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Integration Project Deed

.ﬂ|
Made at Sydney on J‘l February 2023,

Date
Parties
Transport for N3W ABN 18 804 238 602 of 231 Elizabeth Streef, Sydney, New South Wales
2000 (Transport)
Westlink Motorway Limited ACHN 098 512 300 of 101 Wallgrove Road, Eastern Creek, New
South Walas 2TE6 (WestLink) in its own capacity and as nominae and agent for the
Partnership
WS0 Co Pty Ltd ACH 102 757 824 of 101 Wallgrove Road, Eastern Creek, New South Wales
2766 (WS0 Co)
Background
A, Transport is a stalulory body representing the Crown in the right of the State of New South
Wales.
B. On 13 February 2003, the then Roads and Traffic Authority of NSW (RTA) and the Companies
entered into the MT Molorway Project Deed under which RTA agreed fo:
(&) grant fo WesiLink the right to, and impose on WasiLink tha obligaticn o, finance,
plan, design, construct and commission its Project Works and is Temporary Works
(each as defined in the MT Motorway Projeci Deed);
{b) grant to W30 Co the right to, and impose on W30 Co the obligation fo, finance,
plan, design, construct and commission its Project Warks and ils Temporary Warks
(each as defined in the MT Molorway Project Deed);
{c] grant to WSO Co the right to, and impose on W30 Co the cbligation to, operate,
matntain and repair the Motorway and 1o maintain and repair the Third Party Works
(each as defined in the MT Molorway Project Deed); and
(d}) WaesiLink agreed to vield up possession of the Motorway (other than the Motorsway
Flant and Equipment) and the Motoraay Stratum, and WSO Co agread yiald up
possession of the Molonway Plant and Equipment and the Ganiry Land, to RTA ina
fully functioning condition (each as defined in the M7 Molorway Project Deed].
e On 21 December 2022, the NSW Government accepted a proposal from the Companies under

wihich:

ia) the Companies will, subject o the express provisions of Annexure A, Tnance, plan,
design, consiruct and commission the Returned Works, the M7 Widening and the
MT-12 Interchange;

(b} the Companies may achieve Completion of Retained Waorks and, following
Completion of Retained Works:

(i} the M7 Widening, EDC Ramps and the M7-M12 Interchange will form
part of the Motonsay;



N} W30 Co will then operate, maintain and repair the MT Widening, EDC
Ramps and the paris of the M7-M12 Inlerchange not comprising
Retrned Waorks as parts of the Molorway, and maintain and repair the
Third Party Woarks;

(el on the Satisfaction Date:

(i) the Molorway Stratum Agreament o Lease will be amended to provide
for the grant of the Motorway Siratum Lease No.2 and Motorway Stratum
Leasa (2048); and

(i) the Ganiry Land Agreement 1o Lease will be amended 1o provide for the
grant of the Gantry Land Lease No.2 and the Ganfiry Land Lease (2048}

(d) ihe Companies may achieve Integration Completion, and following [ntegration
Completion:

)] Transporl will grant the Motorway Stratum Lease No.2 o W30 Coin
accordance with the Amended Molorway Stratum Agreement to Lease;

and
(i) Transport will grant the Ganlry Land Lease No.2 to W50 Co in
accordance with the Amended Gantry Land Agreamant fo Lease.
L. The parties io this deed have agreed that, io give effect o the Integration Project:
{a) cartain provisions of the MT Molorway Project Deed, the Gantry Land Agreement to

Lease and the Motorway Strafum Agreement 1o Lease will be amended as set out
in this deed: and

(b} the other Integration Project Documents will be entered into or granted,

E. WestLink enfers into this deed in its own capacity (for the purposes of clause 13.1) and as
nominee and agent for the Parinership,

Operative provisions

1. Definitions and interpretation
1.1 Meanings given in the Amended M7 Motorway Project Deed or Annexure
A

Urdass otherwise definad in this deed, capitalised terms used in this dead havea the meaaning
given fo those terms in;

(&) Annexure A; or

4] if not defined in Annexure A, the Amended MT Motorway Project Deed.
1.2 Definitions

In this deed:

Acceptable LC means a letter of credst from an Authorised Bank and which 5 in & form and on
terms reasonably acceptable lo Transport.

Additional Works has the meaning given to that ferm in clause 10.4,

Alternative Design Solutions has the meaning given to that term in clause 10.7(a)(i).
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Amended Gantry Land Agreement to Lease means the Gantry Land Agreement to Lease as
amended pursuant to clause 6.3 of this deed.

Amended M7 Motorway Project Deed means the M7 Motorway Project Deed as amended by
this deed (or otherwise) at any time, and from time to time, on or after the date of this deed
however prior to the Date of Integration Completion

Amended Motorway Stratum Agreement to Lease means the Motorway Stratum Agreement
to Lease as amended pursuant to clause 6.4 of this deed

Annexure A means Annexure A to this deed.

Anticipated Transport Completion Date means the date specified in a Transport Completion
Notice.

Authorised Bank means an authorised deposit taking institution within the meaning of the
Banking Act 1959 (Cth) and which has a rating o!h by S&P GLOBAL RATINGS

AUSTRALIA PTY LTD (ACN 007 324 852) (or its successors and assigns) unless otherwise
PR bR e e

Available Funds means for a Quarter:;

(a) when used in clause 11.5, such funds which would be permitted to be distributed in
accordance with the Finance Documents (as defined under the M7 Security Trust
Deed) for that Quarter; or

(b) when used everywhere else in this deed

(i) such funds which would be permitted to be distributed in accordance
with the Finance Documents (as defined under the M7 Security Trust
Deed) for that Quarter, less

(ii)

Commercially Sensitive Information means:

(a) any information relating to any financing arrangements under any Equity Document;

(b) any information relating to a Company's or the Borrower's cost structure or profit
margins,;

(c) any information relating to a Company's or the Borrower'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 a Company or the Borrower or a
Company's or the Borrower’'s shareholders, financiers or subcontractors,

which, in respect of the information contained in the Integration Project Documents, is the
information described in Schedule 3

Company means each of WestLink and WSO Co (or either of them, if the context so requires)
and "Companies” means each of them severally for their respective obligations under the
Integration Project Documents

~4
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Company Group means the Companies, the State Works Contractor, the Borrower, the
Partners and any wholly owned subsidiary of any of them, and Company Group Member
means any of them

Company Reinstatement Plan has the meaning given in clause 10.6(c)

Conditions Precedent means the conditions precedent set out in clause 2.1 of this deed
Cost Payment Schedule means Schedule 8

Day 1 Clauses means

(a) clauses 1,2, 3, 5.7, 8,12, 13, 14, 15, 16, 17, 18 (other than clause 18.3 except as it
4

applies to a breach of another Day 1 Clause), and

(b) clause2.1,41, 42, 44,52, 6,78,95, 10, 17, 18.3, 18.4, 18.6 and 22 of
Annexure A,

and any other clauses, Schedules or Exhibits required to have commenced upon execution of
this deed to give effect lo those clauses

Default Step-In Costs has the meaning given in clause 10
Default Step-In Date means the date specified in a Default Step-In Notice

Default Step-In Notice means a notice given by Transport pursuant to clause 9.3(b)(ii) and
b= s \
10.1(b)

Default Step-In Rights means the step-in rights set out in clause 10.1(a)(i)
Deferred Interest Rate "'Uar‘b-.’(_*' annum

Early Termination Amount (M7TM12)

(a) S the tolal of

an amount sufficient t

not InCGude

goes
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EDC Ramps means those parts of the Returned Works which are within the EDC Retained
Works Site as at the Date of Returned Works Completion in respect of the EDC Works

EDC Ramps Site means the area marked as "EDC Retained Works" on the plan which is
contained in Exhiblt L to the Integration Project Deed

EDC Works has the meaning given in Annexure A
Event of Default means any event specified in clause 9.1

Existing M7 Operations means all of the obligations of the Companies under the Amended
M7 Motorway Project Deed

Final Determination for the purposes of this deed has the meaning given to it in Annexure A
Financial Year means a period of 12 months ending on 30 June

Further Amendment Date means the date on which Transport notifies the Companies that it

Gantry Land has the meaning contained in the Amended M7 Motorway Project Deed

Gantry Land No.2 has the meaning contained in the Amended Gantry Land Agreement to
Lease

Gantry Land Agreement to Lease means the deed entitled *Gantry Land Deed of Agreement
to Lease” between Transport and WSO Co dated 13 February 2003, as amended and restated
prior to the date of this deed

Gantry Land Lease means the lease of the Gantry Land granted by Transport to WSO Co
pursuant to the Gantry Land Agreement 1o Lease

Gantry Land Lease (2048) means the lease of the Gantry Land (to commence in 2048) and to
be granted by Transport to WSO Co under the Amended Gantry Land Agreement to Lease.

Gantry Land Lease No.2 means the lease of the Gantry Land No.2 in connection with the M7
Widening and the M7-M12 Interchange and to be granted by Transport to WSO Co under the
Amended Gantry Land Agreement to Lease.
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Government Entity means a Pub

Ic Service agency (as defined in the Government Sector
Employment Act 2013 (NSW)), a State

owned corporation or another entity that s a statutory
body representing the Crown
1

Integration Base Case Financial Model means the financial mode

prepared by or for the Companies and submitted to Transport on or b

Date

Integration Debt Finance Documents means

Integration Equity Commitment Deed means the document entitied “M7

Commitment Deed" dated on or about the date of this deed between, amongst others, WSO
Co and each Integration Equity Investor

Integration Equity Documents means

Integration Equity Investors means:
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Integration Equity Return

\of

Integration FDD mear 2 0OC efault Deed
between each Original Investor and each Sponsor Entity {each as defined therein) dated on or

about the date of this deed

Integration Financiers means each person providing financial accommodation to the

Borrower from time 1o time under the Integration Debt Finance Documents

Integration Project means the following activities, to be delivered by the Companies in an
ntegrated fashion

(a) funding, financing, designing and delivering the widening of the M7 Widening; and
(D) funding, financing, completing the design of and delivering the M7-M12 Interchange
and the EDC

Integration Project Documents means

(a) this deed
(b) the State Works Deed

(c) the State Works Security
(d) the D&C Deed

(e) on and from the date of its execution and delivery to the Companies pursuant to
Cis S

clause 2B of the Contractor's Side Deed, the D&C Guarantee

(f) the Principal Contractor Deed,;
{+) the Contractor’s Side Deed
(h) the Indepandent Certifier Deed

(1) the Sub Deed of Appointment of Independent Certifier;

U) the Deed of Appointment of Environmental Representative
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(k) the M12 Central Interface Protoco
(1) the NorthConnex Amending Deed
(m) the Project Management Deed
(n) the Integration Debt Finance Documents;
(0) the Integration Equity Documents

(p) the document entitied “Parent Company Guarantee ~ Integration Project

Documents” between Transport and NorthWestern Roads Group Pty Ltd; and

(q) the document entitied "Westlink M7 — RMS Consent Deed” given by the Security

Trustee on or about the date of this deed

Integration Project Debt means

Listing Rules means the 'Listing Rules' of the Australian Stock Exchange as amended or
ot

replaced from time to time, except to the extent of any express wniien waiver

dule identified as such in the

M7+M7M12 Model Outputs Schedule means the sch
Integration Base Case Financial Model

M7 Motorway Project Deed means the document titled "Western Sydney Orbital Project
Deed” entered into by the RTA and the Companies on 13 February 2003, as amended prior {0

the date of this deed

M7 Structure means a structure
(a) on, above or adjacent to, or under the surface of the M7 Widening Site; and
(D) which was constructed or modified by the Companies

it

Material Adverse Effect means an adverse effect that is a on the ability o
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Mitigate means, in respect of any event

(a) n respect of the Companies and State Works Contractor, taking all reasonable
steps In accordance with Good Industry Practice to preciude the cause of the event
and avoiding or minimising the consequences of the event, including by expending
reasonable sums of money and taking reasonable steps to acc 2 the event
or the effect of l e event on the Project Activities (including by changing the
sequencing or timing of, or the construction methodologies used by the Companies
or the State Works Contractor in carrying out, the Project Activities), but without an
obligation to accelerate, and

(D) ‘Prcupvu'c'lrursumﬂ ku(v;ulrvd‘ nadie steps 10 preclude the cause of the
event and avoiding or minimising the consequences of the event, inciuding by

c.r:"~u"d ng reasonable sums of money and 1aking reasonable steps o
accommodate the event or the effect of the event

Motorway Stratum No.2 has the meaning contained in the Amended Motorway Stratum
Agreement to Lease

Motorway Stratum Agreement to Lease means the deed entitled "Motorway Stratum Deed
of Agreement to Lease "{"WCC:”! Transport and WestLink dated 13 February 2003, as
amended and restated prior 1o the date of this deed

Motorway Stratum has the meaning contained in the Amended M7 Motorway Project Deed

Motorway Stratum Lease No.2 means the lease of the Motorway Stratum No.2 required for
the M7 Widening and the M7-M12 Interchange and to be granted by Transport to WSO Co
under the Amended Motorway Stratum Agreement to Lease

Motorway Stratum Lease means the lease of the Motorway Stratum to be granted by
Transport 1o WeslLink under the Motorway Stratum Agreement to Lease

Motorway Stratum Sub-Lease means the sublease of the Motorway Stratum (other than the

Gantry Land) to be granted by WestLink to WSO Co under the Offer to Sub-Lease

Net Available Funds means, on any date, the Available Funds in the 12 month perniod
immediately preceding that date, as certified in writing by the Companies, indexed by
increases In

1 the CPI between the end of the 12 month period and the Anticipated Transport
Completion Date

NorthConnex Amending Deed means the document entitied "Amending Deed: Motorway
Site Lease (NorthConnex)” between Transport and NorthConnex Company Pty Lid dated on or
aboul the date of this deed

f

Offer to Sub-Lease means the document of that name between WestLink and WSO Co dated
13 February 2003
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Project Document has the meaning given in the Amended M7 Motorway Project Deed
Project Management Deed means the document entitied "M7M12 Integration Project
Management Deed” between WSO Co Pty Limited, the State Works Contractor, Westiink
Motorway Limited and Transport dated on or about the date of this deed

Quarterly Instalment means, in respect of any Quarter after Integration Completion has
occurred:

Reinstatement Criteria has the meaning aiven in clause 10.6(b)
b \ /

4

Relevant Area has the meaning given to that term in clause 2.1

Remedy means to remedy or cure the Event of Default or, if the Event of Default is not

capable of being remedied or cured, to overcome the consequences of the Event of Default
Where the Event of Default is an Insolvency Event, Transport acknowledges and agrees that if
the Security Trustee appoints a controller to the relevant entity in accordance with the terms of
the RMS Consent Deed, such event will be deemed “remedied” for the purposes of this deed

Repeated Event of Default has the meaning given to that term in clause 10.1())

Required Level means in circumstances where

(a) Transporl is exercising its Default Step-in Rights and Integration Completion has
not yet occurred, an amount of money equal to the Quarterly Instalments to be paid

o Transport (as set oul in the Cost Payment Schedule) for the 12 month period
following the Anticipated Transport Completion Date; and

o

Transport has exercised Default Step-in Rights and Integration Completion has
occurred, an amount of money equal to the Quarterly Instaiments to be paid to
Transport (as set out in the Cost Payment Schedule) for the 12 month period
following the relevant SCR Date

Satisfaction Date means the date upon which the Conditions Precedent have been satished
or walved in accordance with clause 2.2

SCR means, at any time after the Default Step-in Date, the ratio of Net Available Funds to the
Required Level

SCR Date has the meaning given in clause 10.3(c)
Shortfall has the meaning given in clause 10.2(d)(ii)

Stage 3 Agreement means the document entitied “Stage 3 Agreement Unsolicited Proposal
for M7-M12 Integration and Delivery” between the Companies and Transport dated 25 October
N

cu22

State Works Contractor General Security Deed means the State Works Contractor General
Security Deed document entitied "M7 Financing - General Security Deed (SWC)" dated on or
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about the date of this deed between the State Works Contractor and [
B = Faciity Agent

State Works Security has the meaning given in the State Works Deed
Step-in Costs Cap means [ ENEGTNENEGEGNG

Step-In Costs Reserve Account has the meaning given in dause 10.3(a)
Step-In Items has the meaning given in clause 10.1(e){iv)

Step-Out Date has the meaning given in clause 10.1(i)(v)

Step-Out Notice has the meaning given in clause 10.1(h)

deed entitled "Sub Deed of
he

Sub Deed of Appointment of Independent Certifier means the

e
~
&

ompany Group

Appointment of Independent Certifier” entered into between the

Contracior and the Sub IC on or about the date of this deed

Sub IC means Aurecon Australasia Pty Lid (ACN 005 139 873) or such other person(s) as
may be engaged by the Company Group and the Contractor in accordance with the Sub Deed
of Appoiniment of Independent Certifier

Sublease has the meaning given in the Motorway Stratum Lease

4

Substitution Instrument has the meaning given in clause 1.9

Target Satisfaction Date means [} NG =/tcr the date of this deed
Transport Completion Notice means a nolice given by Transporl pursuant to clause 10.3(b)

Transport Project Documents means those Integration Project Documents to which
J : /

Transport is expressed to be a party

4

Transport Reinstatement Plan has the meaning given in clause 10.6{c)ii)

Trustee means

Uninsurable FM Termination Amount (M7M12)
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ajeure cvent means, al any time

(a) a Force Majeure event referred to in paragraphs (b), (c) or (d) of the definition of
"Force Majeure®; or

(b) a Force Majeure event which

(i) causes physical loss or damage (o the Project Works, the Temporary
Works or the Motorway; or

(ii) prevents the Motorway being open to the public for the safe, continuous
and efficient passage of vehicles
n respect of which no Company nor the State Works Contractor is insured and which is
Uninsurable

Unpaid Quarterly Instalment means any Quarterly Instaiment (or part thereof) which should
(but for the operation of clause 10.2(d)) have been paid by the Companies on a previous
Quarterly Payment Date, but which has not yet been paid

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 stalutory 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 substituled 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

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

(f) without limiting the Companies’ rights under clause 9.5 and clause 17 of Annexure
A, a reference to a document (Including this deed and any other deed, agreement
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instrument, guideline, code of praclice or code and slandard but nol including
Transport policies referred 1o in the Scope of Works and Technical Criteria, the
Integration Base Case Financial Madel or the M7 Maotorway Project Deed or the
Amended M7 Motorway Project Deed, references (o the latter bwo of which are to
be interpreted in accordance with their respective defined terms) is to that
document as amended, varied, novaled, ratified, supplemented or replaced from
fime io time;

(gl a reference to a statute includes s delegaled legislation and a reference lo a
statute or delegated legislation or any section or provision of either of these
ncludes:

)] all ordinances, by-laws, regulations of and other staiulory instruments
fhowever describad) isswed under the statute or delegated legislation;
and

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

(h} a reference lo a parly, clause, schedule, exhibil, attachment or annexure is a
reference to a party, clause, schedule, exhibit, attachment or annexure to or of this
deed;

(i) a referance to:

(1) this deed or any other Integration Project Document includes all
schedules, exhibits, attachmeants and annewuras to it, including the
scope of Works and Technical Criteria; and

{ii} the Scope of Works and Technical Criteria includes all Appendices fo the
Scope of Works and Technical Criteria;

{i} & word importing the singular includaes the plural (and vice versa) and a word
indicating a gender includes evary other gender;

k) if a word or phrase is given a defined meaning, any other par of speech or olher
grammatical form of that word or phrase has a corrésponding meaning;

i for the purposes of clause 12.7 of Annexure A:
(i) any extension of time stated in days; or
() any reference fo "day”,
will exclude days which are public holidays in Sydney and include only those days

which are stated in the most recent Subsidiary DEC Program submitied under
clause 12.3(c) of Anmaxure A as working days;

() for all purposes other than as set oul In ciause 1.3(1), "day” means cabendar day,

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

[{+]] a reference io a group of persons is a reference to all of them colleciivety, to any
two or more of them collactively and to each of them individually;

4]} a reference to a "month” is a reference to.a calendar month;

(=]} a refarence to "5" or "dollar” is to Australian currency;

ir) the Envirgnmental Representative will perform the funclions of the Environmental

Representalive or the ER under the Planning Approval and this deed, the State
17
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Works Deed, the D&C Deed and the Deed of Appointment of Environmental
Representative;

(s) any reference to
0] the Project Works (including the Third Party Works),
(ii) the Temporary Works;
(iii) the EDC;
(iv) the M7-M12 Interchange;
(v) the M7 Widening;
(vi) the Project Plans;
(vil) the Scope of Works and Technical Criteria;
(vill) the Design Documentation; or
(ix) any other document or thing,

or any part of any of them
(x) being fit for its purpose or for its intended purpose; or

(x1) as having an intencded use,

or any similar reference) will be read as referrin

(xil) this deed:
A including the Scope of Works and Technical Criteria;
B including the requirement that the Project Works, when

completed, will be designed and constructed in compliance
with all health and safety requirements of the WHS
Legislation; and

(xi#l) (to the extent relevant for determining the purpose, intended purpose or
intended use in connection with a Change), any document provided by
Transport to a Company specifically in connection with the Change
(excluding any Information Documents),

(t) any reference ro "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; and

(u) any obligation of a Company under this deed with respect to a Project Pian, will be
read as an obligation with respect to the version of the relevant Project Plan last
submitted by that Company to Transport's Representative under clause 5.5 of
Annexure A in respect of which Transport’s Representative has not given a notice
under paragraph 2(a)(ii) of Schedule 3 to Annexure A.

18
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Contra proferentem

In the interpretation of this deed, no rule of construction applies o the disadvantage of one
party on the basks that that party (or its representative) put forward or drafted this deed or any
provision in i

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 imvolves a payment other than a payment which is due on demand, on the
preceding Business Day, and

[ +]] in all other cases, no later than the next Business Day.

Certification

For the purposes of this deed, a copy of a document will be regarded as duly cerified by a
Company if it iz cerlified a5 a frue copy by a director, secretary or general manager of the
Company, as the case may be.

Ambiguous Terms

{a) If Transport's Represantative considers, or if a Company nolifies Transport's
Representative in writing that it or the State Works Contractor considers, thal there
is an omission, ambiguity, discrepancy, inadeguacy or incensisiancy in, or babwaan,
the documents compriging this deed (inciuding in any exhibits), Transport's
Representative must, subject to clausse 1.8, diract the intérpratation of this deed
which each Company and the State Works Contracior must follow.

(b} Transport's Reprasentative, in giving a direction in accordance with dausa 1.7{a), &
nol required 1o determine whether or not there i an omission, ambiguity,
discrepancy, inadeguacy or inconsistency in, or batwean, the doetuments
comprising this dead.

(o) Any direction which Transport's Reprasaniative gives in accordance with clause
1.7 {ak
(i) must be in accordancea with the order of precedence in clause 1.8;
fily will not relieve:
A aithar Company fram or alier its liabilties or obligations wndar

this deed or otherwise according io Law; and

B. ftha State Woarks Contractor from or alter is liabdibes of
obligations under the State Works Deed or otherwize
according to Law;

(i} will not enfithe either Company or the State Works Contracior o make
{nor will # make Transport liable upan) any Claim arising ouf of or in any
way in conneclion with the direction;

(i) will not limit or othersise affect Transport's rights against:

A, gither Company, whethar under this deed or ptherwise
according 1o Law, and
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B. thie State Works Contracior, whether under the State Works
Deed or otherwise according to Law; and

vl must, in respect of a notice given by a Company under clause 1.7{a), be
given within 20 Business Days of receipt of that notice,

1.8 Order of precedence

The following order of precedence applies in the event of any inconsistency, ambiguity or
discrapancy betwean the various documents comprising this deed:

{a) this deed, excluding Annexure A, the Schedules and Exhibils,

(b} Annexure A, excluding the Schedules fo Annexure A;

ic) the Environmental Documents; and

d} gahﬁ;lthﬂdutaa to this deed, the Schedules o Annexure A and the remaining
® Is.

1.9 Capacity of WestLink and change of Partners
Wesllink enters into this deed as agent and nominea far the Partners from time o fime. The
rights and cbligations of WestLink under this deed at any lime are the rights and obligations of
the Partners af that time. Subject to clause 15.1, each party o this deed agrees that any
substitution certificate or transfer document executed pursuant to the Westlink Matorway
Partnership Dead [Substitution Instrument) operates, with effect from the date the

substitution lakes effect pursuant to the Substitution Instrument, 1o jobn as a party 1o this deed
each entity which signs the Substifution Instrument as an incoming pariner.

1.10 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;

(i) the legality, validity or enforceability in that jurisdiction of any othear
provision of this dead; or

(ii) the lagality, validity or enforcaabilify under the Law of any othar
jurisdiction of that or any other provision of this deed; and

() the provisicn will be construed in 8 manner which:
(i} avolds the provision being void, ilegal, invalid or unenforceable; and
(i} subject to clause 1.10{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.

20



CLAYTON UTZ

Conditions precedent to Satisfaction Date

Conditions precedent to obligations of the parties

thes clause £ are sudbject to
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2.2 Notification, waiver and satisfaction

se all reasonable endeavours to satisfy the Conditions Precedent

35 2.1(c), 2.1(e)(ii) and 2.1(h) by the Target Satisfaction Date

(a) Transpc
referred 10

(b) The Companies must use all reasonable endeavours 10 satisfy the Conditions
Precedent referred to in clauses 2.1(a){i), 2.1(a)(), 2.1(b), 2.1 ~::: 2.1(e)i), 2
2.1(g) and 2.1(i) by the Targe! Satisfaction Date

(c) The parties may waive the Conditions Precedent as follows

(i) Transport may waive in writing any of the Conditions Precedent referred
to in clauses 2.1(d) and 2.1(g)

(i) the Companies may waive in writing any of the ( Conditions Preceder
referred to in clauses 2.1(h); and
(iil) Transport and the Companies may together waive the Con
Precedent referred 1o in in clauses 2.1(a)(i) 2.1(a)ii), 2.1(b), 2.1(c),
1(e), and 2.1(i)

Conditions

(d) The Companies must give Transport's Representative written notice when the
Companies have reasonably formed the view that a Condition Precedent (other

sedent referred to in clauses 2.1(a), 2.1(c), 2.1(e){il) and

'P‘ﬁn* a Condition Pre¢

A e o
eg oru

1(h)) has been
‘?»«p esentative m give written notice 1o the Companies of w

agrees with the Companies’ notice

N

nditionally waived, ancd Transport's

\ether or not 1

give the Companies written notice when Transport has reasonably
ew that a Con auses 2.1(a), 2.1(c),
d 2.1(h) has been sahcfue: or unconditionally waived, and the

Cc:..pww-;; must give written notice 10 Transport of whether or not they agree with

(e) Transport mu

"

on Precedent referred o in ¢

ransport s notice

(f) Transport's Representative will notify the Companies promplly of the date on whict
Transport’'s Representat sfied that all Conditions Precedent have been

satisfied or unconditiona
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Target Satisfaction Date

(a)

£\
\DA'

(C)

if a Condition Precedent has not been satisfied (or waived under clause 2.2(c)) by
11:59pm on the Target Satisfaction Date, then any party may terminate this deed by
prior notice in writing to each other party

The period of the notice referred to in clause 2.3(a) will expire 5 Business Days
after 11:58pm on the Target Satisfaction Date and this deed will only be terminated
f the Conditions Precedent have not been satisfied (or waived under clause 2.2)
within that period

If this deed is terminated pursuant o this clause 2.3

(1) each of the other Integration Project Documents to which Transport is a
party will be taken to have terminated at the time this deed Is terminated;

(i) Transport must return Security Bonds provided by the Companies o
Transport within 5 Business Days after the date of termination of this
deed; and

{1it) no party will have any Claim against any other party under or in respect
of the Integration Project Documents 1o which Transport is a party or in
respect of the reimbursement of COSIS or expenses or otherwise in
connection with the Integration Project, except for any Claim in relation

-

o breaches of any Day 1 Clause

Annexure D to the Stage 3 Agreement

With effect from the Satisfaction Date, despite the terms of the Stage 3 Agreement, Annexure
D ("Consent to carry out Elizabeth Drive Connection”) to the Stage 3 Agreement has no further
force or effect

Dates to adjust for delay to Satisfaction Date

Without limiting clause 2.3, if
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2.6 Contractor's Side Deed
The Companies must use their best endeavours to procure that
(a) the Contractor complies with its obligations under clause 2B of the Contraclor Side
Deed; and
(b) the Contractor Guarantor executes and defivers the D&C Guarantee 1o the
Companies within 15 Business Days of the date of the D&C Deed
3. Relationship of Transport and each Company
3.1 Fundamental obligations
Each Company must
(a) carry out the Company’s Activities, and
(b) integrate, interface and co-ordinate the Company’s Activities with the SWC
Activities,
in accordance with this deed
3.2 Transport as an Authority
(a) Subject to clause 3.2(b), each Company acknowledges and agrees that:

(1) nothing in this deed or in any of the Integration Project Documents will in
any way unlawfully restrict or otherwise uniawfully affect the unfettered
discretion of Transport 1o exercise any of its functions and powers
pursuant to any legisiation; and

(i) without limiting clause 3.2(a)i), anything which Transport does or fails to
do pursuant to its functions and powers under any legisiation will be
deemed not to be an act or omission by Transport under this deed and
will not entitle the Company to make any Claim against Transport arising
out of the subject matter of this deed and the other Integration Project
Documents to which Transport is a party.

(b) Transport and each Company agree that clause 3.2(a) is taken not to limit any
liability which Transport would have had to cither Company under this deed, or any

other Integration Project Document to which Transport is a party as a result of a

breach by Transport of a term of this deed or any other Integration Project

Document to which Transport is a party but for clause 3.2(a) of this deed.

3.3 No partnership, joint venture or other fiduciary relationship

Neither this deed nor any other Integration Project Document to which Transport and a
Company are both expressed to be parties creates a partnership, joint venture or fiduciary
relationship between Transport and that Company
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Transport action

(a)

(b)

If:
{i} gither Company:

A faits 1o perform an obligation under this dead, including the
rectification of minor Defects referred to in paragraph 1 of
Schedule 12 to Annexure A; and

B. has not, within a reasonable fime after the date of receipt of 8
written notice from Transport requiring such failure to be
remedied, taken steps to remedy the failure, or having taken
such steps, fails to remedy the failure within a reasonable
time; or

(i) Transport considers urgent action is reasonably necessary to minimise
the risk of harm to:

A the haalih or safaty of persons;
B the Environment;

[+ any properiy; or
D. the safe operation of any road,

then Transport may take such action as may ba necessary 1o remedy the failure by
that Company of minimise the risk of harm (including requirng the EDC, MT-M12
Interchange or MT Widening or pari of any of the EDC, MT-M12 Interchange or M7
Widening to be closed) and Transport may for this purpose enter the Project Site,
any Extra Land and any other land upon which the Project Activities are being
carried oul. In taking action pursuant o clause 3.4{a)(ii), Transport may only remain
an the Project Site, any Extra Land and any other land upon which ihe Project
Activities are being carried out for the period of time necessary to minimise that sk
of harm. Subject to clause 3.4(b), any Loss suffered or incurred by Transport in
taking action parmitted by this clause 3.4(a) will be a debl due and payable from
that Company 1o Transport,

Transport acknowledges and agrees that neiher Company will be liabla to
Transport for any Loss arising as a consequence of Transport's default or negligent
acl or cmisshon n taking any action referred 1o in clause 3.4{a){ii) other than action
taken by Transport in connection with an act or omission of 8 Company. To the
extent that a Company has paid Transpart an amount in respect of such Loss,
Transpor must reimburse that amount to that Company within 20 Business Days of
recehving a written demand for reimbursemeant from that Campany.

Other Authorities

Each Company acknowledges and agrees that:

(a)

(b)

there are Authorities (other than Transport) with jurisdiction over aspecls of the
Projact Aclivilies, paris of tha Project Site and areas affecied by the Project
Activities;

such Authaorities may from time to tima exarcise their statutory functions and powers
in such a way as to disrupl, interfere with or olherwise affect the Project Activities
(including the exercise by persons (including individuals)} acting on behalf of such
Authorities of powers and functions including as necessary for such Authorities lo
comply with their statutory funclions and powers);
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(c) notwithstanding any other provision of this deed, Transport is not authorised to:
(i) exercise any power, function or duty within the responsibility of any other
Authority; or
(¥) influence, override or direct any Authority in the proper exercise of its
legal duties and functions;
(d) notwithstanding any requirement that Transport use its best endeavours or

reasonable endeavours to do anything or bring about any outcome under any
Integration Project Document, Transport is not obliged to:

(i) interfere with or influence the exercise by any Authority of a statutory
power or discretion;
(i) exercise a power or discretion or otherwise act in a manner that it

regards as not being in the public interest; or

(iii) develop policy or legislate by reference only, or predominantly, to the
interests of the Integration Project; and

(e) except as olherwise provided in this deed, it bears the full risk of all occurrences of
the Kind referred 10 in this ciause 3.5 and will not be entitled 1o make any Claim
against Transport arising out of or in any way in connection with such occurrences.

Without limiting the above, if requested in writing by a Company, Transport will cooperate with,
and (at the Companies’ cost) use reasonable endeaveours to assist, the Companies in
obtaining Approvals in respect of Services necessary to carry out the Project Works.

Indemnities
(a) Where under the terms of this deed:

(i) either Company indemnifies Transport from and against any Liabiity,
Claim or Loss, that Company's lability to indemnify Transport or
Transports' Related Parties will be reduced to the extent that any breach
of this deed or the other Integration Project Documents to which
Transport is a party or other act or omission (including any negligence)
of Transport, including an act or omission (including any negligence) of
Transports’ Related Parties (other than either Company), contributed to
the Liabdity, Claim or Loss;

(i) Transport indemnifies either Company, the State Works Contractor or
the Related Parties of either of the Companies or the State Works
Contractor from and against any Liability, Claim or Loss, Transport's
liability to indemnify that Company, the State Works Contractor or the
Related Parties of either of the Companies or the State Works
Contractor will be reduced to the extent that any breach by either
Company, the State Works Contractor or the Related Parties of either of
the Companies or the State Works Contractor of this deed or the other
Integration Project Documents to which Transport is a party or other act
or omission (Including any negligence) of either Company, Including an
act or omission (including any negligence) of either Company, the State
Works Contractor or the Related Parties of either of the Companies or
the State Works Contractor, contributed to the Claim or Loss;

(i) a party is obligated to pay an amount in respect of any Loss suffered or

incurred by another party, it excludes Loss as a result of the negligence
or of the payee party, its employees or agents; and

7



A iz obligated 1o pay an amount in respect of any Loss suffared
or incurred by the other party; or

(i) g party:

B. indamnifies the other party against any Liabdity, Claim or
Loss,

that ather party must (notwithsianding such abligalion ar indemmnity) in
each case take all reasonable steps o Mitigate that Loss, Liabiity or
Claim and tha cost of taking those steps will be recoverable from that

party.

[{:}] Clauses 3.6{a)i) and 3.6({a){iii) will not apply to reduce either Company’s liability to
indemnify or pay Transport to the extent that Transport is held fo be vicariowsly
liable at Law for any acis or omissions of either Company or its employees, agents
af Contraclors.

) Clause 3.6(a)(i) will not apply to reduce either Company's liahility to indemnify
Tranzport to the extent that the act or omission of Transport is an act of omission in
the exercise of its rights or powers under this deed.

The existing M7 Motorway

(a) Except as otherwise expressly provided in this deed, nothing in this deed limits the
Companies’ obligations in respect of the Existing M7 Operations.

(b} Without fimiting any other obligations of the Companies, the Companies must, in
carrying out the Project Activitias, do 50 in a mannear which will not put tha
Companies in breach of the Amended MY Motorway Project Deed.

5.2

Undertaking the Integration Project

Consent

Transpert consents 1o the Companies undertaking the Integration Project in accordance with
tha Integration Project Documents.

Project risks

Subject to the express provisions of this deed and the Project Management Deed, each
Company.

(&) accepls all risks associated with the Integration Project;
() without limiting the generality of clause 5.2{a), accepls all risks associated with:
(i) the cost of the Integration Project, including the cost of all

Subcontractors and increases in the cost of Materials, Construction
Plant, Utility Services and labour required for the performance of the

Projact Activilies;
(i) the pesformance of Subconiractors;
{iii) obtaining acoess 1o all areas olher than the Project Site;
{iv) the occupalion and use of the Project Site by each Company and the

Siate Works Contracior;

ar



() the Site Conditions encouniered;

(wi) all information provided or not provided by Transport aboul the Project
Works, the Temporary Warks, the EDC, the M7T-M12 Interchange, the

M7 Widening and the Project Sie;

{wii) Contamination of any land upon or within which the Integration FProject is
undertaken;

i) traffic conditions on approach rmoads o tha Project Sie and any athar
difficulties with obiaining access to and from the Project Site;

(i) complying with all Laws, Approvals and requirements of Authorities;

(%) fthe existence, location, condition and availability of Ulility Sarvices in
respect of the Project Activities;

{xi) reliance upon or the use of the Concept Design;

{xii) providing all Materials, Consiruction Plant, Utility Services and labour
necassary for the Project Activities;

{iii) industrial refations issues;

{xiv) fareign exchange movamaeants in any currencies advearsa to aither
Company or the State Works Contractor;

(3w) damage io the Project Aclivibies, Project Works, Temporary Works,
Project Site, Exira Land, EDC, M7-M12 Interchange, MY Widening and
MT Maotoravay;

(3w ihe time taken to achieve Returned Works Construction Completion of
the EDC Works and Integration Complelion;

[xwid) third party claims,

{2l revenusa from the Integration Project and traffic wvolumes, including the

rigk that revenue from the Inlegration Praject or traffic volumes may be
less than expecied by the Company Group or s advisers; and

i) Liability for Taxes other than stamp duty, including the risk that Liab#lity
for Taxes other than stamp duty is greater than estimated by the
Company Group or its advisers; and

(c) acknowiedgeas thal Transport has nol made any representation or given any
warranty in respect of the iraffic usage of the EDC, the M7-M12 Interchange, the
MT Widening, the MT Motorway or any other road.

5.3 Design, construction and completion
&) The Companies must comply with thelr obligations under Annexure A and.
(i) carry out the Company’s Aclivities, including planning and designing and
construcling the Company’s Works and the Temporary Works;
()] commission tha Project Works and the Temporary Works; and
(i integrate, interface and coordinate the Company's Activities with the

SWC Activitias,
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5.5

in accordance with Annexure A.
(b} Transporl agrees {o comply with ifs obligations under Annexura A
Completion of the Integration Project
The parties acknowledge and agree thal, without limiting clause 13 or 14 of Annexure A or

clausa 40 af the Amanded MT Molorway Project Deed, on and from the Date of Integration
Completion, their respective rights and obligations in connection with:

(&) the Retained Works will be those sef cut in the Amended M7 Maotorway Project
Deed; and
(b) the Returned Warks and the Third Party Works will be those sef out in Annexure A.

Opening the Retained Works

{a) The Retained Waorks may not be opened for public use prior o the Retained Works
Opening Data.
(b} Each Company must open all iraffic tanes of the Retalned Works to the public for

the safe, efficient and continuous passage of vehicles as soon as practicable after
the Retained Works Opening Date and, in respect of the M7 'Widening, may then
oparate (or procure ihe operation of) the Toll Collection System and bewy folls in
relation to the MY Widening in accordance with the Amended MT Motorway Project
Deed.

() Each Company must:

{}] give nolice to Transpor of its good faith estimate of the date on which if
anticipates that a traffic lane of the Retained Works could be opaned by
the Companies for public use ai least 20 Business Days (or such lesser
parod as may be agread batwean Transport and the Companies) bafore
that intended date of opening,;

{ii) oiharwise liaisa with Transport to ensure the opening of the Retained
Works is managed effectively;

{iii) effect all insurances (if any) required to be procured by the Companias in
redation o the Retained Works under clause 18.6 of Annexure A prior to
opening any part of the Retained Works for public use; and

{iv) do-all things required to be done under this deed (including the Scope of
Waorks and Technical Criteria) prior 1o opening the Retained Works to
public use.

(d} Tha parties acknowladge that, nobwithetanding any provision of this deed, the
opening of the Retained Works prior 1o the Dale of Retained Works Compietion will
ot affect o limat;

()] each Company's obligations to achieve Retained Works Completion and
reciify Defects in accordance with this deed,

1] any right or obligation of a Company under any Integration Project
Document which is conditional upon, or which anses as a consaguencea
of, Retained Works Completion; or

(i} the calculation or payment of any amount which is conditional upon, or
the right to payment of which arises as a consequence of, Retained
Warks Completion.
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5.7

Tollway declaration

Prior to the Date of Integration Completion, Transport must procure that the Minister:

{a) declaras the Relevant Araas 1o ba a lollway under section 52 of the Roads Act 1893
(NSW); and
(b} directs that the functions of any road authority in respect of the Relevant Areas are

the responsibility of Transport.

Integration Project Debt consents and Refinancing

(a) The parties acknowledge and agree that on and from the date of this deed until the
Date of Integration Completion:
(i} the Integrafion Project Debt:
A, does nol comprise, include or give rise 1o an Exotic Swap, an

Accreting Instrument, Additional M7 Debl, NorthConnex Debt,
Qualifying Additional Debt, a Trigger Event, a Refinancing or
a Refinancing Gain;

B. does not impact the M7 Debt Profile and & nol counted as
Upfrant Costs or Maximum Upfront Costs Cap; and

= i5 ko be ignored when determining whather a Refinancing is a
Consent Refinancing, an Abridged Consent Refinancing or a
Mo Consent Refinancing,

each as defined in each of the Amended MY Motorway Project Deed and
the MT Matorway Project Dead,

{ii} references in the M7 Molorway Project Deed or the Amended MT
Molorway Project Deed io the:

A "Project Debd” do not include the Integration Project Debf; and

B. "Debt Financing Documents”™ do nod include any of the
Imtegration Debt Finance Documents.

(b} Despite clause 5.7(a), the Companies haraby requeast that Transport consents 1o
the Integration Debt Finance Documents and the Company Group’s entry into them
and performance of obligations under them, and Transport gives that consent.

(5] The parlies agree that the Integration Base Case Financial Model will, on and from
the Satisfaction Date, comprise the "Base Case Financial Model” for the purposes
of the Amended M7 Motorway Project Deed,

d) The parties confirm fhat;

()] the State Works Contractor General Security Deed is a collateral security
and is therefore a "Financiers’ Security” under and as defined in the
RMS Consent Deed, and

(i) the “State Waorks Security” (as defined in the State Works Deed) fo be
entered into as an Integration Project Document is a collateral security
and is therefore an "RMS Security” and as defined in the RMS Consant
Deed.
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(e) Despite clause 5.7(a) and Schedule 4, the parties agree that in order io provide
Transport with appropriate controls over the integration Profect Debt and the
Integration Debt Finance Documents, clause 31.4 (and any associaied definitions)
of the Amended M7 Motorway Project Deed will apply 1o the Integration Projpect
Debt and the Integration Debi Finance Documents, however on (he basis that (for
the purposes of this clause 5.7{e) only):

(i a reference fo;

& “Debt Financing Documents” is a reference to the Integration
Debt Finance Documents,

B. ‘Basa Case Financial Model™ is a referencea to the Integration
Base Case Financial Model; and

C. *Financiers” is a reference fo the Integration Financiers,

{i) arny limitations on the amount of amount of Upfront Costs and clauses
3. 4(BYIE), 31.4lc)E), 31.4(c)(iv)-vit), 31.4(d)i), 31.4(d)v)-(vii).
31 .4(d)(ie), 31.4e)ii=(E), 31.4(0. 31.4(0({CHH) and 34.1{i|iHC) do
not apply;

(i) clauses 31.4({iKA) and (B) are replaced with an obfigation o update the
relevant model 1o contain the actual amount of Integration Project Debt
ouistanding on the day prior to the Proposed Refinancing Date; and

(iv) clause 31.4(i)(i)\D) is replaced with an obligation o update the relevant
model io inclede the forecast amorisation profile of Integration Project
Debt balances for the remainder of the Term following the periad of the
Refinancing.

6.2

Amendments to the M7 Project Documents

Amended M7 Motorway Project Deed in full force

The parties agree that each provision of the Amended MT Motorway Project Deed remains in
full force and effect in accordanca with #s terms, excepl to the exlant axprassly variad
pursuant o this deed (or otherwise, after the date of this deed).

Amendments to the M7 Motorway Project Deed

The parties agrea that:

(a) with effect from the Satisfaction Date:

(i} the M7 Motorvay Project Deed is amended in accondance with
Schedule 4,

(i) each party o tha MT Molorway Project Deed Is bound by the M7
Motorway Project Deed as amended in accordance with Schedule 4; and

{iii) any referance in a Project Document (o the M7 Motorway Project Deed
iz a reference to the MT Maolorway Project Deed as amended in
actordance wilh Schadule 4;

(o) with effect from tha Date of Integration Completion:

#



6.3

(c)

(d}

(e)

if

i) tha Amended M7 Motorway Project Deed is amended to read as set out
in Schiedule 5, or as may be furiher amended in accordance with clause
6.5;

(i) each party to the Amended MT Motorway Project Deed s bound by the
Amanded MT Motorsay Project Deed as amended o read as el aut in
Schedule 5, or as may be further amended in accordance with clause
€.5; and

{iii} any referance in a Project Document to the Amended MY Motorway
Project Deed is a reference o the Amended M7 Matorway Project Deed
as amended to read as set aul in Schedule 5, or as may be furthes
amended in accordance with cause 6.5;

this deed amends the M7 Motorway Project Deed andfor the Amended M7
Motorway Project Deed (as applicable), and does not terminate, discharge, rescind
or replace the M7 Molorway Project Deed andior the Amended M7 Molonway
Project Deed (as applicable);

the amandmenis to the M7 Molonway Project Deed and/or the Amended M7
Motorway Project Dieed (as applicable) do mot affect the validity or enforceability of
the M7 Matorway Project Deed andfor the Amended MT Motorway Project Deed (as

applicable);
nothing im this deed:

(i) prejudices or adversely affects any right, power, authority, discretion or
remedy which arosa under or in connection with tha M7 Motanaay
Project Deed prior to the date of this deed; or

{ii} discharges, releases of olherwize affects any Hability or obligation which
arose under or in connection with the M7 Moloreay Project Deed before
the date of this deed; and

this dead is supplamenial 1o the M7 Motonway Project Deed and/or the Amended
MT Matorway Froject Deed (as applicableland, except as expressly provided fo the
conirary, the M7 Motorway Project Deed andfor the Amended MT Molorway Project
Deed (a3 applicable) are expressly ratified and confirmed.

Amended Gantry Land Agreement to Lease

Tranzport and WSO Co agree that:

(&)

(b}

with effect from the Satisfaction Dale:

)] the Gantry Land Agreement 1o Lease and the Ganiry Land Lease are
amended in accordance with Part A of Schedule §;

(i} each party 1o the Ganliry Land Agreement to Lease and the Ganiry Land
Lease are bound by the Gantry Land Agreeament to Lease as amandead
in accordance with Par A of Schadule 6; and

(i} any reference in & Project Document 1o the Gantry Land Agreameant to
Leaze and the Gantry Land Lease is a reference 1o the Gantry Land
Agreement to Leasa or the Ganiry Land Lease (as applicabla) as
amended in accordance with Part A of Schedule &;

with effect from the Further Amendment Data:
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(i} the Gantry Land Lease is amended in accordance wilh Part B of
Schedule 6;
(i} each party to the Gantry Land Lease is bound by the Ganiry Land Laase

as amended in accordance with Part B of Schedule 6; and

i} any reference in a Project Document to the Ganiry Land Lease is a
referance [o the Gantry Land Agreament to Lease as amended in
accordance with Part B of Schedule §;

(=] with effiect from the Date of Integration Completion:

(i the Ganiry Land Agreement to Lease and the Gantry Land Lease are
amended in accordance with Part C of Schedule B,

(i} each party to the Gantry Land Agreement to Lease and the Gantry Land
Lease are bound by the Gantry Land Agreement 1o Lease and the
Ganiry Land Lease as amended in accordance with Part C of
Schadula 8: and

fiily any reference in a Project Document fo the Gantry Land Agreement to
Lease or the Gantry Land Lease is a reference lo the Ganfry Land
Agreement to Lease and the Ganiry Land Lease (as applicable) as
amended in accordance with Part C of Schedule 6;

(d) this deed amends the Gantry Land Agreemeni to Lease and the Gantry Land
Leasa, and does not terminate, discharge, rescind or replace the Ganlry Land
Agreement (o Lease or the Ganiry Land Lease;

e} nathing in this deed:

(i) prejudices or adversely affects any right, power, authority, discretion or
remedy which arose under or in connection with the Gantry Land
Agreement 1o Lease or the Ganiry Land Lease prior o the date of this
deed; or

(i} discharges, releases or otherwise affects any Hability or obligation which
arose under or in connection with the Gantry Land Agreement to Lease
or the Gantry Land Lease prior to the date of this deed; and

T} this deed is supplemental to the Gantry Land Agreemant to Lease and the Gantry
Land Lease and, excepl as axpressly provided 1o (he contrary, the Gantry Land
Agreement to Lease and the Gantry Land Lease are expressly ratified and
confirmed.

Amended Motorway Stratum Agreement to Lease
Transport and Westlink agree that:
{a) with effect from the Satisfaction Date:

(i} the Motorway Stratum Agreement to Lease and the Motarway Stratum
Lease are amended in accordance with Part A of Schedule 7;

(i} each parly to the Motorway Stratum Agreement to Lease and the
Motorway Siratum Lease is bound by the Motorway Stralum Agreement
fo Lease and Motorway Stratum Leasea as amended in atcordance with
Part A of Schedule T, and



(b}

c)

()

(e)

{f)

(i) any referenca in @ Project Docurmeant to the Motorway Stratum
Agreament 10 Lease or the Molorway Stratum Lease is a reference 1o
the Molorway Stratum Agreement fo Lease or the Motorway Stratum
Lease (a5 applicable) as amended in accordance with Parl A of
Schedule T,

wilhy effect from the Furiher Amendment Date:

(i) the Motorway Stratum Lease is amended in accordance with Part B of

Schadule T

(i) each party to the Motorway Stratum Lease is bound by the Molonvay
Stratum Lease as amended in accordanca with Parf B of Schedule 7,
and

{iiil) any referance in a Project Documant to the Motorway Stratum Lease i a

reference to the Molorway Stratum Lease as amended in accordance
with Part B of Schedule 7;

with effect from the Date of Integration Completion:

(i) the Motorway Stratum Agreement to Lease and the Motorway Stratum
Lease are amended In accordance with Part & of Schedule T;

(i) each parly to the Molorway Stratum Agreement to Lease and the
Molorway Stratum Lease are bound by the Molorway Stratum
Agreemeand to Lease and the Molorway Stratum Leasa as ameandad in
accordance with Par C of Schedule T; and

[fii ) any reference in a Project Document o the Molorway Stratum
Agreament to Lease or the Motorway Stratum Lease s a reference 1o
the Motorway Siratum Agreement to Lease or the Motonaay Stratum
Lease (as applicable) as amended in accordance with Part C of
Schedule T;

this desd amends the Motorway Stratum Agreament to Leaze and the Motorway
atratum Lease, and does not terminate, discharge, rescind or replace the Motarway
Stratum Agreement to Lease or the Molorway Stratum Lease;

nothing in this deed:

(i) prejudices or adversely affects any righl, power, authorily, discretion or
remedy which arose under or in connaction with the Molorway Siratum
Agreament 1o Lease or the Molonway Stratum Lease prior to the dale of
this deed; or

fii} discharges, releases or otherwise affects any liability or obligation which
arose under or in connection with the Motorway Stratum Agreement to
Lease or the Motorway Siratum Lease prior io the dale of this deed; and

this deed is supplemental to the Molorway Siratum Agreement o Leasa and the
Motorway Stratum Lease and, except as expressly provided to the confrary, the
Motorway Stratum Agreemen to Lease and the Molorway Siralum Lease are
exprassly ratified and confirmed.

The parties acknowledge and agree that, upon activation of the amendments referred fo in
paragraph (¢}, WSO Co will be entitled 1o enjoy the rights, and must comply with the
obligations allocated to W50 Co and contained in clauses 8A and 88 of the Motorway Stratum
Agreemeant for Leaze as if W50 Co were a party o that docurment.
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Further amendments to Schedule 5, Schedule 6 and/or Schedule 7

(a) If, at any time prior to the Date of Integration Completion, any party (Proposing
Party) wishes to make amendments to the document which is set out in

Schedule 5, S¢ hcu lc 6 and/or Schedule 7 and which will come into effect on the

Date of Integrat Completion in accordance with clause 6.2 (Further Changes)

then

(1) the Proposing Party may propose such Further Changes by providing a
updated of the document which is set out in Schedule 5

Schedule (3 and/or Schedule 7 (as applicable) to the other parties; and

(W) the other parties agree o consider w'we:*xe' any such Further Changes
are necessary or appropriate, and If so, further agree to negotiate with
the Proposing Party in good faith with a view to agreeing them

(b) If any Further Changes are agreed, the Proposing Party will prepare and circulate
an amendment deed for negotiation and agreement between the parties (Further
Changes Amcndmcnt Occd) nd when the Further Changes Amendment Deed
has been agreed, and subject to first obtaining all necessary approvals to do so, the
parties will execute counterparts of the Further Changes Amendment Deed and use
all reasonable endeavours 1o satisfy any conditions to its effectiveness

(c) Despite any other provision of this deed

(1) f Further Changes are agreed and a Further Changes Amendment Deed
s executed and becomes effective on or prior to the Date of Integration
Completion, then the document which is set out in Schedule 5
s(, edule 6 and/or Schedule 7 (as applicable) will not come Into effect on

the Date of Integration Completion and instead either

£ the document which is annexed to the Further Changes
Amendment Deed; or

B the document which is set out in Schedule 5, Schedule 6
andlor Schedule 7 (as ap:-‘lcab e) and which is amended by
the Further Changes Amendment Deed

(as applicable) will come into effect on the Date of Integration
Completion; and/or

(ii) if Further Changes are not agreed, or if they are agreed but a Further
Changes Amendment Deed has not been executed and/or does not
become effective on or prior to the Date of Integration Completion, then
the document which is set out in Schedule 5 *Ic'mduc 6 and/or
Schedule 7 (as applicable) will come into effect on the Date of
Integration Compietion

Activati f certai ndments to Schedules 6 and 7




6.7

Amendments to other Integration Project Documents

\a)

written request seeking Transport's consent

Without

miting clause 10 of Annexure A

the execution of this deed

or terminate or surrencer, or

{ make any mod fication, variation or amendment of a materia
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neither Company may at any time after

nature to

). permit the novation, assignment or substitution of any counierpanys

o

right, obligation or interes

any one or more of the Integration Project Documents to which it is
than

(i) this deed
(tv) the Amended Motorway Stratum Agreement to Lease
(v) the Motorway Stratum Lease

(vi) the Amended Gantry Land Agreement to Lease; or
(vin) the Gantry Land Lease
(Amendment) with
)Cadbly anc unconditi:onally con

required by the Integration Debt Fin

s o any assignments by wa

Documents (as de
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In the event that a Co

Ihe request must set

(i) the Amendment and the relevant reasons therefore;
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cut first obtaining the consent of Transport. Transport
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n the Amended M7 Motorway Project Deed

pany ceswres an Amendment it must submit to Transport a



(c)

(d)

fii} the response or anticipated response of any other party to the Infegration
Project Documents regarding the Amendment:

(i} fihe response or anticipated response of any assignee of the Infegration
FProject Documents to the Amendment; and

() copies of any documents relevant (o the Company’s request,

Transport must advise the Company, within 10 Businass Days after receiving the
Company’s written request under clause 6.7(b), that;

(i} it consents o the Amendment;

{ii} the Amendment is unaccepiable to it and the reasons why the
Amendment is unacceptable; or

fiii} it requires additional infermation from the Company regarding
Amendment, inwhich event:

B the Comparny must provide the additional information sought
by Transport within a furiher period of 10 Business Days; and

B. this clause 6.7(c) will reapply as if the additional information
were the written request under clause 6.T(b).

Should Transport fail to respond for any reason within the period required by clauze
6.7{c), it will be deemed to have given iis consent to the Amendment

7.2

Rates, Taxes and GST

Rates and Taxes

Subject to, and excepl as provided otherwise by, clause 17 (Changes in Law) of Annexure A
and clauses 7.2 and 15.2 of this deed:

(a)

(b}

GST
(a)

(B)

the Companies will be llable for all Taxes levied in respect of the Integration Project,
whether in connection with the Molorway, the performance of their obligations under
thiz deed or the execution of this deed, the licence or the lease of the Molorway
Stratum, the licence or lease of the Gantry Land and ofher Integration Project
Documents or othersise (including Taxes which may be payable in respect of the
Company's Activities, including any customs duty, tariffs and primage applicable to
imporied materials {including Materials) or Consiruction Plant); and

each Company must indemnify Transport in respect of any Loss or Claim brought
against, suffered or incurred by Transporl arising outl of or in connection with Taxes
which may be payable pursuant fo clause T.1(a), however excluding any Loss or
Claim in respect of which ancther credit, offset, exemption, indemnity or
reimbursement is availabla to Transport.

Maotwithstanding any oiher provision of this deed, any amount payabile for a supply
mada under this deed which is calculated by referance to a cost, expense or other
amount paid or ingurred by a parly will be reduced by an amouni equal {0 any inpat
tax credits which thal parly is entitled to in respect of thal cost, expense or ather
amount,

Subject o clause 7.2(a), if GST becomes payable on amy supply made by a party
{Supplier) under or in connection with this dead:

a7



(c)

(d)

(e)
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(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;

(ii) 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

(sii) 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 7.2(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 adjusiments relating to that supply) varies from the
additional amount it receives from the Recipient under clause 7.2(b) in respect of
that supply, the Supplier will provide a refund or credit to or will be entitied 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 Australla 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 experl. However, this clause 7.2{d) shall not
apply 1o any supply dealt with under clause 7.2(e).

The parties acknowledge that this clause 7.2(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 entitles on whose behalf those
parties are acting) in accordance with this deed exchange non-monetary
consideration:

(i) the parties acknowledge that the grant of rights and entry into obligations
under this deed by each party constitutes consideration for taxable
supplies, and that this consideration is provided al the time those various
rights are granted and those various obligations are entered into (ie upon
execution of this Deed.) The parties agree that the value for their

respective taxable supplies i} and

(i) notwithstanding clause 7.2(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 muitiplied by the
applicable GST rate; unless 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:

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

B. the sum of the GST exclusive markei value of the non-
monetary consideration and the G5T exclusive manetary
consideration (if any) being provided by the Supplier and have
their nexus with ihe non-manetary consideraton and
monelary consideration being provided by the Reciplent and
referred to in clause T.2(allii)A.

f Where clause T.2(e){i) apphes, the Supplier and the Recipient will use best
endeavours to determine a mulually acceptable means of calculating additional
amounis to ba provided betwean the parties 1o ensure, as far as possible that
neither the Supplier nor the Recipient suffers a nel cost or loss. [f within 30
Business Days of the defermination under clause 7.2{a}ii), the parties are unable 1o
agree on a means of calculating the addifional amounts payable, cause 7.2{b) shail
apply without any limitation imposed by this clause 7.2{f), however:

i) the Supplier must only issue a tax invoice or an adjustment note o
reflect the application of clause 7.2(f) after the parties have reached an
agreement under this clause 7.2(f} or have determined that they ara
unable io reach such an agreament; and

() the additional amount payvable pursuani to clause 7.2{F) will only be
pavable § Business Days after the receaipt by the Recipient of the tax
involce or adjustment nole izsued by the Suppdier in accordance with
clause 7.2(f)i).

(g) Whare any parly lo thiz deed receives a demand, assessment or private ruling
regarding the matiers addressed in clause 7.2{e}, it must notify the other parties to
this deed of that fact and provide them with a copy of the demand, assessment o
private ruling within 10 Business Days of receiving it. Before any pariy to this dead
applies for a private ruling regarding the matters addressed in cause 7.2(e), 1 must
provide the other parties o this deed with a copy of the private ruling request it
intends to lodge with the Commissioner of Taxation no less than 10 Business Days
prior o its lodgemeni of same,

8.1

Confidentiality and publicity

General restriction

Subject o clause 8.2, no party will, without the wrilen conseni of the olher parties, divulgs or
suffer or permil Hs servanis, consultanis or agenis to divulge to any person (other than o the
Company Group Members, the Sponsor Entities, the Contracior, the Inlegration Financiers
{and any agent on their behalf), the Financiers (and any agent on their behall), the Security
Trusiee, the Independent Certifier, the Environmenial Representative and their officers,
employeas, consullants, advisers and agents who reguire such reports, studies, information
and dala to enable them properly to camy out their duties):

{a) any of the conlents of this deed o the other Integration Project Docurments:; of
by any information relaling to the negotiations concaming the same; or
el any information which may have come to a party's knowledge in the course of such

megotiations or otherwise concaming the operations, dealings, transactions,
confracts, commaercial or financial arrangements or affairs of any other party.

[Z
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8.3

8.4
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Exceptions

The restrictions imposed by clause 8.1 shall nol apply to the disclosure of any information:

(a)
{b)
(e}
(d)

(el

(n

(g)

(k)
(i)

which is now or after the dale of this deed comes into the public domain {other than
by a breach of this clause) or which is oblainable with no more than reasonable
diligence from sources other than the parties;

which s required 1o be disclosad by Law or the Listing Rules {if applicable);
which is required by a tax or regulatory authority (whether in Ausiralia or overseask,
as required for any legitimate NSW Gavernment purposa ar process;

pursuant o the Project Summary required 1o be published in accordance with tha
MSW Public Private Parinership Policy and Guidelines 2022 (TPG22-21) published
by the NSW Government,

{0 a court, arbitrator or administrativea tribunal in the course of proceedings bafore i
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, or to any tax or
regulatory authority to which the disclosing party is subject;

which, in the reasonable opinion of the disclosing party, is required to be disclosed
to:

(i) any actual or prospective investor in of lender to or holder of bonds,
notes o similar instruments issued of to Be issued in the domastic or
infernational capital markets by (or trustee therefor) a Company or the
Borrower (o assignes, novatae or ransferee of a lender or holder);

{ii} any actual or prospective inswrer in respect of the Integration Project;

{iity that party's (or a Company Group Member's) officers, employees,
professional advisers, auditors, ratings agencies and consultants; or

(i) any parson o whom disclosune is reasonably necessary to enabéa that
person o comply with the Infegration Project Documents io which i is a
party;

by Transpord that is not Commercially Sensitive Information; or

which is disclosed 1o a person authorised by the Commonwealth Minister in
pursuance of the obligations of Transport or the Government under the National
Land Transport Act 2014 (Cth) or the Noles on Administration for Land Transport
Infrastructure Projects.

Obligations Preserved

Where disclosure iz permitied under clause 8.2, other than clauses B.2{a), 8.2(b), 8.2{c). B.2(e)
and 8.2(f), the party providing the disclosure must ensure that the recipient of the information
will be subject 1o the same obligation of confidentiality as that contained in this deed.

Publicity

(a)

Each Cormpany must not, and must ensure thal the State Works Contractor doas
not, issue any information, publication, document or arlicke for publicaton
concerning the Integration Project or the Project Activilies to any media (or parmit
any third party 1o do so) without the prior written approval of Transporis’
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Representative (acling reasonably} and only in & manner approved by Transport's
Representative (acting reasonably).

(o) If gither Company, the State Works Contractor or any of their Subcontraciors
receives a direct request fram the media for comment in respect of any aspect of
the Integration Project or the Project Activities, the Companies must promptiy
provide details of such request io Transport's Representialive.

(cl Each Company must not announce, promote or hold any event, function or party on
the Project Site, the EDC, the M7-M12 Interchange or the M7 Widening (or permit
the State Works Contractor or any third party to do s0) without the prior written
approval of Transport (acting reasanakbly),

Disclosure by Transport

{a) MNotwithstanding the other provisions of this clause & but subject o clause 8.5(b},
the parties acknowledge that:

i) the Integration Project Documents will be made available to the Auditor-
General in accordance with the Government Sector Audit Act 1083
(NSW);

(i) information concemning the Integration Project Documents may be {abled
in Parliament of the State of Mew South Wales by or on behalfl of
Transport and will be published in accordance with applicable
government policies and guidelines;

{iif) the Integration Project Documenis and information concarning the
Integration Project Documants will be published on Transport's contracis
register in accordance with the GIPA Act (subject to the prior redaction of
Commaercially Sensitive information which i not reguired to be disclosed
in the contracts register under the GIPA Act); and

fiv) Tranzporl may, where required by Law, make the Integration Project
Documents or any of them avallable to any person,

b} The pares acknowladge that:

() by enfering into this deed, Transport has consulted with the Companies
in redation to the disclosure of all infformation concerning the Integration
Project Documents thal is not Commerciglly Sensitive Information;

(1) Transport will notify the Companies of any proposed disclosure of any
information that Transport considers (acting reasonably) may be
Commercially Sensitive Information by Transport under the GIPA Act no
later than 20 Business Days before the proposed date of disclosure;

(i) fallowing notification by Transport in accordance with clause B.5(b)ii),
Transport will take reasonable steps to consult with the Companies
before disclosing any information referred o in clause 8.5(b)Xii);

{iv) if, following:
A notification by Transport in accordance with clause B.5(B)();
or
B. consultation between Transporl and the Companéas in

accordance with clause B.5{b)ii),
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the Companies object to disclosure of some or all of the information
referred 1o in clause B.5{bi(i) on the basis that it & Commercially
Sensitive Information, the Company musi provide details of amy such
abjection within 5 Business Days of the date the Companies, the
Borrower or the Security Trustes received natification from Transport or
ihe dale on which the consultalion process concluded (as relevant);

(v} Trangpor may take into account any objection received from the
Companies pursuant ko classe B.5{b)iv) in determining whether thea
information identified by the Companies as Commercially Sensitive
Infermation should be disclosed; and

{wi) nothing in this clause 8.5 will limit or othersse affect the discharge of
Transport's obligations under the GIPA Act.

BA
8A.1

8A.2

8A.3

BA.4

Material Adverse Effect
Notice of Potential MAE Trigger

If, at any lime prior to the Dale of Integration Completion, an Uningurable Force Majeura Event
oocurg, either Company must give Transport notice of the Uninsurable Force Majeure Event
wiilhin 3 months after the occurmence of the Uninsurable Force Majeure Event the subject of
that nolics.

Motice of Possible MAE Event

(&)

()

If, &t any tima prior o the Date of Integration Complefion, an Uninsurable Force
Majeure Event occurs, which either Company reasonably believes may have a
Material Adverse Effect (3 Possible MAE Event) the relevant Company musi give
Transport nolice of the Possible MAE Event

A nolice given under clause 8A.2(a) will only be valid if it is given within & monihs
after the cccurrence of the Possible MAE Event the subject of that notice.

Occurrence of Possible MAE Event

{a)

(o)

()

If & molice is given under clause B4, 2(a) then, as scon as possible, but no later than
20 Business Days after Tranzsport has recelved that nolice, the parties musi
negotiate in good faith and endeavour o agrea an:

)] whether or not the notice is valid; and
(i} whether or not a Pozsible MAE Event has occurred.

If the parties do nol reach agreement on the maiters referred (o in clause 8A.3{a)
weithim 20 Business Days after commencing the negotistions then any party may
refer the matter for dispute resolution under the dispute resolution procedure et out
in Schedule 8 1o this deed.

If a dispute the subject of clause B4 3(b) s nol referred 1o dispute resalution undear
the dispute resolution procedure sef out in Schedule 8 to this dead within 18 manths
after the end of the 20 Business Day period referred to in clause 8A.3(b), the
Companies will be deemed fo have accepted that a Possibda MAE Event has not
ooourted.

Motice of Material Adverse Effect

(@)

i it has been agreed or determined in accordance with clause 84,3 that a Possible
MAE Event the subject of a notice given under clause 8A 2(a) has occurred and

e F
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either Company believes that the Possible MAE Event may have, has had cor has
started to have a Material Adverse Effect, the relevant Company must

(1) give Transport notice of the Materiai Adverse Effect; and
(1) se all reasonable endeavours 10 Mitigate the adverse consequences of

the Possible MAE Event

o

A notice given under clause 8A.4(a) will only be valid if it is @?wcn within 12 months
after the Possible MAE Event the subject of that notice under clause 8A.2(a) ha
had or has started to have a Material Adverse Effect

8A.5 Occurrence of MAE Event

(a) If a notice Is given under clause 8A.4(a) then, as soon as possible, but no Iater than
20 Business Days after Transpor! has received that nolice, the parties must
negoliale in good faith and endeavour (o agree on

(1) whether or not the notice is valid; and
(¥) whether or not the Possible MAE Event the subject of the notice has had

or has started to have a Material Adverse Effect

(b) If the parties do not reach agreement on the matters referred to in clause 8A.5(a)
within 20 Business Days after commencing the negotiations then any party may
afer the matter for dispute resociution L.ndt:' the dispute r _-.G.L,: on procedure set out

in Schedule 9 to th chc(‘

If a dispute the subject of clause 8A.5(b) is not referred to dispute resolution under
the dispute resolution procedure set oul in Schedule © 10 this deed within 18 months
after the end of the 20 Business Day period referred to in clause 8A.5(b), the
Companies will be deemed to have accepled that the Possible MAE Event the
subject of its no' ce under clause 8A.4(a) has no’ had or started to have a Materia
Adverse Effect

8A.6 Good Faith Negotiations

a) As soon as practicable but no Iater than 20 Business L_k—., after it has been agreed
or determined in accordance with clause 8A.5 that the Possible 51»’\& "v(fr‘l the
subject of a notice issued under clause 8A.2(a) has had or started to have a
Material Adverse Effect, the parties must enter into negotiations and "‘f-rea“r-'
negotiate in good faith in an endeavour to agree on a method of redress which wil
enable
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(h) Subject to clause BA 7 clause 8A .6(c), the parties acknowledge thq

n any

negotiations they will take a flexible approach, including giving consideration to

(1) amending the Integration Project Documents

(1) varying the Term

(1) varying the financial or other contributions of the parties
() adjusting the Toll Calculation Schedule; and/or

laking such other action as may be appropriale,

having regard to any payments made by 1 sport J""(" the Transport Project
Documents, whether under an indemnity, in respect of any delay costs, or

otherwise

(c) Transport w not be required to consider or provide any method of redress under
use 8A6.(b) which requires T'af'cj rt to make an up front :-Hy"‘("’f to the

Companies in respect of the anticipated Material Adverse Effect of any Possible
MAE Event

8A.7 Payment as a last resort
The method of redress involving @ payment of money by Transport to any Company or any of
s Related Parties will be considered as a measure of |ast ruso'? and will, unless Transport

requires otherwise, only apply to the extent that the other methods of redress cannot
reasonably be used so as to achieve the relevant objectives reierred to in clause 8A.6(a)

8A.8 Disputes

if the parties do not reach agreement on a method of redress 50 as to achieve the

i<
relevant objectives referred 1o in clause 8A 6(a) within 80 Business Days afler the
parties commenced negotiations under clause 8A (‘-,J\ any party may refer the
matter to dispute fesulu on in accordance with the dispute resolutio rocedure set
out In Schedule 9 to this deed

(b) In making a determination, the expert or arbitrator mus! ensure that the method of

redress does not involve a method of redress other than those set out in clauses
8A 6(b)(i) to BA.G(b)v) (inclusive) without the parties’ consent and is otherwise
consistent with this clause 8A



BA9  No over compensation
Transport will not be obliged under any cincumstances to make avaiable or be bound by &
method of redress to the extent that:
{a) it will achieve an ouicome in excess of that which is necessary to achieve the
redevant objectives referred to in clause 84 6(a);
(b} the Possible MAE Event is caused or contribuied to by & breach of an Integrated
Project Document by a Company, the State Works Conlractor or their respective
Related Parties or is olherwise within the conirol of a Company, the State Works
Contractor or their respective Relaled Parlies; or
{] any cther reasonable payment, compensaton or redress has been made by
Transport arising out of or in connection with the Possible MAE Event or the
circumsiances relaling to the Possible MAE Event
BA.10 Implementation of redress
{a) Each Company must ensure that any redress afforded under this clause 84 is
efficlently applied and struciured {including so as not 1o create or increase any
Liability for Taxes or Liabilidy which need not be incurred or need only be incurrad (o
a limited extent).
(b} Mo methed of redress will be implemented before the Possible MAE Event has had
a Material Adverse Effect, unless Transport agrees othervise,
a. Default and termination
81 Events of Default

Each of the following events ks an Event of Default:

(a}

(k)

(e

(d)

(&)

in

a Company fails fo commence, or ensura that the State Waorks Contractor
commences, or o expediiously and diligently progress, or ensure that the State
Works Confractor expediticusly and diligently progresses, the Project Warks and
State Works as required by clause 12.1 of Annexure A;

a Company or the State Works Contractor displays an intention (o permananthy
abandon the integration Project;

in respect of any insurance the Company Group is required to effect pursuant to
clause 18.6 of Annexure A, the Company Group:

(i) does not effect insurance that meets the requirements of clause 18.6 of
Anraxurge A; or

[ii}) fails 1o maintain the ingurance policy as required under clause 18,6 of
Annaxure A;

any Company Group Member defaults in & malerial respect in the due cbservance
and parformanca of any of their other obligations under this deed or any other
Tranzport Project Document;

an Event of Inschency oocurs in retation to any Company Group Member, whether
ar mof either Company is then in breach of this deed;

an Event of Insolvency occurs in relation to the Contractor or the Contracior
Guarantor (whether ar not either Company is then in breach of this deed) and tha
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Contractor or Contractor Guaramior s mol replaced within 180 days by a parly which
is reputable, solvent, and has the resources and experience to parform its
obligations under the D&C Deed {or in the case of the Contractor Guarantar, the
Contracior's cbligations under the DAC Deed); and

{g) a Company breaches in a material respect a representation or warranty given by it
under this deed or any other undertaking given by if in a Transpert Project
Document, or the State Works Confractor breaches in a material respect a
representation or warranty given by it under the State Works Deed or any other
undertaking given by it in a Transport Project Document.

Motice of default

(a) Lpon the occurrence of an Event of Default, Transport may, by notics in writing 1o
gither Company, require the relevani Company (or either Company, in the case of
an Event of Default under clause 9.1(d), clause 8.1{e) or 9.1(f) which is attributable
o a person other than a Company) to Remady the Event of Defaull within such
period specified in the notice as is in the opinion of Transport (acling reasonably)
required to Remedy tha Event of Default [Remedy Period). In any such notice,
Transport shall not be required to specify which Company it considers is liable for
the particular Event of Default.

(b The partles agree that if an Event of Default is;

{i} a failure to pay reni, the Remedy Period to be specified by Transport is
10 Business Days;

{ii} a failure to pay money which is not rent, the Remedy Period 1o be
specified by Transport is 20 Business Days, or

fiii} an Event of Insolvency occurs in relation to a Company, the State Works
Conlractor, a Pariner or the Borrower, the Remedy Period to ba
specified by Transport is 10 Business Days.

cl If Tranzport gives either Company a notice referred (o In clause 9.2(a) (a2 Remedy
Motice):
()] thx redevant Company (or either Company, in the case of an Eveni of

Default under clause 9.1{d), clause 3.1(e) or 9.1{f) which is attributable
to a person olher than a Company) must comply with the Remedy
Motice; and

(i) unless urgent action is necessary or he relevant Event of Default is a
failure to pay money:

A, the relevant Company (or either Company, in the case of an
Event of Default under clause 9.1(d), clause 9.1(e} or 8.1{f)
which is attribuiable to a person other than a Company) must
give Transport a program and a plan (a Remedy Plan) to
Remedy the Evant of Default in accordance with the Remedy
Motice;

B. Transpart must consult with that Company in good faith to
develop and settle that Remedy Flan; and

G, that Company must thereafter comply, and must procure that
each Company Group Member complies, with that Remeady
Plan.
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(d) If, at any time (even if that Company has previously given Transport a notice under
clause 9.2(d)1)), a Company considers, in good faith, that the time specified in a
notice given by Transport under clause 9.2(a) is not reasonable:

(i) that Company must immediately give Transport written notice of that
fact, including details of its reasons and the extension to the Remedy
Period which it belleves Is reasonably required to Remedy the Event of
Default; and

(w) subject to clause 9.2(e), Transport must, as soon as practicable after
receiving a notice under clause 9.2(d)i), review the Remedy Period.

(e) If a Company gives a notice to Transport under clause 9.2(d) and the Company
Group or Company Group Members are diligently pursuing the Remedy of the
Event of Default, including by implementing the Remedy Plan, the relevant Remedy
Period will be extended by such period which is reasonably required to Remedy the
Event of Default, as notified by Transport to that Company in writing.

N If a Company considers in good faith that the period specified in the notice given by
Transport under clause 9.2(e) is not reasonable, t may refer the matter for
resolution in accordance with clause 12,

Termination by Transport
(a) If an Event of Default:

(i) is not Remedied within the relevant Remedy Period (as extended if at all
in accordance with clause 9.2(e) or clause 9.2(f)); or

(ii) if at any time during that pericd a Company is not diligently pursuing a
program to Remedy of the Event of Default,

Transport may give to either Company 20 Business Days' written notice of its
intention to terminate this deed. During this 20 Business Day period each Company
will have a right to Remedy the Event of Default.

(b) If at the expiration of the 20 Business Day period following the wrilten notice under
clause 9.3(a) the Event of Default has not been Remedied, Transport may, but is
not obliged to, thereafter (in Transport's absolute discretion) either:

(1) terminate this deed by written notice to either Company; or
(W) issue a Default Step-In Notice and/or an [ NG
(c) Upon termination of this deed pursuant to this clause, Transport will not be lable to

pay any compensation or other moneys to either Company or the State Works
Contractor by reason of that termination (including, where Transport does not
exercise the right to require novation of a Subcontract, any amounts payable by a
Company or the State Works Contractor to the relevant Subcontractor following

termination of that Subcontract).
(d) Upon termination of this deed under this clause 9.3:
(i) Transport may require a novation of the D&C Deed under the
Contractor's Side Deed;
(i) each Company must at its own cost:
A execute, and must procure that each Company Group

Member executes, all documentation required to effect a
a7
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(e}

transfer to Trensport of its interast i the Integration Project;
and

B. hand over, and must procure that each Company Group
Member hands over, books of account and all other reconds

relating to the Integration Project;
[ e hand over the Contract Documentation and Materials;

., procure the assignment of that Company's rights under the
insurance policies mamtained under clause 18.6 of Annaxure
& to Transport of its nomines;

E. hand over any other decumentation relating to the Integration
Project within the custedy or contral of that Company, the
State Works Contractor and their respeclive Subcontraclors;
and

F. rectify all damage to the M7 Motlorway and undertake any
oiher reinstatement of M7 Molorway which may be necessary
or desirable fo operate, maintain the MY Motorway from lime
to time and (o achieve Final Handover in accordance with (he
requirements of the Amended MT Motorway Project Deed;

G do all other acts and things reasonably reqguired fo ensure that
Existimg MY Operafions are able 1o resume as soom 83 is
reazonably practicable; and

H. not used; and

other than to the extent it forms parl of the M7 Molorway (as defined in
this deed) or the Ganiry Land, Motorway Stratum, Maintenance Site or
Maotorway (each as defined in the Amended M7 Maotorway Project Deed),
each Company musi peaceably surrender and yield up to Transport, the
Project Site, any Extra Land and any other land upon which the Project
Activities are being carried out (including any right, title or interest in
them).

The parties acknowledge and agree thal Transpor may terminate this deed under
this clause 9 in circumstances where the Event of Default only relates to or involves
one of the Company Group and notwithstanding that the other Company Group
Members are not then in default or the subject of an Event of Insalvancy

Right to damages

()

(B

(c}

Subject to clauses 8,3(c) and 9.4(c), and clause 18.3 of Annexure A, any
termination of this deed under Annexure & or this clause 9 will not in any way
prejudice any party's rights to claim and recover damages for any breach of
contract by anoiher party.

Subject to clause 18.3 of Anpnexure A, and clauses 3.6(aliii} and 9.4{c), any
termination of this deed by Transport under this clause 9 {other than under clause
8.5 or clause 8.6) will entitle Transport to recover all Loss that Transport may suffer
or incur arising out of or in any way in conrection with the termination of this deed.

Motwithstanding anything else in this deed, the parties agree that this clause 9.4
and clause 18.3{a) are Transporl's sola remedias for the recovery of Loss arising
from an Eveni of Default o which clause 8.3(a) applies, other than;



9.5

9.6

9.7

)] Loss arizing In connection with ihe Companies’ breach of clause
8. 3(d)ii); or

() Loss referred 1o in clause 15.5 of Annexure A,
provided that the Loss referred fo in clauses B.4(cli) and 9.4(c)ii) will not include

any Loss arising solely from or solely in conneclion with the lermination of this deed
or the State Works Deed,

Termination for Final Determination

{a)

(b}

Mobwithstanding any olher provision of this deed, if a court makes a Final
Determination, Transport may in iis absolute discretion terminate this deed at any
tirme after thal Final Determination by giving a notice 1o that effect to each
Company, in which case clause 9.9 will apply.

Transport acknowledges and agrees that neither Compary will be in breach of this
deed, and the Siate Works Coniractor will not be in breach of the State Works

Dead, to the esxdant that Company or the Stale Works Contracior (as applicable) is
prevenied from undertaking the Integration Project in accordance with this deed or
the State Works Deed (as applicable) as a conseqguence of a Final Determination.

Termination for Uninsurable Force Majeure Event

Motwithstanding any other provision of this deed, if an Uninsurable Force Majeure Event
exists, or the consequences of the Uninsurable Force Majeure Event exist, for a continuous
pericd of more than 12 months, then at any time after that 12 monih period:

(aj

(b}

Transport may in its absolute discretion terminate this deed by giving a notice to
ihat effect to the Companies, after which this deed will terminate and clause 9.0 will

apply; or

ihe Companies (or either of them) may terminaie this deed by giving Transport 30
Business Days' prior wrilten notice, afier which, subject to clause 9.8, this deed will
terminate and clause 9.9 will apply.

Termination by the Companies

Subject to clause 9.8, the Companies (or either of them) may terminale this deed by giving
Transport 30 Business Days' written notice if:

(a)

(b)

(c)

()

a court makes a Final Determination and Transport fails to procure that the effect of
the Final Determination is overcome within 18 months of the Companies giving
writien notification 1o Transport of the Final Determination;

the NSW Government enacts legislation {including any rules, regulations or by-laws
undar that lagislation) which prohibits or has the effect of prohibiting a Company
from undertaking the Integration Project subsiantially in accordance with the
Integration Project Documents;

an Authorify resumes any part of the Molorway Stratum and as a result a Company

is prevented from undertaking the Integration Project substantially in accordance

with the Integration Project Documents;

Transport breaches clause 7.1{a) of Annexure A and such breach:

(i} prevents a Company from undertaking the Integration Project
substantially in accordance with the Transport Project Docurments; and
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(2)

(f)

CLAYTON

(i) is not Remedied within 12 months after written notice from a Company 1o
Transport specifying the breach;

a Company or the State Works Contractor are preventad from carrying out ihe
FProject Activities for a continuous period of more than & months as a result of a
direction, order or requirement referred to in clause 7.10(a) of Anneaxure A, or

Transport breaches clause 5.1 of the State Works Dead,

If an event referred to in clause 9.7{d){i} occurs, than in respact of the 12 maonth pariod
referred to in clause B.7(d)(i], Transport must pay the Companies in respect of that period
monthly in arrears an amount {including costs, Losses or expenses) sufficient to place tha
Companies in the nel (including after Tax) position it would have been in had the evant
referred o in clause 8.7(d) not occurred.

Suspension of termination notice

(&)

(o}

(c)

(d}

(e)

If the Compankes or amy of them izsue a notice of termination under clause 9.6 or
8.7, Transport may suspend the Companies’ right o terminate, by giving them
written notice within 30 Business Days of receipt of the Companies’ nolice.
Transport's suspansion of the Companies’ right o terminate expires:

)] upon notice to that effect from Transport;

] 12 months after ihe daie of ihe Companies” notice under clause 8.6 or
9.7 or

[} when the relevant event is remedied by Transport or no longer exists,
whischever is aarliar,
If Transport's suspension of the Companies’ right o ierminate expires:

(1) under clause 9.8(b)i) or 3.B(b)i), this deed automatically terminates
under clause 8.6 or 8,7 on that date; or

(i) urder clause 9.8{bj(i), this deed continues in force.

Each Company must continue to perform its obligations under this deed whila its
right 1o terminate s suspended if:

(i} il is kEwdully able 1o do s0; and
i} it is practicable 1o do so.

if Transport suspends the Companies’ righs to terminate, it must pay the
Companies’ in respect of the period of suspension monthly in arrears an amount
lincluding costs, Losses or expenses) sufficient to place the Companies’ in the net
lincluding after Tax) position it would have bean in had the evant on the basis of
which the Companies’ notice under clause 9.6 or 8.7 was issued nol occurred.

Termination Amounts and post termination actions

(a)

Without prejudice to clause 9.4, if this deed i lerminated under cdause 8.5 or 8.7
Transport must within 30 days of that tarmination;

()] pay the Companies the Early Termination Amount (M7MM12); and

Utz

.
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(§) release and return any undertaking provided to Transport under clause 6
of Annexure A

(b) Without prejudice to clause 9.4, if this deed s terminated under clause 9.6,
Transport must within 30 Business Days after the date of termination:

() pay the Uninsurable FM Termination Amount (M7M12); and

(i) release and return any undertaking and Letters of Credit provided to
Transport under clause 6 of Annexure A

(c) Each Company agrees that in calculating:
Termination Amount (M7M12),

the Ear

(i)

the Uninsurable FM Termination Amount (M7M12),

(d) Subject to the Amended M7 Motorway Project Deed remaining on fool, if this deed
8 tlerminated under clause 9.5 or 9.7, then clause 9.3(d) will apply (except that the
cost of performance of any obligations of the Companies under clause 9.3(d) will be
borne by Transport)

Termination of the Amended M7 Motorway Project Deed

This deed will automatically terminate upon termination of the Amended M7 Motorway Project
Deed and clauses 9.3(c) and 9.3(d) will apply to such termination of this deed

Management of incidents and safety

Notwithstanding any other provision of this clause 9, if a Company fails o promptly remedy an
Event of Default (or the consequences of its negligence or wilful misconduct) and Transport's
Representative believes that urgent action must be taken to minimise the risk 1o the health and
safety of persons, the Environment, the Integration Project or any property arising as a
consequence of that failure, Transport may immediately exercise and lake such steps as it
determines necessary to minimise the risk or, if the risk materialises, the effects of the risk.

10.

10.1

Default Step-In

Default Step-In and exercise of |||} NG by Transport

(a) If Transport issues a Default Step-In Notice pursuant to dause 9.3(b)ii) and 10.1(b)
or an Transport is
entitied 1o (but is not obliged to) In its absolute discretion to either:

(i) assume total possession, management and control of the Integration
Project, the Project Works (including the State Works), the Temporary
Works and the performance of the Project Activities (Default Step-in
Rights); or

CHN
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Il

and take such addional steps as it determines are reasonabdly necessary or
desirable to continue the performance of the Project Activities, including any steps
to minimise the risk to the health and safety of persons, the Environment, the
Integration Project, any property or the safe and secure performance of the Project
Activities, in connection with the Remedy of the Event of Default. In so doing,
Transport must undertake such work in accordance with the Scope of Work and
Technical Criteria and, where a verification, determination or certification of the
Independent Certifier would have been required by the Companies in respect of the
performance of that work, obtain that verification, determination or certification from
the Independent Certifier in accordance with the procedures in this deed

(b) If Transport proposes to exercise its Default Step-In Rights, Transport’s
Representative must notify the Companies in writing of the date Transport proposes
to commence exercising its Default Step-In Rights and promptly consult with the
Companies in relation to

(1) the action that Transport proposes 10 take; and

(w) the time period which Transport believes may be necessary for
Transport to take such action

(Default Step-In Notice), and between the date on which Transport issues a
Default Step in Notice and the Default Step-In Date, the Companies must not, and
must procure that the State Works Contractor does not, grant any matenal
consents, approvais or waivers in favour of, or knowingly incur any material
Liabilities to, the Contractor without Transport's consent (such consent not to be
unreasonably withheld)

(c) If Transport exercises its Default Step-In Rights, Transport must

(1) keep the Companies informed of all communications with the
Independent Certifier in relation to the performance of the work; and



[iz) diligently pursue the exercise of the Default Step-in Rights;

A, where the failure 1o do so would have an advarse affect on
the use, patronage or capacity of the M7 Motorway or the
Companies” abiity to levy todls: and

B. 50 as to enable Existing MY Operations 1o resume as soon as
s reazonably practicable.
{d} if Transpori exercises its Default Step-In Righis, the Companies' obligation to

parform the Project Activities is suspended and Transport's Representative may on
or after the Default Step-in Date direct the Companies to do any one or more of the
following:

(] immediately suspend performance of all of the Project Activities,

{ii) co-oparate wilh Transport or its nomineas as and when reguired by
Transpori (in its absolute discretion) in refation to the exercise of
Transport's Defawlt Step-In Rights; and

fii) take such olher sieps as Transport determines ane reasonably
necessary or desirabla in order fo:

A conlinue the performance of the Existing M7 Operations;
B. minimizse the risk of harm fo;

1) the haalth or safaty of parsons;

2] the Environment;

3] any property, and

4] the saffe operation of the MT Motorway, or
c. efficiently exercise its Default Step-In Rights,

in each case lo ensure that the Event of Default is Remedied, and Existing M7
Cperalions are able to resume as soon as is reasonably practicable, and each
Company must prompily comply with Transpor's reasonable direction,

(&) If Transporl exercizes its Default Step-In Rights, each Company must (and must
procure that the State Works Coniractor and any Subcontracions) provide any
assistance to Transport and its nominees required by Transport while Transport is
exerciging its Defaull Step-In Righis, including (without limiation) by:

i) giving Transport or its nominees accass to the Project Site, the Exfra
Land and any other land upon which the Project Activities are baing
carried aut;

(i) making avalable to Transport of its nominees all relevant staff of that
Company and all relevant staff of the State Works Contractor and
Subcontraciors;

(i} to the extent practicable {including having regard to that Company's
obligations under the Amended MT Motorway Project Deed In relation to
the Existing MT Operations, the Companies’ rights under is
Subcontracts and the Companies' rights under this deed) giving
Transport or its nominees possession of all plant, equipmant, materials,
Temporary Works, tools, spare parls, consumables and reparable ibems

-



(f

being used in the Project Activities and other things on or in the vicinity
of thie Project Site, the Extra Land and any ather land upon which the
Project Activities (or those parts in respect of which Transporl has
exercized its Default Step-In Righis) are being carried out, in each case
which are owned by or in the lawful possession of that Company, the
State Works Contractor or the Subcontractors and are required (o
faciitate the carrying oul of the Project Activities (Step-In ltems) or
olherwise procuring that such Step-in liems are made avaitable (o
enable Transporl to exercise its Default Stap-In Rights;

(i) making available to Transport or Hs nominees all documentation (o
copies of documentation) relating to the Integration Project within tha
cusiody or conirol of thatl Company, the Slate Works Confractor and the
Subconiractors, including all Contract Documentation and Materials and
any other documentation refafing to the Iniegraton Project;

v} [Naot used]

[wi) facilitating the smooth transfer of the performance, managemant and
cantral of the Project Activities {or those parts in respect of which
Transport has exercised s Default Step-In Rights) to Transpart or its
nominees (or bolh, as the case may be);

fwii} faking no action al any time which is calculated or intended, direclly or
indirectly, to prejudice or frusirate or make a transfer of responsibility
referred to in clause 10.1{e){vi) difficult; and

{will) dolng all other acts and things reasonably required by Transport to
enable Transport or its nominees to be in a position to Remedy, and 1o
Remedy, the Event of Default,

The parlies agree thal, despite the tarmis of any Subconiract or subcontract of the
Confractor, Transport will be sobely responsible for:

)] making all payments required under the D&C Deed or any relevan
subcontracts to the D&C Deed in respect of the period from the Default
Step-In Daie {o the Step-Out Date, including:

A, amy part of the D&C Sum payable by the Companies or the
Siate Works Contracior to the Contracior under the D&C
Deed, including the amount stated as payable in the Payment
Siaterment (CW) and ! or Payment Statement (SW) ar if no
Paymeni Statement (CW) and [/ or Payment Statement (SW)
is issued then the amount stated in the Paymend Claim (CW)
and ! or Payment Clalm (SW) (a5 each term is defined in the
D&C Deed); and

B. amy other amount payable 1o the Contractor under the D&C
Deed, or 8 subcontracior to the Contractor, in respect of the
period from the Default Step-In Date to the Step-0ul Date;
and

(i} all Liabilities arising out of or in amy way in connection with the D&C
Deed and the parformance of the Integration Project, the Project Works
{including the State Works), the Temporary Works and the performance
of the Project Activities under if during the period from the Dafault Step-
In Date 1o the Step-0Oul Date or arising from the exercise of the Default
Step-In Rights, in each case excluding liabiliies of the Contractor.
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i Transport achieves Inlegration Completion in the course of exercising its Default
Step-ln Rights:

i

(it)

{iil)

(iv)

the achievement of Integration Completion will be deemed to be a
FRemedy by the Companies of the Event of Default in respect of which
Transport exercised such Default Step-In Rights;

the Raetained Works will form part of the MT Motorway as if the
Compzanies had achieved Integration Completion;

all olher acis, matiers or thimgs which aulomatically occur upon the
achievemeant of Integration Completion andfor the Date of Inlegration
Completion, occur, and

each Company must comply with its obligations in respect of the
Retamned Works under this deed and the Amended MT Molorway Project
Deed (including, for the avoidance of doubt, each Company's obligations
under clause 15 of Annexure A) as if the Companies had achkeved
Integration Completion.

Transport may give the Companies nolice of Transport's intention to cease the
exercise of its Default Step-In Rights at any fime (Step-0ut Notice).

If Transport gives the Companies a Step-Oul Notice:

(i)

{ii)

{iii}

(i)

(v)

Transport will cease the exercise of its Default Step-In Rights in
accordance with the Step-Cut Motice,

between the date on which Transporl issuwes a Defaull Step-Oul Notice
ard thie Default Step-0Oul Date, Transport must nol grant any material
consents, approvals or waivers in favour of, or knowingly incur any
material Liabilites to, the Contracior without the Companies’ consent
{such consent not fo be unreasonably withheld);

Transport will facilitate the smooth transfer of the performance,
management and conirol of the Project Activities {or those parls in
raspect of which Transport had exercised its Defaull Step-In Rights) the
Company;

Transport will take no action at any time which is calculated or intended,
directly or indirectly, to prejudice or frusirate or make a fransfer of
responsibility referred to in clause 10.1{iiv) difficult; and

each Company musi recommence, and must procure that the State
Waorks Contractor recommences, performance of the Project Activities
(where such periormance has bean prevented by Transpor axercising
its Default Step-In Rights) with effect from the date specified in the Step-
Qut Notice, which date must be a reasonable date nominaled by
Transport but in any event will be:

A, ne later than 20 Business Days after; and
B. no earlier than 10 Business Days after,

ihe dale on which Transport gives the Step Out Notice (Step-Out Date).

MNotwithstanding clause 9 and any other provision of this clause 10, , after a
Company or the State Works Contracior recommances parformance of the Praject
Activities under clause 10.1(){v), an Event of Default occurs which is of the same
type as the Event of Default that has previously entitted Transporl (o exercise its

.
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Default Step-in Rights occurs (or an Event of Default which is substantially the
same as it occurs) (Repeated Event of Default), Transport may give the
Companies notice that a Repeated Event of Default has occurred and this clause
10 will apply to the Repeated Event of Default, except:

(i) the period available to the Companies under this deed to Remedy the
Repeated Event of Default will not exceed 3 months in aggregate; and

(i) if the Repeated Event of Default has not been Remedied within the
period required under clause 9.2 (as limited by clause 10.1(j)Xi)).
Transport may in its discretion terminate this deed in accordance with
clause 9.3 or exercise its Default Step-In Rights in accordance with this

clause 10.1.
(k) Each Company acknowledges and agrees that
(i) Transport has no liability for any Loss or Claim which either Company or

the State Works Contractor suffers or incurs as a result of the exercise of
the Default Step-In Rights (including any amounts payable by a
Company or the State Works Contractor to the relevant Subcontractor
following termination of that Subcontract, but excluding amounts required
to be reimbursed by Transport to a Company in accordance with clause
10.2(h)) excepl (o the exlent of Transport's negligence or
in the exercise of its Default Step-In Rights;

(i)

(wi) neither Company nor the State Works Contractor will be entitied to any
relief from its obligations except to the extent expressly provided for by
this clause 10, nor any compensation from Transport, in respect of the
exercise by Transport or its nominees of Default Step-In Rights in
accordance with this clause 10; and

(iv) neither Company's nor Transport's liabilities or obligations, whether
under this deed or otherwise according to Law, in respect of any event
entitiing Transport to exercise the Default Step-In Rights, will be limited
by the terms of this clause 10.1(k). except to the extent expressly
provided in this clause 10

(1) Each Company irrevocably appoints (and must procure that the State Works
Contractor appoints) Transport as its attorney on and from the Default Step-In Date
until Transport ceases exercising its Default Step-In Rights, for the sole purpose of
executing any document reascenably required for the sole purposes of, or to give
effect 10, this clause 10.1 and with full power and authority to execute any such
document and do any such other thing on behalf of that Company (or in respect of
the State Works Contractor, the State Works Contractor) if that Company (or in
respect of the State Works Contractor, the State Works Contractor) fails to execute
such document or do such other thing within 5 Business Days of being requested in
writing to do so by Transport, where the appointment is neccssary to allow
Transport to exercise its Default Step-In Rights.

10.2 Transport Default Step-In Costs

(a) All reasonable costs reasonably incurred by Transport in exercising its Default Step-
In Rights:
(1) including but not limited to the



(B

(€)

(d}

(&)

A contracting and procurement costs incurred by Transport in
connection with the negotiation, enfry inta, and managemant
of contracts for work andlor services;

B. financing costs incurred by Transport in respact of any loan
taken oul by Transport;

C. raimbursameant costs incurmed by Transport pursuant to
clause 10.2(h); and

0. costs incurred by Transport pursuant fo any Subconiract or
subcontract of the Contractor {including, without limitation, as
described in clause 10.1(f),

in connection with Remedying the effects of the Event of Default; and

(i} excluding any costs incurred by Transpart in carmying out Additional
Wiarks,

[Default Step-In Cosis) up to the Step-In Costs Cap will, with effect on and from
the Date of Integration Completion, be a deb! due from the Companies lo Transport
and payable to Transport in instalments in accordance with the Cost Payment
Schaedule and this clause 10.2.

The parties agree thal Transport must provide the Companies with all
doecumeniation upon which Transport redies, and any other information reasonably
required by the Companies, to substantiate the costs referred (o in clause 10.2{a).

Subject to clause 10.2{(d}, 10.2{f) and 10.2(j), on each Quartarly Date after the Date
of Integration Completion, the Companies must pay the Quarterly Instalment for that
Cuarier.

The Companies are only required to pay a Quarterly Instalment to Transport to the
axtent that the Companies have Available Funds to make such payment, and, to the
extent that on any Quarterly Date the Companies have insufflicient Avallable Funds
to pay the Quarterly Instalment due on that Quarterly Date:

()] the Companies must pay that portion of the Quarterly Instalment 1o e
full extant io which they have Avaiable Funds on that dafe; and

(i) any shortfall between the amount of the Quarterly Instalment and the
Availabla Funds {Shortfall) will accrue capitalised interest ai the
Deferred Interest Rate from (but excluding) the Quarierly Date on which
such amaount would have been payable if not fior this clause 10.2(d) until
the dale the amount (and any accrued capitalised interast) is pakd in
accordance with clause 10.2(e),

ard anmy Shortfall will not be pavable other than in accordance with clause 10.2{a).

Where clausa 10.2{c] has applied in relation to 2 Quarter and there remaing any
Unpaid Quarterly Instalments, the Companies must, on each Quartery Date until
there ceases to be any Unpaid Quarterly Instalmants, pay an amount o Transport
calculated as the lessar of:

1) Available Funds after the payment of any amount payable under clause
10.2{(d): and
(i} an amount equal to the aggregate of;

A, any Unpaid Cuarterly Instatment; and
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(3]

(hj

B. accrued interest on those Unpakd Guarterly Instalment
calculated in accordance with clause 10.2{d){i).

Subject to clause 10.2(g), Transport acknowledges and agrees thal if Transport
exercises its Default Step-In Rights and Integration Completion does not occur, the
Companies will not have any obligation to repay any Default Step-In Costs (o
Transport in accordance with this clause 10,

Nolwilhstanding amy other provigion of this clause 10, Tranzporl will be deemed (o
have achieved Integration Complation i

)] either:

A Retained Works Completion has been achieved; or

B. the Independent Cerlifeer issues a written notice under clause
13 T{a}ii}A of Annexure A that the only work remaining to be
completed 1o achieve Retained Warks Completion is the work
identified in clauses 10.2(g)(i) to 10.2{g)(vi); and

(i} gither:

A Returned Works Construction Completion of the EDC Works
and the Returned Works [excluding the EDC Works) has
been achieved; or

B. the Independent Certifier issuas a written nolice under clavse

14.1{gii}A of Annexure A that the enly work remaining 1o be
complated to achieve Returned Works Consfiruction
Compietion of the EDC Works or the Returned Works
(excluding the EDFG Works) (a5 the case may be) is the work
identified in clauses 10.2(g)(ul) to 10.2{g)iwi),

whare the work referred to in clause 10.2(gli)B and/or 10.2(gKii)B (a5 the case may
be) is limited to:

(i) the SWTC requirements which remain the responsibility of the
Companies pursuant Schedule 35 1o the D&C Deed (Conlrachar
obligations under the SWTC);

{iv} the updating of the O&M Manuals and/or the development of the
Returned Works Operations and Maintenance Plan (as the case may be)
in accordance with clause 16 of Annexure A;

] any work Transport has bean prevented from parforming as
consequence of Transport complying with Transport’s obligations 1o the
Companies under this clause in connection with the Companies carrying
oul the Existing MT Operations; of

(i) any ather work Transport has been prevented from performing as a
result of:

A a breach by a Company or the State Works Coniractor; or

B. a failure by a Company or the Siale Works Condracior to
provide Transport with access fo the Project Site, the Extra
Land or the M7 Motorway.

Maotwithstanding clause 10.1{f){i}, if during the period from tha Default Step-In Date
to the Step-0ut Date the Companies or the State Works Condracior pays:

i
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(i) any part of the D&C Sum to the Contractor under the D&C Deed,
inciuding the amount stated as payable in the Payment Statement (CW)
and / or Payment Statement (SW) or if no Payment Statement (CW) and
I/ or Payment Statement (SW) is issued then the amount stated in the
Payment Claim (CW) and / or Payment Claim (SW) (as each term is
defined in the D&C Deed); or

) any other amount payabie to the Contractor under the D&C Deed, or a
subcontractor to the Contractor,

then:

(i) Transport must promptly reimburse the Companies for any amounts so
paid (including amounts payable by the Contractor o a relevant
subcontractor and any change costs payable under the Subcontract or
subcontract of the Contractor in connection with Additional Works).

(i) Each Company agrees that any reimbursement made in accordance with clause

10.2{h) will be included in the calcuiation of the Default Step-In Costs.

() The parties agree that:
(1) notwithstanding anything to the contrary in this deed, Transport's rights

to recover the Default Step-in Costs from the Companies are limited to
the rights specified in this clause 10.2 including by being limited to the
Step-In Costs Cap,

() this clause 10.2 is Transport's sole remedy for the recovery of the
Default Step-in Costs; and

(i) despite the provisions of this clause 10.2 and of clause 10.3, the
Companies may pay additional amounts comprising the Default Step-in
Costs (or all of the Default Step-in Costs) to Transport at any time.

Step-In Costs Reserve Account

(a) Within 5 Business Days after the Default Step-In Date, the Companies must
establish an account 1o be styled "Step-In Cost Reserve Account” (Step-In Costs
Reserve Account),

(b) If at any time after the Default Step-in Date, Transport reasonably believes (based

on advice from the Independent Certifier) that Integration Completion will occur
within a period of 12 months or less, Transport may provide written notice to the
Companies specifying the date on which Transport reasonably believes the Date of
Integration Completion will occur (Transport Completion Notice).

(c) If at any time after the date on which:
(i) the Companies receive a Transport Completion Nolice; or
(i) Transport achieves Integration Completion pursuant to the exercise of its
Default Step-In Rights,

the SCR is— then from that date (an SCR Date) and subject to clause
10.3(d), the Companies must, within 30 days of the end of each following Quarter,
transfer to the Step-In Costs Reserve Account any Available Funds for that
preceding Quarter until the cash balance of the Step-In Costs Reserve Account is
equal to the Required Level.

1Z
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(d) The Companies’ obligation to fund the Step-in Costs Reserve Account 1o the
Required Level under clause 10.3(c) will iImmediately cease if:

(i at ai time after the relevant SCR Date, the SCR is [ INNENEGGN

, Or

(i) where clause 10.3(c)(i) apphes, the Companies and Transport agree
(each acting reasonably and on the advice of the Independent Certifier)
that the Anticipated Transport Compietion Date will not occur within 12
months of the relevant SCR Date,

(e) Neither Company may withdraw or permit the withdrawal of any amount from the
Step-In Costs Reserve Account:

(i) other than to pay a Quarterly Instalment (or part thereof) due to
Transport In accordance with clause 10.2 which would otherwise be
unpaid because the Companies have insufficient Available Funds to pay
the Quarterly Instaiment (or part thereof) on the relevant Quarterly Date;

or
(if) unless Transport has issued a Step-Out Notice or has otherwise ceased
to exercise its Default Step-In Rights prior to Transport achieving
Integration Completion,
other than to the extent permitled by clause 10.3(f), or clause 10.3(g), or if clause
10.3(d) applies.
(f) If at any time, the cash balance of the Step-in Costs Reserve Account exceeds the

Required Level, the Companies may withdraw an amount of money equal to the
difference between the Required Level and the cash balance of the Step-In Costs
Reserve Account (pricr to that withdrawal).

(g) The Companies may, at any time, replace all of the cash balance maintained in the
Step-In Costs Reserve Account by providing Transport with one or more Acceptable
LCs with a face value equivalent to that cash balance.

(h) If an Authorised Bank which has issued an Acceptable LC ceases to have the credit
rating required to remain as an Authorised Bank, the Companies must promptly, but
in any event within 7 Business Days of the rating change, replace the relevant letter

of credit:
(1) with cash deposited in the Step-In Costs Reserve Account; or
(i) by providing a new Acceptable LC to Transport with an equivalent face

value 10 the letter of credit to be replaced.

(i) For the purposes of this deed, the cash balance in the Step-In Costs Reserve
Account will be taken to include the face value of any Acceptable LCs provided to
Transport in accordance with this clause 10.3.

() Each Company must (without limiting the obligations of the Companies under the
Amended M7 Motorway Project Deed):

(1 keep books of account and all other records relating to the performance
of its obligations, the Step-In Costs Reserve Account and the Available
Funds and ensure that the books of account and records are available to
Transport at all reasonable times for examination, audit, inspection,
transcription and copying;



10.4

Lii) if thiz dead iz terminated, allow Transport access 1o any books of
account and records referred (o in clause 10.3(j)i) for a period of sevan
years, and

(il procure that the State Works Contractor gives Transport cerlified copies

of the audited financial statemants for the previous Financial Year of the
State Works Confractor by no later than 30 November in each year,

Additional Works

If, during the exercise of Transport’s Default Step-In Rights, Transport proposes o carry oul a
Change (Additional Works):

{a) Transport may issue a document entitled "Additional Works Proposal® to the
Companies which sels oul details of the proposed Additional Works,

] within 15 Business Days of receipt of an "Additional Works Propasal” from
Transpaort under clause 10.4(a), the Companies must provide Transport with &
writtan nofica containing:

(i ihe Companies’ eslimale of the operating and maintenance costs or
savings that will be incurred by the Companies as a rasult of the
Transport canying out the Additional Works, substantiated (1o the extent
possible) by delailed particulars;

{ii) details of the functional inegrity of any of the elements of the Project
Waorks and the performance standards reguired by this deed which will
be adversely affected by the proposed Additional Works;

ik detalls of the guality standards, warranties and other abligations required
under this deed which will be adversely affected by the proposed
Addiional Waorks:

liv) details of any adverse effects of the proposed Additional Works on the

use, patronage or capacity of the M7 Motorway or the M7 Widening or
the Company's ability to levy or collect iods;

(v details of any adverse effect of the proposed Additional Waorks on
Existing MT Operations; and
(i) any other information requested by the "Additional Warks Proposal”® {if
applicable);
[+ within 15 Business Days of receipt of the notice given under clause 10.4{b},

Transport must:

(i) give a written notice to the Companies that it withdraws the relevant
"Additional Works Proposal®, in which case Transport will not carry out
the Additional Works,

(i) give a writlen notice o the Companies that it agrees with the matters
referred to in the Companies’ nolice, in which case Transport may carry
out the Additional Works and the Companies’ obligations under this
deed, the Exisling MT Operations and the other matters referred ioin
clausa 10.4(b) will ba varied 1o the extent set oul in the notice given
under clause 10.4(b}; or

(i) give a wrillen notice to the Companies that it dizagrees with the matiers
referred to in the Companies’ nolice and requires the dispute lo be
referred for determination under clause 12, in which case Transport may,
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where the carrying out of the Additicnal Warks by Transpor has been
agread 1o by the parties, or is permitied, in accordance with clause
10.4(d) [even if the matters referred to in the Companies’ nolice have not
been), carry oul the Additional Works before the dispute has been
determined under clause 12 and the Existing M7 Operaticns and the
Companies’ abligations under this deed and the olher matters referred to
in clause 10.4{b) will be varied to the extent set oui in the nolice gnan
under clause 10.4{b) and agreed by Transport or, 1o the extent that
agreement is not reached, a5 delermined in accordance with clause 12,

d) unless oltherwise agreed by the parfies, Transporl may not carry oul any Additional
Warks if the Additional Works would:

(i) during the pariod between the date of this deed and the Date of Retained
Waorks Completion cause 8 greater reduction in capacity or patronage of
the M7 Maotorway than the reduction in capacity or patronage which the
integration Base Case Financial Model forecasts at the date of this deed
will arise as a consequence of carrying out the Project Activities; or

] adversely affect:
A the use, patronage or capacity of the M7 Widaning;
B. the use, patronage or capaciy of the MT Molorway following
Retained Works Complation; or
c. ihe Companies’ abllity to levy or collect tolls; and
(e} if Additional Works undertaken by Transport in accordance with this classe 10.4

result in the Company incurring additional operating and maintenance costs,
Transpori must pay the Company those costs (as agreed under clause 10.4{c) or
delermined in accordance with clause 12). Unless otherwise agreed, Transport
must pay the Company the additional operaling and maintenance cosls:

()] io the extent that any amounts are due and payable by the Company o
Transport in accordance with clause 10.2 at that time (Owed Amounts),
by setling-off amounts due 1o the Company under this clause 10.4
againat the Owed Amounts; or

(i} otherwise within 10 Business Days after completion of the Additional
Warks.

Rights and obligations not affected
The partkes acknowledge that unless expressly stated otherwise in this deed, during such

period Transport is exercising its Default Step-In Rights, the rights and cbligations of the
parties as set oul in this deed remalin unaffecied.

Reinstatement of the M7 Motorway
(&) YWhera an Event of Default is subsisting, and Transpaort:
()] has a right under this deed to exercise is Default Step-In Rights, but has
not given the Companies a notice under clause 10.1 within 50 Business
Days of being entitted to do so under clause 10.1;

(i) exercises its Default Step-In Rights but elects 1o cease exercising those
righis prior to Integration Completion; or



(b)

(c)

{d)

Ll has a right under this dead 1o terminate this deed, but has not yat
elected io do so within 60 Business Days of being entitied to do so under
clause 10.1,

and elther;

{iv) the Companies are nol able to comply with their obligations, as amended
by thiz deed, to keep all traffic lanes of the MT Molorway open to the
public for the safe, efficient and continuous passage of vehicles; or

) Transport and the Companies agree [acting reasanably) that the M7
Molorway should be reinstated 1o minimise a material adverse effect that
iha Event of Dafaull will have on the capacity or patronage of the M7

kotorway,

gither Transporl or the Companies may propose a plan (Reinstatement Plan) for
the reinstatement of the M7 Moloneray.

A Reinstaternent Plan must contain a detailed description of the works necessary to
ensure the prompt repair or replacement of the M7 Motorway so that

(i aifher {as applicable):

A, the Companies are able to comply with their obligations under
the Amended M7 Motorway Project Deed to keep all traffic
lanes of the MT Motorway open to the public for the safe,
efficiant and continuows passage of vehicles; or

B. the material adverse effect of the Event of Default upon the
capacity or patronage of the M7 Motorway is minimised; and

1) io thee extent reasonably practicable having regard to the olher
Reinstalement Criteria only, il preserves flexibility for the parties o
continue to carry out the Integration Project (having regand to the nalure
of the relevant Event of Default],

(the Reinstaterment Criteria).

Within 20 Business Days following receipt of a Reinstaternent Plan from the
Companies (Company Reinstatement Plan), Transpori may aither:

(i) direci the Companies lo carry out the Company Reinstatement Plan; gr

(it} direct the Companies lo carry oul an allernate Reinstatement Plan
proposed by Transport (Transport Reinstatement Plan),

If Transport proposes a Transport Reinstatement Plan in accordance with clause
10.8(c}ii}, the Companies musi, within 20 Business Days of receipt of the Transport
Reinstatement Plan, either:

(i) nolify Transpori of their acceptance of the Transport Reinsiatement Plan;
ar
(i} if the Companies consider in good faith that the Transport Reinstateman

Plan does not comply with the Reinstaterment Critaria, refer this dispute
for determination under clause 12,

A% soon as reasonably practicable following the earlier of:

(i) a direction by Transport fo carry out 8 Company Reinsiatement Plan;
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(i) notification by the Companies to Transport of their acceptance of the
Transport Reinstatement Plan; and

(i) determination of a dispute as to whether the Transport Reinstatement
Plan complies with the Reinstatement Criteria and, if not, the changes
required so that it does meet the Reinstatement Criteria,

each Company must diligently pursue the implementation of the applicable
Reinstatement Plan.

) Nothing in this clause 10 6 or in a Company Reinstatement Plan will limit
Transports Default Step-In Rights or the (N
10.7 Latent defects in M7 Structures

(a) If Transport discovers any latent defect in the condition of an M7 Structure in
exercising its Default Step-In Rights:

(1) Transport will promptly notify the Companies; and

(i) the Companies may (but are not obliged to) propose a Change in
relation to alternative design solutions for achieving the functionality,
durability and quality requirements of the Scope of Works and 1echnical
Criteria requested by Transport (Alternative Design Solutions) within 20
Business Days after receipt of a notice from Transport under clause
10.7(a)(i).

(b) If the Companies propose a Change in accordance with clause 10.7(a)ii) and, in
Transport's reasenable opinion, it would have been feasible for the Companies to
carry out the Project Works in accordance with the Scope of Works and Technical
Criteria (taking into account any additional capital and operating costs to be borne
by the Companies as a consequence of the latent defect) then without limiting any
other rights Transport has under this clause 10.7, Transport will:

(i) consider the Change proposed by the Companies, including the
Companies’ proposed Alternative Design Solutions;

(ii) consider any information and supporting documentation in reiation to the
Alternative Design Solutions;

(iit) cooperate with the Companies in assessing the Alternative Design

Solutions (taking into account total capital and operating costs); and

(iv) consider the proposed Change in good faith and otherwise pursuant to
clause 1.4 of Schedule 10 of Annexure A,

(c) If the Companies propose a Change in accordance with clause 10.7(a)(il), then, for
the purposes of clause 10.2, any determination of the reasonable costs incurred by
Transport in connection with the latent defect in the condition of a structure on,
above or adjacent to, or under the surface of, the Project Site or the Extra Land
encountered by Transport in exercising its Default Step-In Rights must:

(1) include all costs which Transport considers are reasonable for Transport
to incur in taking steps 1o render any structure affected by such latent
defect safe and to otherwise minimise the risk of harm to the health or
safety of persons, the Environment, any property and the safe operation
of the M7 Motorway; and

(ii) otherwise be made having regard to Transport’s obligations under clause
10.7(b).
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(d) If the Companies:
(i} do not propose a Change in accordance with clause 10.T(a)il); or
(i} propose 8 Change in accordance with clause 10.7(a)(ii) but the Change
is rejected by Transporl in accondance with clause 1.4 of Schedule 10 of
Annexure A,

then Transport may (in its absolute discretion) correct the latent defect.

(e) The reasonable costs of action taken by Transport under clause 10.7(d) will be
inciuded in, and limited to and by, the Step-in Costs Cap,

Rights and warranties

{a) Where Transport engages a confractor (other than the Contractor) to perform any
Project Activities in connection with s Default Step-In Rights, Transport must use
reasonable endeavours o oblain:

(i} rights and warranties in ralation to the parformance of those works or
services thal a reasonable and prudent principal would obtain, including:

A warranes on similar terms to those contained in clawsas 5.1,
TA7, 8.3 11.2, 18.2 and 18.3 of Annexure A,

B. a defects liability period of 12 months (plus an additional 12
monihs in respect of any defects rectified by the contractor);
and

. indemnities on similar terms to clause 18.2{a) of Annexure A,

in relation to the warks or services to be performed by the contractor;
and

(it} a collateral warranty given by the contracior for the benefit of the
Companies that the contractor will indemmnify the Companies against all
Loss suffered by the Companies as a result of any damage 1o (he M7
Motorway arising out of, or in connection with, the works or services
performed by the conbractor (including any loss of tolling revenue by the
Companies as a result of the damage and performance liquidated
damages on similar terms to those contained in clause 14.9A of the D&C
Deed.

b} If the Companies recommence performance of the Project Activilies or Retained
Works Completion is achieved, Transport must assign to the Companies the benefit
of warranties and rights obtained by Transport from a contractor referred ta in
clause 10.8{a) (other than the collateral warranty referred 1o in clause 10.8{aNii)) in
cannection with those works.

el Mathing in this clause 10.8 obliges Transporl 1o actually obtain the righls and
warranties referred to in this clause 10.8 or to obtain those rights and warrantias
withoul a cap or other limitation on the liabdity of the confractor engaged to perform
the relevant works or services.

d} Any reasonable cosls incurred by Transport in obtaining righits and warraniies under
clausea 10.8{aHii} may be included in the Transport Defaull Slep-In Costs under
clausa 10.2 and will be a debl due and payable by the Companies o Transport In
accordance with clause 10.2.
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Management of incidents and safety during step-in

Without limiting / other obligations of the Companies under this deed or the Amended M7

-

Molorway Project Deed

tively (having regard to the

(a) the parties agree to co-operate openly and construc
reasonable protection of their commercial and legal positions) in relation to the
nvestigation and management of, and response o, incidents occurring in
connection with the M7 Motorway during any period in which Transport is exercising
Yefault Step-In Rights where such incidents have resulted, or have the potential to
result, in senous injury or death to any person, and

(b) the Companies must immediately iInform and keep Transport’s Representative
informed in writing about any action or measures each Company has taken or
proposes 0 take 10 respond 10, overcome or minimise the effects of such incident,

event or circumstance on the safe of

ation of the M7 Motorway
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12. Dispute resolution




(b}

subject to clause 12{a), nothing in this clause will otherwise limit the operation or
effect of clause 26 of the Amended MT Motorway Project Deed.

13.

13.1

REFI resentations and warranties

Representations and warranties by Companies in their own capacity

Each Company, in its own capacity, makes the following continuing representations and
warranties for the benefit of Transport:

(a)

{b)

()

(d)
(e

(@)

(h}

(i)

it has in full force and effect all authorisations necessary to enter info ard perform
its obligations under each Integration Project Document 1o which it is expressed to
be a party (in whatever capacity),

it has power to enter into and perform its obligations under each Integration Project

Document fo which it is expressed to be a party (in whatever capacity), to camy out

thia transactions which those documents contemplate will be carmed out by it and to

carry on its business, and the entry into of each such document is a proper exercise
of pawer,

itz obligations under each Integration Project Document to which it is expressed (o
be a party (in whatever capacity) are valid and binding and are enforceable against
it @and in accordance with their respective terms subject to the availability of
equitable remedies and, o the exieni applicable, laws relating to the enforcement of
credilors’ rights;

the Company subsiets and is properly constituled;

excepl as staled in the Equity Documents, It is not the trustee or responsible entity
of any frust nor does if hold any property subject to or impressed by any frust;

it Iz ot in default of its material obligations under any Integration Project Document
fo which Transport is expressed o be a party {in whatever capacity);

excepl as contemplated by the RMS Consent Deed, itz obligations under the
Transport Security will rank ahead of, and is obligations under this deed and each
ImMegration Project Document 1o which it is expressed 1o be a party (in whalever
capacity) [(cther than the Transport Security) will rank at least equally with, all its
other unsecured indebledness, other than indebledness preferred by law;

the execution, delivery and parformancea of each Infegration Project Document 1o
which if is expressed to be a party (in whatever capacity) and the iransaclions
under each of them do not.

()] violale its constituent documents or any law, regulation, treaty, judgment,
ruling, order or decree of any court or official direciive which is binding
o it

(i) viclale any other document or agreement to which il is a party or which is
binding on it or any of its assels; or

{iii) cause a limitation on its powers or e powers of its direclors or other
officers to be axceeded;

it does not have immunity from the jurisdiction of a cowrt or from legal process

{whether through service of notice, attachment prior to judgment, attachment in aid
of axecution, execution ar otherwise); and

3



)] na litigation {which has not been disclosed to Transport in writing prior 1o the date of
this deed), arbitration, 1ax claim, dispule or administrative or other procaading has
been commenced or, 1o its knowledge, threatened against it which is likely fo have
a material adwerse effect upon it or ils ability to perform its financial or othar
obligations under any Integration Project Document to which it Is expressed to be a
party {in whatever capacity).

13.2 Representations and warranties by WestLink in its capacity as agent

WaesiLink, in its capacity as mominee and agent of each Partner, makes the following
confinuing representations and warranfies for the benefit of Transpor, in refation fo that
Pariner:

(&) that Pariner has in full force and effect all authorisations necessary to enter info and
parform ils obligations under each Integration Project Document 1o which i1 is
expressed to be a party or to which WestLink is expressed to be a party as its agent
(whether or not also having another capacity);

() that Partner has power to enter into and perform its obligations under each
Integration Project Docurmant to which it is expressed to be a party or 1o which
Woestlink is expressed to be a party as its agent {whether or nof also having
anoiher capacily), to carry oul the fransactions which those documenis conlempilale
will be carried out by it and to carry on its business, and the entry into of each such
decument is a proper axercise of power,

(c) its obligations under each Integration Project Document to which if is expressed to
be a party or to which WestLink is expressed to be a party as ifs agent (whether or
not also having anolher capacity} are valid and binding and are enforceable against
it and in accordance with their respective lerms subject to the availability of
equitable remedies and, to the extent applicable, laws relaling (o the enforcement of
creditars’ rights;

d) the Parinership subsisis pursuant o the Westlink Motorway Parinership Deed;
e} mo action has been taken or threatenad by that Partner to terminate the Partnership;

if WestLink is the sole agent of that Pariner and has been duly authorsed to
nagotiate and enter imto those Infegration Prajact Documents (o which WestLink is
expressed o be a party in its capacity as agent of that Partner;

(al na action has been laken or threatenad by thal Pariner to remove or replace
WestLink as agent of that Partner or 10 appoint an additional agent of that Partner;

(h} the Equity Documents (as defined in the Amended M7 Motoreay Project Deed) and
the Integration Equity Documents (including all Schedules to each document)
provided to Transport prior to the date of this deed is a true and complete copy of
gach document and containg full particulars of the terms of the Partnership and of
the rights and entittements of WestLink and the Fartners;

(i) WestLink has a right o be indemnified by that Partner (in proportion to its
partnership inferast) in respect of any Loss or Claim brought against, incurred or
suffered by it arising oul of or in connection with the Inlegration Project, the
Integration Project Documents. or the transactions which those documents
contemplate will be carried out by WesiLink as its agent (whether or not also having
anoiher capacity),

{1 other than WSO IM3 (in relation to the W30 Holding Trust) and Transurban (in
redation io the Transurban WSO Trust), that Partner is not the frustes ar responsible

antity of any frust nor does it hold any property subject to or impressed by any trust;

T2
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(k) thai Pariner is not in default of s matesial obligations under any Integration Praoject
Document to which Transport is expressed to be a party;

{1 except as contemplated by the RMS Consent Deed, that Pariner's obligations under
tha RMS Sacurity will rank ahead of, and its obligations wnder this dead and each
integration Project Document 1o which it is expressed to be a party (other than the
Transport Security) will rank at least egually with, all its other unsecured
indebledness, other Than indebledness preferrad by law,

(m) the execution, delivery and performance of each Integration Project Document {o
which that Partrer |5 expressed to be a party and the transaclions under each of
them do not;

(i vicdate its constituanl documents or any law, regulation, treaty, judgment,
ruling, order or decree of any court or official directive which is binding
on il;

riiy viglate any other document or agreement to which it is a party or which is

binding on il or any of its assets; or

Fiiiy cause a limitation on ils powers or the powers of its directors or other
officers to be exceeded,

(m) that Partner does not have immunity from the jurisdiction of a court or from legal
process (whether through service of notice, attachment prior to judgment,
gitachment in aid of execution, execution or ofhervise); and

() na litigation (which has not been disclosed to Transpart in writing prior o the date of
this deed), arbitration, tax claim, dispute of adminksirative or other proceeding has
been commenced or, o s knowledge, threatenad against that Partner which is
likely to have a material adverse effect upon it or s abllity o perform its financial or
other cbligations under any Integration Project Documeant to which it is expressad o
be a party.

13.3 Representations and warranties by Transport

Tranzsport makes the following conlinuing representations and warranties for the benefit of

each Company:

{a) it is & statutory body validly constituted and existing under the Transport
Administration Act 1988 (NSW);

(b} it has in full force and effect all authorisations necessary under its constituant

legislation to enter into and perform its obligations under each Integration Project
Documant to which it is axpressed 1o be a party;

(ch it is legally entitied and has all stalulory power o enter into and perform its
chligations under each Integration Project Document to which it is expressed to ba
a party, o carry oul the transaclions conlemplated by those documents, and the
entry into of each such document is a propear exercise of power;

(d) its obligations under each Integration Project Document to which it is expressed (o
be a party are valid and binding and are enforceable against it in accordance with
thelr respective terms subject to the availability of equitable remedies and, o the
extent applicable, laws relating to the anforcement of creditors” rights; and

(&) the execution, delivery and performance of each Integration Project Document 1o
which it is exprassed to be a parly and the transactions under aach of tham does
not vickate any law to which Transport is subject.

i



14. Assignment

14.1 Entitlement to assign

(a) Notwithsianding anything in the Amended MT Motorway Project Deed or this deed
i the contrary, except as provided in:

(il the Integration Debt Finance Documents,

(i} the Debt Financing Docurmnents (as thaet term is defined in the Amanded
M7 Molorway Project Deed); and

{iin) the RMS Consent Deed,

neither WestLink (in its own capacity or as agent of the Pariners), nor WSO Co, nor
any Partner may sell, transfer, assign, morigage, charge or otherwise dispose of,
deal with, or encumber its interest in the Integration Project or inany of the
Integration Project Documents prior o the Date of Integration Completion without
the price written consent of Transport.

(o} Tramsport may sell, transfer or assign or otherwise dispose of or deal with its
interest in the Integration Project Documents to a Government Entity without the
prior writlen consent of a Company provided that the transferee is the then-current
holder, or simultaneous transferes, of Transport's interest in the Project Documeants.

14.2 Change of Control prior to Integration Completion
Motwithistanding amything to the contrary in the Amended M7 Motorway Project Deed:
e each Company undertakes to Transport that the direct legal and beneficial owners

of W50 Co as at the date of this deed will remain unchanged uniil the Date of
Integration Completion; and

(b} subject to clause 14,2(c), the Companies must not permit;
)] ary Change of Condrol of either Company, any Partner, the State Works
Contracior or the Borrower; or
(i} a person:
A who is not an Ultimate Shareholder, or
B. who is an Ultimate Sharehalder but which is an entity

managed by an Ultimate Shareholder (and not ultimately
ownid by an Ultimate Shareholder) which does not al the
dale of this deed or following any event which is approved by
Transport under this clause 14, have an economic intarest in
the shares of either Company or the State Works Confractor,

fo acquire amy shares, unis or an economic interast in shares or unis in
any Helding Company (other than an Ultimate Shareholder) of either
Company, any Partner, the State Works Conlractor or tha Borrower,

prior to the Date of Integration Completion withouwt the prior written consent of
Transport (which may not be unreasonably withheld).

(ch Transport's consent is not regquired for a change in, or the appointment of, the
responsible antity, trustee or custodian of an entity where there is no change in the
ultimaie beneficial cwner of the enlity concermed,

T
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(C) Transport will be deemed to be acting reasonably under clause 14.2(b)(is) if it
withholds its consent where Transport Is of the reasonable opinion that

(i) neither Company has provided it with full details c‘f the proposed change
and any further information reasonabiy requested by Transport; or

() the new person
A is not in compliance with applicable anti-money laundering

aws and anbi-terronsm laws; and

B does not demonstrate 10 the reasonable satisfaction of
ransport that it is both a fit and proper »c'«c 10 be an
nvestor in the Integration Project and is of sufficient financial
standing to meet its, and to put the Conmd nies in funds to
meet Y‘(‘. funding obligations in relation to the Integration
Project

14.3 Definitions

The following definitions apply to this clause 14, If a capitalised term is used in this clause 14
(or in a definition which is relevant 1o it) and is not defined in this clause 14.3, then clause 1.1

will apply

(a) “"Associate” has the meaning given in sections 12 and 15 of the Corporations Act
provided that no persons will be deemed to be Associates merely because they are
parties to, or become parties 1o, the EPD, the Integration Equity Commitment Deed
the Integration Project Documents or any Project Documents

(b) “Change of Control” means, in refation to a company, trust or other entity

(i) f the company, trust or other entity comes under the Control of a person
ng alone or .ogct'w." with its Associates) who did not Control the
company, trust or other f~ﬂ'|",' as at the Satisfaction Date or following any
event which is approved by Transport under clause 31.1, 31.2 or 31.3 of
the Amended M7 Motorway Project Deed or clause 14.1 or 14.2 of this

geedq; of

(ii) if a person (acting alone or together with its Assoclates) who w
Control of a company, trust or other entity as at the Satisfaction Date or
following any event which is approved by Transport under clause 31
31.2 or 31.3 of the Amended M7 Motorway Project Deed or clause 14.1
r 14.2 of this deed stops having Control of the company, trust or other
enlity,

other than as a resull of a Permitted Dealing

(c) “Permitted Dealing"™ means
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15. Expenses and stamp duties

151 Expenses

Subject to clause 15.2, each party must bear its own costs, including professional costs and
disbursements, associated with the preparation and execution of this deed and any
subsequent consent, agreement, approval or waiver hereunder or amendment thereto.

15.2 Stamp duties

As between the parties, Transport must pay (or reimburse the Companies within 10 Business
Days for) all stamp, registration and similar taxes including fines and penalties payable to or
required to be paid by any appropriate Authority or determined to be payable in connection
with the execution, delivery, performance or enforcement of this deed or any Integration
Project Documents or any payment receipt or other transaction contemplated by them,

16. Governing law and jurisdiction

16.1 Governing law

This deed is qoverned by and will be construed according to the laws of New South Wales.

16.2 Jurisdiction

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

(b) Each party irrevocably waives any objection it may now or in the future have 1o 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, where
that venue falls within clause 16.2(a).

17. Notices

Any communication under or in connection with this deed:

(a) must be in writing;
(b) must be addressed as shown below:
Transport
Address: Western Sydney Project Office
Transport for NSW
Level 7, 27 Argyle Street
Parramatta NSW 2150
Email: B 2t ronsport.nsw.gov.au
Attention: Project Director M12 Motorway
With copy to: Director, Motorway Partnerships



(€}

(d)

(e)

if)

Companies

Address: 101 Wallgrove Road
Eastern Creek NSW 2766

Email: Legal@nwroads.com.au

Attention: Company Secretary

(or as otherwise notified in writing by that party 1o the other parties from time to
time);

must be signed by the party making the communication or (on its behall) by the
solicitor for, or by any atlormey, direcior, secretary or authorised agent (including tha
Representative) of, thal party;

must be either;
() delivered or posted by prepaid post to the address of Ihe addresses; or
{ii} subject to clause 17(e), sent by emall in the form of a .pdf file of a letter

{with or without altachments) to thal person’s emaill address; and,
in accordance wilh clause 17(b)

in the case of Motices which have been sent in accordance with clause 17{d)¥ii)
under clauses 8 and 12, in addition o the Motice sent pursuant to clause 17(d)(i), &
copy of the Molice must also be printed and delivered or posted 1o the person's
address in accordance with clause 17(d){i);

will ber deamed to be recanvad by the addressea:

(i} [in the case of prepaid post) on the second business day after the date
of pasting:

(i} [in the case of email). if it is sent

A by 5:00pm (local time in the place of receipt) on a Business
Day - &t the time in the place to which it is sent eguivalent to
the lime shown on the aufomatic receipl notificalicn receaived
by the party {as applicabée) sending the emal Trom the
recipient; or

B. 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 dale on which it is sent equivalent to the
dale shown on the automatic receipt notification received by
the: party (as applicable) sending the email from the recipient,
and; and

where clause 17(d)(il) applies, the relevant notice will be faken 1o have
bean received on iha later of the dale determined in accordance with

clause 17(1{i) and 17(0(ii):

(i} {in tha case of delivery by hand} on delivery at the address of the
reciplent as provided in clause 17(b), unless that delivery is made on a
non-business day, or after 5.00pm on a business day, in which case that
commurication will be deemed o have been received at 9.00am on the
nexi businass day,



CLAYTON UTZ

and where "business da ," means a day (not being a Saturday or Sunday) on which
banks are generally open for business in the place of receipt of that communication
(Q) which Is '.'g,-‘(n-.v._-(; by a Company will be deemed to have been received by the other

Company at the same time; and

(h) will, in the case of a notice to which clause 17(e) applies, will not be effective unles
1 is delivered in accordance with clause 17(d)(1). A notice issued pursuant 1o clause
17(d)i) and a notice issued pursuam to clause 17(d)(il) must be identical, and in the

event that they are not identical, neither notice will constitute a valid notice

18. Miscellaneous

18.1 Entire agreement

To the extent paermitted by Law, this deed, the Transport Project Documents to which either
Company are party, the Amended M7 f‘.1")'l’"\\'.’4y Project Deed and the Project Documents (as
defined in the Amended M7 Motorway Project Deed) embody the entire understanding of the
parties and constitute the entire :(:r"‘h agreed upon between the parties and supersede any
agreement made prior to the date of this deed (whether or not in writing) between the parties
on 1o the subject matter of those documents

n reiai

18.2 Further acts

Each party will promptly do and perform all further acts and execu 10 and deliver all further
documents (in a form and content reasonably satisfactory to tha ’Iy’vl r(:q..ured by Law or
onably req;.es.eﬁ by another party to give effect to this c.eed

reas

18.3 Indemnities

18.4 Waiver

(3a) Failure to exercise or enforce or a delay in exercising or enforcing or the partia
exercise or enforcement of any right, power or remedy provided by Law or under

this deed by a party will not in any way preclude, or operate as a waiver of, any



18.5

18.6

18.7

18.8

18.9

18.10
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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) Unless expressly provided otherwise, 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 a breach of any term of this deed will operate as a waiver of

another breach of that term or of a breach of any other term of this deed.

Consents

Any consent or approval referred 10 in, or required under, this deed from Transport may be
given or withheld, or may be given subject to any conditions as Transport (in its absolute
discretion) thinks fit, unless this deed expressly provides otherwise.

Cost of performing obligations

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

Interest

If a party does not pay any money payable by it to another party under this deed by the due
date, the first mentioned party must pay interest on that amount on demand by the other party.
Interest is:

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

(b) (subject to clause 10.2), calculated on daily balances at the rate of [ rer
annum, and
@ I

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 Company any obligation under this deed,

or to defay or otherwise prevent or prejudicially affect the exercise by Transport of any right,
power or remedy under this deed or otherwise, are expressly waived.

Replacement body interpretation
If an Authority or body referred to in this deed:

(a) is reconstituted, renamed or replaced or if its powers or functions are transferred to
another organisation, this deed is deemed to refer to that new organisation; or

(b) ceases o exisl, this deed is deemed lo refer Lo Lthal organisation which serves
substantially the same purpose or cbject as the former Authority or body.

No agency

Except as expressly permitted or contemplated by this deed, a Company will not in connection
with the Integration Project or otherwise directly or indirectly hold out nor permit o be held out
1o any person any statement, act, agreement, matter or thing indicating that the Integration



18.11

18.12

18.13

18.14

18.15

Project is being carried on or managed or supervised by Transport nor must @ Company act as
or represent (tzelf io be the servant or agent of Transport.

Amendmeants

Subject to clause 10.2 of Annexure A, this deed may only be varied by a document signed by
or on behalf of each party.

Counterparts
This deed may be executed in any number of counterparts and by the parties on separaie

counierparts. Each counterpart constitubes an original of this deed, all of which together
constitute one deed.

Man reliance

Without limiting clauges 7.7, 7.7TA, 7.8, 7.9, 7.11, 7.14, T.16, 7.18(c), 7.18(d) and 9.6 of
Annexure A, each Company:

(&) warranis that it did not in any way rely upon any Information, reprasenlation,
statement or documentation (other than this deed) made by or provided to each
Company by Transport or anyone on behalf of Transport for the purposes of
entaring into this deed;

(b warranis that it enters into this deed based on its own investigations, interpretations,
deductions, information and deferminations; and

{c} acknowledges that it is aware thal Transport has entered inlo this deed relying upan
the warranties in clauses 18.13(a) and {b).

English language

All documenis provided under or in conneclion with this deed must be in English and all
communications bebween the parties must be in the English language.

Survival of certain provisions; no merger
&) Without limiting clause 18.3{c).
(i) clausas 1, 2.3(c), 7 (only to tha extent in respeac! of the Integration
Project prior to the rescission, termination or expiration of this deed), 5,
9, 12, 16, 17, 18.7 and this clause 18.15; and
(i) 5.3(d), 5.8(d), 5.14, 5.21{e) , 6.1(d) to 6.1(fa) (inclusive), 7.5(a)ili}, 7.8,
7.11{f), 18.2 (but only whare the circumstances giving rise to the ralevant
Loss or Claim occur prior to the recission, lermination or expiration of
this deed), 18.3, 18.4, 19.2(a)(iil), and 22 of Annexure A,

(logedher, the Surviving Clauses) will survive rescission, termination or expiration
of this deed.

(k) Without limiting clause 18.3(c), il this deed is rescinded or terminated, no party will
be liable to any oiher parly except;

(i} under the Surviving Clauses and 18.7; or

(i} in respect of any breach of this deed occurring before such rescission or
termination

&1



18.16

18.17

{c) Mo right or obligation of any party will merge on completion of any transaction under
this deed. All ights and obligations under this deed survive the execution and
delivery of any fransfer or other document which implements any transaction under
this deed,

Approvals not to affect Companies’ obligations

The giving of amy approval or ihe making of 2ny direction or appointment or he exercise of any
authority or discretion or the exercise, giving or making of amy othar matter or thing of any
nature hereunder by Transport will not, excepl where this deed expressly provides 1o the
contrary, relieve 8 Company from its cbligations under this deed.

Ring Fencing

{a) Subject to clauze 18.17(M), the Companies must not (and must procure that the
Borrower, each Holding Company of each Company, each Pariner, the Parinarship,
the State Works Confractor and each Spongor Enlity do not) without Transporl's
consent enter into any transactions or arangements, which includes any
amendment, variation or waiver of a provision under any transaction or
arrangement, with any Associate of a Company (Associate Entity) which are:

()] nol on an arm's length and commercial basis; or

i} unnecessary for, or of a scale and najure beyond that required for, the
efficient and effective carrying oul of the obligations of the Companies
and the State Works Confractor under the Integration Project
Documents, or the Project Documents [as dafined in the Amendad M7
Motorway Project Deed), or the Project Decumenis (as defined in the
MaorthConnex Project Deed),

proviced that whether & particular transaction or amangement is on an arm’s length
and commercial basis must be determined chjectively having regard to:

(iiiy whether the Company, the Barrower, the Holding Company of the
Company, the Pariner, the Parinership, the State Works Contractor ar
the Sponsor Entity (as applicable) would have entered infe the
transaction or arrangement if they were:

A, unrelated o the Associate Enlity;
B. free from undue influence or pressure by the Associate Entity;
c through their relevant decision-makers, sufficiently

knowledgeable about the circumstances of the iransaction or
arrangement, sufficiently experienced in business and
sufficiently well advised o be able to form a sound judgmant
as o whal is in their inlerests; and

D, concerned only to achieve the best available commercial
ressult for themselves in all of the circumstances,

[iv) whether the Company, the Borrower, the Holding Company of the
Company, the Partner, the Partnership, the State Works Confractor or
ihe Sponsor Enfity (as applicable) acted with the interests of any
Aszociale Entity in mind;

[w) whether lhe Company, ihe Borrower, (he Helding Company of the
Company, the Partner, the Partnership, the State Works Confractor or
the Sponsor Entity [as applicable) on the one hand and the Associate
Enlity on the other hand dealt with each other as arm's length parties

B2



waould normally do, so that the outcome of thedr dealing Is a matier of real
bargaining; and

[wi) whether the transaction or arrangement represents an equivalent or
better commaercial cutcome for the Company, the Borrower, the Holding
Company of the Comparny, the Pariner, the Parinership, the State Works
Contractor or the Sponsor Entity (as applicable] than would be available
from an enlity olher than the Associate Enily.

(b} The Companies musi bear Transport's reasonable costs and expenses (including
legal costs and expenses) of and incidental to:

)] any enguiries which Transport may make for the purposes of
determining whelher (o consant (o the transaction or arrangament tha
subject of a request for consent under clause 18.17(a); and

(i) the preparation, negotiation and execution of any decumentation
required 1o give effect to such transaction or arrangement, and any
stamp duty or similar charges in relation to such documeantation.

{c) The Companies must include with s annual and half-yearly reporting provided
under the Amended MT Motorway Project Deed, a report describing all transactons
or arrangements entered into by 8 Company, the Borrower, a Holding Company of
a Company, a Pariner, the Partnership, the State Works Confractor and a Sponsor
Entity with an Associate Entity in the immediately prior six month reporting period,
including, as a minimum, the following details:

{i} a statement as to whether or nol ihe Companies consider the
transaclions or arangements required consent from Transport under
clause 18.17(ak

fii} information as to the procurement process (if any) followed in respect of

the relevant fransaction or arrangement;

{iiiy the nature of the work or services to be provided under each relevant
transaction or arrangement and the fees paid or other consideration
provided in respect of each transaction or arrangement in the reporting
pariod, and

(i) such other details and information regarding the relevant transactions or
arrangements as may reasonably ba requesied by Transport.

(d}) If an emergency sifualion occurs in connection with the Integration Project and a
transaction or arrangemant (within the meaning of clausa 18.17{a)) with an
Associate Entity is urgently required to:

i) provide access o emergency servicas or amergency traffic control;

(i) prevent any occurrence that is fkely o cause damage to the Integration
Project or compromise the safety of any person; or

{iid) address significant unforeseen congestion on the MY Motorvay,

and there is not already a transaction or arrangement (within the meaning of clause
18.17(a)} in place in accordance with the Integration Project Documents to respond
o or ramedy such an emergency siluation, then a Company, the Borrower, a
Holding Company of a Company, a Pariner, the Parinership, the State Works
Contracior andfor a Sponsor Enlity may, without Transport's consant, anler into the
refevant transaction or arrangement for a period not exceeding 24 hours duration
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afler the fime that the relevant emergency situation commences, provided thatl the
Companies must:

fiv) immediately notify Transport of the relevant fransaction or arrangament
and the emergency situation to which it relates and provide such detads
and information regarding the relevant fransaction or arrangement as
may reasonably be requesied by Trangport;

(v} as soon as reasonably practicable after enfering into the ralevant
trangacton or arrangement and in any event no later than T days after
the commencameant of tha relevant emergency siluation, demonstrale o
ihe reasonable satisfaction of Transport that the relevant irangaction or

arrangement:

A, was the best commencial oulcome avadable in the
circumstances;

B. does nol result in a lesser commercial outcome for the

Companies than would be available from an entity other than
the Associate Entity;

o was free from undue influence or pressure by the Associate
Entity and was not entered into with the interests of the
Associate Entity in mind; and

D. was necassary for, and was nol of a scale or nalure beyond
whal was required to respond to or remedy the relevant
amargency situation;

[wi} as so00n as reasonably practicable after enfering into the relevant
transaction or arrangemant and in any event no later than 7 days after
the commencement of the relevant emergency situation, provide such
details, decuments and infarmation in conneclion wilh the relevant
fransaction of arrangement as may reasonably be requesied by
Transport including, wilhout limidation:

A information and records of the Company, the Borrower, the
Holding Company of a Company, the Pariner, the
Partnership, the State Works Confractor or the Sponsor Entity
in connection wilh all procurement processas relating 1o the
relevant ransaction or arrangement; and

B. the steps taken by the Campany, the Borrowar, the Halding
Company of a Company, the Partner, the Partnership, the
State Works Contractor or the Sponsor Entity to ensure that
there are appropriale processes in place o respond 1o or
remedy any continualion or recurrence of the emergency
situation;

i) at the end of the guarter in which the relevant transaction or
arrangement was entered into, provide a written report 1o Transport
setling out the aggregate expenditure, commitment or forgivenass
required or provided under the relevant lransaction or arrangement; and

{wiii) ensure that the aggregale expenditure, commitment or forgiveness
required or provided under the relevant transaction or arrangement s



reported in the necxt occurring half-yearly financial reporia for the
Companies.

(b} The reference to variation in clause 18.17(a) includes a variation to orunder 2
transacton or arrangement and including a variation, expansion or contraction of
the scope of services and any instruction for the performance of any additional
services whether contemplated under the transaction or arrangement or not.

{c) The parties acknowledge and agree that by entering into this deed, Transport is
deemed o have consented to the following agreements to the extent such
agreemenis require consenl under clause 18, 17{a):

(i) aach Infegration Equity Document, each Integration Debt Finance
Document and each Integration Project Document;

(i) the M7 Motorway Project Deed, the Amended M7 Motorway Project
Deed and each of the Project Documents, Debt Financing Documents
and Equily Documents {(each as defined in the Amended M7 Moionvay
Project Deed);

(i) the MorthConnex Project Deed, each of the Project Documenis, Debt
Financing Documents and Equity Documents {each as defined in the
NorthConnex Project Deed) and the NorthConnex Amending Deed;

{iv} any agreement in copnection with a ransaction contemplated by any of
the documenis referred to in paragraphs {i) to (i} above.

18.18 Vienna Convention

The United Nations Comvention on Contracts for the International Sale of Goods does not
apply to this deed.

18.19 Exclusion of proportionate liability scheme

(2) To the extent permitted by Law, Part 4 of the Chal Liability Act 2002 (NSW) (and
any aquivalent stalutory provision in any other state or territory) is excluded in
redation to all and any rights, obligations or liabilities of elther party under this deed
whether such righits, abligations or liabilties are sought to be enforced in confract,
torl or otherwise,

(e Without limiting the abowve, the rights, obligations and lkabilities of Transport and the
Companies under this deed with respect to proportionate Hability are as specified in
ihis deed and not otherwise, whether such rights, obligations or liabililies are sought
o be enforced by a claim in contract, in tort or otherwise,

18.20 Companies not to apply proportionate liability scheme
To the extent parmilted by Law:

(a) the Companies must not, and must ensure that the State Works Contractor does
not, seek to apply the provisions of Part 4 of the Ciwl Liability Act 2002 (NSW) in
relation to any claim by Transport against a8 Company or the State Works
Confractor (whaiher in contract, tort or olherwise); and

(b if any of the pravisions of Part 4 of the CaWl Lishility Act 2002 (NSW) are applied to
any claim by Transport against a Company or tha Stale Warks Contractor (whether
in contract, tort or otherwise), the Companies will indemnify Transpor against any
Loss which Transport is not able fo recover from a Company or the State Works
Confractor because of the operalion of Part 4 of the Ciwl Lishility Act 2002 (NSW).

]



18.21 Subcontracts
Thie Companies must:

(a) im each Subcontract imto which it or the State Works Contracior enters for the
carrying out of the Project Activilies, include a term that (o the extent permitied by
Law) excludes the application of Part 4 of the Gl Ligbildy Acf 2002 (NSW) in
redation 1o all and any rights, obligations or liabilittes of either party under or in any
way in connection with each Subconiract whether such rights, cbligations or
liabilities are sought io be enforced by a claim in contract, forl or olhersise;

(b} require, and ensure that the State Works Confracior requires, each Subcontracior
to include, in any further contract that it enters into with a third party for the carrying
out of design activities in connection with the Project Activities, a term that (1o ihe
axtent permitted by Law) excludes the application of Part 4 of the Civl Liabiiy Act
2002 {MSW) in relation to all and any rights, obfigations or liabilities of either party
under or in any way in connaction with each further agreament whethesr such rights,
obligations or liabilities are sought to be enforced by a claim in contract, lor or
othersisa; and

(i require, and ensure that the State Works Conftractor requires, each Subcontractor
te use reasonable endeavours (o include in any further contract that # anters inka
with a third party for the carrying out of the Project Activities that is not covered by
clause 1.1{b), a term that (to the exieni permitied by Law) excludes the application
of Part 4 of the Chal Lighilfy Act 2002 (NSW) in relation to all and any righis,
chlgations or Liahilities of either party under or in any way in connection with aach
further agreement whether such rights, obligations or liabilities are sought 1o be
enforced by a claim in contract, torl ar atherwise.
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Schedule 1 - [Not used]
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Schedule 2 - [Not used]
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Schedule 3 - Commercially Sensitive Information
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Schedule 4 - Amendments to the M7 Motorway Project Deed from the Satisfaction

Date

With effect from the Satisfaction Date:

until the Date of Integration Completion, the following definitions are inseried into clause 1.1 of
thie M7 Molorway Project Dead:

Amended Motorway Stratum Agreement to Lease has the meaning given to that term in the
Integration Project Deed.

Integration FDOD means the documen! entitled M7 Widening = Funding Default Deed”
batween each Criginal Investor and each Sponsor Entity (each as defined therein) dated on or
about the date of the Integration Project Deed.

Integration Project has the meaning given in the Integration Projeci Deed.

Integration Project Deed means the document entitled "M7-M12 Integration Project Dead”
between Transpor, the Companies and olhers,

Integration Project Documants has the meaning given In the Inlegration Project Dead.

Integraticn Praoject Event of Default means an "Event of Defaull” as defined in the
Integration Project Deed.

Integration Project Debt has the meaning given in the Integration Project Deed.

Integration Project Termination Event means any of the events isted in clause 9.3 of tha
integration Project Deed.

Integration Project Works means each of the “Project Works” and “Temporary Works™ and
*Project Activities™ as defined in Annexure A to the Integration Project Deed

Motorway Stratum means the stratum of real property to be the subject of the Motorway
Siratum Lease, as determined in accordance with the Amended Motorway Stratum Agreement
o Lease.

Motorway Stratum No.2 has the meaning contained in the Amended Motorway Stratum
Agreament to Lease.

Motorway Stratum Lease means the lease of the Molorway Stratum granied by RMS to
WesiLink under the Molorway Siratum Agreement to Lease.

undil the Date of Integration Completion, & new clause 39 is inserted inlo the MT Molorway
Project Deed as follows:

38, Integration Project

(a) Transporl acknowledges that it consants (including, without limitation, for the
purposes of clauses 15.7, 20.1(g) and (I}, 29.2{} and {q) and 35.20 of the Deed) to:

(i} the Companies undertaking the Integration Project in accordance with
the Integration Project Documents,

(i} the amendment of the Project Documents in accordance with the
Integration Project Documents; and

(i} {he eraction, installation, painting or displaying of amy adverlising,
promational or similar signage or material on, in, or near, any part of the
1]
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Motoresay or the Thied Party Works which is erected, installed, painted or
displayed in accordance with the Integration Project Deed.

() The parthes acknowledge and agree thal:

] im relation o those parts of the Maotorway which are directly affected by
the Integration Project Works, the:

A, integration Project Works; or

B. performance of the Companies’ olher abligations under tha
Integration Project Documents,

if undertaken in accordance with Integration Project Documents do not or
will not constitute:

c. damage, defect or disrepair, for the purposes of clauses 151,
15,12, 22.1(c) or 22.8 of this Deed;
D. a failure 1o operate, maintain, repair o open the Motonway or

maintain and repair the Third Party Works, for the purposes of
clauses 2.1(b) and 15.1 and 15.2 of this Deed; or

E. a failure of performance or performance standards under
clause 15.1{alii}. or a failure to perform the O&M Work under
clause 15.3; or

F. a failure to comply with any clauses of this Deed identified by
the Companies as agreed or determined in accordance with
paragraph 1.2(f{v) of Schedule 10 of Annexure A of the
Integration Project Deed or clause 10.4(bKv) of the
Integration Project Deed;

G, a Disiribution;

{ii) Integration Project Works undertaken in accordance with the Integration
Project Documents do not or will not consfitule an “abnormal event” for
the purposes of the definition of "Incident”;

iy clauses 4, 5,6, 7, 8,9, 10, 11, 12, 13, 15.7(b), 21 and 22do not apply fo
the design and construction and completion of the Integration Project
andlor the Integration Project Works;

(i) for the purposes of clauses 2.1(b), 15.1(ali), 15.2, 25 Xe) and
25.3{a)(ii), of this Deed and without limiting clauses 15.2{(a)i) and (i) of
this Deed, WSO Co will not between the Satisfaction Date and the Date
of Integration Completion be in breach of its obligation fo keep all iraffic
lanes of the Molorway {including all on-ramps and off-ramps) open to the
public for the safe, efficient and conlinuous passage of vehicles (whether
or not the Toll Collection System is operational) 1o the extent i is
necessary 1o close all or any part of the Motorway as a result of or in

connaction with:

A, the design and consiruction of the Infegration Project in
accordance with the Integration Project Documents;

B. the remedy of an Integration Project Event of Default (or
ovarcoming s effects) in accordance with the Integration
Project Deed;
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. Wa0 Co's compliance with a direction by Tranzport or other
obligation under the Integralion Protec Deed, or to enable
Transport to take any aclion in connection with the exercise
by Transport of is step-in rights; or

D. the reinstatement of the Motorway in accordance with the
integration Project Deed;

(v} the Companies' obligation to indemnify Transport from and against any
Claim or Loss suffered or incurred by Transport in accordance with
clause 4.4, 7.5 T.6 7.7, 715, 7.16, 22 .2 ar 35.3 ar any ather indemnity
contained in any Project Document will be reduced 1o the extent the
Companies are required to indemnify Transpori under the Integration
Project Deed in respect of such Claim or Loss;

i) the Companias will mof be entitled to terminate this Deed pursuant to:

A clauge 25.5(a) of this Deed to the extant the Final
Determination solely prevents the Companies from
undertaking the Integration Project Works substantially in
accordance with the Infegration Project Deead;

B. clause 25.5(b) of this Dead (o the extent such legisiation
solely prohibits or has the effect of prohibiting the Companies
from undertaking the Integration Project Works substantiably
in accordance with the Integration Project Deed;

c. clause 25 .5(c) of this Deed to the extent such resumption
solely relates 1o land on which the Integration Project Works
are to be carried out and as a result the Companies ara
prevenied from underaking the Integration Project Works
substantially in accordance with the Integration Project Deed,
or

D, clause 25.5{d) of this Deed to the extent such breach solely
prevents the Companies from undertaking the Integration
Project Waorks substantially in accordance with the Integration
Project Deed;

(i} if an Integration Project Event of Defaull or an Integration Project
Termination Event occurs before Integration Completion:

A thiat Integration Project Event of Default or Integration Projact
Termination Event will be the subject of the Integration Project
Deed and nod this Deed; and

B. i parties will have no recourse 1o this Deed in respact of the
Integration Project Event of Default or the infegration Project
Termination Event, including as a resull of any act or
omission of the parties while the Integration Project Event of
Drefault or the integration Project Termination Event (as
applicable) is subsisting,

(i) a failure by the Companies to remedy any Integration Project Event of
Default or Integration Project Termination Event in accordance with the
Iintegration Project Deed will nol provide Transport with recourse to
clause 25 of this Deed;

{ix) the definition of the term "Public Transport Cormidor” is deleted and
raplaced with:

83



(x}

(el

(i)

{xiii)

(xiv)

"Public Transport Corridor”™ means:

(a)

the real property in between the carriageways of tha Motorway
which will not be included in the Motorway Stratum, howeyver
excluding any réal property owver which a construction licence is
granied pursuant to the Integration Project Documents;

the definition of the term "Permitted Dealing” is amended as follows:

(i

(i)

in paragraph (e), a reference to the FDD also includes a
reference o the Integration FDD; and

a naw paragraph (g) i ncluded:

(g} any other fransaction which is consenied to by RMS3
under clause 14 {Assignmeni) of the Integration
Project Deed andiar clause 8 (Assignment) of the
State Works Deed (as defined in the Integration
Project Deed).”

each of the Blended Equily Return, Early Termination Amount, Initial
Equity Return and Concession Enhancement Post-Completion Return
are 1o be calculated (should they meed o be calculated) ignoring the
existence or impact of the Integration Project;

clause 32 2 does nol apply to the Inlegration Project Documents;

clauses I9(b)(i)A), 3b)i), (b)), (Bixi), (bXxii) and (b)(xiv) are
included in the list of clauses which will survive rescission, termination or
expirafion of this Deed, as set out in clause 35.15 of this Deed; amnd

referencas in this Dead (o (ha:

A

"Project”, "Project Assets”, "Motorway”, "Company™s Work”,

“O&M Work”®, “Property Works™ and “Operating Services™ do
mat inciude the Integration Project or the Integration Project

Works,

"Scope of Works and Technical Criteria” do not include the
“Scope of Works and Technical Criteria® as definad in
Annexure A to the Integration Project Deed;

*Project Debt” does not include the Integration Project Debt
and "Debt Financing Documents” do not include any of the
integration Debt Finance Documents as defined in the
integration Project Deed;

‘Operating Cosis" do not include any coatls associated with
underizking the Integration Project or the Integration Project
Works:

*Cash Flow Available for Debt Service” is to be calculated
ignering the impact of undertaking the Integration Project or
the Integration Project Works;

“Equity Documents” do not include the Integration Equity
Cocuments as defined in the Inlegration Project Deed; and

“Initial Equity” and *Equity” do not include any amounis
coniributed {o the Partnership or WSO Ca, or any equity ar
share capial subscribed to the Parinership or WSO Co, in
connection with the Integration Projact,



(o) until the Date of Integration Completion, clause 35.20 of the M7 Molorway Project
Dead s amended as follows:

(&) Subject 1o clause 35.20(d), the Companies must not (and must procune
that the Borrower, each Holding Company of each Company, each
Fartner, the Partnership, the State Works Coniractor and each Sponsor
Entity do not) without RMS's consent enter into any (ransactions or
arrangements, which includes army amendment, variation or waiver of a
provision under any fransaction or arrangemeant, with any Associate of a
Company [Associate Entity) which are:

(] not on an arm’s lengih and commercial basis; or

[ii} unnecassary for, or of a scale and nature beyond that required
for, the efficient and effective carrying out of the obligations of
the Companies and the Siate Works Contractor under the
Integration Project Documenis, the Project Documents or the
Project Documents {as defined in the NorthConnes Project
Deed),

provided that whather a parlicular transaciion or arrangement is on an
arm’s length and commercial basis must be determined objectively
having regard to:

fiii) wheiher the Company, the Borrower, the Holding Company of
a Company, the Pariner, tha Partnaership, tha State Waorks
Confractor or the Sponsor Entity (a5 applicable) would have
anterad into the transaction or amangament if they were:

A, unredaled Io the Associate Entity;

B. free from undue influence or pressure by the
Assoclate Entity;

o= through thair relevant decision-makers, sufficiently

knowledgeable aboul the circumstances of the
fransaclion or arrangament, sufficiently experienced
in business and sufficiently well advised 1o be able to
form a sound judgment as to what is in hair

interests; and
0. concamed only to achieve the best available
commercial result for themselves in all of the
circumstancas;
] whether the Company, the Borrower, the Holding Company of

a Company, the Pariner, the Parinership,_the Stale Works
Contractor or the Sponsor Entity (as applicable) acted with the
interests of any Associate Enity in mind;

(v} wheiher the Company, the Borrower, the Holding Comparny of
a Company, the Pariner, the Parinership,_the Siate Works
Confractor or the Sponsor Entity (as applicable) on the one
hand and the Associate Entity on the other hand dealt with
each other as arm's length pariies would normally do, so that
the outcome of their dealing is a matter of real bargaining; and

wi} whether the transaction or arrangement represents an
egquivatent or better commaercial oulcome for the Company, the
Borrower, the Holding Company of & Company, the Pariner,
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the Parinership, the State Works Contractor or the Sponsor
Entity (25 applicable) than would be available from an entity
olher than the Associale Entity.

)] The Companies must bear RMS's rersonable cosis and expenses
tincluding legal costs and expenses) of and incidental to:

(i) any enquiries which RMS may make for the purposes of
determining whether to consent 1o the transaction or
arrangement the subject of a request for consent under clause
35.20(a); and

Ly the preparation, negoliation and execution of any
documentation required fo give effect 1o such transaction or
arrangement, and any stamp duty or similar charges in relation
{o such decumeantation.

(ch The Companies must include with their annual reporiing provided under
clausa 16.1(gKi} and their half-yearly financial repori provided under
clause 16.1(gKii), a report describing all iransactions or arrangements
entered inlo by & Company, the Borrower, a Holding Company of a
Company, 8 Pariner, the Parinership,_the Siate Works Contractor or a
Sponsor Entity with an Associate Entity in the immediately prior six
monif reporting period, incleding, as a minimum, the following details:

(i} a statement as o whether or not the Companies consider the
transactions or arrangements required consent from RMS
under clausea 35.20(a);

{ii) information as o the procurement process {if any) followed in
respect of the relevant transaction or arrangement,;

{iii) the nature of the work or services o be provided under each
retevant transaction or arrangement and the fees paid or othear
consideration provided in respect of each fransaction or
arrangemant in the reporting period; and

vy such other details and information regarding the relevant
tramsaclions or arrangameants as may reasanably be reguestad
by RMS
{d) If an emergency silualion occurs in connecticn with the Motaresy and a

transaction or arrangement (within the meaning of clause 35.20(a)) with
an Associale Entity is urgently required to:

() provide access o EmMergency senvices or emergency traffic
controd,
()} prevent any occurmence that is [kely to cause damage o the

Moiorway or compromise the safety of any person; or

{ii) address significant unforeseen congestion on the Motonway,

and there is not already a transaction or arrangement {within the
meaaning of clause 35 20a)) in place in accordance with the Project
Documents to respond to or remedy such an emergency situation, than a
Company, the Borrower, a Holding Company of a Company, a Pariner,
the Partnership, the Stale Warks Coniractor andfor a Sponsor Entity

o



CLAYTOMN UTZS

may, without RMS's consant, enter inte the relevant transaction or
arrangement for a period nol exceeding 24 hours duration after the lime
that the relevant emergancy siluation commences, provided that the
Companies must:

{i} immediately nolify BMS of the relevant transaclion or
arrangement and the emergency sitiuation to which |t relates
and pravide such details and information regarding the
relevant iransaction or arrangement as may reasonably be
requested by RMS;

it} a% 500N as reasonably practicable after entering into the
relevant transaction or arrangement and in any event no later
than 7 days afler the commencemeant of the relevant
emergency situation, demonsirate o the reasonable
satisfaction of RMS that the refevant transaction or

arrangament:

B, was the basl commercial oulcome avallable in the
circumstances;

B. does nol result in a lesser commerncial outcome for

the Companies than would be available from an
enlity other than the Associate Entity;

C. was free from undue influence or pressure by the
Associate Entity and was not entered into with the
inferesis of the Associate Enfity in mind; and

B. was necessary for, and was not of a scale or
nature beyvond what was required fo respond to or
remady the relevant emergency situation;

i} as soon as reasonably practicable after enfering inte the
redevant transaction or arrangement and in any event no later
than T days after the commencement of the relevant
emergency siuation, provide such detalls, documents and
information in conneclion with the relevani transaction or
arrangement as may reasonably be requested by RMS
including, without limitation;

A, information and records of the Company, the
Barrower, the Holding Company of a Company,
Confractor or the Sponsar Entity in ::urma;:l;;un with
all procurement processes relating o the relevant
transaction or arrangement; and

B. the sleps taken by the Company, the Borrower, the
Heodding Company of 8 Company, the Pariner, the
Parinership, the Stale Works Contractor or the
Sponsor Entity 1o ensure that there are appropriate
processes in place 1o respond (o or remedy any
continuation or recurrence of the emergancy
gituation;

{iv} at the end of the quartar in which the relevant transaction or

arrangement was enterad into, provide a written report to
RMS setting out the aggregate expenditure, commitment or

T



forgiveness required or provided under the relevant
transaction or arrangement; and

v} ensure thal the aggregate expenditure, commitmeant or
forgiveness required or provided under the relevant
transaction or arrangement is reported in the next occurring
half-yearly financial reports for the Companies.

(&) The reference to varation in clause 35.20(a) includes a variation to or

under a fransaction or arrangement and including a variation, expansion
or confraction of the scope of servicas and any instruction for the
performance of any addittonal services whether contemplated under the
transaction or arrangemeant or not.

(f) The parties acknowledge and agree that by entering info this Deed, RMS
is deemed io have consenied to the following agreements to the extent
such agreemenis require consent under clause 35.20{a).

(1)
(i)
(i)
(i)
v}
{vi)
{wii)
{wili)

(ix)

(x)

the D&M Agreement;

the TCM Agreesment;

the TCM Technical Services Agreement;

the Technology Implementation and Services Agreament;
tha W50 Co Funding Facility Deed;

the Management Services Agresment;

the NorthCennex/M7T Interface Deed;

M7 Concession Enhancement Paymeni Deaed batweean WSO
Co Pty Limited and NorthConnex Company Piy Limited; and

Intercompany Funding and Payment Directions Dead
between NorthConnex Finance Ply Limited, NorthConnex
Company Pty Limited, NorthConnex State Works Contractor
Pty Limited and W50 Co Pty Limited; and

each of the Infegration Finance Documenis and the
Integration Project Documents, the Integration FDD, the
Integeraton Equity Documents (as defined in the Integrabion

Project Deed) and the NorthConnex Amending Deed (as
dofined in the Inlegration Prodect Deed),

beiween the Date of Returned Works Construction Completion and the Date of Integration
Completion, a new clause 40 is inserted into tha M7 Motoarway Project Deed as follows:

40, EDC Ramps

{a) In this clause 40:

Date of Inbegration Completion has the meaning given in the Integration Project
Deed.

Date of Returned Works Completion has the meaning given in the Integration

Project Deed.
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EDC Ramps means those parts of the Returned Works which are within the EDC
Fetalned Works Sile as at the Date of Returned Works Completion In respect of the
EDC Works.

EDC Ramps Site means the area marked as "EDC Retained Works" on the plan
which is contained in Exhibit L to the Infegration Project Deed.

Interim Operating Period means the period commencing on the Date of Retwrmned
Waorks Construction Completion and ending on the Date of Integration Complation.

Operating Obligations means (he provisions in this Deed relating to the
Companies’ obligations to operate, maintain and repair the Motorway.

Returned Works Completion has the meaning given in the Integration Project
Deed.

{+)] The Companies must, during the Interim Operating Penod, operate, maintain and
repair the EDC Ramps in accordance with the Operating Obligations as if;

(i) all references to the “Motorway® in the Operating Obligations included
references to the EDC Ramps;

{ii} all references 1o the "Molorway” in the definitions referred 1o in the
Operating Obligations Included references to the EDC Ramps; and

(iii} all references to the *Motorway Stratum” included the EDC Ramps Site.



CLAYTON UTZ

Schedule 8 - Cost Payment Schedule
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Schedule 9 -Dispute Resolution Procedure

{Clause 12)

1.1

1.2

Disputes

a)

(b}

Unless otharwise expressly provided in this deed, all Disputes between Transport
{on the one hand) and the Companies andfor State Works Confracior (on the other
hand) musi be resolved in accordance with this Dispute Resolution Procedure,

The parties acknowledge and agres:

1) the objective of the Dispule Resolution Procedure and, in particular the
establishment of the Executive Steering Group (ESG), is to:

B enabla the early identification of issues; and

B. provide appaoriunities for the paribes to resolve these through
discussions;

{ii) the processes regarding:
A referral 1o expert determination; and
B referral after expert determination,

apply to Disputes which are not resolved in accordance with section 1.2
of this Schedule 8.

The Executive Steering Group

(a)

(b)

(c)

(Establishment): Transport and the Companies acknowledge and agres (and the
Companies will procure that the State Works Confractor acknowledges and agrees)
that they will astablish a group for the duration of the Project Activities until expiry of
the lasi Defects Corrections Period to expire consisting of the representatives of the
parties specified in Appendix & 1o this Dispute Resolution Procedure (each an ESG
Member and fogether the Executive Steering Group or ESG).

When an issue or Dispute is referred to the ESG, or at any time during the course of
discussions, the representatives of the Companies and State Works Contracior may
goek Transport's consant to imvite represaentatives of the Contractor to atlend the
ESG {which may be given or withheld in Transpori's absolute discretion)

{ESG Membears): The parties acknowladge that:

{i} the ESG Members are senior executives within each party's organisation
that are nol involved in the day-lo-day operational management of the
Project;

{ii) any ESG Membar may invite to any ESG Meating, by agreamant of the

ESG Members acting reasonably, a representative of its member
organisation with the requisite skills and knowledge 1o assist in the
resolution of any issue or Dispuie;

qiivy if an ESG Member is unable 10 act as a result of death, illness, disability

ar resignation or termination of employment with the relevant party, then
that ESG member will be replaced and the relevant party will appaint a
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new representative to the ESG who satisfies the requirements of
paragraph 1.2(c}{i) of this Schedule 9,

id) (Functions): The functions of the ESG are to assist the parlies pragmatically, and
on a confidential, without prejudice and non-binding basis (unless agreed otherwise
by the parties acling with necessary approvals), 1o seek the resolution of any:

(3} issue that arizes at any ime on the Project, which has not yvel become &
Dispute and are referred to the ESG, in writing, by either party; or

(i) Dispute which has been referred to it in accordance with clause 1.5 of
this Schadula 8, notwithstanding and without limiting or affecting tha
terme of the Dispute Resolution Procedure.

=) {Representatives to seek to resolva): Before an issue ks referred to the Executive
Steering Group, Transport's representalive and the representative of the
Companies and State Works Contracior must have first med (eithar physically or by
phone) and attempled to resoive the issue or Dispule within a reasonabde period of
time.

] (Procedure): The parties acknowledge and agree:

(i) either party may by written nofica to the other party refer an issue ar
refer a Dispute 1o the ESG;

(i) the ESG will meet within 10 Business Days of recaipt of the written
notice referred 1o in section 1.2{e}l) to attempt 1o resolve the Bsue or
Dispute,

and:

{iid) all meetings of the ESG, discussions and paperwork generaied at the
ESG are on a without prejudice and confidential (unbess agreed
oiarwise by the parties in writing); and

i) without prejudice documents must not be used in any subsegueni
proceedings.

(g} (Decisions of the Executive Steering Group)

[} The ESG Members are free o agree or nol agree matters at their
discrefion, but will act collaboratively 1o find solutions to referred issues
or Disputes that are agreeabla to all parties,

Ly Mo in-principle agreement or recommendation agreed by the ESG
Members will be binding on Transport, the Companées or the State
Works Contractor, unless:

A gach of Transpori, the Companies and the Stale Warks
Contractor has obtained all relevant internal and third party
approvals and have confirmed this by natice in writing to each

other; and

B. the reqguired notices, directions or other relevant confraciual
documents have been Izsued or executed (as relevant) in
accordance wilh the Integration Project Documents {if and as
applicable).

(h} (Meetings, administration and proceduras):
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1.3

1.4

(i)

i

(k)

CLAYTOMN UTZE

i) The ESG Mambers shall have broad power o delermine their own
procedural matters, for the management and coordination of the
Execulive Steering Group meealings intluding setling their own meeting
limes

(i) Any ESG Member reprasenting the Companies and State Works
Contractor will chair the meetings of the ESG (the ESG Meetings).

(i) The ESG is not bound by the rules of natural justice and is not requined
to afford natural justice 1o any party.

(Mo liability of Executive Steering Group): The ESG:

(i) is advisory only and iis decisions or recommendations are not binding on
the parties; and
(i} does not have any legal responsibilities, Liability or right 1o require any of

the parties to act or refrain from acting in any way.

(Mo reliance or Claim}: Mo party will be entitied to:

(i) rely on any statement, opinion, advice, rapresentation, warranty, promese
or undertaking made or given by or on behall of the ESG nor any ESG
Member; or

(i) make any Claim against any such group or commities or any ESG
Mamber,

arizing in connection with anything which the ESG does or falls to do, or any such
ESG Member does or fails 1o do in his or her capacity as an ESG Member.

(Party): For the purposes of this schedule, a reference o "a party” or “the parties” is
a reference to each of Transport, the Companies and the State Works Contracior or
a combination of them.

Motice of Dispute

Where a Dispule arisas, either party may serve a notice in writing on the othar party specilying:

(a) that it iz a Motice of Dispute under this paragraph 1.3 of this Schedule 9;

ib) the Dispute;

(e) particulars of the Dispule including relevant matiters of fact and law and legal basis
of assertions made by the party in relation o the Dispule;

(d} guanium (in money and, if refevant in time} of the Dispule; and

(&) the position which the party believes is correct,

(Notice of Dispute).

A copy of the Motice of Dispute must be delivered 1o the other party in accordance with clause
17 of this deed,

Discussions between representatives

(a)

As soon as practicable after the delivery of a Motice of Dispute, Transport's
Represeniative and the Repraseniative of the Companias and Stale Waorks

Contractor must seek to resolve the Dispute within a timeframe agreed by the
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1.5

1.6

1.7
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parties, or, in the absence of agreement within 10 Business Days from the date of
service of the Notice of Dispute.

(b) The parties acknowledge and agree that either party may, in that parties' sole

digcretion, nominate an allernate representative to attend on the paragraph 1.4(a)
meetings with the other party’s representative.

Meeting of Executive Steering Group
Without limiting paragraph 1.2(d), if:
{a) The Dispute remains unresolved by Transport’s Representative (or alternate

representative) and the Representative of the Companies and State Works
Contractor (or alternate representative) in accordance with paragraph 1.4(a); and

(b) the issue or Dispute has not previously been referred to the ESG,
then:
(c) the ESG must meet and seek to resolve the Dispute in accordance with the

processes contained in paragraph 1.2 within the timeframe agreed by the parties,
or, in the absence of agreement within 10 Business Days from the date of
completion of the paragraph 1.4(a) meeting.

Referral to expert determination

If the Dispute has not been resolved within 20 Business Days after the ESG has met to resolve
the Dispute the subject of a Notice of Dispute in accordance with paragraph 1.5(c) (or such
longer period as agreed in writing by the parties), or if ciause 1.5 does not apply and the
Dispute remains unresolved, then the Dispute will be referred to expert determination in
accordance with this Schedule 9 unless the parties agree in writing that the Dispute is not
suitable for an expert to determine.

Expert Determination

(a) The parties agree that any Dispute which is referred to expert determination will be
determined in accordance with this paragraph 1.7 and the Resolution Institute
Rules,

(b) The parties acknowledge and agree:
O] to the extent allowed by law, if:

A, the amount determined by the expert in relation to a Dispute
referred to expert determination (and (if applicable) any other
Dispute between the parties which also arises in respect of
the same matters, facts and terms of contract as those
detailed in the reference of the Dispute to the expert relevant
Dispute) is less than or equal toh in aggregate;

then:

B. despite any other term or condition of this deed, the
determination of the expert will be final and binding on the
parties excep! for manifest error of fact or law;

(i) subject to 1.7(b)(i), a party may serve a notice of dissatisfaction on the

other party within 10 Business Days of the expert’s determination; and

(iii) the notice of dissatisfaction must:
11



1.8

19

1.10

1.11

1.12

A. state that il is given under this paragraph:

B. provide detailed particutars of the party's reasons for being
dissatisfied, including the relevant matters of fact and law;

C. (if relevant) specify the alleged reasons why the alleged error
of fact or law s manifest;

D. sel out the position the party believes o be correct in relation
to liability and quantum; and

E. provide defailed particulars of the quanium of the matters in
dispute.

Settlement

Where a nolice of diggatisfaction has been given under paragraph 1.7, the parties may attempt
io setile the dispute before the commancemant of the litigation or other process (as the case
may be). However, unless both parties agree otherwise, if no settlement has been reached
wilhin 5 Business Days of the day on which the notice of dissalisfaction was given, the dispule
will be taken 1o be referred (o litigation or other process (a3 the case may be) under paragraph
1.8

Referral after expert determination

i a notice of dissatisfaction s served under paragraph 1.7(b)ii}, ithe Dispute must be refermed
ta ldigation unless the parties agrae in writing to adopt and ba bound by an allemate process.

Exclusion of proportionate liability from determination or award

In respect of any expert appointed in relation 1o a Dispuie, the parlies agree that, o the extent
permitiad by |law:

{a) the powers conferred and resfrictions imposed on a court (as that ferm 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 has no power lo make any detarmination of award by applying or
considering the provisions of any Relevani Proportionate Liability Legislation,

Urgent relief

HMothing in this Schedule 3 will prejudice any right a party may have o seek urgent
interlocutory relief from a cour in respect of a Dispute.

Limitation Periods

If a imitation period applicable o a cause of action relaling to a Dispute expires during any of
the processes sef out in paragraphs 1.2 o 1.7, each party sgreas that:

a) the limitation period will be deemed to be extended by a period egqual to the number
of days between the dale the Nolice of Dispute was served and the later of the date
the negatiation process concludes and the date the expert delermination 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 paragraph.
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1.13 Survive termination

This Dispute Resolution Procedure will survive termination of this deed,

1.14 Severance

If at any fime any provision of this Schadule 9 is or becomes illegal, invalid or unenforceable in
any respect under the law of any jurisdiction, that will not affect or impair;

fa) the legality, validily or enforceability in thal jurisciction of any other provision of this
Schedule 9; or
b the legality, validity or enforceability under the law of any other jurisdiction of that or

any other provision of this Schedule 9.

1.15 Continuation of contractual obligations

Daspite the existence of a Dispute between the parties to this deed, the parlies mus! continue
to comply with and perform their obligations under this deed,
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Appendix A: ESG Members

Transport:
The person who, from time to time, has the following title:

. Head of Sydney Project Delivery
. Executive Director, Western Sydney Project Office

The Companies:

. , GM Delivery Australia
. GM, NSW

CLAYTON UTZ
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Executed as a deed
TRANSPORT

alf of Transport for NSW (ABN 18 804 239 602)

WSO CO AND WESTLINK

Executed by WSO Co Pty Limited (ACN 102
757 924) in «

Executed by Westlink Motorway Limited (ACN
096 512 300) in accordance with section 127 of

a n nratis
the Corporati

Exhibit A - Scope of Works and Technical Criteria






