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State Works Deed

Date 7| February 2023
Parties Transport for NSW (ABN 18 804 239 602) of 231 Elizabeth Streel, Sydney, NSW
2000 (Transport)

M7 State Works Contractor Pty Lid (ACHN 664 603 249) in its capacily as trustes
of the MY State Works Contractor Trust of 101 Wallgrove Road, Eastern Creek,
NEW 2766 [State Works Contractor)

Background

A, The Scopa of Waorks and Technical Criteria describes a defined scope of work, the totality of
wiich must ba provided or procured by the Companies and Transpaort in accordance with the
M7-M12 Integration Project Dead.,

B. The M7-M12 Imegration Project Deed requires:
(a) the Companies to design and construct the Company’s Works and the Temporary
Wharks; and
() Transport to anter into the State Works Deed pursuant to which the State Works
Contractor must procure and manage the design and construction of the State
Works,
. in order 1o discharge their obigations o provide the totality of work contained in the Scope of
Works and Technical Criferia:
{a} Transport and the State Works Contractor will enter into this deed; and
(b} the State Works Confracior and the Companies as principals (and not as agents of

Transport) will enter into the DAC Deesd, ragquiring the Contractor 1o design and
consiruct the Projecl Works (being the Company's Warks and the Slate Works) and
the Termporary Works.

0. Transport and the Siate Works Confracior have agreed thal:

ta) tha State Waorks Contractor will procure the design and construction of the State
Waorks; and

k) Transport will pay the State Works Contractor,

in accordance with this deed.

Operative provisions

) 7 Definitions and interpretation
1.1 M7-M12 Integration Project Deed definitions

Definitions in the MT-M12 Integration Project Deed (including those incorporated from another
documant) apply in this deed unless the relevant lerm is defined in this deed.

1.2 Definitions

In this dead:

LAERTESR0 & BT-MZ Integration Froject State Werks Dead 1

£



CLAYTON UTZ

Aggregate State Works Payment means, as at any date, the aggregate of all State Works
Instalments previously paid fo the State Works Contractor by Transport under this deed up to
that date.

Certificate of Initial Works Contribution means a certificate substantially in the form
required by Schedule 8 certifying that the entire Initial Works Contribution has been paid.

Certificate of State Works Completion means a certificate substantially in the form required
by Schedule 5 certifying that State Works Completion has been achieved.

Change of Control means, in relation to the State Works Contractor:

(a) if the State Works Contractor comes under the Control of a person (acting alone or
together with its Associates) who did not Control the State Works Contractor as at
the date of this deed or following any event which is approved by Transport under
clause 8 and/or the M7-M12 Integration Project Deed; or

(b) if a person (acting alone or together with its Associales) who was in Contrel of the
State Works Contractor as at the date of this deed or following any event which is
approved by Transport under clause 8 and/or the M7-M12 Integration Project Deed
stops having Control of the State Works Contractor,

other than as a result of a Permitted Dealing.

D&C Deed Sum has the meaning given to that term in the D&C Deed.

Date of Initial Works Contribution means the date certified in a Certificate of Initial Works
Contribution pursuant to clause 3{c)(i)B.

Date of State Works Completion means the date of State Works Completion, as stated in a
Certificate of State Works Completion.

Dispute Resolution Procedure means the dispute resolution procedure set out in Schedule 9
of the M7-M12 Integration Project Deed,

FCC means the document entitied "FCC" which sets out the forecast capital cost of the
Integration Project and which was initialied by the parties on or about the date of this deed.

Final Payment Date means the date on which the full amount of the State Works Payment
has been paid to the State Works Contractor or set-off pursuant to this deed,

Initial Works Contribution means the first w (in aggregate) of the Total Project
Costs paid by the Companies or the State W niractor (or both).

Liquidated Damages (EDC) has the meaning given to it in the D&C Deed, and is the amount
of liquidated damages payable by the Contractor to the Companies and the State Works
Contractor under the D&C Deed in respect of arising from a delay
to the Project Works, calculated at a rate of

M7-M12 Integration Project Deed means the document entitled "M7-M12 Integration Project
Deed" between Transport and the Companies dated on or about the date of this deed.

Monthly Payment means, in respect of a month, the amount identified as such in, or
calculated in accordance with, the Payment Schedule,

Payment Amount means the amount certified by the Transport Representative to be paid to
the State Works Contractor under clause 5.3(a)iv).

Payment Claim means a progress claim in respect of the State Works Payment submitted by
the State Works Contractor in accordance with clause 5.2 in the form of Schedule 2.

L\346276880.2 M7-M12 Integration Project State Works Deed 2
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Payment Claim Date means each date after the Date of Initial Works Contribution which Is the
25th day of a month

Payment Schedule means Schedule 6

Payment Statement means a payment statement issued by Transport’s Representative in
accordance with clause 5.3 in the form of Schedule 7

Project Management Fee means the amount of I payable in accordance with
clause 5

SOP Act means the Building and Construction Industry Security of Payment Act 1899 (NSW)

State Works means the components of the Project Works specified in Schedule 1 and such

other works as agreed between the parties from time to time

State Works Completion means the stage when Integration Completion is achieved in
relation to the State Works

State Works Instalment means an amount paid to the State Works Contractor by Transport

State Works Payment means the amount described as, or calculated as, the *Total State
Works Payment” in the Payment Schedule

State Works Security means the decument entitied "M7-M12 Integration Project State Works
Security” entered into between Transport and the State Works Contractor dated on or about
the date of this deed

SWC Trustee means M7 State Works Contractor Pty Ltd (ACN 664 603 249)

SWC Trust means the M7 State Works Contractor Trust

SWC Trust Deed means the trust deed establishing the 'M7 State Works Contractor Trust'
signed by M7 State Works Contractor Pty Limited (ACN 664 603 249) and dated 30 January
2023

SWD Early Termination Amount means, on any date on or prior to the Date of Integration
Completion,

SWD Early FM Termination Amount means, on any date on or prior 1o the Date of

sgration Completion,

Total Project Costs means the sum of

(a) the aggregate amounis paid or payabie

h (2), all other amounts paid or payable b

on behalf of

amounts that have been paid

L\346276880.2 M7-M12 inlegration Project State Works Deed
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1.3 Interpretation

In this dead:

ia) headings are for convenience only and do not affect the interpretation of this deed;

and unless the contexi indicates a contrary intention;

{+}] person includes an individual, the estate of an individual, & body politic, a
corporation, a statutory or olher authority, an association or a joint venture (whether
incerporated or wnincorporated), a parinership and a trust;

(c) g reference o a pary includes that party’s execulors, administralors, sUccessors,

and permitied substitules and assigns, Including persons taking by way of novation
and, in the case of a rustee, includes a substituted or an additional trustes;

{d} includes i any form ks not a word of limitaticn;
(e} a reference o any Authority, institule, association or body is:
i) if theait Authority, inatitute, association or body Is reconstituted, renamed

or replaced or if the powers or functions of that Authority, institute,
association or body are fransferred 1o another organisation, deemed to
refer to the reconstituled, renamed or replaced organisation or the
organisation to which the powers or funclions are transferred, as the
case may be; and

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

(f) a reference o a document {including this deed and any other deed, agreement,
instrument, guideline, code of practice or code and standand but nod including
Transpori policies refermed to in the Scope of Works and Technical Crilaria) is fo
that document as amended, varied, novated, ratified, supplemeanted or replaced
from time to time;

(g} a reference to 8 slalvle includes its delegated legislation and a reference 10 a
statule or delegated legislation or any section or provision of either of these
includes:

{i} all ordinances, by-laws, regulations of and other statutory insiruments
(however described) isswed under the statute or delegated legislation;
end

{ii] any consolidations, amandmeants, re-enactments and replacemeants;

ih} a reference 1o a parly, clause, schedule, exhibdt, attachment or annexwre is a
reference to a parly, clause schedule, exhibll, attachment or annexure to or of this
caad,

(il a reference o
]| this dead ncludes all schadules, axhibils, attachments and annaxuras to
it;

(i) the M7T-M12 Integration Project Deed or any other Integration Project
Document includes all schedules, exhibiis, attachments and annexures
to such document, and includes a reference fo the Scope of Works and
Technical Criteria;

L3482 T 5880 2 bA7-M12 imtegration Project State Works Deed 4



() the Amended MT Motorway Project Deed incledes all schedubes,
exhibils, attachments and annexunes 1o such document, and includes a
reference to the “Scope of Works and Technical Criteria”™ as defined

within it; and
(iv) the Scope of Works and Technical Criteria includes all Appendices 1o the
Scope of Works and Technical Criteria;
1] a word importing the singular includes the plural {and vice varsa) and a word
indicating a gender includas every other gender;
(k) if a word or phrase is given a defined meaning, any othar part of speach or other
grammatical form of that word or phrase has a corresponding meaning;
il "day” means calendar day,
(m) a rafaranca to a court or inbunal is o an Australian courd or tibunal;
(n) a reference to a group of persons is a reference 1o all of them collectively, 1o any
two or mone of them collectively and to each of them individualhy;
(o) a reference fo a "month® is a reference fo a calendar manth; and
el a reference io "% or "dollar” is to Australian currency.

1.4 Contra proferentem
in the interpretation of this deed, no rule of construction applies 1o the disadvantage of one
party on the basis thal the pany (or its representative) put forward or drafled this deed or any
prowvision in i,

1.5 Business Day

i the day on or by which any thing is 1o be done under this deed is nol a Business Day, that
thing must be done:

{a} if it invohves a payment other than a paymeni which |z due on demand, on the
preceding Business Day; and

ib} in all other cases, no kater than the next Business Day,

1.6 Cenrtification
For the purposes of this deed, & copy of a document will be regarded as duly certified by the

State Works Contractor if it s certified as a true copy by a director, secretary or ganeral
manager of the State Works Contractor.

1.7 Order of precedence

The following order of precedence applies in the event of any nconsistency, ambiguity or
discrepancy betweean the varous decuments comprising this deead:

(&) the deed, excluding the schedules and exhibits; and
(o) the schedules and the ramaining exhibits,
excepd to the extent that any part of the various documents compeizing this deed impose a

higher standard, quality, level of service or quanium than any other part of the various
documents comprising this deed in which case the higher standard, quality, level of senice or

quantum prevails,

Li3Ea2TEa80 2 MT-M12 Integration Froject Stale Works Deed a3



Any provision of this deed which seeks to limil or exclude a liability of a party is to be
construed as doing so only to the axtent parmitiad by law.

1.8 Provisions limiting or excluding liability

1.9 Condition precedent

The righis and obligations of the parlies under this deed will not commenes wntil the
Satisfaction Date,

1.10 SWC Trustee's capacity

(a) The SWC Trustes enters into this deed in its capacity as the trusiee of the SWC
Tresi.
b} Subject 1o clavzes 1.10{e) and 1.10() and unless specified to the contrary In this

deed, the parties to this deed (other than the SWC Trustee) acknowledge that the
SWC Trustes's obligations under this ceed are incurmed by the SWC Trustes solely
in Its capacity as trustee of the SWC Trust,

c) Subject 1o clauses 1.10(e) and 1.10f) and unless specified to the contrary in this
deed, the parties lo this deed (other than the SWC Trustee) may enforce thelr rights
against the SWC Trustee arising from the SWC Trustee's non-performance of is
obligations under this deed only to the extent of the SWC Trustes's right of
indemnity out of the assets of the SWC Trust,

(d) Subject to clauses 1.10{e} and 1.10{f} arnd unless specified to the contrary in this
deed, if any party o this deed (other than the SWC Trusiee) does not (by reason of
non-payment by the State Waorks Coniractor) recover any amounis owing ta it by
enforcing its rights under or in connection with this deed, that party may not seek to
recover the shorifall by

(il bringing proceadings against the SWC Trustea in ils personal capacity,
ar

(i} applying 1o have the 3WC Trustee wound up or proving in the winding
up of the SWC Trusiee unless anather creditor has iniiated proceedings
iowind up the SWC Trustee.

fe) The limitafions in clauses 1.10{a] to 1.10{d) inclusive will nol apply 1o any obligation
or lighility of the SWC Trusies arising &s a result of, or to the extent that it is not
satisfied becausea, there is a reduction in the exient of the SWC Trusiee's
entiflemeant io be indemnified out of the assets of the SWC Trust as a result of

(i fraud, negligence, breach of trust or breach of duty on the par of the
SWC Trustes;

(i) any breach of the representalicns and warranties made by the SWC
Trustee under this deed;

{iii} any breach by the SWC Trustee of any of its obligations wnder this deed

{othar than any breach of its obfigaticn fo perform the State Works
Contractor’s chligations); or

(i) a failure on the part of the SWC Trustee to perform s dulies properly
within the meaning of section 601GA[2) of the Corporations Act, in each
case in its capacity as irustee of the SWGC Trust.

Lidde2 7 a880 2 T-M12 Integratian Project Stale Yorks Deed G



(f}

Mothing in clauses 1.10(a} to 1.10{d} {inclusive]} prevents a parly cblaining any
injunctive relief, order for specific performance, declaration or similar relief against
the SWC Trusiee or enforcing this deed in accordance with its ferms.

2, Obligations of State Works Contractor

(=} {Design and construction of State Works): The State Works Contractor must
procure and manage the design and consinuction of the State Works 1o enswne that
Transport fully discharges its obligations 1o the Companies to procure the design
and consiruciion of the State Works under the MT-M12 Inlegration Project Deed
and, in respect of the State Works and the SWC Activities:

(i) must comply with all requiremenis of the MT-M12 Integration Project
Deed that apply to the Company's Waorks and the Company's Activities;

() assumas all obligations and gives all warranlies to Transpord thal the
Companias assumea or give in respedct of the Company’™s Works or the
Company's Activities;

(1)) bears all risks and kabilidies thal the Companies bear in respect of the
Company's Works or the Company's Activities; and

[iw} will hawe the banefit of all refief, rights, benefits and wamranties provided
under the MT-M12 Integration Project Deed in favour of the Companies
in respect of the Company's Weorks and the Company's Activities,

as though:

{v) the State Works were the Company’s Works,;

{wi) the SWC Activites wera the Company's Activities; and

i) the State Works Confracior wene one of the Companies,

(b} (Companies’ warranties, releases or walvers, acknowledgements and risks);
Without Bmiting clause 2(a), the State Works Contracior acknowladges that, in
respect of the State Works and the SWC Activities, it
(il givas all warranties to Transport;

L) provides all refeases or waivers In favour of Transport,

() makes all acknowledgemants; and

(i) accepts all risks,

that the Companies give (o Transpori, provide in favour of Transport, acknowledge
or accept under the MT-M12 Infegration Project Deed in respect of the Company's
Works and the Company's Aclivities,

(c) (Tramsport's warranties, releases or waivers, acknowledgemants and risks):

Withowt limiting clause 2{a){iv), Transport acknowlédges that il:
(i} gives all warranties 1o the State Works Contraclor,
(i} provides all releases or waivers in favour of the State Works Contractor;
(i} makes all acknowledgements; and
{iw) accepls all risks,
Li3aB2TEARG. 2 MF-M12 inlegration Projed! State Works Deed
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that Transport gives to the Companies, provides in favour of the Companies,
acknowledges or accepts under the M7-M12 Integration Project Deed in respect of
the Company's Works and the Company'’s Activities for the benefit of the State
Works Contractor in respect of the State Works and the SWC Activities,

(d) (Companies' obligations): Without limiting clause 2{a), the State Works
Contracior acknowledges that it must do everything necessary to ensure that the
Companies comply with their obligations under the M7-M12 Integration Project
Deed in relation to the design and construction of the Project Works, to the extent
such obligations relate to the State Works.

3. Initial Works Contribution

(a) (No payment prior to Date of Initial Works Contribution): Without imiting clause
5, the Stato Werks Contracter acknowledges and agrees that:

(i it has no entitlement to, and Transport will not be liable 1o pay, any part
of the State Works Payment prior to the Date of Initial Works
Contribution; and

(i) the amount of any claim for 8 progress payment submitted prior to the
Date of Initial Works Contribution will be calculated as .

(b) (Notice by the State Works Contractor). When the State Works Contractor
considers that the Initial Works Contribution has been made, the State Works
Contractor may:

(i) notify Transport and the Independent Certifier of its opinion; and

(ii) request the Independent Certifier to issue a Certificate of Initial Works

Contribution stating the Date of Initial Works Contribution.

(¢) (Independeont Certifior to make determination). The partios acknowledge that
within 15 Business Days after the State Works Contractor complying with clause
3(b) the Independent Certifier is required to determine whether the Initial Works
Contribution has been made and either:

)] if the Initial Works Contribution has been made, issue a Certificate of
Initial Works Contribution to Transport and the State Works Contractor:

A certifying that the Initial Works Contribution has been made;
and

B. stating the Date of Initial Works Contribution; or

(i) if the Initial Works Contribution has not been made, issue a notice to
Transport and the State Works Contractor to this effect.

(d) (Date is final and binding): Without limiting clause 3(e), the Certificate of Initial
Works Contribution will be final and binding for the purpose only of establishing that
the Initial Works Contribution has been made and will not be capable of challenge
on any basis other than manifest error.

(e) (No approval): A Certificate of Initial Works Contribution will not:
(1) constitute an approval by Transport of the State Works Contractor’s
performance of its abligations under this deed:;
(il) be taken as an admission or evidence that the State Works comply with
this deed; or

L\3e8276080.2 M7-M12 Integration Project State Works Deed 8
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(i) prejudice any rights or powers of Transport.

4. Representatives

(a)

{®)

Transport and the State Works Contractor acknowledge and agree that the
Transport Representative acts at all times as the servant or agent of Transport and
is subject to the directions of Transport and will act solely in the interests of
Transport in connection with this deed.

Without limiting clause 4(a), the parties agree that the persons appeinted by:

(i) Transport under clause 4.1 of Annexure A of the M7-M12 Integration
Project Deed will also act as the Transport Representative under this
deed, and

(1) the Companies under clause 4.2 of Annexure A of the M7-M12
Integration Project Deed to act as a representative of and be authorised
to act on behalf of the Companies in discharging the Companies’
functions under the M7-M12 Integration Project Deed with respect to the
design and construction of the Company's Works and the performance
of the Company’s Activities will alsc act as a representative of and be
authorised to act on behalf of the State Works Contractor in discharging
the State Works Contractor's functions under this deed.

5. Payment

5.1 Payment of State Works Payment

Subject to the provisions of this deed, Transport must pay the State Works Contractor the
State Works Payment in accordance with the payment regime in this clause 5.

52 Payment Claims and calculating progress payments

(a)

(b)

(c)

(d)

(Each Payment Claim Date): The State Works Contractor may make a Payment
Claim on or after each Payment Claim Date (including in a subsequent month),
provided that the State Works Contractor can only submit one Payment Claim in
any month. A Payment Ciaim may be made in respect of any Monthly Payment
which has not previcusly been the subject of a Payment Claim,

(Submit Payment Claim): If the State Works Contractor is entitled to make a
Payment Claim for a Monthly Payment under this deed, it must submit a Payment
Claim to Transport in the form required by Schedule 2 which may not exceed the
Monthly Payment for the relevant month(s).

(Amount of progress payment). The State Works Contractor agrees that the
amount of a progress payment (for the purposes of the SOP Act and this clause 5)
will be calculated by reference to the Payment Schedule , and not by reference to
Schedule 1.

(No further Payment Claim): The State Works Centractor agrees that:

(i) the State Works Contractor must not submit any further Payment Claims
after the full amount of the State Works Payment has been paid in
accordance with this deed; and

(i) the amount of any progress payment claimed by the State Works
Contractor after the full amount of the State Works Payment has been
paid in accordance with this deed will be calculated as .

L\346276880.2
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(&) (Amounts in Schedule 1 do not impact Payment Claims, Paymaent Amount,
Manthly Payments or Payment Schedule): For the avoidance of doubl, the
parties acknowladge and agree that the amounts sel cut in Schedule 1 and
described as "Total = excluding GST do not impact on the cparation of the
Payment Schedule or tha timing or amount of any Payment Claim, Paymeni
Amount or Monthly Payment or the calculation of the amouni of any progress
paymeant.

5.3 Payment Statements

(a) Within 10 Business Days after receiving a Payment Claim submitted or purporied to
be submitted in accordance with clause 5.2, Transporl's Representative (on behall
of Transport) will give the State Works Sontractor (with a copy to Transport) 2
Paymeni Statenent in the form of Schedule T certifying:

i) the Payment Claim to which il relates;

(i) all amounts previously paid to the State Works Contractor by Transpor
under this deed in respect of the Siate Works;

()] amy amaunts which Transport is entitlied to retain, deduct, withhold or
sel-off (in accordance with any right io set-off which Transporl may have
pursuant to clause 5.7{a) of olverwise al Law) against any monles
otherwise due 1o the State Works Contractor;

[iv} the amounis (if any) of the payment that Transport proposes to make 1o
the Siate Works Contractor; and

{w] if the Paymeni Amouni is kess than the amount claimed in the Paymaeand
Claim:
A the reason why the Paymen! Amount is less than the amount

claimed in the Paymen! Claim (including if it is because the
full amount of the State Waorks Payment will have been pasd
after payment of the relevant Payment Amount); and

B. if the reazscn for he difference is that Transper has refained,
deducted, withheld or set-off payment for any reason, the
reagon for the retention, deduction, withholding or setting-off,

[{a]] The State Waorks Contractor agrees with Transport that 8 Payment Claim submitled
iz Transport's Represantative is received by Transpor's Representative as agent
for Transport and that a Payment Stefement issued by Transporl's Represeniative
is izsued by Transport's Represeniative as agent for Transport.

(c) In issuing a Payment Statement, Transporl's Representative may deduct from the
amount which would otherwise be payable io the State Works Contractor, any
amount which Transport is enbithed to relain, deduct, withhcld or set-off under this
dead,

{d) Any fallure by Transport's Represeniative to set out in @ Payment Statement an
amount which Transport is entiled to retain, deduct, withhold or set-off from the
amount which would othersise be pavable to the State Works Confractor by
Trangport will not constilute a wahver of, or otherwise limil or affect, Transport's right
o subsequently retain, deduct, withhoid or set-off any amount it is entited to retain,
ceduct, withhold or set-0ff wunder this deed,

54 Payment of State Works Payment Amounts and Project Management Fee
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(b}

(el

(d)

CLAYTON UTEL

Transport must, within 15 Business Days after receipt of a valid Payment Claim
issued by the Siate Works Contractor under clause 5.2, pay the Payment Amount
1o the State Warks Contractar,

Transport miest, within 20 Business Days of the Date of Integration Completion, pay
the Project Management Fee to the State Waorks Contracior,

All paymenls made by Transport under this deed must ba made:
() in Australian dollars;
(i) in immadiataly available funds; and

{iit) o the bank account most recently notifed to Transport by the State
Works Contractor for that purpose,

Subject io clause 14, on or before the due date for payment of a Payment Amouni
to the State Works Contracior, Transport will provide a recipient created tax invoice
to the State Works Contractor in respect of the State Works Contractors supply to
which the paymeni relates.

55 Payment is not acceptance

(@)

e}

(Payment on account): Any Payment Statement or paymeni made wnder this
clause 5 is nok:

i evidence of the value of work or evidence thal the work has been
satisfactorily camied out in accordance with this deed;

(i) acceptance or approval by Transport or the Independent Certifier of the
State Works Confractor’s performance or compliance with this deed; or

(i) an admission of Rabiiity by Transport,
and iz made on account only.

[Corrections): Transpor's Reprasentative may in any Paymeant Statement correct
any previous Payment Statement issued by Transporl's Represantative.

5.6 Notice before State Works Completion

The State Works Contractor must give Transport (with & copy 1o the Independent Cenifier)
separate notices at least;

{a}
)

3 manths, and

1 manth,

prior to the date upon which the State Works Contractor reascnably expects to achieve State
Works Complation.

5.7 State Works Completion

ra) (Motice by the State Works Contractor), When the State Works Contractor
conséders that it has achieved State Works Completion, the State Works Confracior
must, in the form required by Schedule 3:
(i) malify Transpor and the Independent Certifier of iz opinion; and
LA34E2 76580 2 MT-MAZ Inbegration Progact Siate Works Deed 11



ik} request the independent Cenifier o issue a Cenlificate of State Works
Complelion stating the date on which the Stale Works Contracior
achisved State Works Complation,

[1:]] {Independent Certifier to make determination): The parties acknowledge that
within 15 Business Days afler the Siale Works Contractor complying with
clause 5.7(a), the Independent Certifier is required lo determing whether State
Warks Completion has been achieved and either:

(i) if State Works Completion hes been achieved, issue a Cerdificate of
State Works Completion to Transport and the Siate Works Contractor:

A cartifying that State Works Completion has taken place;
B. stating the Date of State Works Completion; and

C. listing any minor Defec] corrections of the kind referrad 1o in
the definilion of State Waorks Completion which, in the
Independent Certifier's opinicn, remain to be performed; or

(i) if State Works Complefion has noi been achieved:

A, isgue & notice 1o Transport and the State Works Contractor
listing the work remaining io be performed to achieve Siate
Warks Completion; or

B. Esue a notice 1o Transpor! and the State Works Contractor
stating that State Works Completion is so far from being
achieved that it is not practicable bo provide the list referred to
im clause 5. T{bHiA,

after which the State Works Contracior must continue to diligently
progress the State Works (o achieve State Works Completion

icl {Correction of Defects which did not prevent State Works Completion];
Without limiting the State Works Contracior’s olher obligations under this deed
tincludging in respect of Defects), as soon as practcable upon receipt of a Cerlificate
of State Works Completion, the State Works Contractor must diligently correct all of
the Defecis apphicable o the State Works specified in the Certificate of Stale Works
Complefion,

(d) {Further notice by the State Works Contractor), The Siale Wiorks Confracior
must give notice to Transgort and the Independent Certifier when the work listed in
a notice isswed by the Independent Certifier under clawse 5.7{b)ii)A has been
completed.

[e) (Resubmission): Clauses 5.7(a), 5.7(b) and 5.7(c) will apply in respact of the
Siate Works Contractor's notice undar clause 5.7(d) in tha same way as if it ware
the orginal nofice gven under clause 5.7(a).

(N (No restriction on Independent Certifier): The Independent Certifier, in making
its determination as to whether State Works Completion has been achieved:

(i) will not be restricted by any notice, list or opinion which it previously
provided to tha State Weorks Contractor under clausa 5. T{b}i)A; and

(i} will be entitled to raise any olher ilems of work (other than the minor
Defects of the kind referred 1o in the definition of State Works
Completion) as a ground for determining that State Waorks Completion
has nol bean achseved.
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5.8 Effect of Certificate of State Works Completion

(a) (Date is final and binding): Without limiting clause 5.8(b), the Certificate of State
Works Completion will be final and binding for the purpose only of establishing that
State Works Completion has been achieved and will not be capable of challenge on

any basis other t

an manifest error
(b) (No approval): A Certificate of State Works Completion will not

{1) constitute an approval by Transport of the State Works Contractor's
performance of its obligations under this deed

(i) be taken as an admission or evidence that the State Works comply with

this deed; or
(wi) prejudice any nghts or powers of Transport
59 Set-off

Transport may set-off or deduct from any monies due to the State Works Contractor

(a) any debt or other monies due from the State Works Contractor to Transport; and
(b) any bona fide claim to any money which Transport may have against the State

Works Contractor whether for damages or otherwise,

whether under the Transport Project Documents or otherwise at Law relating to the Integration

Project
i

5.10 Interest

If a party does not pay any money payable by it 10 any other party under this deed by the due

i, the first mentioned party must pay nterest on that amount on demand l*',' the other party

interest! is

5.11 [Not used]

5.12 Change Payments

™

'he parties acknowledge and agree that Changes under clause 10 of Annexure A of the M7-
M12 Integration Project Deed can be

(8) designed by the Companies as a Change 1o the Company’s Works; and

o

) constructed by the State Works Contractor as a Change to the State Works,

{0 the extent agreed between Transport, the Companies and the State Works Contractor
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6. Assumption of risk by State Works Contractor
Except o the extent expressly provided under this deed or the MT-M12 Integration Project

Dead:
{a) te State Works Coniracior accepts all risks in respect of the State Works, including
the: rigk of:
{i) the actual cost of the design and construction of the State Works being
greater tham the State Works Payment, and
({1} the design and construction of the State ‘Warks not being completed in
accordance with the requirements of this deed or 50 as to enable
Transport to salisfy its obligations to the Companies under the MT-M12
integration Project Deed;
()] the State Works Contractor acknowledges that
)] under the M7-M12Z Integration Project Deed, the Companies are required
to investigate, finance, fund, plan, design and construct the Company's
Works and the Temporary Works; and
it} the State Works Contractor must integrate, interface and co-ordinate the
design and construction of the Siate Works with the design and
consiruction of the Company's Works and the Temporary Warks; and
{c) Transport will have no Babdlity to the State Works Contracior and the State Works
Confracior will have no Claim against Transporl arising oul of or in connecticn with
the Project Works, the Temporary Works, the Project Activities or this deed,
including:
{i} the actual cost of the dasign and construction of the State Works baing
greater than the State Works Payment; or
{ii} the design and construction of the State Works nof being completed in
accordance with the requiremants of this deed or 5o as 1o enable
Transpori to satisty its abligations to the Companias under the M7-M12
Integration Project Desd.
T. Force majeure

7.1 Suspension of obligations

(a) If a Force Majeure accurs, the State Waorks Confractor's obligations under this deed
which are affected by the Force Majeuns will be suspended bul anly 1o the exten
and for 50 long as such obligations are affected by the Force Majeurs.

(o) If @ Force Majeure occurs and 8 notice under clause 21.1(a) of Annecoure A of the
BT-M12 Integration Project Deed is issued, no party will be in default of its
cbligations under this deed in 0 far as the failure or delay in the ocbservance or
performance of thoge obligations by thal parly is caused by the Force Majeure
speciied in the notice under clause 21, 1(a) of Annexure A of the MT-M12
Integration Project Deed,

(] Upon the State Works Confracior becoming able to recommence perfarming is
chligations which were suspended under clause T.1(a), the State Works Contracior
musi recommence the performence of those obligations.
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[ Duty to remedy Force Majeure
To the axtent the effects of a Force Majeure relate fo the State Works or the SWC Activities,

the Siale Works Confracior must remedy and Mitigate those effects promptly in accordance
with clauses 18.10 and 21.4 of Annexura A of the MT-M12 InMagration Prajact Daed.

7.3 Alternative arrangements
During the period of suspension, Transport may make aflemative arrangements for the

performance of any suspended obligations (without Incurring any liability to the State Works
Contractor),

T4 Cessation of Force Majeure

The State Works Contractor must notify Transport immediately after i ceases to be pravenied
ar delayed from parforming its obligations as a result of a Force Majaura.

7.5 Mo financial relief to the State Works Contractor

Subject to clause 19 of the Amended MT Motorway Project Deed. Transport will not be obliged
io provide any financial relief to the State Works Contracior during the period of suspension.

7.6 No compensation to Transport

The Stale Works Contracior will not be Eable fo compensala Transport for any costs or losses
which Transport ingurs during the pericd of suspension,

8. Assignment

8.1 Entitlement to assign
{a) Motwithstanding anything in the M7-M12 Integration Project Deed to the contrary,
except as provided in:
{i the Debi Financing Documents (as defined in the Amendad M7
Motorway Project Deed);
i) the Integraticn Debt Finance Documents; and
(i) the RMS Consent Deed,

the State Works Contrecior must not sell, trensfer, assign, morigage, charges or
cltherwise dispose of, deal with, or encumber its inferest in any of the Integration
Project Documanis withouwt the prior writhen consent of Tranaport and compliance
with this clause 8.

(k) In gramting its consant under clause 8.1(a), Transport may withhold its consent in its
absolute discradion,

(5} Transpori may sell, iransfer or assign or olherwise dispose of or deal with its
interest in the integration Project Documents withoul the pror written consent of the
State Works Contracior provided it does so in accordance with cause 14.1(b) of the
M7-M12 Integration Project Deed

8.2 Change of Control prior to State Works Completion
{a) The State Works Contracior undertakes to Transport that the direct legal and
baneficial owners of the Siale Works Contracior will remain unchanged until State
Works Complation.
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(b) The State Works Contractor must not permit:
(i) any Change of Control of the State Works Contractor; or
(i) the acquisition of shares, units or an economic interest in shares or units

in any Holding Company (other than an Ultimate Shareholder) of the
State Works Contractor which Is restricted by the M7-M12 Iintegration
Project Deed,

other than in accordance with clause 14 of the M7-M12 Integration Project Deed.

8.3 Change of Control after State Works Completion

For the purposes of clause 8.2, any Change of Control of the State Works Contractor after
State Works Compietion will be deemed to be an assignment by the State Werks Contractor of
its interest in this deed and the other Integration Project Documents and such change will be
subject to the terms and conditions of this clause 8

9. Suspension

The parties agree thal.

(a) if the obligations of the Companies are suspended for any reason under the M7-
M12 Integration Project Deed, Transport may elect by notice in writing to the State
Works Contractor to suspend the obligations of both the State Works Contractor
and Transport under this deed;

(b) if the obligations of the State Works Contractor and Transport are suspended
pursuant to clause 8(a), those obligations will recommence upon the obligations of
the Companies recommencing under the M7-M12 Integration Project Deed; and

(¢) if a suspension cccurs pursuant 1o clause 9(a), the State Works Contractor will not
be entitled to:

(i) any adjustment of the State Works Payment; or
(W) make any Claim against Transport arising out of, or in any way in

connection with, the suspension, except to the extent relief is expressly
ollowed for under the M7-M12 Integration Project Deed.,

10. Termination

10.1 Terminated if M7-M12 Integration Project Deed terminates

This deed terminates if the M7-M12 Integration Project Deed terminates. This deed may not
be terminated by any party in any other circumstances (inciuding repudiation at common law).

10.2 Termination payments

(a) if this deed terminates under clause 10.1 prior to the Final Payment Date, the State
Works Contractor agrees that, subject to clause 10.2(b), it will not be entitied to:

(i) an

, OfF

(i)
, this deed or the termination
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(b) Without limiting clause 9.9 of the M7-M12 Integration Project Deed, if, prior to
Integration Completion, this deed terminates under clause 10.1 as a result of the
M7-M12 Integration Project Deed being terminated under

(1) clause 9.5 or 9.7 of the M7-M12 Integration Project Deed, Transport
must within 30 Business Days after the date of termination pay the SWD
Early Terminaticn Amount to the State Works Contraclor;

(i) clause 9.6 of the M7-M12 Integration Project Deed, Transport must
within 30 Business Days after the date of termination pay the SWD FM
Early Termination Amount to the State Works Contractor.

(c) The State Works Contractor agrees that in calcuiating the:

(i) SWD Early Termination Amount, there will be no double counting of
amounts that are included in the calculation of the Early Termination
Amount (M7M12) under the M7-M12 Integration Project Deed; and

(W) SWD FM Early Termination Amount, there will be no double counting of
amounts that are included in the calculation of the Uninsurable FM
Termination Amount (M7M12) under the M7-M12 Integration Project
Deed.

03 I

1. Dispute resolution

Any dispute or difference arising out of, relating 10, or in connection with this deed or the
conduct of the parties in relation to this deed, or its subject matter (including any question
regarding the existence, validity or termination of this deed) (Dispute) must be resolved in
accordance with the Dispute Resolution Procedure, as if

(a) a reference therein:
(1) to a "Compeany” or "the Companies” was a reference to "the State Works
Contractor”;
(%) to "the parties” was a reference to "Transport and the State Works

Contractor”; and
(i) to "party” wos a reference to either one of them,
provided that:
(b) the State Works Contractor authorises the chief executive officer of the Companies
to resolve any Dispute on behalf of, and relinquish any right of, the State Works

Contractor in connection with this deed;

(c) the State Works Contractor’s agreement will not be required to effect a valid
selection of any expert or arbitrator,

(d) the State Works Contractor will not be obliged to pay any part of the costs of any
expert or arbitrator, and

(e) subject to paragraphs (a) to (d) above, nothing in this clause will otherwise limit the
effect of clause 26 of the Amended M7 Motorway Project Deed
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12. Representations, warranties and covenants

121 Representations and warranties by the State Works Contractor

The State Works Coniractor makes the following continuing representations and warranties for

the benefit of Transport:

{8} it hae im full force and effect all suthorisations necassary o enter into and perfonm
its cbligations under each Integration Project Document to which it ks expressed o
be a party;

(b it has power to enter into and parform its abligations wndar each Integration Project

Cracument to which it is expressed 1o be a party, to camy out the transactions which
those documents confemplate will be camied out by it and o camy on its business,
&nd the entry info of each such decument is @ proper exercise of power;

(s} s obligations under each Inftegration Project Documeant to which it is expressed to
b a party aré valid and binding and are enforceabla against it and in accordance
with thair respective tarms subject to the avadability of equitable remedias and. to
tha extent applicable, laws relating to the enforcameant of creditors’ rghts;

[d) it subsists and is properly constituled,

(e} it is not in default of its material obligations under any Transport Project Document;

{n it is ned invobved in, and does not conduct, any business other than the business
related 1o the Integration Project and will net do so withowt the prior weittan approval
of Transpart;

(gl its obfigations under the State Works Security will rank ahead of, and its obligations

under this deed and each Integration Project Document 1o which it Is expressed to
be a parly {other than the State Works Security) will rank at least equally with, all s
ather unsecured indebledness, other than indebedness prefermed by law;

thj the execution, delivery and performance of each Integration Project Document 1o
which it is expressed o be a party and the transactions under each of them do not:
(i) violate its constituent documents or any law, regulation, freaty, judgrment,
ruling, order or decree of any court or official directive which is binding
on it;
{H) violate any other documeni or agreement ko which it is a parly or which iz
binding on it or any of its assels; or
() cause a Emitatkon on ils powers or the powers of its directors or other
officars to be exceaded;
(i} i1 does nol have immunity from the jurisdiction of a court o from legal process

(whether through service of notice, attachment prior to judgment, attachment in aid
of execution, execution or otherwise);

() no litigation (which has not been disclosed 1o Transport in writing prior to the date of
this deed), arbitration, tax claim, dispute or administrative or other proceeding has
been commenced or, o its knowledge, threatened against it which is likely 1o have
a material adverse effect upon i or its ability to perform its financial or other
obligations under any Integration Project Document to which it is expressed to be a
party; and

ikl axcapd as contemplated under an Integraticn Project Document o In connecton
with & transachon which is contemplated by an Inlegration Project Document, it will
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not trade or incur any Lisbilities or carry on any business or enter info any
document or agreement other than the Integration Project Documents without
Trensport’s prior written approval,

12.2 Trustee representations and warranties

The SWC Trustaa will:

(8)

]

{c)

td)
(@)

()

(g}

immediately notify Transport in writing if its ceases to be the trustes of the SWC
Trust and procure thal any new trugtes executes in favour of Transpaort any
documents, guaraniess and Encumbrances (as cefined in the Stale Works
Security) which Transport requires, provided that these are not any more ONErows
than those required or obtained by, under or in relation to the Integration Project
Documents to which the SWC Trusiae is axpressed 1o be a pary;

nelify Transporl immediately in writing if the SWC Trust iz determined or for any
reEson ceases to exist, or if the SWC Trusiee is required or directed by any of the
beneficsanes of the SWC Trust to do any act or thing in relatian to the SWC Trust or
trust funds of the SWC Trust;

nof without the pricr written consent of Transport and until the satisfaction of all the
Secured Obligaticns {as defined in the State Works Security), exercies in s own
favour personally any right of indemnification, reimbursements, recoupment, ien or
charge to which it might be entitied personally against amy beneficiary or against or
in respect of money or other assets forming part of the 3WC Trust;

rot cawse or parmit any SWC Trust property to ba mixed with any ather property;

rol defaull in the performance of is obligations as trustes of the SWC Trust
(whether imposed under the SWC Trust Deed or at law)

not do anything {or permit anything fo be done) which effecis or facilitates or may
effect or facilitate:

(il the tarmination of the SWC Trust or the termination, rescission or
revocation of the SWC Trust or the SWC Trust Deed [as applicable);

(i) the resetternent of any assets of the SWC Trust;

(i) the resignation, retiremani, removal or replacement of the SWE Trustes
as trustee of the SWC Trust or the appointmant of an additional trustee
of the Aszet Trust or the Project Trust (as applicable); or

[iv} the determination, alleration, shorening or fixing of the vesting date of
the SWC Trust: and

nol release, dispose of or otherwise prejudice;

(i} its rights of indemnity against the SWC Trust property or any right of
indamnity against the baneficiaries of the SWC Trust;

(i} itg rights of exoneration; or
{iit} its equitable lien ower the SWC Trnust property; and
thi SWC Trustee shall at Transporl's reguest:

{iw] exgrcise iis indemnity against the SWC Trust, and its rights of
exoneration in respect of and equitable lien over the SWC Trust proparty
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and any indemnity against the beneficianies of the SWC Trust In retation
o the Secured Money (as defined in the State Works Security); and

{w) assign fo Tramsport those indemnities, that right of exoneration and that
equitabde fien and otherwise facilitate the subrogation of Transport 1o
those indemnities and that equitable lien in relation to the Secured
Money (as defined in the State Works Security);

{h) not consant to or ragisiar the transfer of any units in the SWE Trust or cancal,
repurchase or redeem any units in the SWC Trust if to do 5o would breach clause 8
im respect of the SWC Trust.

12.3 Representations and warranties by Transport

Transport makes the following continueng representations and waranties for the benafit of the
State Works Contracior:

{a) it is & statutory body validly constituled and existing under the Transpord
Administration Act 1988 (NSW),

{b} it has i full force and effect all authorisations necessary under its constiuent
legesiation to anter inta and perform its obligations under each Integration Project
Cacument to which it is expressed to be a party;

ic) it iz legally entitled and has all statutory power o enler into and perform its
obligations under each Integration Project Documant 1o which it is expressed 1o be
& party, to carry out the transactions coplemplated by these documents, and the
entry inta of each such document is a propar exercise of power;

id) s obligations under each Integration Project Document to which it is expressed o
be a party are valid and binding and are enforceable against i in accordance with
their respective terms subject to the availability of equitable remedies and, 1o the
exient applicable, laws relating 1o the enforcement of crediors’ rights; and

(&) the execubtion, delivery and pedormance of each Integration Project DCocuement 1o
which it is expressed 1o be a party and the transaciions under each of them does
naot violate any law to which Transport s subject.

13. Restrictions on the State Works Contractor

13.1 Restrictions on business

The State Works Contracior must not (withowt the prior written approval of Transpori) engage
in any businass other than procuning and managing the design and construction of the State
Waorks and the camying out of its ocbligaticns and the exercise of ifs righis under this deed, the
D&EC Deed, the MT-M12 Integration Project Management Dead and the Infegration Del
Finance Documenis.

13.2 Restrictions on acquisition of property and liabilities being incurred
The Stabe Works Contracior must not (without the prior weitien approval of Transport) scouane

or hold any property or incur any Bability other than for the purposes of the State Waorks or
pursuant o the Integration Debt Finance Documents

13.2 Restrictions on subcontracting

The Stabe Waorks Contractor musi not [without the pricr written approval of Transport) entar
into any Subcontracts other than the DAC Deed.
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14.  GST
{a}

(b)

({4

(d)

(&)

Motwithislanding any othar provision of this deed, any amount payable for a supply
made under this deed which is calculated by reference to a cosl, expense ar othar
amoint paid or incurrad by a party will be reduced by an amount egual 1o any inpui
tax cradits which that party is entitled tg in respect of that cost, expanse or other
amaount.

Subject to clause 14{a), if GST bacomas payable on any Supply made by a party
{Suppliar) under or in connection with this deed:

(i) any amount payable or consideration 1o be provided under any other
provision of this deed for that supply (Agreed Amount) is exclusive of
GET;

() an additional amount will ke payakle by the party providing considaration

for thal supply (the Recipient), equal to the emount 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,

[iii) the Supplier will provide a lax invoice (or equivalent decumentation
which complies with the GST law) o the Recipéent in raspest of that
supply, no [ater than the time at which the Agreed Amount for that supply
iz to ke provided under this deed; and

{iv) for the: avoidance of doubd, where any debd or other monies due are sef
off or deducied under clause 5.9, this does not aller the "Agreed
Amount” of consideration for a supply for the purposes of delermining
the value of the supply 16 be included on the recipient Creabed tax invoice
{or equivalent documentation that complies with the GST law).

Sublect o clause 14{e), If, for any reason, the GST payabée by the Supplier in
respect of a supply i makes under this deed (incorporating any increasing
adjusiments or decreasing adjusiments relating fo thal supply) varies from the
additional amound it receives from the Recipient under clause 14{e) in respect of
that supply, the Suppler will provide a refund or credil 1o or will be entitied 1o
recelve the amount of this varation from the Reciplent (as appropriate). Whene an
adjustmant avent occurs in redation 1o a supply, the Suppler will issue an
adjusimant note ko the Recipient in respect of that supply within 14 days afler
becoming aware of that adjustment event Soourming.

If the Recipient is dissatisfied with any calculation 1o be made by the Supplier under
this clause, the Reciplent may, ai its own expense and after notifying the Supplier
accordingly, refer the mater o an independent expert nominated by the President
of the institute of Arbitrators and Mediators Australia for expert determination, which
will b final and binding on all Parties (absent manifest eror). The expert will act as
an exper and not as an arbitrator and will take into account the terms of this deed,
the matters required 1o be taken inlo account by the Supplier under this clause and
any other matter considerad by the expert 1o be relevant to the determination. The
Parties must release the axpert from any liability in acting as an expert, except in
the case of fraud on the part of the expert. Howewver, this clause 14(d) shall not
apply to any swpply dealt with under clausa 14{a).

The parties agree that, unless otherwise agreed inwriting, the following will apply to
all supplies made by the State Works Contracior to Transport under or in
connection with this deed.
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(i} Transpor will issue to the State Works Contracior & Reciplent Created
Tax Involce (RCTI) for each taxable supply made by the State Works
Coniracier 1o Transporl under this deed,

{ii} the State Works Contracior will not issue a tax invoica in respect of any
taxable supply it makes o Transport,

i} each party acknowladges and warrants that at the time of entering into
this dead, it s registerad for GST and will notify the other party it il
ceases o be regisiered; and

(ivh Transport may notify the State Works Contractor that i will ne longer
issue a RCTI for each taxable supply made by the State Works
Contractor under this deed, in which case, from thal paint in time,
Transport will not be required 1o issue RCTIS in respect of such supphes
and the State Works Contractor will be required o issue fax nvoices
pursuant o clausse 14{B)Yi).

(N The Parties acknowledge that this clause 14{f) applies 1o the exient each party is
making supplies io the other party for consideration, and is the Recipient of all
supplies from the other party. Where two parties (or entities on whose behalf those
parties are acting) in accordance with this deed exchange non-monetary
consideration:

{1} netwithstanding clause 14({b), the additional amount payable on any
supply by the Recipient to the Supplier shall be limited fo an amount
calculated as the monetary consideration provided by the Recipient for
the taxabie supply being made by the Supplier multiplied by the
applicable GET rate; unless

{ii} it is determined, whether by agreement between the partias 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 markel value of the non-
monatary consideration and the GST exclusive monetany
consideration (if any) being provided by the Recipient 1o the
Suppdiar; and

B. the sum of the GST exclusive markel value of the non-
monetary consideration and the GST exclusive monelary
consideration [If any) being provided by the Supplier and have
thieir maxus with the non-monetany consideration and
ronetary consideration being provided by the Recipient and
referred o in clawse 14()(i)a.

(=)} Where clause 14{1){il) applies, the Supplier and the Recipient will use best
endeavours o determine a mulually acceptable means of calculating sdditicnal
amounts 1o be provided between the parties 1o ensure, as far as possible thal
neither the Supper nor the Recipient suffers a net cost or loss. I within 30
Business Days of the determination under clause 14(1)(H), the parties are unable 1o
agree on a means of calculating the additional amounts payvable, clause 14(b) shall
apply without any limitation imposed by this clause 14{g), however;

1] the Supplier muwst only issue a tax invoice or an adjusiment note to
reflect the application of clause 14(g) after the parties have reached an
agreement under this clause 14{g) or have delermined that they are
unabde to reach such an agreement; and

(i) the additional amount payable pursuant to clause 14{g) will only be
payable 5 Business Days after the receipt by the Recipient of the tax
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invesce or adjusiment note isswed by the Supplier in accorgance with
clause 14{g)i}

Whare any parly {o this deed recehves 8 demand, assessment or private ruling
regarding the matiers addressed in clause 14{f), it must notify the cther parties o
this deed of that fact and provide them with a copy of the demand, assessment or
private ruling within 10 Business Days of receiving it. Before any party to this deed
applies for a private ruling regarding the matters addressed in clause 14(f), it must
provide the other parties 1o this deed with a copy of the private ruling request it
intends o lodge with the Commissioner of Taxation no less than 10 Business Days
priar to its lodgement of same.

15. Notices

151 How to give a notice

A notice or consent under this deed (Notice) is only effective if It ks

{2}

(b}
(el

id)

in writing, signed by ar on behalf of the person giving it (unless the Motice is sant
from the email address of either Representative, in which case the Motice is
deemed to have been signed by the relevant Representative);

addressed 1o the person 1o whom il i5 10 be given;

githar:

i) deliverad or sent by pre-paid mail (by airmail, if the addressea is
owerseas) fo that person's address; or

(§) subject 1o clause 15.1(d), sent by email in the form of a .pdl e of a leter

(with or without attachments) 1o that person's email address; and

in the case of Mobices which have been send in sccordance with clause 15.1(c)i)
under clauses 3{b), B(a) or 10, in addition to the MNotice sent pursuant 1o clause

15, 1{c)ii}, a copy of the Notice must also be printed and delivered or posted to the
person's address in accordance with clause 15.1(cXiL

15.2 Effectiveness of notices

CH

()

A Motice referred to in clause 15.1(d) will not be effective unless it is delivered in
accordance with clause 15, 1(c){i).

A Maotice issued pursuant to clause 15.9(c)il) and a Notice Issued pursuant io
clause 15.1{c)|} must be identical, and in the event that they are not identical,
neither Mofice will constitute a valid Natice,

15.3 When a notice is given

A Notice that complies with this clausa 14{a) is regarded as given and received:

{a)

(b

if It ks geni by maill:
(i) within Australia = 2 Business Days after posting; or
(il 1o or from & place ouwtside Australia — 5 Business Days after posting;

subject o clause 15.3(c), if it is sent by emaik;
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(c)

CLAYTON UIT/Z

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

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

where clause 15.1(c)li) appiies, the relevant Notice will be taken to have been
recelved on the later of:

(i) the date determined in accordance with clause 15.3(b); and

(i) the date determined in accordance with clause 15.3(a).

15.4 Address for notices

A person's
Transport
Address:

address are those set out below, or as the person notifies the sender;

Western Sydney Project Office
Transport for NSW

Level 7, 27 Argyle Street
Parramatta NSW 2150

Email address: G o soort.nsw.gov.au

Attention: Project Director M12 Motorway
State Works Contractor
Address: 101 Wallgrove Road

Eastern Creek NSW 2766

Emall address: Legal@nwroads.com.au

Atlention:

Company Secretary

15.5 Communications by email

With respect to communications sent by email:

(a)

(b)

(c)

only the letter in .pdf format attached to the email and, subject to clause 15.5(b),
any attachments to such letter which are referred to in the letter, will form part of the
communication uncer this clause 14(a). Any text in the body of the email or the
subject line will not form part of the communication;

an attachment to an email referred 1o in clause 15.1(c)(ii) will only form part of a
communication under this clause 14(a) If it is in .pdf, jpeg, .xis, .doc, .vsd, .mpp,
.mdb, .xer or .ppt format, or such other format as may be agreed between the
parties from time to time; and

the parties agree, with respect {0 any communications under or in connection with
this deed:

(i) to ensure that their respective firewall and/or mail server (as applicable):
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A allows messages of up fo 20 MB (or such greater size a5 may
be agreed between the parties from time to time) to be
recenved,

B. does not trap any messages in the spam filtar which:

1) in the case of nolices sent by Transpor (o the

State Works Contracior, hawe been sent from
transport.nsw.gov.au; and

2} in the case of nolices sent by the Siale Works
Contractor to Transport, have been sent from
weslinkm7.com.au or such other domain as is
notified to Transpor in writing by the State Works
Contractor; and

Lo automatically sends a receipt notification to the sender upon
receipt of 3 message; and

{ii} to use reasonable endegvours 1o ensure thal thair respactive systems
automatically send a notification message to each of the sender and the
recipient when a meassage is received by the recipient’s domain but
cannot or will not be deliverad to the recipient.

16. General

16.1 Governing law

This deed is governed by and must be constread according 1o the [aw applying in Mew South
Wales,

16.2 Jurisdiction

{a) Each parly irevocably submits io the non-exchusive jurisdiction of the counts of New
South Wales, and the courts competent 1o determine appeats from those couns,
with respect ko any action or proceedings which may be brought at any time relating
ify &y way ko this dead,

(b} Each party irrevocably waives any objection it may now or in the fulure have to the
wvenue of any action or proceedings, and any claim it may now or in the future have
that any action or proceedings have been browght in an inconvenient forum, whare
that venue falls within clause 16.2(a).

16.3 Cost

A party which has an obligation fo do amdhing under this deed must perform that obligation at
its cost, unlass exprassly provided for otharwisa,

16.4 Waiver

{a) Fallure to exercise of enforce, or & delay in exercising or enforcing, or the partial
exercise or enforcement of, a right, power or remedy provided by Law or under this
deed by any party to this deed will not in any way preclude, or operate as a waiver
of, any exercize or enforcement, or further exercise or enforcement of that or any
other right, power or remedy provided by Law or under this deed,

b} Arvy waiver or consant given by a party under this dead will only be effective and
binding on that party if it is ghven o confirmed in weiling by that pary.
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16.5

16.6

16.7

16.8

{g) Mo waivar by a party of;
{1} a breach of any term of this deed; or
{ii) any other fallure by another parly o comply with a requiremant of this
deed, including any reguirement to give any notice which if is required 1o
give in order to preserve is entitlement t© make any Claim against the
firsi party,

will oparate as a waiver of:

(i) another braach of thal term or of a breach of any other term of this deed;
of
(iv) antther fallure o comply with that requirernent or of a fallure to comply

with any other requirement of this deed.

Further acts and documents
Each pary must prompdly do all further acts and execute and daliver all further documents (in

@ form and confent reasonably satisfactory o that party) required by Law or reasonably
requestad by the other party or parties fo give effect to this deed.

Provisions limiting or excluding liability

Any provision of this deed which seeks fo limit or excluge a liakility of a party Is to be
consirued as doing 50 only to the exient permitied by Law,

Survival of certain provisions
The parties acknowladge and agrea:
{a) clausas 1, 510, 10.2, 11, 14, 15 and 16 and any other provisions of this deed which

are expressed o survive termination (logether the Surviving Clauses) will survive
rescission, termination or expiration of this deed;

{b}) if this deed iz rescinded or terminated, no party will be lizble to any other party
axcepi:
] urder the Surviving Clauses; or
(i} in respect of any breach of this deed occurring before such rescission or
termination;
) no right of obligation of any party will merge on complation of any transaction under

this deed, and all righizs and cbligations under this deed survive the execution and
delivery of any transfer or other documant which implements any transacticn under
this dead; and

4] nG provision of this deed which is expressed to survive the termination of this deed
will prevent any other provision of this deed, as a matler of inlerpretation, also
Sufviving the lermination of this desd.

Counterparts

This daed may be axeculed in any number of countarparts and by the parties on separate
counderparts. Each counferpar] constitutes the deed of each parly who has executed and
daliverad that counterpart.
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16.9 Amendments

This dead may anly ba vared by a deed executed by or on behalf of both Transport &and the
State Works Contractor.

16.10 Expenses

)] Subject to paragraph (b), each party must bear its own costs, including professional
costs and disbursements, assoclaled with the preparation and execution of this
ceed and any subsequent consent, agreement, approval or waiver hereunder or
amendment therato,

1] As between the parties, Transport must pay (or reimburse the State Works
Coniractor within 10 Business Days for) all siamp, registration and simiar taxes
incleding fines and penalies payable 1o or required to be pald by any appropriate
Authority or determined 1o be payable in connection with the execution, dalivery,
performance or enforcement of this deed or any payment receipt or other
transaciion contemplated by them,

16.11  Severability of provisions

If at any time any provision of this dead is or bacomes woid, lllegal, invalid or unenforceakbla in
any respact under the Law of any jurisdictian, then:

(@) that will not affect or impair:
(] the legality, validity or enforceability in that jurisdiction of any other
provision of this deed; or
(i) the begality, validity or enforceability under the Law of any other
Jurisdiction of that or any other provision of this deed; and
(b} the provision will be construed in a manner which
[i} avioids the provision being void, illegal, invalid or unenforcesble; and
{ii} subgect o clause 16.11{b)i), preserves bo the maximum possible extent:
& the enforceability of the provision and the provisions of this
deed; and
B. the original effect and intend of this deed.

16.12 Exclusion of proportionate liability scheme

To the extent permitted by Law, Pari 4 of the Cial Liabilify Act 2002 (MSW) (and any
equivalent stafuiory provision in any other state or territory) is excluded in retation to all and
any righis, cbligations or Lizbilities of either pariy under this deed whether such rights,
ohligations or Liabilities are sought fo be enforced in contract, tort or otherwise,

Without lmiting the abowe, the righis, obligabons and Liakilities of Transport and the State
Warks Coniractor under this dead with respect fo proportionate liability are as specified in this

dead and not athersise, whathear such rights, obligations or Liakilities are sowght to be
enforcad by & claim in confract, in tort or otharwisa.

16.13 Entire Agreement
To the extent permitted by Law, this deed:
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{a) embodias the entire undersianding of the parties and consfitutes the entire terms
agreed upon between the parties; and

(b} supersedes any prior written or other agreement of the parties,
i relation to the subject matter of thiz deed,
16.14 Not used
16.15 No representation or reliance
ta) Each party acknowbedges that no party (nor any person acfing on a party's behalf)
has made any representation or other inducemeant to it (o anter into thes deed,
except for representations or inducements exprassly sal out in this deed.
{+)] Each parly acknowledges and confirms that if does not enter info this deed in

rellance on any representation or other inducemeant by or on behalf of any other
party, excep! for representations or inducements expressly set out in this deed.

16.16 Moratorium legislation

Unless application is mandatory by Law, any present or fulure Law will not apply to this deed
50 &5 o abrogate or otherwise prejudicialty affect any rights, powers, remedies or discrations
given or accruing io Transport,

16.17  No partnership, joint venture or other fiduciary relationship

Meither this deed nor any other Integration Project Decumeant to which Transport or the State
Warks Contractor are expressed fo be parties creates a partinership, joint venture or fiduciary
relationship between Transpor (on the one hand) and the State Works Contractor (on the
ather hand).

16.18 Taxes

Subject to cleuses 14 and 16.10(b) of this deed and clause T of the MT-M12 Integration
Project Deed, the State Waorks Contractor must pay all Taxes which may be payable in respeaci
of the SWC Activities, inciuding any customa duty, tarfls end primage applicable to imported
maiterials {including Matarials) or Construction Plant,

16.18 PPSA
(a) For the purposes of this dause 16.19:

(i) “Key Contractor® means the Contrector and the Tolling Eguipment
Subcontracior,

(i) “PPSA" means the Personal Property Securifies Act 2009 (Cth);

(i) "Security Interest” means any morlgage, charge, pledge, lien,
encumbrance, assignment, hypothecation, securily inferest, title
retention, preferential right, trust arrangement, contraciual right of set-off
or any other security agreement or arangement in favour of any person
including a security interest under section 12 of the PP3A; and

(i} “registration”, “secured party”, "verification statement®, "fimancing
statement”, "personal property” and “financing change stalement” each
have the meaning given 1o those lerms in the PPSA,

(b) The State Works Confractor acknowledges and agrees that
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(i) (Transport’s rights): if and fo the extent that Transport at any tima
forms a beliaf on reasonable grounds that Transpor is, or will become, &
secured parly in connection with this Deed or any ather Project
Document or any transaction contemplated by this Deed or any ofher
Project Docurment, Transport may, at the State Works Contractor's
expense, lake all s1eps that Transport considers necessary to:

& perfect, protect, rmcord, register, amand ar ramove the
registration of, Transport's Security Interest in any relevant
personal property that is the subject of that Security Interast
(Relevant Personal Property); and

B. better secure Transport's position in respect of the Relevant
Personal Proparty under the PPEA;

(i) (Assistance). it will do, and ensure that each Key Contracior does, all
things reasonably necessary to assist Transport (o take the steps
described in clause 16, 19(b)i);

(i) iWalver of right to receive any verification statement, etc): Iif
revocably and unconditionally waives (and will ensura thal each Key
Contractor irevecably and unconditionally walves)

A, (i the extent parmitted by law) its Aight o receive any notice
that is required by any provision of the PPSA (including any
varification statemeant in respect of any financing statement or
financing change statement relating to any Secunty Interests
of Transpori in the Relevant Personal Property) and

B. ii& right to receive any information under section 275 of the
PPSA,
(c {Excluded PPSA sections): To the extent only that Chapter 4 of the PPSA would

otherwise apply to an enforcement of Transpor’s Security Interest in Retevani
Personal Property, the State Works Confractor and Transport agree {and will
ensure thal each Key Coniracior agrees with Trangport) that, in accordance with
section 115 of the PPSA, the following provisions of the PPSA do not apply in
relation 1o those Security Interests (o the extent, if any, menticned in section 115)
section 95, subsecton 121(4), section 125, section 130, subsection 13X{3Kd),
subsecton 132(4), secton 135, section 142 and seckon 143,

(d) (Confidentiality):

(] if the State Works Condracior is a "debtor” (as defined in the PPSA), the
State Works Contractor and Transport agree (and will ensure that each
Kay Contractor agrees with Transport) to keep all information of the kind
mentioned in section 275(1) of the PPSA confidential and nod 1o disclose
that infermation fo anyone; and

(T} clause 168.12d}i) does not apply to any disclosure of information or
documents which is olherwise required of permilted under any Praject
Document.

(e} The State Waorks Contractor ackmowledges and agrees that:

(i} (Mo disclosure): it will not (and will ensure that each Key Contractor will
rat):

A, make any request under section 278 of the PPSA or to take
any action which would otherwise require Transport to make a
digclogure under that section; or
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BE. disclosa the contents of this Deed or any securty agreament
that provides fior Transport's Sacurily Interest in Redavant
Persanal Property, the amount or performance obligation
secured by Transpor's Security Interest in Relevant Personal
Properly and the other information menticned in section
275(1) of the PP3A;

[ii} [State Works Contractor to notify Transport): athar than in relation to
Security Inlerests arising in the ordinary course of the SWC Activities
(bt only where the inlerest does not sacure paymeni or performance of
an obligatson), it must immediately notify Transpor if the Stale Works
Contracior or any Key Coniractor becomes aware of any person other
than Transport taking steps to register, or registering, a financing
statement in relation to Relevant Personal Property; and

it} iRemoval of registered security interest): i must arrange {and ensure that each
Hey Contractor armanges) fior the removal or cessation of any registration of any
Secunty Inferast that affects the prionty of Transport's interast in Relevan! Personal

Property.
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Schedule 1 - State Works

(Clause 1.1)

State Works means the following components of the Project Works:

~
.
-t
St

Interchange-EDC Costs, comprising:
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il
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Total {excluding GST)

Management fee

Total
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Schedule 2 - Payment Claim

(Clause 5.2)

To: Transport for NSW (Transport)

From: [A Directer, Secretary or General Manager of the State Werks Contractor)

In accordance with the terms of clause 5.2 of the State Works Deed between Transport and M7 State
Works Contractor Pty Ltd (ACN 684 603 249) in its capacity as trustee of the M7 State Works Contractor

Trust (State Works Contractor) dated [insert datfe] (State Works Deed) with respect to the Integration
Project, | hereby submit this Payment Claim as follows:

Date of Payment Claim  'Month Amount claimed

ﬂns_m date of Payment | [Insert month(s) in [insert Monthly Payment for relevant

Claim)

For and on behalf of
M7 State Works Contractor Pty Ltd (ACN 664 603 249) in its capacity as trustee of the M7 State Works
Contractor Trust
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Schedule 3 - State Works Contractor's Notice of State Works Completion

(Clause 5.7{a))

MT-M12 Integration Project (Project)

To: Transport for NSW, a New South Wales Government agency (Transport) and [insard]
{Independent Certifier)

Copy: [inzart] (D&C Contractor) and [nser] (Security Trustes)
From: [A Cirectar, Secretary or Ganeral Manager] of MT State Works Contracior Pty Lid (ACN 664

G603 248) In its capacity as trustee of ithe MT State Works Confracior Trust (State Works
Contractor)

In accordance with the lerms of clause 5.7(a) of the deed between Transport and the Stale Works
Contractor dated [inser] (State Works Deed), we hereby:

1. certify that State Works Completion has been achieved by the State Works Contractor on
[inzer] in accordance with the terms and condifions of the State Works Deed; and

2 request that the Independent Certifier issues a Certificate of State Works Complelion stating
the date on which State Waorks Complefion was achiaved.

Signed for and on behalf of

MT State Works Confractor Phy Lid (ACH 864 603 249) in ils capacity as trustee of tha MT Siate Works
Comiractor Trust
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Schedule 4 - [Not used]

Schedule 4 -
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Schedule § - Independent Certifier's Certificate of State Works Completion

[Clause 1.2)

[OM INDEPENDENT CERTIFIER'S LETTERHEAD]
[ingert dade]
Project Representative [insert address)

M7 State Works Contractor Pty Lid (ACM B84 603 249) in its capacity as trustee of the M7 State Works
Caontracior Trust [insert address]

Dear [insert name]
CERTIFICATE OF STATE WORKS COMPLETION
Integration Project State Works Deed (State Works Deed)

We refer to the Siaile Works Deed and hereby advise you that State Waorks Completion [as defined in
the Siate Works Deed) was achieved an [inser dala],

This Certificate of State Works Complation does nod relieve the State Works Contracior of its obligation

to rectify Defects under clause 5.7(c) of the State Works Deed and to complate any other outstanding
obfigations wnder the State Works Dead.

Yours sinceraly

[ ]
for and on behalf of the Independent Cartifiar
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Schedule 7 - Form of Payment Statement

(Clause 5.3)
MT7-M12 Integration Project (Project)

To: M7 State Works Contractor Pty Lid (ACHN B84 603 248) in its capacity as trusies of the M7
State Works Contractor Trust (State Works Contractor)

Copy: Transport for NSW, a Mew South Wales Government agency (Transport)
From: [fnsert name of Transport Represanialive]
In accordance with the terms of clause 5.3 of the State Works Deed between Transport and the State

Works Contracior dated [inser dale] (State Works Deed) with respect to the Integration Project, | hereby
certify that:

1. this payment statement relates to the following Payment Claim:
[insert details of Payment Claim to which State Works Contractor Payment Statement
refates];

2 Transpor has previously paid the State Works Contractor [insert amount] under the State

Works Deed in regpect of the State Weorks:

5 Transport considers that it is entitled {o retain, deduct, withhold or set-off [in accordance with
any right to sat-off which Transport may have pursuant fo clause 5.T{a) of the Stale Works
Deed or otherwize at Law) against any monies otherwise due to ihe State Works Contractor an

amount of [insert amouni];

4. in raspect of the Payment Claim described in paragraph 1, the amount 1o be paid by Transpart
is [insert amouwni]; and

5 [delete if not applicable] the amount 1o be pakd by Transport as sel out in paragraph 5 is less
than the payment claimed in the Payment Claim described In paragraph 1, due to [Insert
reason in accordance with clause 5.3 of the Stale Works Deed].

Terms defined in the M7-M12 Integration Project Deed and tha Stale Works Deed have the sama
meaaning in this statemant.

Signed for and on bahalf of
Transport Representative

Date

IMPORTANT NOTE:

#Any avalualion or Esue of 8 Paymant Stabemant by the Transport Representative wil not

1. cormatinte approval of ary work nor will il be taken &8 admission or evidence thal the par of the Siate Warks covered
by e Fayrant Sipbemnmend nas been sassfacionly camied oul in eoccedann with the k7-M13 Inegration Project Deed
or the Stace Works Dend; or

2, constitute B walvar of the requinemanits of clause 5.2 of the State Works Dead in relation o any Payment Claim othar
than to the extent {H any) 1o which Transpor expressly wakies such requirements in respect of the Payment Claim the
subject of this Paymaent Statemant
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Schedule 8 - Independent Certifier's Certificate of Initial Works Contribution

(Clause 1.2)

M7-M12 Integration Project (Project)

To: Transport for NSW, a New South Wales Government agency (Transport) and M7 State Works
Contractor Pty Ltd (ACN 664 603 249) in its capacity as trustee of the M7 State Works
Contracior Trust (State Works Contractor)

From: [inserf] (Independent Certifier)

In accordance with the terms of clause 3(c) of the M7TM12 Integration Project State Works Deed between

Transport and the State Works Contractor dated [inserf date] (State Works Deed) with respect 1o the

Project, | certify that the entire Initial Works Contribution has been paid as at the Date of Initial Works

Contribution specified below.

Date of Initial Works Contribution .............ccoovviiiiiinnnin

Terms defined in the State Works Deed have the same meaning in this certificate.

(462768802 e @



Executed as a deed

Signed, sealed and delivered for and on behalf of Transport for NSW (ABN 18 804 238 602) by

its duly authorised delegate in the presence of

— S *n:? e r), m,'f‘.w‘-rﬂ" e agate

Name of witness (print) Name of authorised delegate (print)

Pésiticn of authorised delegdte (prin




Executed by M7 S!atc Works Cczﬂmctor Pty
Ltd (ACN 664 603 249) in its capAcity as trusiee
of the M7 State Wo 'k'\ Contractgr Trust ir

ordance with section 127 o fthe Corporations

ct 2001 (Cth)
s y

ol v ’ g < a
¢ of dire JJ‘ L — ‘, bnr“'.'

—

Il name of direcior Ful

>

re-of cf'n’ﬂ" secretary/Grecios
tary/erecio;

name of comp dr. secrotary 5..«-0-'—

1!‘
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