area will include relevant TSE Works in accordance with clause 11 
of the deed. 

(b) At the time of taking possession of Construction Site areas, Macquarie must 
assume all obligations and responsibilities for the TSE Works on those areas 
including responsibility for: 

(i) all local Authority licences relating to occupation of the Construction Site; 

(ii) consumption and payment of all Services; 

(iii) collection, treatment and approval of all groundwater discharge; 

(iv) management arrangements for road and public space users; 

(v) all site security, including monitoring and management of entry into the 
Construction Site; and 

(vi) all site personnel protection requirements. 

(c) The TSE Works must be maintained in accordance with the clause 11.11 of the 
deed. 

6.3 Acceptance of TSE Handover Works 

(a) Access to the Construction Site is provided in accordance with clause 17 of the 
deed and each area will include relevant TSE Handover Works in accordance with 
clause 11.18 of the deed. 

(b) At the time of taking possession of Construction Site areas, Macquarie must 
assume all obligations and responsibilities for the TSE Handover Works, which 
must be treated as Temporary Works and maintained and disposed of by 
Macquarie, except to the extent set out in sections 6.3(c) and 6.3(d). 

(c) Macquarie must restore the construction access points provided by the TSE 
Contractor. 
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6.4 Design review 

6.4.1 General requirements 

(a) Macquarie must manage the design process in accordance with the details and 
information provided in Macquarie's Technical Management Plan, as identified in 
Appendix 54, and develop Design Documentation in accordance with the deed, 
including this section of the SWTC. 

(b) The design process described in this section applies to all design activities and 
submissions. 

(c) Macquarie must give design presentations to the Principal's Representative as 
appropriate, following the submission of each design package. 

( d) Design presentations must be made by the key designers involved in the 
development of the design package. 

(e) Presentations must be given for all core systems, for all architectural works and for 
other packages as reasonably required by the Principal's Representative. 

(f) Macquarie must regularly attend meetings with the Principal's Representative, the 
Independent Certifier and other stakeholders to present design development and 
progress information as requested by the Principal's Representative. 

6.4.2 Design Stages 

(a) All Design Documentation must be submitted for review, and must comply with the 
requirements of clause 20 of the deed. 

(b) The Design Documentation must be submitted to the Principal's Representative and 
reviews held, as a minimum: 

(i) at the completion of any design stage prior to Design Stage 2; 

(ii) at the completion of Design Stage 2 for each design package; and 

(iii) at the completion of Design Stage 3 for each design package, including all 
design outputs required to allow construction, and related construction 
packages. 

(c) Macquarie may propose, in its Technical Management Plan, to remove either a 
Design Stage 1 or a Design Stage 2 submission for a specific design package. the 
Principal's Representative may, in its absolute discretion, agree to the removal of a 
Design Stage for a specific design package. Where a Design Stage is removed, 
Macquarie must include all the requirements for that Design Stage in the 
subsequent Design Stage submission of the Design Documentation for the design 
package. 

(d) Subject to section 6.4.2(c), the Design Documentation submitted for review must be 
submitted in accordance with the design packages detailed in the Technical 
Management Plan. 

( e) If Macquarie splits or combines any of the design packages differently to the 
Technical Management Plan, Macquarie must include in any new combined or split 
design package all relevant requirements, information, descriptions including a 
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traceability matrix to the previous design packages to ensure that the Independent 
Certifier can adequately review the design package. 

(f) The Design Documentation submitted for each Design Stage must include the 
requirements of this section 6.4 and any specific Design Documentation 
requirements described in the Appendices. 

(g) Design Stage 1 Design Documentation not provided as part of CCB2 for Martin 
Place Metro Station must be provided at Revised Design Stage 1. 

6.4.3 Design reports 

(a) The Design Documentation for each design package must include a comprehensive 
design report which describes the basis for the design development of the design 
package. 

(b) The design report must be prepared progressively and submitted at each Design 
Stage. 

(c) The design report must remain consistent through the Design Stages subject to the 
requirements of clause 20 of the deed. 

( d) The design report, as a minimum, must identify, address and include: 

(i) the scope of the design package, part or element to which it applies; 

(ii) a description of the overall asset and system and its sub assets and sub-
systems; 

(iii) how the design objectives outlined in the SWTC have been met; 

(iv) a list, description and status of all interfaces with Rail Contractors; 

(v) a list of all documents and deliverables that make up the design package; 

(vi) a list of all design changes compared to the previous Design Stage 
submission; 

(vii) a list of all referenced standards and design guidelines and other design 
reference documents applicable to the design package; 

(viii) details of how all review comments made against the previous Design 
Stage submission have been addressed; 

(ix) details of the consultation held and process adopted to manage interfaces; 

(x) all assumptions, dependencies and constraints; 

(xi) other Design Documentation required to be produced by Macquarie, 
described in the SWTC; 

(xii) references (including photographs) to any Quality Benchmarks, samples, 
scale models and prototypes to be submitted as part of the design 
package;and 

(xiii) a section on maintainability to demonstrate how Macquarie has addressed 
the following: 

A. whole of life costs for asset operations, maintenance, replacement 
and refurbishment demonstrating how costs have been minimised; 
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B. enabling maintenance to be carried out with minimum disruption to 
passengers and normal operations; 

C. RAMS demonstration as required by EN 50126 to support RAM 
targets; 

D. tabulation of comlition monitoring systems, parameters and 
interfaces required to the operator/maintainer's asset information 
system; 

E. access points and methodology and access time; 

F. maintenance activities including replacement and refurbishment, 
including detailed steps, any special tools and equipment 
required, duration of activities with and without access time; 

G. the appropriate application of whole of life considerations in the 
design and construction of the Works including application of 
AS4536 for quantitative whole life cycle cost analysis; and 

H. standards and acceptance criteria applicable for maintenance 
activities. 

(e) The design report must identify and address all design inputs relevant to the design 
package including: 

(i) the requirements of the deed, including the SWTC and the Concept 
Design; 

(ii) any departures from the Concept Design, and from the previous Design 
Stage if appropriate, and the reasons for the changes; 

(iii) a list of all computer software used for analysis of the design or in 
preparation of the design package; 

(iv) Macquarie's specifications; 

(v) performance criteria and measures to comply with the performance criteria 
specified for the discrete design components, parts or elements; 

(vi) environmental and sustainability design criteria; 

(vii) the sustainability initiatives incorporated as part of the design package; 

(viii) details of how each sustainability initiative helps to implement the 
sustainability principles, objectives and targets set out in Appendix 50a; 

(ix) the findings of any assessments conducted in accordance with the 
methodologies set out in Appendix 50a; 

(x) assumptions and constraints; 

(xi) interim design reviews in summary form; 

(xii) inputs from stakeholders and the community involvement process; 

(xiii) the findings of any assessments or review conducted with stakeholders; 

(xiv) inputs from the Accessible Transport Advisory Committee; 
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(xv) details of integration and multi-disciplinary design interface issues and 
risks associated with other discrete design elements and associated 
mitigation strategies; 

(xvi) details of durability issues and risks, and measures to comply with the 
durability requirements for the discrete design components, parts or 
elements; 

(xvii) details of the processes for the development of software and application 
data for systems; 

(xviii) the design loadings, load combinations, exposure conditions and design 
standards that will be adopted for the detailed design of the discrete design 
elements or components; 

(xix) details of constructability issues and measures, including traffic 
management during construction of the Project Works and the Temporary 
Works, where this influences design; 

(xx) any specialist engineering input and reports including geotechnical, 
groundwater, hydrology, flooding, noise and vibrations, materials testing, 
settlement and movement assessment, monitoring and infrastructure 
protection; 

(xxi) inputs from the Design Review Panel; 

(xxii) inputs from the Heritage Working Group; 

(xxiii) inputs from Existing Operators and OpCo; 

(xxiv) inputs from the Customer Centred Design (CCD) process; and 

(xxv) inputs from security assessments. 

(f) The design report must identify and describe all design outputs relevant to the 
design package including: 

(i) design drawings, calculations and schedules; 

(ii) details of any computer software proposed, and whether it is commercially 
available or is to be developed; 

(iii) details of proposed configuration of computer hardware resources 
including processor type, operating systems, development environment, 
capacity, interfaces and timing diagrams; 

(iv) details of functional analysis and requirements allocation, including 
functional flow block diagrams; 

(v) RAM forecasts and FMECA for the system in accordance with the RAM 
Plan; 

(vi) details of any alternative designs considered and the process used to 
determine the best option; 

(vii) details of manufacturing requirements, including special materials, tooling 
and processes to be developed or used in construction, operations and 
maintenance; 
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(viii) consideration of requirements for future safeguarding of the Sydney Metro 
and associated developments; 

(ix) detailed specifications for materials, finishes, equipment and systems; 

(x) design model verification; and 

(xi) the Predicted Effects requirements of section 3.5. 

(g) The design report must include a Customer Centred Design report, which must as a 
minimum identify, address and include: 

(i) how the design as described in the Customer Centred Design Plan 
identified in Appendix 54 relates to the customer service principles and 
customer outcomes as outlined in section 1.1 and section 1.2; 

(ii) what Customer engagement activities have taken place, feedback 
received, and where this influenced the design solution; 

(iii) a description of the Customer experience design with reference to the jobs­
to-be-done scenarios specified in the Sydney Metro Chatswood to 
Sydenham Design Guidelines identified in Appendix 57; and 

(iv) outstanding Customer design issues to be resolved through product, 
systems and spatial solutions in subsequent design stages, or via service 
model design as evidenced in the Customer Service Plan. 

(h) In addition to other submission requirements, Macquarie must submit the Customer 
Centred Design report and the Design Documentation created for Customer facing 
design packages to the Principal's Representative for review in accordance with the 
deed: 

(i) 6 weeks prior to the Design Stage 2 submission; and 

(ii) 6 weeks prior to the Design Stage 3 submission. 

(i) The design report must identify and provide details of compliance with: 

(i) the requirements of clause 20 of the deed; 

(ii) the requirements of this SWTC; 

(iii) the Environmental Documents, including any potential inconsistency with 
the Environmental Documents; 

(iv) any Authority Approvals and requirements; and 

(v) any other Approvals that Macquarie is required to obtain for the design and 
construction of the Project Works and the Temporary Works. 

(j) The design report must identify safety issues and other risks relevant to the design 
package, and describe measures to comply with the criteria specified for the 
discrete design elements and components, including: 

(i) details to address the requirements of security, Fire and Life Safety, 
accessibility, passenger and staff safety; 

(ii) details to address the requirements for Accreditation; 
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(iii) details to address the safe construction of the works through "safety in 
design"; and 

(iv) all risks associated with the design and construction of the discrete design 
components, parts or elements and management strategies. 

(k) The design report must identify all Tests relevant to the design package, including 
the Testing and Commissioning requirements to be addressed in the Testing Plan 
and Commissioning and Operational Readiness Plan. 

(I) The design report must contain any test results applicable to the Design Stage. 

(m) The design report must include all comments received by Macquarie from the 
Independent Certifier on prior Design Stage submissions and a description of how 
these comments have been addressed. 

6.4.4 Design Stage 1 Design Documentation 

(a) The Design Stage 1 Design Documentation for each design package must: 

(i) include a design report; 

(ii) include a full set of preliminary general arrangement drawings, sections, 
elevations, room data sheets, finishes and material schedules and system 
schematics; 

(iii) if requested by the Principal, include preliminary calculations including 
assumptions; 

(iv) include preliminary details of all equipment, plant, materials and finishes; 
including prototypes and samples; 

(v) include a compliance check with the Environmental Documents, in 
particular the Planning Approvals; 

(vi) include any other Design Stage 1 design submission requirements 
described in the Appendices; 

(vii) include any other details, calculations, models, drawings, reports or other 
information as reasonably requested by the Principal's Representative or 
the Independent Certifier; 

(viii) include an engineering assurance register in .RIF format or IBM® Rational® 
DOORS® native archive with baselines format; 

(ix) include a safety assurance statement; 

(x) include a system concept review to ensure that the system requirements 
are technically feasible and achievable; 

(xi) include detailed pedestrian modelling and analysis that supports all key 
design decisions; 

(xii) include an interface schedule highlighting interfaces with existing systems 
to ensure that the system interfaces are technically feasible and 
achievable; 

(xiii) updated IRS documents; 
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(xiv) be consistent with, and coordinated and fully integrated with all other 
design packages that have already been submitted for review; 

(xv) include fully integrated 3D digital models; 

(xvi) be of a quality and detail to demonstrate that Macquarie's proposed design 
approach complies with and satisfies the functional and performance 
requirements of the deed; 

(xvii) demonstrate that Macquarie has identified, considered and resolved all of 
the relevant design requirements of the deed; 

(xviii) include the endorsement of the Design Review Panel where agreed with 
the Principal's Representative; 

(xix) include all concession applications to the ASA requirements; and 

(xx) include the following Design Documentation: 
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A. an art strategy; 

B. an advertising strategy; 

C. a Building Code of Australia (BCA) brief; 

D. Disability Discrimination Act (ODA) brief; 

E. a durability report; 

F. a fire engineering brief; 

G. a furniture fittings and fitments report; 

H. a glass cleaning and assessment report, which has been 
reviewed by OpCo, Existing Operators and other relevant 
stakeholders and incorporates and addresses all associated 
comments; 

I. a heritage impact assessment (HIA) report for specific elements 
and heritage curtilage; 

J. a salvage assessment report; 

K. a photo voltaic feasibility report; 

L. a human factors report; 

M. a requirements analysis allocation and traceability matrix 
(RAATM); 

N. a safety assurance report (SAR); 

0. a security assessment report including an initial crime prevention 
through environmental design (CPTED) assessment; 

P. a sustainability report; 

Q. a signage and wayfinding report; and 

R. a vermin management and bird proofing bird roosting report. 
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(b) Design Documentation for each design package in subsequent design stages must 
be consistent with the Design Stage 1 which informs the development of the 
Revised Design Stage 1. 

6.4.5 Design Stage 2 Design Documentation 

(a) The Design Stage 2 Design Documentation for each design package must, as a 
minimum: 

(i) include an updated design report; 

(ii) include a full set of developed drawings and schematics; 

(iii) include summary final calculations including assumptions (full calculation 
must be provided on request of the Principal's Representative); 

(iv) include complete details and selections of all equipment, plant, materials 
and finishes; 

(v) demonstrate how comments made by the Principal's Representative and 
other stakeholders, including the Design Review Panel, on the Design 
Stage 1 Design Documentation have been addressed; 

(vi) include a compliance check with the Environmental Documents, in 
particular the Planning Approvals; 

(vii) include the following Design Documentation and any other Design Stage 2 
design submission requirements described in the Appendices to the 
SWTC; 

(viii) include an engineering assurance register in .RIF format or IBM® Rational® 
DOORS® native archive with baselines format; 

(ix) include a safety assurance statement; 

(x) include updated prototypes and samples including all Testing and analysis 
carried out; 

(xi) include updated detailed pedestrian modelling and analysis that supports 
all key design decisions; 

(xii) include details of all approved concession or waivers to the ASA 
Requirements, noting that all concession or waivers to the ASA 
Requirements must be submitted and approved by the ASA prior to the 
Design Stage 2 submission; 

(xiii) demonstrate to the Principal's Representative that Macquarie has 
identified, considered, completely thought through, resolved and drawn to 
scale on the design package drawings, all of the relevant design 
requirements of the deed; 

(xiv) be coordinated with Rail Contractors' Work and include up to date detailed 
interface specifications developed with the Rail Contactors in accordance 
with section 6.4.12; 

(xv) need only the addition of detailing and specifications to the Design 
Documentation to permit the construction of the design with minimal risk of 
any abortive construction; 
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(xvi) include the endorsement of the Design Review Panel where agreed with 
the Principals Representative; 

(xvii) be consistent with, and coordinated and fully integrated with all other 
design packages that have already been submitted for review; 

(xviii) include the following Design Documentation: 

A. a fire safety engineering report (FSER); 

B. a public art report; 

C. an advertising report; and 

D. an updated version of each of the Design Documents requested in 
Design Stage 1; and 

(xix) be consistent with, and incorporate the development of design packages 
submitted in the Design Stage 1 submissions. 

(b) The submission of the Design Stage 2 Design Documentation must represent the 
completion of the design development for each design package. Further 
development of the design package in Design Stage 3 must be limited to design 
detailing and preparation of drawings suitable for construction. 

6.4.6 Design Stage 3 Design Documentation 

(a) The Design Stage 3 Design Documentation for each design package must: 

(i) include an updated and final design report; 

(ii) include a full set of complete drawings, technical specifications and 
acceptance criteria for construction that are suitable for construction of the 
Project Works and the Temporary Works; 

(iii) include verification of the Design Documentation against the design inputs, 
including achievement of acceptance criteria, safety, environmental and 
other management requirements for the Design Documentation; 

(iv) include construction documentation for each construction package, 
including technical specifications and acceptance criteria for construction; 

(v) include a compliance check with the Environmental Documents, in 
particular the Planning Approvals; 

(vi) confirm comments made by the Principal's Representative and other 
stakeholders, including the Design Review Panel, on the Design Stage 2 
Design Documentation have been addressed and identify how these 
comments have been addressed; 

(vii) include evidence of any Approvals that Macquarie is required to obtain for 
the design and construction of the Project Works and the Temporary 
Works; 

(viii) include an engineering assurance register in .RIF format or IBM® Rational® 
DOORS® native archive with baselines format; 

(ix) include an independent security audit of the overall systems security; 

Schedule C1 
Scope of Works and Technical Criteria Page 65 of 95 



Sydney Metro City & Southwest - Martin Place Metro Station Project 
Station Delivery Deed 

(x) include a safety assurance statement; 

(xi) include any other Design Stage 3 design submission requirements 
described in the Appendices; 

(xii) be of a quality and content to permit the Design Stage 3 design package 
Design Documentation to support application to the Sydney Metro 
CCB/Sydney Metro Sub-CCB control gate 3 for approval of the proposed 
configuration change; 

(xiii) be fully complete, correct, detailed and co-ordinated; 

(xiv) be fully co-ordinated with Rail Contractors' Work; 

(xv) have any residual risks arising out of the design, operation and ongoing 
maintenance of the asset agreed with OpCo, Existing Operators, 
Independent Certifier and the Principal's Representative; 

(xvi) include the "initial draft version" of the Asset Management Information; 

(xvii) include updated prototypes and samples; 

(xviii) include an updated and final BCA Report; 

(xix) include an updated version of each of the Design Documents requested in 
Design Stage 2; 

(xx) be consistent with, and incorporate the development of design packages 
submitted in the Design Stage 2 submissions; and 

(xxi) include endorsement of the Design Review Panel. 

(b) The Design Stage 3 Design Documentation for each discrete design component, 
part or element must include a durability assessment report that: 

(i) identifies the exposure conditions expected to be encountered by the 
discrete design component, part or element, including severity of the soil 
and groundwater conditions and the environment within tunnels, caverns, 
access and ventilation shafts; 

(ii) includes available soil and groundwater test results; 

(iii) describes the expected and assumed degradation and corrosion 
processes associated with the environments to be encountered by the 
discrete design component, part or element; 

(iv) identifies the durability requirements and the performance criteria 
applicable to the discrete design component, part or element; 

(v) details any design work undertaken by or on behalf of Macquarie in respect 
of the discrete design element component, part or element; 

(vi) summarises the Design Stages and reviews and includes responses to all 
previous review comments provided in relation to durability issues; 

(vii) includes copies of all certificates issued by the Independent Certifier in 
accordance with the deed in relation to the discrete design element 
component, part or element; 
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(viii) identifies the critical durability issues with respect to construction of the 
discrete design element, component, part or element; 

(ix) identifies the inspection/monitoring and maintenance requirements in the 
construction and operation of the discrete design element component, part 
or element to achieve the durability requirements; and 

(x) includes any other information that the Principal's Representative may 
reasonably request. 

(c) At least one hard copy of all Design Stage 3 Design Documentation that has been 
certified by the Independent Certifier must be kept on the Construction Site relevant 
to the Design Documentation and made available for inspection by the Principal's 
Representative and the Independent Certifier during the construction of the Project 
Works and Temporary Works. 

(d) All Design Documentation that is amended after being certified by the Independent 
Certifier and any additional Design Documentation related to the design package 
that is required for construction purposes, must be submitted for Design Stage 3 
design review in accordance with clause 20.8 of the deed. 

6.4.7 Additional submissions 

(a) In addition to the Design Documentation at Design Stage 1, Design Stage 2 and 
Design Stage 3, Macquarie must submit the following submissions for review at the 
frequency requested by the Principal Representative: 

(i) safety assurance report; 

(ii) systems assurance report; 

(iii) engineering assurance register; 

(iv) project safety hazard log; 

(v) human factors assurance report; 

(vi) sustainability and environment report; 

(vii) noise and vibration report; 

(viii) durability report; 

(ix) RAM analysis reports; and 

(x) RAM verification and validation reports. 

(b) Macquarie must produce "for construction" drawings which comply with the 
requirements of clause 20.11 of the deed and must ensure at least two bound 
copies are kept on the Construction Site and made available for inspection by the 
Principal's Representative and the Independent Certifier during construction. 

6.4.8 General requirements for Design Documentation 

(a) All Design Documentation must be in English and in metric units. 

(b) Macquarie must provide any necessary translations of supporting documentation at 
the time of submission of the Design Documentation. 
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(c) Macquarie must provide two printed copies and one electronic copy of the Design 
Documentation to each of the Principal's Representative and the Independent 
Certifier. 

(d) Macquarie must provide copies of referenced standards, if required by the 
Independent Certifier or the Principal's Representative. 

(e) The Design Documentation must include: 

(i) drawings: a complete set of design, interface, combined services, 
structural, electrical, mechanical, construction and manufacturing 
drawings. Macquarie must deliver: 

A. all drawings in the original size. Irrespective of the original size of 
drawings, and unless otherwise agreed by the Principal's 
Representative, the electronic copy must be capable of generating 
legible prints when reduced to A3 size; 

B. a drawing index for each set of drawings. The drawing index must 
itself form the first drawing in the series; and 

C. all drawings must comply with the Sydney Metro CAD/GIS/BIM 
Manual that is identified in Appendix 57. 

(ii) specifications: specifications prepared as part of Macquarie's Activities or 
necessary for full understanding of the drawing requirements, such as 
product or procurement specifications; 

(iii) test specifications: all test specifications required to construct, manufacture 
or commission the Project Works or Temporary Works; 

(iv) calculations: calculations necessary to support the design proposals; 

(v) computer analyses and data: computer analyses and data necessary to 
support the design proposals, which must be provided in an electronic 
native format that allows interrogation, manipulation and re-calculation by 
the Principal's Representative and the Independent Certifier; 

(vi) reports: design reports necessary to understand or interpret the design 
drawings or other reports specifically identified in the deed; 

(vii) software: software documentation and code developed as part of 
Macquarie's Activities, and licensed copies of specific software required to 
read electronic files; 

(viii) samples: samples, prototypes and assemblies for testing and quality 
review; 

(ix) Subcontractor drawings: drawings and specifications for Subcontract items 
which form part of the design of the Project Works or Temporary Works; 

(x) any other information necessary to enable the Principal's Representative 
and the Independent Certifier to undertake the review of the Design 
Documentation; and 

(xi) all necessary reporting requirements in accordance with Appendix 53a. 
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6.4.9 Quality Benchmarks, samples and prototypes 

(a) Macquarie must design and construct the Project Works to comply with Quality 
Benchmarks stated in the Appendices in addition to all other requirements of the 
deed. 

(b) Macquarie must prepare and submit to the Principal's Representative project 
specific quality samples and prototype installations of all Customer and staff facing 
aspects of the Martin Place Metro Station as part of the design submission and 
review process. 

( c) In the event that the Design Documentation includes Customer and staff facing 
aspects that have not previously been used on the Sydney Metro City & Southwest, 
Macquarie must prepare and submit to the Principal's Representative evidence of 
Customer testing of samples and prototypes in accordance with the requirements of 
the Customer Centred Design Plan. 

(d) The submission requirements for samples and prototypes stated in the Appendices 
are the minimum submission requirements for samples and prototypes. Macquarie 
must submit enough quality samples and prototype installations to adequately 
demonstrate the Quality Benchmarks. 

(e) Macquarie must construct, manufacture or procure and submit prototypes for all 
Quality Benchmarks stated in the Appendices. The Principal's Representative must 
be able to approve that the submitted prototype is at least equivalent to the Quality 
Benchmark prior to Macquarie proceeding with any equivalent permanent work. 
Once approved by the Principal's Representative, the project specific prototype will 
become the Quality Benchmark to be achieved in the Project Works. 

(f) All sample and prototype submissions must be: 

(i) photographed and referenced in the design report relevant to the design 
package; 

(ii) accompanied by relevant product data sheets and test certificates; 

(iii) permanently labelled with the submission details including date and 
description; and 

(iv) securely stored by Macquarie in a dedicated facility for the duration of 
Macquarie's Activities, unless otherwise agreed with the Principal's 
Representative. 

6.4.1 O Design Review Panel 

(a) A Design Review Panel has been established that: 

(i) has been established under the Planning Approval and has obligations in 
relation to design elements developed under that approval; 

(ii) has included the Over Station Development in its terms of reference; 

(iii) has defined responsibilities and scope as defined in the Sydney Metro 
Design Review Panel Terms of Reference and includes relevant 
stakeholders to review and provide comment on aspects of the design 
including architectural, heritage, Customer Centred Design, wayfinding and 
signage, public art, urban design and landscaping; and 
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(iv) may establish a sub-committee for the purposes of Macquarie's Activities 
which would be constituted under the Planning Approval as part of the 
Design Excellence Framework. 

(b) References to Design Review Panel in this SWTC is a reference the Design Review 
Panel and all sub-committees of the Design Review Panel. 

(c) Macquarie must present presentation materials to the Design Review Panel at the 
following times: 

(i) as soon as practicable after the date of the deed to allow the Design 
Review Panel to provide feedback and comments on the proposed 
approach and guiding design principles; and 

(ii) monthly through each of Design Stage 1, Design Stage 2 and Design 
Stage 3 to: 

A. allow the Design Review Panel to provide comments on the design; 

B. report on the progress of the design elements identified in section 
6.4.10(a); 

C. demonstrate how the Design Review Panel comments from the 
previous month have been either incorporated into the design or 
otherwise addressed; and 

D. demonstrate how specific planning conditions in the Environmental 
Documents have been addressed. 

( d) Presentation materials must include appropriate drawings, models, images, renders 
and other media to adequately express the design outcomes to the audience and 
must be accompanied by appropriate Design Documentation including prototypes, 
samples, materials and finishes boards. 

(e) Macquarie must obtain the Principal's Representative's approval to the presentation 
material prior to presentation to the Design Review Panel. 

(f) Macquarie must submit the proposed presentation material to the Principal's 
Representative and allow the Principal's Representative 3 Business Days to review 
and comment on the proposed presentation material. 

(g) Until the Principal's Representative approves the presentation material, Macquarie 
must continue to update the presentation material to address the Principal's 
Representative's comments and resubmit to the Principal's Representative. 

(h) Macquarie allow the Principal's Representative a further 3 Business Days to review 
and comment on each submission of updated presentation material. 

(i) Once approved under section 6.4.1 0(d), Macquarie must make the presentation 
materials available for review by the Design Review Panel for at least 5 Business 
Days prior to presenting the presentation material to the Design Review Panel. 

(j) If prototypes are required, then Macquarie must arrange for the Design Review 
Panel to be able to view the prototypes prior to the Design Stage 1 and Design 
Stage 2 submissions. 

(k) All comments provided by the Design Review Panel must be tabulated and 
appropriate responses provided to the Design Review Panel to close the comments 
out and facilitate the Design Review Panel's endorsement. 
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(I) Macquarie must obtain the Design Review Panel's written endorsement of the 
Design Documentation at each Design Stage and prior to proceeding to a 
subsequent Design Stage. 

(m) Subject to the approval of the Principles Representative to the comments made by 
the Design Review Panel, Macquarie must also comply with any requirements of 
the Planning Approvals in relation to the Design Review Panel and its membership. 

6.4.11 Heritage Working Group 

(a) the Principal has established a Heritage Working Group that includes relevant 
stakeholders to review and provide comment on the heritage aspects of the design. 

(b) Macquarie must present the heritage elements of any designs to the Heritage 
Working Group: 

(i) as soon as practicable after the date of the deed to allow the Heritage 
Working Group to provide comments and feedback on the proposed 
designs that have an interface with any heritage fabric; and 

(ii) monthly through each of Design Stage1, Design Stage 2 and Design Stage 
3 to: 

A. allow the Heritage Working Group to provide comments on the 
design; 

B. report on the progress of the heritage aspects of the design; 

C. demonstrate how the Heritage Working Group comments from the 
previous month have been either incorporated into the design or 
otherwise addressed; and 

D. demonstrate how the heritage planning conditions in the 
Environmental Documents have been addressed. 

(c) Presentation materials must include appropriate drawings, models, images, renders 
and other media to adequately express the design outcomes to the audience and 
must be accompanied by appropriate Design Documentation including prototypes, 
samples, materials and finishes boards. 

(d) Macquarie must obtain the Principal's Representative's approval to the presentation 
material prior to presentation to the Heritage Working Group. 

(e) Macquarie must submit the proposed presentation material to the Principal's 
Representative and allow the Principal's Representative 3 Business Days to review 
and comment on the proposed presentation material. 

(f) Until the Principal's Representative approves the presentation material, Macquarie 
must continue to update the presentation material to address the Principal's 
Representative's comments and resubmit to the Principal's Representative. 

(g) Macquarie allow the Principal's Representative a further 3 Business Days to review 
and comment on each submission of updated presentation material. 

(h) Once approved under section 6.4.11(d), Macquarie must make the presentation 
materials available for review by the Heritage Working Group for at least 5 Business 
Days prior to presenting the presentation material to the Heritage Working Group at 
scheduled Heritage Working Group meetings. 
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(i) At the Principal's Representative's absolute discretion, the Principal's 
Representative may consider a request for a Heritage Working Group meeting in 
addition to the scheduled meetings, provided Macquarie submits a request for the 
additional meeting a minimum of 10 Business Days prior to the proposed date of 
the additional meeting. 

(j) If prototypes are required, then Macquarie must arrange for the Heritage Working 
Group to be able to view the prototypes prior to the Design Stage 1 and Design 
Stage 2 submissions. 

(k) All comments provided by the Heritage Working Group must be tabulated and 
appropriate responses provided to the Heritage Working Group to close the 
comments out. 

6.4.12 Interface design and coordination 

(a) Macquarie must coordinate the development of the design to ensure that the 
interfaces with Rail Contractors' Work and Rail Contractor's Activities are 
accommodated within the design of the Project Works and Temporary Works and 
so that the Project Works and Temporary Works properly interface and integrate 
with the Rail Contractors' Work and Rail Contractor's Activities. 

(b) Macquarie must prepare and submit to the Principal's Representative the following 
interface documentation for the coordination of design and construction activities 
with Rail Contractors: 

(i) structural, electrical and mechanical drawings (SEM); 

(ii) combined services drawings (CSD); 

(iii) wall elevation drawings (WEDs); 

(iv) cable containment drawings; 

(v) cast-in conduit drawings; 

(vi) architectural builders works and finishes (ABWF) drawings; 

(vii) delivery route drawings (DRD); 

(viii) detailed interface specifications (DIS); 

(ix) detailed interface test plans (DITP); and 

(x) interface test specifications {ITS). 

(c) Macquarie must cooperate with the relevant Rail Contractors to develop the 
interface documentation identified in this section 6.4.12 in accordance with this 
section 6.4.12 and the Cooperation and Interface Deeds. 

( d) Macquarie must submit the interface documentation identified in this section 6.4.12 
to the Principal's Representative and Independent Certifier as Design 
Documentation for review in accordance with the requirements of the deed and 
must provide a copy of each to the relevant Rail Contractors in .pdf, native format 
(e.g. CAD) and hard copy at the same time as the submission to the Principal's 
Representative. 

(e) As part of each submission for each Design Stage, Macquarie must demonstrate 
that the Project Works complies with the interface requirements of the SWTC, 
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addresses the physical constraints imposed by the Rail Contractors' Work and Rail 
Contractor's Activities and the Design Documentation has been developed in 
accordance with the interface requirements of the SWTC. 

(f) Macquarie must ensure Design Documentation reflects the requirements agreed at 
IDCM and obtain signatures signifying the attendees agreement of the 
requirements. 

Structural electrical and mechanical drawings (SEM) 

(a) SEM drawings must demonstrate how Macquarie's civil works and the civil works 
requirements of the Rail Contractors' Work for electrical and mechanical installation 
are co-ordinated. 

(b) SEM drawings must comprise layout and sectional drawings that use the 
architectural layouts as a background with the structural framing superimposed to 
show (at a 1:100 / 1 :50 scale) all the required: 

(i) openings in slabs, sleeves, plinths, reinforced concrete walls, beams and 
blockwork walls; 

(ii) openings required for access panels / doors in walls, slabs or beams for 
the delivery and maintenance of the electrical and mechanical equipment; 

(iii) cast-in items including pipework, cable sleeves, lifting hooks, brackets, 
sockets, anchors, lifting beams, floor drains, equipment plinths, and 
electrical conduits; and 

(iv) all rebates in concrete surfaces and chases in blockwork that are required 
for concealed conduits, cables and pipes. 

(c) SEM drawings must include the following installation details for all openings: 

(i) entity responsible for providing the sleeves or steel enclosure; 

(ii) entity responsible for sealing the opening within the sleeve; and 

(iii) Macquarie to seal the remaining opening and outside the sleeve with fire 
resistant material, compatible with the fire rating of the wall. 

(d) Macquarie must develop initial SEM (Phase 1 SEM) that show the preliminary and 
approximate structural and architectural openings, penetrations, cast in items and 
builder's works provisions for plant and materials and Rail Contractors' installations. 
The provisions on the Phase 1 SEM must be based on the intended locations and 
arrangements of the major services and the preliminary layout of Rail Contractors' 
equipment. Macquarie must not rely on the information provided in the provisions 
and must check all information prior to its use. 

(e) Macquarie must cooperate with the relevant Rail Contractors and the Principal and 
coordinate the preparation of agreed marked-up Phase 1 SEM to suit the Project 
Works and the Rail Contractors' Work, which must be included as part of Design 
Stage 1 documentation. 

(f) Macquarie must develop detailed SEM (Phase 2 SEM) as part of Design Stage 2 
based on the agreed marked-up Phase 1 SEM. 

(g) Updated SEM documents must be submitted as a part of the Design Stage 3 
submissions. 
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Combined services drawings (CSD) 

(a) CSD must show (generally at scales of 1:100, 1 :50 or 1 :25) combined and 
coordinated arrangements of all the major electrical and mechanical works on 
architectural layout backgrounds. The services routing and equipment layout must 
be coordinated with due regard to the design intent, construction sequence, 
operational safety, maintainability, constructability and aesthetic appearance. 

(b) The CSD must include setting out dimensions and levels of the following items, 
unless their inclusion will reduce the clarity of the drawings (in which case these 
must be shown on separate drawings): 

(i) ductwork routes; 

(ii) cable trays and trunking routes; 

(iii) pipework routes and valve locations; 

(iv) louvres and grille locations; 

(v) major equipment, including fans, chillers, switchboards, lighting fittings, 
pumps, air handling units, battery racks, UPS, control panels, compressors 
and vessels, generators and tanks; and 

(vi) locations of earthing terminals, emergency push buttons, power isolators 
and switches, and water and drainage points. 

(h) Macquarie must develop initial CSD (Phase 1 CSD) that show the preliminary and 
approximate spatial arrangements of the building services installations. The 
arrangements on the Phase 1 CSD may be based on the assumed sizes of the 
equipment, the intended locations and arrangements of the major services and the 
preliminary layout of Rail Contractors' Work. 

(i) Macquarie must cooperate with the relevant Rail Contractors and the Principal and 
coordinate the preparation of agreed marked-up Phase 1 CSD to suit the Project 
Works and the Rail Contractors' Work, which must be included as part of Design 
Stage 1 documentation. 

(j) Macquarie must develop detailed CSD (Phase 2 CSD) as part of Design Stage 2 
based on the agreed marked-up Phase 1 CSD. 

(k) Updated CSD documents must be submitted as a part of the Design Stage 3 
submissions. 

Wall elevation drawings (WEDs) 

(a) WEDs are required to facilitate the coordination of wall openings, wall mounted 
equipment, structural reinforcement zones, and lintels, to avoid clashes and ensure 
constructability. 

(b) The WEDs must show all the openings for electrical, mechanical and systems 
Works based on the SEM drawings as well as all cast-in items, doors, access 
panels, blockwork reinforcement zones and the like, to illustrate the coordination 
arrangement amongst all these items. For any areas with false ceiling, the ceiling 
line must be shown on the WEDs. 

(c) Macquarie must cooperate with the relevant Rail Contractors and the Principal and 
coordinate the preparation of agreed marked-up Phase 1 WEDs to suit the Project 
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Works and the Rail Contractors' Work, which must be included as part of Design 
Stage 1 documentation. 

(d) Macquarie must develop the detailed WEDs ("Phase 2 WEDs") as part of Design 
Stage 2 based on the agreed marked-up Phase 1 WEDs. 

(e) The Rail Contractors will provide information on any large items which will be fixed 
to blockwork walls, and the imposed loads on the walls, including of runs of pipes, 
ducts, cable trays, and dampers. Macquarie must incorporate these details in the 
Phase 2 WEDs. 

(f) Updated versions of all Documents listed in (a) to (g) above must be submitted as a 
part of the Design Stage 3 submissions. 

(g) The final WEDs must be used for construction of the civil works. 

Cable containment drawings 

(a) The cable containments drawings are layout plans and installation details showing 
the arrangement of cable containment system with details of sizes, fixings, cables, 
terminations and hangers. 

(b) In accordance with the requirements of the agreed Phase 2 CSDs, Macquarie must 
review the cable containment requirements of the Rail Contractors for compatibility 
with the design of the Project Works and prepare the cable containment drawings. 

(c) Versions of all Documents listed in (a) to (b) above must be submitted as a part of 
the Design Stage 1, Design Stage 2 and Design Stage 3 submissions. 

Cast-in conduit drawings 

(a) The cast-in-conduit drawings are layout plans and installation details, which must 
show the arrangement of cast in conduit, with conduit sizes and details of cables, 
loads and terminations (to a minimum of 1: 100 scale). 

(b) Rail Contractors will mark the general layout drawings to show the cast in conduit 
requirements to Macquarie, including mark-up on the general layout drawings. 

(c) Macquarie must review the cast in conduit requirements of Rail Contractors for 
compatibility with the design of the Project Works and must prepare the cast in 
conduit drawings. 

( d) Macquarie must arrange a workshop to be attended by the Principal's 
Representative and all relevant Rail Contractors to review and reach agreement of 
the cast in conduit drawings. 

(e) Versions of all documents listed in (a) to (d) above must be submitted as a part of 
the Design Stage 1, Design Stage 2 and Design Stage 3 submissions. 

Architectural builders works and finishes drawings (ABWF) 

(a) ABWF drawings must show the various architectural and builder work finishes to be 
done in the civil structure or partitions and identify interfaces with all electrical and 
mechanical equipment. 

(b) ABWF drawings must include: 

(i) reflected ceiling plans, which show the intended layout of ceiling fittings 
and fixtures with all ceiling or soffit mounted equipment, and where 
necessary, sectional drawings are produced to identify any visual 
obstructions; 

(ii) wall cladding drawings; 

(iii) floor tiling drawings; 
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(iv) internal glazing drawings; 

(v) balustrades and gates drawings; 

(vi) lift shaft and lift machine room drawings; 

(vii) door schedules; 

(viii) external work drawings (including louvre, glazed wall, special roof 
drawings); 

(ix) roller shutter schedules; 

(x) raised floor drawings; 

(xi) toilets, sanitary ware schedule etc.; 

(xii) signage and advertising panels drawings; and 

(xiii) head wall units, and tail wall units (for signalling, communications and 
passenger screen door equipment) and hose reel cabinet drawings. 

(c) At the same time as issuing the Phase 1 CSD and Phase 1 SEM, Macquarie must 
issue the ABWF drawings to the relevant Rail Contractors. Macquarie must 
cooperate with the relevant Rail Contractors and the Principal and coordinate the 
preparation of agreed marked-up ABWF drawings to suit the Project Works and the 
Rail Contractors' Work. 

(d) Updated versions of all Documents listed in (a) to (c) above must be submitted as a 
part of the Design Stage 2 and Design Stage 3 submissions. 

Delivery route drawings (DRD) 

(a) ORD must show the intended routes along which any large or heavy equipment will 
be transported to their final installation positions and all permanent delivery routes 
required for future maintenance or equipment replacement, including equipment to 
be installed by Rail Contractors. The DRD will consist of plans, sections and 
elevations drawings as necessary. 

(b) ORD must include: 

(i) temporary delivery routes required during construction; 

(ii) permanent delivery routes for maintenance or equipment replacement; 

(iii) dimensions of the largest piece of equipment expected to be delivered 
along each identified route; 

(iv) maximum weight of equipment to be delivered along each route; 

(v) temporary floor and wall openings; 

(vi) sections of walls and plantroom doors that will be temporarily omitted until 
after equipment delivery; 

(vii) demountable louvers and wall panels that will be sealed off, but need to 
remain accessible for maintenance or equipment replacement in the future; 
and 

(viii) hoisting provisions and structural beams. 

(c) Macquarie must cooperate with the relevant Rail Contractors and the Principal's 
Representative and coordinate the preparation of agreed marked-up DRD to suit 
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the Project Works and the Rail Contractors' Work, which must be included as part 
of Design Stage 1 documentation. 

(d) Updated ORD must be submitted as a part of the Design Stage 2 and Design Stage 
3 submissions. 

Detailed interface specification (DIS) 

(a) The IRS are minimum requirements and the DIS must be developed from the IRS 
by Macquarie and the relevant Rail Contractors in accordance with this section 
6.4.12. 

(b) The DIS must be discussed and developed at interface design coordination 
meetings. 

(c) Where an IRS or DIS identities a party as being the "Lead Contractor" that party 
must: 

(i) incorporate input from the party/parties identified as "Match Contractor", 
and must prepare and submit the required interface documentation; and 

(ii) upon agreement with the Match Contractor/s on the content of a particular 
interface document, prepare a clean copy for sign-off by both parties. 

(d) Where an IRS or DIS identifies a party as being the Match Contractor, that party 
must provide the design input as deemed necessary to the Lead Contractor in 
accordance with the agreed programme for exchange of information. 

(e) The interface documentation must be common between the Lead Contractor and 
the Match Contractor to ensure consistency and compatibility. Failure to gain this 
will bot be a Non-Conformance in Design Stage 2. 

(f) Where there is no assignment of Lead Contractor or Match Contractor for a 
particular interface, Macquarie must prepare and submit all required interface 
documentation. 

(g) Macquarie must enter the interface requirements into the Principal Representative's 
requirement management system DOORS® and must continuously update the 
DOORS® system to reflect the latest version of the DIS as these are developed. 

(a) The DIS must cover all interfaces including functional interfaces, protocol interfaces, 
software interfaces and design, manufacture and installation interfaces. 

(b) The DIS must show clearly the demarcation of responsibilities between Macquarie 
and the Rail Contractors. 

(c) The DIS must include and cover the following items: 

(i) section 1. purpose; 

(ii) section 2. reference documents; 

(iii) section 3. glossary; 

(iv) section 4. interface specifications; 

(v) section 4.1 interface diagrams; 

(vi) section 4.2 physical interface; 
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(vii) section 4.2.1 nature, location and quantity; 

(viii) section 4.2.2 electrical description; 

(ix) section 4.2.3 mechanical description; 

(x) section 4.3 functional interface; 

(xi) section 4.4 protocols; 

(xii) section 4.5 software and data interface; 

(xiii) section 4.6 naming convention; 

(xiv) section 4. 7 design constraints; 

(xv) section 4.8 electromagnetic compatibility; 

(xvi) section 5. implementation and installation; 

(xvii) section 6. quality assurance; 

(xviii) section 6.1 interface requirements references; 

(xix) section 6.2 verification and validation; 

(xx) appendices and drawings; 

(xxi) appendix. 1 detailed data interface schedules; 

(xxii) appendix. 2 cables termination schedules/ drawings; and 

(xxiii) appendix. 3 system start-up parameters. 

Detailed interface test plan (DITP) 

(a) The DITP must identify the testing activities required to verify that the DIS 
requirements have been satisfied and must comply with the requirements of 
Appendix 56. 

Interface test specification (ITS) 

(a) The ITS must cover each of the tests identified in the DITP and must comply with 
the requirements of Appendix 56. 

6.5 Construction and manufacture 

6.5.1 General 

(a) Macquarie must provide sufficient design resources during Macquarie's Activities to 
ensure effective monitoring of Macquarie's Activities including Testing and 
Commissioning activities, verification and validation of the integration of the design 
components, clarification of design issues, review of design changes, witnessing of 
acceptance tests and release of Hold Points. 

(b) Macquarie must provide on the Construction Site from the commencement of 
construction until the Date of Completion of the last Portion to reach Completion 
sufficient suitably qualified and experienced mechanical, structural, geotechnical 
and electrical design representatives. 
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6.5.2 Design changes and non-conformances during construction 

(a) Macquarie must submit details of all proposed design changes and actions to 
address construction non-conformances to the Principal's Representative and the 
Independent Certifier no less than 7 days prior to inclusion within the Project Works. 

(b) Macquarie must not propose any design change or action to address non­
conformances that would result in a lower standard or service level in respect of the 
Sydney Metro City & Southwest or the Martin Place Metro Station. 

6.5.3 Work methods and training 

(a) The work methods used by Macquarie in carrying out Macquarie's Activities must 
result in the use and application of materials and workmanship which, as a 
minimum, comply with the Principal's General Specifications and with the Codes 
and Standards. 

(b) Macquarie must provide all personnel involved in Macquarie's Activities with 
appropriate training in the construction techniques and work methods to be applied 
during Macquarie's Activities. 

(c) The methods of excavation, working at heights, protection from falling objects and 
other construction activities must conform to the requirements of relevant 
Authorities, including WorkCover NSW. 

6.5.4 Quality of materials and workmanship 

(a) All workmanship and materials employed by Macquarie in carrying out Macquarie's 
Activities must comply with the SWTC including: 

(i) Appendix 12, Appendix 13 and Appendix 14; 

(ii) Principal's General Specifications; and 

(iii) Codes and Standards. 

(b) Equipment, pipes and cables must be protected from damage that could be caused 
by animals or acts of vandalism. 

(c) Assets must be protected from corrosion through design and installation. 

(d) Assets must be fitted in a manner to meet WHS, human factor standards and 
maintainability requirements. 

(e) For building works, Macquarie must comply with the BCA requirements. 

(f) For electrical installation works, Macquarie must: 

(i) properly segregate cables; 

(ii) use appropriate cable trays, conduits, and cable hangers; 

(iii) provide good protection for wires and cables around corners; 

(iv) correctly terminate and label all cables and wires; and 

(v) remove any redundant cables or wires unless they are specifically 
identified as spares. 

(g) For pipe installations, Macquarie must: 

Schedule C1 
Scope of Works and Technical Criteria Page 79 of95 



Sydney Metro City & Southwest - Martin Place Metro Station Project 
Station Delivery Deed 

(i) use the correct fittings for the intended purpose of the pipe and its 
installation; 

(ii) route all pipes neatly and such that they do not affect the safe operation of 
the Sydney Metro City & Southwest; 

(iii) apply correct labels and notices; and 

(iv) have all burrs and swarf removed. 

(h) For mechanical fabrications and installations, Macquarie must: 

(i) utilise competent fitters and welders appropriate for the application; 

(ii) dress all welds so they do not affect the outward appearance nor the 
functionality of the Asset; 

(iii) remove all rough edges, burrs and sharp corners; and 

(iv) protect from corrosion. 

6.5.5 Not used 

6.5.6 Demolition 

(a) Where permanent demolition of infrastructure is required, Macquarie must: 

(i) undertake the demolition work in accordance with AS2601; 

(ii) disconnect all Services at the property boundaries in accordance with the 
requirements of the relevant Service owners and Authorities; 

(iii) cap all conduits and pipes at the disconnection points to prevent ingress of 
surface runoff and groundwater; 

(iv) remove all structures, facilities and debris above ground level; 

(v) remove all ground slabs, foundations, strip footings, pile caps, tanks and 
other structures below ground level excluding piles below pile cap level; 

(vi) remove all demolished materials and debris from the Construction Site; 

(vii) where required, backfill all excavations with fill free of deleterious materials 
and compact to a density consistent with the surrounding ground; 

(viii) recycle, to the maximum extent possible, all demolished materials to be 
removed from the Construction Site; 

(ix) comply with all regulations, planning and Authority requirements; and 

(x) develop and implement a demolition method that minimises noise, 
vibration and air quality impacts. 

6.5.7 Stockpiling of materials for construction 

(a) Macquarie must make its own arrangements for temporary or permanent stockpiles 
of materials arising from Macquarie's Activities. 
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(b) Materials which are not suitable for incorporation in the Project Works must be 
removed from the Construction Site and disposed of at a construction waste 
recycling facility, or alternatively re-used, to the maximum extent possible. 

(c) Stockpiles located on land outside the Construction Site are subject to the land 
owner's and occupier's written consent, compliance with the law, consent of 
relevant Authorities and compliance with the Environmental Documents. 

( d) Stockpiles must not be placed in drainage lines, channels or paths. 

6.5.8 Explosives and blasting 

(a) Blasting must comply with Environment Protection Authority (EPA) requirements, 
the requirements of other relevant Authorities, the requirements of the deed and the 
requirements in the Environmental Documents. 

(b) Blasting may only be undertaken with the approval of the Principal's 
Representative. 

(c) Macquarie must provide the Principal's Representative with the following 
information at least 48 hours in advance of any proposed blasting: 

(i) the reason why blasting cannot be avoided; 

(ii) the proposed location and timing of the operation; 

(iii) the name of the person who will have control of the operation and proof of 
his/her licence; 

(iv) documentary evidence that Macquarie has obtained all necessary 
Approvals from relevant Authorities; 

(v) precautions proposed to be taken for the protection of the public and 
property during the operation; 

(vi) methods of monitoring blast vibration; and 

(vii) additional information as requested by the Principal's Representative. 

(d) Macquarie must give occupants of the nearby premises, any relevant Authorities 
and affected Service owners reasonable notice of intended blasting. 

6.5.9 As-built drawings 

(a) Macquarie must submit sample as-built drawings for all Assets for review by the 
Principal's Representative and must obtain the Principal's Representative's 
acceptance of the sample prior to production of any as-built drawings. 

(b) Macquarie must show on as-built drawings the details of the locations of existing 
infrastructure within the Construction Site and the location and extent of the Project 
Works and the Follow-on Works. 

(c) Macquarie must update the approved for construction Design Documentation and 
any other drawings as necessary to fully describe the Project Works to produce the 
as-built drawings and submit to the Principal's Representative and the Independent 
Certifier. 

(d) As-built drawings for any building component of the Project Works must include all 
drawings produced for the building component, including, but not limited to, design 
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drawings, shop drawings and drawings produced by specialist trades (for example, 
combined services layouts, structural electrical and mechanical drawings and 
equipment installation drawings). 

(e) Macquarie must ensure the content, accuracy and level of detail of as-built 
drawings are equivalent to those in the for construction Design Documentation and 
are sufficient to describe, enable and facilitate the efficient operation and 
maintenance of the assets comprising the Project Works. 

(f) Macquarie must include in as-built drawings, the final survey drawings undertaken 
and signed by a licensed surveyor, in accordance with the Surveying and Spatial 
Information Regulation 2012 (NSW), certifying the positioning of the Project Works 
relative to the primary survey grid and the cadastral boundaries and that the Project 
Works are located within the minimum and maximum clear opening tolerances 
nominated in this SWTC. 

(g) Macquarie must include in the as-built drawings the locations and extremities of all 
ground and infrastructure support including rock bolts. 

(h) Macquarie must certify, via a statutory declaration, that each item of the as-built 
drawings is accurate, complete and correct and that the Project Works as 
completed are wholly contained within the Project Site. 

(i) Macquarie must ensure the as-built drawings comply with AS 1100 and the Sydney 
Metro CAD/GIS/BIM Manual that is identified in Appendix 57. 

(j) Macquarie must, where necessary to describe the Project Works, or where directed 
by the Principal's Representative, include digital photographs of specific aspects of 
the Project Works in as-built drawings. 

(k) Macquarie must identify and cross reference all Assets on as-built drawings with the 
Asset Management Information, including the Asset Register developed by 
Macquarie in accordance with section 8A. 

6.5.1 O Building information modelling 

(a) Macquarie must provide a work-as-executed version of the single fully collaborated, 
integrated and coordinated electronic 3D model of the Project Works prepared 
using the BIM software required by section 5.12 of the SWTC. 

6.5.11 Temporary site facilities 

(a) Site sheds must be as-new and must be maintained in excellent condition. 

(b) Site sheds must be established at locations and positions that minimise the impact 
on adjoining properties and residents. 

(c) All facilities utilised for the purpose of Macquarie's Activities must be sited, 
constructed and maintained to meet the requirements of the Principal's 
Representative and relevant Authorities. 

( d) For the duration of Macquarie's Activities, Macquarie must provide site facilities for 
use by the Principal's Representative and the Independent Certifier in accordance 
with Appendix 07. 

(e) Temporary site facilities must satisfy the sustainability requirements of Appendix 
50a. 
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(f) All temporary site facilities, including site sheds, must be maintained free of graffiti 
and any advertising material not authorised by the Principal's Representative. 

(g) Macquarie must carry out daily inspections of all temporary site facilities including 
site sheds. 

(h) For the duration of the Rail Contractors' Activities, Macquarie must provide 
sufficient and suitable temporary site facilities for use by Rail Contractors' 
personnel, including site sheds, site offices, lunch rooms, toilets and first aid 
facilities. 

(i) Macquarie must provide laydown and storage areas, craneage and materials 
handling, delivery and access/egress routes and sources of temporary power (until 
HV energisation) that are sufficient and suitable for Rail Contractors to carry out the 
Rail Contractors' Activities. 

(j) Macquarie must provide access routes for Rail Contractors that are clean, clear and 
free of dust and water. 

6.5.12 Tunnel and platform hoardings 

(a) Macquarie must provide a hoarding at each of the tunnel portals to separate the 
running tunnels from the station area. 

(b) The hoarding at each of the tunnel portals must include hinged access doors that 
allow access for Rail Contractors' plant and equipment. 

(c) All hoardings must be a minimum 2-hour fire rated and must be dust and water 
proof. 

( d) The hoarding at each of the tunnel portals must be provided from the Site Access 
Date for the part of the Construction Site containing the tunnel portals and must be 
removed when a hoarding is provided on the platform coping edges. 

(e) Macquarie must provide hoardings (ATF or similar) on the platform coping edge on 
each side of Martin Place Metro Station to separate the trackway from the platform. 

(f) The hoardings on the platform coping edges must include access on each platform 
coping edge that allow access for Rail Contractors' plant and equipment. 

(g) The hoardings on the platform coping edges must be provided prior to the removal 
of the tunnel portal hoarding and must be removed prior to the Date of Completion 
of the last Portion to reach Completion. 

(h) All hoardings must include provision for utility services through the hoarding. 

(i) All hoarding must have a structural allowance for the pressure differential 
associated with the construction ventilation system of the tunnel and trackway and 
other likely construction loads. 

(j) Macquarie must provide access/egress routes that are sufficient and suitable for 
Rail Contractors to carry out the Rail Contractors' Activities: 

(i) through the Construction Site; and 

(ii) along the trackway and to the running tunnels either side of the 
Construction Site. 
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6.5.13 Hoarding and fence banners and signage 

(a) Macquarie must not place any signage, advertising or branding (other than safety 
signage or other signage required to comply with Law or signage produced in 
accordance with designs provided by the Principal's Representative as required by 
section 6.5.12(c)) on the external face of any hoarding or fence without the prior 
written approval of the Principal's Representative. 

(b) Macquarie must prepare and install way finding signage to direct pedestrians, 
commuters and vehicles around the Construction Site. 

( c) Macquarie must provide, install and maintain hoarding banners for the external 
faces (visible to the public) of hoardings and fences that are constructed by 
Macquarie as well as signage that provides the community with details of the 
Sydney Metro City & Southwest information line and out of hours contact details for 
Macquarie. The hoarding and fencing banners must be in full colour and produced 
in accordance with designs provided by the Principal's Representative and to 
comply with the hoarding requirements of the Sydney Metro City & Southwest Style 
Guidelines (co-branding). 

( d) Hoarding and fencing banners must be made from vinyl where banners are installed 
at the locations of future Sydney Metro City & Southwest Stations and made from 
shade cloth where hoarding and fencing banners are installed at other locations. 

(e) If the hoarding and fencing banners or hoarding and fencing signage are damaged 
with graffiti, Macquarie must remove the graffiti within two hours of the graffiti being 
identified. 

(f) If the hoarding and fencing banners or hoarding and fencing signage are irreparably 
damaged, Macquarie must install replacement fencing banners or fencing signage 
within 24 hours of this damage occurring. 

(g) Macquarie must, every 12 months, replace the existing hoarding and fencing 
banners for the external faces of fences and hoardings with new hoarding and 
fencing banners. the Principal's Representative will provide new artwork every 12 
months for the replacement hoarding and fencing banners. 

(h) Where hoarding and fencing banners have been installed on the Construction Site 
by the Principal or Rail Contractors prior to Macquarie taking possession of areas of 
the Construction Site, Macquarie must maintain and replace the hoarding and 
fencing banners in accordance with this section 6.5.12 as if they were installed by 
Macquarie. 

6.5.14 Hoardings, fencing and walls 

(a) Macquarie must install and maintain temporary hoardings, fencing and walls on and 
around the Construction Site as necessary to provide safety and security in the 
performance of Macquarie's Activities. The temporary hoardings, fencing and walls 
must be erected prior to commencing Macquarie's Activities in the affected areas. 

(b) Hoardings and fencing installed by Macquarie must be made from as-new materials 
and must at all times be maintained in a neat and tidy condition and be sympathetic 
with the surroundings. 

(c) Any hoardings, fencing or walls on or around the Construction Site must be 
maintained free of graffiti and any advertising material not authorised by the 
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Principal's Representative until the Date of Completion of the last Portion to reach 
Completion. 

6.5.15 Site restoration 

(a) Macquarie must comply with the requirements in the Environmental Documents and 
ensure that significant trees (based on species, age or size) which may be affected 
by Macquarie's Activities are identified and appropriate protection management 
measures implemented including fencing and pruning. 

(b) Macquarie must reinstate the Construction Site and complete the architectural and 
landscaping work forming part of the Project Works progressively as each part of 
the Project Works is completed. 

(c) All Temporary Areas and other land occupied or used by Macquarie for the purpose 
of the Project Works, including storage and site facilities, must be reinstated to a 
condition at least equivalent to that existing prior to the occupation or uses. 

( d) Site reinstatement must be undertaken in accordance with the Environmental 
Documents. 

6.5.16 Discharge water quality 

(a) Without limiting the requirements of the deed, all water including groundwater 
seepage captured within the Construction Site must be treated and disposed of in 
accordance with the Environmental Documents and the requirements of relevant 
Authorities. 

(b) Macquarie must monitor the quality of water discharged from the Construction Site. 

6.5.17 Maintenance during construction 

(a) Macquarie must maintain and repair: 

(i) the Principal Construction Site for the duration of the Construction Licence; 
and 

(i1) the Macquarie Construction Site for the duration of Macquarie's Activities; 
and 

(ii) the Local Areas from the commencement of any construction activities 
within each Local Area until the handover of that Local Area to the relevant 
Authority. 

(b) Macquarie must ensure that all infrastructure, facilities and amenities in the areas 
being maintained are at all times fit for purpose, clean and tidy, free from graffiti and 
in a condition which satisfies the requirements of the deed. 

(c) The extended storage of rubbish or loose items on the Construction Site, Local 
Areas or elsewhere is not permitted. 

(d) Macquarie must monitor and remove graffiti within the following timeframes: 

(i) offensive graffiti must be removed or covered within 1 hour; 

(ii) other graffiti on hoarding, fencing banners or fencing signage must be 
removed or covered within 2 hours; and 
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(iii) all other graffiti must be removed or covered within 24 hours, 

of Macquarie becoming aware of the graffiti. 

6.5.18 Road conditions 

(a) Macquarie must ensure that any road, footpath, shared path or cycleway which is 
open to the public is at all times kept free of mud, dirt, dust, deleterious material, 
debris, obstructions and trip hazards arising from Macquarie's Activities and in 
accordance with the Environmental Documents. 

(b) Macquarie must install, maintain and utilise wheel wash facilities where practicable, 
and cover all construction vehicles to prevent any loss of fuels, lubricants, load or 
other substances, whether in the form of duct, liquids, solids or otherwise. 

(c) Any spillage or build-up of such material or debris must be cleaned up promptly and 
any damage caused by such an occurrence must be immediately repaired. 

( d) Macquarie must apply appropriate treatments to roads, footpaths, shared paths or 
cycleways that protect the roads, footpaths, shared paths or cycleways from 
damage arising from Macquarie's Activities and allow for repair if damage occurs. 

(e) Macquarie must repair immediately any damage caused by Macquarie's Activities, 
to any road, footpath, shared path or cycleway which is open to the public, and 
restore the road, footpath, shared path or cycleway to a condition at least equivalent 
to the condition it was in immediately prior to the occurrence of the damage. 

6.5.19 Traffic and transport management 

(a) Traffic and transport management associated with Macquarie's Activities must be 
planned to avoid delays and detours that will inconvenience the affected public or 
road users or interfere with traffic during periods of heavy traffic flows. 

(b) Macquarie must obtain approval from the Principal's Representative and relevant 
Authorities prior to implementing any changes to traffic flow, vehicle, pedestrian, 
public transport and bicycle movements or adjustments to arrangements for control 
of traffic on roads, footpaths and shared paths. 

(c) All traffic and transport management associated with Macquarie's Activities must 
comply with the Environmental Documents and the following: 

(i) the Principal's General Specification G10 - Traffic and Transport 
Management; 

(ii) RTA Traffic Control at Worksites Manual; 

(iii) AS 17 42.3 Manual of uniform traffic control devices - Traffic control for 
works on roads; 

(iv) relevant Austroads guides; 

(v) the Construction Traffic Management Framework; and 

(vi) RMS Supplements to Australian Standards and Austroads. 

(d) Copies of any traffic control plans approved by relevant Authorities that set out 
specific traffic and transport management arrangements to be implemented at 
specific locations during the construction of the Project Works and Temporary 
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Works must be issued to the Principal's Representative and the Independent 
Certifier prior to being implemented. 

(e) Unplanned traffic management activities, including emergency work due to 
incidents, must be addressed and covered in the Traffic Management Plan, and 
must be to the satisfaction of relevant Authorities. 

(f) Where traffic control devices include safety barriers, the safety barriers must: 

(i) comply with the RTA Traffic Control at Work Site Manual; and 

(ii) be offset from the edge of the nearest adjacent traffic lane in accordance 
with the requirements of the relevant Authorities and relevant standards. 

(g) Temporary traffic lanes on roads, including minimum lane widths, must comply with 
the requirements of all relevant Authorities and relevant standards. 

(h) Vehicles involved in Macquarie's Activities must only enter, operate within or exit 
from a work site in a manner which does not endanger the public and under suitably 
designed and appropriate traffic control measures. 

(i) Macquarie must provide suitable intersections or points of access for vehicles 
entering or leaving the Construction Site and at locations where the traffic volumes 
are increased as a result of Macquarie's Activities. The intersection and access 
treatments must comply with the requirements of all relevant Authorities. 

(j) Advertising must be undertaken by Macquarie to advise the affected public and 
road users of the proposed changes to traffic flow, vehicle, pedestrian and bicycle 
movements and arrangements for control of traffic on roads in accordance with the 
requirements in Appendix 51. 

(a) Where special events are expected to generate additional vehicle and/or pedestrian 
traffic in any areas directly or indirectly affected by the Project Works, the 
Temporary Works or Macquarie's Activities, Macquarie must cooperate with the 
Principal's Representative and all relevant Authorities and Emergency Services in 
relation to the planning and preparation for the special event, to facilitate the special 
event and any associated traffic and pedestrian flows around the Construction Site. 

(b) Macquarie's must modify its Activities to accommodate the requirements of special 
events and perform Macquarie's Activities so as to minimise any interference with 
or disruption to any special event or the planning and preparation for any special 
event. 

(k) Macquarie must consider any additional security requirements during special 
events. 

6.5.20 Road, footpath and shared path occupancies, detours and 
closures 

(a) Macquarie must obtain approval from relevant Authorities for all road, footpath and 
shared path occupancies, detours and closures. Relevant Authorities may elect to 
prohibit road, footpath and shared path occupancies, detours or closures due to 
special events or other high traffic demands. An occupancy licence must be 
obtained from relevant Authorities for all road, footpath and shared path 
occupancies, detours and closures. 
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(b) When any unplanned closure of a lane, shoulder, footpath or shared path or a 
restriction in the flow of pedestrians, cyclists, public transport services or traffic 
occurs, Macquarie must immediately advise the Principal's Representative and the 
relevant Authorities of the nature of the closure or restriction and of the schedule for 
reopening of the lanes, shoulders, footpaths or shared paths. Macquarie must take 
all required measures to open the lanes, shoulders, footpaths or shared paths as 
quickly as possible. 

Compliance with traffic instructions during construction 

(c) Macquarie must comply with any traffic direction or instruction given by the NSW 
Police Service, a relevant Authority or the Principal's Representative in respect of 
traffic and transport management. 

( d) The NSW Police Service, a relevant Authority or the Principal's Representative 
may, at any time, instruct Macquarie to re-open a lane, shoulder, footpath or shared 
path without delay, whether or not that lane, shoulder, footpath or shared path was 
closed by prior agreement. Macquarie must immediately comply with such 
instructions. 

Bicycle provisions 

(e) Macquarie must plan and execute Macquarie's Activities to ensure safe cycling 
conditions are maintained at all times during Macquarie's Activities. 

(f) Macquarie must comply with "Austroads Guide to Traffic Engineering Practice - Part 
14 - Bicycles" in relation to the measures to be taken to ensure safe cycling 
conditions. 

(g) Temporary or modified provisions for bicycles must comply with the requirements of 
relevant Authorities. 

Pedestrian provisions 

(h) Macquarie must plan and execute Macquarie's Activities to ensure safe pedestrian 
conditions are maintained at all times during Macquarie's Activities. 

(i) Macquarie must comply with "AustRoads Guide to Traffic Engineering Practice -
Part 15 - Pedestrians" in relation to the measures to be taken to ensure safe 
pedestrian conditions. 

U) Temporary or modified provisions for pedestrians must comply with the 
requirements of relevant Authorities. 

Traffic controllers 

(k) Macquarie must ensure that all persons who are required to perform the duties of a 
traffic controller undertake the relevant training package(s) with a licensed training 
provider and are examined and certified as competent to perform their respective 
traffic controller duties. 

6.5.21 Incidents 

(a) Without limiting any other requirements of the deed, including clause 9.4 of the 
deed, in the event of an Incident occurring at the Construction Site or any other 
location affected by Macquarie's Activities, Macquarie must: 

(i) gather all relevant information about the Incident, including but not limited 
to witness statements and details, photographs, and locations of all safety 
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devices, people, vehicles and equipment and anything else whose location 
may have a bearing on the event; 

(ii) record all information gathered and its knowledge of the facts as soon as 
practicable and possible after the accident or incident; 

(iii) provide notification to the Principal's Representative and all relevant 
Authorities of the Incident as soon as possible but not later than 2 hours 
after the event; and 

(iv) provide a detailed report with all available information to the Principal's 
Representative within 2 days of the Incident. 

6.5.22 Fire precautions 

(a) Macquarie must, during the construction of the Project Works and Temporary 
Works, do all things necessary to minimise the risk of fire within the Construction 
Site and minimise the risk of fire adjacent to the Construction Site due to the 
performance of Macquarie's Activities. 

6.5.23 Construction noise and vibration 

(a) Macquarie must, during the performance of Macquarie's Activities, comply with the 
noise and vibration requirements in the Environmental Documents and the 
Principal's Sydney Metro City & Southwest Construction Noise and Vibration 
Strategy. 

(b) Macquarie must install and maintain acoustic walls and other noise attenuation 
devices in accordance with the requirements of the Environmental Documents to 
provide noise mitigation during the performance of Macquarie's Activities. 

(c) Macquarie's Activities that require the installation of acoustic walls or other noise 
attenuation devices must not commence until the acoustic walls or other noise 
attenuation devices are erected. 

( d) Acoustic walls and other noise attenuation devices installed by Macquarie must be 
made from as-new materials and must at all times be maintained in a neat and tidy 
condition and be sympathetic with the surroundings. 

6.5.24 System Verification Reviews 

(a) Macquarie must complete System Verification Reviews (SVR) progressively. 

(b) Macquarie's SVRs must be carried out on each system in the Works as well as any 
interfaces with other systems and the Rail Contractors' Work. 

(c) Macquarie must ensure that the documents for each SVR are of a consistent format 
and are progressively submitted to the Principal's Representative for review in 
accordance with the deed as work proceeds. 

( d) Prior to the commencement of integration testing, Macquarie must demonstrate that 
all SVR actions are complete and that the system is ready for integration testing 
with the existing network, prior to final acceptance testing and Asset Handover. 

(e) Macquarie must ensure that final SVR documentation is submitted to the Principal's 
Representative for review in accordance with the deed following system integration 
of the relevant system or subsystem and prior to Completion of each Portion. 
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6.5.25 Construction Compliance with Design 

(a) The inspection and testing performed by Macquarie must include certification that 
the construction of the Works is compliant with the Design Documentation that 
Macquarie is entitled to use for construction in accordance with clause 20.11 of the 
deed. 

(b) Such certification must be provided by Macquarie and must include certification 
from Subcontractors who developed or assisted in the development of that Design 
Documentation. 

(c) Certification documentation must be submitted to the Principal's Representative 
prior to obtaining Completion for each Portion. 

( d) Certification must be provided for the following design elements: 

(i) all structural works, including foundations, superstructure, retaining walls, 
noise walls and the like; 

(ii) all mechanical ventilation and air conditioning services; 

(iii) all electrical services including lighting; 

(iv) all communications services, including cabling; 

(v) mechanical transportation systems, including lifts and escalators; 

(vi) all Fire and Life Safety services; 

(vii) all glazing, including glazing support structures; 

(viii) all transport network infrastructure works, including train rails, traction 
power works, earthing and bonding, high voltage electrical works, 
transformers, cabling and signalling works; and 

(ix) any other component of the Works that the Principal's Representative 
requests. 

6.6 Testing and Commissioning 
Macquarie must complete all Testing and Commissioning in accordance with the 
requirements of Appendix 56 and the Commissioning and Operational Readiness Plan. 

6. 7 Property access and Services 

(a) Macquarie must carry out the Property Works and do all things necessary to satisfy 
the reasonable requirements of individual owners, occupiers of and visitors to 
properties, businesses and community facilities affected by Macquarie's Activities in 
respect of timing, duration and the carrying out of the relevant Macquarie's 
Activities. 

(b) Macquarie must ensure that suitable access is maintained at all times to all 
properties and between severed portions of properties. Appropriate detours must be 
arranged and provided. 

(c) No reduction to the level of access (vehicle, cyclist or pedestrian) to any commercial 
property during its relevant trading hours is permitted without the written agreement 
of the owner and occupier. 
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(d) Macquarie must make all arrangements with all affected persons in relation to the 
impacts and consequences of the interruption of any Services. 

6.8 Construction Completion and Completion requirements 

(a) Without limiting any other requirements of the deed, it is a condition precedent to 
Construction Completion of Portion 1 and Completion of each Portion other than 
Portion 1 that Macquarie: 

(i) has fulfilled its obligations under section 3.16 of the SWTC in respect of 
pre-construction and post-construction survey reports for that Portion; 

(ii) has provided the Principal's Representative with the fire engineering 
certification required by section 2.2(c)(iv) of Appendix 43 for that Portion; 

(iii) has provided the Asset Management Information for all Assets in that 
Portion in accordance with section 8A; and 

(iv) has provided reports for that Portion in accordance with the requirements 
of Appendix 53a. 

7 Not used 

8 Not used 
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8A Asset Management Information 

SA.1 General 

(a) Without limiting its other obligations to provide Asset Management Information, 
Macquarie must provide, as Design Documentation, all Asset Management 
Information required to support applications by the Principal to the Sydney Metro 
Sub-Configuration Control Board and Configuration Management and Asset 
Assurance Committee and to support configuration change requests. 

(b) Asset Management Information must be prepared for the Project Works in 
accordance with the requirements of: 

(i) clause 21.10 of the deed; 

(ii) this section 8A; 

(iii) Sydney Metro Employers Information Requirements SM EM-ST-203; and 

(iv) Sydney Metro CAD/GIS/BIM Manual SM EM-PW-304. 

(c) Macquarie must progressively prepare and submit in accordance with the timing 
requirements of clause 21.10 of the deed all Asset Management Information to the 
Principal's Representative and the Independent Certifier in three stages: 

(i) an initial draft version; 

(ii) a final draft version; and 

(iii) a final version. 

( d) Each submission of the Asset Management Information must be validated and 
verified in terms of accuracy and compliance with the requirements of the deed by 
Macquarie prior to submission to the Principal's Representative and the 
Independent Certifier. 

SA.2 Document Identification 

(a) Macquarie must use the numbering system generated by the PDCS for all Asset 
Management Information. 

(b) the Principal's project descriptors and drawing band numbers will be provided by 
the Principal's Representative upon request by Macquarie. 

(c) Revision numbers for the initial draft versions of the Asset Management Information 
must be in an alphabetic format (e.g. "A", "B", "C"). 

(d) Revision numbers for the final draft version and final version of the Asset 
Management Information must be in a numeric format (e.g. "1", "2", "3") with no 
decimal places. 

(e) Asset Management Information must, as a minimum, be identified in the following 
ways: 
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(i) by the document number and revision number in the electronic file name, 
separated by a unique divider (e.g. "-"or".") that is not used elsewhere in 
the file name; 

(ii) by the document number and a fully descriptive title on the front page of 
the document; and 

(iii) by the above document number and revision number on all pages of the 
document. 

SA.3 Document file types 
Macquarie must: 

(a) submit each Asset Management Information document in its own file. Multiple Asset 
Management Information documents must not be contained in a compressed 
(zipped) file; 

(b) submit the Asset Management Information documents in an acceptable format for 
the document type. Acceptable electronic formats are Microstation CAD files, TIF 
format image files, JPG format photographs, Microsoft Excel spreadsheets, 
Microsoft Word, word-processing files, Microsoft PowerPoint presentation files, 
Microsoft Access relational data base files and Adobe Acrobat portable document 
format (PDF); 

(c) submit drawings in the format required by the Principal's Representative; 

( d) submit native 'updateable' files for the final draft versions of the Asset Management 
Information, including: 

(i) drawings, 3D drawings, or other modelled data; 

(ii) as-built drawings; 

(iii) asset registers; 

(iv) operation and maintenance manuals; 

(v) schedules of finishes; 

(vi) technical maintenance plans; 

(vii) technical descriptions and operating guides; 

(viii) service schedules; 

(ix) failure modes, effects, and criticality analysis (FMECA) and/or reliability 
availability maintainability and safety (RAMS) calculations; 

(x) equipment software and configuration files (including software programs 
necessary to access such files); 

(xi) training programs; and 

(xii) forms required for maintenance activities; 

( e) include all required data within the designated file (whether view file or native file) 
without links between files; 
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(f) submit all Asset Management Information in digital form as individual computer files 
via the PDCS; and 

(g) submit a separate PDCS document transmittal that includes an index to these 
documents where large numbers of documents (more than 100) are submitted on 
one subject (e.g. certificates and concrete records). 

8A.4 Document transmittals 

(a) Macquarie must adhere to the standard transmittal format generated by the PDCS. 

(b) The PDCS document transmittals must, as a minimum, include the following 
metadata for each document: 

(i) document number; 

(ii) revision number; 

(iii) full document title / description matching that written in the document front 
page; 

(iv) the discipline responsible for the preparation of the document; 

(v) document type (e.g. "manual", "drawing", "certificate"); 

(vi) the location of the Asset to which the document relates; and 

(vii) other relevant metadata as requested by the Principal's Representative. 

8A.5 Project description 
Macquarie must provide with each submission of Asset Management Information a report 
titled 'Project Description' detailing the following: 

(a) the scope of the Project Works; 

(b) the major stakeholders; 

(c) interfaces with adjoining existing assets, including identification of those assets not 
forming part of the Project Works; 

(d) any new or altered services or systems; 

( e) datelines i.e. completion and Commissioning dates for elements of the Project 
Works; and 

(f) any other relevant information. 

8A.6 Schedule of contact details 
Macquarie must provide with each submission of Asset Mat"1agement Information a 
'Schedule of Contact Details', including: 

(a) the names of Macquarie's key personnel and the Subcontractors' key personnel 
involved in the design, construction, Commissioning and certification of the Project 
Works and the corresponding initials utilised on drawings and documentation; 

(b) details of all Subcontractors, including Subcontractor's role, name, ABN number, 
address, telephone number, fax numbers and website; and 
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(c) primary contact names within Macquarie's and Subcontractors' organisations for 
enquiries relating to the Project Works. 

BA. 7 Asset register 
Macquarie must provide with each submission of Asset Management Information an Asset 
register that: 

(a) is a comprehensive data collection system for all assets forming the Project Works 
which includes a digital version of the register of Assets in a single relational 
database, with defined asset naming, classification and location systems. 
Macquarie must obtain the Principal's Representative's approval of the naming, 
classification and location conventions and protocols; 

(b) provides details of all assets forming the Project Works other than architectural 
floor, wall and ceiling finishes which must be included in the schedule of finishes in 
the manuals identified in Appendix 48; 

(c) is divided into sub-asset groups containing items that are commonly grouped 
together (e.g. systems) and provides an index to the groups in the front of the Asset 
register; and 

( d) can be uploaded to the operator's asset management system without further 
manipulation by reflecting the operator's required asset breakdown structure of sub 
assets, systems and nomenclature. 
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1 Overview and scope [SM-csw-MP-swrc-A11-11 

1.1 General rsM-csw-MP-swrc-A11-21 

(a) This Appendix 11 describes the scope and performance requirements for the 
design, spatial planning, and functionality of Martin Place Metro Station. [SM-CSW-MP­

swrc-A11-3J 

(b) Macquarie must provide the spatial and planning requirements at Martin Place 
Metro Station and its integration within the Station Precinct and Public Domain 
areas. [SM-CSW-MP-SWTC-A11-5] 

1.2 Scope rsM-csw-MP-swrc-A11-6J 

(a) Macquarie must undertake space planning for Martin Place Metro Station (to meet 
the requirements defined in Sections 2.3 and 2.4) that: [SM-CSW-MP-SWTC-A11-7J 

(i) provides sufficient and logical organisation of public and operational areas; 
[SM-CSW-MP-SWTC-A 11-8] 

(ii) provides sufficient space to allow safe and smooth flow of Customers; [SM­

csw-MP-SWTC-A 11-9] 

(iii) achieves the planning criteria and Levels of Service (LoS) as described in 
section 2.3; [SM-CSW-MP-SWTC-A 11-10] 

(iv) accommodates all Customer facilities; [SM-CSW-MP-swrc-A11-111 

(v) meets the Operator's operational facilities requirements, as defined by the 
Room Data Sheets, Room Schedule and Appendix 25(a); [SM-CSW-MP-SWTC­

A 11-12] 

(vi) meets the Operator's functional requirements for Normal Operation, 
Abnormal Operation, Degraded Operation and Emergency Operation; [SM­

csw-MP-swrc-A 11-131 

(vii) meets the Operator's plant and equipment space planning, servicing and 
maintenance requirements, as defined by the Room Data Sheets, Room 
Schedules and Appendix 25(a); [SM-CSW-MP-swrc-A11-14J 

(viii) recognises differences in Customer groups and behaviours, and people 
with a disability, including those with mobility, sensory and cognitive 
impairments; and [SM-CSW-MP-SWTC-A11-15] 

(ix) provides sufficient space, as defined by the Room Data Sheets and layout, 
to enable the Operator's staff to function safely and efficiently. [SM-CSW-MP­

swrc-A11-16J 

Schedule C 1 - Scope of Works and Technical Criteria 
Appendix 11 - Station Spatial and Functional Requirements Page 5 of 37 



Sydney Metro City & Southwest - Martin Place Metro Station Project 
Station Delivery Deed 

2 Customer space planning rsM-CSW-MP-SWTC-A11-17] 

2.1 General [SM-CSW-MP-SWTC-A11-18] 

(a) The Martin Place Metro Station must meet all customer space planning functional 
requirements for all operational modes: Normal Operations, Abnormal Operations, 
Degraded Operations and Emergency Operations. 

(b) Space planning for Normal Operations must: [SM-CSW-MP-swrc-A11-201 

(i) minimise congestion; [SM-CSW-MP-swrc-A11-211 

(ii) be resilient to surges in demand and train service disruptions 

(iii) provide sufficient space to enable efficient Customer movement and 
operational function; [SM-CSW-MP-SWTC-A 11-23] 

(iv) allow sufficient additional space for Customer decision making; and [SM­

csw-MP-swrc-A 11-241 

(v) minimise pedestrian cross flows. [SM-CSW-MP-swrc-A11-2s1 

(c) The spatial planning must provide space for Customers to wait in weather protected 
areas including from wind-driven rain during Normal Operations. [SM-CSW-MP-SWTC-

A 11-26] 

( d) Wind-drive rain is measured by an angle of 35 degrees to the vertical at: 

(i) run-offs; 

(ii) queuing zones; and 

(iii) Vertical Transportation (VT). [SM-CSW-VIC-SWTC-A 11-26] 

(e) Martin Place Metro Station planning must ensure that obvious routes and minimal 
travel distances are achieved, which are free from obstructions, have good 
sightlines and avoid dead ends and hiding places. [SM-CSW-MP-SWTC-A11-27J 

(f) Macquarie must demonstrate in a report, proposed operational scenarios for how 
the Martin Place Metro Station could be safely operate during Abnormal Operations 
such as: 

(i) ANZAC Day; and 

(ii) VIVID Festival. 

2.2 Not Used 

2.3 Planning criteria and Level of Service 

(a) Macquarie must use the design capacities provided in Appendix 45 for planning and 
spatial design of the Martin Place Metro Station. 

(b) Macquarie must provide the following queuing and space criteria in Normal 
Operations: 

(i) maximum delay of 60 seconds within a queue for platform level VT; 
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(ii) active platform clearance time, the time from the first person onto the 
active platform to the last person off the active platform must not be more 
than 120 seconds. Active platform is the space between the platform 
screen door and the opposite wall; 

(iii) maximum delay within a queue for a Gateline of 20 seconds; and 

(iv) minimum space per person on a platform with peak service population, 
(exclude 0.3m distance from wall for edge effect and 0.3m from the PSD) 
of 0.8m2 per person. 

(c) Macquarie must design pedestrian spaces and thoroughfares to deliver a minimum 
LoS C in Normal Operations to the majority of customer across the peak 15 minutes 
of the Peak Hour, and to a LoS no worse than that demonstrated in Macquarie's 
Design Stage 1 with the exception of adits A4 and A7 and shown in Station 
Pedestrian Planning Report (CSW-MAC-SMP-PD-REP-999901 Rev I): [SM-CSW-MP­

swrc-A 1 o-591 

(d) Macquarie must design pedestrian spaces and thoroughfares to deliver a minimum 
LoS D in Degraded Operations to the majority of customers across the peak 15 
minutes of the Peak Hour, and to a LoS no worse than that demonstrated in 
Macquarie's Design Stage 1 and shown in Station Pedestrian Planning Report 
(CSW-MAC-SMP-PD-REP-999901 Rev I); . 

2.3.2 Vertical Transportation fSM-csw-MP-swrc-A11-62J 

(a) Macquarie must determine the quantity of the VT to the platform level to be installed 
based on the following: [SM-CSW-MP-SWTC-A11-63] 

(i) the design capacities provided in Appendix 45; [SM-CSW-MP-SWTC-A11-64J 

(ii) Macquarie's FLS strategy; [SM-CSW-MP-SWTC-A11-67] 

(iii) the following minimum north entry VT quantities: [SM-CSW-MP-SWTC-A11-65J 

A. 4 escalators from the entry/ street level to the northern 
concourse; 

B. 4 escalators from the northern concourse to the platform level; 

C. 2 lifts from the entry/ street level to the northern concourse; and 

D. 2 lifts from the northern concourse to the platform level; [SM-csw­

MP-SWTC-A 11-72] 

(iv) the following minimum south entry VT quantities: [SM-CSW-MP-SWTC-A11-65J 

A. 8 escalators from the entry/ street level to southern concourse; 

B. 4 escalators from southern concourse to the platform level; 

C. 2 lifts from the entry/ street level to southern concourse; and 

D. 2 lifts from southern concourse to the platform level; [SM-CSW-MP­

swrc-A 11-721 

(v) the following minimum VT quantities to connect the Martin Place Metro 
Station to the existing Martin Place ESR Station: 
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A. 3 escalators from platform level to platform level; 

B. 1 lift from platform level to platform level; and 

C. 1 lift from B1 concourse level to the existing Martin Place ESR 
Station unpaid concourse; and 

(vi) all other design requirements for the Martin Place Metro Station. 

(b) In calculation of VT quantity, lift capacity must be excluded in escalator calculations 
for Normal Operations but maybe considered for Degraded Operations and 
Abnormal Operations. [SM-CSW-MP-SWTC-A 11-89] 

(c) Macquarie must provide lifts to allow maintenance, emergency services and 
Customer access to all public areas of the Martin Place Metro Station. fSM-CSW-MP­

swrc-A 11-941 

(d) The minimum VT provision must be calculated with: 

(i) an escalator capacity of minimum 100 people per minute; and fSM-CSW-MP­

swrc-A 11-961 

(ii) a stair provision of 40 people per metre per minute. [SM-CSW-MP-SWTC-A11-97J 

2.3.3 Run off requirements [SM-CSW-MP-SWTC-A11-41] 

(a) Martin Place Metro Station design must incorporate the minimum run-off 
requirements as set below: [SM-CSW-MP-SWTC-A11-42J 

(i) stair to Gateline - 6m; [SM-CSW-MP-SWTC-A11-43] 

(ii) stair to passageway- 4m; [SM-CSW-MP-SWTC-A11-44J 

(iii) stair at street (to boundary or footpath) - 4m; fSM-CSW-MP-SWTC-A11-45J 

(iv) Gateline to Public Domain cross flow or circulation - 6m; fSM-CSW-MP-SWTC­

A11-46J 

(v) ticket equipment (including CLO (cash) and CLO (EFT)) and equipment 
queuing zones - 4m; [SM-CSW-MP-SWTC-A11-47] 

(vi) Customer information (including poster cases, information and Help Points) 
- 2m; and [SM-CSW-MP-SWTC-A11-48] 

(vii) vending machines and ATMs-2m; and[SM-CSW-MP-SWTC-A11-49] 

(viii) face of lift door to passageway - factor of 1.5 times lift depth. 

(b) Martin Place Metro Station design must incorporate the minimum escalator run-off 
requirements, from the escalator comb, as set out below: [SM-CSW-MP-SWTC-A 11-50] 

(i) 1-2 escalators to face of Gateline - 8m; [SM-CSW-MP-SWTC-A 11-511 

(ii) bank of more than 2 escalators to face of Gateline -12m; fSM-CSW-MP-swrc-

A 11-52] 

(iii) escalator to passageway - 6m; [SM-CSW-MP-SWTC-A11-53J 

(iv) 1-2 escalator to escalator - 8m; [SM-CSW-MP-SWTC-A11-54J 

(v) bank of more than 2 escalators -12m; [SM-CSW-MP-SWTC-A11-55J 
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(vi) escalator at street (to boundary or footpath) - 6m. fSM-csw-MP-swrc-A11-56J 

(c) The Martin Place Metro Station design must incorporate the minimum escalator 
switch-back requirements as set out below: fSM-CSW-MP-SWTC-A11-57J 

(i) 1 escalator- 6m; [SM-CSW-MP-SWTC-A11-58] 

(ii) 2 escalators - 7.3m; [SM-CSW-MP-SWTC-A11-59] 

(iii) 3 escalators - 8.7m; [SM-CSW-MP-SWTC-A11-60] 

(iv) 4 escalators - 1 Om. [SM-CSW-MP-SWTC-A11-61] 

( d) Run offs and queuing zones must not overlap with each other. 

2.4 Pedestrian Modelling 

2.4.1 General rsM-csw-MP-swrc-A11-32J 

(a) Macquarie must develop a pedestrian model for the Project Works and demonstrate 
that the design achieves the requirements of section 2.3. fSM-CSW-MP-SWTC-A11-33J 

(b) Macquarie must produce desktop analysis and simulation animations of pedestrian 
flows (2D or 3D) for the full duration of the model run. The simulation can be either 
produced directly in the model or to be captured via video or 'gif' files. Sub-models 
may be used to obtain the required output, as long as the sub-models capture the 
full impact of a single model. 

(c) Reports presenting all pedestrian modelling results must be included in the Design 
Documentation for each of the Design Stages. 

( d) Macquarie must incorporate the impact of at least two consecutive simultaneous 
arrivals in the peak 15 minutes of the Peak Hour. 

2.4.2 Pedestrian Modelling Inputs £SM-csw-MP-swrc-A11-n1 

(a) For the purposes of the pedestrian modelling, LoS must be calculated using the 
demand matrices and demand requirement set in Appendix 45. 

(b) Macquarie must assume for the purposes of the pedestrian modelling that: 

(i) queuing LoS parameters are used for platforms and Vertical 
Transportation; 

(ii) walkway LoS parameters are used for concourses; and 

(iii) Customer Gateline throughput as per Appendix 33. 

(c) Macquarie must assume uneven train car loading to align Customers alighting with 
platform exists. 

(d) Macquarie must assume train boarding Customer distribution that responds to 
platform entry and Vertical Transportation locations. 

(e) Macquarie must demonstrate any impact from adjacent retail or other non-station 
functions on the circulation routes and required LoS. 

(f) Macquarie must assume the peak 15 minutes of the Peak Hours contain 30% of the 
hourly demand. 
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2.4.3 Resilience Pedestrian Modelling 

(a) Macquarie must demonstrate that the Martin Place Metro Station operates safely for 
the following Degraded Operations scenarios: 

(i) two consecutive scheduled train arrivals missed on one Martin Place Metro 
Station platform. Assume services resume at the time of the next 
scheduled train after the two missed services. Upon resumption of 
services, the follow-on trains arrive at 120 second headways until Normal 
Operations resume; 

(ii) one escalator failure in the southern building from level B5 to level B2; 

(iii) one escalator failure in the northern building from level B5 to level B3; 

(iv) one ticket gate failure in the northern building directly adjacent the top of 
an escalator from level B5 to level B3; and 

(v) simultaneous train arrivals throughout the Peak Hours. 

(b) For each Degraded Operation scenario listed in section 2.4.3(a) Macquarie must 
demonstrate a maximum delay of 90 seconds within a queue for platform level 
Vertical Transportation. 

2.5 Heritage listed buildings 

(a) Macquarie must prepare a Construction Heritage Management sub-plan in 
accordance with the requirements of Appendix 54 and Environmental Documents 
for all heritage buildings and structures. 

2.6 Primary PlazafsM-csw-MP-swrc-A11-1101 

(a) The Primary Plaza must meet the performance criteria for pedestrian circulation and 
queuing as outlined in this Appendix 11. The Primary Plaza must include the 
following elements: [SM-CSW-MP-SWTC-A11-112] 

(i) dedicated queuing zones and run-offs; fSM-CSW-MP-swrc-A11-113J 

(ii) orientation space for arriving and departing Customers; fSM-CSW-MP-swrc­
A 11-1141 

(iii) marshalling space for Customers in the event of an emergency; fSM-csw-v1c­

swrc-A 11-11s1 

(iv) appropriate sized areas for cleaning, deliveries, Emergency Services and 
staff access; and [SM-CSW-MP-SWTC-A11-116] 

(v) prevention of accidental or deliberate vehicle access to the Martin Place 
Metro Station entries, concourse and VT shafts. fSM-CSW-MP-swrc-A11-117J 

(b) The Primary Plaza must incorporate the following: fSM-CSW-MP-swrc-A11-11s1 

(i) a smooth logical and intuitive flow of Customers during the peak 15 
minutes; [SM-CSW-MP-SWTC-A 11-119] 

(ii) emergency egress during both operating hours and non-operating hours; 
[SM-CSW-MP-SWTC-A 11-120] 
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(iii) full CCTV coverage; [SM-CSW-MP-SWTC-A11-121] 

(iv) group meeting space (20 person); and [SM-CSW-MP-SWTC-A11-1221 

(v) provision for the Sydney Metro meeting point sign in group meeting 
spaces. 

2. 7 Martin Place Metro Station Entries rsM-csw-MP-swrc-A11-1231 

(a) Each Martin Place Metro Station entry must include the following elements: [SM-csw­

MP-SWTC-A11-124J 

(i) a means of securing the Martin Place Metro Station to a minimum height of 
2400mm above ground level, that: [SM-CSW-MP-SWTC-A11-126] 

A. is operable at all times; [SM-CSW-MP-SWTC-A11-127] 

B. is consistent in design with adjacent wall systems; [SM-CSW-MP­

swrc-A11-12s1 

C. is concealed when stored (in the open position), clear of all 
circulation and queuing zones; [SM-CSW-MP-SWTC-A11-129J 

D. when closed, provides security to Martin Place Metro Station 
entries that is equivalent to adjacent wall systems; [SM-CSW-MP­

swrc-A 11-1301 

E. provides for emergency egress; and [SM-CSW-MP-SWTC-A11-131J 

F. is automatically operable. [SM-CSW-MP-SWTC-A11-132] 

(b) Where Martin Place Metro Station entries are integrated into an over station 
development, they must: [SM-CSW-MP-SWTC-A11-133] 

(i) allow natural light into the entry via full height glazing to perimeter walls; 
[SM-CSW-MP-SWTC-A 11-134] 

(ii) allow natural light into the entry via treatment to the associated over station 
development; and [SM-CSW-MP-SWTC-A11-135] 

(iii) for the northern entries allow natural light to permeate via a contiguous 
atrium linking all publicly accessible station levels from street level to 
platform level. 

(c) Martin Place Metro Station northern and southern entries must have Minimum Clear 
Height of 15m unless otherwise agreed with the Principal's Representative. [SM-csw­

MP-SWTC-A 11-136] 

( d) Where station plant rooms are located adjacent Station Entries, ensure that blank 
walls of station plant rooms where possible are activated, without impeding station 
plant service access and functional requirements. 

2.8 Gateline Elements rsM-csw-MP-swrc-A11-1511 

(a) Macquarie must incorporate the number of ticket gates required in each Gateline as 
a minimum as described in Appendix 33. [SM-CSW-MP-SWTC-A11-1s21 
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(b) Macquarie must locate Gatelines within the Martin Place Metro Station to: [SM-csw­
MP-SWTC-A11-153J 

(i) minimise cross flow and congestion; [SM-CSW-MP-swrc-A11-1s4J 

(ii) accommodate: [SM-CSW-MP-SWTC-A11-155] 

A. people with a disability; [SM-CSW-MP-SWTC-A11-156] 

B. parents with prams; and [SM-CSW-MP-SWTC-A11-157] 

C. those with luggage and bulky items. [SM-CSW-MP-SWTC-A11-15BJ 

(iii) determine where wide aisle gates should be placed based on 
considerations in (i) and (ii) above; fSM-csw-v1c-swrc-A 11-159] 

vii) accommodate the runoffs set out in this Appendix 11, with no conflict or 
overlap with other circulation or queuing zones; fSM-CSW-MP-SWTC-A11-160J 

viii) have shading from direct and indirect sunlight on gate display screens; and 
[SM-CSW-MP-SWTC-A 11-161] 

ix) have closed circuit television (CCTV) coverage. [SM-CSW-MP-SWTC-A11-162J 

(c) Each Gateline must include the following elements: [SM-CSW-MP-SWTC-A11-163J 

i) a clock facing both entry and exit that is integrated with the Martin Place 
Metro Station design; [SM-CSW-MP-SWTC-A11-164] 

ii) journey planning and wayfinding information visible on approach to the 
Gateline and in accordance with Appendix 18; [SM-CSW-MP-SWTC-A11-165J 

iii) ticketing equipment (including 2 CLO (cash) and 2 CLO (EFT)) located in 
the Unpaid Area in a convenient and safe location in the vicinity the 
Gateline; [SM-CSW-MP-SWTC-A11-166] 

iv) vending machines located within the Paid Area; [SM-CSW-MP-SWTC-A11-167J 

v) Help Points located on both sides of the Gateline; 

vi) PIOS visible on approach to the Gateline; 

vii) Customer information points; and [SM-CSW-MP-swrc-A11-169J 

viii) a means of securing the Paid Concourse in accordance with section 2.?(a) 
(i). 

( d) Gateline elements must be recessed and integrated into a wall structure adjacent 
the Gateline if possible. [SM-CSW-MP-SWTC-A11-170] 

(e) Gateline locations must not impede emergency evacuation and the required 
circulation paths and widths in accordance with Macquarie's FLS strategy. [SM-csw­
MP-SWTC-A11-1111 

(f) Ticket gates must integrate seamlessly with adjacent security screens, walls and 
balustrades. [SM-CSW-MP-SWTC-A 11-172] 

(g) Access and maintenance gates must be provided as required by Macquarie's 
access and maintenance strategy. [SM-CSW-MP-SWTC-A11-173J 
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(h) Macquarie must determine where wide aisle gates should be placed based on 
considerations in section (b)(i) and section (b)(ii) above ; fSM-CSW-MP-SWTC-A11-159J 

2.9 Paid Concourse rsM-csw-MP-swrc-A11-1141 

(a) The Paid Concourse must: [SM-CSW-MP-SWTC-A11-175] 

(i) provide an open and spacious appearance with clear sightlines with 
minimum changes of direction; fSM-CSW-MP-SWTC-A11-176J 

(ii) provide an ongoing logical progression to and from platform level and 
Customer facilities with consistent wayfinding; fSM-CSW-MP-swrc-A11-1n1 

(iii) accommodate queuing zones which must not interfere with pedestrian 
flows or impede circulation spaces; fSM-CSW-MP-SWTC-A11-180J 

(iv) provide gathering space for orientation and Customer decision-making; fSM­

csw-MP-swrc-A 11-1811 

(v) be free of recesses and indentations which could hinder passive 
surveillance; [SM-CSW-MP-SWTC-A 11-182] 

(vi) provide for CCTV coverage; and [SM-CSW-MP-SWTC-A11-183] 

(vii) be weather protected to all areas where possible. fSM-CSW-MP-SWTC-A11-184J 

2.10 Not Used 

2.11 Circulation routes rsM-csw-MP-swrc-A11-1931 

2.11.1 Vertical Transportation 

(a) The performance of the VT, including lifts, escalators and stairs, must be capable of 
transporting the design capacities provided in Appendix 45. VT to deal with changes 
in level must meet the following requirements: fSM-CSW-MP-SWTC-A11-195J 

(i) for a rise of up to 2m, ramps must be used where space permits; fSM-csw­

MP-SWTC-A 11-196] 

(ii) for a rise of up to 5.4m, stairs may be used. fSM-CSW-MP-SWTC-A11-197J 

(iii) for a rise between 5.4 to 6.6m, stairs and/or escalators may be used; and 
[SM-CSW-MP-SWTC-A 11-198] 

(iv) for a rise over 6.6m, escalators must be used. fSM-CSW-MP-SWTC-A11-199J 

(v) for a rise of up to 2m, where space does not allow a ramp to be used or a 
ramp would provide an excessive footprint within a Primary Plaza, lifts 
must be provided. [SM-CSW-MP-SWTC-A11-201] 

(b) Public stairs must be a Minimum Clear Width of 2m if predominantly used for 
unidirectional flow, and Minimum Clear Width 2.4m if predominantly used for 
bidirectional flow. [SM-CSW-MP-SWTC-A11-202] 

( c) Public stair tread and riser dimensions must be in accordance with the requirements 
of DSAPT 2002. [SM-CSW-MP-SWTC-A11-203J 
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( d) Egress and maintenance access stairs must be in accordance with Macquarie's 
FLS strategy: [SM-CSW-MP-SWTC-A 11-204] 

(e) Intermediate landings on emergency egress stairs used by Customers must 
incorporate resting points outside of the circulation and Customer flow with a 
minimum depth of 900mm, such that the vertical rise between the resting points 
does not exceed 6m. 

(f) Vertical Transportation must have CCTV coverage. fSM-CSW-MP-SWTC-A11-2011 

2.11.2 Minimum Clear Height [SM-csw-MP-swrc-A11-2oa1 

(a) The Martin Place Metro Station public areas must provide the general Minimum 
Clear Height indicated in Table 1 unless otherwise agreed with the Principal's 
Representative. [SM-CSW-MP-SWTC-A 11-209] 

Table 1 Minimum headroom requirements 

Station Element Minimum Clear Height 

Concourse 4.0m 

Underpasses 4.0m 

Platform 4.0m 

Other public circulation areas 3.8m 

Public stairs and escalators 4.0m 

Underside of signage / PIDs 2.4m 

Back of House circulation space / corridors 2.4m 

Fire stairs and passageways 2.4m 

Level B5 platform - adit A4 3.0m* 

Level B5 platform - adit A7 3.0m (edges) 

3.5m (centre) 

Level B5 platform - adit A8 3.0m* 

* Macquarie must demonstrate to the Principal that the headroom has been 
maximised in these areas exceeding the Minimum Clear Height where possible 
during development of Design Stage 2. 

~(b~)~ __ Headroom spaces of 2.1 m or less under stairs and escalators must be enclosed to 
the Minimum Clear Height or open barriers must be provided to prevent general 
access. [SM-CSW-MP-SWTC-A 11-221 J 

fbj(c) A reduced Minimum Clear Height of 2.1 m is acceptable in the south west fire stairs. 

2.11.3 Minimum Clear Widths 

(a) Minimum Clear Widths of public circulation and egress routes must be as follows: 
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(i) the platform level central concourse - 7m; 

(ii) the connecting passageway to existing Martin Place ESR Station - 7m; 

(iii) passageways connecting the platform level central concourse to new 
Martin Place Metro Station platform caverns - 7.0m; 

(iv) other platform access passageways - 6.5m; and 

(v) for passageways connecting from the platform level to street level, subject 
design verification in accordance with sections 2.3 and 2.4 of this Appendix 
11 and must comply with the minimum dimensions stated below; 

A. 4. 7m for the western passageway in the northern entrance B3 
level; 

B. 4.1 m for the eastern passageway in the northern entrance B3 
level; 

C. 4.1 m for the eastern passageway in the southern entrance B 1 
level; 

D. 4.1 m for the western passageway in the southern entrance B 1 
level; and 

E. 4.1 m for access to the station lifts and facilities in the southern 
entrance B2 level; 

(vi) clear widths and LoS must not be compromised by adjacent activities such 
as retail; and 

(vii) for entry and exit movements at street level, clear openings and Customer 
discharge points to safe pedestrian street crossing points must meet the 
LoS requirements of this Appendix 11 and Appendix 10. 

2.12 Future Horizontal Connections rsM-csw-MP-swrc-A11-2221 

(a) Macquarie must make provisions for the MLC Pedestrian Link and a future 
connection from Martin Place Metro Station beneath Hunter Street, including: rsM­

csw-MP-SWTC-A 11-223) 

(i) structural and spatial to enable future sub-surface connections into the 
Martin Place Metro Station; [SM-CSW-MP-SWTC-A11-224] 

(ii) Vertical Transportation sufficient to meet the performance requirements of 
Section 2.3; [SM-CSW-MP-SWTC-A11-225] 

(iii) for the MLC Pedestrian Link Minimum Clear Width of 5m; 

(iv) for the future connection from Martin Place Metro Station beneath Hunter 
Street a Minimum Clear Width of 9m; and 

(v) Minimum Clear Height to comply with Table 1, subject to existing physical 
constraints. [SM-CSW-MP-SWTC-A 11-226) 

(ii) Services which form part of the Project Works for Martin Place Metro Station must 
not preclude future horizontal connections. 
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2.13 Platforms fsM-csw-MP-swrc-A11-22s1 

(a) The platforms must: [SM-CSW-MP-SWTC-A11-229] 

(i) provide good sightlines, open and spacious Customer circulation and 
waiting areas; [SM-CSW-MP-SWTC-A11-230] 

(ii) be accessible for the whole extent in accordance with the accessibility 
requirements; and [SM-CSW-MP-SWTC-A11-231] 

(iii) provide features to assist all Customers who may be unfamiliar with the 
Martin Place Metro Station environment. fSM-CSW-MP-SWTC-A11-232J 

(b) Platform obstructions must be minimised and located in a neat and orderly manner. 
[SM-CSW-MP-SWTC-A 11-233] 

(c) Platform configuration must allow for level access to Rolling Stock in accordance 
with DSAPT. [SM-CSW-MP-SWTC-A11-234J 

( d) The location of equipment, components and signage must not obstruct pedestrian 
movement or sightlines along the platforms. fSM-CSW-MP-SWTC-A11-235J 

(e) Customer information and services must be clustered and logically located. fSM-CSW­

MP-SWTC-A 11-236] 

(f) Platform edge must be a consistent height above the track for its entire length. fSM­

csw-MP-SWTC-A 11-237] 

(g) The platform widths must be consistent along their entire length. fSM-CSW-MP-swrc­

A11-238J 

(h) Platform dimensions must be: [SM-CSW-MP-SWTC-A11-239] 

(i) a minimum of 170m long; [SM-CSW-MP-SWTC-A11-240] 

(ii) a minimum of 5.0m clear between PSD and rear wall of platform fSM-csw­

MP-SWTC-A 11-242] 

(iii) a minimum of 1.8m clear of obstructions at any publicly accessible location 
on the platforms. [SM-CSW-MP-SWTC-A11-244] 

(i) The platform surface must not fall towards platform edges. fSM-CSW-MP-SWTC-A11-245J 

U) The platform edges and its surface levels must be consistent for the entire length. 
[SM-CSW-MP-SWTC-A 11-246] 

(k) The platforms must be level. fSM-CSW-MP-SWTC-A11-247J 

(I) The platforms must be straight. [SM-CSW-MP-SWTC-A11-248] 

(m) The platforms must integrate with the Platform Screen Door system and the track 
support system to form an integrated system and ensure the integration of Platform 
Screen Doors. [SM-CSW-MP-SWTC-A 11-253] 

(n) the platforms must be column free within the publicly accessible zones. fSM-CSW-MP­

swrc-A 11-2591 

(o) Platform areas must provide for CCTV coverage. fSM-CSW-MP-SWTC-A11-260J 

(p) CCTV and recessed speakers must be integrated with the architectural design. 
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2.14 Canopies and Awnings csM-csw-MP-swrc-A11-261J 

(a) An entry canopy or other form of weather protection integrated into the over station 
development must be provided at all Martin Place Metro Station entries. fSM-csw-MP­

swrc-A 11-263J 

(b) Martin Place Metro Station entry canopies or other form of weather protection must: 
[SM-CSW-MP-SWTC-A 11-264] 

(i) integrate acoustic panels where required to achieve specified sound levels; 
[SM-CSW-MP-SWTC-A 11-265] 

(ii) integrate renewable energy technology where appropriate; fSM-CSW-MP-SWTC-

A 11-2661 

(iii) deter non-authorised access; fSM-CSW-MP-SWTC-A 11-2671 

(iv) minimise the edge, fascia depth; [SM-CSW-MP-SWTC-A11-268] 

(v) support operational equipment; fSM-CSW-MP-SWTC-A11-269J 

(vi) accommodate wayfinding; fSM-CSW-MP-SWTC-A11-270J 

(vii) provide weather protection to Station Entrance, Customer information, 
elements nominated in section 2.6 and 2. 7 and all queuing zones; fSM-csw­

MP-SWTC-A 11-275] 

(viii) provide protection from wind-driven rain with an angle of 35 degrees to the 
vertical to, Customer information, elements nominated in section 2 and all 
queuing zones and VT areas; [SM-CSW-MP-SWTC-A11-276J 

(ix) provide access to natural light that is aligned with circulation routes and VT 
locations; [SM-CSW-MP-SWTC-A 11-277] 

(x) be designed to minimise support columns; £SM-CSW-MP-SWTC-A11-27BJ 

(xi) not obstruct key sightlines or pedestrian movement; and [SM-CSW-MP-SWTC­

A 11-279] 

(xii) integrate all operational equipment. [SM-CSW-MP-SWTC-A 11-2ao1 

(c) Design for access, inspection and maintenance requirements must address the 
issues of undertaking tasks within proximity to the live operating rail environment 
and the issues of possible rail occupation. £SM-CSW-MP-SWTC-A11-271J 

(d) Where regular maintenance access across a roof is required, a safe walkway must 
be defined and roof finishes suitably protected. [SM-CSW-MP-SWTC-A11-272J 

2.14.2 Not Used 

2.15 Natural Light Access csM-csw-MP-swrc-A11.3121 

(a) Macquarie must provide natural light into the Martin Place Metro Station with an 
emphasis on the entries, concourse, and VT circulation zones £SM-CSW-MP-SWTC-A11-

313J 

(b) The structure for providing natural light access must: £SM-CSW-MP-SWTC-A11-314J 
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(i) establish relationship between the natural light and the VT; [SM-CSW-MP­

SWTC-A 11-315] 

(ii) provide or not impede weather protection to the Paid Concourse and VT 
areas; [SM-CSW-MP-SWTC-A 11-316] 

(iii) be designed to minimise structural supports and associated visual 
obstructions; [SM-CSW-MP-SWTC-A 11-317] 

(iv) minimise solar heat gain to provide Customer comfort; [SM-CSW-MP-SWTC-A11-

318J 

(v) integrate with the over station development structures; £SM-CSW-MP-SWTC-A11-

320J 

(vi) prevent unauthorised ( climbing) access; [SM-CSW-MP-SWTC-A 11-3221 

(vii) provide unobtrusive maintenance access; £SM-CSW-MP-SWTC-A11-323J 

(viii) facilitate natural ventilation, smoke and heat dissipation strategies in 
accordance with Macquarie's FLS strategy; and [SM-CSW-MP-SWTC-A11-325J 

(ix) integrate shading devices and appropriate insulation to achieve comfort 
co nd iti O ns. [SM-CSW-MP-SWTC-A 11-326] 

2.16 Service facilities fsM-csw-MP-sWTc-A11.3271 

(a) Macquarie's design of Martin Place Metro Station service facilities must: [SM-CSW-MP­

SWTC-A 11-328] 

(i) minimise the impact of the built form on the Station Precinct by integrating 
the facilities with the landscape and topography or built form of above 
station developments where applicable; £SM-CSW-MP-SWTC-A11-329J 

(ii) locate services and accommodation within the volume of the excavated 
station box where possible maximise the public space at surface level, and 
minimise the extent of plant levels above ground; [SM-CSW-MP-SWTC-A11-330J 

(iii) meet all functional requirements; [SM-CSW-MP-SWTC-A11-331J 

(iv) minimise extent of blank walls; [SM-CSW-MP-SWTC-A11-332J 

(v) ensure access for regular maintenance and replacement of plant; and [SM­

csw-MP-SWTC-A 11-334] 

(vi) ensure service access points are consolidated to reduce the scale of 
impact on the Station Precinct and are located away from Customer 
interface points. [SM-CSW-MP-SWTC-A11-335] 

2.17 Lighting fsM-csw-MP-swrc-A11.3421 

(a) Refer to Appendix 17 for lighting requirements in relation to Martin Place Metro 
Station and buildings. [SM-CSW-MP-SWTC-A11-343] 

(b) Macquarie must coordinate lighting with the facilities for Customers, secondary 
facilities, signage, advertising, Station furniture and architectural finishes within the 
Station in accordance with Macquarie's lighting strategy. 
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3 Customer facilities rsM-CSW-MP-SWTC-A11-345] 

3.1 Primary Customer facilities £SM-csw-MP-swrc-A11-346J 

3.1.1 Wayfinding, signage and Customer information £SM-csw-MP-swrc-A11-347J 

(a) Wayfinding and signage requirements must comply with Appendix 18. fSM-CSW-MP­

swrc-A 11-34BJ 

(b) Customer information facilities must be grouped and integrated within dedicated 
zones. [SM-CSW-MP-SWTC-A 11-349] 

(c) Customer information zones must be located in front of cladding and be fixed 
discreetly to adjacent cladding systems. fSM-CSW-MP-SWTC-A11-350J 

(d) Signage and Customer information must be: fSM-CSW-MP-SWTC-A11-351J 

(i) coordinated to achieve unobstructed sightlines and legibility; fSM-CSW-MP­

swrc-A11-352J 

(ii) coordinated and integrated with adjacent architectural finishes; and fSM­

csw-MP-SWTC-A 11-353] 

(iii) coordinated with the Martin Place Station spatial planning. fSM-CSW-MP-SWTC­

A11-354J 

3.1.2 Customer toilets £SM-csw-MP-swrc-A11-Jss1 

(a) Macquarie must provide Customer toilets in two banks, one at each end of Martin 
Place Metro Station, located within the Paid Area. The toilets should be 
conveniently located to serve the two entry locations and platform level. fSM-CSW-MP­

swrc-A 11-3621 

fej.(QL_A total of 12 toilets must be provided and configured with minimum provisions at 
each bank of toilets as follows: 

(i) North facilities: 

A. 1 unisex accessible; 

B. 1 super standard unisex; 

C. 2 super standard female; 

D. 2 super standard male; and 

(ii) South facilities: 

A. 1 unisex accessible; 

B. 1 super standard unisex; 

C. 2 super standard female; and 

D. 2 super standard male; and 

Schedule C1 -Scope of Works and Technical Criteria 
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(c) 

(d) 

(e) 

(f) 

(g) 

(h) 

3.1.3 

(a) 

The Principal will accept the toilets located within the north shaft to be split into 
two banks if supported through the CCD process. 

Unisex accessible toilets must meet DSAPT and DDA standards and be designed 
to consider a 90th percentile of wheelchair size. 

Super standard toilets must be a minimum of 2140mm wide and 1950mm deep. 

Toilet doors must not open directly onto public spaces, but sightlines must be 
provided to the doors from public spaces. [SM-CSW-MP-SWTC-A11-371J 

Toilets must meet DDA and DSAPT requirements. £SM-csw-MP-SWTC-A11-372J 

Baby change facilities must be included in the super standard unisex toilets, and not 
in the unisex accessible toilet. 

Seating £SM-csw-MP-swrc-A11-J?JJ 

Macquarie at must provide seating, including: £SM-CSW-MP-swr c-A11-374J 

(i) on each platform: [SM-CSW-MP-SWTC-A11-381] 

A. a minimum of four sets of seats, each capable of seating four 
people, that are of a flip-up design in order to maximise Customer 
waiting and circulation space or fixed seating where it can be 
demonstrated that there is no detrimental impact on Customer 
waiting and circulation space; fSM-CSW-MP-SWTC-A11-3B2J 

B. located at the back edge of platform and evenly distributed along 
its length; and [SM-CSW-MP-SWTC-A11-383] 

C. one of the allocated bench type seats must be a priority seat 
located near to a lift; 

(ii) within passageway connections: £SM-CSW-MP-SWTC-A11-3B4J 

A. a minimum seat provision for two people, that are of a flip-up 
design in order to maximise Customer circulation space, or fixed 
seating where it can be demonstrated that there is no detrimental 
impact on customer waiting and circulation space, and at 
maximum 60 metres apart; and fSM-CSW-MP-SWTC-A11-3B5J 

(iii) for lift landings at non-platform levels a minimum seating for two people 
must be provided and located so as to not impede circulation paths. fSM­

csw-MP-swrc-A 11-3861 

(b) Public seating must be functional, comfortable and designed to be easily 
maintained in accordance with Appendices 12 and 13. fSM-CSW-MP-SWTC-A 11-3911 

3.1.4 Public telephones £SM-csw-MP-swrc-A11-J921 

(a) Macquarie must provide space and provision for communications infrastructure for 
one public telephone in the Primary Plaza in close proximity to each Gateline. fSM­

csw-MP-swrc-A 11-3931 

(b) Macquarie must provide public telephone communications infrastructure in 
accordance with Appendix 32. [SM-CSW-MP-SWTC-A11-394] 

(c) The public telephones must be: £SM-CSW-MP-swrc-A11-395J 
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(i) able to be removed with minimal impact to adjacent finishes; 

(ii) located in clearly visible positions that will avoid encroaching upon the free 
flow of Customers; [SM-CSW-MP-SWTC-A11-397] 

(iii) integrated with other fixed elements, in order to avoid clutter; [SM-CSW-MP­

swrc-A 11-3981 

(iv) designed for use by people with a disability (including hearing impairment); 
[SM-CSW-MP-SWTC-A 11-399] 

(v) utilise a slimline wall-mounted payphone product with minimal operator 
branding. [SM-CSW-MP-SWTC-A 11-400] 

3.1.5 Ticketing equipment £SM-csw-MP-swrc-A11-4011 

(a) Macquarie must provide space and supporting infrastructure for the Electronic 
Ticketing System equipment as described in Appendix 33. [SM-CSW-MP-SWTC-A11-402J 

(b) Ticket gates must integrate seamlessly with adjacent elements including glazed 
screens and glazed security screens. fSM-CSW-MP-SWTC-A11-403J 

(c) Ticketing equipment must be located in a convenient and safe location and be 
recessed flush with adjacent wall surfaces. [SM-CSW-MP-SWTC-A11-404J 

(d) CLD (cash) and CLD (EFT) must be incorporated within a modular cladding system 
in a consistent manner across Martin Place Metro Station. [SM-CSW-MP-SWTC-A11-405J 

(e) CLD (cash) and CLD (EFT) must be clearly identifiable. [SM-CSW-MP-SWTC-A11-406J 

(f) CLD (cash) and CLD (EFT) must be grouped together and integrated into a 
dedicated Customer information facility in primary locations over secondary 
facilities. [SM-CSW-MP-SWTC-A 11-407] 

(g) Provision must be made for all ETS equipment in public areas to be monitored by 
CCTV. [SM-CSW-MP-SWTC-A11-408] 

(h) CLD (cash) and CLD (EFT) display screens must be provided shading from direct 
and indirect sunlight. [SM-CSW-MP-SWTC-A11-409] 

3.1.6 Customer Information Help Points £SM-csw-MP-swrc-A11-4101 

(a) Macquarie must make provision for Help Points at each Martin Place Metro Station 
as per Appendix 32. [SM-CSW-MP-SWTC-A11-411] 

(b) Macquarie must provide cable containment and break out points at locations 
identified by Macquarie to enable Help Points cabling and installation. [SM-CSW-MP­

swrc-A11-4121 

(c) Provisioned Help Points must be clearly identifiable. [SM-CSW-MP-SWTC-A11-414J 

(d) , Provisioned Help Points must be located in the following locations as a minimum: 
[SM-CSW-MP-SWTC-A 11-415] 

(i) adjacent to ticketing equipment in Unpaid Areas; [SM-csw-v1c-swrc-A11-415J 

(ii) either side of the Gateline in the Paid Concourse and Unpaid Area, ideally 
adjacent to the wide aisle gate; [SM-CSW-V/C-SWTC-A11-416] 

Schedule C1 -Scope of Works and Technical Criteria 
Appendix 11 - Station Spatial and Functional Requirements Page 21 of 37 



Sydney Metro City & Southwest - Martin Place Metro Station Project 
Station Delivery Deed 

(iii) on the Station platform, co-located with Customers information zones; £SM­

csw-v,c-swrc-A 11-4171 

(iv) in close proximity to all Station lifts and escalators; and [SM-csw-v1c-swrc-A11-

41BJ 

(v) audio help points are located in all egress routes and egress refuge areas. 
[SM-CSW-V/C-SWTC-A 11-419] 

3.1. 7 Passenger Information Display Systems fSM-csw-MP-swrc-A11-4211 

(a) Macquarie must provision for passenger information displays at Martin Place Metro 
Station as per Appendix 32. [SM-CSW-MP-SWTC-A11-422] 

(b) Macquarie must provide cable containment details and break out points locations to 
enable PIDS cabling and installation £SM-CSW-MP-SWTC-A11-423J 

(c) Provisioned PIDS must be located in accordance with TfNSW Wayfinding Planning 
Guidelines and in the following locations: £ 

(i) in the Station entries; 

(ii) on approach to the Gateline; 

(iii) on the Station platform, and: 

A. if perpendicular to the PSDs, be located evenly along the platform, 
within Customers information zones and approximately one pair 
back-to-back for every 2 cars; and 

B. if integrated into the PSDs, be located adjacent to or above each 
PSD door and flush with the PSD. £SM-CSW-MP-SWTC-A11-424J 

3.1.8 Platform Screen Doors fSM-csw-MP-sWTc-A11.4251 

(a) Macquarie must adequately provision for PSDs on all platforms in accordance with 
Appendix 42. [SM-CSW-MP-SWTC-A11-426] 

3.1.9 Defibrillators 

(a) Macquarie must provision for 1 defibrillator per platform, including providing space, 
communications and power connections. 

3.2 Secondary facilities fsM-csw-MP-swTc-A11-427J 

3.2.1 Commercial vending machines fSM-csw-MP-sWTc-A11-42BJ 

(a) Macquarie must provide space and supporting infrastructure for two commercial 
vending machines in the Paid Area. [SM-CSW-MP-SWTC-A11-429] 

(b) Commercial vending machines must be located in a safe location and be recessed 
with adjacent wall surfaces. [SM-CSW-MP-SWTC-A11-430] 

(c) The queuing areas for commercial vending machines must not overlap with 
Customer circulation paths, or other queuing zones. [SM-CSW-MP-SWTC-A11-433J 
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3.2.2 Automatic Teller Machines rsM-csw-MP-swrc-A11-434J 

(a) Macquarie must provide space and supporting infrastructure for two automatic teller 
machines. [SM-CSW-MP-SWTC-A 11-435] 

(b) ATMs must be located in a safe location and be recessed with adjacent wall 
surfaces. Back loaded ATMs are required for external areas. fSM-CSW-MP-SWTC-A11-436J 

(c) ATMs must be located in Unpaid Area in the vicinity of or visible from the Gatelines 
as per section 2.7 and in accordance with TfNSW Wayfinding Planning Guidelines. 
[SM-CSW-MP-SWTC-A 11-438] 

(d) The queuing areas for ATMs must not overlap with Customer circulation paths, or 
other queuing zones. [SM-CSW-MP-SWTC-A11-439] 

3.2.3 Retail rsM-csw-MP-swrc-A11-44oJ 

(a) Refer to Appendix 16. 

3.2.4 Advertising rsM-csw-MP-sWTc-A11-442J 

(a) Macquarie must provide advertising space in accordance with Appendix 16. fSM-CSW­

MP-SWTC-A 11-443] 

(b) Advertising must not impede or conflict with Customer wayfinding, Customer flows 
and Customer facilities. [SM-CSW-MP-SWTC-A11-444] 

(c) Advertising must not conflict with or impede public art within the Martin Place Metro 
Station and Station Precinct. [SM-CSW-MP-SWTC-A11-445] 

(d) Advertising must be in accordance with the information hierarchy set out within ESB 
003 - TN 037: 2016. (i.e. the design and placement of Customer information) is 
prioritised as follows: [SM-CSW-MP-SWTC-A11-446] 

(i) wayfinding signs and Customer information; fSM-CSW-MP-SWTC-A11-447J 

(ii) Customer campaigns; then [SM-CSW-MP-SWTC-A11-448J 

(iii) advertising/ retail. [SM-CSW-MP-SWTC-A11-449] 

(e) Macquarie must: 

(i) provision throughout the design and construction process for the delivery 
of advertising in the operations phase of the Sydney Metro City & 
Southwest, including demonstration of: 

A. spatial provisioning; 

B. structural integrity; 

C. lighting integration; 

D. power and data provision; 

E. earthing and bonding strategy; 

F. security monitoring; 

G. installation access; and 

H. maintenance access; 
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(ii) allow for the following types of advertising to be delivered: 

A. free-standing digital totems placed within the Martin Place Metro 
Station environment; 

B. free-standing digital totems placed within the Station Precinct; 

C. indoor large-format digital screens that are suspended / wall 
mounted; 

D. indoor digital poster cases; 

E. outdoor LED backlit static lightboxes; 

F. indoor LED backlit static lightboxes; 

G. technology-based advertising platforms (e.g. beacons, Wi-Fi etc.); 
and 

H. screens integrated into the PSD / PES; 

(iii) demonstrate how advertising equipment can be installed, upgraded and 
removed without impacting on long-term materials performance or the 
aesthetic of the surrounding fabric; 

(iv) demonstrate how advertising equipment can be installed, upgraded and 
removed without impacting on Martin Place Metro Station operations or 
Customer experience; 

(v) ensure that advertising, where provided, is integrated into the Martin Place 
Metro Station architecture or building elements with the ability to support 
Customer information systems; 

(vi) ensure that advertising does not conflict with Customer signage or 
wayfinding or impede Customer flows; 

(vii) ensure that advertising is: 

A. coordinated to achieve unobstructed sightlines and legibility of the 
signage; 

B. coordinated and integrated with adjacent architectural finishes; 

C. coordinated with Martin Place Metro Station spatial planning; and 

D. integrated and coordinated with adjacent wall cladding; 

(viii) ensure that any trackside wall signage and advertising is integrated with 
the surrounding cladding system; 

(ix) ensure that all services and equipment associated with advertising is 
concealed; 

(x) ensure that advertising is not located on stair treads or risers, seating, 
Gatelines, flooring, ceiling and in 'slow spaces' as defined by the 
Principal's Representative; and 

(xi) ensure that advertising does not conflict or compromise heritage buildings, 
element and vistas. 
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(f) Macquarie must develop an Advertising Provisioning Plan, in accordance with 
Appendix 54. 

3.2.5 Acoustic criteria [SM-CSW-MP-SWTC-A11-457] 

(a) Refer to Appendix 44 for acoustic requirements in relation to the Project Works. [SM­

csw-MP-swrc-A 11-4581 
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4 Operational facilities rsM-CSW-MP-SWTC-A11-459] 

4.1 General [SM-CSW-M P-SWTC-A 11-460] 

(a) Macquarie must provide staff amenities and Customer service facilities to facilitate 
Macquarie's operational requirements at Martin Place Metro Station. fSM-CSW-MP­

swrc-A 11-461 J 

(b) All rooms must be located to be accessible from public areas. fSM-CSW-MP-SWTC-A11-

462J 

4.2 Martin Place Metro Station operation rsM-csw-MP-swrc-A11-463J 

(a) Martin Place Metro Station must have a designated room, separated from the 
general store room(s) for storage of cleaning and maintenance equipment. fSM-csw­

MP-SWTC-A 11-464} 

(b) Macquarie must provide a designated room at a convenient location at platform 
level for emergency and rescue equipment. fSM-CSW-MP-SWTC-A11-466J 

(c) Macquarie must provide garbage room facilities that: fSM-CSW-MP-SWTC-A11-467J 

(i) can be used to store both general waste and co-mingled-recyclables; fSM­

csw-MP-SWTC-A 11-468} 

(ii) are located for efficient Martin Place Metro Station operations and are 
discreet and remote from the public areas; and fSM-CSW-MP-SWTC-A11-469J 

(iii) are easily accessible for collection of waste and co-mingled-recyclables. 
[SM-CSW-MP-SWTC-A 11-470} 

4.3 Staff amenities rsM-csw-MP-swrc-A11.4711 

(a) Macquarie must provide staff toilets as detailed in Appendix 25. 

(b) Access to the staff toilets must be via a lobby arrangement from the secure Back of 
House. 

(c) Access to the staff toilets must not be not via a single door straight off public areas. 
[SM-CSW-MP-SWTC-A 11-472] 

4.4 Plant and equipment rooms, and corridors rsM-csw-MP-swrc-A11.4131 

4.4.1 General £SM-csw-MP-swrc-A11.4141 

(a) Plant and equipment rooms must: fSM-CSW-MP-SWTC-A11-47SJ 

(i) be integrated with the Martin Place Metro Station architecture; and fSM-csw­

MP-SWTC-A 11-477} 

(ii) have clear and safe access for maintenance and replacement of all 
equipment is achievable without the removal of other equipment or 
permanent infrastructure. fSM-CSW-MP-SWTC-A11-47BJ 

(b) Corridors must: [SM-CSW-MP-SWTC-A11-479} 
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(i) provide clear and safe access for maintenance and replacement of plant 
and equipment; and [SM-CSW-MP-SWTC-A11-480] 

(ii) allow for personnel access for regular maintenance tasks and provide safe 
access and egress to all areas of services buildings. [SM-CSW-MP-SWTC-A11-

481J 

( C) Hatches must: [SM-CSW-MP-SWTC-A 11-482] 

(d) 

(i) provide convenient and safe access to all equipment; [SM-CSW-MP-SWTC-A11-

484J 

(ii) be integrated with the Martin Place Metro Station architecture; and [SM-csw­

MP-SWTC-A 11-485] 

(iii) provide clear access for maintenance and replacement of all equipment 
without the removal of other equipment or permanent infrastructure, where 
possible. [SM-CSW-MP-SWTC-A 11-486] 

Macquarie must ensure that the provision for plant replacement within the Martin 
Place Metro Station is no worse than that proposed in Station Plant Replacement 
Strategy_ -(CSWSMP-MAC-SMP-BS-REP-999904 Rev F)referensed in Appendix 62 . 

4.4.2 Building services integration £SM-csw-MP-swrc-A11-4a11 

(a) All building services must: [SM-CSW-MP-SWTC-A11-488] 

(i) integrate into designated combined services routes or zones; [SM-CSW-MP­

swrc-A 11-4891 

(ii) not impede on designated clear circulation areas; and fSM-CSW-MP-SWTC-A11-

490J 

(iii) be concealed from Customer view in public areas. fSM-CSW-MP-SWTC-A11-491J 

(b) All voids and ducts containing building services must be provided with appropriate 
maintenance access. [SM-CSW-MP-SWTC-A11-492J 

4.5 Threat protection £SM-csw-MP-swrc-A11-493J 

(a) The design of the Station must be in accordance with the threat protection 
requirements of Appendix 63 [Note: Appendix 63 to be issued post contract award]. 
[SM-CSW-MP-SWTC-A 11-494] 

4.6 Access and Maintenance £SM-csw-MP-swrc-A11-495J 

(a) The Martin Place Metro Station must meet the access and maintenance 
requirements to comply with Appendices 10 and 12 and as defined in the 
Macquarie Access and Maintenance Plan. [SM-CSW-MP-SWTC-A11-496J 

4.7 Bird Protection £SM-csw-MP-swrc-A11-491J 

(a) Macquarie must devise and implement a strategy for protection from birds and 
vermin in accordance with Appendix 10 and submit to the Principal's 
Representative during Design Stage 2. The protection measures must not be 
visible from ground level and lobby and nearby building occupants. 
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5 Site specific requirementSrsM-CSW-MP-SWTC-A11-499} 
5.1 Not Used 

5.2 Not Used 

5.3 Not Used 

5.4 Martin Place Metro Station fSM-csw-MP-swrc-A11-537J 

(a) The Martin Place Metro Station must have north entries which must: fSM-CSW-MP­

swrc-A 11-5401 

(i) provide at street level a minimum of one entry/exit on the corner of Hunter 
Street and Castlereagh Street connected to a minimum of one entry/exit on 
the corner of Hunter Street and Elizabeth Street; fSM-CSW-MP-SWTC-A11-541J 

(ii) be integrated into the OSD development; fSM-CSW-MP-SWTC-A11-542J 

(iii) open to the corner of Castlereagh Street and Hunter Street providing 
accessible and unobstructed entry for Customers; fSM-CSW-MP-SWTC-A11-543J 

(iv) open to the corner of Elizabeth Street and Hunter Street providing 
accessible and unobstructed entry for Customers; 

(v) provide a space that can safely accommodate Customers in accordance 
with Appendix 45; and [SM-CSW-MP-SWTC-A11-544] 

(vi) allow Customers to disperse before the pedestrian crossing at Hunter 
Street, Elizabeth Street and Castlereagh Street. fSM-CSW-MP-SWTC-A11-545J 

(b) The Martin Place Metro Station must have south entries which must: fSM-CSW-MP­

swrc-A 11-5461 

(i) provide one entry/exit on the southern corner of Castlereagh Street and 
Martin Place, connected to a minimum of one entry/exit near the southern 
corner of Elizabeth Street and Martin Place; fSM-CSW-MP-SWTC-A11-547J 

(ii) incorporate an entrance to the Martin Place ESR Station via the existing 
passenger subway under Elizabeth Street, and which accommodates the 
potential movements of Sydney Trains customers entering and exiting the 
Martin Place ESR Station via the Martin Place Metro Station south entries; 
[SM-CSW-MP-SWTC-A 11-548] 

(iii) be integrated into the over site development and retail development; fSM­

csw-MP-SWTC-A 11-549) 

(iv) open at the southern corner of Castlereagh Street and Martin Place 
providing accessible and unobstructed entry for Customers; fSM-CSW-MP­

swrc-A 11-5501 

(v) open at Elizabeth Street near the southern side of Martin Place providing 
accessible and unobstructed entry for Customers; 
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(vi) be designed to allow for the potential future connection west to the MLC 
building; 

(vii) provide sight lines from Martin Place to the Martin Place Metro Station 
entry for the full width of the escalator bank at ground level unobstructed to 
a minimum height of 2.4m from finished paving level; and 

(viii) incorporate retail activation fronting Castlereagh Street and Martin Place. 

(c) The service facilities for Martin Place Metro Station must: fSM-CSW-MP-SWTC-A11-551J 

(i) enable all plant service building elements to be integrated below ground 
level and/or above ground level in the over station development; and fSM­

csw-MP-SWTC-A 11-552] 

(ii) service structures which project above ground must not detract from the 
quality of the surrounding context in accordance with Appendix 09. [SM-csw­

MP-SWTC-A 11-553] 

( d) The Services for the Martin Place Metro Station must be designed to be 
independent from the Services for the OSD unless otherwise agreed with the 
Principal's Representative. 
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6 Design Documentation rsM-CSW-MP-SWTC-A11-712] 

6.1 General rsM-csw-MP-swrc-A11-7131 

(a) Macquarie must provide Design Documentation in accordance with the 
requirements of the deed, including the SWTC. [SM-CSW-MP-SWTC-A11-714] 

(b) In addition to the Design Documentation requirements of the deed, Macquarie must 
also provide the Design Documentation in relation to each Design Stage as set out 
in section 6.2, section 6.3 and section 6.4. [SM-CSW-MP-SWTC-A11-715J 

6.2 Design Stage 1 Design Documentation £SM-csw-MP-swrc-A11-716J 

(a) Design Stage 1 Design Documentation for Martin Place Metro Station building 
spatial and functional requirements must contain: [SM-CSW-MP-SWTC-A11-717J 

(i) Drawings, showing key dimensions and specifications including: [SM-csw­

MP-SWTC-A 11-71 BJ 

A. a Station Precinct master plan at an appropriate scale that shows 
all project interfaces and interchanges; [SM-CSW-MP-SWTC-A 11-7191 

B. a Public Domain response that details the requirements of 
Appendix 09, inclusive of drawings, maps, schedules and reports; 
[SM-CSW-MP-SWTC-A 11-720] 

C. for all architectural elements, 1 :500 (AO size)site plans and site 
sections; [SM-CSW-MP-SWTC-A 11-721] 

D. 1 :250 (AO size) general arrangement plans with associated 
sections, and elevations defining the layout, construction, 
materials, finishes of the architectural and Public Domain works; 
[SM-CSW-MP-SWTC-A 11-722] 

E. 1: 100 (AO size) general arrangement plans of all plazas, entries, 
concourse and platforms, passageways showing location of all 
furniture, fittings and equipment; [SM-CSW-MP-SWTC-A11-723J 

F. 1 :250 (AO size) general arrangement plans with associated 
sections, and elevations of any future links to other properties; [SM­

csw-MP-swrc-A 11-7241 

G. typical details and wall sections of major architectural elements 
including walls, cladding, glazing, ceilings, floors, Vertical 
Transportation elements, signage, lighting and, heritage items; [SM­

csw-MP-swrc-A 11-7251 

H. typical details of key Public Domain elements including: 
pavements, kerbs, stairs, ramps, walls, furniture, shelters, fences 
and gates, planting beds, tree pits, and lighting; [SM-CSW-MP-swrc­

A 11-726] 

I. preliminary technical specifications; [SM-CSW-MP-SWTC-A11-727J 

J. material and finishes schedule; [SM-CSW-MP-SWTC-A11-728] 
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K. drawings of primary service routes, relationship of public spaces, 
service facilities and future surrounding developments; [SM-CSW-MP­

swrc-A 11-1291 

L. drawings of all structures, including plans, sections, details and 
associated loading capacities and associated calculations; [SM­

csw-MP-SWTC-A 11-730] 

M. schematics of all services including typical details of loading will 
be reflected on the appropriate Services documentation fSM-csw­

MP-SWTC-A11-731J 

N. 1 :200 (AO size) of all plant and equipment rooms; fSM-CSW-MP-SWTC­

A11-732J 

0. Public Domain drawings and associated planting and furniture 
schedules; and [SM-CSW-MP-SWTC-A11-733] 

P. interface drawings with over station development including BMS; 
[SM-CSW-MP-SWTC-A 11-735] 

(ii) the following specific deliverables in the design report: fSM-CSW-MP-SWTC-A11-

737J 

A. a description and illustration of look, feel and function of the Martin 
Place Metro Station; [SM-CSW-MP-SWTC-A11-738] 

B. a description and illustration of the Martin Place Metro Station 
designs and Station Precincts; fSM-CSW-MP-SWTC-A11-739J 

C. a description of impacts of the Martin Place Metro Station entries 
and egress/exhaust structures on the Public Domain including 
height, massing, scale, address and entry, heritage, view 
corridors, solar access, wind, access, traffic and transport 
circulation networks; [SM-CSW-MP-SWTC-A 11-740] 

D. access plans identifying current and future pedestrian desire lines 
and key movement corridors; [SM-CSW-MP-SWTC-A11-741J 

E. relationship of Martin Place Metro Station entries and Martin Place 
Metro Station buildings with related development adjacent to the 
Martin Place Metro Station Precinct; [SM-CSW-MP-SWTC-A11-742] 

F. preliminary wayfinding strategy as defined by Sydney Metro 
wayfinding guidelines; [SM-CSW-MP-SWTC-A11-743] 

G. signage strategy, hierarchy, locations and typical details 
integrated with the Martin Place Metro Station, as defined by the 
information available at time of issue and Appendix 18; fSM-CSW-MP­

swrc-A11-744J 

H. public art proposal including integration within the Martin Place 
Metro Station and Station Precincts as described within Appendix 
15; [SM-CSW-MP-SWTC-A 11-745] 
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I. heritage impact report describing the compliance of the design 
with all relevant heritage legislation and heritage requirements of 
the Environmental Documents; fSM-CSW-MP-SWTC-A 11-7461 

J. pedestrian modelling report describing the demand analysis 
assumptions and pedestrian modelling to verify the design 
achieves the Levels of Service requirements as set out in section 
2.4; [SM-CSW-MP-SWTC-A11-747] 

K. access, cleaning and maintenance strategy; fSM-CSW-MP-SWTC-A11-

74BJ 

L. accessibility plan and report to demonstrate compliance with the 
Disability and Discrimination Act 1992, BCA and Australian 
Standards and the Disability Standard for Accessible Public 
Transport; [SM-CSW-MP-SWTC-A 11-750] 

M. crime prevention through environmental design review and report; 
[SM-CSW-MP-SWTC-A 11-751] 

N. lighting design strategy describing the objectives, themes, 
strategies and implementation of the lighting design; fSM-CSW-MP­

SWTC-A 11-752] 

0. acoustic design strategy describing the compliance of the design 
with statutory controls, Codes and Standards and demonstrating 
the modelling of the internal acoustic environment; [SM-CSW-MP­

SWTC-A 11-7531 

P. BCA report demonstrating compliance of the design with the BCA 
and the fire engineering strategy; fSM-CSW-MP-SWTC-A11-755J 

Q. wind study demonstrating that the design of Martin Place Metro 
Station buildings enable comfortable and safe conditions; [SM-CSW­

MP-SWTC-A 11-7561 

R. Martin Place Metro Station specific sustainability provisions; fSM­

csw-MP-SWTC-A 11-757] 

S. a CCD report, outlining how the CCD Sub-Plan has been applied 
to the Design Stage 1 solution; [SM-CSW-MP-SWTC-A11-758] 

T. a landscape design strategy describing the planting design 
approach for the Station Precinct, Public Domain and service 
facilities; [SM-CSW-MP-SWTC-A11-760] 

U. a paving design strategy describing the pavement design 
approach for all Station Precinct, concourse, platform, and Public 
Domain areas; and [SM-CSW-MP-SWTC-A11-762] 

V. a validation / calibration report for pedestrian modelling including 
the extent to which the design relies on the output of the model. If 
a validated model is not used, sufficient evidence must be 
provided to confirm the model reflects human behaviours; 

(iii) two VR headsets, as a minimum, with the following still 3D stereo 
panoramic renders capable of being viewed on the VR headset, fully 
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coordinated with the drawings and design report. The renders must be 
stored on a secure server, and the VR headsets must be able to access 
the server to view all renders: fSM-CSW-MP-SWTC-A11-763J 

A. describing the Martin Place Metro Station and Station Precinct, 
illustrating the context, external architectural and Public Domain 
design; [SM-CSW-MP-SWTC-A 11-764] 

B. describing the internal and external Martin Place Metro Station 
spaces including Primary Plaza, Martin Place Metro Station 
entries, Paid Concourse, circulation, Unpaid Areas and platform 
areas; [SM-CSW-MP-SWTC-A11-765] 

C. describing the external service/egress buildings; fSM-CSW-MP-SWTC­

A11-766J 

(iv) a description of the sustainable design features and initiatives of the 
architectural and Public Domain design and compliance with the 
req U ire me nts; [SM-CSW-MP-SWTC-A 11-771] 

(v) a description of the integration of the architectural design with related 
developments at the Martin Place Metro Station and Station Precinct by 
others, and with future links to adjacent properties and interchanges; fSM­

csw-MP-SWTC-A 11-772] 

(vi) Room Schedules; [SM-CSW-MP-SWTC-A11-773] 

(vii) draft Room Data Sheets indicating all dimensions and finishes; fSM-CSW-MP­

swrc-A 11-7741 

(viii) a description and illustration of the lift car interiors and all visible surfaces 
within the lift shaft; and [SM-CSW-MP-SWTC-A11-776] 

(ix) preliminary external and internal materials, finishes and fixtures digital 
sample boards and a schedule, describing: fSM-CSW-MP-SWTC-A11-777J 

A. product type, finish, colour, size, thickness and method of fixing; 
[SM-CSW-MP-SWTC-A 11-778] 

B. time to replacement or refurbishment; fSM-CSW-MP-SWTC-A11-7B1J 

C. cross reference location of all materials and finishes on 
architectural drawings and schedules; and fSM-CSW-MP-SWTC-A11-7B2J 

D. examples, including quality benchmarks, in existing buildings 
where the proposed fitting and fixture has been used and 
demonstrating its suitability for Martin Place Metro Station in terms 
of robustness, withstanding wear and tear and maintaining 
appearance over the Design Life. fSM-CSW-MP-SWTC-A11-7B4J 

(b) Design Stage 1 Design Documentation not provided with the CCB Gate 2 
submission must be provided as part of Design Stage 2 Design Documentation. 

6.3 Design Stage 2 Design Documentation rsM-csw-MP-swrc-A11-7as1 

(a) Design Stage 2 Design Documentation for Martin Place Metro Station building 
spatial and functional requirements must include: fSM-CSW-MP-SWTC-A11-7B6J 
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(i) 1: 100 (AO size) plans, sections, and elevations fully defining the layout, 
preliminary construction method, materials, finishes of the architectural and 
Public Domain works; [SM-CSW-MP-SWTC-A11-787] 

(ii) typical details of key architectural elements including walls, cladding, 
glazing, ceilings, floors, Vertical Transportation elements, signage, lighting, 
heritage items; [SM-CSW-MP-SWTC-A 11-788] 

(iii) typical details of all Public Domain elements including: pavements, kerbs, 
stairs, ramps, walls, furniture, shelters, fences and gates, planting beds, 
tree pits, and lighting; [SM-CSW-MP-SWTC-A11-789] 

(iv) provide 1 :50 (AO size) room layouts and Room Data Sheets; [SM-CSW-MP­

swrc-A11-790J 

(v) developed technical specifications; and [SM-CSW-MP-SWTC-A11-791J 

(vi) CCD report, outlining how the CCD Plan has been applied to the Design 
Stage 2 solution; and [SM-CSW-MP-SWTC-A11-792] 

(b) samples of all materials, finishes, fixtures and fittings visible within public areas 
(internal and external) with specification, Design Life and maintenance details for 
each. [SM-CSW-MP-SWTC-A 11-794] 

6.4 Design Stage 3 Design Documentation rsM-csw-MP-swrc-A11-1911 

(a) Design Stage 3 Design Documentation for the Martin Place Metro Station building 
spatial and functional requirements must include: [SM-CSW-MP-SWTC-A11-798J 

(i) 1:100, 1 :50, 1 :20 (AO size) plans, sections, elevations fully documenting 
the layout, final construction method, materials, finishes of the architectural 
and Public Domain works; [SM-CSW-MP-SWTC-A11-799] 

(ii) relevant construction detailing to requirements defined within the deed, 
including the SWTC; and fSM-CSW-MP-SWTC-A11-8ooJ 

(iii) final technical specifications. [SM-CSW-MP-swrc-A 11-8021 

6.5 Not Used 

6.6 Not Used 

6.7 Not Used 

6.8 Not Used 

6.9 Quality Benchmarks, mock ups, samples and prototypes rsM­
csw-MP-swrc-A 11-880J 

(a) Macquarie must provide final samples of materials and finishes in accordance with 
the requirements of Design Stage 1 for all finishes described in Appendix 11 and 
Appendix12. 
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6.9.1 Samples and Prototypes 

(a) Macquarie must provide samples, mock-ups, benchmarked examples and or 
prototypes as relevant for the Project Works. As a minimum, this must include the 
following items: 

(i) platform level cross section prototype, of sufficient length to represent 
integration of all finishes modules and elements noted in a) above; and 

(ii) mock-up of key interfaces and joinery details on the platform; 

(iii) platform level passageway mock-up, of sufficient length to represent 
integration of all finishes modules and elements noted in c) below and how 
the passageway interfaces with the platform prototype in (i) above; 

(iv) a benchmark for a typical VT bay entrance to the platforms level escalators 
(escalators not to be included); 

(v) samples of all finishes, lighting, fittings and fixtures, and wayfinding; 

(vi) a benchmark for the glazed lift enclosures (excluding lift car) to 
demonstrate the detailed design resolution, quality of fabrication and 
installation and architectural character. The included elements are to 
comprise as a minimum, openings / access panels / doors; 

(vii) a sample of a hydrant door, fire hose reel enclosure; 

(viii) a sample for a typical service cupboard; 

(ix) a sample for an operable access hatch in walls, ceiling and floor; 

(x) a sample for wall panels with integrated advertising panels (provided by 
Follow-on Contractors); 

(xi) a sample of off-form cconcrete if proposed as a finish including: 

A. a sample of the proposed formwork for Class 1 and Class 2 
finished concrete; 

B. samples of Class 1 concrete, complete with form set out and 
visible form plugs, with colour showing the variation range which 
will be accepted; 

C. samples of architectural concourse column including top 
connection to beam or equivalent and/or column capital; and 

(b) The prototypes must be located at an agreed location within the Sydney 
metropolitan area. 

(c) Prototypes must include as a minimum all finishes modules, signage, lighting, 
acoustic treatment, grilles, PA and emergency services, furniture and any other 
significant elements that will form part of the visual character of the finished space 

(d) Internal finishes samples must be kept in a secure, weather-enclosed environment 
and provided with lighting equivalent to final design conditions. 

(e) The prototypes, samples and mock-ups must remain in place for the duration of the 
Works. 
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(f) The prototypes and mock-ups must be completed and available for inspection 
during the development of Design Stage 3. 

(g) The purpose of the samples, mock-ups, benchmarks, prototypes and supporting 
Design Documentation is to: 

(i) enable review by the Principal's Representative of the proposed material 
and finishes prior to procurement or construction of the Project Works; 

(ii) demonstrate the Customer experience; 

(iii) demonstrate that all critical aspects of coordination with Rail Contractors 
have been resolved in the design; 

(iv) confirm any design decisions usually made through physical inspections, 
such as colour selection, sizes and textures. The prototype and samples 
submission must contain all finishes, fittings and fixtures to represent 
critical elements of the design; 

(v) demonstrate through measurements of the horizontal and vertical 
illuminance that the lighting design complies with the requirements of the 
scope, performance and technical specifications; and 

(vi) establish design and construction workmanship quality benchmarks for the 
Project Works. 

(h) Samples, mock-ups, benchmarks and prototypes must be available for viewing on 
request during normal business hours. 

6.9.2 Process 

(a) Within 60 Business Days of the date of the deed, Macquarie must prepare and 
submit to the Principal's Representative for approval and to the Independent 
Certifier a detailed list of proposed prototypes, samples and quality benchmarks. 

(b) Within 30 Business Days of the approval by the Principal's Representative of the list 
of proposed prototypes, samples and quality benchmarks Macquarie must submit to 
the Principal's Representative and to the Independent Certifier a detailed 
prototypes, samples and quality benchmarks plan. 

(c) The prototypes, samples and quality benchmarks plan must include as a minimum 
for each proposed prototype, sample and quality benchmark: 

(i) the program; 

(ii) the location; 

(iii) the purpose; 

(iv) the options considered; 

(v) the design package that it supports; 

(vi) the testing regime; 

(vii) the testing organisation; 

(viii) the outcomes to be derived; and 
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(ix) those samples that are subject to independent third party testing; and the 
like. 

( d) Macquarie must update the prototypes, samples and quality benchmarks plan in all 
Progress Reports and at the end of each Design Stage. 

(e) Macquarie cannot change the prototypes, samples and quality benchmarks list or 
plan without the approval of the Principal's Representative and the Independent 
Certifier. 

(f) Where a sample or prototype is to be tested to destruction then at least one other 
sample exactly the same as that tested, is to be kept as a control. 

(g) Where a sample or prototype is to be tested by an independent third party then 
Macquarie must also undertake the same tests and at least one sample, exactly the 
same as those tested, is to be kept as a control. 
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1 Overview and Scope rsM-CSW-MP-SWTC-A30-1] 

1.1 General rsM-csw-MP-sWTc-A30-21 

(a) This Appendix describes the scope and performance requirements for 
environmental control systems (ECS) for Martin Place Metro Station. [SM-CSW-MP­

swrc-A30-3J 

(b) Macquarie must provide the ECS for Martin Place Metro Station in accordance with 
the performance requirements of this Appendix, the deed and Building Code of 
Australia (BCA), Macquarie's fire and life safety (FLS) strategy, Codes and 
Standards, local NSW codes of practice and best practice industry guidelines. [SM­

csw-MP-SWTC-A30-4J 

(c) In the process of integrating Sydney Metro City & Southwest ECS with Sydney 
Metro Northwest, Macquarie must ensure that the design, construction, testing and 
integration will not impact the operation of Sydney Metro Northwest. [SM-CSW-MP­

swrc-A30-5J 

( d) The ECS must ventilate, cool or air-condition occupied and equipment spaces, back 
of house areas, and technical and operations rooms. [SM-CSW-MP-SWTC-A30-6J 

(e) The ECS must ventilate, cool and heat or air-condition staff amenities. 

(f) The ECS will ventilate, cool, heat or air-condition public amenities as appropriate. 
[SM-CSW-MP-SWTC-A30-7] 

(g) The ECS must be a standalone system at Martin Place Metro Station. [SM-CSW-MP­

SWTC-A30-8J 

(h) The ECS must coordinate and integrate with the Tunnel Ventilation System. [SM­

csw-MP-SWTC-A30-9J 

(i) The ECS must support the continuous operation of Sydney Metro at all times, under 
the following modes of operation to be defined by Rail Contractors: 

(i) normal operations; 

(ii) degraded operations; 

(iii) congested operating mode; and 

(iv) fault conditions. [SM-CSW-MP-SWTC-A30-10] 

(j) The ECS must maintain the availability of Emergency Operations systems and 
services. [SM-CSW-MP-SWTC-A30-11] 

(k) Macquarie must provide a complete and integrated ECS with all necessary 
components and systems. [SM-CSW-MP-SWTC-A30-121 

1.2 Scope rsM-csw-MP-sWTc-A30-131 

(a) Macquarie must provide an ECS, including: [SM-CSW-MP-SWTC-A30-14J 

(i) heating, ventilation, and air-conditioning systems; [SM-CSW-MP-SWTC-A30-15J 
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(ii) Equipment Room cooling systems; fSM-CSW-MP-SWTC-A30-16J 

(iii) back-up cooling systems for Critical Equipment Rooms; fSM-CSW-MP-swrc­

A30-17J 

(iv) economy cycles and heat recovery systems to suit the areas being served 
and provide energy efficient operation; fSM-CSW-MP-SWTC-A30-1BJ 

(v) cooling and ventilation systems for platform areas of the station and 
appropriate ventilation of concourse areas and adits; fSM-CSW-MP-SWTC-A30-19J 

(vi) pressurisation systems for enclosed emergency stairs; fSM-CSW-MP-SWTC-AJ0-

201 

(vii) pressure relief and purge systems for rooms with gaseous fire suppression; 
[SM-CSW-MP-SWTC-A30-21] 

(viii) associated equipment and system component supports, intakes, 
discharges, risers, civil and structural works, and acoustic treatments; fSM­

csw-MP-SWTC-A30-221 

(ix) respective power supply, control, and monitoring systems and interfaces; 
[SM-CSW-MP-SWTC-A30-23] 

(x) respective water supply, treatment, and drainage systems; and [SM-CSW-MP­

SWTC-A30-24J 

(xi) respective fire separation, fire stopping, fire proofing, and fire system 
interfaces. [SM-CSW-MP-SWTC-A30-25] 

(b) ECS to any retail facilities will be provided by the respective tenants. fSM-CSW-MP­

swrC-A30-26J 

1.3 Locations rsM-csw-MP-swrc-AJo-271 

(a) Not used. 

1.4 Drawings 

(a) This Appendix 30 contains the drawings identified in Table 1. 

Table 1 - Public Entrance Spaces for Thermal Comfort 

Drawing Number Drawing Title 

DWG-THERMAL- Public Entrance Space for Thermal Comfort - North Tower 
NORTH-REVA 

DWG-THERMAL- Public Entrance Space for Thermal Comfort- South Tower 
SOUTH-REVA 
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2 Performance and Technical 
Re q u i rem en ts rsM-CSW-MP-SWTC-A30-32] 

2.1 General rsM-csw-MP-sWTc-A3o-33J 

(a) The ECS must as a minimum: [SM-CSW-MP-SWTC-A30-34] 

(i) ventilate, heat, cool, or air-condition as required, Occupied Spaces for a 
safe and comfortable thermal environment; fSM-CSW-MP-SWTC-A30-35J 

(ii) ventilate and cool as required, back of house areas, equipment spaces, 
toilets, wet areas, lift shafts, and hazardous areas to: /SM-CSW-MP-SWTC-A30-36J 

A. maintain suitable operating conditions for safe and normal operation 
of equipment by meeting the ECS criteria listed in Section 2.2.2. fSM­

csw-MP-SWTC-A30-37J 

B. remove heat from any operating equipment and limit temperature rise 
within acceptable ranges for safe and normal operation of equipment, 
as intended by design; [SM-CSW-MP-SWTC-A30-38] 

C. provide basic amenity for Enclosed Spaces where expected 
occupancy is less than 30 minutes duration in any situation; fSM-csw­

MP-SWTC-A30-39J 

D. pressurise against dust ingress; /SM-CSW-MP-SWTC-A30-40J 

E. mitigate condensation and mould growth; fSM-CSW-MP-SWTC-A30-41J 

F. capture, contain and remove obnoxious and hazardous substances, 
contaminants, gases, and vapours; fSM-CSW-MP-SWTC-A30-42J 

G. avoid development of potentially hazardous or explosive 
environments; [SM-CSW-MP-SWTC-A30-43] 

H. maintain any respective hazardous area classification requirements; 
[SM-CSW-MP-SWTC-A30-44] 

I. relieve pressure build up in rooms with gaseous fire suppression to 
protect integrity of structure; fSM-CSW-MP-SWTC-A30-45J 

J. purge rooms with gaseous fire suppression to clear room for access 
or to resume normal operations, and to avoid development of a 
hazardous environment in adjacent spaces; fSM-CSW-MP-SWTC-A30-46J 

K. limit secondary damage to buildings or structures; fSM-CSW-MP-SWTC­

A30-47J 

L. avoid fire spread; [SM-CSW-MP-SWTC-A30-48] 

(iii) mitigate elevated temperatures in the public platform space of Enclosed 
Stations. Provide an improved thermal comfort sensation by meeting 
temperature requirements for the public platform space as listed in section 
2.2.2 [SM-CSW-MP-SWTC-A30-49] 
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(iv) pressurise fire-isolated emergency egress stairs in accordance with 2.3.5a. 
Where the Station Management Room escape route is via public areas, 
the escape route shall be from the public space into a pressurised stair. 
Where the escape route from the Station Management Room is not directly 
into the public areas, the route to the pressurised stair shall be via spaces 
designed to prevent the ingress of smoke; [SM-CSW-MP-SWTC-A30-50J 

(v) support continuous operation of critical systems and services; and [SM-csw­

MP-SWTC-A30-51J 

(vi) maintain availability of systems and services supporting responses to an 
Emergency Event. [SM-CSW-MP-SWTC-A30-52] 

(b) Natural ventilation must be used where possible and be supported by mechanical 
systems as required. [SM-CSW-MP-SWTC-A30-53] 

(c) Rooms and Enclosed Spaces served by the ECS must employ passive measures to 
reduce energy use and the ECS capacity, including; thermal insulation [SM-CSW-MP­

swrc-A30-54J 

( d) Passive thermal performance measures must be applied to conditioned spaces and 
exceed energy reductions achieved by the performance requirements as set in 
Section J of the BCA. [SM-CSW-MP-SWTC-A30-55] 

( e) The ECS must be designed to operate efficiently both under full load and part load 
conditions by use of variable speed drives and high efficiency motors. [SM-CSW-MP­

SWTC-A30-57J 

(f) The ECS must be installed with a minimum of 15% spare capacity, including 
heating or cooling and ventilation capacity, against ECS Peak operations and the 
respective design conditions. [SM-CSW-MP-SWTC-A30-5BJ 

(g) The ECS must be demand controlled where the purpose is to control temperature, 
maintain a minimum air quality, or where it is serving a normally occupied area. fSM­

csW-MP-SWTC-A30-59J 

(h) Demand control must be on a respective zone basis. [SM-CSW-MP-SWTC-A30-60J 

(i) Toilet ventilation must be configured to operate on demand. [SM-CSW-MP-SWTC-A30-61J 

(j) The ECS, including ventilation and refrigeration equipment, ductwork and pipework 
insulation must meet the performance requirements within Section J of the BCA. 
[SM-CSW-MP-SWTC-A30-62] 

(k) The ECS must be able to operate at full system design capacity in ambient 
conditions 10°C to 45°C dry-bulb. [SM-CSW-MP-SWTC-A30-63] 

(I) The ECS may operate with reduced capacity but must not fail to operate in ambient 
conditions up to 55°C dry-bulb and relative humidity as appropriate to the peak 
ambient design temperatures utilising the past 30 years BOM data for records. [SM­

csw-MP-SWTC-A30-64J 

(m) Belt driven fans and pumps must not be used, with the exception of cooling tower 
fan drives. [SM-CSW-MP-SWTC-A30-65] 

(n) electric heaters must not be used unless demonstrated that they are the only 
appropriate solution whilst meeting the requirements of Appendix 50a. [SM-CSW-MP­

swrc-A30-66J 
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(o) Where no Australian Standard exists, the ECS must be in accordance with the 
Australian Institute of Refrigeration Air-conditioning and Heating (AIRAH) and 
American Society of Heating, Refrigerating and Air-Conditioning Engineers 
(ASH RAE) standards and guidelines. [SM-CSW-MP-SWTC-A30-67J 

(p) Ductwork must be designed to minimise airflow resistance and system effect factors 
and be constructed in accordance with AS4254 and Sheet Metal and Air 
Conditioning Contractors' National Association (SMACNA) standards and fan and 
air handling unit manufacturers' recommendations for good practice and low whole 
life cycle cost. [SM-CSW-MP-SWTC-A30-68] 

(q) All mitred bends in ductwork must use turning vanes (excluding tunnel ventilation, 
trackway exhaust systems and builder's work ducts and plenumsJ. [SM-CSW-MP-swrc­

A30-69J 

(r) Abrupt transitions in ductwork (excluding tunnel ventilation, trackway exhaust 
systems and builder's work ducts and plenums) and pipework must be avoided 
where practicable. [SM-CSW-MP-SWTC-A30-70] 

(s) Chillers with cooling capacity greater than 350kW must have a minimum Integrated 
Part Load Value (IPLV) of 6.5. Chillers with cooling capacity greater than 750kW 
must have a minimum (IPLV) of 7.5. [SM-CSW-MP-SWTC-A30-71] 

(t) Chillers shall be fitted with marine type water boxes with flanged water connections. 
[SM-CSW-MP-SWTC-A30-72] 

(u) Cooling towers must be fitted with-side stream filtration. [SM-CSW-MP-SWTC-A30-73J 

(v) Cooling towers must be provided with multiple jet nozzles covering 90% of the basin 
area to ensure basin cleanliness at all times and for system filtration [SM-CSW-MP­

swrc-A30-74J 

(w) High performance, low resistance noise attenuators must be used, where noise 
attenuators are required. [SM-CSW-MP-SWTC-A30-75J 

(x) ECS water services, including gravity or pressure water pipes, cooling and heating 
services, and condensate drainage, must be located external to rooms containing 
critical equipment susceptible to water damage, including communications 
equipment, signalling equipment, and motor control cabinets or drives, servers, 
switchboards, switch gear, transformers. [SM-CSW-MP-SWTC-A30-76J 

(y) Water pipes or drainage must not be routed directly above any equipment or 
devices susceptible to water damage. [SM-CSW-MP-SWTC-A30-77J 

(z) Condensate drip trays must be provided under cooling coils, fan coil units, 
evaporator units, and where condensate may form, with trap and gravity drainage to 
the closest available tundish. [SM-CSW-MP-SWTC-A30-78] 

(aa) Where a room or Enclosed Space can be defined as more than one type or area by 
its contents or functions, then the most onerous design criteria and extent of ECS 
provisions set by its individual contents or functions must be applied to the whole 
room or space. [SM-CSW-MP-SWTC-A30-79] 

2.2 Design criteria rsM-csw-MP-swrc-A30-so1 

(a) Environmental design conditions [SM-CSW-MP-SWTC-A30-B1J 
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(b) The ECS must be designed to Ambient Design Conditions appropriate for its given 
application, ECS Peak design condition (design hour), and most relevant to the 
respective geographic locations in which it operates. [SM-CSW-MP-SWTC-A30-82J 

(c) Ambient design temperatures and wind characteristics must be based on recorded 
data from the Australian Bureau of Meteorology. [SM-CSW-MP-SWTC-A30-83J 

( d) For summer ECS Comfort Applications, the summer design hour ambient 
conditions must: [SM-CSW-SPR-A30-75] 

(i) be based on the 90th percentile summer dry bulb temperature from 
temperature observations for the last 30 years from BOM data records; and 
[SM-CSW-MP-SWTC-A30-84] 

(ii) not be exceeded on more than 10 days per calendar year. fSM-CSW-SPR-A30-

77J 

(e) For winter ECS Comfort Applications, the winter design hour ambient conditions 
must: [SM-CSW-MP-SWTC-A30-87] 

(i) be based on the 10th percentile winter dry bulb temperature from 
temperature observations for the last 30 years BOM data records; and fSM­

csw-sPR-A30-79J 

(ii) be selected for the system operating hours or hours in which the serviced 
spaces are typically utilised. [SM-CSW-MP-SWTC-A30-89] 

(f) For ECS Critical Applications, the summer design hour ambient conditions must: 
[SM-CSW-MP-SWTC-A30-90] 

(i) be based on the summer dry bulb temperature not exceeded on more than 
0.25% of plant operating hours per year, based on BOM data; or [SM-csw­

SPR-A30-82J 

(ii) be the 98th percentile dry bulb temperature from BOM data of the hottest 
month from temperature observations for the last 30 years, whichever is 
more onerous. [SM-CSW-SPR-A30-83J 

(g) Relative humidity must be that which corresponds to the respective design dry bulb 
temperature in each case. [SM-CSW-MP-swrc-A30-93J 

(h) Background noise levels must be based on baseline measurement reports, future 
land use assessments and requirements of planning approvals. [SM-CSW-MP-SWTC-A3o-

94J 

(i) Wind characteristics must account for local wind effects, including prevailing wind 
direction, frequency, and magnitude. [SM-CSW-MP-swrc-A30-95J 

(j) Remotely recorded wind data must be corrected for use at a specific geographic 
location based on the approach detailed in American Society of Heating, 
Refrigerating and Air-Conditioning Engineers (ASHRAE) 2009 Fundamentals 
Handbook chapter 24. fSM-csw-MP-swrc-A30-96J 

2.2.2 Internal design temperatures rsM-csw-MP-swrc-A30-9BJ 

(a) The ECS must be provided to meet the following internal design temperatures 
(Celsius dry-bulb), against the respective environmental design conditions 
determined in section 2.2.1: [SM-CSW-MP-SWTC-A30-99] 
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Table 1 Internal design temperatures 

Area Design temperature (Celsius dry-bulb) 

Platform areas in Enclosed Stations As defined in section 2.3.4 

Concourse and circulation areas in Nominally ambient, to a maximum 5°C 
Enclosed Stations (not platform areas) above ambient temperature. 

Equipment Rooms 24°C±1.5°C 

Critical Equipment Rooms 24°C±1.5°C 

Garbage rooms food waste 22°c ±+1°C (maximum) 

Garbage rooms (no food waste) Ambient + 5°C (maximum) 

Occupied Spaces - 23°C ±1°C (summer) 

non-transient ECS Comfort 21°C ±1°C (winter) 
Applications 

Lift shafts Ambient + 5°C (maximum) 

Electrical rooms Ambient + 5°C (maximum) 

Plant Rooms Ambient + 5°C (maximum) 

(b) Public entrance spaces, as identified in DWG-THERMAL-NORTH-REVA and DWG­
THERMAL-SOUTH-REVA, to underground stations shall be demonstrated to have 
a high degree of thermal comfort for occupants for 90% of the space area over 90% 
of the operational hours. Documentation shall be produced demonstrating internal 
temperatures within such spaces of the design will be below the upper limit of the 
80% acceptability limits of ASH RAE Standard 55 for the nominated period of time. 
Computer simulation modelling of the space design carried out in accordance with 
the requirements of Green Star thermal comfort credit applicable to naturally 
ventilated spaces shall be utilised to evidence achievement of the requirement. 

(c) Internal public spaces in Enclosed Stations from the Station entrance to platform 
including concourse space must be ventilated to provide a thermal transition zone 
between outside ambient conditions and the cooling conditions on the platform. fSM­

csw-MP-SWTC-A30-1121 

(d) Internal public spaces in Enclosed Stations from the Station entrance to platform 
including concourse space must be naturally ventilated where and when possible, 
augmented with mechanical ventilation as required for temperature control, air 
quality requirements, and smoke control. fSM-CSW-MP-SWTC-A30-113J 

(e) The design must mitigate extremes in relative humidity. Relative humidity in 
Occupied Spaces must be designed on the basis of coil selection to demonstrate 
30-60% RH may be achieved." 

(f) Condensation must not occur at any time on the internal surfaces of served spaces 
or on equipment in those spaces. fSM-CSW-MP-SWTC-A30-11s1 

(g) The cooling systems must be designed to avoid condensation on grilles and air 
terminals. [SM-CSW-MP-SWTC-A30-116] 
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2.2.3 Ventilation requirements £SM-csw-MP-swrc-A30-119J 

(a) Rooms served by gaseous fire suppression must have passive pressure relief, to 
atmosphere where possible, and a purge ventilation system, principally extraction, 
to clear the room of suppression agent at a rate of six air changes per hour. £SM-csw­

MP-SWTC-A30-1221 

(b) Gaseous fire suppression extraction systems must be ducted to atmosphere, and 
supported with suitable make up air to the room. £SM-CSW-MP-SWTC-A30-123J 

(c) Gaseous fire suppression extraction systems must feature high and low level 
exhaust points in each respective room according to the gas density to ensure all 
discharged extinguishing agents and smoke is captured and removed. £SM-CSW-MP­

SWTC-A30-124J 

(d) Discharge from pressure relief and purging systems must not be allowed to enter 
any space in concentrations or velocities that may cause harm to occupants. £SM­

csw-MP-SWTC-A30-12s1 

(e) Natural ventilation must be augmented with mechanical ventilation as required for 
temperature control, air quality requirements, and smoke control. fSM-CSW-MP-SWTC­

A30-127J 

(f) Ventilated rooms, must not be supplied with air drawn from tunnel, trackway, or 
public underground space on platform level, with the exception of toilets and sump 
rooms. [SM-CSW-MP-SWTC-A30-128] 

2.2.4 Occupancy levels anc;:I heat loads £SM-csw-MP-swTc-A30-1291 

(a) Macquarie must design the ECS for the specific occupancies and heat loads to the 
Ultimate Design Year design capacities as defined in Appendix 45. £SM-CSW-MP-SWTC­

A30-130J 

(b) Design occupancies must be based on specific occupancies for the design or on 
the values (m2/person) provided in Appendix A of AS1668.2. [SM-CSW-MP-SWTC-A30-131J 

2.2.5 Intakes and discharges £SM-csw-MP-swTc-A30-1321 

(a) The ECS must be designed and provided to meet as a minimum the separation and 
discharge requirements set by AS 1668.2. [SM-CSW-MP-SWTC-A30-133} 

(b) All exhaust and discharge points must be located greater than 12m from entrances 
to underground or Enclosed Stations, and draught relief shafts of the tunnel 
ventilation system. For separations below 12 metres, the Contractor must undertake 
detailed CFO (Computational Fluid Dynamics) modelling, in Design Stage 2. This 
modelling, in both normal and emergency modes must be representative of site 
specific conditions and apply prevailing wind considerations. In the event that the 
modelling shows an unacceptable risk of harmful recirculation occurring, the 
separation between the inlets and outlets must be increased and the modelling 
repeated. [SM-CSW-MP-SWTC-A30-134} 

(c) Cooling tower discharges must be sited above the horizontal plane of and greater 
than 12 metres from any surrounding air intakes, including Station entrances and 
draft relief shafts. [SM-CSW-MP-SWTC-A30-135} 
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(d) Outdoor air intakes must be located and arranged to avoid drawing air in from 
sources of contamination and pollution above that present in the general ambient 
air quality for the locality. [SM-CSW-MP-SWTC-A30-136] 

(e) Outdoor air intakes must not be located in the predominate downwind direction from 
exhaust points and cooling tower discharges. [SM-CSW-MP-SWTC-A30-137J 

2.2.6 Air filtration rsM-csw-MP-swrc-A30-13s1 

(a) Mechanical supply air and cooling systems must be filtered to adequately clean air 
delivered to occupied and serviced spaces. [SM-CSW-MP-SWTC-A30-139J 

(b) Filters must be rated in accordance with and selected with consideration of energy 
rating set out in EN779. [SM-CSW-MP-SWTC-A30-140] 

(c) Filters must be selected and provided on the basis of a whole system life cycle cost 
assessment. [SM-CSW-SPR-A30-133J 

2.2. 7 Noise criteria [SM-CSW-MP-SWTC-A30-142] 

(a) The ECS must meet the noise criteria as specified in Appendix 44. [SM-CSW-MP-swrc­

A30-143J 

2.2.8 Vibration criteria rsM-csw-MP-swrc-A3o-t44J 

(a) The ECS (which does not include tunnel ventilation and trackway exhaust systems) 
must be designed and provided with the necessary vibration isolation to keep 
vibration to a practical minimum and achieve the criteria defined in AS2670 series, 
and with reference to ASHRAE:2007 Application Handbook chapter 47. [SM-CSW-MP­

SWTC-A30-145J 

(b) Static and dynamic balancing of all rotating machinery (which does not include 
tunnel ventilation and trackway exhaust systems) must be undertaken to comply 
with the requirements of AS1359 parts 50 and 51, and AS2625. [SM-CSW-MP-SWTC-A30-

146J 

2.2.9 Fire rating and fire proofing rsM-csw-MP-swrc-A3o-t47J 

(a) The ECS must be designed and provided to meet the fire rating and separation 
requirements set by the BCA and Macquarie's FLS strategy. [SM-CSW-MP-SWTC-A30-14BJ 

(b) Ventilation systems must include, as a minimum, smoke sensors in fresh air and 
return air intakes or mixing plenums. [SM-CSW-MP-SWTC-A30-149J 

(c) Smoke sensors must be selected and positioned to minimise false alarms, notably 
from dust. [SM-CSW-MP-SWTC-A30-150] 

(d) Two sensors must be used to provide positive confirmation of smoke entering the 
ventilation system. [SM-CSW-MP-SWTC-A30-151] 

(e) Ventilation systems serving multiple rooms or zones must incorporate dampers and 
controls to isolate any fire affected compartment and continue ventilation of non­
affected areas. [SM-CSW-MP-SWTC-A30-152] 

(f) Fire dampers must be provided to maintain the fire resistance level of fire rated 
partitions. [SM-CSW-MP-SWTC-A30-153] 
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2.2.10 Redundancy rsM-csw-MP-SWTC-A30-1s41 

(a) All ECS provided for ECS Critical Application or serving lift shafts, must apply 
duty/standby provisions to all powered active equipment, including redundant fans, 
pumps, compressors of equivalent duty. fSM-CSW-MP-SWTC-A30-155J 

(b) Macquarie must provide for each emergency staircase pressurisation system either: 
[SM-CSW-MP-SWTC-A30-156] 

(i) a redundant fan assembly for duty/standby provision; or fSM-CSW-MP-SWTC­

A30-157J 

(ii) ensure that with a duty only system, the system is capable of being 
available when needed through routine operation and testing. [SM-CSW-MP­

swrc-A30-158J 

(c) Duty/standby equipment must be programmed to swap duty cycle at defined 
intervals or start occasionally if normally dormant to ensure equal run times and 
check for compliant operation of the system. [SM-CSW-MP-SWTC-A30-159J 

(d) All ECS must automatically restart at the previous set point following restoration of 
power and clearing of any fire alarms. fSM-CSW-MP-SWTC-A30-161J 

(e) Standby equipment must automatically activate on detection of failure of the 
respective duty device. [SM-CSW-MP-SWTC-A30-162] 

(f) Platform cooling is not considered critical to railway operations and may be a duty 
only system, however partial redundancy must be provided by way of the system 
design. Minimum ventilation to sustain the occupied space in accordance with 
AS1668 must be maintained based on the design capacity requirements at ultimate 
design year as per Appendix 45. [SM-CSW-MP-SWTC-A30-163] 

(g) ECS must incorporate fail safe modes, as a minimum: fSM-csw-MP-SWTC-A30-164J 

(i) load shedding non-critical service to support critical operations in fault 
mode operation; [SM-CSW-MP-SWTC-A30-165] 

(ii) unless required otherwise by systems operating in fire mode in accordance 
with Macquarie's fire strategy, motorised dampers which spring return to 
close, power to open, so that in complete failure, fire separation and 
system and equipment isolation is maintained; fSM-CSW-MP-SWTC-A30-166J 

(iii) interlocked or passively reactive fan and damper operation; and fSM-CSW-MP­

swrc-A30-167J 

(iv) The design and installation must limit exposure of the passive pipework 
and ductwork to damage which could cause failure of the whole cooling 
system. [SM-CSW-MP-SWTC-A30-168] 

(h) Inherent redundancy must be provided for cooling system pipework to remote 
terminal units and field devices such that in the event of failure of the pipework an 
alternative route may be provided for the cooling medium whilst rectification is 
undertaken. [SM-CSW-MP-SWTC-A30-169] 

(i) Back-up cooling system components, including water cooled condensers, must be 
located with the primary duty cooling system components, including water cooled 
chillers, in a common plant room. fSM-CSW-MP-SWTC-A30-170J 
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(j) If used, cooling towers must be located adjacent to the chiller plant room. [SM-csw­

MP-SWTC-A30-111 J 

(k) A mechanically protected pipework route or redundant pipework, connected by 
normally closed isolation valves, must be provided where co-location of the back-up 
cooling system components and primary duty cooling system components are not 
possible. [SM-CSW-MP-SWTC-A30-172] 

2.2.11 Availability rsM-csw-MP-swrc-A30-113J 

(a) Macquarie to ensure system availability is maintained during periods of high 
ambient conditions considering climate change as defined in Appendix 50A. fSM-csw­
MP-SWTC-A30-17 4] 

~<b~) __ Macquarie to ensure ECS system heat rejection suitable to maintain system critical 
operations at all times. [SM-CSW-MP-SWTC-A30-175] 

2.2.12 Adit A7 Internal Temperatures 
a) Macquarie must undertake the following for the A7 Adit at Design Stage 2; 

i) The ESL platform temperature will be assessed as a station entrance. This 
assumption will be verified by a survey to be undertaken by Macquarie at a time 
to be agreed with the Principal's Representative; 

ii) Lendlease will model/assess the temperature in adit's A7 and A4 using the 
assumed boundary condition. Lendlease will advise potential differences upon 
capture of the survey. 

iii) Where adit's A7 and A4 conditions as shown by the model are not satisfactory to 
the Principal, the Principal's Representative will advise alternative performance 
requirements which must be achieved. 

iv) Macquarie will work with the Principal to develop proposed alternatives to meet 
the requirements agreed in item 3). 

fbtv) The Principal will advise the preferred solution to be implemented through the 
change process. 

2.3 Systems and components rsM-csw-MP-swrc-A30-116J 

2.3.1 Heating, cooling and air-conditioning and refrigerant systems rsM­
csw-MP-swrc-A30-1n1 

(a) Water cooled (chilled water based or refrigerant based) heat rejection systems must 
be used. [SM-CSW-MP-SWTC-A30-179] 

(b) Macquarie must ensure that refrigerant systems within temporary site facilities and 
permanent infrastructure have zero ozone depletion potential and low or zero global 
warming potential [SM-CSW-MP-SWTC-A30-181] 

(c) Macquarie must ensure refrigerants within the permanent station HVAC&R systems 
have a combined Total System Direct Environmental Impact (TSDEI) less than 15, 
or between 15 & 35 and a leak detection system and automatic refrigerant recovery 
system is in place. Compliance must be demonstrated in accordance with the 
Green Star Design and As Built Refrigerants Impacts Calculator. fSM-CSW-MP-SWTC­

A30-1a21 
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(d) Macquarie must optimise the energy efficiency of HVAC power consumption and 
operational control. HVAC, power consumption and control systems must be 
designed to support achievement of the minimum station percentage improvement 
in energy efficiency over Section J of the National Construction Code, Building 
Code of Australia (NCC BCA). [SM-CSW-MP-SWTC-A30-183J 

(e) Chlorofluorocarbon (CFC) and hydrochlorofluorocarbon (HCFC) refrigerants must 
not be used. [SM-CSW-MP-SWTC-A30-184] 

(f) A refrigerant leak detection system must be provided in each chiller room, where 
the TSDEI is greater than 15 [SM-CSW-MP-SWTC-A30-185] 

(g) Rooms containing condensers or chillers must be ventilated to mitigate refrigerant 
build up. [SM-CSW-MP-SWTC-A30-187] 

(h) Air cooled condensers must feature automatic defrosting functions. [SM-CSW-MP-swrc­

A30-188J 

(i) Split, multi-split, and variable refrigerant volume or flow direct expansion air 
conditioning systems must have inverter driven compressors. [SM-CSW-MP-SWTC-A30-

189J 

(j) Use of individual direct expansion split system units must be avoided except where 
servicing remote and isolated buildings, where connection to centralised cooling 
systems are not feasible. fSM-CSW-MP-SWTC-A30-1901 

(k) Window mounted package units must not be used. fSM-CSW-MP-SWTC-A30-191J 

(I) Primary cooling must be provided by centralised heat rejection systems so to 
increase the overall efficiency of the ECS, except where remote and discrete 
Equipment Rooms or offices require cooling. [SM-CSW-MP-SWTC-A30-192J 

(m) Cooling and air-conditioning systems must incorporate outdoor air economy cycles 
to utilise fresh outside air for cooling where ambient conditions permit. [SM-CSW-MP­

swrc-A30-193J 

(n) Cooling and air-conditioning systems with supply rates greater than 1,000 I/s, must 
be capable of operating on 100% outside air, or be supported with separate direct 
ventilation systems. [SM-CSW-MP-SWTC-A30-194] 

2.3.2 Occupied Spaces (non-transient) rsM-csw-MP-SWTC-A30-19s1 

(a) Occupied Spaces must include, as a minimum; offices, staff rooms, operations 
rooms, meeting rooms, control rooms, meal rooms, change rooms, Fire Control 
Rooms, and backup control rooms. fSM-CSW-MP-SWTC-A30-196J 

(b) Ventilation systems serving Occupied Spaces must be separate to ventilation 
systems serving public space, and ventilation systems serving equipment, electrical 
and Plant Rooms. [SM-CSW-MP-SWTC-A30-197] 

2.3.3 Equipment, plant, and Electrical Rooms rsM-csw-MP-swrc-A30-2001 

(a) Critical cooling applications must include communications rooms for railway 
operations, signalling rooms, Fire Control Rooms, the Sydney Metro Operations 
Control Centre, any Sydney Metro back-up control room and tunnel ventilation 
motor control rooms. fSM-CSW-MP-swrc-A30-2011 
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(b) Critical ventilation applications must include battery rooms as defined by AS2676, 
garbage rooms, fire pump rooms, and force ventilated sumps or pits. fSM-CSW-MP­

SWTC-AJo-2021 

(c) Rooms with sensitive electronic equipment must be mechanically ventilated with 
filtered air supply to maintain consistent positive pressure and mitigate dust ingress. 
[SM-CSW-MP-SWTC-A30-203} 

(d) Rooms containing potentially hazardous or obnoxious substances, including wet 
areas or stores, sewerage ejector rooms, sumps, and chemical stores, must be 
mechanically ventilated and maintained under negative pressure to contain odours, 
vapours and contaminants. fSM-CSW-MP-SWTC-AJo-2041 

(e) Ventilation systems serving plant rooms, electrical rooms, and equipment rooms 
must be separate to ventilation systems serving Occupied Spaces, and to 
ventilation systems serving public space. fSM-CSW-MP-SWTC-A30-206J 

(f) The fire pump room must be naturally ventilated where possible. Where natural 
ventilation is not possible, duty/standby mechanical ventilation will be provided. fSM­

csW-MP-SWTC-A30-207J 

(g) Where practicable, plant Rooms containing water cooled ECS equipment must 
have a graded floor to a central drainage pit which freely drains from the room, via a 
trap, to the Station or facility drainage system. fSM-csw-MP-SWTC-AJo-2091 

(h) ECS provided for Critical Applications must be capable of 24 hour, continuous 
operation. [SM-CSW-MP-SWTC-A30-210} 

2.3.4 Cooling and public area ventilation rsM-csw-MP-swTc-AJo-2111 

(a) Cooling must be provided to the public platform and occupied back of house areas 
of Martin Place Metro Station. [SM-CSW-MP-SWTC-A30-212] 

(b) Cooling systems must be capable of delivering, as a minimum, a total outside air 
ventilation rate of 20m3/s to the platform space, which encompasses two platform 
edges, at each Station and must be evenly distributed to each air handling unit on a 
percentage supply air basis. [SM-CSW-MP-SWTC-A30-213J 

(c) Cooling systems for platforms must be capable of delivering the outdoor air 
ventilation rate at nominally 20°C dry-bulb issuing from the air terminals, as 
measured at the face of the grill, register or diffuser, against the environmental 
design conditions as determined by clauses 2.2.1(a) and 2.2.1(c). fSM-CSW-MP-SWTC­

A30-214J 

( d) Platforms, between the platform screen door and the opposite wall, must be 
between minimum 24°C and maximum 28°C dry-bulb when measured 1.5m above 
the platform level, when platform screen doors are closed, and the system is 
operating against the environmental design conditions and Service and System 
Performance Requirements as defined in Appendix 45. [SM-CSW-MP-SWTC-A30-21s1 

(e) Cooling systems must prevent the average temperature in the platform space being 
greater than 28°C dry-bulb. [SM-CSW-MP-SWTC-A30-216} 

(f) The average temperature must be determined and compliant on a plane at 1.5m 
above the platform level, and across the publicly accessible platform area. fSM-csw­

MP-SWTC-A30-217J 
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(g) Average air velocities for platforms must be greater than 0.25 m/s but not greater 
than 1.25m/s when platform screen doors are closed. fSM-CSW-MP-SWTC-A30-21a1 

(h) Velocities must be compliant up to 2.1 m above platform level. fSM-CSW-MP-SWTC-A30-

2191 

(i) Ventilation to public areas must provide sufficient general air movement to avoid air 
stagnation at any location within the space. fSM-CSW-MP-SWTC-A30-2201 

(j) Air terminals must be selected and located to maximise platform coverage. fSM-csw­

MP-SWTC-A30-2211 

(k) Supply air systems, ductwork and diffusers must achieve air movement for at least 
85% in total of public access areas of the total concourse space and platform space 
which encompasses two platform edges at the Martin Place Metro Station. fSM-csw­

MP-SWTC-A30-2221 

(I) Supply air systems, ductwork and diffusers must be evenly spaced along the 
platform. [SM-CSW-MP-SWTC-A30-223] 

(m) Supply air systems, ductwork and diffusers must serve each platform edge equally. 
[SM-CSW-MP-SWTC-A30-224] 

(n) The cooling system must be arranged to avoid capture of warm air in the platform 
space. [SM-CSW-MP-SWTC-A30-225] 

(o) The cooling system return air locations if used must not coincide with hot spots on 
the platforms, including any other exhaust air points or uncooled outside air supply 
points. [SM-CSW-MP-SWTC-A30-226] 

(p) Macquarie must develop a thermal and aerodynamic model for Martin Place Metro 
Station to demonstrate and visually identify the cooling coverage and distribution 
that will be achieved to demonstrate conformance. fSM-CSW-MP-SWTC-A30-227J 

(q) The thermal and aerodynamic model must: fSM-CSW-MP-SWTC-A30-22a1 

(i) be a computational fluid dynamics model; fSM-CSW-MP-SWTC-A30-229J 

(ii) accurately resolve, the transient and turbulent airflow mixing and heat 
exchange in the platform space, including interface with the tunnel airflows, 
both from train movement and the tunnel ventilation system; fSM-CSW-MP­

swrc-A30-230J 

(iii) be based on a three-dimensional representation of the platform space and 
capture the transient airflow effects due to train operations, ventilation 
systems, and PSD operation; [SM-CSW-MP-SWTC-A30-231] 

(iv) be developed in conjunction with and use boundary conditions from the 
Tunnel Ventilation System thermal model; fSM-CSW-MP-SWTC-A30-232J 

(v) incorporate all applicable final design heat loads and reflect conditions to 
Ultimate Design Year design capacities as defined in Appendix 45; fSM-csw­

MP-SWTC-A30-233J 

(vi) be representative of ECS Peak operating conditions; fSM-CSW-MP-SWTC-A30-

234J 
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(vii) represent temperatures and velocities measured at 1.5m above the 
platform level; [SM-CSW-MP-SWTC-A30-235] 

(viii) for the ECS Peak hour, under continuous minimum Headway, use transient 
results to represent average conditions of the customer waiting period, 
when Platform Screen Doors are closed; fSM-CSW-MP-SWTC-A30-236J 

(ix) be able to resolve turbulence effects to model to an agreed level of detail 
the diffusion of air issuing from the air terminals; fSM-CSW-MP-SWTC-A30-237J 

(x) have sufficient grid resolution, maximum 1.0 metre spacing, such that it is 
possible to accurately represent the local thermal condition experienced by 
individual occupants at any location in the occupiable public platform area; 
[SM-CSW-MP-SWTC-A30-238] 

(xi) be able to demonstrate steady-state grid converged solution; and fSM-csw­
MP-SWTC-A30-239J 

(xii) be supported by appropriate validation. fSM-CSW-MP-SWTC-A30-240J 

(r) Cooling must not be provided by direct evaporative cooling or misting systems. fSM­

csw-MP-SWTC-A30-242J 

(s) The cooling systems must operate on demand and with ambient condition 
(enthalpy) control at each respective Station to limit energy use and capitalise on 
free cooling by fresh air when external conditions permit. fSM-CSW-MP-SWTC-A30-243J 

(t) Cooling systems must operate automatically based on the average temperature 
measurement from at least five sensors within the public platform area as well as 
the temperature and relative humidity measurement of ambient air at respective 
fresh air intakes. {SM-CSW-MP-SWTC-A30-244] 

(u) The controlling temperature sensors within the public platform area of clause 
2.3.4(t) must be evenly distributed within the space served and appropriately 
located away from air supply points, entrances and locations where the average 
zone temperature cannot be adequately read. fSM-CSW-MP-SWTC-A30-245J 

(v) Cooling systems must operate when the average platform temperature is above 
28°C dry-bulb and external conditions do not permit free cooling to achieve the 
design criteria. [SM-CSW-MP-SWTC-A30-246] 

(w) The cooling system must ventilate the platform public space by supplying ambient 
air at all other times to limit the average temperature within the platform public 
space to a maximum of ambient plus 5°C dry-bulb. rsM-csw-MP-SWTC-A30-247J 

(x) Cooling ventilation must operate on temperature demand however must not supply 
less than the minimum fresh air requirements of AS1668.2 at any time. fSM-CSW-MP­

swrc-A30-24BJ 

(y) Cooling and public area ventilation must provide the capability to employ night­
flushing to pre-cool spaces. fSM-CSW-MP-SWTC-A30-249J 

2.3.5 Emergency stair pressurisation systems rsM-csw-MP-swrc-A30-2so1 

(a) All enclosed egress stairs must be provided with pressurisation systems as required 
by the standards and codes and Macquarie's FLS strategy. fSM-CSW-MP-SWTC-A30-2s11 

Schedule C1 -Scope of Works and Technical Criteria 
Appendix 30 - Environment Control System Page 15 of23 



Sydney Metro City & Southwest - Station Delivery Deed 
Martin Place Metro Station Project 

(b) The design of pressurisation systems must take into account the number of doors 
which need to open simultaneously during an egress operation and provide at least 
1 m/s airflow velocity through each opening. fSM-CSW-MP-SWTC-A30-2s21 

(c) A fire fan control panel must be provided adjacent to the Fire Indication Panel to 
allow the override control for stair pressurisation systems. fSM-CSW-MP-SWTC-A30-254J 

(d) Pressure relief must be used to prevent over pressurisation of the egress space. 
[SM-CSW-MP-SWTC-A30-255] 

(e) Pressure relief must be passive not dynamic or energised. fSM-CSW-SPR-A30-240J 

2.3.6 Lift shaft ventilation rsM-csw-MP-swrc-A30-2s?J 

(a) Lift shafts will be ventilated in accordance with AS1668.1. fSM-CSW-MP-SWTC-A30-25BJ 

1.1. 7 Hazardous area ventilation 

(a) Refer to section 1 of this appendix for scope and technical requirements 

2.3.7 Sydney Metro Trains Facility (South) workshops and maintenance 
facilities 

(a) Refer to section 1 of this appendix for scope and technical requirements 

2.4 Water supply rsM-csw-MP-swrc-A30-274J 

(a) Where the ECS employs water cooled systems, the makeup water system shall 
include a suitable non-potable source, including suitably treated harvested 
groundwater or an external recycled water network. Pre-treatment of non-potable 
water suitable and acceptable for use within condenser water systems shall be 
provided. [SM-CSW-MP-SWTC-A30-275] 

(b) The ECS must have a failsafe connection to a potable water supply. fSM-CSW-MP­

swrC-A30-276J 

(c) Where the ECS employs water cooled systems and serves ECS Critical 
Applications, the system must incorporate a backup water tank to provide makeup 
water for a minimum three hours of ECS Peak service operation or the likely 
duration of outage agreed with the supply authority. fSM-CSW-MP-SWTC-A30-277J 

2.5 Controls and monitoring rsM-csw-MP-swrc-A30-27aJ 

(a) Macquarie must provide the associated controls, including software, for the ECS. 
[SM-CSW-MP-SWTC-A30-279] 

(b) The ECS must connect to the Martin Place Metro Station Building Management 
Control System which provides overall monitoring and control of the ECS, and 
interface with sub-systems, the fire system, and the Sydney Metro CCS. fSM-CSW-MP­

swrc-A30-2B0J 

(c) Each respective ECS sub-system must operate on demand on a room or zone 
basis in response to the metric it is designed to control. fSM-CSW-MP-SWTC-A30-281J 
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( d) The ECS must be capable to operate automatically without manual intervention, 
including automatic restart at the previous set point on restoration of power or 
clearing of any fire alarms. [SM-CSW-MP-SWTC-A30-2a21 

(e) Decentralised mechanical control panels must be provided in mechanical plant 
rooms close to the equipment they serve. fSM-CSW-MP-SWTC-A30-283J 

(f) Local control must be provided in each mechanical plant room for emergency and 
maintenance operation. fSM-CSW-SPR-A30-26BJ 

(g) The ECS and sub systems must be able to detect faults within the system elements 
including; no or low airflow or water flow, sudden pressure loss, flooding, short 
circuits, motor fail to start, and power supply failure as applicable. fSM-CSW-MP-SWTC­

A30-2B5J 

(h) Equipment Rooms provided with cooling or air-conditioning must have independent 
temperature sensors, which: [SM-CSW-MP-SWTC-A30-2a6J 

(i) monitor the temperature in the space and report to the Building 
Management Control System (BMCS); and fSM-CSW-MP-SWTC-A30-287J 

(ii) raise a high temperature alarm to the BMCS when the room temperature 
exceeds 28°C dry-bulb; [SM-CSW-MP-SWTC-A30-288J 

(i) Rooms provided with ventilation for temperature control must have independent 
temperature sensors, which: fSM-CSW-MP-SWTC-A30-2agJ 

(i) monitor the temperature in the space and report to the BMCS; and fSM-CSW­

MP-SWTC-A30-290J 

(ii) raise a high temperature alarm when the space exceeds more than 8°C 
above ambient. [SM-CSW-MP-SWTC-A30-291] 

(j) Localised purge ventilation system control must be provided by a keyed switch 
outside the rooms with gaseous fire suppression. This is not connected to the 
BMCS and is a hardwired connection. [SM-CSW-MP-SWTC-A30-292J 

(k) Water sub-meters must be installed to the water supply line of cooling towers and 
the water consumption must be monitored by the BMCS. [SM-CSW-MP-SWTC-A30-293J 

(I) ECS control systems provided throughout the Martin Place Metro Station must be of 
the digital programmable type, with a facility for data output and interrogation via a 
digital communications network. [SM-CSW-MP-SWTC-A30-294J 

(m) As a minimum, the BMCS must monitor the following characteristics of the ECS: fSM­

csw-MP-SWTC-A30-295J 

(i) operation mode of systems: normal, manual, fault; fSM-CSW-MP-SWTC-A30-296J 

(ii) operation status of dynamic equipment: on, off, standby, fail to start; fSM­

csw-MP-SWTC-A30-297J 

(iii) operating time of dynamic equipment: log of running hours; [SM-CSW-MP­

swrc-A30-29BJ 

(iv) position of motorised dampers and valves: actuator status, and blade or 
valve position; [SM-CSW-MP-SWTC-A30-299} 
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(v) temperature of respective rooms or spaces, where ECS is provided for 
temperature control; [SM-CSW-MP-SWTC-A30-300] 

(vi) air quality of respective rooms or spaces, where ECS is provided to control 
accumulation of contaminants, specifically in potentially Hazardous Areas; 
[SM-CSW-MP-SWTC-A30-301 J 

(vii) fan and pump vibration and operating temperature, for motors greater than 
5kW; [SM-CSW-MP-SWTC-A30-302] 

(viii) filter resistance: clean, dirty based on the design allowance; [SM-CSW-MP­

swrc-A30-303J 

(ix) water quality of water systems: alarm on upper and lower limits; [SM-CSW-MP­

SWTC-A30-304J 

(x) water level in cooling tower basins: level alarms, and analogue level; [SM­

csw-MP-SWTC-A30-305J 

(xi) water level in back-up water tanks: level alarms, and analogue level; [SM­

csw-MP-SWTC-A30-306J 

(xii) leak detection in plant rooms as appropriate; and [SM-CSW-MP-SWTC-A30-307J 

(xiii) fault signals, operating status, and performance metrics from packaged 
elements which include their own local controls, including chillers, 
condenser units, cooling towers, and air handling units. [SM-CSW-MP-SWTC-A30-

30BJ 

(n) Positive confirmation of dynamic equipment operation must be provided by flow or 
pressure switches, valves, or limit switches, as appropriate to the device. [SM-csw­

MP-SWTC-A30-309J 

( o) As a minimum, the BMCS must log all alarms from the ECS where: [SM-CSW-MP-SWTC­

A30-3101 

(i) dynamic equipment fails to start; [SM-CSW-MP-SWTC-A30-311J 

(ii) positive confirmation of dynamic equipment operation is not received; [SM­

csw-MP-SWTC-A30-312J 

(iii) room conditions, including temperature and accumulated contaminants, 
exceed design allowances; [SM-CSW-MP-SWTC-A30-313J 

(iv) high level temperature alarm set points are exceeded; [SM-CSW-MP-SWTC-A30-

314J 

(v) faults are received from local device controllers or instrumentation; [SM-csw-

MP-SWTC-A30-315J 

(vi) filter resistance exceeds design allowance; [SM-CSW-MP-SWTC-A30-316J 

(vii) water quality does not meet design allowances; and [SM-CSW-MP-SWTC-A30-317J 

(viii) pre-set water alarm levels are exceeded. [SM-CSW-MP-SWTC-A30-31BJ 

(p) Alarms that indicate complete failure of a system serving a ECS Critical Application 
must be reported up to the Sydney Metro CCS and brought to the attention of the 
operator, including: [SM-CSW-MP-SWTC-A30-319] 
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(i) failure to start standby devices; fSM-CSW-MP-SWTC-A30-320J 

(ii) failure to confirm positive operation of respective systems; fSM-CSW-MP-SWTC­

A30-321J 

(iii) high level temperature alarms; and fSM-CSW-MP-SWTC-A30-322J 

(iv) accumulation of contaminants in potentially Hazardous Areas reaching pre­
defined limits, including: 

A. 10% lower explosive limits; and 

B. depletion of oxygen. [SM-CSW-MP-SWTC-A30-323] 

Schedule C 1 - Scope of Works and Technical Criteria 
Appendix 30 - Environment Control System Page 19 of23 



Sydney Metro City & Southwest - Station Delivery Deed 
Martin Place Metro Station Project 

3 Design Documentation Requirements 
[SM-CSW-MP-SWTC-A30-324] 

3.1 General rsM-csw-MP-swrc-A3o-32s1 

(a) Macquarie must provide Design Documentation in accordance with the 
requirements of section 6.4 of the SWTC. [SM-CSW-MP-SWTC-A30-326J 

(b) · In addition to the requirements of section 6.4 of the SWTC, Macquarie must also 
provide the following specific design documentation in relation to each stage of the 
design. [SM-CSW-MP-SWTC-A30-327] 

3.2 Design Stage 1 Design Documentation rsM-csw-MP-swrc-A3o-32s1 

(a) The specific Design Stage 1 Design Documentation for the ECS must include a 
design report detailing: [SM-CSW-MP-SWTC-A30-329] 

(i) ECS system level description for Martin Place Metro Station; [SM-CSW-MP­

swrc-A30-330J 

(ii) primary system ventilation, cooling and heating method; [SM-CSW-MP-swrc­

A30-331J 

(iii) system capacities for each location to +/-25% confidence; [SM-CSW-MP-SWTC­

A30-332J 

(iv) ECS provisions for each room and area type, providing outline of services 
and sub-systems and heating, cooling and ventilation methods; [SM-csw-MP­

swrc-A30-333J 

(v) system description of cooling, including cooling system capacities to +/-
25% confidence, description of cooling and ventilation methods, 
description of air distribution arrangement, and identification of any unique 
requirements or characteristics; [SM-CSW-MP-SWTC-A30-334J 

(vi) description of normal and emergency operating modes for rooms and area 
type; [SM-CSW-MP-SWTC-A30-336} 

(vii) how sustainability initiatives will be achieved and minimum percentage by 
which the BCA Section J performance requirements will be met; [SM-CSW-MP­

swrc-A30-337J 

(viii) preliminary equipment schedules for major equipment; and [SM-CSW-MP­

SWTC-A30-33BJ 

(ix) preliminary plant room schedules for major plant rooms. [SM-CSW-MP-swrc­

A30-339J 

(b) The specific Design Stage 1 Design Documentation for the ECS must also include; 
[SM-CSW-MP-SWTC-A30-340] 

(i) a system schematic for each air, water, and refrigerant system; [SM-CSW-MP­

swrc-A30-341J 
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(ii) typical plant room layouts, including: [SM-CSW-MP-SWTC-A30-342] 

A. cooling tower plant room (if applicable); fSM-CSW-MP-SWTC-A30-343J 

B. chiller plant room (if applicable); [SM-CSW-MP-SWTC-A30-344] 

C. condenser plant room; [SM-CSW-MP-SWTC-A30-345] 

D. air-handling unit plant room; [SM-CSW-MP-SWTC-A30-346] 

E. major fan rooms; [SM-CSW-MP-SWTC-A30-347] 

F. staircase pressurisation fan room; fSM-CSW-MP-SWTC-A30-34BJ 

(iii) site plans identifying, major heat rejection, intake and discharge locations, 
orientation, and aspect; and fSM-CSW-MP-SWTC-A30-349J 

(iv) preliminary system interface block diagrams. fSM-CSW-MP-SWTC-A30-350J 

3.3 Design Stage 2 Design Documentation rsM-csw-MP-swrc-A30-35tJ 

(a) The specific Design Stage 2 Design Documentation for the ECS must include as a 
minimum: [SM-CSW-MP-SWTC-A30-352] 

(i) update to the design report provided in Design Stage 1 with +/-10% 
confidence on system capacities and equipment sizing; fSM-CSW-MP-swrc­

A30-353J 

(ii) final output from the cooling thermal model to confirm the cooling provision; 
[SM-CSW-MP-SWTC-A30-354] 

(iii) detailed equipment schedules, indicative of final equipment selections with 
details of the main system components including: fSM-CSW-MP-SWTC-A30-355J 

A. their operation, function, and performance requirements; fSM-CSW-MP-

swrc-A30-356J 

B. performance curves; fSM-CSW-MP-SWTC-A30-357J 

C. noise data and treatments; fSM-CSW-MP-SWTC-A30-358J 

D. weight, dimensions and power requirements; fSM-CSW-MP-SWTC-A30-359J 

(iv) updated plant room schedule detailing the dimensions of each plant room, 
location and special requirements including specific service requirements; 
[SM-CSW-MP-SWTC-A30-360] 

(v) updated system schematics for each system at each geographic location, 
showing equipment sizing, cooling and heating capacities, air and water 
flow rates to discrete equipment and room level detail; fSM-CSW-MP-SWTC-A3o-

361J 

(vi) specific plant room layout drawings detailing equipment, services 
connections, maintenance access and plant replacement routes; fSM-csw­

MP-SWTC-A30-362J 

(vii) a list of fire rated equipment or specific plant room fire rating or detection 
and protection requirements; fSM-CSW-MP-SWTC-A30-363J 
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(viii) a description of control architecture and strategy for all ECS systems; fSM­

csw-MP-SWTC-A30-364J 

(ix) a draft monitoring and control point schedule detailing the type of points 
proposed and the function of the point; [SM-CSW-MP-SWTC-A30-365J 

(x) single line air and water distribution drawings with identified cross section 
sizing; [SM-CSW-MP-SWTC-A30-366] 

(xi) drawings detailing main services penetrations, risers, and main distribution 
corridor cross-sections; fSM-CSW-MP-SWTC-A30-367J 

(xii) updated site plans identifying, all heat rejection, intake and discharge 
locations, orientation, and aspects; fSM-CSW-MP-SWTC-A30-36BJ 

(xiii) updated system interface block diagrams; fSM-CSW-MP-SWTC-A30-369J 

(xiv) a detailed design deliverables list and designer's initial inspection and test 
plan list; [SM-CSW-MP-SWTC-A30-370] 

(xv) materials and workmanship specification for the ECS; and [SM-CSW-MP-swrc­

A30-371J 

(xvi) cal
1
culations for all systems, including: [SM-CSW-MP-swrc-A30-372J 

A. heating and cooling load calculations; [SM-CSW-MP-SWTC-A30-373J 

B. fan sizing calculations; [SM-CSW-MP-SWTC-A30-374] 

C. electrical loading calculations; [SM-CSW-MP-SWTC-A30-375] 

D. detailed hydraulic calculations; [SM-CSW-MP-SWTC-A30-376] 

E. noise and vibration calculations; and [SM-CSW-MP-SWTC-A30-377J 

F. indicative energy and water usage for each major system at each 
geographic location. [SM-CSW-MP-SWTC-A30-378] 
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4 Testing and Commissioning [SM-CSW-MP-SWTC-A30-379} 

4.1 General rsM-csw-MP-swrc-A3o-3so1 

(a) Macquarie must test and commission the ECS for Martin Place Metro Station in 
accordance with: fSM-CSW-MP-SWTC-A30-381J 

(i) Chartered Institution of Building Services Engineers (CIBSE) 
Commissioning Codes; and [SM-CSW-MP-SWTC-A30-382} 

(ii) Australian Institute of Refrigeration and Heating (AIRAH) design aids. fSM­

csw-MP-SWTC-A30-383J 
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1 Overview and Scope 

1.1 General 

(a) This Appendix 34 describes the scope and technical requirements for the tunnel 
ventilation at the Martin Place Metro Station. 

(b) This Appendix must be read in conjunction with the Interface Requirement 
Specifications (IRS) as updated in accordance with section 5.19 of the SWTC. 

1.2 Scope 

(a) Refer to the IRS as updated in accordance with section 5.19 of the SWTC. 
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2 Performance and technical 
requirements 

2.1 Competent tunnel ventilation engineer 

( a) Refer to the I RS as updated in accordance with section 5.19 of the SWTC. 

2.2 Proof engineer (tunnel ventilation) 

(a) Refer to the IRS as updated in accordance with section 5.19 of the SWTC. 

2.3 Tunnel ventilation system elements 

( a) Refer to the I RS as updated in accordance with section 5.19 of the SWTC. 

2.4 Trackway ventilation system elements 

(a) Refer to the IRS as updated in accordance with section 5:19 of the SWTC. 

2.5 Fire engineering requirements 

(a) Refer to the IRS as updated in accordance with section 5.19 of the SWTC. 

(b) The design of the tunnel ventilation system and trackway ventilation system must 
comply with any relevant requirements contained in Macquarie's fire and life safety 
(FLS) strategy (as described in Appendix 43) including as a minimum: 

(i) All tunnel ventilation fans, components and cabling must be designed to 
continue to operate for at least two hours whilst ventilating air/smoke at 
300°C; and 

(ii) Mechanical smoke ventilation systems must be provided to exhaust smoke 
directly from the station trackway from a train on fire stopped partially or 
wholly in the station trackway. 

2.6 Performance requirements 

(a) Refer to the IRS as updated in accordance with section 5.19 of the SWTC. 

(b) Platform Screen Door (PSD) infiltration air flow rates: 

(i) Normal operations: Macquarie must consider the Air flow rates through 
open PSDs when designing the Station environmental control systems 
(ECS) design in order that the additional cooling load, attributed to the PSD 
infiltration air flow, is sufficiently accounted for. 

(c) External noise : 

(i) Normal operations: The tunnel ventilation design as relevant to Macquarie 
must meet noise requirements at sensitive receptors in accordance with 

Schedule C1 -Scope of Works and Technical Criteria 
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the NSW Department of Environment and Climate Change 'Industrial Noise 
Policy'. 

(ii) Congested operations: The tunnel ventilation design as relevant to 
Macquarie must meet noise requirements at sensitive receptors in 
accordance with the NSW Department of Environment and Climate 
Change 'Industrial Noise Policy'. 

(iii) Emergency operations: The tunnel ventilation design as relevant to 
Macquarie must meet noise requirements at sensitive receptors in 
accordance with the NSW Department of Environment and Climate 
Change 'Industrial Noise Policy'. 

2.7 Environmental design conditions 

(a) Refer to the IRS as updated in accordance with section 5.19 of the SWTC. 

2.8 Train Operations 

(a) Refer to the IRS that have been updated in accordance with section 5.19 of the 
SWTC. 

2.9 System redundancy requirements 

(a) Refer to the IRS as updated in accordance with section 5.19 of the SWTC. 

2.10 Control and monitoring requirements 

( a) Refer to the I RS as updated in accordance with section 5.19 of the SWTC. 

2.11 Equipment specification overview 

(a) Refer to the IRS as updated in accordance with section 5.19 of the SWTC. 

(b) Tunnel Ventilation System equipment must be in accordance with the Codes and 
Standards defined in Appendix 57. 

2.11.2 Fans 

( a) Refer to the I RS as updated in accordance with section 5.19 of the SWTC. 

2.11.3 Dampers 

( a) Refer to the I RS as updated in accordance with section 5.19 of the SWTC. 

2.11.4 Attenuators 

(a) Refer to the IRS as updated in accordance with section 5.19 of the SWTC. 

2.11.5 Screens and louvers 

(a) Refer to the IRS as updated in accordance with section 5.19 of the SWTC. 

(b) Screens must be provided to prevent the ingress of rubbish or small items when 
fans are running in either flow direction. 

Schedule C 1 - Scope of Works and Technical Criteria 
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(c) Macquarie must design ventilation building louvers and screens above ground 
accounting for prevailing wind conditions to prevent smoke recirculation between 
exhaust outlets and supply inlets during an emergency. 

(d) Macquarie must design ventilation building louvers and screens above ground 
accounting for prevailing wind conditions to prevent smoke recirculation between 
exhaust outlets and Station and egress stair entries during an emergency. 

2.12 Demonstration of performance 

(a) Refer to the I RS as updated in accordance with section 5.19 of the SWTC. 

2.13 Over Track Exhaust (OTE) 
The over track exhaust must as a minimum: 

(a) achieve 100 year design life to be provided for all Promatect board and structural 

(b) 

(c) 

(d) 

(e) 

steel to align with the principles of the Metron design scheme (document number: 
SMCSWSBR-MET-SBR-ST-PPT-000004) provided to Macquarie on 24 June 2019. 

enable maintenance access from inside the duct for all maintenance and inspection 
activities; 

include inspection panels which must be built at regular intervals to be agreed with 
the Principal during Design Stage 2 along the OTE, PE/EA/SA ducts; 

enable duct maintenance including relining of the duct and/or replacing lagging, 
must be able to be undertaken from within the duct.: and 

be designed to accommodate OHW loading . 
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3 Design Documentation Requirements 

3.1 General 

(a) Refer to the IRS as updated in accordance with section 5.19 of the SWTC. 

3.2 Design Stage 1 Design Documentation 

(a) Refer to the IRS as updated in accordance with section 5.19 of the SWTC. 

3.3 Design Stage 2 Design Documentation 

(a) Refer to the IRS as updated in accordance with section 5.19 of the SWTC. 

3.4 Design Stage 3 Design Documentation 

(a) Refer to the IRS as updated in accordance with section 5.19 of the SWTC. 
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4 Testing and Commissioning 
Requirements 

4.1 General 

(a) Refer to the IRS as updated in accordance with section 5.19 of the SWTC. 
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1 Overview and scope [SM-CSW-MP-SWTC-A41-1] 

1.1 General rsM-csw-MP-swrc-M1-21 

(a) This Appendix 41 describes the scope and performance requirements for the lifts 
and escalators for Martin Place Metro Station. fSM-CSW-MP-SWTC-A41-3J 

(b) This Appendix 41 should be read in conjunction with the design requirements 
contained in Appendices 9, 10, 11, 12, 13 and 14. fSM-CSW-MP-SWTC-A41-4J 

(c) Macquarie must provide lifts and escalators to Martin Place Metro Station to support 
Customer movement in areas of the Martin Place Metro Station and station 
precincts. 

( d) Macquarie must provide BOH lifts to Martin Place Metro Station to support functions 
such as the operation of the railway, maintenance activities and equipment 
replacement. 

( e) The product requirements of this Appendix 41 will be as per the specification for the 
lifts and escalators framework agreement. 

1.2 Scope rsM-csw-MP-swrc-M1-7J 

(a) Macquarie must provide all lifts and escalators for the Martin Place Metro Station in 
accordance with Appendix 11; 

(b) Lifts and escalators must be designed for the following: fSM-CSW-MP-SWTC-A41-13J 

(i) to meet the technical requirements of this Appendix 41; £SM-CSW-MP-SWTC­

A41-14J 

(ii) to meet egress requirements of Macquarie's FLS strategy; fSM-CSW-MP-SWTC­

A41-15J 

(iii) design coordination with relevant appendices including Appendices 11, 13 
and 14 for architectural finishes, intent and consistency; and fSM-CSW-MP­

swrc-A41-16J 

(iv) all safety assessments and approvals in accordance with the requirements 
of the relevant Codes and Standards and Authorities. fSM-CSW-MP-SWTC-A41-

17J 
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2 Performance and Technical 
Requirements [SM-CSW-MP-SWTC-A41-19] 

2.1 Lifts [SM-CSW-MP-SWTC-A41-20] 

2.1.1 Compliance rsM-csw-MP-swrc-M1-211 

(a) The equipment and installation must conform with the requirements of all relevant 
Codes and Standards, including NFPA130 (2002)- Clause 5.3.5.5 and 5.3.5.7. fSM­

csw-MP-SWTC-A41-221 

2.1.2 General fSM-csw-MP-swrc-M1-241 

(a) All lifts must be machine-room-less type. 

(b) Lift doors must not open towards platform edges. fSM-CSW-MP-SWTC-A41-27J 

( c) Groups of two or more adjacent Customer lifts must be controlled by a group 
controller providing full collective group control. 

(d) Lifts must be designed for continuous operation of 24 hours per day, every day, for 
the Design Life of the equipment. 

(e) Lifts must be designed for a minimum number of motor starts of 240 per hour. 

(f) Fixings and finishes must be demonstrably vandal resistant. fSM-CSW-MP-SWTC-A41-28J 

(g) All glass used in the lift car, doors or shaft, must be of sufficient thickness and 
laminated/toughened (11. 7mm minimum thickness 2 layer bonded) or annealed as 
appropriate to comply with AS1735.2 Appendix "H" requirements. fSM-CSW-MP-SWTC­

A41-32J 

(h) Lifts must have a levelling accuracy of+/- 3.0 mm. 

(i) Lifts must be designed for their rated speed. Lift speeds must be congruent to the 
travel distance; <5m at 1.0m/s, 5-1 Om at 1.6m/s, 10-15m at 1. 75m/s and >15m at 
2.0 mis. 

(j) Station lifts must be commensurate with the 'Goods Class A' as defined by AS 
1735.1 (1999). 

(k) Lift cars must have internal dimensions suitable for accommodating an ambulant 
stretcher. 

(I) All lifts must have a light fitting provided on top of the lift cars. The fitting must be 
powered by a UPS. 

(m) All lifts must have car door locking. 

(n) Station lifts must have the capacity to accommodate an elevated working platform, 
comparable to a JLS 2032ES. 

(o) All lifts must utilise roller guides to the car and counterweight. 
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(p) A mechanical, analogue, motor starts counter must be provided and installed. 

( q) Lifts exposed to the open environment must include: [SM-CSW-MP-SWTC-A4 1-42J 

(i) appropriate methods to prevent the ingress of direct or indirect water; [SM­

csw-MP-SWTC-A41-44J 

(ii) a sump to extract any water from lift pit areas; and [SM-CSW-MP-SWTC-A41-45J 

(iii) watertight construction to prevent ingress of water. [SM-CSW-MP-SWTC-A41 -46J 

(r) Lifts must include an automatic conservation mode. 

(s) All lifts must incorporate facilities for disabled and mobility impaired customers. As a 
minimum all lifts must be compliant with AS1735.12 

(t) Lifts that serve Customers or other members of the public, within the Martin Place 
Metro Station must: [SM-CSW-MP-SWTC-A41-49] 

(i) 

(ii) 

be minimum 2000kg, 27 person capacity; and 

have the lift car wall, door and shaft construction as transparent as far as is 
reasonably practicable, with minimal obstruction to view from structural and 
other elements as a minimum in accordance with Appendices 9, 11, 13 
and 14. [SM-CSW-MP-SWTC-A41-51] 

(u) Back of House lifts must be: 

(i) appropriate for the intended use; and 

"'"'"(ii'-'-) __ minimum 17 person capacity. 

(v) The Principal will accept LS 13 as either a maintenance lift or a hoist. Macquarie will 
use best endeavours to meet the SWTC requirements for a maintenance lift where 
a hoist is used. 

2.1.3 Ride Comfort, Noise and Vibration rsM-csw-MP-swrc-A41-5BJ 

(a) Lift noise at the lobbies, when measured at 1.5m from the floor and 1 m from the 
door face with doors closed, must not exceed 50dB (A) at any time during the lift 
cycle. 

(b) Noise level in the lift cars, as measured during any part of the lifts cycle, with the 
ventilation fans and air conditioning running must not exceed 55 dB(A) (excluding 
door operation). 

(c) Lift vibrations, as measured during any part of the lifts cycle must not exceed 
0.15mg in any direction. 

2.1.4 Lift Shaft Requirements rsM-csw-MP-swrc-A4t-62J 

(a) All lifts must have a water sensor in the pit. On activation an alarm must be 
activated and the lift must automatically 'park' at the top served floor. [SM-CSW-MP­

swrc-M1-63J 

(b) All lift shafts must include mechanical ventilation in accordance with Appendix 30. 
[SM-CSW-MP-SWTC-A41-64] 

(c) All lifts must have shaft lighting. 
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(d) Any lift shaft flushing required by the relevant code must be brushed stainless steel 
panelling. [SM-CSW-MP-SWTC-A41-66] 

(e) Any shaft division screens required by the relevant code must be stainless steel 
mesh panelling. [SM-CSW-MP-SWTC-A41-67] 

(f) Pit division screens required by the relevant code must be stainless steel mesh 
panelling. [SM-CSW-MP-SWTC-A41-68] 

(g) All maintenance panels must to be of 2mm thick brushed stainless steel, with 3-
point lock system, for demonstrable vandal resistance. fSM-CSW-MP-SWTC-A41-69J 

2.1.5 Landing Lobbies fSM-csw-MP-sWTc-A41-101 

(a) The landing push buttons must be vandal proof "Dewhurst" US 91-15 type (or 
equivalent approved by the Principal's Representative) with tactile lettering. 

(b) All buttons must be provided with double illumination enabling a low-level (half) 
illumination in a non-activated state, which intensifies to full illumination after 
operation of the button. The colour to be presented to and approved by the 
Principal's Representative. 

(c) Indicators must be provided at each landing, which must illuminate an adjustable 
period before arrival, between 2 and 5 seconds. 

( d) An indicator must be provided at all floors displaying that the lift is out of normal 
service. The message displayed will be 'OUT OF SERVICE'. 

2.1.6 Lift Car Requirements fSM-csw-MP-sWTc-A41-1s1 

(a) All lift cars must have a minimum internal height of 2400mm. 

(b) For 27 person lifts: [SM-CSW-MP-SWTC-A41-80] 

(i) all lift cars must be a minimum of 1650mm wide; 

(ii) all lift cars must be a minimum of 2500mm long; and 

(iii) feature lift car and landing door openings must be a minimum of 1200mm 
wide two panel centre opening; 

(c) For 17 person lifts: 

(i) all lift cars must be a minimum of 1400mm wide; 

(ii) all lift cars must be a minimum of 2000mm long; and 

(iii) feature lift car and landing door openings must be a minimum of 1200mm 
wide two panel centre opening; 

(d) All lift doors must be provided with variable voltage variable frequency, high-speed 
heavy-duty door operators, suitable for intensive traffic duty. 

(e) All lift doors to include continuous door safety edge protection. 

(f) All lifts must be front entry or front and rear entry. fSM-CSW-MP-SWTC-A41-87J 

(g) Lifts must not contain doors at 90 degrees to each other. 
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(h) Interior lift car lighting must maintain an illumination not less than 200 lux average 
horizontal illuminance and 150 lux average vertical illuminance, measured 1.5m 
above the floor level. 

(i) All lift cars exposed to solar heat loads must incorporate mechanical cooling and 
mechanical ventilation in accordance with the BCA. The mechanical cooling must 
operate when the temperature inside the lift car exceeds 21°C and be of sufficient 
capacity that the maximum temperature in the lift car interior does not exceed 25°C 
when the temperature in the lift shaft is 34°C. 

(j) Lift drive systems must use variable voltage variable frequency drives with high 
efficiency permanent magnet AC motors. 

(k) All lifts drives must be regeneration type; feeding power back into the Martin Place 
Metro Station electrical network. 

(I) The lifts must be provided with automatic audible information in the lift cars in 
accordance with AS1735.12. 

(m) Where two or more lifts are provided at a location, one lift must form a mechanical 
back-up for the purposes of power supply as described in Appendix 36. 

(n) Lifts must include battery-based UPS facilities to automatically move the lift car to 
the street level entrance and open both car and landing doors when there is a loss 
of main power supply. All lifts, upon reaching their destination and alighting 
passengers, must shut down until normal mains power is returned. 

( o) Lift must include battery-based UPS for the alarm sounder, car lighting, remote 
monitoring system, communication devices and powered ventilation equipment. The 
following standby times must be adhered to: 

(i) emergency lighting: 4 hours; 

(ii) communications system: 2 hours; 

(iii) ventilation equipment: 2 hours; 

(iv) car top light fitting: and 

(v) Alarm sounder: 2 hours. 

(p) Fault identification must be provided on each lift without the need to access the lift 
car or lift shaft. Faults must also be communicated to the Building Management 
Control System. 

2.1. 7 Interfacing Systems £SM-csw-MP-sWTc-A41-1021 

(a) Provisions must be made for CCTV coverage and communications systems in 
accordance with Appendix 32. 

(b) Direct telephone link must be provided from lift telephones to the Operations 
Control Centre. 

(c) Fire, heat and smoke detection and fire suppression must be provided in lift shafts 
with links to the fire system in accordance with Appendix 31. fSM-CSW-MP-SWTC-A41-1os1 

Schedule C1 -Scope of Works and Technical Criteria 
Appendix 41 - Lifts and Escalators Page 5 of 14 



Sydney Metro City & Southwest - Station Delivery Deed 
Martin Place Metro Station Project 

2.1.8 Control Features fSM-csw-MP-swrc-A41-106J 

(a) All lifts must be provided with fire service operation. A continuous audible signal in 
the car must sound and a visual signal must be displayed in the car identifying a 
"FIRE SERVICE OPERATION" status. 

(b) An independent service control must be provided for each lift with a control key 
switch located in the operating panel in the car. 

(c) Out-of-service key switches must be provided in one of the landing call panels. 
When the switch is activated: 

(i) all landing calls must be cancelled; 

(ii) the out of service indicator must illuminate on each landing; and 

(iii) all existing car calls must be answered and no new call must be accepted. 

2.1.9 Control and Monitoring fSM-csw-MP-swrc-A41-1131 

(a) Lifts and escalators must include: 

(i) local control to the respective equipment in accordance with relevant 
Codes and Standards and Macquarie's FLS strategy; 

(ii) all necessary connections and control interfaces to provide alarms and 
functionality to associated Sydney Metro systems including the fire 
systems, security, communications and hearing assistance; 

(iii) connection with the OCC CCTV system and a functional control interface 
with the CCS; 

(iv) provision for alarm and status monitoring by the BMCS including: 

A. alarm and stop button activation for all lifts; 

B. the status of the system operations including direction of travel, 
system failure, fireman's control; and 

C. data logging and asset information for the Sydney Metro Asset 
Management System. 

2.1.10 Lift Car Finishes and Indication fSM-csw-MP-swrc-A41-1221 

(a) All sills must be hollow stainless steel fabrication. 

(b) All lifts must be provided with digital information screens, to maximise the 
passengers' comfort. The screens must be a minimum 15" high resolution colour 
monitors. 

(c) All lift cars must have a minimum of two car operating panels of 2mm thick brushed 
stainless steel, securely fastened with hidden fixings, which must be demonstrably 
vandal resistant. 

(d) All lift car operating panels must have received endorsement from the Wayfinding 
and Branding Working Group, as described in Appendix 18; 

(e) Lift car finishes must be as follows: 

Schedule C1 - Scope of Works and Technical Criteria 
Appendix 41 - Lifts and Escalators Page 6 of 14 



Sydney Metro City & Southwest - Station Delivery Deed 
Martin Place Metro Station Project 

(i) left-side car wall: framed glass with lower section under handrail protected 
with grating; 

(ii) right-side car wall: framed glass with lower section under handrail 
protected with grating; 

(iii) rear-wall (for single entry lift cars): framed glass with lower section under 
handrail protected with grating; 

(iv) ceiling: brushed 316 stainless steel; 

(v) skirting: brushed 316 stainless steel; 

(vi) flooring: Stone; 

(vii) car doors: framed glass; and 

(viii) handrails: brushed 316 stainless steel. 

(f) The car push buttons must be vandal proof "Dewhurst" US 91-15 type (or 
equivalent approved by the Principal's Representative) with tactile lettering. 

(g) All buttons must be provided with double illumination enabling a low-level (half) 
illumination in a non-activated state, which intensifies to full illumination after 
operation of the button. The colour to be approved by the Principal's 
Representative. 

(h) An indicator must be provided at all floors displaying that the lift is out of normal 
service. The message displayed will be 'OUT OF SERVICE'. 

2.2 Escalators rsM-csw-MP-swrc-M1-139J 

2.2.1 General fSM-csw-MP-swrc-M1-1401 

(a) All escalators must comply with the following: 

(i) not used; 

(ii) not used; 

(iii) escalator minimum step width of 1000mm; 

(iv) escalators must be the highest duty available commercially; 

(v) be capable of a maximum rated escalator speed of 0. 75m/s as defined in 
AS1735.5; 

(vi) have a variable speed function, with maximum 0.75m/s, a nominal off-peak 
speed of 0.5m/s and the energy conservation speed of 0.05m/s; 

(vii) have a minimum of four escalator flat steps at the top and bottom landings; 

(viii) have stainless steel steps; 

(ix) be capable of continuous operation of 24 hours per day, every day, for the 
Design Life of the equipment; 

(x) the angle of inclination must be no greater than 30 degrees; 

(xi) handrail height of 900mm; 
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(xii) step chain external to the truss; 

(xiii) step chain rollers to be minimum 100mm diameter; 

(xiv) escalators must be deemed "public service escalators" for application of 
AS 1735.5. All design and functional recommendations outlined in 
Annexure D (informative) of AS 1735 Part 5, titled "Additional 
recommendations for public service escalators and public service 
passenger conveyors" must be applied to escalators regardless of rated 
speed and vertical rise specifications; 

(xv) All escalator trusses must be hot-dipped galvanised; 

(xvi) the anti-fall must be installed with no gaps between the external face of the 
escalator and the anti-fall panel; 

(xvii) escalators must include automatic slow speed energy conservation mode; 

(xviii) the time sequence of speed control must be adjustable to maximise energy 
efficiency; 

(xix) the speed change from energy conservation speed to normal operating 
speed must be achieved prior to Customers, walking at a nominal pace of 
1.35m/s, reaching the comb plate; 

(xx) the passenger detector must be of the radar type, hidden in the newel; 

(xxi) double brush type deflector guards must be provided along the length of 
travel to protect against entrapment between the skirting panels and the 
steps; 

(xxii) step demarcation must be provided by way of bright yellow lines on both 
sides and the front edges of each step and by lighting within the step band 
at each landing; 

(xxiii) plastic inserts for demarcation lines must not be used; 

(xxiv) a collection facility for dust and detritus must be included within each 
escalator truss; 

(xxv) the collection facility must also allow for periodic cleaning by specific 
access provisions; 

(xxvi) local operation key switches must be provided at the top and bottom 
newels; 

(xxvii) all remote controls must become inactive whilst the key is inserted; 

(xxviii) fault identification must be provided on each escalator without the need to 
open pit access hatches; 

(xxix) faults must be communicated to the Sydney Metro CCS, OCC and FCR; 
and 

(xxx) escalators must include stop buttons at both top and bottom landings. 
Additional stop buttons must be provided at regular intervals no greater 
than 1 Om along the escalator path of travel. Additional stop buttons must 
have clear, hinged covers with a local audible alarm triggered when the 
cover is lifted. 
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(b) Escalators exposed to the open environment must include: 

(i) waterproof measures for fittings and fixtures; 

(ii) corrosion protection to any steel components; 

(iii) sealed bearings; 

(iv) appropriate IP rating of electrical components and circuitry; 

(v) oil separators included within the lower pit area; and 

(vi) a water sensor. 

(c) The escalator landings must incorporate hazard warning tactile indicators to comply 
with AS1428.4. If necessary, the length of landing tread plates must be extended 
beyond the end of the escalator truss so that tactile indicators fall wholly on the 
escalator tread plate. 

(d) Escalator cladding below 2.7m from finished floor level must be rigid and impact 
resistant. 

(e) Escalator decks and steps must meet the Annex J requirements in EN115, as 
prescribed in DIN 51130:2004. 

2.2.2 Guarding rsM-csw-MP-swrc-M1-1s11 

(a) Where escalators are installed in open void areas with a vertical rise greater than 
3m, glass side fall restraint (anti-fall) must be included in the escalator as an 
integrated element, with loads and fixings coordinated with the escalator truss 
construction. This anti-fall restraint must be of substantial construction so that the 
top does not deflect more than 10mm. 

(b) the anti-fall restraint must be to a minimum of 1500mm above top of the tread. 

2.2.3 Lighting [SM-CSW-MP-SWTC-A41-184] 

(a) All escalators must employ LED technology lighting. 

(b) All escalators must be provided with understep lighting. 

(c) All escalators must be provided with skirt lighting, as approved by the Principal's 
Representative. 

( d) All escalators must be provided with comp plate lighting, as approved by the 
Principal's Representative. 

2.2.4 Indication rsM-csw-MP-swrc-M1-1s91 

(a) All escalators must be provided with an LCD display on the escalator decking, for 
any fault code read out. 

(b) All escalators must be provided with illuminated indicators on the decking, showing 
the operating direction. These indicators must automatically change to reflect any 
change in direction of the escalator. The indicators must be provided so that they 
are angled 45 degrees from the horizontal. 

(c) In addition to the skirting indicators, a stainless steel pedestal arrangement to 
include additional escalator indicators must be provided. 
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(d) All escalators must be provided with automatic audible information on the approach 
to the escalators. 

2.2.5 Finishes rsM-csw-MP-sWTc-A41-194J 

(a) All escalators must have glass balustrades. 

(b) All escalators must have black handrails. 

(c) Escalator finishes must be as follows: 

(i) balustrade decking: brushed stainless steel; 

(ii) skirting: Stainless steel. Teflon coated; 

(iii) comp plate: aluminium; and 

(iv) machine/pit covers: stainless steel 

(d) Linings to escalator bulkheads must have solid backing. 

(e) Anti-fall device must be: 

(i) integrated in the escalator decking and be clear frameless glass; 

(ii) fixed and coordinated with the escalator truss construction and cladding; 
and 

(iii) discreetly detailed with concealed fixings. 

(f) Escalators must integrate tread lighting. 

(g) Escalator decks must include integrated anti-slip protection. 

(h) Speakers and lighting must be fully integrated with escalator design. 

(i) Macquarie must select from the following range of materials and finishes for 
escalators: 

(i) 316 brushed stainless steel or bead blasted stainless steel outer casing 
with backing board; 

(ii) backlit glass balustrade; 

(iii) 316 stainless steel edges and trims; 

(iv) clear frameless glass anti-fall screens; 

(v) 316 brushed stainless steel or bead blasted stainless steel decking; and 

(vi) stainless steel treads with black finish to recessed grooves. 

2.2.6 Interfacing Systems rsM-csw-MP-swrc-M1-2021 

(a) Fire, heat and smoke detection and fire suppression must be provided in escalator 
pits in accordance with Appendix 31. 

2.2. 7 Control and Monitoring rsM-csw-MP-swrc-M1-2041 

(a) Lifts and escalators must include: 
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(i) local control to the respective equipment in accordance with relevant 
Codes and Standards and Macquarie's FLS strategy; 

(ii) all necessary connections and control interfaces to provide alarms and 
functionality to associated systems within Sydney Metro including the fire 
systems, security, communications and hearing assistance; 

(iii) connection with the OCC CCTV system and a functional control interface 
with the CCS; 

(iv) provision for alarm and status monitoring by the BMCS including: 

A. alarm and stop button activation for all lifts; and 

B. the status of the system operations including direction of travel, 
system failure, fireman's control; and 

(v) data logging and asset information for the Sydney Metro Asset 
Management Information. 
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3 Design Documentation Requirements 

3.1 General 

(a) Macquarie must provide Design Documentation in accordance with the 
requirements of section 6.4 of the SWTC. 

(b) In addition to the requirements of section 6.4 of the SWTC, Macquarie must provide 
the following specific Design Documentation in relation to each Design Stage. 

3.2 Design Stage 1 Design Documentation 

(a) Design Stage 1 Design Documentation for the lifts and escalators must include: 

(i) equipment specifications; 

(ii) interface details with architecture, structure and rail systems; 

(iii) risk analysis report; and 

(iv) preliminary finishes details. 

3.3 Design Stage 2 Design Documentation 

(a) Design Stage 2 Design Documentation for the lifts and escalators must include: 

(i) materials and finishes details including: 

A. lift car interior; 

B. flooring; 

C. hand rails; 

D. lighting; 

E. emergency lighting; 

F. operating panels; 

G. indication panels; 

H. non slip treatment escalator steps; 

I. comb plates; 

J. escalator hand rails; 

K. escalator stainless steel; and 

L. escalator fall protection. 

(ii) technical specifications; 

(iii) equipment data sheets; 

(iv) risk analysis report; and 
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(v) maintenance access and replacement strategy. 
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4 Testing and Commissioning 
Requirements 

(a) In addition to the requirements of the SWTC and Appendix 56, the lifts and 
escalators must undergo specific Testing and Commissioning activities including: 

(i) lift car interior: 

A. hidden area and anti-rubbish accumulation test; and 

B. walls and ceiling panel removal tests. 

(ii) landing and door strength: 

A. landing door construction test; 

B. car door construction test; 

C. lower door guide test; 

D. lower door construction test; 

E. door locking strength; 

F. horizontal deflection test; 

G. door frame impact test; 

H. operating panels and indication panel impact tests; and 

I. lift walls impact test; 

(iii) escalators: 

A. balustrade deflection test; 

B. balustrade impact test; and 

C. truss cladding below 2. 7m off finished floor impact test. 

Schedule C1 -Scope of Works and Technical Criteria 
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Sydney Metro City & Southwest - Station Delivery Deed 
Martin Place Metro Station Project 

1 Overview and scope rsM-CSW-MP-SWTC-A43-1] 

1.1 General rsM-csw-MP-swrc-A43-2J 

(a) This Appendix describes the scope and performance requirements for fire and life 
safety for Martin Place Metro Station. [SM-CSW-MP-SWTC-A43-3] 

1.2 Scope rsM-csw-MP-swrc-A43-4J 

(a) Macquarie must provide an acceptable level of safety for occupants and staff in the 
event of a fire. [SM-CSW-MP-SWTC-A43-5] 

(b) Macquarie must determine and implement strategies and provisions including 
minimisation of fire loads, limiting fire spread, protecting occupant egress routes 
and enabling emergency services intervention. [SM-CSW-MP-SWTC-A43-6J 

(c) Macquarie must determine and implement strategies and provisions to eliminate or 
reduce the risk to safety So Far As is Reasonably Practicable (SFAIRP) and 
consider the following hazards, risks and consequences: [SM-CSW-MP-SWTC-A43-7J 

(i) the risk of heat and smoke from a fire event causing injury or fatality to 
passengers, staff, emergency services, unauthorised occupants, 
neighbours or general public in the vicinity; [SM-CSW-MP-SWTC-A43-BJ 

(ii) the risk of structural failure from a fire event causing injury or fatality to 
passengers, staff, emergency services, unauthorised occupants, 
neighbours or general public in the vicinity; [SM-CSW-MP-SWTC-A43-9J 

(iii) evacuation of mobility impaired occupants from all publicly accessible 
areas and light duty BOH areas of Martin Place Metro Station, including the 
scenario of train evacuation in tunnels; [SM-CSW-MP-SWTC-A43-10J 

(iv) safe evacuation, with consideration to: [SM-CSW-MP-SWTC-A43-11J 

A. slips, trips and falls; [SM-CSW-MP-SWTC-A43-12] 

B. mechanical and electrical hazards in the path of evacuation; [SM-csw-

MP-SWTC-A43-13J 

C. crush injuries from an uncontrolled evacuation; [SM-CSW-MP-SWTC-A43-14J 

D. illness from anxiety and/ or overexertion; [SM-CSW-MP-SWTC-A43-1SJ 

E. manual handling injury sustained in the process of assisting the 
evacuation of the mobility impaired; [SM-CSW-MP-SWTC-A43-16J 

F. hazards from suppression systems and firefighting operations; and 
[SM-CSW-MP-SWTC-A43-17] 

G. vehicle impact from evacuating occupants entering a road; [SM-csw­

MP-SWTC-A43-19J 

(v) the risk of injury to passengers or staff sustained from operating first aid 
firefighting equipment; [SM-CSW-MP-SWTC-A43-20] 

Schedule C1 - Scope of Works and Technical Criteria 
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(vi) the risk of false alarms that trigger unnecessary evacuations or cause 
disruption to timetabled services; £SM-CSW-MP-SWTC-A43-21J 

(vii) facilitate the operations of Fire and Rescue NSW (FRNSW), Macquarie's 
emergency response unit (if provided) and the Rail Emergency Response 
Unit (RERU - for shared stations) so far as is reasonably practicable to 
enable them to attempt rescue of living occupants, prevent fire spread to 
adjacent properties, prevent impact on adjacent properties of structural 
failure, manage the eventual extinguishment of the fire, and allow a timely 
return to normal rail operations; £SM-CSW-MP-SWTC-A43-22J 

(viii) the risk of fire resulting in an interruption to operations that affects 
timetabled services for all rail operators; £SM-CSW-MP-SWTC-A43-23J 

(ix) the risk of damage from a fire that requires repairs and reinstatement that 
results in extended delays (beyond clean-up) before a return to normal 
operations; [SM-CSW-MP-SWTC-A43-24} 

(x) the risk that clearance, fire water drainage or other post fire clean-up 
delaying a return to normal operations; £SM-CSW-MP-SWTC-A43-25J 

(xi) the risk of heat, smoke, structural failure or firefighting activities from a fire 
resulting in significant property damage to rolling stock, rail infrastructure 
(irrespective of the operator) and neighbouring buildings, property and 
infrastructure; [SM-CSW-MP-SWTC-A43-26] 

(xii) the risk of damage to Heritage listed property (all registers) from a fire 
event or from the installation and maintenance of fire safety systems; £SM­

csw-MP-SWTC-A43-27J 

(xiii) the risk of smoke and / or firefighting operations causing disruption to 
surrounding road traffic such that the fire trucks do not block intersections 
or create blind corners; 

(xiv) the risk to life safety within Martin Place Metro Station, metro operations 
and metro assets, from a fire in adjacent buildings, infrastructure or 
property; [SM-CSW-MP-SWTC-A43-29} 

(xv) the risk of heat, smoke or firefighting activities from a fire resulting in 
environmental damage; £SM-csw-MP-SWTC-A43-30J 

(xvi) water usage, energy usage and carbon footprint of required fire safety 
measures; and [SM-CSW-MP-SWTC-A43-31} 

(xvii) the risk of environmental harm associated with the installation, 
maintenance, and operation of fire safety systems. £SM-CSW-MP-SWTC-A43-32J 

( d) Macquarie's must determine and implement strategies including small scale arson 
events on trains and in stations that utilise materials to hand. £SM-CSW-MP-SWTC-A43-33J 

(e) Macquarie's must undertake a detailed fire and life safety (FLS) strategy and 
analysis for Martin Place Metro Station to determine and justify provisions. fSM-csw­

MP-SWTC-A43-34J 

(f) The scope of the FLS strategy must include: £SM-CSW-MP-SWTC-A43-35J 

(i) managing and facilitating a stakeholder driven fire engineering process; 
[SM-CSW-MP-SWTC-A43-36} 

Schedule C1 -Scope of Works and Technical Criteria 
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(ii) coordinating and undertaking stakeholder consultation; fSM-CSW-MP-swrc-A43-

37J 

(iii) determining and justifying FLS provisions; fSM-CSW-MP-SWTC-A43-3BJ 

(iv) developing and agreeing FLS documentation; fSM-csw-MP-SWTC-A43-39J 

(v) review at Design Stages of FLS provisions; fSM-CSW-MP-SWTC-A43-40J 

(vi) review of construction and installation of FLS provisions; fSM-CSW-MP-SWTC­

A43-41J 

(vii) review of testing and commissioning of FLS provisions; fSM-CSW-MP-SWTC-A43-

42J 

(viii) certification of "as commissioned" infrastructure; fSM-CSW-MP-SWTC-A43-43J 

(ix) input into emergency operation response plans; and [SM-CSW-MP-SWTC-A43-44J 

(x) integration into an overall Sydney Metro system safety strategy. fSM-CSW-MP­

swrc-A43-45J 

(g) Macquarie must develop and document performance assessment solutions in 
accordance with: 

(i) International Fire Engineering Guidelines (IFEG), Australian Building 
Codes Board (2005 or later edition); and 

(ii) AS4825 Tunnel Fire Safety - Applicable to tunnel elements only. Principles 
and processes to be followed. 

(h) With the exception of section 1.2(j), the fire engineering design for all building 
elements of the Martin Place Metro Station must be compliant with the Deemed-To­
Satisfy (DtS) provisions of the Building Code of Australia (BCA). 

(i) Where the DtS provisions of the BCA are not or cannot be met by Macquarie, 
Macquarie must develop an 'Alternative Solution' which must be based on the 
following minimum requirements: 

(i) BCA - 'Alternative Solution' process; and 

(ii) International fire engineering guidelines (IFEG), Australian Building Codes 
Board (2005 or later edition) - Process of developing and presenting 
solutions to be followed. 

(j) Macquarie must develop the Martin Place Metro Station fire engineering design with 
consideration of the: 

(i) FLS strategies of the interfacing Sydney Trains' operations; and 

(ii) the Over Station Development. 

Schedule C1 -Scope of Works and Technical Criteria 
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2 Performance and technical 
re qui rem en ts [SM-CSW-MP-SWTC-A43-46] 

2.1 Fire engineering process rsM-csw-MP-swrc-A43-47J 

(a) Macquarie must, as a minimum, develop: [SM-CSW-MP-SWTC-A43-4BJ 

(i) a fire engineering plan (FEP) which must include Macquarie's approach to 
fire engineering, the strategies and processes to confirm compliance; [SM­

csw-MP-swrc-A43-49J 

(ii) a fire engineering brief (FEB) including associated stakeholder consultation 
and approvals/review; and [SM-CSW-MP-SWTC-A43-50J 

(iii) a fire engineering report (FER) where the design elements are analysed 
and demonstrated to: [SM-CSW-MP-SWTC-A43-51] 

A meet the agreed FEB acceptance criteria; [SM-CSW-MP-SWTC-A43-52J 

B. provide definition and justification of the required fire safety strategy, 
including all required design and operational management elements 
that will achieve an appropriate level of fire safety and be acceptable 
to all stakeholders; and [SM-CSW-MP-SWTC-A43-53] 

C. include comprehensive description and performance specification of 
all required design elements to facilitate full detailed design 
integration, successful construction and timely certification; and [SM­

csw-MP-SWTC-A43-54J 

(iv) . Design Documentation related to fire safety where required by the FEB 
and FER prior to construction. [SM-CSW-MP-SWTC-A43-55J 

(b) Macquarie must, as a minimum: [SM-CSW-MP-swrc-A43-56J 

(i) review the Design Documentation and undertake necessary site 
inspections to ensure construction and installation of any elements related 
to fire safety is in accordance with the fire engineering requirements and as 
defined in the approved FER; [SM-CSW-MP-SWTC-A43-57] 

(ii) prepare appropriate testing methodologies and specifications for any 
required fire testing programs such as for structural fire performance or 
materials hazard properties; 

(iii) witness commissioning and testing, including any required fire resistance 
and fire performance testing programs, to ensure that the Martin Place 
Metro Station fire service system is operational and is constructed and 
installed in accordance with the fire engineering requirements and as 
defined in the approved FER; the application of witnessing a testing 
programme does not inherently require attendance at the fire testing 
laboratory; [SM-CSW-MP-SWTC-A43-59] 
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(iv) at the satisfactory completion of all works relevant to fire safety, provide a 
certification letter(s), confirming that the installations meet the intent of the 
fire strategy as defined in the approved FER; and [SM-CSW-MP-SWTC-A43-60J 

(v) provide input into Sydney Metro City & Southwest - Martin Place Metro 
Station Operational Readiness Plan, Operations and Maintenance 
Manuals, emergency response plans and related plans. [SM-CSW-MP-swrc­

A43-61J 

(c) Macquarie must ensure that the Martin Place Metro Station fire engineering design 
including all key Design Documentation are approved, where required, by the 
relevant approving regulatory authorities. fSM-CSW-MP-SWTC-A43-62J 

(d) Macquarie must ensure that the Martin Place Metro Station fire engineering design 
including all key Design Documentation are approved by or receive a certificate of 
no objection from key fire stakeholders. fSM-CSW-MP-swrc-A43-63J 

(e) 

(f) 

As a minimum stakeholders must include: fSM-CSW-MP-SWTC-A43-64J 

(i) Transport for NSW; [SM-CSW-MP-SWTC-A43-65] 

(ii) 

(iii) 

(iv) 

(v) 

(vi) 

(vii) 

(viii) 

(ix) 

(x) 

(xi) 

Sydney Trains; [SM-CSW-MP-SWTC-A43-66] 

Fire and Rescue NSW; [SM-CSW-MP-SWTC-A43-68] 

Sydney Trains Rail Emergency Response Unit; fSM-CSW-MP-swrc-A43-69J 

the Operator; 

relevant local councils; [SM-CSW-MP-SWTC-A43-72] 

NSW Police; [SM-CSW-MP-SWTC-A43-73] 

Ambulance Service of NSW; fSM-CSW-MP-SWTC-A43-74J 

Roads and Maritime Services; [SM-CSW-MP-SWTC-A43-75] 

Over Site Development (OSD); [SM-CSW-MP-SWTC-A43-76] 

Neighbouring properties (particularly those with direct links to stations); and 
[SM-CSW-MP-SWTC-A43-77] 

~<x_ii~) __ Disability Council NSW. fSM-CSW-MP-SWTC-A43-7BJ 

The Principal's Representative is responsible for gaining approval by or receiving a 
certificate of no objection from the following key fire stakeholders in relation to the 
single egress stair and ladder from Level B5-B3 plant room and BoH areas; 

(i) Transport for NSW; 

(ii) Sydney Trains; 

(iii) Sydney Trains Rail Emergency Response Unit: and 

(iv) the Operator. 

(xii) 

Schedule C1 - Scope of Works and Technical Criteria 
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2.2 Qualified fire engineer rsM-csw-MP-swrc-A43-79J 

(a) Macquarie must engage an individual to act as the qualified fire engineer (QFE) to: 
[SM-CSW-MP-SWTC-A43-80] 

(i) lead the fire engineering design; [SM-CSW-MP-SWTC-A43-B1J 

(ii) witness or provide evidence of witnessing by a qualified delegate of the 
construction; [SM-CSW-MP-SWTC-A43-82] 

(iii) witness or provide evidence of witnessing by a qualified delegate of the 
installation, testing and commissioning process; and [SM-CSW-MP-SWTC-A43-B3J 

(iv) coordinate all fire stakeholder consultation. [SM-CSW-MP-SWTC-A43-B4J 

(b) The QFE must have: [SM-CSW-MP-SWTC-A43-B5J 

(i) a minimum of ten years' experience as a fire engineer in a rail and tunnel 
environment; and [SM-CSW-MP-SWTC-A43-86] 

(ii) undertaken a fire engineering role on at least two projects of a similar 
nature including underground stations and underground railways. [SM-csw­

MP-SWTC-A43-B7J 

( C) The QFE is responsible for: [SM-CSW-MP-SWTC-A43-88] 

(i) initiating and managing FLS stakeholder consultation; [SM-csw-MP-swrc-A43-

B9J 

(ii) planning, preparing and updating the FEP, FEB, FER and all other fire 
engineering reports; [SM-CSW-MP-SWTC-A43-90J 

(iii) the preparation and co-ordination of Martin Place Metro Station fire 
engineering documentation; and [SM-CSW-MP-SWTC-A43-91J 

(iv) certifying that all as-built works, testing, commissioning, smoke testing and 
control system integration comply with Macquarie's FLS strategy, the FEB, 
and other fire engineering documents. [SM-CSW-MP-SWTC-A43-92J 

2.3 Proof engineer (fire) 

(a) Macquarie must engage a proof engineer (fire) to provide an independent design 
review and to provide a proof certification of the Project Works Fire and Life Safety 
Strategy. 

(b) The proof engineer (fire) must: 

(i) be independent of the Operator and the Operator's design team including 
the QFE; 

(ii) have a minimum of ten years' experience as a fire engineer in a Station 
environment; 

(iii) have undertaken a fire engineering role on at least two projects of a similar 
nature including: 

A. underground stations. 

(iv) be chartered in the field of fire engineering; 

Schedule C1 - Scope of Works and Technical Criteria 
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(v) review the Design Documentation including providing an independent 
assessment of the Martin Place Metro Station fire engineering Design 
Documentation and all design reports that are affected by the fire 
engineering requirements; 

(vi) undertake construction and commissioning reviews, including witnessing 
commissioning, smoke testing and control system integration as necessary 
to verify that the design intent of the FLS strategy and provisions including 
the fire engineering requirements in the approved FER are met by the 
constructed and commissioned Sydney Metro City & Southwest; and 

(vii) provide certification that the designed, constructed and commissioned 
Martin Place Metro Station meets the fire engineering requirements as 
defined in the approved FER; 

A. changes to design objectives or design input parameters; 

B. compliance with relevant Laws, Codes and Standards; and 

C. appropriateness of assumptions, engineering methods, analysis and 
calculations. 

( c) The Proof engineer's (fire) report must include input data and results of any 
analysis/computational modelling undertaken as required and a summary of 
findings in the review period. 

2.4 Minimum system and design requirements rsM-csw-MP-swrc-A43-1101 

(a) Parameters defined in this section are the minimum requirement. Macquarie must 
analyse, define and justify all elements in support of the fire strategy and may need 
to adopt criteria more onerous than those defined here. [SM-CSW-MP-SWTC-A43-1111 

(b) Compliance with the prescriptive Deemed-to-Satisfy requirements of the BCA, or 
demonstration of equivalence with the prescriptive Deemed-to-Satisfy requirements 
of the BCA, does not, by itself, demonstrate that the risk to life is reduced SFAI RP. 
[SM-CSW-MP-SWTC-A43-112] 

( c) Compliance with the prescriptive requirements of NFPA 130, or demonstration of 
equivalence with the prescriptive requirements of NFPA 130, does not, by itself, 
demonstrate that the risk to life is reduced SFAIRP. [SM-CSW-MP-SWTC-A43-113J 

. ( d) Fire scenarios are to be classified as described in AS4825 on the following basis: 
[SM-CSW-MP-SWTC-A43-114] 

(i} Design Fire - those fire scenarios with a likelihood return period of 100 
years or less; [SM-CSW-MP-SWTC-A43-115] 

(ii) High Challenge Fire - those fire scenarios with a likelihood return period 
greater than 100 years and less than or equal to 10,000 years; and [SM-CSW­

MP-SWTC-A43-116J 

(iii) Extreme Events Fire - those fire scenarios with a likelihood return period 
greater than 10,000 years. [SM-CSW-MP-SWTC-A43-117] 

(e) Design Fires are to be assessed deterministically and demonstrated to provide 
adequate fire safety with a minimum safety factor of 1.5. [SM-CSW-MP-SWTC-A43-11BJ 
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(f) High Challenge Fires are to be assessed deterministically and demonstrated to 
provide adequate fire safety with a minimum safety factor of 1.0. [SM-CSW-MP-SWTC­

A43-119J 

(g) Extreme Events Fires are to be assessed against the SFAIRP principle as defined 
through the Rail Safety National Law and guidance from ONRSR. [SM-CSW-MP-swrc­

A43-1201 

(h) The fire strategy must, at a minimum, assess the following train scenarios: [SM-csw­

MP-SWTC-A43-121 J 

(i) fire on the roof of a train; [SM-CSW-MP-SWTC-A43-122J 

(ii) fire within the passenger area of a train; and [SM-CSW-MP-SWTC-A43-123J 

(iii) fire beneath the floor of a train. [SM-CSW-MP-SWTC-A43-124J 

(i) The assessment of train fire scenarios must, as a minimum, include the following 
sub-see narios: [SM-CSW-MP-SWTC-A43-129] 

(i) the train continuing to the next station and stopping wholly within the 
station. [SM-CSW-MP-SWTC-A43-130] 

(j) The fire strategy must at a minimum assess station fire scenarios including [SM-csw­

MP-SWTC-A43-149J 

(i) fire on a platform; [SM-CSW-MP-SWTC-A43-150] 

(ii) fire on a concourse I mezzanine; [SM-CSW-MP-SWTC-A43-151J 

(iii) fire in a pedestrian adit; [SM-CSW-MP-SWTC-A43-152] 

(iv) fire in street level entry; [SM-CSW-MP-SWTC-A43-153J 

(v) fire in escalator pits; and [SM-CSW-MP-SWTC-A43-154J 

(vi) fire in back-of-house areas. [SM-CSW-MP-SWTC-A43-155J 

(k) For the purposes of assessment, station fires are to be located in a worst credible 
position with respect to smoke conditions produced, and impact on egress, noting 
that these may be different locations. [SM-CSW-MP-SWTC-A43-156J 

(I) Arson fires are to be assessed on trains and in stations. As a minimum, arson 
scenarios should allow for the use of materials to hand. Macquarie is to conduct a 
risk assessment to determine if arson fire scenarios involving accelerants or with 
multiple fire starts should also be assessed. [SM-CSW-MP-SWTC-A43-157J 

(m) For all credible fire scenarios, Macquarie is to determine appropriate default 
automated fire system responses. The fire strategy is to minimise dependence on 
human intervention by staff. [SM-CSW-MP-SWTC-A43-15BJ 

(n) Irrespective of the fire scenario likelihood assessment conducted by Macquarie, the 
following minimum fire scenarios are to be assessed deterministically: [SM-CSW-MP­

SWTC-A43-159J 

(i) a 1 MW medium growth fire in the passenger area of a train - Design Fire; 
[SM-CSW-MP-SWTC-A43-160] 

(ii) a 3MW medium growth fire in the passenger area of a train - High­
Challenge Fire; [SM-CSW-MP-SWTC-A43-161] . 
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(iii) a 0.5MW medium growth fire in station pedestrian audits used purely for 
passenger circulation - Design Fire; fSM-CSW-MP-SWTC-A43-162J 

(iv) a 1 MW medium growth fire in station platform and concourse areas -
Design Fire; and [SM-CSW-MP-SWTC-A43-163) 

(v) a 2MW medium growth fire in station platform and concourse areas - High­
Challenge Fire. [SM-CSW-MP-SWTC-A43-164] 

(o) The following minimum tenability criteria are to be used for deterministic 
assessment of fire scenarios: [SM-CSW-MP-SWTC-A43-165J 

(i) within stations and ancillary buildings: fSM-CSW-MP-SWTC-A43-169J 

A. thermal radiation received by occupants to be less than 2.5kW/m2
; 

[SM-CSW-MP-SWTC-A43-170] 

B. for smoke below 2.1 m above floor level, maximum smoke 
temperature to be 60°C, and minimum visibility to be 1 Om for large 
spaces and 5m for small spaces and in the vicinity of exits; and [SM­

csw-MP-SWTC-A43-171J 

C. in a fire evacuation scenario, queuing times at exits, including 
escalators, in public areas of stations are not to exceed 8 minutes. 
[SM-CSW-MP-SWTC-A43-172] 

(p) The following categorisation of scenarios are to be used : [SM-CSW-MP-SWTC-A43-173J 

(i) a design fire scenario and a design egress scenario results in a combined 
design scenario; [SM-CSW-MP-SWTC-A43-174] 

(ii) a design fire scenario and a high-challenge egress scenario results in a 
combined high-challenge scenario; [SM-CSW-MP-SWTC-A43-175J 

(iii) a high-challenge fire scenario and a design egress scenario results in a 
combined high-challenge scenario; [SM-CSW-MP-SWTC-A43-176J 

(iv) a High-Challenge Fire scenario and a high-challenge egress scenario 
results in a combined extreme event scenario; and [SM-CSW-MP-SWTC-A43-177J 

(v) an extreme event Fire scenario and/or an extreme event egress scenario 
results in a combined extreme event scenario. [SM-CSW-MP-SWTC-A43-178J 

( q) For the purposes of the fire strategy assessment, peak hour train populations are to 
be based on, at a minimum: [SM-CSW-MP-SWTC-A43-179J 

(i) patronage data - design scenario; [SM-CSW-MP-SWTC-A43-180J 

(ii) peak loaded train (AW3) - high-challenge scenario, if the patronage based 
population is less than a peak loaded train; and [SM-CSW-MP-SWTC-A43-181J 

(iii) crush loaded train (AW4) - high challenge scenario, if the patronage based 
population is more than a peak loaded train. [SM-CSW-MP-SWTC-A43-182J 

(r) When using patronage data for egress assessment, a minimum peak on peak factor 
of 0.2 is to be applied to the peak hour entry figures [SM-CSW-MP-SWTC-A43-183J 

(s) For the purposes of assessing egress at stations, the following minimum scenarios 
are to be assessed: [SM-CSW-MP-SWTC-A43-184] 
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(i) train evacuated at station with station previously evacuated - design 
scenario; [SM-CSW-MP-SWTC-A43-185] 

(ii) train evacuated at station with normal entraining loads on both platforms 
and normal detraining load on the non-incident platform - design scenario; 
and [SM-CSW-MP-SWTC-A43-186] 

(iii) train evacuated at station with platform entraining loads incorporating a 
missed headway- high challenge scenario. [SM-CSW-MP-SWTC-A43-187J 

(t) Egress assessments are to assess both AM peak patronage and PM peak 
patronage [SM-CSW-MP-SWTC-A43-188] 

(u) In stations and ancillary buildings the convective component of the fire heat release 
rate is to be a minimum of 0.7. {SM-CSW-MP-SWTC-A43-190J 

(v) The following is to be adopted for egress assessments: {SM-CSW-MP-SWTC-A43-191J 

(i) the maximum travel speed of able bodied occupants when not travelling 
through smoke is to be 1 m/s; [SM-CSW-MP-SWTC-A43-192J 

(ii) the maximum travel speed of the mobility impaired, aged, or children when 
not travelling through smoke is to be 0.8m/s; [SM-CSW-MP-SWTC-A43-193J 

(iii) the maximum travel speed when travelling through smoke with a visibility 
greater than 5m but less than 1 Om, is to be 0. 7m/s; [SM-CSW-MP-SWTC-A43-194J 

(iv) the maximum travel speed when travelling through smoke with a visibility 
less than 5m, is to be 0.3m/s; [SM-CSW-MP-SWTC-A43-195] 

(v) boundary layers are to be incorporated in all egress width calculations; [SM­

csw-MP-SWTC-A43-196J 

(vi) fire blocking an exit is to be assessed, particularly for station platform fire; 
[SM-CSW-MP-SWTC-A43-197] 

(vii) egress using escalators is to assume 1 escalator is completely out-of­
service and barricaded off; and {SM-CSW-MP-SWTC-A43-198J 

(viii) egress calculations are to assess the impact of different proportions of 
occupants using the stairs and escalators, and are not to rely on all exits 
being optimally used. [SM-CSW-MP-SWTC-A43-199] 
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3 Design Doc um en ta ti on rsM-CSW-MP-SWTC-A43-200] 

3.1 General rsM-csw-MP-sWTC-A43-2011 

(a) Macquarie must provide Design Documentation in accordance with the 
requirements of the section 6.3 of the SWTC. [SM-CSW-MP-SWTC-A43-2021 

(b) In addition to the requirements of section 6.3 of the SWTC, Macquarie must also 
provide the following specific Design Documentation in relation to each Design 
Stage. [SM-CSW-MP-SWTC-A43-203] 

(c) Fire engineering plan (FEP) - outlining the steps in the process, the schedule of 
stakeholder consultation, the list of stakeholders, details of the QFE and proof 
engineer (fire) and a list of any secondary reports and design interfaces. [SM-CSW-MP­

SWTC-A43-204J 

(d) Fire engineering brief (FEB) - the FEB must be prepared generally in accordance 
with the requirements of IFEG and AS4825 and include a trial design, methodology 
for assessments and acceptance criteria. The FEB must as a minimum contain the 
following: [SM-CSW-MP-SWTC-A43-205] 

(i) project scope; [SM-CSW-MP-SWTC-A43-206] 

(ii) fire engineering design scope; [SM-CSW-MP-SWTC-A43-207J 

(iii) fire engineering design objectives; fSM-CSW-MP-SWTC-A43-20BJ 

(iv) regulatory framework; [SM-CSW-MP-SWTC-A43-209) 

(v) relevant fire stakeholders, including summary of consultation undertaken 
and any agreements achieved; [SM-CSW-MP-SWTC-A43-2101 

(vi) elemental review and description of the Martin Place Metro Station 
systems and operations, as it relates to the fire strategy including 
interfaces to other rail facilities, adjoining properties and other operators; 
[SM-CSW-MP-SWTC-A43-211] 

(vii) occupant characteristics, which must include [SM-CSW-MP-SWTC-A43-2121 

A. population numbers to be used for egress assessment during; AM 
peak, PM peak and off-peak; [SM-CSW-MP-SWTC-A43-213] 

B. proportion of occupants who are mobility impaired; [SM-CSW-MP-SWTC­

A43-214J 

C. distribution (e.g. end loaded vs centrally loaded platforms); [SM-csw­

MP-SWTC-A43-215J 

D. whether static (e.g. staff) or transient (e.g. commuters) and general 
flow patterns; [SM-CSW-MP-SWTC-A43-216] 

E. presence of homeless people sleeping rough; fSM-CSW-MP-SWTC-A43-2111 

F. presence of those involved in anti-social behaviour; (e.g. graffiti 
vandals) [SM-CSW-MP-SWTC-A43-218] 
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G. seasonal changes and school holidays; and £SM-csw-MP-SWTC-A43-219J 

H. potential special events (e.g. from sporting venues in the vicinity; fSM-

csw-MP-SWTC-A43-2201 

(viii) hazards and preventative and protective measures; fSM-CSW-MP-SWTC-A43-2211 

(ix) fire and life safety (FLS) strategy; [SM-CSW-MP-SWTC-A43-222] 

(x) methodology for assessment, including: £SM-CSW-MP-SWTC-A43-223J 

A. identification and risk based categorisation of all credible fire and 
egress scenarios; £SM-csw-MP-SWTC-A43-224J 

B. acceptance criteria including tenability criteria and safety factors; [SM­

csw-MP-SWTC-A43-225J 

C. proposed method for assessing risk to operational impact; £SM-CSW-MP­

swrc-A43-226J 

D. identification and justification of all key input parameters for 
quantitative analysis including smoke modelling, egress assessment, 
quantitative risk assessment, radiation modelling and fire brigade 
response; [SM-CSW-MP-SWTC-A43-227] 

E. description of software modelling and commentary provided as to its 
level of validation; and [SM-CSW-MP-SWTC-A43-228} 

F. a list of all assumptions; £SM-csw-MP-SWTC-A43-229J 

(xi) preliminary analysis and modelling results; fSM-CSW-MP-SWTC-A43-230J 

(xii) trial design, including: [SM-CSW-MP-SWTC-A43-231} 

A. proposed fire safety measures; £SM-CSW-MP-swrc-A43-232J 

B. required redundancies; [SM-CSW-MP-SWTC-A43-233} 

C. preliminary cause and effect matrix of required responses for all 
credible scenarios; and [SM-CSW-MP-SWTC-A43-234J 

D. proposed management of interfaces; and £SM-CSW-MP-SWTC-A43-235J 

(xiii) proposed methodology for justification of non-compliances with: fSM-CSW-MP­

swrC-A43-236J 

A. DtS provisions of the BCA; and £SM-CSW-MP-SWTC-A43-237J 

B. Operator standards. [SM-CSW-MP-SWTC-A43-238} 

(e) Fire engineering report (FER) - the FER must be prepared generally in accordance 
with the requirements of IFEG and AS4825 and must as a minimum contain the 
following: [SM-CSW-MP-SWTC-A43-239} 

(i) project scope; [SM-CSW-MP-SWTC-A43-240} 

(ii) fire engineering design scope; fSM-CSW-MP-SWTC-A43-241J 

(iii) fire engineering design objectives; [SM-CSW-MP-SWTC-A43-242J 

(iv) regulatory framework; fSM-CSW-MP-SWTC-A43-243J 
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(v) relevant fire stakeholders, including summary of consultation undertaken 
(minutes to be attached) and agreements obtained; £SM-CSW-MP-SWTC-A43-244J 

(vi) general description of the Sydney Metro City & Southwest and detailed 
description of the Martin Place Metro Station; [SM-CSW-MP-SWTC-A43-245J 

(vii) infrastructure, systems and operations, as it relates to the fire strategy; [SM­

csw-MP-SWTC-A43-246J 

(viii) must specifically address interfaces to other rail facilities, adjoining 
properties and other operators; £SM-CSW-MP-SWTC-A43-247J 

(ix) occupant characteristics, which must include: fSM-csw-MP-SWTC-A43-24BJ 

A. population numbers to be used for egress assessment during AM 
Peak, PM Peak and off-peak; [SM-CSW-MP-SWTC-A43-249] 

B. proportion of occupants who are mobility impaired; [SM-CSW-MP-SWTC­

A43-250J 

C. distribution (e.g. end loaded vs centrally loaded platforms); £SM-csw­

MP-SWTC-A43-251 J 

D. whether static (e.g. staff) or transient (e.g. commuters) and general 
flow patterns; [SM-CSW-MP-SWTC-A43-252] 

E. presence of homeless people sleeping rough; fSM-CSW-MP-SWTC-A43-253J 

F. presence of those involved in anti-social behaviour (e.g. graffiti 
vandals); [SM-CSW-MP-SWTC-A43-254] 

G. seasonal changes and school holidays; and £SM-CSW-MP-SWTC-A43-255J 

H. potential special events (e.g. from sporting venues in the vicinity; fSM­

csw-MP-swrc-A43-256J 

(x) hazards and preventative and protective measures; fSM-CSW-MP-SWTC-A43-257J 

(xi) an assessment of all credible scenarios identified in the FEB, and in 
accordance with the methodology agreed in the FEB, including: £SM-CSW-MP­

swrc-A43-25BJ 

A. results of all quantitative and qualitative assessment; fSM-CSW-MP­

swrC-A43-259J 

B. all design inputs and assumptions; and £SM-CSW-MP-SWTC-A43-260J 

C. all inputs to risk assessments are to be agreed during stakeholder 
workshops; [SM-CSW-MP-SWTC-A43-261] 

(xii) a detailed description of the FLS strategy covering: fSM-CSW-MP-SWTC-A43-262J 

A. integration with fire safety elements of rail systems, rolling stock and 
operations; [SM-CSW-MP-SWTC-A43-263] 

B. means of escape for all occupants including the mobility impaired, 
including exit routes, travel distances, occupant numbers, exit widths, 
and fire protection of exit routes; [SM-CSW-MP-SWTC-A43-264J 
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C. fire compartmentation and fire resistance, and fire hazard properties 
of materials; [SM-CSW-MP-SWTC-A43-265] 

D. smoke control; [SM-CSW-MP-SWTC-A43-266] 

E. fire suppression systems, including sprinklers and gaseous 
suppression; [SM-CSW-MP-SWTC-A43-267] 

F. automatic fire detection; [SM-CSW-MP-SWTC-A43-26BJ 

G. occupant warning systems; [SM-CSW-MP-SWTC-A43-269J 

H. emergency lighting and signage; [SM-CSW-MP-SWTC-A43-270J 

I. firefighting access and facilities; [SM-CSW-MP-SWTC-A43-271J 

J. manual firefighting equipment; fSM-CSW-MP-SWTC-A43-272J 

K. emergency and other power requirements; [SM-CSW-MP-SWTC-A43-273J 

L. fire incident management; and [SM-CSW-MP-SWTC-A43-274J 

M. fire related operational requirements, maintenance and 
housekeeping; [SM-CSW-MP-SWTC-A43-275] 

(xiii) comprehensive list of required fire safety measures, including: [SM-CSW-MP­

swrc-A43-276J 

A. cause and effect matrix of required responses for all credible 
scenarios; [SM-CSW-MP-SWTC-A43-277] 

B. detail not prescribed in design standards; and [SM-CSW-MP-SWTC-A43-27BJ 

C. relevant inputs and assumptions that have formed the basis of the 
assessment; [SM-CSW-MP-SWTC-A43-279] 

(xiv) detailed justification of non-compliances with: [SM-CSW-MP-SWTC-A43-2B0J 

A. DtS provisions of the BCA; and [SM-CSW-MP-SWTC-A43-281] 

B. Operator standards; [SM-CSW-MP-SWTC-A43-282] 

(xv) a detailed description of interfaces with other systems and project 
elements; [SM-CSW-MP-SWTC-A43-283] 

(xvi) if the FER is dependent on other reports, a document map is to be 
provided identifying the linkages. All documents are to be issued before 
final approval can be obtained; and [SM-CSW-MP-SWTC-A43-284J 

(xvii) the SFAIRP argument. fSM-CSW-MP-SWTC-A43-2BSJ 

(f) Macquarie must provide the following certificates (and any supporting 
documentation as required) to tthe Principal's Representative and the Independent 
Certifier: [SM-CSW-MP-SWTC-A43-286] 

(i) certification by the QFE of the fire engineering design as documented in 
the approved FER; [SM-CSW-MP-SWTC-A43-287J 

(ii) certification by the Proof engineer (fire) of the fire engineering design as 
documented in the approved FER; [SM-CSW-MP-SWTC-A43-288] 
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(iii) certification by the QFE that the installed and commissioned Works meet 
the requirements of the Sydney Metro City & Southwest fire engineering 
design as documented in the approved FER; [SM-CSW-MP-SWTC-A43-289J 

(iv) certification by the Proof engineer (fire) that the installed and 
commissioned Works meet the requirements of the Sydney Metro City & 
Southwest fire engineering design as documented in the approved FER; 
[SM-CSW-SPR-A43-137} 

(v) certification of the installed and commissioned Works by the QFE and the 
Proof Engineer (fire) cannot be conditional on the satisfactory completion 
of any works, unless agreed in writing with the Principal; and [SM-CSW-SPR­

A43-343J 

(vi) certification of the installed and commissioned Works by the QFE and the 
Proof Engineer (fire) must include sufficient detail and evidence that a 
thorough inspection has been conducted, including: 

A. dates of inspections and names of those conducting the inspections; 
[SM-CSW-MP-SWTC-A43-293} 

B. a breakdown of the elements of the fire strategy inspected. These 
may have been verified by various means including visual inspection, 
witnessing of fire tests in accredited testing facilities, witnessing 
commissioning of active systems, review of test reports, letters of 
opinion, and installation certificates prepared by others, active testing 
of systems including interlocks between systems (including hot or 
warm smoke tests), and accompanying and witnessing the inspection 
by others (e.g. FRNSW); and [SM-CSW-MP-SWTC-A43-294J 

C. active testing is to confirm all system responses as defined in the 
cause and effect matrix contained in the approved FER. [SM-CSW-MP­

swrc-A43-295J 
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1 General 

(a) This Appendix 62 defines the exceptions to the SWTC, mandated items and design 
elements for further investigation that have been agreed between the Principals 
Representative and Macquarie. 
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2 Agreed Exceptions to the SWTC 

(a) The elements and features of Macquarie's Design Stage 1 that have been agreed as 
exceptions to the SWTC are noted in Table 1 below. 

(b) Such adoption will not in any way limit or otherwise affect Macquarie's obligations, or 
the Principal's Representative's rights, under the deed, including the warranty given 
by Macquarie under clause 20.2 of the deed, and that the Design Stage 1 has been 
prepared by Macquarie and will be fit for its intended purpose. 

Table 1 Agreed exceptions to the SWTC 

Item Agreed exceptions to the SWTC 

1. Where the station entry height requirements of section 2. 7 of Appendix 11 cannot 
be met, entry height must be preserved as a minimum to extents indicated in 
CSWSMP-MAC-SMA-AT-TP-999951 Station Entrance Heights in Schedule C3, 
including the following conditions: 

i) there must be no encroachment into these minimum heights with the exception 
of required signage and wayfinding elements; 

ii) the relationship of the reduced heights to areas with larger heights, adjacent 
voids and atria described in that report must be maintained in order to mitigate 
the impact of the reduced heights; 

iii) demonstration that the ceiling heights of architectural finishes have been 
maximised. 

2. Where the headroom requirements of section 2.11.2 of Appendix 11 cannot be met, 
headroom must be preserved as a minimum to extents indicated in CSWSMP-
MAC-SMA-AT-REP-949918- Station Headroom Report Schedule C3 Rev G, 
including the following conditions: 

i) there must be no encroachment into these minimum heights with the exception 
of required signage and wayfinding elements; 

ii) the relationship of the reduced heights to areas with larger heights, adjacent 
voids and atria described in that report must be maintained in order to mitigate 
the impact of the reduced heights; 

iii) Macquarie must investigate additional clear heights where possible to public 
areas below 3.5m in height, even if heights can only be increased in localised 
areas; and 

iv) demonstration that the ceiling heights of architectural finishes have been 
maximised. 

v) all proposed non-compliances must be clearly identified in Design Stage 2 and 
Design Stage 3 design documentation. 

3. Where the headroom requirements of section 2.3 (b) (i) of Appendix 16 cannot be 
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Item Agreed exceptions to the SWTC 

met, headroom must be preserved as a minimum to extents indicated in CSWSMP-
MAC-SMA-AT-REP-949918 - Station Headroom Report in Schedule C3 Rev G, 
including the following conditions: 

i) the relationship of the reduced heights to areas with larger heights, adjacent 
voids and atria described in that report must be maintained in order to mitigate 
the impact of the reduced heights; and 

ii) Macquarie must investigate add itional clear heights where possible, even if 
heights can only be increased in localised areas. 

4. Where the requ irements of section 2.1 (d) of Appendix 11 cannot be met with 
respect to avoiding dead ends at the paid connection between Sydney Trains 
platforms and Metro Martin Place Station, any such dead end must be no worse 
than the extents provided within Design Stage 1 

5. 
Where trees are required as a planning condition by the City of Sydney these are to 
conform to the agreed technical requirements of the City of Sydney and will 
supersede the requirements stated in the SWTC. 

Subject to the City of Sydney requiring trees in the Primary Plaza or Secondary 
Plaza, Macquarie shall minimise loss of retail area due to the impact of tree pits on 
station head height. The required drainage of these pits will be implemented in 
accordance in the following order of preference: 

'i) kerb or gutter on Castlereagh Street 

ii) High level in the retail areas and connect to storm line in Castlereagh Street; 

iii) Connect by gravity to the large oviform in Castlereagh Street; and 

iv) Sumps in the bottom of the south shaft 

6. 
Where the requirements of section 2.11 .1 (e) of Appendix 11 cannot be met with 
respect to the provision of resting points on intermediate staircase landings, 
landings must be provided as a minimum to the extents indicated in CSWSMP-
MAC-SMA-AT-TP-999952 in Schedule C3 Staircase Non-Compliance Report and 
CSWSMP-MAC-SMP-AT-SKE-00007 4 South Site Fire Egress Strategy ReQort Rev 
B. 

7. 
Where the TVS Plenum, OTE, TES are refe renced within the SWTC including the 
IRS, it is noted that this does not form part of the scope of works until a variation is 
aqreed 

8. 
Lift and Escalator space provisions and vertical configuration in accordance with 
Schedule C3 . 

9. The proposed louvre separations detailed in the Design Stage 1 and the supporting 
information of Louvre CFO Modelling Proposal Ref TN-ESD-001 dated 12101/18 is 
accepted by Metro. 

If the spacing of the identified non-compliant louvers is reduced from the 
dimensions shown in the approved separations , Appendix 30 Section 2.2.5 is 
applied . 

10. 
Electronic Ticketing System Interface for provision of equipment Refer to Figure 1 
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Item Agreed exceptions to the SWTC 

11. 
Macquarie are not required to install any hoarding to the tunnel portals as detailed 
in SWTC main body, section 6.5.12. 
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3 Agreed exceptions to the Room Data 
Sheets 

(a) The following requirements supersede those stated in Appendix 25(b) Room 
Data Sheets. 
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4 Agreed Line-wide Design 
Assumptions 

(a) The following assumptions constraining the Line-wide design are the basis of Metro 
Martin Place Design Stage 1. Any changes resulting in the maximum parameters 
described below being exceeded impacting on Macquarie's ability to comply with 
RDS, shaft provision or cable containment requirements, an instruction shall be 
required from the Principal. 

Category Reference 

TVS and TES equipment Acoustic 
Refer to section 4. 1 

Output 

Line-wide Electrical Loads and UPS Refer to Table 3 

Line-wide Equipment Room Heat 
Refer to Table 4 

Dissipation Allowances 

Space Provision for Line-wide Cable Refer to Schedule 1 

Containment at Martin Place 

4.1 TVS and TES equipment Acoustic Output 
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5 Mandated elements within the Design 
Stage 1 

(a) The elements and features of Macquarie's Design Stage 1 and associated diagrams 
must be preserved as noted in Table 3. 

(b) Such adoption will not in any way limit or otherwise affect Macquarie's obligations, or 
the Principal's Representative's rights, under the deed, including the warranty given 
by Macquarie under clause 20.2 of the deed, and that the Design Stage 1 has been 
prepared by Macquarie and will be fit for its intended purpose. 

Table 5 Mandated elements from the Design Stage 1 

Item Mandated elements from the Design Stage 1 

1. As highlighted on Figure 1 & 2 access to daylight from the northern entry must be 
preserved as a minimum to that in the Design Stage 1. 

2. The view and sightline, to and from Martin Place to the south entry must be 
maintained to the extent shown in Figure 3. 

3. The size of the floor void at the south concourse B1 level is to be maintained as a 
minimum as shown in Figure 3. 
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Figure 3 Minimum extent of daylight and entry connectivity/activation to be preserved 
at the Northern Entry 

Martin Place Metro Station 
DIAGRAM 2 
Sheet I ol 1 (NoC lo Sule) 

c::::::J Minimum extent of d11ylight 11ccess to be preseived 

•■ ■ 1 Minimum extent of entry connectivity/ activation 

Schedule C1 - Scope of Works and Technical Criteria 
Appendix 62 - Agreed Exceptions 

14 

13 

12 

'- 11 

.. 10 

9 

8 

Background information shown is taken from Grimshaw Drawings: 
CSWSMP-MAC-SMN-AT-DRG-DA-509900 (rev H) 
Sheet 1 of 1 

Page 15 of 22 



0 

Sydney Metro City & Southwest - Station Delivery Deed 
Martin Place Metro Station Project 

Figure 4 Minimum extent of daylight access to be preserved at the south entry 

Martin Place Metro Station 
DIAGRAM 1 
Sheel I of I (Not 10 Scale) ·,~ 
c::::::J Minimum extent of daylight access to be preserved 

1 ■■■I Minimum extent of entry connectivity/ activation 

Schedule C1 - Scope of Works and Technical Criteria 
Appendix 62 - Agreed Exceptions 

Background information shown is 
taken from Grimshaw Drawing: 
CSWSMP-MAC-SMN-AT-DRG-DA-

Page 16 of 22 
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Sydney Metro City & Southwest - Station Delivery Deed 
Martin Place Metro Station Project 

Figure 5 View and sightline into Martin Place required to be provided at the south entry 

South Entry 

Martin Place Metro Station 

DIAGRAMS 
Sheet 1 of 1 (Not to Scale) 

r::::::::J Minimum extent of view I s19hU1ne to and from Martin Place from 

station south entry 

IZZZI] Glazing may be frosted subject to final tenancy design solution and requirements 

1ZZZI] T realmenl subject lo final tenancy design solution and requirements 

Schedule C1 -Scope of Works and Technical Criteria 
Appendix 62 - Agreed Exceptions 

Background information shown is 
taken from Tzannes DRP 
Presentation given to Metro 07 
August 2018 
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Sydney Metro City & Southwest - Station Delivery Deed 
Martin Place Metro Station Project 

6 Design Elements for further 
investigation 

(a) The elements and features listed in Table 4 and associated diagrams must be 
investigated by Macquarie for potential enhancement to the Design Stage 1. A 
report must be produced by Macquarie identifying the customer outcomes and 
assessing the feasibility of implementing the elements identified in Table 4 for 
review by the Principal's Representative. 

(b) Subject to this review, the Principal's Representative may instruct these 
changes to proceed through the variation process in accordance with the deed. 
Such adoption will not in any way limit or otherwise affect Macquarie's 
obligations, or the Principal's Representative's rights, under the deed, including 
the warranty given by Macquarie under clause 20.2 of the deed, including that 
the Design Stage 1 has been prepared by Macquarie and will be fit for its 
intended purpose. 

Schedule C1 - Scope of Works and Technical Criteria 
Appendix 62 - Agreed Exceptions Page 18 of22 
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Sydney Metro City & Southwest - Station Delivery Deed 
Martin Place Metro Station Project 
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SCHEDULE 10 

Amendments to Schedule El of the Initial SOD 

With effect from the Effective Date, Schedule El of the Initial SDD is deleted and replaced with the 
version included in this Schedule 10, with the amendments to the version included in the Initial 
SDD shown in mark-up. 

26 
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Schedule 10 Amendments to Schedule E1 of the Initial SDD&eet1aen V'ei"sien 

SCHEDULE E1 
Payment Schedule 



n

0



































SCHEDULE 11 

Amendments to Schedule E4 of the Initial SDD 

With effect from the Effective Date, Schedule E4 of the Initial SDD is deleted and replaced with the 
version included in this Schedule 11, with the amendments to the version included in the Initial 
SDD shown in mark-up. 

27 
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Schedule 11 Amendments to Schedule E4 of the Initial SDDExee"' lien , crsien 

SCHEDULE E4 
Delay Costs 











SCHEDULE 12 

New Schedule E9 of the Revised SDD 

With effect from the Effective Date, a new Schedule E9 in the form included in this Schedule 12 is 
inserted into the Revised SDD. 

28 
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OPTIONS 

Optional Condition 1 

AUSTRALIA \BSIV\658235571.02 

Schedule 12 - New Schedule E9 of the Revised SDD 

SCHEDULE E9 
Optional Conditions 

DESCRIPTION COST ADJUSTMENT 

The works required pursuant to Optional Condition 1 Cap: 
section 2.2.9(a)(i) and section  
2.2.9(a)(ii) of the SWTC (50 
Martin Place Works) can only 
be carried out between the 
hours of  

1 

CRITERIA TO BE MET FOR 
RELEVANT OPTIONAL 

CONDITION TO BE REQUIRED 

Schedule E9 



OPTIONS 

Optional Condition 2 

AUSTRALIA \BSIV\658235571.02 

Schedule 12 - New Schedule E9 of the Revised SDD 

DESCRIPTION COST ADJUSTMENT 

Acceleration to achieve Portion 1 I Optional Condition 2 Amount: 
Date for Construction  
Completion of  

2 

CRITERIA TO BE MET FOR 
RELEVANT OPTIONAL 

CONDITION TO BE REQUIRED 

 

  
 
 

 

     
 

   
   

 

Schedule E9 



SCHEDULE 13 

Amendments to Schedule Fl of the Initial SDD 

With effect from the Effective Date: 

' 

" 

(a) the cover page for Schedule Fl of the Initial SDD is deleted and replaced with the 
version included in this Schedule 13, with the amendments to the version included 
in the Initial SDD shown in mark-up; 

(b) the USB drive titled "USP SDD Schedule Fl" is being supplemented by the new USB 
drive titled "SDD DoV - amended Schedule Fl" to incorporate the Electronic Files 
being amended or replaced (as applicable) pursuant to this deed; and 

( c) the Electronic Files that are being replaced pursuant to this deed are set out in the 
table below: 

' ' '" 9 ' ' ~ " " - " "' 

ITEM SCHEDULE DESCRIPTION OF DESCRIPTION OF 
INITIAL SDD REPLACEMENT SDD 

,, ELECTRONIC FII.E ELECTRONIC fll,;,E 
' -

/4 
-

' 
' ' fo < 

'' " ' " ' 

1. Schedule A2 08.81.03 Portions Mark up SMCSWSMP-SMD-SMP-CO-
18 09 06 condensed v2.5 PLN-000959.00.INF.00.01 

2. Schedule A2 08.81.01 Milestone Mark up SMCSWSMP-SMD-SMP-CO-
18 08 17 condensed v2.2 PLN-000958.00.INF.00.0 1 

3. Annexure D NWRLSRT-RPS-SMP-SR- NWRLSRT-RPS-SMP-SR-
DWG-000045-A.3-Martin DWG-000045-B.3-Martin 
Place USP Site Access Plan Place USP Site Access Plan 

29 
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E1tCCt:Jff6rt vei"3iOrtSchedule 13 Amendments to Schedule Fl of the Initial SOD 

SCHEDULE F1 
Electronic Documents 

All electronic files identified below are saved to the USB labelled "USP SDD Schedule Fl" or the 
USB labelled "SDD DoV - amended Schedule Fl" (as applicable) : 

Document Number Description of Electronic File 

Schedule A2 • Drawings referred to in Section 2 of Schedule A2 

(Refer to "Schedule A2" folder on Schedule F1) 

Schedule A16 • Drawings referred to in Attachment A of Schedule A16 

Schedule Cl • CSWSMP-MAC-SMP-EN-BRF-999901 Over Track Exhaust 
System Reverse Brief Rev 29-03-2019 

• SMP-SKE-EL-0033-5 Cable Containment in C7 Ad it 

• CSWSMP-MAC-SMP-PD-REP-999901 Station Pedestrian 
Planning Report Rev I 

• CSWSMP-MAC-SMA-AT-REP-949918 Station Headroom 
Report Rev G 

• CSWSMP-MAC-SMP-BS-REP-999904 Station Plant 
Replacement Strategy Rev F 

• CSWSMP-MAC-SMP-AT-SKE-000074 South Site Fire 
Egress Strategy Report Rev 17-05-2019 

Schedule C3 • Documents referred to in Section 2 of Schedule C3 

(Refer to "Schedule C3" folder on Schedule F1) 

Schedule ES • Contract Works Insurance Policy 

• Endorsement 1 to Contract Works Policy 

• Public and Products Liability Insurance Policy 

• Memorandum of Insurance (Excess Liability Insurance -
Project Specific issued o

• Endorsement 1 to Public & Products Liability Policy 

• DSU Insurance Policy 

(Refer to "Schedule ES" folder on Schedule F1) 

Annexure B • Documents referred to in Annexure B 

(Refer to ''Annexure B" folder on Schedule F1) 

Annexure C • Framework agreement - Schedule 2 (DSI Contracts -
Indicative scope and pricing schedule) 

• Framework agreement - Schedule 12 (Pre-Agreed 
Changes), section 4 

• Schedule 12 (Pre-Agreed Changes), section 5 

(Refer to "Annexure C" folder on Schedule F1) 

Annexure D • Drawings referred to in Table 1 of Section 1.3 

(Refer to "Annexure D" folder on Schedule F1) 

AUSTRALIA\BSIV\658398083.03AUSTR/\LIA\BSIV\6S6798SS9. 
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Annexure F • Schedules to the TSE Contract, including the SWTC 

(Refer to ''Annexure F" folder on Schedule Fl) 

Annexure G • Initial SOD Program 

Revision: 'Contract 
Submission') 

(Refer to "Annexure G" folder on Schedule F1) 

AUSTRALIA\BSIV\658398083 .03AUSTRALIA\BSIV\6S6798SS9. 
~ 
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SCHEDULE 14 

Amendments to Annexure B of the Initial SDD 

With effect from the Effective Date, Annexure B of the Initial SDD is deleted and replaced with the 
version included in this Schedule 14, with the amendments to the version included in the Initial 
SDD shown in mark-up. 
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Schedule 14 Amendments to Annexure B of the Initial SDD&ee1:1tien ..-e,-s{en 

ANNEXURE B 
Information Documents 

The information set out in the table below, which was provided in the Sydney Metro City & 
Southwest - Martin Place Station - Stage 3 USP Data Room (Data Room) or provided separately 
by the Principal directly to Macquarie, are Information Documents for the purposes of limb (a) of 
the "Information Documents" definition in this deed and are included in Schedule Fl as electronic 
files. 

No. Title of Information Document 

1 Engineering Management (SM EM-MM-101) V3 

2 Sydney Metro CAD-GIS-BIM Manual (SM EM-PW-304) V4 

3 Sydney Metro EIR (SM EM-ST-203) V2 .1 

4 CMP SM-Sydney Trains Interface Sub-CCB (SM-EM-ST-214) V3 

5 Sydney Metro Industry Curriculum (SMIC) Major Contracts Requirements (SM ES-FT-
433) V4 

6 Major Contracts Workforce Development Profile Template (SM ES-FT-435) NA 

7 Sydney Metro City and Southwest Sustainability Reporting Template (SM ES-FT-439) NA 

8 Sydney Metro Planning Approval Consistency Assessment Procedure (SM ES-PW-314) V2 

9 Sydney Metro CEMF (SM ES-ST-204) V3 .1 

10 CSW Draft Sustainability Strategy (SM ES-ST-211) July 17- 24 

11 Principals General Specifications - Gl0 - Traffic and Transport Management (SM ES-ST-
214) V0 .2 

12 Sydney Metro Audit & Assurance Standard (SM QM-ST-202) V4 

13 Sydney Metro Overarching Community Communications Strategy (SM CE-ST-202) VS.4 

14 Sydney Metro Program Safety Assurance Plan (SM PS-SG-001) V3 

15 Sydney Metro Principal Contractor Health and Safety Standard (SM PS-ST-221) V4 

16 Sydney Metro Chain of Responsibility Standard (SM PS-ST-222) V2 

17 Sydney Metro Risk Management Standard (SM RM-ST-201) V4 

18 CSW Environmental Reporting Template (SM ES-FT-421) NA 

19 CSW Workforce Development Report Template (SM ES-FT-423) NA 

20 Aboriginal Participation Plan Template (SM ES-FT-426) NA 

21 Aboriginal Participation Report Template (SM ES-FT-427) NA 

1 
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Schedule 14 - Amendments to Annexure B of the Initial SDDExee1:1tien v<e'1'sfen 

No. Title of Information Document 

22 Training Needs Analysis Template (SM ES-FT-432) NA 

23 Sydney Metro Environment and Sustainability Policy (SM ES-MM-102) NA 

24 Environmental Incident Classification Procedure (SM ES -PW-303) V4 

25 Water Discharge and Reuse Procedure (SM ES-PW-309) V2 

26 CSW Construction Noise Vibration Strategy (SM -ES-ST-210) V3 

27 Sydney Metro Brand Guidelines March 18 

28 Sydney Metro Climate Resilience Report (NWRLSRT-PBA-SRT-SU-REP) C 

29 Sydney Metro Construction Complaints Management System (SM-17-00088079) V6.3 

30 Sydney Metro Construction Traffic Management Framework V4.5 

31 TfNSW Aboriginal Participation in Construction (APIC) Policy June 18 

32 Not used 

33 Air Emission Data Collection Workbook (TfNSW 9TP-FT-439) NA 

34 TfNSW Climate Risk Assessment Guidelines (TfNSW 9TP-SD-081) V3 

35 TfNSW Carbon Estimate Reporting Tool Guide (CERT) NA 

36 TfNSW Carbon Estimate Reporting Tool (CERT) Vl.1 

37 TfNSW Use of Social Media Policy (online) (TfNSW CP13003.l) Vl.4 

0 
38 TfNSW Editorial Style Guidelines (online) June 18 

39 Sydney Metro Chatswood to Sydenham Design Guidel ines (SRT-UD-REP0000003) E 

40 TfNSW Ticketing Self Service Machines Placement Principles (A4683915) Vl.2 

41 Green Building Counci l of Australia GS Design & As-Built Sydney Metro Rating Tool 
Technical Manual - (21072017) NA 

42 Wayfinding Planning Guide Sydney Metro V3 

43 Northwest Climate Change Risk Assessment and Adaption Study OTS (PIMS-SP-18/03) B 

44 TfNSW Safety Change Management Standard (20-ST-006) V4 

45 

46 Sydney Metro Customer Centred Design Guidebook Vl 

2 
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No. Title of Information Document 

47 

48  

0 
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SCHEDULE 15 

Amendments to Annexure D of the Initial SOD 

With effect from the Effective Date, Annexure D of the Initial SDD is deleted and replaced with the 
version included in this Schedule 15, with the amendments to the version included in the Initial 
SDD shown in mark-up. 
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ANNEXURE D 

Site Access Schedule 

1. OVERVIEW AND SCOPE 

1.1 General 

(a) This Annexure D identifies: 

(i) the Principal Construction Site; 

(ii) the Early Site Access Date, Site Access Date, Site Access Expiry Date and 
Construction Licence Sunset Date for each part of the Principal Construction 
Site to the extent relevant; 

(iii) the restrictions on access, possession and use that will apply to Macquarie's 
access to or use of each part of the Principal Construction Site; and 

(iv) the restrictions on the type of Project Works or Temporary Works that may 
be constructed on each part of the Principal Construction Site . 

(b) This Annex ure Dis subject to the requirements of: 

(i) this deed; and 

(ii) any other document or condition referred to in this Annexure D or in the 
"Restrictions upon access, possession and use" column of this Annex ure D, 

and, in particular, must be read in conjunction with clauses 5.1, 10, 11, 12, 13, 17 
of this deed. 

1.2 References 

In this Annexure D, a reference to : 

(a) Martin Place USP Site Access Plan is a reference to the drawings described in 
Table 1 of section 1.3 of this Annexure D; 

(b) Martin Place Const ruction Lease has the meaning given to the term 
"Construction Lease" in clause 17. 2(k); 

(c) an Area is a reference to an area of land depicted in the Martin Place USP Site 
Access Plan w ith the relevant individual Area reference (e.g. Area "A4"); a-oo 

.(Ql___Lot [No.] DP [No.] are references to land contained in the lots and deposited 
plans (DPs) registered with LRS as at the Commencement Date under the Real 
Property Act 1900 (NSW) : and 

f{B(e) Bligh Street Construction Lease means sublease registered dealing number 
AN529079 . 

1.3 Drawings 

This Annexure D contains the drawings identified in Table 1 of this section 1.3, which are 
included in Schedule Fl as electronic files . 

658384419.01 6S6S67887 .02 Annexure D 
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Table 1 

Exeet1BOff versiortSchedule 15 Amendments to Annexure D of the Initial SDD 

Drawings 

Drawing number Revision Drawing title Electronic file reference 
(number of 
sheets) 

NWRLSRT-RPS-SMP­
SR-DWG-000045- B. 3-
Martin Place USP Site 
Access PlanNWRLSRT 
RPS SMP SR DVVG 
000045 A.3 Martin 
Place USP Site Access 
Ptaft 

Sydney Metro City 
and Southwest 
Martin Place Metro 
Station Project 
Figure 2.1 Principal 
Construction Site 
Drawing 
(Sheets 1 to 2) 

NWRLSRT-RPS-SMP-SR­
DWG-000045-B. 3-Marti n 
Place USP Site Access 
PlanNWRLSRT RPS SMP 
SR DING 000045 A.3 
Martin Place USP Site 
Access Plan 

Explanation of section 2 to section Z6 

(a) The tables in sections 2 to Z6 of this Annexure D comprise 7 columns as follows: 

(i) "Area of Principal Construction Site" specifies the specific parcel of land 
within the Principal Construction Site; 

(ii) "Early Site Access Date" is the earliest date on which, if the Principal's 
Representative gives Macquarie a notice under clause 17.2(e), the 
Construction Licence in respect of the land referred to in the corresponding 
"Area of Principal Construction Site" column may commence without 
acceptance by Macquarie pursuant to clause 17.2(g), and must be read in 
conjunction with the corresponding "Site Access Expiry Date" and 
"Restrictions upon access, possession and use" columns; 

(iii) 

(iv) 

(v) 

(vi) 

"Site Access Date" is the date on which the Principal will give Macquarie 
access to the land referred to in the corresponding "Area of Principal 
Construction Site" column, and must be read in conjunction with the 
corresponding "Site Access Expiry Date" and "Restrictions upon access, 
possession and use" columns; 

"Site Access Expiry Date" is the date on which the Principal is no longer 
required to give Macquarie access to the land referred to in the 
corresponding "Area of Principal Construction Site" column; 

"Construction Licence Sunset Date" is the date on which, if the Principal has 
not provided Macquarie with access to the land referred to in the 
corresponding "Area of Principal Construction Site" column, clause 45.6 
applies (if relevant); 

"Restrictions upon access, possession and use" either: 

(A) contains a cross reference to a document; or 

(B) specifies terms and conditions, 

with which Macquarie must comply in accessing or occupying the land 
referred to in the corresponding "Area of Principal Construction Site" 
column; and 

2 
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(vii) "Restrictions on type of work" are the restrictions on the type of work that 
may be carried out by Macquarie on the land referred to in the 
corresponding "Area of Principal Construction Site" column. 

1.5 General terms and restrictions upon access 

The "Restrictions upon access, possession and use" columns of sections 2 to Z6 do not 
limit Macquarie's obligations to comply with this deed (including the SWTC) or the Project 
Plans. 

1.6 Boundaries 

(a) Subject to section 1.6(b), each Area in the Martin Place USP Site Access Plan 
contains the land enclosed by the plan area represented for that Area in the Martin 
Place USP Site Access Plan. 

(b) Areas in the Martin Place USP Site Access Plan are unrestricted in height and depth 
above and below the plan area represented in the Martin Place USP Site Access 
Plan, unless a limit is specified in the Martin Place USP Site Access Plan or this 
Annexure D. 

(c) Where boundaries of the Principal Construction Site are identified as curved in the 
Martin Place USP Site Access Plan, the boundary is defined by the schedule of 
curved boundaries . 

3 
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2. PRINCIPAL LAND FORMING AREA 1 OF THE PRINCIPAL CONSTRUCTION SITE 

No Area of Principal Construction Site Early Site 
Access Date 

1. I The part of Lot 1 DP526161 
that is above RL 16.05. 

Site Access 
Date 

Site Access 
Expiry Date 

Construction 
Licence 
Sunset Date 

3. PRINCIPAL LAND FORMING AREA 2 OF THE PRINCIPAL CONSTRUCTION SITE 

No Area of Principal 
Construction Site 

1. I The part of Lot 2 
DP929277 that is 
between RL 16.05 and 
RL 32.19. 

658384419.01 656567887 .02 

Early Site 
Access Date 

4 

Site Access Date Site Access 
Expiry 
Date 

Construction 
Licence 
Sunset Date 

Restrictions upon access, 
possession and use 

Local intrusions and 
minor benching works 
beneath RL 16.05 for 
the purpose of 
retention works and 
ground anchoring are 
permissible. 

Restrictions upon access, 
possession and use 

Local intrusions and 
minor benching works 
beneath RL 16.05 for 
the purpose of 
retention works and 
ground anchoring are 
permissible. 

Restrictions on 
type of work 

N/A 

Restrictions on 
type of work 

N/A 

Annexure D 
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No Area of Principal 
Construction Site 

Early Site 
Access Date 

Site Access Date Site Access 
Expiry 

Construction 
Licence 
Sunset Date 

Restrictions upon access, 
possession and use 

Restrictions on 
type of work 

Date 

2. I The part of Lot 1 Local intrusions and I N/A 
DP929277 that is minor benching works 
between RL 16.05 and beneath RL 16.05 for 
RL 32.19. the purpose of 

retention works and 
ground anchoring are 
permissible. 

3. I The part of Lot 1 Local intrusions and I N/A 
DP173027 that is benching works 
between RL 16.05 and beneath RL 16.05 for 
RL 32.19. the purpose of 

retention works and 
ground anchoring are 
permissible. 

4. I The part of SP13171 that I Local intcusions and I N/A 
is between RL 16.05 and minor benching works 
RL 32.19. beneath RL 16.05 for 

the purpose of 
retention works and 
ground anchoring are 
permissible. 

5 
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No Area of Principal 
Construction Site 

5. I The part of Lot 2 
DP548142 that is 
between RL 16.05 and 
RL 32.19. 

6. I The part of Lot 1 
DP222356 that is 
between RL 16.05 and 
RL 32.19. 

0 

Early Site 
Access Date 

Site Access Date Site Access 
Expiry 
Date 

0 

Construction 
Licence 
Sunset Date 

a~a CJ ., 

Restrictions upon access, 
possession and use 

Local intrusions and 
minor benching works 
beneath RL 16.05 for 
the purpose of 
retention works and 
ground anchoring are 
permissible. 

Local intrusions and 
minor benching works 
beneath RL 16.05 for 
the purpose of 
retention works and 
ground anchoring are 
permissible. 

4. PRINCIPAL LAND FORMING AREA 3 OF THE PRINCIPAL CONSTRUCTION SITE 

No Area of Principal Construction Site Early Site 
Access Date 

1. I The part of Lot 1 DP526161 
that is below RL 16.05 and 
the part of Lot 131 in DP 
1232469 located within Lot 1 
DP526161. 

6 
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Site Access 
Date 

Site Access 
Expiry Date 

Construction Licence 
Sunset Date 

Restrictions 
upon access, 
possession 
and use 

N/A 

De 

Restrictions on 
type of work 

I N/A 

I N/A 

Restrictions on 
type of work 

N/A 

Dll 
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No Area of Principal Construction Site Early Site 
Access Date 

2. I The part of Lot 2 DP929277 
that is below RL 16.05 . 

3. I The part of Lot 1 DP929277 
that is below RL 16.05. 

4 . I The part of Lot 1 DP173027 
that is below RL 16.05 . 

5. I The part of SP13171 that is 
below RL 16.05. 

6. I The part of Lot 2 DP548142 
that is below RL 16 .05 . 

7. I The part of Lot 1 DP222356 
that is below RL 16.05 . 

7 
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Site Access 
Date 

Site Access 
Expiry Date 

0 

Construction Licence 
Sunset Date 

0 ., 

Restrictions 
upon access, 
possession 
and use 

I N/A 

I N/A 

I N/A 

I N/A 

I N/A 

I N/A 

[J (l DIJ 

Restrictions on 
type of work 

I N/A 

I N/A 

I N/A 

I N/A 

I N/A 

I N/A 

Annexure D 
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5. PRINCIPAL LAND FORMING AREA 4 OF THE PRINCIPAL CONSTRUCTION SITE 

No Area of Principal 
Construction Site 

1. I The part of Lot 2 
DP1103195 that is 
below RL 32 .10. 

2. I The part of Lot 1 
DP1103195 that is 
below RL 32 .10. 

3. I The part of R88056 
above Lot 1 
DP260232. 

4. I Lot 1 DP260232 

658384419.01 656567887. 02 

Early Site Access Date Site Access Date Site Access 
Expiry Date 

8 

Construction 
Licence 
Sunset Date 

Restrictions upon 
access, possession 
and use 

I N/ A 

IN/A 

Access is subject 
to the "Permitted 
Use" ( as that term 
is defined in the 
Martin Place 
Construction 
Lease) and 
handover 
obligations of the 
Martin Place 
Construction 
Lease. 

IN/A 

Restrictions on 
type of work 

I N/ A 

I N/A 

The only 
works that 
may be 
constructed in 
this area are 
Local Area 
Works and 
Service Works 

Annexure D 
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5. Lot 5 DP984182 Access is subject The only 
to the "Permitted works that 
Use" (as that term may be 
is defined in the constructed in 
Martin Place this area are 
Construction Local Area 
Lease) and Works and 
handover Service Works 
obligations of the 
Martin Place 
Construction 
Lease. 

§_,_ The area where the N/A N/A 
concourse link tunnel 
will be excavated bl'. 
Macguarie as shown 
indicativell'. in the 
Martin Place USP Site 
Access Plan to the 
extent located below 
Lot 1 DP182023 that 
is located within the 
Princii;ial's Land. 

9 
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L_ 
To the extent not N/A N/A 
covered by rows 1-6 
of this table, the 
areas excavated by 
the TSE Contractor 
under the TSE 
Contract being: 

(a) the entirety of 
the adits known 
as "Adit ASa" 
and "Adit ASb", 
from the 
excavation line 
of the south 
shaft to the 
collar of the 
intersection 
with running 
tunnels known 
as "RT02" and 
"RT01", 
respectively: 

(b) the entirety of 
the adit known 
as "Adit A4", 
including the 
connection to 
the Sydney 
Trains Martin 
Place Station 
Platform and 
hoarding area: 

10 
658384419.01 656567887 .02 Annexure D 



0 0 
&ect1tiot1 ~ ersionSchedule 15 Amendments to Annexure D of the Initial SDD 

(c) the entiret~ of 
the adit known 
as "Adit AS", 
including the 
elevator shaft; 

(d) the entiret~ of 
the adit known 
as "Adit A7'', LIQ 
to the Qoint of 
intersection 
with the adit 
known as "Adit 
A3"; and 

(e) the escalator 
barrel 
excavation 
under 50 Martin 
Place, LIQ to 
within 1 metre 
from the 
OQening to the 
adit known as 
"Adit A3". 

11 
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6. PRINCIPAL LAND FORMING AREA 5 OF THE PRINCIPAL CONSTRUCTION SITE 

No Area of Principal Construction Site Early Site 
Access Date 

1. The area excavated by the 
TSE Contractor under the TSE 
Contract that is shown 
indicatively as Area 5 in the 
Martin Place USP Site Access 
Plan to the extent located 
within Lot 131 DP1232469 
and Lot 132 in DP 1232469 
and including: 

(a) the entirety of the Martin 
Place Pedestrian Adits; 
and 

fa-r(b) the entirety of Martin 
Place Platform Caverns. 
but excluding all areas of 
the Running Tunnels thaJ: 
extend beyond the 
northern and southern 
headwalls for both RT0l 
gnd RT02. 

658384419.01 656567887.02 
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Site Access 
Date 

Site Access 
Expiry Date 

Construction 
Licence 
Sunset Date 

Restrictions upon access, 
possession and use 

N/A 

Restrictions on 
type of work 

N/A 

Annexure D 
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7. AREA 6 OF THE PRINCIPAL CONSTRUCTION SITE 

1. I Lo_t 1 DP 626651 

658384419 .01 656567887.02 
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C) 

EJteet11:itJn • ersitJnSchedule 15 Amendments to Annexure D of the Initial SOD 

Access is subject to the 
"Permitted Use" (as 
that term is defined in 
the Bligh Street 
Constructlon __ Lfasfj 

Except where 
and to the 
extent that 
the Principal 
directs a 
Variation 
requiring 
Macquarie to 
undertake 
works in 
Construction 
Site (Area 6), 
Macquarie is 
not permitted 
to carry out 

fill.Y 
permanent 
works in 
Construction 
Site (Area 6). 

Construction 
Site (Area 6) 
is to be used 
solely foe: 

al temporar 
works but 
only to the 

Annexure D 
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extent: 

reguired to 
facilitate the 
[lerformance 
of 
[lermanent 
works in 
Construction 
Site (Area 

Jh 
Construction 
Site (Area 
4) and 
Construction 
Site (Area_ 
5)..;_ and 

ii) such works 
do not 
obstruct the 
use of 
Construction 
Site (Area 
§l__!2y the 
TSE 
Contractor 
or other Rail 
Contractors; 

b) ingress and 
egress; and 

14 
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2. 
The temporary access adit 
excavation and primary 
support between the south­
eastern basement wall of Lot 
1 DP 626651 and the 
northern face of the area 
known as "Area 3" which 
includes part of the adit 
known as "Adit A6" but 
excludes the adit known as 
"Adit A6a". 

658384419 .01 656567887 .02 
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15 

0 
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N/A 

maintenance 
to 
Construction 
Site (Area 
fil___@g_!J i red 
by this 
deed. 

Except where 
and to the 
extent that 
the Principal 
directs a 
Variation 
requiring 
Macquarie to 
undertake 
works in 
Construction 
Site (Area 6), 
Macquarie is 
not permitted 
to carry out 
any 
permanent 
works in 
Construction 
Site (Area 6). 

Construction 

Annexure D 
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Site (Area 6) 
is to be used 
solely for: 

a} temporar 
works but 
only to the 
extent: 

reguired to 
facilitate the 
performance 
of 
permanent 
works in 
Construction 
Site (Area 
J1_ 
Construction 
Site (Area 
4) and 
Construction 
Site (Area 
5): and 

ii) such works 
do not 
obstruct the 
use of 
Construction 
Site (Area 
fil__Qv th~ 
TSE 

Annexure D 
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Contractor 
or other Rail 
Contractors~ 

b) ingress and 
egress: and 

C 

any 
maintenance 
to 
Construction 
Site (Area 
6) required 
by this 
deed. 

Annexure D 
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Interim PC Amount 
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Initial Commercially Sensitive Information 
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Document 
No 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

SCHEDULE 18 

ARDSl DRAWINGS 

Document No Title 

CSWSMP-MAC-SMP-AT-DRG- LOWER GROUND (CASTLEREAGH 
118001 ST) 

CSWSMP-MAC-SMP-AT-DRG- LEVEL Bl PLAN - UPPER 
118101 CONCOURSE 

CSWSMP-MAC-SMP-AT-DRG- LEVEL B2 PLAN - LOWER 
118201 CONCOURSE 

CSWSMP-MAC-SMP-AT-DRG- LEVEL B3 PLAN - STATION 
118301 PLANT 

CSWSMP-MAC-SMP-AT-DRG- LEVEL B4 PLAN - STATION 
118401 PLANT 

CSWSMP-MAC-SMP-AT-DRG- LEVEL B3 PLAN - CONCOURSE 
308312 (SHEET 2) 

CSWSMP-MAC-SMP-AT-DRG- LEVEL B3 PLAN - PEDESTRIAN 
308313 LINK (SHEET 3) 

CSWSMP-MAC-SMP-AT-DRG- LEVEL B4 PLAN - STATION 
308412 PLANT (SHEET 2) 

CSWSMP-MAC-SMP-AT-DRG- LEVEL BS PLAN - PLATFORM 
308511 LEVEL (SHEET 1) 

CSWSMP-MAC-SMP-AT-DRG- LEVEL BS PLAN - PLATFORM 
308512 LEVEL (SHEET 2) 

CSWSMP-MAC-SMP-AT-DRG- LEVEL BS PLAN - PLATFORM 
308513 LEVEL (SHEET 3) 

CSWSMP-MAC-SMP-AT-DRG- LEVEL BS PLAN - PLATFORM 
308514 LEVEL (SHEET 4) 

CSWSMP-MAC-SMP-AT-DRG- LEVEL BS PLAN - PLATFORM 
308515 LEVEL (SHEET 5) 

CSWSMP-MAC-SMP-AT-DRG- LEVEL BS PLAN - PLATFORM 
308516 LEVEL (SHEET 6) 

CSWSMP-MAC-SMP-AT-DRG- LEVEL BS PLAN - PLATFORM 
308517 LEVEL (SHEET 7) 
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EXECUTED as a deed. 

Each person who executes this deed on behalf of a party under a power of attorney declares that 
he or she is not aware of any fact or circumstance that might affect his or her authority to do so 
under that power of attorney. 

SIGNED, SEA LE D AND DELIVE RED by 
SYDNEY METRO ABN 12 354 063 515, 
by its authorised delegate, in the presence 
of: 

SIGNED, SEALED AN D DELIVERED by 
MACQUARIE GROUP LIMITED ABN 94 
122 169 279 as a deed by its duly 
authorised attorneys who hereby state 
that at the time of executing this 
instrument they have no notice of the 
revocation of the Power of Attorney dated 
13 June 2019: 
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