Q“
()3 sydney
NSW | for Now " METRO

Execution Version

Sydney Metro City & Southwest

Tunnel and Station Excavation Works Design and
Construction Deed

Contract No: 00013/11200

Transport for NSW

ABN 18 804 239 602

John Holland Pty Ltd

ABN 11 004 282 268

CPB Contractors Pty Ltd

ABN 98 000 893 667

Ghella Pty Ltd

ABN 85 142 392 461

HARWE\BK\02 3003 7955



CONTENTS

CLAUSE PAGE
1. DEFINITIONS AND INTERPRETATION . 1 iiiuinietinienreaecraennasssrnssnsiorsisresssseesrenersreresnssrersenss 1
1.1 LI L] T o [ o = U 1
1.2 Interpretation.... i e e s s 50
1.3 Contra proferentemM . iiiiiiisiiriiiiinieiiiiiiiitiiiieirierei e enserrarsrnaes cennens D4
1.4 AMDIGUOUS tEIMIS .. uuiiuiiieiniiieininiiiiiiiiiiiisiissi it eairenssreeansssssnessnsssrssnerens 54
1.5 Order of PreCedeNCe . .iiiiiiieieeiiriniiiniiiiir sttt ste e s snsransanesrsnsansrrenss 55
1.6 Severability .....civiiiiiiiiiiiii e e e a e reae s 55
1.7 AUEROTTEIES 1. ettt et etee et e et e s et e sttt e e bt abea e rnen 56
1.8 (= [=T (o o] 1ol ] =TSN 56
1.9 Sydney Metro Northwest AUGMENTAtioNn .....veiiviiuiiiiiiiniiiiiiiennieiereeersernreneasennes 57
1A, CONDITIONS PRECEDENT t1uiuuuseurerrasicensasensantiosansnsserasrerensssrsesisraesiernossrmoeiisneeisseeenens 57
1A.1 Commencement Of ObligationS . .u.iiiiiiiiiiiiiieirririreri e s e raserssrnsrerssarsennse 57
1A.2  Satisfaction of CONditions Precedent .iiiiiviviiierrecii e s rs e rrsnrarseens 57
1A.3  Waiver of conditions precedent ....cciiiviiiiiiiiiinnerierrerenieenaeieninrserersnesssersssesnenns 58
1A.4 Condition Precedent Deadling Date.....cciciuiiiiiieeiiiinreririesisierssriessisesnsersensrasenes 58
2. OBJECTIVES AND PROJECT VALUES ..iuitiiiiiiiiiniiiaiiieriisisiiiieinsstiesisisieirassssasansnsassssnsas .58
2.1 Objectives for Sydney Metro City & SOULRWESE.....cccvveiiiiieeeiiiiricrnieisieesiernsnanes 58
2.2 Objectives for the Project Works, the Temporary Works and the TSE
CoNtractor's ACHIVIEIES ..uiviiiieieieirie e eie e i e e s s e e s e rae e e s e s ansenrsesssnsrsaeennas 59
2.3 Achievement of the Project ValUES ......c.civiiiiiiiiieeiiiiieiiineiiiiececacecasnsaaneneens 59
3 GENERAL OBLIGATIONS ..iuiuiiieiuteinininiaiensireiirsisiensssssieresiesssestssisisressrerassrensensssasremnes 60
3.1 L= 3T | T OTOTOPION 60
3.2 1510 Tole T 31 - [ PP Ceerreeariaeeiieas 61
3.3 Environmental requUiremMentS. .. iiiiiieiiiiinsirisersasr s isreresseersiereessssnssnsnee 63
3.4 ULty SEIVICES 1iiiiiiieiiiiiiiiii e e ss s se s re e e s s s e s an e an e seae 65
3.5 CONLrOl Of traffiC vviuiiireinnieiiiiin i e e ereestersses st erssrreereierntasessnrersortsaneesnns 67
3.6 Collusive arrangements ............. e R 67
3.7 CommuUNity relations ..uuiiviieiiiiiieieiiiiniiiinierieniiitiiesiesienerserrersssrerensasanes ... 68
3.8 [ =Ta = =Y o 68
3.9 SPeCial EVENES iiuuiiniiieiiiiiiii st s s e n e e e ra s e r e s e e rr e raraneaees 69
3.10 Cooperation and coordination with Interface Contractors ........c.covevvvieirivennnennnne. 70
3.11  No Claims arising out of INterface Work ......c.ciuiiiiiuiiiiiiiiieiieiereiererersecrsnrnenenes 71
3.12  Liability under the NGER LegiSIation ........ciciuiuiiiiiiiiiciiiiineeieieiererseasansnenrenenens 71
3.13  Provision of Emissions and Energy Data to the Principal......cccceiviiiiiieenienarennnns, 72
3.14 Reporting Emissions and Energy Data.......iciviviiiiiiiiiniiiinniinriieeieseessnsnnens 72
3,15  INdeMNIEY cuivuienieriiniinninsirr e eanes PP 73
3.16  Sustainability .....c.vcviiviiiiineiniiinn E e Nt ee e b aer et e e et eearareeearnenen 74
3.17 Environmental and Sustainability Management System.....cccvvvviviviniiviniriieevenrenns 74
3.18 Cooperation and integration deeds........cocieivrinniriirrinesiienesiiirersierireeriiresrennes 74
3.19  AUSEralian Jobs AC..iuiiiiiiiiiiiiiiii i e e et s s s e e sanen 75
3.20 Workforce development and industry participation ........ RN 75
4 1] 0L 2 N 76
4.1 Unconditional undertakings ......cciiiiiiieiiiiiniiiiiiiriiiesreariiessisiersrrressesssensnas
4.2 Requirements for unconditional undertakings ......ccccovevvereneneenne o
4.3 Recourse to unconditional undertakings ........cocovvviiennrniennreeeiecefeniiiiiiinn e eeeeenns
4.4 Release of unconditional undertakings .........coceeerenerennennennnnns
4.5 Replacement of unconditional undertakings where the issuer ce
the Required Rating ........ CooenntnateneenseetatarassranetetrrIsstaneanPEsIORTLS
4.6 NO INJUNCLION i s b e ros I8
i

AUSTRALIA\BK\245135973.15 L
NGt



4.8 0T = 79
4.9 Parent Company GUArantees .uuuiviviviniviciaienriaierssiiisisseiiiimasiasiesieis 79
5. LAW AND APPROV ALS ...t iiiiiiiiiaiirasiiassissisieisisreearasssasssssssssentssassosssssssesssssssnteenssrosarsnes 80
5.1 ComMPliaNCe WIth LaW .uuuueriuiiinienieiiieimiiirisirsreisnrnaisesiimeriraneisieaeronsiaisnes 80
5.2 0T T oL - =3 PN 81
5.3 (@0 g T=Y T TN [ T I PPN 82
5.4 Change in Codes and Standards.......cocvveiiiiiiiiiiiii e e s 84
5.5 Changes to Planning APProval ... it a e s a s aieaeaes 84
5.6 Legal ChalleNge .. ..t e e e et aa e e e e e e r e 86
5.7 Environment ProteCtion LICENCE ..vuiviuiuiireisniesirenreesiririnierssasssnsssnsnssesirssssneares 86
5.8 Crown BUIlAING WOTK ..uuuisieceeiiiaiicssicinsiastasssnsncasassiatsinenserasssasssansarassssnsnsnns 87
5.9 LONG SEIVICE [8VY 1uitiriiiiiiasiiiiiii et icesssasaresareassara s s sssssasnseasasseasiessensnsnsnnes 87
5.10 Environmental Representative ...o.vivicivieiirrciinisirisis s s s e s rrassensnansnenen 87
5.11  Rock breaking and other noise generating activities .....ccoviiviinivinieiriiniiiiniien, 88
5.12 Relocations and mitigation MeEeasUIreS....viiiiiivivirinininiiiiieiiieinieiernrenrreresre. 89
SA. PLANNING MODIFICATIONS Liuiittiiiiteiiaiinatrinisiiisseiassesesiinssioiaiissssnssarnssssasranssssssssnsns 90
5A.2 Issue of the Planning Modification and notice to proceed with construction.......... 92
5A.3 Unforeseeable Modification Requirements ....cccvveiiiiiiiiiiiiiiciiiisrisn s icicisisaseens 92
S5A.4  Contesting the Planning Modification .......c.ceveiieeieisiiirisiicsnir s rsareissnesnsnnes 93
5A.5 Change due to Unforeseeable Modification Requirements .......coecevvviienieircieininnn. 94
6. WORK HEALTH AND SAFETY Lt iiiiieiiiieiet ettt et etesseeeae ettt e s e et e e e s eea e e et it e snensanen 94
6.1 GeNEral TEQUITEMENES 1u it itieisisireiriatrtasisasa s snrnr e straarssaen s s e anrnanrsesessssnseres 94
6.2 g TaTelho T I ele Y] = Yol (o] N PPN 96
6.3 Project Health & Safety Management Plan....c.cceeeiiiieiiisiiieeenesssisnnssressisensnes 98
6.4 No Claims in relation to the Sydney Metro Principal Contractor Health and
Safely StanNard....oivciuivieiiiiiiciiiiiiiiiriieess i reecrieentatrrr s e eras e enaatainies 100
6.5 L T I 1 1= 4V PPN 100
7. ENGINEERING AUTHORISATION AND ASA COMPLIANCE .1ivvviriiivinienirsrccensrnirmsiarsnee 102
8. PORTION S L1 it tuueeruairirsrrasetresssessssssssstsresssesssnssesesssnssesssssstesresssssssstsesessreiessnsersnns 103
8.1 Principal's Representative may direct POrtions .....ccvvvviiiiiiiiiieciiinienccenniceens 103
8.2 Interpretation of POrtionS ..o i s s s s e a e 103
9. PROJECT PLANS L. ittititee e tes et aeeetateae s s easaeansasnraearaanresssetesnsntnnanssanseseesesasnesstssnenres 104
9.1 L= 3 =T - | SN 104
9.2 Warranties in relation to Project Plans ....ueveeereereeeiiieieieiernsrrirasrsesessraearnrnenens 104
9.3 REVIEW Of ProjeCt Plans . cuuuieiieie i i ss i earesa s risnssesass s s snsnsntesnsnnes 105
9.4 Update of Project Plans ..cuciivciiiiiiiiiiiiniiiniireiiiiiiisieinsisssnsnsessseinisisieiones 105
9.5 Implementation and COMPHANCE t.uiviiiiiiiiniiiiiiiiiii s rae s renaanes 107
9.6 Construction Traffic Management Plan assumptions.....ccviciviviinieniieninienniininne, 107
10. LOCATION OF THE PROJECT WORKS Liiutiiuiiiritisssrnsecnssinenrorsreroiessssiassrssssssiernieinieinies 108
L O LY o 108
10.2  AcCess T0 the harboUr . i s s e s s siaiaens 111
B0 G S o o 0T o 0 T o N 112
10.4  Control of Construction Site.viviviiiuiiiiieiiiiiiiiieiiriiiisiiesrsiasiriernsanecenes 113
B0 T 5 q = T IR o U« PP
B O SR =T o T o Yo = T A - = P SO SN
10.7  Physical conditions
| |
10.8  INfOrmMation DOCUMENTS ....cvvueieiiinieeetieeeeseeieeeeinineeaateeeeaneeeennnns '&%,: e .119
10.9  Stage 2 GeoteChniCal REPOITS uivuuiiiuiirrereeereeerreertiernserrieseneesneenes YNusd W30 T120
I - - cocococasnsnasnsannensnsaqibangassiiiiod 121
/-
ii f
AUSTRALIA\BK\245135973.15 %
& Z

4.7 A0 0 =T <= 79




10.10 Notice of Core Sample Location Difference .v.vvviviviiereiiiiisiiieriniiinniesiniriesnens 121

10.10A Archaeological Clearance WOrKS . uuvuvieirevrvrrserirsrnenrsssienrnssreerasserseseesessrsierennse 122
BT I Y /=Y - Tt S RS 123
10.12  Site INAUCHION tuitvuiiiiiniintieeiiniiiiirieriieries e ssrrisrereesrsrnsersaesressesrennsesierreassnees 124
B0 R T T 1 =11 011 4 = 1 (o 5 [ PN 124
10.14 Disposal of Contamination and Waste ....cccveeeriieieiiiiiierricerrnrrr e ceie e, 126
10.14A Remediation ACEION Plans ...couiiieiiiiiiieriiirieiiiierisieisisiesasisas s enraaaaensaarnancnenns 127
10.14B Site audit and validation requUIremMENtS...cvivivirrerieirierrreieterssrsersessseessrisersraness 129
10.15 Remediation of Contaminated Future Development SIte€S .ivviveiriernrinnininieraininns 131
10.16 Third Party AGreements cuuivvivireiiisiiiermierisnismininimeeierieerseniresesean e 131
10.16A AdJoINING PropPerti®S cuuuiuiuisiiernsrirueiarrserersmsesioriieireismoisessiesessressssissnsiorenans 134
10.16B Adjoining Properties = Schedule D7A ... ..civiiieiiiiniiiiiiiiiiesciciniieenea e 136
10.17 Adjoining Property EaSemMeENnts ....iuviiviiiiiiiiiieieiiiiniiiiieiinmisimeiisieiieinesoeinesioiene 136
10.18 EXiSting Operations vuveicsiisireeiiinieiiirnrorsesniierieiminiiiiiniieeeeiieinimiiesssieisrersis 138
10.19 Barangaroo Delivery Authority INterface .viiviiiiiviieeiiiiiiinrirceieisn s eeeeeceenens 139
10.20 Barangaroo Cooperation and Collaboration Agreement........cccovvinieniincniniennnnn, 140
10.21 Flood MOdelliNg ..euivueriiuiirerienieisiiiirninueiisirieesrrsseersesrnrensesrsnsesrasssseassnsnrarenses 140
10.22 320 Pt Street e uenieeriiiieieie it esreieetesn e rnsaretenrerrransranseraesaenaterenses 140
11. QU ALY ittt iaittaereaterstsrsuaetssinesnennsnsrernasssssanesssssssrnsssenssssssssersnsssnassssnsnsesans 141
11.1 Quality Management SYSteM v.viviiiieieriirerieirisiectatisrsrerssersrasssssasssssassessrsnsrens 141
11,2 Independent Certifier cuiiviiiiiiiiiiiiiiiiiiiiiiiiieiiiieeiiiiaireeransssrasnssesssnensensnnes 142
B I T o 1ol = T [ =T PP 143
11.4 Quality management, verification and certification .........ccocvvvivrvinreresenerersrsnne 144
11,5 Hold Points and Witness POINES «.cuiviieiieeeireiiiiniinrnirereieernnsrasssrnsaresacssensiensne 146
11.6  Project quality NnON=ConNfOrmMance .....ciciuciiiinivnrinrnrnirsisirisiniesensesnresersisisisinn 146
11.7  Monitoring and audits by the Principal's Representative ......ovvviiciivinineiieniinin, 146
11.8  TeStiNg ciivieiriiiiirnrenraernrnresnreieraserransons cerrseenenss veereees Crrrerrterererssneeratrenerieenin 147
11.9  No relief from obligations ......ccciuviuiiiiiiiiiiiiiiriiii e s seeens 147
12, DESIGN AND DESIGN DOCUMENTATION ...uitiiiiiiirraneeressisiensisieresssensnsessssessssssncnrnsnss 147
12.1  Design obligations...cccuveiriieiiiii it rre et s e e et 147
12,2 CONCEPE DOSIGN .t tititintniriieetieateeeieeerarserasarnrasssearararerasassrsresassensasnnssnsnsrnsnee 148
12.3  DeSIGN WAITANTIES 1ivuiierieieiieeteieeansesiersesrasserrasrararasassssensasssssnsnnssnsssensnns 148
12.4  Preparation and submission of Design Documentation ......cccveviviirrreenerniesnraenns 151
12.5  Third Party WOTKS ..vuivevsuieereniunsininiorsemiimmerieiimeesiiserersmmermmssrmasssserineasarane 151
12.6  Certification of Design DOCUMENTALION vuvvuirrevriririeeseniararseseierieasrieresenssrenacaiane 152
12.7 Explanation of Design Documentation...vuviseviirisereneninniniisisieriesssiessncncsrssscarnne 152
12.8 Review of Design DOCUMENLALION v.uivieiiiiiiiieiiiiireerierinioesiseiiiriiriesneeieieieerenens 153
228> IS (31 (=T = Tt ol @) o1 =Tt o] PPN 156
12.10 Design Documentation for construction.....ccciviiiiiiiiiiiiiciiiinsiii, 157
12.11 Amendments to Final Design Documentation ...cuiviiiiiiiiiininniinreireenreaennenrenens 157
12,12 NO dULY tO FEVIEW titietiiuiieiirininieirirereisnrerensasranerestsiasesarsssressarsnssnrassrssntasans 158
12,13 Ownership of dOCUMENEAtION ..viviiiiie i iieeeeiirnrerrsn et einesirarerrrrssrrrensessrseanerens 159
12.14 Delivery up of Design Documentation ......c.cceuveiiiiiiiiiiiieniiriervreraeresnsrsneearannns 162
12,15 RefEreNCe DeSIgN tuitietiiiiiiitiiiiieiei et et teee et i et et e teteanetenesnsnsnrasnsesars 162
B N O B 7T T [ B N | £ OO OO 162
13. CHAN GES i1ttt itiiiiiiisiiiiiiiiiaiassras s sasas s e ssassesnsasssessnnsnsntssasessssnesssssnsssenensnraesronens 163
13.1  Proposed ChangesS...ceeeiuiinrreereiiariiearerniicesras e et eeh e a e b et ne 163
13.2 Change Orders .iiviiivereiuinericeninseseererienssnres ettt a e s ae e veerreaens 164
13.3  Notice of Change ...iviiiiiiiiiiiiiiiiiiieiiiiiiiiiiirsas i s s s sssessranses
13,4 VaAlUBLION tuiiuiiiiiiiiiiien e rere et ssterrnerreranransarsetsrnrsrsssnnssnresssenssnssrnesiornns
B T © T 11 (=1 o o L= PPN
13.6 TSE Contractor may propose Change............. e e N TIITY LI
13.7  Pre-Agreed ChangeS.....ccvveriranrerierererersnermmerirrecssesiorersrnseenssnsessfonsssssansss\oee
13.8 TSE Contractor's entitlementsS...c.vicvrviirieienrrereeernsnrierecisnroreissrreces
13.9  Approvals for Changes ...ueieeeviiierriierireiesreirreesesnsssenroreearsrenesreeesdihs
i \
AUSTRALIA\BK\245135973.15
A3 by Citys 500 \

—



13.10  AdJUSTMENT TEBMIS 1.entiriitiiiieiiiaiiiaiitaniiinareerriais s ieasseassesnsrasiaressissarsrsnreases 173

13.11 Changes in respect of Handover WOorkS . .civvieiiiiiniiiiiciiiiiesininienicianse 174
B 0 A Y 1 [W = = g T F1 4 T=T= o [ T O N 174

14. CONSTRUCTION. ... 1. au s tan o a e st oo Mor T ses Pasitn s rees oot v e as s nas T oa e tas s T e e e e s st thastsanttnr 175
B0 s SO e 1 13 o ¥ T (o o PP 175
14.2  Early WOrKS . iuiuisineurmeisiiiniiisssiisa s en e iaisssiasieatshessassenieeessieieteeasnenee 176
14.3  Demolition WOrKS i iiiiiiiaiiisiiiesiiirieminsissrrirsieraiesssisassrssisimsesnssisiensiorsnsnrens 178
14.4  Performance of TSE Contractor's ACHVItIes ..ovuviiiireiiriniiriniiiaiinini oo 179
B - 1T o L L 180
14.6  Principal's right to inspect and seek comments .......cocvieiviiiiiiiiiiiiniiini 180
14.7 Al WOrk inClUd@d.......cuiriiiiiiiiiiiet et e et e anreaeseasn s s rnensnssrenanensnstns 181
14.8 The Principal's @ction . ..c.iiiiiiiiiiiiiiiiiinir e e s s esa e s ennsrnssssasreensens 181
14.9 Incident Management. . oot ase e 182
14.10 Instructions from AULNOFIEIES .. iiiiiiiiiiiiiiiii i s s e a 183
2 Y 1 | Y s 183
B 7 1 1= T 11 Vo 1o 183
I O 0 TV o " 5 0 1= 3 1o o £ PN 184
14.14 Asset Management Information ..o s 184
14,15  AS-DUIlt Grawings cvueivuiesieiciiimariisiierrrssrisaiinarrrissiisisnsmsitnsirieaieisisimienmnese 188
I T I - 1V e 189

5. DEFECTS, INSPECTION AND REPAIR....ciuiuitrrrttiisniiisieisiainiisisnsmmasimsescicisisisiearrasmes 190
B I 0 7Y =Y ot~ e 190
15.2  Principal's Representative's DireCtion......coiiiiiiiiiiiniciniiiniiniicriansan 190
15.3  Correction of Defect or Change ....c.oiiiiiiiiiiiiiiiiiiice s s eanrs e s s s e e ae 191
15.4  Acceptance of work or rectification by others........ccovviiiiiiiiiiici 193
15.5 Changes under other contracts to overcome Defects ......ccevviviiiiiiiiiiiiiiiinann 193
15.5A Responsibility for DefectS....coiiiiiiiiiiiiiiiiiiiii e s 193
15,6  WOrksy,..B o8 B m o o R v sa T8 T s (o a S s nsan snsaanennnsennantasnas i nunssnnasannss 194
B A e Tor- | Y T B o PP 194
15.8  ULility SErVICE WOTKS tuiiviiiiiieiinranrissieesinieesinreraieesaseessnasssnensisninmiisimmsrsnssses 196
15.9  Property WorKS . iuiiiiieiiiniiieriiimsiinsiieinnssiiiaiinssmssssessianmnsisnisirisimieraessans 197
15.10 Failure by the TSE Contractor to comply with Direction ....ccvvviviniivirensieniniaiieins 198
15,11 Rights not affected ...cciiiiiiiiiiiiiiiiiii e 198
15,12 Warranties by Others...iviiiiiiiiieciciii s s s i eie s e e s e e bran 198
15,13 Use of defective facilitieS...civiviiiirciiieninrimmeiaininiisininiininiesssisisiassnnrsiien 199
15.14 Final inspections of Project Works (other than Third Party Works) ....ccoieinininnnen. 199
15.15 Final inspections of Third Party WOrkS....c.civeiiniisiiiminnissimiii s snsaeas 199

16. ADMINISTRATION OF THE PROJECT WORKS.....iiuiiiiiiiiiniiiesiiiininireresnsnensiranansasnsasaas 199
16.1  Principal's Representative ... ..o e 199
16.2  TSE Contractor's personnel ....cciviiiiiiiiiiiiiiiiiciirciiasiss s iis s rrsasnan e 201
16.3  Design development MeEetiNgS ..uuuruiveeiiieiiiaiiiiiiiiiiniiieiisstsiesisesiaieeisirasenssrans 202
16.4  Project Site MEETINGS uiuiiieririecneiras e rieraiiriesttasierssrasisiaeatssatsesresesssseassnss 203
16.5 Management REVIEW GrOUPD ..uiuiiiiiiiiarirrniiiiinsnsirsssiiisisieieismnioieisiorseesnsnsnees 203
16.6 Management Review Group fUNCLIONS ...c.iviciiiiiiiirciir s e s e saaan o 204
16.7 Management Review Group mMeetingsS ....oiviciiiiiniiiiiiieiiniiaiiiiiarean 204
16.8 Completion Steering CoOmMMItLEE. ..iiiiiiiiiiiiiiiiiiniiieiraiiiiriiiisarrseiasseans 205
16.9 Completion WOrking GroUp .iciiiieuiesniiiiiiiaieisariimeisressissisiesiiisa 205
16.10 NO [egal effECt vt s e e e e e 206
16.11 TSE Contractor's reporting obligations .....ccviiiiiiiinircirii 207
16.12 Minimise disruption and complaints and notifications.....cccvvvivieiiiriiiiriinininian, 207
16.13 Independent Property Impact Assessment Panel.....ccviviviininiiininiininiininiiane 208
16.14 Media reqUESES c.uiuiniieiiiitiietiiiriiiiniire e st rasressrsrassesnsnentenssss s pfTesiTiaessssssnes
16.15 Industrial relations ......iciiiieiiiiiiiiiieiieiieiieiceaseeeas s s s enensneene fererareensnsNoneran
16.16 Document management and transmission.......cccoeeeviviniiiiinenenandl bvasess

16.17 Exchange of Information between Government agencies

iv
AUSTRALIA\BK\245135973.15




16.18 Quarterly whole of project revieWs .....ccvvviiininiiinininiiiinisesesssen 210

16.19 Early Warning.uuuuvueueseuercsmissmsrininmessessiassisnsnsnsessieisincsrereieisiststsssesnssnsasns 211
17. TIME AND COMPLETION ..1uuttiueteennunraesinrassssasiinssssesasssssssssssssssistesessmsmsssssssssssassasanses 212
17,1 STArt And PrOOreSS tueeuuiuesurieeresieiaririrsrensesnsesssssmsnsssssesisiessisssisieissssansssrsnssssens 212
17.2  TSE Contractor's programming obligations .....cccvviieirisininiiiiiicicesne. 213
17.3 Dates for Construction Completion and Completion .....civiviiiiiiivieciniinrniiinii. 213
17.4 Importance of Completion on time ........cceeuis Cerreers e PP 214
17.5 Risk and notice of delay........c...... Crererereernaae N 214
17.6  EXtension Of tiMe iiiiiiee o iiiisasisssnsasessiersinintisaisissrssemassensnsens 214
17.7  COMPresSiON cviviivicriiiinersnresssesasersisiorares e 218
17.8 TSE Contractor's delay COSES .uuviiiiiiiiiiiiiiiiiiisirisiiimisimmmnssresissssssarsssssssssessasnns 220
B 7= T Y 1T o 7= o T (o o PP, 222
17.10 Liquidated damages and Indemnity for delay in reaching Construction
(00071 01 0] {14 [ 1 TR, 223
17.11 Construction COmMPIEtION .iuiiuiiiiiruiiiririiiierissisiisrssrrecenresanrsisitinrsrrsrssssanees 226
B0 B 7N e 1 5o L= o o T o PP .. 228
17.12 Effect of Notice of Construction Completion or Notice of Completion ........ccveuuse 229
17.13 Access following Construction Completion of a Portion ........ estseesernsITeTnTanBYTLSS 229
17.14 Transitional Handover Services and handover....cocoviiiiiiiiinin, TN 230
18. PAYMENT . titiiiititiensieieieiiserasasensrarassnssssssiesaistsssssssssessssessassss Y P 230
18.1  Principal's payment obligation for design and construction ..........cccivvviniiiiiinnnnns 230
18.1A MONth 1 Payment .. ettt is e et e c i ce st s s e s s s sassn s e s s s s anasnsasn 231
Bt S == V7 0 (=T ool - 4T PN 231
18.3  Effect of payment schedules and payments ....cccvceiviiiiiiininmniiinisiesicissainee. 235
18.4  Provision of documentation and other requirements ...ccuiviiviiiniini. 235
18.5 Payment of Subcontractors, workers compensation and payroll tax......ccccieueines 236
18.6 Payment for Key Plant and EQUIPMENt ....coiviiiiiiuciiciiiin i ennieesnens 236
18.7 Payment for unfixed Materials ..cccviviiiiiiiinniiiiniiisiii e 238
L18.8  SOP AC ciiiiniiiiiiiitirieritrassteereteriesietetisesastasesssesrassssserssteesierssneintenieioeirees 238
18.9  Right of Set-0ff . iveiiiiiiiiiiir i e e 241
B RS 0 T (g1 =Y =T S 242
B 200 5 I PN 242
18.12 Provisional SUM WOrK....cuiiiiiiiiriiiniiiiiiirisiiieissssisssessissssesassisisissssasssesosees 242
19. € Y 244
19,1  Interpretation....cciiviiiiiiiiciiieiiiiiiiniiisiiiiiisieraserarrss s re s a s e s eae 244
19.2  GST payable..civiciiiiiiiiiiiieini s . 244
19.3  Adjustments.....oiiiiiiiiinini, € ONO000E0 NN e R ernannYEes P00 e nnanTnORRlEouteeINsditiesseseurause 244
19.4 Non-monetary consideration...iiviiiiciiiniiiciiiniemn seststmrasarnny 244
19.5  ReiMbDUINrSEMENES .. iitiiiiiiiiiiin i irie s s s e sasserasrensssstsasasatssatarasarnsnre 244
19.6 Recipient created tax iNVOICES. . ..iiviviiiiiiiiiiiiiiirisrnsi s ssirssisirsiesiaeisisnses 245
19,7 N0 MNIBIGE 1iriuineuenettinitiarerassssnrnstsnrnsnssensrssssnsesssssssssesasssssassssssssssssessnnsnsnrnrs 245
20. [ 1Y 3 (0 I N 245
20.1  Limitation of Liability ....ccvuiunireniiinmiiimrirsrirriinsinssississsisosrnesessisisisinensans 245
20.2  Exclusion of proportionate liability SCheme ........cccoiviiiiiiiiiiniin.. 248
20.3 TSE Contractor not to apply proportionate liability scheme .....ccoviiiiiiieinicininans 248
10 IR S U] o Tolo ] 1 =T o £ PPN 248
20.5 INSUrance reqUIrEMENTS i ivuviierireiriareranrirarsrnisiersisserrieeesternsrasiensessssestrinasinnrie 248
e
[ 249
21. RISKS AND INSURANCE....ccuiuitisitiirarenssirsssseisirsnrsssrsssrsssssssssnssssnsssssssfoaseissacse\es 249
21.1  Responsibility for care of the Project Works..........ooveiiiiiiiiiiiininnnan, »
21.2 Indemnity by the TSE Contractor v
21,3 Principal's INSUFANCE .uuiiiviiiessssisseresssrsssssssssnsncesssssssssssessssssssssssees
v .
AUSTRALIA\BK\245135973.15 poxs

p—



21.4  TSE Contractor's insurance obligations.........vviiiiiiiniiiniiiiiii i 252
21.5 Workers compensation iNSUMANCE .. ..u.i.iivirre e iieeirera it eneaneieiarerasaeseasnsansaneans 253
21.6  Asbestos liability iNSUraNCe......ciiiiiiiiiiii e e ceeeses et sa st anes 253
21.7  Professional indemnity iINSUMANCE ..ioviuiiiiiiiniiisiiisinnirisiecnrsnrrasressenssssnsain 254
21.8  Construction Plant iNSUFANCE .....viveiiieieiiiisiimiiiisriiaaiiecesirirnsssasarnsnseasaninins 254
21.9  Motor vehicle INSUFANCE «iciiiuiiviniiiiisiisiiiiisiiiissa s issassssestanisasinaneans 254
21.10 Maring tranSit iNSUMGNCE. uiiiisiiuiriieiaiiiaieirisiiesssiasirstsnreisisiasiissssasssssssnsassssasans 254
21.11 Marine hull iNSUTMANCE .iuviiiiisiiiiiiiiiiiiiaiirarasieersssasisesaiienisisermnisssasasisnsnanasasians 255
21.12 Marine liability iINSUranCe. .iiiiiiiiiiiiiiiiciiiiiiiarss i s s ss s anaraanss 255
21.13 Periods Of INSUIENCE uviuieiieririietiaiiiirsaisasicesssiansarisntisnirssssrssasssrsnasinisniis 255
21.14 Evidence of POlICIES .uuuiiuiiriiiiiiiiiiiiirirrics s sisnca i saa s aa e aeneanaraniane 256
21,15 Provisions iN POlICIES. v iusiiiiiururaririniaieieirirnnessriirsrasrrsatsiersisnsisrasiesrorisieinias 256
5 S = =Y o 1T ¢ PP PP 257
21.17 Undertaking to infOrM .uiuiiviuserieiiiniiiniciriresarrirsras e seeansnsnsesntesssessasinininne 258
21,18 ReINSEAtEMENE (1 iiiiiiiiiit ettt ieierastisatrssassssasaiaiaieiasassasnnsrranansenarssn 258
21.19 Application of iNSUrance ProCeEdS .........cvuviveiiruiuniuieiiinieiiiiiieiceria s 259
P DXV I B T-To 1 =T T30 o T e Yo 11 o P, 259
21.21 Risk of deductibles Or @XCESSES ..uuuiiiiiiirirrrrrnrasrasiririeisieiareissnrasrasieassecesnione 259
22. TERMINATION BY THE PRINCIPAL ..uieinisiriciiiiiiainsisnensiesnsusieinrsimsmeasesrsenensiorisin 260
22.1  Notice of default ......cviiiiiiniiiiiiiiii e s e a e 260
22.2 Contents Of NOTICE .uuuiiiis it s s cra s e e s e et s b e sa s asseaatsasrsiaes 260
22.3 Termination by the Principal for insolvency or breach .......coovcviiiviniiiiiiiniinnin, 261
22.4  The Principal's entitlements after termination .......ccccciiiiniiiiiiii, 262
22.5 TSE Contractor's rights after repudiation or wrongful termination.......cccoceiuiii 263
22.6 Termination for CONVENIENCE. vt iiitiiiiriir st iraterasisrrrasirrarisasesseaseatsasisusniaiess 264
Dy A« Y- R 264
22.8  Preservation of FIghts .iuiuiiiiiiiniiiiiiiiiiiieniieesirisiiieisisisesassassssrarsasassasnsns 265
22.9  Termination by Frustration ..c..ivciiiiiiiiniiiniisiiiiiiiisiiiairiesisssasieasias 265
22.10 Codification of TSE Contractor's entitlements.....cccccveviieiiiiiiiiiiiiiiiii . 266
23. DISPUTE RESOLUTION . ... uittiiitietttetetateietarereessssssesnrnansesiarensnsnnenstessesnsissssieneiosnse 266
23.1  DisSpULes GENETIAIY ..vueirieinireiet et e aa s e e s e a e ra 266
23.2 Dispute Avoidance Board's advisory fUNCHON ..uuiiviiiiiiiiiciiiiinnninessn 266
P2 TG TR N o) ot 3 o il I £ o 11 | PP 267
23.4 Executive negotialion .....veiiiviiiiiiiiiiiiiiiiiiiiss s s 267
23.5  EXpert determination. v iceseeciieirisrsisrirssissnrscssmmisieinisisrossssessimsresssnssisne 268
23.6  Notice of dissatisfaction ...viciviviiiiiniiinii i 268
23.7  Final and binding deCiSiON .ivviviiiiiiiiiniiiiceiiniiscs i sernsisinaa 269
23.8 Failure to comply with an Expert's decision .....oceviviiiiiiniiiciineninen. 269
23.9 Amicable SettlemMENt...uiuiiie i e s s renh e 269
23.10 Litigation or arbitration .. .viviviiieiiimisimisrn s s s ace s 269
23.11  Arbitration rUIES . iviiiciiiiiiiiniiiii s e e s s e s e sa e aaaa 269
23.12 Exclusion from determination or award .......ovveviiiiiiiiniiniiceia s 270
23.13 Replacement of Dispute Avoidance Board member......c..ccvvvvviiiiiniiiniininnennnnn. 271
23.14 Termination of Dispute Avoidance Board.........cevveuiieiiinieiiiniiennrnsnirasrssssnes 271
P T B T - 1Y 1 1T 1 R 271
23.16 TSE Contractor to continue performing obligations .......cvivvviviviiiniiiniininn 271
D2 T A T e =T o | =Y = 272
23.18 Dispute under refated CONEractS ....viviiiuniiinnin s s e airiaerne 272
23.19  SUurvive terminatioN...ouiccviriiniisiiiiniiminiia i iisa s s, 272
24, RESTRICTIONS AND CHANGE IN CONTROL ..uuiuiiuirinsninriiaieiarersiominimmesirneissessansisiainmns 272
24.1  Restrictions relating to the TSE Contractor JV Deed.......cciviivinesfoninrerdgenannenns 272
24.2 Change in control of an entity that comprises the TSE Contractadr ...........\c..couu. 272
24.3 Change in control of a TSE Contractor Guarantor ..........cevevenans }} ...... (, ............ 273
25. FINANCIAL REPORTING AND NOTIFICATIONS . .ctviviiininiirniiaiaiinnnmisnnns S Hreoase 274
vi 15 IV

AUSTRALIA\BK\245135973.15



26.
27.

28.

29,

30.

AUSTRALIA\BK\245135973.15

25.1  Financial reporting ....eeueveciiiisiniinininsimismsssisnseassessnn - 274

25.2  Events having a material adverse impact on financial standing .......cc.ccovviviiinnnns 275
TRANSPORT FOR NSW STATEMENT OF BUSINESS ETHICS ...cciviiiiiiiiiiiiiiiensiriensinanans 275
NSW CODE OF PRACTICE tuuuuuurtrsriuiriessiriesresnssriiensiernsntissiommmsssecarassssmsnesssstieisieisssioes 275
27.1  NSW Code and NSW GUIAEliNeS ......vuvevirirvinininsiniimissiriesrissiemiiinsisiinisisimiinns 275
27.2  Primary Obligation ...ccvivieciiiiiiininiininnnsnnnininene e e 275
27.3  Access and information......cc.ceeeanns et reae B —— e 276
D A T T Tt o 276
A0S oy 1] o] [T o Lot P 277
27.6  Workplace Relations Management Plan .....ceciviiiniiiiisiiisicsenisnsssnsismisissseas 277
AUSTRALIAN GOVERNMENT REQUIREMENTS .......... Creeeeirin e N 278
28.1 Building Code..... eeeternetanesentteninnsNoNIdsNaNNEiItTESEITSRansnsanoReS D seetassescsesnersiatosens 278
28.2  WHS AcCCreditation .iviiieieeeeerieieiiieiiisssisnsnsisnsssiseisiaisiesianersrassssssieseirnsrisisnens 279
NOTIFICATION OF CLAIMS 1itttiiiiiiiiiiiaiiiaiiisiiesnssisstssiseersrsrsssssssasssssssssssssssnsasssarsrans 280
29.1  Notice Of Other ClaimS . .coiii it is et s s s as s s s s s s s sansaasenens 280
29.2  PresCriDed NOLICES iuvureirnrureaeraiiisisisrsnsisisseeirassstnisiessieisnsnsassmsssensisnsnreisssssnees 280
29.3 Temporary waiver of notification requIrements ...ccccccvcieienicinrieiniieic. 281
29.4  ContinUING @VENES 1iuiuiiieiieiiiieiiaisisnisisissssrsesesmsissssssesssasessssnsssessssssssisssnsns 282
P2 TR T - - | T ettt e et ans 282
29.6  Other provisions unaffected..........covviiiiennannnns N 283
GENERAL L1 iuiitiiititinianstrisssssssassessssestsrnsesinesssssssssesssssnsssiosssseseessesssssenssens Cerrieeans 283
30.1 Notices...coivuns 218040 0000nsanasasazsnaasnansansnns 09PPIseNIIRE PRNRI BeRsaNaRILBS sesetsanannanasanns veorers 283
30.2 Governing Law and Jurisdiction..........uus OPOENNNPeNNaNEe I saaaaenaNsesREIRIRORIRREERIONTONIE 286
0 0 T 5o 1= 286
{0 I 287
30.5  INAEMNILIES £0 SUMVIVE ..riniiiiiiiiiiiiiiiiiir s s st se s e e s an s e as st annns 287
G 10 < T V- 1. T 1 [ 3 287
30.7 Permitted diSCIOSUIE ..uiiuiuieriiiiiiiirssnssisrnssasssassasisaesssssessssssssnseesansasassnnes 287
30.8  Vienna CoONVENTION tuiiiiiieieeersrniriesisiasssasassrasasssassssssssesssessssssssnssasssssassasasane 289
30.9 The Principal may act ....ccoceveeriienannens S RS 289
1 {0 0 I 1 (T o = 1= T o S 289
30.11 Entire agreement.......ccoevvuieinnniinins CreeNeNIesReRRerIRstanastsrartite sesssasesaeser e 289
30.12 Counterparts ..viviiiiiiisiraeisaninninn NNsesesunIesennRIcsaaTRER RN bUIE totstsrasansnnnner veerniens 290
30.13 Unlimited discretion.....cveevinviieiriniiinieninn BN PN 290
30.14 Joint and several liability.......ococviiinianns et e e e n e 291
30.15 Assignment cicciiiiiiiiisiriininieniiisinieinn RN Cereeereniees 291
30.16 No agency, partnership, joint venture or other fiduciary relationship ......ccciuvee. 292
1 L0 0 O A L 7 S 292
30.18 Further acts and dOCUMENTS .. .iuiiiiiiiiiiiiiiiieieiissisireneeneeerarassssssssnasasssssassensns 292
30.19 Provisions limiting or excluding liability ......oviviiiiiiiieiiiiiiiniss e 292
30.20 Survival of Certain ProViSIONS.....viiiieriisierrierierisssssereasirisisissesieeiseesssisssisine 292
30.21 PPS ACtuiicviiunininininresnenssnnsnnesaens e r e eae e e aa et e e e s e e et aans 293

vii




THISDEED ismadeon ) ) JUNE 2017

BETWEEN:

(1) Transport for NSW ABN 18 804 239 602, a NSW Government agency constituted by
section 3C of the Transport Administration Act 1988 (NSW) and located at Level 43, 680
George Street, Sydney New South Wales 2000 (the Principal); and

(2) John Holland Pty Ltd ABN 11 004 282 268 of Level 3, 65 Pirrama Road, Pyrmont NSW
2009;

CPB Contractors Pty Ltd ABN 98 000 893 667 of Level 18, 177 Pacific Highway, North
Sydney NSW 2060; and

Ghella Pty Ltd ABN 85 142 392 461 of Level 23, 111 Pacific Highway, North Sydney NSW
2060,

(together the TSE Contractor).
RECITALS:

(A) The Principal is procuring Sydney Metro City & Southwest on behalf of the NSW
government and the people of New South Wales.

(B) The Project Works are a critical component of Sydney Metro City & Southwest.

(9 Following the completion of a tender process, the Principal selected the TSE Contractor as
the successful tenderer for the delivery of the Project Works.

(D) The Principal and the TSE Contractor now wish to enter into this deed to record the terms
on which the Project Works will be designed, constructed, tested, commissioned and
handed over by the TSE Contractor to the Principal.

THE PARTIES AGREE AS FOLLOWS:

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

The following definitions apply in this document.

329 Pitt Street means the building contained in Lot 3 in Deposited Plan 1085830 and
known as 329 Pitt Street, Sydney.

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

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

Aboriginal Participation Plan means the Project Plan referred to as the Aboriginal
Participation Plan in Appendix E.6 of the SWTC, as updated from time to time in
accordance with clause 9.4,

Accepted Defect means a Defect (other than a Minor Defect) in relation_to which the
Principal has issued a direction under clause 15.2(a)(iii), 15.2(a)(iv) or 1%
the Date of Construction Completion of any Portion.
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Accreditation means accreditation (including provisional accreditation, conditions or
restrictions in respect of accreditation or any variation to the accreditation) under Part 3
of the Rail Safety National Law (or an exemption from the same).

Accredited Site Auditor means a person who is accredited as a site auditor under the
Contaminated Land Management Act 1997 (NSW).

Act of Prevention means:
(a) a breach of this deed by the Principal;

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

0] permitted or allowed by this deed including any Direction given by the
Principal or the Principal's Representative (other than a matter referred to in
paragraph (c)); or

(i) which is within a timeframe permitted, or allowed by this deed (other than a
matter referred to in paragraph (c)); or

(ili)  to the extent the act or omission is caused or contributed to by a breach by
the TSE Contractor of this deed or any negligent, or unlawful, act or
omission of the TSE Contractor, or its Associates, including any breach, act
or omission in connection with the TSE Contractor's obligations in respect of
Interface Contractors; or

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

(c) subject to clause 15.3(a)(ii), a Change the subject of a Direction by the Principal's
Representative except where the Change is:

(i) approved under clause 13.6(d); or

(ii) in respect of an Adjustment Item and the Direction by the Principal's

Representative is given on or before ||| NG

Additional Third Party Agreement has the meaning given in clause 10.16(a)(iii)}(B).

Adjoining Owner means an entity identified in Schedule D7 or Schedule D7A as an
"Adjoining Owner".

Adjoining Property means a property specified in Schedule D7 or Schedule D7A.

Adjoining Property Access Licence means a licence on the terms set out at clause 2 of
the Pro-forma Adjoining Property Owner Agreement.

Adjoining Property Easement means an:
(a) Easement for Crane Access;
(b) Easement for Rock Anchors;
(¢) Easement for Scaffolding; or

(d) Easement for Safety Structure.
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Adjoining Property Owner Agreement means an agreement with an Adjoining Owner
substantially in the form of the Pro-forma Adjoining Property Owner Agreement (or such
other form as the Principal may agree with any Adjoining Owner).

Adjustment Item means an element of the Project Works identified as an "Adjustment
Item" in the drawings contained in Appendix B.3 of the SWTC.

AEO or Authorised Engineering Organisation means a legal entity to whom the ASA
has issued an ASA Authorisation.

Agreed Defect means a Defect (other than a Minor Defect) that:

(a) the Principal, the TSE Contractor and the Independent Certifier agree in writing; or

(b)  the Principal's Representative otherwise directs,

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

Alternate Operator means an entity other than OpCo2 that is engaged by the Principal

to operate and, if required by the Principal, maintain Sydney Metro Northwest and Sydney

Metro City & Southwest.

Approval means any licence, permit, consent, approval, determination, certificate or

permission from any Authority or under any Law, or any requirement made under any

Law, which must be obtained or satisfied (as the case may be):

(a) to perform the TSE Contractor's Activities;

(b) in connection with the Construction Site and any Extra Land prior to the Portion
Handover Date (but only to the extent required for the performance of the TSE
Contractor's Activities);

(c) for the use and occupation of:

(i) any Portion (both individually and in combination with any earlier completed
Portions) after Construction Completion of the Portion;

(ii) the Project Works after Construction Completion of every Portion; or
(d) for the use and occupation of:

(i) any Portion (both individually and in combination with any earlier completed
Portions) after Completion of the Portion;

(ii) the Project Works after Completion of every Portion; or
(e) otherwise to comply with Law,
and for the avoidance of doubt includes:
(f) the Planning Approval; and

(g9) any Environment Protection Licence issued in relation to the TSE Contractor's
Activities,

but does not include:

(h)  any Direction given by the Principal or the Principal's Represe ‘éativeggpurs ant to

this deed; or \\\‘ A

_— V ———
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(i) the exercise by the Principal of its rights under this deed.

Archaeological Clearance Works means the works described in section 2 of Appendix
A.12 of the SWTC.

Archaeological Investigation Period means, in relation to an Artefact Risk Area, the
period specified in Schedule D15 in the column headed "Archaeological Investigation
Period".

Artarmon Sub-station Riser has the meaning given in section 2.8(xxii) of the SWTC.

Artefact Risk Area means an area of the Construction Site specified in Schedule D15 in
the column headed "Artefact Risk Area".

Artefacts means any and all:
(a) valuable minerals, fossils, or coins;
(b) articles or objects of value or antiquity;

(c) objects or things of scientific, geological, historical, heritage, aesthetic, social,
spiritual, cultural, archaeological, anthropological or other special interest; and

(d) artefacts, objects, things, deposits or material evidence that:

(i) relates to the settlement of the area that comprises New South Wales (not
being Aboriginal settlement); and

(i) is of State or local heritage significance,
found on or under the surface of the Construction Site.

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

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

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

ASA Requirements has the meaning assigned to it in the ASA Charter.

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

Asset Lifecycle Services means the aspects of the TSE Contractor's Activities which
relate to the Asset Lifecycle of Transport Assets.

Asset Management Information means the information and docu lating to the
operation and maintenance of the assets forming the Project Works and Handgver Works
as required by Appendix E.1 of the SWTC.



Asset Management Information Delivery Plan means the Project Plan referred to as
the Asset Management Information Delivery Plan in Appendix E.6 of the SWTC, as
updated from time to time in accordance with clause 9.4.

Associates means:

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

(i) the Independent Certifier;

(ii) the Environmental Representative;

(iii)  the TSE Contractor and its Subcontractors;

(iv) any Follow-on Contractors and their respective subcontractors;
(v) OpCo2 and its subcontractors;

(vi) any Alternate Operator and its subcontractors;

(vii) the Early Works Contractors;

(viii) each Demolition Contractor; and

(ix) employees, agents, consultants and officers of the persons listed in
paragraphs (i) to (viii) above; and

(b) in respect of the TSE Contractor, its Subcontractors, each entity that comprises the
TSE Contractor, the TSE Contractor Guarantors and any of their respective
employees, agents, contractors or officers (excluding the Independent Certifier and
its employees, agents, consultants and officers).

ATSB means the Australian Transport Safety Bureau constituted under the Transport
Safety Investigation Act 2003 (Cth).

Ausgrid means the statutory state owned corporation of that name established under the
Energy Services Corporations Act 1995 (NSW).

Authority means:
(a) any governmental or semi-governmental or local government authority,
administrative or judicial body or tribunal, department, commission, public

authority, agency, Minister, statutory corporation or instrumentality;

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

(c) any other person having jurisdiction over, or ownership of Utility Services, the
Utility Service Works, the Local Areas or the Local Area Works,

and, to avoid doubt, includes the Clean Energy Regulator.
Bank Bill means a bill of exchange (under the Bills of Exchange Act 1909 (Cth)) which

has been accepted by any bank authorised under a Law of the Compfon Ith or any
State to carry on banking business.

Bank Bill Rate is, for the relevant period: t

-
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(@) the rate, expressed as a yield percent per annum (rounded downwards to 2
decimal places) quoted as the average bid rate on the Reuters monitor system
page BBSY (or any page which replaces that page) at about 10.30 am (Sydney
time) on the first day of the relevant period, for Bank Bills having a tenor of
approximately 90 days; or

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

Barangaroo Cooperation and Collaboration Agreement means the agreement
between the Principal, BDA, the Central Barangaroo Developer and each party that
subsequently accedes to the agreement substantially in the form of Schedule D10.
Barangaroo Cooperation and Collaboration Accession Deed means an accession
deed between the Principal, BDA, the Central Barangaroo Developer and the TSE
Contractor substantially in the form of Schedule 1 to the Barangaroo Cooperation and
Collaboration Agreement.

Barangaroo South Developer means Lendlease (Millers Point) Pty Limited ACN 127 727
502, or such other person appointed by BDA in relation to the "Barangaroo South"
development.

Barangaroo Station Works has the meaning given in Schedule D14.

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

BDA means Barangaroo Delivery Authority a NSW Government agency constituted under
the Barangaroo Delivery Authority Act 2009 (NSW).

BDA Development Partners means each of the:
(c) Central Barangaroo Developer;

(d) Barangaroo South Developer; and

(e) Crown Developer.

BDA Public Domain has the meaning given to the term 'public domain' in the
Barangaroo Delivery Authority Act 2009 (NSW).

BIM means any building information model prepared in relation to the Project Works or
the TSE Contractor's Activities, as required by section 7.19 of the SWTC.

Block 7 means the area described as "BDA Block 7" in the drawings referred to in Table 1
of the Site Access Schedule.

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

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

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

in Sydney,
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Category A Demolition Works means an element of the Demolition Works referred to in
section 5.2(a)(i) of Schedule C1 of a Demolition Contract.

Category B Demolition Works means an element of the Demolition Works referred to in
section 5.2(a)(ii) of Schedule C1 of a Demolition Contract.

CCCC Guarantee means the Parent Company Guarantee from China Communications
Construction Company Limited in favour of the Principal.

Central Barangaroo Developer means Grocon (CB) Developments Pty Limited (ACN
614 118 642), or such other person appointed by BDA in relation to the "Central
Barangaroo" development.

Certified Environmental Consultant means an environmental consultant that holds
current certification as:

(a) a "Certified Practitioner: Site Assessment and Management" from Site
Contamination Practitioners Australia; or

(b) a "Certified Environmental Practitioner" in the "Contaminated Land Specialist”
category from the Environment Institute of Australia and New Zealand.

Chain of Responsibility Management Plan means the Project Plan referred to as the
Chain of Responsibility Management Plan in the Appendix E.6 of the SWTC, as updated
from time to time in accordance with clause 9.4.

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

Change means any change or variation to the Project Works or the Temporary Works
including:

(a) additions, increases, decreases, omissions, deletions, substitutions or alterations;

(b) changes to the character or quality, or demolition or removal, of any material or
work;

(c) changes to the levels, lines, positions or dimensions of any part of the Project
Works or the Temporary Works;

(d) changes to any sequence, method or timing of construction specified in this deed
other than changes in programming requirements necessary for the TSE Contractor
to comply with its obligations under this deed; and

(e) changes to the Construction Site,

Change in Codes and Standards means a change in the Codes and Standards or a
change in any NSW Government Policy taking effect after the date of this deed.

Change in Control means, in respect of an entity, any event occurs such that a change
occurs in the Control of that entity.

Change in Law means any of the following if it takes effect after the datg’of thi
(a) the amendment, repeal or change of an existing Law (other than mn Apérova ); or

1
(b) a new Law (other than an Approval),
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but excludes an amendment, repeal or change of an existing Law or a new Law:

(c) in respect of Tax;

(d) which was caused or contributed to by any act or omission of the TSE Contractor
(but not to the extent that the relevant act or omission of the TSE Contractor was
caused or contributed to by an act or omission of a Demolition Contractor); or

(e) which, as at the date of this deed:

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

(ii) a person experienced and competent in the delivery of works and services
similar to the Project Works or the TSE Contractor's Activities would have
reasonably foreseen or anticipated (but not to the extent that the Change in
Law relates to the Demolition Works).

Change Order means a written document titled "Change Order" issued under
clause 13.2(a).

Change Proposal Request means a written document titled "Change Proposal Request”
issued under clause 13.1(a).

City Stations means the railway stations (or part thereof) at Crows Nest, Victoria Cross,
Barangaroo, Martin Place, Pitt Street, Central, Waterloo and Sydenham that will form part
of Sydney Metro City & Southwest.

Claim includes any claim, action, demand or proceeding including for an increase in the

Design Contract Sum or the Construction Contract Sum, for payment of money (including

damages) or for an extension of time:

(a) under, arising out of, or in any way in connection with, this deed;

(b) arising out of, or in any way in connection with, any task, fact, matter, thing or
relationship connected with the TSE Contractor's Activities or either party's conduct
prior to the date of this deed; or

(c) otherwise at Law including:

(i) under or for breach of any statute;
(ii) in tort for negligence or otherwise, including negligent misrepresentation; or

(iii)  for restitution including restitution based on unjust enrichment.

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

Codes and Standards means the codes, standards, specifications and guidelines referred
to in Appendix A.8 of the SWTC.

Commonwealth means the Commonwealth of Australia.
Commonwealth Works means any Commonwealth Funded Building Wo at term

is defined in the Building Code) that the TSE Contractor is required to car
deed.
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Community Communications Strategy means the Project Plan referred to as the
Community Communications Strategy - Tunnels and Station Excavation Works in
Appendix E.6 of the SWTC, an initial version of which is included in Appendix E.7 of the
SWTC, as updated from time to time in accordance with clause 9.4.

Compensable Contamination means Contamination of a type for which a rate is
specified in Part 7 of the Construction Payment Schedule but does not include any
Contamination which:

(a) is caused by the TSE Contractor's Activities; or

(b) arises out of or in connection with a failure by the TSE Contractor to:

(i) implement environmental and safety management practices and procedures
in accordance with Good Industry Practice; or

(i) comply with any other requirement of this deed.

Completion means the stage in the execution of the TSE Contractor's Activities in respect
of a Portion when:

(a) Construction Completion has been achieved in respect of the Portion;

(b)  the TSE Contractor has executed a certificate in the form of Schedule B25 for the
Portion and provided it to the Principal's Representative and the Independent
Certifier;

(©) the TSE Contractor has given to the Principal's Representative (with a copy to any
of OpCo2, an Alternate Operator or any Follow-on Contractor as required by the
Principal) all:

(i) Asset Management Information certified by the Independent Certifier under
clause 14.14(j)(ii)(B); and

(ii) as-built drawings certified by the Independent Certifier under clause
14.15(c)(ii),

relating to the Portion; and

(d) the TSE Contractor has corrected all Minor Defects and Agreed Defects that are
listed in the Independent Certifier's Notice of Construction Completion.

Completion Steering Committee means the group referred to in clause 16.8.
Completion Working Group means the group referred to in clause 16.9.

Concept Design means the concept design prepared by the TSE Contractor and included
in Appendix A.11 of the SWTC.

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

Condition Precedent Deadline Date means 30 June 2017 or such other date agreed
between the parties.

Consequential Loss means any:

(a) loss of income, loss of revenue, loss of profit, loss of financi
business or loss of business opportunity, loss of contract, lo
use or loss of production (whether the loss is direct or indirect

oppartunity, loss of
ill, loss of

9
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(b) direct or indirect financing costs,
whether present or future, fixed or unascertained, actual or contingent.

Construction Completion means the stage in the execution of the TSE Contractor's
Activities in respect of a Portion when:

(a) the Portion is complete in accordance with this deed except for any:
(i) Minor Defects;
(ii) Accepted Defects; and
(iii)  Agreed Defects;
(b) the TSE Contractor has rectified all Mandatory Defects;
(©) the TSE Contractor has:
(i) carried out and passed all tests which:

(A) are required under this deed to be carried out and passed before the
Portion reaches Construction Completion; or

(B)  must necessarily be carried out and passed before the Portion can be
used for its intended purpose and to verify that the Portion is in the
condition this deed requires it to be in at Construction Completion;

(i) obtained all Approvals that it is required under this deed to obtain before
Construction Completion of the Portion and provided such Approvals to the
Principal's Representative;

(iii)  given to the Principal's Representative (with a copy to any of OpCo2, an
Alternate Operator or any Follow-on Contractor as required by the Principal)
all documents or other information in respect of the design, construction,
testing, commissioning, completion, occupation, use and maintenance of the
Portion which:

(A) arerequired by this deed to be given to the Principal's Representative
before Construction Completion of the Portion; or

(B)  must necessarily be handed over before the Portion can be used for
its intended purpose,

including copies of all documentation in accordance with the requirements of
Appendix E.5 of the SWTC but not including:

(A)  Asset Management Information; and
(B) as-built drawings,
unless directed by the Principal's Representative;

(iv) executed a certificate in the form of Schedule B1 for the Portion and
provided it to the Principal's Representative and the Independent Certifier;

(v) provided the training referred to in clause 14.16(a) to
satisfaction of the Principal's Representative; and

10
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(vi)  removed all Construction Plant from the parts of the Construction Site that
relate to the Portion, other than:

(A)  where the Principal's Representative has given a notice under clause
17.14(a) to carry out Transitional Handover Services in respect of the
Portion, any Construction Plant required to carry out the Transitional
Handover Services; and

(B) any Construction Plant necessary to facilitate the handover of the
Portion to the Principal or retained on the Construction Site in
accordance with clause 14.12(d) (where approved by the Principal's
Representative in accordance with clause 14.12(d));

(d) the Quality Manager has executed a certificate in the form of Schedule B14 for the
Portion and provided it to the Principal's Representative;

(e) the TSE Contractor has, in respect of any Extra Land occupied or used in
connection with the Portion, provided the Principal's Representative with:

(i) properly executed releases on terms satisfactory to the Principal's
Representative from all claims or demands from the owners or occupiers of
the Extra Land and from other persons having interests in such land; or

(ii) statements under clause 10.5(a)(ii)(B)(bb); and

(f) the TSE Contractor has done everything else which is stated to be a condition
precedent to Construction Completion of the Portion or which the TSE Contractor is
otherwise expressly required by this deed to do before Construction Completion of
the Portion, including any additional conditions precedent to Construction
Completion specified in Schedule Al.

Construction Contract Sum means the sum of [N os adjusted in
accordance with this deed.

Construction Environmental Management Plan means the Project Plan referred to as
the Construction Environmental Management Plan in Appendix E.6 of the SWTC and
required by conditions C1 and C2 of the Project Planning Approval, an initial version of
which is included in Appendix E.7 of the SWTC, as updated from time to time in
accordance with clause 9.4.

Construction Heritage Management Plan means the Construction Heritage
Management Plan referred to in Appendix E.6 of the SWTC and required by condition C3
of the Project Planning Approval (which is a sub-plan to the Construction Environmental
Management Plan), as updated from time to time in accordance with clause 9.4,

Construction Manager means the person appointed to that position under
clause 16.2(b) as at the date of this deed or any person appointed as a replacement
under clause 16.2(b).

Construction Payment Schedule means Schedule E2.

Construction Plan means the Project Plan referred to as the Construction Plan in
Appendix E.6 of the SWTC, an initial version of which is included in Appendix E.7 of the
SWTC, as updated from time to time in accordance with clause 9.4. /

Construction Plant means plant, equipment (including hand-held {ol/s)Ahinery,
apparatus, vehicles, waterborne craft, appliances and things used in dfe cavﬁi'ying’ out of
the TSE Contractor's Activities but not forming part of the Project Works.| b

———
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Construction Site means the Project Site and the Temporary Areas.

Construction Site Interface Work has the meaning given in clause 6.2(a)(ii).
Construction Traffic Management Plan means the Construction Traffic Management
Plan referred to in Appendix E.6 of the SWTC and required by condition C3 of the Project
Planning Approval (which is a sub-plan to the Construction Environmental Management
Plan), as updated from time to time in accordance with clause 9.4.

Contaminated Future Development Site means:

(a) the areas of the Construction Site identified in Schedule D13; or

(b)  such other parts of the Construction Site as may be directed by the Principal's
Representative.

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

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

(b) a Hazardous Chemical.

Contract Documentation and Materials has the meaning given in clause 12.13(b).

Control has the meaning in the Corporations Act.

Core Sample Location Difference means a material difference between:

(a) the actual location on the ground surface (including the seabed surface) at the time
of core sampling, where a core sample which is the subject of a Geotechnical
Report was taken; and

(b) the location on the ground surface (including the seabed surface) represented in
the Geotechnical Report as being the location where the relevant core sample was
taken at the time of core sampling.

Corporations Act means the Corporations Act 2001 (Cth).

Corporate WHS Management System has the meaning given in the WHS Management
Systems and Auditing Guidelines.

Cost Centre means any cost centre specified in the Design Payment Schedule or the
Construction Payment Schedule.

Cost Item means any cost item specified in the Design Payment Schedule or the
Construction Payment Schedule,

Costs has the meaning given in section 2 of Schedule E10.
Council Interface Agreements means:
(a) the North Sydney Council TSE Interface Agreement;

(b) the Sydney City Council TSE Interface Agreement; and

12
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(c) the Willoughby Council TSE Interface Agreement,
and each of which is a Council Interface Agreement.
Council Interface Works means:

(a) North Sydney Council Interface Works;

(b) Sydney City Council Interface Works; and

(c) Willoughby Council Interface Works.

Council Works means:

(a) North Sydney Council Works;

(b)  Sydney City Council Works; and

(c) Willoughby Council Works.

Cross City Tunnel Interface Agreement means the Draft Third Party Agreement titled
"Sydney Metro City & Southwest - Cross City Tunnel Interface Deed" between the
Principal, RMS, Transurban CCT Nominees Pty Ltd in its own capacity and as trustee of the
Transurban CCT Trust, Transurban CCT Pty Ltd and the State of NSW (as may be updated
or replaced in accordance with clause 10.16).

Cross City Tunnel Works has the meaning given to the term "Works" in the Cross City
Tunnel Interface Agreement.

Crown Building Work has the meaning given to that term in section 109R of the
Environmental Planning and Assessment Act 1979 (NSW).

Crown Developer means Crown Sydney Property Pty Limited (ACN 166 326 861), or
such other person notified to the TSE Contractor in writing by the Principal's
Representative.

CSM Contract means the deed to be entered into between the Principal and the CSM
Contractor for the design and construction of the CSM Works.

CSM Contractor means the entity selected by the Principal to design and construct the
CSM Works.

CSM Works means the Central Station works component of Sydney Metro City &
Southwest including the metro box excavation, station structure and fitout, customer
continuity works, services relocation and temporary decommissioning of platforms and
reinstatement.

DAB Agreement means the agreement which appears in schedule A14.

Data for the purposes of the definition of Emissions and Energy Data and
clause 3.14(d)(i)(A), includes data, information, records and reports.

Date for Completion means, in respect of a Portion, the date that is 90 days after the
Date of Construction Completion of the relevant Portion.

|

|
(a) at the date of this deed, the applicable date specified,

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

]

Ifor Ehe ortion in
Schedule A1; or \ ' )
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(b)  where, in respect of a Portion, an extension of time for Construction Completion is
granted by the Principal's Representative or allowed in any Dispute Avoidance
Board determination or arbitration or litigation proceedings, the date resulting
therefrom.

Date of Completion means, in respect of a Portion:

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

(b) where another date is determined in any Dispute Avoidance Board determination or
arbitration or litigation proceedings as the date upon which Completion was
achieved, that date.

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

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

(b) where another date is determined in any Dispute Avoidance Board determination or
arbitration or litigation proceedings as the date upon which Construction
Completion was achieved, that date.

Day 1 Clauses means clauses 1, 1A, 2.3, 4, 5.1, 5.2, 10.8, 10.16(a)(iii), 10.20, 14.3(b),
18.1A, 20, 21.2, 21.3(a), 21.13(a), 23, 24, 26, 27, 28, 29 and 30 and any other clauses
or schedules required to have commenced in order to give effect to those clauses.
Declaration of Compliance means a declaration in substantially the same form as the
model declaration of compliance applicable to contractors and subcontractors in relation to
the Building Code.

Deed of Disclaimer means the deed of disclaimer signed by the TSE Contractor in favour
of the Principal, a copy of which appears in Schedule A17,

Defect means:

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

(b) any:

(i) cracking, shrinkage, movement or subsidence in the Project Works or
Temporary Works; or

(i) other aspect of the Project Works, Temporary Works or the TSE Contractor's
Activities,

which is not in accordance with the requirements of this deed,
but does not include any damage caused to the Project Works after the Portion Handover
Date other than damage that is caused or contributed to by the TSE Contractor or its

Associates.

Defective Early Works has the meaning given in clause 14.2(c)(ii).

or 15,9,

Demolition and Construction Licence means a licence on the terms s \
of the Pro-forma Adjoining Property Owner Agreement, \ e
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Demolition Contract means a contract between the Principal and a Demolition
Contractor contained in Schedule Di1 and Demolition Contracts means any two or
more of such contracts.

Demolition Contract Deed of Novation means a deed between the Principal, the TSE
Contractor and a Demolition Contractor substantially in the form contained in Part 1 or
Part 2 of Schedule A16 (as applicable).

Demolition Contractor means any of:

(a) Delta Pty Ltd (ABN 67 007 069 794); and

(b) Metropolitan Demolitions Pty Limited (ABN 67 099 769 052),
and Demolition Contractors means both such contractors.

Demolition Works means the works described in section 2.7 and Appendix A.4 of the
SWTC.

Design Contract Sum means the sum of || 2s adjusted in accordance with
this deed.

Design Documentation means all:

(a) design documentation (including design standards, concrete mix designs, design
reports (including the Flood Modelling Design Report), durability reports,
specifications, models (including the Flood Model or the BIM or any part thereof),
samples, prototypes, calculations, drawings, shop drawings, digital design records
and all other relevant data) in electronic, computer readable and written forms, or
stored by any other means, which are required for the performance of the TSE
Contractor's Activities, or which the TSE Contractor or any other person creates in
performing the TSE Contractor's Activities (including the design of Temporary
Works); and

(b) computer software (including both source code and object code versions) where
the computer software has been specifically created or specifically modified for the
purposes of the TSE Contractor's Activities.

Design Life has the meaning given in section 1.2 of the SWTC.

Design Manager means the person appointed to that position under clause 16.2(b) as at
the date of this deed or any person appointed as a replacement under clause 16.2(b).

Design Payment Schedule means Schedule E1.

Design Management Plan means the Project Plan referred to as the Design
Management Plan in Appendix E.6 of the SWTC, an initial version of which is included in
Appendix E.7 of the SWTC, as updated from time to time in accordance with clause 9.4.

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

Design Stage 1 or Developed Concept Design Stage means that stage in the
development of the Design Documentation at which the Design Documentation for any
discrete design component, part or element or component has b developed to a fixed
design concept in relation to general details and any special detgils, incinding those detalls
associated with foundation conditions, tunnel and structure gepometry any interfaces with
adjacent land formations and infrastructure. M \
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Design Stage 2 or Substantial Detailed Design Stage means that stage in the
development of the Design Documentation at which the Design Documentation for any
discrete design component, part or element includes all the design standards, design
reports, specifications, models, calculations and drawings and shop drawings, for the
discrete design element or component, and is the stage at which the design analysis,
design details and drawings demonstrate that the Design Documentation, when fully
developed, will comply with and satisfy all the requirements of the TSE Contract.

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

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

Dispute has the meaning given to that term in clause 23.1.

Dispute Avoidance Board means the board constituted under the DAB Agreement,
referred to in clause 23.

Draft Third Party Agreement has the meaning given in clause 10.16(a)(iii)(C).

Early Works means the works or design services described in Appendix A.2 of the SWTC
(excluding any Demolition Works which are performed under a Demolition Contract that
has been novated under clause 14.3).

Early Works Completion Date means, in respect of a package of Early Works, the
relevant date specified in the column titled "Early Works Completion Date - Latest Date"
in section 2 of Appendix A.2 of the SWTC.

Early Works Contractor means any contractor engaged by the Principal to carry out any
Early Works (but excludes any Demolition Contractor that is party to a Demolition
Contract that has been novated under clause 14.3).

Early Works Inspection has the meaning given in clause 14.2(c)(i).

Easement for Crane Access means an easement for crane access in respect of an
Adjoining Property that the Principal has acquired by compulsory process under the Land
Acquisition (Just Terms Compensation) Act 1991 (NSW).

Easement for Rock Anchors means an easement for rock anchors in respect of an
Adjoining Property that the Principal has acquired by compulsory process under the Land
Acquisition (Just Terms Compensation) Act 1991 (NSW).

Easement for Safety Structure means an easement for the installation of a safety
structure in respect of an Adjoining Property that the Principal has acquired by compulsory
process under the Land Acquisition (Just Terms Compensation) Act 1991 (NSW).

Easement for Scaffolding means an easement for scaffolding in respect of an Adjoining
Property that the Principal has acquired by compulsory process under the Lan isition
(Just Terms Compensation) Act 1991 (NSW).

(a) any Data of the type that a registered corporation or any other person |§'reqmred.
by the NGER Legislation to keep or to provide to the Clean Energy:‘Regulator
concerning greenhouse gas emissions, energy production or energy caﬁsumptlon

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

(c) any other Data concerning environmental emissions or energy production, use,
consumption or efficiency of the type that any person is required by any other Law
to keep or to provide to any Authority.

Encumbrance means a mortgage, charge, pledge, lien, security interest, lease, title
retention, preferential right, trust arrangement, contractual right of set-off and any other
encumbrance, security agreement or arrangement in favour of any person, including any
Security Interest.

Environment means components of the earth, including:

(a) land, air and water;

(b) any layer of the atmosphere;

(c) any organic or inorganic matter and any living organism;
(d) human-made or modified structures and areas; and

(e) interacting natural ecosystems that include components referred to in paragraphs

(a) to (c).

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

Environmental and Sustainability Management System means an environmental and
sustainability management system as described in section 7.3 of the SWTC,

Environmental Documents means the Planning Approval and Appendix A.12 of the
SWTC.

Environmental Manager means the person appointed to that position under
clause 16.2(b) as at the date of this deed or any person appointed as a replacement
under clause 16.2(b).

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

Environmental Representative or ER means Mike Woolley of Healthy Buildings
International Pty Limited (ABN 39 003 270 693) appointed by the Principal under a
separate contract and any person appointed by the Principal as a replacement from time
to time, as notified to the TSE Contractor.

EPA means the Environment Protection Authority constituted by the Protection of the
Environment Administration Act 1991 (NSW).

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

Estimated Third Party Costs has the meaning given in clause 13.1(g)(iii).

\ 2
Excavation and Salvage Works means those parts of the Arché,‘eologkkal learance

Works which comprise excavation and salvage. N\ A
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Excepted Risk means:

(a)

(b)

(c)

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

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

ionising radiations or contamination by radioactivity from any nuclear fuel or from
any nuclear waste from the combustion of nuclear fuel, in each case occurring
within Australia and only to the extent not caused by the TSE Contractor or its
Associates.

Excluded Claim means any Claim:

(a)
(b)

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

arising out of a Change in Law under clause 5.3(b);

for a Change directed by the Principal's Representative pursuant to clause
5.4(a)(ii)(B) arising out of a Change in Codes and Standards;

arising out of a change in the Planning Approval under clause 5.5(b);
arising out of a Core Sample Location Difference under clause 10.10(c);
for a Change to which clause 13.3 applies;

for a Change arising out of Defective Early Works under clause 14.2(g);
for an extension of time under clause 17.6; and

for payment under clause 18 of any part of the original Project Contract Sum.

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

Excusable Cause of Delay means:

(a)
(b)

()
(d)
(e)

an Act of Prevention;

subject to clauses 17.9(b) and 17.9(c), a direction by the Principal's Representative
under clause 17.9(a) to suspend the TSE Contractor's Activities;

a Force Majeure Event;

a Change in Law;

) 1 2 cduction in the permissible working hours or

days or in the permissible noise and vibration limits permitted for the TSE
Contractor's Activities which occurs in the circumstances set out in clauses

5.5(b), NN (25 applicable); or

(i)
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(A

(9)

(h)

0)

(k)

—_
~—

3
| “|||

a court or tribunal order, or a direction by the Principal's Representative to the TSE
Contractor, to suspend or cease performing its obligations under this deed as a
result of a legal challenge as described in clause 5.6(a), except to the extent the
legal challenge is initiated or upheld due to the TSE Contractor's negligent act or
omission or non-compliance with its obligations under this deed;

a requirement for the TSE Contractor to Remediate any Contamination:

~~

i) on, in, over, under or around the Construction Site that is caused by the
Principal (or its Associates) after the date of this deed; or

(i) for which the TSE Contractor is not responsible under clause 10.13(a),
in circumstances contemplated by clause 10.13(c);
a Native Title Claim resulting in the TSE Contractor being directed, ordered or

required by the Principal's Representative, a court or tribunal or by Law to suspend
or cease to perform the TSE Contractor's Activities (or to change the way it does

0);

(%2}

the discovery of an Artefact to the extent that the discovery of that Artefact results
in the TSE Contractor being directed, ordered or required by the Principal's
Representative, an Authority, a court or tribunal or by Law to suspend or cease to

perform the TSE Contractor's Activities [ | |l NG

for more than [l days in aggregate for each discovery of an Artefact | EEEEEE

testing directed under clause 11.8(a)(ii) for which the TSE Contractor is entitled to
be paid its costs pursuant to clause 11.8;

Defective Early Works, in the circumstances contemplated by clauses 14.2(g) and
14.2(i)(ii);

-
w
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(n) the suspension or revocation of the Principal's Accreditation (provided that such
suspension or revocation is not caused or contributed to by an act or omission of
the TSE Contractor or its Associates);

(o) a failure by an Early Works Contractor or the Principal to complete a package of
Early Works by the applicable Early Works Completion Date (provided that a
package of Early Works will not be taken to be incomplete due to the presence of
Defective Early Works);

(p) |

]
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(t)
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(x)
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Executive Negotiator means:

(@)

(b)

for the TSE Contractor, the chairperson from time to time under the TSE Contractor
JV Deed; or

for the Principal, the Program Director of Sydney Metro,

(or his or her delegate, who must not be part of the Management Review Group).

Existing Operations means:

(a)

(b)

all infrastructure (including existing infrastructure, infrastructure that is under
construction and Utility Services) which is owned, operated or under the control of
an Existing Operator; and

the businesses and operations undertaken by an Existing Operator,

on or in the vicinity of the Construction Site.

Existing Operator means:

(a)
(b)
(©)
(d)
(e)
(f)
(9)
(h)
(M
6))
(k)
0
(m)
(n)
(0)

and any of their related bodies corporate (as that term is defined in sectj
Corporations Act) and contractors.

Expert means a person(s) appointed to determine a Dispute pursuant to cl

RailCorp;

Sydney Trains;

NSW Trains;

NRT;

RMS;

Ausgrid;

Sydney Water;

Transurban;

Harbour City Ferries;

Viva Energy;

BDA;

the Central Barangaroo Developer;

the Barangaroo South Developer;

the Crown Developer; or

any other person who owns, operates or controls any infrastructure (including
existing infrastructure, infrastructure that is under construction and the Utility

Services) or undertakes any business or operation on or in the vicinity of the
Construction Site,

Extra Land means the land and buildings referred to in clause 10.5(a)(i). \ G e——
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Final Design Documentation means any Design Documentation which:

(a) the TSE Contractor is entitled to use for construction in accordance with clause
12.10(a); or

(b) has been amended by a Change directed or approved by the Principal's
Representative in accordance with clause 13.

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

Final Inspection has the meaning given in clause 15.14(a).

Fiood Model means the flood model developed by the TSE Contractor in accordance with
the requirements of section 7.22 of the SWTC.

Flood Modelling Design Report means a flood modelling design report that satisfies the
requirements of section 7.22 of the SWTC (including the requirements of section 7.22
relating to design information that is required to inform the SSJ Contract).

Follow-on Contract means a contract between the Principal and a Follow-on Contractor
for one or more of the design, construction, supply, installation, testing or commissioning
of any Follow-on Works, including the Northern Corridor Brownfield Contract, the CSM
Contract, the SSJ) Contract, the SSC Contract and any Line Wide Contract.

Follow-on Contractor means any entity engaged by the Principal to perform one or
more of the design, construction, supply, installation, testing or commissioning of any
Follow-on Works on or adjacent to the Construction Site, including the Northern Corridor
Brownfield Contractor, CSM Contractor, the SSJ Contractor, the SSC Contractor, any Line
Wide Contractor and any Station Works Contractor.

Follow-on Contractor Cooperation and Integration Deed means a deed to be
entered into between the Principal, the TSE Contractor and a Follow-on Contractor
substantially in the form of Schedule A10.

Follow-on Site Access Date means, for each Portion, the date specified in the column
headed "Follow-on Site Access Date" in section 3 of Schedule A1, as may be extended in
accordance with this deed.

Follow-on Works means any works or the provision of any materials, plant, equipment,
machinery or other infrastructure required for Sydney Metro City & Southwest, including
the Northern Corridor Brownfield Works, the CSM Works, the SSJ Works, the SSC Works,
any Line Wide Works, any Station Works and which may also include any element of the
OTS2 Project Works.

Force Majeure Event means any of the following:
(a) an Excepted Risk;

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

(c) a terrorist act as defined in section 3 of the Ter ,rism Instyance Act 2003 (Cth)
occurring within a Key Plant and Equipment Manuf%"cturir{‘g Country;
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(d) an earthquake occurring within Australia or a Key Plant and Equipment
Manufacturing Country;

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

) a fire or explosion resulting from an event referred to in:
(i) paragraphs (a) or (b) above occurring within Australia;

(ii) paragraph (c) above occurring within a Key Plant and Equipment
Manufacturing Country; or

(iii)  paragraphs (d) or (e) above in each case occurring within Australia or a Key
Plant and Equipment Manufacturing Country,

which:
(g9) is beyond the reasonable control of the TSE Contractor and its Associates; and

(h) prevents or delays the TSE Contractor from performing an obligation under the TSE
Contract Documents, where that event or the consequence of that event does not
arise from any act or omission of the TSE Contractor (including from any breach by
the TSE Contractor of a term of a TSE Contract Document).

Geotechnical Reports means the Stage 1 Geotechnical Reports and the Stage 2
Geotechnical Reports.

GHELLA Guarantee means the Parent Company Guarantee from GHELLA S.p.A. in favour
of the Principal.

GIPA Act means the Government Information (Public Access) Act 2009 (NSW).

Good Industry Practice means that degree of skill, care, prudence, foresight and
practice which would reasonably be expected from time to time of a skilled and
experienced person, engaged in the same or similar type of undertaking as that of the
TSE Contractor or its Associates in Australia, as the case may be, under the same or
similar circumstances as the performance of the TSE Contractor's Activities and which
includes compliance with all Laws relating to the Environment and all guidelines made or
approved by the EPA.

GST has the same meaning as "GST" has in the GST Law.

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

Handover Works means those works referred to as the "Handover Works" in the SWTC
including in section 2.6, 3.17 and Appendix A.3 of the SWTC (and including, to the extent
relevant to such works, Changes directed in accordance with this deed).

Harbour Master means a person appointed as the harbour master for Sydney Harbour
by the Minister for Roads and Freight (or a person appointed to exercise functions of the
harbour master for Sydney Harbour) under section 85 of the Marine Sa t 1998
(NSW).
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Hazardous Chemical means any substance which would or might reasonably be
expected to cause damage or injury to human beings, any property or the Environment
and includes any "Hazardous Chemical" as defined in the WHS Regulation.

Hazardous Waste has the meaning given in the Waste Classification Guidelines, Part 1:
Classifying Waste (NSW EPA, 2014).

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

Hickson Road Works means the Local Area Works to be carried out on or in the vicinity
of Hickson Road.

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

IC Design Review Period means:

(a) in the case of Design Documents (as defined in the WAD) which include the
installation, erection, alteration, operation or removal of traffic control lights on any
road or road related area, the period specified in the WAD;

(b) in the case of Design Documents (as defined in the WAD) which include the
construction, erection, affixing, marking, repair, alteration or removal of a traffic
control facility (as defined in Part 6 of the Transport Administration Act 1988
(NSW)) or road work (as defined in the Roads Act 1993 (NSW)), the period
specified in the WAD; and

(c) in any other case, 20 Business Days,

of the date on which any Design Documentation for any Design Stage is submitted in
accordance with clause 12.4,

IC Design Re-Review Period means:

(a) the number of Business Days taken by the TSE Contractor to re-submit the Design
Documentation rejected under clause 12.8(b)(iii)(A), the Asset Management
Information rejected under clause 14.14(j)(ii)(A) or the as-built drawings rejected
under clause 14.15(c)(i) (as applicable), provided that:

(i) if the TSE Contractor has taken less than 5 Business Days to re-submit the
Design Documentation, Asset Management Information or as-built drawings
(as applicable), the period is 5 Business Days; or

(i) if the TSE Contractor has taken more than 15 Business Days to re-submit
the Design Documentation, Asset Management Information or as-built
drawings (as applicable), the period is 15 Business Days; or

(b) in the case of Third Party Agreement Design Documentation, the IC Design Review
Period.

Identified Utilities Register means the register of Utility Services set out in
Schedule D16.

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

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

[
25 ~. /

AUSTRALIA\BK\245135973.15 T




(i) a fatality or injury to any person including any incident which must be
reported to SafeWork NSW, ONRSR, or other work health and safety
regulator;

(ii)  an occurrence or set of circumstances as a consequence of which pollution
(air, water, noise or land) or an adverse environmental impact has occurred
or is likely to occur;

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

(iv)  a security breach;

(v)  any unauthorised removal of trees;

(vi) any incident involving the community;

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

(viii) a non-compliance with an Approval;

(ix) any public complaint; or

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

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

and includes:

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

(d) a "notifiable incident" under the WHS Legislation and a "notifiable occurrence"
under the Rail Safety National Law.

Independent Certifier means APP Corporation Pty Limited (ABN 2S 003 764 770) of
Level 10, 111 Pacific Highway, North Sydney NSW 2060 or such other person(s) as may
be engaged by the Principal, the TSE Contractor and, if it accedes to the Independent
Certifier Deed, OpCo2 in accordance with the Independent Certifier Deed.

Independent Certifier Deed means the deed entered into between the TSE Contractor,
the Principal, and the Independent Certifier and to which OpCo2 may accede, dated on or
about the date of this deed and substantially in the form of Schedule A9.

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

Independent Temporary Works Checker means a person appointed by a Demolition
Contractor in accordance with section 5.3 of Schedule C1 to a Demolition Works Contract.

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

(a) referred to in Schedule A18;
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(b) issued or made available by, or on behalf of, the Principal or the NSW Government
to the TSE Contractor in connection with the Invitation for Expressions of Interest,
Request for Tender, the Project Works, the TSE Contractor's Activities or Sydney
Metro City & Southwest (including anything issued or made available through the
Principal's website):

(i) which at the time of issue (or being made available) was expressly classified
or stated to be an "Information Document"; or

(ii) regardless of whether or not it was expressly classified or stated to be an
"Information Document”; or

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

whether issued or made available:

(d) on, before or after the date of submission of the Tender (including any such
information, data, document or material made available as part of the expression
of interest phase); or

(e) on, before or after the date of execution of this deed, other than any information,
data, document or material which the Principal is obliged by the terms of this deed
to provide to the TSE Contractor and the TSE Contractor is expressly obliged by the
terms of this deed to rely on.

Insolvency Event means:

(a) a controller (as defined in section 9 of the Corporations Act), administrator or
similar officer is appointed in respect of a person or any asset of a person;

(b) a liquidator or provisional liquidator is appointed in respect of a person;

(c) any application (not withdrawn or dismissed within 7 days) is made to a court for
an order, an order is made, a meeting is convened or a resolution is passed, for the
purpose of:

(i) appointing a person referred to in paragraph (a) or (b) of this definition;
(ii) winding up or deregistering a person; or

(iii)  proposing or implementing a scheme of arrangement, other than with the
prior approval of the Principal under a solvent scheme of arrangement
pursuant to Part 5.1 of the Corporations Act;

(d) any application (not withdrawn or dismissed within 7 days) is made to a court for
an order, a meeting is convened, a resolution is passes or any negotiations are
commenced, for the purpose of implementing or agreeing:

(i) a moratorium of any debts of a person;

(i) any other assignment, composition or arrangement (formal or informal) with
a person's creditors; or

(iii)  any similar proceeding or arrangement by which th sets of a person are
subjected conditionally or unconditionally to th7 controk of that person's

creditors or a trustee,
|
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or any agreement or other arrangement of the type referred to in this paragraph
(d) is ordered, declared or agreed to;

(e) as a result of the operation of section 459F(1) of the Corporations Act, a person is
taken to have failed to comply with a statutory demand (as defined in the
Corporations Act);

(f) any writ of execution, garnishee order, mareva injunction or similar order,
attachment or other process is made, levied or issued against or in relation to any
asset of a person;

(9) anything analogous to anything referred to in paragraphs (a) to (f) (inclusive) of
this definition, or which has a substantially similar effect, occurs with respect to a
person under any law; or

(h) a person is, or admits in writing that it is, or is declared to be, or is taken under
any applicable law to be (for any purpose), insolvent or unable to pay its debts.

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

Interface Contractor means any contractor, consultant, artist, tradesperson or other
person engaged by the Principal or its Associates to do work on or adjacent to the
Construction Site (including their respective subcontractors all the way down the
contracting chain) including:

(a) OpCo2;

(b)  any Follow-on Contractor;

(c) any Alternate Operator;

(d) the Early Works Contractors; and

(e) any other contractor undertaking any work to rectify Defective Early Works as
contemplated by clause 14.2(h),

but not including the TSE Contractor and its Subcontractors.

Interface Management Plan means the Project Plan referred to as the Interface
Management Plan in Appendix E.6 of the SWTC, as updated from time to time in
accordance with clause 9.4.

Interface Work means the work to be executed by Interface Contractors.

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

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

(b) any activities of the Principal which are affected by the TSE Zontract
the Project Works or Sydney Metro City & Southwest,

‘s Activities,
including ATSB, ONRSR and OTSI. N\ A L.
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John Holland means John Holland Pty Ltd (ABN 11 004 282 268).

Key Contaminated Area means an area of the Construction Site described in
Schedule D12.

Key Plant and Equipment means the key tunnelling plant and equipment and

associated equipment identified and described as such in Cost Item 1.2 of Cost Centre 1
of the Construction Payment Schedule.

Key Plant and Equipment Manufacturing Country means || NG
0000000 |
|

Key Plant and Equipment Amount means the amount specified in Cost Item 1.2 of
Cost Centre 1 of the Construction Payment Schedule.

Law means:

(a) Commonwealth, New South Wales or local government legislation including
regulations, by-laws and other subordinate legislation;

(b) principles of law or equity established by decisions of courts; and

(c) Approvals (including any condition or requirement under them).

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

(a) liquidated or not;

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

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

(d) present, prospective or contingent; or

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

Line Wide Contract means a deed to be entered into between the Principal (or OpCo2 or
a Follow-on Contractor) and a Line Wide Contractor for the installation or construction of
the Line Wide Works.

Line Wide Contractor means an entity selected by the Principal (or OpCo2 or a Follow-
on Contractor) to design and construct any of the Line Wide Works.

Line Wide Works means the physical works to be designed, constructed, installed and/or
commissioned by a Line Wide Contractor under a Line Wide Contract, bei e line wide
components of Sydney Metro City & Southwest and including work fackaged, such as

station control systems, lifts, escalators, tunnel ventilation, tracking including, tunnel
services, high voltage power supply, overhead line and traction sypply, radio
communications and platform screen doors. , i

____‘_ -

Local Areas means all public spaces, parks, pedestrian ways, pedal ‘thIe paths, local’-
roads, state highways, regional roads and main roads, including [their associated road
reserves, which: \

\ 7’
) 5 Ty ALY SN
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(a) are adjacent to;

(b) connect to;

(c) intersect;

(d) cross; or

(e) are in any way affected by,

the Project Works or Temporary Works, including those sections of public spaces, parks,

pedestrian ways, pedal cycle paths, local roads, state highways, regional roads and main

roads, including any associated road reserves, that are made redundant or become

service roads as part of the road network.

Local Area Works means:

(@) the modification, reinstatement and improvement of Local Areas which the TSE
Contractor must design and construct and hand over to the Principal or the
relevant Authority in accordance with this deed and the SWTC (including sections

2.3.3(¢) and 5.2 and Appendix C.2 of the SWTC); and

(b)  the Hickson Road Works, the WAD Road Works, the Council Works and the Sydney
Trains Works,

and including, to the extent relevant to such works, Changes directed in accordance with
this deed.

Loss means:
(a) any cost, expense, fee, loss, damage, Liability, or other amount; and

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

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

Lump Sum Price Proposal has the meaning given in clause 18.12(d).

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

Management Review Group means the group referred to in clause 16.5.

Mandatory Defect means a Defect which has been notified by the Principal's
Representative under clause 15.2(a)(i) at any time before the date that is 28 days prior to
the estimated Date of Construction Completion specified in a notice given under clause
17.11(a)(iii) in respect of any relevant Portion but does not include an Accepted Defect,
an Agreed Defect, or a Minor Defect that is not reasonably capable of correction within the
28 day period contemplated by this definition.
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Materials means any equipment, plant, materials, fixtures, fittings, furniture, machinery,
goods, parts and other items incorporated or to be incorporated into the Project Works or
the Temporary Works.

Marrickville Earthworks and Drainage Works has the meaning given to the term
"Marrickville Earthworks and Drainage" in section 2.8(b)(xviii) of the SWTC.

Minor Defect means a Defect which:
(a) is capable of being corrected:

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

(i) without causing delay or disruption to the construction activities that are to
be performed by:

(A)  OpCo2 under the OTS2 Project Deed;
(B) any Alternate Operator under its contract with the Principal; or
(C) a Follow-on Contractor under a Follow-on Contract,
within the relevant part of the Construction Site; and
(b)  the Independent Certifier determines the TSE Contractor has reasonable grounds
for not promptly correcting prior to handover of the relevant Portion to the
Principal,
but does not include a Mandatory Defect, an Accepted Defect or an Agreed Defect.
Minor Non-Compliance means a minor error, minor omission or minor non-compliance:
(a) which:
(i) does not:

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

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

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

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

(E) (in the case of Third Party Agreement Design Documentation for the
Sydney City Council Works and the Willoughby Council Works only)
affect the safe use of the Sydney City Council Works and the
Willoughby Council Works (as applicable); and

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

Monitoring and Protection Plan means the Project Plan referred to as the Monitoring
and Protection Plan in Appendix E.6 of the SWTC, as updated from time to time in
accordance with clause 9.4,

Month 1 Payment means | (exclusive of GST) which forms part of the
Project Contract Sum.

Native Title Claim means any claim or application for a determination of native title
under the Native Title Act 1993 (Cth) or any similar Law.

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

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

NSW Government Policies means the NSW Code, NSW Guidelines, WHS Management
Systems and Auditing Guidelines, NSW Government Policy on Aboriginal Participation in
Construction (May 2015, updated 1 August 2016), Environmental Management Systems
Guidelines (3rd edition) (August 2013), Quality Management System Guidelines for
Construction (August 2013), NSW Government Resource Efficiency Policy (GREP) and any
other NSW Government guidelines and requirements specified or required by this deed.

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

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

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

North Sydney Council Interface Works has the meaning given to the term "Works" in
the North Sydney Council TSE Interface Agreement,

North Sydney Council TSE Interface Agreement means the Draft Third Party
Agreement titled "Tunnel and Station Excavation Works (TSE) Interface Agreement (200-
TPA-NSC)" between the Principal and North Sydney Council (as may be updated or
replaced in accordance with clause 10.16).
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North Sydney Council Works has the meaning given to the term "Council Works" in the
North Sydney Council TSE Interface Agreement.

Northern Corridor Brownfield Contract means the deed between the Principal and the
Northern Corridor Brownfield Contractor for the design and construction of the Northern
Corridor Brownfield Works.

Northern Corridor Brownfield Contractor means the contractor engaged by the
Principal to design and construct the Northern Corridor Brownfield Works, which as at the
date of this deed is Laing O'Rourke Australia Construction Pty Ltd.

Northern Corridor Brownfield Works means the physical works to be designed and
constructed by the Northern Corridor Brownfield Contractor under the Northern Corridor
Brownfield Contract, being trackwork, changes to existing Sydney Trains signalling and
train control system, changes to Sydney Trains existing overhead systems, and associated
civil works within the northern corridor.

Notice of Completion means a notice in the form of Schedule B26 issued by the
Independent Certifier pursuant to clause 17.11A(b)(i).

Notice of Construction Completion means a notice in the form of Schedule B17 issued
by the Independent Certifier pursuant to clause 17.11(e)(i).

Notice of Dissatisfaction means a notice given under clause 23.6(a).
NRT means NRT Pty Ltd (ACN 166 610 313).

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

OpCo2 means any entity that enters into the OTS2 Project Deed with the Principal.

OSD Developer means each contractor appointed by the Principal to undertake OSD
Works in respect of an Over Station Development, irrespective of whether that contractor
is also appointed by the Principal to undertake Station Works at the same location.

OSD Works the physical works to be designed and constructed by an OSD Developer for
an Qver Station Development.

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

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

OTS2 Project Deed means a deed between the Principal and OpCo2 for the provision of
the OTS2 Project Works and the performance of various services, including in particular
the operation and maintenance of Sydney Metro City & Southwest and Sydney Metro
Northwest.

OTS2 Project Works means all things, works and materials (incl all systems and
software incorporated in, or necessary to enable their operatio Co2 must, in
accordance with the OTS2 Project Deed, design, construct, manu acturg, ingtall, test and
commission for the purposes of completing Sydney Metro Clty,*g Southwest, including
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equipment, systems (including all information and communications systems), hardware
and software, stations, rolling stock, trackwork and support structures and the stabling
yard and maintenance depot and control centre.

OTSI means the Office of Transport Safety Investigations constituted under the Transport
Administration Act 1988 (NSW).

Outstanding Defect Cost Amount has the meaning given in clause 4.4(b).
Outstanding Defect Undertaking has the meaning given in clause 4.4(c)(i).

Over Station Development Agreement means an agreement between the Principal and
an OSD Developer in respect of an Over Station Development.

Over Station Developments means the proposed works to design and construct over
station developments at:

(a) Chatswood Dive Site;

(b) Crows Nest Station;

(c) Victoria Cross Station;

(d)  Pitt Street Station North;

(e) Pitt Street Station South;

(f) Martin Place Station North;

(g)  Martin Place Station South;

(h) Waterloo; and

(i) Marrickville Dive Site,

that are intended, once complete, to fully integrate with Sydney Metro City & Southwest.

Overall D&C Program means the overall program for design and construction activities
which is contained in Schedule A20, as updated in accordance with clause 17.2.

Parent Company Guarantee means a deed of guarantee and indemnity substantially in
the form of Schedule E6.

PDCS means the Principal's web based TeamBinder project data and collaboration
system, or such other electronic project data and collaboration system notified by the
Principal's Representative under clause 30.1(b).

Performance Incentive Payment means the amount determined in accordance with the
Performance Incentive Payment Schedule.

Performance Incentive Payment Schedule means Schedule E4.

Permitted Use means the investigation, design, construction, testing, commissioning and
completion of the Project Works and the Temporary Works, the carrying out of the TSE
Contractor's Activities and the performance by the TSE Contractor of its other obligations
under this deed.

Planning Approval means: f
fz

(a) the Project Planning Approval; and
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(b) any other consent, concurrence or approval, or determination of satisfaction with
any matter, which is made, given or issued under the Project Planning Approval
from time to time and all conditions to any of them, and includes all documents
incorporated by reference, as that consent, concurrence or approval may be
modified from time to time.

Planning Modification means a modification to the Project Planning Approval under
section 115ZI of the EP&A Act in relation to any one or more of:

(a) the Marrickville Earthworks and Drainage Works;
(b) the Victoria Cross Northern Shaft; or

(c) the Artarmon Sub-station Riser,

and such other matters as the Principal may require.

Planning Modification Application means an application for a Planning Modification to
be submitted by the Principal.

Planning Modification Documents has the meaning given in clause 5A.1(b)(i)(A).

Portion means a part of the Project Works and Handover Works described in the columns

headed "Portion number" and "Description of Infrastructure in Portion" in section 3 of

Schedule Al or as directed by the Principal's Representative under clause 8.1.

Portion Handover Date means, in respect of a Portion, the later of:

(a) the day after the Date of Construction Completion of the Portion; or

(b) where the Principal's Representative gives written notice under clause 17.14(a) in
respect of the Portion, the date notified in the corresponding notice given under

clause 17.14(b) in respect of that Portion.

PPS Act means the Personal Property Securities Act 2009 (Cth) and regulations made
under that Act.

Practical Completion (Council Works) has the meaning given to the term "Practical
Completion" in the relevant Council Interface Agreement.

Practical Completion (Sydney Trains Works) has the meaning given to the term
"Practical Completion" in the relevant Sydney Trains Interface Agreement.

Practical Completion (WAD Road Works) has the meaning given to the term "Practical
Completion” in the WAD.

Pre-Agreed Change means any of the Changes listed in Schedule A2.

Principal Insurance Policy means a policy of insurance required under clause 21.3.
Principal's Accreditation means the Principal's accreditation under Part 3 of the Rail
Safety National Law as a Rail Infrastructure Manager or such other accreditation obtained

under any regime replacing Part 3 of the Rail Safety National Law.

Principal's General Specifications means the Principal's specifications as set out in
Appendix A.9 of the SWTC.

Principal's Representative means:
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(a)
(b)

the person appointed by the Principal under clause 16.1(a)(i); or

any other person appointed from time to time by the Principal under
clause 16.1(a)(ii),

and includes any appointee under clause 16.1(b) or 16.1(d).

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

(@)

(b)

(c)

(d)

(e)

(9)

(h)

)

(k)

pursuant to clause 5.3(b)(iv)(B), the reasonable amount on account of the increase
or decrease in the TSE Contractor's Costs that result directly from its compliance
with a Change in Law;

pursuant to clause 5.5(b)(ii), the increased or decreased Costs reasonably incurred
by the TSE Contractor as a result of the reduction in the permissible working hours
or days or noise or vibration limits for the TSE Contractor's Activities or material
change to the permitted Working Parameters for the TSE Contractor's Activities;

pursuant to clause 5A.4(c), the reasonable additional Costs that the TSE Contractor
incurs in complying with its obligations under clause 5A.4;

pursuant to clause 5.11(b), the increased Costs reasonably incurred by the TSE
Contractor which arise out of the imposition of such legal requirement
contemplated by clause 5.11(b);

pursuant to clause 6.4(b), the reasonable additional Costs incurred by the TSE
Contractor in complying with any updated or amended Sydney Metro Principal
Contractor Health and Safety Standard in circumstances contemplated by
clause 6.4(b);

pursuant to clause 10.1(f)(ii), the reasonable Costs incurred by the TSE Contractor
directly arising from the Principal's failure to give the TSE Contractor access as
required by clause 10.1(a);

pursuant to clause 10.4(a)(v), the increased or decreased Costs reasonably
incurred by the TSE Contractor as a direct result of the direction contemplated by
clause 10.4(a)(v);

pursuant to clause 10.10(c), the extra Costs reasonably incurred by the TSE
Contractor arising from a Core Sample Location Difference;

pursuant to clause 10.11(c), the reasonable Costs incurred by the TSE Contractor
in complying with clause 10.11(b)(iii);
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(o) pursuant to clause 10.18(c)(ii)(A), the increased or decreased Costs reasonably
incurred by the TSE Contractor as a direct result of the direction contemplated by
clause 10.18(c)(ii)(A);

(p) pursuant to clause 13.4(d)(ii), the amount stated pursuant to clause 13.4(d)(ii);

(q) pursuant to clause 15.4(a), the amount which represents the cost of correcting the
Defect;

(r) pursuant to clause 17.6(e)(ii), the reasonable period for the extension to a Date for
Construction Completion;

(s) pursuant to clause 17.7(d), the reduction in an extension of time where the TSE
Contractor has compressed the TSE Contractor's Activities prior to a direction to
compress the TSE Contractor's Activities being withdrawn;

(v) pursuant to clause 17.9(b)(ii)(A)(aa), the extra costs reasonably incurred by the
TSE Contractor as a result of the suspension;

(w) pursuant to clause 18.2(c), the progress amount due to the TSE Contractor;

(x) pursuant to clause 18.12(b), the adjustment to the Project Contract Sum where
the costs reasonably and properly incurred by the TSE Contractor in carrying out
an item of Provisional Sum Work are more or less than the amount allowed for the
item of Provisional Sum Work in Cost Centre 19;

(y) pursuant to clause 18.12(e), the adjustment to the Project Contract Sum after the
TSE Contractor has provided a Lump Sum Price Proposal; and

(2) pursuant to clause 22.7, the amounts stated in respect of clauses 22.7(a) - 22.7(f).

Pro-forma Adjoining Property Owner Agreement means the pro-forma adjoining
property owner agreement set out in Schedule D5A.

Priority VE Items means the following:
(a) the alignment between the station designs and clear openings;

(b) the lowering of the under harbour alignment and interface with rail design;/_\

(c) the cross passages size & potential for a reduced number of passageé alor}g t
alignment; t
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(d) the portal structure interface at the Marrickville dive site;

(e) the stabling yard and bridge crossing interface at the Marrickville dive site;

(f) the internal waler option for the small piles at Waterloo;

(g) the TSE Contractor's design in respect of the Martin Place - Bligh Street adit;

(h)  the Victoria Cross Northern shaft and station cavern adit connection;

(i) the portal structure and ramp interface at the Chatswood dive site; and

(6)) the early section of piled wall alignment in relation to the Northern corridor works.
Pro-forma Adjoining Property Easement means a:

(a) Pro-forma Easement for Crane Access;

(b) Pro-forma Easement for Rock Anchors;

(c) Pro-forma Easement for Safety Structure; or

(d) Pro-forma Easement for Scaffolding,

and Pro-forma Adjoining Property Easements means all such pro-forma easements.

Pro-forma Easement for Crane Access means the pro-forma easement terms set out
in clause 2 of Schedule D5SB.

Pro-forma Easement for Rock Anchors means the pro-forma easement terms set out
in clause 1 of Schedule D5B.

Pro-forma Easement for Safety Structure means the pro-forma easement terms set
out in clause 4 of Schedule D5B.

Pro-forma Easement for Scaffolding means the pro-forma easement terms set out in
clause 3 of Schedule D5B.

Program means:

(a) the Overall D&C Program; and

(b)  any program required by Appendix E.5 of the SWTC.

Project Contract Sum means the sum of the following components:
(a) the Design Contract Sum; and

(b) the Construction Contract Sum.

Project Director means the person appointed to that position under clause 16.2(b) as at
the date of this deed or any person appointed as a replacement under clause 16.2(b).

Project Health & Safety Management Plan means the Project Plan of that name
referred to in clause 6.3 and Appendix E.6 of the SWTC, an initial version of which is
included in Appendix E.7 of the SWTC, as updated from time to time in accordance with
clause 9.4.
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Project Management Plan means the Project Plan referred to as the Project
Management Plan in Appendix E.6 of the SWTC, as updated from time to time in
accordance with clause 9.4.

Project Plan means any plan of the kind referred to in clause 9.1 as that plan may be
updated, amended and further developed under clause 9.4.

Project Planning Approval means the approval granted by the Minister for Planning
under section 115ZB of the EP&A Act dated 9 January 2017, a copy of which (as at the
date of this deed) appears in Schedule D8, and includes all:

(a) conditions to such approval; and

(b)  documents incorporated by reference,

as the approval may be modified from time to time.

Project Site means the land described as the Project Site in section 2 of the Site Access
Schedule.

Project Values means the values that will guide the delivery of Sydney Metro City &
Southwest, being:

(a) safety and wellbeing;

(b) collaboration;

(c) integrity;

(d) innovation;

(e) excellence; and

(f) achievement.

Project Works means the physical works which the TSE Contractor must design,
construct, complete and hand over under this deed (including, to the extent relevant to
such works, Changes directed in accordance with this deed), including the Works and

Third Party Works, but excluding Temporary Works.

Proof Engineer means the person or persons engaged from time to time by the TSE
Contractor in accordance with clause 11.3 to perform the role of the Proof Engineer.

Proof Engineered Temporary Works means those elements of the Temporary Works
that:

(a) pose a material risk:
(i) to the health or safety of any person; or
(i) of causing loss of or damage to property; or
(b)  are used by members of the public during the TSE Contractor Activities (including

Hickson Rd at the Barangaroo Construction Site, Hume Street Bridge and Clarke
Lane Bridge),

~

but do not include Temporary Works that: /
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(c) will be certified under existing legislation by suppliers for design and supply of
materials, plant or equipment (including temporary site sheds, temporary building
structures, gantry cranes, grout plants, batching plants, water treatment plants,
Tunnel Boring Machines and formwork systems); or

(d) consist of standard or proprietary materials, plant or equipment.

Property Works means all works required to existing buildings and infrastructure or to
and within properties arising out of the TSE Contractor's Activities as described or
specified in the SWTC, including in sections 2.3.3(b) and 5.1 and Appendix C.1 of the
SWTC (and including, to the extent relevant to such works, Changes directed in
accordance with this deed).

Provisional Sum Work means those parts of the TSE Contractor's Activities for which a
provisional sum has been specified in the Design Payment Schedule or the Construction
Payment Schedule.

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

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

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

(c) loss of use of or access to any real or personal property to the extent such loss of
use or access is caused by the TSE Contractor's wrongful act or omission or breach
of this deed and the TSE Contractor:

(i) recovers its liability for that loss under a Principal Insurance Policy; or

(i) is indemnified or entitled to be indemnified for its liability for that loss under
a TSE Contractor Insurance Policy,

or would have recovered or been indemnified or entitled to be indemnified (as
applicable) for its liability for that loss but for:

(iii)  the operation of any policy retention, deductible or excess that the TSE
Contractor is required to bear under this deed; or

(iv) any act or omission of the TSE Contractor or its Associates including any
failure by the TSE Contractor to:

(A) diligently pursue a claim under the relevant policy of insurance;

(B) comply with the terms of the relevant policy of insurance (including
pre-contractual duties of disclosure); or

(9} comply with its insurance obligations under this deed.

Quality Manager means the person appointed to that position under clause 16.2(b) as at
the date of this deed and any person appointed as a replacement under clause 16.2(b).

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

Quality Plan means the Project Plan referred to as the Quality Plan in
the SWTC, as updated from time to time in accordance with clause 9.4.
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RailCorp means Rail Corporation New South Wales a NSW Government agency
constituted by section 4 of the Transport Administration Act 1988 (NSW).

Rail Infrastructure Manager has the meaning given in the Rail Safety National Law.
Rail Safety National Law means the Rail Safety National Law 2012 No. 82a (NSW).

Rail Safety Regulations means the regulations made under the Rail Safety National Law
or the Rail Safety (Adoption of National Law) Act 2012 No. 82a (NSW).

Rail Transport Agency means Transport for NSW (and each of its divisions), RailCorp,
Sydney Trains and NSW Trains.

Rail Transport Operator has the meaning given in the Rail Safety National Law,
Railway Operations has the meaning given in the Rail Safety National Law.
RCTI has the meaning given in clause 19.6(a)(i).

Reference Design means the following prepared by the Principal for Sydney Metro City &
Southwest:

(a) Information Document reference number 01.02: "Section 02 - Reference Design
extract - Underground Structures Report";

(b) Information Document reference number 01.03: "Section 03 - Reference Design
extract - Geotechnical Interpretive Report - Reference Design_REV A; and

(c) Information Document reference number 01.08: "Section 08 - Reference Design
extract - Alignment and Cross Sections",

as provided to the TSE Contractor as an Information Document,
I
Reliance Letters means the reliance letters contained in Schedule D9.

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

Remediation Action Plan means a plan for the Remediation of Contamination which
satisfies the requirements of clause 10.14A(b).

Request for Tender means the document titled "Request for Tender for the design and
construction of the Tunnel and Station Excavation Works " dated 1 September 2016,
being a request for tenders for the tunnel and stations excavation works component of
Sydney Metro City & Southwest.

Required Rating means a credit rating of at least A by Standard and Poor's (Australia)
Pty Limited or A2 by Moody's Investors Service, Inc (or such other credit rating as the
Principal may approve in writing from time to time) or, if no rating is provided by
Standard and Poor's (Australia) Pty Limited or by Moody's Investors Servicg, an
equivalent rating with another reputable rating agency. ,{Tﬂ\

Resolution Institute means the Resolution Institute, Australia. ; ‘., \

Revised Allocation has the meaning given in clause 10.16(a)(vii)(E).
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Revised Environmental Mitigation Measures means the revised environmental
mitigation measures described in Chapter 11 of the Submissions and Preferred
Infrastructure Report in respect of the Chatswood to Sydenham component of Sydney
Metro City & Southwest dated October 2016.

Risk Register means a register of risks which the parties have notified in accordance
with clause 16.19.

RMS means Roads and Maritime Services, a NSW Government agency constituted by
section 46 of the Transport Administration Act 1988 (NSW).

Secondary VE Items means the following:
(a)  the station shaft shoring design development following the provisions of any
additional basement information supplied by the Principal, being primarily the

interface with the future shaft structure to allow placement of internal walers and
anchors where required;

(b) the shaft support interface in relation to works being carried out by the Demolition
Contractors;

(c) the Barangaroo cavern plenum (preliminary concept with space proofing and
loading);

(d) the cassette structure interface at Barangaroo; and

(e) the internal waler interface with the services structure zone adjacent to the main
station box at Crows Nest.

Security Interest has the meaning given to that term in section 12 of the PPS Act.
Senior Stakeholder and Community Relations Manager means the person appointed
to that position under clause 16.2(b) as at the date of this deed or any person appointed
as a replacement under clause 16.2(b).

Sensitive Receiver has the meaning given in the Project Planning Approval.

Significant Subcontract means a Subcontract in relation to Significant Subcontract
Work between the TSE Contractor and a Significant Subcontractor.

Significant Subcontract Work means any part of the TSE Contractor's Activities that is
identified in Schedule AS.

Significant Subcontractor means:

(a) a person specified in Schedule A5; or

(b) such other person approved in writing by the Principal's Representative,

Site Access Expiry Date means, in respect of an area of the Construction Site identified

in Table 7 of the Site Access Schedule, the date specified as the "Site Access Expiry Date"
for that area, as may be extended in accordance with this deed.

Site Access Schedule means Schedule D1.

Site Audit Report has the meaning given in the Contaminated Land Mana men% Act
1997 (NSW). 4

N
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Site Audit Statement has the meaning given in the Contaminated Land Management Act
1997 (NSW).

Site Conditions means any physical conditions and characteristics of, upon, above,
below or over the surface, or in the vicinity of, the Construction Site and any Extra Land
or their surroundings including:

(a) Artefacts and any other natural and artificial conditions;

(b) physical and structural conditions, including old footings, underground structures,
buildings, improvements, partially completed structures and in-ground works;

(c) all improvements, including any artificial things, foundations, retaining walls and
other structures installed by or on behalf of the Principal or others;

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

(e) any Contamination, Hazardous Chemical or other spoil or Waste;

(f) topography of the Construction Site and Extra Land, ground surface conditions and
geology, including rock and sub-surface conditions or other materials encountered
at the Construction Site or Extra Land;

(g9) geological, geotechnical and subsurface conditions or characteristics;

(h) any underground strata;

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

i) the Environment, water and weather or climatic conditions, or the effects of the
Environment, water and weather or climatic conditions, including rain, surface
water runoff and drainage, floods, water seepage, wind blown dust and sand,
seasons and physical conditions that are a consequence of weather or climatic
conditions; and

(k)  any latent conditions.

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

Special Event means:
(a) an event listed in Schedule A22 which recurs on an annual basis; and

(b) any other major public event adjacent to or in the vicinity of any part of the
Construction Site or any Extra Land that is:

(i) published on the website "http://www.sydney.com/events" (or any
replacement website established by the NSW Government to provide the

same or similar information regarding events in Sydney); or

(ii) notified to the TSE Contractor in writing by the Principal's Representative.

SSC Contract means the deed to be entered into between the Ppincipa
Contractor for the design and construction of the SSC Works.

and the SSC
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SSC Contractor means the entity selected by the Principal to design and construct the
SSC Works.

SSC Works means the upgrade and conversion to metro status of the 13.4 kilometre
existing rail line between Sydenham and Bankstown, including bridge and non-station civil
works, station works including the modification of the 11 existing stations on the line to
provide modern metro stations, electrical works, track and other rail infrastructure.

SSJ) Contract means the deed to be entered into between the Principal and the SSJ
Contractor for the design and construction of the SSJ Works.

SSJ Contractor means the entity selected by the Principal to design and construct the
SSJ Works.

SSJ Works means trackwork, changes to existing Sydney Trains signalling and train
control system, changes to Sydney Trains existing overhead systems, civil works for
Sydenham Station and associated electrical works and new concourse and associated
entrances in each case to be carried out at or in the vicinity of Sydenham Station.

Stage 1 Geotechnical Report means a geotechnical report listed in section 1 of
Schedule A19.

Stage 2 Geotechnical Report means a geotechnical report listed in section 2 of
Schedule A19,

Station Works means any physical works to be designed and constructed for the City
Stations (including any mechanical or electrical works component thereof), including
excavation of remaining station shafts (to the extent not forming part of the Works),
station structure and station fitout.

Station Works Contractor means an entity selected by the Principal to design and
construct any Station Works, irrespective of whether or not that entity is also engaged by
the Principal to undertake any Over Station Development at the same location.

Subcontract means a contract between the TSE Contractor and a Subcontractor and
includes an agreement for supply of goods or services (including professional services and
Construction Plant hire) or both.

Subcontractor means a subcontractor of the TSE Contractor and includes a supplier of
goods or services (including professional services and Construction Plant hire) or both.

Sustainability Manager means the person appointed to that position under
clause 16.2(b) as at the date of this deed or any person appointed as a replacement
under clause 16.2(b).

Sustainability Plan means the Project Plan referred to as the Sustainability Plan in
Appendix E.6 of the SWTC, as updated from time to time in accordance with clause 9.4.

SWTC or Scope of Works and Technical Criteria means Schedule C1.

Sydney City Council Interface Works has the meaning given to the term "Works" in
the Sydney City Council TSE Interface Agreement.

Sydney City Council Project Works has the meaning given to the term "Sydney Metro
Works" in the Sydney City Council TSE Interface Agreement.

Sydney City Council TSE Interface Agreement means the Draft [Third . Pa
Agreement titled "Sydney Metro City & Southwest Council Interface Agreeme \(OO%TPA
LQ /“‘. s
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COS)" between the Principal and Sydney City Council (as may be updated or replaced in
accordance with clause 10.16).

Sydney City Council Works has the meaning given to the term "Council Works" in the
Sydney City Council TSE Interface Agreement,

Sydney Metro Australian Industry Participation Plan means the "Australian Industry
Participation Plan" (as defined in the Australian Jobs Act 2013 (Cth)) developed by the
Principal for Sydney Metro City & Southwest, as amended from time to time.

Sydney Metro City & Southwest means the railway line from Bankstown to Chatswood,
including the upgrade and conversion of the existing Bankstown line to metro standard,
the stabling yard and maintenance depot at Marrickville, stations, tunnels, viaduct,
bridges, earthworks, landscaping, equipment, systems, trackwork and support structures,
rolling stock and ancillary infrastructure.

Sydney Metro Northwest Augmentation has the meaning given in clause 1.9(a)(ii).

Sydney Metro Principal Contractor Health and Safety Standard means the
document referred to as the "Sydney Metro Principal Contractor Health and Safety
Standard (SM-PS-ST-221)" in Appendix A.8 to the SWTC, as amended from time to time.

Sydney Metro Northwest means the railway line from Chatswood to Cudgegong Road,
including the stabling yard and maintenance depot at Tallawong Road, the stations,
tunnels, viaduct, bridges, earthworks, landscaping, equipment, systems, trackwork and
support structures, rolling stock and ancillary infrastructure.

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

Sydney Trains Facilities has the meaning given in the Sydney Trains Interface
Agreement.

Sydney Trains Interface Agreement means the Draft Third Party Agreement titled
"Sydney Metro City & Southwest Tunnels and Station Excavation (TSE) (200-TPA-ST-RC)

Sydney Trains TSE Interface Agreement" between the Principal, RailCorp and Sydney
Trains (as may be updated or replaced in accordance with clause 10.16).

Sydney Trains Interface Works means:
(a) Sydney Trains Protection Zone Works; and
(b) Sydney Trains Works.

Sydney Trains Protection Zone Works has the meaning given to the term "TSE
Protection Zone Works" in the Sydney Trains Interface Agreement.

Sydney Trains Works has the meaning given to the term "TSE Sydney Trains Works" in
the Sydney Trains Interface Agreement.

Sydney Water means Sydney Water Corporation (ABN 49 776 225 038).

Sydney Water Interface Agreement means the Draft Third Party Agreement titled
"Sydney Metro Program SWC Interface Agreement (000-TPA-SW een the Principal
and Sydney Water (as may be updated or replaced in accordance with clatse 10.16).

Sydney Water Interface Works has the meaning given to the tern& "Praoject Works" in
the Sydney Water Interface Agreement,
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Taxes means income, stamp, indirect or other taxes (including payroll tax), levies,
imposts, deductions, charges (including any superannuation guarantee charge), duties
(including import duty), workers compensation insurance premiums, compulsory loans
and withholdings (including financial institutions duty, debits tax or other taxes whether
incurred by, payable by return or passed on to another person) together with interest
thereon or penalties, if any, and charges, fees or other amounts made on, or in respect
thereof.

TBM means a tunnel boring machines which form part of the Key Plant and Equipment
described in Cost Item 1.2 of Cost Centre 1 of the Construction Payment Schedule.

Temporary Areas means the land described as the Temporary Areas in section 3 of the
Site Access Schedule.

Temporary Works means any temporary physical works required for the purpose of the
carrying out of the TSE Contractor's Activities but which does not form part of the Project
Works including:

(a) any such works specified in section 2.4 of the SWTC; and

(b)  the Handover Works,

and including, to the extent relevant to such works, Changes directed in accordance with
this deed.

Tender means the response provided by a Tenderer to undertake the TSE Contractor's
Activities.

Tender Form means the document entitled Tender Form executed by the TSE Contractor
as part of its Tender.

Tenderer means an entity which submits a Tender for the TSE Contractor's Activities in
response to the Request for Tender.

TFNSW means Transport for NSW (ABN 18 804 239 602), a NSW Government agency
constituted by section 3C of the Transport Administration Act 1988 (NSW).

Third Party means a party to a Third Party Agreement other than the Principal.

Third Party Agreement means:

(a) an agreement referred to in Schedule D4 entered into or to be entered into by the
Principal with the party referred to in Schedule D4, copies of which appear in
Schedule D5;

(b) any Draft Third Party Agreement or Additional Third Party Agreement which the
TSE Contractor must comply with pursuant to clause 10.16; and

(c) any Adjoining Property Owner Agreement entered into by the Principal pursuant to
clause 10.16A.

Third Party Agreement Design Documentation means any Design Documentation
that is required to be submitted under or in connection with any Third Party Agreement.

Third Party Works means the Local Area Works, Property Works and rvice
Works.

Track Possession has the meaning given to that term in the Sydney Trai terface
Agreement. B
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Transgrid Interface Agreement means the Draft Third Party Agreement titled "Sydney
Metro City & Southwest TransGrid Interface Agreement (000-TPA-TRG)" between the
Principal and the NSW Electricity Networks Operations Pty Limited in its personal capacity
and as trustee for NSW Electricity Networks Operations Trust trading as TransGrid (ABN
70 250 995 390) (as may be updated or replaced in accordance with clause 10.16).

Transgrid Interface Works has the meaning given to the term "Works" in the Transgrid
Interface Agreement.

Transitional Handover Services means, in respect of any Portion for which the
Principal's Representative gives a notice under clause 17.14(a), the relevant activities set
out in Schedule A3 required to be performed after the Portion achieves Construction
Completion.

Transitional Handover Services Payment Schedule means Schedule E3.

Transport Assets has the meaning assigned to it in the ASA Charter.

Transurban means Transurban Limited (ABN 96 098 143 410).

TSE Contract Documents means:

(a) this deed;

(b) the Independent Certifier Deed;

(c) the TSE-OTS2 Cooperation and Integration Deed;

(d) all Follow-on Contractor Cooperation and Integration Deeds;

(e) the Barangaroo Cooperation and Collaboration Agreement;

(f) the Barangaroo Cooperation and Collaboration Accession Deed; and

(g) the Deeds of Disclaimer.

TSE Contractor Documentation Schedule means Appendix E.5 of the SWTC,

TSE Contractor Guarantor means:

.

(c) CIMIC Group Limited; and
(d)  GHELLA S.p.A.

TSE Contractor Insurance Policy means a policy of insurance required under
clause 21.4.

TSE Contractor JV Deed means the deed which governs the unincorporated joint
venture between John Holland Pty Ltd (ABN 11 004 282 268), CPB Contractors Pty Ltd
(ABN 98 000 893 667) and Ghella Pty Ltd (ABN 85 142 392 461) established for the
purposes of entering into this deed and delivering the Project Works which is dated on or
about the date of this deed.
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TSE Contractor's Activities means all things and tasks which the TSE Contractor is, or
may be, required to carry out or do under this deed to comply with its obligations under
this deed, whether or not the performance of such things or tasks is subcontracted by the
TSE Contractor to another person, including designing and constructing the Project Works
and Temporary Works and carrying out any required Transitional Handover Services.

TSE Contractor's Controlling Corporation means John Holland in its capacity as a
"controlling corporation" within the meaning of the NGER Legislation.

TSE Contractor's Emissions and Energy Data means any Emissions and Energy Data
relating to any aspect of the TSE Contractor's Activities, or the activities of any
Subcontractors engaged by the TSE Contractor, in connection with the TSE Contractor's
Activities under this deed, including any such Emissions and Energy Data that:

(a) the TSE Contractor is required at any time to keep or to provide to the Principal or
to any Authority (or both) pursuant to an obligation under this deed;

(b) the TSE Contractor or the TSE Contractor's Controlling Corporation is required at
any time to keep or to provide to the Principal or to any Authority (or both)
pursuant to an obligation at Law (including an obligation under the NGER
Legislation); or

(c) the TSE Contractor or the TSE Contractor's Controlling Corporation is entitled at
any time to provide to the Clean Energy Regulator under the NGER Legislation
concerning any greenhouse gas project.

TSE-OTS2 Cooperation and Integration Deed means a deed to be entered into

between the Principal, the TSE Contractor and OpCo2 substantially in the form of

Schedule A11.

Truck Assumption has the meaning given in clause 9.6(a).

Unforeseeable Modification Requirements has the meaning given in clause 5A.3.

Unowned Parcel means a parcel of land and property of which the Principal is not the
registered proprietor and in relation to which, or upon which, Property Works are to be
undertaken.
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Utility Service means any utility, service, facility or item of public (State or Federal) or
private infrastructure, including railway systems, above ground and below ground utilities,
services or facilities in a rail, pedestrian or vehicular corridor, water, electricity, gas,
ethane, fuel, telephone, drainage, stormwater, sewerage, industrial waste disposal and
electronic communications service.

Utility Service Works means the construction, modification, or relocation of Utility
Services all of which are to be designed and constructed by the TSE Contractor and
handed over to the Principal, an Authority or any other person in accordance with this
deed including any such works specified in the SWTC, including in sections 2.3.3(d) and
5.3 and Appendix C.3 of the SWTC (and including, to the extent relevant to such works,
Changes directed in accordance with this deed).

Validation Report has the meaning given in the Office of Environment and Heritage
Guidelines for Consultants Reporting on Contaminated Sites (2011).

VE Objectives has the meaning given in clause 13.12(a).

Victoria Cross Northern Shaft means the shaft excavation for the services facility and
station entrance at Victoria Cross.

WAD means the Draft Third Party Agreement titled "Sydney Metro City & Southwest -
Works Authorisation Deed" between the Principal and RMS (as may be updated or
replaced in accordance with clause 10.16).

WAD Project Works has the meaning given to the term "Project Works" in the WAD.
WAD Proof Engineer has the meaning given to the term "Proof Engineer" in the WAD.
WAD Road Works has the meaning given to the term "Road Works" in the WAD.
WAD Works has the meaning given to the term "Works" in the WAD.

Waste has the meaning given in the Protection of the Environment Operations Act 1997
(NSW).

WHS Accreditation Scheme means the Australian Government Building and
Construction WHS Accreditation Scheme established by the Fair Work (Building Industry)
Act 2012 (Cth), or any scheme replacing it.

WHS Management Systems and Auditing Guidelines means the New South Wales
Government Work Health and Safety Management Systems and Auditing Guidelines (5th
edition) September 2013 (updated May 2014), or any document issued from time to time
which amends or replaces this document.

WHS Act means the Work Health and Safety Act 2011 (NSW).

WHS Legislation means:

(a) the WHS Act and the WHS Regulation; and

(b) any legislation in other States and Territories of Australia addressing work health
and safety which applies to the Project Works, the Temporary Works or the TSE
Contractor's Activities.

WHS Regulation means the Work Health and Safety Regulation/2011 (NSW).

Willoughby Council Interface Works has the meaning given to theaerm "Works" in the
Willoughby Council TSE Interface Agreement.
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1.2

Willoughby Council Project Works has the meaning given to the term "Sydney Metro
Works" in the Willoughby Council TSE Interface Agreement.

Willoughby Council TSE Interface Agreement means the Draft Third Party Agreement
titled "Tunnel and Station Excavation Works (TSE) Interface Agreement" between the
Principal and Willoughby Council (as may be updated or replaced in accordance with
clause 10.16).

Willoughby Council Works has the meaning given to the term "Council Works" in the
Willoughby Council TSE Interface Agreement.

Witness Point means a point in a work process for which the TSE Contractor must give
prior notice to the Principal's Representative to allow the Principal's Representative to
attend and witness the point in the work process should it choose to do so.

Workforce Development and Industry Participation Plan means the Project Plan
referred to as the Workforce Development and Industry Participation Plan in Appendix E.6
of the SWTC, as updated from time to time in accordance with clause 9.4.

Working Parameters means:

(a) the size or type of trucks;

(b) number of truck movements per day; and

(c) hours of haulage,

specified in the Construction Traffic Management Plan that has been:

(d) submitted to the Principal's Representative and the Independent Certifier under
clause 9.3(a) and not been the subject of a notice under clause 9.3(b)(ii); and

(e) approved by all relevant Authorities.

Workplace Relations Management Plan means the Project Plan of that name referred
to in clause 27.6 and clause 10.13.3 of the Request for Tender, an initial version of which
is included in Appendix E.7 of the SWTC, as updated from time to time in accordance with
clause 9.4.

Works means the physical works which the TSE Contractor must design, construct,
complete and hand over to the Principal in accordance with this deed (including, to the
extent relevant to such works, Changes directed in accordance with this deed) but
excluding the Third Party Works and the Handover Works.

Interpretation

In this deed:

(a) headings are for convenience only and do not affect the interpretation of this deed,

and unless the context indicates a contrary intention:

(b) "person” includes an individual, the estate of an individual, a body politic, a
corporation, a statutory or other authority, an association or a joint venture
(whether incorporated or unincorporated), a partnership and a trust;

(c) a reference to a party includes that party's executors, administrators, successors

and permitted substitutes and assigns, including persons taking by way 4f novation
and, in the case of a trustee, includes a substituted or an additional trustee; \
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(d) "Includes" in any form is not a word of limitation;
(e) a reference to any Authority, institute, association or body is:

(i) if that Authority, institute, association or body is reconstituted, renamed or
replaced or if the powers or functions of that Authority, institute, association
or body are transferred to another organisation, deemed to refer to the
reconstituted, renamed or replaced organisation or the organisation to which
the powers or functions are transferred, as the case may be; and

(i) if that Authority, institute, association or body ceases to exist, deemed to
refer to the organisation which serves substantially the same purposes or
object as that Authority, institute, association or body;

(f) a reference to a document (including this deed and any other deed, agreement,
instrument, guideline, code of practice or Code and Standard) is to that document
as amended, varied, novated, ratified, supplemented or replaced from time to
time;

(9) a reference to a statute includes its delegated legislation and a reference to a
statute or delegated legislation or any section or provision of either of these
includes:

(i) all ordinances, by-laws, regulations of and other statutory instruments
(however described) issued under the statute or delegated legislation; and

(ii) any consolidations, amendments, re-enactments and replacements;

(h) a reference to a party, clause, schedule, exhibit, attachment or annexure is a
reference to a party, clause, schedule, exhibit, attachment or annexure to or of this
deed;

(i) a reference to:

(i) this deed includes all schedules, exhibits (subject to clause 10.8(b)(ii)),
attachments and annexures to it, including the SWTC; and

(i} a reference to the SWTC includes all Appendices to the SWTC;

6)) a word importing the singular includes the plural (and vice versa) and a word
indicating a gender includes every other gender;

(k) if a word or phrase is given a defined meaning, any other part of speech or other
grammatical form of that word or phrase has a corresponding meaning;

n for the purposes of clauses 17.6 and 17.8:
(i) any extension of time stated in days; or

(i) any reference to "day",

will exclude days which are public holidays in Sydney and incl
which are stated in the most recent Program submitted u
working days; /

e only those days
der clawse 17.2(a) as

(m) for all purposes other than as set out in clause 1.2(l), "day" means calendar day;

———
-

(n) a reference to a court or tribunal is to an Australian court or tribunal;
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(o)

(p)
(@)
(r
(s)

(t)

a reference to a group of persons is a reference to all of them collectively, to any
two or more of them collectively and to each of them individually;

a reference to a "month" is a reference to a calendar month;
a reference to "$" or "dollar" is to Australian currency;
not used;

for the avoidance of doubt, the Environmental Representative will perform the
functions of the Environmental Representative or the ER under the Planning
Approval and this deed;

subject to clause 12.3(c), any reference to:

(i) the Project Works (including the Third Party Works);

(ii) the Temporary Works;

(iii)  the Project Plans or the Asset Management Information;
(iv) the SWTC;

() the Design Documentation; or

(vi) any other document or thing,

or any part of any of them:

(vii)  being fit for its purpose or for its intended purpose; or
(viii) as having an intended use,

(or any similar reference) will be read as referring to the purpose, intended
purpose or intended use having regard to:

(ix)  the Principal's intention that the Project Works will be used as an integral
part of an operating rail system intended to provide frequent high speed
mass transit services between Bankstown and Chatswood and which may:

(A) be required to accommodate and utilise various rolling stock, railway
track, rail systems and related equipment;

(B)  be subject to continuous operation;

(9] be operated by either the State of New South Wales or by private
operator(s) on its behalf;

(D) involve further development of rail stations, including station
structures and fitout to the extent referred to in this deed;

(E)  be upgraded, augmented, extended and expanded to the extent
referred to in this deed;

(F) be connected to and/or integrated with other transport infrastructure
to the extent referred to in this deed; and

(G) involve future construction and development of buildings and/or\other
infrastructure on, over or adjacent to railway statio
referred to in this deed; and

52 "

AUSTRALIA\BK\245135973.15 3



(x) any purpose, intended purpose or intended use stated in, contemplated by
or ascertainable from:

(A) this deed, including:
(aa) the objectives referred to in clauses 2.2; and

(bb) the requirement that the Project Works, when completed, will
be designed and constructed in compliance with all health and
safety requirements of the WHS Legislation; or

(B)  (to the extent relevant for determining the purpose, intended purpose
or intended use in connection with a Change) any document provided
by the Principal to the TSE Contractor specifically in connection with
the Change (excluding any Information Documents);

(u) subject to clause 12.3(c), any reference to the Project Works or any part of any of
them being capable of remaining at all relevant times fit for their purpose or for
their intended purpose, or to the TSE Contractor being liable or responsible for a
Defect after Construction Completion, will be read as being subject to the Principal,
OpCo2 (or, if applicable, any Alternate Operator), Follow-on Contractors and their
respective Associates operating and maintaining the Project Works in accordance
with the operation and maintenance manuals forming part of the Asset
Management Information (as described in section 4.5 of Appendix E.1 to the
SWTC);

(v) any reference to ‘information" will be read as including information,
representations, statements, data, samples, bore logs, calculations, assumptions,
deductions, determinations, drawings, design, specifications, models, plans and
other documents in all forms including the electronic form in which it was
generated;

(w) any obligation of the TSE Contractor under this deed with respect to:

(1) a Project Plan, will be read as an obligation with respect to the version of the
relevant Project Plan last submitted by the TSE Contractor to the Principal's
Representative under clause 9.3 in respect of which the Principal's
Representative has not given a notice under clause 9.3(b)(ii); or

(i) the Asset Management Information will be read as an obligation with respect
to the version of the relevant Asset Management Information last submitted
by the TSE Contractor to the Principal's Representative under clause 14.14:

(A)  which has not been rejected by the Independent Certifier under
clause 14.14(j)(ii)(A); and

(B) in respect of which the Principal's Representative has not given a
direction under clause 14.14(3)(iii);

(x) words and terms defined in the GST Law have the same meaning in clauses
concerning GST;

(y) on the basis that the Principal is notionally liable to pay GST under the GST Law, a
reference in this deed to a liability to pay GST or an entitlement to an input tax
credit includes any notional GST liability or input tax credit entit] t;

(2) if a person is a member of a GST group, references to GST which t,he person must
pay and to input tax credits to which the person is entitled to claim include GST
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which the representative member of the GST group of which the party is a member
must pay and input tax credits to which the representative member is entitled; and

(aa) a reference to a clause, schedule, annexure or exhibit of:

(i) a Draft Third Party Agreement, must following provision of any final (and,
where applicable, executed), version of any Draft Third Party Agreement;

(i) a Pro-forma Adjoining Property Owner Agreement, must following provision
of any executed Adjoining Property Owner Agreement with any Adjoining
Owner; or

(iii) a Pro-forma Adjoining Property Easement, must following provision of any
Adjoining Property Easement that has been compulsorily acquired by the
Principal,

after the date of this deed, be read as a reference to the equivalent clause,
schedule, annexure or exhibit of the final (and, where applicable, executed),
version of any Draft Third Party Agreement, executed Adjoining Property Owner
Agreement or compulsorily acquired Adjoining Property Easement, regardless of
whether the numbering of the relevant clause, schedule, annexure or exhibit has
changed.

1.3 Contra proferentem

In the interpretation of this deed, no rule of construction applies to the disadvantage of
one party on the basis that the party (or its representative) put forward or drafted this
deed or any provision in it.

1.4 Ambiguous terms

(a) If the Principal's Representative considers, or if the TSE Contractor notifies the
Principal's Representative in writing that it considers, that there is an omission,
ambiguity, discrepancy, inadequacy or inconsistency in, or between, the documents
comprising this deed (including in any exhibits), the Principal's Representative
must, subject to clause 1.5, direct the interpretation of this deed which the TSE
Contractor must follow,

(b) The Principal's Representative, in giving a direction in accordance with
clause 1.4(a), is not required to determine whether or not there is an omission,
ambiguity, discrepancy, inadequacy or inconsistency in, or between, the documents
comprising this deed.

(c) Any direction which the Principal's Representative gives in accordance with
clause 1.4(a):

(i) will not relieve the TSE Contractor from or alter its liabilities or obligations
under this deed or otherwise according to Law;

(i) will not entitle the TSE Contractor to make (nor will it make the Principal
liable upon) any Claim arising out of or in any way in connection with the
direction;

(iii)  will not limit or otherwise affect the Principal's rights ggainst the TSE

Contractor, whether under this deed or otherwise according to La ( an
(iv) must, in respect of a notice given by the TSE Contract :Eer cl'ause"'
1.4(a), be given within 20 Business Days of receipt of that notigg.
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1.5

1.6

AUSTRALIA\BK\245135973.15

Order of precedence

The following order of precedence applies in the event of any ambiguity, discrepancy or
inconsistency in, or between, the documents comprising this deed:

(a) if the ambiguity, discrepancy or inconsistency is in or between the documents
comprising this deed, the documents will be given precedence in accordance with
the following:

(i) this deed excluding the schedules and exhibits; and
(ii) the schedules and exhibits;

(b) to the extent paragraph (a) does not apply or resolve the ambiguity, discrepancy
or inconsistency and the ambiguity, discrepancy or inconsistency is in or between
different codes, standards, specifications or guidelines with which the TSE
Contractor must comply, the order of precedence set out in section 3.13 of the
SWTC will apply;

(c) to the extent paragraphs (a) and (b) do not apply or resolve the ambiguity,
discrepancy or inconsistency and the ambiguity, discrepancy or inconsistency is in
or between different parts of the SWTC and the Environmental Documents, the part
of the document which prescribes or requires the highest standard of compliance
consistent with complying with all Approvals will take precedence (unless directed
otherwise by the Principal's Representative);

(d) to the extent paragraphs (a), (b) and (c) do not apply or resolve the ambiguity,
discrepancy or inconsistency and the ambiguity, discrepancy or inconsistency is in
or between the documents comprising the Environmental Documents, the order of
precedence in Part 1 of Schedule D3 will apply;

(e) to the extent paragraphs (a), (b), (¢) and (d) do not apply or resolve the
ambiguity, discrepancy or inconsistency and the ambiguity, discrepancy or
inconsistency relates to the required quality or standard of the Project Works or the
Temporary Works, the TSE Contractor must comply with the highest quality or
standard specified or perform the more onerous obligation; and

(f) to the extent paragraphs (a) to (e) do not apply or resolve the ambiguity,
discrepancy or inconsistency and the ambiguity, discrepancy, or inconsistency is
between figured and scaled dimensions, figured will prevail over the scaled
dimensions.

The documents comprising this deed (including the SWTC and the Environmental
Documents) are to be regarded as mutually explanatory and anything contained in one
but not the others will be equally binding as if contained in all of them.

Severability

If at any time any provision of this deed is or becomes void, illegal, invalid or
unenforceable in any respect under the Law of any jurisdiction (including the SOP Act),
then:

(a) that will not affect or impair:

(i) the legality, validity or enforceability in that jdfisdi
provision of this deed; or

(i) the legality, validity or enforceability under the L
of that or any other provision of this deed; and
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(b)  the provision will be construed in a manner which:
(i) avoids the provision being void, illegal, invalid or unenforceable; and
(ii) subject to clause 1.6(b)(i), preserves to the maximum possible extent:

(A) the enforceability of the provision and the provisions of this deed;
and

(B) the original effect and intent of this deed.
1.7 Authorities

(a) This deed will not in any way unlawfully restrict or otherwise unlawfully affect the
unfettered discretion of:

(i) the Principal to exercise any of its functions and powers pursuant to any
Law; or

(i) the ASA to exercise any of its functions and powers pursuant to the ASA
Charter.

(b)  The TSE Contractor acknowledges and agrees that, without limiting clause 1.7(a),
anything which the Principal or the ASA does, fails to do or purports to do pursuant
to their respective functions and powers either as an AEO or under any Law or
under the ASA Charter will be deemed not to be an act or omission by the Principal
(including a breach of contract) under or in connection with this deed and will not
entitle the TSE Contractor to make any Claim against the Principal.

(c) The parties agree that clauses 1.7(a) and 1.7(b) are taken not to limit any liability
which the Principal would have had to the TSE Contractor under this deed as a
result of a breach by the Principal of a term of this deed but for clauses 1.7(a) and
1.7(b) of this deed.

(d)  The TSE Contractor acknowledges and agrees that:

(i) there are many Authorities (other than the Principal) with jurisdiction over
aspects of the TSE Contractor's Activities, parts of the Construction Site and
other areas affected by the TSE Contractor's Activities (including Extra
Land);

(ii) such Authorities may from time to time exercise their statutory functions
and powers in such a way as to disrupt, interfere with or otherwise affect
the TSE Contractor's Activities (including, the exercise by persons (including
individuals) acting on behalf of such Authorities of powers and functions
including as necessary for such Authorities to comply with their statutory
functions and powers); and

(iii) except to the extent expressly stated otherwise in this deed, the TSE
Contractor bears the full risk of all occurrences of the kind referred to in
clause 1.7(d)(ii) and will not be entitled to make, and the Principal will not
be liable upon, any Claim arising out of or in any way in connection with
such occurrences.

1.8 Electronic files

Where this deed (including the SWTC) refers to an electronic file on a separtate disc which

forms part of this deed, such electronic files are contained in the disc or di in
Schedule F1. .
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1.9 Sydney Metro Northwest Augmentation
(a) The parties acknowledge that:

(i) the Principal and NRT are parties to the OTS Project Deed under which NRT
must undertake the OTS Project Works and subsequently operate and
maintain Sydney Metro Northwest;

(i) the OTS Project Deed contains provisions pursuant to which the Principal
and NRT may seek to negotiate and agree an augmentation which includes
the design, construction, testing and commissioning of the OTS2 Project
Works and the subsequent operation and maintenance of the combined
Sydney Metro City & Southwest extension and Sydney Metro Northwest
(Sydney Metro Northwest Augmentation); and

(iii)  the Principal and NRT are currently negotiating a Sydney Metro Northwest
Augmentation.

(b) The Principal will notify the TSE Contractor in writing of the outcome of any
negotiations in relation to any Sydney Metro Northwest Augmentation.

(c) If the Principal and NRT do not agree to a Sydney Metro Northwest Augmentation,
the Principal may procure the delivery of the OTS2 Project Works by alternative
means and engage an Alternate Operator to operate the combined Sydney Metro
City & Southwest extension and Sydney Metro Northwest. This deed therefore
contemplates that:

(i) the OTS2 Project Works may be carried out by OpCo2 and/or one or more
Follow-on Contractors; and

(ii) the operation and maintenance of the combined Sydney Metro City &
Southwest extension and Sydney Metro Northwest may be carried out by
OpCo2 or an Alternate Operator.

1A. CONDITIONS PRECEDENT
1A.1 Commencement of obligations

The rights and obligations of the parties under this deed will not commence unless and
until each of the Conditions Precedent have been satisfied (or waived under clause 1A.3),
except for those under the Day 1 Clauses which will commence on the date of this deed.

1A.2 Satisfaction of conditions precedent

(a) The parties must use all reasonable endeavours to satisfy each Condition Precedent
which is expressed to be for the benefit of the other party (or for the benefit of
both parties) by the relevant Condition Precedent Deadline Date.

(b) When a party is of the opinion that a Condition Precedent has been satisfied it must
give the other party notice of its opinion.

(¢) The party receiving a notice given under clause 1A.2(b) must promptly notify the
other party whether or not it agrees that the Condition Precedent has been
satisfied, such agreement not to be unreasonably withheld.

(d) If the party receiving a notice given under clause 1A.2(b) fails to“give the other
party a notice under clause 1A.2(c) within 5 Busines‘s/l Days, the Condition
Precedent will be deemed to have been satisfied. k! \ 'l
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1A.3

1A.4

2.1

(e) Upon the satisfaction (or waiver under clause 1A.3) of all Conditions Precedent, the
parties must promptly acknowledge in writing that all conditions precedent have
been satisfied (or waived).

Waiver of conditions precedent
A Condition Precedent is waived if, and only if:

(a) where the Condition Precedent is included for the benefit of a particular party, that
party gives notice of the waiver of the Condition Precedent to the other party; and

(b)  where the Condition Precedent is included for the benefit of both parties, both
parties agree in writing to waive the Condition Precedent.

Condition Precedent Deadline Date

(a) If a Condition Precedent has not been satisfied (or waived under clause 1A.3) by
5.00 pm on the relevant Condition Precedent Deadline Date, then the party listed
as the "Benefiting Party" in Schedule AO in respect of that Condition Precedent (or,
if both parties are the "Benefiting Party" in respect of that Condition Precedent,
either party) may give notice in writing to the other party that it is terminating this
deed if the Condition Precedent in question is not satisfied (or waived under clause
1A.3) within the period specified in its notice (which must not be less than
2 Business Days).

(b) If a party gives notice under clause 1A.4(a) and the Condition Precedent in
question is not satisfied (or waived under clause 1A.3) within the period specified
in that notice (or such longer period as the parties may agree) then this deed will
terminate upon the expiry of that period.

(c) If this deed is terminated pursuant to this clause 1A.4:

(i) each of the other TSE Contract Documents will be taken to have terminated
at the time this deed is terminated;

(i) the Principal must return all unconditional undertakings provided by the TSE
Contractor within 10 Business Days after the date of termination of this
deed; and

(iii)  no party will have any Claim against any other party under or in respect of
the TSE Contract Documents or in respect of the reimbursement of costs or
expenses or otherwise in connection with Sydney Metro City & Southwest,
except for any Claim in relation to a breach of any Day 1 Clause.

OBJECTIVES AND PROJECT VALUES

Objectives for Sydney Metro City & Southwest

The Principal's objectives for Sydney Metro City & Southwest are to:

(a) improve the quality of the transport experience for customers;

(b) provide a transport system that is able to satisfy long-term demand;
(c) grow public transport patronage and mode share;

(d) support the global economic corridor;

(e) serve and stimulate urban development;
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(f)
(@)
(h)

improve the resilience of the transport network;
improve the efficiency and cost effectiveness of the public transport system; and

implement a feasible solution recognising impacts, constraints and delivery risk.

2.2 Objectives for the Project Works, the Temporary Works and the TSE Contractor's
Activities

The Principal's objectives for the Project Works, the Temporary Works and the TSE
Contractor's Activities are to:

(a) ensure the Project Works and the Temporary Works are safe and de-risked through
innovation and expertise in planning, design and delivery methodologies;

(b) provide the tunnel infrastructure required for conveying passenger rolling stock
over a 100-year Design Life between Chatswood and Marrickville;

(c) deliver the Project Works and the Temporary Works and perform the TSE
Contractor's Activities in a collaborative and cooperative manner to ensure the
timely and effective delivery of Sydney Metro City & Southwest;

(d) minimise impacts on the environment, including but not limited to noise and
vibration, air quality, traffic and transport, heritage, waste, water and energy
management and embodied environmental impacts;

(e) maximise opportunities in relation to social sustainability, including workforce
development and local procurement;

(f) minimise disruption, delay and inconvenience to the affected public, road and
public transport users, adjacent businesses, stakeholders and the community
during the construction of the Project Works and the Temporary Works and the
performance of the TSE Contractor’s Activities;

(g) achieve a value-for-money outcome when viewed on the basis of effective risk
management, certainty of delivery and whole-of-life cost; and

(h)  commence tunnelling in 2018 and progressively hand over the completed Portions
of the Project Works by the applicable Dates for Construction Completion and in
accordance with the requirements of this deed (including the SWTC).

2.3 Achievement of the Project Values

The parties:

(a) acknowledge that adherence to and upholding of the Project Values is of
fundamental importance to the Principal; and

(b) agree to:

(i) adhere to and uphold the Project Values; and

(ii) work collaboratively in a spirit of mutual trust and cooperation in the
performance of their obligations under this deed.

59

AUSTRALIA\BK\245135973.15



3. GENERAL OBLIGATIONS
3.1 General

The TSE Contractor:

(a) must carry out the TSE Contractor's Activities (including any Transitional Handover
Services (if applicable)), including investigating, designing, constructing,
commissioning and handing over the Project Works and the Handover Works, in
accordance with this deed;

(b) must comply with all reasonable Directions of the Principal's Representative;

(¢) warrants that the Project Works and the Handover Works will, upon Construction
Completion:

(i) be fit for their intended purposes; and
(ii) be capable of remaining at all relevant times fit for their intended purpose;

(d) warrants that the Temporary Works will be, and upon Construction Completion be
capable of remaining at all relevant times, fit for their intended purposes; and

(e)  subject to the express provisions of this deed, accepts responsibility for and the
risk of any Loss, delays or disruptions which it incurs or suffers arising out of or in
any way in connection with, the performance of its obligations under this deed,
including the following risks:

(i) the performance and cost of all Subcontractors (including any Demolition
Contractors that are engaged under Demolition Contracts that have been
novated to the TSE Contractor under clause 14.3);

(i) obtaining access to all areas other than the Construction Site under clause
10.5;

(iii)  the Site Conditions encountered including under clause 10.7;

(iv)  all information provided or not provided by the Principal about the Project
Works, the Temporary Works, Sydney Metro City & Southwest and the
Construction Site;

(v)  Contamination under clause 10.13;

(vi)  complying with Schedule D4 and clause 10.16;

(vii) complying with clause 10.17(a)(v);

(viii) congestion on approach roads to the Construction Site or any waterways
used to access the Construction Site and any other difficulties with obtaining
access to and from the Construction Site;

(ix)  complying with all Laws, Approvals and requirements of Authorities;

(x) the existence, location, condition and availability of Utility
respect of the TSE Contractor's Activities;

(xi)  reliance upon or the use of the Reference Design or the Conce
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(xii) providing all Materials, Construction Plant, Utility Services and labour
necessary for the TSE Contractor's Activities under clause 14.7;

(xiii) industrial relations issues;

(xiv) foreign exchange movements in any currencies adverse to the TSE
Contractor;

(xv) increases in the costs of Materials, Construction Plant, Utility Services and
labour required for the performance of the TSE Contractor's Activities;

(xvi) damage to the TSE Contractor's Activities, Project Works, Temporary Works,
Construction Site or any Extra Land under clause 21.1; and

(xvii) third party claims under clause 21.2.
3.2 Subcontracts

(a) Subject to clauses 3.2(b) and 3.2(d), the TSE Contractor may enter into
Subcontracts for the vicarious performance of its obligations under this deed.

(b)  The TSE Contractor must not enter into any Subcontract with a contract value over
I o o) Significant Subcontract with a person not
listed in Schedule A5 unless it first obtains the written approval of the Principal's
Representative (which must not be unreasonably withheld or delayed).

(c) Any request by the TSE Contractor for approval to subcontract under clause 3.2(b)
must be in writing and include such details as may be required by the Principal's
Representative including details of the proposed Subcontract conditions and the
proposed Subcontractor's capacity to undertake the relevant work, past
performance in undertaking similar work, safety (including work health, safety and
rehabilitation), workforce development and training, environmental compliance
(including any environmental and sustainability management system) and other
performance management systems and proposed safe working procedures.

(d) Unless the Principal's Representative otherwise approves in writing (which must not
be unreasonably withheld or delayed), the TSE Contractor must:

(i) contract with the persons set out in Schedule A5 in respect of the Significant
Subcontract Work;

(i) not terminate, surrender, rescind or accept repudiation of (or give the
relevant Significant Subcontractor an entitiement to terminate, surrender,
rescind or accept repudiation of) a Significant Subcontract;

(iii)  not permit the novation, assignment or substitution of any party's right,
obligation or interest in a Significant Subcontract; or

(iv)  where it may impact the rights or increase the liabilities or obligations of the
Principal, not:

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

(B) enter into any agreement or arrangement which/affectS~\the operation
or interpretation of, 0

\
\ \
a Significant Subcontract. :
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(e)  The TSE Contractor must:

(M) use its best endeavours to ensure that each Significant Subcontractor
complies with the terms of its Significant Subcontract; and

(i) notify the Principal of:
(A) any material breach of a Significant Subcontract; or
(B) any dispute which is notified as such under a Significant Subcontract,
immediately upon becoming aware of such breach or dispute; and

(iii)  keep the Principal informed of the status of any such breach or dispute.

(f) The TSE Contractor must, if requested by the Principal, ensure that each Significant
Subcontractor enters into a side deed with the Principal containing such terms as
the Principal may reasonably require.

(g) The TSE Contractor acknowledges that the Principal's Representative's approval
referred to in clauses 3.2(b) and 3.2(d) may be:

(i) conditional or unconditional and if conditional will set out the relevant
conditions;

(ii))  withheld:

(A) on the grounds of safety including that the proposed Subcontractor
has inadequate proposed working procedures or a poor safety
history, with respect to which the Principal's Representative may
have regard to the views of SafeWork NSW, ONRSR, or other work
health and safety regulator or other relevant Authorities on the
Subcontractor's compliance and approach to work health and safety;
or

(B) on the basis that the Principal considers (acting reasonably) that the
proposed Subcontractor does not have sufficient expertise and ability,
or is not of sufficiently high financial and commercial standing, to
properly carry out the obligations of the TSE Contractor which are
being subcontracted to it.

(h)  The TSE Contractor agrees that:
(i) its obligations under this deed are not limited or otherwise affected by:

(A) the Principal's objection to, or failure to object to, any Subcontractor,
the work to be performed by any Subcontractor or the terms of any
Subcontract; or

(B) the TSE Contractor entering into Subcontracts for the performance of
those obligations; and

(i) it will be liable to the Principal for the acts, defaults and omissions of its
Associates as if they were those of the TSE Contractor, a
within the control of any Subcontractor will be taken to be
of the TSE Contractor.

(i) The TSE Contractor must give the Principal's Representative:
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3.3

@)

(k)

0]

(i) details of each Subcontract which has a contract value of | IENENEINEgQ2EE
B o rore, including the name of the Subcontractor and the
goods or services being provided under the Subcontract; and

(i)  a copy of each Subcontract with a contract value over | ENNEGEGEE
I - cach Significant Subcontract (provided that the TSE
Contractor may redact commercially sensitive information relating to
payment terms, payment amounts, schedules of rates and any specified
retention amounts).

Without limiting clause 20.4, the TSE Contractor must (unless otherwise approved
in writing by the Principal's Representative taking into account the nature and
location of the Subcontract) ensure that each:

(i) Significant Subcontract and every Subcontract which has a contract value of

I o+ ore includes the provisions set out in

Schedule A4; and

(ii) Subcontract regardless of its value includes provisions expressly requiring
the Subcontractor to comply with:

(A)  the requirements of clauses 3.19 and 3.20; and
(B) the Chain of Responsibility Provisions,

and includes a clause to the same effect as this clause 3.2(j) which is binding on
the Subcontractor and provide evidence of this to the Principal's Representative
when requested by the Principal's Representative.

Where a Subcontractor is to carry out design work, the TSE Contractor must
(unless otherwise approved in writing by the Principal's Representative), within 5
Business Days of the engagement by the TSE Contractor of the Subcontractor,
provide the Principal with a deed of covenant (duly stamped) executed by the
Subcontractor in the form of Schedule A13 (completed with all relevant
particulars).

The TSE Contractor must, in respect of all Subcontracts in which it holds retention
money from a Subcontractor, comply with the requirements of Part 2 of the
Building and Construction Industry Security of Payment Regulation 2008 (NSW).

Environmental requirements

(a)

The TSE Contractor must not use the Construction Site or any Extra Land, or allow
its Associates to use the Construction Site or any Extra Land, so that:

(i) any Hazardous Chemical is abandoned or dumped on the Construction Site
or any Extra Land;

(i) any Hazardous Chemical is handled in a manner which is likely to cause a
state of danger to human beings or the Environment whether imminent or
otherwise resulting from the location, storage, handling or release of any
substance having toxic, corrosive, flammable, explosive, infectious or
otherwise dangerous characteristics; or

(iii)  any other substance is released from, deposited to, ¢r emanates from, the
Construction Site or any Extra Land such that a te g Contamination
occurs except where such release, deposit or emanation was an pnavoidable
consequence of performing the TSE Contractor's Activities in‘accardance
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(b)

(c)

(d)

(e)

)

AUSTRALIA\BK\245135973.15

with Good Industry Practice and otherwise in accordance with the
requirements of this deed.

The TSE Contractor must at all times carry out, and ensure that its Associates carry
out, the TSE Contractor's Activities in an environmentally responsible manner, in
accordance with Good Industry Practice, and so as to protect the Environment.

The TSE Contractor must, without limiting clause 5.1 or clause 5.2 but subject to
clause 5.2(a)(ii):

(i) comply with, and ensure that its Associates in performing the TSE
Contractor's Activities comply with:

(A) all Laws relating to the Environment;
(B) all Environmental Notices; and

(C) the Construction Environmental Management Plan and the
Sustainability Plan; and

(i) obtain and comply with all requirements of, and ensure that its Associates in
performing the TSE Contractor's Activities obtain and comply with all
requirements of, any Approvals required in order to release or emit anything
from the Construction Site or any Extra Land into the air or water or onto
the ground or otherwise into the Environment, including to emit any
substantial noise or vibrations.

Unless otherwise specified in Schedule D3 and without limiting the TSE Contractor's
other obligations under this deed, and insofar as they apply to the Project Works,
Temporary Works or TSE Contractor's Activities the TSE Contractor must comply
with, carry out and fulfil the conditions and requirements of all Environmental
Documents, including those conditions and requirements which the Principal is
expressly or impliedly required under the terms of the Environmental Documents to
comply with, carry out and fulfil but only to the extent that those conditions and
requirements relate to the scope and extent of the Project Works, Temporary
Works and TSE Contractor's Activities.

The TSE Contractor must immediately notify the Principal in writing as soon as the
TSE Contractor:

(i) becomes aware of any breach or potential breach or non-compliance or
potential non-compliance with the conditions or requirements of any Law,
Approval or Environmental Document regarding the Environment in the
performance of the TSE Contractor's Activities;

(ii) becomes aware of any information, fact or circumstance where, if the
Principal were to be aware of such information, fact or circumstance, the
Principal would be required to notify any Authority of that information, fact
or circumstance pursuant to any Law relating to the Environment (without
limiting any other obligation of the TSE Contractor in relation to the
information, fact or circumstances); or

(iii)  notifies any Authority of any matter pursuant to any Law relating to the
Environment, in which case the TSE Contractor must provide to the Principal
a copy of such notification and of any subsequent correspo
Authority in relation to the subject of the notification.

Any notice given by the TSE Contractor under clause 3.3(e)(ii)
details and other information as the Principal would be required

64 - S = JHCEEG NV



relevant Authority pursuant to any Law relating to the Environment and must be in
a format reasonably capable of provision to any such Authority.

(g) The TSE Contractor must indemnify the Principal from and against any claims
against the Principal, or Loss suffered or incurred by the Principal, arising out of or
in any way in connection with a failure by the TSE Contractor to comply with any
obligation under this clause 3.3.

3.4 Utility Services
(a) The TSE Contractor:

(i) must obtain and pay for any Utility Services and all connections for all Utility
Services it needs to perform its obligations under this deed;

(i) must investigate, protect, relocate, remove, modify, support, reinstate and
provide for Utility Services necessary for the TSE Contractor to comply with
its obligations under this deed;

(iii)  must not, without the Principal's Representative's prior written consent,
obtain any Utility Services or connect any Utility Services to the Project
Works that are not necessary to allow the TSE Contractor to carry out the
TSE Contractor's Activities;

(iv) must obtain the Principal's Representative's prior written consent (such
consent not to be unreasonably withheld or delayed) in respect of any new
connections for Utility Services or changes or modifications to existing
connections for Utility Services;

(v) must consult with and keep the Principal fully informed as to dealing with
the Authorities and owners of Utility Services and comply fully with their
requirements;

(vi)  must ensure there are no unplanned disruptions to the Utility Services in
carrying out the TSE Contractor's Activities 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 TSE Contractor's Activities;

(vii) must ensure that maintenance points for Utility Services are located within
the Project Site in a location approved by the Principal's Representative in
writing (such approval not to be unreasonably withheld or delayed);

(viii) except to the extent expressly provided otherwise by this deed, must
contract for the provision of, acquire or otherwise procure or provide all
Materials, Construction Plant and Utility Services (including electricity)
required for the performance of its obligations under this deed; and

(ix)  must, to the extent not prohibited by Law, indemnify the Principal from and
against any claims against the Principal, or Loss suffered or incurred by the
Principal, arising out of or in connection with:

(A) any damage to, disconnection or destruction of, disruption to or
interference with or interruption to, any Utility Service arising out of
or in connection with:

(aa) a failure by the TSE Contractor to

omply with any obligations
under this deed; or
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(bb) any act or omission of the TSE Contractor or its Associates; or

~

B) a failure by the TSE Contractor to comply with any obligation under
this deed with respect to Utility Services or the Utility Service Works
including the TSE Contractor's obligations under the SWTC Including
sections 2.3.3(d), 5.3 and Appendix C.3.

(b) Subject to clauses 3.4(d) and 14.2, the TSE Contractor is responsible for, and
assumes the risk of all additional work, increased costs and any other Loss,
Liability, delay or disruption (including any delay in achieving Construction
Completion and Completion) it suffers or incurs arising out of or in any way in
connection with the existence, location, condition and availability of all Utility
Services required for the execution of the TSE Contractor's Activities.
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3.5 Control of traffic

The TSE Contractor:

(a) is responsible for the control, direction and protection of all road, waterborne and
pedestrian traffic, in any way affected by the carrying out of the TSE Contractor's
Activities;

(b) must, without limiting clauses 3.5(c) and 3.5(d), manage all such traffic to ensure:
(i) its continuous, safe and efficient movement;
(i) the traffic carrying capacity of Local Areas is maintained; and
(iii)  that any delays and disruptions to:
(A) road traffic and the movement of road traffic; and
(B) waterborne traffic and the movement of waterborne traffic,
are minimised;
(c) must at all times comply with the Construction Traffic Management Plan prepared
in accordance with the Planning Approval and the requirements of the SWTC or any
Third Party Agreement in respect of:
(i) road traffic management and safety; and

(i) waterborne traffic management and safety; and

(d) must comply with the directions of any relevant Authority and the Principal's
Representative with respect to such management.

3.6 Collusive arrangements
(a) The TSE Contractor:

(i) warrants that, prior to the close of Tenders, the TSE Contractor had no

knowledge of the Tender price of any other Tenderef and Pad not directly or

indirectly communicated the TSE Contractor's Tender Jpricd to any other
Tenderer; { \',
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(i) warrants that except as disclosed in the Tender and as agreed with the
Principal in writing, the TSE Contractor:

(A) has not made any contract or arrangement or arrived at any
understanding with any other Tenderer or with any trade or industry
association to the effect that:

(aa) the TSE Contractor will pay money to or confer any benefit
upon any of the unsuccessful Tenderers; or

(bb) the TSE Contractor will pay money to or confer any benefit
upon any trade or industry association (above the published
standard fee) in respect of this deed;

(B) has not made any allowance in the TSE Contractor's Tender price on
account of a contract, arrangement or understanding of a kind
referred to in clause 3.6(a)(ii)(A); and

(C)  will not pay any money or confer any benefit on any other Tenderer
or any trade or industry association of the kind referred to in
clause 3.6(a)(ii)(A); and

(iii)  acknowledges that it is aware that the Principal entered this deed in reliance
upon the warranties in clause 3.6(a)(i) and clause 3.6(a)(ii).

(b) The Principal and the TSE Contractor agree that if any matter warranted in
clause 3.6(a)(i) or 3.6(a)(ii) is found not to be true or not to be correct, in addition
to any other rights that the Principal may have, the TSE Contractor:

(i) will be in fundamental breach of this deed; and
(ii) without limiting the Principal's rights under clause 22.3, must pay to the
Principal as liquidated damages the sum equivalent to that paid or to be paid
pursuant to any contract, arrangement or understanding referred to in
clause 3.6(a)(ii).
3.7 Community relations

The TSE Contractor:

(a) acknowledges that the areas where the TSE Contractor's Activities are being
carried out are of great importance to many people, including local residents and

businesses; and

(b) must manage and participate in all community relations and involvement programs
and activities as:

(i) required by the SWTC;
(i) contained in the Community Communications Strategy; or
(iiiy  reasonably required by the Principal from time to time.

3.8 Media events

(a) The TSE Contractor must:

(i) permit the Principal and the NSW Government to hold media |évent on the
Construction Site : ‘ /
I .
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(A) on or about the occurrence of each of the milestones specified in
section 17(e) of Appendix E.2 of the SWTC; and

(B)  at such other times as may be reasonably requested by the Principal;
and

(ii) co-operate with the Principal and provide all reasonable assistance that the
Principal may request in connection with any such media event.

(b)  Where the Principal holds a media event:

(i) on or about the occurrence of a milestone specified in section 17(e) of
Appendix E.2 of the SWTC, the TSE Contractor will not be entitled to make,
and the Principal will not be liable upon, any Claim arising out of or in
connection with such media event; or

(in) at any other time, the TSE Contractor may claim the reasonable additional
Costs that it incurs in connection with any such media event but otherwise
the TSE Contractor will not be entitled to make, and the Principal will not be
liable upon, any Claim arising out of or in connection with any such media
event,

3.9 Special events
(@)  The TSE Contractor:

(i) acknowledges that Special Events may be held in areas that are adjacent to
or in the vicinity of parts of the Construction Site and Extra Land;

(i) must:

(A) perform the TSE Contractor's Activities so as to minimise any
interference with or disruption to any Special Event (or the planning
and preparation for any Special Event);

(B) co-operate with the Principal and all relevant Authorities and
emergency services in relation to any Special Event (and the planning
and preparation for any Special Event);

(C) coordinate the TSE Contractor's Activities with any Special Event (and
the planning and preparation for any Special Event); and

(D) if requested by the Principal's Representative, attend any meeting
relating to any Special Event (or the planning and preparation for any
Special Event),

which is adjacent to or in the vicinity of any part of the Construction Site or
any Extra Land.

(b) The TSE Contractor:

(i) acknowledges and agrees that the Principal will not be liable upon any Claim
by the TSE Contractor arising out of or in any way in connection with any
Special Event (or the planning and preparation for any Special Event); and

(i) warrants that the original Project Contract Sum (as at the date gf this deey)
and that each Program (including the Overall D&C Program) cdntain
sufficient allowances for the assumption by the TSE Contrac\tor
obligations and risks under this clause 3.9. N
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3.10 Cooperation and coordination with Interface Contractors

Without limiting the TSE Contractor's obligations under each Follow-on Contractor
Cooperation and Integration Deed and the TSE-OTS2 Cooperation and Integration Deed,
the TSE Contractor:

(a)  acknowledges that:
(i) the Interface Work forms part of Sydney Metro City & Southwest;
(i) the TSE Contractor's Activities interface with the Interface Work;

(iii)  Interface Contractors will be executing work on parts of the Construction
Site, or adjacent to the Construction Site, at the same time as the TSE
Contractor is performing the TSE Contractor's Activities;

(iv) Interface Contractors may require the TSE Contractor to provide information
to them to coordinate the design of the Interface Work with the Project
Works and the Temporary Works, and this must be provided in a timely
manner by the TSE Contractor; (

(b) must at all times:

(i) permit Interface Contractors to execute the Interface Work on the applicable
parts of the Construction Site or on any adjacent property to the
Construction Site:

(A) at the same time as the TSE Contractor is performing the TSE
Contractor's Activities; and

(B) at the times agreed with the Interface Contractor, or failing
agreement at the times determined by the Principal's Representative,

and for this purpose ensure they have safe, clean and clear access to those
parts of the Construction Site, or property adjacent to the Construction Site,
required by them for the purpose of carrying out their work (subject to,
where the relevant Interface Contractor is carrying out Construction Site
Interface Work, the Interface Contractor executing a deed poll in favour of
the TSE Contractor in the form set out in Schedule A12);

(i) fully co-operate with Interface Contractors, and do everything reasonably {
necessary to:

(A) facilitate the execution of work by Interface Contractors, including
providing Interface Contractors with such assistance as may be
directed by the Principal's Representative; and

(B) ensure the effective coordination of the design and construction of
the Project Works and the Temporary Works with the design and
construction of the Interface Work;

(iii)  carefully coordinate and interface the TSE Contractor's Activities with the
Interface Work;

(iv) perform the TSE Contractor's Activities so as to minimise any ifterferenc
with or disruption or delay to the Interface Work; |

\ q/ﬁ
(v) be responsible for coordinating the TSE Contractor's Activities, \ ‘din S
work sequencing, construction methods, safety and industrial relations. =15 sy
P& : -
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3.11 No Claims arising out of Interface Work
Subject to clauses 14.2(g) and 14.2(i), the TSE Contractor:
(a) acknowledges and agrees that:

(i) no act or omission by an Interface Contractor will, whether or not it causes
any delay, disruption or interference to the TSE Contractor's Activities,
constitute an Act of Prevention; and

(ii) except where the Principal's Representative directs a Change in
circumstances where the TSE Contractor has fully complied with clause 3.10,
the Principal will not be liable upon any Claim by the TSE Contractor arising
out of or in any way in connection with:

(A) the Interface Contractors carrying out Interface Work; or
(B) any act or omission of an Interface Contractor; and
(b) warrants that the original Project Contract Sum (as at the date of this deed) and
that each Program (including the Overall D&C Program) contains sufficient
allowances for the assumption by the TSE Contractor of the obligations and risks
under clause 3.10 and this clause 3.11, including the cost of all the design
iterations required to accommodate Interface Work.
3.12 Liability under the NGER Legislation
(a) Without limiting any other clause in this deed, the TSE Contractor acknowledges
and agrees that, if the TSE Contractor's Activities constitute a "facility” within the
meaning of the NGER Legislation, then for the purposes of the NGER Legislation, it
has operational control of that facility or facilities and the TSE Contractor will
comply with any obligations arising in respect of the TSE Contractor's Activities
under the NGER Legislation.
(b) If, for the purpose of the NGER Legislation, the TSE Contractor is not taken to have

operational control of the facility or facilities referred to in clause 3.12(a):

(i) the TSE Contractor must comply with any obligatio under the
NGER Legislation in respect of the TSE Contractor's Acfivities as ¥f it was the
person with operational control of such facility or facilit é;s; and

(c)

(d)

matters with those affecting, and influenced by, Interface Contractors'
personnel and work; and

(vi) attend coordination meetings chaired by the Principal's Representative with
Interface Contractors and others at such times as may be reasonably
required by the Principal's Representative, to review current and future
issues;

must promptly advise the Principal's Representative of all matters arising out of the
liaison with Interface Contractors that may have an adverse effect upon the TSE
Contractor's Activities; and

without limiting clause 3.11, must indemnify the Principal from and against any
claims against the Principal, or Loss suffered or incurred by the Principal, arising
out of or in any way in connection with a breach of this clause 3.10 by the TSE
Contractor.
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(ii) where section 11B(1) of the National Greenhouse and Energy Reporting Act
2007 (Cth) applies, the TSE Contractor agrees that upon written request by
the Principal the parties will, for the purposes of the NGER Legislation,
jointly nominate the TSE Contractor as the person with operational control
of such facility or facilities (with such nomination continuing until the
completion of the TSE Contractor's Activities) and will do all things
reasonably necessary to give effect to such nomination (including providing
all relevant information and completing and executing all relevant
documents and forms).

(c) If, despite the operation of clauses 3.12(a) and 3.12(b), the Principal incurs, or but
for this clause 3.12 would incur, a liability under or in connection with the NGER
Legislation as a result of or in connection with the TSE Contractor's Activities, and
the NGER Legislation provides:

(i) that such liability can be transferred by the Principal to the TSE Contractor;
or

(ii) for a declaration or other mechanism by which the TSE Contractor can
become the person with such liability under the NGER Legislation,

the TSE Contractor must, upon written request by the Principal, do all things
reasonably necessary to achieve such outcome (including providing all relevant
information and completing and executing all relevant documents and forms).

3.13 Provision of Emissions and Energy Data to the Principal

(a) The TSE Contractor must provide the TSE Contractor's Emissions and Energy Data
to the Principal's Representative:

(i) at such times as may be agreed by the Principal and the TSE Contractor, or,
if no such agreement is reached within 10 Business Days of receiving written
notice from the Principal indicating that it requires the TSE Contractor's
Emissions and Energy Data to be provided; and

(i) on each occasion that the TSE Contractor is required to provide the TSE
Contractor's Emissions and Energy Data to an Authority under the NGER
Legislation or any other applicable Law.

(b) The TSE Contractor acknowledges and agrees that the Principal may use the TSE
Contractor's Emissions and Energy Data for any purpose as it sees fit.

3.14 Reporting Emissions and Energy Data

(a) This clause 3.14 applies if, despite the operation of clause 3.12, the Principal incurs
a liability under or in connection with the NGER Legislation as a result of or in
connection with the TSE Contractor's Activities.

(b) If the Principal notifies the TSE Contractor in writing that the TSE Contractor is
required to provide TSE Contractor's Emissions and Energy Data to the Principal,
then the TSE Contractor must:

(i) provide the TSE Contractor's Emissions and Energy Data to the Principal's
Representative in the same manner, form and level of d
same methods and at the same times:
(A) as if the TSE Contractor was obliged under the \§ )
any other applicable Law to provide Emissions and !‘in/;d_y\ [ n
Authority and the Principal was that Authority; . o O
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(B) in accordance with the requirements or approvals of any Authority
and any directions by the Principal's Representative; and

(C) without limiting clauses 3.14(b)(i)(A) or 3.14(b)(i)(B), as may be
required to enable the Principal:

(aa) to discharge, as and when they fall due, any obligations that it
may have to provide the TSE Contractor's Emissions and
Energy Data to any Authority; and

(bb) to provide to the Clean Energy Regulator, any TSE Contractor's
Emissions and Energy Data concerning any greenhouse gas
project;

(ii) keep all such TSE Contractor's Emissions and Energy Data as may be
required to enable it to discharge its obligations under clause 3.14(b)(i);

(iii)  retain records of its activities that are the basis of its TSE Contractor's
Emissions and Energy Data for any financial year, for a period of not less
than 7 years from the end of the year in which the relevant activities take
place; and

(iv) permit the TSE Contractor's Emissions and Energy Data to be examined,
monitored, measured, copied, audited and verified by any persons
appointed or authorised for that purpose by the Principal or any Authority,
and co-operate with and provide all reasonable assistance to any such
persons, including giving access to premises, plant and equipment,
producing and giving access to documents (including any records kept and
retained under clauses 3.14(b)(ii) and 3.14(b)(iii) and answering questions.

(c) Without limiting clause 3.14(b), the TSE Contractor must assist the Principal to
comply with the NGER Legislation in relation to any aspect of the TSE Contractor's
Activities.

(d) The TSE Contractor acknowledges and agrees that:
(i) the TSE Contractor's Emissions and Energy Data is provided to the Principal:

(A) to discharge any obligations that the Principal may have to provide
such Data to an Authority; and

(B)  so that the Principal may provide to the Clean Energy Regulator any
TSE Contractor's Emissions and Energy Data concerning any
greenhouse gas project;

(i) the Principal may provide or otherwise disclose the TSE Contractor's
Emissions and Energy Data to any applicable Authority; and

(iii)  nothing in this clause 3.14 is to be taken as meaning that the Principal has
agreed to perform on behalf of the TSE Contractor, any obligation that the
TSE Contractor itself may have under any Law regarding the provision of
Emissions and Energy Data to any Authority (including any obligation under
the NGER Legislation).

3.15  Indemnity

(

The TSE Contractor must at all times indemnify the Principal and its‘\Assotiates from and
against any claims against the Principal, or Loss suffered or incurred by t | prits
Associates, arising out of or in connection with: 5 oV
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(a) the TSE Contractor's breach of its obligations; and
(b)  any inaccuracy or omission in information provided to the Principal,
under clauses 3.12, 3.13 and 3.14.

3.16 Sustainability

(a) The TSE Contractor must comply with the requirements of and achieve the
sustainability ratings set out in Appendix A.7 of the SWTC.

(b)  Without limiting 3.16(a), in order to achieve the ratings referred to in Appendix A.7
of the SWTC the TSE Contractor must:

(i) register with the Infrastructure Sustainability Council of Australia for the
purposes of obtaining the ratings;

(ii) cooperate and liaise with the Infrastructure Sustainability Council of
Australia as required; and

(iii)  provide any documentation required by the Infrastructure Sustainability
Council of Australia.

3.17 Environmental and Sustainability Management System
The TSE Contractor must implement an Environmental and Sustainability Management
System in accordance with the applicable requirements of the SWTC, including section 7.3
of the SWTC.

3.18 Cooperation and integration deeds

(a) The TSE Contractor must:

(i) within 5 Business Days of receipt of a request from the Principal, provide to
the Principal:

(A)  the TSE-OTS2 Cooperation and Integration Deed; or

(B) a Follow-on Contractor Cooperation and Integration Deed with any
Follow-on Contractor nominated by the Principal,

duly executed by the TSE Contractor in the number of counterparts required
by the Principal;

(i) at all relevant times comply with:

(A) the terms of the TSE-OTS2 Cooperation and Integration Deed and
each Follow-on Contractor Cooperation and Integration Deed; and

(B) the Interface Management Plan; and
(iii)  update the Interface Management Plan as required to reflect the interface
between the TSE Contractor's Activities and the activities to be performed

by each relevant Follow-on Contractor.

(b)  The Principal will relevantly request that OpCo2 and each appli
Contractor execute the TSE-OTS2 Cooperation and Integration
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(i) does not represent or warrant that OpCo2 or any Follow-on Contractor will
execute; and

(i) will not be liable upon any Claim (insofar as is permitted by Law) by the TSE
Contractor arising out of or in any way in connection with OpCo2 or any
Follow-on Contractor not executing,

the TSE-OTS2 Cooperation and Integration Deed or a Follow-on Contractor
Cooperation and Integration Deed (as applicable).

3.19 Australian Jobs Act
The TSE Contractor must:
(a) take reasonable steps to ensure that Australian companies have full, fair and
reasonable opportunities to bid for the supply of key goods and services that the
TSE Contractor requires in order to perform the TSE Contractor's Activities; and
(b)  without limiting clause 5.1, cooperate with the Principal in relation to:

(i) compliance with the requirements of the Australian Jobs Act 2013 (Cth); and

(ii) the implementation of the Sydney Metro Australian Industry Participation
Plan.

3.20 Workforce development and industry participation
(a) The TSE Contractor must:
(i) comply with the requirements of Appendix E.3 of the SWTC; and

(i) achieve the "Workforce Development and Industry Participation Outputs"
required by section 2.3 of Appendix E.3 of the SWTC.

(b) Without limiting clause 3.20(a), the TSE Contractor must:

(i) at all times comply with the requirements of the Aboriginal Participation Plan
and the Workforce Development & Industry Participation Plan that the TSE
Contractor is permitted to use in accordance with clause 9.5;

(i) cooperate with the Principal and provide any assistance or documentation
that the Principal may reasonably require in relation to the implementation
of its workforce development and industry participation initiatives for
Sydney Metro City & Southwest;

(iii)  attend and participate in working groups and forums established by the
Principal in relation to its workforce development and industry participation
initiatives for Sydney Metro City & Southwest;

(iv)  maintain records evidencing the TSE Contractor's compliance with the
requirements of Appendix E.3 of the SWTC; and

(v) make available all records maintained in accordance with clause 3.20(b)(iv)
to the Principal or its nominees. Y
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4, SECURITY
4.1 Unconditional undertakings

(a)  On or before the Condition Precedent Deadline Date the TSE Contractor must give
the Principal:

0) an unconditional undertaking for [JJJ] of the Project Contract Sum;
(i) an unconditional undertaking for [Jlij of the Project Contract Sum; and
(iiiy  an unconditional undertaking for ] of the Project Contract Sum.

(b)  The unconditional undertakings provided under clause 4.1(a) are provided for the
purposes of the Project Works.

4,2 Requirements for unconditional undertakings

Each unconditional undertaking provided under clause 4.1, 18.6 or 18.7 (and any
replacement unconditional undertaking provided under clause 4.4 or 4.5) must be:

(a) in the form of Schedule E5 (or such other form approved by the Principal);
(b) in favour of the Principal;
(c) provided by a bank company that:
(i) is regulated by the Australian Prudential Regulation Authority; and
(i) at all times maintains the Required Rating; and

(d) payable at an office of the issuer in Sydney (or such other place approved by the
Principal).

4.3 Recourse to unconditional undertakings

The Principal may have recourse to any unconditional undertaking provided under
clause 4.1, 18.6 or 18.7 (and any replacement unconditional undertaking provided under
clause 4.4 or 4,5) at any time.,

4.4 Release of unconditional undertakings

(a) Subject to clause 4.4(d) and to the Principal's rights to have recourse to the
unconditional undertakings and to the cash proceeds if one or more of the
unconditional undertakings are converted into cash, the Principal must:

(i) within 20 Business Days after the Date of Completion of the last Portion to
achieve Completion, release the unconditional undertaking provided by the
TSE Contractor under clause 4.1(a)(i) (or the remaining proceeds of the
unconditional undertaking if it has been converted into cash);

(i) subject to clause 4.4(b), within 20 Business Days of the date which is 18
months after the Date of Completion of the last Portion to achieve
Completion, release the unconditional undertaking provided TSE
Contractor under clause 4.1(a)(ii) (or the remaining procgeds of \the
unconditional undertaking if it has been converted into cash); and (A‘

L" Y
(iii)  subject to clause 4.4(b), within 20 Business Days after the Iater"Qf: P
\—
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(b)

(©
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(B) the receipt by the Principal's Representative of a certificate in the
form of Schedule B8 executed by the Independent Certifier,

release the unconditional undertaking provided by the TSE Contractor under
clause 4.1(a)(iii) (or the remaining proceeds of the unconditional
undertaking if it has been converted into cash).

If, prior to:

(i) the date that is 18 months after the Date of Completion of the last Portion to
achieve Completion; or

i
the Principal has required the TSE Contractor:
(iii)  to correct one or more Defects pursuant to clause 15.2(a)(i); or

(iv) to carry out one or more Changes to overcome one or more Defects
pursuant to clause 15.2(a)(ii),

and the TSE Contractor has not corrected such Defects or carried out such Changes
by:

(v) the date specified in clause 4.4(a)(ii) for release of the unconditional
undertaking referred to in clause 4.1(a)(ii); or

(vi) the date specified in clause 4.4(a)(iii)(A) for release of the unconditional
undertaking referred to in clause 4.1(a)(iii),

as applicable, the Principal's entitlement to such unconditional undertaking will,
from the date specified in clause 4.4(a)(ii) or 4.4(a)(iii) (as applicable), be reduced
to an amount which represents |JJJlll of the reasonable cost of completing the
rectification of the relevant Defects and carrying out the relevant Changes (as
determined by the Principal's Representative) (Outstanding Defect Cost
Amount). The Principal's entitlement to the unconditional undertaking referred to
in clause 4,1(a)(ii) or 4.1(a)(iii) (as applicable) will cease 20 Business Days after all
the relevant Defects have been corrected and all the relevant Changes have been
carried out (as applicable) after which the Principal must release the unconditional
undertaking to the TSE Contractor.

Where clause 4.4(b) applies:

(i) the TSE Contractor may by written notice to the Principal elect to exchange
the unconditional undertaking referred to in clause 4.1(a)(ii) or clause
4.1(a)(iii) (as applicable) for an unconditional undertaking equal to the
Outstanding Defect Cost Amount that satisfies the requirements of
clause 4.2 (Outstanding Defect Undertaking);

(ii) within 20 Business Days of the TSE Contractor giving notice under
clause 4.4(c)(i), the Principal must surrender the unconditional undertaking
referred to in clause 4.1(a)(ii) or clause 4.1(a)(iii) (as applicable) to the TSE
Contractor in exchange for the issue of an Outstanding Def dertaking;
and

(iii)  the Principal must release the relevant Outstanding Defect Uncfsertak ng (or
the remaining proceeds of such unconditional undertaking if it has been
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4.5

4.6

(d)

converted into cash) within 20 Business Days after all relevant Defects have
been corrected and all relevant Changes have been carried out (as
applicable).

Despite any other provision of this deed to the contrary, where this deed is
terminated by the Principal either pursuant to clause 22 or by reason of the TSE
Contractor repudiating this deed (or otherwise at law), the Principal may continue
to hold the unconditional undertaking after the termination of this deed to the
extent of any claim which the Principal may have against the TSE Contractor
arising out of, or in any way in connection with, this deed or the TSE Contractor's
Activities whether for damages (including liquidated damages) or otherwise.

Replacement of unconditional undertakings where the issuer ceases to have the
Required Rating

(a)

(b)

If the issuer of any unconditional undertaking provided under this deed ceases to
have the Required Rating and, at that time, another bank regulated by the
Australian Prudential Regulation Authority acceptable to the Principal maintains the
Required Rating, then the TSE Contractor must:

(i) promptly notify the Principal of that circumstance; and

(ii) within 20 Business Days of being requested to do so, procure the issue to
the Principal of a replacement unconditional undertaking which must have a
face value equal to that of the unconditional undertaking being replaced and
must satisfy the requirements of clause 4.2,

and the Principal must surrender the original unconditional undertaking to the TSE
Contractor in exchange for the issue of the replacement unconditional undertaking.

If the issuer of any unconditional undertaking ceases to have the Required Rating
and, at that time, no Major Australian Bank has the Required Rating, then:

(i) if the current issuer of the unconditional undertaking has a rating of less
than the second highest rated Major Australian Bank, the TSE Contractor
must procure the issue to the Principal of a replacement unconditional
undertaking from an issuer which has a rating equal to or higher than the
second highest rated Major Australian Bank which otherwise satisfies the
requirements of clause 4.2;

(ii) the TSE Contractor must monitor the credit rating of the issuer of the
replacement unconditional undertaking and the credit rating of the Major
Australian Banks and procure a replacement unconditional undertaking from
an issuer which has the Required Rating within 15 Business Days after any
Major Australian Bank regains a rating equal to or greater than the Required
Rating; and

(iii)  the Principal must surrender the original unconditional undertaking to the
TSE Contractor in exchange for the replacement unconditional undertaking.

No injunction

The TSE Contractor must not take any steps to injunct or otherwise restrain:

(a)

any issuer of any unconditional undertaking provided under this de om paying

the Principal pursuant to the unconditional undertaking;
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4.7

4.8

4.9

(b)

(c)

the Principal from taking any steps for the purposes of making a demand under any
unconditional undertaking provided under this deed or receiving payment under
any such unconditional undertaking; or

the Principal using the money received under any unconditional undertaking
provided under this deed.

No interest

The Principal is not obliged to pay the TSE Contractor interest on any unconditional
undertaking or the proceeds of any unconditional undertaking.

No trust

The Principal does not hold the proceeds of any unconditional undertaking on trust for the
TSE Contractor.

Parent Company Guarantees

(@)

(b)

On or before the Condition Precedent Deadline Date the TSE Contractor must
provide to the Principal a duly executed Parent Company Guarantee from each TSE
Contractor Guarantor in favour of the Principal and must ensure that all stampings,
registrations and filings required by Law (or by the law of any foreign jurisdiction)
in relation to each Parent Company Guarantee have been completed in form and
substance satisfactory to the Principal (in its absolute discretion) | NN

If the Principal (in its absolute discretion) considers that, due to a Change in Law
(or change in law of any jurisdiction), it has become necessary or desirable to
make any stamping, registration or filing with any Authority to support the
enforceability of any Parent Company Guarantee or the performance of any
obligations under any Parent Company Guarantee (including expatriation of
amounts payable under any Parent Company Guarantee), the TSE Contractor must
promptly take such action as is reasonably requested by the Principal's
Representative to complete that stamping, registration or filing.
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5. LAW AND APPROVALS

5.1 Compliance with Law

Subject to clause 5.2(a)(i), the TSE Contractor must in carrying out the TSE Contractor's

Activities:

(a) comply with, and ensure that the Project Works and Temporary Works comply
with, all applicable Law;

(b) comply with and provide the Principal's Representative copies of any requirement,
notice, order or direction, received from or given by any Authority including any
infringement notice, fine or penalty given or made in respect of the TSE
Contractor's Activities;

(c) give all notices and pay all fees and other amounts which it is required to pay in
respect of the performance of its obligations under this deed;

(d) give the Principal's Representative at least 10 Business Days' prior written notice of
any date on which the TSE Contractor will submit an application for an Approval (or
for any change to an Approval), which notice must include details of the
information the TSE Contractor will provide to the Authority and the date it will be
provided;

(e) give the Principal's Representative notices, reports and submissions it gives to
Authorities in respect of the TSE Contractor's Activities at the time it submits such
notices, reports and submissions together with responses from, and details of any
consultations or other communications with, Authorities;

(f) give the Principal's Representative copies of all documents (including Approvals and
other notices) that Authorities issue to it in respect of the
Activities as soon as possible;

(9) at all times conform and comply with all NSW Government Policies; qna’
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(h) not engage in any fraud, bribery or corruption.
5.2 Approvals
(a) The TSE Contractor must:
(i) obtain all Approvals except for those specified in Schedule D2 which either:
(A)  were obtained by the Principal prior to the date of this deed; or

(B) will be obtained by the Principal after the date of this deed if
required;

(ii) unless otherwise expressly specified in Schedule D3, comply with, satisfy,
carry out and fulfil the conditions and requirements of all Approvals
(whether obtained by the TSE Contractor or the Principal) including those
conditions and requirements which the Principal is expressly or impliedly
required under the terms of the Approvals specified in Schedule D3 to
comply with, satisfy, carry out and fulfil;

(iii)  except to the extent prohibited by Law, indemnify the Principal from and
against any claims against the Principal, or Loss suffered or incurred by the
Principal, arising out of or in any way in connection with a failure by the TSE
Contractor to comply with its obligations under clauses 5.2(a)(i) or
5.2(a)(ii);

(iv) as a condition precedent to Construction Completion of any Portion, ensure
that it has:

(A) obtained all Approvals it is required to obtain under this deed
including those which are required for the purposes set out in
paragraph (c) of the definition of Approval in clause 1.1;

(B) complied with, satisfied, carried out and fulfilled all conditions and
requirements of all Approvals it is required to comply with, carry out,
satisfy and fulfil under this deed including those which must be
satisfied for the purposes set out in paragraph (c) of the definition of
Approval in clause 1.1 (unless the condition or requirement requires
the performance of activities which can only be performed after the
Date of Construction Completion); and

(C)  without limiting clauses 5.2(a)(iv)(A) and 5.2(a)(iv)(B), complied
with, carried out, satisfied and fulfilled all conditions and
requirements of the Planning Approval which it is required to comply
with, satisfy, carry out and fulfil (including the obtaining of the
approval of any person for anything) under this deed insofar as this is
necessary including for the purposes set out in paragraph (c) of the
definition of Approval in clause 1.1 (unless the condition or
requirement requires the performance of activities which can only be
performed after the Date of Construction Completion); and

(V) in respect of any:

(A)  Approvals which are to be obtained by the Prificipakafter the date of

this deed; or

‘ \
(B) conditions and requirements of Approvals which |pursuant to
Schedule D3 are to be satisfied or fulfilled by'the Princi
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(b)

()

without limiting the requirements of Schedule D3, provide the Principal with
such reasonable assistance as may be required by the Principal to enable
the Principal to obtain the Approvals or satisfy or fulfil the conditions and
requirements.

The Principal must comply with, satisfy, carry out and fulfil the conditions and
requirements of those Approvals for which the Principal is stated to have
responsibility to the extent specified in Schedule D3.

Without limiting clause 5.8 and Schedule D3, in respect of any submissions,
surveys, investigations, reports, studies or other documents:

(O] required to be submitted by a term of the Planning Approval; or

(ii) proposed to be submitted by the TSE Contractor in support of any
application to amend the Planning Approval,

the TSE Contractor:

(iii)  must prepare, carry out and provide to the Principal any submissions,
surveys, investigations, reports, studies or other documents:

(A) requested by the Principal’s Representative;
(B) to the standard directed by the Principal’s Representative; and
(C)  within the time directed by the Principal’s Representative;

(iv) must provide whatever other assistance and information the Principal's
Representative reasonably requests within the time reasonably requested by
the Principal's Representative; and

(v) agrees that any act or omission (including delay or refusal) by the Principal

or the relevant Authority in respect of an application to amend the Planning
Approval does not constitute an Act of Prevention.

5.3 Change in Law

(@

(b)

Where there is a Change in Law, the TSE Contractor must:

(i) within 20 Business Days of becoming aware of (or when it ought reasonably
to have first become aware of) the Change in Law, give a written notice to
the Principal and the Principal's Representative:

(A)  containing details of the Change in Law; and

(B)  where it believes that the Change in Law will cause a delay to the TSE
Contractor's Activities that will entitle it to an extension of time
pursuant to clause 17.6 (and without limiting its obligation to give
any notices required by clause 17.6), such notice must be given
within the time, and must contain the details, required by
clause 17.5(b); and

(ii) subject to clause 5.3(b), comply with the Change in Law at its

Where there is:

(i) a Change in Law comprising any amendment, repeal or change/to
legislation imposing an effective carbon price on liquid and gaseo: ef?; or
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(ii) any other Change in Law which:

(A)

(8)

has a direct effect on the time, method or means by which the TSE
Contractor carries out the TSE Contractor's Activities; and

directly results in an increase or decrease in the TSE Contractor's
costs of carrying out the TSE Contractor's Activities,

and either the Principal or the TSE Contractor wishes to claim an increase or
decrease to the Project Contract Sum on account of the Change in Law:

(iii)  the party wishing to claim the increase or decrease must:

(A)

(8)

which:

©

(®)
(E)

if the party is the TSE Contractor, give a written notice to the
Principal's Representative within 15 Business Days of the notice
provided under clause 5.3(a)(i); or

if the party claiming the increase or decrease is the Principal, give a
written notice to the TSE Contractor,

states that the party is claiming an increase or decrease to the
Project Contract Sum on account of a Change in Law;

contains details of the Change in Law; and

sets out that party's estimate of the increase or decrease (as the case
may be) in the TSE Contractor's Costs of carrying out the TSE
Contractor's Activities that result directly from complying with the
Change in Law, including sufficient information to support the
estimate;

(iv) if a party serves a notice under clause 5.3(b)(iii):

(A)

(B)

AUSTRALIA\BK\245135973.15

the Principal and the TSE Contractor must meet within 20 Business
Days of a notice being given under clause 5.3(b)(iii) and will
negotiate and endeavour to agree to any increase or decrease to the
Project Contract Sum (as the case may be) on account of the
increase or decrease in the TSE Contractor's Costs of carrying out the
TSE Contractor's Activities that result directly from the TSE
Contractor's complying with the Change in Law and, where
agreement is reached as to the amount of the increase or decrease to
the Project Contract Sum, the relevant component or components of
the Project Contract Sum will be so increased or decreased (as
appropriate); and

if the Principal and the TSE Contractor cannot reach agreement as to
any increase or decrease to the Project Contract Sum (as the case
may be) within 20 Business Days (or such other period as may be
approved by the Principal or Principal's Representative) of a notice
being given under clause 5.3(b)(iii), the Project Contract Sum will be
increased or decreased (as appropriate) by a reasonable amount on
account of the increase or decrease in the TSE Contractor's Costs of
carrying out the TSE Contractor's Activities that result directly from
the TSE Contractor complying with the Change 4
TSE Contractor having taken all reasonable steps to

increased Costs), by such amount as stated b&i, t
Representative. ¥
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5.4

5.5
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The TSE Contractor must comply with all Changes in Law,

Change in Codes and Standards

(a)

(b)

(c)

(d)

Changes to Planning Approval

(2)

Where there is a Change in Codes and Standards:

(i) the TSE Contractor must give a written notice to the Principal's
Representative within 20 Business Days of becoming aware of (or when it
ought reasonably to have first become aware of) the Change in Codes and
Standards containing:

(A) details of the Change in Codes and Standards; and

(B) an estimate of the TSE Contractor's increased or decreased Costs of
complying with that Change in Codes and Standards, including
sufficient information to support the estimate; and

(ii) if a notice is given by the TSE Contractor which complies with clause 5.4(a),
then within 10 Business Days of the notice being given, the Principal's
Representative will either:

(A) direct the TSE Contractor to disregard the Change in Codes and
Standards; or

(B) direct a Change under clause 13.2(a) in respect of the Change in
Codes and Standards after which, subject to clause 5.4(c), the
relevant adjustments will be made under clause 13.4.

If the Principal’s Representative gives a notice under clause 5.4(a)(ii)(A), the TSE
Contractor will not be regarded as being in breach of this deed to the extent that it
disregarded the relevant Change in Codes and Standards.

Subject to clauses 5.4(d) and 12.3(c), if the Principal gives a notice under clause
5.4(a)(ii)(B), the TSE Contractor will not be entitled to any increase in the Project
Contract Sum:

(i) except to the extent that the relevant Design Documentation, before such
notice under clause 5.4(a)(ii)(B), complied, or would have complied, with
the requirements of this deed, including any requirement that the Design
Documentation be fit for its intended purpose (or any similar reference); or

(i) to the extent that, notwithstanding the Change in Codes and Standards, the
TSE Contractor would have had to make a change to the Project Works or
the Temporary Works or a change to the methods of construction used in
carrying out the Project Works or the Temporary Works, in order that the
Project Works and the Temporary Works be fit for their intended purpose (or
any similar reference).

Clause 5.4(c)(i) will not disentitle the TSE Contractor to an increase in the Project
Contract Sum where the relevant non-compliance in the Design Documentation is a
minor non-compliance that is capable of correction without the need for any
significant redesign of the relevant part of the Project Works or the Temporary
Works.

Where a change in the Planning Approval occurs after the date of this déed (§ther
than a change arising from or in connection with a breach of this déed by the)TSE
Contractor or a wrongful act or omission of the TSE Contractor or itaﬁs_ Gia

—

84 Toby s HETOG |



a change made in response to a request by the TSE Contractor) which necessitates
a Change to the Project Works or the Temporary Works or a reduction in the
working hours or days or noise or vibration limits permitted for the TSE
Contractor's Activities as at the date of this deed or a change to the permitted
Working Parameters for the TSE Contractor's Activities, the TSE Contractor must,
within 20 Business Days of the date on which the TSE Contractor becomes aware
or ought reasonably to have first become aware of the change taking effect, notify
the Principal's Representative in writing with detailed particulars of the reason why
the change necessitates a Change to the Project Works or the Temporary Works, a
reduction in the permissible working hours or days or noise or vibration limits for
the TSE Contractor's Activities or a change to the permitted Working Parameters
for the TSE Contractor's Activities.

(b) If the TSE Contractor gives a notice under clause 5.5(a) and the change
necessitates a Change to the Project Works or the Temporary Works, a reduction in
the permissible working hours or days or noise or vibration limits for the TSE
Contractor's Activities or a change to the permitted Working Parameters for the
TSE Contractor's Activities:

(i) in the case where the change necessitates a Change to the Project Works or
the Temporary Works, the Principal's Representative will direct a Change
under clause 13.2(a) after which relevant adjustments will be made under
clause 13.4; and

(i) in the case where the change necessitates a reduction in the permissible
working hours or days or noise or vibration limits for the TSE Contractor's
Activities or a change to the permitted Working Parameters for the TSE
Contractor's Activities, the Project Contract Sum will, subject to clause 20.6
be adjusted for the increased or decreased Costs reasonably incurred by the
TSE Contractor arising out of the reduction in the permissible working hours
or days or noise or vibration limits for the TSE Contractor's Activities or
change to the permitted Working Parameters for the TSE Contractor's
Activities, as stated by the Principal's Representative.

(c) Except to the extent expressly stated otherwise in this clause 5.5, the TSE
Contractor will not be entitled to make, and the Principal will not be liable upon,
any Claim arising out of or in any way in connection with a change in the Planning
Approval.

(d)  The TSE Contractor:
(i) acknowiedges that:
(A)  only the Principal can apply for modification to the Planning Approval;

(B)  the Principal may, in its absolute discretion, refuse to seek such
modification or discontinue or withdraw or change an application for
such modification at any time; and

(C) the Principal need not apply for any modification to the Planning
Approval on behalf of the TSE Contractor unless the TSE Contractor
first submits its proposal for modification to the Principal’s
Representative for its review and the al's Representative
consents to the modification, which consent it may\give or withhold in
its absolute discretion;

(ii) must not seek to modify or apply for any rﬁodification to the Planning
Approval other than via the Principal; and
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5.6

5.7

(iii)  must pay the Principal all fees, costs and expenses arising out of, or in any
way in connection with, such modification.

Legal challenge

(a)

(b)

(o)

If there is a legal challenge in relation to the assessment or determination of, or
otherwise in relation to, Sydney Metro City & Southwest under the:

(i) EP&A Act;
(ii) Environment Protection and Biodiversity Conservation Act 1999 (Cth); or
(iii)  any other Law,

the TSE Contractor must continue to perform its obligations under this deed unless,
as a result of that legal challenge, it is otherwise:

(iv) ordered by a court or tribunal; or
(v) directed by the Principal's Representative.

Subject to clauses 5.6(c) and 20.6, the Principal must pay the TSE Contractor the
reasonable additional Costs incurred by the TSE Contractor arising directly as a
result of a court or tribunal order referred to in clause 5.6(a)(iv) or direction by the
Principal's Representative referred to in clause 5.6(a)(v).

Clause 5.6(b) does not apply to the extent that a legal challenge of the kind
referred to in clause 5.6(a) is initiated or upheld due to the TSE Contractor's non-
compliance with its obligations under this deed.

Environment Protection Licence

The TSE Contractor must:

(a)

(b)

(c)

obtain an Environment Protection Licence in respect of the TSE Contractor's
Activities for each Portion from the date on which the TSE Contractor is given
access to that part of the Construction Site to which the Portion relates (or any part
thereof) pursuant to clause 10.1;

hold an Environment Protection Licence in respect of the TSE Contractor's Activities
for each Portion until the Portion Handover Date for that Portion; and

ensure that:

(i) from each Portion Handover Date, the TSE Contractor's Environment
Protection Licence is varied so as to exclude that part of the Construction
Site to which the Portion relates; and

(ii) the TSE Contractor's Environment Protection Licence is surrendered on and
from the Portion Handover Date for the last Portion to be handed over by
the TSE Contractor,

so as to allow OpCo2, an Alternate Operator and/or any applicable Follow-on

Contractor to obtain an Environment Protection Licence for the relevant part of the
Construction Site,
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5.8 Crown Building Work
(@) The TSE Contractor must, in relation to any part of the Project Works or Temporary
Works that is Crown Building Work (as defined in section 109R of the EP&A Act),
certify (on behalf of the Principal) as required by section 109R of the EP&A Act.

(b) Any certification under clause 5.8(a) will not lessen or otherwise affect:

(i) the TSE Contractor's other liabilities or responsibilities under this deed or
otherwise according to Law; or

(ii) the Principal's rights against the TSE Contractor, whether under this deed or
otherwise according to Law.

5.9 Long service levy
Before commencing any construction work under this deed, the TSE Contractor must:
(a) pay (or procure payment) to the Long Service Corporation or that body's agent all
amounts due and payable for the long service levy in respect of the TSE
Contractor's Activities under the Building and Construction Industry Long Service

Payments Act 1986 (NSW); and

(b) produce to the Principal's Representative the documents evidencing payment of the
amounts referred to in clause 5.9(a).

5.10 Environmental Representative
(a) The TSE Contractor acknowledges that:

(i) the Environmental Representative is required to discharge certain functions
as identified in the Planning Approval;

(ii) the Principal has appointed the Environmental Representative as required by
the Planning Approval; and

(iii)  the Environmental Representative:
(A) is independent of the parties;
(B) shall oversee the implementation of all environmental management
plans and monitoring programs required under the Planning Approval
and shall advise the Principal upon achievement of the outcomes

contemplated in the Planning Approval; and

(C) shall advise the Principal and the Principal's Representative on the
TSE Contractor's compliance with the Planning Approval.

(b) The TSE Contractor must provide the Environmental Representative with all
information and documents and allow the Environmental Representative:

(i) to attend meetings;
(ii) access to such premises; and

(iii)  to insert Hold Points or Witness Points in the Proje’ét Plans aRd designate the
nominated authority to release the Hold Points,

all as may be:
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(iv) necessary or reasonably required by the Environmental Representative or
the Principal's Representative to allow the Environmental Representative to
perform its functions in connection with this deed; or

(v) lawfully requested by the Environmental Representative or directed by the
Principal's Representative.

(c) The TSE Contractor must comply with the lawful requirements of the Environmental
Representative, including so as to allow the Environmental Representative to
discharge any functions of the Environmental Representative provided for in the
Planning Approval.

(d) Nothing that the Environmental Representative does or fails to do pursuant to the
purported exercise of its functions in connection with this deed will entitle the TSE
Contractor to make any Claim against the Principal.

5.11 Rock breaking and other noise generating activities

(a) The TSE Contractor must plan and execute rock breaking and other noise
generating activities likely to result in internal noise levels greater than Leq(1s minute)
60 dB(A) at any receiver so as to mitigate the impact on those receivers, including:

(i) for example, by considering whether rock hammering may be undertaken in
continuous blocks not exceediniiiilleach with a minimum respite from
those activities and works of not less than [ between each block,
or otherwise as permitted by the Environment Protection Licence;

(i) undertaking the TSE Contractor's Activities in accordance with Good
Industry Practice;

(ill)  carrying out noisier works on Saturday mornings as appropriate;

(iv) consulting with Sensitive Receivers to understand and make reasonable
attempts to schedule rock breaking and other noise generating activities
likely to result in internal noise levels greater than Leq(15 minute) 60 dB(A)
at any receiver to reduce the impacts on them; and

(v) implementing the alternative methods to rock hammering and blasting for
excavation set out in the report Alternative Construction Methods to Rock
Hammering and Blasting (SMCSTSE-JCG-TPW-EN-RPT-097229-02) prepared
in accordance with condition E35 of the Project Planning Approval.

(b) If the EPA or the Secretary of the Department of Planning and Environment
imposes a legal requirement (other than a legal requirement that is imposed due to
or in connection with a breach of this deed by the TSE Contractor (including a
failure to comply with its obligations under clause 5.11(a)) or a wrongful act or
omission of the TSE Contractor or its Associates) or refuses an approval under
condition E34 of the Project Planning Approval that prevents the TSE Contractor
from being able to carry out rock breaking or other noise generating activities for

0000000000000 ]
I then the Project Contract

Sum will, subject to clause 20.6, be adjusted for the increased Costs reasonably
incurred by the TSE Contractor which arise out of the imposition of such legal
requirement or refusal to grant approval, as stated by the Principal's
Representative.

(c) Except to the extent provided in clause 5.11(b), the TSE contractor
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prevents the TSE Contractor from carrying out rock breaking or other noise
generating activities at the times specified in clause 5.11(b).

5.12 Relocations and mitigation measures

(a)

(b)

(©)

(d)

(e)

The TSE Contractor must carry out all parts of the TSE Contractor's Activities that
may impact upon Sensitive Receivers:

(i) in accordance with:
(A)  Good Industry Practice;

(B) Law, the Environmental Documents, all guidelines made or approved
by the EPA; and

(C) the "Construction Noise and Vibration Impact Statements" prepared
and updated in accordance with conditions E33 and E35 of the Project
Planning Approval; and

(ii) in a manner that adopts all reasonable and feasible measures to minimise
the impact of construction noise and vibration on Sensitive Receivers.

If the TSE Contractor or the Principal receives a request from a Sensitive Receiver:
(i) to be relocated; or

(ii) for any other mitigation measures to be implemented to limit construction
noise and vibration impacts including at property treatments,

the party that receives the request must immediately notify the other party in
writing.

If a party issues a notice to the other party under clause 5.12(b), the parties must
promptly meet to consider and assess:

(i) the request from the Sensitive Receiver; and

(i) the reasons for the request (including whether the request has been made
due to or in connection with any non-compliance by the TSE Contractor with
the requirements of the Project Planning Approval or any breach of this deed
by the TSE Contractor (including a breach of clause 5.12(a)).

If a request referred to in clause 5.12(b) is made by a Sensitive Receiver due to or
in connection with a non-compliance by the TSE Contractor with the requirements
of the Project Planning Approval or any breach of this deed by the TSE Contractor
(including a breach of clause 5.12(a)), the TSE Contractor must:

(i) promptly remedy such non-compliance or breach and notify the Principal's
Representative in writing once the non-compliance or breach has been
remedied; and

(ii) contact the relevant Sensitive Receiver to confirm whether relocation or
implementation of other mitigation measures is still required.

If:

(i) a request referred to in clause 5.12(b) is made by ar Sensitive Receiver
where the TSE Contractor is complying with its obiigations under the Project

-
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(9)

(h)

Planning Approval and not otherwise due to or in connection with a breach
of this deed by the TSE Contractor; or

(i) relocation or implementation of other mitigation measures is still required by
a Sensitive Receiver after the TSE Contractor has remedied a non-
compliance or breach in accordance with clause 5.12(d),

then:

(iii)  the parties must work together in a cooperative manner to consider and
assess such request or requirement and the extent to which relocation or
implementation of other mitigation measures is required; and

(iv)  the Principal will negotiate with the relevant Sensitive Receiver in relation to
its relocation or the implementation of other mitigation measures including
at property treatments; and

(v) the TSE Contractor must provide the Principal with such assistance as the
Principal may reasonably require in connection with any negotiations with
Sensitive  Receivers (including providing any relevant available
documentation or information or attending any required meeting).

If the Principal agrees with any Sensitive Receiver to relocate the Sensitive
Receiver or implement other mitigation measures:

(i) the Principal must promptly notify the TSE Contractor in writing; and
(i) the TSE Contractor must:

(A) provide such assistance as the Principal may reasonably require in
connection with the relocation;

(B) implement any mitigation measures described in the Principal's
written notice including at property treatments; and

(C) subject to clause 18.12, bear the cost of the relocation or
implementation of other mitigation measures.

If the TSE Contractor fails to comply with its obligations under clause 5.12(d), the
Principal may relocate the Sensitive Receiver or implement such other mitigation
measures as the Principal considers appropriate at the TSE Contractor's expense,
and the cost of the correction or Change work incurred by the Principal will be a
debt due from the TSE Contractor to the Principal.

The TSE Contractor will not be required to pay compensation to any Sensitive
Receiver due to the impact of construction noise and vibration on any Sensitive
Receiver unless the payment of such compensation is required by law due to or in
connection with any non-compliance by the TSE Contractor with the requirements
of the Project Planning Approval or any breach of this deed by the TSE Contractor
(including a breach of clause 5.12(a)).

PLANNING MODIFICATIONS

Planning Modifications

(a)

The parties acknowledge and agree that: s &)
¢
(i) a Planning Maodification is required for the construction of: \ 1
T
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(A)  the Marrickville Earthworks and Drainage Works;
(B)  the Victoria Cross Northern Shaft; and
©) the Artarmon Sub-station Riser;

(ii) the Principal may submit one or more Planning Modifications in respect of
the works contemplated by clause 5A.1(a)(i) at the Principal's discretion;

(iiiy  the Principal will:

(A) be the proponent under the EP&A Act in respect of each Planning
Modification;

(B) subject to clause 5A.1(b), prepare each Planning Modification
Application; and

(C)  submit the Planning Modification Applications in respect of:
(aa) the Marrickville Earthworks and Drainage Works;
(bb) the Victoria Cross Northern Shaft; and
(cc) the Artarmon Sub-station Riser,
to the Minister for Planning.
(b)  The TSE Contractor must:
(i) if requested by the Principal:

(A) prepare, or assist with the preparation of, any documents, plans,
drawings or reports that are required to be prepared in respect of
each Planning Modification Application process (Planning
Modification Documents) within a reasonable period of the
Principal’s written request;

(B)  provide such assistance to the Principal and its Associates in relation
to the preparation of each Planning Modification Application as the
Principal may require (acting reasonably), including attending any
relevant meetings and providing any relevant information; and

(@) provide such assistance to the Principal and its Associates in relation
to the process for obtaining each Planning Modification as the
Principal may require (acting reasonably), including in connection
with:

(aa) any consultation with the community and stakeholders
required by any Planning Modification Application process; and

(bb) the public exhibition of each Planning Modification Application;
and

(i) generally co-operate with the Principal and its Associates in relation to each
Planning Modification Application.

(c) The TSE Contractor must, to the extent that it:

(i) prepares any Planning Modification Document:
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(A) prepare each Planning Modification Document in accordance with
Good Industry Practice; and

(B) ensure that each Planning Modification Document will comply with the
EP&A Act and any other applicable legislation; and

(ii) assists with the preparation of any Planning Modification Document, provide
such assistance in accordance with Good Industry Practice.

(d) Except to the extent expressly stated otherwise in this clause 5A or clause 17, the
TSE Contractor will not be entitled to make, and the Principal will not be liable
upon, any Claim arising out of or in any way in connection with:

(i) any Planning Modification; or
(ii) any Unforeseeable Modifications Requirements.

(e) The parties acknowledge and agree that the terms of any Planning Modification
which the Minister for Planning may issue arise from the exercise of a statutory
discretion in accordance with the terms of the EP&A Act.

5A.2 1Issue of the Planning Modification and notice to proceed with construction

(a) Within 5 Business Days of any Planning Modification being determined by the
Minister for Planning the Principal's Representative must provide the TSE
Contractor with a copy of the notice of determination of the Planning Modification.

(b) Following the determination of each Planning Modification by the Minister for
Planning the Principal's Representative must provide the TSE Contractor with either
written notice:

(i) to proceed with the construction of any of the Marrickville Earthworks and
Drainage Works, the Victoria Cross Northern Shaft or the Artarmon Sub-
station Riser (as applicable); or

(ii) confirming that the Principal will omit the construction of the Marrickville
Earthworks and Drainage Works, the Victoria Cross Northern Shaft or the
Artarmon Sub-station Riser (as applicable), and any design or other
activities related to such works that have not yet been carried out, pursuant
to clause 13.2(a).

() The TSE Contractor must not commence construction of the Marrickville Earthworks
and Drainage Works, the Victoria Cross Northern Shaft or the Artarmon Sub-station
Riser (as applicable) unless and until the Principal's Representative issues a notice
under clause 5A.2(b)(i) in respect of the relevant work.

SA.3 Unforeseeable Modification Requirements

For the purposes of this deed, an Unforeseeable Modification Requirement of the

Planning Modification is a condition or requirement of the Planning Modification which will

require or will result in:

(a) a change to:
(i) the requirements of the SWTC;;

(ii) the TSE Contractor's Activities; or

(iii)  the TSE Contractor's design,
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(b)

(©)

for or relating to any of the Marrickville Earthworks and Drainage Works, the
Victoria Cross Northern Shaft or the Artarmon Sub-station Riser (as applicable) or
any other affected part of the Project Works or the Temporary Works;

a change to the TSE Contractor's Program which delays or is likely to delay an
activity on the critical path contained and shown in the TSE Contractor's Program
such that it gives rise to, or is likely to give rise to, a delay to the achievement of
Construction Completion of any Portion; or

payment by or imposition of fees, contributions or levies on the TSE Contractor
(other than fees, contributions or levies which would otherwise be payable as at
the date of this deed),

and which individually or in aggregate will require the TSE Contractor to incur additional
cost in order to carry out the TSE Contractor's Activities in accordance with the
requirements of this deed.

5A.4 Contesting the Planning Modification

(a)

(b)

(©)

If the Minister for Planning:
(i) determines to refuse part or all of any Planning Modification; or

(i) grants, or indicates that it will grant, any Planning Modification subject to
conditions or requirements which:

(A) are Unforeseeable Madification Requirements; or
(B)  the Principal wishes to challenge,

the Principal may notify the TSE Contractor if the Principal intends to contest the
determination or imposition of that condition or requirement.

If the Principal notifies the TSE Contractor that it intends to contest the refusal to
grant part or all of any Planning Modification or imposition of a condition or
requirement, the TSE Contractor must:

(i) if requested by the Principal:

(A) prepare, or assist with the preparation of, any documents and
submissions that are required by the Principal (acting reasonably) to
be prepared for contesting the determination or imposition of the
relevant condition or requirement; and

(B)  provide such assistance to the Principal and its Associates in relation
to contesting the determination or imposition of the relevant
condition or requirement as the Principal may require (acting
reasonably), including by attending any relevant meeting as required
by the Principal and providing any information available to the
Principal or its Associates; and

(i) generally co-operate with the Principal and its Associates in relation to the
contesting of the determination or the relevant condition or requirement.

If the Principal issues a request under clause 5A.4, the TSE Contractor will be
entitled to payment of the reasonable additional Costs that it/incurs~in complying
with its obligations under this clause 5A.4 as stated/ by the Principal's
Representative. \! \

L
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S5A.5 Change due to Unforeseeable Modification Requirements
(a) Without limiting clauses 5A.2, if:

(i) the Minister for Planning grants, or indicates that it will grant, a Planning
Modification subject to an Unforeseeable Modification Requirement; or

(ii) the Principal, after having consulted with the TSE Contractor, considers that
a Change to the Marrickville Earthworks and Drainage Works, the Victoria
Cross Northern Shaft, the Artarmon Sub-station Riser or any other part of
the Project Works or the Temporary Works is required to ensure that:

(A) the Planning Modification is granted; or

(B) the Planning Modification is granted without being subject to an
Unforeseeable Modification Requirement,

the Principal may issue a Change Proposal Request to the TSE Contractor in
accordance with clause 13.1 which will include details of a proposed change to, as
relevant:

(iii)  ensure that the Planning Modification is granted; or

(iv) enable the TSE Contractor to comply with the Unforeseeable Modification
Requirement,

in which case clause 13 will apply to the proposed Change.

(b) If the Principal issues a "Change Proposal Request” pursuant to clause 5A.5(a) in
respect of any of the Marrickville Earthworks and Drainage Works, the Victoria
Cross Northern Shaft, the Artarmon Sub-station Riser (as applicable), the Principal
will not be entitled to withdraw the "Change Proposal Request" under 13.1(b) and
must subsequently issue a "Change Order" under clause 13.2(a) unless the
Principal exercises its rights under clause 13,2(a) to omit any of the Marrickville
Earthworks and Drainage Works, the Victoria Cross Northern Shaft, the Artarmon
Sub-station Riser (as applicable).

6. WORK HEALTH AND SAFETY
6.1 General requirements
(a) The TSE Contractor must carry out the TSE Contractor's Activities:

(i) safely and in @ manner that does not put the health or safety of persons at
risk; and

(ii) in a manner that protects property.

(b) If the Principal's Representative considers there is a risk to the health or safety of
people or damage to property arising from the TSE Contractor's Activities:

(i) the Principal's Representative may direct the TSE Contractor to change its
manner of working or to cease working; and

(i) the TSE Contractor must, at its cost, comply with any direction by the
Principal's Representative under clause 6.1(b)(i).

(c) The TSE Contractor must:
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(i) ensure that in carrying out the TSE Contractor's Activities under this deed:

(A) it complies with all Laws (including the WHS Legislation, Rail Safety
National Law, Rail Safety Regulations and the Heavy Vehicle National
Law), WHS Codes of Practice, Australian standards and other
requirements of this deed for work health, safety and rehabilitation
management;

(B) all Subcontractors, contractors or consultants engaged by the TSE
Contractor, comply with their respective obligations under all Laws
(including the WHS Legislation, Rail Safety National Law, Rail Safety
Regulations and the Heavy Vehicle National Law), WHS Codes of
Practice and Australian standards for work health, safety and
rehabilitation management; and

(C) it complies with its obligation under the WHS Legislation to consult,
cooperate and coordinate activities with all other persons who have a
work health and safety duty in relation to the same matter;

(i) have a Corporate WHS Management System which complies with the Law
and is otherwise in accordance with the Office of the Federal Safety
Commissioner's Audit Criteria Guidelines and the WHS Management
Systems and Auditing Guidelines;

(iii)  notify the Principal's Representative in accordance with the Sydney Metro
Principal Contractor Health and Safety Standard of all work health and
safety Incidents and notify the Principal's Representative within 12 hours of
any other work health and safety matter arising out of, or in any way in
connection with, the TSE Contractor's Activities;

(iv) institute systems to obtain regular written assurances from all
Subcontractors about their ongoing compliance with WHS Legislation;

(v) provide the Principal's Representative with the written assurances referred
to in clause 6.1(c)(iv), together with written assurances from the TSE
Contractor about the TSE Contractor's ongoing compliance with the WHS
Legislation;

(vi) provide the Principal's Representative with a written report of all work
health, safety and rehabilitation matters (including matters concerning or
arising out of, or in any way in connection with, clauses 6.1 and 6.2) or any
other relevant matters as the Principal's Representative may require from
time to time, including a summary of the TSE Contractor's compliance with
the WHS Legislation;

(vii) consult, cooperate and coordinate with all Interface Contractors and the
Principal to ensure that all parties are able to comply with their respective
obligations under the WHS Legislation;

(viii) ensure that it does not do anything or fail to do anything that would cause
the Principal to be in breach of the WHS Legislation, Rail Safety National
Law, Rail Safety Regulations, Heavy Vehicle National Law or other Law
concerning work health and safety; and

(ix) ensure that each Subcontract includes provisions equivalent to clauses 6.1
and 6.2(d).

(d) The TSE Contractor must provide strong safety leadership and continuously
promote safety as a core value.
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(e) The TSE Contractor must comply with the Sydney Metro Principal Contractor Health
and Safety Standard.

6.2 Principal contractor

(a) In this clause 6.2, the terms "principal contractor”, "workplace", "construction
project" and "construction work" have the same meanings assigned to those terms
in the WHS Legislation. For the purposes of the WHS Legislation and this deed,
subject to clause 6.2(c)(ii):

(i) the TSE Contractor's Activities; and

(ii) any work carried out on the Construction Site by an Interface Contractor
during any period in which the TSE Contractor has been engaged as
principal contractor in respect of the Construction Site (Construction Site
Interface Work),

is taken to be the same "construction project"”.

(b)  Without limiting the TSE Contractor's obligations under any other provision of this
deed:

(i) to the extent that the TSE Contractor's Activities or any Construction Site
Interface Work includes construction work, the Principal:

(A) engages John Holland as the principal contractor in respect of the TSE
Contractor's Activities and the Construction Site Interface Work;

(B) authorises John Holland to have management and control of each
workplace at which the TSE Contractor's Activities and the
Construction Site Interface Work is to be carried out and to discharge
the duties of a principal contractor under the WHS Legislation;

(C) must give the TSE Contractor prior notice of any Interface Contractor
undertaking Construction Site Interface Work before such
Construction Site Interface Work commences; and

(D) must provide the TSE Contractor with an executed deed poll in favour
of the TSE Contractor in the form set out in Schedule A12 from each
Interface Contractor undertaking Construction Site Interface Work;
and

(ii) John Holland accepts the engagement as principal contractor and agrees to
discharge the duties imposed on a principal contractor by the WHS
Legislation and this deed.

(c) John Holland's engagement and authorisation as a principal contractor will
continue:

(i) subject to clause 6.2(c)(ii), until the earlier of:
(A)  the termination of this deed; and

(B) in respect of each Portion, the Portion Handover Date;

(C) in respect of any area of the Construction Site for which a SiteMccess
Expiry Date is specified in Table 7 of the Site Rccess Schedule,
subject to clause 6.2(ca), the date on which th&{TSE iContractor
vacates that area of the Construction Site; and \ ‘
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(D) in respect of each discrete part of the Local Area Works, the point in
time when the relevant discrete part of the Local Area Works has
been determined by the Independent Certifier to have been
completed in accordance with clause 15.7(d),

(unless sooner revoked by the Principal); and

(ii) during the period that any rectification work which is construction work is
carried out under clause 15.1 unless:

(A) OpCo2 has possession of the relevant part of the Construction Site at
the time the rectification work Is carried out, in which case:

(aa) the TSE Contractor's engagement and authorisation as
principal contractor under clause 6.2(b) will end immediately
before any such construction work commences;

(bb) OpCo2 or its nominated subcontractor will be the principal
contractor for any construction project that the construction
work comprises; and

(cc) clause 15.3(a)(i)(G) and the relevant provisions of the TSE-
OTS2 Cooperation and Integration Deed will apply to such a
construction project; or

(B) a Follow-on Contractor has possession of the relevant part of the
Construction Site at the time the rectification work is carried out, in
which case:

(aa) the TSE Contractor's engagement and authorisation as
principal contractor under clause 6.2(b) will end immediately
before any such construction work commences;

(bb) the relevant Follow-on Contractor or its nominated entity will
be the principal contractor for any construction project that the
construction work comprises; and

(cc) clause 15.3(a)(i)(G) and the relevant provisions of the
applicable Follow-on Contractor Cooperation and Integration
Deed will apply to such a construction project.

(ca) In respect of area SA-O1 (as described in the Site Access Schedule) only, John
Holland's engagement as principal contractor will cease on the first Site Access
Expiry Date for that area specified in Table 7 of the Site Access Schedule but
recommence on the date that the TSE Contractor is subsequently provided with
access to area SA-O1 in accordance with clause 10.1(m).

(d) The TSE Contractor must:

(i) ensure that if any Law, including in the State or Territory in which the
Project Works are situated or the TSE Contractor's Activities are carried out
(as the case may be) requires that:

(A) a person:

(aa) be authorised or licensed (in ad@orda&:ce
Legislation) to carry out any work at that
person is so authorised or licensed and complies Wwith™ any
conditions of such authorisation or licence; and/or 'V §
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(e)

()

(9)

(bb) has prescribed qualifications or experience or, if not, is to be
supervised by a person who has prescribed qualifications or
experience (as defined in the WHS Legislation), that person
has the required qualifications or experience or is so
supervised; or

(B)  a waorkplace, plant or substance (or design) or work (or class of work)
be authorised or licensed, that workplace, plant or substance, or work
is so authorised or licensed;

(i) not direct or allow a person to carry out work or use plant or substance at a
workplace unless the requirements of clause 6.2(d)(i) are met (including
any requirement to be authorised, licensed, qualified or supervised); and

(iii)  if requested by the Principal or required by the WHS Legislation, produce
evidence of any approvals, certificates, authorisations, licences, prescribed
qualifications or experience or any other information relevant to work health
and safety (as the case may be) to the satisfaction of the Principal before
the TSE Contractor or a Subcontractor (as the case may be) commences
such work,

The TSE Contractor must, in carrying out the TSE Contractor's Activities, ensure
that John Holland exercises and fulfils all of the functions and obligations of a
principal contractor under the WHS Legislation so as to:

(i) ensure that the responsibilities imposed on a principal contractor by the
WHS Legislation are discharged; and

(ii)  enable the Principal to satisfy its obligations under the WHS Legislation in
connection with the Construction Site.

If the engagement of John Holland as principal contractor under this clause 6.2 is
not effective for any reason, the TSE Contractor agrees that it will exercise and
fulfil the functions and obligations of the principal contractor under the WHS
Legislation as if it had been validly engaged and authorised as principal contractor
under clause 6.2(b).

To the extent not prohibited by Law, the TSE Contractor must indemnify the
Principal from and against any claims against the Principal, or Loss suffered or
incurred by the Principal, arising out of or in any way in connection with any failure
of:

(i) John Holland to exercise or fulfil the functions and responsibilities of the
principal contractor under the WHS Legislation; or

(ii) the TSE Contractor to otherwise comply with the WHS Legislation, Rail
Safety National Law, Rail Safety Regulations, Heavy Vehicle National Law or
other Law concerning work health and safety or clauses 6.1 and 6.2.

6.3 Project Health & Safety Management Plan

(a) The TSE Contractor acknowledges that preparation of the Project Health & Safety
Management Plan in accordance with clause 9 is a condition precedent to the
Principal's obligations under clause 10.1.

(b)  Without limiting any requirement of the WHS Legislation or this deed/ the Project
Health & Safety Management Plan must:

\_/!
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(i) set out in adequate detail the policies and procedures the TSE Contractor
will implement to manage the TSE Contractor's Activities from a work health
and safety perspective;

(ii) describe how the TSE Contractor proposes to ensure that the TSE
Contractor's Activities are performed consistently with:

(A) the WHS \Legislation, Rail Safety National Law, Rail Safety
Regulations, Heavy Vehicle National Law and any other Law
concerning work health and safety; and

(B) the WHS Codes of Practice and Australian standards for work health,
safety and rehabilitation management;

(iii)  address the matters specified in:

(A) the WHS \Legislation, Rail Safety National Law, Rail Safety
Regulations, Heavy Vehicle National Law and any other Law
concerning work health and safety; and

(B) the WHS Codes of Practice and Australian standards for work health,
safety and rehabilitation management;

(iv) comply with the requirements applicable to a "Safety Management Plan set
out in the Sydney Metro Principal Contractor Health and Safety Standard;
and

(v) comply with the requirements applicable to a "Project Safety Plan" or
"Project WHS Management Plan" set out in the Office of the Federal Safety
Commissioner's Audit Criteria Guidelines and the WHS Management
Systems and Auditing Guidelines.

(c) Without limiting clause 9, the TSE Contractor must:

(i) continue to correct any defects in or omissions from the Project Health &
Safety Management Plan (whether identified by the Principal's
Representative or the TSE Contractor); and

(i) regularly review and, as necessary, revise the Project Health & Safety
Management Plan in accordance with:

(A) the WHS Legislation, Rail Safety National Law, Rail Safety
Regulations, Heavy Vehicle National Law and any other Law
concerning work health and safety;

(B) the WHS Codes of Practice and Australian standards for work health,
safety and rehabilitation management; and

(©) the Sydney Metro Principal Contractor Health and Safety Standard,

and submit an amended draft of its Project Health & Safety Management Plan to
the Principal's Representative, after which clause 9 will reapply (to the extent

applicable).
(d)  The TSE Contractor must document and maintain detailed reco@s ctions or
audits undertaken as part of the Project Health & Safety Managk ‘menﬁ‘;‘PIan
& Y
\\I‘< » AR W,Z___._--»—

)
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6.4

6.5

(e)

The TSE Contractor must carry out the TSE Contractor's Activities in accordance
with, and otherwise implement, the latest Project Health & Safety Management
Plan.

No Claims in relation to the Sydney Metro Principal Contractor Health and Safety
Standard

(a)

(b)

The TSE Contractor acknowledges and agrees that:

(i) the Principal will update and amend the Sydney Metro Principal Contractor
Health and Safety Standard from time to time, including to address work
health and safety issues relating to the TSE Contractor's Activities and
Sydney Metro City & Southwest;

(ii) subject to clause 6.4(b), the TSE Contractor will not be entitled to make,
and the Principal will not be liable upon, any Claim arising out of or in any
way in connection with:

(A) any update or amendment to the Sydney Metro Principal Contractor
Health and Safety Standard except to the extent that such update or
amendment:

(aa) has a material impact on the TSE Contractor's Activities; and

(bb) was not required due to an act or omission of the TSE
Contractor; or

(B) any other act or omission of the Principal in relation to the Sydney
Metro Principal Contractor Health and Safety Standard (including any
failure of the Principal to do anything specified in the Sydney Metro
Principal Contractor Health and Safety Standard as the obligation of
the Principal or an Associate of the Principal).

Where an update or amendment to the Sydney Metro Principal Contractor Health
and Safety Standard:

(i) has a material impact on the TSE Contractor's Activities; and
(ii) was not required due to an act or omission of the TSE Contractor,
the Principal will pay the TSE Contractor the reasonable additional Costs incurred

by the TSE Contractor in complying with the update or amendment, as stated by
the Principal's Representative.

Rail safety

(2)

(b)

(c)

Without limiting clause 5.1, the TSE Contractor must comply with the Rail Safety
National Law and Rail Safety Regulations.

The TSE Contractor must ensure that it does not do anything or fail to do anything
that would cause the Principal to be in breach of the Rail Safety National Law or the
Rail Safety Regulations.

The TSE Contractor acknowledges that:

(i) the TSE Contractor's Activities and the Project Works are heing nd taken
for the purpose of constructing a railway;
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(i) to the extent that the TSE Contractor's Activities comprise Railway
Operations, for the purposes of the Rail Safety National Law it carries out
those TSE Contractor's Activities for and on behalf of the Principal under the
Principal's Accreditation.

(d)  The TSE Contractor must:

(i) carry out the TSE Contractor's Activities so as not to put the Principal in
breach of its obligations as a Rail Infrastructure Manager under the Rail
Safety National Law and Rail Safety Regulations;

(ii) comply with all reasonable requirements of the Principal in relation to
compliance with the Principal's Accreditation; and

(iii)  not do anything (or fail to do anything) which jeopardises the Principal's
Accreditation.

(e) The TSE Contractor must ensure that its Associates engaged in or in connection
with the TSE Contractor's Activities comply with the same obligations as are
imposed upon the TSE Contractor under clauses 6.5(a) to (c) as if they had been
imposed upon the Associate.

(f) The TSE Contractor acknowledges that:

() the Principal holds accreditation under the Rail Safety National Law as a Rail
Infrastructure Manager; and

(ii) to the extent that, in carrying out the TSE Contractor's Activities, the TSE
Contractor carries out any Railway Operations for which accreditation is
required under the Rail Safety National Law and which are not permitted by
the Principal's Accreditation, the TSE Contractor must obtain any necessary
accreditation or other Approval required to enable it to comply with all
applicable Law.

(g) The TSE Contractor acknowledges that OpCo2 or an Alternate Operator will be
reliant upon information and documentation received from the TSE Contractor to
obtain or extend its accreditation under the Rail Safety National Law.

(h)  The TSE Contractor must liaise and cooperate with the Principal, OpCo2, any
Alternate Operator and any other Rail Transport Operator and provide any
reasonable assistance and documentation the Principal, OpCo2, any Alternate
Operator or any other Rail Transport Operator may require in relation to safety
matters, including in relation to OpCo2 or any Alternate Operator obtaining or
extending its accreditation under the Rail Safety National Law.

(i) Without limiting clause 6.5(h), the TSE Contractor must provide the Principal with
copies of all notices, reports and other correspondence given or received by the
TSE Contractor or its Associates under or in connection with the Rail Safety
National Law and the Rail Safety Regulations:

(i) relating to the TSE Contractor's Activities or the Project Works; or

(i) which may adversely affect the ability of the TSE Contractor or its Associates
to perform the TSE Contractor's Activities,
o~
promptly after such notices are given or received (but in any ﬁvent‘no ter than 5
Business Days after they are given or received by the TBE Cthra or or its
Associates). y /

101 e

AUSTRALIA\BK\245135973.15



(6)) Without limiting clause 5.1, the TSE Contractor must ensure that all persons
engaged by the TSE Contractor (or by any Associate of the TSE Contractor) in or in
connection with the TSE Contractor's Activities:

(i) are competent to carry out the work for which they are engaged for the
purposes of section 52 of the Rail Safety National Law; and

(i) comply with their obligations under the Rail Safety National Law (including
under section 56 of the Rail Safety National Law).

(k) The TSE Contractor must and must ensure that its Associates:

(i) promptly give all Investigative Authorities such access to premises and
information as any Investigative Authority lawfully requests, within the time
requested;

(ii) cooperate with and respond to any lawful requests made by any
Investigative Authority, within the time requested; and

(iii)  not hinder or delay any Investigative Authority in carrying out its duties,
0] Compliance by the TSE Contractor with its obligations under this clause 6.5:

(i) does not discharge or excuse the TSE Contractor from complying with its
other obligations under this deed; and

(ii) is not evidence of compliance by the TSE Contractor with its other
obligations under this deed.

7. ENGINEERING AUTHORISATION AND ASA COMPLIANCE

(a) The TSE Contractor represents and warrants that the TSE Contractor (or an entity
that comprises the TSE Contractor) is an AEO and has obtained ASA Authorisation
to carry out the Asset Lifecycle Services.

(b)  Without limiting or otherwise restricting clauses 7(c) and 7(d), the TSE Contractor
must:

(i) ensure that ASA Authorisation to carry out the Asset Lifecycle Services is
held and maintained for so long as the TSE Contractor's Activities are carried
out; and

(ii) comply (and must ensure that its Subcontractors and all personnel for which
the TSE Contractor is responsible comply) with the conditions of the ASA
Authorisation held by the TSE Contractor (or the relevant entity that
comprises the TSE Contractor).

(0 The TSE Contractor must (and must ensure that its Subcontractors and all
personnel for which the TSE Contractor is responsible):

(i) implement and comply with any ASA Requirements applicable to the Asset
Lifecycle Services;

(ii) immediately notify the Principal's Representative in writi
compliance with this clause 7;

ny non-

(iii)  cooperate fully with the ASA in the performance of the ASA' <func%ions;
\ ,

\ A\ -
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(iv)

v)

(vi)

(vii)

(viii)

provide access to premises and resources as required by the ASA, including
so that the ASA can effectively carry out its review, surveillance and audit
functions;

comply with the directions, instructions and requirements issued by the
ASA;

notify the ASA of any matter that could reasonably be expected to affect the
exercise of the ASA's functions;

provide the ASA with any information relating to its activities or any
documents or other things required by the ASA in the exercise of its
functions; and

provide the Principal with such reasonable assistance as may be reasonably
required by the Principal to enable the Principal to cooperate fully with the
ASA and to implement and comply with ASA Requirements.

(d)  The TSE Contractor acknowledges and agrees that it is not entitled to make (and
neither the Principal nor the ASA will be liable upon) any Claim arising out of or in
connection with the performance of any of its obligations under this clause 7.
8. PORTIONS
8.1 Principal's Representative may direct Portions
(a) In addition to the Portions identified in Schedule A1, the Principal's Representative
may at any time (including where part of a Portion has reached a stage equivalent
to Construction Completion but another part of that Portion has not reached
Construction Completion) by written notice to the TSE Contractor direct additional
Portions.
(b) Any notice given by the Principal's Representative under clause 8.1(a) must, for
each Portion, include details of:
(i) the Project Works and Temporary Works;
(ii) the Date for Construction Completion; and
(iii)  respective amounts of liquidated damages,
all as determined by the Principal's Representative (acting reasonably).
8.2 Interpretation of Portions

The interpretations of:

(a)
(b)
()
(d)
(e)
(f

TSE Contractor's Activities;

Project Works;

Temporary Works;

Works;

Handover Works; (

Third Party Works;

103

AUSTRALIA\BK\245135973.15



9.1

9.2

(g) Local Area Works;

(h) Property Works;

(i) Utility Service Works;

(3) Project Site;

(k) Construction Site;

U] Temporary Areas;

(m) Construction Completion;

(n) Date for Construction Completion;

(o) Date of Construction Completion;

(p) Completion;

Q) Date for Completion;

(r) Date of Completion; and

(s) Defects Correction Period,

and clauses 10.1 to 10.5, 12.3(a)(x), 13.1(a)(ii), 14.9, 14.12, 14.14, 14.15, 15, 17, 18.2,
21.1, 21.4, 21.5 and 21.18, Schedules E1 and E2 and the SWTC (including its appendices)
will apply separately to each Portion (including any Portion determined under clause 8.1)
and references therein to any of the terms in paragraphs (a) - (p) above will mean so
much of the TSE Contractor's Activities, Project Works, Temporary Works, Works,
Handover Works, Third Party Works, Local Area Works, Property Works, Utility Service
Works, Project Site, Construction Site, Temporary Areas, Construction Completion, Date
for Construction Completion, Date of Construction Completion, Completion, Date for
Completion, Date of Completion and Defects Correction Period as is comprised in, or
associated with, the relevant Portion.

PROJECT PLANS

General

(a) The TSE Contractor must prepare the Project Plans including as specified in
Appendix E.6 of the SWTC.,

(b) Each Project Plan must:

(i) where an initial plan exists for the relevant Project Plan and is contained in
Appendix E.7 of the SWTC, be based upon that initial plan;

(ii) whether or not an initial plan exists for the relevant Project Plan, be
prepared and further developed in accordance with this clause 9 and section
7.17 of the SWTC; and

(iii) contain any relevant contents required under this deed, including as
specified in Appendix E.6 of the SWTC.

Warranties in relation to Project Plans

The TSE Contractor:
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9.3

9.4

(a)

(b)

acknowledges and agrees that an intended purpose of each Project Plan is for the
TSE Contractor to provide a detailed description of how the TSE Contractor intends
to carry out the TSE Contractor's Activities in accordance with the requirements of
this deed with respect to the subject matter of each Project Plan; and

warrants that each Project Plan will be fit for its intended purpose and that
compliance by it with the Project Plans will enable it to fulfil its various obligations
under this deed.

Review of Project Plans

(a)

(b)

(©)

(d)

(e)

Each Project Plan must be initially submitted to the Independent Certifier and the
Principal's Representative within any relevant time period specified in this deed
(including as specified in Appendix E.6 of the SWTC).

The Principal's Representative may:
(i) review any Project Plan submitted under this clause 9.3; and

(ii) if the Project Plan submitted does not comply with this deed, notify the TSE
Contractor within 15 Business Days of the initial submission of the Project
Plan providing reasons for the non-compliance.

If the TSE Contractor receives a notice under clause 9.3(b)(ii), the TSE Contractor
must promptly submit an amended Project Plan, or relevant part or component of
it, to the Independent Certifier and the Principal's Representative and the process
in this clause 9.3 will reapply, except that the review period in clause 9.3(b)(ii) will
be:

(i) 10 Business Days where the resubmitted plan is the Project Health & Safety
Management Plan (or a sub-plan of the Project Health & Safety Management
Plan); or

(i) 2 Business Days where the resubmitted plan is the Construction
Environmental Management Plan (or a sub-plan of the Construction
Environmental Management Plan), but only where the resubmitted plan is
undergoing paralle! review by the Department of Planning and Environment.

The Principal's Representative owes no duty to the TSE Contractor to review any
Project Plan submitted by the TSE Contractor for errors, omissions or compliance
with this deed.

No review of, comments upon, notice in respect of any Project Plan or any other
act or omission of the Principal's Representative (including a direction under clause
9.4(b)) about any Project Plan will lessen or otherwise affect:

(i) the TSE Contractor's liabilities or responsibilities under this deed or
otherwise according to Law; or

(ii) the Principal's rights against the TSE Contractor, whether under this deed or
otherwise according to Law.

Update of Project Plans

(a)

The TSE Contractor:

(i) acknowledges and agrees that the Project Plans will rJ‘quire ongping
development, amendment and updating throughout the durakion of the TSE
Contractor's Activities to take into account: A {
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(b)

(A) Changes;
(B) Changes in Law;

(C) the commencement of new phases or stages of design and
construction as shown in the Programs;

(D) those events or circumstances expressly identified for each Project
Plan including as specified in Appendix E.6 of the SWTC;

(E) any direction given by the Principal's Representative under
clause 8.1(a); and

(F) any other events or circumstances which occur or come into
existence and which have, or may have, any effect on the manner in
which the TSE Contractor carries out the TSE Contractor's Activities;
and

(ii) must continue to develop and promptly amend or update the Project Plans:

(A)  to take into account:

(aa) the circumstances and events referred to in clause 9.4(a)(i) as
those circumstances and events occur or come into existence;

and

(bb) any breach or potential breach of the warranties referred to in
clause 9.2(b); and

(B) as otherwise specified in the SWTC, including Appendix E.6 of the
SWTC,

and promptly submit each further Project Plan to the Independent Certifier
and the Principal's Representative as it is further developed, amended or
updated.

Without limiting clause 15, if the Principal's Representative believes that:

(i) any Project Plan does not comply with the requirements of this deed; or

(i) the TSE Contractor has not further developed, updated or amended any
Project Plan in accordance with the requirements of clause 9.4(a)(ii),

the Principal's Representative may by written notice direct the TSE Contractor to
further develop, update or amend the Project Plan so that the Project Plan will
comply with the requirements of this deed, specifying:

(iii)  the reasons why such development, updating or amending is required; and
(iv)  the time within which such development, updating or amending must occur,
and the TSE Contractor must:

(v) further develop, update or amend the Project Plan as directed by the

Principal's Representative so that it complies with th ments of this
deed; and
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(vi) submit the further developed, updated or amended Project Plan to the
Independent Certifier and the Principal's Representative within the time
specified under clause 9.4(b)(iv).

9.5 Implementation and compliance
(a) The TSE Contractor:

(i) must comply with each Project Plan which has been submitted to the
Principal's Representative under clause 9.3 and in respect of which the
Principal's Representative has not given a notice under clause 9.3(b)(ii); and

(ii) agrees that compliance by it with any Project Plan will not in any way lessen
or affect:

(A) its liabilities or responsibilities under this deed or otherwise according
to Law; or

(B) the Principal's rights against it, whether under this deed or otherwise
according to Law.

(b) The TSE Contractor must comply with the restrictions upon the carrying out of the
TSE Contractor's Activities specified in Appendix E.6 of the SWTC.

(c) The TSE Contractor must not decrease or otherwise reduce the scope of any
Project Plan, or the scope of work or level of effort or expertise required by a
Project Plan, or the number of personnel or extent of surveillance required,
including any initial Project Plan and any revision of a Project Plan, without the
prior written approval of the Principal's Representative (which must not be
unreasonably withheld).

(d) To the extent they are relevant to the operation or maintenance of the Project
Works or the Handover Works, all relevant components of the Project Plans must
be incorporated into the Asset Management Information.
9.6 Construction Traffic Management Plan assumptions
(a) The parties acknowledge and agree that:
(i) the Project Contract Sum is based upon; and
(i) the TSE Contractor will prepare and submit its Construction Traffic

Management Plan for approval under and in accordance with the
requirements of the Planning Approval based upon,
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10. LOCATION OF THE PROJECT WORKS
10.1 Access

(a) Subject to clauses 10.1(c) and 10.1(d) and any other provision of this deed
affecting access, the Principal must:

~

i) give, or ensure the TSE Contractor has, access to each area of the
Construction Site specified in the Site Access Schedule by the relevant dates
set out in the Site Access Schedule (and if a period is specified in relation to
access to a part of the Construction Site, then by the last day of that
period); and

(ii) subject to clause 10.1(e), thereafter continue to allow, or ensure that the
TSE Contractor is continued to be allowed, access to each such area of the
Construction Site.

(b) The TSE Contractor acknowledges and agrees that access to
or any part thereof will confer on the TSE Contractor a right

e Copstriction Site
} suchi marjagement
and control as is necessary to enable: \
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(i) the TSE Contractor to execute the TSE Contractor's Activities in accordance
with this deed and to discharge its responsibilities under the WHS
Legislation; and

(ii) John Holland to discharge its responsibilities as principal contractor.

(c) The Principal is not obliged to give the TSE Contractor access to any area of the
Construction Site in accordance with clause 10.1(a), until the TSE Contractor has:

(i) complied with clauses 4.1(a) and 4.9;

(i) submitted the Project Health & Safety Management Plan to the Principal's
Representative and the Principal's Representative has had 15 Business Days
to review the Project Health & Safety Management Plan and has not rejected
the Project Health & Safety Management Plan;

(iii)  effected the insurances required under clauses 21.5, 21.6 (where required in
accordance with clause 21.6), 21.7, 21.8, 21.9, 21.10, 21.11 and 21.12;
and

(iv) complied with clause 21.14(a)(i) with respect to each insurance.
(d) The TSE Contractor acknowledges and agrees that:
(i) it may not be given exclusive access to the Construction Site;

(i) the Principal may, without limiting its obligations under clause 3.10, engage
Interface Contractors to perform Construction Site Interface Work on the
Construction Site;

(iii) it will cooperate with the Interface Contractors and coordinate the TSE
Contractor's Activities with the Construction Site Interface Work in
accordance with clause 3.10; and

(iv)  access to the Construction Site or any part thereof will be subject to the TSE
Contractor's compliance with clause 10.1(h).

(e) The Principal's obligation to give access under this clause 10.1 in respect of the
parts of the Construction Site identified in Schedule Al in the column headed "Part
of Construction Site" will cease upon the earlier of:

(i) in the case of any area of the Construction Site for which a Site Access
Expiry Date is specified in Table 7 of the Site Access Schedule and only to
the extent that the TSE Contractor has not provided notice under
clause 10.1(l), the relevant Site Access Expiry Date; or

(ii) otherwise, relevant Portion Handover Date.

(f) Failure by the Principal to give access as required by clause 10.1(a) will not be a
breach of this deed but will entitle the TSE Contractor to:

(i) an extension of time to any relevant Date for Construction Completion under
clause 17 if the requirements of that clause are satisfied; and

(i) be paid by the Principal any reasonable Costs d'f&?y\' ising from the
Principal's failure to give the TSE Contractor acces[s a5 required by
clause 10.1(a), as stated by the Principal's Representative.

109
AUSTRALIA\BK\245135973.15



(g) The TSE Contractor's entitlement under clause 10.1(f)(ii) will be its only right to
payment of money arising out of or in any way in connection with the Principal's
failure to give access as required by clause 10.1(a).

(h)  The TSE Contractor must:

(i) not use the Construction Site for any purpose other than the Permitted Use
without the prior written consent of the Principal's Representative; and

(i) comply with:

(A) any access conditions that apply to an area of the Construction Site
as specified in the Site Access Schedule;

(B) the terms of any easement, restrictions on use, covenants,
agreements or other similar arrangements burdening or benefitting
the land contained in the Construction Site as recorded in the register
maintained by Land and Property Information New South Wales
under the Real Property Act 1900 (NSW).

(i) The TSE Contractor must ensure that at all times the Principal's Representative,
any person authorised by the Principal (including OpCo2, any Alternate Operator,
any Follow-on Contractor, visitors invited by the Principal and other contractors and
consultants who are to perform work on the Construction Site) and the
Independent Certifier have safe, convenient and unimpeded access to:

(i) the Construction Site and any other areas affected by the TSE Contractor's
Activities (with such access rights to commence immediately after the TSE
Contractor is given access under clause 10.1(a));

(ii) the Project Works and the Temporary Works;

(iii) any other place where any part of the TSE Contractor's Activities is being
carried out (including Extra Land);

(iv) the TSE Contractor's Activities;
(v)  the Design Documentation; and

(vi) any other documentation created for the purposes of the TSE Contractor's
Activities.

6)) The TSE Contractor must provide the Principal, the Principal's Representative and
the Independent Certifier with every reasonable facility necessary for the inspection
of the TSE Contractor's Activities.

(k)  When accessing any area or thing referred to in clause 10.1(i), the Principal must:

(i) comply with; and

(i) use best endeavours to ensure that any persons authorised by it to access
that area or thing comply with,

the TSE Contractor's reasonable occupational, health, environmental and safety
requirements.

Q)] Subject to clause 10.1(m), if the TSE Contractor requires access to an
Construction Site for which a Site Access Expiry Date is specified in T.
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Site Access Schedule after the applicable Site Access Expiry Date in order to carry
out the TSE Contractors Activities, the TSE Contractor must:

(i) notify the Principal's Representative in writing:
(A) as soon as practicable; and
(B) in any event no less than 30 Business Days,
prior to the applicable Site Access Expiry Date:

(C) that the TSE Contractor requires access to that area of the
Construction Site after the Site Access Expiry Date; and

(D) of the date on which the TSE Contractor will vacate that area of
Construction Site;

(i) notify the Principal's Representative at least every 20 Business Days after
the TSE Contractor has first given notice under clause 10.1(l)(i) of any
change to the date on which the TSE Contractor will vacate that area of the
Construction Site until the TSE Contractor vacates that area of the
Construction Site;

(ili)  use its best endeavours to vacate that area of the Construction Site as soon
as practicable after the Site Access Expiry Date; and

(iv) immediately notify the Principal's Representative after the TSE Contractor
has vacated the relevant area of the Construction Site.

(m) Clause 10.1(l) does not apply in respect of area SA-O1 (as described in the Site
Access Schedule), and the TSE Contractor must vacate this area on the first Site
Access Expiry Date for that area specified in Table 7 of the Site Access Schedule.
The Principal must subsequently provide the TSE Contractor with access to area
SA-01 (as described in the Site Access Schedule) by the second date for access
specified for area SA-O1 (as described in the Site Access Schedule) in Table 6 of
the Site Access Schedule.

10.2 Access to the harbour
(a)  The TSE Contractor must:
(i) obtain all rights of access to Sydney Harbour necessary to carry out the TSE
Contractor's Activities from the Harbour Master, RMS and any other relevant

Authority;

(i) comply with any direction which may be given by the Harbour Master, RMS
and any other relevant Authority; and

(iii)  navigate in accordance with:
(A)  the Marine Safety Act 1998 (NSW); and
(B) the Marine Safety Regulation 2016 (NSW).

(b)  The TSE Contractor acknowledges and agrees that:

() it will not be entitled to make any Claim against the Priﬂ(l.ipal gnrisin out of,
or in any way in connection with any act or omission of the Harbou Master,
RMS or any other relevant Authority; and - ——

Y Y
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(ii) no act or omission of the Harbour Master, RMS or any other relevant
Authority will in any way lessen or otherwise affect:

(A)

(B)

10.3 Property Works

the TSE Contractor's obligations under this deed or otherwise
according to law; or

the Principal's rights against the TSE Contractor whether under this
deed or otherwise according to law.

(a)  The TSE Contractor must:

(i) carry out the Property Works:

(A)
(8)

in accordance with the SWTC; and

so that they are fit for their intended purpose;

(ii) after completion of the Property Works with respect to an Unowned Parcel,
including the work described in clause 10.3(f), provide to the Principal's
Representative:

(A)

(8)

a certificate in the form of Schedule B19, duly executed by the owner
or owners of any part of the Unowned Parcel; or

a statement signed by the TSE Contractor to the effect that such
owner or owners have failed or refused to sign a certificate in the
form of Schedule B19 within 15 Business Days of it being provided by
the TSE Contractor to the owner or owners following completion of
the Property Works including the work described in clause 10.3(f);
and

(iii)  indemnify the Principal from and against any claims against the Principal, or
Loss suffered or incurred by the Principal, arising out of or in any way in
connection with a claim by the owner or owners of any part of an Unowned
Parcel where:

(A)

(B)

such owner or owners have not duly signed a certificate in the form
of Schedule B19; and

the claim or Loss arises out of or in any way in connection with a
wrongful act or omission of the TSE Contractor or its Associates in
connection with the Property Works or a failure by the TSE Contractor
to comply with its obligations under this deed relating to the Property
Works.

(b)  The acceptance of a certificate or statement provided by the TSE Contractor under
clause 10.3(a)(ii) by the Principal's Representative is not approval by the Principal
or the Principal's Representative of the TSE Contractor's performance of its
obligations under this clause 10.3.

(c) Where any Property Works are required to be carried out on an Unowned Parcel,
the TSE Contractor must give a written notice to the owner or owners of the
property (with a copy to the Principal's Representative) which:

(i) describes the Property Works to be carried out; \.i G

(ii) requests access for the purpose of carrying out the Propé{;y/\’l\lorksc—anﬁ-—-
\ ’ = IV
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(iii)  specifies the intended date for commencement of the Property Works,

not less than 10 Business Days prior to the day which the TSE Contractor intends
to commence the Property Works.

(d) If the owner or owners of a property do not provide the TSE Contractor with
sufficient access to carry out the Property Works from either:

(i) the date notified in the notice under clause 10.3(c); or

(i) such other date as may be agreed between the TSE Contractor and the
owner or owners,

the TSE Contractor must:
(iii)  give the Principal's Representative a notice stating this; and

(iv)  not carry out the Property Works until the Principal's Representative gives
the TSE Contractor a notice specifying that the owner or owners of the
property have agreed to give access, in which event clause 10.3(c) will
reapply.

(e) Upon being given access to any property for the purpose of carrying out any
Property Works, the TSE Contractor must promptly carry out those Property Works
in a manner which minimises inconvenience and disruption to the owners,
occupiers and users of the Unowned Parcel.

) The TSE Contractor must:

(i) rehabilitate any part of an Unowned Parcel to the state agreed with the
owner of such Unowned Parcel prior to commencing the work or, if no such
agreement is reached, the state it was in immediately prior to the TSE
Contractor obtaining access; and

(i) otherwise repair any damage or degradation to such a part arising out of or
in any way in connection with the performance of its obligations under this
clause 10.3.

(g) The following are conditions precedent to Construction Completion of a Portion:

(i) completion of all Property Works under this clause 10.3 that form part of the
Portion, including all relevant work under clause 10.3(f); and

(ii) provision of all certificates or statements (as the case may be) to the
Principal's Representative as required under clause 10.3(a)(ii) in respect of
Property Works that form part of the Portion.

10.4 Control of Construction Site

(a) At all times after being given access to the Construction Site or a part of the
Construction Site under clause 10.1 until the relevant Portion Handover Date, the
TSE Contractor must:

(i) without limiting any right of the Principal or the Principal's Representative
under this deed, be responsible for the management and control of the
Construction Site; —mac

(ii) control access to, and the security and maintenance of, and must\ensure
public safety on, and adjacent to, the Construction Site or that part; ;
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(iii)  provide for the continuous safe passage of the public and road users on
existing public spaces, parks, footpaths, pedestrian ways, pedal cycle paths,
roads and other access ways affected by the TSE Contractor's Activities in
accordance with this deed;

(iv) minimise delay or disruption to the movement of the public and all road
users; and

(v) comply with all directions of any relevant Authority and Directions of the
Principal's Representative with respect to the management of such access,
safe passage and movement at all times (provided that where any such
direction of an Authority or the Principal's Representative necessitates a
reduction in the permissible working hours or days for the TSE Contractor's
Activities or a change to the Working Parameters permitted for the TSE
Contractor's Activities, this will entitle the TSE Contractor to claim an
extension of time to any relevant Date for Construction Completion under
clause 17 to the extent of any adverse impact on the TSE Contractor and
the Project Contract Sum will, subject to clause 20.6, be adjusted for the
increased or decreased Costs reasonably incurred by the TSE Contractor as
a direct result of the direction of an Authority or the Principal's
Representative, as stated by the Principal's Representative, but not where
such direction of an Authority or the Principal's Representative is given in
connection with a Special Event or due to the occurrence of a safety,
environmental or traffic incident (regardless of whether or not such incident
is in any way connected to the TSE Contractor's Activities)).

(b) The TSE Contractor and the Principal acknowledge that nothing in this deed
including the right to inspect pursuant to clause 14.6 or any audit by the Principal
or the Principal's Representative at any time will be construed to mean or imply
that:

(i) the Principal has any management or control over the TSE Contractor's
Activities or the Construction Site or Extra Land; or

(i) the Principal has any responsibility for any act or omission by the TSE
Contractor or its Subcontractors or agents including compliance or non-
compliance with any relevant Laws, Approvals, Third Party Agreements,
Adjoining Property Easements or this deed.

10.5 Extra Land
(@) The TSE Contractor must:

O] procure for itself and at its own cost the occupation or use of or relevant
rights over any land or buildings in addition to the Construction Site, which
is necessary or which it requires for the execution of the TSE Contractor's
Activities (which may include additional land or buildings required for the
Third Party Works, the underpinning of any structure or for the insertion of
rock bolts); and

(i) as a condition precedent to Construction Completion of any Portion in which
the TSE Contractor has had to procure occupation or use of or relevant
rights over any Extra Land:

(A) rehabilitate any Extra Land in accordance with the r
relevant Authorities and other relevant persons; an

(B)  provide to the Principal's Representative:
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(aa) a properly executed release on terms satisfactory to the
Principal's Representative from all claims from the owner or
occupier of, and from any other person having an interest in
the Extra Land; or

(bb) if the TSE Contractor is unable to obtain such a release despite
using its best endeavours to do so, a statement from the TSE
Contractor to the effect that such owner or occupier, or other
person having an interest in the Extra Land, has failed or
refused to execute such a release within 15 Business Days of it
being provided by the TSE Contractor to the owner, occupier
or other person following completion of the work on the Extra
Land; and

(iii)  indemnify the Principal from and against any claims against the Principal, or
Loss suffered or incurred by the Principal, arising out of or in any way in
connection with a claim by the owner or occupier of any part of the Extra
Land where:

(A)  such owner or occupier has not executed such a release; and

(B) the claim or Loss arises out of or in connection with the TSE
Contractor's Activities.

(b)  The TSE Contractor acknowledges that:

(i) integration of the requirements for access to Extra Land is at the sole risk of
the TSE Contractor; and

(ii) the Principal will not be liable upon any Claim (insofar as is permitted by
Law) by the TSE Contractor arising out of or in any way in connection with:

(A) identifying and obtaining access to Extra Land; or

(B) any delay, additional costs or other effects on the TSE Contractor's
Activities related to the ability of the TSE Contractor or its
Subcontractors to obtain access to Extra Land or approval to use
Extra Land.

10.6 Temporary Areas

The TSE Contractor must, as a condition precedent to Construction Completion of any
Portion where the TSE Contractor has occupied or made use of a Temporary Area in
connection with that Portion, reinstate the Temporary Area to a condition at least
equivalent to the condition existing before that occupation or use except for such parts of
the Temporary Area:

(a) that are required by this deed (including the SWTC) to contain any Handover
Works; or

(b) which this deed (including the SWTC) specifies need not be reinstated (including
where the TSE Contractor is required to demolish buildings on the Temporary
Area).

T

10.7  Physical conditions rd \
(a) Without limiting clauses 10.8(c) or 30.10, the TSE Contractor’\'NarrJlnts and for all
purposes it will be deemed to be the case that, prior to the date of ‘this #eed, the
TSE Contractor: Vpprl——
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(M

(i)

(iii)

(iv)

(v)

(vi)

(vii)

examined this deed, the Construction Site and its surroundings, the
Information Documents and any other information that was made available
in writing by the Principal, or any other person on the Principal's behalf, to
the TSE Contractor during the tender period;

examined, and relied solely upon its own assessment, skill, expertise and
inquiries in respect of, all information relevant to the risks, contingencies
and other circumstances having an effect on its Tender and its obligations
under this deed;

satisfied itself as to the correctness and sufficiency of its Tender and that it
has made adequate allowance for the costs of complying with all of its
obligations under this deed and of all matters and things necessary for the
due and proper performance and completion of the TSE Contractor's
Activities;

informed itself of:

(A) all matters relevant to the employment of labour at the Construction
Site; and

(B) all industrial matters relevant to the Construction Site; and

was given the opportunity during the tender period to itself undertake, and
to request others to undertake, tests, enquiries and investigations:

(A) relating to the subject matter of Information Documents; and
(B) for design purposes and otherwise;

had a sufficient opportunity to obtain and obtained all necessary legal,
geotechnical and other technical advice in relation to the terms of this deed,
each Deed of Disclaimer, the Information Documents, the Site Conditions,
as well as the risks, contingencies and other circumstances having an effect
on its Tender, the performance of its obligations and its potential liabilities
under this deed; and

undertook sufficient tests, enquiries and investigations, had sufficient
information and obtained a sufficient understanding of the risks involved to
enable it to make an informed decision about whether or not to enter into
this deed and assume the obligations and potential risks and liabilities which
it imposes on the TSE Contractor.

(b)  Without limiting or otherwise affecting clauses 10.7(c), 10.7(d) and 10.8, the
Principal makes no representation and gives no warranty to the TSE Contractor in
respect of:

(1)

(ii)

the Site Conditions likely to be encountered during the execution of the TSE
Contractor's Activities or otherwise in respect of the condition of:

(A)  the Construction Site, Extra Land or their surroundings;

(B) any structure or other thing on, under, above or adjacent to the
Construction Site or Extra Land;

the existence, location, condition or availability of any/Utility Seryice on,
under, above, adjacent to or related to the Construction éite ol} Extra Land;
A

or Al
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(iii)  the condition or characteristics of any Adjoining Property.

(c) Subject to clauses 10.10(c), 10.11(c), 10.13(c), 14.2 and 17.6, the TSE Contractor
accepts:

(i) the Construction Site and any Extra Land;

(ii) any structures or other thing on, above or adjacent to, or under the surface
of, the Construction Site and any Extra Land; and

(iii)  all Adjoining Properties;

in their present condition subject to all defects and Site Conditions and agrees that
it is responsible for, and assumes the risk of:

(iv) all Loss, delay or disruption it suffers or incurs; and
(v) any adverse effect on the Project Works or the Temporary Works,

arising out of, or in any way in connection with the Site Conditions encountered in
performing the TSE Contractor's Activities.

(d) The TSE Contractor must investigate, design and construct the Project Works and
Temporary Works in accordance with this deed and will not be relieved of its
obligations under this deed, irrespective of:

(i) the Site Conditions encountered in performing the TSE Contractor's
Activities;

(ii) whatever may be the condition or characteristics (including all sub-surface
conditions) of:

(A) the Construction Site or any Extra Land, the Environment or their
surroundings;

(B) any structure or other thing on, above or adjacent to, or under the
surface of, the Construction Site or any Extra Land, the Environment
or their surroundings; or

(C)  any Adjoining Property; and

(iii)  any assumptions, projections, estimates, contingencies or otherwise that the
TSE Contractor may have made in relation to the Site Conditions or the
conditions or the characteristics of any of the matters referred to in clause
10.7(d)(ii).

(e) Nothing in clauses 10.7 or 10.8 limits the operation of clauses 10.7A, 10.10(c),
10.11(c), 10.13(c), 14.2 or 17.6.
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10.8 Information Documents

(a) Prior to the date of this deed the TSE Contractor signed each Deed of Disclaimer
and provided them to the Principal in respect of Information Documents provided
by the Principal to the TSE Contractor.

(b) Without limiting or otherwise affecting clause 10.8(c) or the warranties or
acknowledgements in any Deed of Disclaimer:

~

i) the Principal does not warrant, guarantee, assume any duty of care or other

responsibility for or make any representation about the accuracy, adequacy,
suitability or completeness of the Information Documents;

(ii) whether or not an Information Document or any part thereof forms an
exhibit to this deed, the TSE Contractor acknowledges that:

(R)

(B)

the Information Document or part thereof does not form part of this
deed and that clause 10.8(c) applies to the Information Document or
part thereof; and

where an Information Document or any part thereof forms an exhibit
to this deed, it does so only for the purposes of identification of that
document or part thereof;

(iii)  insofar as is permitted by Law, the Principal will not be liable upon any Claim
by the TSE Contractor arising out of or in any way in connection with:

(R)

(B)

the provision of, or the purported reliance upon, or use of the
Information Documents to or by the TSE Contractor or any other
person to whom the Information Documents are disclosed; or

a failure by the Principal to provide any information to the TSE
Contractor.

(©) The TSE Contractor:

(i) subject to clause 10.9, warrants that it did not in any way rely upon:

(A)

(B)

AUSTRALIA\BK\245135973.15

any information, data, representation, statement or document made
by, or provided to the TSE Contractor, by the Principal or anyone on
behalf of the Principal or any other information, data, representation,
statement or document for which the Principal is responsible or may
be responsible whether or not obtained from the Principal or anyone
on behalf of the Principal; or

the accuracy, adequacy, suitability or completgness such
information, data, representation, statement or document,r-
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for the purposes of entering into this deed or carrying out the TSE
Contractor's Activities but nothing in this subclause will limit or otherwise
affect the TSE Contractor's obligations under this deed;

(i) warrants that it enters into this deed based on its own investigations,
interpretations, deductions, information and determinations; and

(iii)  acknowledges that it is aware that the Principal has entered into this deed
relying upon:

(A) the warranties, acknowledgements and  agreements in
clauses 10.8(c¢)(i) and 10.8(c)(ii); and

(B) the warranties and acknowledgements in the Deeds of Disclaimer and
the Tender Form submitted by the TSE Contractor as part of its
Tender,

(d)  Subject to clause 10.10(c), the TSE Contractor releases and indemnifies the
Principal from and against:

(i) any Claim against the Principal by, or Liability of the Principal to, any
person; or

(ii) (without being limited by clause 10.8(d)(i)) any Loss suffered or incurred by
the Principal,

arising out of or in any way in connection with:

(iii)  the provision of, or the purported reliance upon, or use of, the Information
Documents to or by the TSE Contractor or any other person to whom the
Information Documents are disclosed by the TSE Contractor;

(iv) any breach by the TSE Contractor of this clause 10.8; or

(v) the Information Documents being relied upon or otherwise used by the TSE
Contractor or its Associates in the preparation of any information or
document, including any Information Document which is misleading or
deceptive or false or misleading (within the meaning of those terms in
sections 18 and 29 (respectively) of the Australian Consumer Law in
Schedule 2 to the Competition and Consumer Act 2010 (Cth)), or any
equivalent provision of State or Territory legislation.

(e) Subject to clause 10.10(c), the TSE Contractor releases the Principal from any
Claim against the Principal by, or Liability of the Principal to, the TSE Contractor,
arising out of or in any way in connection with a failure by the Principal to provide
any information to the TSE Contractor (except to the extent the Principal is
expressly required to provide such information under this deed).

10.9 Stage 2 Geotechnical Reports
The parties acknowledge and agree that:

(a) prior to the date of this deed the Principal procured:

(i) the Stage 2 Geotechnical Reports for the benefit of the Prificipal ant the TSE
Contractor; and

C

(ii) the Reliance Letters from the authors of the Stage 2 Geog‘ic_tp&;al |
and L
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(b)

while the TSE Contractor may rely on each Stage 2 Geotechnical Report to the
extent provided by the Reliance Letters, subject to clause 10.10 the TSE Contractor
is not entitled to make any Claim against the Principal (and the Principal will not be
liable upon any Claim by the TSE Contractor) arising out of or in connection with
any Stage 2 Geotechnical Report or the accuracy of any information contained
within any Stage 2 Geotechnical Report.

10.10 Notice of Core Sample Location Difference

(a)

(b)

If, during the execution of the TSE Contractor's Activities, the TSE Contractor
becomes aware of a Core Sample Location Difference, it must immediately give the
Principal's Representative notice in writing.

Within 10 Business Days of giving a notice under clause 10.10(a), the TSE

Contractor must give the Principal's Representative a written statement of:

(i) the Core Sample Location Difference and in what;/ respect§\|t will have a
material impact upon the TSE Contractor's Activities; r ~,

\
|
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(ii) the additional work and resources which the TSE Contractor estimates to be
necessary to deal with the Core Sample Location Difference;

(iii) the time the TSE Contractor anticipates will be required to deal with the
Core Sample Location Difference and the expected delay in achieving
Construction Completion;

(iv) the TSE Contractor's estimate of the cost of the measures necessary to deal
with the Core Sample Location Difference; and

(v) other details reasonably required by the Principal's Representative.
(c) If the Core Sample Location Difference causes the TSE Contractor to:

(i) carry out additional work;

(ii) use additional Construction Plant; or

(iii)  incur extra cost (excluding the costs of any delay or disruption arising out of
or in any way in connection with the Core Sample Location Difference or the
additional work required to deal with the Core Sample Location Difference),

which a competent and experienced contractor having done those things it is
deemed to have done by clause 10.7(a) could not have avoided or mitigated, and
could not reasonably have anticipated at the date of this deed, the Principal will
pay the TSE Contractor any extra Costs reasonably incurred by the TSE Contractor
after the date the TSE Contractor gives the written notice required by
clause 10.10(a) for carrying out such work, as stated by the Principal's
Representative,

(d) The TSE Contractor must take all reasonable steps to mitigate any extra costs
incurred by it as a result of the Core Sample Location Difference.

10.10A Archaeological Clearance Works
(a) The TSE Contractor must:

(i) perform Archaeological Clearance Works at each Artefact Risk Area in
accordance with the requirements of:

(A) section 2 of Appendix A.12 of the SWTC;
(B) the Construction Heritage Management Plan; and

(C) all applicable Laws and guidelines relating to heritage and
conservation;

(i) not commence performance of Archaeological Clearance Works at any
Artefact Risk Area until:

(A) the Construction Heritage Management Plan has been submitted to
the Principal's Representative and the Independent Certifier under
clause 9.3(a) and not been the subject of a notice under clause
9.3(b)(ii); and

(B) any required approvals have been obtained from the SecretaryNof the
NSW Department of Planning and Environment in acc danf\f with the
requirements of the Project Planning Approval; and

X
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(iii)  use best endeavours to carry out and complete the Excavation and Salvage
Works in each Artefact Risk Area within the applicable Archaeological
Investigation Period.

(b)  The Excavation and Salvage Works at an Artefact Risk Area will be taken to be
complete when:

(i) the TSE Contractor has satisfied the requirements of section 2 of Appendix
A.12 of the SWTC; and

(ii) the TSE Contractor has provided the Principal's Representative with a
certificate in the form of Schedule B22,

in relation to the relevant Artefact Risk Area.

(c) The TSE Contractor may not commence bulk excavation work at an Artefact Risk
Area (or any part of an Artefact Risk Area) unless and until:

(i) the requirements of clause 10.10A(b) have been satisfied for the applicable
Artefact Risk Area; or

(i) the Principal's Representative has otherwise given the TSE Contractor
written permission to do so subject to such conditions as the Principal's
Representative may specify.

10.11 Artefacts

(a)  As between the Principal and the TSE Contractor, any Artefacts are the property of
the Principal.

(b) The TSE Contractor must:

(i) at its cost immediately notify the Principal's Representative if any Artefact is
found;

(ii) at its cost ensure that the Artefact is managed in accordance with the
Construction Heritage Management Plan;

(iii) comply with all requirements of Authorities and Directions of the Principal's
Representative in relation to the Artefact; and

(iv) continue to perform the TSE Contractor's Activities except to the extent
otherwise:

(A) directed by the Principal's Representative;
(B) ordered by a court or tribunal; or
(C)  required by Law,
(c) The Principal will pay the TSE Contractor the reasonable additional Costs incurred
by the TSE Contractor in complying with the requirements of clause 10.11(b)(iii) as
stated by the Principal's Representative provided that this clause 10.11(c) does not

apply with respect to any Artefact discovered at an Artefact Risk Area during
performance of Archaeological Clearance Works. ¥
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10.12 Site induction

(a) Without limiting the TSE Contractor's obligations under clause 5.2 to comply with
the conditions and requirements of all Approvals, the TSE Contractor must:

(i) provide safety and environmental site induction for persons nominated by
the Principal's Representative on the Construction Site and for all personnel
directly or indirectly engaged by the TSE Contractor and requiring access to
the Construction Site, any Extra Land and other areas where the TSE
Contractor's Activities are being performed; and

(ii) ensure such persons satisfactorily complete such site induction before such
persons are given such access or commence such work.

(b)  The induction must:

(i) comply with all applicable Law, Project Plans and the Principal's procedures,
policies and rules; and

(ii) otherwise be in accordance with the requirements of this deed.

(c) The TSE Contractor must keep and maintain comprehensive and detailed induction
records and provide the Principal's Representative or its nominee, upon request,
with access to such records.

10.13 Contamination

(a) In addition to the requirements of the Environmental Documents and without
limiting clause 10.7 (but subject to clause 10.13(c) and 10.13(d)), the TSE
Contractor bears the risk of all Contamination:

(i) on, in, over, under or about the Construction Site to the extent it is actually
disturbed by or interfered with in the carrying out of the TSE Contractor's
Activities provided that the TSE Contractor’s risk and obligation to
Remediate is limited to that part of such Contamination which is actually
disturbed by or interfered with in the carrying out of the TSE Contractor’s
Activities (and not to Remediate the entire mass of such Contamination or
trace to the source of the Contamination, where that wider mass or source
has not been disturbed or interfered with in the carrying out of the TSE
Contractor’s Activities);

(ii) which migrates:

(A) on to the Construction Site as a result of the TSE Contractor's
Activities and which could have been reasonably anticipated by a
competent and experienced contractor that had examined:

(aa) the Construction Site and its surroundings; and

(bb) all Information Documents and any other information that was
made available in writing by the Principal, or any other person
on the Principal's behalf, to the TSE Contractor during the
tender period,

provided that the TSE Contractor is not requifed to trace to the
source of such Contamination; or \ K
l“‘. ‘X‘
(B) from the Construction Site as a result of thé-‘\ TSE 'C
Activities due to a breach of this deed by the TSE Contractor-or a

124
AUSTRALIA\BK\245135973.15



negligent or unlawful act or omission of the TSE Contractor or its
Associates,

and the TSE Contractor shall not otherwise be required to Remediate
Contamination which migrates on to or from the Construction Site except to
the extent the TSE Contractor is required to Remediate any migrating
Contamination pursuant to clause 10.13(c);

(iii)  on, in, over, under or about any Extra Land or which migrates onto or from
any Extra Land as a result of the TSE Contractor's Activities; or

(iv) to the extent it otherwise arises out of or in connection with the TSE
Contractor's Activities, provided that this clause 13.10(a)(iv) shall not
operate to expand the TSE Contractor's risk in respect of Contamination of
the types dealt with in paragraphs (i), (ii) or (iii).

(b)  To the extent the TSE Contractor bears the risk of Contamination under clause
10.13(a)(i), 10.13(a)(ii), 10.13(a)(iii) or 10.13(a)(iv), the TSE Contractor must
undertake Remediation of any such Contamination in accordance with Law, the
Environmental Documents, all guidelines made or approved by the EPA and any
applicable Remediation Action Plan submitted under clause 10.14A which has not
been the subject of a notice under clause 10.14A(d)(ii) so that:

(i) in respect of Contamination on, in, over, under or about the Construction
Site:

(A) the Construction Site is suitable for the performance of the TSE
Contractor's Activities and the further construction, operation and
maintenance of Sydney Metro City & Southwest; and

(B)  whole of life costs associated with the further construction, operation
and maintenance of Sydney Metro City & Southwest at the relevant
parts of the Construction Site where the Remediation is undertaken
are minimised; and

(i) in respect of Contamination on, in, over, under or about any land outside
the Construction Site (including any Extra Land), so that the relevant land is
returned to the state that it would have been if unaffected by the TSE
Contractor's Activities (unless otherwise agreed with the relevant third

party).
(c) If:

(i) Contamination on, in, over, under or about the Construction Site is caused
by the Principal (or its Associates) after the date of this deed and such
Contamination is disturbed by or interfered with in the carrying out of the
TSE Contractor's Activities, clause 10.13(b) will apply; or

(i) the TSE Contractor is otherwise required by Law, an Authority or this deed
to undertake Remediation of Contamination for which the TSE Contractor is
not responsible under clause 10.13(a), the TSE Contractor must comply with
its obligations at Law, under the Environmental Documents and all
guidelines made or approved by the EPA in respect of any such requirement,

however:

(iii)  where such compliance causes the TSE Contractor to incur
otherwise would have been incurred had the Contaminadtion not been caused
by the Principal (or its Associates) or the TSE Contractor had not been
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required by Law, an Authority or this deed to Remediate such Contamination
(as applicable), the difference will be dealt with and valued as if it were a

(iv) the TSE Contractor will be entitled to an extension of time to any relevant

(f) Except to the extent prohibited by Law, the TSE Contractor must indemnify the
Principal from and against any claims against the Principal, or Loss suffered or
incurred by the Principal, arising out of or in any way in connection with any failure
by the TSE Contractor to comply with any obligation under this deed in connection
with Contamination.

10.14 Disposal of Contamination and Waste

(a) The TSE Contractor must: / \

(i) remove from the Construction Site and any Extra Land; and .’ \ /
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(i) dispose of,

any Contamination or Waste pursuant to its obligations under this deed to a
licensed waste facility in accordance with all relevant Law and Approvals.

(b)  The TSE Contractor must:

(i) ensure that the entity that carries out the storage, treatment, transport and
disposal of the Contamination or Waste from the Construction Site or Extra
Land holds all relevant Approvals that are necessary or desirable; and

(ii) procure and provide evidence of such Approvals to the Principal's
Representative upon request.

(c) The TSE Contractor must:

(i) without limiting clause 10.13(b), sort all Contamination and Waste
(including separating Compensable Contamination from clean material and
any other type of Contamination or Waste) unless it is not feasible to do so
having regard to space constraints at relevant parts of the Construction
Site;

(i) not contaminate clean material by intermixing any Contamination or Waste;
and

(iii)  not intermix Compensable Contamination with clean material or any other
type of Contamination or Waste.

(d)  The TSE Contractor must ensure, and must ensure that its Associates ensure, that
their respective employees, agents and contractors, as applicable, are suitably
trained in correct and safe methods of loading, unloading and handling any
Contamination or other wastes and that they comply with all applicable Laws and
Approvals.

(e)  The TSE Contractor must:

(i) keep complete, accurate and up to date records of all materials that are
disposed of or otherwise removed from the Construction Site or any Extra
Land (including all Contamination and other wastes) including classification
certificates and tip dockets for all loads; and

(i) if requested, provide a copy of any such records to the Principal's
Representative.

(f) The TSE Contractor must indemnify the Principal from and against any claims
against the Principal, or Loss suffered or incurred by the Principal, arising out of or
in any way in connection with any failure by the TSE Contractor to comply with any
obligation under this clause, provided that the TSE Contractor's liability to
indemnify the Principal will be reduced proportionally to the extent that an act or
omission of the Principal contributed to the claim or Loss.

10.14A Remediation Action Plans

(a) Prior to commencing Remediation of any Key Contaminated Area, the TSE
Contractor must prepare and submit to the Principal's Represen e and the
Independent Certifier a Remediation Action Plan for the reIevanE/Key Contaminated
Area. f

(b)  Each Remediation Action Plan must:
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(c)

(d)

(e)

(f)

(9)

(h)

(i) relate to the footprint of the bulk excavation and the level of detail captured
in each Remediation Action Plan should be commensurate with the nature
and extent of Compensable Contamination at each Key Contaminated Area;

(i) describe the manner in which the TSE Contractor will Remediate the
relevant Key Contaminated Area in accordance with the requirements of this
deed (including the SWTC); and

(iii)  be prepared:
(A) in consultation with an Accredited Site Auditor;
(B) using Good Industry Practice; and

((®)] in accordance with the requirements of Law, the Environmental
Documents, all guidelines made or approved by the EPA and any
other requirements of this deed;

(iv)  be reviewed and approved by a Certified Environmental Consultant; and

(v) be reviewed and endorsed by an Accredited Site Auditor as being suitable
for Remediation of the relevant Key Contaminated Area.

The TSE Contractor must submit to the Principal's Representative and the
Independent Certifier all versions (including drafts) of each Remediation Action
Plan that are submitted to the Accredited Site Auditor at the same time as they are
submitted to the Accredited Site Auditor. Such submissions will not be taken to be
formal submissions under clause 10.14A(a) and the period under clause
10.14(d)(ii) will not commence until the TSE Contractor formally submits to the
Principal's Representative and the Independent Certifier a Remediation Action Plan
which satisfies the requirements of clauses 10.14A(b)(iv) and 10.14A(b)(v).

The Principal's Representative may:
(i) review any Remediation Action Plan submitted under clause 10.14A(a); and

(i) if the Remediation Action Plan submitted does not comply with this deed,
notify the TSE Contractor within 5 Business Days of the initial submission of
the Remediation Action Plan providing reasons for the non-compliance.

If the TSE Contractor receives a notice under clause 10.14(d)(ii), the TSE
Contractor must promptly submit an amended Remediation Action Plan, or relevant
part or component of it, to the Independent Certifier and the Principal's
Representative and the process in this clause 10.14A will reapply, except the
review period for the resubmitted Remediation Action Plan, or relevant part or
component, will be 2 Business Days.

The TSE Contractor may not commence Remediation of Contamination in any Key
Contaminated Area unless and until the Remediation Action Plan for the relevant
Key Contaminated Area has been submitted to the Principal's Representative and
has not been the subject of a notice under clause 10.14A(d)(ii).

The Principal's Representative owes no duty to the TSE Contractor to review any
Remediation Action Plan submitted by the TSE Contractor for errors, omissions or
compliance with this deed.

No review of, comments upon, notice in respect of any Remedjatiorp.Actidn Plan or
any other act or omission of the Principal's Representative (incliding\a notjce under
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clause 10.14A(d)(ii)) in relation to any Remediation Action Plan will lessen or
otherwise affect:

(i) the TSE Contractor's liabilities or responsibilities under this deed or
otherwise according to Law; or

(i) the Principal's rights against the TSE Contractor, whether under this deed or
otherwise according to Law.

10.14B Site audit and validation requirements

(2)

(b)

(c)

(e)

The TSE Contractor must engage an Accredited Site Auditor to perform those parts
of the TSE Contractor's Activities that are required to be performed by an
Accredited Site Auditor under Law, the Environmental Documents, any guidelines
made or approved by the EPA and the terms of this deed.

Without limiting clause 10.14B(a), the TSE Contractor must ensure that an
Accredited Site Auditor:

(i) reviews and comments on and endorses the Remediation Action Plans
prepared by the TSE Contractor under clause 10.14A;

(i) reviews all information and data generated through the Remediation process
for each Key Contaminated Area; and

(iii) prepares interim site audit advice at key milestones throughout the
Remediation process for each Key Contaminated Area and submits such
interim site audit advice to the Principal's Representative and the
Independent Certifier.

The TSE Contractor must submit a Validation Report, Site Audit Statement and Site
Audit Report to the Principal's Representative and the Independent Certifier
following completion of the Remediation of each Key Contaminated Area. The
submission of these documents to the Principal's Representative and the
Independent Certifier is a condition precedent to Construction Completion of any
Portion that contains a Key Contaminated Area.

Each Validation Report, Site Audit Statement and Site Audit Report must relate to
the footprint of the bulk excavation, be prepared using Good Industry Practice and
in accordance with the requirements of Law, the Environmental Documents, all
guidelines made or approved by the EPA and any other requirements of this deed.
Additionally each:

(i) Site Audit Statement must contain a level of detail commensurate with the
nature and extent of Compensable Contamination at each Key Contaminated
Area;

(i) Validation Report must be reviewed and approved by a Certified
Environmental Consultant in consultation with an Accredited Site Auditor;
and

(iii)  Site Audit Statement and Site Audit Report must be pre
Accredited Site Auditor.

by an

(|l
The TSE Contractor must submit to the Principal's Representatnve bnd he
Independent Certifier all versions (including drafts) of:
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) each Validation Report that is submitted to either of the Certified
Environmental Consultant and the Accredited Site Auditor at the same time
as it is submitted to either of them; and

(i) each Site Audit Statement and Site Audit Report that is submitted to the
TSE Contractor by the Accredited Site Auditor immediately following receipt
from the Accredited Site Auditor.

Such submissions will not be taken to be formal submissions under clause
10.14B(c) and the period under clause 10.14(f)(ii) will not commence until the TSE
Contractor formally submits to the Principal's Representative and the Independent
Certifier:

(iii) a Validation Report which satisfies the requirements of clause 10.14(d)(i);
or

(iv) a Site Audit Statement or Site Audit Report (as applicable) which satisfies
the requirements of clause 10.14(d)(ii).

(f) The Principal's Representative may:

(i) review any Validation Report, Site Audit Statement and Site Audit Report
submitted under clause 10.14B(c); and

(i) if the Validation Report, Site Audit Statement or Site Audit Report submitted
does not comply with this deed, notify the TSE Contractor within 5 Business
Days of the initial submission of the Validation Report, Site Audit Statement
or Site Audit Report (as applicable) providing reasons for the non-
compliance.

(9) If the TSE Contractor receives a notice under clause 10.14B(f)(ii), the TSE
Contractor must promptly submit an amended Validation Report, Site Audit
Statement or Site Audit Report (as applicable), or relevant part or component of it,
to the Principal's Representative and the Independent Certifier and the process in
this clause 10.14B will reapply, except the review period for the resubmitted
Validation Report, Site Audit Statement or Site Audit Report (as applicable), or
relevant part or component, will be 2 Business Days.

(h)  The Principal's Representative may:

(i) provide copies of any interim site audit advice, Validation Report, Site Audit
Statement and Site Audit Report (or any draft thereof) to; and

(ii) seek comments in respect of any interim site audit advice, Validation
Report, Site Audit Statement and Site Audit Report (or any draft thereof),
from,

any Interface Contractor or any Authority.

(i) No review of, comments upon, notice with respect to (including a notice under
clause 10.14B(f)(ii)) or any other act or omission of the Principal's Representative
in relation to any Validation Report, Site Audit Statement and Site Audit Report will
lessen or otherwise affect:

(i) the TSE Contractor's liabilities or responsibilities under thi eed or
otherwise according to Law; or

(ii) the Principal's rights against the TSE Contractor, whether un Jer thig deef or
otherwise according to Law. \
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6)) Nothing in this clause 10.14B in any way limits the TSE Contractor's obligations
under clauses 5.1 and 5.2 or any other clause of this deed.

10.15 Remediation of Contaminated Future Development Sites

(a) The TSE Contractor acknowledges that following completion of the Project Works
the Principal intends to sell, lease, develop or otherwise use the Contaminated
Future Development Sites.

(b) At any time prior to the date that is 9 months prior to the then current Date for
Construction Completion of the Portion within which the relevant Contaminated
Future Development Site is situated, the Principal's Representative may direct the
TSE Contractor to undertake Remediation of a Contaminated Future Development
Site as a Change.

(c) If the Principal's Representative directs a Change under clause 10.15(b), the TSE
Contractor must undertake Remediation of the relevant Contaminated Future
Development Site:

() in accordance with Law, the Environmental Documents and all guidelines
made or approved by the EPA;

(i) so that the Contaminated Future Development Site is suitable for the
purpose of residential, commercial or mixed use development (as directed
by the Principal); and

(iii)  otherwise in accordance with the Change directed by the Principal's
Representative.

10.16 Third Party Agreements
(a) The parties acknowledge and agree that:
(i) the Principal has entered or will enter into the Third Party Agreements;

(i) the TSE Contractor must comply with its obligations in Schedule D4 (as
modified in accordance with this clause 10.16 and Schedule D4C);

(iii)  as at the date of this deed:

(A) the Principal has entered into the Adjoining Property Owner
Agreements set out in clause 10(a)(i) of Schedule D4;

(B) the Principal has not entered into an Adjoining Property Owner
Agreement with an Adjoining Owner referred to in Schedule D7 and
Schedule D7A;

(C)  the terms of the Third Party Agreements identified in Schedule D4 as
"Draft" have not been finalised between the Principal and the relevant
Third Party (each a Draft Third Party Agreement); and

(D) there may be additional Third Party Agreements which the Principal
may, in its absolute discretion, enter into (each an Additional Third
Party Agreement);
(iv)  the TSE Contractor has reviewed the Third Party Agr {ements xecuted at
the date of this deed, the Draft Third Party Agreements and the\Pro-forma

Adjoining Property Owner Agreement;
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(vii) following:

(A)  execution of any Adjoining Property Owner Agreement;

(B) finalisation of any Draft Third Party Agreement; or

(C) the execution of any Additional Third Party Agreement,

after the date of this deed, the Principal must promptly give the TSE
Contractor:

(D) a copy of the executed Adjoining Property Owner Agreement, final

(and, where applicable, executed) version of the Draft Third Party
Agreement or the Additional Third Party Agreement (as applicable);
and

/
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10.18 Existing Operations
(a) The TSE Contractor acknowledges that:

(i) Existing Operators and any other persons must continue their Existing
Operations during the course of the carrying out of the TSE Contractor's
Activities;

(ii) the access ways to the Construction Site are used by Existing Operators and
other persons and will not be available exclusively to the TSE Contractor;
and

(iii)  in using these access ways the TSE Contractor must ensure the minimum
disturbance and inconvenience to the Existing Operations.

(b)  The TSE Contractor bears the risk of:

) coordinating its access to the Construction Site with any other relevant party
(including Existing Operators) that use the access ways to the Construction
Site; and

(ii) any delay and disruption to the TSE Contractor's Activities that arise from
any Existing Operations on or in the vicinity of the Construction Site,

(c) Without limiting any other obligations of the TSE Contractor, the TSE Contractor
must:

(i) minimise interference with the free movement of traffic (vehicular,
waterborne, pedal cycle and pedestrian) into and out of, adjacent to,
around, on or about the Construction Site or the Existing Operations and not
(except as an unavoidable consequence of performing the TSE Contractor's
obligations in accordance with this deed) block or impair access to any
premises, carparks, roadways, waterways, pedestrian ways, public spaces,
parks, pedal cycle paths, or other facilities associated with the Existing
Operations and comply with the Principal's reasonable directions in relation
to them;

(ii) comply with the Principal's directions in connection with:

(A) the Existing Operations (including access to and use of the
Construction Site) (provided that where such direction necessitates a
reduction in the permissible working hours or days for the TSE
Contractor's Activities or a change to the Working Parameters
permitted for the TSE Contractor's Activities, this will entitle the TSE
Contractor to claim an extension of time to any relevant Date for
Construction Completion under clause 17 to the extent of any
adverse impact on the TSE Contractor and the Project Contract Sum
will, subject to clause 20.6, be adjusted for the increased or
decreased Costs reasonably incurred by the TSE Contractor as a
direct result of the direction, as stated by the Principal's
Representative, but not where such direction is give
with a Special Event or due to the occurrenc
environmental or traffic incident (regardless of whetr
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incident is in any way connected to the TSE Contractor's Activities));
and

(B) workplace health and safety issues to enable the Principal to comply
with, and not place the Principal in breach of, its obligations under
any Law relating to workplace health and safety;

(iii)  comply with all policies, procedures and rules of the Principal applying from
time to time (as notified by the Principal) in respect of the Existing
Operations (including in relation to workplace health and safety and/or the
Environment);

(iv) keep itself informed as to the requirements to comply with and not do
anything which may place the Principal in breach of Law applying to the
Existing Operations on the Construction Site;

(v) ensure that in carrying out and completing the TSE Contractor's Activities,
the Project Works and Handover Works properly interface and integrate
with, and connect to, the physical infrastructure of the Existing Operations
so as to enable the Project Works and Handover Works, when completed, to
fully comply with the requirements of this deed; and

(vi) immediately:

(A) repair and make good any damage to the physical infrastructure of
the Existing Operations to the extent arising out of or in any way in
connection with the TSE Contractor's Activities; and

(B) when directed by the Principal's Representative, take such action as
is required to ensure that its obligations in this clause 10.18(c) are
complied with.

(d) The TSE Contractor must:

(i) minimise disruption, interruption, interference, nuisance and inconvenience
to the Existing Operations; and

(ii) program and coordinate the TSE Contractor's Activities under this deed
using design and construct best practices and so as to minimise the effect
that the carrying out of the TSE Contractor's Activities under this deed has
on the Existing Operations.

(e) The TSE Contractor must ensure that its Associates at all times comply with this
clause 10.17(a).

10.19 Barangaroo Delivery Authority Interface
The TSE Contractor and the Principal acknowledge and agree that:
(a) there is a physical and operational interface between the Project Works, the

Temporary Works and the TSE Contractor's Activities and the activities to be
undertaken by BDA and the BDA Development Partners; and

(b) they must each comply with their respective obligations under $f:hedu|e 14 and
Schedule D14A. : (

x |
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10.20 Barangaroo Cooperation and Collaboration Agreement

(a) The TSE Contractor must, within 5 Business Days of receipt of a request from the
Principal, execute the Barangaroo Cooperation and Collaboration Accession Deed in
the number of counterparts required by the Principal and return the executed
counterparts to the Principal. The Principal will execute, and procure that the
relevant counterparties execute, the Barangaroo Cooperation and Collaboration
Accession Deed in the same form that is executed by the TSE Contractor.

(b) The TSE Contractor:

-~

i) must, following execution of the Barangaroo Cooperation and Collaboration
Accession Deed, at all times comply with the terms of the Barangaroo
Cooperation and Collaboration Agreement; and

(i) acknowledges that it has made allowance in the Project Contract Sum for all
delays and costs in respect of its obligations under the Barangaroo
Cooperation and Collaboration Agreement and the TSE Contractor will not be
entitled to make, and the Principal will not be liable upon, any Claim against
the Principal arising out of or in connection with the performance of its
obligations under the Barangaroo Cooperation and Collaboration Agreement.

10.21 Flood modelling
The TSE Contractor must:

(a) undertake flood modelling in accordance with the requirements of section 7.22 of
the SWTC; and

(b) provide the Principal's Representative with the Flood Model and the Flood Modelling
Design Report (each of which have been certified by the Independent Certifier in
accordance with clause 12.8(b)(iii)(B)) by no later than |

- &
-
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11. QUALITY
11.1 Quality Management System

(a) The TSE Contractor must implement a Quality Management System for the
management of all aspects of the TSE Contractor's obligations™under this deed
including in accordance with the applicable requirements of/the SWTC, including
section 7.1.1 of the SWTC and the Quality Plan. \]

/
/
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(b)  The TSE Contractor must develop and implement a Quality Plan in accordance with
this deed including the SWTC, including section 7.1.1 and Appendix E.6 of the
SWTC.

11.2 Independent Certifier

(@) The Independent Certifier is to be engaged on the terms of the Independent
Certifier Deed.

(b)  The Independent Certifier's role is to, amongst other things:

(i) without limiting the rights or obligations of the parties under this deed,
independently certify in accordance with the Independent Certifier Deed that
the Project Works comply with the requirements of this deed; and

(ii) make determinations on matters that this deed expressly requires be
determined by the Independent Certifier under clauses 12.8, 15.7(d) and
17.11(e).

(c) Without limiting the effect which the determinations of the Independent Certifier
will have upon the rights and obligations of the parties under this deed, the
Independent Certifier does not have any power to give any Directions to the TSE
Contractor.

(d) The Independent Certifier is obliged to act independently of the TSE Contractor, the
Principal and any of their Associates, and is not an employee, agent, contractor or
consultant of the Principal or the TSE Contractor.

(e) The parties acknowledge that:

(i) the Independent Certifier has been engaged by the parties prior to the
Principal electing whether to engage OpCo2 in relation to the OTS2 Project
Works;

(i) the Principal intends that if it engages OpCo2, OpCo2 will accede to the
Independent Certifier Deed;

(iii)  the Independent Certifier is obliged to act independently of OpCo2;

(iv) the Independent Certifier may be engaged by OpCo2 in relation to the OTS2
Project Works but will demonstrate to the satisfaction of the parties that it
has sufficient separation procedures in place to permit it to act
independently of OpCo2;

(v) the TSE Contractor may not make any Claim against the Principal arising out
of or in any way in connection with the Independent Certifier being engaged
by OpCo2 in relation to the OTS2 Project Works; and

(vi) neither party may challenge a decision of the Independent Certifier on the
basis that the Independent Certifier lacks independence because it is
engaged by OpCo2 in relation to the OTS2 Project Works.

(f) The TSE Contractor must provide the Independent Certifier with all information and
documents and ailow the Independent Certifier:

(i) to attend design meetings; \

\
W

\
v

) |
(ii) access to all premises where the TSE Contractor's Ac ivitle/s-arrbelng
carried out; and 3
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11.3

(9)

(h)

O]

(iii)  to insert Hold Points or Witness Points in the Project Plans and designate the
nominated authority to release the Hold Points,

all as may be:

(iv) necessary or reasonably required by the Independent Certifier or the
Principal's Representative, to allow the Independent Certifier to perform its
obligations under the Independent Certifier Deed; or

(v) requested by the Independent Certifier or (subject to clause 11.2(h))
reasonably directed by the Principal's Representative.

The Principal's Representative may provide comments to the Independent Certifier
in respect of the TSE Contractor's Activities (with a copy to the TSE Contractor).

The Principal's Representative may direct the insertion of additional Witness Points
in the Project Plans but may not direct the insertion of additional Hold Points in the
Project Plans (except as permitted in accordance with any Principal's General
Specification).

If the Principal becomes liable to the Independent Certifier for any additional costs
pursuant to section 4 or 5 of Schedule 2 of the Independent Certifier Deed and
such additional costs arose out of or in connection with a Change initiated by the
TSE Contractor under the TSE Contract, re-certification of a Design Documentation
package due to non-compliances with the this deed, delay to the progress of the
Works to the extent the TSE Contractor is responsible, or as a result of Defects for
which the TSE Contractor is responsible, such costs will be a debt due and payable
by the TSE Contractor to the Principal.

Proof Engineer

()

(b)

()

The TSE Contractor must:
(i) engage the Proof Engineer at the TSE Contractor's cost; and

(i) must not replace the Proof Engineer without the prior written consent of the
Principal (which must not be unreasonably withheld or delayed).

The TSE Contractor warrants that the Proof Engineer and any replacement Proof
Engineer has:

(i) at least the qualifications, experience and expertise described in
Schedule A21; and

(i) the requisite experience and skill to undertake the role of Proof Engineer in
accordance with this clause 11.3 and the other requirements of this deed.

The Proof Engineer's role is to, amongst other things:
(i) in respect of the Proof Engineered Temporary Works:

(A) undertake a full and independent assessment, without exchange of
calculations or similar information, of the Proof Engineered
Temporary Works, including undertaking design tions and
modelling, reviewing the safety, durability
requirements of the identified elements, the Design Dotumentation
and construction methodology and performing! an indepkndent
dimensional check;
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(B) provide to the TSE Contractor, with copies to the Principal's
Representative and the Independent Certifier, a comprehensive
report on the assessment required under clause 11.3(c)(i)(A); and

(C) independently certify that the Proof Engineered Temporary Works:
(aa) are adequate and suitable for their intended purpose; and

(bb) comply with the requirements of this deed (including the
SWTC),

and issue the certification required by clause 12.6(b)(ii).
(d)  The parties acknowledge and agree that:

(i) the Proof Engineer is obliged to act independently of the TSE Contractor, the
Principal and any of their Associates;

(ii) the Proof Engineer must not be an employee of the TSE Contractor, the
Principal, the Independent Certifier or any of their Associates; and

(iii)  all advice and comments (including drafts and calculations) provided by the
Proof Engineer to the TSE Contractor must be in writing and must be made
available to the Principal's Representative and the Independent Certifier,
upon request.

(e) The TSE Contractor must provide the Proof Engineer with all information and
documents and allow the Proof Engineer:

(i) to attend design meetings; and

(i) access to the Construction Site and all places at which the TSE Contractor's
Activities are being undertaken, provided that the Proof Engineer must
comply with the reasonable directions of the TSE Contractor given in relation
to work health and safety,

all as may be:

(iii) necessary or reasonably required by the Proof Engineer or the Principal's
Representative, to allow the Proof Engineer to perform its role under this
deed; and

(iv) requested by the Proof Engineer or directed by the Principal's
Representative.

(f) Nothing that the Proof Engineer does or fails to do pursuant to the purported
exercise of its functions will entitle the TSE Contractor to make any Claim against
the Principal.

11.4 Quality management, verification and certification

(a) The Principal and the TSE Contractor acknowledge that the design and construct
project delivery method chosen for the Project Works and the Temporary Works:

(i) requires the TSE Contractor to assume responsibility f
quality for the TSE Contractor's Activities and for the dur
Works and the Temporary Works;
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(ii) allows the Independent Certifier to observe, monitor, audit and test all
aspects of quality in the TSE Contractor's Activities and the durability of the
Project Works and the Temporary Works to certify compliance with the
requirements of this deed;

(iii)  requires the Independent Certifier by reviewing and assessing quality in the
TSE Contractor's Activities and the durability of the Project Works and the
Temporary Works, to certify the TSE Contractor's compliance with the
requirements of this deed; and

(iv) allows the Principal's Representative to monitor compliance of the TSE
Contractor's Activities with the requirements of this deed.

(b)  The TSE Contractor must ensure a Quality Manager is engaged who must:

(1) independently certify the effectiveness and integrity of the TSE Contractor's
quality system in achieving conformance with the requirements of this deed;

(i) report to the Principal's Representative and the Independent Certifier on
quality issues in accordance with the requirements of this deed; and

(iii)  have the requisite experience and ability described for the Quality Manager
in Schedule A8.

(c) The TSE Contractor must provide to the Principal's Representative a certificate
executed by the Quality Manager in the form of:

(i) Schedule B12 within 3 months of the date of this deed;

(i) Schedule B13 every 3 months from the date of this deed until the Date of
Construction Completion of the last Portion to achieve Construction
Completion;

(iii)  Schedule B14 as a condition precedent to Construction Completion of any
relevant Portion; and

(iv)  Schedule B15 upon the expiry of the last Defects Correction Period.

(d) The TSE Contractor must provide to the Principal's Representative a certificate
executed by the Independent Certifier in the form of:

(i) Schedule B6 within 3 months of the date of this deed;

(i) Schedule B7 every 3 months from the date of this deed until the Date of
Construction Completion of the last Portion to achieve Construction
Completion; and

(iii)  Schedule B8 upon the expiry of the last Defects Correction Period.

(e) The Independent Certifier must audit and review each revision of the Quality Plan
within 10 Business Days of submission of that plan to the Principal's
Representative.

(f) The TSE Contractor must provide to the Principal's Representative a certificate
executed by the Environmental Manager in the form of Schedule B5 every 3
months from the date of this deed until the Date of Construction Completion of the
last Portion to achieve Construction Completion. _/'

(
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11.5 Hold Points and Witness Points

The TSE Contractor must comply with the Hold Point and Witness Point procedures
required by this deed, including as set out in the SWTC and the Quality Plan or inserted in
Project Plans or other applicable documents by the Independent Certifier pursuant to
clause 11.2(f)(iii) or the Environmental Representative pursuant to clause 5.10(b)(iii).

11.6 Project quality non-conformance

(@)

(b)

(c)

(d)

(e)

(f)

The TSE Contractor must comply with the procedure for non-conformances set out
in the SWTC and the Quality Plan. Further to the provisions of clause 8.3(b) of
AS/NZS ISO 9001-2008 and without limiting clause 15.4, the use, release or
acceptance of nonconforming work can only be given by the Principal's
Representative, in its absolute discretion and without being under any obligation to
do so.

In addition to the procedure for non-conformances referred to in clause 11.6(a),
and without limiting clause 15.3, if the TSE Contractor has not complied with this
deed including the SWTC, the Principal's Representative may give written notice to
the TSE Contractor of the TSE Contractor's failure to comply and requiring
compliance within a reasonable time specified in the notice.

If the TSE Contractor does not comply with the notice referred to in clause 11.6(b),
the Principal may, subject to clause 30.9(b), employ others to carry out the
direction.

The amount of any Loss the Principal suffers or incurs in taking action
contemplated in clause 11.6(c) or as a result of the TSE Contractor's failure to
comply with clause 11.6(b) will be a debt due from the TSE Contractor to the
Principal.

Corrective actions implemented under the TSE Contractor's quality system must
comply with the requirements of this deed including the SWTC.

The TSE Contractor must promptly issue all documents relating to quality non-
conformances to the Principal's Representative.

11.7 Monitoring and audits by the Principal's Representative

(a)

(b)

The TSE Contractor acknowledges that the Principal's Representative may, at any
time up to the Date of Construction Completion of the last Portion to achieve
Construction Completion, arrange monitoring and audits (including testing) to see if
the TSE Contractor is complying with this deed (including the Quality Plan,
Construction Environmental Management Plan, Project Health & Safety
Management Plan, Chain of Responsibility Management Plan and the other Project
Plans).

The TSE Contractor must:

(i) make arrangements to ensure that the Principal's Representative (and its
nominee) has access to all facilities, documentation, records and personnel
(including those of Subcontractors) that are needed by the Principal's
Representative for the carrying out of the monitoring and audits referred to
in clause 11.7(a); and

(ii)  ensure that the Quality Manager, the Environmental

personnel responsible for the Chain of Responsibili
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available, as necessary, to discuss details of quality matters with the
Principal's Representative during the above monitoring and audits.

11.8 Testing
(a) The TSE Contractor must carry out all tests required:
(i) by this deed; or
(i) otherwise directed by the Principal's Representative.

(b)  The reasonable additional Costs connected with a test which is directed by the
Principal's Representative and which is not otherwise required by this deed will be
borne by the Principal unless the test detects a Defect or is upon a Defect (in which
case all such costs will be borne by the TSE Contractor).

11.9 No relief from obligations

The TSE Contractor will not be relieved from any of its liabilities or responsibilities under
this deed (including under clause 15) or otherwise according to Law nor will the rights of
the Principal whether under this deed or otherwise according to Law be limited or
otherwise affected by:

(a) the implementation of, and compliance with, any quality system or the Quality Plan
by the TSE Contractor;

(b) compliance with any Hold Point and Witness Point procedures;

(c) any release, authorisation, approval or agreement by the Principal's
Representative, or any other person acting on behalf of the Principal or the
Principal's Representative, particularly those concerning or relating to the TSE
Contractor proceeding past any Hold Point or Witness Point or as otherwise directed
by the Principal's Representative;

(d) any failure by the Principal, the Principal's Representative or any other person
acting on behalf of the Principal or engaged by the Principal to detect any Defect
whilst participating in any Hold Point or Witness Point procedure including where
such failure is the result of a negligent act or omission; or

(e) any monitoring or audit arranged by the Principal's Representative under
clause 11.7 or any discussions between the Quality Manager and the Principal's
Representative as contemplated under clause 11.7(b)(ii).

12. DESIGN AND DESIGN DOCUMENTATION
12.1 Design obligations

The TSE Contractor must design the Project Works and the Temporary Works in
accordance with:

(a) the SWTC;
(b)  any Change:

(i) directed by the Principal by a Change Order; or

(i) otherwise approved by the Principal under the terms of i\bis deed; and

-

(c) the other requirements of this deed. \ —
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12.2 Concept Design

(a) The TSE Contractor acknowledges that prior to the date of this deed it prepared the
Concept Design. The TSE Contractor agrees that it bears absolutely all risks
howsoever they may arise as a result of the TSE Contractor's use of, or the reliance
upon, the Concept Design in performing the TSE Contractor's Activities and that
such use and reliance will not limit any of its obligations under this deed.

(b)  The TSE Contractor is responsible for, and assumes the risk of, any Loss it suffers
or incurs arising out of or in connection with:

(i) the design and construction of the Project Works and the Temporary Works
using the Concept Design costing more than the Project Contract Sum or
taking longer than anticipated; and

(ii) any differences between the Project Works and the Temporary Works which
the TSE Contractor is required to design and construct (ignoring for this
purpose any differences which are the subject of a Change Order) and the
Concept Design including:

(A) differences necessitated by any Site Conditions encountered; and
(B) differences required to ensure that:

(aa) the Project Works and the Temporary Works satisfy the
requirements of this deed;

(bb) upon Construction Completion the Project Works are, and will
be capable of remaining at all relevant times, fit for their
intended purposes; and

(cc) the Temporary Works will be, and upon Construction
Completion will be capable of remaining at all relevant times,
fit for their intended purposes,

and irrespective of any assumptions, projections, estimates, contingencies
or otherwise that the TSE Contractor may have made in relation to any of
the matters set out in clauses 12.1(b)(i) and 12.1(b)(ii) above.

12.3 Design warranties
(@)  The TSE Contractor warrants to the Principal that:
(i) the Concept Design has been prepared by the TSE Contractor;

(ii) it remains responsible for ensuring that the Project Works and the
Temporary Works will satisfy the requirements of this deed despite the
Concept Design;

(iii)  if the Project Works and the Temporary Waorks are designed and constructed
using the Concept Design, the Project Works and the Temporary Works will
satisfy the requirements of this deed but nothing in this clause 12.3(a)(iii)
affects or limits clauses 12.2(a) or 12.2(b), which will prevail to the extent
of any inconsistency;

(iv) it will carry out and complete the TSE Contractor's Activitigs usipg
Concept Design but nothing in this clause 12.3(a)(iv) affects or'limi

clauses 12.2(a), 12.2(b) or 12.3(c), which will prevail to the ektent. of arly

inconsistency;
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(v) it will not make any adjustments to the Concept Design that will reduce the:

(R)
(8)
©
(D)
(E)

durability;

whole of life performance;

environment and sustainability performance;
functional performance; or

safety,

of any part of the Project Works, or increase the whole of life costs
associated with any part of the Project Works;

(vi) it has checked, examined, analysed and carefully considered the SWTC and
Environmental Documents and that:

(A)

(B)

(©

(D)

(E)

(F)

it has satisfied itself as to the completeness, correctness, accuracy,
appropriateness, suitability and adequacy of the SWTC;

it has satisfied itself that there are no omissions, ambiguities,
discrepancies or inconsistencies in or between the SWTC and
Environmental Documents;

the SWTC is proper, adequate and fit for its intended purpose
including for the purpose of enabling the TSE Contractor to carry out
the TSE Contractor's Activities in accordance with, and to ensure that
the Project Works and the Temporary Works comply with, this deed
including the other warranties in this clause 12.3;

it will be fully and exclusively responsible and liable for the design of
the Project Works and the Temporary Works (including the Design
Documentation), including any submitted or re-submitted to the
Independent Certifier or the Principal's Representative in accordance
with this deed;

it will be fully and exclusively responsible and liable for all risks
howsoever they may arise as a result of the use by the TSE
Contractor of, or reliance upon, the SWTC; and

the use of, or reliance upon, the SWTC does not affect any of its
obligations under this deed or entitle the TSE Contractor to make any
Claim against the Principal arising out of or in any way in connection
with the SWTC;

(viiy  the Design Documentation will:

(A)

(B)

(©
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satisfy the requirements of the SWTC and the other requirements of
this deed;

be and will remain at all relevant times fit for its intended purpose;
and

be prepared, certified, verified, completed a d in accordance
with the requirements of this deed;
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(b)

(©

(viii) construction will be carried out in accordance with the Design
Documentation which the TSE Contractor is entitled to use for construction
purposes in accordance with clause 12.10(a);

(ix)  construction carried out in accordance with the Design Documentation which
the TSE Contractor is entitled to use in accordance with clause 12.10 will
satisfy the requirements of this deed; and

(x) each Portion (both individually and in combination with any earlier
completed Portions), the Project Works as a whole and the Handover Works,
will:

(A) be completed in accordance with, and satisfy the requirements of,
this deed;

(B)  upon Construction Completion, be fit for their intended purposes; and

(C) thereafter be capable of remaining at all relevant times fit for their
intended purposes.

The TSE Contractor agrees that its obligations under, and the warranties given in,
clauses 12.2 and 12.3 will remain unaffected and that it will bear and continue to
bear full liability and responsibility for the design (including the Design
Documentation), construction, commissioning, testing and completion of the
Project Works and the Temporary Works notwithstanding:

(i) any design work carried out by others prior to the date of this deed and
incorporated in this deed;

(ii) subject to clause 13.2(f), any Change the subject of a Direction by the
Principal's Representative; or

(ili)y  the termination (for any reason) of this deed.

Despite any provision to the contrary in this deed, the TSE Contractor will not be
regarded as being in breach of any obligation under this deed in respect of or
relating to any requirement that:

(i) the alignment, locations, dimensions and clear openings for the Project
Works (including the Third Party Works) and any related Design
Documentation be fit for their purpose, intended purpose or intended use
(or any similar reference) or not contain or constitute a Defect, by reason
alone that the alignment, locations, dimensions and clear openings of the
Project Works (including the Third Party Works) and any related Design
Documentation complies with the alignment, locations, dimensions and clear
openings documented in Appendix B.1 of the SWTC;

(ii)  the Works and any related Design Documentation be fit for their purpose,
intended purpose or intended use (or any similar reference) or not contain
or constitute a Defect, by reason alone that the TSE Contractor has relied on
the load cases specified in Appendix B.2 of the SWTC for the purpose of
designing the Works;

(iii) the Adjustment Items and any related Design Documentation be fit for their
purpose, intended purpose or intended use (or any similar refe ) or not
contain or constitute a Defect, by reason alone that
dimensions and clear openings of the Adjustment Items
Design Documentation complies with the locations, dimen
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openings documented in any drawings or specifications issued by the
Principal under clause 13.10; or

(iv) the cross passage spacings and any related Design Documentation be fit for
their purpose, intended purpose or intended use (or any similar reference)
or not contain or constitute a Defect by reason alone that the harbour
crossing and Central Business District (CBD) cross passage spacings and any
related Design Documentation comply with drawing number NWRLSTR-PBA-
SHC-TU-DWG-930065 - Cross Passage Location Schedule contained in
Appendix B1 of the SWTC.

12.4 Preparation and submission of Design Documentation
The TSE Contractor must:
(a) prepare the Design Documentation in the following three Design Stages:
(i) Design Stage 1;
(iii)  Design Stage 2; and
(iv)  Design Stage 3,
or as otherwise contemplated by the Design Management Plan;

(b) submit all Design Documentation (not including Design Documentation to the
extent that it relates solely to Temporary Works, Demolition Works or Handover
Works) to the Independent Certifier and the Principal's Representative:

() in accordance with the Design Management Plan;

(i) in @ manner and at a rate which, having regard to the quantum of Design
Documentation submitted, will give the Independent Certifier a reasonable
opportunity to review the submitted Design Documentation; and

(iiiy  in accordance with the requirements of the SWTC;

(c) submit all Third Party Agreement Design Documentation to the required recipients
under any relevant Third Party Agreement at the same time that the TSE
Contractor submits such Design Documentation to the Principal's Representative
and the Independent Certifier under this deed;

(d) within 5 Business Days of a request by the Principal's Representative or the
Independent Certifier, provide the Principal's Representative or the Independent
Certifier with any Design Documentation to the extent it relates solely to
Temporary Works, Demolition Works or Handover Works; and

(e) ensure the Design Stage 3 Design Documentation submitted is of a level of detail
which is sufficient to permit the Independent Certifier and the Principal's
Representative to determine whether:

(M the Design Documentation complies with this deed; and

(ii) the Project Works and Temporary Works which will be constructed in
accordance with the Design Documentation will comply with this deed.

o

12.5 Third Party Works

Design Documentation that:
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(a) must be provided under or in connection with any Third Party Agreement must
comply with the requirements of the relevant Third Party Agreement; and

(b) relates to WAD Road Works must, where required by the WAD, be accompanied by
a certificate from the WAD Proof Engineer in the form contained in Schedule 8 of
the WAD.

12.6 Certification of Design Documentation

(@) All Design Documentation submitted pursuant to clause 12.4 for Design Stage 1
and Design Stage 2 must be accompanied by a certificate in the form of
Schedule B3 from the TSE Contractor certifying that the Design Documentation
complies with all requirements of this deed including the SWTC.

(b)  All Design Documentation submitted pursuant to clause 12.4 for Design Stage 3
must:

(1) be accompanied by a certificate in the form of Schedule B4:
(A) from the TSE Contractor certifying that the Design Documentation:

(aa) complies with all requirements of this deed including the
SWTC; and

(bb) is suitable for construction; and

(B) from the Subcontractor which prepared the Design Documentation
certifying that the Design Documentation complies with all
requirements of this deed including the SWTC;

(ii) where the Design Documentation relates to any Proof Engineered Temporary
Works (not including any Demolition Works), be accompanied by a
certificate in the form of Schedule B20 from the Proof Engineer; and

(ili)  where the Design Documentation relates to any element of the Demolition
Works which is a Category A Demolition Works or a Category B Demolition
Works, be accompanied by a certificate in the form of Schedule B21 from
the TSE Contractor which attaches a certificate in the form of Schedule B1 to
the relevant Demolition Contract that has been provided by the Demolition
Contractor and the Independent Temporary Works Checker in respect of the
design documentation for such element of the Demolition Works under the
relevant Demolition Contract.

12,7 Explanation of Design Documentation
The TSE Contractor must:

(a) deliver up to 10 design presentation workshops of four hours each at times
reasonably requested by the Principal’s Representative ; and

(b) whenever required by the Principal's Representative or the Independent Certifier,
make available the appropriate design personnel to:

(i) explain the Design Documentation; and

(ii) provide such information regarding the Design Docu entaElon as the
Principal’'s Representative or the Independent Certifier reaggnably reqyests.
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12.8 Review of Design Documentation

(a) (Principal's Representative review): The Principal's Representative may (but is
not obliged to), within 15 Business Days of the date on which any Design
Documentation for any Design Stage is submitted to it in accordance with clause
12.4, review the Design Documentation and notify the Independent Certifier in
writing (with a copy to the TSE Contractor) of any non-compliances or potential
non-compliances in respect of the Design Documentation.

(b) (Independent Certifier review): The Independent Certifier must, within the IC
Design Review Period:

(i) review the Design Documentation and, in so doing, must consider any non-
compliances or potential non-compliances raised by the Principal's
Representative under clause 12.8(a) or by any Authorities (including Sydney
Trains, RMS, North Sydney Council, Sydney City Council and Willoughby
Council);

(ii) in respect of Design Stage 1 or Design Stage 2, notify the TSE Contractor of
any actual non-compliance with the requirements of this deed (with detailed
reasons). The Independent Certifier may also notify the TSE Contractor of
any potential non-compliance with the requirements of this deed (with
detailed reasons) or any other observation or comment which the
Independent Certifier has on the Design Documentation; and

(iii) in respect of Design Stage 3, determine whether or not the Design
Documentation complies with the requirements of this deed and either:

(A) reject the Design Documentation (with detailed reasons) (not
including Design Documentation for the Temporary Works, the
Handover Works or the Demolition Works) if the Independent
Certifier considers that the Design Documentation:

(aa) does not comply with the requirements of this deed (Minor
Non-Compliances excepted); or

(bb) is not sufficiently complete to enable the Independent Certifier
to form a view on whether it is compliant; or

(B) if the Independent Certifier considers that the Design Documentation
complies with the requirements of this deed, certify the Design
Documentation (not including Desigh Documentation for the
Temporary Works, the Handover Warks or the Demolition Works) by:

(aa) including a notation on each document forming part of the
Design Documentation;

(bb) providing to the Principal's Representative, the TSE Contractor
and, if required by the Principal's Representative, OpCo2, a
certificate in the form of Schedule B2;

(cc) where the Design Documentation relates to Sydney Trains
Interface Works, providing to the Principal's Representative
and the TSE Contractor a certificate in the form of Schedule 4
of the Sydney Trains Interface Agreeme

(dd) where the Design Documentation re ates to WAD Works,
providing to the Principal's Represthatlv ang the TSE
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Contractor a certificate in the form of Schedule 3 of the WAD;
and

(ee) where the Design Documentation relates to Cross City Tunnel
Works, providing to the Principal's Representative and the TSE
Contractor a certificate in the form of Schedule 3 of the Cross
City Tunnel Interface Agreement; and

(ff)  where the Design Documentation relates to Sydney City
Council Interface Works or Willoughby Council Interface
Works, providing to the Principal's Representative and the TSE
Contractor a certificate in the form in Schedule 3 of the
Sydney City Council TSE Interface Agreement or the
Willoughby Council TSE Interface Agreement.

(o) (Principal Direction): the Principal's Representative may at any time (including
after the Independent Certifier has certified the Design Documentation pursuant to
clause 12.8(b)(iii)(B) or 12.8(g)(ii)(A)) direct the TSE Contractor to make
amendments to the Design Documentation which the Principa! considers to be
required to ensure the Design Documentation complies with this deed and, if it
does so, clauses 12.8(h) and 12.8(i) will apply.

(d) (Temporary Works, Handover Works and Demolition Works): the
Independent Certifier is not required to certify any Design Documentation for
Temporary Works, Handover Works or the Demolition Works.

(e) (Non-compliance of Stage 1 or Stage 2 Design Documentation): If the
Independent Certifier notifies the TSE Contractor under clause 12.8(b)(ii) that any
Design Stage 1 or Design Stage 2 Design Documentation contains an actual non-
compliance with the requirements of this deed, the TSE Contractor:

(i) must give the Independent Certifier (with a copy to the Principal's
Representative) a written statement which explains how the non-compliance
has been or will be addressed; and

(i) may, notwithstanding clause 12.8(e)(i), proceed with the preparation and
submission of the Design Stage 2 or Design Stage 3 Design Documentation
(as applicable).

(ea) (Observations, Comments and Potential Non Compliances of Stage 1,
Stage 2 or Stage 3 Design Documentation): The TSE Contractor is not
obliged to respond to any comments received from the Independent Certifier
regarding any potential non-compliance with the requirements of this deed or any
other observation or comment which the Independent Certifier has on the Design
Documentation at Design Stage 1, Design Stage 2 or Design Stage 3 which does
not concern an actual non-compliance.

(f) (Rejection of Design Documentation): If any Design Documentation is rejected
by the Independent Certifier under clause 12.8(b)(iii)(A), the TSE Contractor must:

() promptly amend the relevant non-compliant element of the Design
Documentation and re-submit it in accordance with clause 12.4, in which
case the process in this clause 12.8 will be reapplied to the amended
element of the Design Documentation except that reference to the IC Design
Review Period will be deemed to be a reference to the IC
Period;

(ii) provide the Principal's Representative with a notice reque XlngéCha ge of
the requirements of this deed with which the Independéht_“_ertiﬁ has
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stated that the Design Documentation is non-compliant, setting out any
applicable details required by clause 13.6 (and such notice will be deemed to
be a notice given under clause 13.6); or

(iii)  provide the Principal's Representative and the Independent Certifier with a
notice setting out any matters in relation to which it disagrees with the
Independent Certifier's opinion, together with its reasons for doing so,

but the TSE Contractor may commence or continue construction of those elements
of the Design Documentation that the Independent Certifier has not identified as
being non-compliant with this deed.

(9) (Response by Principal or Independent Certifier): If the TSE Contractor gives
a notice under:

(i) clause 12.8(f)(ii), the Principal's Representative may approve or reject the
requested Change in accordance with clause 13.6(d) and:

(A) if the Principal's Representative approves the requested Change, the
process in clause 12.8(b) will reapply as if the relevant non-compliant
element of the Design Documentation had been resubmitted to the
Independent Certifier; or

(B) if the Principal's Representative rejects the request, clause 12.8(h)(i)
will apply; or

(ii) clause 12.8(f)(iii), the Independent Certifier must, within 10 Business Days
after receipt of the notice, determine and notify the parties as to whether or
not the notice satisfactorily addresses the Independent Certifier's concerns
together with its reasons for forming that opinion and:

(A) if the Independent Certifier considers that the TSE Contractor's notice
satisfactorily addresses the Independent Certifier's concerns, the
Independent Certifier must provide the certification under clause
12.8(b)(iii)(B) as part of its notice; or

(B) if the Independent Certifier considers that the notice does not
satisfactorily address the Independent Certifier's concerns, clause
12.8(h)(ii) will apply.

(h) (Resubmission of Design Documentation): If:

(i) the Principal's Representative rejects the TSE Contractor's request under
clause 12.8(f)(ii);

(i) the Independent Certifier notifies the parties under clause 12.8(g)(ii)(B) that
it does not consider that the TSE Contractor's notice satisfactorily addresses
the Independent Certifier's concerns; or

(iii)  any Design Documentation is the subject of a direction by the Principal's
Representative under clause 12.8(c);

then:

(iv) the TSE Contractor must promptly amend the r@arﬂ: nop-compliant
element of the Design Documentation and re-submit the re&van element in
accordance with clause 12.4; and N R S—
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(v)  the process in this clause 12.8 will be reapplied to the amended element of
the Design Documentation except that reference to the IC Design Review
Period will be deemed to be a reference to the IC Design Re-Review Period.

(i) (Changes): If the TSE Contractor considers that any Design Documentation which
is the subject of a direction by the Principal's Representative under clause 12.8(c)
constitutes or involves a Change, the TSE Contractor must, if it wishes to make a
Claim in relation to the matter, give a notice and submit a claim in accordance
with, and otherwise comply with, clause 13.3.

(6)} (Minor Non-Compliances): If the certificate provided by the Independent
Certifier pursuant to clause 12.8(b)(iii)(B)(bb) lists any Minor Non-Compliances:

(i) the Independent Certifier may, in the certificate, recommend the action that
could be taken by the TSE Contractor to address the Minor Non-Compliance;
and

(ii) the TSE Contractor must complete the recommended action, or take any
other action the TSE Contractor deems reasonable in the circumstances, to
correct the Minor Non-Compliance to the extent required for the Design
Documentation to comply with this deed, within the timeframe (if any)
specified by the Independent Certifier and, in any event, as a pre-condition
to Construction Completion of each relevant Portion.

(k) (Independent Certifier response to the Principal): The Independent Certifier
must, within 5 Business Days after:

(i) providing a notice to the TSE Contractor under clause 12.8(b)(ii) in respect
of Design Stage 1 or Design Stage 2 Design Documentation, to the extent
that the Independent Certifier did not include in its notice to the TSE
Contractor any comments received from the Principal's Representative under
clause 12.8(a), provide the Principal's Representative with detailed written
reasons of why it did not include such comments;

(ii) rejecting Design Stage 3 Design Documentation under clause 12.8(b)(iii)(A),
to the extent that the Independent Certifier did not include in its notice to
the TSE Contractor any comments received from the Principal's
Representative under clause 12.8(a) regarding non-compliances in the TSE
Contractor's Design Stage 3 Design Documentation, provide the Principal's
Representative with detailed written reasons of why it did not include such
comments; and

(iii) certifying Design Stage 3 Design Documentation under clause
12.8(b)(iii)(B), to the extent that the Independent Certifier received
comments from the Principal's Representative under clause 12.8(a)
regarding non-compliances in the TSE Contractor's Design Stage 3 Design
Documentation, provide the Principal's Representative with detailed written
reasons of why it certified the Design Stage 3 Design Documentation despite
the comments received from the Principal's Representative.

12.9 Interface Contractors

The TSE Contractor acknowledges and agrees that the Principal's/Repredentative and

Independent Certifier may, in respect of Design Documentation sibmitfed the TSE
Contractor at Design Stage 1, Design Stage 2 or Design Stage 3: \\ \

W i
(a) provide copies of such Design Documentation to; and \\\//J. -‘.'/'/’rﬂ v

(b) seek comments from and take into account the views of,
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the tenderers for any Interface Works or any operation and maintenance services, any
Interface Contractor and any Authority (including Sydney Trains, RMS, North Sydney
Council, Sydney City Council and Willoughby Council).

12.10 Design Documentation for construction

(a)

(b)

(9]

(d)

Subject to clauses 12.8(e), 12.10(c) and 12.10(d), unless otherwise approved in
writing by the Principal's Representative, the TSE Contractor must only use for
construction purposes any Design Documentation (not including any Design
Documentation to the extent it relates solely to Temporary Works) unless it has
been:

(i) submitted to the Principal's Representative and the Independent Certifier
under clause 12.4;

(ii) certified in accordance with clause 12.6(b) (which certifications must be
provided in respect of any relevant categories of Temporary Works to the
extent required by clause 12.6(b)); and

(iii)  certified by the Independent Certifier under 12.8(b)(iii)(B) or 12.8(g)(ii)(A).

The TSE Contractor must give the Principal's Representative one electronic copy,
of:

(i) all Design Documentation which, pursuant to clause 12.10(a), the TSE
Contractor is entitled to use for construction purposes, in accordance with
the requirements of the SWTC; and

(it) surveys and work as executed Design Documentation in accordance with the
requirements of the SWTC.

If the Independent Certifier does not, in respect of Design Stage 3 Design
Documentation that is not Third Party Agreement Design Documentation, either
certify or reject the Design Documentation within the IC Design Review Period
referred to in clause 12.8(b), the TSE Contractor may use the Design
Documentation for construction purposes at the TSE Contractor's own risk.

If the TSE Contractor exercises its right under clause 12.10(c) and the Independent
Certifier subsequently rejects the Design Documentation, then (unless otherwise
approved in writing by the Principal):

(i) the TSE Contractor must immediately cease any construction being carried
out in accordance with the relevant non-compliant element of the Design
Documentation, but the TSE Contractor may commence or continue
construction in accordance with any element of the Design Documentation
that the Independent Certifier has not identified as being non-compliant with
this deed; and

(ii) clauses 12.8(e) to 12.8(h) will apply in relation to the non-compliant
element of the Design Documentation.

12,11 Amendments to Final Design Documentation

(a)

Subject to clause 13, if the TSE Contractor wishes to amend Final Design
Documentation prior to the Date of Construction Completion of a Portion to which
the Final Design Documentation relates: — .

(i) the TSE Contractor must submit the amended Design Documentation to the
Principal's Representative and the Independent Certifier together with:
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(A) the certifications referred to in clause 12.6(b); and

(B) an explanation as to why it is seeking to amend the Final Design
Documentation; and

(i) clause 12.8 will apply as if the Design Documentation is Design Stage 3
Design Documentation.

(b) The TSE Contractor may, at its own risk, use the amended Final Design
Documentation (that is not Third Party Agreement Design Documentation)
submitted in accordance with clause 12.11(a) for construction purposes prior to
certification by the Independent Certifier under clause 12.8(b)(iii)(B) if, and only if,
the amendment to the Final Design Documentation:

(i) is minor;
(ii) does not adversely impact the Project Works or the Temporary Works; and
(iii)  is necessary to overcome an issue which:

(&) prevents or adversely affects the TSE Contractor proceeding with
construction; and

(D) has arisen or become evident since the Final Design Documentation
was submitted to the Independent Certifier.

(c) If the TSE Contractor exercises its right under clause 12.11(b) and the
Independent Certifier subsequently rejects the amended Final Design
Documentation in accordance with clause 12.8(b)(iii)(A), then (unless otherwise
approved in writing by the Principal's Representative):

(i) the TSE Contractor must immediately cease any construction being carried
out in accordance with the relevant non-compliant element of the amended
Final Design Documentation, but the TSE Contractor may commence or
continue construction in accordance with any element of the amended Final
Design Documentation that the Independent Certifier has not identified as
being non-compliant with this deed; and

(i) clause 12.8(f) to 12.8(h) will reapply in relation to the non-compliant
element of the amended Final Design Documentation.

(d)  The TSE Contractor must submit any amended Final Design Documentation which
is Third Party Agreement Design Documentation to the required recipients under
any relevant Third Party Agreement at the same time that the TSE Contractor
submits such amended Final Design Documentation to the Principal's
Representative and the Independent Certifier under clause 12.11(a)(i).

12.12 No duty to review
The Principal and the TSE Contractor acknowledge and agree that:
(a) neither the Principal nor the Principal's Representative assume a duty or owe any

duty to the TSE Contractor to review the Design Documentation for errors,
omissions or compliance with the requirements of this deed or to t with the

(b) neither:
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(i) any review or rejection of, or consultation or comments by the Principal, the
Principal's Representative or the Independent Certifier, nor any failure by
the Principal, the Principal's Representative or the Independent Certifier
regarding, any Design Documentation or any other Direction by the
Principal's Representative in respect of any Design Documentation; nor

(i) the certification of any Design Documentation by the Independent Certifier
under clause 12.8(b)(iii)(B),

will lessen or otherwise affect:

(iii) the TSE Contractor's warranties under clause 12.3 or any other of its
liabilities or responsibilities under this deed or otherwise according to Law;
or

(iv)  the Principal's rights against the TSE Contractor, whether under this deed or
otherwise according to Law.

12.13 Ownership of documentation

(a) Documents (including Design Documentation) supplied by or on behalf of the TSE
Contractor will be the Principal's property.

(b) The TSE Contractor (irrevocably for all time and despite any termination of this
deed for any reason):

(i) to the fullest extent permitted by law, assigns to the Principal all of the TSE
Contractor's right, title and interest in the Intellectual Property Rights in or
relating to:

(A) the Design Documentation; and

(B) the materials, documents, images, photographs and software
relevant to the TSE Contractor's Activities (other than processes and
methods of working),

(collectively called the Contract Documentation and Materials) prepared
or created by the TSE Contractor for or in connection with the TSE
Contractor's Activities, the Project Works or the Handover Works (other than
the Temporary Works), which assignment is effective immediately from the
time it is prepared or created; and

(ii) in respect of all other Intellectual Property Rights in or relating to:
(A)  the Contract Documentation and Materials; and
(B) the Temporary Works (other than the Handover Works) and the
processes and methods of working relevant to the TSE Contractor's

Activities (collectively called the Contract Processes),

grants to the Principal an irrevocable, royalty free, perpetual and fully
assignable licence to use (and to sublicense others to use) the same for:

(C) the purposes of completing the construction, ¢ ioning and
testing of, using, operating, duplicating, extel/ding, majntaining,
upgrading, altering or otherwise dealing with the whole lor any part of
the TSE Contractor's Activities or the Project Works and the
Temporary Works;

Y
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(D) any purpose associated with further development of the Construction
Site; and

(E) any other purpose connected with transport projects in New South
Wales,

which licence is effective immediately and will survive termination of this
deed on any basis.

(©) The TSE Contractor:

(i) warrants that the Principal's use of the Contract Documentation and
Materials, or any other work provided by the TSE Contractor under this
deed, will not infringe any author's moral rights under the Copyright Act
1968 (Cth) or similar legislation in any jurisdiction; and

(i) must indemnify the Principal against any claims against, or costs, expenses,
losses or damages suffered or incurred by the Principal arising out of, or in
any way in connection with, any actual or alleged infringement of any
author's moral rights under the Copyright Act 1968 (Cth) or similar
legislation in any jurisdiction in connection with the Project Works, the
Temporary Works, the TSE Contractor's Activities or the Contract
Documentation and Materials.

(d) For the purposes of clause 12.13(c), the Principal's use of the Contract
Documentation and Material includes the Principal's right to reproduce, publish,
copy, adapt, communicate to the public, materially distort, destroy, mutilate or in
any way change the Contract Documentation or Material or part of the Project
Works or Temporary Works to which the Contract Documentation or Material or any
other work provided by the TSE Contractor under this deed relates:

(i) with or without attribution of authorship;
(i) in any medium; and
(iii)  in any context and in any way it sees fit.

(e) The TSE Contractor agrees to, and agrees to procure the cooperation of any third
parties to, execute such further documents and do such further things (including
assisting in relation to any litigation commenced by or brought against the Principal
or its licensees, assignees or successors and their licensees, or any other person
authorised by it) as reasonably requested by the Principal to give full effect to the
provisions of this deed and to allow or assist the Principal (and its licensees,
assignees and successors and their licensees, and any other person authorised by
it) to obtain, perfect, assert, enforce or defend its (or their) interest in, rights and
consents to the assigned or licensed Intellectual Property Rights (as the case may
be) or any adaptation of it (or any part of the assigned or licensed Intellectual
Property Rights (as the case may be) or of any such adaptation) or to prevent or
obtain other remedies from others infringing any of those rights, interests and
consents anywhere in the world.

(f) The TSE Contractor irrevocably appoints the Principal as its attorney to execute any
document and do any act or thing which may be necessary to comply with the
provisions of this clause 12.13 if the TSE Contractor fails to exeglite document
or do the relevant act or thing within 5 Business Days of a wriften requesgt by the
Principal's Representative. ‘

S

A
(g)  The Principal grants to the TSE Contractor a royalty free licence f r;_tt{e duration _ofr
this deed to use, only for the purpose of executing the TSE Contractor's Activities,
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the Principal's Intellectual Property Rights in respect of which the Principal has
absolute title under clause 12.13(b)(i).

(h)  The TSE Contractor warrants that:
(i) the:

(A) assignment to the Principal and any use of the Intellectual Property
Rights assigned under this clause 12.13; and

(B) use of the Intellectual Property Rights licensed under this clause
12.13 pursuant to the terms of this deed,

does not and will not infringe the Intellectual Property Rights of any party;

(i) were it not for the assignments effected by this deed, the TSE Contractor
would be the absolute and unencumbered legal and beneficial owner of the
Intellectual Property Rights referred to in clause 12.13(b)(i); and

(iii)  the TSE Contractor is either:

(A) the absolute and unencumbered legal and beneficial owner of the
Intellectual Property Rights referred to in clause 12.13(b)(i); or

(B) able to grant the licence granted in clause 12.13(b)(ii).

(i) Without limiting clause 12.13(h), where any action or claim for infringement or
alleged infringement of any Intellectual Property Rights results in the use or
enjoyment by the Principal or its licensees, assignees or successors or their
licensees, or other person authorised by it, of the Contract Documentation and
Materials, the Contract Processes, the TSE Contractor's Activities or the Project
Works or any part of them, being disrupted, impaired or adversely affected, the
TSE Contractor must at its own expense and at the Principal's option:

(i) procure for the benefit of the Principal and its licensees, assignees and
successors and their licensees and any other person authorised by it the
right to continue to use and exploit the Intellectual Property Rights assigned
or licensed pursuant to this clause 12.13, in accordance with this deed; or

(ii) modify or replace the Contract Documentation and Materials, the Contract
Processes, the TSE Contractor's Activities or the Project Works or relevant
part of them, in respect of which Intellectual Property Rights are assigned or
licensed pursuant to this clause 12.13, so that no further infringement will
occur and so that the modified or replaced Contract Documentation and
Materials, the Contract Processes, the TSE Contractor's Activities or the
Project Works or relevant part of them in respect of which Intellectual
Property Rights are assigned or licensed pursuant to this clause 12,13 will:

(A)  comply with the requirements of this deed; and
(B) not limit or otherwise affect the Principal's rights, or the TSE

Contractor's ability to comply with its obligations, under this deed or
otherwise according to Law.

) The TSE Contractor indemnifies, and agrees to kee
and against any claims against the Principal, or Loss su
Principal, arising out of or in any way in connection with(

nified, the Principal from
red or incurred by the
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(i) a breach by the TSE Contractor of any warranty set out in this clause 12.13;
or

(i) any actual or alleged infringement of an Intellectual Property Right in
connection with the Contract Documentation and Materials, the Contract
Processes, the TSE Contractor's Activities or the Project Works or any part of
them.

(k) The TSE Contractor:

(i) acknowledges that the Principal may provide Interface Contractors with
copies of any documents (including Design Documentation) provided to the
Principal or the Independent Certifier by or on behalf of the TSE Contractor
in any way in connection with this deed, the Project Works, the Temporary
Works or the TSE Contractor's Activities; and

(i) must, upon request by the Principal's Representative, provide to the
Principal's Representative copies of any Contract Documentation or Materials
that any Interface Contractor may reasonably require.

12.14 Delivery up of Design Documentation
If this deed is terminated whether pursuant to clause 22 or otherwise at Law:
(a) the TSE Contractor must:

(i) subject to clause 12.14(b), immediately deliver the original and all sets and
copies of all Design Documentation (whether complete or not and including
any Design Documentation stored electronically) then in existence to the
Principal; and

(i) provide such details, memoranda, explanations, documentation and other
assistance as the Principal reasonably requires in relation to the Design
Documentation; and

(b) the TSE Contractor and each Subcontractor may retain a copy of all such Design
Documentation.

12.15 Reference Design

(@) The TSE Contractor acknowledges that prior to the date of this deed the Principal
prepared the Reference Design, a copy of which was provided to the TSE
Contractor as an Information Document.

(b) The Reference Design will not form part of this deed and is subject to the
provisions of this deed and the Deeds of Disclaimer concerning Information
Documents.

(c) The TSE Contractor agrees that it bears absolutely all risks howsoever they may
arise as a result of the use by the TSE Contractor of, or the reliance by the TSE
Contractor on, the Reference Design and the existence of the Reference Design will
not limit any of the TSE Contractor's obligations under this deed, including that the
TSE Contractor remains responsible for ensuring that the Project Works and the

Temporary Works satisfy the requirements of this deed. (

\

12.16 Design Life
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13. CHANGES
13.1 Proposed Changes

(a) The Principal's Representative may at any time issue to the TSE Contractor a
written document titled "Change Proposal Request" notifying the TSE Contractor of
a proposed Change that the Principal is considering (Change Proposal Request).
Within 10 Business Days of receipt of a Change Proposal Request (or such longer
period as the Principal's Representative may direct), the TSE Contractor must, at
its cost, provide the Principal's Representative with a written notice containing the
following details:

(i) the effect which the TSE Contractor anticipates the Change will have on:
(A) the Design Contract Sum and the Design Payment Schedule;

(B) the Construction Contract Sum and the Construction Payment
Schedule and any potential impacts on the costs of maintaining and
using the Project Works and the Handover Works;

(C) each Program and the TSE Contractor achieving Construction
Completion and Completion (as applicable) of each Portion by the
relevant Date for Construction Completion or Date for Completion (as
applicable) and if the proposed Change would entitle the TSE
Contractor to an extension of time, the amount of its entitlement
under clause 17.6 arising from that extension of time;

(D) the performance of the TSE Contractor's Activities, the Project Works
and the Temporary Works (including specific details of the work that
will be affected and how and to what extent it will be affected); and

(E) the functionality or integrity of the elements of the TSE Contractor's
Activities, the Project Works and the Temporary Works and the
quality or performance standards required by this deed, including
specific details of:

<
(aa) the elements of the TSE Contractor's Activi\ttes, the Project
Works and the Temporary Works that will be affpcted;
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(bb) how and to what extent the functionality or integrity of those
elements will be affected;

(cc) the quality or performance standards affected and how and to
what extent they will be affected; and

(dd) any adverse effect which the Change will have on the TSE
Contractor's ability to satisfy its obligations under this deed
(including any warranties the TSE Contractor is required to
give under this deed); and

(i) any other information concerning the proposed Change which the Principal's
Representative reasonably requires including:

(A) sufficient details to allow the Principal to reconsider the need for the
Change;

(B) the direct net costs that the TSE Contractor anticipates would be
incurred by it if a direction was given under clause 17.7 to compress
the performance of the TSE Contractor's Activities to overcome part
or all of any delay in achieving Construction Completion of a relevant
Portion by the relevant Date for Construction Completion caused by
the Change specified in the Change Proposal Request; and

(© whether any land in addition to the Construction Site is required to
implement the Change; and

(iii)

(b) The Principal will not be obliged to proceed with any proposed Change the subject
of a Change Proposal Request.

(c) Except as directed in a Change Order, the TSE Contractor will not be entitled to
vary or change the Project Works or the Temporary Works.

ON 200000 |

13.2 Change Orders

(a) Whether or not the Principal's Representative has issued
Request under clause 13.1(a), the Principal's Representative may at ahy time, by a
written document titled "Change Order", direct the TSE Contra'cf.or 50 ca;zy__og_t,a_ =
Change as specified in the Change Order. g oo
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(b)

(c)

(d)

(e)

(f)

The Principal's Representative will in the Change Order state one of the following:

(i) where the TSE Contractor has provided a notice under clause 13.1(a) with
respect to the Change, whether any one or more of the following will be
adjusted as set out in the TSE Contractor's notice under clause 13.1(a):

(A)  the Design Contract Sum and the Design Payment Schedule;

(B) the Construction Contract Sum and the Construction Payment
Schedule; and

(C) arelevant Date for Construction Completion; or

(ii) where the Principal's Representative's notice under 13.2(a)(i) states that the
Principal's Representative does not agree with the TSE Contractor's notice
under clause 13.1(a), or where no Change Proposal Request has been
issued under clause 13.1, that any adjustment to:

(A) the Design Contract Sum and the Design Payment Schedule; and

(B) the Construction Contract Sum and the Construction Payment
Schedule,

will be made under clause 13.4(d).

Where the TSE Contractor receives a Change Order, it must perform its obligations
under this deed in accordance with the Change specified in the Change Order.

There is no limitation on the power of the Principal's Representative to direct a
Change, and no Change or direction to carry out a Change will invalidate this deed.

Where the TSE Contractor receives a Change Order but the Principal's
Representative has not issued a Change Proposal Request under clause 13.1(a),
the TSE Contractor may, within 10 Business Days of receipt of the Change Order
(or such longer period as the Principal's Representative may direct), provide the
Principal's Representative with a notice setting out the details specified in
clause 13.1(a)(i)(C), 13.1(a)(i)(D) and 13.1(a)(i)(E).

Without limiting clause 15, the Principal's Representative may issue a Change
Order at any time up to Construction Completion of the last Portion to reach
Construction Completion.

If:

(i) the Principal's Representative issues a Change Order or directs a Change
under any other provision of this deed;

(ii) the relevant Change Order or Change did not arise from any wrongful act or
omission of the TSE Contractor or any of its Associates or any breach of this
deed by the TSE Contractor; and

(iii)  the TSE Contractor has provided the Principal's Representative with written
notice under and within the time required by clause 13.1(a), 13.2(d) or
13.3(a) (whichever is applicable), containing detaits of~the effect which the
TSE Contractor anticipates the Change will have ¢n: \'

"

(A)  the performance of the TSE Contractor's Activities, the Project Works
or the Temporary Works (including specific details of the work that
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(B)

will be affected and how and to what extent it will be affected);
and/or

the functionality or integrity of any of the elements of the TSE
Contractor's Activities, the Project Works or the Temporary Works or
the quality or performance standards required by this deed, including
specific details of:

(aa) the elements of the TSE Contractor's Activities, the Project
Works or the Temporary Works that will be affected;

(bb) how and to what extent the functionality or integrity of those
elements will be affected;

(cc) the quality or performance standards affected and how and to
what extent they will be affected; and

(dd) any adverse effect which the Change will have on the TSE
Contractor's ability to satisfy its obligations under this deed,

then the liability of the TSE Contractor under this deed will be reduced to the
extent that any such liability arises as a result of:

(iv) the matters notified by the TSE Contractor in the relevant written notice
under clause 13.1(a), 13.2(d) or 13.3(a); and

(v)  the actual adverse effect which the Change has upon:

(A)

(B)

the performance of the TSE Contractor's Activities, the Project Works
or the Temporary Works (including specific details of the work that
will be affected and how and to what extent it will be affected);
and/or

the functionality or integrity of any of the elements of the TSE
Contractor's Activities, the Project Works or the Temporary Works or
the quality or performance standards required by this deed, including
specific details of:

(aa) the elements of the TSE Contractor's Activities, the Project
Works or the Temporary Works that will be affected;

(bb) how and to what extent the functionality or integrity of those
elements will be affected;

(cc) the quality or performance standards affected and how and to
what extent they will be affected; and

(dd) any adverse effect which the Change will have on the TSE
Contractor's ability to satisfy its obligations under this deed.

(9) If the TSE Contractor fails to notify the Principal's Representative under
clause 13.1(a), 13.2(d) or 13.3(a) of any adverse effect of a Change on:

(i) the performance of the TSE Contractor's Activities, the Project Works or the

Temporary Works (including specific details of the work that
and how and to what extent it will be affected); and/or

AUSTRALIA\BK\245135973.15
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(i) the functionality or integrity of any of the elements of the TSE Contractor's
Activities, the Project Works or the Temporary Works or the quality or
performance standards required by this deed, including specific details of:

(A) the elements of the TSE Contractor's Activities, the Project Works or
the Temporary Works that will be affected;

(B) how and to what extent the functionality or integrity of those
elements will be affected;

(C)  the quality or performance standards affected and how and to what
extent they will be affected; and

(D) any adverse effect which the Change will have on the TSE
Contractor's ability to satisfy its obligations under this deed,

then:

(iii)  the TSE Contractor will be deemed to have warranted to the Principal that
the Change does not have any such adverse effect and the Change will not
limit or otherwise affect the TSE Contractor's obligations under this deed;
and

(iv)  the relevant Change will not be taken to limit or otherwise affect the TSE
Contractor's obligations under this deed.

13.3 Notice of Change

(a) If the TSE Contractor believes any Direction of the Principal's Representative, other
than the issuing of a Change Order, constitutes or involves a Change it must, if it
wishes to make a Claim against the Principal arising out of, or in any way in
connection with, the Direction:

(i) within 5 Business Days of receiving the Direction and before commencing
work on the subject matter of the Direction or otherwise complying with, the
Direction, give notice to the Principal's Representative that sets out:

(A) that it considers the Direction constitutes or involves a Change;
(B) details of the relevant Direction;

(C) details of why it considers the Direction constitutes or involves a
Change; and

(D) that the TSE Contractor proposes to make a Claim in connection with
the Direction; and

(ii) subject to clause 29.3, within 20 Business Days of giving the notice under
clause 13.3(a)(i) (or such longer period as the Principal's Representative
may direct), submit a written Claim to the Principal's Representative which
includes detailed particulars of:

(A)  why the TSE Contractor believes the Direction constitutes or involves
a Change;

o
(B)  the details specified in clause 13.1(a)(i); /
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(C) the Direction, including the date or dates of the Direction and any
related event, circumstance, act, omission, fact, matter or thing upon
which the Claim is based;

(D) the provisions of this deed or other legal basis upon which the Claim
is based; and

(E) the amount claimed and how it has been calculated,

failing which the TSE Contractor will not be entitled to make any Claim
against the Principal arising out of or in connection with the Principal's
Representative's Direction.

(b) Despite the fact that the TSE Contractor considers that a Direction by the
Principal's Representative constitutes or involves a Change, the TSE Contractor
must continue to carry out the TSE Contractor's Activities in accordance with this
deed including any work connected with the Direction of the Principal's
Representative in respect of which notice has been given under clause 13.3(a).

(¢) If the TSE Contractor issues a notice under clause 13.3(a)(i) or a Claim under
clause 13.3(a)(ii), the Principal may:

(i) confirm that the Direction constitutes or involves a Change, or entitles the
TSE Contractor to make a Claim, by the giving of a notice under this
clause 13.3(c)(i);

(i) deny that the Direction constitutes or involves a Change, or entitles the TSE
Contractor to make a Claim, by the giving of a notice under this
clause 13.3(c)(ii), in which case the TSE Contractor:

(A) may within 10 Business Days of the receipt of the notice issue a
notice of dispute under clause 23.3; and

(B) unless otherwise directed by the Principal's Representative, must
comply with the Direction irrespective of any Claim or Dispute in
relation to the Direction or any part of it; or

(iii)  withdraw the Direction by giving a notice under this clause 13.3(c)(iii).

(d)  If within 20 Business Days after first receipt of the notice under clause 13.3(a)(i),
the Principal's Representative has not taken any action under clause 13.3(c), the
Principal's Representative will be deemed to have given a notice under 13.3(c)(ii).

13.4 Valuation

Subject to clauses 13.3, 13.6(h), 13.7(c)(ii)(A), 15.3 and 29, one or more of the following

will, to the extent required by this deed, be adjusted for all Changes which have been the

subject of a Direction by the Principal's Representative:

(a) the Design Contract Sum and the Design Payment Schedule; and

(b) the Construction Contract Sum and the Construction Payment Schedule;

by:

(c) to the extent that clause 13.2(a)(i) applies, the agreed amount
Change Order; or

168

AUSTRALIA\BK\245135973,15



(d) to the extent clause 13,2(a)(ii) applies or where this deed contemplates that any
additional work will be treated as a Change:

M the net cost of the work (including Materials) to be added and/or omitted as
a result of the Change, valued:

(A)  where the Change relates to the Remediation of the Contaminated
Future Development Sites, on the basis of the applicable rates and
prices set out in Part 8 of the Construction Payment Schedule;

(B) where the Change relates to the Adjustment Items, on the basis of
the applicable rates and prices set out in Part 5 of the Construction
Payment Schedule;

(C)  where the Change relates to the removal of any Handover Works, on
the basis of any applicable rates and prices set out in Part 4 of the
Construction Payment Schedule;

(D) where applicable, on the basis of the schedule of prices and daywork
rates set out in the Design Payment Schedule and the Construction
Payment Schedule and where relevant, on the basis of any other
appropriate data including, where work is directed to be carried out
(or, if applicable, omitted or deleted) by a direction given by the
Principal's Representative under clause 13.7(a) after the relevant
date set out in Schedule A2 and to the extent it is reasonable to use
it in respect of a Pre-Agreed Change, the details in Schedule A2
relevant to that Pre-Agreed Change; or

(B) otherwise on the basis of a reasonable amount which will include a
margin for overheads and profit in accordance with the Design
Payment Schedule and the Construction Payment Schedule,

valued in accordance with Schedule E10, with such value to be as stated by
the Principal's Representative; and

(i) if the Change will delay or disrupt the TSE Contractor in carrying out the TSE
Contractor's Activities, any increased Costs which will be reasonably incurred
by the TSE Contractor due to the delay or disruption that the Change will
cause in the carrying out of the TSE Contractor's Activities, such amount to
be as stated by the Principal's Representative,

provided however that where the Principal's Representative has issued a Change
Proposal Request, the TSE Contractor's entitlement under this clause will not
exceed any amount set out in the TSE Contractor's notice under clause 13.1(a).

13.5 Omissions

If the Principal's Representative directs a Change omitting or deleting any work from the
TSE Contractor's Activities:

(@) the Principal may thereafter either perform this work itself or employ or engage
another person or persons to carry out and execute the omitted or deleted work;

(b) the Principal will not (other than pursuant to this claus and clause 17.6) be
liable upon any Claim (insofar as is permitted by Law) by the TSE Contractor as a
result of any work being omitted or deleted from the TSE (Contyactor's Activities
whether or not the Principal thereafter performs this work itseif or employs or
engages another person or persons to carry out and execute the omitted or deleted
work; and S e
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(c) except for work omitted or deleted by a direction by the Principal's Representative
made under clause 13.7(a) by the relevant date set out in Schedule A2, the work
which has been omitted or deleted shall be valued in accordance with clause 13.4.
13.6 TSE Contractor may propose Change
(a) The Principal and the TSE Contractor acknowledge that:

(i) the design and construct project delivery method chosen is intended, among
other things, to allow the TSE Contractor to identify:

(A) Changes which may enhance the quality of the TSE Contractor's
Activities; and

(B) Changes which may permit project cost savings while maintaining or
enhancing the quality of the TSE Contractor's Activities;

(i) they have committed to the value engineering process described in
clause 13.12; and

(iii) it is their intention that any cost savings should benefit the Principal and the
TSE Contractor equally.

(b) The TSE Contractor may propose a Change by giving written notice to the
Principal's Representative with details of the proposed Change.

(c) On receiving a notice under clause 13.6(b), the Principal's Representative may give
written notice to the TSE Contractor requiring it to give the Principal's
Representative:

(i) details of:

(A) the proposed Change in addition to those provided in accordance with
clause 13.6(b);

(B) the reason for the proposed Change;
(C) the effect of the proposed Change on the TSE Contractor's Activities;

(D) the effect of the proposed Change on the Program and the Dates for
Construction Completion of the Portions; and

(E) the cost effect of assessing and carrying out the proposed Change,
including:

(aa) where the proposed Change will involve additional costs, any
increased costs;

(bb) where the proposed Change will lead to cost savings,
proposals for any cost savings arising from the Change; and

(cc) the effect the proposed Change will have on operating and
maintenance costs;

(i) a written statement stating that the proposed Change:

(A)  will not adversely affect the functional integrity of\ the
elements of the TSE Contractor's Activities and thﬁ pe%:rm nce
standards required by this deed; \
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(B)  will not adversely affect the quality standards required under this
deed; and

(9 is consistent with and complies with the conditions and requirements
of the Planning Approval and the other Environmental Documents;
and

(iii) any other information and supporting documentation the Principal's
Representative reasonably requires.

(d) Subject to clause 13.6(e), the Principal's Representative:

(i) (in its absolute discretion) may, by notice in writing, approve or reject any
Change the TSE Contractor proposes; and

(i) will be under no obligation to approve any such Change for the convenience
of, or to assist, the TSE Contractor.

Prior to giving any direction under this clause 13.6(d), the Principal's
Representative may seek to negotiate with the TSE Contractor over the level of
cost increase or savings arising from the proposed Change. If the parties agree in
writing upon a different level of cost increase or savings, the TSE Contractor's
notice will be deemed to be amended by the inclusion of this different level of cost
increase or savings in place of the original cost increase or savings notified by the
TSE Contractor,

(e) If a Change proposed by the TSE Contractor relates solely to Non-Proof Engineered
Temporary Works (not including the Handover Works), the Principal's
Representative will not unreasonably withhold its approval to any such proposed
Change.

(f) If the Principal's Representative gives a direction under clause 13.6(d) approving a
Change proposed by the TSE Contractor, the TSE Contractor must perform its
obligations under this deed in accordance with the approved Change.

(g) With respect to any Change approved by the Principal's Representative pursuant to
a direction under clause 13.6(d), the Project Contract Sum will be:

(i) if the Change gives rise to a cost increase, increased by the cost increase
notified by the TSE Contractor under clause 13.6(c)(i)(E); or

(i)  if the Change gives rise to cost savings, decreased by JJjof the cost
savings notified by the TSE Contractor under clause 13.6(c)(i)(E),

or such other increased or decreased amount (as appropriate) as may be agreed
between the Principal and the TSE Contractor pursuant to clause 13.6(d) and prior
to the Principal's Representative's direction under clause 13.6(d).
(h)  The TSE Contractor will:
(i) bear all costs:
(A)  associated with proposing a Change under clause 13.6(b);
(B) associated with providing details under clause 13.6(¢);
(©) reasonably incurred by the Principal (or; th Pkincipal's
Representative), any Follow-on Contractor, OpCo2 or i‘ny ternate

Operator in assessing the proposed Change (such costs (incl_um_g
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costs of any Follow-on Contractor, OpCo2 or any Alternate Operator)
to be a debt due from the TSE Contractor to the Principal); and

(ii) unless otherwise agreed and except as provided for in clause 13.6(g)(i):

(A) where a proposed Change is approved by the Principal's
Representative, bear all costs associated with assessing and carrying
out the proposed Change; and

(B)  not be entitled to make any Claim against the Principal arising out of
or in connection with the Change.

13.7 Pre-Agreed Changes

(a) The Principal's Representative may, in its absolute discretion and without being
under any obligation to do so, direct by way of Change any Pre-Agreed Change by
giving written notice to the TSE Contractor.

(b) The Principal and the TSE Contractor agree that if a notice pursuant to
clause 13.7(a) is given in respect of a Pre-Agreed Change by the relevant date
specified in Schedule A2, this deed, including any relevant components of the
Project Contract Sum, will be deemed to be amended in accordance with the
relevant amendments set out in Schedule A2 from the date the TSE Contractor
receives such notice.

(c) Where the Principal's Representative directs a Pre-Agreed Change by giving written
notice to the TSE Contractor by the relevant date referred to in clause 13.7(b), the
TSE Contractor, in respect of that Pre-Agreed Change:

(i must carry out its obligations under this deed as amended by
clause 13.7(b); and

(ii) acknowledges that:

(A) any adjustment of the components of the Project Contract Sum made
pursuant to clause 13.7(b) will be full compensation for any Loss or
delay it suffers or incurs arising out of or in connection with the issue
of such a notice and no further adjustment will be made to the
components of the Project Contract Sum under clause 13.4; and

(B)  the TSE Contractor is not entitled to make any Claim for:

(aa) any acceleration, compression, re-ordering or re-sequencing to
the TSE Contractor's Activities which the TSE Contractor must
perform at any time in order to achieve Construction
Completion of any relevant Portion by its applicable Date for
Construction Completion or Completion of any relevant Portion
by its applicable Date for Completion; or

(bb) any extension of time for any delay to the carrying out of the

TSE Contractor's Activities,
in connection with the issue of such a notice or the amend f this deed
pursuant to clause 13.7(b).

(d) Nothing in this clause prevents the Principal's Representative fro

L

(i) issuing a Change Proposal Request as referred to in clause 1\371(3); orv‘—
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(ii) directing a Change by issue of a Change Order,
that involves the same (or similar) changes to the Project Works as a Pre-Agreed
Change after the relevant date for giving notice of the Pre-Agreed Change specified
in Schedule A2.

(e) If the Principal's Representative:
(i) issues a Change Proposal Request as referred to in clause 13.1(a); or
(ii) directs a Change by issue of a Change Order,
which involves the same or similar changes to the Project Works as are required by
a Pre-Agreed Change and which is issued or directed (as relevant) after the
relevant date in Schedule A2 for that Pre-Agreed Change, the Principal and the TSE
Contractor agree that the Change will be valued in accordance with the process in
clauses 13.1, 13.2 and 13.4.

13.8 TSE Contractor's entitlements

This clause 13 is an exhaustive code of the TSE Contractor’s rights in any way in

connection with any Change. The TSE Contractor 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.

13.9 Approvals for Changes

(a)  Subject to clause 13.9(b), the TSE Contractor must apply for and obtain all:
(i) necessary amendments or modifications to any existing Approval; and
(ii) new Approvals that may be,
required for the execution of a Change.

(b)  Where the amendment or modification to any Approval required for the execution
of the Change relates to any Approval specified in Schedule D2, the TSE Contractor

must:

(i) carry out and provide to the Principal all surveys, investigations, reports,
studies:

(A) requested by the Principal's Representative;
(B)  to the standard directed by the Principal's Representative; and
(C)  within the time directed by the Principal's Representative; and
(ii) provide whatever other assistance and information the Principal's

Representative reasonably requests to allow it to obtain the necessary
amendments or modifications to the Approval.

(c) The TSE Contractor must implement the Change once Approvals referred to in
this clause 13.9 have been amended, modified, or gyanted to\permit the Change to
be implemented. . p

13.10 Adjustment Items

(a) The parties acknowledge that: SRS . g
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(i) at the date of this deed the scope of work relating to the Adjustment Items
has not been fully defined; and

(ii) following the date of this deed the Principal will issue revised drawings and
specifications (which will include the details specified in Schedule C2) for the
Adjustment Items as a Change.

(b) If the Principal's Representative directs a Change under clause 13.2(a) in relation
any Adjustment Item:

(i) the Change will be valued using the applicable rates and prices set out in
Part 5 of the Construction Payment Schedule; and

(ii) if any such Change is directed on or before 31 January 2018, the TSE
Contractor is not entitled to make any Claim for:

(A) any acceleration, compression, re-ordering or re-sequencing to the
TSE Contractor's Activities which the TSE Contractor must perform at
any time in order to achieve Construction Completion of any relevant
Portion by its applicable Date for Construction Completion or
Completion of any relevant Portion by its applicable Date for
Completion; or

(B) any extension of time for any delay to the carrying out of the TSE
Contractor's Activities,

in connection with such Change.
13.11 Changes in respect of Handover Works

The Principal may not issue a Change Proposal Request or a Change Order which requires
the TSE Contractor to remove any Handover Works that form part of any Portion after the
date which is 60 days prior to the Date for Construction Completion of the relevant
Portion.

13.12 Value engineering

(a) During the first three months following the date on which each of the Conditions
Precedent have been satisfied (or waived under clause 1A.3), the TSE Contractor
must participate in a value engineering process with the Principal, including a
series of up to six value engineering workshops of up to 4 hours each at times
reasonably requested by the Principal's Representative, to identify measures which
will, if adopted, achieve one or more of the following objectives:

(i) accelerate Construction Completion of a Portion;

(i) reduce the cost to the Principal of the Project Works or the Temporary
Works;

(iii)  improve the efficiency or value to the Principal of the completed Project
Works;

(iv)  minimise the interface risks in relation to the Project Works, in particular as
between the TSE Contractor and any Interface Contractors;

(v) reduce the whole of life costs associated with the
maintenance of the Project Works or the further construction

operation\and
maintenance of Sydney Metro City & Southwest; or y

\ I T A
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(vi) otherwise be of benefit to the Principal or the Sydney Metro City &
Southwest project,

(together the VE Objectives).

The TSE Contractor must ensure that any relevant personnel reasonably requested
by the Principal attend and participate in the value engineering workshops and any
other meetings or forums connected with the process. As a minimum, such
personnel will include the TSE Contractor's Design Manager and Construction
Manager and key personnel from any Significant Subcontractor that is undertaking
the design of any part of the Project Works or the Temporary Works.

Each party shall bear its own costs of participating in such value engineering
process.

(b) During the first six weeks of the value engineering process referred to in clause
13.12(a) the parties will give priority to the Priority VE Items and thereafter will
progress the Secondary VE Matters. The parties may agree to include other value
engineering matters and move matters between Priority VE Items and Secondary
VE Items.

(c) Following the three month process referred to in clause 13.12(a) the TSE
Contractor must, during the course of performing the TSE Contractor's Activities,
consider the extent to which further measures may be adopted in order to achieve
the VE Objectives.

(d) If:

(i) through the value engineering process described in clause 13.12(a), the
parties agree on a solution to achieve one or more of the VE Objectives then
this shall be treated as a TSE Contractor proposed Change under clause
13.6 and the Principal's Representative may give a written notice to the TSE
Contractor under clause 13.6(c) and clauses 13.6(d) to 13.6(h) will
thereafter apply; or

(ii) the TSE Contractor identifies further measures which may be adopted in
order to achieve one or more of the VE Objectives pursuant to clause
13.12(b) then the TSE Contractor may propose this as a Change pursuant to
clause 13.6(b) and clauses 13.6(c) to 13.6(h) will thereafter apply.

(e)  This clause 13.12 is without prejudice to the Principal's rights under any other
provisions of this clause 13.

14. CONSTRUCTION
14.1 Construction
(@) The TSE Contractor must construct the Project Works and the Temporary Works:
(i) in accordance with the requirements of this deed including:
(A) the SWTC;

(B)  subject to clause 14.1(c), any relevant Design umentation which

it the TSE Contractor is entitled to use for co
with clause 12.10(a); and
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(C) any Direction of the Principal's Representative given or purported to
be given under a provision of this deed, including any Change
directed by the Principal's Representative by a Change Order; and

(ii) using good workmanship and Materials which are:
(A) free of Defects and other imperfections; and
(B)  of the quality specified in the SWTC; and

(iii) so that, upon Construction Completion, they are and will be capable of
remaining at all relevant times fit for their intended purposes.

(b)  The TSE Contractor warrants that each Portion will upon Construction Completion:
(i) be fit for its intended purpose; and
(ii) be capable of remaining, at all relevant times, fit for its intended purpose.

(c) If there is any ambiguity, discrepancy or inconsistency between this deed on the
one hand or any Design Documentation which the TSE Contractor is entitled to use
for construction under clause 12.10(a) on the other hand, then unless otherwise
directed by the Principal's Representative, the requirements of this deed will
prevail.

14.2 Early Works

(a) The TSE Contractor acknowledges that the Principal has entered into one or more
contracts for the Early Works.

(b)  This clause 14.2 applies irrespective of whether these Early Works are completed
prior to or subsequent to the TSE Contractor commencing the TSE Contractor's
Activities on the Construction Site.

(c) The TSE Contractor must:

(i) at the times specified in clause 14.2(d), carry out a detailed and proper
visual inspection of the Early Works (or a part thereof) (Early Works
Inspection); and

(ii) if, as a result of the Early Works Inspection, it considers that the Early
Works (or the relevant part thereof) have not been carried out in accordance
with Appendix A.2 of the SWTC (Defective Early Works), notify the
Principal in writing forthwith and in any event within 10 Business Days of
carrying out the Early Works Inspection, giving full details of:

(A)  the manner in which the Defective Early Works have not been carried
out in accordance with Appendix A.2 of the SWTC, together with
information supporting this connection;

(B) the effect of the Defective Early Works on the TSE Contractor's
Activities, the Project Works or the Temporary Works;

(C) the estimated additional Cost (if any) of dealing with the Defective
Early Works encountered and the additional work and résoura
involved;

(D) the delay (if any) to the progress of the TSE Contractor's Activities;
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(E) the TSE Contractor's proposed methodology for dealing with or
rectifying the Defective Early Works; and

(F) any other relevant matters.

(d)  The TSE Contractor must carry out the Early Works Inspections immediately upon
completion of the relevant Early Works and in any event within 5 Business Days
after the TSE Contractor being given access to the relevant part of the Construction
Site upon which the Early Works are located.

(e) The TSE Contractor must provide the Principal's Representative with any
information reasonably required by the Principal in relation to the Defective Early
Works.

(f) Unless the Principal's Representative gives a direction under clause 14.2(h)(i), the
TSE Contractor is solely responsible for dealing with and rectifying the Defective
Early Works in @ manner so as to minimise any delay and extra costs.

(g9) Where the TSE Contractor carried out the Early Works Inspection within the time
required by clause 14.2(d) and:

(i) has given a notice:
(A)  under clause 14.2(c)(ii); and
(B)  within the time required by clause 14.2(c)(ii); or

(ii) the TSE Contractor subsequently encounters Defective Early Works which
could not reasonably have been anticipated by an experienced and
competent contractor that had carried out an Early Works Inspection in
accordance with clause 14.2(c),

any work performed by the TSE Contractor in dealing with or overcoming the
Defective Early Works will be treated as a Change (as if the Principal had issued a
Change Order), for which the TSE Contractor is entitled to claim:

(iii)  its reasonable additional Costs of giving effect to the Change (valued in
accordance with clause 13.4); and

(iv) an extension of time under clause 17 in respect of any delay in achieving
Construction Completion (as a result of the Defective Early Works and their
rectification).

Other than set out above the TSE Contractor will not be entitled to make, and the
Principal will not be liable upon, any Claim arising out of or in any way in
connection with any such work or the Defective Early Works.

(h)  The Principal may require any Defective Early Works to be rectified by the Early
Works Contractor or another Interface Contractor, in which case the Principal will:

(i) promptly notify the TSE Contractor; and

(i) procure the Early Works Contractor or other Interface Contractor (as
applicable) to rectify the Defective Early Works expeditiously.

(i) Where the Principal gives a notice under clause 14.2(h)(i), th/e/TSE Coptractor:
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(i) must cooperate with the Early Works Contractor or other Interface
Contractor (as applicable) so that that contractor may rectify the Defective
Early Works;

(ii)  where the TSE Contractor has:

(A) carried out the Early Works Inspection within the time required by
clause 14.2(d); and

(B) given a notice under clause 14.2(c)(ii) within the time required by
clause 14.2(c)(ii),

will be entitled to make a claim for an extension of time under clause 17 in
respect of any delay in achieving Construction Completion as a result of the
Defective Early Works and their rectification;

(iii)  other than as set out in clause 14.2(i)(ii), will not be entitled to make, and
the Principal will not be liable upon, any Claim arising out of or in any way in
connection with the Defective Early Works or their rectification; and

(iv) upon the completion of the rectification by the Early Works Contractor or
another Interface Contractor, the process in this clause 14.2 will reapply in
relation to the relevant Early Works which have been rectified.

G) The parties acknowledge and agree that this clause 14.2 only applies to Early
Works which are physical works and not to any Early Works which comprise the
provision by the Principal of approved designs to the TSE Contractor.
14.3 Demolition Works
(a) The TSE Contractor acknowledges and agrees that:

(i) prior to the date of this deed the Principal:

(A) entered into the Demolition Contracts so that certain Demolition
Works can commence prior to the date of this deed and to assist the
TSE Contractor achieve Construction Completion of each Portion by
the Date for Construction Completion for each Portion; and

(B) may have directed one or more of the Demolition Contractors to
commence performance of all or part of the Demolition Works;

(i) the Demolition Works form part of the TSE Contractor's Activities; and

(iii)  subject to the terms of each Demolition Contract Deed of Novation, the TSE
Contractor will bear the risk of and responsibility for the Demolition Works
as if it had been party to the Demolition Contracts from the date of their
execution.

(b) On or before the Condition Precedent Deadline Date:

(i) the TSE Contractor must enter into each Demolition Contract Deed of
Novation substantially in the form of Part 1 and Part 2 chedule A16 (as

applicable) in respect of the Demolition Contracts; an
emalition | Contractor
pe same form that i_s

(ii) the Principal will execute, and procure that each
executes, a Demolition Contract Deed of Novation in
executed by the TSE Contractor.

P e O
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(c) Subject to the terms of each Demolition Contract Deed of Novation, the novation of
the Demolition Contracts will not in any way:

(i) relieve the TSE Contractor from its obligations and liabilities under this
deed;

(ii) limit or otherwise affect any warranty provided by the TSE Contractor under
this deed;

(iii)  limit or otherwise affect the Principal's rights against the TSE Contractor
(including those arising out of any warranties given under this deed); or

(iv)  entitle the TSE Contractor to make any Claim,
whether under this deed or otherwise according to any Law.
14.4 Performance of TSE Contractor's Activities

(a) Without limiting clause 14.1, in performing the TSE Contractor's Activities, the TSE
Contractor must:

(i) keep the Construction Site clean and tidy and regularly remove from any
place where the TSE Contractor's Activities are being performed any waste
or surplus material (including Materials) arising from such performance;

(ii) in respect of Construction Plant used in performing the TSE Contractor's
Activities:

(A) use any Construction Plant which this deed prescribes or otherwise
requires the TSE Contractor to use including any Construction Plant
referred to in a Project Plan;

(B) ensure such Construction Plant complies with, and is maintained by
the TSE Contractor in accordance with, all relevant Laws;

(©) not remove Key Plant and Equipment from the Construction Site
without the Principal's Representative's prior written consent;

(D) provide the Principal's Representative, upon request, written details
of the name and address of the owner of such Construction Plant
(where such owner is not the TSE Contractor) held or used by the
TSE Contractor under an agreement with the owner of the
Construction Plant;

(iii)  actin a timely and expeditious manner;

(iv) once it has commenced any construction activities on the Construction Site,
regularly and diligently proceed with the construction of the Project Works
and take all steps reasonably available to it (including re-sequencing and re-
scheduling the commencement of other TSE Contractor's Activities) to
minimise any disruption to, impact of the performance of the TSE
Contractor's Activities on, or compromising the safety of other users of:

(A) the Existing Operations;
(B) Local Areas; or /

(C)  Utility Services;
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(v)  give priority to the safety of persons, vehicles or waterborne craft using the
Existing Operations or otherwise affected by the performance of the TSE
Contractor's Activities;

(vi)  without limiting clause 3.5, coordinate its activities so as to ensure that no
unnecessary interference is caused to members of the public (including the
passage of people, vehicles, waterborne craft and traffic) or operations of
Authorities;

(vii) do all things and take all measures necessary to protect people and
property; and

(viii) minimise nuisance, noise, vibration and disturbance and comply with the
requirements of Authorities.

(b)  Without limiting clause 14.1, the TSE Contractor warrants that it will perform the
TSE Contractor's Activities using the workmanship and Materials required by this
deed and which are fit for their intended purposes.

(c) The TSE Contractor must take all reasonable precautions to avoid obstruction and
damage to any property (including the property of the Principal) and Utility
Services arising out of the performance of the TSE Contractor's Activities.

(d) The TSE Contractor must not commence construction of the WAD Works, the
Sydney Trains Interface Works, the Cross City Tunnel Works, the Council Interface
Works, Sydney Water Interface Works or the Transgrid Interface Works until all
relevant preconditions to commencement of those works in the WAD, the Sydney
Trains Interface Agreement, the Cross City Tunnel Interface Agreement, the
Council Interface Agreements, the Sydney Water Interface Agreement and the
Transgrid Interface Agreement have respectively been satisfied.

14.5 Setting out
(a) The TSE Contractor must:

(i) set out the Project Works in accordance with the requirements of this deed,
based on information and survey marks (including any survey peg, bench
mark, reference mark, signal, alignment, level mark or any other mark for
the purpose of setting out, checking or measuring work) identified by the
TSE Contractor that are suitable for their purposes;

(i) carry out any survey (including providing all instruments and things) that
may be necessary for this purpose; and

(iii)  for this purpose keep all survey marks in their true positions.

(b) If the TSE Contractor discovers an error in the position, level, dimensions or
alignment of any part of the Project Works, the TSE Contractor must immediately
notify the Principal's Representative and, unless the Principal's Representative
otherwise directs, the TSE Contractor must at its cost rectify the error.

14.6 Principal's right to inspect and seek comments

(a) The Principal, the Principal's Representative (and any other persons no

Independent Certifier may at any time:

0] inspect the TSE Contractor's Activities on the Construction

180
AUSTRALIA\BK\245135973.15

P



(i) seek comments from others in respect of the TSE Contractor's Activities,

and the Principal, the Principal's Representatives, any Follow-on Contractor, any
Alternate Operator and OpCo2 may at any time provide comments to the
Independent Certifier in respect of the TSE Contractor's Activities (with a copy to
the TSE Contractor).

(b) A Follow-on Contractor, any Alternate Operator or OpCo2 may only inspect the TSE
Contractor's Activities on the Construction Site when accompanied by a
representative of the Principal or the Independent Certifier.

(c) Neither the Principal, the Principal's Representative, any Follow-on Contractor, any
Alternate Operator, OpCo2 nor any of the persons nominated by the Principal
pursuant to clause 14.6(a) above, owes any duty to the TSE Contractor to:

(i) inspect the TSE Contractor's Activities; or

(i) review any construction or repair for errors, omissions or compliance with
the requirements of this deed if it does so inspect.

(d) No inspection or review of the TSE Contractor's Activities or of any construction or
repair by the Principal, the Principal's Representative, any Follow-on Contractor,
any Alternate Operator, OpCo2 or any person nominated by the Principal pursuant
to clause 14.6(a) above will in any way lessen or otherwise affect:

(i) the TSE Contractor's obligations under this deed (including its obligations
under clause 14.1(a)) or otherwise according to Law; or

(ii) the Principal's rights against the TSE Contractor whether under this deed or
otherwise according to Law.

14.7 All work included

(a) Subject to any express term of this deed to the contrary, the TSE Contractor must,
without adjustment to any component of the Design Contract Sum or the
Construction Contract Sum, provide all services, labour, Materials, Utility Services,
Temporary Works, Construction Plant and other work necessary for the TSE
Contractor's Activities whether or not they are:

(i) expressly mentioned in this deed or the Design Documentation prepared by
the TSE Contractor which the TSE Contractor is entitled to use for
construction purposes under clause 12.10(a); or

(i) anticipated by the TSE Contractor.

(b)  Such services, labour, Materials, Utility Services, Temporary Works, Construction
Plant and other work form part of the TSE Contractor's Activities and must be
undertaken and provided by the TSE Contractor at its own cost and will not
constitute a Change or otherwise entitle the TSE Contractor to make a Claim
against the Principal.

14.8 The Principal's action

(a)  Without limiting clause 30.9, the Principal's Representative may take any action
necessary to protect, or to prevent or minimise risks tcz'the TE Contractor's
Activities, the Environment, other property or the health and safety ofipeople which
the TSE Contractor must take under this deed but does not take. !
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(b) The amount of any Loss the Principal suffers or incurs arising out of or in
connection with:

(i) taking the action contemplated in clause 14.8(a); or
(ii) the TSE Contractor's failure to take that action,

will, except to the extent prohibited by Law, be a debt due from the TSE Contractor
to the Principal.

14.9 Incident management

(a) The TSE Contractor must identify clear guidelines for responding to any Incident
arising from the performance of the TSE Contractor's Activities and establish
procedures to ensure that the Principal's Representative is promptly notified of any
Incident.

(b)  Should an Incident occur which is reportable under any relevant Law, the TSE
Contractor must immediately report the Incident to the relevant Authority and the
Principal's Representative.

(o) In relation to any environmental or safety Incident involving Contamination or
Waste that arises during the performance of the TSE Contractor's Activities, the
TSE Contractor must:

(i) at its own cost promptly take all appropriate action to manage and dispose
of all Contamination or Waste arising from the Incident;

(ii) comply with all relevant Laws including any requirements to give notice to a
relevant Authority; and

(ili)  at its own cost manage the Incident in a manner which minimises damage
to the reputation of the Principal including complying with any reasonable
request of the Principal's Representative.

(d)  Without prejudice to the Principal's other rights under this deed, if the Principal's
Representative forms the view, upon the occurrence (or imminent risk of the
occurrence) of an Incident, that the TSE Contractor is not taking adequate
measures to manage the Incident or control or eliminate the adverse impact or the
risk of such an Incident arising in the future, the Principal may (but has no
obligation to) take such actions as it deems necessary to overcome and alleviate
the cause and consequences of any Incident. If the Principal takes any such action
it will be entitled to recover its reasonable costs and expenses from the TSE
Contractor as a debt due from the TSE Contractor to the Principal.

(e) Without prejudice to the Principal's other rights under this deed, the Principal's
Representative may issue an immediate stop work order in the event of any
Incident, or the imminent risk of any Incident, involving:

(i) a significant spill of Contamination;

(i) any actual damage to the Environment or a significant risk of harm to the
Environment; or

(i) a fatality or injury to any person including any Ingfdent ich must be
reported to SafeWork NSW, ONRSR or other wgrk h alth and safety
regulator. \ K\{
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) The Principal will not be liable upon any Claim by the TSE Contractor for any Loss
arising out of or in connection with any work stoppage due to a stop work order or
for the failure by the Principal's Representative to issue a stop work order.

(g)  The Principal will be entitled to recover its reasonable costs and expenses for any
action the Principal's Representative deems necessary to avoid the issue of any
stop work order in relation to the TSE Contractor's, its agents’ or its
Subcontractors’ acts or omissions in performing the TSE Contractor's Activities as a
debt due from the TSE Contractor to the Principal.

14.10 Instructions from Authorities
Notwithstanding any other provision of this deed, the TSE Contractor:

(a) must not restrict, close, interfere with or obstruct the free flow of the public in
public spaces, parks, pedestrian ways or pedal cycle paths, or traffic on any lane or
shoulder of the existing road network, or waterborne craft on any waterway,
including Local Areas, contrary to the instructions of the New South Wales Police
Service or any other Authority; and

(b) in restricting, closing, interfering with or obstructing the free flow of the public in
public spaces or parks, pedestrian ways or pedal cycle paths, or traffic on any lane
or shoulder of the existing road network, or waterborne craft on any waterway,
including Local Areas, must act in accordance with any instructions of the New
South Wales Police Service or any other Authority including to cease any of the TSE
Contractor's Activities and to re-open the public space, park, pedestrian way, pedal
cycle path, lane or shoulder.

14.11 Survey

The TSE Contractor must, as a condition precedent to Construction Completion of each
Portion, and as otherwise required by the Principal's Representative, submit to the
Principal's Representative a survey certificate (within the meaning of that term in the
Surveying and Spatial Information Regulation 2012 (NSW)) signed by a land surveyor
registered under the Surveying and Spatial Information Act 2002 (NSW) who is approved
by the Principal's Representative stating that:

(a) the whole of the Portion is within the relevant boundaries of the Project Site
stipulated in this deed, except only for parts of the Portion specifically required by
this deed to be outside those boundaries (including any Handover Works which this
deed specifically states may be left in a Temporary Area at Construction
Completion);

(b) the elements of the Portion are in the positions and within the tolerances required
by this deed;

(c) the survey information included in the Asset Management Information provided by
the TSE Contractor pursuant to clause 14.14 complies with the requirements of this
deed; and

(d) any other matter identified by the Principal's Representative complies with the
requirements of this deed.

14.12 Cleaning up / \
Without limiting clause 14.4, in carrying out the TSE Contractor}s Activities, the TSE
Contractor must: /
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14.13

14,14

(a) keep the Construction Site, Extra Land and the Project Works clean and tidy and
free of refuse;

(b) regularly remove rubbish, litter, graffiti and surplus material (including Materials)
from the Construction Site and Extra Land;

(c) prior to vacating any area of the Construction Site for which a Site Access Expiry
Date is specified in Table 7 of the Site Access Schedule remove all rubbish, surplus
materials (including Materials), Construction Plant and Temporary Works from the
relevant parts of the Construction Site.

(d) as a condition precedent to Construction Completion of a Portion, remove all
rubbish, surplus materials (including Materials), Construction Plant and Temporary
Works (other than the Handover Works) from the relevant parts of the
Construction Site and Extra Land relevant to that Portion except where the
retention of any of these are required for the correction of Defects during the
Defects Correction Period and this is approved in writing by the Principal's
Representative.

Work methods

Whether or not this deed prescribes a particular work method or a work method is
otherwise a part of this deed or reviewed or approved (expressly or impliedly) by the
Principal or the Principal's Representative, the fact that any work method that the TSE
Contractor adopts or proposes to adopt is impractical or impossible or that the TSE
Contractor, with or without the approval of the Principal's Representative, uses another
work method will:

(@) not entitle the TSE Contractor to make any Claim against the Principal arising out
of or in any way in connection with the work method proving to be impractical or
impossible or any change in the work method; and

(b) not cause this deed to be frustrated.
Asset Management Information

(a) The TSE Contractor must develop and implement an Asset Management
Information Delivery Plan in accordance with this deed, including the SWTC
(including Appendix E.6 of the SWTC).

(b) As a condition precedent to Completion of each Portion, the TSE Contractor must
develop the Asset Management Information for that Portion.

(c) Each set of Asset Management Information must contain the contents required by
the SWTC.

(d) The TSE Contractor must, for each Portion, submit to the Principal's Representative
and the Independent Certifier an initial draft of the Asset Management Information
for the Portion which is not intended to differ in substance from the final draft
(including the initial submission of the Asset Management Information but
excluding the incorporation of the other Project Plans required by clause 9.5(d))
but for minor details:

(i) no less than 180 days prior to the Date for Compl e Portion;

‘\ |

(A) the Principal's Representative reasonably aﬁi{cip&@es that the Date of
Completion of the Portion will be prior to the applicable Date for

(ii) if either:
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Completion, no less than 180 days prior to the Principal's
Representative's reasonably anticipated Date of Completion for the
Portion, provided that the Principal's Representative gives the TSE
Contractor 35 days' notice of the required date for submission; or

(B) it is otherwise reasonably apparent that the anticipated Date of
Completion of the Portion will be earlier than the applicable Date for
Completion, no less than 180 days prior to the reasonably anticipated
Date of Completion of the Portion; or

(iii)  if the Principal's Representative has given a direction under clause 8.1 and it
is not possible for the TSE Contractor to submit an initial draft of the Asset
Management Information for the Portion within either of the time periods
required by clauses 14.14(d)(i) or 14.14(d)(ii), within such other reasonable
period of time directed by the Principal's Representative.

(e) The TSE Contractor must, for each Portion, submit to the Principal's Representative
and the Independent Certifier a final draft of the Asset Management Information for
the Portion (including incorporation of the Project Plans required by clause 9.5(d)):

(i) no less than 90 days prior to the Date for Completion of the Portion; or
(i) if either:

(A) the Principal's Representative reasonably anticipates that the Date of
Completion of the Portion will be prior to the applicable Date for
Completion, no less than 90 days prior to the Principal's
Representative's reasonably anticipated Date of Completion for the
Portion, provided that the Principal's Representative gives the TSE
Contractor 35 days' notice of the required date for submission; or

(B) it is otherwise reasonably apparent that the anticipated Date of
Completion of the Portion will be earlier than the applicable Date for
Completion, no less than 90 days prior to the reasonably anticipated
Date of Completion of the Portion; or

(iii)  if the Principal's Representative has given a direction under clause 8.1 and it
is not possible for the TSE Contractor to submit a final draft of the Asset
Management Information for the Portion within either of the time periods
required by clauses 14.14(e)(i) or 14.14(e)(ii), within such other reasonable
period of time directed by the Principal's Representative.

(f) The TSE Contractor must, for each Portion, submit to the Principal's Representative
and the Independent Certifier the final Asset Management Information for the
Portion (including incorporation of the Project Plans required by clause 9.5(d)):

(i) no less than 30 days prior to the Date for Completion of the Portion;

(ii) if the Principal's Representative reasonably anticipates that the Date of
Completion of the Portion will be prior to the applicable Date for Completion,
no less than 30 days prior to the Principal's Representative's reasonably
anticipated Date of Completion for the Portion, provided that the Principal's
Representative gives the TSE Contractor 35 days' notice of the required date
for submission; or

(iii)  if the Principal's Representative has given a direction under clause 8.1 and it
is not possible for the TSE Contractor to submit the final Asset Management
Information for the Portion within either of the time periods requi_red_ by
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(9)

(h)

a

clauses 14.14(f)(i) or 14.14(f)(ii), within such other reasonable period of
time directed by the Principal's Representative.

The TSE Contractor acknowledges and agrees that the Principal's Representative
and Independent Certifier may review any Asset Management Information, or any
draft of any Asset Management Information, submitted under clause 14,14(d),
14.14(e), 14.14(f), 14.14(k) or 14.14(q).

The Principal's Representative may:

(i) provide copies of any Asset Management Information, or any draft of any
Asset Management Information, submitted under clause 14.14(d), 14.14(e),
14.14(f), 14.14(k) or 14.14(q) to; and

(i) seek comments in respect of any Asset Management Information, or any
draft of any Asset Management Information, from,

any Follow-on Contractor, OpCo2 or any Alternate Operator.
The TSE Contractor acknowledges and agrees that:

(i) the Principal's Representative and the Independent Certifier may (but are
not obliged to) make comments to the TSE Contractor; and

(ii) the Principal's Representative may (but is not obliged to) make comments
(with a copy to the TSE Contractor) to the Independent Certifier,

in respect of any Asset Management Information, or any draft of any Asset
Management Information, submitted under clause 14.14(d), 14.14(e), 14.14(f),
14.14(k) or 14.14(q).

The Principal and the TSE Contractor acknowledge and agree that:

(i) the Independent Certifier may, within 15 Business Days of the submission of
a set of Asset Management Information or a draft thereof, reject the Asset
Management Information or the draft for a failure to comply with the
requirements of this deed;

(i) the Independent Certifier must, within 15 Business Days of the submission
of the final set of Asset Management Information under clause 14.14(f)
(Final Submission), either:

(A) reject the Final Submission for a failure to comply with the
requirements of this deed, which rejection must specify what
development, updating and amendment of the Final Submission is
required (together with reasons) and a time within which this must
occur; or

(B) certify the Final Submission by:
(aa) including a notation on the Final Submission; and
(bb) providing to the Principal's Representative, the TSE Contractor
and, if required by the Principal's Representative, OpCo2 a

document signed by the Independent Certifier in the form in
Schedule B10; and

(iii) the Principal's Representative may at any time (includihg aﬁ
Independent Certifier has certified a Final Submission ﬁ/\\purs ant | to
\
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clause 14.14(j)(ii)(B)) direct the TSE Contractor to make amendments to
the Asset Management Information.

(k) If a set of Asset Management Information or any draft is rejected or if the
Principal's Representative directs the TSE Contractor to amend a set of Asset
Management Information under clause 14,14(j), clause 14.14(q) shall apply except
that the reference to "15 Business Days" will be deemed to be a reference to the IC
Design Re-Review Period.

m Where any Asset Management Information that is relevant to more than one
Portion has previously been:

(i) submitted by the TSE Contractor for another Portion under clause 14,14(d),
14.14(e) or 14.14(f), or

(ii) certified by the Independent Certifier pursuant to clause 14.14(3)(ii)(B),

the TSE Contractor will not be required to re-submit such Asset Management
Information for subsequent Portions provided that:

(iii)  for each subsequent Portion the TSE Contractor clearly identifies that the
relevant Asset Management Information has already been submitted for a
previous Portion; and

(iv) the relevant Asset Management Information:
(A) is still current and has not been amended by the TSE Contractor;
(B) does not require amendment to:

(aa) reflect the impact of any Change directed by the Principal's
Representative; or

(bb) otherwise comply with the requirements of this deed; and

(C) has not been the subject of a direction given by the Principal's
Representative under clause 14.14(j)(iii).

(m) The Principal's Representative owes no duty to the TSE Contractor to review any
Asset Management Information or any draft submitted by the TSE Contractor for
errors, omissions or compliance with this deed.

(n) No review of, comments upon or rejection of any Asset Management Information or
any draft by the Principal's Representative or the Independent Certifier, nor any
other Direction by the Principal's Representative (including a direction under
clause 14.14(q)) in respect of any Asset Management Information or any draft, will
lessen or otherwise affect:

(i) the TSE Contractor's liabilities or responsibilities under this deed or
otherwise according to Law; or

(i) the Principal's rights against the TSE Contractor, whether under this deed or
otherwise according to Law.

(o) The TSE Contractor acknowledges and agrees that in addition to the purposes of
the Project Plans to be incorporated into the Asset Management Inforimation under
clause 9.5(d), a purpose of each set of Asset Management Informatjon is for the
TSE Contractor to provide a detailed description of how the Principat-ter any
nominee of the Principal) should maintain the relevant Portion. L
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(p)

(q)

The TSE Contractor warrants that each set of Asset Management Information will
be fit for its intended purpose, including for the purpose of enabling the Principal
(or any nominee of the Principal) to maintain the relevant Portion.

Without limiting clause 15, where a draft of a set of Asset Management Information
is rejected by the Independent Certifier or the Principal's Representative directs the
TSE Contractor to amend a set of Asset Management Information under
clause 14,14(j), the TSE Contractor must:

(i) further develop, update or amend the Asset Management Information to
address the matters raised by the rejection by the Independent Certifier
under clause 14.14(j) or the Principal's Representative direction under
clause 14.14(j)(iii) (as applicable); and

(ii) submit the further developed, updated or amended Asset Management
Information to the Principal's Representative and the Independent Certifier
within the time specified under clause 14.14(j)(ii)(A),

and the process in clauses 14.14(g) to 14.14(q) will be reapplied to the further
developed, updated or amended Asset Management Information.

14.15 As-built drawings

(a)

(b)

(c)

(d)

As a condition precedent to Completion of each Portion, the TSE Contractor must
prepare and submit as-built drawings for the relevant Portion.

All as-built drawings must:
(i) comply with the requirements of this deed including the SWTC; and
(ii) be accompanied by a certificate in the form of Schedule B23 from:
(A) the TSE Contractor; and
(B) if prepared by a Subcontractor, the Subcontractor,

certifying that the as-built drawings comply with all requirements of this
deed including the SWTC.

The Principal and the TSE Contractor acknowledge and agree that the Independent
Certifier must, within 15 Business Days of the submission of the as-built drawings
for a Portion, either:

(i) reject the as-built drawings for a failure to comply with the requirements of
this deed, which rejection must specify what development, updating and
amendment of the as-built drawings (together with reasons) and a time
within which this must occur; or

(ii) certify the as-built drawings by:
(A) including a notation on the as-built drawings; and
(B)  providing to the Principal's Representative, the TSE Contractor and, if
required by the Principal's Representative, OpCo2 or any Alternate

Operator, a document signed by the Independent Certifieri e form
in Schedule B24,

\ r
If the as-built drawings for a Portion are rejected by the Independent Certl ier,
TSE Contractor must update and resubmit the as-built dkayyings
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clause 14.15(c) shall re-apply except that the reference to "15 Business Days" will
be deemed to be a reference to the IC Design Re-Review Period.

(e) The TSE Contractor acknowledges and agrees that:

(i) the Principal's Representative and the Independent Certifier may (but are
not obliged to) make comments to the TSE Contractor; and

(i) the Principal's Representative may (but is not obliged to) make comments
(with a copy to the TSE Contractor) to the Independent Certifier,

in respect of any as-built drawings submitted under clause 14.15(a) or clause
14.15(d).

(f) The Principal's Representative may:
(i) provide copies of any as-built drawings to; and
(ii) seek comments in respect of any as-built drawings, from,
any Interface Contractor.

(9) The Principal's Representative owes no duty to the TSE Contractor to review any
as-built drawings submitted by the TSE Contractor for errors, omissions or
compliance with this deed.

(h) No review of, comments upon or rejection of any as-built drawings by the
Principal's Representative or the Independent Certifier, nor any other Direction by
the Principal's Representative in respect of any as-built drawings, will lessen or
otherwise affect:

(i) the TSE Contractor's liabilities or responsibilities under this deed or
otherwise according to Law; or

(i) the Principal's rights against the TSE Contractor, whether under this deed or
otherwise according to Law.

14.16 Training

(a) For each Portion, during the final 3 months prior to the Date for Construction
Completion of the Portion or such earlier date reasonably specified by the
Principal's Representative, the TSE Contractor must train personnel as nominated
by the Principal's Representative (which may include personnel of any Follow-on
Contractor, OpCo2 or any Alternate Operator) in all aspects of the maintenance of
the Works, the Temporary Works and the Handover Works comprised in that
Portion to a level of competency that will allow those personnel to operate, manage
and maintain those Works, Temporary Works and Handover Works after the Date
of Construction Completion of the Portion.

(b)  The TSE Contractor must ensure that it has competent and experienced personnel
available to consult with the Principal (and any nominee of the Principal) on any
aspect of the operation, maintenance and repair of the Works, the Temporary
Works and the Handover Works at any ti mﬂi\the date 12 months after the
Date of Construction Completion of the?last Portion to achieve Construction
Completion. ! '
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15. DEFECTS, INSPECTION AND REPAIR
15.1 Defects

(a) The TSE Contractor must promptly give the Principal's Representative and the
Independent Certifier and, if required by the Principal's Representative, OpCo2, any
Follow-on Contractor or any Alternate Operator, a detailed written report of:

(i) any Defect it detects; and

(ii) all action proposed to correct that Defect, including the estimated time
required.

(b) The TSE Contractor must correct all Defects arising prior to the expiry of the
Defects Correction Period whether or not the Principal's Representative, the
Independent Certifier, OpCo2, any Follow-on Contractor or any Alternate Operator
notifies the TSE Contractor of them, including correcting any Defects in a Portion
which existed at the time of issue of the Notice of Construction Completion
(including any Minor Defects and Agreed Defects listed in the Notice of Construction
Completion).

(c) Without limiting any other obligation of the TSE Contractor to correct Defects, the
TSE Contractor must:

(i) correct all Mandatory Defects as a pre-condition to the achievement of
Construction Completion of the relevant Portion;

(ii) use its best endeavours to correct all Minor Defects and Agreed Defects
identified in a Notice of Construction Completion within thirty (30) days of
the Date of Construction Completion of the relevant Portion; and

(iii)  correct all Minor Defects and Agreed Defects identified in a Notice of
Construction Completion as a pre-condition to the achievement of
Completion of the relevant Portion.

15.2 Principal's Representative's Direction

(@) If prior to or during the applicable Defects Correction Period the Principal's
Representative discovers or believes there is a Defect or is given notice of a Defect
under clause 15.1(a), the Principal's Representative may, without prejudice to any
other rights which the Principal may have under this deed or otherwise at Law, give
the TSE Contractor a direction specifying the Defect and doing one or more of the
following:

(i) requiring the TSE Contractor to correct the Defect or a part of it and
specifying the time within which this must occur;

(ii) requiring the TSE Contractor to carry out a Change to overcome the Defect
or a part of it and specifying the time within which this must be carried out;

(iii)  advising the TSE Contractor that the Principal will accept the work or a part
of it despite the Defect;

(iv) advising the TSE Contractor that the Principal will direct a Follow-on
Contractor, OpCo2 or any Alternate Operator to carry out
variation under its Follow-on Contract, the OTS2 Project Deed or other
contract with the Principal (as applicable) to overcome (but n corr%ct) the

Defect or a part of the Defect; or
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V) in respect of any Defect:
(A)  to which clause 15.3(b) applies; or

(B) subject to clause 15.2(c), discovered during a Defects Correction
Period,

advising the TSE Contractor that an Interface Contractor or other contractor
will correct (or has corrected) the Defect, or any part of it.

(b) In determining the times at which the TSE Contractor is required to correct a
Defect or carry out a Change for the purposes of this clause 15.2, the Principal's
Representative is entitled to have regard to the need to minimise the interference
and disruption to the activities which:

—

i) any Follow-on Contractor may be carrying out in discharge of its obligations
under its relevant Follow-on Contract;

(ii) OpCo2 may be carrying out in discharge of its obligations under the OTS2
Project Deed; or
(iii)  any Alternate Operator may be carrying out in discharge of its obligations

under its contract with the Principal.

.

i)

15.3 Correction of Defect or Change
(a) If a direction is given under clause 15.2(a)(i) or 15.2(a)(ii) at any time prior to the
expiration of the Defects Correction Period applicable to the relevant part of the
Project Works (whether before or after Construction Completion), the TSE
Contractor:

(i) must correct the Defect (or the part of it) or carry out the Change (as the
case may be):

(A) within the time specified in the Principal's Representative's direction;
(B) at times notified by the Principal's Representative;

Authority;

in accordance with the requirements of any re|
’/‘I
(D) so as to minimise the impact on the use of. the (,_elev nt part of the
Project Works; \

I\
4N
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(E)

(F)
(@)

(H)

¢9)

in @ manner which causes as little inconvenience as possible to:
(aa) the activities which:

(a) any Follow-on Contractor may be carrying out in
discharge of its obligations under its relevant Follow-on
Contract;

(b) OpCo2 may be carrying out in discharge of its
obligations under the OTS2 Project Deed; or

(c) any Alternate Operator may be carrying out in
discharge of its obligations under its contract with the
Principal; and

(bb) wusers of the Works, a Local Area, a Utility Service or any
access and the adjacent community; and

at the TSE Contractor's risk in respect of any restrictions on access;

if a Follow-on Contractor, OpCo2 or any Alternate Operator, as
applicable, has taken possession of the relevant part of the
Construction Site for the purposes of designing and constructing any
Follow-on Works or the OTS2 Project Works or operating and
maintaining Sydney Metro City & Southwest, as applicable, in
accordance with the requirements of the relevant Follow-on
Contractor, OpCo2 or Alternate Operator, as applicable, in relation to
access and site safety;

in accordance with its obligations under the:

(aa) relevant Follow-on Contractor Cooperation and Integration
Deed; or

(bb) TSE-OTS2 Cooperation and Integration Deed,
as applicable; and
regardless of the existence of a Dispute as to whether the Principal's

Representative's notice is valid or whether the subject matter of the
notice is a Defect; and

(i) will only be entitled to receive an extension of time (if relevant) or to have
any component of the Project Contract Sum adjusted for correcting the
Defect (or the part of it) or for carrying out the Change if:

(A)
(B)

it complies with clause 17.6 or clause 29 (as the case may be); and

the Defect (or the part of it) is something for which the TSE
Contractor is not responsible.

(b) If the TSE Contractor does not comply with clause 15.3(a)(i), the Principal’s
Representative may, without prejudice to any other rights that the Principal may
have against the TSE Contractor with respect to the Defect under this deed or

and the cost of the correction or Change work incurred by the Principal w Il be
debt due from the TSE Contractor to the Principal.

AUSTRALIA\BK\245135973.15
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15.4 Acceptance of work or rectification by others

(a) Subject to clause 15.4(b), if a direction is given under clause 15.2(a)(iii) or
15.2(a)(v)(B) prior to the expiration of the Defects Correction Period applicable to
the relevant part of the Project Works, and the TSE Contractor is responsible for
the Defect (or the part of it), the Project Contract Sum will be reduced by the
amount which represents the reasonable cost of correcting the Defect (or the part
of it), such amount to be as stated by the Principal's Representative.

15.5 Changes under other contracts to overcome Defects

If a direction is given by the Principal's Representative under clause 15.2(a)(iv) then:

the TSE Contractor must indemnify the Principal from and against any Liability that the
Principal suffers or incurs arising out of or in connection with the change or variation
directed by the Principal under the relevant Follow-on Contract, the OTS2 Project Deed or
other contract (as applicable) to the extent necessary to overcome the Defect (or the part
of it) and clause 15.4 will not apply.

15.5A Responsibility for Defects
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15.6

15.7

Works

(@)

(b)

Subject to clause 15.6(b), the Works (other than the Temporary Works) within a
Portion have:

(i) a Defects Correction Period which begins on the Date of Construction

Completion of the Portion and ends on [ NEEEGEGE 2

(ii) in respect of any work the subject of a direction under clause 15.2(a)(i) or
15.2(a)(ii) during the Defects Correction Period which is carried out on or
after I 2 further Defects Correction Period which begins
on the date of the correction of the Defect (or the part of it) or completion of
the Change and continues for 12 months.

No Defects Correction Period for the Works (or any part of them) within a Portion

will extend beyon N

Local Area Works

(a)

(b)

Each discrete part of the Local Area Works has:

(i) a Defects Correction Period of 12 months, which begins when the relevant
works are complete (being the date notified under clause 15.7(d)(i)); and

(i) a further Defects Correction Period of 12 months in respect of any work the
subject of a direction under clause 15.2(a)(i) or 15.2(a)(ii) (relating to the
discrete part of the Local Area Works) during the Defects Correction Period,
which begins on the date of the correction of the Defect (or the part of it) or
completion of the Change,

provided that no Defects Correction Period for any discrete part of the Local Area
Works will extend beyond the date that is 24 months after the date notified under
clause 15.7(d)(i) as the date on which the relevant part of the Loca)Area~Works
were completed.

The completion of the Local Area Works will be assessed on an area By r&a basis
either: \ -
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(i) in accordance with clauses 15.7(c) and 15.7(d);

(ii) in the case of the Hickson Road Works, in accordance with clause 12 of
Schedule D14;

(iii)  in the case of the WAD Road Works, in accordance with the procedures in
the WAD in relation to Practical Completion (WAD Road Works);

(iv) in the case of the Council Works, in accordance with the procedure in the
relevant Council Interface Agreement in relation to Practical Completion
(Council Works); or

(v) in the case of the Sydney Trains Works, in accordance with the procedure in
the Sydney Trains Interface Agreement in relation to Practical Completion
(Sydney Trains Works).

(c) When the TSE Contractor considers that a discrete part of the Local Area Works is
complete, it must notify the Principal's Representative and the Independent
Certifier in writing and the Principal's Representative, the Independent Certifier, the
Project Director and the representative of any relevant Authority must jointly
inspect the relevant Local Area Works at a mutually convenient time within 10
Business Days of the TSE Contractor's notification (or such longer period specified
in any Third Party Agreement).

(d) Following the joint inspection under clause 15.7(c) and subject to clause 15.7(e),
the Principal and the TSE Contractor acknowledge that the Independent Certifier
will determine whether the discrete part of the Local Area Works has been
completed in accordance with this deed and the requirements of any relevant Third
Party Agreement (if applicable) and will notify the TSE Contractor and the Principal
in writing and within 5 Business Days of the date of the inspection (or such longer
period permitted under any relevant Third Party Agreement):

(i) if the discrete part is complete, of the date on which the TSE Contractor has
completed the discrete part of the Local Area Works in accordance with this
deed, which subject to clause 15.7(f)(i), will be the relevant date for the
purposes of clause 15.7(a)(i); or

(ii) if the discrete part is not complete, the items which remain to be completed
(after which the procedure in clause 15.7(c) and this clause 15.7(d) will
reapply).

(e)  Each discrete part of the Local Area Works will not be regarded as complete unless
the Independent Certifier has:

(i) executed and provided to the Principal's Representative a certificate in the
form of Schedule B9 with respect to the discrete part of the Local Area
Works; and

(ii) additionally:

(A) in the case of the WAD Road Works, executed and provided to the
Principal's Representative and RMS a certificate in the form of
Schedule 3 to the WAD with respect to the discrete part of the Local
Area Works;

(B) in the case of any Council Works, e%ecuteq and provided to the
Principal's Representative and the relevant Col,mcil certificate in the
form of Schedule 4 to the relevant Council Interfa ment with
respect to the discrete part of the Local Area Works; Qai v
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in the case of any Sydney Trains Works, executed and provided to
the Principal's Representative, Sydney Trains and RailCorp a
certificate in the form of Schedule 5 to the Sydney Trains Interface
Agreement with respect to the discrete part of the Sydney Trains
Works.

(f) It is a condition precedent to:

(i) the commencement of the Defects Correction Period for a discrete part of
the Local Area Works that the TSE Contractor provide the Principal's
Representative with:

(A)

(8)

(€

(D)

(E)

a written notice from each Authority with jurisdiction over the
discrete part stating that the Authority is satisfied that the discrete
part is complete;

if the TSE Contractor is unable to obtain a notice required under
clause 15.7(f)(i)(A) despite having used its best endeavours to do so,
a statement from the TSE Contractor to the effect that:

(aa) the discrete part of the Local Area Works is complete and the
TSE Contractor has notified the relevant Authority of this
matter; and

(bb) the relevant Authority has failed or refused to provide the
written notice required under clause 15.7(f)(i)(A) despite
being given 15 Business Days to provide the notice requested
by the TSE Contractor;

to the extent that the discrete part of the Local Area Works
constitutes WAD Road Works, the Independent Certifier has executed
and provided to the Principal's Representative and RMS a certificate
in the form of Schedule 3 to the WAD with respect to the discrete
part of the Local Area Works;

to the extent that the discrete part of the Local Area Works
constitutes Council Works, the Independent Certifier has executed
and provided to the Principal's Representative and the relevant
Council a certificate in the form of Schedule 4 to the relevant Council
Interface Agreement with respect to the discrete part of the Local
Area Works;

to the extent that the discrete part of the Local Area Works
constitutes Sydney Trains Works, the Independent Certifier has
executed and provided to the Principal's Representative, Sydney
Trains and RailCorp a certificate in the form of Schedule 5 to the
Sydney Trains Interface Agreement with respect to the discrete part
of the Local Area Works; and

(ii) Construction Completion of a Portion that the written notices or statements
required under clause 15.7(f)(i) have been provided to the Principal's

Representative for all discrete parts of the Local Area Works,
of that Portion.

15.8 Utility Service Works

form part

(a) Each discrete part of the Utility Service Works has: i, =

(i) a Defects Correction Period of 12 months, which begins when:

AUSTRALIA\BK\245135973.15
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(A)

(B)

the relevant Utility Service Authority which has jurisdiction in respect
of the Utility Service gives written notice that the work is complete;
or

if the TSE Contractor is unable to obtain a notice required under
clause 15.8(a)(i)(A) despite having used its best endeavours to do
so, a written statement from the TSE Contractor to the effect that:

(aa) the discrete part of the Utility Service Works is complete and
the TSE Contractor has notified the relevant Utility Service
Authority of this matter; and

(bb) the relevant Utility Service Authority has failed or refused to
provide the written notice required under 15.8(a)(i)(A) despite
being given 15 Business Days to provide the notice requested
by the TSE Contractor,

and the Principal's Representative has been provided with a copy of
the notice or statement; and

(i) a further Defects Correction Period of 12 months in respect of any work the
subject of a direction under clause 15.2(a)(i) or 15.2(a)(ii) (relating to the
discrete part of the Utility Service Works) during the Defects Correction
Period, which begins:

(A)

(B)

when the relevant Utility Service Authority gives written notice that
the Defect (or the part of it) has been corrected or the Change
completed and the Principal's Representative has been provided with
a copy of the notice; or

if the relevant Utility Service Authority fails or refuses to give the
notice required under clause 15.8(a)(ii)(A), when the Principal's
Representative determines that the Defect (or the part of it) has been
corrected or the Change completed,

provided that no Defects Correction Period for any discrete part of the Utility
Service Works will extend beyond the date that is 24 months after the date of the
applicable notice or statement given under clause 15.8(a)(i).

(b) It is a condition precedent to Construction Completion of a Portion, that:

(i) a written notice of the kind referred to in clause 15.8(a)(i) has been given
for each discrete part of the Utility Service Works that form part of that
Portion and the Principal's Representative has been provided with a copy of
each such notice; or

(i) the TSE Contractor has:

(A)

(B)

15.9 Property Works

(a) Subject to clause 15.9(b), each discrete part of the Property Wolrk,s f

AUSTRALIA\BK\245135973.15

used best endeavours to obtain and provide the Principal's
Representative with a written notice of the kind referred to in
clause 15.8(a)(i)(A); and

provided the Principal's Representative with a written statement of
the kind referred to in clause 15.8(a)(i)(B). P
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(i) a Defects Correction Period of 12 months, which begins upon:
(A)  the completion of the Property Works; or

(B) submission by the TSE Contractor of a certificate or signed statement
(as the case may be) to the Principal's Representative under clause
10.3(a)(ii),

whichever is the later; and

(i)  a further Defects Correction Period of 12 months in respect of any work the
subject of a direction under clause 15.2(a)(i) or 15.2(a)(ii) (relating to the
discrete part of the Property Works) during the Defects Correction Period,
which begins on the date of correction of the Defect (or the part of it) or
completion of the Change

(b) No Defects Correction Period for any discrete part of the Property Works will extend
beyond the date that is 24 months after the date of the applicable certificate or
signed statement given under clause 10.3(a)(il).

15.10 Failure by the TSE Contractor to comply with Direction

(@)  Without limiting clause 30.9, if the TSE Contractor does not comply with a direction
referred to in clause 15.2(a)(i) or 15.2(a)(ii), the Principal may employ others to
carry out that direction.

(b)  The Loss suffered or incurred by the Principal arising out of or in connection with
taking the action contemplated in clause 15.10(a) or as a result of the TSE
Contractor's failure to comply with clause 15.3(a)(i) will be a debt due from the
TSE Contractor to the Principal.

15.11 Rights not affected

Neither the Principal's rights, nor the TSE Contractor's liability, whether under this deed or
otherwise according to Law in respect of Defects, whether before or after the expiration of
any relevant Defects Correction Period, will be in any way affected or limited by:

(@) the rights conferred upon the Principal or the Principal's Representative by this
clause 15 or any other provision of this deed;

(b) the exercise of, or the failure by the Principal or the Principal's Representative to
exercise, any such rights; or

(0 any direction of the Principal's Representative under clause 15.2.
15.12 Warranties by others

(@) The TSE Contractor must, as a condition precedent to Construction Completion of
the last Portion to reach Construction Completion, procure and provide each of the
Principal and OpCo2 or any Alternate Operator (as required by the Principal's
Representative), with all warranties required by Schedule A6, from the relevant
Subcontractors undertaking or supplying the work or items the subject the
warranty. These warranties must be in favour of the Principal and OpCJ&/g-rLa
Alternate Operator (as required by the Principal's Representative) on the¢ terms of
the deed in Schedule A7. A

(b) The provision of those warranties will not derogate from any rights w}\ich the
Principal may have against the TSE Contractor in respect of the subject matter of
those warranties. g
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15.13 Use of defective facilities

The TSE Contractor must not allow the use of any part of the Project Works or Temporary
Works which the TSE Contractor knows is defective or unsafe and which threatens the
health or safety of people.

15.14 Final inspections of Project Works (other than Third Party Works)

(a) The TSE Contractor, the Principal's Representative, the Independent Certifier and
either OpCo2 or any Alternate Operator, will carry out a final inspection of the
Project Works (other than the Third Party Works) 6 months before the end of the
Defects Correction Period (Final Inspection).

(b)  Where OpCo2 is not involved in the Final Inspection:

(i) within 5 Business Days of the Final Inspection, the Principal's Representative
and the Alternate Operator may give the Independent Certifier written
notice of any Defects which they observed during the Final Inspection or of
which they are otherwise aware;

(ii) within 10 Business Days of the Final Inspection, the Independent Certifier
must give the Principal's Representative and the Alternate Operator a list of
Defects (taking into account any notice received from the Principal's
Representative or Alternate Operator under clause 15.14(b)(i)); and

(iiiy  if the Independent Certifier notifies the parties of any Defects pursuant to
clause 15.14(b)(ii), the Principal may give a notice under clause 15.2 in
respect of such Defect.

(c) Where OpCo2 is involved in the Final Inspection, clause 5 of the TSE-OTS2
Cooperation and Integration Deed will apply in relation to the Final Inspection.

15.15 Final inspections of Third Party Works

(a) The TSE Contractor, the Principal's Representative, the Independent Certifier and
applicable Authorities, will carry out a final inspection of the Third Party Works
3 months before the end of the Defects Correction Period for the relevant Third
Party Works (or at such other time specified by any relevant Third Party
Agreement) (Final Third Party Works Inspection).

(b) If the Principal's Representative, Independent Certifier or applicable Authority
identifies any Defects during the Final Third Party Works Inspection, the Principal
may give a notice under clause 15.2 in respect of such Defect.

16. ADMINISTRATION OF THE PROJECT WORKS
16.1 Principal's Representative

(a) The Principal:

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

(ii) may at any time replace the Principal's R¢presentatjve, in which event the

Principal must appoint another person as the Prilfl‘cipa s Representative; and

'l
1

(iii)  must give written notice of all appointments unde
16.1(a)(ii) to the TSE Contractor.

16.1(a)(i) and

Y
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(b)

(c)

(d)

(e)

("

The Principal's Representative may:

(i) by written notice to the TSE Contractor appoint persons to exercise any of
the Principal's Representative's functions under this deed;

(ii) not appoint more than one person to exercise the same function under this
deed; and

(iii)  revoke any appointment under clause 16.1(b)(i) by notice in writing to the
TSE Contractor.

The Principal's Representative may continue to exercise a function under this deed
despite appointing another person to exercise the function under clause 16.1(b).

An appointee of the Principal's Representative under clause 16.1(b) may:

(i) by written notice to the TSE Contractor appoint persons to exercise any of
the appointee's functions under this deed;

(ii) not appoint more than one person to exercise the same function under this
deed; and

(iii)  revoke any appointment under clause 16.1(d)(i) by notice in writing to the
TSE Contractor.

The Principal and the TSE Contractor acknowledge and agree that the Principal's
Representative acts at all times as the servant or agent of the Principal and is
subject to the directions of the Principal and will act solely in the interests of the
Principal.

The parties acknowledge that any Principal's Representative Statement is an
interim position only and that, without limiting the rights of the Principal's
Representative under clause 18.3, either party may seek to have any Principal's
Representative Statement opened up, reviewed, decided and substituted pursuant
to the dispute resolution provisions in clause 23 by giving a notice of Dispute to the
other party in accordance with clause 23.3, If the TSE Contractor wishes to have a
Principal's Representative Statement opened up, reviewed, decided and substituted
it must give the notice of Dispute required under clause 23.3 within 20 Business
Days of the date of receipt of the Principal's Representative Statement.

The Principal will not be liable upon any Claim by the TSE Contractor arising out of
or in connection with any Principal's Representative Statement in circumstances
where it is incorrect, subsequently overturned pursuant to clause 23, is
unreasonable or has been made in accordance with the directions of the Principal
(and not independently). The TSE Contractor acknowledges and agrees that its
sole means of redressing any errors contained in or associated with any Principal's
Representative Statement is by giving a notice of Dispute in accordance with
clause 23.3.

If the TSE Contractor does not give such a notice under clause 23.3 within the time
required under this clause 16.1(f), then, subject to clause 18.3:

(i) the Principal's Representative Statement will be binding upon th
Contractor and will not thereafter be capable of being opened/up or
reviewed by any person, including the Dispute Avoidance Board|{or ag_é

arbitrator or court, at the request of or upon any application by the T
Contractor; and
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(ii) the Principal will not be liable upon any Claim by the TSE Contractor arising
out of or in any way in connection with the relevant Principal's
Representative Statement, other than in accordance with the Principal's
Representative Statement.

(g) The TSE Contractor must comply with any Direction by the Principal's
Representative given or purported to be given under a provision of this deed. Only
the Principal's Representative or an appointee of the Principal's Representative
under clause 16.1(b) is authorised to give any Direction to the TSE Contractor
pursuant to this deed. The TSE Contractor must not comply with any Direction
purporting to be made or given by any person on behalf of the Principal, other than
the Principal's Representative or an appointee of the Principal's Representative
under clause 16.1(b).

16.2 TSE Contractor's personnel
(a) The TSE Contractor must:

(i) provide experienced and skilled personnel to perform its obligations under
this deed; and

(i) ensure that its personnel (including those referred to in clause 16.2(b)) as a
team carry out the TSE Contractor's Activities in a manner that is courteous
and co-operative and recognises the interests and needs of the local
community.

(b)  The TSE Contractor must:

(i) employ those personnel specified in Schedule A8 (or where the personnel
are employees of a Subcontractor or subsubcontractor, the TSE Contractor
must ensure they are so employed) in the positions and for the periods
specified in Schedule A8;

(i) subject to clause 16.2(b)(iii), not replace the personnel referred to in
clause 16.2(b)(i) (or where the personnel are employees of a Subcontractor
or subsubcontractor, the TSE Contractor must ensure they are not replaced)
without the Principal's Representative's prior written approval; and

(iii)  if any of the personnel referred to in clause 16.2(b)(i):
(A) dies;
(B)  becomes seriously ill;

(&) resigns from the employment of the TSE Contractor or resigns from
the employment of a Subcontractor or a sub-subcontractor (as
applicable); or

(D) becomes the subject of a direction under clause 16.2(e),

replace them (or where they are employees of a Subcontractor or
subsubcontractor, the TSE Contractor must use best endeavours to ensure
they are replaced) with personnel of at least equivalent e ignce, ability,
competency and expertise (including in addition to the /experiehge, ability
and expertise required by Schedule A8, the same level o expeiien set out

in the curriculum vitae which appear in the SWTC of the relevant person
being replaced) approved by the Principal's Representativé( th such

approval not to be unreasonably withheld).
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(c) The personnel referred to in clause 16.2(b) (including any replacements) must:

(i) have the qualifications, skills and experience specified in Schedule A8
(except to the extent the Principal's Representative, in its absolute
discretion, elects to waive any such requirements by written notice to the
TSE Contractor);

(i) carry out the functions and be given the authorities and responsibilities
specified for them in this deed;

(iii)  be physically based in Australia; and

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

(d) As required by Schedule A8 TSE Contractor must ensure that the person appointed
to the position of "Project Director" (including any replacement):

(i) at all times has the authority to act on behalf of and to bind the TSE
Contractor in respect of the TSE Contractor's Activities;

(i) has full authority to promptly execute directions of the Principal or the
Principal's Representative and to promptly make decisions in relation to the
TSE Contractor's Activities; and

(ili)  without limiting clause 16.2(d)(i) or 16.2(d)(ii), has delegated authority to
bind the TSE Contractor in relation to any matter relating to the TSE
Contractor's Activities which has a financial impact of | NN o ess
without the need to obtain any additional internal or corporate approvals
from the TSE Contractor or any entity that comprises the TSE Contractor.

(e) The Principal's Representative may, in its absolute discretion and without being
obliged to give any reasons, by notice in writing direct the TSE Contractor to
remove any person (including a person referred to in clause 16.2(b)) from the
Construction Site or the TSE Contractor's Activities.

(f) The TSE Contractor must ensure that any person the subject of a direction under
clause 16.2(e) is not again employed in the TSE Contractor's Activities, or on the
Construction Site.

16.3 Design development meetings

(a) The TSE Contractor must hold regular meetings of its design team including its
designers and the Independent Certifier and, where relevant, the Proof Engineer
(and in any event at Design Stage 1 and Design Stage 2 of each discrete design
part or element in the TSE Contractor's Activities).

(b)  The TSE Contractor must give reasonable notice to the Principal's Representative of
those meetings and of any other meetings at which design issues are to be
discussed to enable the Principal's Representative, its delegate and any
representatives of a Follow-on Contractor, OpCo2 or any Alternate Operator to
attend. The Principal may request the TSE Contractor to ensure the presence at
the meeting of any relevant persons from any of the TSE Contractor's
Subcontractors involved in the design of any part of the Project Works,

(c) The TSE Contractor must give the Principal's Representative:

(i) an agenda prepared in consultation with or as directed by the Pr&?cipa 's
Representative for each design meeting no less than 48 hours ﬁrior/to ea
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meeting (which must include an accurate schedule of all design issues as at
the date of issue of the agenda); and

(ii) minutes of each design meeting within 48 hours after each meeting.
The TSE Contractor agrees that no such agenda or minutes of meeting shall be

relied upon by either party as a document constituting or evidencing the giving or
receipt of a notice required to be given under or in accordance with this deed.

16.4 Project Site meetings

(a)

(b)

()

(d)

(e)

()

The TSE Contractor must convene meetings on the Construction Site, or such other
place or places as the Principal's Representative may direct, at weekly intervals (or
such longer period as may be required by the Principal's Representative) prior to
the Date of Construction Completion of the last Portion to achieve Construction
Completion.

The meetings referred to in clause 16.4(a) will be attended by:
(i) the Project Director (or his or her delegate);
(i) the Principal's Representative (or its delegate); and

(iii)  any other person required by the Principal's Representative (including any
Subcontractor or a representative of any Follow-on Contractor, OpCo2 or
any Alternate Operator).

The TSE Contractor must provide the Principal's Representative with an agenda
prepared in consultation with the Principal's Representative for each meeting under
clause 16.4(a) no less than 48 hours prior to each meeting.

The role of chairperson for meetings under clause 16.4(a) will be held by the
Principal's Representative (or its delegate).

The chairperson of a meeting under clause 16.4(a) must give the Principal's
Representative and all other persons who attended the meeting (and any other
person nominated by the Principal's Representative) minutes of the meeting within
48 hours after the meeting. The minutes of the meeting may not be relied on by
either party as a document constituting or evidencing the giving or receipt of a
notice required to be given under or in accordance with this deed.

The purpose of the meetings under clause 16.4(a) includes the review of (at least)
the matters set out in the reports referred to in clause 16.8 and any other matter
as required by the Principal's Representative.

16.5 Management Review Group

The Management Review Group comprises:

(a)
(b)
(0
(d)
(e)

the Principal's Representative;
any nominees of the Principal's Representative;
the Project Director;

any nominees of the Project Director;

Representative reasonably requires; and
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(f

any other person the Principal's Representative reasonably requires from time to
time.

16.6 Management Review Group functions

Management Review Group functions include reviewing:

C))

(b)
(0
(d)

(e)

(f

(9)
(h)

(i)
)]
(k)
U}
(m)
(n)

(0)

()

the progress of the TSE Contractor's Activities in relation to the Program and the
performance of the TSE Contractor;

issues arising out of community relations and community concerns;
issues arising out of the quality of the TSE Contractor's Activities;

matters arising from the Design Documentation, including any proposed design
changes;

value engineering opportunities and potential cost savings consistent with
maintaining quality and enhancing life cycle costing;

potential impact of design and construction outcomes on operation and
maintenance requirements;

environmental issues (including sustainability issues);

issues arising out of the interface with any Follow-on Contractor, OpCo2 or any
Alternate Operator;

issues arising out of the subject of the Third Party Agreements;
issues arising out of the subject of the Adjoining Property Easements;
safety issues;

workforce development and training issues;

issues in connection with the Chain of Responsibility Provisions;

potential Claims that the parties have agreed to temporarily waive the
requirements of clause 29.2(b) or clauses 13.3(a)(ii) and 13.3(c) (as applicable);

risks included on the Risk Register and the actions that are being taken to avoid or
mitigate such risks; and

any other matters determined or directed by the Principal’'s Representative.

16.7 Management Review Group meetings

(a)

The Management Review Group must meet:

(i) on a regular monthly basis prior to Completion of the last Portion to achieve
Completion or such other regular period as the Principal and the TSE
Contractor agree in writing;

(i) in accordance with this clause 16.7; and

(iii)  at other times which the Principal's Representative or the TS
requires.
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(b) The TSE Contractor must provide the Principal's Representative with an agenda
prepared in consultation with the Principal's Representative for each meeting of the
Management Review Group no less than 48 hours prior to each meeting.

(c) The role of chairperson for meetings of the Management Review Group will
alternate between the Project Director and the Principal's Representative with the
Principal's Representative to chair the first such meeting.

(d)  The chairperson of a meeting of the Management Review Group must give all
members of the Management Review Group (and any other person nominated by
the Principal's Representative) minutes of the meeting within 5 Business Days after
the meeting.

(e) The members of the Dispute Avoidance Board may, by invitation of either party,
attend a Management Review Group meeting but will not be members of the
Management Review Group.

16.8 Completion Steering Committee

(a) Within 3 months of the date of this deed, the parties must establish a Completion
Steering Committee.

(b) The Completion Steering Committee will consist of:

(i) the Principal's Representative;

(i) the TSE Contractor's Project Director;

(iii)  the Independent Certifier's Project Director; and

(iv)  such other persons as the parties may agree from time to time.
(c) The role of the Completion Steering Committee is to:

(i) provide leadership on matters relating to completion and handover of the
Project Works and the Handover Works;

(ii) approve processes and procedures prepared by the Completion Working
Group;

(iii)  consider issues referred to it by the Completion Working Group; and
(iv)  such other roles and functions as may be agreed by the parties.
(d)  The Completion Steering Committee must meet:
(i) at least once every 2 months; and
(ii) at such other times as the parties may agree,
until the achievement of Completion of the last Portion.
16.9 Completion Working Group

(a) Within 3 months of the date of this deed, the parties must establish a\G\ompIetion
Working Group. r \

\

(b)  The Completion Working Group will comprise:

() the Principal's Representative; 2P0 v
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(ii) any nominees of the Principal's Representative;

(iii)  the Project Director;

(iv) any nominees of the Project Director; and

(v) such other persons as the parties may agree from time to time.

(c) The role of the Completion Working Group is to:

(i) provide a collaborative forum through which the parties can:

(A)

(8)

©

(D)

plan and agree procedures for completion and handover of the
Project Works and the Handover Works;

plan and agree the process for the progressive submission of records
and documentation required for Construction Completion and
Completion of each Portion;

monitor the status of activities and tasks that must be completed in
order to achieve Construction Completion and Completion of each
Portion; and

identify issues which may adversely impact upon the achievement of
Construction Completion or Completion of any Portion by the
applicable Date for Construction Completion or Date for Completion
(as applicable);

(i) report to the Completion Steering Committee on matters relating to
completion and handover of the Project Works and the Handover Works;

and

(iii)  such other roles and functions as may be agreed by the parties.

(d) The Completion Working Group must meet:

(i) at least once each month; and

(ii) at such other times as the parties may agree,

until the achievement of Completion of the last Portion.

16.10 No legal effect

The Management Review Group, the Completion Steering Committee and the Completion
Working Group are consultative and advisory only and nothing which occurs during a
meeting of any such group will:

(a) affect the rights or obligations of either party under the TSE Contract Documents;

(b) entitle a party to make any Claim against the other;

(c) relieve a party from, or alter or affect, a party's liabilities or responsibilities

whether under this deed or otherwise according to law;

(d) prejudice a party's rights against the other whether under this deed pr otkerw: e
according to law; or %

(e) be construed as a Direction by a party to do or not do anything. N
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16.11 TSE Contractor's reporting obligations
(a) The TSE Contractor must provide reports to the Principal and the Principal's
Representative as required by the TSE Contractor Documentation Schedule or as
otherwise reasonably requested by the Principal's Representative.

(b) The Principal may provide any such reports and any Program to any Interface
Contractor.

16.12 Minimise disruption and complaints and notifications
(@) The TSE Contractor must, in carrying out the TSE Contractor's Activities, minimise:

(i) interference with the passage of people, vehicles, waterborne craft, traffic;
and

(ii) disturbance to the occupants of the Adjoining Properties and of any other
land adjoining the Construction Site or located in the vicinity of the
Construction Site.

(b) The TSE Contractor must immediately notify the Principal in writing if any:
(i) complaint is made or any proceedings are instituted or threatened;
(i) letter of demand is issued; or
(iii)  order or direction is made,
by anyone (including any Authority or any landowner, lessee or licensee on or near
the Construction Site or any Extra Land) against the TSE Contractor or any of its
Associates in respect of any aspect of the carrying out of the TSE Contractor's

Activities, including:

(iv) Contamination, noise or vibration arising out of, or in any way in connection
with, the TSE Contractor's Activities;

(v) the TSE Contractor's non-compliance with any Environmental Document (or
condition or requirement thereunder), any Project Plan, any Third Party
Agreement, any Adjoining Property Easement or any Law regarding the
Environment;

(vi)  the TSE Contractor's use or occupation of the Construction Site or any Extra
Land;

(vii)  the supply chain for the TSE Contractor's Activities, including the bringing to
and removal from the Construction Site or any Extra Land of items that
require transport services; or

(viii) loss or damage of the kind referred to in clause 21.20.

(c) Without limiting the TSE Contractor's obligations under section 10 of Appendix E.2
of the SWTC, the TSE Contractor must (at its own cost):

(i) deal proactively with any complaint, proc edings,‘ §
direction referred to in clause 16.12(b);

tter of demand, order or

(i) take all reasonable measures to resolve those/matters oon as possible
(including defending any proceedings or p |C|pat'ianiCr1‘ ag%meeting of the
Independent Property Impact Assessment Panel); and
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(d)

(e)

(iii)y  keep a register of all complaints, proceedings, orders, letters of demand and
directions referred to in clause 16.12(b), which:

(A)  contains full details of:

(aa) each complaint, proceedings, letter of demand, order and
direction; and

(bb) the action taken by the TSE Contractor with respect to each
complaint, proceedings, letter of demand, order and direction;

(B) is promptly updated to take into account any developments with
respect to any complaint, proceedings, letter of demand, order or
direction; and

(C) may be inspected by the Principal's Representative whenever the
Principal's Representative reasonably requires.

Where the TSE Contractor receives a notification or complaint which relates to
damage to any Adjoining Property or any other land or property adjoining the
Construction Site or located in the vicinity of the Construction Site which arises out
of or in connection with the TSE Contractor's Activities, the TSE Contractor must:

(i) respond to the notification or complaint within 24 hours;

(i) visit the relevant property to inspect the damage that is the subject of the
notification or complaint within 5 Business Days of receipt of the notification
or complaint; and

(iii)  where the cost of repairing such damage is less than or equal to [
complete the repair of such damage within 10 Business Days (or such longer
period permitted by the Principal's Representative) of the inspection referred
to in clause 16.12(d)(ii).

The TSE Contractor must notify anyone who may be adversely affected by the TSE
Contractor's Activities before the relevant work is carried out including notification
of:

(i) the likely duration of that work; and
(ii) Sydney Metro City & Southwest 24 hour telephone number, postal address

and email address, established by the Principal in case any person wishes to
make a complaint.

16.13 Independent Property Impact Assessment Panel

(a)

(b)

The TSE Contractor acknowledges that the Principal has established an
Independent Property Impact Assessment Panel for Sydney Metro City & Southwest
in accordance with the requirements of the Project Planning Approval.

The TSE Contractor must (at its cost):

(i) cooperate with the Independent Property Impact Assessment Panel and
provide the Independent Property Impact Assessment Panel with any
assistance, information or documentation that the Independen

functions;
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(ii) permit the Independent Property Impact Assessment Panel to access the
Construction Site and inspect the TSE Contractor's Activities provided that
the TSE Contractor is given reasonable prior written notice and the members
of the Independent Property Impact Assessment Panel comply with the TSE
Contractor's reasonable work health and safety procedures; and

(iii)  attend any meeting of the Independent Property Impact Assessment Panel
that it is requested to attend by the Principal's Representative or the
chairperson of the Independent Property Impact Assessment Panel provided
that the TSE Contractor is given reasonable prior written notice of any such
meeting.

16.14 Media requests

The TSE Contractor must not issue any information, publication, document or article for
publication concerning the TSE Contractor's Activities in any media without the prior
written approval of the Principal's Representative. In granting approval, the Principal's
Representative may make such approval subject to any conditions which it may
determine.

If the TSE Contractor receives a direct request from the media for comment in respect of
any aspect of the TSE Contractor's Activities, it must promptly provide details of such
request to the Principal's Representative.

16.15 Industrial relations
The TSE Contractor must in carrying out the TSE Contractor's Activities:

(a) assume sole responsibility for and manage all aspects of industrial relations for the
TSE Contractor's Activities;

(b) keep the Principal's Representative fully and promptly informed of industrial
relations problems or issues which affect or are likely to affect the carrying out of
the TSE Contractor's Activities; and

(c) without limiting clause 5.1, comply with the Construction Plan, the Workplace
Relations Management Plan, the NSW Code and the NSW Guidelines.

16.16 Document management and transmission

(a) Without limiting clause 30.1, the TSE Contractor must manage and transmit
documents, including using an electronic medium (such as the PDCS) where
required by the Principal's Representative, in accordance with the processes,
procedures and systems in the SWTC or as otherwise required by the Principal's
Representative.

(b) Documents supplied to the TSE Contractor will remain the property of the Principal
and must be returned by the TSE Contractor to the Principal on demand in writing.
The documents must not, without the prior written approval of the Principal, be
used, copied or reproduced for any purpose other than the execution of the TSE
Contractor's Activities.

(c) The TSE Contractor must keep all the TSE Contractor's records relating to the TSE
Contractor's Activities in a secure and fire proof storage.

(d)  The TSE Contractor will not be entitled to make, and the ipal will not be liable
upon, any Claim arising out of or in any way in connection with somplying with its
obligations under this clause 16.16.
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(e) The TSE Contractor must ensure that any Contract Documentation and Materials
that it provides to the Principal in computer readable form contains no virus or
computer software code which is intended or designed to:

(i) permit access to or use of a computer system by a third person not
authorised by the Principal; or

(ii)  disable, damage or erase, or disrupt or impair the normal operation of any
other software or data on a computer system.

16.17 Exchange of Information between Government agencies

(@) The TSE Contractor authorises the Principal, its employees and agents to make
information concerning the TSE Contractor available to NSW government
departments or agencies. Such information may include, but need not be limited
to, any information provided by the TSE Contractor to the Principal and any
information relating to the TSE Contractor's performance under this deed.

(b) The TSE Contractor acknowledges that any information about the TSE Contractor
from any source, including but not limited to substantiated reports of unsatisfactory
performance, may be taken into account by the Principal and NSW government
departments and agencies in considering whether to offer the TSE Contractor
future opportunities for NSW government work.

(c) The TSE Contractor also acknowledges that the Principal has in place processes for
assessing the performance of its contractors, that these processes will apply to the
TSE Contractor’s performance under this deed and that it will participate in the
Principal’s Contractor Performance Reporting process.

16.18 Quarterly whole of project reviews

(a) In each quarter in a calendar year at any time prior to the expiry of the last
Defects Correction Period, the Principal may require that the TSE Contractor attend
and participate in one or more meetings with the Principal and its other contractors
for Sydney Metro City & Southwest. The purpose of these meetings is for the
Principal, the TSE Contractor and the Principal's other contractors to work together
in good faith on a co-operative and collaborative basis to identify and consider:

(i) issues and potential issues that have, or which may have, an adverse impact
upon the successful delivery of Sydney Metro City & Southwest or any part
of Sydney Metro City & Southwest;

(i) solutions to such issues or potential issues which may mitigate, remedy or
avoid any adverse impact upon the successful delivery of Sydney Metro City
& Southwest or any part of Sydney Metro City & Southwest;

(ifi) improvements that can be implemented to save time, reduce cost or
improve the quality of Sydney Metro City & Southwest or any part of Sydney
Metro City & Southwest;

(iv) the manner in which any such solutions and improvements can be
implemented; and

(v) any other matters that the Principal may require.

(b) If the Principal requires the TSE Contractor to attend an \part{;
meeting contemplated by clause 16.18(a), the Principal's ﬁpresentat ve must
provide the TSE Contractor with at least 10 Business Days prior written‘netice-of -
any such meeting. ) 5 W
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(c) If the Principal's Representative provides the TSE Contractor with a notice under
clause 16.18(b), the TSE Contractor must ensure that the following personnel
attend and participate in the meeting:

(i) the TSE Contractor's Project Director;

(i) representatives of any of the TSE Contractor's Subcontractors which the
Principal's Representative reasonably requires; and

(iii)  any other person directed by the Principal's Representative.
16.19 Early Warning
(@) The TSE Contractor must give early warning by notifying the Principal's
Representative as soon as it becomes aware of any fact, matter or thing which may
give rise to a risk of:
(i) a delay to Construction Completion of any Portion;

(ii) a delay to Completion of any Portion;

(iii)  an adverse effect on the performance of the TSE Contractor's Activities or
the Project Works;

(iv) a party being in breach of any term of this deed; or
(v) a Claim by the TSE Contractor (including all Claims under clause 17.8(d)).

(b) At the same time as it gives an early warning notification under clause 16.19(a),
the TSE Contractor will enter the risk the subject of the early warning notification
on the Risk Register (which will include a description of the risk and the actions
which are to be taken to avoid or mitigate the risk).

(c) The TSE Contractor must provide the Principal with real time access to the Risk
Register or as otherwise directed by the Principal's Representative.

(d)  The TSE Contractor must attend risk management meetings with the Principal's
Representative on a monthly basis or as otherwise directed by the Principal's'
Representative. At risk management meetings, the parties agree to:

(i) review the current Risk Register;

(i) develop proposals and seek solutions for avoiding or mitigating the risks
listed on the Risk Register and the TSE Contractor must inform the
Principal's Representative if it considers any such proposal or solution would
give rise to a Change or otherwise give rise to a Claim by the TSE
Contractor;

(iii)  decide upon any specific action to be taken by the parties in response to the
risks listed on the Risk Register; and

(iv) remove from the Risk Register those risks which have been avoided or
passed.

(e) A notification, record or action under this clause 16.19 will lieve the TSE
Contractor from or alter its rights, liabilities or obligations undel this deed,
including any and all other notification obligations under this deed. ¢
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17. TIME AND COMPLETION

17.1 Start and progress

(a)

(b)

(c)

(d)

(e)

(f)

(9)

The TSE Contractor must:

(i) start to perform its obligations under this deed from the date of this deed;
and

(ii) regularly and diligently progress the TSE Contractor's Activities in
accordance with this deed to ensure that:

(A)  Construction Completion of each Portion is achieved by the Date for
Construction Completion for the Portion; and

(B) Completion of each Portion is achieved by the Date for Completion for
the Portion.

Without limiting its rights under the SOP Act, the TSE Contractor must not suspend
the progress of the whole or any part of the TSE Contractor's Activities except
where directed by a court or by the Principal's Representative under clauses
5.6(a)(v) or 17.9.

Without limiting the subsequent paragraphs of this clause 17.1 or clause 17.2(d),
the TSE Contractor must give the Principal's Representative reasonable advance
notice of any information, documents or directions required by the TSE Contractor
to carry out the TSE Contractor's Activities in accordance with this deed.

The Principal and the Principal's Representative will not be obliged to furnish
information, documents or directions, earlier than the Principal or the Principal's
Representative, as the case may be, should reasonably have anticipated at the
date of this deed.

The Principal's Representative may, by written notice expressly stated to be
pursuant to this clause 17.1, direct in what order and at what time the various
stages or parts of the TSE Contractor's Activities must be performed. For the
avoidance of doubt, no direction by the Principal's Representative will constitute a
direction under this clause 17.1 unless the direction is in writing and expressly
states that it is a direction under this clause 17.1.

If compliance with a written direction expressly stated to be pursuant to this clause
17.1 causes the TSE Contractor to incur more or less Cost than otherwise would
have been incurred or delays the TSE Contractor's Activities, this will be treated as
a Change except where:

(i) the direction was necessary because of, or arose out of or in any way in
connection with, a failure by the TSE Contractor to comply with its
obligations under this deed; or

(ii)  the direction was given under clause 17.7(g).

Such costs shall be the TSE Contractor's sole monetary entitlement, and the TSE
Contractor will not be entitled to make, and the Principal will not be liable upon,
any other Claim for payment of money, arising out of or in any way nnection
with any direction pursuant to this clause 17.1,
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17.2

17.3

AUSTRALIA\BK\245135973.15

TSE Contractor's programming obligations

(@)

(b)

(c)

The TSE Contractor must prepare the Programs required by Appendix E.5 of the
SWTC which must;

(i) be based upon the Overall D&C Program; and
(ii) contain the details required by Appendix E.5 of the SWTC.
The TSE Contractor must:

(i) update each Program and report against it in accordance with the TSE
Contractor Documentation Schedule and Appendix E.5 of the SWTC;

(ii) provide the reports and updated programs listed in sections 1 and 2 of
Appendix E.5 of the SWTC; and

(iii)  give the Independent Certifier and the Principal's Representative the reports
required by the TSE Contractor Documentation Schedule and Appendix E.5
of the SWTC in an electronic form approved by the Principal.

No submission of or Direction relating to, or review of or comment upon, a Program
(including the Overall D&C Program) prepared by the TSE Contractor, by the
Principal or the Principal's Representative in connection with the Program, nor the
inclusion of the Overall D&C Program as a schedule to this deed, will:

(i) relieve the TSE Contractor from or alter its liabilities or obligations under
this deed, especially (without limitation) the obligations under clause 17.3;

(i) evidence or constitute notification of a delay or the claiming of or the
granting of, an extension of time to any Date for Construction Completion,
or a Direction by the Principal's Representative to accelerate, disrupt,
prolong or vary any, or all, of the TSE Contractor's Activities; or

(iii) affect the time for performance of the Principal's or the Principal's
Representative's obligations under this deed, including obliging the Principal
or the Principal's Representative to do anything earlier than is necessary to
enable the TSE Contractor to achieve Construction Completion of a Portion
by the Date for Construction Completion of the Portion or Completion of a
Portion by the Date for Completion of the Portion.

If the TSE Contractor chooses to compress the TSE Contractor's Activities or
otherwise accelerate progress:

(i) neither the Principal nor the Principal's Representative will be obliged to take
any action to assist or enable the TSE Contractor to achieve Construction
Completion of a Portion before the Date for Construction Completion of the
Portion or Completion of a Portion before the Date for Completion of the
Portion; and

(i) the time for the carrying out of the Principal's or the Principal's
Representative's obligations will not be affected.

Dates for Construction Completion and Completion

The TSE Contractor must achieve:

(@)

=
/
/
r
[

Construction Completion of each Portion by the Date for Construction ICompletion of
the relevant Portion; and y

213 v



17.4

17.5

17.6

(b)

Completion of each Portion by the Date for Completion of the relevant Portion.

Importance of Completion on time

The TSE Contractor acknowledges:

(a)

(b)

(©)

the importance of complying with its obligations under clause 17.3 to enable:

(i) Follow-on Contractors to carry out and complete the Follow-on Works within
the time required by their respective Follow-on Contracts; and

(ii) either:

(A) OpCo2 to carry out the work required under the OTS2 Project Deed in
order that operations of Sydney Metro City & Southwest may
commence; or

(B) any Alternate Operator to operate and maintain Sydney Metro City &
Southwest,

including so as to allow the Principal to pursue improved public transport in
Sydney;

the Date for Construction Completion of any Portion will only be extended as set
out in clause 17.6; and

the Date for Completion of any Portion will not be extended for any reason.

Risk and notice of delay

(@)

(b)

Except as expressly provided for in clause 17.6, the TSE Contractor accepts the risk
of all delays in, and disruption to, the carrying out of the TSE Contractor's Activities
and performance of its obligations under this deed both before and after any Date
for Construction Completion or any Date for Completion (as applicable) of a
Portion,

The TSE Contractor must within 5 Business Days of becoming aware of (or when it
ought reasonably to have first become aware of) the commencement of an
occurrence causing any delay or which is likely to cause delay, give the Principal's
Representative written notice of any delay or likely delay to the carrying out of the
TSE Contractor's Activities, details of the cause and how the Date of Construction
Completion or Date of Completion (as applicable) of each Portion is likely to be
affected (if at all).

Extension of time

(@)

If the TSE Contractor is or will be delayed:

(i) on or prior to the Date for Construction Completion of a Portion, by an
Excusable Cause of Delay in a manner which will delay it in achieving
Construction Completion of the Portion; or

(ii)  after the Date for Construction Completion of a Portion, by an Excusable
Cause of Delay under paragraph (a), (b), (c), (d), (e), (9), (})..(D), (n), (P),
(q), (r) or (s) of that definition in @ manner which will del ievi
Construction Completion of the Portion,

the TSE Contractor may claim an extension of time. &

214

AUSTRALIA\BK\245135973.15



(b)  To claim an extension of time the TSE Contractor must:

(i) within 10 Business Days of first becoming aware of (or when it ought
reasonably to have first become aware of) the commencement of the
occurrence causing the delay submit a written notice of its intention to claim
for an extension to the Date for Construction Completion of the Portion,
which:

(A)  gives details of the delay and the occurrence causing the delay; and

(B)  states the number of days for which the extension of time is intended
to be claimed;

(i) within 10 Business Days of the TSE Contractor's notice issued under clause
17.6(b)(i) submit a written claim to the Principal's Representative for an
extension to the Date for Construction Completion of the Portion, which:

(A) gives detailed particulars of the delay and the occurrence causing the
delay; and

(B) states the number of days for which the extension of time is claimed
together with the basis of calculating that period, including evidence
that:

(@aa) the delay involves an activity which is critical to the
maintenance of progress in the execution of the TSE
Contractor's Activities and which will delay it in achieving
Construction Completion of the Portion in the manner
described in clause 17.6(c)(iii); and

(bb) the conditions precedent to any extension of time in clause
17.6(c) have been satisfied; and

(iii)  if the effects of the delay continue for more than 20 Business Days from the
date of the TSE Contractor's notice under clause 17.6(b)(i) and the TSE
Contractor wishes to claim an extension of time in respect of the further
delay, submit a further written claim to the Principal's Representative:

(A) every 10 Business Days after the first written claim made under
clause 17.6(b)(ii) until 5 Business Days after the end of the effects of
the delay; and

(B) containing the information required by clause 17.6(b)(ii).

The Principal's Representative may, within 10 Business Days of receiving the
TSE Contractor's claim or further claim for an extension of time for
Construction Completion, by written notice to the TSE Contractor, request
additional information in relation to the claim or further claim. The TSE
Contractor must, within 10 Business Days of receiving such request, provide
the Principal's Representative with the information requested.

(c) Subject to clause 17.6(h), it is a condition precedent to the TSE Contractor's
entitlement to an extension of time that:

(i) the TSE Contractor must give the notices and claims
17.6(b); /

(ii) the cause of the delay was beyond the reasonable cont£o| off the TSE
Contractor;
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(d)

(e)

(iii)  the TSE Contractor is actually, or will be, delayed in achieving Construction
Completion:

(A) on or prior to the Date for Construction Completion of a Portion, by
an Excusable Cause of Delay; or

(B)  after the Date for Construction Completion, by an Excusable Cause of

Delay under paragraph (a), (b), (c), (d), (e), (9), (3), (1), (n), (P),
(q), (r) or (s) of that definition; and

(iv) the TSE Contractor must not have been given a direction to compress under
clause 17.7 with respect to the whole of the delay the subject of the claim
under clause 17.6(b).

If the TSE Contractor fails to comply with the conditions precedent in
clause 17.6(c):

(i) the Principal will not be liable upon any Claim by the TSE Contractor; and

(ii) the TSE Contractor will be absolutely barred from making any Claim against
the Principal,

arising out of or in any way in connection with the event giving rise to the delay
and the delay involved.

Subject to clauses 17.6(f), and 17.7, if the conditions precedent in clause 17.6(c)
have been satisfied, the Principal's Representative must extend the Date for
Construction Completion of a Portion by:

(i) if the cause of delay is a Change, any period stated by the Principal's
Representative in a Change Order; or

(i) otherwise, a reasonable period, such period to be as stated by the Principal's
Representative and notified to the Principal and the TSE Contractor within
15 Business Days after:

(A) the latest of the:
(aa) TSE Contractor's last claim under clause 17.6(b); or

(bb) provision by the TSE Contractor of any additional information
requested by the Principal's Representative under clause
17.6(b); or

(B)  where the Principal's Representative has given the TSE Contractor a
direction to compress under clause 17.7 and subsequently issues a
notice under clause 17.7 withdrawing the direction to compress given
under clause 17.7, the date of issue of the notice withdrawing the
compression.

A failure of the Principal's Representative to grant a reasonable extension of

time to the Date for Construction Completion or to grant an extension of

time to the Date for Construction Completion within the relevant 15

Business Day period will not cause the Date for Cofistruttion Completion to

be set at large, but nothing in this paragraph will/prejudice\any right of the
; r

TSE Contractor to damages. \ \
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(f)

(9)

(h)

(M

)

In respect of each claim for an extension of time under clause 17.6(b), the TSE
Contractor's entitlement to an extension of time will be reduced by the extent to
which the TSE Contractor:

(i) could have lessened or avoided the delay if it had taken all reasonable steps
both to preclude the cause of the delay and to avoid or minimise the
consequences of the delay, including the expenditure of reasonable sums of
money and taking reasonable steps to accommodate or re-schedule within
the Overall D&C Program (or any other relevant Program) the cause of delay
and the TSE Contractor's Activities affected by the delay; or

(ii) contributed to the delay.

The Principal's Representative may in its absolute discretion for any reason and at
any time, from time to time, by notice in writing to the TSE Contractor and the
Principal unilaterally extend the Date for Construction Completion of a Portion by
any period specified in a notice to the TSE Contractor and the Principal. The power
to extend the Date for Construction Completion of a Portion under this
clause 17.6(g):

(i) may be exercised whether or not the TSE Contractor has made, or is entitled
to make, a claim for an extension of time to any Date for Construction
Completion, or is entitled to be, or has been, granted an extension of time
to any relevant Date for Construction Completion, under this clause 17.6;

(i) subject to clause 17.6(g)(iii), may only be exercised by the Principal's
Representative and the Principal's Representative is not required to exercise
its discretion under this clause 17.6(g) for the benefit of the TSE Contractor;

(iii)  without limiting clause 16.1(e), may be exercised or not exercised (as the
case may be) by the Principal's Representative in accordance with the
directions of the Principal; and

(iv) is not a Direction which can be the subject of a Dispute pursuant to
clause 23 or in any other way opened up or reviewed by any other person
(including the Dispute Avoidance Board or any arbitrator or court).

If the TSE Contractor is granted an extension of time in accordance with this clause
17.6 in respect of the Date for Construction Completion of a Portion that is to be
constructed (in whole or part) within one or more areas of the Construction Site
identified in Table 7 of the Site Access Schedule, there will be a corresponding
extension to the Site Access Expiry Dates for the relevant areas of the Construction
Site but only to the extent that the TSE Contractor still requires access to those
areas of the Construction Site in order to carry out the TSE Contractor's Activities.
This clause 17.6(i) does not apply in relation to the first expiry date specified for
area SA-O1 (as described in the Site Access Schedule).
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17.7 Compression

(a) If the TSE Contractor gives the Principal's Representative a claim under clause
17.6(b), the Principal's Representative may direct:

(i) the TSE Contractor to compress the performance of the TSE Contractor's
Activities by taking those measures which are necessary to overcome or
minimise the extent and effects of some or all of the delay, which may
include taking the measures necessary in order to achieve Construction
Completion of a relevant Portion by its Date for Construction Completion;

(i) that prior to commencing any such compression, the TSE Contractor must
give the Principal's Representative an estimate of the Costs of taking all
such necessary measures.

(b) The Principal's Representative may give a direction under clause 17.7(a) whether
or not the cause of delay for which the TSE Contractor has made its claim under
clause 17.6(b) entitles the TSE Contractor to an extension of time to the relevant
Date for Construction Completion.

(€) The Principal's Representative may not give a direction under clause 17.7(a) which
requires the TSE Contractor to compress the TSE Contractor's Activities so as to
achieve Construction Completion of a relevant Portion earlier than its Date for
Construction Completion.

(d) The Principal's Representative may at any time by notice in writing withdraw any
direction given by it under clause 17.7(a), after which the TSE Contractor will be
entitled to any extension of time to which it may have otherwise be itled to in
respect of the cause of delay in respect of which the TSE Contracfor made
under clause 17.6(b), such extension of time to be reduced to thg ext nt t
compression of the TSE Contractor's Activities taken by the TSE Contra tor piior to
the withdrawal of the direction has mitigated the delay which is the subJec of-the— -
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claim for an extension of time made by the TSE Contractor under clause 17.6(b),
as stated by the Principal's Representative.

(e) If the Principal's Representative gives a direction to the TSE Contractor under
clause 17.7(a):

()

(i) to the extent that the TSE Contractor would, but for the direction, have been
entitled to an extension of time to the Date for Construction Completion of a
Portion for the cause of delay in respect of which the TSE Contractor made a
claim under clause 17.6(b), the TSE Contractor will to the extent that it
would have been entitled to an extension of time be entitled to be paid:

(A) if the direction relates to:
(aa) all of the delay caused by a Change; or

(bb) part of any delay caused by a Change as specified in the
relevant Change Proposal Request under clause 13.1,

any amount notified by the TSE Contractor under
clause 13.1(a)(ii)(B) where that amount is approved by the
Principal's Representative; or

(B) otherwise the lesser of:

(aa) the direct net extra Costs reasonably incurred by the TSE
Contractor (which if the Principal's Representative gives a
notice to withdraw the direction under clause 17.7(a), will be
those direct net extra Costs reasonably incurred prior to the
giving of such notice) and directly attributable to compressing
the performance of the TSE Contractor's Activities as required
by the Principal's Representative's direction under clause
17.7(a), together with a margin on account of profit and offsite
overheads at the relevant rate set out in Schedule E2; and

(bb) the cost estimate (if any) provided by the TSE Contractor
pursuant to clause 17.7(a)(ii); and

(ili)  subject to clause 17.6(h), the TSE Contractor will not be entitled to make,
and the Principal will not be liable upon, any Claim arising out of or in
connection with the cause of delay and any direction under clause 17.7(a),
whether for an extension of time to the Date for Construction Completion of
a Portion which the TSE Contractor might have had but for the direction or
otherwise, other than the amount it is entitled to under clause 17.7(e)(ii).

(f) The Principal's rights to liquidated damages, and the TSE Contractor's indemnity,
under clause 17.10(d) for a failure by the TSE Contractor to achieve Construction
Completion of a Portion by the Date for Construction Completion of the Portion will
not be affected by the Principal's Representative giving the TSE Contractor a
Direction to compress under this clause 17.7.

(9) If at any time the progress of the TSE Contractor's Activities has fal sﬁhmd that
shown in the Overall D&C Program or any other Program of othe ise/is not in
accordance with this deed, the TSE Contractor must at its own cost take the
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necessary corrective action so as to ensure that progress is maintained in
accordance with this deed. Such corrective action may include the working of
overtime and additional shifts, the application of more resources to carry out the
work and the adjustment and rescheduling of activities. The Principal's
Representative from time to time may direct the TSE Contractor to provide details
of the corrective action it plans to take under this clause 17.7(g).

(h) If the TSE Contractor fails to take corrective action in accordance with
clause 17.7(g), the Principal's Representative may direct the TSE Contractor as to
the corrective action it is to take and the TSE Contractor must comply with that
direction at its own cost and will not be entitled to make any Claim against the
Principal arising out of or in any way in connection with that direction.

(i) No direction by the Principal's Representative will be taken to constitute a direction
under clause 17.7(g) unless the direction is in writing, is signed by the Principal's
Representative and expressly states that it is a direction under clause 17.7(g).

17.8 TSE Contractor's delay costs

~~
o
~—

220

AUSTRALIA\BK\245135973.15



221

AUSTRALIA\BK\245135973.15



17.9 Suspension
(a) The Principal's Representative may direct the TSE Contractor to suspend and
subsequently to re-commence performance of all or any of the TSE Contractor's
Activities.

(b) If the suspension arises as a result of:

~

i) the TSE Contractor's failure to carry out its obligations under this deed
(including under clause 7 or where the TSE Contractor otherwise fails to
comply with its obligations in relation to engineering authorisation or ASA
compliance in accordance with this deed or where any process, procedure,
test method, calculation, analysis or report required by this deed has
resulted in or will result in a non-conformance), the TSE Contractor will not
be entitled to make any Claim against the Principal arising of, or in any
way in connection with, the suspension;

(ii) a cause other than the TSE Contractor's failure to perf

{
.‘;rm its obllgations
under this deed: A

(A) a direction to suspend under this clause 17.9 will entitle’ the TSE'
Contractor to:
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(aa) be paid by the Principal the extra Costs reasonably incurred by
the TSE Contractor as a result of the suspension, as stated by
the Principal's Representative; and

(bb) an extension of time to the Date for Construction Completion
of any Portion, where it is otherwise so entitled under
clause 17.6;

(B) the TSE Contractor must take all reasonable steps possible to
mitigate the extra Costs incurred by it and any delay in achieving
Construction Completion of any Portion as a result of the suspension.

(c) The TSE Contractor will not be entitled to make any Claim against the Principal
arising out of, or in any way in connection with, the suspension other than under
clause 17.9(b)(ii).

17.10 Liquidated damages and Indemnity for delay in reaching Construction
Completion

(a)  The Principal and the TSE Contractor agree and acknowledge that the Principal is
pursuing a policy of building Sydney Metro City & Southwest and the Project Works
for purposes that include achieving the objectives set out in clauses 2.1 and 2.2.

(b) The TSE Contractor and the Principal acknowledge and agree that the TSE
Contractor's Activities represents a most important element of the building of
Sydney Metro City & Southwest, as a major new public transport link which,
together with Sydney Metro Northwest (and their integration), will service the
needs of Sydney, including the needs of its workforce and its economy, and will
provide frequent rapid transit services to handle projected population increases,
create employment both during and after the TSE Contractor's Activities, improve
the efficiency of the Sydney public transport network and improve the local
environment.

(c) The TSE Contractor acknowledges and agrees that its failure to achieve
Construction Completion of the Portions by the required Dates for Construction
Completion will not only result in direct losses to the Principal, but will also lead to
the failure of the Principal to achieve its policy objectives to the immediate
detriment of the Principal and of those on whose behalf the policy objectives are
pursued. The loss arising from this failure of the Principal to achieve its policy
objectives is not capable of easy or precise calculation.

(d)  The TSE Contractor agrees that if it does not achieve Construction Completion of a
Portion by the Date for Construction Completion of the Portion, it must:

) pay the Principal the applicable amount for that Portion set out in
Schedule A1 (each of which is exclusive of GST) for every day after the Date
for Construction Completion of the Portion up to and including:

(A)  the Date of Construction Completion of the applicable Portion; or
(B) the date that this deed is validly terminated,
whichever first occurs; and
(i) if Construction Completion of a Portion has ‘/not been, achieved by the

relevant Follow-on Site Access Date for that Portion, indemnify the Principal
from and against:
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to the extent such amounts would not have been incurred but for the failure
to achieve Construction Completion of the Portion by the Follow-on Site
Access Date for that Portion up to an aggregate of [ for every day
after the later of:

(© the Date for Construction Completion of the applicable Portion; and
(D) the relevant Follow-on Site Access Date for the Portion,

up to and including:

(E) the Date of Construction Completion of the applicable Portion; or

(F) the date that this deed is validity terminated,

whichever first occurs.

The TSE Contractor's total aggregate liability under clause 17.10(d)(ii) in
respect of any day for which the TSE Contractor must indemnify the
Principal in respect of more than one Portion is | NI per day.

(e) The parties agree that the liquidated damages provided for in clause 17.10(d)(i):

(i) represent proper, fair and reasonable amounts recoverable by the Principal
arising from the failure of the TSE Contractor to achieve Construction
Completion of the Portion by the Date for Construction Completion of the
Portion and do not constitute, and are not intended a penalty and
have been freely agreed to by the TSE Contractor; an

S

(i) will be recoverable by the Principal from the TSE Co‘:\tract‘hr asla debt due

and payable.
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(f) The Principal and the TSE Contractor acknowledge and agree that they are both
parties contracting at arms' length, have equal bargaining power, possess
extensive commercial experience and expertise and are being advised by their own
legal, accounting, technical, financial, economic and other commercial professionals
in relation to their rights and obligations pursuant to this deed.

(g) The TSE Contractor agrees to pay the liquidated damages, and indemnify the
Principal, under clause 17.10(d) without any duress, coercion, undue influence or
any other form of unconscionable conduct or impermissible or objectionable
persuasion on the part of the Principal.

(h) The TSE Contractor entered into the obligation to pay the amounts specified in
clause 17.10(d) with the intention that it is a legally binding, valid and enforceable
contractual provision against the TSE Contractor in accordance with its terms.

(i) The TSE Contractor agrees:

(i) to exclude and expressly waives the right of the benefit of, to the extent
permissible, the application or operation of any legal rule or norm, including
under statute, equity and common law, relating to the characterisation of
liguidated amounts payable under a deed upon a breach occurring as
penalties or the enforceability or recoverability of such liquidated amounts;
and

(ii)  that if this clause 17.10 (or any part of this clause 17.10) is found for any
reason to be void, invalid or otherwise inoperative so as to disentitle the
Principal from recovering liquidated damages, the Principal will be entitled to
recover general damages (including loss of revenue and loss of profits from
the loss of use of the Works) as a result of the TSE Contractor failing to
achieve Construction Completion of a relevant Portion by its Date for
Construction Completion, but the TSE Contractor's liability for such damages
(whether per day or in aggregate) will not be any greater than the liability
which it would have had if the clause had not been void, invalid or otherwise
inoperative.

1) The Principal's Representative, when issuing a payment schedule pursuant to
clause 18.2(c) or 18.2(d) after the Date for Construction Completion of a relevant
Portion, may include a provisional assessment of the amount then provisionally due
by way of liquidated damages then accruing under clause 17.10(d)(i) or under the
indemnity in clause 17.10(d)(ii) to the date of the payment schedule (despite
Construction Completion of that Portion not having occurred).

(k) The Principal and the TSE Contractor agree that the aggregate of the amount
payable under clauses 17.10(d)(i), 17.10(d)(ii) and 17.10(i)(ii) is:

(i) limited as set out in clause 20.1(b); and
(i) a limitation on the TSE Contractor's liability to the Principal for:

(A) a failure to achieve Construction Completion of any Portion by the
relevant Date for Construction Completion;

(B)  breach of clause 17.1(a)(ii)(A); S

(C)  breach of clause 3.10 but only to the extgnt that s ch breach is due
to a failure by the TSE Contractor to achie)%e Copstrugtion Completion
of a Portion by the relevant Date for Consfi‘uctigl'g Completion and not

\

in any other circumstances; or \
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(D) a claim for indemnification under clause 21.2 but only to the extent
that such claim is due to a failure by the TSE Contractor to achieve
Construction Completion of a Portion by the relevant Date for
Construction Completion and not in any other circumstances,

and the Principal will not be entitled to make, nor will the TSE Contractor be liable
upon, any Claim in these circumstances other than for the amount for which the
TSE Contractor is liable under this clause 17.10 (including where applicable
common law damages under clause 17.10(i)(ii)). Nothing in this clause 17.10(k) in
any way limits the TSE Contractor's liability where this deed is terminated by the
Principal under clause 22 (including pursuant to clause 22.3(a)(ix)) or otherwise at
Law.

17.11 Construction Completion

(a)

(b)

(c)

(d)

(e)

The TSE Contractor must, in respect of each Portion, give the Principal's
Representative:

(i) 6 months;

(ii) 3 months;

(iii) 1 month; and

(iv) 1 week,

written notice of the estimated Date of Construction Completion of the Portion.

Subject to clause 17.11(q), the Principal's Representative, the Project Director and
the Independent Certifier must, within 5 Business Days of receipt of the notice
referred to in clause 17.11(a)(ii) jointly inspect the TSE Contractor's Activities at a
mutually convenient time.

Within 2 Business Days of the joint inspection referred to in clause 17.11(b), the
Independent Certifier must give the TSE Contractor and the Principal a notice
either:

(i) containing a list of items which it believes must be completed before
Construction Completion of the Portion is achieved; or

(ii)  stating that it believes the TSE Contractor is so far from achieving
Construction Completion of the Portion that it is not practicable to issue a
list as contemplated in clause 17.11(c)(i).

When the TSE Contractor considers it has achieved Construction Completion of the
Portion, the TSE Contractor must notify the Principal's Representative and the
Independent Certifier in writing and provide them with an executed certificate in
the form of Schedule Bl. Thereafter, and subject to clause 17.11(g), the
Principal's Representative, the Project Director and the Independent Certifier must
jointly inspect the TSE Contractor's Activities at a mutually convenient time.

Following the joint inspection under clause 17.11(d), the Independent Certifier
must within 5 Business Days of receipt of a notice under clause 17.11(d), or of
receipt of a notice under clause 17.11(f):

(i) if Construction Completion of the Portion has been achig¢ved:
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(A) provide to the Principal's Representative and the TSE Contractor a
document signed by the Independent Certifier in the form in Schedule
B17; and

(B) additionally:

(aa) if the relevant Portion includes WAD Project Works, provide to
the Principal's Representative and RMS a certificate in the form
of Schedule 6 to the WAD with respect to the WAD Project
Works;

(bb) if the relevant Portion includes any Sydney City Council Project
Works or Willoughby Council Project Works, provide to the
Principal's Representative and the relevant Council a certificate
in the form of Schedule 6 to the Sydney City Council TSE
Interface Agreement or the Willoughby Council TSE Interface
Agreement (as applicable);

(cc) if the relevant Portion incudes any Cross City Tunnel Works,
provide to the Principal's Representative, RMS, the Principal
and the Asset Owner (as defined in the Cross City Tunnel
Interface Agreement) a certificate in the form of Schedule 6 to
the Cross City Tunnel Interface Agreement with respect to the
Cross City Tunnel Works; or

(dd) if the relevant Portion includes any Sydney Trains Protection
Zone Works, provide to the Principal's Representative, Sydney
Trains and RailCorp a certificate in the form of Schedule 6 to
the Sydney Trains Interface Agreement with respect to the
Sydney Trains Protection Zone Works;

(i) if Construction Completion of the Portion has not been achieved, issue a
notice to the TSE Contractor and the Principal in which it states:

(A) the items which remain to be completed before Construction
Completion of the Portion; or

(B) that the TSE Contractor is so far from achieving Construction
Completion of the Portion that it is not practicable to notify the TSE
Contractor of the items which remain to be completed as
contemplated by clause 17.11(e)(ii)(A).

(f) If the Independent Certifier issues a notice under clause 17.11(e)(ii) the TSE
Contractor must proceed with the TSE Contractor's Activities and thereafter when it
considers it has achieved Construction Completion of the Portion it must give the
Principal's Representative and the Independent Certifier written notice to that
effect after which clauses 17.11(d) and 17.11(e) will reapply.

(g)  The TSE Contractor acknowledges and agrees that:
(i) the Principal's Representative may invite any other person to attend any

joint inspection provided for by this clause 17.11, including representatives
of any Follow-on Contractor, OpCo2 or any Alternate Operator; and

(i) the Principal's Representative, any Follow-on Contr
Alternate Operator may provide comments to the/Indepe
(with a copy to the TSE Contractor) in relation to any non-gom
TSE Contractor's Activities with this deed.

OpCo2 or any
ent Certifier
iance of the
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(h)  Without affecting the TSE Contractor's obligation to achieve Construction
Completion of each Portion by the relevant Date for Construction Completion of
each Portion the parties acknowledge that:

(i) no separate Date for Construction Completion of the Project Works is
specified in this deed;

(i) Construction Completion of the Project Works is achieved by achieving
Construction Completion of all Portions;

(ili)  Construction Completion of the Project Works will be taken to have occurred
once Construction Completion of all Portions has occurred; and

(iv)  the Date of Construction Completion of the Project Works will be taken to be
the Date of Construction Completion of the last Portion to reach Construction
Completion.

17.11A Completion

(a) When the TSE Contractor considers it has achieved Completion of the Portion, the
TSE Contractor must notify the Principal's Representative and the Independent
Certifier in writing and provide them with an executed certificate in the form of
Schedule B25. Thereafter, and subject to clause 17.11A(d), the Principal's
Representative, the Project Director and the Independent Certifier must, within 5
Business Days of receipt of the TSE Contractor's written notice, jointly inspect the
TSE Contractor's Activities at a mutually convenient time.

(b) Following the joint inspection under clause 17.11A(a), the Independent Certifier
must within 5 Business Days of receipt of a notice under clause 17.11A(a), or of
receipt of a notice under clause 17.11A(c):

() if Completion of the Portion has been achieved, provide to the Principal's
Representative and the TSE Contractor a document signed by the
Independent Certifier in the form in Schedule B26; or

(i) if Completion of the Portion has not been achieved, issue a notice to the TSE
Contractor and the Principal in which it states:

(A) the items which remain to be completed before Completion of the
Portion; or

(B) that the TSE Contractor is so far from achieving Completion of the
Portion that it is not practicable to notify the TSE Contractor of the
items which remain to be completed as contemplated by
clause17.11A(b)(ii)(A).

(c) If the Independent Certifier issues a notice under clause 17.11A(b)(ii) the TSE
Contractor must proceed with the TSE Contractor's Activities and thereafter when it
considers it has achieved Completion of the Portion it must give the Principal's
Representative and the Independent Certifier written notice to that effect after
which clauses 17.11A(a) and 17.11A(b) will reapply.

(d) The TSE Contractor acknowledges and agrees that:

joint inspection provided for by this clause 17.11A, including re ‘t.'ese tativ

(i) the Principal's Representative may invite any other person t att?%d any
of any Follow-on Contractor, OpCo2 or any Alternate Operator;
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(e)

(ii) the Principal's Representative, any Follow-on Contractor, OpCo2 or any
Alternate Operator may provide comments to the Independent Certifier
(with a copy to the TSE Contractor) in relation to any non-compliance of the
TSE Contractor's Activities with this deed.

Without affecting the TSE Contractor's obligation to achieve Completion of each
Portion by the relevant Date for Completion of each Portion the parties
acknowledge that:

(i) no separate Date for Completion of the Project Works is specified in this
deed;

(ii) Completion of the Project Works is achieved by achieving Completion of all
Portions;

(iii) Completion of the Project Works will be taken to have occurred once
Completion of all Portions has occurred; and

(iv) the Date of Completion of the Project Works will be taken to be the Date of
Completion of the last Portion to reach Completion.

17.12 Effect of Notice of Construction Completion or Notice of Completion

(a)

(b)

A Notice of Construction Completion or Notice of Completion (as applicable) will
not:

(i) constitute approval by the Principal or the Principal's Representative of the
TSE Contractor's performance of its obligations under this deed;

(i) be taken as an admission or evidence that the Project Works or the
Handover Works comply with this deed; or

(iii) prejudice any rights or powers of the Principal or the Principal's
Representative.

Without limiting clause 17.12(a), the parties agree that, in the absence of manifest
error on the face of the certification, the Independent Certifier's certification as set
out in a Notice of Construction Completion or Notice of Completion is final and
binding on the parties for the purposes only of establishing that Construction
Completion or Completion (as applicable) of the relevant Portion has occurred. No
other determination of the Independent Certifier will be final and binding on the
parties.

17.13 Access following Construction Completion of a Portion

(a)

Following Construction Completion of each Portion, the Principal must procure that
each Follow-on Contractor and OpCo2 or any Alternate Operator provides the TSE
Contractor with such access to the Construction Site as may be reasonably required
by the TSE Contractor in order to rectify any Minor Defects and Agreed Defects
identified in a Notice of Construction Completion, subject to the TSE Contractor
complying with:

(i) the requirements of:
: o
(A)  each Follow-on Contractor Cooperation and Integration Déed;

s
/

(B)  the TSE-OTS2 Cooperation and Integration Deed;l or
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(ii) where the deeds referred to in clauses 17.13(a)(i)(A) and 17.13(a)(i)(B)
have not been executed, the site access and work, health and safety
procedures of each Follow-on Contractor and OpCo2 or any Alternate
Operator,

(b)  Where Construction Completion has been achieved in respect of a Portion that has
been the subject of a notice under clause 8.1(a) but the TSE Contractor still
requires access to such Portion in order to continue the TSE Contractor's Activities,
the Principal must procure that the TSE Contractor is provided with reasonable
access to such Portion to enable the TSE Contractor to continue the TSE
Contractor's Activities, however, the occupation and use of such Portion by the
Principal (and its nominees) will not limit or affect the responsibilities, obligations
or liabilities of the TSE Contractor including the obligation of the TSE Contractor to
achieve Construction Completion of any remaining Portion by the relevant Date for
Construction Completion.

17.14 Transitional Handover Services and handover

(@) The Principal's Representative may give written notice to the TSE Contractor at
least 5 Business Days before the TSE Contractor's estimated Date of Construction
Completion of a Portion (which has been notified in accordance with clause
17.11(a)) that Transitional Handover Services must be carried out in respect of the
Portion. If the Principal's Representative gives such a notice in respect of a
Portion:

(i) the TSE Contractor must carry out the Transitional Handover Services in
respect of the Portion from the relevant Date of Construction Completion
until the date specified in a notice given by the Principal pursuant to clause
17.14(b); and

(ii)  the TSE Contractor is entitled to be paid for the Transitional Handover
Services in respect of the Portion in accordance with the Transitional
Handover Services Payment Schedule.

(b) At any time after issuing a notice under clause 17.14(a) in respect of a Portion, the
Principal's Representative may give further written notice to the TSE Contractor
that the TSE Contractor is to cease performance of the Transitional Handover
Services in respect of the Portion on the date specified in the further notice, which
date must be at least 3 Business Days after the date on which the TSE Contractor
receives the further notice.

(c) On the Portion Handover Date, the TSE Contractor must:
(i) hand control of the Portion to the Principal; and

(i) provide the Principal with all spare parts, consumables and special tools as
required by the SWTC.

(d) On the Portion Handover Date, there must not be any Encumbrances over the
Handover Works.

18. PAYMENT

18.1 Principal's payment obligation for design and construction

(a) Subject to clauses 18.9 and 23.15 and to any other right to the
Principal may have under this deed, the Principal must pay the TSE Con;\ract r the
Project Contract Sum and any other amount payable by the Prind(‘pgl/go-th
Contractor under this deed in accordance with this clause 18, the Design Payjnent»

230
AUSTRALIA\BK\245135973.15



Schedule, the Construction Payment Schedule, the Performance Incentive Payment
Schedule and the Transitional Handover Services Payment Schedule for the
progressive completion of the TSE Contractor's Activities.

(b) The Design Payment Schedule, the Construction Payment Schedule, the
Performance Incentive Payment Schedule and the Transitional Handover Services
Payment Schedule may set out (among other things):

(i) those parts of the TSE Contractor's Activities which must be completed
before the TSE Contractor may claim a progress payment with respect to
that part;

(i) the payment the TSE Contractor may claim for each progress payment;

(iii)  any limitations or other constraints on the TSE Contractor's ability to make
claims for payment; and

(iv) the restrictions (if any) on the timing and sequencing of the TSE
Contractor's Activities with which the TSE Contractor must comply.

In addition to the Design Payment Schedule, the Construction Payment Schedule,
the Performance Incentive Payment Schedule and the Transitional Handover
Payment Schedule, clause 18.2(i) sets out further payment constraints that are to
apply.

(c) The Month 1 Payment, Design Contract Sum, the Construction Contract Sum, the
Performance Incentive Payment and the rates set out in the Transitional Handover
Services Payment Schedule are not subject to rise and fall.

18.1A Month 1 Payment

(a) The TSE Contractor may give the Principal's Representative a progress claim under
clause 18.2(a) in respect of the Month 1 Payment on the date of this deed.

(b) Following submission of its progress claim in respect of the Month 1 Payment and
as a condition precedent to the Principal's obligation to make any payment
pursuant to clause 18.2(g), the TSE Contractor must provide evidence satisfactory
to the Principal's Representative that the TSE Contractor has complied with its
obligations under:

(i) clause 4.1;

(ii) clause 4.9(a);

(iii)  clause 18.6(a)(i);

(iv)  18.6(a)(iii); and

(v) clause 21.4 (subject to clause 21.13).

(c) The Principal is not required to make any payment to the TSE Contractor in respect
of the Month 1 Payment unless and until each of the Conditions Precedent have
been satisfied (or waived under clause 1A.3).

18.2 Payment claims /

(a) The TSE Contractor must give the Principal's Representati\,/e a progress claim, with

respect to the Project Contract Sum, the Performance Incentive\&‘ Payment and any
(I

5 N
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other amount payable by the Principal to the TSE Contractor under this deed
(including any amounts payable under clause 17.14(a)(ii)):

(i) in respect of the Month 1 Payment only, the date specified in clause
18.1A(a);

(i)  on the twenty-fifth day of each month (or if this day is not a Business Day,
the next Business Day after this day); and

(iii)  thirty (30) Business Days after:

(A) the issue of a Notice of Completion for the last Portion to reach
Completion; and

(B) the expiry of the last Defects Correction Period.
(b) For each claim made under clause 18.2(a) the TSE Contractor must:
(i) give the Principal's Representative:

(A) a claim in a format required by the Principal's Representative
(including electronic format) showing the amount the TSE Contractor
claims; and

(B) where the Principal has given notice under clause 19.6(a)(iv), a valid
tax invoice for any taxable supplies to which the payment relates;
and

(i) in the case of the payment claims issued after:

(A) the issue of a Notice of Completion for the last Portion to reach
Completion; and

(B) the expiration of the last Defects Correction Period,
comply with clause 18.2(k).

(c) The Principal's Representative must, on behalf of the Principal, within 10 Business
Days of receipt of the TSE Contractor's claim under clause 18.2(a), issue to the
TSE Contractor and the Principal, a payment schedule stating the amount (if any)
which the Principal's Representative believes to be then payable by the Principal to
the TSE Contractor under this deed and which the Principal proposes to pay to the
TSE Contractor or the amount which the Principal's Representative believes to be
then payable by the TSE Contractor to the Principal, including details of the
calculation of the progress amount.

In issuing a payment schedule the Principal's Representative:

(i) may deduct from the amount which would otherwise be payable to the TSE
Contractor any amount which the Principal is entitled to retain, deduct,
withhold or set-off under this deed, including any amount which the Principal
is entitled to set-off or withhold under clause 18.9; and

(ii) must if the payment schedule shows an amount less tha
claimed by the TSE Contractor in the progress claim, set out /n the payment
schedule why the amount is less and if the reason for the d (fere e is\that
the Principal has retained, deducted withheld or set-off p yment for lany
reason, the reason for the retention, deduction, withholding or setting- o‘l‘l{ojm~
payment.

v
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(d) If the TSE Contractor does not give the Principal's Representative a progress claim
at a time required by clause 18.2(a), the Principal's Representative may
nevertheless (but is not obliged to) issue a payment schedule as if a progress claim
was made at the time required.

(e) A payment schedule issued under clause 18.2(c) or 18.2(d) will separately identify
the sum of the amounts due on account of the Month 1 Payment, the Design
Contract Sum, the Construction Contract Sum, the Performance Incentive Payment
and any other amount payable by the Principal to the TSE Contractor or by the TSE
Contractor to the Principal under this deed.

) Where the Principal has given notice under clause 19.6(a)(iv), if the amount set
out in a payment schedule issued under clause 18.2(c) is different to the amount in
the TSE Contractor's progress claim or if the Principal's Representative issues a
payment schedule under clause 18.2(d), the TSE Contractor must, within 2
Business Days of receiving the payment schedule, issue a revised tax invoice or
adjustment note (as the case may be) to the Principal to reflect the amount in the
payment schedule.

(g9) Within 15 Business Days of the date of the TSE Contractor's progress claim in
accordance with clause 18.2(a) or within 5 Business Days of the issue of a payment
schedule in accordance with clause 18.2(d):

(i) where the payment schedule provides that an amount is payable by the
Principal to the TSE Contractor, but subject to clauses 18.4, 18.5, 18.6, 18.7
and 23.15 and the Design Payment Schedule, the Construction Payment
Schedule and the Performance Incentive Payment Schedule, the Principal
must pay the TSE Contractor the progress payment due to the TSE
Contractor as certified in the payment schedule; and

(ii) where the payment schedule provides that an amount is payable by the TSE
Contractor to the Principal, the TSE Contractor must pay the Principal the
amount due to the Principal as certified in the payment schedule.

(h) If the TSE Contractor lodges a progress claim earlier than at the times specified
under clause 18.2(a), the Principal's Representative will not be obliged to issue the
payment schedule in respect of that progress claim earlier than it would have been
obliged had the TSE Contractor submitted the progress claim in accordance with
this deed.

(i) Despite any other provisions of this deed to the contrary, the amount of any
progress claim to which the TSE Contractor is entitled in relation to this deed and
the amount to be allowed by the Principal's Representative in any payment
schedule issued under clause 18.2(¢) as the amount payable to the TSE Contractor
arising out of or in any way in connection with this deed will:

(i) not include the following amounts:

(A) any amount which this deed provides cannot be claimed or is not
payable because of the failure by the TSE Contractor to take any
action (including to give any notice to the Principal or the Principal's
Representative);

/f ”v\

(B)  any amount which represents unliquidated damages clakned against

the Principal (whether for breach of contract, in tort or othgrwise);

(C) any amount which this deed provides is not payable #ntil certain
events have occurred or conditions have been satisfied, to the extent
those events have not occurred or those conditions have not Been
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satisfied (including any events identified in the Design Payment
Schedule, the Construction Payment Schedule or the Performance
Incentive Payment Schedule);

(D) any amount in respect of which the obligation of the Principal to
make payment has been suspended under this deed;

(E) any amount in respect of which the TSE Contractor has failed to
provide supporting information as required by this deed; or

(F) any amount for work which is not in accordance with this deed;
(ii) deduct the following amounts:

(A) any amounts which have become due from the TSE Contractor to the
Principal under this deed; and

(B) any amounts which the Principal is entitled under this deed to retain,
deduct, withhold or set-off against the progress claim, including
under clauses 18.4, 18.5 or 18.9;

(i) in determining amounts to be excluded or deducted under clauses 18.2(i)(i)
and 18.2(i)(ii), have regard to matters or circumstances occurring at any
time before the date that the determination is being made; and

(iv)  be determined having regard to the Project Contract Sum (with additions or
deductions, if any, provided for by this deed).

(1) Failure by the Principal's Representative to set out in a payment schedule an
amount which the Principal is entitled to retain, deduct, withhold or set-off from the
amount which would otherwise be payable to the TSE Contractor by the Principal
will not prejudice the Principal's right to subsequently exercise its right to retain,
deduct, withhold or set-off any amount under this deed.

(k)  The TSE Contractor must include in the payment claim lodged by it after:

(i) the issue of a Notice of Completion for the last Portion to reach Completion;
and

(ii)  the expiration of the last Defects Correction Period,

all Claims that the TSE Contractor wishes to make against the Principal in respect
of any fact, matter or thing arising out of, or in any way in connection with, the
TSE Contractor's Activities, the Project Works or this deed which occurred:

(iii)  in the case of the payment claim referred to in clause 18.2(k)(i), prior to the
date of that payment claim; and

(iv) in the case of the payment claim referred to in clause 18.2(k)(ii), in the
period between the date of the payment claim referred to in clause
18.2(k)(i) and the date of the payment claim.

or 18.2(k)(ii), except for any claim which:

234
AUSTRALIA\BK\245135973.15



(v) has been included in the relevant payment claim which is given to the
Principal's Representative within the time required by, and in accordance
with, clause 18.2(a); and

(vi)  has not been barred under another provision of this deed.
18.3 Effect of payment schedules and payments

Neither the issue of a payment schedule under clause 18.2(c), nor the making of any
payment pursuant to any such payment schedule, will:

(a) constitute the approval of any work or other matter or prejudice any Claim by the
Principal or the Principal's Representative;

(b) constitute evidence of the value of any work or an admission of liability or evidence
that work has been executed or completed in accordance with this deed; or

(c) prejudice the right of either party to dispute under clause 23 whether any amount
certified as payable in a payment schedule is the amount properly due and payable
(and on determination, whether under clause 23 or as otherwise agreed, of the
amount properly due and payable, the Principal or the TSE Contractor, as the case
may be, will be liable to pay the difference between the amount of such payment
and the amount which is properly due and payable),

and any payments made pursuant to a payment schedule are payments on account only.

Notwithstanding clause 16.1(f), the Principal's Representative may at any time correct,
modify or amend any payment schedule (including any amount included in a Principal's
Representative Statement).

i8.4 Provision of documentation and other requirements

(a) Subject to clause 18.4(c), the Principal is not obliged to pay the TSE Contractor
any more than [JJJJij of the amount that the Principal's Representative would
otherwise have set out in any payment schedule unless and until the TSE
Contractor has:

() effected and is maintaining all insurances that the TSE Contractor is required
to effect and maintain under clause 21 and has complied with clause 21.14;

(ii) complied with clauses 3.2(k), 4.1(a) and 4.9;
(iii)  complied with its obligations under clause 3.18(a)(i);

(iv) provided a statement by the Quality Manager in the form of Schedule B16
that the parts of the TSE Contractor's Activities in respect of which any
payment is claimed comply with the requirements of this deed;

(v) provided certification by the Independent Certifier in the form of Schedule
B11 that the parts of the TSE Contractor's Activities in respect of which any
payment is claimed comply with the requirements of this deed;

(vi)  where clause 18.8(q) applies, provided the Principal's Representative with
the statement and evidence (if any) required to be provided by the TSE
Contractor pursuant to that clause; /

(vii) provided the Principal's Representative with a statutory déclara ion in the
form of Schedule B18 which has been duly executed:
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(A) by a representative of the TSE Contractor who is in a position to
know the facts declared; and

(B) on the date the relevant payment claim was issued; and

(viii) where the Principal has given notice under clause 19.6(a)(iv), provided the
Principal's Representative with a tax invoice, revised tax invoice or
adjustment note (as applicable) as required under clause 18.2(b)(i)(B) and
clause 18.2(f).

(b)  The Principal is not obliged to pay the TSE Contractor any more than {JJJJij of the
amount that the Principal's Representative would otherwise have set out in any
payment schedule unless and until the TSE Contractor has provided updated
Programs each month as required by the TSE Contractor Documentation Schedule
and Appendix E.5 of the SWTC.

(c) This clause 18.4 does not apply in relation to a claim for payment in respect of the
Month 1 Payment,

18.5 Payment of Subcontractors, workers compensation and payroll tax

(a) If a worker or a Subcontractor, obtains a court order in respect of the moneys
payable to him, her or it in respect of his, her or its employment on, materials
(including Materials) supplied for, or work performed with respect to, the TSE
Contractor's Activities, and produces to the Principal the court order and a
statutory declaration that it remains unpaid, the Principal may (but is not obliged
to) pay the GST exclusive amount of the order and costs included in the order to
the worker or Subcontractor, and the amount paid shall be a debt due from the
TSE Contractor to the Principal.

(b) If the Principal receives notices of:
(i) the TSE Contractor being placed under administration; or
(ii) the making of a winding up order in respect of the TSE Contractor,
the Principal will not make any payment to a worker or Subcontractor without the
concurrence of the administrator, provisional liquidator or liquidator, as the case
may be.

(c) Nothing in this clause 18.5 limits or otherwise affects the Principal's rights under
section 175B(7) of the Workers Compensation Act 1987 (NSW), section 18(6) of
schedule 2 of the Payroll Tax Act 2007 (NSW) and section 127(5) of the Industrial
Relations Act 1996 (NSW).

18.6 Payment for Key Plant and Equipment

(a) The Principal is not under any obligation to pay any amount as an advance
payment in accordance with this clause 18.6 unless the following conditions
precedent have been satisfied:

(i) the TSE Contractor has delivered to the Principal ] unconditional
undertakings each for an amount ||} BBl of the Key Plant and
Equipment Amount that comply with the requirements of clause 4.2;

(i) the Key Plant and Equipment is properly stored (or in the cdse of K

adequately protected and insured;
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(b)

(©)

(d)

(e)

(f)

(9)

(iii)  the TSE Contractor has granted a first ranking charge over each item of Key
Plant and Equipment in favour of the Principal on such terms and conditions
as are reasonably required by the Principal; and

(iv)  the TSE Contractor has done all other things required by clause 18.6(e).

The TSE Contractor acknowledges and agrees that each charge to be provided
under clause 18.6(a)(iii) of this deed will secure the obligations of the TSE
Contractor under this deed.

The TSE Contractor warrants that:

(i) there are no Encumbrances over the Key Plant and Equipment (other than
the Security Interests in favour of the Principal that are created by the
terms of this deed); and

(ii) it will not create, purport to or attempt to create, or permit to exist any
Encumbrance over the Key Plant and Equipment.

These warranties are given by the TSE Contractor at the time that the Key Plant
and Equipment is delivered to the Construction Site and will be repeated each day
thereafter until the charges are released in accordance with clause 18.6(f).

The TSE Contractor must do all things the Principal considers reasonably necessary
to ensure that the Principal's Security Interests in the Key Plant and Equipment are
enforceable, perfected, effective and take priority over all other Security Interests,
including executing and procuring any relevant secured parties execute a deed of
priority to give the Principal's Security Interest first ranking priority over the Key
Plant and Equipment.

Promptly after:

(i) the TSE Contractor notifies the Principal in writing that an item of Key Plant
and Equipment is no longer required and will not further be used by the TSE
Contractor in carrying out the TSE Contractor's Activities; and

(i) the Principal's Representative is satisfied that the item of Key Plant and
Equipment is no longer required and will not further be used by the TSE
Contractor in carrying out the TSE Contractor's Activities,

the Principal must:

(iii)  release the relevant charge in relation to that item of Key Plant and
Equipment; and

(iv) take all steps reasonably required in order to remove, from the PPS
Register, any registration(s) by the Principal of the Security Interest(s)
provided for by this clause 18.6 in respect of that item of Key Plant and
Equipment.

The Principal's entitlement to the unconditional undertakings provi’d.ecLygder clause
18.6(a)(i) will: /

(i)  be reduced by Jlfon the date which is 20 Business Days after the date on
which the first TBM commences tunnelling;
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(i)  be reduced by il on the date which is 20 Business Days after the date on
which the second TBM commences tunnelling;

(i)  be reduced by il on the date which is 20 Business Days after the date on
which the third TBM commences tunnelling;

(iv)  be reduced by ] on the date which is 20 Business Days after the date on
which the fourth TBM commences tunnelling; and

(v) cease on the date which is 20 Business Days after the date on which the
fifth TBM commences tunnelling.

18.7 Payment for unfixed Materials

(a) The value of unfixed Materials intended for incorporation in the Project Works but
not yet incorporated are not to be included in a payment schedule under clause
18.2(c) and the Principal is under no obligation to pay for such Materials unless the
following conditions precedent have been satisfied:

(i) the TSE Contractor:

(A)  has provided to the Principal at the same time as its progress claim
under clause 18.2(a) an unconditional undertaking that complies with
the requirements of clause 4.2, for an amount equal to the payment
claimed for the Materials; and

(B) gives the Principal's Representative such evidence as may be required
by the Principal's Representative that title to the unfixed Materials will
vest in the Principal upon payment;

(i) the Materials are clearly marked as the property of the Principal and are on
the Project Site or Temporary Areas or available for immediate delivery to
the Project Site or Temporary Areas; and

(iii)  the Materials are properly stored in a place approved by the Principal's
Representative; and

(iv) there is evidence (in a form satisfactory to the Principal) that the TSE
Contractor has registered a Security Interest in favour of the Principal in the
unfixed Materials.

(b) Upon payment of a payment schedule which includes an amount in respect of
unfixed Materials, title in the unfixed Materials will vest in the Principal.

(c) If the TSE Contractor provides an unconditional undertaking for payment for
unfixed Materials, the Principal must release the unconditional undertaking to the
TSE Contractor within 5 Business Days of those Materials:

(i) being incorporated into the Project Works; and

(ii) complying with the requirements of this deed.

18.8 SOP Act

\|

(a) Expressions defined or used in the SOP Act have the same m;e‘aning.,'ﬂ for |the
purposes of this clause (unless the context otherwise requires). \ /
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(b) The TSE Contractor must ensure that a copy of any written communication it
delivers or arranges to deliver to the Principal of whatever nature in relation to the
SOP Act, including a payment claim under the SOP Act, is provided to the
Principal's Representative at the same time.

(c) In responding to the TSE Contractor under the SOP Act, the Principal's
Representative also acts as the agent of the Principal.

(d) If, within the time allowed by the SOP Act for the service of a payment schedule by
the Principal, the Principal does not:

(i) serve the payment schedule itself; or

(ii) notify the TSE Contractor that the Principal's Representative does not have
authority from the Principal to issue the payment schedule on its behalf,

then a payment schedule issued by the Principal's Representative under this deed
which relates to the period relevant to the payment schedule will be taken to be
the payment schedule for the purpose of the SOP Act (whether or not it is
expressly stated to be a payment schedule).

(e) Without limiting clause 18.8(c), the Principal authorises the Principal's
Representative to issue payment schedules on its behalf (without affecting the
Principal's right to issue a payment schedule itself).

(f) For the purposes of this deed, the amount of the progress payment to which the
TSE Contractor is entitled under this deed will be the amount certified by the
Principal's Representative in a payment schedule under clause 18.2 less any
amount the Principal may elect to retain, deduct, withhold or set off in accordance
with this deed.

(9) The TSE Contractor agrees that:

(i) the date prescribed by clause 18.2(a) as the date on which the TSE
Contractor is entitled to make a progress claim is, for the purposes of the
SOP Act (including section 8 of the SOP Act), the reference date; and

(i) a progress claim is not a document notifying an obligation on the Principal to
make any payment and the Principal will have no liability to make a
payment of any amount in respect of a progress claim unless the amount
has been included in a payment schedule issued by the Principal's
Representative in accordance with clause 18.2(c) or 18.2(d).

(h) Nothing in this deed will be construed to:

(i) make any act or omission of the Principal in contravention of the SOP Act
(including failure to pay an amount becoming due under the SOP Act), a
breach of this deed (unless the Principal would have been in breach of this
deed if the SOP Act had no application); or

(i) subject to clause 18.8(i), give to the TSE Contractor rights under this deed
which extend or are in addition to rights given to the TSE Contractor by the
SOP Act in respect of any act or omission of the Princj in contravention of
the SOP Act.

(i) If the TSE Contractor suspends the whole or part of the TSE Co%trac or's Activities
pursuant to the SOP Act:

—
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(i) the suspension will be an Act of Prevention for the purposes of this deed;
and

(i) except to the extent (if any) expressly provided under the SOP Act and
clause 18.8(h), the Principal will not be liable for and the TSE Contractor is
not entitled to Claim any Loss suffered or incurred by the TSE Contractor as
a result of the suspension.

(6)) The TSE Contractor must indemnify and keep indemnified the Principal against all
Loss suffered or incurred by the Principal arising out of:

(i) a suspension by a Subcontractor of work which forms part of the TSE
Contractor's Activities pursuant to the SOP Act; or

(i) a failure by the TSE Contractor to comply with its obligations under clause
18.8(b).

(k) The TSE Contractor agrees that for the purposes of section 17(3) of the SOP Act:

(i) it has irrevocably chosen the Resolution Institute as the authorised
nominating authority to which any adjudication application under the SOP
Act in respect of the TSE Contractor's Activities is to be made; and

(ii) the TSE Contractor must make any adjudication application under the SOP
Act to that authorised nominating authority (unless the Principal in its
absolute discretion consents to any alternative nominating authority).

(n When an adjudication occurs under the SOP Act, and the Principal has paid an
adjudicated amount to the TSE Contractor:

(i) the amount will be taken into account by the Principal's Representative in
issuing a payment schedule under clause 18.2(c);

(i) if it is subsequently determined pursuant to this deed that the TSE
Contractor was not entitled under this deed to payment of some or all of the
adjudicated amount that was paid by the Principal (overpayment), the
overpayment will be a debt due and payable by the TSE Contractor to the
Principal which the TSE Contractor must pay to the Principal upon demand
and in respect of which the TSE Contractor is not entitled to claim or
exercise any set-off, counterclaim, deduction or similar right of defence;

(iii)  if the adjudicator's determination is quashed, overturned or declared to be
void, the adjudicated amount then becomes a debt due and payable by the
TSE Contractor to the Principal upon demand and in respect of which the
TSE Contractor is not entitled to claim or exercise any set-off, counterclaim,
deduction or similar right of defence; and

(iv)  the Principal's Representative:
(A) is not bound by the adjudication determination;

(B) may reassess the value of the work that was valued by the
adjudicator; and

(C) may, if it disagrees with the adjudication determinatjon, e
own valuation in any payment schedule.
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(m)  Without limiting clause 18.9, the Principal may withhold any amount that is less
than or equal to the amount claimed to be owed under a payment withholding
request served on the Principal pursuant to Division 2A of the SOP Act.

(n)  If the Principal withholds from money otherwise due to the TSE Contractor any
amount that is less than or equal to the amount claimed to be owed under a
payment withholding request served on the Principal pursuant to Division 2A of the
SOP Act, then:

(i) the Principal may plead and rely upon Division 2A of the SOP Act as a
defence to any claim for the money by the TSE Contractor from the
Principal; and

(i) the period during which the Principal retains money due to the TSE
Contractor pursuant to an obligation under Division 2A of the SOP Act will
not be taken into account for the purpose of determining:

(A) any period for which money owed by the Principal to the TSE
Contractor has been unpaid; and

(B) the date by which payment of money owed by the Principal to the
TSE Contractor must be made.

(o) The TSE Contractor agrees not to commence proceedings to recover any amount
withheld by the Principal pursuant to a payment withholding request served on the
Principal pursuant to Division 2A of the SOP Act.

(p) Any amount paid by the Principal pursuant to section 26C of the SOP Act will be a
debt due from the TSE Contractor to the Principal.

(q) If the Principal withholds money pursuant to a payment withholding request served
on the Principal pursuant to Division 2A of the SOP Act and the TSE Contractor:

(i) pays the amount claimed to be due under the adjudication application to
which the payment withholding claim relates; or

(ii) becomes aware that the adjudication application to which the payment
withholding claim relates has been withdrawn,

then the TSE Contractor must so notify the Principal within 5 Business Days of the
occurrence of the event in clause 18.8(n)(i) or 18.8(n)(ii) above (as applicable) by
providing to the Principal a statement in writing in the form of a statutory
declaration together with such other evidence as the Principal may require
evidencing that the amount has been paid or the adjudication application has been
withdrawn (as the case may be).

18.9 Right of set-off

(a) The Principal's Representative may (on behalf of the Principal) in any payment
schedule issued under clauses 18.2(c) or 18.2(d) withhold, set-off or deduct from
the money which would otherwise be certified as payable to the TSE Contractor or
which would otherwise be due to the TSE Contractor under this deed:

(i) any debt or other moneys due from the TSE Co or to the Principal
(including any debt due from the TSE Contractor td the Pringipal pursuant to
section 26C of the SOP Act or any amount due from the TSE Contractor to
the Principal under clauses 15.3(b), 15.4 or 15.5); l’(
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(ii) any amount that is less than or equal to the amount claimed to be owed
under a payment withholding request served on the Principal pursuant to
Division 2A of the SOP Act;

(iii)  any amount that the Principal is entitled to withhold under clause 18.4; or

(iv) subject to clause 18.9(b), any bona fide claim to money which the Principal
may have against the TSE Contractor whether for damages (including
liquidated damages) or otherwise,

under or arising out of or in connection with this deed or the TSE Contractor's
Activities and the Principal may make such withholding, set-off or deduction
whether or not such amounts were included in a payment schedule issued by the
Principal's Representative.

(c) This clause 18.9 will survive the termination of this deed.
18.10 Interest
The Principal will pay simple interest at the rate of 1% above the Bank Bill Rate on any:

(a) amount which has been set out as payable by the Principal's Representative in a
payment schedule under clause 18.2(c), but which is not paid by the Principal
within the time required by this deed;

(b) damages;

(c) amount which is agreed by the parties or determined to have been wrongfully
withheld, set-off or deducted by the Principal pursuant to clause 18.9(a)(iv); and

(d) amount which is found after the resolution of a Dispute to be payable to the TSE
Contractor, and which has not been paid by the Principal,

from the date such amount was first due and payable until the date such amount is paid.

This will be the TSE Contractor's sole entitlement to interest including damages for loss of
use of, or the cost of borrowing, money.

18.11 Title

Title in all items forming part of the Project Works and the Handover Works will pass
progressively to the Principal on the earlier of payment for, or delivery of, such items to
the Construction Site. Risk in all such items remains with the TSE Contractor in
accordance with clause 21.

18.12 Provisional Sum Work

(a) The TSE Contractor must proceed with all items of Provisional Sum Work unless the
Principal's Representative directs the TSE Contractor to omit or vary the item of
Provisional Sum Work by way of a Change under clause 13.2(a).

(b) Where the Costs reasonably and properly incurred by the TSE. Contractor in
carrying out an item of Provisional Sum Work are more or lé$s th n th% amount
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allowed for the item of Provisional Sum Work in Cost Centre 19, the Project
Contract Sum will be adjusted by the difference between:

(i) the amount allowed for the item of Provisional Sum Work in Cost Centre 19;
and

(i) either:

(A) an amount agreed between the TSE Contractor and the Principal's
Representative; or

(B) if they fail to agree, an amount valued by the Principal's
Representative in accordance with Schedule E10 having regard to any
cost estimate provided by the TSE Contractor, relevant rates and
prices included in the Design Payment Schedule or the Construction
Payment Schedule and any other relevant market rates and prices,

and the difference will be added to or deducted from the Project Contract Sum.

(c) Where the Principal's Representative directs a Change under clause 13.2(a)
omitting an item of Provisional Sum Work prior to commencement of the relevant
item of Provisional Sum Work (but not thereafter):

(i) the Project Contract Sum will be reduced by the amount allowed for the item
of Provisional Sum Work in Cost Centre 19; and

(i) the Principal may thereafter either carry out the Provisional Sum Work itself
or employ or engage any other person or persons to carry out the item of
Provisional Sum Work.

(d) If the Principal provides the TSE Contractor with such further information as is
reasonably required for the TSE Contractor to provide a fixed lump sum price for
any relevant item of Provisional Sum Work, the TSE Contractor must promptly
submit to the Principal's Representative a fixed lump sum price proposal for the
relevant item of Provisional Sum Work which includes a reasonable cost breakdown
for the lump sum price (Lump Sum Price Proposal).

(e) Following the TSE Contractor's submission of a Lump Sum Price Proposal, the
Principal's Representative will adjust the Project Contract Sum by the difference
between:

(i) the amount allowed for the item of Provisional Sum Work in Cost Centre 19;
and

(ii) either:

(A) an amount agreed between the TSE Contractor and the Principal's
Representative; or

(B) if they fail to agree, an amount valued by the Principal's
Representative in accordance with Schedule E10 having regard to the
Lump Sum Price Proposal, relevant rates and prices included in the
Design Payment Schedule or the Construction Payment Schedule and
any other relevant market rates and prices,

and the difference will be added to or deducted from thq/P/roject ontract Sum and
thereafter clauses 18.12(b) and 18.12(c) will not apply.’ P
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19. GST
19.1 Interpretation

(a) Any part of a supply that is treated as a separate supply for GST purposes
(including attributing GST payable to tax periods) will be treated as a separate
supply for the purposes of this clause 19,

(b)  Unless otherwise expressly stated, all consideration to be provided under this deed
is exclusive of GST. Any consideration that is specified to be inclusive of GST must
not be taken into account in calculating the GST payable in relation to a supply for
the purpose of this clause 19.

19.2 GST payable

(a) If GST is or will be payable in relation to a supply made by a party (the Supplier)
under or in connection with this deed, then the party who is the recipient of the
supply (the Recipient) must pay an additional amount to the Supplier equal to the
amount of GST payable on the supply (GST Amount) at the same time as any
other consideration is to be first provided for that supply.

(b)  Subject to clause 19.6, the Supplier must provide a tax invoice to the Recipient for
the supply no later than the time at which the GST Amount for that supply is to be
paid in accordance with clause 19.2(a).

19.3 Adjustments

(a) If the GST Amount payable in relation to a supply made under or in connection
with this deed varies from the GST Amount paid by the Recipient under
clause 19.2(a), then the Supplier will provide a corresponding refund or credit to,
or will be entitled to receive the amount of that variation from, the Recipient
subject to the issue of an adjustment note (except where the Recipient is required
to issue a recipient created adjustment note).

(b) If an adjustment event occurs in relation to a supply made under or in connection
with this deed, the Supplier must give the Recipient an adjustment note as soon as
reasonably practicable after the Supplier becomes aware of the adjustment event,
but no later than 28 days after the adjustment event.

19.4 Non-monetary consideration

(a) To the extent that the consideration provided for a taxable supply to which clause
19.2(a) applies is a taxable supply made by the Recipient to the Supplier in the
same tax period (Recipient Supply), the GST Amount that would otherwise be
payable by the Recipient to the Supplier in accordance with clause 19.2(a) shall be
reduced by the amount of GST payable by the Recipient on the Recipient Supply.

(b)  Subject to clause 19.6, the Recipient must issue to the Supplier a tax invoice for
any Recipient Supply on or before the time at which the Recipient must pay the
GST Amount in accordance with clause 19.2(a).

19.5 Reimbursements

Costs actually or estimated to be incurred or revenue actually or estimated to be earned
or lost by a party that is required to be reimbursed or indemnified by another party or

arises to claim an input tax credit and in relation to revenue must exclude any ‘amo
respect of GST referable to the revenue. S
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19.6 Recipient created tax invoices

(a) The parties agree that unless and until otherwise agreed in writing, the following
will apply to all taxable supplies made by the TSE Contractor to the Principal under
or in connection with this deed:

—

i) the Principal will issue to the TSE Contractor a recipient created tax invoice
("RCTI") for each taxable supply made by the TSE Contractor to the
Principal under this deed;

(ii) the Principal will issue to the TSE Contractor a recipient created adjustment
note for any adjustment event;

(iii)  the TSE Contractor will not issue a tax invoice or adjustment note in respect
of any taxable supply it makes to the Principal; and

(iv)  the Principal may notify the TSE Contractor that it will no longer issue a
RCTI or recipient created adjustment note for each taxable supply made by
the TSE Contractor under this deed, in which case, from that point in time,
the Principal will not be required to issue RCTIs and recipient created
adjustment notes in respect of such supplies and the TSE Contractor will be
required to issue tax invoices and adjustment notes to the Principal in
respect of any such taxable supply.

(b) Each party acknowledges and warrants that at the time of entering into this deed it
is registered for GST and will notify the other party if it ceases to be registered for
GST or ceases to comply with any of the requirements of any taxation ruling issued
by a taxation authority relating to the creation of RCTIs.
19.7 No merger
This clause will not merge on completion or termination of this deed.

20. LIABILITY

20.1 Limitation of Liability

l; “‘ ‘
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20.2

20.3

20.4

20.5

AUSTRALIA\BK\245135973.15

Exclusion of proportionate liability scheme

To the extent permitted by Law, Part 4 of the Civil Liability Act 2002 (NSW) (and any
equivalent statutory provision in any other state or territory) is excluded in relation to all
and any rights, obligations or liabilities of either party under this deed whether such
rights, obligations or liabilities are sought to be enforced in contract, tort or otherwise.

Without limiting the above, the rights, obligations and liabilities of the Principal and the
TSE Contractor under this deed with respect to proportionate liability are as specified in
this deed and not otherwise, whether such rights, obligations or liabilities are sought to be
enforced by a claim in contract, in tort or otherwise.

TSE Contractor not to apply proportionate liability scheme
To the extent permitted by Law:

(a) the TSE Contractor must not seek to apply the provisions of Part 4 of the Civil
Liability Act 2002 (NSW) in relation to any claim by the Principal against the TSE
Contractor (whether in contract, tort or otherwise); and

(b) if any of the provisions of Part 4 of the Civil Liability Act 2002 (NSW) are applied to
any claim by the Principal against the TSE Contractor (whether in contract, tort or
otherwise), the TSE Contractor will indemnify the Principal against any Loss which
the Principal is not able to recover from the TSE Contractor because of the
operation of Part 4 of the Civil Liability Act 2002 (NSW).

Subcontracts
The TSE Contractor must:

(a) in each Subcontract into which it enters for the carrying out of the TSE Contractor's
Activities include a term that (to the extent permitted by Law) excludes the
application of Part 4 of the Civil Liability Act 2002 (NSW) in relation to all and any
rights, obligations or liabilities of either party under 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; and

(b) require each Subcontractor to include, in any further contract that it enters into
with a third party for the carrying out of the TSE Contractor's Activities, a term that
(to the extent permitted by Law) excludes the application of Part 4 of the Civil
Liability Act 2002 (NSW) in relation to all and any rights, obligations or liabilities of
either party under 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.

Insurance requirements

The TSE Contractor must ensure that all policies of insurance covering third party liability
which it is required by this deed to effect or maintain (including the as jability
insurance policy referred to in clause 21.6, the professional indemnity policy referred\to in
clause 21.7, the motor vehicle policy referred to in clause 21.9 and the m{rine hull
insurance policy referred to in clause 21.11): :

(a) cover the TSE Contractor for potential liability to the Principal assumed by reason
of the exclusion of Part 4 of the Civil Liability Act 2002 (NSW); and

248



(b)

do not exclude any potential liability the TSE Contractor may have to the Principal
under or by reason of this deed.
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21.  RISKS AND INSURANCE

21.1 Responsibility for care of the Project Works

(a)

(b)

()

Subject to clause 21.1(d), the TSE Contractor is, in respect of each Portion,
responsible for the care of, and bears the risk of destruction, loss or damage to:

(i) the TSE Contractor's Activities, the Project Works and the Temporary Works
and any Extra Land, from the date of this deed; and

(i) the relevant parts of the Construction Site, from the date on which access is
granted under clause 10.1(a)(i),

up to and including the Portion Handover Date for the relevant Portion.

After the time after which the TSE Contractor ceases to be responsible under clause
21.1(a) for the care of a part of the Project Works or any other thing referred to in
clause 21.1(a), subject to clause 21.1(d), the TSE Contractor will bear the risk of
any destruction, loss of or damage to that part of the Project Works or other thing,
arising from:

(i) any act or omission of the TSE Contractor during the Defects Correction
Period (including any extension under clause 15.6(a)(ii)) or any other TSE
Contractor's Activities; or

(i) any event which occurred while the TSE Contractor was responsible for the
care of the relevant part of the Project Works er.other thing under clause
21.1(a) in connection with the TSE Contractor's /?Ms.

Subject to clause 21.1(d), the TSE Contractor must: \

|
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(i) in accordance with clause 21.18, (at its own cost) promptly make good
destruction, loss or damage to anything caused during the period the TSE
Contractor is responsible for its care; and

(i) indemnify the Principal against such destruction, loss or damage.

(d)  This clause 21.1 does not apply to the extent that any destruction, loss or damage
for which the TSE Contractor would otherwise have been responsible or bears the
risk of or is obliged to indemnify the Principal against under this clause results from
an Excepted Risk.

(e) Where any destruction, loss or damage arises to any extent from an Excepted Risk,
the TSE Contractor must where directed by the Principal's Representative to do so,
make good or repair the destruction, loss or damage in which event such making
good or repair will, to the extent the destruction, loss or damage arises from an
Excepted Risk, be treated as if it were a Change the subject of a direction by the
Principal's Representative and clause 13 applies.

21.2 Indemnity by the TSE Contractor
(a)  The TSE Contractor must indemnify the Principal from and against:

(i) the loss of, loss of use of or access to (whether total or partial), or any
destruction or damage to, any of the Principal's real or personal property
(other than property referred to in clause 21.1 while the TSE Contractor is
responsible for its care);

(i) any claim against the Principal or Liability the Principal may have to third
parties in respect of or arising out of or in connection with:

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

(B)  the loss of, loss of use of or access to (whether total or partial) or
destruction or damage to any real or personal property,

caused by, arising out of, or in any way in connection with, the TSE Contractor's
Activities, the Project Works or the Temporary Works or any failure by the TSE
Contractor to comply with its obligations under this deed; or

(iii)  any:
(A) Liability to or claim by any other person; or
(B)  Loss suffered or incurred by the Principal,

arising out of, or in any way in connection with, the TSE Contractor's breach
of a term of this deed,

(b)  To the extent that the TSE Contractor is required to indemnify the Principal from
and against any Consequential Loss due to loss of use or access to real or personal
property, the TSE Contractor's liability for such Consequential Loss is limited to the
extent the TSE Contractor:

(i) recovers its liability for such Consequential Loss under a Princip rance
Policy; or

(ii) is indemnified or entitled to be indemnified for its |lablLitY fqr such
Consequential Loss under a TSE Contractor Insurance Policy,
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or would have recovered or been indemnified or entitled to be indemnified (as
applicable) for its liability for such Consequential Loss but for:

(iii)  the operation of any policy retention, deductible or excess that the TSE
Contractor is required to bear under the terms of this deed;

(iv) any act or omission of the TSE Contractor or its Associates including any
failure by the TSE Contractor to:

~~

A) diligently pursue a claim under the relevant policy of insurance;

~

B) comply with the terms of the relevant policy of insurance (including
pre-contractual duties of disclosure); or

—

C) comply with its insurance obligations under this deed.

(c) Where the TSE Contractor indemnifies the Principal under this deed from and
against any Liability, claim or Loss, the TSE Contractor's liability to indemnify the
Principal will be reduced to the extent that an act or omission of the Principal or its
Associates contributed to the Liability, claim or Loss.

(ba)

-
.~
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21.3

21.4

(d)

(e)

(f)

Clause 21.2(a) does not limit or otherwise affect the TSE Contractor's other
obligations under this deed or otherwise according to Law.

The TSE Contractor is not relieved of any obligation to indemnify the Principal
under this Clause 21.2 by reason of effecting insurance or being an insured party
under an insurance policy effected by the Principal pursuant to clause 21.3.

The parties acknowledge and agree that this clause 21.2 is not intended to operate
to allow any insurer to deny indemnity or to limit or reduce its liability to indemnify
the TSE Contractor for a Liability, claim or Loss otherwise insured.

Principal's insurance

(a)

(b)

The Principal must within 20 Business Days of the date of this deed, effect and
thereafter maintain:

(i) contract works (material damage) insurance; and
(i) public and products liability insurance,
on the terms of the policies set out in Schedule E7.

Such insurance is subject to the exclusions, conditions, deductibles and excesses
noted on the policies and the TSE Contractor must:

(i) satisfy itself of the nature and extent of the cover provided by these
insurance policies;

(i) acknowledge that the Principal's insurances do not cover every risk to which
the TSE Contractor might be exposed and are subject to deductibles and
limits and the TSE Contractor may, if it chooses to do so, at its cost effect
insurance for any risk or liability which is not covered by the Principal's
insurances; and

(iii)  where the TSE Contractor:

(A) bears the risk of the relevant destruction, loss or damage under
clause 21.1, or is required to indemnify the Principal under
clause 21.2, and makes a claim under any of these insurance policies
in respect of the destruction, loss or damage or the event giving rise
to the indemnity; or

(B) otherwise makes a claim under or in respect of any of these
insurance policies,

and such claim was not caused by the Principal, bear the cost of any
excesses or deductibles in the insurance policies in Schedule E7 or any
insurance taken out by the TSE Contractor under clause 21.4, that may
apply in those circumstances.

TSE Contractor's insurance obligations

The TSE Contractor must effect and maintain the following insurance:

(a)
(b)
(c)

workers compensation insurance referred to in clause 21.5; ,/\\
asbestos liability insurance referred to in clause 21.6;

professional indemnity insurance referred to in clause 21.7;
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21.5

21.6

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

Construction Plant insurance referred to in clause 21.8;
motor vehicle insurance referred to in clause 21.9;
marine transit insurance referred to in clause 21.10;
marine hull insurance referred to in clause 21.11; and

marine liability insurance referred to in clause 21.12.

Workers compensation insurance

(a)

(b)

()

The TSE Contractor must effect and maintain workers compensation insurance
(unless the TSE Contractor is a licenced self-insurer under the relevant statutory
scheme) which covers workers in accordance with any statute relating to workers
or accident compensation:

(i) for the amount required by Law; and

(ii) in the name of the TSE Contractor and, where permissible under the
relevant statutory scheme, extended to indemnify the Principal for its
statutory liability to persons employed or deemed employed by the TSE
Contractor.

The parties acknowledge and agree that John Holland will to the extent permitted
by Law, self-insure in relation to workers compensation insurance. The TSE
Contractor:

(i) warrants that John Holland is licensed to self-insure under the Comcare
Scheme; and

(i) must at any time, upon request by the Principal, provide the Principal with
evidence of John Holland's licence to self-insure under the Comcare Scheme.

The TSE Contractor must ensure that each of its Subcontractors effects and
maintains workers compensation insurance which covers employees in accordance
with any statute relating to workers or accident compensation:

(i) for the amount required by Law; and

(ii) in the name of the Subcontractor and (where permissible under the relevant
statutory scheme) extended to indemnify the Principal and the TSE
Contractor for their statutory liability to persons employed or deemed
employed by the Subcontractor.

Asbestos liability insurance

If the

TSE Contractor's Activities include any work involving asbestos or asbestos

decontamination, including stripping, encapsulation or removal, the TSE Contractor must
effect and maintain (or cause to be effected and maintained) asbestos liability insurance

which:

(2)

(b)

covers liability on an occurrence basis (and not a claims made basis) in respect of
or in connection with the presence of asbestos and any work involving asbestos or
asbestos decontamination that is caused by or arises out of or i1 connection with
any act or omission of the TSE Contractor or its Associates in connection \with the
carrying out of the TSE Contractor's Activities; and

has a limit of indemnity of at least $20,000,000 for any one occurrence.
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21.7

21.8

21.9

21.10

Professional indemnity insurance

Construction Plant insurance

Motor vehicle insurance

Marine transit insurance

|
3
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21,11 Marine hull insurance

21.12

III =I
3
(1]
=
:':

2
"
c
o
3
3

21.13 Periods of insurance
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21.14 Evidence of policies

21.15 Provisions in policies
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Premiums

21.16
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21.17 Undertaking to inform

21.18 Reinstatement

If, prior to the time the TSE Contractor ceases to be responsible under clause 21.1(a) for
the care of a part of the Project Works or the Temporary Works or any other thing
referred to in clause 21.1(a), any destruction, damage or loss occurs to the Project Works
or the Temporary Works, the TSE Contractor must:

(a) make secure the Project Works and the Temporary Works and the parts of the
Construction Site which are still under the control of the TSE Contractor in
accordance with clause 10.4;

(b) notify:

(i) appropriate Authorities, emergency services and the like; and

—

i) the insurers for assessment,
and comply with their instructions; and

(c) promptly consult with the Principal to agree on steps to be taken to ensure:

(i) the prompt repair or replacement of the destruction, loss or damdge so th
| {
(A) it complies with the SWTC; and M \
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21.19

21.20

21.21

(B) there is minimal disruption to the Project Works or the Temporary
Works; and

(ii) that, to the greatest extent possible, the TSE Contractor continues to
comply with its obligations under this deed;

(d) subject to clause 21.1(e), manage all repair and replacement activities so as to
minimise the impact on the Project Works or the Temporary Works; and

(e) keep the Principal's Representative fully informed of the progress of the repair and
replacement activities.

Application of insurance proceeds

Where, prior to the Date of Construction Completion of the last Portion to achieve
Construction Completion, the Project Works or the Temporary Works are damaged or
destroyed, all insurance proceeds in respect of that damage or destruction that are
payable under any insurances maintained by the Principal in accordance with clause 21.3
will be:

(a) paid to the Principal;

(b) paid by the Principal to the TSE Contractor by progress payments under
clause 18.2 as and when the TSE Contractor reinstates the Project Works and the
Temporary Works; and

(c) subject to clause 21.1(e), the limit of the TSE Contractor's entitlement to payment
for reinstatement of the destruction, loss or damage.

Damage to property

(a) Subject to clause 21.20(c), where any loss of or destruction or damage to real or
personal property or the Environment (including any Utility Services but excluding
the Project Works or the Temporary Works) occurs arising out of, or in any way in
connection with, the carrying out by the TSE Contractor of the TSE Contractor's
Activities or a failure by the TSE Contractor to comply with its obligations under
this deed, the TSE Contractor must, at its cost, promptly repair and make good any
such loss, destruction or damage.

(b)  If the TSE Contractor fails to carry out any repair work under clause 21.20(a), the
Principal may carry out such work or engage others to carry out such work and any
Loss suffered or incurred by the Principal will be a debt due and payable from the
TSE Contractor to the Principal.

(c) This clause 21.20 does not apply where the owner of the real or personal property
does not agree to the TSE Contractor carrying out the work under clause 21.20(a).

(d) Nothing in this clause 21.20 limits the operation of the indemnity in clause 21.2(a).
Risk of deductibles or excesses
Without limiting clause 21.3, the TSE Contractor must pay all insurance deductibles or

excesses in respect of any event and claim made under an insurance policy which the TSE
Contractor is required to effect under this clause 21.

i

e ?
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22, TERMINATION BY THE PRINCIPAL
22.1 Notice of default

The Principal may give a written notice to the TSE Contractor if the TSE Contractor is in
breach of this deed in that it:

(a) does not commence to perform its obligations in accordance with the requirements
of this deed;

(b) does not progress the TSE Contractor's Activities in accordance with clause 17.1;

(c) suspends the TSE Contractor's Activities (except to the extent required by this
deed or permitted by Law);

(d) fails to provide any unconditional undertaking in accordance with clause 4.1;

(e) fails to provide any guarantee in accordance with clause 4.9;

(f) fails to effect and maintain any insurances required to be effected and maintained
by the TSE Contractor, or fails to provide evidence of such insurances, in
accordance with clause 21;

(9) commits a material breach of clause 5.1, 5.2 or 5.3;

(h)  commits a material breach of clause 6.5;

(i) fails to comply with its obligations under the Independent Certifier Deed and this
results in the termination of the Independent Certifier Deed;

(6)] does not comply with any Direction of the Principal's Representative made in
accordance with this deed;

(k) knowingly provides a statutory declaration or documentary evidence which contains
a statement that is untrue;

) fails to pay a sum of money due and owing to the Principal in accordance with the
TSE Contract and the sum remains unpaid 20 Business Days after the Principal has
made a written demand for payment; or

(m) s otherwise in breach of a material or substantial term of, or obligation under, this
deed.

22.2 Contents of notice
The notice under clause 22,1 must state:
(a) thatitis a notice under clause 22.1;
(b) the breach relied upon; and
(c) that the Principal requires the TSE Contractor to:
(i) remedy the breach or overcome its effects; or

(i) where the breach cannot be remedied, make other a angfimen to the
satisfaction of the Principal, /

within a reasonable period of time specified in the notice (which\ perlbd must. Rots
be less than 15 Business Days from the date of the notice). |
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22.3 Termination by the Principal for insolvency or breach

(a) Subject to clause 22.8, the Principal may terminate this deed by notice in writing to
the TSE Contractor from the date stated in the notice if:

()

(i)

(iii)

(iv)

(v)

(vi)

(vii)

(viii)

(ix)

an Insolvency Event occurs in relation to:
(A) the TSE Contractor; or

(B) where the TSE Contractor comprises more than one person, any one
of those persons; or

(©) any TSE Contractor Guarantor,
whether or not the TSE Contractor is then in breach of this deed;

the TSE Contractor does not remedy a breach of this deed the subject of a
notice under clause 22.1 or overcome its effects within the period of time
specified in the notice under clause 22.1;

where a breach of this deed the subject of a notice under clause 22.1 cannot
be remedied, the TSE Contractor has not made other arrangements to the
satisfaction of the Principal;

the TSE Contractor is in fundamental breach as contemplated in clause
3.6(b)(i);

the TSE Contractor is in breach of:
(A)  clause 4.9(c)(i);

(B) clause 7; or

(C) clause 28.2;

a Change in Control occurs in respect of an entity that comprises the TSE
Contractor without the prior written consent of the Principal (other than a
Change in Control permitted under clause 24.2(c));

a Change in Control occurs in respect of a TSE Contractor Guarantor without
the prior written consent of the Principal (other than a Change in Control
permitted under clause 24.3(c));

the aggregate liability of the TSE Contractor to the Principal under or in
connection with the TSE Contract Documents is equal to or exceeds i of
the Project Contract Sum;

the aggregate liability of the TSE Contractor to the Principal under or in

connection with any one or more of clauses 17.10(d)(i), 17.10(d)(ii) and
17.10(i)(ii) is equal to or exceeds ] of the Project Contract Sum; or

261

AUSTRALIA\BK\245135973.,15

-



(b) Notwithstanding clause 22.3(a)(i), the Principal may not terminate this deed
pursuant to clause 22.3(a)(i)(A) or 22.3(a)(i)(B) where:

(i) the TSE Contractor comprises more than one person and an Insolvency
Event occurs to one, but not all, of those persons; and

(ii) the TSE Contractor demonstrates (and continues to demonstrate) to the
satisfaction of the Principal that it is still able to carry out the TSE
Contractor's Activities in a manner which will enable it to comply with its
obligations under the deed.

(c) Notwithstanding clause 22.3(a)(i), the Principal may not terminate this deed
pursuant to clause 22.3(a)(i)(C), clause 22.3(a)(v)(A) or clause 22.3(a)(x) where
the TSE Contractor demonstrates (and continues to demonstrate) to the
satisfaction of the Principal that the remaining TSE Contractor Guarantors are of
sufficient commercial and financial standing to perform the obligations of the TSE
Contractor Guarantor under their respective Parent Company Guarantees.

22.4 The Principal's entitlements after termination
(a) If the Principal terminates this deed under clause 22.3, the Principal:
(i) may without payment of compensation to the TSE Contractor:

(A) take possession of, and use (and permit others to use), the Key Plant
and Equipment, the Construction Plant, Materials, Utility Services, the
Temporary Works and other things on or in the vicinity of the
Construction Site and Extra Land as were used by the TSE Contractor
(and, for this purpose, the TSE Contractor must ensure that the
Principal has access to the Extra Land in which the Principal has no
interest);

(B) contract with such of the Subcontractors; and

(C) take possession of, and use (and permit others to use), such of the
Design Documentation and other information in the possession of the
TSE Contractor,

as are reasonably required by the Principal to facilitate completion of the
TSE Contractor's Activities (as the case may be) remaining to be completed
under this deed as at the date of termination (Remaining Work);

(i) may engage third parties to carry out and complete the whole or any part of
the Remaining Work;

(iii) may exclude from the Construction Site the TSE Contractor ny other
person concerned with the carrying out and completigh of t
Contractor's Activities;
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22.5

(b)

(©

(d)

(iv)  will, subject to clause 20, be entitled to recover from the TSE Contractor any
Loss suffered or incurred by the Principal arising out of or in any way in
connection with the breach, Insolvency Event or termination of this deed
and until the Principal's rights in this regard are satisfied, the Principal will
not be obliged to make any further payments to the TSE Contractor,
including any money the subject of a progress claim under clause 18.2(a) or
a payment schedule under clause 18.2(c) or 18.2(d); and

(v) will be entitled to have recourse to any unconditional undertaking held under
clause 4.1, 18.6 or 18.7.

If the Principal takes possession of Construction Plant and Materials, the Principal
must maintain them in good working order and, subject to paragraph (c), on
completion of the Remaining Work, the Principal shall return the Construction Plant
and Materials that are surplus.

If the TSE Contractor is indebted to the Principal, the TSE Contractor grants to the
Principal a lien over the Key Plant and Equipment, Construction Plant, Temporary
Works or other things taken under clause 22.4(a)(i)(A) such that the Principal may
retain that property until the debt is met. If after reasonable notice, the TSE
Contractor fails to pay the debt, the Principal may sell the Key Plant and
Equipment, Construction Plant, Temporary Works or other things and apply the
proceeds to satisfaction of the debt and the costs of sale. Any excess will be paid
to the TSE Contractor.

The TSE Contractor must do all things (including executing all documents)
reasonably required by the Principal to enable the Principal to lawfully register any
Security Interest in the Construction Plant or other things taken under paragraph
(a) so as to ensure the Principal's rights under this clause 22.4 are not adversely
affected.

TSE Contractor's rights after repudiation or wrongful termination

(2)

(b)

If the Principal:
(i) repudiates this deed and the TSE Contractor terminates this deed; or
(i) wrongfully:

(A) exercises or attempts to exercise any right or power conferred on it
by clause 22.3; or

(B)  determines or purports to determine this deed at common law,

then the:

(iii)  Principal's actions will be deemed to have been a lawful termination in
accordance with clause 22.6 and the TSE Contractor's sole rights in such
circumstances will be those set out in clause 22.7; and

(iv) the TSE Contractor:

(A)  will not be entitled to the payment of damages;

This clause 22.5 will survive the termination of this deed.
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22.6 Termination for convenience

Without prejudice to any of the Principal's other rights or entitlements or powers under
this deed, the Principal may:

(a) at any time for its sole convenience, and for any reason, by written notice to the
TSE Contractor terminate this deed effective from the time stated in the notice or if
no such time is stated, at the time the notice is given to the TSE Contractor; and

(b) thereafter either itself or by a third party complete the uncompleted part of the
TSE Contractor's Activities.

22.7 Cost

If the Principal terminates this deed under clause 22.6, without prejudice to any of the
Principal's other rights, entitlements or powers under this deed (including its right of set-
off under clause 18.9), the TSE Contractor will be entitled to payment of the following
amounts:

(a) for work carried out prior to the date of termination, the amount which would have
been payable if this deed had not been terminated and the TSE Contractor
submitted a payment claim under clause 18.2 for work carried out to the date of
termination;

(b) the cost of Materials or other items reasonably ordered by the TSE Contractor for
the TSE Contractor's Activities and for which it is legally bound to pay provided
that:

(i) the value of the Materials and other items have not been previously paid or
included in the amount payable under clause 22.7(a); and

(i) title in the Materials will vest in the Principal upon payment;

(c) the reasonable cost of making the Project Site safe and removing from the Project
Site and the Temporary Areas all Construction Plant, Materials and Temporary
Works and other things used in the performance of the TSE Contractor's
obligations;

(d) the reasonable costs incurred by the TSE Contractor as a result of terminating
Subcontracts;

(e) where termination occurs prior to Construction Completion of the last Portion to
achieve Construction Completion, il of the unpaid balance (if any) of the
Construction Contract Sum (after taking into account the amount payable under
clause 22.7(a)) as that balance stands at the date of termination; and

(f) the costs reasonably incurred by the TSE Contractor in the expectation of
completing the whole of the TSE Contractor's Activities and not included in any
other payment by the Principal,

such amounts to be as stated by the Principal's Representative.

The TSE Contractor must:

(g) take all reasonable steps to mitigate the costs referred to in es 22.7(b),
22.7(c), 22.7(d) and 22.7(f); and

(h) hand over to the Principal's Representative all information, docu L‘ ents\and tecords
(including all Design Documentation) and do all other reasonable things, to/enable- -
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the Principal to complete the design and construction of the Project Works and the
Temporary Works.

The TSE Contractor and each of its Subcontractors may retain one copy of the
information, documents and records referred to in clause 22.7(h).

To the extent it has not had recourse to them, the Principal will, subject to clause 4.4(c),
return the unconditional undertakings then held by it under clauses 4.1, 18.6 or 18.7
when the TSE Contractor has complied with its obligations under this clause.

Upon payment of the amount payable under this clause 22.7 title in the Materials referred
to in clause 22.7(b) will vest in the Principal.

The amount to which the TSE Contractor is entitled under this clause 22.7 will be a
limitation upon the Principal's liability to the TSE Contractor arising out of, or in any way
in connection with, the termination of this deed and the Principal will not be liable to the
TSE Contractor upon any Claim arising out of, or in any way in connection with, the
termination of this deed other than for the amount payable under this clause 22.7.

This clause 22.7 will survive the termination of the deed under clause 22.6.
22.8 Preservation of rights

Nothing in this clause 22 or that the Principal does or fails to do pursuant to this clause 22
will prejudice the right of the Principal to exercise any right or remedy (including
recovering damages or exercising a right of set-off under clause 18.9) which it may have,
including where the TSE Contractor breaches (including repudiates) this deed.

22.9 Termination by Frustration
If under the Law this deed is frustrated:
(@)  the Principal will:

(i) pay the TSE Contractor the following amounts as determined by the
Principal's Representative:

(A) an amount calculated in accordance with clause 22.7(a) for work
carried out prior to the date of frustration;

(B)  the costs calculated in accordance with the terms of, and subject to
the conditions in, clause 22.7(b); and

(C) the costs calculated in accordance with the terms of clauses 22.7(c)
and 22.7(f); and

(i) to the extent it has not had recourse to them, return ail unconditional
undertakings then held by it under clause 4.1, 18.6 or 18.7 (or the
remaining proceeds of the unconditional undertakings if they have been
converted into cash) when the TSE Contractor has complied with its
obligations under this clause; and

(b) the TSE Contractor must:

.

(i) take all reasonable steps to mitigate the costs ref_erre_y to in clauses
22.9(a)(i)(B) - (C); and \

(ii) hand over to the Principal's Representative all information,”documents and
records (including all Design Documentation) and do all other Et)irfgs to
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enable the Principal to complete the design and construction of the Project
Works and the Temporary Works.

(c) Upon payment of the amount payable under this clause 22.9, title in the Materials
the subject of the costs payable in respect of clause 22.9(a)(i)(B) will vest in the
Principal.

(d) The amount to which the TSE Contractor is entitled under this clause 22.9 will be a
limitation upon the Principal's liability to the TSE Contractor arising out of, or in any
way in connection with, the frustration of this deed and the Principal will not be
liable to the TSE Contractor upon any Claim arising out of, or in any way in
connection with, the frustration of this deed other than for the amount payable
under this clause 22.9.

(e) Without limiting any other provision of this deed, this clause 22.9 will survive the
frustration of this deed.

22.10 Codification of TSE Contractor's entitlements

This clause 22 is an exhaustive code of the TSE Contractor's rights arising out of or in any
way in connection with any termination and the TSE Contractor:

(a) cannot otherwise terminate, rescind or treat this deed as repudiated; and
(b) waives all rights at Law to terminate, rescind or treat this deed as repudiated,
otherwise than in accordance with this clause 22.

23. DISPUTE RESOLUTION

23.1 Disputes generally
Subject to clause 23.18, any dispute, difference, controversy or Claim (Dispute) directly
or indirectly based upon, arising out of, relating to or in connection with this deed
(including any questions relating to the existence, validity or termination of this deed), the
Project Works, the Temporary Works, the TSE Contractor's Activities, a Principal's
Representative Statement or either party's conduct before the date of this deed, must be
resolved in accordance with this clause 23.

23.2 Dispute Avoidance Board's advisory function

(a) The Dispute Avoidance Board will be constituted under the DAB Agreement,

(ab) The parties must promptly after the date of this deed execute the DAB Agreement
with each proposed member of the Dispute Avoidance Board.

(b) In performing its functions the Dispute Avoidance Board must comply with this
deed and the DAB Agreement.

(c) Each party must:

(i) attend meetings with the Dispute Avoidance Board as required pursuant to
the DAB Agreement; and

(i) provide all reasonable assistance to the Dispute Avoidance Boapd i lling
its advisory function including providing all information
requests.
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23.3

23.4

(d)

(e)

Either party may refer any unresolved matters that are not yet subject to a Notice
of Dispute to the Dispute Avoidance Board for its opinion. Any such referrals must
be made in writing to the chairperson of the Dispute Avoidance Board and a copy
simultaneously provided to the other party.

For the purposes of enabling it to fulfil its functions the Dispute Avoidance Board
will:

(i) keep itself informed as to the progress of the Project Works and in particular
any issues affecting the successful progression of the Project Works; and

(ii) attend any Management Review Group meetings which it is requested to
attend by either party.

Notice of Dispute

(a)

(b)

Where a Dispute arises either party may, within the time required by clause
23.3(b), give the other party written notice of the Dispute (Notice of Dispute).
The Notice of Dispute must:

(i) specify the Dispute;

(ii) provide particulars of the party's reasons for being dissatisfied; and

(iii)  set out the position which the party believes is correct.

Without limiting clause 29, the Notice of Dispute must be given to the other party:

(i) (in the case where the Dispute is in respect of a Principal's Representative
Statement) within the time period required by clause 16.1(f); or

(i) (otherwise) at any time after the Dispute has arisen.

Executive negotiation

(a)

(b)

(c)

Where a Notice of Dispute is given under clause 23.3, the Dispute must be referred
to the Executive Negotiators and the Executive Negotiators must, within 5 Business
Days after the date on which the Notice of Dispute was given under clause 23.3,
meet and negotiate with a view to resolving the Dispute.

Subject to clause 23.4(d), if the Executive Negotiators have not resolved the
Dispute within 20 Business Days after the date on which the Notice of Dispute was
given under clause 23.3 (or such longer period of time as the Executive Negotiators
or the parties may have agreed in writing) then, whether or not the Executive
Negotiators have met and undertaken negotiations with a view to resolving the
Dispute, either party may by giving notice to the other party in accordance with
clause 23.4(c) require that those parts of the Dispute that remain unresolved be
referred to expert determination.

A notice under clause 23.4(b) must:

(i) be given within 20 Business Days after the expiry of the 20 Business Day
period referred to in clause 23.4(b);

(ii) state that it is a notice under clause 23.4(b); an

) \
(iii)  include or be accompanied by reasonable part!cular%J of those |parts of the
Dispute that remain unresolved. ‘ bt vl
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(d)

Where a Notice of Dispute is given under clause 23.3 after the Date of Completion
of the last Portion, this clause 23.4 will still apply, but if the Dispute is not resolved
within 20 Business Days after the date on which the Notice of Dispute was given
under clause 23.3:

(i) the Dispute will not be referred to expert determination;
(ii)  clauses 23.5 to 23.9 will not apply; and
(iii)  whether or not the Executive Negotiators have met and undertaken

negotiations with a view to resolving the dispute, the Dispute will be
determined in accordance with clause 23.10.

23.5 Expert determination

(@

(b)

()

(d)

Any Dispute which is referred to expert determination by a notice under clause
23.4(b) will be conducted in accordance with the Resolution Institute's Expert
Determination Rules, as modified by Schedule A23.

Both parties must promptly make available to the Expert all such additional
information, access to the Construction Site and appropriate facilities, as the Expert
may require for the purposes of making a determination on the Dispute.

The parties agree that, to the extent permitted by Law:

(i) the powers conferred and restrictions imposed on a court by Part 4 of the
Civil Liability Act 2002 NSW are not conferred on the Expert; and

(i) the Expert has no power to make a binding or non-binding determination or
any award in respect of a Dispute by applying or considering the provisions
of Part 4 of the Civil Liability Act 2002 NSW (and any equivalent statutory
provisions in any other state or territory) which might, in the absence of this
provision, have applied to any Dispute referred to expert determination.

Within 30 Business Days after the Expert has been appointed, or within such other
period as may be proposed by the Expert and approved by both parties, the Expert
must give its determination in writing, which must be reasoned and must state that
it is given under this clause 23.5. The determination will be immediately binding
on both parties, who must give effect to it unless and until it is revised, overturned
or otherwise changed in an amicable settlement or a court judgment or an arbitral
award made in court proceedings or an arbitration pursuant to this clause 23.

23.6 Notice of dissatisfaction

(@)

(b)

AUSTRALIA\BK\245135973.15

If:

(i) either party is dissatisfied with a determination made by an Expert under
clause 23.5, then either party may, within 10 Business Days after receiving
the determination, give notice to the other party of its dissatisfaction; or

(i) an Expert fails to give its determination within a period of 30 Business Days
after the Expert has been appointed by the parties (or within such other
period as may be proposed by the Expert and approved by both parties),
then either party may, within 10 Business Days after thi
expired, give a notice of dissatisfaction to the other party,

(Notice of Dissatisfaction). Y

A Notice of Dissatisfaction issued under this clause 23.6 must: \
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23.7

23.8

23.9

23.10

23.11

(i) state that it is given under this clause 23.6; and
(i) set out the matter in Dispute and the reason(s) for dissatisfaction.

(o) Except as stated in clause 23.4(d), neither party will be entitled to commence court
proceedings or arbitration in respect of the Dispute unless a Notice of
Dissatisfaction has been given in accordance with this clause 23.6.

Final and binding decision

(a) If an Expert has made a determination as to a Dispute, and no Notice of
Dissatisfaction has been given by either party under clause 23.6, within 10
Business Days after it received the Expert's determination, then the determination
will become final and binding upon both parties.

(b) Once a determination of an Expert has become final and binding under clause
23.7(a), neither party will be entitled to challenge the determination on any basis.

Failure to comply with an Expert's decision

If a party fails to comply with any final and binding decision of the Expert, then the other
party may, without prejudice to any other rights it may have, give a notice to the other
party requiring the failure itself to be determined as a Dispute in accordance with clause
23.9. In these circumstances clauses 23.2 - 23.7 will not apply to this Dispute.

Amicable settiement

Where a Notice of Dissatisfaction has been given under clause 23.6, or where a notice has
been given under clause 23.8, both parties must attempt to settle the Dispute amicably
before the commencement of any further proceedings. However, unless both parties
agree otherwise, if no amicable settlement has been reached within 15 Business Days
after the day on which the Notice of Dissatisfaction or the notice under clause 23.8 was
given, the Dispute will be determined in accordance with clause 23.10 whether or not the
parties have met and attempted to settle the dispute amicably.

Litigation or arbitration

Where this clause applies, the Principal in its absolute discretion may within 15 Business
Days after the expiry of:

(a) the 15 Business Day period referred to in clause 23.9; or

(b) the 20 Business Day period referred to in clause 23.4(d),

(as applicable) issue a notice to the TSE Contractor stating that the Dispute is to be

determined by litigation pursuant to court proceedings. If the Principal does not issue

such a notice within the 15 Business Day period, the Dispute will be referred to

arbitration.

Arbitration rules

(a) Any arbitration conducted in relation to a Dispute will be conducted in accordance
with the arbitration rules of the Australian Centre for International Commercial

Arbitration known as the ACICA Arbitration Rules.

(b)  The seat of the arbitration will be Sydney, Australia.

(o) The number of arbitrators will be agreed or determined pursu@nt to Artigle 8 of the
ACICA Arbitration Rules. \! ('1
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(d)  The language of the arbitration will be English.

(e) The parties further agree to the following general principles relating to the
procedure of the arbitration:

(i) that they have chosen arbitration for the purposes of achieving a just, quick
and cost-effective resolution of any Dispute;

(ii) that any arbitration conducted pursuant to this clause shall not necessarily
mimic court proceedings and the practices of those courts will not regulate
the conduct of the proceedings before the arbitral tribunal;

(iii)  that in conducting the arbitration, the arbitral tribunal must take into
account the matters set out above, particularly in deciding issues such as:

(A)  the number of written submissions that will be permitted;

(B)  where appropriate, the length of written submissions;

(C) the extent of document discovery permitted, if any;

(D)  the consolidation of proceedings, when requested;

(E)  the joinder of parties, when requested;

(F) the length of any hearing, if any; and

(G) the number of experts, if any, each party is permitted to appoint.
(f) The parties agree that:

(i) subject to clause 23.12, the arbitral tribunal will have the power to grant all
legal, equitable and statutory remedies, except punitive damages; and

(ii) section 24 of the International Arbitration Act 1974 (Cth) will apply in an
international arbitration context.

(g) The arbitral tribunal has the power, on the application of any party to this
arbitration agreement, to allow a third party who the arbitral tribunal considers has
a sufficient interest in the outcome of the arbitration to be joined in the arbitration
as a party. Each party hereby consents to such joinder. In the event of such
joinder of parties in the arbitration, the arbitral tribunal has the power to make a
single final award, or separate awards, in respect of all parties so joined in the
arbitration,

(h)  Any award of the arbitral tribunal will be final and binding upon the parties.

(i) This arbitration agreement is governed by and must be construed according to the
Law applying in New South Wales.

23.12 Exclusion from determination or award
(a) The powers conferred and restrictions imposed on a court by Part 4 of the Civi/

Liability Act 2002 (NSW) are not conferred on an arbitral tribunal appointed in
accordance with this clause 23.

(b)  The arbitral tribunal has no power to make a binding or non-bindin deteR?nina ion
or any award in respect of a Dispute by applying or considering th provisions of
Part 4 of the Civil Liability Act 2002 (NSW) (and any equivalent statutoryprovisions
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in any other state or territory) which might, in the absence of this provision, have
applied to any Dispute referred to the arbitral tribunal.

23.13 Replacement of Dispute Avoidance Board member

(a) If a member of the Dispute Avoidance Board declines to act or is unable to act as a
result of death, disability, resignation or termination of appointment:

(i) if that member is the chairperson, the remaining two members will appoint
a replacement member; and

(ii) if that member is not the chairperson:

(A) if the parties have previously agreed upon one or more reserve
members for the Dispute Avoidance Board, and one or more such
members are willing and able to act on the Dispute Avoidance Board,
the party that nominated the member to be replaced will appoint one
of the reserve members to the Dispute Avoidance Board; or

(B) if no reserve members have been agreed between the parties or none
of the reserve members are willing and able to act on the Dispute
Avoidance Board, the party that nominated the member to be
replaced must nominate a replacement member satisfactory to the
other party.

(b) If, within 30 Business Days of a member declining to act or being unable to act on
the Dispute Avoidance Board, the member has not been replaced by a person
appointed in accordance with clause 23.13(a), either party may request the
Resolution Institute to appoint a replacement member. This appointment will be
final and conclusive.

(c) The parties, the remaining members and the new member must enter into a
replacement Dispute Avoidance Board agreement on substantially the same terms
as the DAB Agreement.

23.14 Termination of Dispute Avoidance Board

(@) The appointment of any member of the Dispute Avoidance Board may be
terminated by mutual agreement of both parties, but not by the Principal or the
TSE Contractor acting alone,

(b) Unless otherwise agreed by both parties, the DAB Agreement will terminate upon
the Date of Completion of the last portion to achieve Completion.

23.15 Payments

The Principal may withhold payment of that part of any amount which is the subject of a
Dispute.

23.16 TSE Contractor to continue performing obligations
Despite the existence of any Dispute the TSE Contractor must:
(a) continue to perform the TSE Contractor's Activities; and

(b) perform its other obligations under this deed.
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23.17 Urgent relief

Nothing in this clause 23 will prejudice the right of a party to seek urgent injunctive or
declaratory relief from a court.

23.18 Dispute under related contracts

The parties acknowledge and agree that:

(a) the provisions of this clause 23 will not apply to any dispute, difference,
controversy or claim between the parties which is to be resolved under the
provisions of the TSE-OTS2 Cooperation and Integration Deed;

(b)  the parties shall be bound by the outcome of any dispute, difference, controversy
or claim between the parties which is resolved pursuant to the TSE-OTS2
Cooperation and Integration Deed; and

(c) where the Dispute is a Common Dispute, as that term is defined in clause 9 of
Schedule D4, then this clause 23 will apply subject to the provisions of clause 9 of
Schedule D4.

23.19 Survive termination
This clause 23 will survive termination of this deed.

24, RESTRICTIONS AND CHANGE IN CONTROL

24,1 Restrictions relating to the TSE Contractor JV Deed
The TSE Contractor must not:

(a) terminate, surrender, rescind or accept the repudiation of;

(b) permit the novation, assignment, transfer or substitution of the whole or part of
any party's right, obligation or interest in; or

(c) where it may impact the rights or increase the liabilities or obligations of the
Principal or may adversely affect the TSE Contractor's ability to perform the TSE
Contractor's Activities:

(i) make or permit any amendment to, replacement of or waiver of a provision
of or any supplement or agreement collateral to; or

(i) enter into any agreement or arrangement which affects the operation or
interpretation of,

the TSE Contractor JV Deed without the Principal's written consent (which consent will not
be unreasonably withheld or delayed).

24.2 Change in control of an entity that comprises the TSE Contractor
(a) Subject to the terms of this clause 24.2, the TSE Contractor must ensure that there

is no Change in Control of any entity that comprises the TSE Contractor without the
prior written consent of the Principal (which must not be unreaso withheld).

(b)  The TSE Contractor must notify the Principal in writing of any angﬁ in Gontrol of
any entity that comprises the TSE Contractor, and provide: !
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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 24.2(d), in relation to the Change in Control
of the relevant entity that comprises the TSE Contractor.

(c) The Principal's approval is not required for a Change in Control 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; or

(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 TSE
Contractor gives the Principal prior written notice of the transfer.
(d)  The Principal will be deemed to be acting reasonably if it withholds its approval to a
Change in Control of an entity that comprises the TSE Contractor where the
Principal is of the reasonable opinion that:

(i) the person or entity which will exercise Control of the TSE Contractor or the
relevant entity that comprises the TSE Contractor:

(A) is not solvent and reputable;

(B) has an interest or duty which conflicts in a material way with the
interests of the Principal; or

(C) is involved in a business or activity which is incompatible, or
inappropriate, in relation to Sydney Metro City & Southwest; or

(i) as a result of the Change in Control, the TSE Contractor will no longer:
(A) have sufficient expertise and ability; or
(B)  be of sufficiently high financial and commercial standing,
to properly carry out the obligations of the TSE Contractor under this deed.

(e) If a Change in Control of any entity that comprises the TSE Contractor occurs
without the permission of the Principal (other than a Change in Control permitted
under clause 24.2(c)), the TSE Contractor acknowliedges that the Principal may
terminate this deed by notice in writing to the TSE Contractor.

() The Principal's approval of a Change in Control of any entity that comprises the TSE
Contractor will not relieve the TSE Contractor of any of its obligations under this
deed.

24.3 Change in control of a TSE Contractor Guarantor
(@)  Subject to the terms of this clause 24.3, the TSE Contractor must ensure that there

is no Change in Control of a TSE Contractor Guarantor without the prior written
consent of the Principal (which must not be unreasonably withheld).

(b) The TSE Contractor must notify the Principal in writj any Change in Control of
a TSE Contractor Guarantor, and provide: /
(
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)] 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

(i) all other information necessary for the Principal to determine whether to
exercise its rights under clause 24.3(d), in relation to the Change in Control
of that TSE Contractor Guarantor.

(c) The Principal's approval is not required for a Change in Control 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; or

(ii) 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 TSE
Contractor gives the Principal prior written notice of the transfer.

(d)  The Principal will be deemed to be acting reasonably if it withholds its approval to a
Change in Control of a TSE Contractor Guarantor where the Principal is of the
reasonable opinion that:

(i) the person or entity which will exercise Control of the relevant TSE
Contractor Guarantor:

(A) is not solvent and reputable;

(B) has an interest or duty which conflicts in a material way with the
interests of the Principal; or

(C) is involved in a business or activity which is incompatible, or
inappropriate, in relation to Sydney Metro City & Southwest; or

(ii) as a result of the Change in Control, the relevant TSE Contractor Guarantor
will no longer:

(A) have sufficient expertise and ability; or
(B) be of sufficiently high financial and commercial standing,

to properly carry out the obligations of the TSE Contractor Guarantor under
the relevant Parent Company Guarantee.

(e) If a Change in Control of a TSE Contractor Guarantor occurs without the permission
of the Principal (other than a Change in Control permitted under clause 24.3(c)),
the TSE Contractor acknowledges that the Principal may terminate this deed by
notice in writing to the TSE Contractor,

(f) The Principal's approval of a Change in Control of a TSE Contractor Guarantor will
not relieve the TSE Contractor of any of its obligations under this deed.

25. FINANCIAL REPORTING AND NOTIFICATIONS
25.1 Financial reporting
(a) Not later than 4 months after the end of each financial year, the| TSE

must give the Principal audited financial statements for the previo
for: ;

(i) each entity that comprises the TSE Contractor; and
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25.2

26.

27.

27.1

27.2

(i) each TSE Contractor Guarantor.

(b) Each of the documents to be provided to the Principal in accordance with this
clause 25.1 must be accompanied by a certificate signed by two authorised officers
of the relevant entity certifying that the information provided is accurate, complete
and correct in all respects.

(c) The TSE Contractor must prepare (or procure the preparation of) the accounts and
financial statements required under this clause 25.1 in compliance with all
applicable laws and, without limitation, in accordance with the accounting principles
generally accepted in Australia or the place of incorporation of the relevant entity
and consistently applied.

(d) The TSE Contractor is not required to provide any documents under this
clause 25.1 following the achievement of Construction Completion of the last
Portion.

Events having a material adverse impact on financial standing

Subject to the requirements of all applicable laws and the listing rules of any recognised
stock exchange, the TSE Contractor must notify the Principal as soon as the TSE
Contractor becomes aware of any fact, matter or thing which has or may have a material
adverse effect upon the financial standing of any entity that comprises the TSE Contractor
or any TSE Contractor Guarantor, including:

(a) a downgrade in any applicable credit rating;

(b) a short term share price decrease of greater than -

(c) a significant loss suffered or incurred on a project or under a contract; or
(d) a significant fine or financial penalty.

TRANSPORT FOR NSW STATEMENT OF BUSINESS ETHICS

(a)  The TSE Contractor must at all times comply with the Transport for NSW Statement
of Business Ethics, a copy of which is available at www.transport.nsw.gov.au.

(b)  Prior to the engagement of any Subcontractor by the TSE Contractor, the TSE
Contractor must obtain a written acknowledgement from such Subcontractor that it
has received, read, understood and will comply with the Transport for NSW
Statement of Business Ethics.

NSW CODE OF PRACTICE
NSW Code and NSW Guidelines

In addition to terms defined in this deed, terms used in this clause 27 have the same
meaning as is attributed to them in the NSW Guidelines. The NSW Code and NSW
Guidelines are available at www.industrialrelations.nsw.gov.au.

Primary Obligation

(@) The TSE Contractor must at all times comply with, and meet any obligations
imposed by, the NSW Code and the NSW Guidelines. //-

(b)  The TSE Contractor must notify the Construction Compliance Unit (ECU)\ and the
Principal of any possible non-compliance with the NSW Code and NSW Guiidelines

P .
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and of remedial action taken, within 24 hours of becoming aware of the possible
non-compliance.

(c) Where the TSE Contractor engages a Subcontractor, the TSE Contractor must
ensure that the contract with the Subcontractor imposes on the Subcontractor
equivalent obligations to those in this clause 27, including that the Subcontractor
must at all times comply with, and meet any obligations imposed by, the NSW
Code and the NSW Guidelines.

(d) The TSE Contractor must not appoint or engage another party in relation to the
TSE Contractor's Activities where that appointment or engagement would breach a
sanction imposed on the other party in relation to the NSW Code or NSW
Guidelines.

27.3 Access and information

(@) The TSE Contractor must maintain adequate records of compliance with the NSW
Code and NSW Guidelines by it, its Subcontractors and related entities.

(b)  The TSE Contractor must allow, and take reasonable steps to facilitate, authorised
personnel (including personnel of the CCU) to:

(i) enter and have access to sites and premises controlled by the TSE
Contractor, including but not limited to the Construction Site;

(ii) inspect any work, material, machinery, appliance, article or facility;
(iii)  access information and documents;

(iv) inspect and copy any record relevant to the TSE Contractor's Activities;
(v) have access to personnel; and

(vi) interview any person;

as is necessary for the authorised personnel to monitor and investigate compliance
with the NSW Code and NSW Guidelines by the TSE Contractor, its Subcontractors
and related entities.

(c) The TSE Contractor, and its related entities, must agree to, and comply with, any
request from authorised personnel (including personnel of the CCU) for the
production of specified documents by a certain date, whether in person, by post or
electronic means.

27.4 Sanctions

(a) The TSE Contractor warrants that at the time of entering into this deed, neither it,
nor any of its related entities, are subject to a sanction in connection with the NSW
Code or NSW Guidelines that would have precluded it from responding to a
procurement process for work to which the NSW Code and NSW Guidelines apply.

(b)  If the TSE Contractor does not comply with, or fails to meet any obligation imposed
by, the NSW Code or NSW Guidelines, a sanction may be imposed against it in
connection with the NSW Code or NSW Guidelines.

(c)  Where a sanction is imposed: m

W\ \\ |
(i) it is without prejudice to any rights that would otherwi‘s‘é< accrue to_the— .
parties; and e -

!
W
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(ii) the State of NSW (through its agencies, Ministers and the CCU) is entitled
to:

(A) record and disclose details of non-compliance with the NSW Code or
NSW Guidelines and the sanction; and

(B) take them into account in the evaluation of future procurement
processes and responses that may be submitted by the TSE
Contractor, or its related entities, in respect of work to which the
NSW Code and NSW Guidelines apply.

27.5 Compliance

(a) The TSE Contractor bears the cost of ensuring its compliance with the NSW Code
and NSW Guidelines, including in respect of any positive steps it is obliged to take
to meet its obligations under the NSW Guidelines. The TSE Contractor is not
entitled to make, and the Principal and the State of NSW will not be liable upon,
any Claim against the Principal or the State of NSW arising out of or in any way in
connection with the TSE Contractor's compliance with the NSW Code and the NSW
Guidelines.

(b) Compliance with the NSW Code and NSW Guidelines does not relieve the TSE
Contractor from responsibility to perform the TSE Contractor's Activities or any
other obligation under this deed, or from liability for any Defect in the Project
Works or Temporary Works or from any other legal liability, whether or not arising
from its compliance with the NSW Code and NSW Guidelines.

(c) Where a Change is proposed, and that Change may, or may be likely to, affect
compliance with the NSW Code and NSW Guidelines, the TSE Contractor must
immediately notify the Principal (or nominee) of the Change, or likely Change and
specify:

(i) the circumstances of the proposed Change;

(ii) the extent to which compliance with the NSW Code and NSW Guidelines will
be, or is likely to be, affected by the Change;

(iii) what steps the TSE Contractor proposes to take to mitigate any adverse
impact of the Change (including any amendments it proposes to the
Workplace Relations Management Plan or the Project Health & Safety
Management Plan),

and the Principal will direct the TSE Contractor as to the course it must adopt
within 10 Business Days of receiving notice.

27.6 Workplace Relations Management Plan
The TSE Contractor must:

(a) prepare a Workplace Relations Management Plan which complies with the
requirements of:

(i) section 6 of the NSW Guidelines; and
(ii) part 6 of the Building Code; and
(b) submit the Workplace Relations Management Plan to the Principa‘.l‘s Representative

for review in accordance with clause 9.3.
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28. AUSTRALIAN GOVERNMENT REQUIREMENTS
28.1 Building Code
(a) The TSE Contractor:
(i) declares as at the date of this deed; and
(ii) must ensure during the term of this deed,

that, in relation to the Commonwealth Works, it and its Subcontractors, consultants
and each related entity:

(iii) complies with, and acts consistently with, the Building Code;
(iv) meets the requirements of section 11 of the Building Code;

(v) is not subject to an Exclusion Sanction or a formal warning that any further
failure to comply with the Building Code may result in the imposition of an
Exclusion Sanction;

(vi)  has not been the subject of an adverse decision, direction or order, or failed
to comply with a decision, direction or order, made by a court or tribunal for
a breach of the BCIIP Act, a designated building law, work health and safety
law, competition and consumer law or the Migration Act 1958 (Cth) (other
than a decision, direction or order that is stayed or has been revoked);

(vii) has not been required to pay any amount under an adjudication certificate
or owed any unsatisfied judgement debts to a building contractor or building
industry participant (as those terms are defined in the BCIIP Act);

(viii) only uses products that comply with the relevant Australian standards
published by, or on behalf of, Standards Australia;

(ix) unless approved by the ABC Commissioner, is not excluded from performing
Building Work funded by a state or territory government; and

(x) complies with the Workplace Relations Management Plan approved by the
ABCC in accordance with Part 6 of the Building Code.

(b) The TSE Contractor acknowledges and agrees that compliance with the Building
Code does not relieve the TSE Contractor from any responsibility or obligation
under this deed, or from liability for any Defect in Commonwealth Works arising
from compliance with the Building Code.

(c) The TSE Contractor must promptly:
(i) notify the ABCC of:

(A) any breach or suspected breach of the Building Code as soon as
practicable, but no later than 2 Business Days after becoming aware
of the breach or suspected breach, and advise the ABCC of the steps
proposed to be taken by the TSE Contractor to rectify the breach;
and

(B) the steps taken to rectify any breach of the Building ithin\ 14
days of providing a notification under clause 28.1(c)(i)(&);
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(ii) give the Principal a copy of any notification given by the TSE Contractor to
the ABCC under clause 28.1(c)(i) and respond to any requests for
information by the Principal concerning matters related to the Building Code
so as to enable the Principal to comply with its obligations under section 28
of the Building Code.

(d) The TSE Contractor acknowledges the powers and functions of the ABC
Commissioner and the ABCC under the BCIIP Act and the Building Code and must
ensure that it (and must procure that its Subcontractors, consultants and each
related entity) complies with any requests made by the ABCC and the ABC
Commissioner within those powers and functions, including requests:

(i) for entry under section 72 of the BCIIP Act;

(ii) to interview any person under section 74 of the BCIIP Act;

(iii)  to produce records or documents under sections 74 and 77 of the BCIIP Act;
and

(iv) for information concerning matters relating to the Building Code under
subsection 7(c) of the Building Code.

(e) The TSE Contractor must not enter into a Subcontract for any aspect of the
Commonwealth Works unless:

(i) the Subcontractor has submitted a Declaration of Compliance; and

(i) the Subcontract with the Subcontractor includes an equivalent clause to this
clause 28.1.

(f) The TSE Contractor must provide the Commonwealth with any Subcontractor's
Declaration of Compliance referred to in clause 28.1(e) promptly upon request.

(g) The TSE Contractor must maintain adequate records of the compliance with the
Building Code by:

(i) the TSE Contractor;

(ii) the Subcontractors;

(iii)  the TSE Contractor's consultants; and
(iv) any related entity of the TSE Contractor.

(h)  For the purposes of this clause 28.1, "related entity" has the meaning given to that
term in subsection 3(2) of the Building Code.

28.2 WHS Accreditation
The TSE Contractor:

(a) represents and warrants to the Principal that the TSE Contractor is accredited
under the WHS Accreditation Scheme;

(b) must comply with all of the requirements of, and maintain accre on under, the
WHS Accreditation Scheme while building work (as defined in sgction 6 &f the BCIIP
Act) is carried out; and o
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29,

29.1

29.2

AUSTRALIA\BK\245135973.15

(c) must ensure that all Subcontracts with Subcontractors carrying out work or
providing services on the Construction Site impose obligations on those
Subcontractors that enable the TSE Contractor to comply with its obligations under
this clause 28.2.

NOTIFICATION OF CLAIMS

Notice of other claims

If the TSE Contractor wishes to make a Claim (other than an Excluded Claim) against the

Principal in respect of any Direction of the Principal or the Principal's Representative or

other event, circumstance, act, omission, fact, matter or thing (including a breach of this

deed by the Principal) under, arising out of, or in any way in connection with, this deed,
the TSE Contractor's Activities or the Project Works, including anything in respect of
which:

(a) the TSE Contractor is otherwise given an express entitlement under this deed; or

(b) this deed expressly provides that:

(i) costs are to be paid to the TSE Contractor, or

(ii) the Project Contract Sum, the Design Contract Sum or the Construction
Contract Sum will be increased or adjusted,

by an amount stated by the Principal’'s Representative,

the TSE Contractor must give the Principal's Representative the notice required by
clause 29.2(a) and a Claim in accordance with clause 29.2(b).

Prescribed notices
(a) Any written notice referred to in clause 29.1 must:
(i) be provided not later than 15 Business Days after the later of:
(A)  the first occurrence of; or

(B) when the TSE Contractor first became aware of, or ought reasonably
to have first become aware of,

the Direction, event, circumstance, act, omission, fact, matter or thing
which gave rise to the alleged entitlement; and

(ii) expressly specify:
(A) that the TSE Contractor proposes to make a Claim; and

(B) the Direction, event, circumstance, act, omission, fact, matter, or
thing, which gave rise to the alleged entitlement in the Claim.

(b)  Subject to clause 29.3, any written Claim referred to in clause 29.1 must:

(i) be provided not later than 20 Business Days after giving t n notice
under clause 29.2(a); and

(i) include:
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(A) detailed particulars, including the date or dates, of the Direction,
event, circumstance, act, omission, fact, matter or thing upon which
the Claim is based;

(B) the legal basis for the Claim, whether based on a term of this deed or
otherwise, and if based on a term of this deed, clearly identifying the
specific term;

(C) the facts relied upon in support of the Claim in sufficient detail to
permit verification; and

(D) details of the amount claimed and how it has been calculated.

29.3 Temporary waiver of notification requirements

(a)

(b)

(c)

(d)

(e)

Within 5 Business Days after receipt of a written notice referred to in
clause 29.2(a) or 13.3(a)(i) (as applicable), the Principal's Representative may
notify the TSE Contractor in writing that the Principal wishes to temporarily waive
the requirements of clause 29.2(b) or clauses 13.3(a)(ii) and 13.3(c) (as
applicable) in relation to the proposed Claim that is the subject of the TSE
Contractor's notice.

If the Principal's Representative issues a notice under clause 29.3(a), the parties
must within 2 Business Days (or such longer period agreed between the parties)
meet to discuss the proposed Claim and seek to agree:

(i) the period for which the requirements of clause 29.2(b) or
clauses 13.3(a)(ii) and 13.3(c) (as applicable) will not apply in relation to
the proposed Claim; and

(i) the next steps (if any) that the parties wish to take in relation to the
proposed Claim.

If, at a meeting under clause 29.3(b), the parties agree a period for which the
requirements of clause 29.2(b) or clauses 13.3(a)(ii) and 13.3(c) (as applicable)
will not apply, the Principal's Representative will promptly confirm such period by
notice in writing to the TSE Contractor.

A meeting under clause 29.3(b) may be held in person, by phone, by video
conference or by any other means of instantaneous communication agreed
between the parties.

Where the Principal's Representative has given a written notice under
clause 29.3(a):

(i) in response to a notice from the TSE Contractor referred to in
clause 29.2(a), if the parties:

(A) agree a period for which the requirements of clause 29.2(b) will not
apply, the TSE Contractor must provide a written Claim including the
details required by clause 29.2(b)(ii) no later than 20 Business Days
after the expiry of that period as stated in a notice issued by the
Principal's Representative under clause 29.3(c) (or sug
as the parties may subsequently agree in writing); or

(B) fail to agree such period, the TSE Contractor must provide a
Claim including the details required by clause 29.2(b)(ii) no lat
20 Business Days after the date of the meeting held” undér
clause 29.3(b); or JHCPAG J
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(ii) in response to a notice from the TSE Contractor referred to in
clause 13.3(a)(i), if the parties:

(A) agree a period for which the requirements of clauses 13.3(a)(ii) and
13.3(c) will not apply, the TSE Contractor must provide a written
Claim under clause 13.3(a)(ii) no later than 10 Business Days after
the expiry of that period as stated in a notice issued by the Principal's
Representative under clause 29.3(c) (or such longer period as the
parties may subsequently agree in writing) and the parties may
thereafter exercise their respective rights under clause 13.3(c); or

(B) fail to agree such period, the TSE Contractor must provide a written
Claim the TSE Contractor must provide a written Claim under clause
13.3(a)(ii) no later than 10 Business Days after the date of the
meeting held under clause 29.3(b) and the parties may thereafter
exercise their respective rights under clause 13.3(c).

(f) The TSE Contractor must maintain and keep an updated register of potential
Claims that have been the subject of a notice issued by the Principal under
clause 29.3(c¢) and provide a copy of this register to the Principal's Representative
at least 3 Business Days in advance of each meeting of the Management Review
Group. This register must be in a form acceptable to the Principal and must
include, for each potential Claim, the claim number, a brief description, the date of
the potential Claim, the date of the Principal's notice under clause 29.3(a), the date
of the meeting under clause 29.3(b), the expiry date of the period notified under
clause 29.3(c), any agreed next steps and the status of such next steps.

(g) A notice under clause 29.3(a) does not constitute acceptance that the relevant
notice given under clause 29.2(a) or 13.3(a)(i) (as applicable) is valid and does not
prejudice in any way the Principal's rights under clause 29.5 in respect of any
notice under clause 29.2(a) or 13.3(a)(i) (as applicable).

29.4 Continuing events

If the Direction, event, circumstance, act, omission, fact, matter or thing upon which a
Claim referred to in clause 29.1 is based, is continuing, or if the consequences of the
Direction, event, circumstance, act, omission, fact matter or thing are continuing, the TSE
Contractor must continue to give the information required by clause 29.2(b) every 20
Business Days after the written Claim under clause 29.2(b) was submitted or given, until
after the Direction, event, circumstance, act, omission, fact, matter or thing upon which
the Claim is based has, or the consequences thereof have, ceased.

29.5 Bar

If the TSE Contractor fails to comply with clauses 5.1, 5.2, 5.3, 5.4, 5.5, 10.9, 13.3, 14.2,
17.6, 29.1, 29.2 or 29.4:

(a) the Principal will not be liable upon any Claim (insofar as is permitted by Law) by
the TSE Contractor; and

(b) the TSE Contractor will be barred from making any Claim against the Principal,
arising out of or in any way in connection with the relevant Direction, event,

circumstance, act, omission, fact, matter or thing (as the case may be) t ich those
clauses apply.
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29.6 Other provisions unaffected

Nothing in clauses 29.1 to 29.5 will limit the operation or effect of any other provision of
this deed which requires the TSE Contractor to give notice to the Principal's
Representative in order to preserve an entitlement to make a Claim against the Principal.

30. GENERAL
30.1 Notices

(a) Wherever referred to in this clause, "Notice" means each communication
(including each notice, consent, approval, request and demand) under or in
connection with this deed.

(b) At any time and from time to time the Principal's Representative may notify the
TSE Contractor that a PDCS will be used for giving Notices under or in connection
with this deed. The Principal's Representative's notice will set out:

(i) the name of the relevant PDCS;
(ii) the commencement date for use of the PDCS;

(iif) any password, login details or similar information required for the TSE
Contractor to use the PDCS; and

(iv) any other information reasonably necessary for the use and service of
Notices via the PDCS.

(ba) At any time and from time to time the Principal's Representative may notify the
TSE Contractor that a PDCS will not be used for giving certain Notices under or in
connection with this deed. The Principal's Representative's notice will state that
such Notices will be given in accordance with clause 30.1(c)(i) and must be given
10 Business Days prior to the implementation of any such change to the notice
arrangements.

(c) Each Notice must:
(i) before the date referred to in clause 30.1(b)(ii):
(A)  be in writing;
(B) be addressed:

(aa) in the case of a Notice from the TSE Contractor, to the
Principal's Representative; or

(bb) in the case of a Notice from the Principal, to the Project
Director;

(C) be signed by the party making it or (on that party's behalf) by the
solicitor for, or any attorney, director, secretary or authorised agent
of, that party; and

sent to the email
r email address

(D) be delivered or posted to the relevant address
address shown below (or to any new“ address
notified by the intended recipient): ‘ \i

(aa) to the Principal: =
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Address: Level 43, 680 George Street
Sydney NSW 2000

Email: [
Attention: Mr Tim Parker

Any Notice in relation to a Claim or a Dispute must also be
addressed to the Deputy General Counsel - Sydney Metro and
sent to Catrina.Cresswell@transport.nsw.gov.au)

(bb) to the Principal's Representative:

Address: Level 43, 680 George Street
Sydney NSW 2000

Email: [
Attention: Mr Alan Morris
Any Notice in relation to a Claim or a Dispute must also be
addressed to the Deputy General Counsel - Sydney Metro and
sent to Catrina.Cresswell@transport.nsw.gov.au)

(cc) to the TSE Contractor:
Name: CPBJHG 1V

Address: Level 9, 50 Bridge Street
Sydney NSW 2000

Email: [

Attention: Mr Terry Sleiman, Project Director

(ii) on and from the commencement date for use of the PDCS referred to in
clause 30.1(b)(ii) and other than where clause 30.1(ba) applies:

(A)

(B)

be sent through the PDCS in accordance with the requirements set
out in clause 30.1(e) and:

(aa) in the case of a Notice from the TSE Contractor, be addressed
to the Principal's Representative; or

(bb) in the case of a Notice from the Principal, be addressed to the
Project Director; or

in circumstances where the PDCS is temporarily disabled or not
operating for a period in excess of 2 hours, be issued in accordance
with clause 30.1(c)(i).

(d)  Subject to clause 30.1(d)(v), a communication is taken to be received by the

addressee:

(i) (in the case of a Notice sent through the PDCS) at the time recorged on the
PDCS as being the time at which the Notice was sent;

(i) (in the case of prepaid post sent to an address in the same &gunt&) 2
\_="

Business Days after the date of posting;
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(iii)  (in the case of international post) 7 Business Days after the date of posting;
(iv)  (in the case of delivery by hand) on delivery;
(v) (in the case of email):

(A) if it is transmitted by 5.00 pm (Sydney time) on a Business Day - on
that Business Day; or

(B) if it is transmitted after 5.00 pm (Sydney time) on a Business Day, or
on a day that is not a Business Day - on the next Business Day,

(e) With respect to Notices sent through the PDCS:

(i) all Notices must be submitted by the party making it or (on that party's
behalf) by the solicitor for, or any attorney, director, secretary or authorised
agent of, that party;

(i) only the text in any Notice, or subject to paragraph 30.1(e)(iii), any
attachments to such Notice which are referred to in the Notice, will form
part of the Notice. Any text in the subject line will not form part of the
Notice; and

(iii)  an attachment to a Notice will only form part of a Notice if it is uploaded to
the PDCS in:

(A) pdf format;
(B) a format compatible with Microsoft Office; or

(C)  such other format as may be agreed between the parties in writing
from time to time.

(f) The TSE Contractor warrants that it will:

(i) ensure that it has internet access which is sufficient to facilitate use of the
full functionality of the PDCS;

(i) ensure that relevant personnel log on and use the PDCS and check whether
Notices have been received on each Business Day;

(iii)  comply with any user guide and protocol with respect to the PDCS provided
by the Principal to the TSE Contractor from time to time;

(iv) ensure all relevant personnel attend all necessary training required by the
Principal's Representative;

(v) advise the Principal's Representatives of which personnel require access to
the PDCS;

(vi) at all times, ensure that it has access to personnel trained in the use of the
PDCS so as to be able to view, receive and submit communications
(including Notices) using the PDCS; and

(vii) as soon as practicable, at the first available opportunity following any period
of time during which the PDCS is temporarily disabled or not operating, send
all communications which have been issued pursuant td."!clausréf: 30.1(c)(ii)(B)
to the Principal's Representative through the PDCS. 4 /\J

Gl

\
]
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30.2

30.3

(9)

(h)

M

If the TSE Contractor is an unincorporated joint venture and one of the joint
venturers is, a foreign company (as defined in the Corporations Act), the TSE
Contractor must:

(i) appoint a local process agent acceptable to the Principal as its agent to
accept service of process under or in any way in connection with this deed.
The appointment must be in a form acceptable to the Principal and may not
be revoked without the Principal's consent; and

(ii) obtain the process agent's consent to the appointment.

The Principal has no liability for any Losses the TSE Contractor may suffer or incur
arising out of or in connection with its access to or use of the PDCS or any failure of
the PDCS, and the TSE Contractor will not be entitled to make, and the Principal
will not be liable upon, any Claim against the Principal arising out of or in
connection with the TSE Contractor's access to or use of the PDCS or any failure of
the PDCS.

Wherever this deed requires the TSE Contractor to provide any documents, notices
or other communications to an Interface Contractor, the TSE Contractor must
address such communications to the relevant Interface Contractor (as applicable):

(i) at the address notified to the TSE Contractor by the Principal; or

(ii) if required by the Principal, by way of the PDCS.

Governing Law and Jurisdiction

(a)

(b)

Cost

(a)

(b)

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

Where the Principal issues a notice under clause 23.10 referring a Dispute to
litigation or where clause 23.17 applies, each party irrevocably:

(i) submits to the non-exclusive jurisdiction of the courts of New South Wales
and the courts competent to determine appeals from those courts, with
respect to any action or proceedings which may be brought at any time
relating in any way to this deed; and

(i) waives any objection it may now or in the future have to the venue of any
action or proceedings, and any claim it may now or in the future have that
any action or proceedings have been brought in an inconvenient forum, if
that venue falls within clause 30.2(b)(i).

Subject to clause 30.3(b), a party which has an obligation to do anything under
this deed must perform that obligation at its cost, unless expressly provided for
otherwise.

The TSE Contractor must:

0) pay all stamp duties and any related fines and penalties and any other fees
payable in respect of this deed, the performance of this deed and each
transaction effected by or made under this deed; and

(i) indemnify the Principal against any liability arising from failu

with clause 30.3(b)(i).
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30.4

30.5

30.6

30.7

(c) The TSE Contractor is authorised to apply for and retain the proceeds of any refund
due in respect of stamp duty paid under this clause.

Taxes

(a) Without limiting clauses 5.1, 5.2 or 5.3 , the TSE Contractor must pay all Taxes
which may be payable in respect of the TSE Contractor's Activities, including any
customs duty, tariffs and primage applicable to imported materials (including
Materials) or Construction Plant.

(b) The TSE Contractor indemnifies the Principal against, and must pay on demand the
amount of, all Losses, liabilities and Taxes incurred as a result of the TSE
Contractor, any subcontractor or any person engaged by the TSE Contractor or any
subcontractor being deemed to be an employee of the Principal (including but not
limited to payroll taxes, fringe benefits taxes, superannuation guarantee charge
liabilities, and any related interest or penalties).

Indemnities to survive
(a) Each indemnity in this deed is a continuing obligation, separate and independent
from the other obligation of the parties, and survives termination, completion or

expiration of this deed.

(b) It is not necessary for a party to incur expense or make any payment before
enforcing a right of indemnity conferred by this deed.

(c) A party must pay on demand any amount it must pay under an indemnity in this
deed.

Variations

Subject to clause 13.7, this deed may only be varied by a deed executed by or on behalf
of both the Principal and the TSE Contractor.

Permitted disclosure

(a) The Principal may publish or disclose (on the internet or otHerwige):
(i) the terms and conditions of any TSE Contract Document,
deed; and

including this
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(i) any document or information arising under, out of or in connection with any
TSE Contract Document, including this deed, or relating to the performance
of any TSE Contract Document, including this deed.

(b)  The TSE Contractor acknowledges and agrees that disclosures regarding the Project
Works by the Principal, the State of New South Wales or any Authority may be
required:

(i) under the GIPA Act or any similar or replacement legislation; or

(ii) to satisfy the disclosure requirements of the Auditor General or to satisfy the
requirements of Parliamentary accountability,

(Public Disclosure Obligations).

(c) The TSE Contractor must, at its own cost and expense, use all reasonable
endeavours to assist the Principal, the State of New South Wales or an Authority in
meeting its Public Disclosure Obligations.

(d)  Subject to clause 30.7(e), the TSE Contractor must:

(i) keep confidential the TSE Contract Documents and any information relating
to the Project Works, the TSE Contractor's Activities and any discussions

concerning the TSE Contract Documents; and

(ii) ensure that each of its Associates comply with the terms of
clause 30.7(d)(i).

(e) The TSE Contractor is not obliged to keep confidential any information:
(i) which is in the public domain through no default of the TSE Contractor; or
(ii) the disclosure of which is:
(A)  required by Law;
(B) given with the written consent of the Principal; or

(C) given to a court in the course of proceedings to which the TSE
Contractor is a party.

(f) The parties acknowledge that:

(i) the Principal will notify the TSE Contractor of any proposed disclosure of the
TSE Contract Documents by the Principal under the GIPA Act no later than
15 Business Days before the proposed date of disclosure;

(i) following notification by the Principal in accordance with clause 30.7(f)(i),
the Principal will take reasonable steps to consult with the TSE Contractor
before disclosing any part of the TSE Contract Documents that the TSE
Contractor considers to be commercial-in-confidence (as defined in the GIPA
Act); and

(iif)  nothing in this clause 30.7 will limit or otherwise affect the/discharge of the
Principal 's obligations under the GIPA Act. ( .
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30.8

30.9

30.10

30.11

Vienna Convention

The United Nations Convention on Contracts for the International Sale of Goods does not
apply to this deed.

The Principal may act

(a)

(b)

(c)

(d)

(e)

If the TSE Contractor fails to perform an obligation under this deed, then, subject
to clause 30.9(b), the Principal may take such action as may be necessary to
remedy the failure by the TSE Contractor and the Principal may for this purpose
enter the Construction Site, any Extra Land and any other land upon which the TSE
Contractor's Activities are being carried out.

Except where the Principal is taking action in the circumstances referred to in
clause 14.8, the Principal may only take action as referred to in clause 11.6(c) or
clause 30.9(a) where the Principal's Representative has given the TSE Contractor 5
Business Days' prior written notice of the TSE Contractor's failure to perform an
obligation under this deed and that the Principal intends to take action to remedy
the failure.

The Loss suffered or incurred by the Principal in so performing such an obligation of
the TSE Contractor will be a debt due and payable from the TSE Contractor to the
Principal.

Where the Principal or the Principal's Representative is entitled under this deed to
exercise any right or power to:

(i) direct or instruct the TSE Contractor to; or
(if) itself step in to,

take any action or omit to take any action, it is not obliged to exercise that power
or issue that Direction or instruction and it may do so in its absolute discretion.

Where the Principal or the Principal's Representative does exercise any such right
or power, the TSE Contractor remains responsible for, controls and assumes the
risk of all environmental, health and safety issues relating to the TSE Contractor's
Activities, the Project Works and the Temporary Works.

Non reliance

Without limiting clauses 10.7 and 10.8, the TSE Contractor:

(a)

(b)

(©

Entire agreement

warrants that it did not in any way rely upon any information, representation,
statement or documentation, whether forming part of this deed or not, made by or
provided to the TSE Contractor by the Principal or anyone on behalf of the Principal
for the purposes of entering into this deed;

warrants that it enters into this deed based on its own investigations,
interpretations, deductions, information and determinations; and

acknowledges that it is aware that the Principal has entered into this deed relying
upon the warranties in clauses 30.10(a) and 30.10(b).

N\

To the extent permitted by Law, this deed and the other TSE Contract Documents:

/
WV

289

AUSTRALIA\BK\245135973.15 Sxazr”



(a) embody the entire understanding of the parties and constitute the entire terms
agreed upon between the parties; and

(b) supersede any prior written or other agreement of the parties,
in relation to the subject matter of this deed.
30.12 Counterparts

This deed may be executed in any number of counterparts and by the parties on separate
counterparts. Each counterpart constitutes the deed of each party who has executed and
delivered that counterpart.

30.13 Unlimited discretion

(a) Except as expressly otherwise provided in this deed (including in clause 30.13(c)),
no procedural or substantive limitation or requirement (including any which may
otherwise be implied by Law) is intended to be imposed upon the manner in which
the Principal or the Principal's Representative may exercise any discretion, power
or entitlement conferred by this deed.

(b) Without limiting clause 30.13(a):

(i) except as expressly provided in this deed (including in clause 30.13(c)),
neither the Principal nor the Principal's Representative will be:

(A) constrained in the manner in which it exercises; or
(B) under any obligation to exercise,

any discretion, power or entitlement conferred by this deed because of the
operation of any legal doctrine which in any way limits or otherwise affects
the construction or effect of express words used in the provision of this deed
which confers the discretion, power or entitlement;

(i) any approval or consent referred to in, or required under, this deed from the
Principal or the Principal's Representative may be given or withheld, or may
be given subject to any conditions, as the Principal or the Principal's
Representative (in their absolute discretion) thinks fit, unless this deed
expressly provides otherwise;

(iii) a Direction (including an absolute or sole discretion) or power of the
Principal's Representative is validly and properly exercised or made for the
purposes of this deed if exercised or made (or if it is not exercised or made)
by the Principal's Representative whether it is exercised or made:

(A) independently;
(B) after consultation with the Principal and its advisers; or
(C) as directed by the Principal;

(iv) any control or influence exercised by the Principal over the Principal's
Representative does not:

(A) affect the valid and proper exercise of any powey
(including an absolute or sole discretion) by
Representative; or
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30.14

30.15

(©

(B) entitle the TSE Contractor to make any Claim against the Principal's
Representative or the Principal, or to challenge the effect or validity
of the Direction (including an absolute or sole discretion) or power;
and

(v) subject to any express provision in this deed to the contrary, a provision of
this deed which says that the Principal or the Principal's Representative may
do or not do something is not to be construed as imposing an obligation on
the Principal or the Principal's Representative to do or not do that thing.

Nothing in this clause 30.13 will prevent the implication of a term into this deed
where the implication of the term is required to ensure that this deed (or a part of
this deed) is not void or voidable due to uncertainty or any other legal principle.

Joint and several liability

(2)

(b)

(@

(d)

The obligations of the TSE Contractor, if more than one person, under this deed,
are joint and several and each person constituting the TSE Contractor
acknowledges and agrees that it will be causally responsible for the acts and
omissions (including breaches of this deed) of the other as if those acts or
omissions were its own and the Principal may proceed against any one or all of
them.

The rights of the TSE Contractor, if more than one person, under this deed
(including the right to payment) jointly benefit each person constituting the TSE
Contractor (and not severally or jointly and severally).

Any payment by the Principal under this deed to any account nominated in writing
by the TSE Contractor, or failing such nomination, to any one or more persons
constituting the TSE Contractor, will be deemed to be payment to all persons
constituting the TSE Contractor.

The TSE Contractor may not exercise any right under this deed unless that right is
exercised concurrently by all persons constituting the TSE Contractor.

Assignment

(a)

(b)

The Principal may:

0] assign, novate or otherwise transfer all or any part of its rights under this
deed without the TSE Contractor's prior approval, provided that the
assignee, novatee or transferee (as applicable) is an authority of the State,
a Minister or a government entity including a wholly owned State
corporation or any other entity that is wholly owned or controlled by the
State; and

(ii) not otherwise assign, novate or otherwise transfer all or any part of its
rights under this deed without the TSE Contractor's prior written consent
(which must not be unreasonably withheld or delayed),

and may disclose to a proposed assignee, novatee or transferee any information in
the possession of the Principal relating to the TSE Cor}@r\

[
The TSE Contractor must not assign, novate or otherwise transfer any of its rights,
interests, liabilities or obligations under this deed without the pfior written consent
of the Principal.

7
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30.16 No agency, partnership, joint venture or other fiduciary relationship
Nothing in this deed will be construed or interpreted as:

(@) conferring a right in favour of either the Principal or the TSE Contractor to enter
into any commitment on behalf of the other or otherwise to act as the other's
agent; or

(b)  constituting the relationship between the Principal on one hand and the TSE
Contractor on the other hand as that of partners, joint venturers or any other
fiduciary relationship.

30.17 Waiver

(a) Failure to exercise or enforce or a delay in exercising or enforcing or the partial
exercise or enforcement of any right, power or remedy provided by Law or under
this deed by the Principal will not in any way preclude, or operate as a waiver of,
any exercise or enforcement, or further exercise or enforcement of that or any
other right, power or remedy provided by Law or under this deed.

(b)  Any waiver or consent given by the Principal under this deed will only be effective
and binding on the Principal if it is given or confirmed in writing by the Principal.

(c) No waiver by the Principal of:
(i) a breach of any term of this deed; or
(ii) any other failure by the TSE Contractor to comply with a requirement of this
deed, including any requirement to give any notice which it is required to
give in order to preserve its entitlement to make any Claim against the
Principal,
will operate as a waiver of:

(iii)  another breach of that term or of a breach of any other term of this deed; or

(iv) another failure to comply with that requirement or of a failure to comply
with any other requirement of this deed.

30.18 Further acts and documents

Each party must promptly do all further acts and execute and deliver all further
documents (in a form and content reasonably satisfactory to that party) required by Law
or reasonably requested by the other party or parties to give effect to this deed.

30.19 Provisions limiting or excluding liability

Any provision of this deed which seeks to limit or exclude a liability of the Principal or the
TSE Contractor, is to be construed as doing so only to the extent permitted by Law.

30.20 Survival of certain provisions

(a) Any provision of this deed which expressly or by implication from its nature is
intended to survive the termination of this deed and any rights arising on
termination shall survive, including any caps on or exclusions of liability,
warranties, guarantees, licences or indemnities given under this
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(b)

No provision of this deed which is expressed to survive the termination of this deed
will prevent any other provision of this deed, as a matter of interpretation, also
surviving the termination of this deed.

30.21 PPS Act

The TSE Contractor acknowledges and agrees that:

(a)

(b)

(9)

(d)

(e)

(f

(9)

if and to the extent that the Principal at any time forms a belief on reasonable
grounds that the Principal is, or will become, a secured party arising out of or in
connection with this deed or any transaction contemplated by this deed, the
Principal may at the TSE Contractor's expense take all steps that the Principal
considers advisable to:

(i) perfect, protect, record, register, amend or remove the registration of, the
Principal's Security Interest in any relevant personal property that is the
subject of this Security Interest (relevant personal property); and

(ii) better secure the Principal's position in respect of the relevant personal
property under the PPS Act;

it will do all things reasonably necessary to assist the Principal to take the steps
described in paragraph (a);

it irrevocably and unconditionally waives its right to receive any verification
statement in respect of any financing statement or financing change statement
relating to any Security Interests of the Principal in the relevant personal property;

if, and only if, the Principal is or becomes a secured party in relation to relevant
personal property, and to the extent only that Chapter 4 of the PPS Act would
otherwise apply to an enforcement of a Security Interest in relevant personal
property, the TSE Contractor and the Principal agree that, pursuant to section 115
of the PPS Act, the following provisions of the PPS Act do not apply in relation to
those Security Interests to the extent, if any, mentioned in section 115: section
117, section 118, section 120, subsection 121(4), section 125, section 129, section
130, subsection 132(3)(d), subsection 132(4), section 142, and section 143;

subject to section 275(7) of the PPS Act, it will not disclose the contents of this
deed, the amount or performance obligation secured by the Principal's Security
Interest in relevant personal property and the other information mentioned in
section 275(1) of the PPS Act pursuant to section 275(4) of the PPS Act;

it must immediately notify the Principal if the TSE Contractor becomes aware of
any person other than the Principal taking steps to register, or registering, a
financing statement in relation to relevant personal property; and

it must arrange for the removal or cessation of any registration of any Security
Interest that affects the priority of the Principal's interest in relevant personal
property.

For the purposes of this clause 30.21, registration, secured party, verification statement,
financing statement, personal property and financing change statement each have the
meaning given to those terms in the PPS Act. —
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EXECUTED as a deed.

EXECUTED by TRANSPORT FOR NSW
(ABN 18 804 239 602) by its authorised
delegate, in thg presence of:

Signed, sealed and delivered for and on
behalf of John Holland Pty Ltd (ABN 11 004
282 268) under power of attorney in the

presencé of: N

N\
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Signed, sealed and delivered for and on
behalf of CPB Contractors Pty Ltd (ABN 98
000 893 667) by its Attorneys under a Power
of Attorney dated 20 June 2017 (and the
Attorneys declare that the Attorneys have not
received any notice of the revocation of such
Power of Attorney) in the presence of:

Executed by Ghella Pty Ltd (ABN 85 142
392 461 in, ccor,dance wuth e tion 127 of the
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