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Additional Services Payment means the amount payable by the Principal to the Asset
Manager in consideration for the performance of any Additional Services, which will be
determined in accordance with Part C.2 of Schedule 24 (Payment Mechanism).

Affected Party has the meaning given to that term in clause 32.1(a).

Agreed Amount has the meaning given to that term in clause 23.2(b)(i).

Agreed Price has the meaning given to that term in paragraph 4 of the Change Procedure.

Amendment has the meaning given to that term in clause 35.2(a).

AM Close means the date on which the last of the Conditions Precedent referred to in
clause 3.2 have been satisfied or waived in accordance with clause 3.2.

AM Documents means:

(a) this deed;

(b) the AM Guarantee;

(c) the Main Works Interface Protocol;

(d) any Moral Rights Consent;

(e) any Significant Subcontract;

(f) any Significant Subcontractor Side Deed; and

(g) any other document the parties agree is an AM Document.

AM Guarantee means the deed of guarantee and indemnity dated on or about the
Commencement Date which is given by each AM Guarantor to the Principal in respect of the

obligations of the Asset Manager in the form set out in Schedule 28 (Form of AM Guarantee).

AM Guarantor means:

(a)

AM Insurance means a policy or policies of insurance which the Asset Manager is obliged
to obtain under clause 25.5.

AM Margin means, as the context requires, the applicable Asset Manager margin for each
category of the AM Services, each as set out in Schedule 24 (Payment Mechanism).

AM Phase Work has the meaning given to that term in clause 9.7(c).
AM Services means all things and tasks which the Asset Manager does, is, or may be,

required to carry out or do to comply with its obligations under the AM Documents,
including:
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(a) Core Services;

(b) Reimbursable Services; and

(c) Additional Services.

AM Services Documents means the Project Plans, the O&M Manuals for the Motorway
(once developed and approved by the Principal under the Main Works Contract), the
Interface Protocols and the Asset Management Plans.

AM Services Payment means the service payment payable to the Asset Manager for
performance of the AM Services, calculated in accordance with Schedule 24 (Payment
Mechanism) and adjusted in accordance with this deed.

AM Services Plan means any plan required by Appendix A of the AM Services Specification,
as that plan may be updated, amended and further developed under clause 9.5 and
Schedule 21 (Project Plans and Asset Management Plans).

AM Services Specification means Exhibit D (AM Services Specification).

AM Shareholder means:

@
o)
AM System Establishment Milestone means when:

(a) the AM Services Plans have been submitted to the Principal's Representative in
accordance with clause 9.5 and:

(i) the Principal's Representative has not given a notice under section 2 of
Schedule 21 (Project Plans and Asset Management Plans) in respect of a
Project Plan;

(ii) each Asset Management Plan has been agreed with the Principal in accordance
with section 3 of Schedule 21 (Project Plans and Asset Management Plans);
and

(b) the Asset Manager has:

(i) established the Asset Management System and the Reporting Framework;
and

(ii) complied with section 6.3 of the AM Services Specification,

to the satisfaction of the Principal Representative.
AM System Establishment Payment means the amount payable to the Asset Manager
for completion of the AM System Establishment Milestone, calculated in accordance with

Schedule 24 (Payment Mechanism).

AM System Establishment Phase means the period:
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CPI means the Consumer Price Index (All Groups) for Sydney published quarterly by the
Australian Bureau of Statistics or, if clause 1.11 applies, the index determined in accordance
with that clause.

CPI Multiplier Annual (C) at any time means the most recently published June Quarterly
CPI at that time, divided by the CPI for the first June Quarter which ends after the
Commencement Date.

CPI Multiplier Quarterly (C) at any time means the most recently published CPI at the
end of the relevant Quarter, divided by the CPI for the first Quarter which ends after the
Commencement Date.

Damage Threshold means -Indexed by the CPI Multiplier Annual (C)) per incident
of physical loss or damage to the Motorway.

Data for the purposes of the definition of "Emissions and Energy Data" and Schedule 16
(Environmental Requirements), includes data, information, records and reports.

Date of Opening Completion means the date on which the Motorway is practically
complete and open to the general public, as notified by the Principal to the Asset Manager.

Day 1 Clauses means clauses 1, 2, 3,6, 7.1, 7.2, 7.3, 7.4, 8.1, 8.2, 8.3, 9.2, 10, 11.6,
13, 21.1, 23, [ 28. 29, 30.1(d), 30.1(e), 30.1(f), 30.2, 30.4, 30.5, 30.6, 31, 34, 35,
., 37, 38, 39, 40, 41 and 42 and any other clauses or schedules required to have
commenced in order to give effect to those clauses.

Deed of Disclaimer means the deed entitled 'Returnable Schedule A5: Deed of Disclaimer’
executed in favour of the Principal by the Asset Manager in connection with the Tender.

Defect means any defect, deficiency, disrepair, fault, error or omission in the Motorway or
assets within the Maintenance Site.

Deliverable means any deliverable required to be delivered or goods and services required
to be provided by or for the Asset Manager to the Principal under this deed (or any part of
them).

Direction means any certificate, decision, demand, determination, direction, instruction,
order, rejection, request or requirement.

Dispute has the meaning given to that term in clause 31.

Dispute Resolution Procedure means the procedure for resolving Disputes set out in
Schedule 2 (Dispute Resolution Procedure).

Drawdown Cap means, for each Contract Period, the amount specified for that Contract
Period in the ARRF Schedule.

Dutiable Transaction has the meaning given to that term in the Duties Act 1997 (NSW).

Electricity Purchase Contract has the meaning given to that term in Schedule 25 (Power
Usage Adjustment).

Electricity Supplier has the meaning given to that term in Schedule 25 (Power Usage
Adjustment).
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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 and ordinarily be expected from time to time of a skilled and
experienced person, engaged in the same or similar type of undertaking as that of the Asset
Manager or its Related Parties, as the case may be, under the same or similar circumstances
as the performance of the AM Services.

GST and GST law and other terms used in clause 23.2 have the meanings used in the A
New Tax System (Goods and Services Tax) Act 1999 (Cth) (as amended from time to time)
or any replacement or other relevant legislation and regulations, except GST law also
includes any applicable Australian Tax Office rulings and any reference to GST payable by
the Supplier (as defined in clause 23.2) includes GST payable by the representative member
of any GST group of which the Supplier is a member.

Handover means the Asset Manager has satisfied the requirements of clauses 18.13, 33.1
and 33.2.

Handover Condition has the meaning given to that term in the AM Services Specification.

Hazardous Substance means any substance which would or might reasonably be
expected to cause damage or injury to human beings, any property or the Environment.
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(d) operation, maintenance and repairs are performed to ensure availability of the
Motorway and reliable long-term and safe operation and are performed by trained
and experienced personnel utilising proper equipment, tools and procedures;

(e) sufficient personnel are available and are adequately experienced and trained;

(f) adequate materials, resources and supplies are available to ensure compliance with
the requirements of this deed under normal conditions and reasonably anticipated
abnormal conditions;

(g) the principle of continuous improvement is adhered to, that is, a commitment to
continually improving the standards and quality of the operation and maintenance of
the Motorway and the manner in which it is carried out so as to ensure that the
operation and maintenance of the Motorway is carried out in a manner which at all
times remains consistent with the overall road network systems and standards; and

(h) advancements in technology and updates to Codes and Standards which are required
to comply with the principle in paragraph (g) of this definition are promptly
responded to and incorporated into the operation and maintenance of the Motorway.

Maintenance Site means:

(a) the Motorway; and

(b) the Licensed Maintenance Areas, and

(c) any other areas expressly agreed in writing between the Principal and the Asset
Manager as being part of the Maintenance Site.

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

Major Repair and Replacement Works means the carrying out of any repair,
refurbishment, rehabilitation, or replacement of an Asset to:

(a) return the affected Asset to a condition which complies with the requirements of this
deed, with respect to the Asset's function, performance, amenity or utility and to
meet its expected design life;

(b) extend the viable, technical, supportable and economic life of the affected Asset; or

(c) replace an Asset that has reach the end of its viable, technical, supportable and
economic life,

excluding any repair, refurbishment, rehabilitation or replacement of an Asset which is
Preventive Maintenance or Corrective Maintenance.

Materials means any equipment, plant, materials, fixtures, fittings, furniture, machinery,
goods parts and other items incorporated or to be incorporated into any of the Motorway.

Minimum Aboriginal Participation Requirements means one or a combination of the
following:

(a) at Ieast_ of the value of the Core Services Payment and the Asset Renewal
Reserve Amount payable over the Term is subcontracted to Aboriginal businesses;
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(b) at least _of the Asset Manager's Australian based workforce (full time
equivalent) directly contribute to the AM Services are Aboriginal employees; or

(¢c) at least _of the value of the Core Services Payment and the Asset Renewal
Reserve Amount as at the Commencement Date is applied to the cost of education,
training or capability building for Aboriginal staff or businesses directly contributing
to the AM Services.

Minister:
(a) not used; and

(b) otherwise, means any minister responsible for administering Part 5 (Classification of
Roads) of the Roads Act.

Mitigate means, in respect of any event, taking all reasonable steps to preclude the cause
of the event and avoiding or minimising the consequences of the event, including by
expending reasonable sums of money and taking reasonable steps to accommodate the
event or the effect of the event on the AM Services (including by changing the sequencing
or timing of, or the methodologies used by the Asset Manager in carrying out, the AM
Services).

Month means a calendar month.

Monthly Operational Management Report means a report which satisfies the
requirements of Appendix B of the AM Services Specification.

Monthly Performance Report has the meaning given to that term in clause 20.3.

Monthly Progress Report means the monthly progress report to be provided in
accordance with Appendix B.1 of the AM Services Specification.

Moral Rights means any rights of integrity of authorship, rights of attribution of authorship,
rights not to have authorship falsely attributed and rights of a similar nature conferred by
statute that exist, or may come to exist, anywhere in the world.

Moral Rights Consent means a consent by the owner of Moral Rights substantially in the
form of Schedule 11 (Moral Rights Consent).

Motorway means the M6 Stage 1 which consists of twin road tunnels, approximately 4
kilometres in length, linking the "M8 Motorway" at Arncliffe to President Avenue in Kogarah,
and all associated Assets as identified in the AM Services Specification.

Nationally Recognised Accredited Training means an AQF recognised qualification or
part qualification, leading to formal certification or statement of attainment that a graduate
has achieved learning ocutcomes as described in the AQF.

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

Net Residual Asset Life Adjustment or NRALA has the meaning given to that term in
Schedule 32 (Net Residual Asset Life Adjustment).

New Release means, in respect of any Software, software produced primarily to extend,
alter or improve that Software by providing additional functionality or performance
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Quarter means:

(a) in the case of the first Quarter, the period commencing on the first day of the Term
and expiring on the day immediately prior to the first Quarterly Date occurring during
the Term;

(b) each 3 month period commencing on a Quarterly Date thereafter; and

(c) in the case of the last Quarter, the period commencing on the last Quarterly Date
occurring during the Term and ending on the expiry of the Term.

Quarterly Date means 1 January, 1 April, 1 July and 1 October in any year during the
Term.

Quarterly Performance Report has the meaning given to that term in accordance with
clause 20.5(c).

Recipient has the meaning given to that term in clause 23.2(b)(ii).
Recognised Aboriginal Business means a business:

(a) certified or registered as an Indigenous business by Supply Nation (formerly the
Australian Indigenous Minority Supplier Council);

(b) which is certified as an Indigenous business by the NSW Indigenous Chamber of
Commerce;

(c) representing Aboriginal owned businesses in another state or territory that is a
member of the First Australians Chamber of Commerce and Industry; or

(d) that meets the definition of an Indigenous enterprise under the definition used in the
Australian Government’s 'Indigenous Procurement Policy'.

Reimbursable Services means any service:

(a) specified in Appendix Q of the AM Services Specification; or

(b)  which the Principal and the Asset Manager agree is a Reimbursable Service.
Reimbursable Services Payment means the payment payable by the Principal to the
Asset Manager in consideration for the performance of any Reimbursable Services, which

will be determined in accordance with Part C.1 of Schedule 24 (Payment Mechanism).

Reimbursable Services Margin has the meaning given to that term in Part C.1 of
Schedule 24 (Payment Mechanism).

Related Body Corporate has the same meaning as in the Corporations Act.
Related Parties means:
(a) in respect of the Principal:

(i) the Principal's Representative;
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(e) where there are reasonable grounds to suspect that any of the breaches or
circumstances under paragraphs (a) to (d) have occurred or are likely to have
occurred or will occur; or

(f) any alleged occurrence of any of the above events or circumstances.

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

(a) a "security interest" as defined in section 12 of the PPS Act;

(b) anything which gives a creditor priority to other creditors with respect to any asset;
and

(c) retention of title (other than in the ordinary course of day-to-day trading) and a
deposit of money by way of security.

Security of Payment Act means the Building and Construction Industry Security of
Payment Act 1999 (NSW).

Significant Subcontract means any Subcontract which:

(a) has a contract value of greater than -n any one year or _n

the aggregate; or
(b) is for the works and services described in Schedule 6 (Significant Subcontracts).

Significant Subcontractor means a Subcontractor engaged under a Significant
Subcontract.

Site Access Schedule means Schedule 17 (Site Access Schedule).

Site Conditions means any physical conditions and characteristics of, upon, above, below
or over the surface, or in the vicinity of, the Maintenance 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 Substance or other spoil or waste;
(f) topography of the Maintenance Site and Extra Land, ground surface conditions and

geology, including rock and sub-surface conditions or other materials encountered
at the Maintenance Site or Extra Land;
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7.7 Not used

7.8 Not used

8. RELATIONSHIP OF THE PRINCIPAL AND THE ASSET MANAGER
8.1 The Principal's Representative

(a) The Principal:

(i) must appoint a person to be the Principal's Representative for the purposes
of this deed;

(i) may at any time replace the Principal's Representative, in which event the
Principal must appoint another person as the Principal's Representative; and

(iii)  must give notice of all appointments under clauses 8.1(a)(i) and 8.1(a)(ii) to
the Asset Manager,
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9.3

9.4

()

(iii)  permit the novation, assignment or substitution of any counterparty's right,
obligation or interest in; or

(iv)  where it may impact the rights or increase the liabilities or obligations of the
Principal:

(A) enter into any agreement or arrangement which affects the operation
or interpretation of; or

(B) make or permit any amendment to, or replacement of or waiver of a
provision of,

a Significant Subcontract without obtaining the Principal's prior written consent
(which consent must not be unreasonably withheld or delayed).

The Asset Manager must procure that each Significant Subcontractor executes, and
deliver to the Principal, a direct deed substantially in the form of Schedule 7
(Significant Subcontractor Side Deed) (amended as required to reflect the relevant
counterparty to the Significant Subcontract) in respect of its Significant Subcontract.

Utility Services

The Asset Manager:

(a)

(b)

(c)

(d)

acknowledges that it is responsible for the maintenance of all connections for all
Utility Services the Asset Manager needs to perform its obligations under the AM
Documents;

must ensure there are no unplanned disruptions to the Utility Services in carrying
out the AM Services and that planned disruptions to the Utility Services are
minimised and that otherwise no Utility Services are damaged, destroyed,
disconnected, disrupted, interfered with or interrupted by reason of the performance
of the AM Services;

Long service levy

Before any construction work commences under this deed (if any), the Asset Manager must:

(a) pay (or procure payment) to the Long Service Carporation or that body's agent all
amounts due and payable for the long service levy in respect of the AM Services
under the Building and Construction Industry Long Service Payments Act 1986
(NSW); and
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9.21

(d)

(e)

(ii) otherwise be available for consultation with the Principal's Representative
when the Principal's Representative reasonably requires.

Up to and including the Date of Opening Completion, the Asset Manager is entitled
to payment for the amounts nominated in section A.1 of the Payment Mechanism in
respect of the personnel referred to in Table A.1 in the Payment Mechanism.

Provided that the Principal's Representative has provided prior written approval for
replacement of any of the relevant personnel referred in clause 9.20(d), the Asset
Manager's entitlement to payment for such replacement personnel will commence
on and from the date of the Principal's Representative's written approval.

Workforce skills, diversity and industry participation targets

(a) The Asset Manager must ensure that the following training and Workforce diversity
participation targets are achieved for each Contract Year:

(i) - of the total labour Workforce engaged in the delivery of the AM Services
to be made up of "learning workers" (defined as Trainees and workers who
need to update their qualifications to meet the needs of the AM Services);

(ii) - of all Trade Workforce positions for the AM Services to be made up of
Apprentices;

(iii) . of all Trade Workforce positions for the AM Services to be filled by women;
and

(iv) . of the total Workforce engaged in the delivery of the AM Services aged
less than 25 years.

(b) The Asset Manager must:

(i) agree with the Principal, on an annual basis, the number of:

(A) ANZ SMEs; and

(B) Recognised Aboriginal Businesses,

in the Asset Manager’s Supply Chain that the Asset Manager must engage
under or in connection with this deed and the dates by which the Asset
Manager must have put those engagements in place; and

(ii) engage the number of ANZ SMEs and Recognised Aboriginal Businesses
agreed with the Principal under clause 9.21(b)(i).

(c) The Asset Manager must prepare and submit to the Principal, each Quarter, a
Workforce skills, diversity and industry participation report which provides details of
the implementation of programs and initiatives and achievement of targets.

(d)  The Asset Manager must demonstrate to the Principal whenever requested, that it
has met and is meeting at all times its obligations under clauses 9.21(a) and 9.21(b).

(e) The Asset Manager acknowledges that, to the extent relevant to the AM Services,
the Principal's Representative may review the Workforce Skills, Diversity & Industry
Participation Plan:
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(i) prior to the commencement of the AM Services on the Maintenance Site; and
(ii) periodically during the course of the carrying out of the AM Services,

including by conducting an on-site verification that the Workforce Skills, Diversity &
Industry Participation Plan is being correctly implemented, that performance targets

are being met and that the stated outcomes are being achieved.

(f) The Asset Manager must, as appropriate, include all workforce skills, diversity and
industry participation requirements in the selection process for its Subcontractors.

(g) Without limiting this clause 9.21, the Asset Manager must implement and comply
with all requirements of the "Transport for NSW Social Procurement and Workforce
Development: Baseline Requirements" dated March 2023 and the "Transport for
NSW Social Procurement and Workforce Development: Definitions - Infrastructure
and Place" dated August 2023 (each as may be updated or replaced from time to
time).

9.22 Technically Assured Organisations
Without limiting any other provision of this deed:

(a) the Principal may, at any time during the Term, notify the Asset Manager that it
requires the Asset Manager to qualify as a TAO;

(b) if the Principal gives notice under clause 9.22(a), the Asset Manager must:
(i) qualify as a TAO within 12 months of receiving the Principal's notice;

(ii) maintain its TAO qualification for so long as the AM Services are carried out;
and

(iii)  on and from the date that the TAO qualification is granted, comply (and must
ensure that its Subcontractors and all personnel for which the Asset Manager
is responsible comply) with the conditions of the TAO qualification.

10. SECURITY
10.1 AM Guarantee

The Asset Manager must procure that prior to AM Close, the Principal is given the executed
AM Guarantee (stamped if required by law) from the AM Guarantor.

10.2 Security Bond Requirements
(a) The Asset Manager must provide to the Principal:

(i) not later than six months before the commencement of the Asset Management
Phase, one or more Security Bonds with an aggregate value such that on that
date the Principal holds in Security Bonds an aggregate uncalled value of
of the average annual Core Services Payment and - of the average annual
Asset Renewal Reserve Amount payable over the Initial Term;

(i) if the Principal exercises its right to extend the Term under clause 4.2(a)(i),
not later than three months before the tenth anniversary of the Date of
Opening Completion, one or more additional Security Bonds with an aggregate
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value such that on that date the Principal holds in Security Bonds an aggregate
uncalled value of - of the average annual Core Services Payment and

of the average annual Asset Renewal Reserve Amount payable over Contract
Period 2 (excluding the uncalled value of any Security Bonds provided under
clause 10.2(a)(v));

(iii)  if the Principal exercises its right to extend the Term under clause 4.2(a)(ii),
not later than three months before the twentieth anniversary of the Date of
Opening Completion, one or more additional Security Bonds with an aggregate
value such that on that date the Principal holds in Security Bonds an aggregate
uncalled value of - of the average annual Core Services Payment and
of the average annual Asset Renewal Reserve Amount payable over Contract
Period 3 (excluding the uncalled value of any Security Bonds provided under
clause 10.2(b)(vi));

(iv) notused; and

(v) on or before the date falling 27 months before the Expiry Date (in each of
Contract Period 2 and Contract Period 3 ), one or more Security Bonds with
an aggregate value of - of the ARRF Drawdown Cap for the relevant
Contract Period as security for the performance of the works referred to in
clause 18.12(d) and the Asset Manager achieving Handover.

(b) Each Security Bond provided under clause 10.2(a) must:
(i) be in the form of Schedule 27 (Form of Unconditional Undertaking);
(i) be in favour of the Principal;
(iii)  where required, be duly stamped;

(iv) be given by a financial institution acceptable to the Principal that is regulated
by the Australian Prudential Regulatory Authority with a credit rating of no
less than the Required Rating and regulated by the Australian Prudential
Regulatory Authority or as otherwise approved by the Principal in its absolute
discretion;

(v) be payable at an office of the issuer in Sydney (or such other place as the
Principal may approve); and

(vi)  without limiting any other provision of this deed, have an expiry date of not
less than 12 months after the date provided.

(c) If, at any time during a Contract Period, the sum of the aggregate Core Services
Payment and the aggregate Asset Renewal Reserve Amount payable over that
Contract Period increases by more than (including as a result of cumulative
increases of less than } since the Security Bonds were last provided to the
Principal under clause 10.2(a) or this clause 10.2(c) (as the case may be), the Asset
Manager must, within hf the relevant Change Order, provide to the
Principal replacement or additional Security Bonds (so as to comply with clause
10.2(a)) so that the total amount of Security Bonds then held by the Principal is the

amount which would have been required to comply with clause 10.2(a), less amounts
drawn to date during that Contract Period.
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(i) notify the Principal immediately of the discovery of the Contamination or
potential Contamination; and

(ii) give any notice required by Law.

(b) The Asset Manager must comply, and ensure that its Related Parties comply, with
any Contamination Notice relating to Contamination referred to in clause 11.9(e),
regardless of whether:

(i) the Contamination Notice is addressed to the Principal, the Asset Manager or
saome other person; or

(ii) the Contamination occurred before or after the Asset Manager or its Related
Parties were given access to the relevant land.

(c) If the Principal, the Asset Manager or any other person receives a Contamination
Notice (other than a Contamination Notice relating to Contamination referred to in
clause 11.9(e)), the Principal must either:

(i) direct the Asset Manager to provide the Principal and any person authorised
by the Principal with such access to the Maintenance Site and the Extra Land
as is required to enable the Principal to comply with that Contamination
Notice, in which case the Asset Manager must promptly comply with the
Principal's direction; or

(ii) propose a Change in accordance with section 1 of the Change Procedure to
require the Asset Manager to comply with that Contamination Notice.

(d) Subject to their respective obligations at Law, the parties must not do anything with

the intent, directly or indirectly, of causing or being likely to cause the service of a
Contamination Notice.

(e)

(ii)
(A)

(B)

(f) To the extent clause 11.9(e)(i)(B) or clause 11.9(e)(ii)(B) applies, the Asset Manager
must:
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(9)

(h)

(i) dispose of, or otherwise deal with, such Contamination in accordance with
Law and the Planning Approval; and

(ii) remediate the Maintenance Site and any Extra Land to the standard required
by Law and the Planning Approval to the extent to which:

(A) itis in any way degraded by such Contamination; and

(B) the Contamination is of such a nature that an Authority could issue a
statutory notice requiring it to be remediated.

The parties acknowledge and agree that in interpreting the requirement that the
Maintenance Site be remediated to the standard required by Law, the uses that the
Maintenance Site must be suitable for are the uses contemplated in this deed
(including the uses contemplated in the Main Works SWTC, the AM Services
Specification and the Planning Approval).

11.10 Principal access

(a)

(e)

(f)

The Asset Manager acknowledges and agrees that, notwithstanding any other
provision of this deed or any other AM Document, the Principal may, at its absolute
discretion, access the Maintenance Site (or permit a third party to access the
Maintenance Site) for any purpose at any time during the Term in accordance with
this clause 11.10.

Not used.
Not used.

The Asset Manager must cooperate with the Principal during the period of any such
access, including in relation to carrying out of any works or upgrade.

The Principal will notify the Asset Manager in writing which aspects of any works or
upgrade will form part of the Motorway upon completion of those works or that
upgrade.

The Asset Manager must not damage, destroy or interfere with any such works or
upgrade.

Not used.

If the Principal issues a notice to the Asset Manager under clause 11.10(e), such
notice will be deemed to be a Change Order and section 1 of the Change Procedure

will apply.

11.11 AM Facilities Lease

The parties acknowledge and agree that:

(a) as at the Commencement Date the Asset Manager is considering a lease of premises
in connection with the AM Services (AM Facilities Lease); and
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(iii)

(iv)

section 1.7(e)(i) of the Change Procedure results in Change Costs, the Asset
Manager will be entitled to payment of the Change Costs set out in the
relevant Asset Manager Change Notice, as varied by the determination under
section 1.7(e) of the Change Procedure; and

section 5 of the Change Procedure results in Change Costs, the Asset Manager
will be entitied to payment of the Change Costs set out in the Principal's notice
under section 5(f)(i) of the Change Procedure,

(b) If the Principal directed the Asset Manager to proceed to implement the Change
under section 1.7(d) or section 1.9 of the Change Procedure, the Principal must pay
the Asset Manager the Change Costs:

(1)

(ii)

as reasonably determined by the Principal, pending determination by the
Principal pursuant to section 1.7(d) of the Change Procedure, agreement
between the parties or determination in accordance with the Dispute
Resolution Procedure; and

following any determination referred to in clause 13.3(b)(i) (or agreement
between the parties), as so determined (or agreed),

progressively within 15 Business Days after each month in which the relevant
Change Costs are incurred. If the Change Costs paid under clause 13.3(b)(i) are
more or less than the Change Costs for the relevant month as subsequently
determined or agreed, the difference must be paid by the relevant party to the other.

(c) If a Change directed by the Principal under:

(1)

(i)
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section 1 of the Change Procedure results in Change Savings, the Principal is
entitled to receive - of the Change Savings, subject to section 1.1(b) of
the Change Procedure;

section 2.3 of the Change Procedure:

(A)  before the commencement of the Asset Management Phase results in
Change Savings, the Principal is entitled to receive the greater of:

(aa) the actual Change Savings; and

(bb) the estimated Change Savings (as advised by the Asset
Manager under section 2.2(a)(iii) of the Change Procedure),

which would have been paid between the date of the Change Order
and the tenth anniversary of the Date of Opening Completion; or

(B) after the commencement of the Asset Management Phase results in
Change Savings, the Principal is entitled to receive - of the greater
of:

(aa) the actual Change Savings; and

(bb) the estimated Change Savings (as advised by the Asset
Manager under section 2.2(a)(iii) of the Change Procedure),

which would have been paid during the remainder of the Contract
Period in which the Change Order is issued; and
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13.4

135

1i3A

(d)

(e)

(f

(g)

(iii)  section 5 of the Change Procedure results in Change Savings, the Principal
will be entitled to receive - of the Change Savings.

Without limiting clause 20.3(d), where an amount is payable to the Principal pursuant
to clause 13.3(c), this may be set-off against Change Costs payable by the Principal
under clause 13.3(a) or otherwise under clause 20.4.

If a Change is directed by the Principal under clause 13.1(a)(ii), the Principal must
pay the Asset Manager the applicable Additional Services Payment in accordance
with section 4 of the Change Procedure and Schedule 24 (Payment Mechanism).

Except where the Asset Manager is directed to carry out a Change pursuant to a
Change Order or section 4 of the Change Procedure, the Principal will not be liable
to the Asset Manager for any Loss or otherwise upon any Claim arising out of or in
any way in connection with any Change.

The Principal will comply with the terms of any Change Order which adjusts the Asset
Renewal Reserve Amounts.

Asset Manager's entitlements

This clause 13 is an exhaustive code of the Asset Manager's rights in any way in connection
with any Change. The Asset Manager 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 13
otherwise than in accordance with the terms of this deed.

Approvals for Changes

(a)

(c)

Subject to clause 13.5(b), the Asset Manager must apply for and obtain all:
(i) necessary amendments or modifications to any existing Approvals; and
(i) new Approvals that may be,

required for the execution of a Change.

Where the amendment or modification to any Approval required for the execution of
the Change relates to the Planning Approval, clauses 7.3, 7.4 and 7.5 will apply.

The Asset Manager must implement the Change once the Approvals referred to in
this clause 13.5 have been amended, modified or granted to permit the Change to
be implemented.

PRE-AGREED VYARIATIONS

(a)

(b)

The Principal's Representative may, in his or her absolute discretion and without
being under any obligation to do so, direct by way of Change Order any Pre-Agreed
Variation by giving written notice to the Asset Manager.

The Principal and the Asset Manager agree that if a notice pursuant to clause 13A(a)
is given in respect of a Pre-Agreed Variation by the relevant date specified in the
table in Schedule 37 (Deed Amendments due to Pre-Agreed Variations), this deed,
including any relevant components of the AM Services Payment, will be deemed to
be amended in accordance with the relevant amendments set out in Schedule 37
(Deed Amendments due to Pre-Agreed Variations) from the date the Asset Manager
receives such notice.
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(i) if the Main Works Contractor accelerates the Main Works under the Main
Works Contract, the Asset Manager must accelerate the AM Services as is
necessary to comply with its obligations under this deed.

(b) The Asset Manager must coordinate with the Main Works Contractor to ensure that
it obtains from the Main Works Contractor the plant and equipment that the Main
Works Contractor is required to provide to enable the Asset Manager to carry out its
obligations to perform the AM Services in accordance with this deed.

16.2 Notice of delayed or accelerated Opening Completion

(a)  The Principal will use its best endeavours to provide the Asset Manager with -
i‘ advance notice of any anticipated delay to or acceleration of the expected

Date of Opening Completion.

(b)  The Principal may, at any time prior to the Date of Opening Completion, notify the
Asset Manager of a delay to the expected Date of Opening Completion, in which case
section A.3(d) of Schedule 24 (Payment Mechanism) will apply.

17. DEFECTS CORRECTION
17.1 Correction of Defects
(a) The Asset Manager must:

(i) if the Asset Manager discovers or believes there is a Defect, immediately give
notice to the Principal;

(ii) comply with the AM Services Specification, including to correct all Other
Defects in accordance with the AM Services Specification; and

(iii)  comply with its obligations under the Main Works Interface Protocol in relation
to the coordination with the Main Works Contractor in respect of the
rectification of Main Works Defects.

(b) Without limiting clause 17.1(a), if the Principal discovers or believes (acting
reasonably) there is an Other Defect, the Principal may, without prejudice to any
other rights which the Principal may have under this deed or otherwise at Law, give
the Asset Manager a written direction specifying the Other Defect and requiring the
Asset Manager to correct the Other Defect (or the relevant part of the Other Defect)
and specifying a reasonable time within which this must occur.

(c) If the Asset Manager disagrees with any direction given by the Principal under
clause 17.1(b) and considers that the Defect is a Main Works Defect or is not an
Other Defect, then it must give notice of its disagreement to the Principal as soon as
practicable (and in any event within 3 Business Days after receipt of the Principal's
notice). The Principal may then, based on the Principal's fair and genuine
assessment of the Defect's nature, by notice to the Asset Manager:

(i) agree that the Defect is a Main Works Defect and seek that the Main Works
Contractor rectifies the Main Works Defect under the Main Works Contract or
engage a third party to rectify the Main Works Defect;

(ii) agree that the Defect is not an Other Defect and request that the Asset
Manager rectify, overcome or address the Defect as an Additional Service,
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19.3

20.

20.1

20.2

applicable) which relate to the AM Services promptly after the information is
first given or received;

(ii) a Monthly Operational Management Report; and

(iii)  such other information relating to the AM Services as the Principal may
reasonably require from time to time.

Copies of notices

Each party must provide to the other party, as soon as practicable, certified copies of all
material notices received by it under the AM Documents from any of its co-contracting
parties in order that the other party is kept informed at all times of any material
developments which could have a serious effect upon a party's rights pursuant to any of
the AM Documents.

Advice regarding rights

Each party undertakes to advise the other party as soon as practicable after an event has
occurred which to a party's actual knowledge could in any way materially prejudice the
other party's rights under this deed by reason of the legitimate exercise of significant rights
available to third parties arising from the AM Documents.

PAYMENTS
AM Services Payment

(a) The Principal will pay the Asset Manager the AM Services Payment in accordance with
Schedule 24 (Payment Mechanism) and the other terms of this deed.

(b) Other than the AM Services Payment, the Principal will pay any payment that is due
and payable to the Asset Manager, and the Asset Manager will pay any payment that
is due and payable to the Principal at the time specified in this deed or the relevant
AM Documents for the particular payment.

(iii)

ay -

(A)

(B)
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(v)

(vi)
(vii)

(viii)

Il

20.3 Payment claims

(a)

(c)

(d)

(e)

(f)

On the 5th day of each Month that the Asset Manager delivers a monthly performance
report (the Monthly Performance Report) for the preceding Month, the Asset
Manager must prepare and provide to the Principal a Payment Claim for the AM
Services Payment for that preceding Month calculated in accordance with Schedule
24 (Payment Mechanism), and any other amounts then due and payable by the
Principal or the Asset Manager in accordance with this deed.

The Payment Claim must be accompanied by executed statements in the form of
Schedule 29 (NSW Subcontractor's Statement) and Schedule 30 (NSW Supporting
Statement).

The Principal will, within 10 Business Days after receipt by the Principal of a Payment
Claim provide to the Asset Manager a statement (Payment Statement) stating the
amount payable to or by the Asset Manager (which may be more or less than the
amount set out in the Payment Claim) and the reasons for any difference in the
amount in the Payment Claim.

If the Asset Manager does not issue a Payment Claim or Monthly Performance Report
the Principal may still issue a Payment Statement setting out the amount payable to
or by the Asset Manager.

Without limiting the Asset Manager's right to dispute the amount for payment stated
in the Payment Statement, the Asset Manager must provide to the Principal a tax
invoice in connection with any supplies the subject of the Payment Statement for the
amount stated in the Payment Statement within 1 Business Day of receipt of the
Payment Statement.

Subject to clause 20.4, payment of the amount stated to be payable to or by the
Asset Manager in the Payment Statement will be made by the Principal to the Asset
Manager or by the Asset Manager to the Principal (as the case may be) within 15
Business Days of the date of the Payment Claim provided in accordance with
clause 20.3(a).

The payment of the AM Services Payment by the Principal to the Asset Manager and
the issuing of any Payment Statement is not evidence that the AM Services have
been carried out by the Asset Manager and the issuing of any Payment Statement is
not evidence that the AM Services have been carried out by the Asset Manager in

OFFICIAL 107

Doc ID 1114988073/v8





















(d) From the Date of Opening Completion, the Principal will deposit the following
amounts into the Change of Use Sinking Fund:

(1)

(ii)

after the Date of Opening Completion, fixed annual contributions of
Indexed by the CPI Multiplier (Annual)); and

each month, an amount equal to the Change of Use Savings which have been
realised in the previous month (regardless of when the Change was directed
by the Principal).

(e) The parties acknowledge and agree that as between the Principal and the Asset
Manager, the funds contained in the Change of Use Sinking Fund (including any
interest earned) remain the property of the Principal except as released in
accordance with clause 20.12(b).

(f) The Principal will provide the Asset Manager with details of the balance of the Change
of Use Sinking Fund within 5 Business Days of receipt of a written request from the
Asset Manager, or on any other basis which the Principal and the Asset Manager may

agree.

20.11 Change of Use Projects

(a) If either party considers that a Change of Use has occurred at any time during the
Term, that party may give written notice to the other party proposing a Change of
Use Project (Change of Use Project Proposal), which must include:

()

(i)
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if the party proposing the Change of Use Project Proposal is the Principal,
details of:

(A) the relevant Change of Use;

(B) the relevant works and/or services it considers are likely to be required
to be carried out in order to effect the Change of Use Project, and any
services it considers are likely to be omitted from the AM Services as
a result of the Change of Use Project;

(C) if known, the Principal's estimate as to the cost of effecting all or part
of the Change of Use Project (including any increases in the AM
Services Payment); and

(D) any nominated subcontractor that the Principal would require the Asset
Manager to engage or to manage in order to carry out all or part of the
Change of Use Project; and

if the party proposing the Change of Use Project Proposal is the Asset
Manager, specific details of:

(A) the relevant Change of Use;
(B) the relevant works and/or services it considers are likely to be required
to be carried out in order to effect the Change of Use Project, and any

services it considers are likely to be omitted from the AM Services as
a result of the Change of Use Project;
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(d) Upon the Expiry Date or the earlier termination of this deed, the Asset Manager will
have no entitlement to the funds remaining in the Change of Use Sinking Fund,

20.13 RLA Assets
(a) The Principal will:

(i) prior to the Date of Opening Completion, establish a bank account to be
known as the "Asset Renewal Reserve Fund" in the sole name of the Principal;

(i) deposit into the Asset Renewal Reserve Fund the Asset Renewal Reserve
Amounts specified in section 1(a) of the ARRF Schedule; and

(iii)  provide the Asset Manager with details of the balance of the Asset Renewal
Reserve Fund within 5 Business Days of receipt of a written request from the
Asset Manager, or on any other basis which the Principal and the Asset
Manager may agree.

(b) The parties acknowledge and agree that the purpose of the Asset Renewal Reserve
Fund is to enable the Asset Manager to make strategic decisions regarding:

(i) the Major Repair and Replacement Works it will perform on the RLA Assets in
accordance with the AM Services Plans; and

(ii) any agreed changes to the maintenance strategies it will adopt in relation to
the RLA Assets.

(c) The Asset Manager has no entitlement to Claim any amount from the Asset Renewal
Reserve Fund in respect of:

(i) Major Repair and Replacement works of Assets which are not RLA Assets;

(ii) Major Repair and Replacement Works to the RLA Assets or RLA Maintenance
Activities in excess of:

(A) the balance of the Asset Renewal Reserve Fund at the time of Claim;
or

(B) the Drawdown Cap, less Asset Renewal Payments paid to date in the
relevant Contract Period.

(e) If:

(i)

-
i —
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(f)

(9)

(h)

(1)
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(k)

BF
The relevant party must pay the other party the amount determined in accordance

with clause 20.13(f), clause 20.13(g), clause 20.13(h) or clause 20.13(i) (as
applicable) within 15 Business Days of receipt of a tax invoice in the amount certified.

If this deed is terminated prior to the Expiry Date for any reason, clauses 20.13(d)
to 20.13(j) (inclusive) will not apply and the funds contained in the Asset Renewal
Reserve Fund (including any interest earned, but excluding any amount payable to
the Asset Manager for Major Repair and Replacement Works carried out on RLA
Assets or RLA Maintenance Activities prior to the date of termination) will be retained
by the Principal.

21. TRANSPORT NETWORK MANAGEMENT

211 No restrictions on the Principal

The Asset Manager acknowledges that nothing in this deed will in any way limit or restrict
the ability or power of the Principal or the NSW Government, directly or through any
Authority, to:

(a)

(b)

(d)
(e)
(f)
(9)
(h)

develop, construct, operate and/or maintain directly, by sub-contractors or
otherwise, other tollways, tunnels, freeways and other roads in New South Wales;

maintain, manage, develop, change or extend the Sydney road and transport
network or any traffic or transport system;

extend, alter, close or upgrade existing tollways, tunnels, freeways and other roads;
extend, alter or upgrade existing public transport routes or services;

construct new public transport routes or establish new transport services;

develop the transport and public transport network generally;

implement NSW Government Policies; or

contract with any person for any of these things or to otherwise do anything which
they are empowered to do by Law.

21.2 Permitted Activities

(a) The Asset Manager acknowledges and agrees that the Principal and its nominees
may do any one or more of the following activities (each a Permitted Activity):
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Change in Law provided that, in the case of a Qualifying Change in Law which results
or will result in an increase in the Actual Costs of carrying out the AM Services, any
Change Costs payable to the Asset Manager in respect of the Qualifying Change in
Law will be limited:

(iii)

(iv)

to the increase in the Asset Manager's Actual Costs of carrying out the AM
Services that result or will result directly from complying with the Qualifying
Change in Law and a reasonable amount on account of overhead and profit of
the Asset Manager not exceeding the AM Margin; and

in accordance with clause 24.2(d).

(d) The Principal will only be liable to pay a portion of the Change Costs determined in
accordance with clause 24.2(c) as follows:

(1)

(ii)

(e) The Change Costs for a Change in Law will be reimbursed by way of an adjustment
to the Core Services Payment.

24.3 Change in Codes and Standards

(a) Where there is a Change in Codes and Standards that impacts the carrying out of
the AM Services:

(M

(i)
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the Asset Manager must give a written notice to the Principal's Representative
within 20 Business Days after the date on which it first becomes 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, including an assessment
of the compliance options available to the Asset Manager and a
recommended course of action (including sufficient information to
support the recommended course of action); and

(B) anestimate of the Asset Manager's increased or decreased Actual Costs
of complying with that Change in Codes and Standards in accordance
with the recommended course of action (including sufficient
information to support the estimate); and

if a notice is given by the Asset Manager which complies with clause
24.3(a)(i), then within 10 Business Days after the date of the notice, the
Principal's Representative must (in its absolute discretion) either:

(A) direct the Asset Manager to disregard the Change in Codes and
Standards; or
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25.1

25.2

(d)

(e)

clause 13.1 will apply as if the Principal had given a Change Order in respect of the
Change which is required as a consequence of the occurrence of the clause 24.5(a)
provided that, in the case of a Change in NSW Government Policy which results or
will result in an increase in the Actual Costs of carrying out the AM Services, any
Change Costs payable to the Asset Manager in respect of the Change in NSW
Government Policy will be limited:

(iii)  to the increase in the Asset Manager's Actual Costs of carrying out the AM
Services that result or will result directly from complying with the Change in
NSW Government Policy and a reasonable amount on account of overhead
and profit of the Asset Manager not exceeding the AM Margin; and

(iv) in accordance with clause 24.5(d).

(i)

The Change Costs for a Change in NSW Government Policy will be reimbursed by
way of an adjustment to the Core Services Payment.

LOSS OR DAMAGE AND INSURANCE

Risk of loss or damage

(a)

(b)

The Asset Manager must, in carrying out the AM Services, take all reasonable

precautions to avoid destruction and damage to any property (including any property

of the Principal).

Subject to clause 25.14:

(i) not used; and

(ii) from the Date of Opening Completion until the end of the Term, the Asset
Manager bears the risk of any physical loss or damage to any part of the

Motorway,

to the extent set out in clause 25.9.

Certain third party claims

Despite any provision to the contrary, the Asset Manager will have no liability to the Principal
or its Related Parties, nor will the Principal or its Related Parties be entitled to make any
Claim against the Asset Manager, in respect of any Liability of the Principal or its Related
Parties to a third party for Pure Economic Loss arising directly as a result of:

(@)

the decision by the Principal to proceed with the Project; or
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25.10

25.11

25.12

(d)

(aa) the Main Works SWTC; and
(bb) all applicable Law; and
(B) there is minimal disruption to the Motorway; and

(ii) that, to the greatest extent possible, the Asset Manager continues to comply
with its obligations under the AM Documents,

provided that if the Actual Costs of repair of the physical loss or damage is reasonably
expected to be above the Damage Threshold then the Asset Manager is only required
to carry out the repair and replacement under this clause if:

(iii)  the repair or replacement is immediately required to ensure the continued
safe operation of the Motorway, in which case the Asset Manager will bear the
cost of repair or replacement up to the Damage Threshold but will be
reimbursed its Actual Costs above the Damage Threshold as a Reimbursable
Service;

(iv)  the Principal directs the Asset Manager to carry out the repair or replacement
as a Reimbursable Service, in which case the Asset Manager will bear the cost
of the repair or replacement up to the Damage Threshold; or

(v) the loss or damage was caused by the Asset Manager's breach, act or
omission, in which case the Asset Manager will bear the full cost of the repair
or replacement;

manage all repair and replacement activities so as to minimise, to the extent
reasonably practicable having regard to the repair and reinstatement activities to be
undertaken, the impact on the Motorway;

keep the Principal fully informed of the progress of the repair and replacement
activities.

Direction by the Principal to reinstate to different specifications

(a) The Principal may require the Asset Manager to reinstate or repair the Motorway (or
part of the Motorway) on the basis of different specifications by directing a Change
pursuant to clause 13.

(b)  The reinstatement or repair work will only constitute a Change to the extent that it
differs from what would have otherwise been required under this deed.

Not used

Asset Manager conduct of claims against third parties
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(c)

(e)

(g)

25.13 Procedure for Third Party Claims

ciy |
civ) |
« I
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(i)

(i)

(iii)

25.14 Uninsurable Risks

(a)

(©)

(d)

(e)

If the Asset Manager believes that any risk that it is required to insure under this
deed is or will become Uninsurable, then:

(i) it must notify the Principal within 3 Business Days after it believes that the
risk has become, or will become, Uninsurable; and

(ii) clauses 25.14(b) to 25.14(f) will apply if the parties agree, or it is determined
in accordance with the Dispute Resolution Procedure, that the risk is, or will
become, Uninsurable.

The Asset Manager is not obliged to effect or maintain insurance for a particular risk
under an AM Insurance to the extent that, and only for so long as that risk is
Uninsurable (and did not become Uninsurable as a result of an act or omission of the
Asset Manager or a Related Party of the Asset Manager).

If a risk is Uninsurable, the Asset Manager must approach the insurance markets on
a regular basis (satisfactory to the Principal and the Asset Manager, both acting
reasonably) to establish whether that risk remains Uninsurable and must advise the
Principal accordingly.

If any Loss or damage occurs to any part of the Motorway as a result of an
Uninsurable Force Majeure Event the Principal may:

(i) direct reinstatement of such Loss or damage as a Change;

(i) direct a Change to omit the affected part of the Motorway from the AM
Services; or

(iii)  exercise its rights under clause 30.8.

If, in the Principal's opinion (acting reasonably) a risk which is required to be insured
against under an AM Insurance is no longer Uninsurable, the Principal may give
written notice to the Asset Manager.

If:

(i) the Asset Manager believes that a risk which is required to be insured against
under an AM Insurance is no longer Uninsurable, the Asset Manager must
notify the Principal and promptly effect the relevant AM Insurance; or

(ii) the Principal gives the Asset Manager a notice pursuant to clause 25.14(e)
and the parties agree, or it is determined in accordance with the Dispute
Resolution Procedure, that a risk which is required to be insured against under
an AM Insurance is no longer Uninsurable, the Asset Manager must promptly
effect the relevant AM Insurance.
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26, INDEMNITY AND LIABILITY EXCLUSIONS

26.1 Indemnity from the Asset Manager

(a)

p—
—

(ii)

i

26.2 Exclusions from indemnity

i)

—_—

—_
—

(b)
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26.3

(c)

Consequential Loss

(a)

(b)

—
N
—

—
—

(1)

(ii)
(iii)

—
—

il
M

— —
— oo
—

(iii)
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26.4

26.5

(d)

(ix)

=

ﬁ
=

—
>
—

<

—
<
—

—_
=
=

No circularity

The provisions of clauses 26.2, 26.3 or 27.1 do not operate to release the Asset Manager
from any liability to the Principal to the extent that an insurer of any policy of insurance
required under this deed seeks to rely on clauses 26.2, 26.3 or 27.1 to deny liability which
it otherwise has to indemnify an insured under the relevant policy.

Mitigation

Where under the terms of this deed, a party:
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27

27.1

27.2

(@)

(b)

is obliged to pay an amount in respect of any Loss suffered or incurred by the other
party; or

indemnifies the other party against any Liability, Claim or Loss,

that other party must (notwithstanding such obligation or indemnity) in each case take all
reasonable steps to Mitigate that Loss, Liability or Claim and the costs of taking those steps
will be recoverable from that party.

CAP ON LIABILITY

General Liability Cap

(

(c)

Ofen

an - [

(i) —
vy

—

ii)

Exclusions to the General Liability Cap and the Reduction Cap
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28.

28.1

28.2

(c)
(d)

(e)

(9)

(h)

i

—
—

—
—

—
—
—

=

INTELLECTUAL PROPERTY
Principal ownership of Contract Data

(a) The Principal owns all Contract Data and all Intellectual Property Rights in all Contract
Data.

(b) The Asset Manager assigns to the Principal, on creation, ownership of all Contract
Data and all Intellectual Property Rights in all Contract Data.

Licence of Intellectual Property Rights

The Asset Manager (irrevocably for all time and despite any termination of this deed for any
reason) grants to the Principal an irrevocable, non-exclusive, royalty free, perpetual and
fully assignable licence to use, possess, modify, vary or amend (and to sublicense others to

use, possess, modify, vary or amend) all Intellectual Property Rights in or relating to:

(a) the materials, documents, images, photographs, software, processes and methods
relevant to the AM Services (including processes and methods of working); and

(b) each of the Deliverables,
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28.6

293

29.1

Moral rights
The Asset Manager, in respect of the Intellectual Property Rights set out in this clause 28:

(a) to the extent permitted by Law, will not, and will take reasonable steps to ensure
that its Related Parties do not, sue, enforce any Claim, bring any action or exercise
any cure in respect of any breach or alleged breach of any person's Moral Rights
(whether before or after the Commencement Date) in respect of any Intellectual
Property Rights against:

(i) the Principal;
(ii) the Principal's Related Parties; or

(iii) any third party to whom the Principal or its Related Parties sub-licences
(whether express or implied), or grants any other right to use, possess,
modify, vary or amend any Intellectual Property Right;

(b)  will take reasonable steps to procure (without coercion) that all individuals who are,
or are to be, or may be, authors of any Intellectual Property Right, sign, date and
return to the Asset Manager a Moral Rights Consent (in consideration for the payment
of . to that individual) prior to those individuals commencing work on the creation
of any Intellectual Property Rights, or as soon as practicable thereafter, in which
each such individual becomes bound by the obligations to the Principal as set out in
the Moral Rights Consent, and to pay each such individual the sum of .on behalf
of the Principal;

(c) will within 3 Business Days after a request by the Principal, provide to the Principal
any Moral Rights Consent which is obtained pursuant to clause 28.6(b) as requested
by the Principal; and

(d)  will maintain an up-to-date record of the names and contact details of each person
who is an author of any Intellectual Property Right and the Intellectual Property Right
of which such person is an author, and provide a copy of any updated records to the
Principal upon request.

CONFIDENTIALITY, PUBLICITY AND PRIVACY

General restriction

Subject to clause 29.2, no party will, at any time, without the written consent of the other

party, divulge or suffer or permit its servants, consultants or agents to divulge to any person
(other than to the princiva), [
_nd their officers, employees, consultants, advisers and agents who require
such reports, studies, information and data to enable them properly to carry out their
duties):

(a) any of the contents of this deed or the other AM Documents;

(b) any information relating to the negotiations concerning the same; or

(c) any information which may have come to a party's knowledge in the course of such

negotiations or otherwise concerning the operations, dealings, transactions,
contracts, commercial or financial arrangements or affairs of the other party.
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30.2

(h)

(1)

(3)
(k)

()

(m)

the Asset Manager does not comply with any Direction of the Principal's
Representative made in accordance with this deed;

the Asset Manager is in breach of its obligations under clause 18.6 (Reserved control
rights) of this deed;

the Asset Manager is in breach of its obligations under clause 25.5;

the Asset Manager fails to pay a sum of money due and owing to the Principal in
accordance with this deed and the sum remains unpaid 20 Business Days after the
Principal has made a written demand for payment;

the aggregate liability of the Asset Manager to the Principal in respect of KPI
Adjustments exceeds the Reduction Cap in any Contract Year, and the Principal and
the Asset Manager have not agreed in writing to increase the Reduction Cap for that
Contract Year within 5 Business Days (provided that any such agreement will not
limit the Principal's rights to subsequently rely on this clause 30.1(l) where the
threshold is subsequently exceeded);

the number of KPI Demerit Points accrued:

(i) in any period of _(KPI Failure Period) exceeds .; and
(ii) in the period of _ollowing the end of the KPI Failure

Period the number of KPI Demerit Points exceeds .; or

the Asset Manager defaults in a material respect in the due observance and
performance of any of its other obligations under this deed or any other AM
Document,

Notice of default

(a) Subject to clause 30.2(b), upon the occurrence of an Event of Default, the Principal
may, by notice to the Asset Manager, require the Asset Manager to Remedy the
Event of Default within such period specified in the notice as is in the opinion of the
Principal (acting reasonably) required to Remedy the Event of Default (the Remedy
Period).
(b)  The parties agree that if an Event of Default is:
(i) a failure to pay money, the Remedy Period to be specified by the Principal is
16 Business Days;
(ii) a failure to provide Security Bonds as required under this deed, the Remedy
Period to be specified by the Principal is 10 Business Days; or
(iii)  an Unauthorised Closure Default, the Remedy Period to be specified by the
Principal is 1 day.
(c) If the Principal gives the Asset Manager a notice referred to in clause 30.2(a) (a
Remedy Notice):
(i) the Asset Manager must comply with the Remedy Notice; and
(ii) unless urgent action is necessary or the relevant Event of Default is a failure
to pay money:
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30.4 Termination for convenience by the Principal

(a) The Principal may, at any time and for any reason, for its convenience and in its
absolute and sole discretion, terminate this deed by giving the Asset Manager not
less than 90 Business Days' prior written notice.

(b) Termination of this deed for convenience will take effect upon the date specified in
the notice given in accordance with clause 30.4(a).

30.5 Termination by the Principal

(a) If:

(1)

(i)

an Event of Default is not Remedied within the Remedy Period (as extended
if at all in accordance with clause 30.2(e)); or

at any time during the relevant Remedy Period (as extended if at all in
accordance with clause 30.2(e)) in which an Event of Default is subsisting and
has not been Remedied, the Asset Manager is not diligently pursuing a
Remedy of the Event of Default, including by complying with the Remedy Plan;

(each a Remediable Termination Event), the Principal may give the Asset
Manager 15 Business Days' prior notice of its intention to terminate this deed. During
this 15 Business Day period the Asset Manager will have a right to Remedy, or
procure the Remedy of, the Remediable Termination Event.

(b) If at the expiration of the 15 Business Day period following the notice of a Remediable
Termination Event, the Remediable Termination Event has not been Remedied by
the Asset Manager, the Principal may thereafter terminate this deed by, and with
effect from, notice to the Asset Manager.

(c) If:
(i)

(i)
(iii)
OFFICIAL
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an Insolvency Event occurs in relation to the Asset Manager, the AM
Guarantor, or any entity that comprises the Asset Manager or the AM
Guarantor (in each case whether or not the Asset Manager is then in breach
of this deed) and the Asset Manager or the AM Guarantor is not able to satisfy
the Principal (acting in its absolute discretion) within 5 Business Days (or any
longer period agreed to by the Principal acting in its absolute discretion) of
the Insolvency Event occurring that this deed should not be terminated;

the AM Guarantee is void or voidable and is not replaced within 5 Business
Days of the Principal notifying the Asset Manager of the need for a
replacement AM Guarantee;
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30.6

30.7

30.8

30.9

Right to damages

Subject to clause 30.5(d), any termination of this deed under this clause 30 will not in any
way prejudice either party's rights to claim and recover damages for any breach of contract
by the other party.

Termination by the Asset Manager

The Asset Manager may terminate this deed by giving the Principal 40 Business Days' prior
notice if the Principal fails to pay the Asset Manager an aggregate amount greater than

ertified as being due and payable in a Payment Statement within 40 Business Days
of the amount becoming due and payable and such non-payment is not remedied by the
end of the 40 Business Day notice period after the Asset Manager's notice under this
clause 30.7.

Termination for Uninsurable Force Majeure Event

Notwithstanding any other provision of this deed, if an Uninsurable Force Majeure Event
exists, or the consequences of the Uninsurable Force Majeure Event exist, for a continuous
period of more than 180 Business Days, the Principal may in its absolute discretion
terminate this deed at any time after that 180 Business Day period by giving a notice to
that effect to the Asset Manager, after which this deed will terminate and clause 30.9(b)

will apply.

Termination payments

(a)

—
—

|
(ii —

(b)
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(iii)
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(vii)

(viii)
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(i) full details of the Change in Control, including the acquisition of voting power,
the change in equity interests or any other event which will cause or constitute
the Change in Control; and

(ii) all other information necessary for the Principal to determine whether to
exercise its rights under clause 36.2(a), in relation to the Change in Control
of the Asset Manager or the relevant entity that comprises the Asset Manager.

(c) The Principal's approval is not required for a Change in Control of the Asset Manager
or any entity that comprises the Asset Manager arising from:

(i) a transfer of any share or unit or other interest in the nature of equity which
is listed on a recognised stock exchange;

(i) any transfer of a share or unit or other interest in the nature of equity by a
person to a Related Body Corporate of that person, provided the Asset
Manager gives the Principal prior written notice of the transfer; or

(iii)

(A)

a

—_
—

—
—

—
]
—

—
m
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41.5

41.6

41.7

Address for notices

A person's address and email address are those set out below, or as the person notifies the
sender:

The Principal

Address: ; 231 Elizabeth Street, Sydney NSW 2000

Email address: ]
Attention: _

The Asset Manager

Address: Level 8, 50 Pitt Street, Sydny NSW 2000

email adaress: |
Attention: _

Communications by email

With respect to communications sent by email:

(a)

(b)

only the letter in .pdf format attached to the email and, subject to clause 41.6(b),
any attachments to such letter which are referred to in the letter, will form part of
the communication under this clause 41. Any text in the body of the email or the
subject line will not form part of the communication;

an attachment to an email referred to in clause 41.1(a)(iii)(B) or 41.6(a) will only
form part of a communication under this clause 41 if it is in .pdf, .jpeg, .xls, .xlsx,
.doc, .docx, .vsd, .mpp, .mdb, .xer, .ppt or .pptx format, or such other format as
may be agreed between the parties from time to time; and

the parties agree, with respect to any communications under or in connection with
this deed:

(i) to ensure that their respective firewall and/or mail server (as applicable):

(A) allows messages of up to 20 MB (or such greater size as may be agreed
between the parties from time to time) to be received; and

(B) automatically sends a receipt notification to the sender upon receipt of
a message; and

(ii) to use reasonable endeavours to ensure that their respective systems
automatically send a notification message to each of the sender and the
recipient when a message is received by the recipient's domain but cannot or
will not be delivered to the recipient.

Communications by the PDCS

With respect to Notices sent through the PDCS:
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42.20

42.21

42.22

42.23

the Principal is not able to recover from the Asset Manager because of the operation
of Part 4 of the Civil Liability Act 2002 (NSW).

Subcontracts
The Asset Manager must:

(a) in each Subcontract into which it enters for the carrying out of the AM Services,
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 any party under or in any way in connection with each Subcontract
whether such rights, obligations or Liabilities are sought to be enforced by a claim in
contract, tort or otherwise;

(b) require each Subcontractor to include, in any further contract that it enters into with
a third party for the carrying out of design activities in connection with the AM
Services, 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 any party under or in any way in connection with each further
agreement whether such rights, obligations or Liabilities are sought to be enforced
by a claim in contract, tort or otherwise; and

(c) require each Subcontractor to use reasonable endeavours to include in any further
contract that it enters into with a third party for the carrying out of the AM Services
that is not covered by clause 42.20(b), 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 any party under or in any way in
connection with each further agreement whether such rights, obligations or Liabilities
are sought to be enforced by a claim in contract, tort or otherwise.

Moratorium legislation

Unless application is mandatory by Law, any present or future Law will not apply to this

deed so as to abrogate or otherwise prejudicially affect any rights, powers, remedies or

discretions given or accruing to the Principal.

Interest

If a party does not pay any money payable by it to any other party under this deed by the

due date, the first mentioned party must pay interest on that amount on demand by the

other party or parties. Interest is:

(a) payable from the due date until payment is made by the first mentioned party before
and, as an additional and independent obligation, after any judgment or other thing
into which the liability to pay the money payable becomes merged;

(b)  calculated on daily balances at the rate of BBSY - per annum; and

(c)  capitalised monthly.

Approvals not to affect obligations

The giving of any approval or the making of any direction or appointment or the exercise of
any authority or discretion or the exercise, giving or making of any other matter or thing of
any nature hereunder by the Principal will not, except where this deed expressly provides
to the contrary, relieve the Asset Manager from its obligations under this deed.
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Executed as a deed.

SIGNED, SEALED AND DELIVERED by
TRANSPORT FOR NSW ABN 18 804 239
602, by its authorised delegate, in the
presence of:

Executed by Fulton Hogan Egis O&M Pty
Ltd ACN 609 764 730 in accordance with
section 127 of the Corporations Act 2001 (Cth)
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SCHEDULE 1
Conditions Precedent
(Clause 3)

1. Subject to sections 7 and 8 of this Schedule 1 (Conditions Precedent) , all of the AM
Documents (other than the Moral Rights Consents, the Main Works Interface Protocol and
the Significant Subcontracts and Significant Subcontract Side Deeds) have been executed
by all parties to them in a form satisfactory to the Principal and all conditions precedent to
those AM Documents have been satisfied (other than any condition precedent which
requires the satisfaction or waiver of the conditions precedent to this deed).

2 The insurance policies required by sections 2(e), 2(g) and 2(h) of Schedule 26
(Insurances) have been effected substantially in the form of the wording set out in
Schedule 26 or as otherwise agreed by the parties and a certified copy of these insurance
policies has been provided to the Principal.

3; The Asset Manager has provided to the Principal a certified copy of the executed
shareholders agreement between the shareholders in the Asset Manager.

4, The Principal has received the duly executed AM Guarantee referred to in clause 10.1 (AM
Guarantee).
5. The Asset Manager has provided a legal opinion:

(a) in a form satisfactory to the Principal;
(b) on which the Principal is entitled to rely; and

(c) given by a foreign qualified legal practitioner satisfactory to the Principal,

(d) confirming that the execution of the AM Guarantee by _ is valid

under the laws of that entity's place of incorporation and the AM Guarantee is
binding upon n accordance with its terms.

6. The Asset Manager has provided to the Principal evidence in a form and substance
satisfactory to the Principal that any authorisation required by the Asset Manager or the
AM Guarantor in connection with the entry by each of them into any of the AM Documents
to which either of them is a party, and the performance of their respective obligations
under those AM Documents, has been obtained and is in full force and effect.
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SCHEDULE 3
Change Procedure

(Clause 13)

CHANGES PROPOSED BY THE PRINCIPAL

Change Proposal

(@)

(b)

(c)

The Principal may at any time issue to the Asset Manager a notice titled "Change
Proposal" setting out the details of a proposed Change which the Principal is
considering, including:

(i) the Principal's proposed requirements for the implementation of the
proposed Change;

(i) the basis (or bases) on which the Principal requires the Asset Manager to
price the proposed Change in its Asset Manager Change Notice, which may
include:

(A) an adjustment to:

(aa) the AM Services Payment or any component of the AM
Services Payment; or

(bb) the timing or amount of any Asset Renewal Reserve Amounts
to be deposited by the Principal; or

(B) any other means which the Principal considers appropriate in the
circumstances; and

(iii)  any other specific information that the Principal requires the Asset Manager
to include in its Asset Manager Change Notice or that may be relevant to the
preparation of the Asset Manager Change Notice.

The Asset Manager acknowledges that the Principal may issue a Change Proposal
(or a Change Order) that decreases, omits, deletes or removes work from the
scope of the AM Services (Excluded Activities) and may carry out those Excluded
Activities itself or may engage another person to carry out the Excluded Activities
on its behalf. If the Principal carries out the Excluded Activities itself or engages
another person to carry out the Excluded Activities on its behalf, the Principal must
pay the Asset Manager an amount equal to

Ol

o

Subject to section 1.1(b), and except as directed in a Change Order or in respect of
a Change contemplated in clauses 7.4 (Planning Approval Change Event), 11.10(h)
(Principal access for works or upgrades), 24.2 (Qualifying Change in Law), 24.5
(Change in NSW Government Policy) or 38.1 (Notice of Change) the Asset Manager
will not be entitled to:
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(i) where reasonably possible in the market, obtain a minimum of three quotes
for Additional Services which exceed

(g) In respect of the Additional Services, the Asset Manager must to the extent
possible, perform any Additional Services:

(i) firstly, using the Asset Manager's Personnel having regard to the experience
and expertise of the Asset Manager's Personnel and any relevant industrial
awards and agreements that the Asset Manager may have with the Asset
Manager's Personnel; and

(i) secondly, to the extent the Asset Manager's Personnel are unable to perform
those Additional Services, use external advisors, consultants, subcontractors
and suppliers appointed by the Asset Manager on reasonable terms, which
are approved by the Principal.

(h) Whether or not:

(i) the Principal has issued a request to the Asset Manager under section 4(a);
or

(ii) the Asset Manager has issued a proposal under section 4(d),

the Principal may at any time instruct the Asset Manager to carry out Additional
Services by issuing a notice titled "Additional Services Order". In these
circumstances:

(iii) the matters set out in section 4(d) will, until the Principal and the Asset
Manager otherwise agree or a determination is made in accordance with the
Dispute Resolution Procedure, be reasonably determined by the Principal;
and

(iv) the Asset Manager must carry out (or procure the carrying out of) the
Additional Services on the basis instructed or determined by the Principal.

(i) In making its determination, the Principal will:

(i) have regard to the rates and prices in Schedule 24 (Payment Mechanism)
(to the extent applicable) or otherwise reasonable industry rates and prices;

(ii) assume that funding for the Additional Services will be provided by the
Principal, unless the parties otherwise agree; and

(iii) determine all matters required to enable the Additional Services to be
carried out.

(3) If the Asset Manager disagrees with a matter instructed or determined by the
Principal under section 4(h):

(i) the Asset Manager may refer the matter for dispute resolution in accordance
with the Dispute Resolution Procedure;

(ii) the Asset Manager must proceed to carry out (or procure the carrying out
of) the Additional Services on the basis determined by the Principal
notwithstanding that the matters in dispute have not been agreed or
determined in accordance with the Dispute Resolution Procedure; and

(iii) any necessary adjustments will be made following the resolution of the
matters in dispute.
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5.

PARAMETERISED CHANGES

(a)

(b)

()

(e)

Il

%]
w
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(v)
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SCHEDULE 5
Key Personnel

(Clause 9.20)

1. Asset Manager's Key Personnel

Within 20 Business Days after the Commencement Date, the Asset Manager must provide, and the
parties must subsequently agree, role descriptions for each of the personnel described in section 1
and section 2 of this Schedule 5 (Key Personnel).

Name

Position

Role Description

As agreed under section
1A of this Schedule 5
(Key Personnel).

Construction Phase

As agreed under section
1A of this Schedule 5
(Key Personnel).

AM Systems

As agreed under section
1A of this Schedule 5
(Key Personnel).

Establishment
Phase

As agreed under section
1A of this Schedule 5
(Key Personnel).

As agreed under section
1A of this Schedule 5
(Key Personnel).

Asset Management

As agreed under section
1A of this Schedule 5
(Key Personnel).

Phase

As agreed under section
1A of this Schedule 5
(Key Personnel).

As agreed under section
1A of this Schedule 5
(Key Personnel).

2. Subcontractor's Key Personnel

)
(<]
2
=
o
=)

Phase Name iti Role Description

Construction Phase

As agreed under section
1A of this Schedule 5
(Key Personnel).

As agreed under section
1A of this Schedule 5
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(Key Personnel).

=1

As agreed under section
1A of this Schedule 5
(Key Personnel).

As agreed under section
1A of this Schedule 5
(Key Personnel).

As agreed under section
1A of this Schedule 5
(Key Personnel).

AM Systems
Establishment
Phase

As agreed under section
1A of this Schedule 5
(Key Personnel).

As agreed under section
1A of this Schedule 5
(Key Personnel).

As agreed under section
1A of this Schedule 5
(Key Personnel).

As agreed under section
1A of this Schedule 5
(Key Personnel).

As agreed under section
1A of this Schedule 5
(Key Personnel).

Asset Management

Phase

As agreed under section
1A of this Schedule 5
(Key Personnel).

As agreed under section
1A of this Schedule 5
(Key Personnel).

As agreed under section
1A of this Schedule 5
(Key Personnel).

II T II 1] 9) II T II T II T llq

' NP

As agreed under section
1A of this Schedule 5
(Key Personnel).
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SCHEDULE 11
Moral Rights Consent
(Clause 28.6)
MORAL RIGHTS CONSENT

THIS DEED POLL is made on the day of
BY: [Wame of individual] of [address], [occupation] (Author)
IN FAVOUR OF:
Transport for NSW (ABN 18 804 239 602) a New South Wales Government agency constituted by
section 3C of the Transport Administration Act 1988 (NSW) of 20 - 44 Ennis Road, Milsons Point
NSW 2061 (the Principal); and
any person nominated by the Principal under clause 2 of this deed poll,
(together, the Beneficiaries).

WHEREAS:

(A) The Principal has engaged [insert] (ABN [insert]) (Asset Manager) under the deed dated
[insert] (AM Deed) to carry out the AM Services (as defined in the AM Deed).

(B) The Author may create or have created one or more literary works, artistic works or other
copyright material (whether created before or after the date of this Moral Rights Consent)
for the purposes of or otherwise for use in connection with the Project (Copyright
Material).

THE AUTHOR COVENANTS as follows:

1. The Author, in consideration of the Asset Manager (on behalf of the Beneficiaries) paying

the Author — (receipt of which is hereby acknowledged):

(a) agrees, to the extent permitted by law, not to sue, enforce any claim, bring any
action or exercise any remedy in respect of any, or any alleged, breach,
infringement or other wrongdoing, howsoever or whatsoever occurring, including
without limitation for the breach or alleged breach of any of the Author's "moral
rights" under the Copyright Act 1968 (Cth) (as amended), (whether before or after
the date of this Moral Rights Consent) by:

(i) any or all of the Beneficiaries;

(ii) any contractor which any or all of the Beneficiaries engage;

(iii)  any third party to whom any or all of the Beneficiaries sub-licenses (whether
express or implied), or grants any other right to use, possess, modify, vary

or amend any of the Copyright Material; or

(iv) any third party to whom any or all of the Beneficiaries assigns rights it has
in, or in relation to, any of the Copyright Material,

(together, the Beneficiaries and Associated Persons) in relation to any of the
Copyright Material;
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SCHEDULE 12

Commercially Sensitive Information

(Clause 29)
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SCHEDULE 24

Payment Mechanism
















































































































SCHEDULE 25

Power Usage Adjustment
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SCHEDULE 26

Insurances






















SCHEDULE 28

Form of AM Guarantee
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SCHEDULE 31
Asset Renewal Reserve Fund

(Clauses 1.1 and 20.13(a)(ii))

ASSET RENEWAL RESERVE AMOUNT

(a) On or before the first Business Day of each Month listed in the table below until the
Expiry Date or earlier termination of this deed, the Principal will deposit into the
Asset Renewal Reserve Fund the amount specified as the "Asset Renewal Reserve
Amount" in the table below (to be "Indexed") for the relevant Month.

2 : Asset Renewal Reserve Amount
Financial (ex GST)

Xear ($ Real, March 24)
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Asset Renewal Reserve Amount

Financial
T (ex GST)

($ Real, March 24)
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X g Asset Renewal Reserve Amount
FlI'lEIl"ICIaI (ex GST)

($ Real, March 24)

Year
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Asset Renewal Reserve Amount
(ex GST)

($ Real, March 24)

Financial
Year

(b) The profile of Asset Renewal Reserve Amounts specified in the table above will only
be subject to adjustment as a result of:

(i) a Change Order issued by the Principal under section 5(f) of Schedule 3
(Change Procedure) in respect of Parameterised Changes;

(ii) not used;

(iii) a Change Order issued by the Principal under Schedule 3 (Change
Procedure) which expressly adjusts the Asset Renewal Reserve Amounts; or

OFFICIAL 175 Schedule 31 - Asset Renewal Reserve
Fund

Doc ID 1114986933/v9



(iv) a delay to the expected Date of Opening Completion, as notified by the
Principal to the Asset Manager in accordance with clause 16.2(b).

e CALCULATION OF ASSET RENEWAL RESERVE AMOUNTS

(a)

(b)

(c)

(d)

Following the occurrence of any event listed in section 1(b), the revised Asset
Renewal Reserve Amount for each Quarter (ARR Amount (Qn)) will be
determined in accordance with the following formula:

where:

Residual Asset Life Amortisation Period (Refurbishment) or RALAP-
RF(a)(Qn) means, in respect of each RLA Asset (a) and each Quarter (Qn):

prior to the first forecast MRR Works (Refurbishment):
(i) not used; or

(i) for RLA Assets in the Motorway, the number of Quarters from the Date of
Opening Completion until the first forecast MRR Waorks (Refurbishment)
scheduled in the relevant Initial Forecast Major Repair and Replacement
Plan; or

after the first forecast MRR Works (Refurbishment), the number of Quarters
between the most recent forecast MRR Works (Refurbishment) prior to the Quarter
(Qn) and the next forecast MRR Works (Refurbishment), each as scheduled in the
relevant Initial Forecast Major Repair and Replacement Plan.

Residual Asset Life Amortisation Period (End of Life) or RALAP-
EL(a)(Qn) means, in respect of each RLA Asset (a) and each Quarter (Qn):

prior to the first forecast MRR Works (End of Life):
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(i not used; or

(i) for RLA Assets in the Motorway, the number of Quarters from the Date of
Opening Completion until the first forecast MRR Works (End of Life)
scheduled in the relevant Initial Forecast Major Repair and Replacement
Plan; or

(e) after the first forecast MRR Works (End of Life), the number of Quarters between
the most recent forecast MRR Works (End of Life) prior to the Quarter (Qn) and the
next forecast MRR Works (End of Life), each as scheduled in the relevant Initial
Forecast Major Repair and Replacement Plan.

(f) The revised Asset Renewal Reserve Amount for each Month will be calculated by
dividing the relevant ARR Amount (Qn), as determined in accordance with
paragraph (a), by three.

(g) A worked example of the calculation of ARR Amount (Qn) in paragraph (a) above is
included in Schedule 36 (Electronic Files) as an electronic file.

3. DRAWDOWN CAPS

(a) The Drawdown Cap in respect of each Contract Period, as specified in the table
below (to be "Indexed"), is a fixed amount equal to the aggregate Major Repair and
Replacement Price for all Major Repair and Replacement Works scheduled to be
carried out in that Contract Period as detailed in the Initial Forecast Major Repair
and Replacement Plans.

Drawdown Cap
Contract Period (ex GST)
($Real, March 24)

Contract Period 1
Contract Period 2

Contract Period 3

Contract Period 4

(b) The Drawdown Caps for each Contract Period specified in the table above will only
be subject to adjustment as a result of:

(i) a Change Order issued by the Principal:

(A) under section 5(f) of Schedule 3 (Change Procedure) in respect of
Parameterised Changes;

(B) notused; or

(C) under Schedule 3 (Change Procedure) which requires changes to the
scope and/or timing of any Major Repair and Replacement Works; or

(ii) a delay to the expected Date of Opening Completion, as notified by the
Principal to the Asset Manager in accordance with clause 16.2(b),
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SCHEDULE 32

Net Residual Asset Life Adjustment

























SCHEDULE 36

Electronic Files















































































to be deducted Management Phase for each
from the AM month

Services Payment
Sep-25 to Aug-27 - excl GST

Sep-27 to Aug-28 B - csT

Additional notes If this Pre-Agreed Variation is directed, the Deferred M6 OMCS & PLC Asset
Date will be three (3) years from the Date of Opening Completion.
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Term, Abbreviation

Technical Maintenance Plans

T™MC

Tolling Enabling Infrastructure

TOTEX

Trade Workforce

Traffic Management Safety Plan

Training Management Plan

Training Package

Unplanned Maintenance

Upskilling

WestConnex Motorway

WestConnex Motorway Control
Centre (WMCC)

WestConnex O&M Contractors

OFFICIAL: Sensitive - NSW Government

or Code of Maintenance Standards (COMS), means the plans
described in Appendix A of this AM Services Specification, developed
to specifically meet the Main Works SWTC (Main Body) sections 7.3
and 7.4, Appendix D.3 (Classification of Codes and Standards),
Appendix D.4 (Codes and Standards) and Appendix F.3 (Maintenance
Requirements)

means the TINSW Traffic Management Centre.

means any structures, civil works, roadside gantries, power reticulation,
communication cabling and cableway required to support the operation
of the tolling equipment but is not maintained by the tolling equipment
service provider

means all capital and recurrent expenditure necessary to operate,
maintain, replace, refurbish, rehabilitate, repair and rehabilitate the
Assets.

means any person that is required to hold a contractor licence for the
trade in which they are engaged or a tradesperson on the Project, and
including any person who has qualified, or qualifies by service as an
apprentice, for employment as a tradesperson.

means the traffic management safety plan described in Appendix A of
this AM Services Specification.

means the training management plan described in Appendix A of this
AM Services Specification

means a set of nationally endorsed standards, qualifications and
guidelines used to assess the skills and knowledge people need to
perform effectively in the workplace

means any maintenance tasks that is not Planned Maintenance

means a Workforce training or development activity for employed
individuals, undertaking one or more accredited courses of learning and
development leading to a nationally recognised qualification, skills set
or units of competency. Does not include training undertaken to meet
compliance requirements detailed in applicable pieces of legislation and
associated regulations, standards and accreditations or in the various
approvals, licences, and permits that may be necessary for the
commencement and control of the Works and the AM Services

means the M4-M5 Link Motorway, M8 Motorway and M4 East
Motorway

or WMCC, means the WestConnex Motorway Control Centre facility at
, which incorporates the control rooms /
workstations for the M6

means the operations and maintenance contractors for the
WestConnex Motorway.

WCX WestConnex
WHS Work Health and Safety
WHS Incident means an incident in relation to a workplace that exposes a worker or
any other person to a risk to a person’s health or safety
16 | AM Services Specification 21.0000139213.0429
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(iy design changes through the Construction Phase;
(i) Main Works Variation proposals;
(iiiy Main Works Defects and proposed rectifications;
(iv) reliability, maintainability and availability outcomes; and
(v) other items that might have a material impact on TOTEX.
(b) The Asset Manager must use the M6 LCC Model to support whole of life TOTEX assessments by:

(i) providing supporting justification of TOTEX impact(s) with reference to detailed impacts on

AM Services Plans resource levels and costs;

(il) identifying opportunities, innovations, improvements and/or enhancements that reduce
TOTEX, improve AM Services outcomes, and/or improve access for the Asset Manager to

perform maintenance and Asset renewal; and

(ii) identifying and recording M6 LCC Model inputs (AM Services Plans resource levels and

costs) to substantiate all suggestions.

54. M6 LCC Model Support

(a) |

I

o\ |
e
.

o8
]
.
|
|

oL |
|
]

(b) |

.
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(c)

9.5.

(a)

(b)

(c)

(d)

OFFICIAL: Sensitive - NSW Government

Testing and Commissioning

The Asset Manager must participate in testing and commissioning activities managed by the Main
Works Contractor, including:

(i) attending and observing testing and commissioning activities; and
(i) performing user acceptance testing and other commissioning activities.

The Asset Manager must support Main Works testing and commissioning activities that are

relevant to the AM Services in a timely and collaborative manner.
The Asset Manager must:

(i) ensure that relevant personnel with appropriate skills and experience are in attendance to
observe and participate in the test and commissioning activities undertaken by the Main

Works Contractor;

(i) capitalise on any and all opportunities for its personnel to be involved with and observe the

pre-operation of all Assets including operational and management systems;
(iii) review and provide comment on Main Works Contractor testing and commissioning plans;

(iv) support reasonable requests by the Principal's Representative or Main Works Contractor to

support other testing and commissioning activities;

(v) identify, and promptly inform the Principal’'s Representative of any testing and commissioning
issues which have the potential to adversely affect the performance or durability of the

Motorway or delivery of the AM Services; and

(vi) identify opportunities which may improve the performance or durability of the Motorway or

delivery of the AM Services.

As part of fulfilling the requirements of this clause 5.5, the Asset Manager must actively participate
in the commissioning of the ventilation system, lighting system, wastewater management and
discharge system, and the low-point sump (LPS) hydraulic system operations schedule to ensure
best whole of life energy usage outcomes and prepare for the system tuning activities required by
clause 7.8.8 of this AM Services Specification.
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5:10.

5.10.1.

(b)
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Managers Construction Phase Support Plan must be available to commence training no later than

twelve weeks prior to the Date of Opening Completion.

The Asset Manager must demonstrate Asset Manager personnel are competent to perform the AM
Services to the satisfaction of the Principal prior to the Date of Opening Completion.

Operational Readiness

Operational Readiness Evaluation

The Asset Manager must cooperate with the Main Works Contractor, the Principal and those other
parties nominated by the Principal, in the completion of a two-phased ORE process, and other
preoperational activities required to ensure the Motorway is ready to be operated in its intended
state, as described in Appendix U (SWTC Appendix G.2. section 3.12.3).

The Asset Manager must coordinate with the Main Works Contractor to provide input and
participate in the development of the Main Works Contractor Operational Readiness Evaluation

Plan.

The Asset Manager must undertake operational readiness activities in collaboration with the Main

Works Contractor and Integrated Services Providers.

Emergency Services Exercises

The Asset Manager must support and collaborate with the Main Works Contractor and Integrated
Services Providers the planning, preparation and execution of commissioning and operational

readiness activities involving Emergency Services.

The Asset Manager must participate in commissioning and operational readiness activities

involving Emergency Services.

Business Continuity & Disaster Recovery

The Asset Manager must exercise business continuity plans and procedures in collaboration with

Integrated Services Providers prior to the Date of Opening Completion.
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C. payments;

D. licences
E. notices;
F. training

G. certification;
H. audits;

(c) The ICMS must include detailed procedures and processes to ensure that internal auditing is

regularly and systematically undertaken, and must:

(i) ensure audits are scheduled taking into account the status and importance of the activity

being audited as well as results of previous audits.

(ii) As a minimum, include the following on a monthly basis:
A. audit of up to- of the AM Services jointly selected with the Principal;
B. review of existing non-compliances, including confirmation of status; and
C. review compliance against all standards.

(i) Where necessary, ensure follow up audits are scheduled to ensure identified corrections,
corrective actions and/or preventive actions implemented to disposition non-compliances, are

carried out in a timely fashion.

(d) The Asset Manager must ensure all non-compliances and potential non-compliances are

accurately recorded and physical records are kept in the ICMS.
(e) Records must include as a minimum:
(i) description of the issues and details related to time, date and location of non-compliance;

(i) details of personnel responsible for ensuring appropriate investigation and implementation of

corrections, corrective actions and/or preventive actions;
(i) corrections, corrective and/or preventive actions proposed to rectify the non-compliance;
(iv) target dates for the completion of all corrections, corrective and/or preventive actions; and

(v) AMS improvements, to ensure the non-compliance does not occur again.

34 | AM Services Specification 21.0000139213.0429

OFFICIAL: Sensitive - NSW Government



























OFFICIAL: Sensitive - NSW Government

(d) e
(e) The Asset Manager must provide the test scope and the test report to the Principal within 20
Business Days of completion of the final report.
7.2.5. Business Continuity and Disaster Recovery
(a) I
(b) I
(©) I
(d) .
(e) —
(f) o
(@) e
(h) I
7.2.6. Management System Compliance
(a) The Asset Manager must develop, implement and maintain a system to manage and report on its
compliance with its obligations under the AM Deed and this AM Services Specification including:
(i) statutory obligations
43
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(h) The Asset Manager must incorporate the requirements detailed in this section 7.8.8 through the
Energy Efficiency and Greenhouse Gas Emissions Strategy and Management Plan in Appendix E

of this AM Services Specification.

(i) In performing the requirements of 7.8.8, the Asset Manager must collaborate with the Main Works
Contractor and Adjacent Motorways service providers, including the WestConnex
Concessionaires, the WestConnex O&M Contractors and the Integrated Operator, and other

relevant Stakeholders, to achieve best whole-of-life network outcomes for TINSW.

() For the avoidance of doubt, for the purposes of 7.8.8, best whole of life outcomes incorporates:
(i) Capital equipment and maintenance costs;
(i) Energy usage during normal and emergency operations scenarios;

(iii) Peak energy demand requirements for during normal, test and emergency operations

scenarios;

(iv) Providing for system component run time optimisation and rotations; and

—

v) Optimising asset and tunnel availability.

7.9. Major Repair and Replacement

7.9.1. Major Repair and Replacement Expenditure Forecast

(a)

(b)

(c)
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7.9.2.
()

(b)

()

(d)

(e)

7.9.3.
(a)

7.10.
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Major Repair and Replacement Accountability

The Asset Manager must schedule and carry out the major repair, refurbishment, rehabilitation and
replacement of Assets at such times as is required by the AM Services Plans during the Asset
Management Phase,

All major repair, refurbishment, rehabilitation and replacement activities must be undertaken on a
“like-for-like” basis, so that the functionality, performance, amenity and utility of the new Assets or
any other parts and components is equivalent to or exceeds the functionality, performance,
amenity and utility of the replaced or refurbished Asset and meets all requirements under this deed
and all requirements under the Main Works SWTCs with respect to the Motorway, AM Services

Plans and applicable Law and Regulations.

When an Asset is replaced whether by replacement, refurbishment, repair or any other form of
maintenance, it must be replaced with an Asset having a Design Life that is equivalent to or

greater than the Specified Design Life of the Asset being replaced.

The Asset Manager must procure the engineering and project management capability necessary
to plan, design, undertake, test and commission the major repair, refurbishment, rehabilitation and
replacement of an Asset consistent with Asset Management Best Practice.

The Asset Manager must develop and implement a project management framework to be applied
to the governance, management and delivery of the Major Repair and Replacement Works,

consistent with Asset Management Best Practice.

Major Repair and Replacement Plans

The Asset Manager must develop the Forecast Major Repair and Replacement Plan to describe
how the requirements of this section 7.9 are to be met, and to comply with the requirements in

Appendix A, as a minimum.

Asset Improvement

7.10.1. Innovation and Improvement Proposals
(a) The Asset Manager is expected to:

(i) propose asset enhancements to provide safety, road network, motorist, community and/or
sustainability benefits as they're identified for the entirety of the Asset Management Phase
following emerging and proven technological advancements, as well as monitoring and review
of asset performance;
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Appendix B Reporting and Notification Requirements
B.1 Reports































B.2 Notifications
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Appendix D Community Relations and
Communications
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Appendix K  Assets Under Management
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Appendix M M6 OMCS and PLC Assets
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Appendix O Residual Life Assessed Assets
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Appendix P Limited Liability Assets











































OFFICIAL: Sensitive - NSW Government

Appendix Q Reimbursable Services




OFFICIAL: Sensitive - NSW Government

Appendix R Management Commitments











































