SCHEDULE A0
Conditions Precedent

(Clause 1A)

Condition Precedent

The following documents have been executed by all
parties to them in a form satisfactory to the Principal:

(a) this deed;

(b) the Independent Certifier Deed;

(c) the Demolition Contract Deeds of Novation;
and
(d) the Parent Company Guarantees.

Execution version

Benefiting Party

The Principal and the TSE
Contractor

The TSE Contractor has provided the unconditional
undertakings required by clause 4.1 of the deed.

The Principal

The TSE Contractor has effected the policies of
insurance required by clause 21.4 of the deed (other
than the insurances referred to in clauses 21.6, 21.11
and 21.12 of the deed).

The Principal and the TSE
Contractor

The TSE Contractor has provided the Principal with a | The Principal
certified copy of the TSE Contractor Joint Venture
Deed executed by all entities that comprise the TSE
Contractor.
The TSE Contractor has provided a legal opinion: The Principal
(a) on which the Principal is entitled to rely;
(b) in a form satisfactory to the Principal; and
() from a foreign qualified legal practitioner
satisfactory to the Principal,
confirming, amongst other things, that:
(d) the Parent Company Guarantee from China
Communications Construction Company
Limited is:
(i) valid, binding and enforceable under ¢
the laws of the Peoples Republic of
China; and -
Terro Sleiman - JHCPBG JV
(ii) capable of being registered with the /= cityasouthwest
State  Administration of Foreign | [ ] 822 £707R
Exchange of the Peoples Republic of : i A
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No. Condition Precedent Benefiting Party

China; and

(e) the Parent Company Guarantee from Ghella
S.p.A is valid, binding and enforceable under
the laws of the Republic of Italy;

(f) the Parent Company Guarantee from CCCC
International Holding Limited is valid, binding
and enforceable under the laws of Hong Kong;

and

() the choice of New South Wales law under
clause 10.1 of the Parent Company
Guarantees from each of China

Communications Construction Company
Limited, Ghella S.p.A and CCCC International
Holding Limited will be upheld.
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Execution version

SCHEDULE A1
Portions

(Clauses 1.1, 8.1, 10.1(e) and 17.10(d)(i))

General

(a)

(b)

()

Unless the context requires otherwise, terms which are defined in the SWTC have
the same meaning where used in this Schedule Al.

Areas that are referred to in this Schedule Al by an individual area number are
references to the areas so numbered and described in the drawings described in
section 2 of this Schedule Al.

The parts of the Construction Site that are related to a Portion for the purposes of
clause 10.1(e) are, for each Portion identified in the column headed "Portion", the
parts of the Construction Site described in the corresponding column headed "Part
of Construction Site".

Portion Drawings

The Construction Site areas referenced in this document relate the following drawing
number below, which are included in electronic files on a separate disc titled:

Sydney Metro City & Southwest
Design and Construction of Tunnel and Station Excavation Works

Electronic Files

Drawing Revision Drawing Title and Electronic File Reference

Number number of sheets

NWRLSRT-RPS- SYDNEY METRO CITY NWRLSRT-RPS-SRT-SR-

SRT-SR-DWG- AND SOUTH WEST DWG-000064-G-TSE-Site

000064-G-TSE-

TSE SITE ACCESS AREAS | Access.pdf

Site Access.

Sheets 1 to 10

(nan - JHCPBG WV
Terry Sleiman et T
5 s | cyasoutiwest T,
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1. Portions

Portion Description of Date for Liquidated damages Additional conditions Part of Construction Follow-on Site
Infrastructure Construction (clause 17.10(d)(i)) precedent to Site Access Date

Completion $/day Construction Completion

Portion | All  Project  Works The TSE Contractor must | All areas of the Project | | EGcNGNINGEG

1 and Handover Works design and construct | Site within which the
for Marrickville temporary hoardings | infrastructure identified
Stabling Yard complete with emergency | in the second column of

(excluding laydown
for Tunnel Access &
Transgrid Protection

egress door within the | this table lies and the
Construction Site that exists | following area of the
after Construction | Construction Site:

Slab). Completion of Portion 1 to
secure the Construction Site | (a) Area: 'SA-Al’
from the construction site of
the Follow-on Contractor. (b) Areas: ‘SA-A3" to
‘SA- Al14’

Portion | All Project Works The TSE Contractor must | All areas of the Project | | EEGNGTzNGzNGEG

2 and Handover Works design and construct | Site within which the
for Marrickville temporary hoardings | infrastructure identified
Portal Structure complete with emergency | in the second column of
(less 20m at tunnel egress door within the | this table lies and the
portal). Construction Site that exists | following area of the

after Construction | Construction Site:
Completion of Portion 2 to
secure the Construction Site | (@) Area: 'SA -A2’
from the construction site of
the Follow-on Contractor.

ity
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Description of
Infrastructure

All  Project Works
and Handover Works
between the
northern face of
Marrickville Portal
Excavation and
southern face of
Central Station Box
(exclusion zone)
including tunnel
invert and 20m
tunnel access at
Marrickville portal
(including Laydown
(Minimum 4,000m?)
Area with access to
portal structure and

road access 2
months before),
being:

(a) Running Tunnels
between the
northern face of
Marrickville
Portal
Excavation and
the southern
face of Central
Station Box
(exclusion

Liquidated damages
Construction (clause 17.10(d)(i))

Completion

Additional conditions
precedent to
Construction Completion

The TSE Contractor must
design and construct
temporary hoardings
complete with emergency
egress door within the
Construction Site that exists
after Construction
Completion of Portion 3 to
secure the Construction Site
from the construction site of
the Follow-on Contractor.

Part of Construction
Site

All areas of the Project
Site within  which the
infrastructure identified
in the second column of
this table lies and the
following area of the
Construction Site:

(a) Areas: ‘SA-B1’ to
‘SA B8’

Note: Area of laydown,
access to portal structure
and road access that is
within the plan area of
Handover Portion P1
remains a TSE Contractor
controlled site allowing
through access for
Follow-on Contractor to
the Laydown Area and
20m tunnel access at
Marrickville Portal.

%
t’.‘:r,y Slejn,
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Follow-on Site
Access Date

Additional conditions Part of Construction
precedent to Site
Construction Completion

Date for
Construction

Portion Description of

Infrastructure

Liquidated damages
(GEUEER YA LIGHT()))
$/day

Completion

zone);

(b) Waterloo Station
Excavation; and

(c) Waterloo Station
Nozzle
Enlargements.

Portion | All Project Works I | e TSE Contractor must | All areas of the Project | [ R
4 and Handover Works I | design and construct | Site within which the
at Central Station, I | (o porary hoardings | infrastructure identified
handover of tunnel I | copiete  with emergency | in the second column of
affected by station I egress door within the | this table lies.
being: Construction Site that exists
I | oo Construction
(a) Running tunnels I Completion of Portion 4 to
under/through [ ] secure the Construction Site
Central Station from the construction site of
Box (exclusion ] the Follow-on Contractor.
zone). I
|
Portion | All Project Works | | | ' TSE Contractor must | All areas of the Project | [
5 and Handover Works I | design and construct | Site within which the
for the Shaft I | tcmiporary hoardings | infrastructure  identified
Excavation of I | copicte  with emergency | in the second column of
Northern and I egress door within the | this table lies and the
Southern Shafts at Construction Site that exists | following area of the
Pitt Street Station. _ after Construction | Construction Site:
] Completion of Portion 5 to
: - secure the Construction Site | () Areas: ‘SA-C1" to
4




Portion

Description of
Infrastructure

Construction
Completion

Liquidated damages
(clause 17.10(d)(i))

$/day

Additional conditions
precedent to

Construction Completion

from the construction site of
the Follow-on Contractor.

Part of Construction Follow-on Site
Site Access Date

‘SA C4’

(b) Areas:
‘SA D8’

‘SA-D1’ to

AUSTRALIA\ASMALL\246052374.01

I
]
I
|
Portion | All Project Works | | (B | e 'SE Contractor must | All areas of the Project ]
6 and Handover Works I | (csion and construct | Site within which the [ ]
for the Shaft I | <porary hoardings | infrastructure identified
Excavation of I | corplete with emergency | in the second column of
Northern and B egress door within the | this table lies and the
Southern Shafts at Construction Site that exists | following area of the
Martin Place ] after Construction | Construction Site:
(excluding Bligh St ] Completion of Portion 6 to
Decline and [ ] secure the Construction Site | (a) Area: 'SA-E1’
intersection with from the construction site of
Adit). ] the Follow-on Contractor. (b) Area: 'SA-E2’
I
Note: Southern I (c) Areas:  'SA-F1’ to
Shaft includes the ‘SA-F4’
full STME/Shopping
Circle zone.
Portion | All Project Works I | hc TSE Contractor must | All areas of the Project | |G
7 and Handover Works L HEGESE and construct | Site within which the
between the I | <porary hoardings | infrastructure identified
northern face of the I | coplete  with emergency | in the second colu of
Central Station Box ] egress door within the | this table lies
(exclusion zone) and Construction Site that exists | following area
the southern face of [ ] after Construction | Construction Sit
Barangaroo Station ] Completion of Portion 7 to
Box, including tunnel secure the Construction Site | (a) Area: no ar ot
queng@"Man - -
> P S ctvalgp



Portion Description of Date for Liquidated damages Additional conditions Part of Construction Follow-on Site

Infrastructure Construction (clause 17.10(d)(i)) precedent to Site Access Date
Completion $/day Construction Completion

invert,  (excluding [ ] from the construction site of specified
the Bligh Street the Follow-on Contractor.

Decline and ]

intersection with ]

Adit), being: [ |

(a) Running Tunnels
between Central
Station and
Barangaroo;

(b) Pitt Street
Caverns, Nozzles
and Adits; and

(c) Martin Place
Caverns, Nozzles
and Adits,
excluding
intersection with
Bligh Street
Decline.

Portion | All Project Works | |

8 and Handover Works

between the

(\ southern face of

\ Barangaroo Station

)?:if;{he northern

3o Blues Point
nne g :

k)

The TSE Contractor must | All areas of the Project | [ NRNEGTc&NGzGzNG
design and construct | Site within which the
temporary hoardings | infrastructure identified
complete with emergency | in the second column of
egress door within the | this table lies and the
Construction Site that exists | following area of the
after Construction | Construction Site:

Completion of Portion 8 to
secure the Construction Site | (a) Area: ‘SA-I1’
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.
4

Portion Description of Date for Liquidated damages Additional conditions Part of Construction Follow-on Site
Infrastructure Construction (CGEUEERYALIGHTO)) precedent to Site Access Date

Completion $/day Construction Completion

from the construction site of | (b) Area: ‘SA-H1’

the Follow-on Contractor.

(a) Barangaroo
Station;

(c) 'SA-H2’

(b) Crossover
Cavern; and (d) SA-H3'

(c) Running Tunnels (e) SA-H5’
North of
Crossover
Cavern to
northern face of
Blues Point
Shaft, including
tunnel invert,

g ] c.'ty&southwest :

Portion | All Project Works [ I |  'he TSE Contractor must | All areas of the Project ]
9 and Handover Works [ ] I | ccsion and construct | Site within which the [ ]
between the I | tcmporary hoardings | infrastructure identified
northern face of I | complete  with emergency | in the second column of
Blues Point Shaft I egress door within the | this table lies and the
and Crows Nest Construction Site that exists | following area of the
Station, south of the ] after Construction | Construction Site:
Hume Street bridge, ] Completion of Portion 9 to
including tunnel [ secure the Construction Site | (a) Area: ‘SA-L5’
invert, being: from the construction site of
I the Follow-on Contractor. (b) Area: 'SA- L6’
(a) Victoria Cross ]
Caverns, Nozzles ] (c) Area: 'SA-]
and Adits;
(d) Area: '‘SA-K1iK2’
(b) Running tunnels e
between the Terry Sleiman -[incppe 1,
7
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Portion Description of Date for Liquidated damages Additional conditions Part of Construction Follow-on Site
Infrastructure Construction’ (clause 17.10(d)(i)) precedent to Site Access Date

Completion $/day Construction Completion

southern face of
Crows Nest
Station Box and
the northern
face of Blues
Point Shaft;

(c) Victoria Cross
Northern
(alternative
location) and
Southern Shafts;
and

(d) Crows Nest
Station Box
between the
southern face
and south of
Hume Street

bridge.
Portion | All  Project Works I I | ' 'SE Contractor must | All areas of the Project | |

10 and Handover works [ I (csion and construct | Site within which the [
between the I | tcrporary hoardings | infrastructure identified
southern face of I coplete with emergency | in the second column of
Chatswood Portal I egress door within the | this table lies and the
Excavation and Construction Site that exists | following area of the
| Crows MNest Station [ R Construction | Construction Site:

o ‘{lj?;ggg,ux\south of Hume ] Completion of Portion 10 to

e o Shrest I bridge, [ secure the Construction Site | (&) Areas: ‘SA-L1’
incliding Clark Lane, from the construction site of
8
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Portion

Description of
Infrastructure

20m tunnel access
at Chatswood Portal
and tunnel invert

(including Laydown

Area 2 months
before with
Minimum  4,000m?

Area with access to
portal structure and
road access ) being:

(a) Running Tunnels
from the
northern face of
Crows Nest
Station Box and
the southern
face of
Chatswood
Portal
Excavation;

(b) Crows Nest
Station Box,
between the
northern face
and south of
Hume Street
bridge, including
Clark Lane and
Nozzles; and

(c) Remaining 1m at

Date for
Construction
Completion

Liguidated damages
(clause 17.10(d)(i))
$/day

Additional conditions
precedent to

Construction Completion

the Follow-on Contractor.

Part of Construction
Site

to’SA-L4’

Note: Area of laydown,
access to portal structure
and road access that is
within the plan area of
Handover Portion P12
remains a TSE Contractor
controlled site allowing
through access for
Follow-on Contractor to
the Laydown Area and
20m tunnel access at
Chatswood Portal.

Follow-on Site
Access Date

[ —

AUSTRALIA\ASMALL\246052374.01
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secure the Construction Site
from the construction site of
the Follow-on Contractor.

(a) Area: ‘SA-01’

(b) Area: 'SA- 02’

Portion Description of Date for Liquidated damages Additional conditions Part of Construction Follow-on Site
Infrastructure Construction (clause 17.10(d)(i)) precedent to Site Access Date
Completion $/day Construction Completion
bottom of
Artarmon riser
shaft (not
included in
Portion 11).
Portion | Artarmon Substation [ ] B | ' TSE Contractor must | All areas of the Project | [ R
11 Site, including riser [ ] I | ccsign and construct | Site within which the
shaft to 1m above I | tcmporary hoardings | infrastructure identified
cross passage 53. I | coplete  with  emergency | in the second column of
I egress door within the | this table lies and the
Construction Site that exists | following area of the
[ N Construction | Construction Site:
] Completion of Portion 11 to
[ secure the Construction Site | (a) Area: 'SA-M1’
from the construction site of
I the Follow-on Contractor.
I
|
Portion | All Project Works I | " TSE Contractor must | All areas of the Project [
12 and Handover Works I | design and construct | Site within which the [
between Chatswood I | temporary hoardings | infrastructure  identified
Portal Structure and I | o plete with  emergency | in the second column of
Il remaining I egress door within the | this table lies and the
Ngrthern Corridor Construction Site that exists | following area of the
Warks (excluding ] after Construction | Construction Site:
20 of Portal ] Completion of Portion 12 to
|
I
I
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Portion Description of Date for Liquidated damages Additional conditions Part of Construction Follow-on Site
Infrastructure Construction (clause 17.10(d)(i)) precedent to Site Access Date
Completion $/day Construction Completion
I (c) Area: ‘SA-03’
(d) Area: 'SA- 05’
(e) Area: ‘SA N1’
(f) Area: '‘SA N2’
(g) Area: 'SA-04'
Portion | Completed I | 'he TSE Contractor must | All areas of the Project | | NN
13 protection slab over | L EEEESED and construct | Site within which the [
Transgrid at I | ccmporary hoardings | infrastructure identified
Marrickville  330kV I | corpicte  with emergency | in the second column of
cables handed over I egress door within the | this table lies and the
to the follow on Construction Site that exists | following area of the
contractor. I | - Construction | Construction Site:
I | Completion of Portion 13 to
[ secure the Construction Site | (a) Area: 'SA-A1l5’
from the construction site of
I | ;- Follow-on Contractor. (b) Area: ‘SA-A16’
]
]
[
I
|
]
Portion | All Project Works | |[ESSSNEN | NSNS | The TSE Contractor must | All areas %@@ I
14 and Handover Works [ I | ccsign and construct | Site  within, which the T~ [N
. . R eiman -
for  Bligh  Street I | crporary hoardings lnfrastg;"&ﬁr?@%mé@gﬁfﬁﬁ@
[ @
11
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Portion Description of Date for Liquidated damages Additional conditions Part of Construction Follow-on Site
Infrastructure Construction (clause 17.10(d)(i)) precedent to Site Access Date

Completion $/day Construction Completion

Decline and
intersection with
Martin Place Adit.

complete with emergency | in the second column of
egress door within the | this table lies and the
Construction Site that exists | following area of the
after Construction | Construction Site:
Completion of Portion 14 to
secure the Construction Site | (a) Area: 'SA-G1’
from the construction site of
the Follow-on Contractor.

Where at any time the TSE Contractor is liable for liquidated damages in respect of more than one Portion (each a "relevant Portion"), the TSE
Contractor's maximum aggregate liability to the Principal under clause 17.10(d)(i) in respect of any one day will be limited to the highest daily rate of
liguidated damages which are at that time applicable to any relevant Portion.

12

AUSTRALIAN\ASMALL\246052374.01












































































Execution version

SCHEDULE A3
Transitional Handover Services

(Clauses 1.1 and 17.14)

Where the Principal's Representative gives a notice under clause 17.14(a) of the deed for a
Portion, the Transitional Handover Services to be performed by the TSE Contractor in respect of
that Portion comprise the general Transitional Handover Services described in clause 1 of this
Schedule A3.

1. General Transitional Handover Services

(a) Continuing to comply with the obligations under clause 6.2 of this deed.

(b) John Holland continuing to fulfil the role of "principal contractor" (as that term is
defined in clause 6.2(a) of this deed).

(c) Any activities required to ensure that:
() the Portion itself, and the Portion together with any previously completed
Portions, remains fit for its intended purposes; and

(i) the Portion remains ready for a Follow-on Contractor or OpCo2 to take over
the Portion.

(d) Continuing to comply with all obligations of the TSE Contractor that relate to access
to the relevant parts of the Construction Site, including the obligations under
clause 10.4 of this deed and any relevant obligations under the Site Access

Schedule.

(e) Without limiting clause 10.4 of this deed or any obligations under the Site Access
Schedule:
() securing and protecting all relevant areas of the Portion; and

(i) keeping all relevant areas of the Portion clean, including removing rubbish,
litter, graffiti and surplus material.

(f) Maintaining and (to the extent applicable) operating any Handover Works related to
the Portion.

(9) Regular inspection, lubrication, adjustment, cleaning, replacement of parts
(including drains, screens and filters).

(h) Any activities provided for in the relevant Asset Management Information that must
be carried out at a time that occurs before the relevant Portion Handover Date.

) Continuing to comply with, carry out and fulfil the conditions and requirements of
all relevant Approvals (including, including, where relevant, ongoing monitoring).

6 All activities required to obtain and maintain any Approval required for the
performance of the Transitional Handover Services and complying with, carrying
out and fulfilling the conditions and requirements of any such Approval.

(k) Payment of any costs in connection with Utility Services associated with the
performance of the Transitional Handover Services.

M

(m)
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Execution version

SCHEDULE A4
Subcontract Terms

(Clause 3.2(j)(i))

The following terms must be included in each Subcontract referred to in clause 3.2(j)(i) of the

deed.

Civil Liability Act
A clause that complies with the requirements set out in clause 20.4 of the deed.
Novation

A clause providing that if the deed is terminated for any reason or the Principal takes over
the TSE Contractor's work, the TSE Contractor and the Subcontractor must, after the
Principal has given a Direction to do so, promptly (and within 5 Business Days) execute a
deed of novation in the form of Schedule A15.

Insurance

Where the Subcontractor is a consultant or is to carry out any design work, provisions
requiring the Subcontractor to effect and maintain professional indemnity insurance on
similar terms (other than in respect of the amount of insurance cover required and the
duration for which the insurance is to be maintained) as are required under clause 21
(unless such insurance has been arranged by the TSE Contractor for the Subcontractor).

Assignment and subcontracting

A provision that the Subcontractor shall not assign nor subcontract without the TSE
Contractor's prior written consent.

AUSTRALIA\ASMALL\245920514.03



Execution version

SCHEDULE A5

Significant Subcontractors

(Clause 3.2(d))

Significant Subcontract Work

Significant Subcontractor(s)

Tunnelling works in soft or
conditions under Sydney Harbour.

mixed ground

Not applicable

TBM supply.

Segment manufacture.

Not applicable

Concrete supply.

Design of any part of the Project Works or the
Temporary Works under a contract with a value

exceeding [N

Geotechnical consultancy services.

Demolition Works to be performed under any

Demolition Contract that has been novated .

pursuant to clause 14.3.

Demolition .
.
[ ]

Dilapidation .

Piling — supply and Install .
[ ]
[ ]

1
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Significant Subcontract Work Significant Subcontractor(s)
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Execution version

SCHEDULE A6
Subcontractors to provide warranties

(Clause 15.12(a))

Subcontract Work Warranty Period

Not applicable.

AUSTRALIA\ASMALL\245920692.02



Execution version

SCHEDULE A7
Form of Warranty

(Clause 15.12(a))

THIS DEED POLL is made the day of 20
TO: [ ] (ABN [ Dof[ 1, [ ] (Beneficiary)
BY: That person described in Item 1 of the Schedule (Warrantor which expression will

include its successors and assigns).

BACKGROUND

A. The Warrantor has supplied the items described in Item 2 of the Schedule (Equipment)
to the person described in Item 3 of the Schedule (TSE Contractor) for the tunnel and
station excavation works component of the Sydney Metro City & Southwest (Project)
being carried out by the TSE Contractor under the deed described in Item 4 of the
Schedule (Deed) with Transport for NSW (ABN 18 804 239 602) (Principal) of Level
43, 680 George Street Sydney NSW 2000.

B. It is a requirement imposed by the Principal that the Warrantor give the following
warranties in favour of the Beneficiary with respect to the Equipment.

OPERATIVE

1. The Warrantor:

(a) warrants to the Beneficiary that the Equipment will be to the quality and standard
stipulated by the Deed and will be of merchantable quality and fit for the purpose
for which it is required; and

(b) gives the warranty more particularly set out in Item 5 of the Schedule with respect
to the Equipment.

The above warranties are in addition to and do not derogate from any warranty implied by
law in respect of the Equipment.

2. The Warrantor warrants to the Beneficiary that it will replace so much of the Equipment
as:

(a) is found to be of a lower quality or standard than that referred to in clause 1; or

(b) shows deterioration of such extent that in the opinion of the Beneficiary the
Equipment ought to be made good or replaced in order to achieve fithess for the
purpose for which it is required, whether on account of utility, performance,
appearance or otherwise,

within the period described in Item 6 of the Schedule,
3. The Warrantor covenants to the Beneficiary that it will bear the cost of any work

necessary to any part of the Project to enable the requirements of clause 2 to be carried
out or to make good the Project afterwards.

this Deed Poli is
arrantor in rela_tion to

4. The Warrantor acknowledges to the Beneficiary that nothing gontafned i
intended to nor will render the Beneficiary in any way liable tdthe
any matters arising out of the Deed or otherwise.
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Execution version

5. This Deed Poll shall be governed by and construed in accordance with the laws of the
State of New South Wales.

6. The Warrantor hereby submits to the non-exclusive jurisdiction of the courts of New South
Wales and any courts that may hear appeals from any of those courts, for any
proceedings in connection with this Deed Poll, and waives any right it might have to claim
that those courts are an inconvenient forum.

AUSTRALIA\ASMALL\245920730.03



SCHEDULE

Item 1: Name and address of Warrantor
Item 2: Details of Equipment
(Background clause A)

Item 3: The TSE Contractor
(Background clause A)

Item 4: The deed titled "Sydney Metro City & Southwest Tunnel and Stations Excavation
Works Design and Construction Deed"

(Background clause A)

Item 5: Detailed warranty of Warrantor
(Clause 1)
Item 6: Period of years

[ ] years from the expiry of the last Defects Correction Period as defined in the
Deed.

(Clause 2)

Executed as a deed poll.

Executed by
[ 1 in the
presence of:

Signature of witness Signature of authorised signatory

Name of witness in full ame f authorised signatory in full
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Execution version

SCHEDULE A8
TSE Contractor's Personnel
(Clause 16.2(b))
Project Director

(a) The Project Director must possess a recognised qualification relevant to the
position and the TSE Contractor's Activities and be experienced in the design,
construction and project management of large projects similar to the Project Works
and Temporary Works.

(b) The Project Director must at all times have authority to act on behalf of and bind
the TSE Contractor in respect of the TSE Contractor's Activities.

(c) The Project Director must be engaged full-time during the design phase of the
Project Works and the Temporary Works and be full-time on or around the
Construction Site during the construction phase of the Project Works and
Temporary Works.

(d) At the date of this deed, the Project Director is | N NENRNREIEE
Design Manager

(a) The Design Manager must possess a recognised engineering qualification relevant
to the position and the TSE Contractor's Activities and have at least fifteen years'
experience in the overall management and co-ordination of multi-disciplinary
design teams on large projects similar to the Project Works and Temporary Works.

(b) The Design Manager must manage and co-ordinate Design Documentation and
construction documentation in accordance with the requirements of this deed
(including the Overall D&C Program and any other Programs).

(©) At the date of this deed, the Design Manager is | NNEGNGNGNGNGNGNGNG.

Construction Managers

(@) Each Construction Manager must possess a recognised engineering qualification
relevant to the position and the TSE Contractor's Activities and have at least fifteen
years' experience in the overall management of construction on large projects
similar to the Project Works and Temporary Works.

(b) Each Construction Manager must be full-time on or around the Construction Site
during the construction phase of the Project Works and Temporary Works and
must at all times have appropriate delegated authority to act on behalf of the TSE
Contractor in respect of the TSE Contractor's Activities.

(c) At the date of this deed, the Construction Managers are | NN
I

Quality Manager

(a) The Quality Manager must:

(M) possess a recognised qualification relevajlt to Ythe position and the TSE
Contractor's Activities and have recent fence "in quality

management on projects similar to the PrOJ ct ngoa;\ksgyanwtﬁ’g .Temporary
Works; ol st st
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(i) have at least fifteen years' quality management experience, with extensive
experience in the development and implementation of quality management
systems and plans;

(i) be available as the Principal's Representative's primary contact with the
TSE Contractor on quality matters;

(iv) give the Principal's Representative access to information and personnel on
quality matters and encourage a culture of disclosure and open discussion
in respect of quality at all levels;

(v) be responsible for an induction and training program for all personnel
involved in the performance of the TSE Contractor's Activities;

(vi) be responsible for and have the authority to develop the Quality Plan;

(vii) be given authority by the TSE Contractor to act freely and independently
and to stop the progress of the relevant part of the TSE Contractor's
Activities when any non-conformance with the quality requirements of this
deed is identified and at specified Hold Points; and

(viii)  be engaged full-time during the execution of the TSE Contractor's Activities
and be full-time on or around the Construction Site during the construction
phase of the Project Works and Temporary Works with responsibilities
limited to quality management of the TSE Contractor's Activities.

(b) At the date of this deed, the Quality Manager is || NEGczczNEIN

Harbour Tunnelling Construction Managers and Subaqueous Tunnelling Experts
(a) Each Harbour Tunnelling Construction Manager must:

) possess a recognised engineering qualification relevant to the position and
the TSE Contractor's Activities and have at least fifteen years' experience
in the management of construction on large projects similar to the Project
Works and Temporary Works;

(i) have recent experience in the management of major tunnelling works in
sub-aqueous soft and mixed ground conditions; and

(iii) be supported by a Subaqueous Tunnelling Expert who will provide specific
support and advice throughout the delivery of the Project Works.

(b) At least:

O] one Harbour Tunnelling Construction Manager must be full-time on or
around the Construction Site during the construction phase of the
tunnelling works under Sydney Harbour; and

(i) one Subaqueous Tunnelling Expert must be available on site for the
duration of the subaqueous tunnelling.

(c) At the date of this deed:
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Commercial Manager
(a) The Commercial Manager must:

(D possess a recognised qualification relevant to the position and the TSE
Contractor's Activities and be experienced in the management of
commercial issues on major civil construction projects;

(i) have at least ten years commercial management experience on major civil
construction projects;

(iii) have recent relevant experience in effectively negotiating and
communicating at a senior level with clients on major civil construction
projects; and

(iv) be available as the Principal's Representative's primary contact with the
TSE Contractor on contractual and commercial matters; and

(v) must at all times have appropriate delegated authority to act on behalf of
the TSE Contractor in respect of contractual and commercial matters; and

b) At the date of this deed, the Commercial Manager is | EEGNzG_.
Senior Stakeholder and Community Relations Manager
(a) The Senior Stakeholder and Community Relations Manager must:

(i) possess a recognised qualification relevant to the position and the TSE
Contractor's Activities and have recent relevant experience in community
involvement on projects similar to the Project Works and Temporary Works
and have an understanding of stakeholder and community attitudes and
needs in relation to the Project Works and Temporary Works;

(i) have at least fifteen years' communications and community relations
experience, with extensive experience in the management of community
liaison, consultation and communications on major infrastructure projects;

(iii) be available as the Principal's Representative's primary contact with the
TSE Contractor on stakeholder and community relations matters;

(iv) be experienced in the development and implementation of community
involvement strategies and plans;

(v) be experienced in and have an understanding of NSW government public
affairs processes;

(vi) be responsible for a stakeholder and community relations induction and
training program for all personnel involved in the performance of the TSE
Contractor's Activities;

(vii) be responsible for and have the authority to develop and implement the
Community Liaison Plan; and

(viii)  be engaged full-time during the execution of the TS tractor's Activities
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(A) to take a proactive role in the stakeholder and community relations
processes relating to the TSE Contractor's Activities as set out in
this deed; and

(B) for contact by stakeholders and the community to answer
questions and deal with complaints relating to the TSE Contractor's
Activities.

(b) At the date of this deed, the Senior Stakeholder and Community Relations Manager

is [
Environmental Manager
(a) The Environmental Manager must:

D possess a recognised qualification relevant to the position and the TSE
Contractor's Activities and have recent relevant experience in
environmental management on projects similar to the Project Works and
Temporary Works;

(i) have at least fifteen years' environmental management experience, with
extensive experience in the preparation and implementation of
environmental management systems and plans;

(iii) be available as the Principal's Representative's primary contact with the
TSE Contractor on environmental matters;

(iv) be experienced in regulatory liaison and consultation;

(v) be responsible for all environmental compliance matters associated with
the TSE Contractor Activities;

(vi) be responsible for an environmental management induction and training
program for all personnel involved in the performance of the TSE
Contractor's Activities;

(vii) be responsible for and have the authority to develop and implement the
Construction Environmental Management Plan;

(viii)  be given authority by the TSE Contractor to act freely and independently,
to require all reasonable steps to be taken to achieve environmental
compliance, to avoid or minimise environmental impacts and to stop the
progress of the relevant part of the Project Works, Temporary Works and
the TSE Contractor's Activities when any non-conformance with the
environmental requirements of this deed is identified; and

(ix) be engaged full-time during the execution of the TSE Contractor's Activities
and be full-time on or around the Construction Site during the construction
phase of the Project Works and Temporary Works with responsibilities
limited to environmental management of the TSE Contractor's Activities.

(b) At the date of this deed, the Environmental Manager is | EEGNG

Sustainability Manager and Sustainability Adviser

(a) The Sustainability Manager must:

) possess a recognised qualification relevangto t

ition apd the TSE
Contractor's Activities and have recent releva ‘

ia%rj g@j@sﬁ%@ﬁ@bility
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(iv)

v)

(vi)

(vii)
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management on projects similar to the Project Works and Temporary
Works;

have at least five years' sustainability management experience, with
previous experience in the provision of sustainability advice on the design
and construction of engineering;

be available as the Principal’'s Representative's primary contact with the
TSE Contractor on sustainability matters;

be responsible for a sustainability induction and training program for all
personnel involved in the performance of the TSE Contractor's Activities;

be responsible for and have the authority to develop and implement the
Sustainability Plan;

be engaged full-time during the execution of the TSE Contractor's Activities
and be full-time on or around the Construction Site during the construction
phase of the Project Works and Temporary Works with responsibilities
limited to sustainability management of the TSE Contractor's Activities;
and

be supported and mentored by a Sustainability Adviser who will provide
strategy advice throughout the delivery of the Project Works.

(b) The Sustainability Adviser must contribute a minimum average of one day per
week to the Project and have at least fifteen years’ experience in developing and
implementing infrastructure sustainability strategies.

(c) At the date of this deed:

(1
(i)

the Sustainability Manager is | IIININNNGGEE; =<
the Sustainability Adviser is || NEGcGczcNzNENE

Lead Safety Manager

(a) The Lead Safety Manager must:

(0

(i)

(iii)

(iv)

)

possess a bachelor's degree in health and safety or equivalent and have
recent relevant work health and safety management experience on major
infrastructure projects similar to the Project Works and Temporary Works;

have "Chartered" status with the Safety Institute of Australia or
international equivalent (eg ASSE, IOSH etc);

have at least ten years' experience in work health and safety management
on major infrastructure projects, with extensive experience in the
preparation and implementation of work health and safety management
systems and plans;

be available as the Principal's Representative's
TSE Contractor on work health and safety matgérs;

rimary contact with the

Activities;

AUSTRALIA\ASMALL\245920772.05



(vi)

(vii)

(viii)
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be responsible for and have the authority to develop and implement the
Project Health & Safety Management Plan;

be given authority by the TSE Contractor to act freely and independently,
to direct that all reasonable steps be taken where safety compliance is at
risk and to stop the progress of the relevant part of the Project Works, the
Temporary Works or the TSE Contractor's Activities when any non-
conformance with the work health and safety requirements of this deed is
identified; and

be engaged full-time during the execution of the TSE Contractor's Activities
and be full-time on or around the Construction Site during the construction
phase of the Project Works and Temporary Works with responsibilities
limited to work health and safety management of the TSE Contractor's
Activities.

(b) At the date of this deed, the Lead Safety Manager is | NNNENEIEE

Traffic Manager

(a) The Traffic Manager must:

(1)

(i)

(iii)
(iv)

(v)

possess a recognised qualification relevant to the position and the TSE
Contractor's Activities and have recent relevant work experience in a traffic
management position on large projects similar to the Project Works and
Temporary Works in a confined CBD environment;

have a minimum of 10 years traffic management experience, with
extensive experience in the preparation and implementation of
construction traffic management plans and traffic control plans;

have experience in regulatory liaison and consultation;

be given authority by the TSE Contractor to act freely and independently,
to require all reasonable steps be taken to avoid or minimise adverse
traffic impacts and to stop the progress of the relevant part of the Project
Works, the Temporary Works or the TSE Contractor's Activities when any
non-conformity with the traffic management requirements of this deed is
identified; and

be full-time on or around the Construction Site during the construction
phase of the TSE Contractor's Activities with responsibility for the
management of traffic and must at all times have appropriate delegated
authority to act on behalf of the TSE Contractor in respect of the TSE
Contractor's Activities and be available at all times for matters regarding
road occupancy licences.

(b) At the date of this deed, the Traffic Manager is |

Workforce Development and Industry Participation Manager

(a) The Workforce Development and Industry Participati

(M

(i)

fanager must:

possess a university degree in hupj
development or education;

organisational

oo D

SO

' 5\’\(:’? )
and’ deVelopment work
tion: i‘ndu}stry;

have at least 10 years' training and/or lear

hg and,.
4 V‘.‘-’ |
experience in a similar role within the rail or civit€onstF

StF
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(i) have demonstrable and significant experience dealing at a strategic level
with education providers, RTOs, skill services organisations;

(iv) have experience:
(A) managing or delivering nationally accredited programs within
recognised Industry training packages;
(B) delivering workforce development requirements within
infrastructure projects;
(S working with the implementation and delivery of diversity and
inclusion programs; and
(D) liaising with state and federal agencies in relation to accessing
funding opportunities related to training;
(v) have demonstrable knowledge and understanding of Aboriginal

Communities and their cultures and an understanding of the issues
affecting Aboriginal people;

(vi) have high level communication skills, including the ability to effectively
work within a team, liaise with community and engage with stakeholders;

and

(vii) have excellent communication and leadership skills.

(b) At the date of this deed, the Workforce Development and Industry Participation

Manager is [ INEEEEE
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SCHEDULE A9
Form of Independent Certifier Deed

(Clause 1,1 and 11.2)
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Date:

In favour of:  [insert details] (ABN [insert details]) of [insert detail

Execution version

SCHEDULE A12
Form of Interface Contractor Deed Poll

(Clauses 3.10(b)(i) and 6.2(b)(i)(D))

[Insert date]

Terry Sleiman - JHCPBE IV
e VA s | clty &S

@

(TSE Contractor)

Transport for NSW (ABN 18 804 239 602) of Level 43, 680 George
Street, Sydney NSW 2000

(TFNSW)

Given by: [insert details] (ABN [insert details]) of [insert details]

(Interface Contractor)

Recitals

(A)

(B)

©

(D)

(E)

Under the Sydney Metro City & Southwest Tunnel and Stations Excavation Design and
Construction Deed dated [insert date] (Contract) between TfNSW and the TSE
Contractor, the TSE Contractor agreed to design and construct certain works (TSE
Works), on the land more particularly described in the Contract (the Construction Site).

The Interface Contractor has been appointed under a contract (Interface Contract) to
undertake certain works on the Construction Site (Interface Contractor Work).

For the purposes of the Work Health and Safety Act 2011 (NSW) and the Work Health and
Safety Regulation 2011 (NSW) (together, the WHS Legislation), the TSE Works and the
Interface Contractor Work are a ‘construction project’ within the meaning of the WHS
Legislation.

Under the Contract, TFTNSW engaged John Holland Pty ltd (ABN 11 004 282 268) (John
Holland) as principal contractor and authorised John Holland to have management and
control of the workplace for the purpose of discharging the duties imposed on a principal
contractor for the construction project.

Under the provisions of the Contract, TFNSW is required to procure the provision of this
Deed Poll from each Interface Contractor (as that term is defined in the Contract) that
undertakes Interface Contractor Work (as that term is defined in the Contract).

This Deed Poll provides

1.

In consideration of the TSE Contractor accepting this Deed Poll, the Interface Contractor
agrees that:

(a) the Interface Contractor, its subcontractors and their respective personnel while
they are on the Construction Site, will comply with Construction Site safety
regulations, any Construction Site rules or regulations and with all directions of the
TSE Contractor and John Holland with respect to work health and safety;
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(b)

(©)

(d)
(e)
)

(9)

Terry Sleiman - JHCPBG JV
AR | city s southwest

| 285 N

[ ——
Tl 7 AN

Execution version

the Interface Contractor, its subcontractors and their respective personnel will
comply in a timely manner with directions of the TSE Contractor and John Holland
so that John Holland discharges its obligations as principal contractor;

the Interface Contractor, its subcontractors and their respective personnel will
consult, cooperate and coordinate activities with the TSE Contractor, John Holland,
TENSW and all other persons who have a work health and safety duty in relation to
the same matter;

the Interface Contractor, its subcontractors and their respective personnel will
comply with the work health and safety plan(s) prepared by the TSE Contractor
while on the Construction Site;

the TSE Contractor or John Holland may exclude the Interface Contractor, any of
its subcontractors and their respective personnel from the Construction Site for
work health and safety reasons;

the TSE Contractor or John Holland may direct the Interface Contractor, any of its
subcontractors and their respective personnel to perform or not perform certain
acts for work health and safety reasons;

where high risk construction work is to be carried out in the performance of the
Interface Contractor Work, the Interface Contractor must:

(M prepare a safe work method statement that complies with all requirements
of the WHS Legislation;

(i) provide a copy of the safe work method statement to TfNSW, the TSE
Contractor and John Holland prior to the commencement of high risk
construction work;

(iii)  review and revise the safe work method statement in accordance with the
WHS Legislation;

iv)  ensure that the high risk construction work is carried out in compliance with
the safe work method statement; and

(v) where so directed by the TSE Contractor or John Holland, suspend the
performance of any high risk construction work;

(h) the Interface Contractor shall in carrying out the work under the Interface
Contract, comply with, and ensure that all subcontractors and personnel comply
with the WHS Legislation; and

) in its contracts with subcontractors, the Interface Contractor will ensure that the
subcontractor is obliged to give the same obligations and rights as required of the
Interface Contractor under this Deed Poll.

2. The Interface Contractor indemnifies the TSE Contractor against any delay, damage,

expense, loss, penalty or liability suffered or incurred by the TSE Contractor as a result of:

(@)

(b)

any failure by the Interface Contractor to comply with any direction given by the
TSE Contractor or John Holland in accordance with this Deed Poll; or

any breach by the Interface Contractor, any of its subcontractors or their
respective personnel of:

(D their respective contractual or legislative work health and safety obligations;
or

(i) the provisions of this Deed Poll.
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3. This Deed Poll will be governed by and construed in accordance with the law for the time

being of New South Wales.

Executed as a deed poll

Executed by [Interface Contractor] in
accordance with section 127 of the Corporations
Act 2001 (Cth):

Signature of director

Signature of company secretary/other director

Full name of director

Full name of company secretary/other director
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SCHEDULE A13
Designer's Deed of Covenant

(Clause 3.2(k))

THIS DEED POLL is made the day of 20

TO: Transport for NSW (ABN 18 804 239 602) of Level 43, 680 George Street Sydney NSW
2000 (Beneficiary)

BY: [ 1 (ABN [ D of [ ] (Designer)

BACKGROUND

A. The Beneficiary has engaged [ ] (ABN [ Dof[ ] (TSE Contractor) to
carry out certain works on its behalf by a deed dated [ ] (Deed).

B. The TSE Contractor has engaged the Designer under a deed dated [ ] (Design

Work Deed) to carry out the design work specified in the Schedule for the purposes of
its obligations under the Deed (Design Work).

C. Under the Deed the TSE Contractor is required to procure the Designer to execute this
deed poll in favour of the Beneficiary.

OPERATIVE
1. DUTY OF CARE

The Designer warrants to the Beneficiary that in performing the Design Work and in
providing any certificate under clause 12.6(b)(i)(B) of the Deed:

(a) it will owe a duty of care to the Beneficiary;
(b) it will exercise reasonable skill and care; and

(c) it is aware that the Beneficiary will be relying upon the skill and judgement of the
Designer in performing the Design Work.

2. GOVERNING LAW AND JURISDICTION

This deed poll will be governed by and construed in accordance with the laws of the State
of New South Wales and the Designer hereby submits to the non-exclusive jurisdiction of
the courts of that State and any courts that may hear appeals from any of those courts,
for any proceedings in connection with this deed poll, and waives any right it might have
to claim that those courts are an inconvenient forum.

3. LIMITATION OF LIABILITY

(a) Subject to paragraph (b), the aggregate of the Desi
Beneficiary under this deed poll and the Designer's liability
under the Design Work Deed will not exceed the liability th\ae_ @
have had under the Design Work Deed if the Design Work Bead*had g
place of the TSE Contractor, the Beneficiary and the TS
severally.
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(b) Paragraph (a) does not limit the Designer’s liability:
(i) in respect of any liability that:
(A) cannot be limited at Law; or

(B) is due to the Designer's fraud, wilful misconduct or criminal conduct;
or

(i) to the extent that (ignoring the application of paragraph (a)), the Designer
is entitled to be indemnified for that liability under a policy of insurance
required under the Design Work Deed or would have been entitled to be
indemnified for that liability under a policy of insurance required under its
Design Work Deed but for any act or omission of the Designer and, in each
case, up to the maximum of the amount of the relevant insurance required
under the Design Work Deed.

SCHEDULE

[INSERT DESCRIPTION OF DESIGN WORK]

EXECUTED as a deed poll.
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SCHEDULE A14
DAB Agreement

(Clauses 1.1 and 23)

Dispute Avoidance Board Agreement

This Agreement is made at on the day of 20 ]
between the following parties:

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

and
2. [insert name] (ABN [insert]) of [insert address] (TSE Contractor)
and
3. Members of the Dispute Avoidance Board (collectively Members), namely:

[insert name] of [insert address]
[insert name] of [insert address]

[insert name] of [insert address]

RECITALS:

A. The Principal and the TSE Contractor have entered into a deed for the delivery of the
tunnel and station excavation works component of Sydney Metro City & Southwest (TSE
Contract).

B. Clause 23 of the TSE Contract provides for a dispute resolution process that involves,

through the establishment and the operation of a Dispute Avoidance Board, assistance
in avoiding Disputes under the TSE Contract.

C. This agreement sets out the rights, obligations and duties of the Members, the Principal
and the TSE Contractor in relation to the Dispute Avoidance Board (the Agreement).

THIS AGREEMENT PROVIDES
1. Definitions and Interpretation
1.1 Definitions

In this Agreement:

Members means the three individuals appointed to the Dispute Avoidance Board in
accordance with this Agreement.

TSE Contract means the deed titled "Sydney Metro City & Southwes | and Station
Excavation Works Design and Construction Deed" between the Pflncipal and the TSE

Contractor dated on or about the date of this Agreement. i i; )
1
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1.2 Terms defined in the TSE Contract

Terms used in this Agreement which are not otherwise defined will have the meaning given
to them in the TSE Contract.

1.3 Interpretation

In this Agreement unless the context otherwise requires:

(a)

(b)

(c)

(d)

(e)

®

(9)

(h

(1)

references to a person include an individual, a body politic, the estate of an
individual, a firm, a corporation, an authority, an association or joint venture
(whether incorporated or unincorporated), or a partnership;

the words "including”, "includes" and "include" will be read as if followed by the
words "without limitation®;

a reference to any party to this Agreement includes that party’'s executors,
administrators, successors, and permitted substitutes and assigns, including any
person taking part by way of novation;

a reference to any Authority, institute, association or body is:

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

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

a reference to this Agreement or to any other deed, agreement, document or
instrument is deemed to include a reference to this Agreement or such other deed,
agreement, document or instrument as amended, novated, supplemented, varied
or replaced from time to time;

a reference to any legislation or to any section or provision of it includes:

(i) any statutory modification or re-enactment of, or any statutory provision
substituted for, that legislation, section or provision; and

(ii) ordinances, by-laws, regulations of and other statutory instruments issued
under that legislation, section or provision;

words in the singular include the plural (and vice versa) and words denoting any
gender include all genders;

headings are for convenience only and do not affect the interpretation of this
Agreement;

a reference to:

(i) a party or clause is a reference to a party or clause of or to this Agreement;
and

(ii) a paragraph or a sub-paragraph is a refere ce tot.a p ragraph or sub-
paragraph in the clause in which the reference a pears,
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§)) where any word or phrase is given a defined meaning, any other part of speech or
other grammatical form of that word or phrase has a corresponding meaning;

(k) for all purposes (other than where designated as a Business Day), day means
calendar day;

) a reference to "$" is to Australian currency;

(m) no rule of construction applies to the disadvantage of a party on the basis that the
party put forward or drafted this Agreement or any part; and

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

Agreement to Prevail

(a) The parties agree that if there is any inconsistency between the terms of this
Agreement and the TSE Contract the terms of this Agreement will prevail to the
extent of the inconsistency.

(b) This Agreement is effective as of the date all parties sign this document and will
continue, unless terminated earlier, until it terminates in accordance with clause
23.14 of the TSE Contract.

Formation of the Dispute Avoidance Board

The parties acknowledge that the Dispute Avoidance Board:
(a) has been formed; and

(b) is constituted by the Members; and

(c) must perform its obligations and functions under the TSE Contract and this
Agreement.

Establishment of Procedures

During the first meeting at the Construction Site, the Dispute Avoidance Board will
establish procedures for the conduct of its routine site visits and other matters in
accordance with the procedures included in Appendix 1 to this Agreement (unless
otherwise agreed by the parties).

Selection of Experts

Where a Dispute has been referred to expert determination under clause 23.4 of the TSE
Contract, and the parties are unable to agree on the identity of the person to be
appointed as expert within 5 Business Days, the Dispute Avoidance Board must nominate
an Expert to determine the Dispute in accordance with the Resolution Institute's Expert
Determination Rules as amended by Schedule A23 of the TSE Contract.

Dispute Avoidance Board Member's Obligations
Impartiality

Each Member agrees to consider fairly and impartially the matters referred to the Dispute
Avoidance Board. —

/

/
/

ey

AUSTRALIANASMALL\245921213.04



Execution version

6.2 Independence

Each Member agrees to act honestly and independently in the performance of its
obligations under this Agreement and in accordance with clause 6 of this Agreement.

6.3 General Duties

Each Member agrees to carry out his or her obligations as a Member of the Dispute
Avoidance Board:

(a) with due care and diligence;

(b) in compliance with the TSE Contract and this Agreement; and

(©) in compliance with all applicable Laws.

7. Costs and fees

(a) The Principal and the TSE Contractor are jointly and severally liable for the
payment of the Members' fees and disbursements, calculated in accordance with
the Schedule of Fees and Disbursements set out in Appendix 2.

(b) The Principal and the TSE Contractor agree as between themselves that:
() they will each pay one half of the Members' fees and disbursements,

calculated in accordance with the Schedule of Fees and Disbursements set

out in Appendix 2; and

(ii) they will each bear their own costs of, and incidental to, the preparation of
this Agreement.

(c) All claims for payment by the Members must be submitted and processed in
accordance with the payment procedure set out in Appendix 3.

8. The Principal's Commitment and Responsibilities
The Principal acknowledges and agrees that it must:
(a) act in good faith towards each Member and the Dispute Avoidance Board;

(b) comply with the reasonable requests and directions of the Dispute Avoidance
Board; and

(o) except for its participation in the Dispute Avoidance Board's activities as provided
in the TSE Contract and this Agreement, not solicit advice or consultation from the
Dispute Avoidance Board or the Members on matters which may compromise the
Dispute Avoidance Board's integrity or compliance with this Agreement.

9. TSE Contractor's Commitments and Responsibilities
The TSE Contractor acknowledges and agrees that it must:
(a) act in good faith towards each Member and the Dispute Avoidance Board;

(b) comply with the reasonable requests and directions of the Dispute Avoidance
Board; and

R
(c) except for its participation in the Dispute Avoidance Board's activitjes as provided
in the TSE Contract and this Agreement, not solicit advice or consu‘lt.ationﬁfrom\\the

4
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12.2

13,
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Dispute Avoidance Board or the Members on matters which may compromise the
Dispute Avoidance Board's integrity or compliance with this Agreement.

Confidentiality

In relation to all confidential information disclosed to the Dispute Avoidance Board at any
time, each Member agrees:

(a) to keep that information confidential;
(b) not to disclose that information except if compelled by Law to do so;

() not to use that information for a purpose other than the avoidance or resolution of
the Dispute; and

(d) to be bound by this obligation of confidentiality whether or not such confidential
information is or later becomes in the public domain.

Conflict of Interest

(a) If a Member, during the term of appointment as a Member, becomes aware of any
circumstance that might reasonably be considered to affect the Member's capacity
to act independently, impartially and without bias, the Member must promptly
inform the Principal and the TSE Contractor and the other Members of the Dispute
Avoidance Board.

(b) Within five Business Days of notification under clause 11(a):

(i) either the Principal or the TSE Contractor may give notice that the Member
should be replaced; and

(ii) the other Members of the Dispute Avoidance Board will confer and inform
the parties and the Member, whether they believe the circumstances notified
are such that the Member should be replaced.

(o) In the event that one or both of the other Members believe that the Member should
be replaced, the Member will immediately resign from the Dispute Avoidance Board

and a reappointment will occur pursuant to clause 15.3.

Liability
Liability

Each Member is not liable to either the Principal or the TSE Contractor for any act or
omission done in good faith and with due care and diligence.

Due Care and Diligence

For the purpose of clause 12.1, the parties agree that the Member's act will have been
done in good faith and with due care and diligence unless no reasonable person in the
position of the Member would have so acted or made such an omission.

Indemnity

Indemnity

The Principal and the TSE Contractor each indemnify each Member against all claims from

a person not a party to this Agreement for any act or omission done in good faith with
due care and diligence.
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Due Care and Diligence

For the purpose of clause 13.1, the parties agree that the Member's act will have been
done in good faith and with due care and diligence unless no reasonable person in the
position of the Member would have so acted or made such an omission.

Termination of Agreement

Subject to clause 15.3, this Agreement may be terminated by mutual written agreement of
the Principal and the TSE Contractor. However, this Agreement will remain in force until a
replacement to this Agreement has been fully executed.

Members' Termination

Resignation

A Member may resign from the Dispute Avoidance Board by providing 30 Business Days'
written notice to the other Members, the Principal and the TSE Contractor.

Termination

A Member's appointment may be terminated at any time if the Principal and the TSE
Contractor agree to do so.

Re-Appointment
The parties acknowledge and agree that if:
(a) a Member resigns under clause 11(c) or 15.1; or

(b) the appointment of a Member is terminated by the Principal and the TSE Contractor
under clause 15.2;

then:

(c) a replacement Member may be appointed in accordance with clause 23.13 of the
TSE Contract; and

(d) the parties, the Members and any new Member must enter into a replacement
agreement substantially similar to this Agreement as a condition of a valid re-
appointment under the terms of the TSE Contract.

Governing Law

(a) This Agreement shall be governed by and construed in accordance with the Laws of
the State of New South Wales.

(b) Subject to clause 23 of the TSE Contract, each party hereby submits to the non-
exclusive jurisdiction of the courts of New South Wales and any courts that may
hear appeals from any of those courts, for any proceedings in connection with this
Agreement, and waives any right it might have to claim that those courts are an
inconvenient forum.

Relationship of the Parties
Nothing in this Agreement will be construed or interpreted as constituting the relationship

between the Principal, the TSE Contractor and the Members as that tners, joint
venturers or any other fiduciary relationship.
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18. Notices

(a) Any notices contemplated by this Agreement must be in writing and delivered to
the relevant address, sent by email in the form of a .pdf file as set out below (or to
any new address or email address that a party notifies to the others).

() to the Principal: [to be completed]
(ii) to the TSE Contractor: [to be completed]
(iiiy to the Members: [to be completed]

(b) A notice sent by post will be taken to have been received at the time when, in due
course of the post, it would have been delivered at the address to which it is sent.

(© A notice sent by email will be taken to have been received:

(i) if it is transmitted by 5.00 pm (Sydney time) on a Business Day - on that
Business Day; or

(ii) if it is transmitted after 5.00 pm (Sydney time) on a Business Day, or on a
day that is not a Business Day - on the next Business Day.

19. Giving effect to this Agreement

Each party must do anything (including execute any document), and must ensure that its
employees and agents do anything (including execute any document), that the other party
may reasonably require to give full effect to this Agreement.

20. Survival of terms

The parties agree that clauses 7, 12 and this clause 20 (and any other terms of this
Agreement necessary for or incidental to the operation of the preceding terms) will survive
the termination or expiry of this Agreement.

21. Waiver of rights
A right may only be waived in writing, signed by the party giving the wavier, and:

(a) no other conduct of a party (including a failure to exercise, or delay in exercising,
the right) operates as a waiver of the right or otherwise prevents the exercise of
the right;

(b) a waiver of a right on one or more occasions does not operate as a waiver of that
right if it arises again; and

(c) the exercise of a right does not prevent any further exercise of that right or of any
other right.

22. Operation of this Agreement

(a) Except as otherwise expressly specified in this Agreement, this Agreement contains
the entire agreement between the parties about its subject matter, and any
previous understanding, agreement, representation or warranty relating to that
subject matter is replaced by this Agreement and has no further effect.

r’/.—\h

(b) Any right that a person may have under this Agreement is in addition Yo, and dses

not replace or limit, any other right that the person may have. [y r

1% 1

—
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(©) Any provision of this Agreement which is unenforceable or partly unenforceable is,
where possible, to be severed to the extent necessary to make this Agreement
enforceable, unless this would materially change the intended effect of this
Agreement.

23. Amendment

This Agreement can only be amended, supplemented, replaced or novated by another
document signed by the parties.

24, Counterparts

(a) This Agreement may be executed in counterparts, which taken together constitute
one instrument.

(b) A party may execute this Agreement by executing any counterpart.
25, Attorneys
Each person who executes this Agreement on behalf of a party under a power of attorney

declares that he or she is not aware of any fact or circumstance that might affect his or her
authority to do so under that power of attorney.
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EXECUTED as an agreement

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

Signature of witness Signature of authorised delegate

Full name of witness Name of authorised delegate

[Note: Execution blocks for TSE Contractor members to be inserted]

AUSTRALIANASMALL\245921213.04



Execution version

APPENDIX 1

Dispute Avoidance Board General Operating Procedures

1.

11

1.2

1.3

1.4

1.5

1.6

1.7

2.1

2.2

2.3

2.4

GENERAL

The role of the Dispute Avoidance Board is to provide specialised expertise in technical
and administration aspects of the TSE Contract in order to assist the parties to the TSE
Contract in attempting to prevent Disputes.

Except when participating in the Dispute Avoidance Board's activities as contemplated by
the TSE Contract and this Agreement, the parties to the TSE Contract shall not
communicate with the Dispute Avoidance Board or its Members on matters dealing with
the conduct of the work or resolution of problems.

The TSE Contractor will, following agreement with the Principal, furnish to each of the
Dispute Avoidance Board members all documents necessary for the Dispute Avoidance
Board to perform its functions, including copies of all TSE Contract documents plus
periodic reports, such as progress reports, minutes of weekly or other project control
meetings, site meetings or similar meetings and any other documents that would be
helpful in informing the Members of potential Disputes and other matters.

The individual Members are not the representative of the party which appointed that
representative. The entire Dispute Avoidance Board must function as an objective,
impartial and independent body at all times.

There must be no communication between Members and employees of the parties to the
TSE Contract during the life of the Dispute Avoidance Board without the Members
informing the parties to the TSE Contract. The parties to the TSE Contract must direct any
matters needing attention between meetings of the Dispute Avoidance Board to the
chairperson of the Dispute Avoidance Board.

The Members shall make prompt disclosure from time to time of any new or previously
undisclosed circumstance, relationship or dealing, which comes to their attention and
which might give rise to a conflict of interest or apprehension of bias.

Communications between the parties and the Dispute Avoidance Board for the purpose of
attempting to prevent Disputes are without prejudice communications and may not be
adduced as evidence in any dispute resolution process under clause 23 of the TSE
Contract.

FREQUENCY OF REGULAR MEETINGS AND SITE VISITS

The frequency and scheduling of meetings and site visits necessary to keep the Dispute
Avoidance Board properly informed of the project circumstances will generally be agreed
between the Dispute Avoidance Board and the parties to the TSE Contract.

In the case of a failure to agree between the Dispute Avoidance Board and the parties to
the TSE Contract, the Dispute Avoidance Board will schedule the meetings and visits as it
sees fit.

The frequency of meetings of the Dispute Avoidance Board should generally be two
monthly but this may be influenced by work progress, unusual events and the number
and complexity of potential Disputes. TN

J N .
The first Dispute Avoidance Board meeting should be held within or{e moﬁQh of the daté of
this Agreement.

W,

10
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AGENDA FOR REGULAR MEETINGS

The chairperson will develop an agenda for each regular meeting in accordance with the
requirements of the TSE Contract.

Dispute Avoidance Board meetings held for the purposes of briefing and updating the
Members on performance and progress of the work under the TSE Contract and issues or
potential issues between the parties shall be held on an in-confidence and without
prejudice basis to encourage full and frank disclosure and discussions.

At the conclusion of the meeting, the Dispute Avoidance Board will generally inspect the
Project Works and the Construction Site in the company of representatives of both parties
to the TSE Contract. Any areas of the Project Works or Construction Site that are or may
be the subject of any potential Dispute will be pointed out by the parties to the TSE
Contract.

MINUTES OF MEETINGS

The chairperson will prepare minutes of the regular meetings of the Dispute Avoidance
Board and these draft minutes will be circulated to the Dispute Avoidance Board members
and the parties to the TSE Contract for comments, additions and corrections.

In accordance with clause 3.2 of this Appendix 1, the minutes of Dispute Avoidance Board
meetings held shall be marked "in-confidence, without prejudice”.

Minutes as amended will be adopted by the parties and the Dispute Avoidance Board
members at the next meeting.

COMMUNICATIONS

All communications by the parties to the Dispute Avoidance Board outside the Dispute
Avoidance Board meetings should be directed in writing to the chairperson and copied to
the other Members and to the other party. All communications by the Members to the
parties should be addressed to the persons named in clause 18(a) of this Agreement.

REPRESENTATION

The parties shall each ensure they are represented at Dispute Avoidance Board meetings
by at least one senior project personnel and at least one senior off-site person to whom
the on-site personnel reports. The parties shall inform the chairperson of the names and
project roles of each of their respective representatives and, if applicable, the names and
roles of any alternatives.

11
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Schedule of Fees and Disbursements
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Work/Scope/
Item Description

Fee Arrangement

Fee Rate
(excl. GST)

[Insert] [Insert] [Insert]
Chair

1. Routine DAB Meetings
and site inspections
(nominal frequency of
2-3 month intervals)

Daily fee, normal
meeting duration on
site of approximately
one day, including
travel time and
preparation

$[Insert] | $[Insert] | $[Insert]

2. All work carried out in
connection with the
DAB, other than
attendance at DAB
meetings and site
inspections

Hourly fee

$[Insert] | $[Insert] | $[Insert]

4, Special travel expenses
and reasonable out-of-
pocket expenses.

This item is only
required if special
travel is required for
specific purposes,
other than normal
DAB meetings and site
inspections

To be approved by the parties in
advance and reimbursed at cost,
supported by receipts.

5 Escalation provision

Annual adjustment
commencing on 1 July
2018

3% per annum

AUSTRALIAN\ASMALL\245921213.04
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Payment Procedure

1. Payment claims

At the end of each month in which the Members perform services under this Agreement,
each Member must submit to both the Principal and the TSE Contractor an account for
payment on account of the Member's fees and disbursements:

(a)

(b)

(©)

setting out the value of the services performed in accordance with this Agreement
during the relevant month;

calculated in accordance with the Schedule of Fees and Disbursements set out in
Appendix 2; and

in such form and with such details and supporting documentation as the Principal
and the TSE Contractor may reasonably require (including details of the time
expended by the Member in performing the services).

2. Payment and notification of disputed amounts

(a)

(b)

(c)

Within 20 Business Days after receipt of the account for the month (submitted in
accordance with Section 1 of this Appendix 3), the Principal and the TSE Contractor
must each pay each Member 50% of the amount claimed by each Member for
services performed during the month which is not disputed.

If the Principal or the TSE Contractor disagrees with the amount included in an
account submitted by a Member then, within 10 Business Days of receipt of the
relevant Member's account, the Principal or the TSE Contractor (as applicable)
must notify the relevant Member in writing of the reasons for any amount which is
disputed (with a copy to the Principal or the TSE Contractor, as applicable).

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

3. Goods and services tax

(a)

(b)

A party must pay GST on a taxable supply made to it under this Agreement, in
addition to any consideration (excluding GST) that is payable for that taxable
supply. The party making the taxable supply must provide a valid tax invoice to
the other party at or before the time that the other party is required to pay the
GST.

Terms used in this section 3 have the meaning given to them in A New Tax System
(Goods and Services Tax) Act 1999 (Cth).

13

AUSTRALIA\ASMALL\245921213.04



Execution version

SCHEDULE A15
Deed of Novation - Subcontracts

(Schedule A4)

Date:

Parties: [ JABN [ Jof[ ]
(Retiring Party)
[ 1 ABN [ Jof[ 1
(Continuing Party)
[ ] ABN [ 1 of [ ]
(Substitute Party)

Recitals

(A) The Retiring Party and the Continuing Party are parties to the Contract.

(B) The Retiring Party and the Substitute Party have asked the Continuing Party to agree to

the novation of the Contract on the terms and conditions of this deed.
© The Continuing Party has agreed to the novatjon of the Contract on the terms and

THIS DEED PROVIDES

1.

1.1

conditions of this deed.

Definitions and interpretation Terry Sleiman - JHCPBG

< b5 | city asouthwest

Definitions

SCAPH

s eed, unless the contrary

Defined terms in the Contract have the same meés
intention appears.

In this deed:

Claim means any claim, notice, demand, action, proceeding, litigation, investigation or
judgment whether based in contract, tort, statute or otherwise.

Contract means the agreement between the Retiring Party and the Continuing Party
[described in the Schedule or insert description here].

Contract Guarantees means the guarantees issued or required to be issued under the
Contract in respect of the performance by a party to the Contract, by a bank or insurer
and/or, where required by the Contract, by a Related Entity of that party.

Effective Date means [the date of this deed or the date agreed by the parties from
which the novation will be effective].

GST means the Goods and Services Tax as defined in the A New Tax System (Goods and
Services) Act 1999 (Cth.).

Liability means all liabilities, losses, Claims, damages, outgoings, costs and expenses of
whatever description.
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Related Entity has the meaning ascribed to that term in section 9 of the Corporations Act

2001 (Cth).
2. Interpretation
In this deed:
(a) headings are for convenience only and do not affect interpretation;
(b) and unless the context indicates a contrary intention:
() an obligation or a liability assumed by, or a right conferred on, 2 or more persons

binds or benefits them jointly and severally;

(d) "person" includes an individual, the estate of an individual, a corporation, an
authority, an association or a joint venture (whether incorporated or
unincorporated), a partnership and a trust;

(e) a reference to a party includes that party's executors, administrators, successors
and permitted assigns, including persons taking by way of novation and, in the f
case of a trustee, includes a substituted or an additional trustee; S

) a reference to a document (including this deed) is to that document as varied,
novated, ratified or replaced from time to time;

(9) a reference to a statute includes its delegated legislation and a reference to a
statute or delegated legislation or a provision of either includes consolidations,
amendments, re-enactments and replacements;

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

D a reference to a party, clause, schedule, exhibit, attachment or annexure is a
reference to a party, clause, schedule, exhibit, attachment or annexure to or of
this deed, and a reference to this deed includes all schedules, exhibits,
attachments and annexures to it;

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

(k) "includes" in any form is not a word of limit
0] a reference to "$': or "dollar" is to Australiagycurr
3. Novation .
3.1 Novation erf’sg": }maizﬁg,ﬁ;"

From the Effective Date:

(a) the parties novate the Contract so that the Substitute Party and the Continuing
Party are parties to a new agreement on the same terms as the Contract; and

(b) any reference in the Contract to the Retiring Party shall be read as a reference to
the Substitute Party.

3.2 Assumptions of rights and obligations

(a) From the Effective Date the Substitute Party:

AUSTRALIA\ASMALL\245921309.02
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) will be bound by and shall comply with the terms of the Contract as
amended by this deed, and shall enjoy the rights and benefits conferred on
the Retiring Party under the terms of the Contract; and

(ii) will assume the obligations and Liability of the Retiring Party under the
terms of the Contract,

in all respects as if the Substitute Party had originally been named in the Contract
as a party instead of the Retiring Party.

(b) From the Effective Date the Continuing Party will comply with the terms of the
Contract on the basis that the Substitute Party has replaced the Retiring Party
under the Contract in accordance with this deed.

Release by Continuing Party

From the Effective Date:

(a) the Continuing Party releases the Retiring Party from:
) any obligation or Liability under or in respect of the Contract; and
(i) (any action, claim and demand it has against the Retiring Party under or in

respect of the Contract; and

(b) this release does not affect any rights the Continuing Party may have against the
Substitute Party as a result of the assumption by the Substitute Party under the
terms of this deed of the obligations and Liability of the Retiring Party under the
terms of the Contract. :

Release by Retiring Party

From the Effective Date the Retiring Party releases the Conti
(a) any obligation or Liability under or in respect of the Co

(b) any action, Claim and demand it has, or but for this -
the Continuing Party under or in respect of the Contrackis

except that nothing in this clause affects the obligations of the Continuing Party to the
Substitute Party under the Contract.

Insurance

From the Effective Date:

(a) the Substitute Party must have in place insurances which replace the insurances
required to be effected and maintained by the Retiring Party under the terms of
the Contract; and

(b) the Continuing Party must take the necessary steps to ensure that, for all
insurances required to be effected by the Continuing Party under the terms of the
Contract, the Substitute Party is named in place of the Retiring Party as required
by the Contract.

Replacement of Guarantees

From the Effective Date the Substitute Party must have in place guarantees which replace
the Contract Guarantees on similar terms in favour of the Continuing Party.
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Overriding effect

The parties agree that the execution and operation of this deed will for all purposes be
regarded as due and complete compliance with the terms of the Contract relating to any
requirement for consent to assignment of the Contract so far as any such provisions would
apply with respect to the novation of the Contract to the Substitute Party.

Representations and warranties
Authority

Each party represents and warrants to each other party that it has full power and authority
to enter into and perform its obligations under this deed.

Authorisations
Each party represents and warrants to each other party that it has taken all necessary

action to authorise the execution, delivery and performance of this deed in accordance
with its terms.

Binding obligations

. Each party represents and warrants to each ¢ther party that this deed constitutes its [egal,

vatlid'and binding obligations and is enforcealife in @ccordance with its terms.

Stamp Duty & MR city s soutivwest By

The Substitute Party must pay all stamp
(including but not limited to any fines, penalties and intere
or any transaction contemplated by this deed (except to the extent the terms of the
Contract provide otherwise).

Costs

Except as otherwise provided in this deed, each party must pay its own costs and
expenses in connection with negotiating, preparing, executing and performing this deed.

GST

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

(b) If GST is payable on a supply made under this deed by an entity (Supplier), the
party providing the consideration for that supply must, in addition to any other
amounts payable under any provision of this deed, pay an additional amount equal
to the GST payable by the Supplier on that supply. The additional amount must be
paid, and the Supplier must provide a tax invoice, at the same time as the other
consideration for that supply is to be provided under this deed. Terms used in this
clause 6.3 have the meanings given to those terms by the A New Tax System
(Goods and Services Tax) Act 1999,
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7. General
7.1 Governing Law

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

7.2 Jurisdiction

Each party irrevocably:

(a) submits to the non-exclusive jurisdiction of the courts of New South Wales, and
the courts competent to determine appeals from those courts, with respect to any
proceedings which may be brought at any time relating to this deed; and

(b) waives any objection it may now or in the future have to the venue of any
proceedings, and any claim it may now or in the future have that any proceedings
have been brought in an inconvenient forum, if that venue falls within
clause 7.2(a).

7.3 Amendments

This deed may only be varied by a document signed by or on f of each party.

7.4 Waiver

(a) Failure to exercise or enforce, or a delay in exercis! CiRdy 3 paitial
exercise or enforcement of, a right, power or remedy p dg@«ﬁ&i ) this
deed by a party does not preclude, or operate as a w \of. Peise or

enforcement, or further exercise or enforcement, of thajgp
or remedy provided by law or under this deed.

(b) A waiver or consent given by a party under this deed is only effective and binding
on that party if it is given or confirmed in writing by that party.

(© No waiver of a b‘r;e,a‘ch of a term of this deed operates as a waiver of any other
breach of that term or of a breach of any other term of this deed.

7.5 Counterparts
iw/‘; This deed may be executed in any number of counterparts and by the parties on separate
counterparts. Each counterpart constitutes the deed of each party who has executed and
delivered that counterpart.

7.6 Severance

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

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

(b) the legality, validity or enforceability under the law of any other jurisdiction of that
or any other provision of this deed.
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7.7 Further acts and documents

Each party must promptly do all further acts and execute and deliver all further documents
(in form and content reasonably satisfactory to that party) required by law or reasonably
requested by another party to give effect to this deed.

7.8 As