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construction obligations under the D&C Deed, including those specified in clause 13 of the D&C Deed
and in the Third Party Agreements.

Contamination Specialist means the person so entitled as the contamination specialist in
Attachment 9 engaged by the Independent Verifier with the minimum qualifications set out in
Attachment 9.

D&.C Deed means the deed entitled "Design and Construct Deed Sydney Gateway - Stage 3" between
the Principal and the Contractor dated 28 October 2020.

Design Verification Services means all Services relating to the verification of the design of the

Project Works, the Temporary Works and the performance by the Contractor of its design obligations
under the D&C Deed, including those specified in clause 12 of the D&C Deed and in the Third Party

Agreements.

Fee means the amount payable to the Independent Verifier for the performance of the Services in
accordance with the Payment Schedule.

GST, GST law and other terms used in clause 8.3 have the meanings used in the A New Tax System
(Goods and Services Tax) Act 1999 (as amended from time to time) or any replacement or other relevant
legislation and regulations, except "GST law" also includes any applicable rulings. Any reference to
GST payable by the Supplier (as defined in clause 8.3) includes any GST payable by the representative
member of any GST group of which the Supplier is a member.

Independent Verifier's Representative means the relevant person referred to in clause
3.3(d)(i) or clause 3.3(d)(ii) and any person holding that position in accordance with clause 3.3(b) or (c).

Individual KPI Score has the meaning given in Attachment 14.

Initial Verification and Monitoring Plan means the initial verification and monitoring plan
contained in Part 1 of Attachment 4.

Gateway Project Deed means the deed entitled "Gateway Project Deed" between the Principal,
Roads and Maritime Services (ABN 76 236 371 088) and Sydney Airport dated

copy of which was provided to the Independent Verifier prior to the date of this Deed.

Key Performance Indicator or KPI has the meaning given in Attachment 14.

Minimum Aboriginal Participation Spend means the amount identified in clause 3.13(d). It
rcprcsents- of the Fee (excluding GST) at the date of this Deed less allowable exclusions, in line
with the APIC Policy goals.

Allowable exclusions are costs incurred by the Independent Verifier over which it has little or no
control. For example:

(a) specialised capital equipment (for example tunnel exhaust fans, tunnel boring machines, batch
plants); and

(b) imported materials;

where no suitable Australian supplier exists in the market, and

(a) value of existing and new non- contract/project specific assets apportioned to the
contract/project, where they are used in delivery of the Project Works;

(b) property i.e. acquisitions, indirect leasing costs, extra land, adjustments; and

(c) non-construction related services,

as agreed in writing by the Principal and the Independent Verifier or if not agreed as directed by the
Principal.

Minimum Requirements means the minimum requirements for the Verification and Monitoring
Plan, as set out in Attachment 6.

Minimum Resources Commitment means the minimum level of resources to be provided by
the Independent Verifier for the performance of the Services, as set out in clause 1 of Attachment 9.

Minimum Surveillance is the minimum level of continual attendance, monitoring and verification
of the status of a product, and analysis of records to ensure that product requirements are being met, as
set out in Attachment 5.

Monthly Progress Report means the report referred to in clause 3.8 of this Deed.

NCR means a non-conformity report.
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(i) where 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;

() the word "includes" in any form is not a word of limitation;
(k) a reference to "$" or "dollar" is to Australian currency; and
()] a reference to "surveillance" includes the ongoing observation, examination, assessment,

inspection, monitoring, testing and analysis of the Contractor’s Activities and reporting to
independently verify compliance with the requirements under the D&C Deed and the
Project Documents.

Governing Law
This Deed is governed by and will be construed according to the laws of New South Wales.

Appointment of the Independent Verifier

Appointment

(a) Each of the Other Parties appoints the Independent Verifier under this Deed to perform the
Services.

(b) The Independent Verifier confirms its acceptance of the appointment referred to in clause
2.1(a).

Payment
The Principal will pay the Independent Verifier the Fee in accordance with the Payment Schedule.

Nature of Services

(a) The Independent Verifier and the Other Parties acknowledge and agree that the Verification
and Monitoring Plan is incidental to, and does not limit or otherwise affect the Services or
the Independent Verifier's obligations under this Deed.

(b) Where this Deed contemplates an action, agreement, decision, direction or the like by the
Other Parties, and the Other Parties cannot reach agreement in respect of such action,
decision, direction or the like, then the Principal must determine the appropriate action,
agreement, decision, direction or the like.

(c) In reaching decisions in relation to this Deed which may affect the Other Parties, the
Principal may take into account representations made by the Contractor.

Independent Verifier's obligations

Acknowledgement

The Independent Verifier acknowledges that:
(a) it has received a copy of the Project Documents and that it has read, and is familiar with, the
terms of each of these documents to the extent they relate to the Services; and

(b) its obligations extend to and include the obligations, functions, duties and services of the
"Independent Verifier" or "Project Verifier" (as applicable) under the Project Documents.

Further acknowledgements and warranties

The Independent Verifier:
(a) acknowledges that each of the Other Parties:
(i) is relying upon the knowledge, skill, expertise and experience of the
Independent Verifier in the performance of its obligations under this Deed; and
(ii) may suffer loss if the Independent Verifier does not perform its obligations in
accordance with the requirements of this Deed;
(b) warrants to the Other Parties that, in performing the Services, it will comply with all Law,

act honestly, diligently, reasonably and with the degree of professional care, knowledge,
skill, expertise, experience and care which would be reasonably expected of ||
professional providing services similar to the Services within the design and construction
industry generally and the design and construction of major engineering works in particular;

(c) warrants to the Other Parties that, at all times, it will act within the time requirements for the
performance of its obligations under this Deed and the Project Documents, and where no
time is prescribed, within a reasonable time, and will comply with the requirements of the
Payment Schedule;
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(d)

(e)

()

B. prior to removal and replacement, there must be a proper and
adequate handover to ensure that the new personnel have a
reasonable understanding of the Project and the Services; and
(iii) are located in Sydney for the performance of the Services and are available for
consultation as any party may reasonably require from time to time.

If any of the Nominated Personnel:

(i) die or are seriously ill;

(ii) resign from their role with the Independent Verifier; or

(iii) are otherwise are unable to perform their duties in respect of the Services for a
period in excess of 5 Business Days (including as a result of annual, long
service, sick, bereavement or other leave),

the Independent Verifier must promptly provide an alternative person to replace that person

who is of at least equivalent ability, knowledge, skill, expertise and experience (including

the ability, knowledge, skill, expertise and experience required by clause 2 of Attachment

9).

The people required to perform the Services are:

(i) as Independent Verifier's Representative for the Design

Verification Services;

I - 1ndependent Verifier's Representative for the Construction

Verification Services;

(iii) as Independent Verifier's project director;

(iv) the other persons listed in clause 1 of Attachment 9; and

(v) the persons listed in clause 5 of the Payment Schedule.

The Other Parties may direct the Independent Verifier to remove from the performance of

the Services any of the Nominated Personnel and the Independent Verifier must comply

with any such direction.

The Independent Verifier must notify the Other Parties in writing of the names of the person

or persons that are authorised to sign the certificates and documents referred to in

Attachment 2 which the Independent Verifier is required to execute as part of the Services

(being Schedules 13 (Independent Verifier's Certificate - Payment Claim), 14 (Independent
Verifier's Certificate - Quality), 15

(Independent Verifier's Certificate - Design Documentation), 16 (Independent Verifier's
Certificate - Construction Completion), 17 (Independent Verifier's Certificate - Nominated
Defects), 17A (Independent Verifier's Certificate - As-Built documentation) and 18
(Independent Verifier's Certificate - Final Completion). The Independent Verifier must
ensure that these certificates and documents are signed by the person or persons so notified.

(i)

3.4 Subcontracting

(a)
(b)

(c)

Subject to clause 3.3, the Independent Verifier may not subcontract the performance of any
of the Services without the prior written consent of the Other Parties.

The Independent Verifier remains responsible for the performance of the Services in
accordance with this Deed, notwithstanding any such subcontracting, and will be liable for
the acts and omissions of any subcontractor as if they were acts and omissions of the
Independent Verifier.

Unless the Other Parties otherwise approve in writing, the Independent Verifier must
contract with the subcontractors set out below in respect of the relevant part of the Services

set out below:
Name of subcontractor Relevant Services

3.5 Quality Assurance

(a)

(b)

1\337314454 .4

The Independent Verifier must implement a quality system in accordance with ISO 9000
and ISO 9001, and otherwise in a form reasonably acceptable to the Other Parties to ensure
compliance of the Services with the requirements of this Deed.

The Independent Verifier will not be relieved of any requirement to perform any obligation
under this Deed as a result of:

(i) compliance with the quality assurance requirements of this Deed; or

9
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3.13 Aboriginal participation in construction

(a) The Independent Verifier must systematically manage its Aboriginal participation processes
and implement its Aboriginal Participation Plan in accordance with the APIC Policy.

(b) The Independent Verifier must submit an Aboriginal Participation Plan and Aboriginal
participation reports.

(c) The parties acknowledge and agree that the Aboriginal participation project category is
Category 2.

(d) The Minimum Aboriginal Participation Spend amount is at the date of this Deed:

i o osT).

(e) The Independent Verifier must prepare and submit to the Principal (copying the Other
Parties) in accordance with the APIC Policy reporting requirements and value of contract:
(i) its Aboriginal participation reporting data in the format required by the NSW

Procurement Board (as defined in the APIC Policy), providing details of the

implementation of the APIC Policy and achievement of targets, on a monthly

basis; and

(ii) the final Aboriginal participation report, prior to completion of the Services,

describing and explaining:

A. how the Aboriginal Participation Plan has been implemented within
the specified period;

B. what actual outcomes have been achieved;

c; whether the Minimum Aboriginal Participation Spend amount in the
Aboriginal Participation Plan has been achieved; and

D. the allocation of any unspent amounts from the Minimum
Aboriginal Participation Spend to the APIC Policy’s list of
approved organisations.

(f) Templates are, at the date of this Deed, available at:
https://www.procurepoint.nsw.gov.au/policy-and-reform/construction-procurement-
policy/aboriginal-participation-construction-policy-apic.

3.14 Performance Regime

The Principal and the Independent Verifier must comply with Attachment 14,
4, Independence and Confidentiality
4.1 Independent Verifier to be independent

The Independent Verifier warrants to the Other Parties that in performing the Services, it will act:

(a) subject to clause 6A, independently of the Other Parties;

(b) honestly, diligently and reasonably;

(c) with the degree of professional, knowledge, skill, expertise, experience and care which
would be reasonably expected of il professional providing services similar to the
Services within the construction industry generally and the design and construction of major
engineering works in particular; and

(d) within the time prescribed under this Deed or the Project Documents or as anticipated by the
Contract Program.

4.2 Confidentiality

The Independent Verifier must keep confidential details of this Deed and all information and documents

provided to, or by, the Independent Verifier relating to the Services, the Project or the Project

Documents and not provide, disclose or use the information or documents except:

(a) to the Other Parties;

(b) for the purposes of performing the Services;

(c) where required by law or to obtain legal advice on this Deed; or

(d) with the prior written consent of the Other Parties.

This obligation will survive completion of the Services or the termination of this Deed.

4.3 Exclusivity

(a) The Independent Verifier must not, and must procure that:

L\337314454 .4 13
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6. Liability, insurance and indemnity

6.1 Limitation of liability
Subject to clause 6.2, the Independent Verifier's total aggregate liability arising out of, under or in

connection with this Deed (I
. o all claims

howsoever arising (including in tort (including negligence), in contract (including under an indemnity or
warranty), in equity, in restitution and breach of statutory duty) will be limited in aggregate to

6.2 Exclusions
The limitation of liability in clause 6.1 does not apply to:

(a) any claims arising out of or in connection with any of the following on the part of the

Independent Verifier or anyone for whom it is responsible:

(i) fraud or criminal conduct;

(ii) wilful misconduct being any conduct, act or omission done or to be done which
results from conscious, reckless or intentional indifference to any provision of
this Deed or the rights or welfare of, or the foreseeable harmful consequences
to, those who are or may be affected by that conduct, act or omission; or

(iii) gross negligence being any intentional act or failure to act by the Independent
Verifier which seriously and substantially deviates from a diligent course of
action which is done in reckless disregard of or indifference to the serious and
avoidable harm it is likely to cause; or

(b) limit or exclude the Independent Verifier's liability in respect of:

(i) liability to the extent to which the Independent Verifier is (or will be or ought to
be) entitled to be paid or indemnified pursuant to a public liability or product
liability insurance policy or a motor vehicle comprehensive or third party
property damage insurance policy required under this Deed in respect of that
liability; or

(i) liability for which, but for a failure by the Independent Verifier to comply with
its obligations under this Deed or under a public liability or product liability
insurance policy or a motor vehicle comprehensive or third party property
damage insurance policy required under this Deed, the Independent Verifier
would have (or ought to have) been entitled to receive payment or been
indemnified under the insurance policy.

6.3 Insurances
(a) The Principal has effected an insurance policy as referred to in Item 1 of Attachment 7 and
clause 7.1(a) of the D&C Deed.
(b) The Independent Verifier must from the date of the D&C Deed effect and maintain the

policies of insurance listed in Attachment 7:

(i) on the terms;

(ii) for the types;

(iii) for the periods; and

(iv) for the sums,
specified in Attachment 7.
(c) The Independent Verifier acknowledges and agrees that:

1L\337314454.4

(i) it has reviewed and examined the proposed wording of the insurance policies
which appear at Exhibit B (Insurance Policy Wording) and the actual insurance
policies effected by the Principal pursuant to clause 7.1(a) of the D&C Deed and
has satisfied itself as to the extent of cover provided by those insurance policies
for the purposes of insuring against certain of the risks referred to in this Deed
and is aware that those insurance policies will not provide cover to the
Independent Verifier against all the risks assumed by the Independent Verifier
under this Deed;

(i) the obtaining of insurance by the Principal in accordance with clause 7.1(a) of
the D&C Deed does not limit or otherwise affect the Independent Verifier's
obligations under this Deed; and

Gateway Independent Verifier Deed



6.4

6.5

6.6

6.7

6.8

6A.

(iii) the policies of insurance referred to in clause 7.1(a) of the D&C Deed have been
obtained at the Principal's cost.

the Independent Verifier is responsible for the

amount of any excess payable under that policy and may effect insurance to cover the
amount of that excess at its own cost.

Notice of matter affecting insurance

The Independent Verifier must notify the Other Parties:

@ I
(b) of any notice of ani claim or subsciucm |imceedini or action and deve]oimems concerninf

the claim
) or if any policy is cancelled, avoided or allowed to lapse or any limit of a policy

eroded, as soon as possible, and in any case no later than 2 Business Days after becoming
aware of any such event or circumstance.

Provision of information

(a) Before the Independent Verifier starts any work for or in connection with this Deed and
whenever requested in writing by any of the Other Parties, the Independent Verifier must
supply proof] that all insurance policies which the
Independent Verifier is required to effect and maintain under this Deed (including insurance
policies required to be taken out by subcontractors) are current.

(b) If a notification is made pursuant to clause 6.4 of this Deed, the Independent Verifier must
provide all information reasonably requested by any of the Other Parties, and comply with
all reasonable requests made by any of the Other Parties, in relation to the occurrence,
claim, demand or circumstance the subject of the notice.

Subcontractors insurance

The Independent Verifier must ensure that any subcontractor engaged by the Independent Verifier who
is not covered by the professional indemnity policy of insurance effected and maintained by the
Independent Verifier, effects and maintains a professional indemnity policy of insurance on terms, for
the period and for the sum specified in Attachment 7.

Obligations unaffected by insurance
The requirement to effect and maintain insurance in this clause 6 does not limit the liability or other
obligations of the Independent Verifier under this Deed.

Indemnity

Subject to clause 6.1, the Independent Verifier is liable for and indemnifies each Other Party against any
liability, loss, claim, expense or damage which they may pay, suffer or incur in respect of:

(a) any damage to or loss of property; or

(b) death of or injury to any person,

insofar as the liability, loss, claim, expense or damage arises out of the negligent act, error or omission
of the Independent Verifier, its employees, agents, subcontractors or consultants.

Additional Services

(a) The parties acknowledge that:
(i) the Principal may direct the Independent Verifier in writing to carry out any
additional services in relation to the Project from time to time (Additional
Services); and
(ii) Additional Services directed under clause 6A(a)(i) may include:
A. where Sydney Airport advises the Principal under the Gateway
Project Deed that any Design Documentation does not comply with
the requirements of the Gateway Project Deed, in which case the

Independent Verifier must:
1) notify the Principal and Sydney Airport of its
determination within 5 Business Days; and

[\337314454.4
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(d)

(b) in respect of that supply, the Supplier will provide a refund or credit to or will be entitled
to receive the amount of this variation from the Recipient (as appropriate). The payment of
the variation amount by the Supplier or the Recipient under this clause (as the case may be)
must be paid within 10 Business Days of that party becoming aware of the variation in the
amount of GST payable. Where an adjustment event occurs in relation to a supply, the
Supplier will issue an adjustment note to the Recipient in respect of that supply within 10
Business Days after becoming aware of that adjustment event occurring.

If the Recipient is dissatisfied with any calculation to be made by the Supplier under this
clause, the Recipient may, at its own expense and after notifying the Supplier accordingly,
refer the matter to an independent expert nominated by the President of the Institute of
Chartered Accountants for expert determination, which will be final and binding on all
parties. The expert will act as an expert and not as an arbitrator and will take into account
the terms of this Deed, the matters required to be taken into account by the Supplier under
this clause and any other matter considered by the expert to be relevant to the determination.

9. Miscellaneous

9.1 Further acts

Each party will promptly do and perform 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
any other party to give effect to this Deed.

9.2 Notices
(a)
Li337314454.4

Any notices contemplated by this Deed:

(i) must be in writing and be sent through the PDCS; and
(i) must be addressed as shown below:
Name: Transport for NSW
Address: 20-44 Ennis Road
Milsons Point
NSW 2061

For the attention of: Executive Director, Commercial Services

Name: Principal's Representative

Address: Level 21, 101 Miller Street
North Sydney NSW 2060

Email:

For the attention of:

Name: Sydney Airport Corporation Limited
Address: Nigel Love Building

10 Arrivals Court

Sydney International Airport, NSW 2020

Email:
For the attention of’

Name: John Holland Pty Ltd and Seymour Whyte
Constructions Pty Ltd

Address: Level 3, 65 Pirrama Rd
Pyrmont NSW 2009

Email:

For the attention of:

Name: APP Corporation Pty Limited

Address: Level 7, 116 Miller Street

North Sydney NSW 2060
Email:
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9.3

9.4

9.5

9.6

9.7

9.8

9.9

9.10

[\337314454.4

For the attention of: _

(or as otherwise notified by that party to the other party from
time to time);

(b) A notice is taken to have been received in the case of delivery by the PDCS, when the
sender receives the sent confirmation report generated by the PDCS, provided that if the
notice would be taken to have been received on a day which is not a Business Day or after
5pm on a Business Day, it is taken to be received at 9am on the next Business Day.

(c) With respect to notices sent through the PDCS, an attachment to a notice will only form part
of a notice if it is uploaded to the PDCS in:
(i) pdf format;
(ii) a format compatible with Microsoft Office; or
(iii) such other format as may be agreed between the parties in writing from time to
time.
Jurisdiction
(a) Each party irrevocably 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 which may be brought at any time relating in any way to this Deed.

(b) Each party irrevocably waives any objection it may now or in the future have to the venue of
any proceedings, and any claim it may now or in the future have that any proceedings have
been brought in an inconvenient forum, where that venue falls within clause 9.3(a).

Amendments
This Deed may only be varied by a document signed by or on behalf of each of the parties.

Assignment
No party to this Deed may assign, novate or otherwise transfer any of its rights or obligations under this
Deed without the prior written consent of each other party to this Deed.

Waiver

(a) Failure to exercise or enforce or a delay in exercising or enforcing or the partial exercise or
enforcement of any right, power or remedy provided by law or under this Deed by any party
will not in any way preclude, or operate as a waiver of, any 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) Any waiver or consent given by any party under this Deed will only be effective and
binding on that party if it is given or confirmed in writing by that party.

(c) No waiver of a breach of any term of this Deed will operate as a waiver of any breach of
that term or of a breach of any other term of this Deed.

Consents

Any consent or approval referred to in, or required under, this Deed from any 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.

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.
Indemnities

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.

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.

Entire agreement

To the extent permitted by law, in relation to the subject matter of this Deed, this Deed:

(a) embodies the entire understanding of the parties and constitutes the entire terms agreed upon
between the parties; and
(b) supersedes any prior agreement (whether or not in writing) between the parties.
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Attachment 1 - Project Documents

No. Contract Name

15 D&C Deed and Schedules

b Exhibits to the D&C Deed

3. ARTC Works Deed

4. Gateway Project Deed

L\337314454.4
Gateway Independent Verifier Deed

Parties
Principal
Contractor
Principal
Contractor
Principal

Australian Rail Track
Corporation Limited (ACN
081 455 754)

Principal

Roads and Maritime Services

(ABN 76 236 371 088)

Sydney Airport Corporation

Limited (ABN 62 082 578
809)

Contract Date

28 October 2020

28 October 2020

As set out in Exhibit H
(Third Party
Agreements) to the
Dé&C Deed.
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Attachment 2 - Independent Verifier Services

1.

D&C Deed functions

The Independent Verifier must discharge the functions, obligations, duties and services which the D&C
Deed contemplates will be discharged by the Independent Verifier or 'Project Verifier' (as applicable),

which include the following:

(a) functions, obligations, duties and services identified in the D&C Deed (where the clause
references below are to clauses in the D&C Deed):

Clause 2.4(b)(i)

Clause 2.4(b)(ii)
Clause 2.4(b)(iii)

Clause 2.4(e)

Clause 2.4(f)

Clause 2.5(d)(ii)B

Clause 2.8(d)(i1)B

Independently verify in accordance with this Deed that:

(a) the Project Works; and

(b) the Temporary Works,

comply with the requirements of the D&C Deed;

Make determinations on matters that the D&C Deed expressly requires be
determined by the Independent Verifier;

Perform the functions and activities identified in the D&C Deed and this
Deed;

Receive all information and documents, attend all design meetings
(including the Project Design Group), obtain access to such premises as
may be necessary or reasonably required for the performance of the
obligations of the Independent Verifier under this Deed and insert Hold

Points or Witness Points and designate the nominated authority to release
these and any other the Hold Points in accordance with the SWTC;

Execute and provide certificates in the form of:

(a)  Schedule 14 (Independent Verifier's Certificate - Quality) every 3
months from the date of the D&C Deed until the end of the last
Defects Correction Period;

(b)

(c) Schedule 17 (Independent Verifier's Certificate - Nominated
Defects) on request in connection with the rectification of
particular Defects nominated by the Principal's Representative;

(d)  Schedule 17A (Independent Verifier's Certificate - As-Built

documentation

(e) Schedule 18 (Independent Verifier's Certificate - Final
Completion) upon the expiry of the last Defects Correction Period;
Receive from the Proof Engineer a copy of a comprehensive report on the
independent assessment of all factors influencing the final integrity of
elements of the Project Works and associated Temporary Works;

Receive from the Independent Checking Engineer a copy of a
comprehensive report on the check required under clause 2.8(d)(ii)A;

Clause 3.1 & Schedule 40 (Workshops and Meetings) clause 1(d) Attend preliminary start-up

and construction start-up workshop;

Clause 3.1 & Schedule 40 (Workshops and Meetings) clause 2(b) When required by the

Principal's Representative, attend weekly Construction Site meetings;

Clause 3.1 & Schedule 40 (Workshops and Meetings) clause 3(b) When required by the

L\337314454 4
Gateway Independent Verifier Deed

Principal's Representative or the Project Director, attend Evaluation
Meetings;
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Clause 3.1 & Schedule 40 (Workshops and Meetings) clause 4 When required by the
Principal's Representative, attend meetings of the Project Control Group;

Clause 3.1 Schedule 40 (Workshops and Meetings) clause 6(c) Attend meetings of the Project
Design Group;

Clause 3.3(c) Receive each Project Plan;

Clause 3.3(e) Receive each amended Project Plan;

Clause 3.3(h)(ii) Receive each further developed, amended or updated Project Plan;

Clause 3.3(j)(iv) Receive each resubmitted Project Plan;

Clause 3.3(n) Audit and review each revision of the Project Plans (excluding the
Quality Plan in which case clause 11.2(d) applies) within 10 Business
Days of submission of the plan to the Independent Verifier;

Clause 3.4(b) Receive the draft Operations and Maintenance Plan;

Clause 3.4(c) Receive the final draft Operations and Maintenance Plan;

Clause 3.4(d) Receive the amended final Operations and Maintenance Plan;

Clause 3.4(f) Receive the developed, amended or updated Operations and Maintenance
Plan;

Clause 3.4(h) Audit and review each revision of the Operations and Maintenance Plan
within 10 Business Days of submission of the plan to the Principal's
Representative;

Clause 5.1(c)(i)

Clause 5.1(c)(ii)
Clause 5.1(c)(ii1)B

Clause 5.17 and Schedule 51, clause 3.1 Attend Chain of Responsibility Workshops;
Clause 8.1(c)(1)

Clause 10.9

Clause 11.2(a)(ii)  Observe, monitor, audit and test all aspects of quality in the Contractor's
Activities and the durability of the Project Works to verify compliance
with the requirements of the D&C Deed;

Clause 11.2(a)(iii) Review and assess the quality of the Contractor's Activities, and the
durability of the Project Works to verify the Contractor's compliance with
the requirements of the D&C Deed;

Clause 11.2(b)(i1)  Receive reports on quality issues from the Quality Manager;

Clause 11.2(d) Audit and review each revision of the Quality Plan within 10 Business
Days of submission of the plan to the Principal's Representative;
Clause 12.2(b) Receive, review, comment on and monitor the design performance of the

Contractor in accordance with clauses 12.2 to 12.3 of the D&C Deed and
the Contractor Documentation Schedule;
Clause 12.2(d) Verify that the Design Documentation for the Substantial Detailed Design

Stage for the Project Works:

(a) comply with the D&C Deed including the SWTC (and in particular
the durability and design life requirements); and

(b)  are documented to enable construction in compliance with the
D&C Deed (including to the extent applicable in respect of the
correction of Defects),

by providing design verification in the form of Schedule 15 (Independent

Verifier's Certificate - Design Documentation) to the D&C Deed

attaching a register of drawings the subject of the verification;

Clause 12.2(e) Verify that the Design Documentation for the Final Design
Documentation Stage (and any amended versions of Design
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Clause 12.2(f)

Clause 16.7(h)

Clause 16.8(c)

Clause 17.1(a)

Clause 17.1(f)

Clause 17.10(a)

Clause 17.10(b)

Clause 17.10(d)
Clause 17.10(e)

Clause 17.10(f)

Clause 17.15(a)

Clause 17.15(b)

Clause 17.15(d)

Clause 18.2(d)

Schedule 48, clause 7(c)

Schedule 48, clause 7(e

Schedule 48, clause 7(g

Gateway Independent Verifier Deed

Documentation for the Final Design Documentation Stage) for the Project
Works and Temporary Works (other than Category 3 Temporary Works):

(a)  comply with the D&C Deed including the SWTC (and in particular
the durability and design life requirements); and

(b)  are documented to enable construction in compliance with the
D&C Deed (including to the extent applicable in respect of the
correction of Defects),

by providing design verification in the form of Schedule 15 (Independent

Verifier's Certificate - Design Documentation) to the D&C Deed

attaching a register of drawings the subject of the verification;

Consult (if necessary or desirable) with and take into account any views
and requirements of any Reviewer and any relevant Authority on the
Design Documentation;

Receive Subsidiary Contract Programs for all activities to be undertaken
in carrying out the Contractor's Activities (including procurement of
goods and materials);

Receive reviewed and updated Contract Programs and Subsidiary
Contract Programs along with the reports required by section 2 of the
Contractor Documentation Schedule;

Receive notice from the Contractor of the estimated Date of Construction
Completion;

Inspect the Contractor's Activities with the Principal's Representative and
the Project Director within 10 Business Days of receipt of a notice under
clause 17.10(a)(ii);

Receive notice from the Contractor of any amendments to the estimated
Date of Construction Completion;

Receive notice from the Contractor that it considers it has achieved
Construction Completion;

Inspect the Contractor's Activities with the Principal's Representative and
the Project Director within 5 Business Days of receipt of a notice under
clause 17.10(e);

Receive notice from the Contractor of the estimated Date of Final
Completion;

Inspect the Works with the Principal's Representative and the Project
Director within 15 Business Days of receipt of a notice under clause
17.15(a);

Receive notice from the Contractor that it considers it has achieved Final
Completion and inspect the Works;

Verify in the form of Schedule 13 (Independent Verifier's Certificate -
Payment Claim) of the D&C Deed that the parts of the Contractor's
Activities claimed for payment comply with the requirements of the D&C
Deed, for each progress claim made by the Contractor under clause
18.2(a) of the D&C Deed within 5 Business Days after submission of the
payment claim by the Contractor;
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(®)

Schedule 48, clause 7(j)(iv)

Schedule 48, clause 7(k)
Schedule 48, clause 7(1)

otherwise discharge the role, and all functions, obligations, duties and services
which the D&C Deed contemplates will be discharged by the Independent
Verifier or 'Project Verifier' (as applicable), including those identified in the
SWTC and providing various certificates.

Project Document functions
The Independent Verifier must:

(@)

(b)

General

discharge the role, and all functions, obligations, duties and services which the
Project Documents contemplate will be discharged by the Independent Verifier
or "Project Verifier" (as applicable), including providing various certificates
required by the Project Documents; and

become familiar with the role, functions, obligations, duties and services
(express or implied) under the Project Documents of the "Independent Verifier"
and "Project Verifier" (as applicable) and review information made available to
the Independent Verifier by the Other Parties in order to become fully acquainted

with the Project.

The Independent Verifier must also discharge the following functions, obligations, duties and services:

(a)

(®)

(c)
(d)

(e

attend meetings and report as required from time to time by the Other Parties, the Project
Documents or a Third Party pursuant to a Third Party Agreement, including pre lodgement
meetings with the Contractor, Sydney Airport, the Airport Building Controller and the Airport
Environment Officer for the Approvals (including under the Airport Building Regulations,
Airports (Environment Protection) Regulations 1997 (Cth) and the Airports (Protection of
Airspace) Regulations 1996 (Cth));

carry out any additional services in relation to the Project as jointly directed in writing by the
Other Parties or as directed under clause 6A;

undertake, as a minimum, the surveillance listed in Attachment 5;

develop a master register to record all submitted design packages by the Contractor and
monitor the progress of each package to ensure the review is completed within the allocated
timeframe; and

develop and carry out innovative solutions to support the design process suct
each step of the design and design review is carried out with industry leading efficiency.

1 that the time for

The Independent Verifier must undertake its functions, obligations, duties and services in a co-operative
manner which fosters open communication and early involvement with the Other Parties (i.e. receiving
advanced copies of design packages and providing informal advice) with the objective of facilitating and
shortening the verification and Approval process.

L\337314454.4
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Attachment 3 - Payment Schedule

Payment claim

(a) After the end of each month after the date of the D&C Deed, the Independent Verifier must
submit to the Principal (copying the Contractor and Sydney Airport) a claim for payment on
account of the Fee:

(i) setting out the value of the Services performed in accordance with this Deed during
the relevant month;
(ii) calculated in accordance with this Payment Schedule; and
(iii) in such form and with such details and supporting documentation as the Principal
and the Contractor may reasonably require,
(Payment Claim).
(b) In respect of the Payment Claim submitted under paragraph 1(a) after the end of the month
following the last month of a Quarter, the Independent Verifier must include:
(i) the Abatement Amount (if any) for that Quarter; and
(ii) the Adjustment Amount (if any) for that Quarter,
Payment
(a) The parties agree that:
(i) the Principal will pay 100% of the Fee; and
(ii) pursuant to the D&C Deed, the Contractor will be liable to the Principal for any
amounts payable to the Independent Verifier under paragraphs 4(b) of this Payment
Schedule where the fact, matter or thing which gives rise to the liability to pay such
amounts arises out of, or in connection with, an act or omission of the Contractor.
(b) Subject to clause 6 of this Payment Schedule the Principal must, within 20 Business Days after
receipt of the Payment Claim for the month, pay the Independent Verifier:
(1) that portion of the Fee attributable to the Services performed during the month
which is not disputed, less, in the case of the month following the last month of a
Quarter, the Abatement Amount in respect of that Quarter (if any); and
(i1) in respect of the month following the last month of a Quarter, the Adjustment
Amount in respect of that Quarter (if any).
(c) If, in the case of the month following the last month of a Quarter, the Abatement Amount for
that Quarter exceeds the aggregate of:
(i) the portion of the Fee attributable to the Services performed during the relevant
month which is not disputed; and
(ii) the Adjustment Amount (if any) for the Quarter,

the Principal will be entitled to deduct that excess amount from the Fee payable in respect of
the subsequent month(s).

Notification of disputed amounts

The Principal must pay the Independent Verifier any amount included in a Payment Claim which it does
not dispute. If the Principal or the Contractor (as applicable) disagrees with an amount included in the
Payment Claim, the Principal or the Contractor (as applicable) must within 10 Business Days after receipt
of the relevant Payment Claim notify the Independent Verifier in writing of the reasons for any amount
which is disputed (which in the case of notification by the Contractor must be copied to the Principal).

If the parties do not resolve the matter within 10 Business Days after issue of the Principal's or the
Contractor's written notice, the Principal’s Representative (acting reasonably) must determine the dispute.
Any determination by the Principal's Representative in respect of the amount payable must be given effect
to by the parties unless and until it is reversed or overturned in any subsequent proceedings.

The Fee

(a) The Fee consists of the following components:
) a lump sum of Il ¢xc!usive of GST for the Design Verification Services;
and
(i) a lump sum of | cxclusive of GST for the Construction Verification
Services,
subject to adjustment in accordance with clauses 4(b) or 4(c) below (as the case may be).
(b) Adjustments will be made to the lump sums referred to in clause 4(a) in accordance with:
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(c)

(1) the appropriate rates set out in the schedule of rates in clause 5 of this Payment
Schedule; and

(i1) the disbursements set out in clause 6 of this Payment Schedule,

for reasonable increases or decreases in the cost to the Independent Verifier of performing the

Design Verification Services and/or the Construction Verification Services which arise as a

result of (without double counting):

(ii1) a Variation directed by the Principal's Representative under the D&C Deed;

(iv) any re-verification of previously certified design packages due to changes in Design
Documentation. In relation to the re-verification of any design packages during the
provision of the Construction Verification Services, adjustments will be made to the
lump sum for the Design Verification Services referred to in clause 4(a)(i) only to
the extent that the time involved in undertaking the re- verification work, and
addressing non-conformities, by the Independent Verifier cxcceds_in total:

(v)

(vi) any additional services jointly directed in writing by the Other Parties or as directed
under clause 6A of this Deed, as required by paragraph (b) under the heading
"General" in Attachment 2.

In this clause, a "design package" means each submission of the Design Documentation to the
Independent Verifier and other information required by clause 12.2 of the D&C Deed or the
Contractor Documentation Schedule relating to each discrete design element of the
Contractor's Activities and includes the Design Documentation that is produced for each of the
Developed Concept Design Stage, Substantial Detailed Design Stage, Final Design
Documentation Stage and Issued for Construction Design Documentation.

The Independent Verifier acknowledges that (except as described in and payable under clause
6 of this Payment Schedule) it has allowed in the lump sums referred to in clause 4(a) for the
provision of all labour, materials, work, vehicles, telecommunications, travel, accommodation
(including travel and/or accommodation for personnel relocating to and from the Construction
Site and excluding provision of the Independent Verifier site facilities referred to in clause
5.2(d) of this Deed), disbursements and other costs necessary for and arising out of or in
connection with the Services referred to above as covered by the lump sums, whether or not
expressly mentioned in this Deed or the Project Documents.

5. Schedule of Rates
Design Verification Services — adjustments

Role

[\337314454.4

Nominated Personnel Daily Rate (8)
(excluding GST)
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Construction Verification Services — adjustments

Role Nominated Personnel Daily Rate (3)
(excluding GST)

These rates contain allowances for the provision of all labour, materials, plant, equipment and work,

including telecommunications, vehicles, accommodation, disbursements and any other costs necessary for

and arising out of or in connection with the Services for which the Independent Verifier is to be paid on a
schedule of rates basis under this Deed, excluding disbursements described in and payable under clause 6

1\337314454.4 31
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of this Payment Schedule and reasonable costs for transport outside the Greater Sydney area, which
incorporates Newcastle and Wollongong and the areas within and in the vicinity of the Construction Site.

When claiming payment for any Services for which the Independent Verifier is to be paid on a schedule
of rates basis the Independent Verifier must provide details of the time expended by the Independent
Verifier in performing the Services for which the Independent Verifier is entitled to be paid on a schedule
of rates basis.

Disbursements
(a) The Independent Verifier will only be entitled to reimbursement of disbursements incurred in
the course of carrying out the Services for which the Independent Verifier is to be paid on a
schedule of rates basis under this Deed if those disbursements:
() have been reasonably and properly incurred for the sole purpose of performing
Services for which the Independent Verifier is to be paid on a schedule of rates basis
in accordance with this Deed and do not fall into the category of one of the
disbursements described in clause 6(b);

(i1) were approved in writing by the Principal's Representative and Sydney Airport prior
to being incurred where they exceed I and
(iii) are supported by documentation provided to the Principal which is satisfactory to the
Principal's Representative and Sydney Airport.
(b) The Independent Verifier is not entitled to reimbursement of costs relating to vehicles, local

transport (within the Greater Sydney area, which incorporates Newcastle and Wollongong and
the areas within and in the vicinity of the Construction Site), car parking, computers, insurance,
general office consumables and telecommunications.

(c) The Independent Verifier will only be entitled to reimbursement of disbursements incurred in
the course of carrying out the Services for which the Independent Verifier is to be paid on a
lump sum basis under this Deed if those disbursements:

(1) were not possible to be identified at the tender stage;
(ii) have been reasonably and properly incurred for the sole purpose of performing
surveillance, inspection, monitoring and audits on the Contractor's Activities at

locations outside the Greater Sydney area, which incorporates Newcastle and
Wollongong and the areas within and in the vicinity of the Construction Site;

(1ii) were approved in writing by the Principal's Representative and Sydney Airport prior
to being incurred where they exceed Il and
(iv) are supported by documentation provided to the Principal which is satisfactory to the
Principal's Representative and Sydney Airport.
(d) The Independent Verifier will not be entitled to make any claim against the Principal arising

out of or in connection with disbursements incurred in connection with the performance of the
Services other than in accordance with clauses 6(a) and 6(c)above.
Monthly payment schedule for lump sums
The Independent Verifier is not entitled to payment or to make a claim for payment to the extent that the
Services have not been carried out for the month in question. Subject to clauses 1 and 2 of this Payment
Schedule, the indicative monthly payment to be made under the lump sums (excluding disbursements) is
set out in the following table:

Month after date of the
D&C Deed Payment (8 excluding GST)
1 ]
2 N
3 I
4 I
5 I
6 I
7 I
8 ]
9 |
10 ]
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Month after date of the
D&C Deed Payment (8§ excluding GST)

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

29

30

31

32

33

34

35

36

37

38

39

40

41

42

43

44

45

46

47

48

49

50

LU WIIIIIIIIIIIIIIIIIIIIIIIIIIIIII

TOTAL

8. GST
All lump sums, rates and amounts in this Payment Schedule exclude GST.
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Surveillance Activity

Minimum Frequency
for Type A Category
of the Contractor's
Activities

Minimum Frequency
for Type B Category
of the Contractor's
Activities

Monitor the interfaces of civil and electrical
works, including:

e backfilling of cabling conduit trenches.

Monitor landscaping preparation and implementation

Initial backfilling and daily
thereafter

Daily

Initial backfilling and daily
thereafter

Daily

Aboriginal Participation in Construction

Verifying and monitoring the Contractor's compliance
with its obligations under the APIC Policy and its
Aboriginal Participation Plan as submitted under the
D&C Deed

Monthly

Monthly

Schedule 48 (Solid Waste)

For the purposes of this Attachment 5:

(a) "Type A Category of the Contractor's Activities" is the Contractor's Activities associated with the Local
Area Works, Property Works and Service Works; and
(b) "Type B Category of the Contractor's Activities" is the Contractor's Activities associated with the Works
and Temporary Works.
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Attachment 7 - Insurance Schedule

(Clause 6.3)
TYPES OF MINIMUM PERIOD OF INSURANCE QUALIFICATIONS
INSURANCES SUM INSURANCE COVERISTO
INSURED INCLUDE THE
FOLLOWING

Principal Arranged Insurance (TINSW)

The details of the policy below is provided in the icare policy documents. A copy of these may be provided upon request.
Capitalised terms which are not defined in this Deed are defined in the sample policy documents.

1. Broad form
Public
Liability and
Product
Liability

Public and
Products Liability:

Each and every
occurrence

Maintained from the
date of the D&C
Deed until the Date
of Completion -
covering the
Principal, Contractor
and subcontractors
and other parties as
specified in the
contract.

The Principal has
arranged standard
policies of third party
liability insurance.

The Insurance must be in
the joint names of the
Principal and Sydney
Airport.

Independent Verifier Arranged Insurances

2. Motor
Vehicle
Comprehensi
ve or Third
Party
Property
Damage

For any single
occurrence

Annually from the
date of the D&C
Deed until the Date
of Final Completion
(or the date of
termination of the
Deed of
Appointment of
Independent
Verifier, whichever
is earlier).

@
®)

Is with an Approved
Insurer;

Covers motor
vehicles owned or
used by the
Independent
Verifier or its
subcontractors
directly or
indirectly engaged
in performance of
the Services; and

Is governed by the
law of New South
Wales and subject
to Australian
Jjurisdiction as
defined in clause 2
of the Definitions
and Notes below;

Only required if the
Independent Verifier will
use a motor vehicle in the
course of providing the
Services or if the
Independent Verifier will
use or park their motor
vehicles on premises
owned or occupied by the
Principal or Sydney
Alrport.

3.  Professional
Indemnity

L\337314454.4

Each and every
claim and in the
aggregate for all
Qcecurrences

Gateway Independent Verifier Deed

From the date of
the D&C Deed
until the Date of
Final Completion
(or the date of
termination of the
Deed of
Appointment of
Independent
Verifier, whichever
is earlier)

plus 7 years
following the Date
of Final Completion
(or the date of
termination of the
Deed of
Appointment of
Independent
Verifier, whichever

@

®

Is with an Approved
Insurer;

One automatic
reinstatement per
period of insurance;
and

Is governed by the
law of New South
Wales and subject
to Australian
jurisdiction as
defined in clause 2
of the Definitions
and Notes below.
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Attachment 9 - Independent Verifier’'s Personnel

1. Minimum Resources Commitment

The Independent Verifier acknowledges and agrees that the minimum le
man- days, set out in this Attachment 9 are minimum requirements only,

vels of rcsourccsi inc!udini3

I, - 1| do not in any way limit or otherwise affect

the obligations of the Independent Verifier to perform the Services in accordance with this Deed.

References to “days” exclude public holidays and include only those days which are stated in the
Contract Program as working days.

1.1 Design Verification

The Independent Verifier must provide the following key personnel to perform the Design Verification
Services with the minimum days to be committed to the Project at each phase as set out below:

Position

Independent Verifier's
Representative for the Design !

Road Lead Engineer

Traffic and Transportation Lead
Engineer

Bridges and Structures Lead
Engineer

Drainage Lead Engineer

Rail Lead Engineer

Electrical Lead Engineer

Services Lead Engineer

ITS Lead Engineer

Geotechnical Lead Engineer

Aviation Expert

Durability Expert

Name

Minimum commitment

During
performance of
design activities

associated with the

Contractor's

Activities, until all
discrete design
elements have

passed IFC Design
Documentation

Stage

During performance
of construction
activities associated
with the
Contractor's
Activities, including
until the expiry of
the last "Defects
Correction Period"

EEEEEs=SEmEnNpg
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Position Name Minimum commitment
During During performance
performance of of construction
design activities activities associated
associated with the with the
Contractor's Contractor's
Activities, until all Activities, including
discrete design until the expiry of
elements have the last "Defects
passed IFC Design Correction Period"
Documentation
Stage
Air Quality Specialist | |
Quality Manager .
Environmental .
Observation/Approvals/Community
Noise and Vibration Specialist B
Pavement Specialist .
Temporary Works Lead .
Urban Design Lead .
Water Treatment Lead .
Project Director .
1.2 Construction Verification

The Independent Verifier must provide the following personnel, as a minimum, for the durations and at
the locations set out below to perform the relevant aspects of the Construction Verification Services:

Representative,
Construction !

Senior Project
Engineer — Civil and
Structural Works
construction (1 No.)

Project Engineer —

Position Name Minimum Commitment
Independent Full time during the performance of the Contractor's Activities, and
Verifier's to be based on the Construction Site full time Monday to Saturday

inclusive during the construction of the Project Works and
Temporary Works

Based on the Construction Site full time Monday to Saturday
inclusive during the construction of the civil and structural works
components of the Project Works and Temporary Works.

Based on the Construction Site full time Monday to Saturday

Civil Works inclusive during the construction of the civil works components of
Construction the Project Works and Temporary Works
(1 No.)

[\337314454 .4
Gateway Independent Verifier Deed

46

[ Q SEYMDOL!
L\ WHYTE

HOLLAND |

JOHN



Position

Project Engineer —
Structural Works

Surveillance Officer

— Structural Works
Construction

(1 No.)

Contamination
Specialist (1 No.)

Document
Controller/Site
Administrative
assistant (1 No.)

Project Control’

2. Minimum Ability, Knowledge, Skill, Expertise and
Experience of Independent Verifier’'s Personnel

2.1 Independent Verifier's project director
(a) The Independent Verifier's project director must possess a recognised qualification relevant

to the position and the Services and have extensive experience in the project verification of

Name

Minimum Commitment

Based on the Construction Site full time Monday to Saturday
inclusive during the construction of the structural works

Construction components of the Project Works and Temporary Works

(1 No.)?

Surveillance Officer Based on the Construction Site full time Monday to Saturday

— Civil Works inclusive during the construction of the civil works components of
Construction (2 the Project Works and Temporary Works

No.)

Based on the Construction Site full time Monday to Saturday
inclusive during the construction of the structural works
components of the Project Works and Temporary Works

Based on the Construction Site for a minimum of 2 days per week
while earthworks are being carried out to ensure full compliance
with the requirements of this Deed with regards to Construction
Site contamination / waste management. This includes the
undertaking of all functions, obligations, duties and services in
respect of Schedule 48 (Solid Waste) of the D&C Deed.

Based on the Construction Site full time Monday to Friday
inclusive during the construction of the Project Works and
Temporary Works

Based on the Construction Site full time Monday to Friday
inclusive during the construction of the Project Works and
Temporary Works

large projects similar to the Project Works, Temporary Works and Contractor's Activities.

(b) The Independent Verifier's project director must at all times have authority to act on behalf

of the Independent Verifier in respect of the Services.
2.2 Independent Verifier's Representative for the Design Verification Services
The Independent Verifier’'s Representative for the Design Verification Services must possess a

recognised qualification relevant to the position and the Services, a Chartered Engineer registered with

Engineers Australia and have at least five years' experience in the design project verification of large
projects similar to the Project Works, Temporary Works and Contractor’s Activities and at least 20
years of experience in the design of major road projects.

2.3 Independent Verifier's Representative for the Construction Verification

Services

The Independent Verifier’s Representative for the Construction Verification Services must possess a

2.4 Senior Project Engineer - Civil and Structural Works Construction
The senior project engineer — civil and structural works construction must possess a recognised
qualification relevant fo the position and the Services and have at least three years' experience in the
construction project verification of large projects similar to the Project Works, Temporary Works and
L\337314454.4 47

recognised qualification relevant to the position and the Services and have at least five years' experience
in the construction project verification of large projects similar to the Project Works, Temporary Works
and Contractor's Activities and at least 20 years of experience in construction including strong
experience in road and bridge construction.
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Attachment 13 - Deed Poll in favour of Airport Building

Controller
Independent Verifier's Deed Poll
This deed poll made the day of 2020
in favour of: Airport Building Contractor, the person appointed for the Airport under regulation
4.01 of the Airports (Building Control) Regulation 1996 (Beneficiary)
given by: APP Corporation Pty Limited (ABN 29 003 764 770) of Level 7, 116 Miller Street,
North Sydney NSW 2060 (Independent Verifier)
Background
A. Transport for NSW (ABN 18 804 239 602) of 20-44 Ennis Road, Milsons Point, NSW 2061, a NSW

| %

D.

Government agency constituted under the Transport Administration Act 1988 (NSW) (Principal) and the
Sydney Airport Corporation Limited ABN 62 082 578 809 of Nigel Love Building, 10 Arrivals Court, Sydne
International Airport, Mascot NSW 2020 (Sydney Airport) have entered into a contract datedﬂ

Il (Project Deed) for the development of the Sydney Gateway Project.

The Principal and John Holland Pty Ltd (ABN 11 004 282 268) and Seymour Whyte Constructions Pty Ltd
(ABN 48 105 493 187) (Contractor) have entered into a contract dated 28 October 2020 (Main Contract) for
the design and construction of the relevant Project Works and Temporary Works (as defined in the Main
Contract) of the Sydney Gateway Project. The Contractor is responsible for the design and construction of the
Project Works and Temporary Works on behalf of the Principal.

The Principal, the Contractor, Sydney Airport and the Independent Verifier have entered into a contract dated
on or about the date of this Deed Poll (Deed of Appointment of IV).

It is a condition of the Deed of Appointment of I'V that the Independent Verifier executes this Deed Poll.

THIS DEED POLL WITNESSES THAT THE INDEPENDENT VERIFIER HEREBY COVENANTS,
WARRANTS AND AGREES:

(a) The Independent Verifier covenants, warrants and agrees with and for the benefit of the Beneficiary
as follows that the Independent Verifier will comply with its obligations under the Deed of
Appointment of IV, the Project Deed and the Main Contract (the Project Documents).

(b) The aggregate of the Independent Verifier's liability to the Beneficiary under this deed and the
Independent Verifier's liability to the Principal under the Deed of Appointment of TV:

(i) will not exceed the liability which the Independent Verifier would have had under the
Deed of Appointment of IV if the Deed of Appointment of IV had named, as principal,
the Beneficiary and the Principal jointly and severally; and

(ii) is subject to the same limitations of liability, and qualifications on such limitations of
liability, as are specified in the Deed of Appointment of IV.
(c) This Deed Poll is governed by the laws of the State of New South Wales.
(d) Where terms used in this Deed Poll are defined in the Main Contract, those terms have the meaning

given to them in the Main Contract, unless the context indicates otherwise.
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Attachment 14 - Performance Regime

1.

(2]

[F8 ]
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Introduction

The performance regime set out in this Attachment 14 has been included to provide certainty to the Other
Parties that the Independent Verifier will deliver the minimum requirements under this Deed for certain key
parameters of the Services.

The performance regime set out in this Attachment 14 will be used to:

(a) monitor the performance of the Independent Verifier against the Key Performance Indicators; and
(b) calculate any Abatement Amount or Adjustment Amount (as applicable).
Definitions

The following definitions apply in this Attachment 14;

Abatement Amount means, in respect of any Quarter, the amount determined by the Principal in accordance
with clause 5 of this Attachment 14,

Adjustment Amount means, in respect of any Quarter, the amount determined by the Principal in accordance
with clause 6 of this Attachment 14.

Collective KPI Score means, in respect of any Quarter, the aggregate of:

(a) the Individual KPI Score in respect of KPI A;
(b) the Individual KPI Score in respect of KP1 B; and
(c) the Individual KPI Score in respect of KPI C,

determined by the Principal in accordance with clause 4 of this Attachment 14.

Completed Month Progress Report means a Monthly Progress Report which satisfies all of the requirements
set out in clause 3.8 of this Deed.

Completed Quarterly KPI Report means a Quarterly KPI Report which satisfies all of the requirements set
out in clause 3.9 of this Deed.

Individual KPI Score means, in respect of a KPI, the score determined by the Principal in accordance with
clause 4 of this Attachment 14.

Key Performance Indicator or KPI means a key performance indicator as described in clause 7 of this
Attachment 14,

Quarterly Progress Report means the Monthly Progress Report required to be submitted at the end of each
Quarter.

Nature of this Performance Regime

(a) The performance regime set out in this Attachment 14 does not in any way limit or otherwise affect:
(1) the Independent Verifier's obligations under this Deed or otherwise at law; or
(ii) the Other Parties' rights against the Independent Verifier whether under this Deed or
otherwise at law.
(b) No assessment by the Principal under this Attachment 14 will:
@) constitute an approval of any services performed by the Independent Verifier or prejudice

any claim by the Other Parties under this Deed or otherwise at law: or

(ii) constitute evidence of the value of any services, an admission of liability or evidence that
any services have been performed in accordance with the requirements of this Deed.

Assessment against KPIs
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Executed as a deed.

Executed for and on behalf of Transport for
NSW (ABN 18 804 239 602) by its authorised
delegate in the presence of:

Signature of witness

Full name of witness

Executed by Sydney Airport Corporation Limited
(ABN 62 082 578 809) in accordance with section
127(1) of the Corporations Act 2001 (Cth) by
authority of its directors:

Signature of Director

Name of Director in full

Signed, sealed and delivered for and on behalf of
John Holland Pty Ltd (ABN 11 004 282 268) by its
attorney under a power of attorney dated 26 October
2020 in the presence of:

yghature of witness

Full name of witness

Signed, sealed and delivered for and on behalf of
Seymour Whyte Constructions Pty Ltd (ABN 48
105 493 187) by its attorney under a power of attorney
dated 26 October 2020 in the presence of:

Signature of witness

Full name of witness

L\337314454.4
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Signature of authorised delegate

Name of authorised delegate

Signature of Secretary/other Director

Name of Secretary/other Director in full

Signatyfre of attorrfey who declar€s that the attorney has not
receiyed any notice uf:]y ‘ocation of the power of

attorney /

Full name of attorney

Signature of attorney who declares that the attorney has not
received any notice of the revocation of the power of
attorney

SN

Full name of attorney
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Executed as a deed.

Executed for and on behalf of Transport for
NSW (ABN 18 804 239 602) by its authorised
delegate in the presence of:

Signature of witness

Signature of authorised delegate

Full name of witness

Executed by Sydney Airport Corporation Limited
(ABN 62 082 578 809) in accordance with section
127(1) of the Corporations Act 2001 (Cth) by
authority of its directors:

Name of authorised delegate

Sigzd\’;.lhj,beircctor
X

Name of Director in full

Signed, sealed and delivered for and on behalf of
John Holland Pty Ltd (ABN 11 004 282 268) by its
attorney under a power of attorney dated 26 October
2020 in the presence of:

Signature of witness

Full name of witness

Signed, sealed and delivered for and on behalf of
Seymour Whyte Constructions Pty Ltd (ABN 48
105 493 187) by its attorney under a power of attorney
dated 26 October 2020 in the presence of:

Signature of witness

Full name of witness
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Signature of Secretary/other Bireetor

Name of Secretary/other-Birector in full

Signature of attorney who declares that the attorney has not
received any notice of the revocation of the power of
attorney

Full name of attorney

Signature of attorney who declares that the attorney has not
received any notice of the revocation of the power of
attorney

Full name of attorney
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Signed, sealed and delivered for and on behalf of
APP Corporation Pty Limited (ABN 29 003 764
770) by its attorney under a power of attorney dated 5
November 2020 in the presence of:

Signature of witness||
|
\

Full name of witness
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Signature of attorney who declares that the attorney has not
received any notice of the revocation of the power of
attorney

Full name of attorney
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icare

Construction Risk Insurance

_) Schedule

Pollcy Number

Named insured:

Transport for NSW (TfNSW)

All for their respective rights, |ntere5t5 and liabilities.

Insured:

Insured Project:

John Holland and Seymour Whyte Joint Venture ABN: TBC
Sydney Airport Corporation Limited (SACL) ABN: 62 082 578 809
Australian Rail Track Corporation Ltd (ARTC) ABN: 75 081 455 754

This Policy also insures other parties as specified in the definition of the Insured
herein

Sydney Gateway |nc|ud|ng all works of any kind or descnptton in connection W|th
such works or design and construction (D&C) activities including, but not limited
to: the design, engineering, procurement, supply, fabrication, installation, testing,
construction, civil works and completion, and occupation by the Insured, of any
part of the project, Project Site or works and all ancillary works and activities of
whatsoever nature in connection with or undertaken by or on behalf of an
Insured.

Policy Period:

From: Contract award, estimated to be 28 October 2020
To: 29 November 2024
Both dates at 4:00pm local time in Sydney, NSW

Defects Liability Period:

Defects Liability / Maintenance period: 36 months

Performance Testing Period:

Completed Operations
Hazard Period:

Geographical Scope:

Limits of Legal Llablhty

12 months
36 months

Anywhere in the Commonwealth of Austraha (and overseas locations but only if
agreed by the lnsurer prior to risk being covered)

For Public Lrablllty, Limit of Liability each Occurrence

(Insuring Clause 1) _

And

For Product Liability, Limit of Liability each Occurrence and in the aggregate
during the Period of Insurance for all Occurrences:

Limit of Covered Operations
and Completed Operations
Liability:

(Insuring Clauses 2 & 3)

Nominee for Legal Serwce
Loss Adjuster(s):

Loss Payee:

Nommee for Insurer s
Notices

Clause 4 - Defence Costs ancl other costs are in addltion to these limits

Limit of L|ab|||ty each Inmdent and in the
aggregate during the Period of Insurance:

Clause 5 - Defence Costs and other costs are within these limits

Icare

321 Kent Street, Sydney NSW 2000 o
Postal: GPO Box 4052, Sydney NSW 2001 3k

ke il ol gL bl E:.[;.

The Insurer authorises the following compames to adjust any claim under this
Policy, or as otherwise agreed by the Insurer and the Insured:

5
« TBA 5 &

For third party clanms loss payee to be |ndemn|ﬂed party =2

First party costs to be pand durectly to the lnsured § 2
TBA ol<
o |
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Construction Risk Insurance

Currency: Australian dollars
Insuring Clause

Excess:
Insuring Clause 1

Worker to Worker
claims

Insuring Clause 2

Insuring Clause 3

[ iy ;
K”E We are here to help

N

Defence and other Costs
Exclusive of Defence and other costs

Inclusive of Defence and other costs

Exclusive of Defence and other costs

Exclusive of Defence and other costs

If you have any questions, you can contact us at any time:

(02) 7922 5085

Phone:
Email: cpai@icare.nsw.gov.au
Website: WWww.icare.nsw.gov.au

Excess
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