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(@)
(b)

7A.
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SCHEDULE 1
Conditions precedent
(Clause 5)

All of the Project Documents (other than the Deed of Appointment of Environmental
Representative, the M5 Leases and M5 Subleases and any mortgage of those leases
and subleases, the Payment Certifier Deed, the O&M Deed, the Operator's Side Deed,
the O&M Guarantee, the O&M Financier Consent Deed and the Manager Shareholder's
Agreement) have been executed by all parties to them in a form satisfactory to RMS
and all conditions precedent to those Project Documents have been satisfied (other
than any condition precedent which requires the satisfaction or waiver of the
conditions precedent to this deed).

The insurance policies required by sections 1(a), 1(b) and 1(e) of Schedule 46 have
been effected substantially in the form of the wording set out in Schedule 59 (where
relevantly set out there) or as otherwise agreed by the parties and a certified copy of
these insurance policies has been provided to RMS.

RMS has received the Security Bond referred to in clause 10.1.

The Trustees have received a certified copy of rulings from the Australian Taxation
Office of the Commonwealth in a form acceptable to the Trustees and in accordance
with the terms agreed by RMS prior to Financial Close.

RMS has received:
the Base Case Financial Model in a form satisfactory to RMS; and

a letter from the Project Trustee and Asset Trustee confirming that the Base Case
Financial Model is identical to the model previously provided to RMS except as set
out in the letter, such letter to be in a form satisfactory to RMS.

The Equity Documents have been executed by all parties to them in a form
satisfactory to RMS and all conditions precedent to those Equity Documents have
been satisfied (other than any condition precedent which requires the satisfaction or
waiver of the conditions precedent to this deed).

The Minister has made a declaration under section 52 of the Roads Act that such part
of the Motorway as is shown on the plan which is Exhibit I is a tollway.

The Minister has directed under section 63 of the Roads Act that all the functions of
a roads authority in respect of that part of the Motorway as is shown on the plan
which is Exhibit I are the responsibility of RMS.

All other necessary Ministerial consents and approvals (other than the Primary
Planning Approval and the EPBC Act Approval), including the approval of the
Treasurer of New South Wales under section 20(1) of the PAFA Act to the entry by
RMS into the joint financing arrangement embodied in this deed have been obtained.

The PAFA Act Guarantee has been executed by the NSW Government.
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SCHEDULE 2

Not Used

230854109.27 Schedule 2 - Not Used



SCHEDULE 3
Commercially Sensitive Information

(Clause 30)

Commercially Sensitive Information is limited to:

1.

2.

10.

11.

12.

13.

14.

15.

16.

17.

18.
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The Equity Return.

The Base Case Financial Model, the Model Outputs Schedule, the amount of the
Equity Contributions, the Qualifying Adverse Effect Threshold amounts and the terms
and level of bonding under this deed.

The base case traffic and revenue forecasts.

The monetary thresholds in clause 25.2(c).

The margins and rates under the New M5 Main Works D&C Deed (including the D&C
Margins and foreign exchange rates), the terms, amounts payable to the Contractors
(including provisional sums, termination payments, and other discretionary
amounts), level of bonding, rates and liability caps (including any liquidated damages
cap or general cap) under the New M5 Main Works D&C Deed and the total amount
payable to the Contractors pursuant to the New M5 Main Works D&C Deed.

The personnel and salaries of the Contractors.

Schedule 48 (D&C Payment Schedule) of the New M5 Main Works D&C Deed.

The fees, margins and rates payable to the Operator under the O&M Deed (including
the O&M Margin).

All costs associated with running the back-of-house arrangements, including tolling,
casual users and clearing house.

The terms and level of bonding under the O&M Deed.
The personnel and salaries of the Operator.

The fees, margins and rates payable to the Tolling Equipment Works Contractor
under the Tolling Equipment Works Deed.

The terms and level of bonding under the Tolling Equipment Works Contract.
The personnel and salaries of the Tolling Equipment Works Contractor.

The fees, margins and rates payable to the Tolling Contractor (Back Office) under the
Tolling Contract (Back Office).

The terms and level of bonding under the Tolling Contract (Back Office).
The personnel and salaries of the Tolling Contractor (Back Office).

The structure, commercial terms, pricing, amounts, margin and fees payable
pursuant to the Equity Documents, any voting requirements and restrictions, any
condition precedent to any funding, and restrictions and all information relating to or
arising otherwise from or in connection with the rights, powers or remedies of the
parties in connection with any default, potential event of default or any rights to
remedy a default under any Equity Document.
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19. The Debt Financing Documents.

20. Information identified as Commercially Sensitive Information in Schedule 3 of the
New M5 Main Works D&C Deed.
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SCHEDULE 4
Dispute Resolution Procedure

(Clause 32)

1. DISPUTES

Unless otherwise expressly provided in this deed, all Disputes between RMS and any
Trustee must be resolved in accordance with this Dispute Resolution Procedure.

2. NOTICE OF DISPUTE

Where a Dispute arises, a party may serve a notice in writing on another party specifying:

(@)
(b)
(©)
(d)

that it is a Notice of Dispute under section 2 of this Schedule 4;
the Dispute;
particulars of the Dispute; and

the position which the party believes is correct,

(Notice of Dispute).

3. NEGOTIATION

(a)

(b)

(9
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If a Notice of Dispute is served, the persons holding the position of chief executive
officer of RMS (on the one hand) and chief executive officer of the relevant Trustee
(on the other hand) or their nominees (the Representatives) must meet and
undertake good faith negotiations for the purpose of attempting to resolve the
Dispute (the Negotiation).

Unless otherwise agreed in writing, all communications at or related to the
Negotiation are without prejudice and are inadmissible in any process under the
Dispute Resolution Procedure or in any other legal proceeding.

Any agreement reached at the Negotiation must be in writing and signed by both
parties.

4, REFERRAL TO EXPERT DETERMINATION
If the Dispute has not been resolved within 20 Business Days after the date on which the
Notice of Dispute was given (or such longer period of time as the Representatives or the
parties may have agreed in writing), then, whether or not a meeting under section 3 has
occurred, the Dispute must be and is referred to expert determination in accordance with
this Schedule 4.
5. EXPERT DETERMINATION
(a) The parties agree that any dispute which is referred to expert determination will be
determined in accordance with this clause and the Institute of Arbitrators and
Mediators Australia (IAMA) Expert Determination Rules (2010 Edition), as modified
by Appendix A to this Schedule 4.
(b) The expert's determination:

(i) will be final and binding, unless a party serves a notice of dissatisfaction on
the other party within 7 days of the expert's determination; and
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(i) must be complied with unless and until it is overturned, reversed, varied or
otherwise changed by an arbitral award.

6. REFERRAL TO ARBITRATION AFTER EXPERT DETERMINATION

(a) If a notice of dissatisfaction is served under section 5(b)(i), the Dispute must be
referred to arbitration under section 7.

(b) If a party fails or refuses to comply with the expert's determination, then the other
party may, without prejudice to any other rights it may have, refer any such non-

compliance as a Dispute, to arbitration under section 7. Sections 2 to 6 will not
apply to this type of Dispute.

7. ARBITRATION
(@) If any Dispute is referred to arbitration:
(M the seat of the arbitration shall be Sydney, Australia;
(i) the arbitration shall be conducted in accordance with the Australian Centre
for International Commercial Arbitration (ACICA) Arbitration Rules 2011, as
modified by Appendix B to this Schedule 4;
(iii)  the number of arbitrators shall be one;
(iv)  the language of arbitration shall be English; and
(v) the arbitration shall be administered by ACICA.
(b) The parties agree that an appeal may be made in accordance with section 34A of
the Commercial Arbitration Act 2010 (NSW) on a question of law arising out of any

award issued pursuant to this section 7 of Schedule 4.

(c) Subject to section 8, this section 7 is governed by the laws of New South Wales,
Australia.

8. EXCLUSION OF PROPORTIONATE LIABILITY FROM DETERMINATION OR AWARD

In respect of any expert or arbitrator appointed in relation to a Dispute, the parties agree
that, to the extent permitted by law:

(a) the powers conferred and restrictions imposed on a court (as that term is defined
in the Civil Liability Act 2002 (NSW)) by any Relevant Proportionate Liability
Legislation are not conferred or imposed on him or her; and

(b) the expert or arbitrator (as the case may be) has no power to make any
determination or award by applying or considering the provisions of any Relevant
Proportionate Liability Legislation.

9. URGENT RELIEF

Nothing in this Schedule 4 will prejudice any right a party may have to seek urgent
interlocutory relief from a court in respect of a Dispute.

10. LIMITATION PERIODS

If a limitation period applicable to a cause of action relating to a Dispute expires during
any of the processes set out in sections 2 to 7, each party agrees that:
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(@) the limitation period will be deemed to be extended by a period equal to the
number of days between the date the Notice of Dispute was served and the later of
the date the negotiation process concludes and the date the expert determination
process concludes; and

(b) it will not rely, in any proceeding, on the expiry of a limitation period other than as
calculated in accordance with this section 10 of Schedule 4.

11. SURVIVE TERMINATION
This Dispute Resolution Procedure will survive termination of this deed.
12. SEVERANCE

If at any time any provision of this Schedule 4 is or becomes illegal, invalid or
unenforceable in any respect under the law of any jurisdiction, that will not affect or
impair:

(a) the legality, validity or enforceability in that jurisdiction of any other provision of
this Schedule 4; or

(b) the legality, validity or enforceability under the law of any other jurisdiction of that
or any other provision of this Schedule 4.

13. CONTINUATION OF CONTRACTUAL OBLIGATIONS

Despite the existence of a Dispute between the parties to this deed, the parties must
continue to comply with and perform their obligations under this deed.

14. ROLE OF SECURITY TRUSTEE

(a) The parties acknowledge that, on and from the date the Debt Financing Documents
come into effect, the Debt Financiers and the Security Trustee may have an
interest in the outcome of certain Disputes and claims under this deed.

(b) On and from the date the Debt Financing Documents come into effect, the Asset
Trustee:

(i) will be entitled to give the Security Trustee copies of all documents,
information and other material given to the expert under section 5 or to the
arbitrator for the purposes of arbitration under section 7; and

(i) may, with RMS's prior written consent or as otherwise provided in the
Financier Tripartite Deed (from the date the Financier Tripartite Deed comes
into effect):

(A) allow the Security Trustee to:

(aa) attend and participate at any meetings or negotiations
between any Trustee and RMS and any hearing held by the
expert or other meetings between any party and the expert in
relation to the Dispute or claim and at any arbitration of the
Dispute under section 7; and

(bb) make submissions in the expert hearing or meetings or
arbitration (as the case may be); and
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(cc) bhave proceedings between any Trustee and the Security
Trustee consolidated or heard together with the proceedings
between RMS and the relevant Trustee.
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Appendix A - Modification to the IAMA Expert Determination Rules

Pursuant to sub-Rule 4(2)(b) of the Institute of Arbitrators and Mediators Australia (IAMA) Expert
Determination Rules (2010 Edition), the parties agree to modify the application of those Rules as
follows. All Rules that are not referred to below remain unchanged.

1.

RULE 1 Definitions

Insert the following new definitions after the definition of "the Process":

"Relevant Proportionate Liability Legislation" means:

(@)
(b)
(©)
(d)
(e)
(f
(9)

(h)
(1)

Part 1V of the Civil Liability Act 2002 (NSW);

Part IVAA of the Wrongs Act 1958 (Vic);

Chapter 2, Part 2 of the Civil Liability Act 2003 (Qld);
Part 1F of the Civil Liability Act 2002 (WA);

the Proportionate Liability Act 2005 (NT);

Chapter 7A of the Civil Law (Wrongs) Act 2002 (ACT);

Part 3 of the Law Reform (Contributory Negligence and Apportionment of Liability)
Act 2001 (SA);

Part 9A of the Civil Liability Act 2002 (Tas); and

any Regulations enacted pursuant to the Acts listed in paragraphs (a) to (h) above.

"Relevant Security of Payment Legislation"” means:

(@)
(b)
(©)
(d)
(e)
(f
(9)
(h)

the Building and Construction Industry Security of Payment Act 1999 (NSW);
the Building and Construction Industry Security of Payment Act 2002 (Vic);

the Building and Construction Industry Payments Act 2004 (Qld);

the Construction Contracts Act 2004 (WA);

the Construction Contracts (Security of Payments) Act 2004 (NT);

the Building and Construction Industry (Security of Payment) Act 2009 (ACT);
the Building and Construction Industry Security of Payment Act 2009 (SA);

the Building and Construction Industry Security of Payment Act 2009 (Tas); and

any Regulations enacted pursuant to the Acts listed in paragraphs (a) to (h) above.

RULE 5 Role of the Expert

Insert the wording "the Contract, the requirements of procedural fairness," in
sub-Rule 1. as follows:

1. The Expert shall determine the Dispute as an expert in accordance with these Rules,
the Contract, the requirements of procedural fairness, and according to law.

230854109.27
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Sub-Rule 4. shall be renumbered sub-Rule 4.(a) and insert after sub-Rule 4(a)
additional sub-Rules 4.(b), (c) and (d) as follows:

(b) The Expert must take all reasonable steps to avoid any conflict of interest, potential
conflict of interest or other circumstances that might reasonably be considered to
adversely affect the Expert's independence or capacity to act fairly and impartially in
relation to the Dispute.

(c) 1If at any time during the Process, the Expert becomes aware of any circumstances
that might reasonably be considered to adversely affect the Expert's independence or
capacity to act fairly or impartially in relation to the Dispute, the Expert must notify the
parties immediately in writing.

(d) The Expert's mandate will be terminated 7 days after the notice is provided by the
Expert under Rule 5.4(c) above, unless the parties agree otherwise.

3. RULE 9 Conduct of the Process
Insert additional sub-Rule 2A, after sub-Rule 2, as follows:
2A. The rules of evidence do not apply to the Process.
4. RULE 10 The Expert's Determination
Replace sub-Rule 3. with the following:
3. Unless otherwise agreed by the parties, the Expert's determination:

(a) may include for the payment of interest on any monetary sum determined, in such
amount as the Expert considers reasonable;

(b) must allow for any amount already paid to a party under or for the purposes of any
Relevant Security of Payment Legislation;

(c) may make such orders as he or she considers appropriate for the restitution of any
amount so paid, and such other orders as he or she considers appropriate; and

(d) to the extent permitted by law, will not apply or have regard to the provisions of any
Relevant Proportionate Liability Legislation.

5. RULE 12 Waiver of Right to Object
Delete Rule 12 in its entirety.
6. RULE 14 Extension of Limitation Period

Delete Rule 14 in its entirety.
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Appendix B - Modification of the ACICA Arbitration Rules
Pursuant to sub-Rule 2.1 of the rules of arbitration of the Australian Centre for International
Commercial Arbitration (2011 edition), the parties agree to modify the application of those Rules
as follows. All Rules that are not referred to below remain unchanged.
1. RULE 17 General Provisions

Delete sub-Rule 17.1 and replace it as follows:

17.1 Subject to these rules, the Arbitral Tribunal may conduct the arbitration in such
manner as it considers appropriate, provided that it is conducted with a view to providing
the parties with an arbitration that is quick, cost effective and fair, considering especially
the amounts in dispute and the complexity of issues or facts involved.

2. RULE 31 Waiver of Rules

Delete Rule 31 in its entirety.
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SCHEDULE 5
Moral Rights Consent
(Clause 29.4)

MORAL RIGHTS CONSENT

THIS DEED POLL is made on the day of

BY:

[Name of individual] of [address], [occupation] (Author)

IN FAVOUR OF Roads and Maritime Services (RMS)

and

WCX M5 PT Pty Ltd (ACN 608 798 465) in its capacity as trustee of the
WCX M5 Project Trust (ABN 73 899 615 977) (the Project Trustee)

and

WCX M5 AT Pty Ltd (ACN 608 798 081) in its capacity as trustee of the
WCX M5 Asset Trust (ABN 23 365 031 283) (the Asset Trustee)

(together, the Beneficiaries).

WHEREAS:

(A)

(B)

©

(D)

RMS proposes to contract out the design, construction, commissioning of the New M5
Main Works and operation of the Motorway (the Project).

The Project Trustee, the Asset Trustee and RMS have entered into the deed dated [insert
date] in relation to the carrying out of the Project (Project Deed).

The Asset Trustee has engaged The Leighton Dragados Samsung Joint Venture being an
unincorporated joint venture comprising Leighton Contractors Pty Ltd (ABN 98 000 893
667) of Level 8, Tower 1, 495 Victoria Avenue, Chatswood, NSW 2067, Dragados Australia
Pty Ltd (ABN 20 151 632 665) of Suite 206, Level 20, Gold Fields House, 1 Alfred Street,
Sydney, NSW 2000, and Samsung C&T Corporation a duly organised company under the
laws of the Republic of Korea (Registration Number 110111-0015762) of 67 Sejong-daero
(Taepyungro 2-ga), Jung-gu, Seoul, Korea (Contractor) under the deed dated [insert
date (D&C Deed) to carry out the Contractor's Activities (as defined in the D&C Deed) for
which the Asset Trustee is responsible under the Project Deed.

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

THE AUTHOR COVENANTS as follows:

The Author in consideration of the Contractor (on behalf of the Beneficiaries) paying the Author
one dollar ($1) (receipt of which is hereby acknowledged):

agrees, to the extent permitted by law, not to sue, enforce any claim, bring any
action or exercise any remedy in respect of any, or any alleged, breach, infringement
or other wrongdoing, howsoever or whatsoever occurring, including without limitation
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(a)
(b)
(c)

(d)

for the breach or alleged breach of any of the Author's "moral rights" under the
Copyright Act 1968 (Cth) (as amended), (whether before or after the date of this
Moral Rights Consent) by:

any or all of the Beneficiaries;

any contractor which any or all of the Beneficiaries engages;

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

amend any of the Copyright Material; or

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

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

(a)

(b)
(9)

(@)

(b)

(©)

(a)

(b)

230854109.27

without limiting section 1 above, consents to any of the Beneficiaries and Associated
Persons:

failing to acknowledge or attribute the Author's authorship of any of the Copyright
Material;

falsely attributing authorship of any of the Copyright Material;

making any modification, variation or amendment of any nature whatsoever to any
of the Copyright Material, whether or not it:

O] results in a material distortion, destruction or mutilation of any of the
Copyright Material; or

(i) is prejudicial to the honour or reputation of the Author; and

without limiting sections 1 or 2, consents to any of the Beneficiaries and Associated
Persons:

using any of the Copyright Material for any purpose for which it was intended at
the time the Copyright Material was created;

altering any of the Copyright Material by adding to, removing elements from, or
rearranging elements of, the Copyright Material, including without limitation by
combining elements of any of the Copyright Material with any other material; and

changing, relocating, demolishing or destroying any building which incorporates, is
based on, or is constructed in accordance with, any of the Copyright Material.

Beneficiaries

The Asset Trustee may at any time give notice to the Author that another entity is
to become an additional Beneficiary under this Deed. The Asset Trustee may give
multiple notices under this clause. The Author agrees that on and from the date of
the Asset Trustee's notice, the entity identified by the Asset Trustee will be a
Beneficiary under this Deed.

If for any reason a Beneficiary is unable to enforce against the Author its promises

under this Deed, the Author agrees that the Asset Trustee may do so on behalf of
any and all Beneficiaries.
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(c) Nothing in this Deed amounts to an obligation on the Beneficiaries to comply, or a
warranty by the Beneficiaries that it will comply, with the Competition and
Consumer Act 2010 (Cth) or any equivalent provision of State or Territory
legislation.

EXECUTED as a deed poll.

SIGNED, SEALED and DELIVERED by
[NAME OF PARTY] in the presence of:

Signature of party

Signature of witness Name

Name

Address of witness

230854109.27 Schedule 5 - Moral Rights Consent 14
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SCHEDULE 9
Contractor's Side Deed

(Clause 1.1)

THIS DEED is made on 2015

BETWEEN:

(1)
(2)

(3)

(4)

(3)

(6)

(7)

Roads and Maritime Services (ABN 76 236 371 088) (RMS)

WCX M5 AT Pty Ltd (ACN 608 798 081) in its capacity as trustee of the WCX M5 Asset
Trust (ABN 23 365 031 283) of Level 18, 10 Miller Street North Sydney, NSW 2060 (the
Asset Trustee)

WCX M5 PT Pty Ltd (ACN 608 798 465) in its capacity as trustee of the WCX M5 Project
Trust (ABN 73 899 615 977) of Level 18, 10 Miller Street North Sydney, NSW 2060 (the
Project Trustee)

The Leighton Dragados Samsung Joint Venture being an unincorporated joint
venture comprising Leighton Contractors Pty Ltd (ABN 98 000 893 667) of Level 8, Tower
1, 495 Victoria Avenue, Chatswood, NSW 2067, Dragados Australia Pty Ltd (ABN 20 151
632 665) of Suite 206, Level 20, Gold Fields House, 1 Alfred Street, Sydney, NSW 2000,
and Samsung C&T Corporation a duly organised company under the laws of the Republic
of Korea (Registration Number 110111-0015762) of 67 Sejong-daero (Taepyungro 2-ga),
Jung-gu, Seoul, Korea (together the Contractor)

CIMIC Group Limited (ABN 57 004 482 982) of 472 Pacific Highway, St Leonards, NSW
2065; and

Dragados S.A. (CIF A-15139314) of Avenida del Camino de Santiago 50, 28050 Madrid,
Spain,

(together the D&C Guarantors)

Arcadis Australia Pacific Pty Ltd (ACN 104 485 289) of Level 5, 141 Walker Street
North Sydney, NSW 2060 (the D&C Independent Certifier)

RECITALS:

A.

RMS, the Asset Trustee and the Project Trustee have entered, or will enter, into the
Project Deed for the Project.

The Asset Trustee and the Contractor have entered, or will enter, into the D&C Deed.

The D&C Guarantors have, pursuant to the D&C Guarantees, guaranteed to the Asset
Trustee the performance of the Contractor's obligations under the D&C Deed.

The Contractor and the D&C Guarantors have agreed to grant RMS certain rights in
relation to the D&C Deed, the D&C Guarantees, any Interface Deed and the D&C
Independent Certifier Deed.

The D&C Independent Certifier has agreed to grant RMS certain rights in relation to the
D&C Independent Certifier Deed.
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OPERATIVE PROVISIONS:

1.

1.1

1.2

DEFINITIONS AND INTERPRETATION
Project Deed definitions

Definitions in the Project Deed apply in this deed unless the context requires otherwise or
the relevant term is defined in this deed.

Definitions

Approved Nominee means a person nominated by RMS and approved by the Contractor
in accordance with clause 4.11 as:

(a) having legal capacity, power and authority to become a party to and perform the
obligations of the Asset Trustee under the D&C Deed; and

(b) employing persons having the appropriate qualifications, experience and technical
competence and having the resources available to it (including committed financial
resources and sub contracts) which are sufficient to enable it to perform the
obligations of the Asset Trustee under the D&C Deed.

Assumption Notice means the notice referred to in clause 4.1.

D&C Deed means the contract titled "WestConnex New M5 Main Works D&C Deed" dated
on or about the date of this deed between the Asset Trustee and the Contractor.

D&C Financier Side Deed means any side deed entered into by the Contractor, the

Financiers and other relevant parties after the date of this deed, in connection with the

Project.

D&C Guarantees means:

(a) the deed of guarantee and indemnity executed on or about the date of the D&C
Deed between CIMIC Group Limited (ABN 57 004 482 982) and the Asset Trustee;

and

(b) the deed of guarantee and indemnity executed on or about the date of the D&C
Deed between Dragados S.A. (CIF A-15139314) and the Asset Trustee.

D&C Independent Certifier Deed means the deed so titled dated on or about the date
of the D&C Deed between the Asset Trustee, the Contractor and the D&C Independent
Certifier.

Default Event means:

(a) any default (howsoever described) by the Asset Trustee under the D&C Deed; or
(b) any other event or circumstance,

which alone or with the giving of notice or passage of time or both, would entitle the
Contractor to terminate, rescind, accept the repudiation of, or suspend any or all of the
Contractor's obligations under the D&C Deed.

Default Event Notice has the meaning given to it in clause 3.2(a).

Effective Date means the date of the Assumption Notice.

General Cap has the meaning given in the D&C Deed.
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1.3

Interface Deed means any deed or protocols entered into between the Asset Trustee,
the Project Trustee, the Contractor and an O&M Contractor covering the allocation of risks
between the Contractor and the O&M Contractor and other interface issues.

Liquidated Damages Cap has the meaning given in the D&C Deed.
Moral Rights Consent has the meaning given in the D&C Deed.

O&M Contract means any contract between the Project Trustee and an O&M Contractor
in relation to the operation or maintenance (or both) of the New M5 Main Works.

O&M Contractor means any contractor engaged to carry out the operation or
maintenance (or both) of the New M5 Main Works under an O&M Contract.

Project Deed means the deed entitled WestConnex M5 Project Deed dated on or about
the date of this deed between RMS, the Asset Trustee and the Project Trustee.

Step-in Rights has the meaning given in clause 3.1(a).

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 of novation
and, in the case of a trustee, includes a substituted or an additional trustee;

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

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

33) 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;

(k) "day" means calendar day;
) a reference to a court or tribunal is to an Australian court or tribunal;

(m) 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;

(n) a reference to a "month" is a reference to a calendar month;
(0) a reference to "$" or "dollar" is to Australian currency; and

(p) 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.

1.4 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.

1.5 Business Day

If the day on or by which any thing is to be done under this deed is not a Business Day,
that thing must be done:

(a) if it involves a payment other than a payment which is due on demand, on the
preceding Business Day; and

(b) in all other cases, no later than the next Business Day.
1.6 Ambiguous terms

(a) If RMS considers, or if a party notifies RMS 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 schedules, annexures or
exhibits), RMS must direct the interpretation of this deed which the other parties
must follow.

(b) RMS, in giving a direction in accordance with clause 1.6(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.
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(c)

Any direction which RMS gives in accordance with clause 1.6(a):

O] will not relieve any party from or alter its liabilities or obligations under
this deed or otherwise according to Law;

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

(iii) will not limit or otherwise affect RMS's rights against any party, whether
under this deed or otherwise according to Law; and

(iv) must, in respect of a notice given by a party under clause 1.6(a), be given
within 20 Business Days of receipt of that notice.

1.7 Severability

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

(a) that will not affect or impair:
() the legality, validity or enforceability in that jurisdiction of any other
provision of this deed; or
(i) the legality, validity or enforceability under the Law of any other
jurisdiction of that or any other provision of this deed; and
(b) the provision will be construed in a manner which:
O] avoids the provision being void, illegal, invalid or unenforceable; and
(i) subject to clause 1.7(b)(i), preserves to the maximum possible extent:
(A) the enforceability of the provision and the provisions of this deed;
and
(B) the original effect and intent of this deed.
2. SECURITIES
2.1 Contractor acknowledgements and consents

The Contractor:

(a)

(b)

(©)

230854109.27

acknowledges and consents to the grant of, subject to the Financiers Tripartite
Deed, security over all of the Asset Trustee's right, title and interest in and to the
D&C Deed and the D&C Guarantees pursuant to the RMS Security;

acknowledges, subject to the Financiers Tripartite Deed, the rights created under
the RMS Security in favour of RMS, including the appointment by the Asset Trustee
of RMS as the lawful attorney of the Asset Trustee to do, perform and exercise all
things, acts and rights under the D&C Deed on behalf and for the account of the
Asset Trustee, pursuant to the RMS Security, subject to the rights of the Security
Trustee under the Financiers Tripartite Deed;

acknowledges and agrees that, without limiting RMS's obligations under this deed,

RMS is not subject to any duty or obligation under the D&C Deed as a result of the
RMS Security; and
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2.2

3.1

3.2

(d) acknowledges that the grant of the RMS Security is not, and the exercise by RMS of
its rights under the RMS Security will not, constitute a Default Event.

D&C Guarantor acknowledgements and consents
Each D&C Guarantor:

(a) acknowledges and consents to the grant of the security over all of the Asset
Trustee's rights, title and interest in and to the D&C Guarantees pursuant to the
RMS Security;

(b) acknowledges the rights created under the RMS Security in favour of RMS,
including the appointment by the Asset Trustee of RMS as the lawful attorney of
the Asset Trustee to do, perform and exercise all things, acts and rights under the
D&C Guarantees on behalf of and for the account of the Asset Trustee, pursuant to
the RMS Security, subject to the rights of the Security Trustee under the Financiers
Tripartite Deed;

(c) acknowledges and agrees that, without limiting RMS's obligations under this deed,
RMS is not subject to any duty or obligation under the D&C Guarantees as a result
of the RMS Security; and

(d) acknowledges that the grant of the RMS Security does not, and the exercise by
RMS of its rights under the RMS Security will not, give rise to any rights by the
D&C Guarantors to revoke or terminate the D&C Guarantees.

RMS'S RIGHT TO CURE DEFAULT EVENT
RMS's cure rights

(a) On becoming aware of any Default Event (and subject to clause 3.1(b)), RMS may
(but is not obliged to) take steps to cure or remedy, or procure the cure or remedy
of, that Default Event (Step-in Rights).

(b) Clause 3.1(a) only applies where the Contractor has given RMS a RMS Cure Notice
in accordance with clause 3.2(c).

(c) Upon RMS exercising any of its rights under this clause 3.1, the Asset Trustee's
obligations under the D&C Deed are suspended to the extent and for such period as
the Asset Trustee is prevented from performing such obligations by RMS's exercise
of its Step-in Rights.

(d) If RMS exercises its Step-in Rights, RMS may, after giving reasonable prior notice
to the Asset Trustee, cease to exercise that right and, in any event, will cease to
exercise its Step-in Rights once the relevant Default Event has been remedied.

Restriction on right to terminate or suspend

The Contractor must not terminate, rescind, accept the repudiation of, or suspend the
performance of any or all of its obligations under the D&C Deed unless each of the
conditions in paragraphs (a) to (d) below or the condition in paragraph (e) below (as
applicable) has been satisfied:

(@) the Contractor has given to RMS prior notice (Default Event Notice) setting out
details of the Default Event giving rise to the right to terminate, rescind, accept the
repudiation of, or suspend the performance of any or all of its obligations under the
D&C Deed, together with the statements referred to in clause 3.3;
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(b)

(©)

(d)

230854109.27

if the Contractor's right to terminate, rescind, accept the repudiation of, or suspend
the performance of any or all of its obligations under the D&C Deed is subject to
any right of a Debt Financier to cure or remedy the Default Event under the D&C
Financier Side Deed, the cure or remedy period available to the Debt Financiers in
respect of the Default Event under the D&C Financier Side Deed has expired
without a cure or remedy being achieved;

the Contractor has given notice to RMS (RMS Cure Notice) confirming that,
either:

() the requirements of clause 3.2(b) are satisfied; or

(i) the Contractor's right to terminate, rescind, accept the repudiation of, or
suspend the performance of any or all of its obligations under, the D&C
Deed is not subject to any right of the Debt Financiers to cure or remedy the
Default Event under the D&C Financier Side Deed; and

one of the following occurs:

(M if the Default Event is capable of cure or remedy within 20 Business Days
(or such longer period as is permitted under the D&C Deed or agreed to by
the Contractor):

(A) RMS has not given the Contractor written notice within 5 Business
Days (or such longer period as is permitted under the D&C Deed or
agreed to by the Contractor) after the date on which the RMS Cure
Notice is given to RMS that RMS will cure or remedy the Default
Event;

(B) that Default Event has not been cured or remedied within 5 Business
Days (or such longer period as is permitted under the D&C Deed or
agreed to by the Contractor) after the date on which the RMS Cure
Notice is given to RMS; or

(@) RMS has given the Contractor a written notice in accordance with
clause 3.2(d)(i)(A), but has failed to cure or remedy the Default
Event within 15 Business Days after the date on which the RMS Cure
Notice is given to RMS;

(i) if the Default Event is not one described in clause 3.2(d)(i) but is
nevertheless capable of cure or remedy, RMS has not within 20 Business
Days after the date on which the RMS Cure Notice is given to RMS notified
the Contractor that RMS has elected to make arrangements to cure or
remedy the Default Event. If notified, the Contractor agrees:

(A) to use its best endeavours to reach an agreement with RMS in
respect of the arrangements to cure or remedy the Default Event;
and

(B) not to exercise any of its rights in relation to the Default Event,
including any right to terminate the D&C Deed, for so long as RMS is
diligently pursuing a cure or remediation for the Default Event;

(iii)  if the Default Event is not capable of cure or remedy and the Default Event
Notice contains a claim for reasonable compensation for the Default Event,
the Asset Trustee or RMS (or another person on behalf of either of them)
have not paid or otherwise provided that compensation within 20 Business
Days (or such longer period as is permitted under the D&C Deed or agreed
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3.3

3.4

3.5

to by the Contractor) after the date on which RMS Cure Notice is given to
RMS;

(iv)  if the Default Event is not capable of cure or remedy and the Default Event
Notice does not contain a claim for reasonable compensation for the Default
Event, RMS does not commence and continue to perform the Asset Trustee's
obligations under the D&C Deed within 20 Business Days (or such longer
period as is permitted under the D&C Deed or agreed to by the Contractor)
after the date on which RMS Cure Notice is given to RMS; or

(v) RMS notifies the Contractor in writing after receipt of the RMS Cure Notice
that it elects not to cure or remedy, or procure the cure or remedy of, the
Default Event; or

(e) where the Default Event is a failure to pay money as contemplated in clause 21.19
of the D&C Deed:

(i) 20 Business Days have elapsed since the issuing of a Default Event Notice in
relation to that Default Event; and

(i) the Default Event has not been cured.

The parties acknowledge and agree that a failure to pay money is a Default Event that is
capable of cure or remedy.

Statements concerning Default Event
As part of any Default Event Notice, the Contractor must submit to RMS statements of:

(a) where the Default Event is a monetary default, the amount which must be paid to
the Contractor to remedy the Default Event; and

(b) where the Default Event is of a non-monetary nature:

O] the provisions of the D&C Deed alleged to have been breached or not
fulfilled;

(i) sufficient information to enable RMS to identify the material facts, to the
extent these are known to the Contractor;

(iii)  the steps required to cure or remedy the specified breaches or conditions
not fulfilled if capable of cure or remedy; and

(iv)  the time within which the specified steps can reasonably be expected to be
taken.

Warranty of accuracy

The Contractor warrants to RMS that statements submitted by it under clause 3.3 will be,
so far as reasonably practicable, true, complete and accurate statements of the amounts
to which the Contractor considers itself entitled.

Disputes as to statements

If RMS disputes the amount of any claim or the existence of any default referred to in a
Default Event Notice:

(@) RMS must pay the amount not in dispute;
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3.6

3.7

3.8

3.9

4.1

4.2

(b) upon resolution of the dispute in accordance with this deed, the parties must make
payments as determined; and

(c) during the period of dispute resolution, all parties must continue to perform their
obligations under this deed and the Project Documents.

Verification

RMS may appoint a firm of independent chartered accountants or a firm of technical
advisers, in each case approved by the Asset Trustee and the Contractor (such approval
not to be unreasonably withheld or delayed), to verify (at the cost of the Asset Trustee)
statements submitted by the Contractor, and the Contractor must (subject to such firm(s)
executing an appropriate confidentiality agreement as the Contractor may reasonably
request) permit such firm to have access to and make copies of all records, documents,
data and accounting and other information not subject to legal (including, without
limitation, solicitor and own client) and other professional privilege which is reasonably
required with a view to confirming the accuracy and completeness of such statements.

No liability

The Trustees and the Contractor acknowledge that, without limiting the liability of the
Asset Trustee (which continues to be responsible for the performance of its obligations
under the D&C Deed), and without limiting RMS's obligations under clause 4, RMS will not
be liable for any obligation or liability of the Asset Trustee under the D&C Deed by reason
only of RMS performing the Asset Trustee's obligations in accordance with the D&C Deed.
The Asset Trustee and the Contractor each release RMS from any such liability.

The Asset Trustee to compensate RMS

Any reasonable Loss suffered or incurred by RMS arising out of or in any way in
connection with the exercise of its rights under this clause 3 will be a debt due from the
Asset Trustee to RMS.

No limitation on other rights

The exercise (or failure to exercise) by RMS of its rights under this clause 3 will not limit
RMS's rights against the Asset Trustee under the RMS Project Documents or otherwise
according to law.

NOVATION OF D&C DEED, D&C GUARANTEES, INTERFACE DEED AND D&C
INDEPENDENT CERTIFIER DEED

Option

If RMS terminates the Project Deed during the period commencing on the date of this

deed and ending on the date which is six years after Completion, then RMS may exercise

its rights under this clause 4 by giving a notice (Assumption Notice) to the Contractor,

the D&C Guarantor and the D&C Independent Certifier.

Novation of D&C Deed

With effect from the Effective Date:

(@) RMS, the Asset Trustee and the Contractor novate the D&C Deed so that RMS (or,
if applicable, the Approved Nominee) and the Contractor are parties to a new

contract on the same terms as the D&C Deed as amended by this deed; and

(b) any reference in the D&C Deed to the Asset Trustee shall be read as a reference to
RMS (or, if applicable, the Approved Nominee).
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4.3

4.4

4.5

4.6

Rights and obligations of RMS and the Contractor under the D&C Deed
If RMS gives an Assumption Notice then, with effect from the Effective Date:
(a) RMS (or, if applicable, the Approved Nominee):

(i) is entitled to all rights and benefits under the D&C Deed to which, but for
this deed, the Asset Trustee would have been entitled at and after the
Effective Date subject to any dilution of the Liquidated Damages Cap and
the General Cap which occurred before the Effective Date;

(i) must perform all obligations and discharge all liabilities under the D&C Deed
which, but for this deed, the Asset Trustee would have been required to
perform or discharge at and after the Effective Date; and

(iii)  is bound by and must comply with all other provisions of the D&C Deed by
which, but for this deed, the Asset Trustee would have been bound at and
after the Effective Date; and

(b) the Contractor:

(i) is entitled to all rights and benefits under the D&C Deed to which, but for
this deed, it would have been entitled at and after the Effective Date;

(i) must perform all obligations and discharge all liabilities under the D&C Deed
which, but for this deed, it would have been required to perform or
discharge at and after the Effective Date; and

(iii)  is bound by and must comply with all other provisions of the D&C Deed by
which, but for this deed, it would have been bound at and after the Effective
Date,

as if RMS (or, if applicable, the Approved Nominee) had originally been a party to
the D&C Deed in place of the Asset Trustee.

Release by Contractor

Subject to clause 4.9, with effect from the Effective Date, the Contractor releases the
Asset Trustee from all obligations and liability under or in respect of the D&C Deed to be
performed or discharged at or after the Effective Date.

Release by the Asset Trustee

Subject to clause 4.9, with effect from the Effective Date, the Asset Trustee releases the
Contractor from all obligations and liability under or in respect of the D&C Deed to be
performed or discharged at or after the Effective Date.

Novation of D&C Guarantees

If RMS gives an Assumption Notice then, subject to clause 4.9, with effect from the
Effective Date:

(a) RMS, the Asset Trustee and each D&C Guarantor novate each D&C Guarantee so
that RMS (or, if applicable, the Approved Nominee) will be named as beneficiary to
each new deed of guarantee on the same terms as the D&C Guarantees;

(b) any reference in the D&C Guarantees to the Asset Trustee shall be read as a
reference to RMS (or, if applicable, the Approved Nominee); and
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(©)

each D&C Guarantor will guarantee for the benefit of RMS (or, if applicable, the
Approved Nominee) all of the obligations of the Contractor in accordance with the
D&C Guarantees.

4.7 Novation of D&C Independent Certifier Deed

If RMS gives an Assumption Notice under this deed then, subject to clause 4.9, with effect
from the Effective Date:

(@)

(b)

()

230854109.27

RMS (or, if applicable, the Approved Nominee):

(1)

(i)

(iii)

is entitled to all rights and benefits under the D&C Independent Certifier
Deed to which, but for this deed, the Asset Trustee would have been entitled
at and after the Effective Date;

must perform all obligations and discharge all liabilities under the D&C
Independent Certifier Deed which, but for this deed, the Asset Trustee would
have been required to perform or discharge at and after the Effective Date;
and

is bound by and must comply with all other provisions of the D&C
Independent Certifier Deed by which, but for this deed, the Asset Trustee
would have been bound at and after the Effective Date;

the Contractor:

(i)

(i)

(iii)

is entitled to all rights and benefits under the D&C Independent Certifier
Deed to which, but for this deed, it would have been entitled at and after
the Effective Date;

must perform all obligations and discharge all liabilities under the D&C
Independent Certifier Deed which, but for this deed, it would have been
required to perform or discharge at and after the Effective Date; and

is bound by and must comply with all other provisions of the D&C
Independent Certifier Deed by which, but for this deed, it would have been
bound at and after the Effective Date; and

the D&C Independent Certifier:

(1)

(i)

(iii)

is entitled to all rights and benefits under the D&C Independent Certifier
Deed to which, but for this deed, it would have been entitled at and after
the Effective Date;

must perform all obligations and discharge all liabilities under the D&C
Independent Certifier Deed which, but for this deed, it would have been
required to perform or discharge at and after the Effective Date; and

is bound by and must comply with all other provisions of the D&C
Independent Certifier Deed by which, but for this deed, it would have been
bound at and after the Effective Date;

as if RMS (or, if applicable, the Approved Nominee) had originally been a party to
the D&C Independent Certifier Deed in place of the Asset Trustee.
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4.8 Novation of Interface Deed

If RMS gives an Assumption Notice under this deed and an equivalent notice under any
agreement, document or instrument that is ancillary to an O&M Contract and equivalent
to this deed, then, subject to clause 4.9, with effect from the Effective Date:

(a)

(b)

RMS (or, if applicable, the Approved Nominee):

(i)

(i)

(iii)

is entitled to all rights and benefits under any Interface Deed to which, but
for this deed, the Asset Trustee and Project Trustee would have been
entitled at and after the Effective Date;

must perform all obligations and discharge all liabilities under any Interface
Deed which, but for this deed, the Asset Trustee and Project Trustee would
have been required to perform or discharge at and after the Effective Date;
and

is bound by and must comply with all other provisions of any Interface Deed
by which, but for this deed, the Asset Trustee and Project Trustee would
have been bound at and after the Effective Date; and

the Contractor:

(i)

(i)

(iii)

is entitled to all rights and benefits under any Interface Deed to which, but
for this deed, it would have been entitled at and after the Effective Date;

must perform all obligations and discharge all liabilities under any Interface
Deed which, but for this deed, it would have been required to perform or
discharge at and after the Effective Date; and

is bound by and must comply with all other provisions of any Interface Deed
by which, but for this deed, it would have been bound at and after the
Effective Date,

as if RMS (or, if applicable, the Approved Nominee) had originally been a party to the
Interface Deed in place of the Asset Trustee and the Project Trustee.

4.9 Obligations and liability prior to the Effective Date

Nothing in this deed releases:

(a)

(b)

(©)

(d)

the Asset Trustee or the Contractor from any obligation or liability under the D&C

Deed;

the Asset Trustee, the Contractor or the D&C Guarantor from any obligation or
liability under the D&C Guarantees;

the Asset Trustee, the Project Trustee, the Contractor or any O&M Contractor from
any obligation or liability under any Interface Deed; or

the Asset Trustee, the Contractor or the D&C Independent Certifier from any
obligation or liability under the D&C Independent Certifier Deed,

arising or accruing before the Effective Date and RMS (or, if applicable, the Approved
Nominee) does not assume any such obligation or liabilities under this deed.
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4,10 Amendments to D&C Deed

(@)

(b)

With effect from the Effective Date, the terms of the D&C Deed will be deemed to
be amended as required to reflect the fact that the Project Deed is at an end, and
that the D&C Deed must operate independently of the Project Deed, on the basis
that:

(i) the rights and obligations that RMS (or, if applicable, the Approved
Nominee) will assume under the D&C Deed from the Effective Date will be
equivalent to those that the Asset Trustee would have had under the D&C
Deed had the Project Deed not been terminated;

(i) the rights and obligations that the Contractor will assume under the D&C
Deed from the Effective Date will be equivalent to those that the Contractor
would have had under the D&C Deed had the Project Deed not been
terminated;

(iii)  any provisions of the Project Deed incorporated by reference into the D&C
Deed prior to the Effective Date are incorporated in the D&C Deed from the
Effective Date; and

(iv)  without affecting the generality of this clause 4.10(a), clauses 2, 3 and
31.13 of the D&C Deed will be deleted.

If at or after the Effective Date, there is a dispute between RMS and the Contractor
as to how the terms of the D&C Deed are deemed to have been amended pursuant
to clause 4.10(a), then upon either party serving a written notice to this effect on
the other, the dispute will be determined as if clause 32 (Dispute Resolution) of the
Project Deed were incorporated in this deed but as if:

(i) references in those clauses to "Trustee" or "Asset Trustee" were references
to "the Contractor";

(ii) references to "the parties" were references to "RMS and the Contractor";

(iii)  references to a "party" were references to "RMS" or "the Contractor" (as
appropriate);

(iv)  references in those clauses to "Dispute" were references to this dispute; and

(v) the dispute had been appropriately referred to the Dispute Avoidance Board.

4.11 Approved Nominee

(@)

(b)
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RMS's nominee may be named as a party to the D&C Deed in substitution for the
Asset Trustee if RMS's nominee is an Approved Nominee.

The Contractor must:

() notify RMS as to whether RMS's nominee is an Approved Nominee, on or
before the date falling 30 days after the date of receipt of all information
reasonably required by the Contractor to decide whether the nominated

person is an Approved Nominee;

(i) not unreasonably withhold or delay its decision on whether RMS's nominee
is an Approved Nominee; and

(iii)  enter into a side deed with RMS and the Approved Nominee on substantially
the same terms as this deed.
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4.12

4.13

Unconditional undertakings

If RMS gives an Assumption Notice then, as from the Effective Date, the Asset Trustee
must (with the support of the D&C Contractor to effect this provision) either:

(a) procure the novation or assignment to RMS (or, subject to clause 4.11, the
Approved Nominee) of any unconditional undertakings held by the Asset Trustee
pursuant to clause 10.1 of the D&C Deed prior to the Effective Date (the Bonds);
or

(b) procure the issue to RMS (or, if applicable, the Approved Nominee) of replacement
bonds for the same undrawn value and on the same terms as the Bonds held by
the Asset Trustee under the D&C Deed immediately prior to the Effective Date.

Other documents under the D&C Deed

If RMS gives an Assumption Notice then, as from the Effective Date, the Asset Trustee
must procure the novation or assignment to RMS (or, if applicable, the Approved
Nominee) of:

(a) any Moral Rights Consent in favour of the Asset Trustee; and
(b) the Financier's Tripartite Deed.

AMENDMENTS TO D&C DEED, D&C GUARANTEES, INTERFACE DEED AND D&C
INDEPENDENT CERTIFIER DEED

The Contractor and the D&C Guarantor agree with RMS that they will not agree to or
permit any modification, variation, waiver or amendment to the terms of the D&C Deed,
the D&C Guarantees, the Interface Deed or the D&C Independent Certifier Deed to the
extent it may impact the rights or increase the liabilities or obligations of RMS (including if
RMS were to subsequently exercise its rights under clause 3) without the prior consent of
RMS (which must not be unreasonably withheld or delayed).

RESTRICTION ON DEALINGS

The Contractor and the D&C Guarantor agree with RMS that they will not after the date of
this deed transfer, assign, mortgage, charge, encumber or otherwise deal with their
interest in the D&C Deed, the D&C Guarantees or the Interface Deed except:

(a) with the prior consent of RMS (such consent not to be unreasonably withheld or
delayed), and provided the Contractor or the D&C Guarantor (as applicable) have
procured that such transferee, assignee, mortgagee, chargee or other
encumbrance enters into a deed in which it agrees to be bound by the terms of this
deed; or

(b) pursuant to a general security arrangement entered into by the Contractor with a
financier in the ordinary course of the Contractor's business.

ACKNOWLEDGEMENT BY THE ASSET TRUSTEE AND PROJECT TRUSTEE

Each of the Asset Trustee and Project Trustee consents to the terms of this deed and will
co-operate in the implementation of this deed.

GST

(@) Notwithstanding any other provision of this deed, any amount payable for a supply
made under this deed which is calculated by reference to a cost, expense or other
amount paid or incurred by a party will be reduced by an amount equal to any

230854109.27 Schedule 9 - Contractor's Side Deed 31



(b)

()

(d)

(e)
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input tax credits which that party is entitled to in respect of that cost, expense or
other amount.

Subject to clause 8(e), if GST becomes payable on any supply made by a party
(Supplier) under or in connection with this deed:

(i) any amount payable or consideration to be provided under any other
provision of this deed for that supply (Agreed Amount) is exclusive of GST;

(i) an additional amount will be payable by the party providing consideration for
that supply (the Recipient), equal to the amount of GST payable on that
supply as calculated by the Supplier in accordance with the GST law and
payable at the same time and in the same manner as for the Agreed
Amount; and

(iii)  the Supplier will provide a tax invoice (or equivalent documentation which
complies with the GST law) to the Recipient in respect of that supply, no
later than the time at which the Agreed Amount for that supply is to be
provided under this deed.

Subject to clause 8(e), if for any reason, the GST payable by the Supplier in
respect of a supply it makes under this deed (incorporating any increasing
adjustments or decreasing adjustments relating to that supply) varies from the
additional amount it receives from the Recipient under clause 8(b) in respect of
that supply, the Supplier will provide a refund or credit to or will be entitled to
receive the amount of this variation from the Recipient (as appropriate). Where an
adjustment event occurs in relation to a supply, the Supplier will issue an
adjustment note to the Recipient in respect of that supply within 14 days after
becoming aware of that adjustment event occurring.

If the Recipient is dissatisfied with any calculation to be made by the Supplier
under this clause, the Recipient may, at its own expense and after notifying the
Supplier accordingly, refer the matter to an independent expert nominated by the
President of the Institute of Arbitrators and Mediators Australia for expert
determination, which will be final and binding on all parties (absent manifest error).
The expert will act as an expert and not as an arbitrator and will take into account
the terms of this deed, the matters required to be taken into account by the
Supplier under this clause and any other matter considered by the expert to be
relevant to the determination. The parties must release the expert from any
liability in acting as an expert, except in the case of fraud on the part of the expert.
However, this clause 8(d) shall not apply to any supply dealt with under
clause 8(e).

The parties acknowledge that this clause 8(e) applies to the extent each party is
making supplies to the other party for consideration, and is the Recipient of all
supplies from the other party. Where two parties (or entities on whose behalf
those parties are acting) in accordance with this deed exchange non-monetary
consideration:

(i) notwithstanding clause 8(b), the additional amount payable on any supply
by the Recipient to the Supplier shall be limited to an amount calculated as
the monetary consideration provided by the Recipient for the taxable supply
being made by the Supplier multiplied by the applicable GST rate; unless

(i) it is determined, whether by agreement between the parties or by demand,

assessment or private ruling issued by the Commissioner of Taxation that
there is a disparity between:
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(iii)

(iv)

9. NOTICES

(A) the sum of the GST exclusive market value of the non-monetary
consideration and the GST exclusive monetary consideration (if any)
being provided by the Recipient to the Supplier; and

(B) the sum of the GST exclusive market value of the non-monetary
consideration and the GST exclusive monetary consideration (if any)
being provided by the Supplier and having their nexus with the non-
monetary consideration and monetary consideration being provided
by the Recipient and referred to in clause 8(e)(ii)(A).

Where clause 8(e)(ii) applies, the Supplier and the Recipient will use best
endeavours to determine a mutually acceptable means of calculating
additional amounts to be provided between the parties to ensure, as far as
possible that neither the Supplier nor the Recipient suffers a net cost or loss.
If within 30 Business Days of the determination under clause 8(e)(ii), the
parties are unable to agree on a means of calculating the additional amounts
payable, clause 8(b) shall apply without any limitation imposed by this
clause 8(e), however:

(A) the Supplier must only issue a tax invoice or an adjustment note to
reflect the application of clause 8(e)(iii) after the parties have either
reached an agreement under this clause 8(e)(iii) or have determined
that they are unable to reach such an agreement; and

(B) the additional amount payable pursuant to clause 8(e)(iii) will only be
payable 5 Business Days after the receipt by the Recipient of the tax
invoice or adjustment note issued by the Supplier in accordance with
clause 8(e)(iii)(A).

Where any party to this deed receives a demand, assessment or private
ruling regarding the matters addressed in clause 8(e), it must notify the
other parties to this deed of that fact and provide them with a copy of the
demand, assessment or private ruling within 10 Business Days of receiving
it. Before any party to this deed applies for a private ruling regarding the
matters addressed in clause 8(e), it must provide the other parties to this
deed with a copy of the private ruling request it intends to lodge with the
Commissioner of Taxation no less than 20 Business Days prior to its
lodgement of same.

9.1 How to give a notice

A notice or consent under this deed (Notice) is only effective if it is:

(a)
(b)
(©)
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in writing, signed by or on behalf of the person giving it;

addressed to the person to whom it is to be given; and

either:

(1)

(i)

(iii)

delivered or sent by pre-paid mail (by airmail, if the addressee is overseas)
to that person's address;

sent by fax to that person's fax number and the machine from which it is
sent produces a report that states that it was sent in full; or

subject to clause 9.1(d), sent by email in the form of a .pdf file of a letter
(with or without attachments) to that person's email address; and
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(d)

in the case of Notices which have been sent in accordance with clause 9.1(c)(iii)
under clauses 3.1, 3.2, 3.3, 4.1, 4.10, 4.11 and 8, in addition to the Notice sent
pursuant to clause 9.1(c)(iii), a copy of the Notice must also be printed and
delivered or posted to the person's address or sent to the person's facsimile
number in accordance with clauses 9.1(c)(i) or 9.1(c)(ii).

9.2 Effectiveness of notices

(a)

A Notice referred to in clause 9.1(d) will not be effective unless it is delivered in
accordance with clause 9.1(c)(i) or clause 9.1(c)(ii).

(b) A Notice issued pursuant to clause 9.1(c)(iii) and a Notice issued pursuant to
clause 9.1(c)(i) or clause 9.1(c)(ii) must be identical, and in the event that they
are not identical, neither Notice will constitute a valid Notice.

9.3 When a notice is given

A Notice that complies with this clause 9 is regarded as given and received:

(a) if it is delivered or sent by fax:

(i) by 5.00 pm (local time in the place of receipt) on a Business Day - on that
day; or

(i) after 5.00 pm (local time in the place of receipt) on a Business Day, or on a
day that is not a Business Day - on the next Business Day;

(b) if it is sent by mail:

(i) within Australia -2 Business Days after posting; or

(i) to or from a place outside Australia = 5 Business Days after posting;
(c) subject to clause 9.3(d), if it is sent by email:

(i) by 5:00pm (local time in the place of receipt) on a Business Day - at the
time in the place to which it is sent equivalent to the time shown on the
automatic receipt notification received by the party (as applicable) sending
the email from the recipient; or

(i) after 5:00pm (local time in the place of receipt) on a Business Day, or a day
that is not a Business Day - on the Business Day following the date on
which it is sent equivalent to the date shown on the automatic receipt
notification received by the party (as applicable) sending the email from the
recipient; and

(d) where clause 9.1(c)(iii) applies, the relevant Notice will be taken to have been
received on the later of:

() the date determined in accordance with clause 9.3(c); and

(i) the date determined in accordance with clause 9.3(a) or 9.3(b) (as the case
may be).

9.4 Address for notices

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

230854109.27
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RMS
Address:

Email address:
Attention:
Fax number:

Project Trustee
Address:

Email address:
Attention:
Fax number:

Asset Trustee
Address:

Contractor
Address:
Email address:
Attention:

Fax number:

Level 9, 101 Miller Street

North Sydney

NSW 2060
|

General Manager Motorway Projects
02 8588 4171

Level 18, 101 Miller Street
North Sydney NSW 2060
(for delivery by hand)

Locked Bag 928

North Sydney

NSW 2059

(for delivery by post)
I

I Project Director M5 Corridor
02 8588 4170

Level 18, 101 Miller Street
North Sydney NSW 2060
(for delivery by hand)

Locked Bag 928

North Sydney

NSW 2059

(for delivery by post)

Email address: |
Attention: | Project Director M5 Corridor
Fax number: 02 8588 4170

Level 4, Tower A, 799 Pacific Highway, Chatswood, NSW 2067

I
+61 2 8668 6666

D&C Guarantors

Name:
Address:
Email address:
Attention:

Fax number:
and

Name:
Address:

Email address:
Attention:

Fax number:

CIMIC Group Limited
472 Pacific Highway, St Leonards, NSW 2065
.

I
(02) 9925 6000

Dragados S.A.
Avenida del Camino de Santiago no. 50, (28050) Madrid. Spain
|

L
+34 1 7038150

D&C Independent Certifier

Address:
Email address:
Attention:
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Level 25, 288 Edward Street Brisbane QLD 4000
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Fax number: 02 8907 9001

9.5 Communications by email

With respect to communications sent by email:

(a) only a letter in .pdf format attached to the email and, subject to clause 9.5(b), any
attachments to such letter which are referred to in the letter, will form part of the
communication under this clause 9. Any text in the body of the email or the subject
line will not form part of the communication;

(b) an attachment to an email referred to in clause 9.1(c)(iii) will only form part of a
communication under this clause 9 if it is in .pdf, .jpeg, .xls, .doc, .vsd, .mpp,
.mdb, .xer or .ppt format, or such other format as may be agreed between the
parties from time to time; and

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

(i) to ensure that their respective firewall and/or mail server (as applicable):
(A) allows messages of up to 20 MB (or such greater size as may be
agreed between the parties from time to time) to be received;
(B) does not trap any messages in the spam filter which:
(aa) in the case of notices sent by RMS to the Project Trustee, the
Asset Trustee and the Contractor, have been sent from
@rms.nsw.gov.au;
(bb) in the case of notices sent by the Asset Trustee to RMS, the
Project Trustee and the Contractor, have been sent from
@sydmotorway.com or @westconnex.com.au;
(cc) in the case of notices sent by the Project Trustee to RMS, the
Asset Trustee and the Contractor, have been sent from
@sydmotorway.com or @westconnex.com.au; and
(dd) in the case of notices sent by the Contractor to RMS, the Asset
Trustee, the Project Trustee and the Contractor, have been
sent from @leicon.com.au, @dragados.com or
@samsung.com;
(@) automatically sends a receipt notification to the sender upon receipt
of a message; and
(i) to use reasonable endeavours to ensure that their respective systems
automatically send a notification message to each of the sender and the
recipient when a message is received by the recipient's domain but cannot
or will not be delivered to the recipient.
10. GENERAL

10.1 Governing law and jurisdiction

(a)

(b)
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This deed is governed by and must be construed according to the law applying in

New South Wales.

Each party irrevocably:
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(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 10.1(b)(i).

10.2 Cost

A party which has an obligation to do anything under this deed must perform that
obligation at its cost, unless expressly provided for otherwise.

10.3 Entire agreement
To the extent permitted by Law, this deed:

(a) embodies the entire understanding of the parties and constitutes the entire terms
agreed upon between the parties; and

(b) supersedes any prior written or other agreement of the parties,

in relation to the subject matter of this deed.
10.4 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.
10.5 Joint and several liability

(a) The obligations of a party, if more than one person, under this deed, are joint and
several and each person constituting the party 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 other parties may
proceed against any one or all of them.

(b) The rights of a party, if more than one person, under this deed (including the right
to payment) jointly benefit each person constituting the party (and not severally or
jointly and severally).

() Any payment made under this deed to any account nominated in writing by a party
or, failing such nomination, to any one or more persons constituting the party, will

be deemed to be payment to all persons constituting the party.

(d) A party may not exercise any right under this deed unless that right is exercised
concurrently by all persons constituting the party.

10.6 No agency, partnership, joint venture or other fiduciary relationship
Nothing in this deed will be construed or interpreted as:

(a) conferring a right in favour of a party to enter into any commitment on behalf of
any other party or otherwise to act as any other party's agent; or
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(b) creating a partnership, joint venture or fiduciary relationship between any of the
parties.

10.7 Waiver

(a) Failure to exercise or enforce or a delay in exercising or enforcing or the partial
exercise or enforcement of any right, power or remedy provided by Law or under
this deed by any party to this deed 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 a party under this deed will only be effective and
binding on that party if it is given or confirmed in writing by that party.

(c) No waiver by a party of:
(i) a breach of any term of this deed; or
(i) any other failure by the other party 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,
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.

10.8 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.

10.9 Provisions limiting or excluding liability

Any provision of this deed which seeks to limit or exclude a liability of a party is to be
construed as doing so only to the extent permitted by Law.

10.10 Consents

A consent required under this deed from RMS may be given or withheld, or may be given
subject to any conditions, as RMS (in its absolute discretion) thinks fit, unless this deed
expressly provides otherwise.

10.11 Limitation on Liability

Despite any other provision of this deed, the Contractor's and the D&C Guarantor's
maximum aggregate liability to the counterparties to this deed and any person to whom
the D&C Deed is novated or assigned in accordance with the terms of this deed, in respect
of any claim or liability under, arising out of or in connection with the Project:

(a) will not exceed the liability which the Contractor would have had under the D&C
Deed if the counterparties to this deed and any person to whom the D&C Deed is
novated or assigned had been named in the D&C Deed, jointly and severally, as
the Asset Trustee; and
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(b)
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is otherwise subject to the same limitations on and exclusions of liability,
counterclaims and defences expressed for the benefit of the Contractor in the D&C
Deed and the Contractor will not be liable to the counterparties to this deed, under
this deed in circumstances where its liability is excluded, or the category of loss or
liability suffered or incurred by the counterparties to this deed is excluded, by the
terms of the D&C Deed.
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Any person who executes this deed on behalf of a party under a power of attorney declares that he
or she is not aware of any fact or circumstance that might affect his or her ability to do so under
that power of attorney.

Executed as a deed.

SIGNED by ROADS AND MARITIME
SERVICES, by its delegate, in the
presence of:

Signature of delegate

Signature of witness Name

Name

SIGNED, SEALED and DELIVERED for
LEIGHTON CONTRACTORS PTY LTD
(ABN 98 000 893 667) under Power of
Attorney dated 2 September 2015 (and
the Attorneys declare that they have not
received any notice of the revocation of
the Power of Attorney) in the presence of:

Attorney Attorney
Name Name
Witness Witness
Name Name
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SIGNED, SEALED and DELIVERED for
DRAGADOS AUSTRALIA PTY LTD (ABN
20 151 632 665) under Power of Attorney
dated 24 July 2015 (and the Attorney
declares that it has not received any
notice of the revocation of the Power of
Attorney) in the presence of:

Attorney Witness

Name Name

SIGNED, SEALED and DELIVERED for
SAMSUNG C&T CORPORATION
(Registration Number 110111-0015762)
under Power of Attorney dated

28 October 2015 (and the Attorney
declares that it has not received any
notice of the revocation of the Power of
Attorney) in the presence of:

Attorney Witness
Name Name
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SIGNED, SEALED and DELIVERED for
DRAGADOS S.A (CIF A-15139314)
under Power of Attorney dated 19 October
2015 (and the Attorney declares that it
has not received any notice of the
revocation of the Power of Attorney) in
the presence of:

Signature of Chief Executive Officer Signature of witness

Name Name

SIGNED, SEALED and DELIVERED for
CIMIC Group Limited (ABN 57 004 482
982) under Power of Attorney dated 28
October 2015 (and the Attorneys declare
that they have not received any notice of
the revocation of the Power of Attorney)
in the presence of:

Attorney Attorney
Name Name
Witness Witness
Name Name
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SIGNED SEALED and DELIVERED for
and on behalf of ARCADIS AUSTRALIA
PACIFIC PTY LTD (ACN 104 485 289) by
its Attorneys under a Power of Attorney
dated 11 March 2015 (and the Attorneys
declare that the Attorneys have not
received any notice of the revocation of
such Power of Attorney) in the presence

of:

Attorney Attorney
Name Name
Witness Witness
Name Name
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EXECUTED by WCX M5 PT Pty Ltd (ACN
608 798 465) in its capacity as trustee of
the WCX M5 Project Trust (ABN 73 899
615 977) under section 127 of the
Corporations Act 2001 (Cth):

Signature of director

Signature of director/secretary

Name

EXECUTED by WCX M5 AT Pty Ltd (ACN
608 798 081) in its capacity as trustee of
the WCX M5 Asset Trust (ABN 23 365 031
283) under section 127 of the
Corporations Act 2001 (Cth):

Name

Signature of director

Signature of director/secretary

Name
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SCHEDULE 10
Independent Certifier Deed

(Clause 12.3)

THIS DEED is made on 2015
BETWEEN:
(1) Roads and Maritime Services (ABN 76 236 371 088) of Level 9, 101 Miller Street,

North Sydney, New South Wales 2060 (RMS);

(2) WCX M5 PT Pty Ltd (ACN 608 798 465) in its capacity as trustee of the WCX M5 Project
Trust (ABN 73 899 615 977) of Level 18, 101 Miller Street, North Sydney New South
Wales 2060 (the Project Trustee);

(3) WCX M5 AT Pty Ltd (ACN 608 798 081) in its capacity as trustee of the WCX M5 Asset
Trust (ABN 23 365 031 283) of Level 18, 101 Miller Street, North Sydney New South
Wales 2060 (the Asset Trustee); and

4) Arcadis Australia Pacific Pty Ltd (ACN104 485 289) of Level 5, 141 Walker Street
North Sydney New South Wales 2060 (the Independent Certifier).

RECITALS:

(A) On or about the date of this deed, the Project Trustee and the Asset Trustee entered into
the Project Deed with RMS in respect of the Works.

(B) The Independent Certifier represents that it is experienced generally in design and
construction and, in particular, in the design and construction of works similar to the
Works and offers its expertise in those fields.

(@) The Project Documents contemplate that the Independent Certifier will discharge those
functions set out in Schedule 1.

(D) The Independent Certifier will perform its obligations on the terms and conditions of this

deed.

THE PARTIES AGREE AS FOLLOWS:

1.

1.1

INTERPRETATION

Definitions

The following definitions apply in this deed.

Certification and Monitoring Plan means the plan prepared by the Independent
Certifier in accordance with clause 3.8 as that plan is updated from time to time in
accordance with clause 3.9.

Commercially Sensitive Information means:

(@) any information relating to any financing arrangement under any Equity Document;

(b) any information relating to the Project Trustee's, Asset Trustee's or the
Independent Certifier's cost structure or profit margins;
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(c) any information relating to any of the Project Trustee's, Asset Trustee's or the
Independent Certifier's Intellectual Property Rights; or

(d) any information which is commercially sensitive in that it provides a competitive
advantage or has a unique characteristic to the Project Trustee, Asset Trustee or
the Independent Certifier or any of their shareholders, financiers or Subcontractors,

which, in respect of the information contained in this deed, is the information described in
Schedule 6.

Completion Phase Services means all Services related to Completion and the
rectification of Defects and the performance by the Asset Trustee of its obligations in
respect of Completion of the Works and the rectification of Defects, including those
specified in clause 16 of the Project Deed.

Construction Phase Services means all Services related to the construction of the
Works and the performance by the Asset Trustee of its construction obligations in respect
of the Works, including those specified in clause 15 of the Project Deed.

D&C Independent Certifier Deed means the deed titled "M5 Project D&C Independent
Certifier Deed" between the Asset Trustee, the Contractor and the D&C Independent
Certifier dated on or about the date of this deed.

Deed Poll means the deed poll substantially in the form of Schedule 8 to this deed in
favour of the beneficiaries from time to time.

Design Phase Services means all Services related to the design of the Works and the
performance by the Asset Trustee of its design obligations in respect of the Works,
including those specified in clause 13 of the Project Deed.

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

GST, GST law and other terms used in clause 11 have the meanings used in the A New
Tax System (Goods and Services Tax) Act 1999 (Cth) (as amended from time to time) or
any replacement or other relevant legislation and regulations, except that GST law also
includes any applicable rulings. Any reference to GST payable by the Supplier (as defined
in clausell) includes any GST payable by the representative member of any GST group of
which the Supplier is a member.

Independent Certifier's Representative means the relevant person referred to in
Schedule 3 or any other person holding that position in accordance with clause 3.5(b)(ii).

Interlink means Interlink Roads Pty Limited (ABN 53 003 845 430).

Interlink Deed Poll means the deed poll to be executed by the Independent Certifier in
accordance with clause 1.9.

Interlink Interface Agreement means the agreement between the Minister for Roads,
Maritime and Freight, RMS, WDA and Interlink titled "WestConnex M5: M5 Southwest
Motorway Interface Agreement" dated 16 July 2015.

Interlink Interface Agreement Services means the services listed in section 1.2 of
Schedule 1.

Key Personnel means the key personnel referred to in section 2 of Schedule 3.

New M5 Interface Works has the same meaning as in the Interlink Interface
Agreement.
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Nominated Authority means the Independent Certifier unless otherwise directed by
RMS (notwithstanding any other requirements in the RMS Specifications).

Other Parties means RMS, the Asset Trustee and the Project Trustee.
Payment Schedule means Schedule 2 to this deed.

PDCS means the electronic or web based project data and collaboration system to be
used as notified by RMS's Representative under clause 12.1.

Project Deed means the deed titled "WestConnex M5 Project Deed" between RMS, the
Asset Trustee and the Project Trustee dated on or about the date of this deed.

Project Deed Services means the Services listed in Section 1.1 of Schedule 1.
Services means:
(a) the services set out in Schedule 1; and

(b) all other things or tasks which are conferred on, or contemplated to be performed
by, the Independent Certifier under the Project Deed and the D&C Deed.

Substitute Certifier has the same meaning as in clause 7.1(d).

Technical Specialists means an individual or organisation who possesses a particular
technical skill and experience required to understand, review and certify a particular
aspect of the Project..

Term means the term of this deed as set out in clause 3.14.

WDA means WestConnex Delivery Authority (ABN 33 855 314 176).

Witness Point means a point in a work process where the Contractor must give prior
notice to the Nominated Authority and the option of attendance may be exercised by the
Nominated Authority.

Works means the Project Works and the Temporary Works.

1.2 Definitions in Project Deed

Except as otherwise defined in clause 1.1, terms used in this deed that are defined in the
Project Deed will have the same meaning in this deed as in the Project Deed.

1.3 Interpretation

In this deed:

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

and unless the context indicates a contrary intention:

(b) person includes an individual, the estate of an individual, 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 of novation

and, in the case of a trustee, includes a substituted or an additional trustee;

(d) includes in any form is not a word of limitation;
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(e) a reference to any Authority, institute, association or body is:

(D 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 a provision of either of these includes:

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

(i) 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 this deed includes all schedules, exhibits, attachments and
annexures to it;

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
grammatical form of that word or phrase has a corresponding meaning;

) a reference to a court or tribunal is to an Australian court or tribunal;

(m) 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;

(n) a reference to a month is a reference to a calendar month; and
(0) a reference to $ or dollar is to Australian currency.

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

1.5 Business Day

If the day on or by which any thing is to be done under this deed is not a Business Day,
that thing must be done:
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(a) if it involves a payment other than a payment which is due on demand, on the
preceding Business Day; and

(b) in all other cases, no later than the next Business Day.
1.6 Approvals and Consents

Any consent or approval referred to in, or required under, this deed from the Other Parties
may be given or withheld, or may be given subject to any condition as the Other Parties
(in their absolute discretion) think fit, unless this deed expressly provides otherwise.

1.7 RMS as an Authority

(a) Subject to clause 1.7(b), the Asset Trustee, Project Trustee and the Independent
Certifier acknowledge and agree that:

(i) nothing in this deed or in any of the Project Documents will in any way
unlawfully restrict or otherwise unlawfully affect the unfettered discretion of
RMS to exercise any of its functions and powers pursuant to any legislation;
and

(i) without limiting clause 1.7(a)(i), anything which RMS does, fails to do or
purports to do pursuant to its functions and powers under any legislation will
be deemed not to be an act or omission by RMS under this deed and will not
entitle the Asset Trustee, Project Trustee or the Independent Certifier to
make any Claim against RMS arising out of the subject matter of this deed
and the other Project Documents to which RMS is a party.

(b) The parties agree that clause 1.7(a) is taken not to limit any liability which RMS
would have had to the Asset Trustee, Project Trustee or the Independent Certifier
under this deed, or any other Project Document to which RMS is a party, as a
result of a breach by RMS of a term of this deed or any other Project Document to
which RMS is a party but for clause 1.7(a).

1.8 Ambiguous terms

(a) If RMS considers, or if any of the Independent Certifier, the Asset Trustee or the
Project Trustee notifies RMS's Representative in writing that it considers, that there
is an omission, ambiguity, discrepancy, or inconsistency in, or between, the
documents comprising this deed (including in any Schedules), RMS's
Representative must direct the interpretation of this deed which the parties must
follow.

(b) RMS's Representative, in giving a direction in accordance with clause 1.8(a), is not
required to determine whether or not there is an omission, ambiguity, discrepancy,
or inconsistency in, or between, the documents comprising this deed.

(c) Any direction which RMS's Representative gives in accordance with clause 1.8(a):
(i) will not relieve the Independent Certifier, the Asset Trustee or the Project
Trustee from or alter its liabilities or obligations under this deed or otherwise
according to Law;
(i) will not entitle the Independent Certifier, the Asset Trustee or the Project

Trustee to make (nor will it make RMS liable upon) any Claim arising out of
or in any way in connection with the direction;
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1.9

2.1

2.2

2.3

2.4

3.1

(iii)  will not limit or otherwise affect RMS's rights against any of the Independent
Certifier, the Asset Trustee or the Project Trustee, whether under this deed
or otherwise according to Law; and

(iv)  must, in respect of a notice given under clause 1.8(a) by the Independent
Certifier, the Asset Trustee or the Project Trustee, be given within 20
Business Days of receipt of that notice.

Interlink Deed Poll

The Independent Certifier must provide to RMS on or before the date of this deed an
executed deed poll in favour of Interlink in the form set out in Schedule 7 to this deed.

APPOINTMENT OF THE INDEPENDENT CERTIFIER
Appointment

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

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

(c) The Independent Certifier must perform the Services in accordance with this deed.

Payment

Subject to the Independent Certifier performing the Services in accordance with this deed,

the Project Trustee will pay the Independent Certifier the Fee subject to and in accordance

with the Payment Schedule.

Nature of Services

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

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

() In reaching decisions in relation to this deed which may affect either or both of the
Project Trustee and Asset Trustee, RMS may take into account representations
made by either or both of the Project Trustee and Asset Trustee.

Deed Poll

The Independent Certifier must provide to RMS on or before the date of this deed an
executed Deed Poll.

INDEPENDENT CERTIFIER'S OBLIGATIONS
Acknowledgement
The Independent Certifier acknowledges that:

(a) it has received a copy of the execution version of each of the Project Documents
and the D&C Deed and that it has read, and is familiar with, the terms of the
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Project Documents and the D&C Deed to the extent they relate to the Services;
and

(b) its obligations under this deed extend to, and include, the obligations, functions,
duties and services of the Independent Certifier referred to in the Project
Documents.
3.2 General representations and warranties

The Independent Certifier represents and warrants that:

(a)

(b)

(©)

(d)

(e)

(")

it is a company duly incorporated and existing under Law and has the power to
execute, deliver and perform its obligations under this deed and that all necessary
corporate and other action has been taken to authorise that execution, delivery and
performance;

the information provided by it in connection with this deed is true, accurate and
complete in all material respects and not misleading in any material respect
(including by omission);

its obligations under this deed are valid, legal and binding obligations enforceable
against it in accordance with its terms, subject to equitable remedies and Laws in
respect of the enforcement of creditor's rights;

the execution, delivery and performance of this deed by it will not contravene any
Law to which it is subject or any deed or arrangement binding on it;

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

no litigation, arbitration, tax claim, dispute or administrative or other proceeding
has been commenced or threatened against it which is likely to have a material
adverse effect upon its ability to perform its obligations under this deed.

3.3 Further acknowledgements and warranties

The Independent Certifier:

(@)

(b)

(©)
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acknowledges that each of the Other Parties:

(i) is relying upon the skill, expertise and experience of the Independent
Certifier in the performance of its obligations under this deed; and

(i) may suffer loss if the Independent Certifier does not perform its obligations
in accordance with the requirements of this deed;

warrants to the Other Parties that, in performing the Services, it will comply with
all Law, act honestly, diligently, reasonably and with the degree of professional
care, knowledge, skill, expertise, experience and diligence which would be
reasonably expected of a skilled professional providing services similar to the
Services within the design and construction industries generally and the design and
construction of major engineering works in particular;

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

(e)

(f)
(9)

(h)

(1)

)

(k)
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without limiting clauses 3.3(a) and 3.3(b), acknowledges that the Other Parties are
entitled to and will rely on any certificate or other document signed or given by the
Independent Certifier under or pursuant to this deed, or any Project Document or
the D&C Deed;

without limiting its obligations under any provision of this deed, warrants to the
Other Parties that:

(i) it will carry out and perform the Services;

(i) in performing the Services it will provide, as a minimum, the levels of
surveillance and resources specified in Schedule 3; and

(iii)  without limiting clauses 3.3(e)(i) and (ii), to the extent the Certification and
Monitoring Plan is not inconsistent with:

(A) the Project Documents and the D&C Deed;
(B)  the nature of the Services; or

(@) without limiting clauses 3.3(e)(iii)(A) and (B), the requirements of
clause 4,

it will carry out and perform the Services in accordance with the Certification
and Monitoring Plan;

will provide transport on site for the use of its site personnel;

will, in carrying out the Services, carry out physical inspections of the Construction
Site, any Extra Land, the Works, Asset Trustee's Activities and the Project Trustee's
Activities when appropriate or necessary to do so (including for the purpose of
determining whether Completion has been achieved by the Asset Trustee), and
when reasonably requested by an Other Party, in a manner which satisfies or
exceeds the requirements ascertainable of Schedule 3 and Schedule 4 and the
Certification and Monitoring Plan (including surveillance levels and resources) and
will invite and permit the Other Parties to accompany it on all such inspections;

warrants that, in performing the Services, it will keep itself informed of the
progress of:

O] the development of the Project Plans and the Design Documentation; and
(i) the Works,

to the extent necessary to enable the Independent Certifier to provide timely
reviews and timely and relevant comments in accordance with this deed;

will carry out the Services in a manner which does not prevent, hinder, disrupt,
delay or otherwise interfere with any work or services performed by any person
(including the Asset Trustee and Project Trustee) except where it is the
unavoidable consequence of performing the Services;

will co-operate with the Other Parties and their Subcontractors and coordinate the
Services with the Project Trustee's Activities, the Asset Trustee's Activities and the
Contractor's Activities under the D&C Deed; and

in undertaking the Services, will comply with all the safe working requirements of
the Asset Trustee, Project Trustee and the Contractor.
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3.4 Access and Project Office

(a) The Asset Trustee must provide for the Independent Certifier accommodation on
the Construction Site and access to such premises as may be reasonably necessary
to enable the Independent Certifier to discharge its obligations under this deed.

(b) The Independent Certifier must:

(D establish a project office within the accommodation provided by the Asset
Trustee on the Construction Site (Project Office);

(i) keep proper and complete written records of the performance of the
Services at the Project Office; and

(iii)  ensure that its Key Personnel and the Independent Certifier's Representative
are located at the Project Office to the extent necessary to enable the
Independent Certifier to perform the Services.

3.5 Key Personnel

(a) The Independent Certifier must provide experienced and skilled personnel to
perform its obligations under this deed.

(b) The Independent Certifier must ensure that the Key Personnel:

(i) perform the services required of their respective positions;

(i) are not removed without the prior written consent of the Other Parties
(which consent must not be unreasonably withheld or delayed, and will be
deemed to have been given in relation to a party if no response has been
received from the Other Parties within 7 days of the request for removal),
and if any of the people are removed:

(A) they must be replaced by people of at least equivalent skill, expertise
and experience; and

(B) there must be, prior to their removal and replacement, a proper
handover to ensure that the new personnel have a reasonable
understanding of the Project Documents, the D&C Deed and the
Services; and

(iii)  are located in Sydney for the performance of the Services and are available
for consultation as any party may reasonably require from time to time.

() The Other Parties may jointly direct the Independent Certifier to remove from the
performance of the Services any of the people referred to in Schedule 3 and the
Independent Certifier must comply with any such direction.

(d) The Independent Certifier must notify the Other Parties in writing of the names of

the person or persons that are authorised to sign the certificates and documents
referred to in Schedule 1 which the Independent Certifier is required to execute as
part of the Services, and must ensure that these certificates and documents are
signed by the person or persons so notified.

3.6 Subcontracting

(a)
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Subject to clause 3.6(c) and with the exception of the Technical Specialists, the
Independent Certifier may not subcontract or permit the subcontracting of the
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(b)

(c)

performance of any of the Services without the prior written consent of the Other
Parties (which consent must not be unreasonably withheld or delayed).

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

Unless RMS otherwise approves in writing, the Independent Certifier must contract
with the subcontractors set out in Schedule 5 for the performance of the relevant
parts of the Services.

3.7 Quality Assurance

(a)

(b)

The Independent Certifier must implement a quality system in accordance with
AS/NZS IS09000 and AS/NZS IS09001, and otherwise in a form reasonably
acceptable to the Other Parties to ensure compliance of the Services with the
requirements of this deed.

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

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

(i) any acts or omissions of the Other Parties with respect to the quality
assurance requirements of this deed, including any review of, comments
upon, or notice in respect of, the Certification and Monitoring Plan or any
audit under clause 3.12.

3.8 Certification and Monitoring Plan

(a)

(b)

(©)
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The Independent Certifier must prepare and submit to the Other Parties within 25
Business Days of the date of this deed a Certification and Monitoring Plan which
must:

(i) be based on the initial Certification and Monitoring Plan contained in
Attachment A to Schedule 4;

(i) meet or exceed the requirements of Schedule 3;

(iii)  not reduce the effectiveness, methodology, scope, effect, resources or
expertise contained in the initial Certification and Monitoring Plan; and

(iv) comply with the requirements for the Certification and Monitoring Plan in
Schedule 4.

The Other Parties may:

(i) review the Certification and Monitoring Plan submitted under clause 3.8(a);
and

(i) if the Certification and Monitoring Plan does not comply with this deed, or if
the Other Parties believe that the Certification and Monitoring Plan does not
provide the information required by Schedule 4, notify the Independent
Certifier of the non-compliance.

If the Independent Certifier receives a notice under clause 3.8(b)(ii), the

Independent Certifier must promptly submit an amended Certification and
Monitoring Plan to the Other Parties, after which clause 3.8(b) will reapply.
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(d)

If the Independent Certifier does not receive a notice under clause 3.8(b)(ii) within
15 Business Days after the submission of the relevant Certification and Monitoring
Plan, the relevant Certification and Monitoring Plan submitted by the Independent
Certifier will be the Certification and Monitoring Plan with which the Independent
Certifier must comply (as it is updated under clause 3.9).

3.8A Documentation management and transmission

(a)

(b)

()

(d)

(e)

Without limiting clause 12.1, the Independent Certifier, the Asset Trustee and the
Project Trustee must, if required by RMS:

(i) implement and use the PDCS to manage and transmit all documentation
connected with the Project in accordance with the processes and procedures
required by RMS;

(ii) align its document management and quality processes to complement and
utilise the functions and features of the PDCS;

(iii)  use the PDCS mail module for all correspondence relating to the Project
between the Independent Certifier, RMS, the Project Trustee and the Asset
Trustee;

(iv)  upload all documentation required for the performance of the Services to the
PDCS; and

(v) strictly adhere to the documentation numbering system, metadata
structures and revision code sequences which are required by RMS.

Documents supplied to the Independent Certifier by RMS, the Project Trustee or
the Asset Trustee will remain the property of RMS, the Project Trustee or the Asset
Trustee (as applicable) and must be returned by the Independent Certifier to the
applicable party on demand in writing. The documents must not, without the prior
written approval of RMS, the Project Trustee or the Asset Trustee (as applicable),
be used, copied or reproduced for any purpose other than the execution of the
Services.

The Independent Certifier must keep all the Independent Certifier's records relating
to the Services in secure and fireproof storage.

The Independent Certifier will not be entitled to make, and RMS, the Project
Trustee or the Asset Trustee will not be liable upon, any Claim arising out of or in
any way in connection with complying with its obligations under this clause 3.8A.

The Independent Certifier must ensure that any documents and materials that it
provides to RMS, the Project Trustee or the Asset Trustee in computer readable
form contain 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 RMS, the Project Trustee or the Asset Trustee (as applicable);
or

(i) disable, damage or erase, or disrupt or impair the normal operation of any
other software or data on a computer system.

3.9 Revisions to Certification and Monitoring Plan

(a)
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The Independent Certifier must:
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(b)

()

(d)

(e)

() progressively amend, update and develop the Certification and Monitoring
Plan throughout the performance of the Services as necessary to reflect the
commencement of new stages of the Works, any Changes and any changes
in the manner of performing the Services;

(i) ensure that any amendments, updates or developments of the Certification
and Monitoring Plan under this clause 3.9(a) are consistent with, and
provide, the information set out in Schedule 4; and

(iii)  submit each revision of the Certification and Monitoring Plan to the Other
Parties for their review and comment.

The Other Parties may:

(i) review the Certification and Monitoring Plan submitted under clause
3.9(a)(iii); and

(ii) if the Certification and Monitoring Plan does not comply with this deed or the
Other Parties believe that the revised Certification and Monitoring Plan will
lead to a reduction in the effectiveness, methodology, scope, effort,
resources or expertise contained in the Certification and Monitoring Plan,
notify the Independent Certifier of that non-compliance or reduction.

If the Independent Certifier receives a notice under clause 3.9(b)(ii), the
Independent Certifier must promptly submit an amended Certification and
Monitoring Plan to the Other Parties after which clause 3.9(b) will reapply.

Without limiting clause3.3(e), the Independent Certifier must not, either in the
preparation of the Certification and Monitoring Plan required by clause 3.8 or the
amending, updating and development of the Certification and Monitoring Plan
required by clauses 3.9(a) and 3.9(c), decrease or otherwise reduce the
effectiveness, methodology, performance and timing requirements, scope, effort,
resources or expertise from that set out in the initial Certification and Monitoring
Plan or the then existing Certification and Monitoring Plan without the written
approval of the Other Parties.

The Independent Certifier may not amend the Certification and Monitoring Plan
other than in accordance with this clause 3.9.

3.10 Other Parties not responsible

The Other Parties:

(a)

(b)

owe no duty to the Independent Certifier to review the Certification and Monitoring
Plan for errors, omissions or compliance with this deed; and

are not responsible for the accuracy, completeness or the contents of, and make no
representation and assume no duty of care in respect of, the Certification and
Monitoring Plan.

3.11 Progress Reports by the Independent Certifier

Throughout the Term of this deed, the Independent Certifier must provide a monthly
progress report to each of the Other Parties by the seventh day of the following month
and in such format as is required by RMS's Representative, containing, identifying or
setting out:

(a)
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a description of the Services undertaken during the reporting period;
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(b)

(©)

(d)
(e)

()

(9)

(h)

a list or schedule of design and construction surveillance, monitoring and audits
undertaken by the Independent Certifier during the reporting period;

a comprehensive schedule of the status of all correspondence and documentation
exchanged between the Independent Certifier and the Other Parties;

a summary of key risks and issues relating to the Services;

details of any Asset Trustee or Project Trustee non-conformances raised by the
Independent Certifier or RMS and details on the verification of the rectification by
the Asset Trustee or the Project Trustee of non-conformances;

details of the surveillance, monitoring and auditing proposed to be undertaken by
the Independent Certifier in the forthcoming reporting period, including the
outcomes of the risk management processes used to determine the levels and
scope of the surveillance activities;

details of the current version of the Certification and Monitoring Plan and a
summary of any amendments, updates and developments to the Certification and
Monitoring Plan during the reporting period; and

any act, matter or thing which has or is likely to have a material adverse effect on
the progress and provision of the Services and detailed particulars of how the
Independent Certifier is addressing, or proposes to address, that act, matter or
thing.

3.12 Audit and surveillance

(@)

(b)

The Independent Certifier must:

(i) allow any audit of its quality assurance system under this deed by a third
party, at the request of the Other Parties or any one of the Other Parties;
and

(i) fully co-operate with that third party in respect of the carrying out of the
quality assurance audit.

Without limiting the foregoing, the Independent Certifier must, at all times:

(i) give to the third party access to premises occupied by the Independent
Certifier where the Services are being undertaken; and

(i) permit the third party to inspect applicable information relevant to the
quality assurance audit.

3.13 Access to records

The Independent Certifier must, within a reasonable time of any request, give the Other
Parties access to any records or other documents received, prepared or generated by the
Independent Certifier in the course of carrying out the Services.

3.14 Term

The Term of this deed commences on the date of this deed and continues until the earlier

of:
(a)
(b)
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completion of the Services; or

termination in accordance with clause 9.
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4, INDEPENDENCE, CONFIDENTIALITY AND EXCLUSIVITY

4.1 Independent Certifier to be independent

The Independent Certifier warrants to the Other Parties that in performing the Services, it

will:

(@)

(b)
(©)

(d)

(e)

act professionally and independently of each and all of the Other Parties and in a
timely manner;

act honestly, reasonably and fairly;

exercise the standard of care, knowledge, skill, expertise, experience and diligence
which would be expected of a skilled professional providing services similar to the
Services within the design and construction industry generally and the design and
construction of major engineering works in particular;

without limiting this clause 4.1, act within the times prescribed under the Project
Documents and the D&C Deed or as anticipated by the Overall D&C Program and
the Subsidiary D&C Program; and

provide, as a minimum, the levels of surveillance and resources specified in
Schedule 3.

4.2 Confidentiality

The Independent Certifier must:

(a)

(b)

keep confidential details of this deed and all information and documents provided
to, or by, the Independent Certifier relating to the Services, the Works, this deed,
the Project Documents, the Project Deed or the Project and not provide, disclose or
use the information or documents except:

(i) to disclose them to the Other Parties;

(i) for the purposes of performing the Services;

(iii)  where required by Law or to obtain legal advice on this deed; or

(iv)  with the prior written consent of the Other Parties; and

ensure that its subcontractors comply with the terms of clause 4.2(a).

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

4.3 Exclusivity

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

(i) any related body corporate (as defined by sections 9 and 50 of the
Corporations Act 2001 (Cth)) of the Independent Certifier; and

(i) any employees, agents, subcontractors and consultants who are involved in
the provision of the Services,

do not, from the date of execution of this deed until the date of expiry of the Term
in accordance with clause 3.14:
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(b)

(9

(d)

(iii)  have any direct or indirect involvement (whether under contract or any
other arrangement):

(A) with either the Asset Trustee or the Project Trustee or any of their
respective contractors, consultants or providers; or

(B) in the Project; or

(iv)  provide services to or advise any other person in relation to the Project or
the Project Documents,

other than the provision of the Services under this deed, except with the prior
written consent of the Other Parties which may be withheld or granted in their
absolute discretion.

The Independent Certifier agrees that:

(i) having regard to the Project Documents and the Services, clause 4.3 is
reasonable as regards the nature of the involvement restrained and the
duration and scope of the restraint and that the restraints are reasonably
necessary for the probity requirements of the Project and to ensure the best
value for money of the Project; and

(ii) damages may not be a sufficient remedy for a breach of clause 4.3 and each
of the Other Parties may be entitled to specific performance or injunctive
relief (as appropriate) as a remedy for any breach or threatened breach by
the Independent Certifier, in addition to any other remedies available at Law
or in equity.

The Other Parties consent to the Independent Certifier being appointed as the D&C
Independent Certifier under the D&C Independent Certifier Deed (in respect of the
New M5 Project as that term is defined under the D&C Deed).

The Independent Certifier warrants that:

(i) at the date of signing this deed, no conflict of interest (either actual or
perceived) exists or is likely to arise in the performance of its obligations
under this deed or the Project Deed; and

(i) if, during the Term, notwithstanding clause 4.3(a) or this clause 4.3(d), any
conflict or risk of conflict of interest arises, the Independent Certifier will
notify the Other Parties in writing immediately of that conflict or risk and
take such action to avoid or mitigate the conflict or risk of conflict of interest
as the Other Parties may reasonably require.

4.4 Relationship with the Other Parties

(a)

(b)
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The Independent Certifier is an independent consultant and is not, and must not
purport to be, a partner, joint venturer or agent of any Other Party.

Each party acknowledges and agrees that the Independent Certifier has no
authority to:

(i) give directions to any of the Other Parties or the Contractor other than as
expressly set out in this deed or any of the Project Documents;

(ii) waive or alter any terms of the Project Documents; or
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(iii)  discharge or release a party from any of its obligations pursuant to the
Project Documents.

5. NOTIFICATIONS

The Independent Certifier agrees to promptly notify each of the Other Parties if, in the
course of performing the Services, it becomes aware:

(@)

(b)

that any matter stated or certified by the Contractor or the Asset Trustee or any
certificate provided under any Project Document or the D&C Deed is not correct as
at the date stated or certified; and

of any matter or circumstance which, in its reasonable opinion:

(i) may materially or adversely affect the Asset Trustee's ability to achieve
Completion by the Date for Completion;

(i) it considers to be, in the context of the Project, of material interest to any of
the Other Parties;

(iii)  may involve a material breach of any Project Document; or
(iv) may involve a material dispute between any of the parties to any Project

Document and another party or the parties to any Project Document or any
other person in relation to a Project Document or the Project.

6. OBLIGATIONS OF THE OTHER PARTIES

6.1 No interference or influence

(a)

(b)

The Other Parties will not interfere with or attempt to improperly influence the
Independent Certifier in the performance of any of the Services. The parties
acknowledge that any communication allowed by this deed or the Project
Documents will not of itself constitute a breach of this clause.

Clause 6.1(a) will not prevent the Other Parties from providing written comments
to the Independent Certifier in respect of the Design Documentation or any other
aspect of the Project Trustee's Activities or Asset Trustee's Activities (including in
connection with the Independent Certifier's determination of whether Completion
has been achieved by the Asset Trustee) and the Independent Certifier must
consider any comments received from the Other Parties.

6.2 Co-operation

(a)
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Without limiting or otherwise affecting any of the Asset Trustee's or the Project
Trustee's obligations under this deed or the Project Documents, the Asset Trustee
and the Project Trustee must:

() co-operate with and provide the Independent Certifier with all information
and documents necessary or reasonably required by the Independent
Certifier, or otherwise requested by the Independent Certifier or directed by
RMS;

(i) allow the Independent Certifier to attend all meetings and procure for the
Independent Certifier access to such premises as may be reasonably
necessary to enable the Independent Certifier to perform the Services or as
requested by the Independent Certifier or directed by RMS, including
allowing access to the Construction Site and any Extra Land and all areas
where the Works are being performed;
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6.3

7.1

(iii)  ensure that Hold Points and Witness Points are included in the Project Plans
as reasonably required by the Independent Certifier to enable the
Independent Certifier to perform the Services; and

(iv)  coordinate the Project Trustee's Activities and the Asset Trustee's Activities
with the Services.

(b) A copy of any written communication to the Independent Certifier must be
provided by the sending party to each of the Other Parties within 2 Business Days
of providing the same to the Independent Certifier.

RMS to have no liability

Each party acknowledges that RMS is not liable, nor will be taken to have a liability, or to
have assumed a liability or become (on enforcement of any of their powers or otherwise)
liable:

(a) not used; or

(b) for the performance of any obligation of the Asset Trustee or the Project Trustee or
the Independent Certifier whether under or purportedly under this deed or under
any Project Document or otherwise.

CHANGE TO SERVICES, SUSPENSION OF SERVICES AND APPOINTMENT OF
SUBSTITUTE CERTIFIER

Changes to Services, suspension of Services and appointment of Substitute
Certifier

(a) The Other Parties may, by written notice to the Independent Certifier, jointly direct
the Independent Certifier to carry out a change to the Services (including an
addition or omission) and the Independent Certifier must comply with that
direction.

(b) The Fee to be paid to the Independent Certifier in relation to a change to the
Services referred to in clause 7.1(a) will be determined in accordance with the
schedule of rates set out in the Payment Schedule. If an amount for the change to
the Services cannot be determined by reference to the schedule of rates, the
amount will be a reasonable amount as stated in writing by the Other Parties.

(c) The Other Parties may, by written notice to the Independent Certifier, jointly direct
the Independent Certifier to suspend any or all of the Services for the period of
time specified in the notice.

(d) The Independent Certifier acknowledges and agrees that the Other Parties may
appoint another certifier (Substitute Certifier) to carry out those Services which
are omitted as a result of a change to the Services as directed under clause 7.1(a),
and any decision of a Substitute Certifier appointed shall be treated (as between
the Other Parties) as if it is a decision of the Independent Certifier, and the
Substitute Certifier shall have all of the rights and powers of the Independent
Certifier under the Project Documents and the D&C Deed in connection with those
Services.

(e) Notwithstanding a change to the Services or the appointment of a Substitute
Certifier, the Independent Certifier must continue to perform the Services, as
varied in accordance with this clause 7.1, in accordance with this deed. Without
prejudice to any claim in respect of the performance of the Independent Certifier,
the Independent Certifier is not responsible for the performance of the Substitute
Certifier.
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7.2

8.

8.1

8.2

Meeting of Other Parties

(a) If any one of the Other Parties is of the opinion that the Independent Certifier is
not performing its duties in accordance with this deed, that Other Party may call a
meeting of all of the Other Parties' duly authorised representatives who must
attend within 2 Business Days (or such other period as is reasonably requested by
that Other Party) to decide an appropriate action to resolve the issue.

(b) Without limiting the scope of the Other Parties' decision, the Other Parties will
consider at such a meeting whether to resolve the issue referred to in clause 7.2(a)
by:

O] requesting that the Independent Certifier comply with this deed;
(i) changing the Services in accordance with clause 7.1(a);
(iii)  suspending the Services in accordance with clause 7.1(c);

(iv)  appointing a Substitute Certifier in accordance with clause 7.1(d); or

(v) terminating the appointment of the Independent Certifier in accordance with
clause 9.

LIABILITY, INSURANCE AND INDEMNITY
Limitation of liability

(a) Subject to clause 8.2, the Independent Certifier's total aggregate liability under this
deed and the D&C Independent Certifier Deed, from all claims howsoever arising
including tort (including negligence), contract (including under an indemnity or
warranty), in equity, in restitution and breach of statutory duty will be limited to

LB
() I or
(i)

I U nder this deed and the D&C Independent Certifier Deed and
but for this clause.

(b) Any liability incurred by the Independent Certifier under the Interlink Deed Poll or
the Deed Poll will, for the purpose of clause 8.1 be deemed to be a liability under
this deed.

Exclusions

The limitation of liability in clause 8.1 does not apply to any claims arising out of or in

connection with any of the following on the part of the Independent Certifier or anyone for

whom the Independent Certifier is responsible:

(a) fraud or criminal conduct;

(b) wilful default, meaning an act or failure to act by the Independent Certifier that
was intended to cause, or was in reckless disregard of or wanton indifference to,
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8.3

8.4

8.5

harmful consequences, excluding any innocent act, omission, mistake or error of
judgment; or

(c) gross negligence, meaning an intentional act or failure to act by the Independent
Certifier which seriously and substantially deviates from a diligent course of action
which is done in reckless disregard of or indifference to the serious and avoidable
harm it is likely to cause.

Insurances

From the later of the date of the Project Deed and the date of this deed, the Independent
Certifier must hold and maintain:

(a) professional indemnity insurance with:

() a limit of indemnity of $ Il for any single claim and in the annual
aggregate in respect of legal liability (including, without limitation, in
connection with property damage, personal injury or death) arising from a
breach of professional duty, whether owed in contract or otherwise, by
reason of any negligent act, error or omission by the Independent Certifier
or its employees, agents or consultants; and

(i) a deductible of not more than $IIEEEEN;

(b) workers compensation insurance as required by Law under any statute relating to
workers' or accident compensation;

(c) public liability insurance:

(M endorsed to indemnify each of the Other Parties as insureds to the extent
that such parties are vicariously liable for the activities of the Independent
Certifier under this deed;

(i) covering, without limitation, the Independent Certifier's liability under
clauses 8.8 and 8.9;

(iii)  with a limit of indemnity of not less than $I M for any one claim in
respect of legal liability for third party property damage, personal injury or
death arising from the performance of the Services under this deed; and

(iv)  with a deductible of not more than $lll; and

(d) such other insurance as may reasonably be required by the Other Parties.

Notice of matter affecting insurance

The Independent Certifier must notify the Other Parties 30 days in advance of any event
which could affect its insurance cover or if any policy is cancelled, avoided or allowed to
lapse.

The Independent Certifier must not, without the prior written consent of all the Other
Parties, either materially alter the terms of, risks covered by or sum insured under the
professional indemnity insurance policy or public liability insurance policy.

Provision of information

The Independent Certifier must provide to the Other Parties:
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8.6

8.7

8.8

8.9

9.1

(a) certified copies of the insurance policies apart from the professional indemnity
insurance and workers compensation insurance; and

(b) certificates of currency, with respect to the insurances effected and maintained by
the Independent Certifier for the purposes of this clause 8,

at any time and from time to time on request by any party and prior to the renewal of
each policy.

Periods for insurance

The Independent Certifier must maintain:

(a) the professional indemnity insurance for a period of 7 years (whether annually
renewable or a single project policy) after the Date of Completion or the date of
termination of this deed, whichever is earlier;

(b) the workers compensation insurance until it ceases to perform the Services;

(c) the public liability insurance until it ceases to perform the Services; and

(d) any other insurances for such time as may reasonably be required by the Other
Parties.

Obligations unaffected by insurance

The requirement to effect and maintain insurance in this clause 8 does not limit the
liability or other obligations of the Independent Certifier under this deed.

Indemnity in relation to property/persons

(a) Subject to clause 8.1, the Independent Certifier is liable for and indemnifies each
Other Party against any liability, loss, claim, expense or damage which they may
pay, suffer or incur to the extent caused by:
(i) any damage to or loss of property; or

(i) death of or injury to any person,

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

(b) The Independent Certifier's obligation to indemnify any Other Party under this deed
shall be reduced proportionately to the extent that the Other Party has failed to
mitigate its loss.

Indemnity in relation to breach

The Independent Certifier is liable for and indemnifies each Other Party against any
liability, loss, claim, expense or damage which they may pay, suffer or incur to the extent
caused by any breach of this deed by the Independent Certifier (including any claim or
loss which an Other Party may have to another party arising from such breach).
TERMINATION OF APPOINTMENT

Notice of termination

The Other Parties may jointly terminate the appointment of the Independent Certifier
under this deed by notice in writing served on the Independent Certifier if:
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9.2

9.3

9.4

9.5

9.6

(a) the Independent Certifier is in breach of this deed and the breach is not remediable
in the reasonable opinion of the Other Parties;

(b) the Independent Certifier is in breach of this deed and the breach, being
remediable in the reasonable opinion of the Other Parties, has not been remedied
within 7 days of the service by the Other Parties of a notice specifying the breach
and requiring the breach to be remedied;

(c) an Insolvency Event occurs in relation to the Independent Certifier; or

(d) the Other Parties in their absolute discretion for any reason whatsoever serve on
the Independent Certifier a notice of termination of the appointment of the
Independent Certifier in respect of the Services, on a date specified in the notice,
being not less than 15 Business Days after the date of issue of the notice.

Termination

Where a notice is served on the Independent Certifier under clause 9.1, the appointment
of the Independent Certifier will terminate upon the earlier of:

(a) the date specified in the notice issued under clause 9.1; or
(b) the appointment of a replacement for the Independent Certifier.
Delivery of documents

Upon the earlier of the date of termination of the appointment of the Independent
Certifier and the date of completion of the Services, the Independent Certifier:

(a) must deliver up to the Other Parties or to such other person as the Other Parties
may direct, all books, records, drawings, specifications and other documents in the
possession, custody or control of the Independent Certifier relating to the Services;
and

(b) acknowledges that the Other Parties have the right to use all such documents for
any purposes in connection with the Project, the Works, the Project Trustee's
Activities, the Asset Trustee's Activities, the Project Documents and the Project
Deed.

Reasonable assistance

Where the Other Parties give a notice under clause 9.1 of termination of the appointment
of the Independent Certifier, the Independent Certifier must provide full assistance to the
Other Parties and any appointed replacement for the Independent Certifier in order to
enable such replacement to be in a position to perform the Services with effect from the
appointment of such replacement.

Payment until date of termination

Where the appointment of the Independent Certifier is terminated under clause 9.1(d),
the Independent Certifier is only entitled to be paid by the Project Trustee the proportion
of the Fee for Services performed up to the date of the termination.

Termination without payment

Termination of the appointment of the Independent Certifier will be without prejudice to

any claim which any of the Other Parties may have in respect of any breach of the terms
of this deed which occurred prior to the date of termination.
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9.7

9.8

10.

10.1

10.2

Survive termination

This clause 9 will survive the termination of this deed by the Other Parties under
clause 9.1.

Rights upon termination

If the appointment of the Independent Certifier is terminated pursuant to clauses 9.1(a)
to 9.1(c), the parties' remedies, rights and liabilities shall be the same as they would have
been under the Law governing this deed had the Independent Certifier repudiated this
deed and the Other Parties elected to treat this deed as at an end and recover damages.

CONFIDENTIALITY AND PUBLICITY
General restriction

Subject to clause 10.2, no party will, at any time, without the written consent of the other
parties, divulge or suffer or permit its servants, consultants or agents to divulge to any
person (other than its officers, employees, consultants, advisers and agents who require
such reports, studies, information and data to enable them to properly carry out their
duties):

(a) any of the contents of this deed;

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

(c) any information which may have come to a party's knowledge in the course of such
negotiations or otherwise concerning the operations, dealings, transactions,
contracts, commercial or financial arrangements or affairs of the other parties.

Exceptions

The restrictions imposed by clause 10.1 will not apply to the disclosure of any
information:

(a) which is now or hereafter comes into the public domain (other than by breach of
this clause) or which is obtainable with no more than reasonable diligence from
sources other than the parties;

(b) which is required to be disclosed by Law or the Listing Rules of the Australian Stock
Exchange Limited (if applicable);

(c) as required for any legitimate NSW Government purpose or process;

(d) pursuant to the contract summary required to be published in accordance with
Premier's Memorandum No. 2007-01 dated 8 January 2007 or the NSW Public
Private Partnership Guidelines published by the NSW Government and dated
August 2012;

(e) to a court, arbitrator or administrative tribunal in the course of proceedings before
it or him to which the disclosing party is a party or to an expert in the course of
any determination by him to which the disclosing party is a party;

(f) which, in the reasonable opinion of a party, is required to be disclosed to:

() any actual or prospective investor in or lender to (or assignee or novatee of
a lender to) the Group;

(i) any actual or prospective insurer in respect of the Project;
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(9)
(h)

(iii)

(iv)

(V)

any of the parties' officers, employees, professional advisers, auditors or
consultants;

any person to whom disclosure is reasonably necessary to enable that
person to comply with the Project Documents to which it is a party; or

any Subcontractors to whom disclosure is necessary to enable that
Subcontractor to comply with the Subcontract to which it is a party for the
Project;

by RMS that is not Commercially Sensitive Information; or

without limiting this clause 10.2 or clause 10.3, any disclosure by RMS's
Representative of any Project Document relating to this deed and which the parties
agree (acting reasonably) contains no Commercially Sensitive Information.

10.3 Disclosure by RMS

(a)

(b)

230854109.27

Notwithstanding the other provisions of this clause 10.3 but subject to
clause 10.3(b), the parties acknowledge that:

(1)

(i)

(iii)

(iv)

this deed will be made available to the Auditor-General in accordance with
the Public Finance and Audit Act 1983 (NSW);

information concerning this deed will be tabled in Parliament of the State of
New South Wales by or on behalf of RMS and will be published in accordance
with applicable government policies and guidelines;

this deed and information concerning this deed will be published on RMS's
contracts register in accordance with the GIPA Act (subject to prior redaction
of Commercially Sensitive Information which is not required to be disclosed
in the contracts register under the GIPA Act); and

RMS and RMS's Representative may make this deed available to any person
as required by any applicable Law.

The parties acknowledge that:

(1)

(i)

(iii)

(iv)

RMS has consulted with the Asset Trustee, Project Trustee and the
Independent Certifier in relation to the disclosure of those parts of this deed
that are not Commercially Sensitive Information;

RMS will notify the Asset Trustee, Project Trustee and the Independent
Certifier of any proposed disclosure of any information that RMS considers
(acting reasonably) may be Commercially Sensitive Information by RMS
under the GIPA Act no later than 20 Business Days before the proposed date
of disclosure;

following notification by RMS in accordance with clause 10.3(b)(ii), RMS will
take reasonable steps to consult with the Asset Trustee, Project Trustee and
the Independent Certifier before disclosing the information referred to in
clause 10.3(b)(ii), including under the GIPA Act; and

if, following:

(A) notification by RMS in accordance with clause 10.3(b)(ii); or

(B) consultation between the parties in accordance with clause
10.3(b)(iii),

Schedule 10 - Independent Certifier Deed 67



(©)

(d)

the Asset Trustee, Project Trustee or the Independent Certifier objects to
the disclosure of some or all of the information referred to in clause
10.3(b)(ii) on the basis that it is Commercially Sensitive Information, the
Asset Trustee, Project Trustee or the Independent Certifier (as applicable)
must provide details of any such objection within 5 Business Days of the
date the Asset Trustee, Project Trustee or the Independent Certifier (as
applicable) received notification from RMS or the date on which the
consultation process concluded (as relevant).

RMS may take into account any objection received from the Asset Trustee, Project
Trustee or the Independent Certifier pursuant to clause 10.3(b)(iv) in determining
whether the information identified by the Asset Trustee, the Project Trustee or the
Independent Certifier as Commercially Sensitive Information should be disclosed.

Nothing in this clause 10.3 will limit or otherwise affect the discharge of RMS's
obligations under the GIPA Act.

10.4 Obligations preserved

Where disclosure is permitted under clause 10.2, other than clauses 10.2(a), 10.2(b),
10.2(c), 10.2(d), 10.2(e), 10.2(g) and 10.2(h), the party providing the disclosure must
ensure that the recipient of the information will be subject to the same obligation of
confidentiality as that contained in this deed.

10.5 Publicity

(a)

(b)

11. GST

(a)

(b)

(©)

(d)
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The Asset Trustee, the Project Trustee and the Independent Certifier must not
issue any information, publication, document or article for publication concerning
the Project or the Services to any media (or permit any third party to do so)
without the prior written approval of RMS's Representative (acting reasonably) and
only in @ manner approved by RMS's Representative (acting reasonably).

If the Asset Trustee, the Project Trustee the Independent Certifier or any of their
Subcontractors receives a direct request from the media for comment in respect of
any aspect of the Project or the Services, that party must promptly provide details
of such request to RMS's Representative.

Except where the context suggests otherwise, terms used in this clause 11 have
the meaning given to those terms by the A New Tax System (Goods and Services
Tax) Act 1999 (Cth) (as amended from time to time).

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 11.

Unless otherwise expressly stated, all consideration to be provided under this deed
(other than under this clause 11) 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 11.

Any payment or reimbursement required to be made under this deed that is
calculated by reference to a cost, expense or other amount paid or incurred will be
limited to the total costs, expense or amount less the amount of any input tax
credit to which an entity is entitled for the acquisition to which the cost, expense or
amount relates.
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(e)

()

(9)

If GST is payable in relation to a supply made under or in connection with this
deed, then any party (Recipient) that is required to provide consideration to
another party (Supplier) for that supply must pay an additional amount to the
Supplier equal to the amount of that GST at the same time as any other
consideration is to be first provided for that supply.

The Supplier must provide a tax invoice to the Recipient at the same time as any
consideration is to be first provided for that supply.

If the GST payable in relation to a supply made under or in connection with this
deed varies from the additional amount paid by the Recipient under clause 11(e),
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. Any payment, credit or
refund under this clause 11(g) is deemed to be a payment, credit or refund of the
additional amount payable under clause 11(e). If any adjustment event occurs in
relation to a supply, the Supplier must give the Recipient an adjustment note event
within 7 days after the date of the adjustment event.

12. NOTICES

12.1 How to give a notice

(a)

(b)

(9
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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.

At any time and from time to time RMS's Representative may notify the

Independent Certifier, Asset Trustee and Project Trustee that a PDCS will be used

for giving Notices under or in connection with this Deed. RMS's notice will set out:

(i) the name of the relevant PDCS;

(ii) the commencement date for use of the PDCS;

(iii) any password, login details or similar information required for the
Independent Certifier, the Asset Trustee and the Project Trustee to use the
PDCS; and

(iv) any other information reasonably necessary for the use and service of
Notices via the PDCS.

Each Notice must:

(i) before the date referred to in clause 12.1(b)(ii), be:
(A) in writing, signed by or on behalf of the person giving it;
(B) addressed to the person to whom it is to be given; and
(®) either:

(aa) delivered or sent by pre-paid mail (by airmail, if the addressee
is overseas) to that person's address; or

(bb) subject to clause 12.1(c)(iii), sent by email in the form of a

.pdf file of a letter (with or without attachments) to that
person's email address;
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(d)

(e)

(i) on and from the commencement date for use of the PDCS referred to in
clause 12.1(b)(ii), be:

(A) subject to clause 12.1(c)(iii), sent through the PDCS in accordance
with the requirements set out in clause 12.6;

(B) in writing, signed by or on behalf of the person giving it;
(@) addressed to the person to whom it is to be given; and

(D) in circumstances where the PDCS is temporarily disabled or not
operating, issued in accordance with clause 12.1(c)(i); and

(iii) in the case of Notices which have been sent in accordance with clause
12.1(c)(i)(C)(bb) or clause 12.1(c)(ii) under clauses 5, 7.1, 8.4, 9.1 or
10.3(b)(ii), in addition to the Notice sent pursuant to clause
12.1(c)(i)(C)(bb) or clause 12.1(c)(ii), a copy of the Notice must also be
printed and delivered or posted to the person's address in accordance with
clause 12.1(c)(i)(C)(aa).

The Independent Certifier, Asset Trustee and the Project Trustee must:

(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)  ensure all relevant personnel attend all necessary training required by RMS's
Representative;

(iv) advise RMS's Representative of which personnel require access to the PDCS;

(v) 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

(vi) as soon as practicable, at the first available opportunity following any period
of time during which the PDCS is temporarily disabled or not operating, send
all communications which have been issued pursuant to clause 12.2(c)(ii)(D)
to RMS's Representative through the PDCS.

RMS has no liability for any losses the Independent Certifier, the Asset Trustee or
the Project Trustee 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, the Independent
Certifier's, the Asset Trustee and the Project Trustee will not be entitled to make,
and RMS will not be liable upon, any Claim against RMS arising out of or in
connection with the Independent Certifier's, the Asset Trustee's or the Project
Trustee's access to or use of the PDCS or any failure of the PDCS.

12.2 Effectiveness of notices

(a)

(b)
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A Notice referred to in clause 12.1(c)(iii) will not be effective unless it is delivered
in accordance with clause 12.1(c)(i)(C)(aa); and

A Notice issued pursuant to clause 12.1(c)(iii) and a Notice issued pursuant to

clause 12.1(c)(i)(C)(aa) must be identical, and in the event that they are not
identical, neither Notice will constitute a valid Notice.
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12.3 When a notice is given
A Notice that complies with this clause 12 is regarded as given and received:
(a) if it is sent by mail:
(i) within Australia — 2 Business Days after posting; or
(i) to or from a place outside Australia - 5 Business Days after posting;
(b) subject to clause 12.3(d), if it is sent by email:

O] by 5.00 pm (local time in the place of receipt) on a Business Day - at the
time in the place to which it is sent equivalent to the time shown on the
automatic receipt notification received by the party (as applicable) sending
the email from the recipient; or

(ii) after 5.00 pm (local time in the place of receipt) on a Business Day, or a day
that is not a Business Day - on the Business Day following the date on which
it is sent equivalent to the date shown on the automatic receipt notification
received by the party (as applicable) sending the email from the recipient;

(c) subject to clause 12.3(d), if it is sent through the PDCS, at the time recorded on
the PDCS as being the time at which the Notice was sent, unless that delivery is
made on a non-Business Day, or after 5.00pm on a Business Day, when that
communication will be deemed to be received at 9.00am on the next Business Day;
and

(d) where clause 12.1(c)(iii) applies, the relevant Notice will be taken to have been
received on the later of:

(i) the date determined in accordance with clause 12.3(b) or clause 12.3(c) (as
the case may be); and

(i) the date determined in accordance with clause 12.3(a).
12.4 Address for notices
A person's address are those set out below, or as the person notifies the sender:

RMS
Address: Level 9, 101 Miller Street
North Sydney NSW 2060

Email address: I

Attention: General Manager Motorway Projects

Project Trustee
Address: Level 18, 101 Miller Street

North Sydney NSW 2060
(for delivery by hand)

Address Locked Bag 928
North Sydney NSW 2059
(for delivery by post)
Email address: IR
Attention: I (Project Director - M5 Corridor)

Asset Trustee
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Address: Level 18, 101 Miller Street

North Sydney NSW 2060
(for delivery by hand)

Address: Locked Bag 928

North Sydney NSW 2059
(for delivery by post)

Email address: I
Attention: I (Project Director — M5 Corridor)

Independent Certifier
Address: Level 25, 288 Edward Street

Brisbane QLD 4000

Email address: I
Attention: [

Fax number: 02 8907 9001

12.5 Communications by email

With respect to communications sent by email:

(a)

(b)

(©)
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only the letter in .pdf format attached to the email and, subject to clause 12.5(b),
any attachments to such letter which are referred to in the letter, will form part of
the communication under this clause 12. Any text in the body of the email or the
subject line will not form part of the communication;

an attachment to an email referred to in clause 12.1(c)(i)(C)(bb) will only form
part of a communication under this clause 12 if it is in .pdf, .jpeg, .xls, .doc, .vsd,
.mpp, .mdb, .xer or .ppt format, or such other format as may be agreed between
the parties from time to time; and

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

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

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

(B) does not trap any messages in the spam filter which:

(aa) in the case of notices sent by RMS to the Project Trustee,
Asset Trustee or the Independent Certifier, have been sent
from @rms.nsw.gov.au;

(bb) in the case of notices sent by the Project Trustee to the Asset
Trustee, RMS or the Independent Certifier, have been sent
from @sydmotorway.com or @westconnex.com.au;

(cc) in the case of notices sent by the Asset Trustee to the Project
Trustee, RMS or the Independent Certifier, have been sent
from @sydmotorway.com or @westconnex.com.au;

(dd) in the case of notices sent by the Independent Certifier to

Asset Trustee, RMS or the Project Trustee, have been sent
from @arcadis.com; and
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(®) automatically sends a receipt notification to the sender upon receipt
of a message; and

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

12.6 Communications by the PDCS

With respect to Notices sent through the PDCS:

(a) only the text in any Notice, or subject to clause 12.6(b), 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

(b) an attachment to a Notice will only form part of a Notice if it is uploaded to the
PDCS in:
() .pdf format;
(ii) a format compatible with Microsoft Office; or
(iii)  such other format as may be agreed between the parties in writing from

time to time.
13. GENERAL

13.1 Governing law

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

13.2 Jurisdiction

(a)

(b)

13.3 Cost

(a)

(b)

(©)
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Each party irrevocably submits to the non-exclusive jurisdiction of the courts of
New South Wales, and the courts competent to determine appeals from those
courts, with respect to any proceedings which may be brought at any time relating
in any way to this deed.

Each party irrevocably waives any objection it may now or in the future have to the
venue of any proceedings, and any claim it may now or in the future have that any
proceedings have been brought in an inconvenient forum, where that venue falls
within clause 13.2(a).

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 Project Trustee must 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.

The Project Trustee is authorised to apply for and retain the proceeds of any refund
due in respect of stamp duty paid under this clause.
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13.4

13.5

13.6

13.7

13.8

13.9

13.10

Waiver

(a) Failure to exercise or enforce, or a delay in exercising or enforcing, or the partial
exercise or enforcement of, a right, power or remedy provided by Law or under this
deed by a party does not 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 a party under this deed will only be effective and
binding on that party if it is given or confirmed in writing by that party.

(c) No waiver by a party of:
(i) a breach of any term of this deed; or
(ii) any other failure by a party to comply with a requirement of this deed,
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.

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.

Provisions limiting or excluding liability

Any provision of this deed which seeks to limit or exclude a liability of a party is to be
construed as doing so only to the extent permitted by Law.

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.

Variation

No maodification, variation or amendment of this deed will be of any force unless such
modification, variation or amendment is in writing and executed by each party.

Severability of provisions

Any provision of this deed which is illegal, void or unenforceable will be ineffective to the
extent only of such illegality, voidness or unenforceability without invalidating the
remaining provisions hereof or thereof.

Joint and several liability

(a) The obligations of a party, if more than one person, under this deed are joint and
several and each person constituting that party 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 other parties
to this deed may proceed against any one or all of them.
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(b) The rights of a party, if more than one person, under this deed (including the right
to payment) jointly benefit each person constituting that party (and not severally
or jointly and severally).

(c) Any payment by a party under this deed to any account nominated in writing by
another party or, failing such nomination, to any one or more persons constituting
that party, will be deemed to be payment to all persons constituting that party.

(d) A party, if more than one person, may not exercise any right under this deed
unless that right is exercised concurrently by all persons constituting that party.

13.11 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 parties 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.

13.12 Assignment

(a) Subject to clause 13.12(c), the Asset Trustee, Project Trustee and the Independent
Certifier must not assign, novate or otherwise transfer any of its rights or
obligations under this deed without the prior written consent of each other party to
this deed.

(b) RMS may, in its absolute discretion and without consent from the Asset Trustee,
Project Trustee or the Independent Certifier, assign, novate or otherwise transfer
any of its rights or obligations under this deed to any assignee, novatee or other
beneficiary of the Project Deed, where the assignment, novation or other transfer is
in accordance with the terms of the Project Deed. The Independent Certifier, the
Asset Trustee and the Project Trustee must, if requested, execute a deed of
novation in the form set out at Schedule 9.

(c) The Asset Trustee or the Project Trustee may grant, or allow to exist, a security
interest over its respective rights under this deed in favour of its financiers (or any
trustee or agent for such financiers). The parties consent to the creation and
enforcement of such security interest in accordance with its terms.

13.13 Entire Agreement

To the extent permitted by law, in relation to its subject matter, this deed:

(@) embodies the entire understanding of the parties and constitutes the entire terms
agreed upon between the parties; and

(b) supersedes any prior agreement (whether or not in writing) between the parties.
13.14 Indemnities
Each indemnity in this deed is a continuing obligation, separate and independent from the

other obligations of the parties, and survives termination, completion or expiration of this
deed.
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It is not necessary for a party to incur expense or to make any payment before enforcing
a right of indemnity conferred by this deed.

13.15 No representation or reliance

(a) Each party acknowledges that no party (nor any person acting on its behalf) has
made any representation or other inducement to it to enter into this deed, except
for representations or inducements expressly set out in this deed.

(b) Each party acknowledges and confirms that it does not enter into this deed in
reliance on any representation or other inducement by or on behalf of any other
party, except for any representation or inducement expressly set out in this deed.

13.16 Moratorium Legislation
To the fullest extent permitted by Law, the provisions of all Laws which at any time
operate directly or indirectly to lessen or affect in favour of a party any obligation under

this deed, or to delay or otherwise prevent or prejudicially affect the exercise by a party of
any right, power or remedy under this deed or otherwise, are expressly waived.
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EXECUTED as a deed.

Each person who executes this deed on behalf of a party under a power of attorney declares that
he or she is not aware of any fact or circumstance that might affect his or her authority to do so
under that power of attorney.

The Seal of Roads and Maritime
Services was affixed to this document
in the presence of the Chief Executive
or member of staff authorised in that
behalf by the Chief Executive pursuant
to section 109 of the Transport
Administration Act 1988 (NSW):

Signatory Name

EXECUTED by WCX M5 PT Pty Ltd
(ACN 608 798 465) in its capacity as
trustee of the WCX M5 Project Trust
(ABN 73 899 615 977) under section
127(1) of the Corporations Act 2001

(Cth):
Signature of director Signature of director/secretary
Name Name
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EXECUTED by WCX M5 AT Pty Ltd
(ACN 608 798 081) in its capacity as
trustee of the M5 Asset Trust (ABN 23
365 031 283) under section 127(1) of
the Corporations Act 2001 (Cth):

Signature of director

Name

Signed sealed and delivered for and on
behalf of Arcadis Australia Pacific Pty
Ltd (ACN 104 485 289) by its Attorneys
under a Power of Attorney dated
11 March 2015 (and the Attorneys declare
that the Attorneys have not received any
notice of the revocation of such Power of
Attorney) in the presence of:

Signature of director/secretary

Name

Signature of Attorney

Signature of Attorney

Name of Attorney

Name of Attorney

Signature of Witness

Signature of Witness

Name of Witness in full

Name of Witness in full
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SCHEDULE 1

Services

1. GENERAL

1.1 Project Deed Services

The Project Deed Services include:

(@)

(b)

(©)

(d)

(e)

230854109.27

the Independent Certifier preparing a monthly report of a maximum of 8 A4 pages
(plus attachments, if necessary) setting out:

(i) the tasks undertaken by the Independent Certifier during that month;

(i) the visits made by the Independent Certifier to the Project Site and
elsewhere in connection with the Project during that month;

(iii)  the documents reviewed by the Independent Certifier during that month and
the current status of those documents;

(iv) the progress made by the Asset Trustee in the development of the Design
Documentation or the construction of the Works with reference to the
current Overall D&C Program;

(v) tests attended by the Independent Certifier during that month and the
results of those tests; and

(vi) any issues identified by the Independent Certifier,

and submitting that report to each of the Other Parties no later than 5 Business
Days after the end of the month to which the report relates;

the Independent Certifier carrying out the Project Deed Services referred to in
clause 13 of the Project Deed and satisfying itself that the Design Documentation
satisfies the requirements of the Project Deed and the SWTC, including by:

() attending meetings of the Asset Trustee's design team and any other
meetings at which design issues are discussed;

(i) meeting with the Asset Trustee and the Contractor; and
(iii)  conducting audits of the Asset Trustee's compliance with its Design Plan;

all the functions, obligations, duties and services which the Project Documents
contemplate will be discharged by the Independent Certifier including providing
various certificates required under the Project Documents;

all the functions, obligations, duties and services which the Project Documents
contemplate will be discharged by the Independent Certifier or which requires the
Asset Trustee or the Project Trustee to ensure will be performed by the
Independent Certifier;

without limiting sections 1.1(a) to 1.1(d), all other things and tasks not described
in this deed or the Project Documents, if those things and tasks should have been
reasonably anticipated by an experienced and competent professional provider of
the Project Deed Services as being necessary for the performance of the Project
Deed Services or that are otherwise capable of inference from this deed or the
Project Documents;
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(f) from the Date of Completion until the end of the period two years following,
ensuring that O&M Work is independently certified by performing the following
activities once per year:

(i) review of the audit schedule and plan;

(i) witnessing separate annual audits for operations and maintenance which
typically are for 5 days duration;

(iii)  reviewing audit reports; and

(iv) providing a report on audit results and certifying that the requirements for
the O&M Work contained in the SWTC are being met;

(9) certification of the correction of any Defects and any non-conformance by the Asset
Trustee (including during the Defects Correction Period); and

(h) without limiting section 1.1(c), certify that the SPI Managing Contractor Works
have been completed in accordance with the SPI Managing Contractor Works SWTC
and any non-conformance.

1.2 Interlink Interface Agreement Services

The Interlink Interface Agreement Services include:

(a)
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carrying out the following services which are required to be performed by the New
M5 Independent Certifier under the Interlink Interface Agreement:

clause 3.3(b)(i)

clause 3.3(b)(ii)

clause 3.3(b)(iii)

clause 3.3(h)

clause 6.1(c)(i)

clause 6.1(c)(ii)

clause 6.1(c)(iii)

Independently certify in accordance with this deed that the New
M5 Interface Works comply with the requirements of the
Interlink Interface Agreement and the Project Deed;

Make determinations on matters that the Interlink Interface
Agreement expressly requires be determined by the
Independent Certifier;

Perform the functions and activities identified as functions of the
Independent Certifier in this deed;

Receive all information and documents, attend any design
meetings in connection with the New M5 Interface Works, obtain
access to the Lease Area and all places at which the New M5
Interface Works are being undertaken as may be necessary or
reasonably required for the performance of the obligations of the
Independent Certifier under this deed;

Receive written comments from Interlink on the Design
Documentation (as defined in the Interlink Interface
Agreement);

Verify that the Design Documentation (as defined in the
Interlink Interface Agreement) complies with the requirements
of the Interlink Interface Agreement;

Address any comments provided by Interlink under clause
6.1(b) of the Interlink Interface Agreement in the verification of
the Design Documentation (as defined in the Interlink Interface
Agreement);
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(b)

(©)

clause 11.2(c)(ii) Certify Construction Completion of the New M5 Interface Works;
and

clause 11.3(a)(ii) Receive written comments provided by Interlink regarding issues
that must be addressed before Construction Completion can be
achieved and address those comments in certifying Construction
Completion.

all other the functions, obligations, duties and services which the Interlink Interface
Agreement contemplates will be discharged by the New M5 Independent Certifier
including providing various certificates required under the Interlink Interface
Agreement; and

without limiting sections 1.2(a) to 1.2(b), all other things and tasks not described
in this deed or the Interlink Interface Agreement, if those things and tasks should
have been reasonably anticipated by an experienced and competent professional
provider of the Interlink Interface Agreement Services as being necessary for the
performance of the Interlink Interface Agreement Services or that are otherwise
capable of inference from this deed or the Interlink Interface Agreement.

INITIAL CERTIFICATION AND MONITORING PLAN

The Independent Certifier must provide the Services to no lesser effort, quality or
standard than that detailed in Schedule 4 and the initial Certification and Monitoring Plan
included as Attachment A to Schedule 4.
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SCHEDULE 2

Payment Schedule

1. PAYMENT CLAIM

At the end of each month after the later of the date of the Project Deed and the date of
this deed, the Independent Certifier must submit to the Project Trustee (copying RMS and
the Asset Trustee) an account for payment on account of the Fee:

(@)

(b)
()

setting out the value of the Services performed in accordance with this deed during
the relevant month;

calculated in accordance with this Payment Schedule; and
in such form and with such details and supporting documentation as the Project

Trustee may reasonably require (which may include details of the time expended
by the Independent Certifier in performing the Services).

2. PAYMENT AND NOTIFICATION OF DISPUTED AMOUNTS

(a)

(b)

(9

The parties agree that the Project Trustee will pay Jlll% of the Fee, including any
adjustments calculated in accordance with paragraph 4 of this Payment Schedule.

Subject to paragraph 5 of this Payment Schedule the Project Trustee must, within
30 days after receipt of the account for the month (submitted in accordance with
paragraph 1), pay the Independent Certifier any portion of the Fee attributable to
the Services performed during the month which is not disputed. If the Project
Trustee disagrees with an amount included in an account submitted by the
Independent Certifier then, within 10 Business Days of receipt of the Independent
Certifier's account, the Project Trustee must notify the Independent Certifier in
writing of the reasons for any amount which is disputed (which must be copied to
RMS and the Asset Trustee).

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

3. THE FEE

(@)

(b)
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Subject to paragraph 3(b), the Fee consists of the lump sums set out in the table
below.

——————————————————
N, oS part of

the Services in accordance with this Schedule 2 as if those expenses form part of
the Fee but only to the extent that the Independent Certifier has obtained the
Asset Trustee's prior written consent to the incurring of such expenses.

Fee for Services

Fee for Services

Total Lump Sum for the Services
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SCHEDULE OF RATES

Role

Nominated Personnel

Daily Rate ($/Unit)
(excluding GST)

Independent Certifier's
Project Director

Independent Certifier's
Representative

Design Review Manager

Deputy Design & Interface
Manager

Quality Management
Reviewer

Safety Reviewer

Construction Surveillance
Manager and Senior
Tunnelling Engineer

Deputy Construction
Surveillance Manager

Senior Tunnelling Engineer -
Tunnelling Works
Construction

Project Engineer -
Tunnelling Works
Construction

Geotechnical Engineer -
Tunnelling Works
Construction

Geotechnical Engineer -
Tunnelling Works
Construction

SO Tunnelling Works incl
ca&c

SO Tunnelling Works incl
ca&c

SO Tunnelling Works incl
ca&c

_|

BA

SO Tunnelling Works incl
C&C

_|

BA
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Role

Nominated Personnel

Daily Rate ($/Unit)
(excluding GST)

SO Tunnelling Works incl
c&C

Project Engineer - Structural
Works (St Peters
Interchange)

Project Engineer - Civil
Works (St Peters
Interchange)

Geotechnical Engineer - St
Peters Interchange
Construction

Surveillance Officer -
Structural Works (St Peters
Interchange)

Surveillance Officer - Civil
Works (St Peters
Interchange)

Project Engineer - Civil
Works (Local Road
Upgrades) - St Peters
Interchange

Surveillance Officer -
Structural Works (Local
Road Upgrades) - St Peters
Interchange

Surveillance Officer - Civil
Works (Local Road
Upgrades) - St Peters
Interchange

Surveillance Officer -
Landfill Design and
Construction

Senior Engineer - East
(Western Surface Works)

Project Engineer - Civil &
Structural (Western Surface
Works)

Surveillance Officer -
Structural Works (Western
Surface Works)
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Role

Nominated Personnel

Daily Rate ($/Unit)
(excluding GST)

Surveillance Officer - Civil
Works (Western Surface
Works)

Senior Engineer -
Mechanical and Electrical
(M&E) Works

Project Engineer -
Mechanical and Electrical
(M&E) Works

Surveillance Officer - M&E
Works

Surveillance Officer - M&E
Works

_|

BA

Technical Specialist - Tunnel
Ventilation

Technical Specialist -
Operations Management
and Control Systems
(OMCS)

Technical Specialist -
Reliability Availability
Maintainability and Safety
(RAMS)

Technical Specialist -
Testing and Commissioning

Technical Specialist -
Contamination and
Remediation Works

Document Controller/Site
Administrative Assistant

Tunnel Reviewer

Support Systems

Geology Reviewer

Geotechnical &
Hydrogeology Reviewer

Alignment & Road Safety
Reviewer

Pavement Reviewer

230854109.27
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Role

Nominated Personnel

Daily Rate ($/Unit)
(excluding GST)

Hydrology Reviewer

Lines and Signs Reviewer

Street Lighting, Utilities and
Services

Traffic Reviewer

Environmental Reviewer

Community & Planning
Compliance Reviewer

Groundwater Contamination
Reviewer

Stormwater Treatment
Reviewer

Contamination / Landfill
Reviewer

Noise and Vibration
Reviewer

M&E Lead, Ventilation,
Utilities, Services and Fire
and Life Safety Reviewer

Hydraulic Systems Reviewer

Electrical Systems Reviewer

Durability and Materials
Reviewer

ITS, Voice, Data and
Comms Network Reviewer

Built Architecture BCA /
DDA Assessor

UD and Landscape Reviewer

Senior Structural Reviewer

Building Structures
Reviewer

Bridges and Misc Structures
& Temporary Works
Reviewer
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Role Nominated Personnel Daily Rate ($/Unit)
(excluding GST)

Progress Monitoring ]

Engineer

[
Cost/Payment Assessment ] I

Engineer

These rates contain |
——————
————————,——,—,—————m—em e
I U nder this deed.

The rates |IEEEE—SS S

When claiming payment for any Services for which the Independent Certifier is to be paid
on a schedule of rates basis the Independent Certifier must provide details of the time
expended by the Independent Certifier in performing the Services for which the
Independent Certifier is entitled to be paid on a schedule of rates basis together with such
further evidence as may be requested by the Project Trustee.

5. MONTHLY PAYMENT SCHEDULE FOR LUMP SUMS

The Independent Certifier is not entitled to payment or to make a claim for payment to
the extent that the Services have not been carried out for the month in question. Subject
to paragraphs 1 and 2 of this Payment Schedule, the indicative monthly payment to be
made is set out in the following table:

Month after date of the Project Deed Payment ($A excluding GST)

1.

2.

(&)
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Month after date of the Project Deed

Payment ($A excluding GST)

11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

21.

22.

23.

24.

25.

26.

27.

28.

29.

30.

31.

32.

33.

34.

35.

36.

37.

38.
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Month after date of the Project Deed

Payment ($A excluding GST)

39.

40.

41.

42.

43.

44,

45.

46.

47.

48.

49,

50.

51.

52.

53.

54.

55.

56-63

64

65-75

76

77-87

88

Total (excl. GST)

6. GST

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

230854109.27 Schedule 10 - Independent Certifier Deed

89




SCHEDULE 3

Minimum resources and surveillance levels

1. MINIMUM RESOURCES COMMITMENT

The Independent Certifier acknowledges and agrees that the minimum levels of resources,
including man-days, set out in this Schedule 3 are minimum requirements only and do not
in any way limit or otherwise affect the obligations of the Independent Certifier to perform
the Services in accordance with this deed.

In this Schedule 3 , a reference to "days" excludes public holidays and includes only those
days which are stated in the Overall D&C Program as working days.

1.1 Design Phase Services
The Independent Certifier must provide at least the following Key Personnel to perform

the Design Phase Services with the minimum days to be committed to the Works at each
phase as set out below:

Role Nominated Individual Minimum commitment
(days)

Independent Certifier's I 101

Representative

Independent Certifier's [ ] 9

Project Director

Design Review Manager ] 333

Quality Management ] 30

Reviewer

Safety Reviewer ] 15

Document Controller/Site I 315

Administrative Assistant

Tunnel Reviewer I 230

Geology Reviewer | 120

Geotechnical & ] 120

Hydrogeology Reviewer

Deputy Design & Interface ] 110

Manager

Alignment & Road Safety ] 195

Reviewer

Pavement Reviewer ] 54

Hydrology Reviewer I 48

230854109.27 Schedule 10 - Independent Certifier Deed 90



Role

Minimum commitment
(days)

Nominated Individual
Lines and Signs Reviewer ] 42
Street Lighting, Utilities and | NN 45
Services
Traffic Reviewer I 48
M&E Lead, Ventilation, ] 153
Utilities, Services and Fire
and Life Safety Reviewer
Hydraulic Systems Reviewer | |IIIIIIIIIEEE 57
Electrical Systems Reviewer | I 54
Durability and Materials ] 27
Reviewer
Technical Specialist - [ ] 147
Testing and Commissioning
Technical Specialist - ] 147
Reliability Availability
Maintainability and Safety
(RAMS)
ITS, Voice, Data and [ ] 150
Comms Network Reviewer
Senior Structural Reviewer [ ] 272
Building Structures ] 45
Reviewer
Bridges and Misc Structures | | I 155
& Temporary Works
Reviewer
Built Architecture BCA / ] 13
DDA Assessor
UD and Landscape Reviewer | NG 27
Environmental Reviewer ] 15
Community & Planning ] 15
Compliance Reviewer
Stormwater Treatment ] 15
Reviewer
Groundwater Contamination | IEEG@G@GEGEN 96

Reviewer
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Role

Minimum commitment
(days)

2
o
3
=
Q
-+
[0
Q
-
=
2
<
Q
c
9

Contamination / Landfill 96
Reviewer

Noise and Vibration 18
Reviewer

Total number of days for the Design Phase Services 3,317

1.2 Construction Phase Services

The Independent Certifier must provide the following Key Personnel, as a minimum, in the
roles/positions for the durations and at the locations set out below, to perform the

relevant aspects of the Construction Phase Services:

Role Nominated Individual

Minimum commitment
(days)

Tunnelling Works
Construction

Independent Certifier's ] 776
Representative

Independent Certifier's ] 37
Project Director

Quality Management I 50
Reviewer

Safety Reviewer I 45
Environmental Reviewer ] 45
Document Controller/Site ] 509
Administrative Assistant

Construction Surveillance [ 860
Manager and Senior

Tunnelling Engineer

Deputy Construction ] 649
Surveillance Manager

Geotechnical Engineer - I 540
Tunnelling Works

Construction

Geotechnical Engineer - ] 480
Tunnelling Works

Construction

Senior Tunnelling Engineer - | IIIEIEGGE 460
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Role

Nominated Individual

Minimum commitment
(days)

Project Engineer -
Tunnelling Works
Construction

400

SO Tunnelling Works incl
c&C

420

SO Tunnelling Works incl
C&C

300

SO Tunnelling Works incl
C&C

260

SO Tunnelling Works incl
C&C

SO TUN 4

480

SO Tunnelling Works incl
c&C

SO TUN 5

480

Project Engineer - Civil &
Structural (Western Surface
Works)

780

Surveillance Officer -
Structural Works (Western
Surface Works)

700

Project Engineer - Structural
Works (St Peters
Interchange)

740

Geotechnical Engineer - St
Peters Interchange
Construction

320

Surveillance Officer -
Structural Works (St Peters
Interchange)

740

Surveillance Officer - Civil
Works (St Peters
Interchange)

740

Project Engineer - Civil
Works (Local Road
Upgrades) - St Peters
Interchange

420

Surveillance Officer -
Structural Works (Local
Road Upgrades) - St Peters
Interchange

660
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Role Nominated Individual Minimum commitment
(days)

Surveillance Officer - Civil 660
Works (Local Road
Upgrades) - St Peters

Interchange

Surveillance Officer - 260
Landfill Design and

Construction

Technical Specialist - 154
Contamination and

Remediation Works

Senior Engineer - 340
Mechanical and Electrical

(M&E) Works

Project Engineer - 360
Mechanical and Electrical

(M&E) Works

Surveillance Officer - M&E 400

Works

Surveillance Officer - M&E 360

Works

Technical Specialist - 240
Operations Management
and Control Systems

(OMCS)

Technical Specialist - 104
Reliability Availability
Maintainability and Safety

(RAMS)

Technical Specialist - Tunnel 120

Ventilation

Technical Specialist - 80

Testing and Commissioning

Total number of days for the Construction Phase 14,969
Services

Note: In the table above, full time means a minimum of 10 hours per day Monday to
Friday and a minimum of 6 hours on Saturday.
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1.3

2.1

2.2

2.3

2.4

2.5

2.6

Completion Phase Services

Role Nominated Individual Minimum Commitment
(Days)

Independent Certifier's ] 16

Representative

Quality Management ] 15

Reviewer

Senior Engineer Completion | NG 41

Total number of days for the Completion Phase 72

Services

MINIMUM ABILITY, KNOWLEDGE, SKILL, EXPERTISE AND EXPERIENCE OF
INDEPENDENT CERTIFIER'S PERSONNEL

Independent Certifier's project director

(a) The Independent Certifier's project director must possess a recognised qualification
relevant to the position and the Services and have extensive experience in the
project certification of large projects similar to the Project, the Asset Trustee's
Activities and the Project Trustee's Activities.

(b) The Independent Certifier's project director must at all times have authority to act
on behalf of the Independent Certifier in respect of the Services.

Independent Certifier's Representative for the Services

The Independent Certifier's Representative for the Services must possess a recognised
qualification relevant to the position and the Services and have at least five years'
experience in the construction certification of large projects similar to the Project and the
Project Trustee's Activities and the Asset Trustee's Activities and at least 20 years'
experience in construction including strong experience in infrastructure construction.

Design Manager

The Desigh Manager must possess a recognised qualification relevant to the position and
the Services and have at least ten years' experience in the design certification of large
projects similar to the Project and the Asset Trustee's Activities and the Project Trustee's
Activities and at least 20 years' experience.

Deputy Design Manager and Interface Manager

The Deputy Design Manager and Interface Manager must possess a recognised
qualification relevant to the position and the Services and have at least five years'
experience in the design certification of large projects similar to the Project and the Asset
Trustee's Activities and the Project Trustee's Activities and at least 15 years' experience.

Quality Management Reviewer

The Quality Management Reviewer must possess a recognised qualification relevant to the
position and the Services and have at least 20 years' experience in infrastructure.

Safety Reviewer
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2.7

2.8

2.9

2.10

2.11

2.12

2.13

The Safety Reviewer must possess a recognised qualification relevant to the position and
the Services and have at least 15 years' experience in auditing of quality, environmental
and WHS Management Systems as well as design and construction certification
experience.

Construction Surveillance Manager

The Construction Surveillance Manager must possess a recognised qualification relevant to
the position and the Services and have at least 20 years' experience in construction.

Senior Tunnelling Engineer - Tunnelling Works Construction

The Tunnelling Engineer - Tunnelling Works Construction must possess a recognised
qualification relevant to the position and the Services and have at least three years'
experience in the construction certification of large projects similar to the Project and the
Asset Trustee's Activities and Project Trustee's Activities and at least 15 years' experience
in construction including strong experience in tunnelling construction.

Senior Engineer - Mechanical and Electrical (M&E) Works

The Senior Engineer - M&E Works must possess a recognised qualification relevant to the
position and the Services and have at least three years' experience in design and
construction certification of large projects similar to the Project and the Asset Trustee's
Activities and Project Trustee's Activities and at least 15 years' experience in design and
construction including strong experience in tunnelling M&E works.

Senior Engineer - Civil Roadworks

The Senior Engineer - Civil Roadworks must possess a recognised qualification relevant to
the position and the Services and have at least three years' experience in design and
construction certification of large projects similar to the Project and the Asset Trustee's
Activities and Project Trustee's Activities and at least 15 years' experience in design and
construction including strong experience in roads and civil infrastructure including
Pavement, alignment and drainage design.

Community & Planning Compliance Reviewer

The Community & Planning Compliance Reviewer must possess a recognised qualification
relevant to the position and the Services and have at least 15 years' experience in
environmental assessments, environmental compliance and community management of
infrastructure projects.

Tunnel Reviewer

The Tunnel Reviewer must possess a recognised qualification relevant to the position and
the Services and have at least three years' experience in the construction certification of
large projects similar to the Project and the Asset Trustee's Activities and the Project
Trustee's Activities and at least 15 years' experience in construction including strong
experience in tunnel design review.

Geotechnical & Hydrogeology Reviewer

The Geotechnical & Hydrogeology Reviewer must possess a recognised qualification
relevant to the position and the Services and have at least three years' experience in the
construction certification of large projects similar to the Project and the Asset Trustee's
Activities and the Project Trustee's Activities and at least 15 years' experience in
construction including strong experience in geotechnical review.
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2.14

2.15

2.16

2.17

2.18

2.19

2.20

2.21

2.22

Alignment & Road Safety Reviewer

The Alignment Reviewer must have at least 20 years of experience in the roads
infrastructure industry and at least five years in construction.

Pavements Reviewer

The Pavement Reviewer must have at least 20 years of experience in the roads
infrastructure industry and at least 10 years in construction.

Geotechnical Engineer - Tunnelling Works Construction

The Geotechnical Engineer - Tunnelling Works Construction must possess a recognised
qualification relevant to the position and the Services and have at least three years'
experience in the construction certification of large projects similar to the Project and the
Asset Trustee's Activities and Project Trustee's Activities and at least 15 year' experience
in construction including strong experience in tunnelling construction.

Project Engineer - Tunnelling Works Construction

The Project Engineer - Tunnelling Works Construction must possess a recognised
qualification relevant to the position and the Services and have experience in the
construction certification of large projects similar to the Project and the Asset Trustee's
Activities and the Project Trustee's Activities and at least 10 years' experience in
construction including strong experience in tunnelling construction.

Project Engineer - Civil Works Construction

The Project Engineer - Civil Works Construction must possess a recognised qualification
relevant to the position and the Services and have experience in the construction
certification of large projects similar to the Project and the Asset Trustee's Activities and
the Project Trustee's Activities and at least 10 years of experience in civil construction
including in traffic management and environmental management.

Project Engineer - Structural Works Construction

The Project Engineer - Structural Works Construction must possess a recognised
qualification relevant to the position and the Services and have experience in the
construction certification of large projects similar to the Project and the Asset Trustee's
Activities and Project Trustee's Activities and at least 10 years of experience in the
construction of structures including experience in structures construction.

Project Engineer - Mechanical and Electrical (M&E Works)

The Project Engineer - M&E Works must possess a recognised qualification relevant to the
position and the Services and have experience in design and construction certification of
large projects similar to the Project and the Asset Trustee's Activities and the Project
Trustee's Activities and at least 10 years of experience in the design and construction of
M&E systems for road tunnels.

Surveillance Officer - Tunnelling Works Construction
The Surveillance Officer - Tunnelling Works Construction must have at least 15 years of
experience in the construction industry and at least 10 years in surveillance of

construction, including tunnelling.

Surveillance Officer - Civil Works Construction
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2.23

2.24

2.25

2.26

2.27

2.28

2.29

2.30

2.31

The Surveillance Officer - Civil Works Construction must have at least 15 years of
experience in the civil engineering industry and at least 10 years in surveillance of
roadworks, traffic management and environmental management.

Surveillance Officer - Structural Works Construction

The Surveillance Officer - Structural Works Construction must have at least 15 years of
experience in the civil engineering construction industry and at least 10 years in
surveillance of the construction of structures, including piling, concrete work, pre-casting,
pre-stressing, steel fabrication and erection.

Surveillance Officer - M&E Works

The Surveillance Officer - M&E Works must have at least 15 years of experience in the
M&E construction industry and at least 10 years in surveillance of the construction of M&E
systems including tunnel ventilation, lighting, drainage and fire systems.

Surveillance Officer - Landfill Design and Construction

The Surveillance Officer — Landfill Design and Construction must have at least 5 years of
experience in landfill design and construction, including leachate barrier systems, leachate
collection, storage and treatment for disposal, storm water management (including
erosion and sediment control), landfill gas management, amenity issues (including dust,
odour, noise and fire control), final capping design and closure requirements and quality
assurance requirements associated with construction on landfill sites.

Technical Specialist - Tunnel Ventilation

The Technical Specialist - Tunnel Ventilation must possess a recognised qualification
relevant to the position and the Services and at least 20 years of experience in the design
and construction of road tunnel ventilation systems.

Technical Specialist - Operations Management and Control Systems (OMCS)

The Technical Specialist - Operations Management and Control Systems must possess a
recognised qualification relevant to the position and the Services and at least 20 years of
experience in the design and construction of Operations Management and Control
Systems.

Technical Specialist - Reliability Availability Maintainability and Safety (RAMS)
The Technical Specialist - Reliability Availability Maintainability and Safety must possess a
recognised qualification relevant to the position and the Services and at least 20 years of
experience in system engineering, maintenance and RAMS modelling.

Technical Specialist - Testing and Commissioning

The Technical Specialist - Testing and Commissioning must possess a recognised
qualification relevant to the position and the Services and at least 15 years of experience
in testing and commissioning road tunnels or similar complex infrastructure.

Senior Structural Reviewer

The Structures Reviewer must have at least 15 years of experience in the civil engineering
industry and at least 10 years in bridge and viaduct design.

Environmental Reviewer
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2.32

2.33

2.34

2.35

2.36

2.37

2.38

2.39

2.40

2.41

2.42

The Environmental Reviewer must possess a recognised qualification relevant to the
position and the Services and have at least 10 years' experience in environmental
assessments and environmental compliance of infrastructure projects.

Street Lighting, Utilities and Services

The Street Lighting, Utilities and Services must have at least ten years of experience in
the roads infrastructure industry and five years of experience with certification.

Traffic Reviewer

The Traffic Reviewer must have at least 20 years of experience in the roads infrastructure
industry with experience in traffic engineering, and development of road network designs.

Durability and Materials Reviewer

The Durability and Materials Reviewer must have at least 20 years of experience in
materials including experience on roads and tunnel infrastructure projects.

Structures Reviewer

The Structures Reviewer must possess a recognised qualification relevant to the position
and the Services and have at least three years' experience in the construction certification
of large projects similar to the Project and at least 20 years' experience in construction
including strong experience in structural design review.

Urban Design and Landscape Reviewer

The Urban Design and Landscape Reviewer must have at least 20 years of experience in
the urban design and landscape including road infrastructure projects.

Stormwater Reviewer

The Stormwater Reviewer must have at least 15 years' experience in construction
including strong experience in stormwater review.

Groundwater Contamination Reviewer

The Groundwater Contamination Reviewer must have at least 10 years' experience in the
infrastructure design and certification industry, including groundwater treatment.

Hydrology Reviewer

The Hydrology Reviewer must have at least 15 years' experience in the infrastructure
design and certification industry including drainage design for major road projects.

Geology Reviewer

The Geology Reviewer must have at least 15 years' experience in the infrastructure design
and certification industry including geology for major road projects.

Noise and Vibration Reviewer

The Noise and Vibration Reviewer must have at least 10 years of experience in design and
construction including strong experience in noise and vibration review.

Document Controller/Site Administrative Assistant
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The Document Controller/Site Administrative Assistant must have experience in document
control and site administration on major civil engineering projects.

3. MINIMUM SURVEILLANCE COMMITMENT

The Independent Certifier acknowledges and agrees that the minimum surveillance levels
set out in this Schedule 3 are minimum requirements only and do not in any way limit or
otherwise affect the obligations of the Independent Certifier to perform the Services in
accordance with this deed.

The Independent Certifier must carry out, as a minimum, the following surveillance
activities at the frequencies set out below:

Surveillance Activity Frequency during the Asset
Trustee's Activities

Environmental Observation

. Observe the implementation of physical
environmental controls, in accordance with
the Construction Environmental
Management Plan referred to in Schedule
28 of the Project Deed and sub-plans,

including:

o noise and vibration; \

o air quality;

o mud, dirt and debris on roadways;

o water quality;

o Contamination;

. property accesses;

. temporary pedestrian pathways and Twice weekly
cycleways;

o working within the approved hours;

o spoil stockpiling and disposal;

o waste management and disposal;

o heritage management;

. landscape maintenance,; and

o report to the Other Parties and the J

Environmental Representative.

Traffic and Transport Surveillance

) Monitor the traffic and transport
management and control provisions for
compliance with the relevant Project Plans,
including:

o layouts for compliance with Daily
approved Traffic and Transport
Management Plans and control
plans, including sign maintenance
and delineation;

. provisions for bicyclists, pedestrians, | Daily
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Surveillance Activity

Frequency during the Asset
Trustee's Activities

disabled persons, public transport
passengers, public transport
operators and road traffic;

o timing and duration of road
occupancies;
o qualifications of traffic control

personnel; and

. truck haulage routes off the
Construction Site.

Weekly

Work Health and Safety Observation

In conjunction with provision of the other
Services, advise the Other Parties of issues
that the Independent Certifier becomes
aware of which may affect the safety of
persons or property.

As required

Quality Management Surveillance

Inspect the Asset Trustee's Activities for
compliance with the requirements of the
Project Deed.

Twice weekly

Inspect circumstances where significant
non-conformances are or will be reported.

Each occurrence

Check compliance with the Quality Plans,
process control plans and work processes.

Each method statement

Check implementation of inspection and
test plans, including:

o testing frequencies;

o test methods;

) test result verifications; and
. release of Hold Points.

Weekly

All Hold Points

Monitor the rectification of non-conforming
product or work.

All rectifications

Construction Surveillance

Monitor the Asset Trustee's obligations to
inform the local community of planned
investigations and construction operations
and changes that affect properties,
residences and businesses;

Monthly

Check that the Asset Trustee's Activities
including in relation to the tunnel
alignment, tunnel excavations, service
facility shafts, cross passages, cross
passages with sumps and construction

Weekly
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Surveillance Activity

Frequency during the Asset
Trustee's Activities

work is within each relevant design

tolerance;

Check that the Project Works and Weekly

Temporary Works are being constructed
using Design Documentation in compliance
with the Project Deed including clause
11.3(d) of the Project Deed.

Check that durability requirements of the Weekly

Project Works are being addressed and

applied;

Witness construction trials and
commissioning tests, including:

use of any materials, plant and
equipment that differs from
accepted industry standards;

concrete including in-situ concrete
and precast elements;

sprayed concrete;
waterproofing systems;

water collection, treatment and
discharge systems;

rock bolts/ground anchors;

blasting;

tunnel and cavern lighting and
ventilation systems; and

Utility Service diversions.

Each trial and test

Record photographically and catalogue
general and detailed work in progress.

20 digital photographs/day
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Witness the construction of the Project
Works and Temporary Works including:

tunnel excavation;

Cross passages;

nozzle enlargements;

bridges and structures;

ground support and treatment;
waterproofing;

permanent structural concrete
linings;

tunnel portal, headwalls and wing
walls;

dive structures;

slope protection and retaining
structures;

flood protection including sump and
drainage systems;

crossover cavern,
structural connections;

groundwater collection, treatment
and drainage systems;

shaft excavation;
concrete blinding layer;
soil and rock bolts and anchors;

niches and enlargements
excavation;

earthing and electrolysis protection,
including earthing and bonding of
reinforcement and monitoring
points;

mechanical and electrical works;
haulage roads;

provisions to access, secure, support
and hand over the Third Party
Works;

Utility Service diversions; and

adjustments to or demolition of
existing infrastructure and buildings.

Daily
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Quality Product Surveillance Monitoring

Monitor structure foundation and subgrade
preparation and treatments;

Monitor compaction of earthworks and
spoil;

Monitor manufacture of off-site
pretensioned precast super t girders; and

Monitor manufacture of off-site precast
units (not super t girders).

Initial preparation and
treatment

Weekly

Daily

Weekly

Monitor:
. preparation and testing of grout test
specimens; and
o bolt anchorage testing of rock bolts
o Monitor preparation of sprayed
concrete test specimens;
o Monitor concrete supply, including:
o audits of each batch plant;
. reviews of grout, mortar,

concrete, precast concrete
and sprayed concrete mix
designs (including off-site
work); and

o monitoring of supplied mixes
compared with mix designs.

Initial test specimens and
testing, then weekly for
four weeks and fortnightly
thereafter.

Monthly

Weekly

Each mix

Weekly

Monitor concreting and associated works
including:

o preparation;

o formwork;

o bracing;

o reinforcement;

o placing;

o stressing;

o finishing;

. curing; and

) stripping formwork.

Sprayed concrete, including:

) Batching and mixing
. Application

o Depth control

o Curing

o Production tests

Monitor steel fabrication, including:

twice weekly

> Initial activity and
thereafter

_/

Each procedure
Twice weekly
Twice weekly
Monthly

Daily
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o reviews of welding procedures; and

. monitoring of the fabrication and
welding processes for major
members (off-site).

Monitor protective treatment systems (off-
site).

Monitor ground movement equipment
monitors including:

. audits of equipment; and

° review of results.

Each procedure

Twice weekly

Twice weekly

Monthly
Daily
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SCHEDULE 4

Requirements of Certification and Monitoring Plan

The Certification and Monitoring Plan must, as a minimum, address and detail:

(@)

(b)

(©)

(d)

(e)

(f)
(9)

(h)

(1)

)

the detailed schedule of functions, obligations, duties and services which the Project
Documents contemplate will be discharged by the Independent Certifier;

the management team structures, positions, hominated personnel and subcontractors to be
engaged on and off the Construction Site and the roles and tasks of the nominated
personnel, Technical Specialists and subcontractors;

the minimum skill, expertise and experience levels of each position and details of personnel
resource levels;

the Independent Certifier's internal and external lines of authority, communication and
reporting, including those with the Other Parties;

the identification of delegated authorities of the Independent Certifier's personnel, including
identification of personnel with delegated authority to execute certificates on behalf of the
Independent Certifier;

all compliance records to be maintained;

the proposed timing of progressive performance of discrete elements of the Services
including the timing for conducting reviews, audits of Project Plans and other aspects of the

Asset Trustee's Activities;

Hold Points and Witness Point requirements, in the form of a schedule, including the
identification of all Witness Points and Hold Points required by the Independent Certifier;

the Independent Certifier's comprehensive plans for:

(i) continual observation, monitoring, auditing, reviewing, assessment and testing of the
Asset Trustee's Activities and the Project Trustee's Activities;

(i) without limiting sub-paragraph (i), observation, monitoring, auditing, reviewing,
assessment and testing of the quality and durability of the Project Works to
determine, verify and ensure Asset Trustee compliance with the requirements of the
Project Deed;

(iii)  audit and surveillance, including identification of resources, methodology, scope,
levels of surveillance, inspection, testing and survey; and

(iv)  off-site surveillance of critical activities, including precasting yards, concrete
production plants and steel fabrication.

the Independent Certifier's strategies, processes, methodologies and procedures for:

(i) reviewing the Project Plans;

(i) addressing environmental monitoring and protection;

(iii)  audit, surveillance and monitoring of the Asset Trustee's design and construction

activities, including the processes used for determining the levels and scope of
surveillance of activities;
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(iv)  subject to this deed, identifying and managing the Services to be subcontracted,
including quality, reporting and communication aspects of the Services;

(v) ensuring that the Asset Trustee has addressed all issues of review, comment and
consultation with RMS in respect of the Design Documentation and the Asset
Trustee's Activities; and
(vi)  risk management of the work covered by sub-paragraphs (ii), (iii) and (iv) above;
(k) the Independent Certifier's strategies, systems, procedures, processes, methodologies and
reporting protocols to be applied whereby each of the following requirements will be
achieved and satisfied:

(i) certification of the Design Documentation;

(i) certification of the construction of the Project Works including constructability and
durability issues;

(iii)  certification of Opening Completion and Completion;
(iv)  certification of the SPI Interface Works

(v) certification of the rectification by the Asset Trustee of non-conformances and
Defects (if required); and

(vi)  determination of any matters required by the Project Documents;
) the Independent Certifier's proposed standards including:

O] committed surveillance activities; and

(i) committed surveillance resources; and

(m) the basis of the initial Certification Monitoring Plan in terms of the assumptions relating to
the Asset Trustee's Activities including:

O] number of design lots developed; and

(i) program durations.
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Attachment A

Initial Certification and Monitoring Plan

230854109.27 Schedule 10 - Independent Certifier Deed 108



SCHEDULE 5

Subcontractors and Technical Specialists

Name of subcontractor Part of the Services/Technical Speciality
SMEC Australia Pty Limited Design Services
APP Corporation Pty Ltd Design and Construction Surveillance Services
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SCHEDULE 6

Commercially Sensitive Information

Commercially Sensitive Information is limited to:

1. the Fee; and

2. the terms and amounts of payment set out in the Payment Schedule.
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SCHEDULE 7

Interlink Deed Poll

Independent Certifier Deed Poll

This deed poll (Deed Poll) made the day of 2015

By:

in favo

Recitals

Arcadis Australia Pacific Pty Ltd (ACN 104 485 289) of Level 5, 141 Walker
Street North Sydney NSW 2060 (Independent Certifier),

ur of: Interlink Roads Pty Ltd (ABN 53 003 845 430) of Toll Plaza, M5 South Western
Motorway, Hammondville NSW 2170 (PO Box 700, Moorebank NSW 1875) (the
Beneficiary).

RMS, the Project Trustee and the Asset Trustee are parties to the Project Deed.

WestConnex Delivery Authority (WDA) was a public subsidiary corporation constituted by
Part 4A of the Transport Administration (General) Regulation 2013 (NSW). WDA has now
been dissolved and its functions, obligations and rights have been assumed by RMS.

RMS, the Project Trustee and the Asset Trustee have engaged the Independent Certifier to,
amongst other things, perform Services in relation to those parts of the New M5 Main
Works works which interface with the M5 South West Motorway (New M5 Interface
Works).

On 16 July 2015, RMS, WDA and Interlink entered into an interface deed in respect of,
amongst other things, the New M5 Interface Works (Interlink Interface Agreement).

The Beneficiary is relying on the Independent Certifier to perform those parts of the
Services which are referrable to the Interlink Interface Agreement in accordance with the
Deed of Appointment of Independent Certifier.

The Beneficiary will suffer loss if the Independent Certifier does not perform those parts of
the Services which are referrable to the Interlink Interface Agreement in accordance with
the Deed of Appointment of Independent Certifier.

It is a condition of the Deed of Appointment of Independent Certifier that the Independent
Certifier executes this Deed Poll.

This Deed Poll withesses that the Independent Certifier hereby covenants, warrants and

agrees
1

with and for the benefit of the Beneficiary as follows:

It has received a copy of the Interlink Interface Agreement and it has read, and is familiar
with, the terms of the Interlink Interface Agreement to the extent it relates to the
Services.

It will comply with its obligations under the Deed of Appointment of Independent Certifier
which relate to the Interlink Interface Agreement and acknowledges that its obligations
extend to and include the obligations, functions, duties and services of the New M5
Independent Certifier (as that term is defined in the Interlink Interface Agreement) in the
Interlink Interface Agreement.

The Beneficiary may rely on the performance of the Independents Certifier's obligations
under the Deed of Appointment of Independent Certifier and on any certificate or other
document signed or given by the Independent Certifier under or pursuant to the Deed of
Appointment of Independent Certifier which relates to the Interlink Interface Agreement.

Each representation and warranty made by the Independent Certifier under the Deed of
Appointment of Independent Certifier which may apply in respect of the New M5 Interface
Works is represented and warranted by the Independent Certifier in favour of the
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11

12

Beneficiary at the same time as it is given under the Deed of Appointment of Independent
Certifier.

The aggregate of the Independent Certifier's liability to the Beneficiary under this Deed Poll
and the Independent Certifier's liability to RMS under the Deed of Appointment of
Independent Certifier:

(@) will not exceed the liability which the Independent Certifier would have had under
the Deed of Appointment of Independent Certifier if the Deed of Appointment of
Independent Certifier had named, as RMS, the Beneficiary and RMS jointly and
severally; and

(b) is otherwise subject to the same limitations of liability, and qualifications on such
limitations of liability, as are specified in the Deed of Appointment of Independent
Certifier.

Any provision of this Deed Poll which seeks to limit or exclude a liability of the Independent
Certifier is to be construed as doing so only to the extent permitted by law.

The Beneficiary may assign or charge the benefits and rights accrued under this Deed Poll.

This Deed Poll shall be governed by and construed in accordance with the laws of the State
of New South Wales.

The Independent Certifier hereby submits to the non-exclusive jurisdiction of the courts of
New South Wales and any courts that may hear appeals from any of those courts, for any
proceedings in connection with this Deed Poll, and waives any right it might have to claim
that those courts are an inconvenient forum.

This Deed Poll may not be revoked or otherwise modified without the prior written consent
of the Beneficiary.

Where terms used in this Deed Poll are defined in the Deed of Appointment of Independent
Certifier, those terms have the meaning given to them in the Deed of Appointment of
Independent Certifier.

Deed of Appointment of Independent Certifier means the deed to be entered into between
the Principal, the Contractor and the Independent Certifier on or after the date of this Deed
Poll.
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Executed as a deed poll.

SIGNED SEALED AND DELIVERED for
and on behalf of ARCADIS AUSTRALIA
PACIFIC PTY LTD (ACN 104 485 289)
by its Attorneys under a Power of
Attorney dated 11 March 2015 (and the
Attorneys declare that the Attorneys have
not received any notice of the revocation
of such Power of Attorney) in the
presence of:

Signature of Attorney Signature of Attorney
Name of Attorney Name of Attorney
Signature of witness Signature of witness
Name of Witness in full Name of Witness in full
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SCHEDULE 8

Form of Independent Certifier Deed Poll

This deed poll (Deed Poll) MADE THE DAY OF 2015

By:

Arcadis Australia Pacific Pty Ltd (ACN 104 485 289) of Level 5, 141 Walker
Street North Sydney, NSW 2060 (Independent Certifier),

in favour of:

Roads and Maritime Services (ABN 76 236 371 088) of 101 Miller Street, North
Sydney, NSW 2060 (RMS);

WCX M5 AT Pty Ltd (ACN608 798 081) in its capacity as trustee of the WCX M5
Asset Trust (ABN 23 365 031 283) of Level 18, 101 Miller Street North Sydney, NSW
2060 (the Asset Trustee);

WCX M5 PT Pty Ltd (ACN 608 798 465) in its capacity as trustee of the WCX M5
Project Trust (ABN 73 899 615 977) of Level 18, 101 Miller Street North Sydney,
NSW 2060 (the Project Trustee); and

RailCorp being the agency of Transport for NSW by that name,

(together the Beneficiaries).

Recitals

A RMS is responsible for the road network in Sydney.

B RMS, the Asset Trustee and the Project Trustee have engaged the Independent Certifier to
perform services in relation to the Project (the Services).

C RMS, the Asset Trustee and the Project Trustee are parties to a deed entitled "WestConnex
M5 Project Deed" dated on or about the date of this Deed Poll (the Project Deed).

D The Beneficiaries are relying on the Independent Certifier to perform Services in accordance
with the Independent Certifier Deed.

E The Beneficiaries will suffer loss if the Independent Certifier does not perform Services in
accordance with the Independent Certifier Deed.

F It is a condition of the Independent Certifier Deed that the Independent Certifier executes

this Deed Poll.

This Deed Poll witnesses that the Independent Certifier hereby covenants, warrants and agrees with
and for the benefit of the Beneficiaries as follows:

1
2

It will comply with its obligations under the Independent Certifier Deed.

The aggregate of the Independent Certifier's liability to the Beneficiaries under this Deed
Poll and the Independent Certifier's liability to RMS under the Independent Certifier Deed:

(a) will not exceed the liability which the Independent Certifier would have had under
the Independent Certifier Deed if the Independent Certifier Deed had named, as
RMS, the Beneficiaries and RMS jointly and severally;

(b) is otherwise subject to the same limitations of liability, and qualifications on such
limitations of liability, as are specified in the Independent Certifier Deed.
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3 Any provision of this Deed Poll which seeks to limit or exclude a liability of the Independent
Certifier is to be construed as doing so only to the extent permitted by law.

4 Beneficiaries

(a) RMS or the Asset Trustee may at any time give notice to the Independent Certifier
that another entity is to become an additional Beneficiary under this Deed Poll.
RMS or the Asset Trustee may give multiple notices under this clause. The
Independent Certifier agrees that on and from the date of RMS' or the Asset
Trustee's notice, the entity identified by RMS or the Asset Trustee will be a
Beneficiary under this Deed Poll.

(b) If for any reason a Beneficiary is unable to enforce against the Independent
Certifier its promises under this Deed Poll, the Independent Certifier agrees that
RMS may do so on behalf of any and all Beneficiaries.

5 The Beneficiaries may assign or charge the benefits and rights accrued under this Deed
Poll.
6 This Deed Poll shall be governed by and construed in accordance with the laws of the State

of New South Wales.

7 The Independent Certifier hereby submits to the non-exclusive jurisdiction of the courts of
New South Wales and any courts that may hear appeals from any of those courts, for any
proceedings in connection with this Deed Poll, and waives any right it might have to claim
that those courts are an inconvenient forum.

8 This Deed Poll may not be revoked or otherwise modified without the prior written consent
of the Beneficiaries.

9 Where terms used in this Deed Poll are defined in the Project Deed, those terms have the
meaning given to them in the Project Deed.
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Executed as a Deed Poll.

SIGNED SEALED AND DELIVERED for
and on behalf of ARCADIS AUSTRALIA
PACIFIC PTY LTD (ACN 104 485 289)
by its Attorneys under a Power of
Attorney dated 11 March 2015 (and the
Attorneys declare that the Attorneys have
not received any notice of the revocation
of such Power of Attorney) in the
presence of:

Signature of Attorney Signature of Attorney
Name of Attorney Name of Attorney
Signature of Witness Signature of Witness
Name of Witness in full Name of Witness in full
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SCHEDULE 9

Form of Deed of Novation

This Deed is made on 2015

Parties

[Name of Novatee] [ABN/ACN of Novatee] incorporated in [*] of [Address of Novatee] (the
Novatee).

Roads and Maritime Services (ABN 76 236 371 088) (RMS).

WCX M5 PT Pty Ltd (ACN 608 798 465) in its capacity as trustee of the WCX M5 Project Trust
(ABN 73 899 615 977) of Level 18, 101 Miller Street, North Sydney, NSW 2060 (the Project
Trustee).

WCX M5 AT Pty Ltd (ACN 608 798 081) in its capacity as trustee of the WCX M5 Asset Trust (ABN
23 365 031 283) of Level 18, 101 Miller Street, North Sydney, NSW 2060 (the Asset Trustee).

Arcadis Australia Pacific Pty Ltd (ACN 104 485 289) of Level 5, 141 Walker Street, North Sydney,
NSW 2060 (the Independent Certifier).

Recitals
A RMS, Asset Trustee and the Project Trustee are parties to a deed entitled "WestConnex M5 Project
Deed" dated [insert date] between RMS, the Asset Trustee and the Project Trustee (the Project
Deed).
B RMS, the Asset Trustee, the Project Trustee and the Independent Certifier are parties to a deed
entitled "M5 Project Independent Certifier Deed" dated [insert date] (the Deed of Appointment).
C RMS wishes to exercise its right to novate its interests, rights and obligations under the Deed of
Appointment, pursuant to clause 13.12(b) of the Deed of Appointment.
D The parties to this Deed have agreed to novate the Deed of Appointment on the terms of this Deed.
1. DEFINITIONS AND INTERPRETATION
1.1 Interpretation

Headings are for convenience only and do not affect interpretation. The following rules apply
unless the context requires otherwise.

(@) The singular includes the plural, and the converse also applies.

(b) A gender includes all genders.

(c) If a word or phrase is defined, its other grammatical forms have a corresponding
meaning.

(d) A reference to a person includes a corporation, trust, partnership, unincorporated

body or other entity, whether or not it comprises a separate legal entity.
(e) A reference to a clause is a reference to a clause of this Deed.

(f) A reference to an agreement or document (including a reference to this Deed) is to
the agreement or document as amended, supplemented, novated or replaced,
except to the extent prohibited by this Deed or that other agreement or document,
and includes the recitals, schedules, and annexures to that agreement or document.
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2.1

2.2

3.1

(9) A reference to a party to this Deed or another agreement or document includes the
party's successors, permitted substitutes and permitted assigns (and, where
applicable, the party's legal personal representatives).

(h) A reference to a right or obligation of any two or more people comprising a single
party confers that right, or imposes that obligation, as the case may be, on each of
them severally and each two or more of them jointly. A reference to that party is a
reference to each of those people separately (so that, for example, a representation
or warranty by that party is given by each of them separately).

() Except as otherwise defined in this Deed, terms used in this Deed that are defined in
the D&C Deed have the same meanings in this Deed.

33) The word "include" in any form is not a word of limitation.

Novation

Novation

The parties agree to novate the Deed of Appointment, such that on and from the date of
execution of this Deed (the Effective Date):

(@) the Novatee is substituted for RMS under the Deed of Appointment as if the Novatee
had originally been a party to the Deed of Appointment instead of RMS; and

(b) each reference in the Deed of Appointment to RMS is to be read as if it were a
reference to the Novatee.

Assumption of rights and obligations
On and from the Effective Date:
(@) the Novatee:

(i) will be bound by, and must comply with, the Deed of Appointment as it
relates to RMS;

(i) will enjoy all the rights and benefits conferred RMS under or in respect of the
Deed of Appointment (whether arising before or after the Effective Date);
and

(iii) will assume all the obligations and liabilities of RMS under or in respect of
the Deed of Appointment arising or accruing on or after the Effective Date
(but will not assume any obligation or liability of RMS under or in respect of
the Deed of Appointment arising or accruing before the Effective Date); and

(b) the Asset Trustee, the Project Trustee and the Independent Certifier will comply with
the Deed of Appointment on the basis that the Novatee has replaced RMS under it in
accordance with the terms of this Deed.

Release

Release by Asset Trustee, Project Trustee and Independent Certifier

The Asset Trustee, the Project Trustee and the Independent Certifier each release RMS
from:

(a) its obligations and liabilities under or in respect of the Deed of Appointment; and

(b) all claims, actions, demands, proceedings and liability that the Asset Trustee, the
Project Trustee or the Independent Certifier may have or claim to have, or but for
this release might have had, against RMS in connection with the Deed of
Appointment,
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3.2

4.1

4.2

arising on or after the Effective Date.

No release by the Asset Trustee, the Project Trustee and Independent Certifier

(@) Neither the Asset Trustee, the Project Trustee nor the Independent Certifier releases
RMS from:

(i) any of its obligations or liabilities under or in respect of the Deed of
Appointment; or

(i) any claims, actions, demands, proceedings or liability that the Asset Trustee,
the Project Trustee or the Independent Certifier may have or claim to have,
or but for this release might have had, against RMS in connection with the
Deed of Appointment,

accruing or arising before the Effective Date.

(b) RMS remains liable to the Asset Trustee or the Project Trustee for all its obligations
and liabilities under the Deed of Appointment accruing or arising before the Effective
Date.

(c) The Asset Trustee, the Project Trustee and the Independent Certifier each release

RMS from any obligations or liability arising under or in respect of the Deed of
Appointment on or after the Effective Date.

Indemnity

Indemnity by RMS

RMS indemnifies the Novatee against each claim, action, proceeding, judgment, damage,
loss, expense or liability incurred or suffered by or brought or made or recovered against the
Novatee by the Asset Trustee, the Project Trustee, the Independent Certifier or any other
person in connection with any matter relating to, or any act or omission of RMS with respect
to, the Deed of Appointment before the Effective Date.

Indemnity by Novatee

The Novatee indemnifies RMS against each claim, action, proceeding, judgment, damage,
loss, expense or liability incurred or suffered by or brought or made or recovered against
RMS by the Asset Trustee, the Project Trustee, the Independent Certifier or any other
person in connection with any matter relating to, or any act or omission of the Novatee with
respect to, the Deed of Appointment on or after the Effective Date.

Insurance
The Independent Certifier will:

(@) take all steps necessary to ensure that the Novatee will enjoy all of the rights,
benefits and entitlements on and from the Effective Date that RMS enjoyed prior to
the Effective Date under the policies of insurance that are required to be taken out
pursuant to clause 8.3 of the Deed of Appointment; and

(b) if the Novatee is unable to enjoy all of the rights, benefits and entitlements that
RMS enjoyed under those policies of insurance, take out replacement policies of
insurance with effect on and from the Effective Date that will provide such rights,
benefits and entitlements to the Novatee and will otherwise comply with the
requirements of clause 8.3 of the Deed of Appointment in all respects.

Notices under the Deed of Appointment

For the purposes of all provisions in the Deed of Appointment regarding service of notices,
the address for the Novatee is the address set out at the start of this Deed.
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7 Representations and Warranties
(@) Each party represents and warrants to each other party that:

(i) the execution and delivery of this Deed has been properly authorised by all
necessary corporate action of the party;

(i) it has full corporate power and lawful authority to execute and deliver this
Deed and to consummate and perform or cause to be performed its
obligations under this Deed; and

(iii) this Deed constitutes a legal, valid and binding obligation of the party
enforceable in accordance with its terms by appropriate legal remedy.

(b) Each of the Asset Trustee, the Project Trustee, the Independent Certifier and RMS
represents and warrants to the Novatee that, as at the Effective Date, neither the
Asset Trustee, the Project Trustee, the Independent Certifier nor RMS is in default
under any provision of the Deed of Appointment.
8 Delivery of Documents
RMS will deliver to the Novatee on request a copy of all documents in its possession, custody
or control connected with or evidencing its rights under the Deed of Appointment.

9 Further Assurances

At the reasonable request of another party, each party must do anything necessary or
desirable (including executing agreements and documents) to give full effect to this Deed
and the transactions contemplated by it.

10 Assignment

A party cannot assign, charge, encumber or otherwise deal with any of its rights or
obligations under this Deed, or attempt or purport to do so, without the prior written
consent of each other party, which may not be unreasonably withheld.

11 Amendment

This Deed may be amended only by another deed executed by all the parties.

12 Costs and Duty

RMS must bear the costs arising out of the negotiation, preparation and execution of this
Deed. All duty (including stamp duty and any fines, penalties and interest) payable on orin
connection with this Deed and any instrument executed under or any transaction evidenced
by this Deed must be borne by the Novatee.

13 Governing Law and Jurisdiction
This Deed is governed by the laws of New South Wales. In relation to it and related non
contractual matters each party irrevocably submits to the non-exclusive jurisdiction of courts
with jurisdiction there.

14 Counterparts

This Deed may be executed in any number of counterparts. All counterparts together will be
taken to constitute one instrument.
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Executed and delivered as a deed.

The Seal of Roads and Maritime Services
was affixed to this document in the presence
of the Chief Executive or member of staff
authorised in that behalf by the Chief
Executive pursuant to section 109 of the
Transport Administration Act 1988 (NSW):

Signatory Name

Executed by WCX M5 PT Pty Ltd (ACN
608 798 465) in its capacity as trustee of
the WCX M5 Project Trust (ABN 73 899
615 977) in accordance with section 127 of
the Corporations Act 2001 (Cth):

Director Signature

Print Name

Executed by WCX M5 AT Pty Ltd (ACN
608 798 081) in its capacity as trustee
of the WCX M5 Asset Trust (ABN 23
365 031 283) in accordance with

section 127 of the Corporations Act 2001
(Cth):

Director Signature

Print Name

Director/Secretary Signature

Print Name

Director/Secretary Signature

Print Name
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SIGNED SEALED AND DELIVERED for and
on behalf of ARCADIS AUSTRALIA
PACIFIC PTY LTD (ACN 104 485 289)
under a Power of Attorney dated 11 March
2015 (and the Attorneys declare that the
Attorneys have not received any notice of
the revocation of such Power of Attorney) in
the presence of:

Signature of Attorney Signature of Attorney
Name of Attorney Name of Attorney
Signature of witness Signature of witness
Name of witness Name of witness

Executed by [the Novatee] in accordance
with section 127 of the Corporations Act

2001 (Cth):
Director Signature Director/Secretary Signature
Print Name Print Name
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SCHEDULE 11

Deed of Engagement of Principal Contractor

(Clause 9.7)

DATE

PARTIES Roads and Maritime Services ABN 76 236 371 088 (RMS)

WCX M5 AT Pty Ltd (ACN 608 798 081) in its capacity as trustee of the WCX M5
Asset Trust (ABN 23 365 031 283) (the Asset Trustee)

The Leighton Dragados Samsung Joint Venture being an unincorporated joint
venture comprising Leighton Contractors Pty Ltd (ABN 98 000 893 667) of Level 8,
Tower 1, 495 Victoria Avenue, Chatswood, NSW 2067, Dragados Australia Pty Ltd
(ABN 20 151 632 665) of Suite 206, Level 20, Gold Fields House, 1 Alfred Street,
Sydney, NSW 2000, and Samsung C&T Corporation a duly organised company
under the laws of the Republic of Korea (Registration Number 110111-0015762) of
67 Sejong-daero (Taepyungro 2-ga), Jung-gu, Seoul, Korea (the Contractor)

RECITALS

A. RMS, the Project Trustee and the Asset Trustee have entered into a deed entitled
"WestConnex M5 Project Deed" (Project Deed) under which, amongst other things:

(@) the Asset Trustee carries out the investigation, financing, funding, planning, design
and construction of the Project Works and the Temporary Works;

(b) the Project Trustee carries out the ownership, operation, maintenance and repair of
the Motorway;

(c) the Project Trustee carries out the handover of the Motorway to RMS at the end of
the Term; and

(d) the Project Trustee carries out the levying and collection of tolls.

B. In order to carry out certain of its obligations under the Project Deed, the Asset Trustee
has entered into a contract (Contract) with the Contractor pursuant to which the
Contractor will design and construct the Project Works (as defined in the Contract).

C. RMS has agreed to engage Leighton Contractors Pty Ltd as the principal contractor under
clause 293 of the WHS Regulation for the Construction Project(s) the subject of the
Contract.

D. Leighton Contractors Pty Ltd has agreed to carry out the obligations of a principal
contractor under the WHS Regulation for all Construction Project(s) the subject of the
Contract.

E. The parties have agreed to enter into this deed to give effect to the engagement of

Leighton Contractors Pty Ltd as the principal contractor as set out in this deed.

THE PARTIES AGREE AS FOLLOWS:

1.

DEFINITIONS
The following definitions apply in this document.

Construction Project has the same meaning as in the WHS Regulation.
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Construction Work has the same meaning as in the WHS Regulation.

Contract means the contract between the Asset Trustee and the Contractor titled
"WestConnex New M5 Main Works Design and Construction Deed" dated on or about the
date of this deed.

Date of Opening Completion has the same meaning as in the Contract.

Independent Certifier has the same meaning as in the Contract.

Project Deed means the contract between RMS, the Project Trustee and the Asset
Trustee dated on or about the date of this deed.

Project Works has the same meaning as in the Contract.

Third Party Works has the same meaning as in the Contract.

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

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

Workplace has the same meaning as in the Work Health and Safety Act 2011 (NSW).

Capitalised terms not otherwise defined in this deed have the same meaning as those
terms in connection with the New M5 Main Works in the Project Deed.

2. PRINCIPAL CONTRACTOR ENGAGEMENT
2.1 Engagement of principal contractor under WHS Regulation
(a) For the purposes of Chapter 6 of the WHS Regulation RMS:

(b)

(©)

230854109.27

(i) engages Leighton Contractors Pty Ltd as the principal contractor under
clause 293 of the WHS Regulation for the Construction Project(s) to be
carried out under the Contract and Project Deed, and Leighton Contractors
Pty Ltd accepts such engagement; and

(i) authorises Leighton Contractors Pty Ltd to have management or control of
each Workplace at which the Construction Work the subject of the Contract
and Project Deed is to be carried out, and to discharge the duties of a
principal contractor under Chapter 6 of the WHS Regulation.

Leighton Contractors Pty Ltd must carry out, and ensure compliance with, its
obligations as principal contractor under the WHS Regulation in respect of the
engagement referred to in clause 2.1(a). If Leighton Contractors Pty Ltd fails to
comply with any of its obligations in clause 2.1(a), RMS may either itself carry out
Leighton Contractors Pty Ltd's obligations or have Leighton Contractors Pty Ltd's
obligations carried out by the Asset Trustee or by others, and the cost incurred by
RMS in carrying out such obligations or having others carry out such obligations will
be a debt due from the Contractor to RMS.

If the engagement of Leighton Contractors Pty Ltd as principal contractor under
this clause 2.1 is not effective for any reason or is not effective in respect of the
whole of the New M5 Main Works, or if this deed is terminated for any reason
before the New M5 Main Works are complete, RMS will engage the Asset Trustee as
principal contractor in accordance with clause 9.7 of the Project Deed and will
authorise the Asset Trustee to have management and control of each workplace at
which the New M5 Main Works are to be carried out and to discharge the duties of
a principal contractor under WHS legislation. If the engagement of Leighton
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(d)

(e)

()

Contractors Pty Ltd as principal contractor under this clause 2.1 is not effective for
any reason or is not effective in respect of the whole of the New M5 Main Works, or
if this deed is terminated for any reason before the New M5 Main Works is
complete, the Asset Trustee agrees to discharge the duties imposed on a principal
contractor under WHS legislation.

Leighton Contractors Pty Ltd's engagement and authorisation as principal
contractor will continue:

(i) subject to clause 2.1(d)(ii), until the earlier of:
(A) the termination of this deed or the Contract;
(B) the Date of Opening Completion;

(@) in respect of each discrete part of the Third Party Works, the point in
time when the relevant discrete part of the Third Party Works has
been determined by the Independent Certifier to have been
completed in accordance with clause 17.3, 17.4 or 17.5 of the
Contract (as applicable);

(D) in respect of the SPI Interface Works, the Date of SPI Interface
Works Completion; and

(E) in respect of the areas specified in the Site Access Schedule, the
termination or expiry of the rights referred to in clause 11.1(a) of
the Contract,

(unless sooner revoked by RMS); and

(i) in respect of any work the subject of clause 26.1(d) of the Contract or any
defect rectification work carried out after the Date of Opening Completion
that is Construction Work, during the period any such work is carried out.

The Asset Trustee warrants that the Construction Work to be carried out under the
Contract and the works to be undertaken by the Tolling Equipment Works
Contractor encompasses all Construction Work that the Asset Trustee must carry
out under the Project Deed (other than O&M Work) in connection with the New M5
Main Works.

The Contractor warrants that the Construction Work to be carried out under the
Contract and the works to be undertaken by the Tolling Equipment Works
Contractor encompasses all Construction Work that the Contractor (as defined in
the Contract) must carry out under the Contract.

2.2 RMS and Asset Trustee not liable

The Contractor acknowledges and agrees that neither RMS nor the Asset Trustee will be
liable to the Contractor for any damage, expense, loss or liability suffered or incurred by
the Contractor arising out of or in connection with the engagement of Leighton
Contractors Pty Ltd as principal contractor, the performance by Leighton Contractors Pty
Ltd of its obligations as principal contractor under the WHS Regulation or any breach
thereof.

2.3 Indemnity

(a)
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To the full extent permitted by law, the Asset Trustee and the Contractor jointly
and severally indemnify RMS against any damage, expense, loss or liability
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(b)

(©)

suffered or incurred by RMS arising out of or in connection with a breach by
Leighton Contractors Pty Ltd or the Contractor of clauses 2.1, 2.4 or 2.5.

Subject to clause 2.3(c), the indemnity in clause 2.3(a) survives termination,
completion or expiration of this deed.

Despite anything to the contrary in this deed, the Asset Trustee (and RMS, where
an indemnity to it applies) will have no right to make a demand on any indemnity
in this deed, or otherwise bring an action or Claim that arises from or in connection
with this deed, after 12 years after the last day of the last of the Defects Correction
Periods to expire.

2.4 Manage risks

Without limiting the Contractor's obligations elsewhere under the Contract or this deed,
Leighton Contractors Pty Ltd must, so far as is reasonably practicable:

(@)

(b)

manage risks associated with the carrying out of the Construction Project(s) the
subject of the Contract; and

ensure that all Workplaces are secured from unauthorised access, and in doing so,
have regard to all relevant matters including risks to health and safety arising from
unauthorised access to the Workplace, the likelihood of unauthorised access
occurring and to the extent that unauthorised access to the Workplace cannot be
prevented, how to isolate hazards within the Workplace.

2.5 Reporting

Without limiting the Contractor's reporting or other obligations elsewhere under the
Contract, upon request by either RMS or the Asset Trustee from time to time, Leighton
Contractors Pty Ltd must promptly provide that requesting party with a copy of:

(a)

(b)

()

(d)

(e)

()

the written WHS management plan for each Workplace, including any revisions that
are made to the WHS management plan under clause 311 of the WHS Regulation;

Leighton Contractors Pty Ltd's records in relation to the steps Leighton Contractors
Pty Ltd has taken to make persons carrying out work aware of the content of the
WHS management plan in accordance with clause 310 of the WHS Regulation;

any safe work method statements which have been obtained under clause 312 of
the WHS Regulation;

Leighton Contractors Pty Ltd's records in relation to the steps Leighton Contractors
Pty Ltd has taken to comply with clause 314 of the WHS Regulation;

Leighton Contractors Pty Ltd's records in relation to the steps Leighton Contractors
Pty Ltd has taken to comply with clause 315 of the WHS Regulation; and

any other registers, records and documents,

that Leighton Contractors Pty Ltd prepares, maintains, keeps or obtains in connection with
its obligations as a principal contractor under the WHS Regulation.

3. SUBSTITUTION OF ASSET TRUSTEE AS PRINCIPAL CONTRACTOR

If the Contract is terminated for any reason before all Construction Project(s) the subject
of the Contract are complete:

230854109.27
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4.1

4.2

4.3

4.4

4.5

(a) Leighton Contractors Pty Ltd's engagement and authorisation as principal
contractor is terminated; and

(b) RMS engages the Asset Trustee as principal contractor from the date of such
termination in accordance with clause 9.7 of the Project Deed.

GENERAL
Governing law and jurisdiction
(a) This deed is governed by the law in force in New South Wales.

(b) Each party submits to the non-exclusive jurisdiction of the courts exercising
jurisdiction in New South Wales, and any court that may hear appeals from any of
those courts, for any proceedings in connection with this deed, and waives any
right it might have to claim that those courts are an inconvenient forum.

Liability for expenses
Each party must pay its own expenses incurred in negotiating and executing this deed.
Effect to this deed

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

Goods and Services Tax

(a) A party must pay GST on a taxable supply made to it under this deed, in addition
to any consideration (excluding GST) that is payable for that taxable supply. The
party making the taxable supply must provide a valid tax invoice to the other party
at or before the time that the other party is required to pay the GST.

(b) Terms used in this clause 4.4 have the meaning given to them in A New Tax
System (Goods and Services Tax) Act 1999 (Cth).

Limitation on Liability

Despite any other provision of this deed, the Contractor's maximum aggregate liability to
the counterparties to this deed and any person to whom the Contract is novated or
assigned in accordance with the terms of this deed, in respect of any claim or liability
under, arising out of or in connection with the Project:

(a) will not exceed the liability which the Contractor would have had under the
Contract if the counterparties to this deed and any person to whom the Contract is
novated or assigned had been named in the Contract, jointly and severally, as the
Asset Trustee; and

(b) is otherwise subject to the same limitations on and exclusions of liability,
counterclaims and defences expressed for the benefit of the Contractor in the
Contract and the Contractor will not be liable to the counterparties to this deed,
under this deed in circumstances where its liability is excluded, or the category of
loss or liability suffered or incurred by the counterparties to this deed is excluded,
by the terms of the Contract.
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Executed as a deed.

Signed for Roads and Maritime Services
‘ABN 76 236 371 088) by its duly
authorised officer, in the presence of:

Signature of witness

Signature of officer

Name

Executed by WCX M5 AT Pty Ltd (ACN
608 798 081) in its capacity as trustee of
the WCX M5 Asset Trust (ABN 23 365 031
283) in accordance with Section 127 of the
Corporations Act 2001 (Cth):

Name

Signature of director

Signature of company secretary/director

Full Name of director

Full name of company secretary/director
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SIGNED, SEALED and DELIVERED for
LEIGHTON CONTRACTORS PTY LTD
(ABN 98 000 893 667) under Power of
Attorney dated 2 September 2015(and the
Attorneys declare that they have not
received any notice of the revocation of
the Power of Attorney):

Attorney

Name

Witness

Name

SIGNED, SEALED and DELIVERED for
DRAGADOS AUSTRALIA PTY LTD under
Power of Attorney dated 24 July 2015
(and the Attorney declares that it has not
received any notice of the revocation of
the Power of Attorney) in the presence of:

Attorney

Name
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Witness
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Witness
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SIGNED, SEALED and DELIVERED for
SAMSUNG C&T CORPORATION
(Registration Number 110111-0015762)
under Power of Attorney dated

28 October 2015 (and the Attorney
declares that it has not received any
notice of the revocation of the Power of
Attorney) in the presence of:

Attorney Witness

Name Name
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SCHEDULE 12
Deed of Disclaimer

(Clause 11.7)

THIS DEED POLL is made on 2015

TO: Each of the Beneficiaries

PARTIES:

(1) Leighton Contractors P