Execution Version

SCHEDULE Al. - CONTRACT PARTICULARS

Acoustics Advisor
(Definition  of  'Acoustics
Advisor', Clause 13.8)

CSM Contractor:

(Definition of ‘CSM
Contractor")

Designer

(Definition of '‘Designer’)

Environmental
Representative:

(Definition of 'Environmental
Representative’, Clause
13.7)

Interface Contractors:
(Definition  of  'Interface
Contractors')

AUSTRALIA\TCZ\249550120.02

Laing O'Rourke Australia Construction Pty Ltd (ACN 112 099 000)
of Level 4, 100 Arthur St, North Sydney NSW 2060

Aurecon Australasia Pty Ltd & GHD Pty Ltd (ABN 70 856 896 413)
of Level 5, 116 Military Rd, Neutral Bay, Sydney, NSW, 2089

Woods Bagot Pty Ltd (ABN 41 007 762 174) of Level 2, 60
Carrington Street, Sydney, NSW, 2000

Lindsay Dynan Consulting Engineers Pty-Limited, (ABN 46 159
323 743) of Suite 2, Level 10, 71 Macquarie Street, Sydney,
NSW, 2000

ADG Engineers (Aust) Pty Ltd, (ABN 63 131 876 143) of 584
Milton Road, Toowong, QLD, 4066

of Healthy Buildings International Pty Limited
(ABN 39 003 270 693)

the Operator
Sydney Trains
ALTRAC Light Rail Partnership

Acciona Australia, appointed to perform the works for the City and
South East Light Rail project.

Laing O'Rourke, appointed by the Principal to perform the works
for the SYAB

Abergeldie Contractors Pty Ltd, appointed by the Principal to
perform the works for the Chalmers Street Substation project

UGL Limited, appointed by the Principal to perform the works for
the Lee Street Substation project

the contractor appointed by the Principal to perform the works at
Central Station for the Automatic Train Protection program (ATP
Contractor)

the contractor appointed by the Principal to perform the works at
Central Station for the Advanced Train Control System (ATCS
Contractor)

the contractor appointed by the Principal to perform the works at
Central Station for the New Intercity Fleet Enabling Works project
(NIF Contractor)

the contractor appointed by the Principal to perform the tunnels
and station excavation works for the Project (TSE Contractor)

the contractor appointed by the Principal or the Operator to
perform:




Execution Version

(D) the track and tunnel services, overhead line and
traction supply works for the Project
(TRK_TUS_OHW_TRS Works)

(ii)  the high voltage power supply works for the Project
(HV Works);

(iii)  the tunnel ventilation system works for the Project
(TVS Works);

(iv) the platform screen doors works for the Project (PSD
Works);

(v) the radio works for the Project (RAD Works);

(vi) the signalling system works for the Project
(SIG Works);

(vii) the central control system works for the Project
(CCS Works); and

(viii) the communication system works for the Project
(COM Works).

Parent Company Laing O'Rourke Australia Pty Ltd (ACN 111 023 431) of Level 4,
Guarantor: 100 Arthur St, North Sydney NSW 2060

(Definition of 'Parent

Company Guarantor’, Clause

5.12(a))

Pre-Approved PreprprOVéd Full ACN 'Relevant
Subcontractor: Subcontractor | Company ' works
(Definition of 'Pre-Approved o Name

Subcontract Agreement' and
'Pre-Approved
Subcontractor’)

Mechanical and
electrical works

Fire systems

Canopy tubes

Load transfer

Signalling

AUSTRALIA\TCZ\249550120.02



Principal's
Representative:

(Definition  of  'Principal’s
Representative’, Clause
13.1)

Share of Savings (MPR) -
percentage to be applied:
(Definition of ‘'Share of
Savings', Clause 15.11)

Share of Cost Overrun
(MPR) - percentage to be
applied

(Definition of 'Share of Cost
Overrun’, Clause 15.12)

Share of Savings (Design)
- percentage to be
applied:

(Definition of 'Share of
Savings', Clause 15.11)

Share of Cost Overrun
(Design) - percentage to
be applied

(Definition of 'Share of Cost
Overrun’, Clause 15.12)
Target Cost (MPR)
(Definition of 'Target Cost')

Target Cost (Design)
(Definition of 'Target Cost
(Design)’)

Tendering Probity Plan:
(Definition  of  'Tendering
Probity Plan', Clause 11.15)

AUSTRALIA\TCZ\249550120.02

(a)

(b)

Execution Version

The appointment of CSM Contractor's probity auditor.

Procedures to ensure that:

none of the Tenderers for any of the Reimbursable Work
has any arrangement or arrives at any understanding
with any of the other Tenderers or with any employee of
an association of which any of the Tenderers is a member
about the work the subject of tender; and

without limitation, no Tenderer engages in:

) any discussion or correspondence with any such
persons concerning the sum of money it is going
to tender as its tender sum; or

(ii) any collusive tendering with any of the other
Tenderers or any conduct or any arrangement or
arrives at any understanding with any of the other
Tenderers which in any way could have the effect
of reducing the competitiveness of the tender
process for the work and increasing the price.



Order of Precedence:
(Clause 1.4(a)(ii))

Third Party Agreements:
(Clause 3.6(a)(iif))

Percentage to be applied
for Management Fee
Adjustment:
(Clause 4.5)

Subcontractors required
to execute deed in the
form of Schedule A7:
(Clause 11.7(c)(v)(A))

(Clause 11.7(c)(v)(B))

Management Review
Group representatives:
(Clause 13.20(a))

Management Review
Group meeting times:
(Clause 13.22(a)(i))

Initial Payment Security
Amount and repayment
amount

(Definition of
Payment Security’
Clause 15.15)

and

Losses

(Clauses 16.6(d)(ii),
16.6(e)(ii) and 17.4(c)(ii))

AUSTRALIA\TCZ\249550120.02

"Initial

Execution Version

(a) The Contract excluding the Schedules; then
(b) the MRs; then

(c) the SWTC; then

(d) the remainder of the Schedules.

Draft Third Party Agreements
Sydney Trains Transition Agreement

Pro-forma Adjoining Property Owner Agreement

Third Party Agreements
Global Safety Interface Agreement

Works Authorisation Deed Sydney Metro City & Southwest -
Sydney Yard Access Bridge

Licence for Access with State Transit Authority

Subcontracts with an initial price of_or greater.

All Subcontractor engagements which include any element of
Design Work.

Principal's representatives:

. Principal's Representative; and

.

CSM Contractor's representatives:

. CSM Contractor's Representative

. A senior representative of the CSM Contractor not

involved in the day to day CSM Contractor’s Activities.

Monthly (unless otherwise directed by the Principal's

Representative from time to time)



Person in Insolvency
Event:
(Clause 19.4(a)(iii))

Amount for termination
for convenience:
(Clause 19.10(a)(i)(D))

Time for giving notices:
(Clauses 23.1(a) and
23.3(a))

Time for written Claims:
(Clauses 23.1(b) and

23.3(c)())

AUSTRALIA\TCZ\245550120.02

Execution Version

Laing O'Rourke Australia Pty Ltd (ACN 111 023 431) of Level 4,
100 Arthur St, North Sydney NSW 2060

10 Business Days

10 Business Days after the meeting of the Management Review
Group at which the notice under clause 24.1(a) was considered.
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SCHEDULE A2. - PORTIONS AND MILESTONES

(Clauses 1.1, 14, 15, 16 and 17)

AUSTRALIA\JKING\249655076.01
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Table 3 Degrees of Completion, Power On and Building Services
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EXHIBIT 2 — Definitions of Degrees of Completion (Civil and Building) & Definitions of Power On

Degree 1 Completion (Civil & Building)

Degree 2 Completion (Civil & Building) Degree 3 Completion (Civil & Building)

10.

11.

12.

Structure or building complete, clean, dry and
watertight.

All tunnels, cross passages and adits
structurally complete, clean, dry and watertight
including backfilling, joints and stitches
complete.

Blockwalls, partition walls, all plinths and
upstands complete.

Plastering, undercoat and floor screeding
complete.

Civil and Building Provisions (below) for LWC &
TSOM complete.

Structure or building as-built survey complete.

Structural and blockwork mechanical and
electrical openings formed and survey
complete.

Movement and expansion joints complete.

Track and platform slab and overtrack air duct
complete including survey.

Staircases, lift shafts, lift pits, escalator/ moving
walkway pits and escalator areas complete.

Construction equipment and falsework/
scaffolding removed from all track areas.

Underground earth mat, earth rods, lightning
pits and earth pits complete and test results
accepted.

13.

14.

15.

16.

17.

18.

19.

20.

21.

22.

Underground pipework complete, cleaned,
and tested including manholes ductwork,
valve pits and drawpits.

Sumps complete with temporary pumps
operational.

Drainage system including oil interceptors,
terminal manholes and discharge

connections complete with temporary
pumps operational.

Trackbed / base slab / trackside upstands
and track turnout slabs complete.

Cross track ducts complete.
Louvres and acoustic panel frames to
trackside areas complete including station

overrun structure.

All works areas backfilled or formed to
required formation level.

Tunnel invert slab complete.

Water tightness testing to all tanks
complete.

Waterproofing complete.

1. Building Services 2" Fix complete, refer definition of “Building

. nd . . 2
1. Building Services 1% Fix complete, refer Services 27 Fix Degree 3 Completion”.

definition of “Building Services 1° Fix Degree

2 Completion”. 2. E&M installation complete and main cabling (HV/LV power

and fibre optic) complete and tested.
2. Permanent door frames installed with

temporary doors and locks. 3. Head-wall and tail-wall units and communications cupboard
complete.
B (ll/:)en’(qaglztzlrcases, Cat-ladders/and. cealks 4. Internal and external finishes to all floors, walls and ceilings
= complete.
4. Structural steelwork and associated interface 5. Ceiling grids complete and all service panels that

brackets complete including provisions for lift

shafts. plafform: sereen doors and sorveys accommodate LWC/TSOM equipment installed.

accepted. 6. Glazing complete.
5. Louvres and grilles installed. 2, Framework for wall panels and cladding complete.
6. Complete pedestal fixing brackets and 8. Ceiling, wall and floor final finishes at lift lobbies / balustrade,

installation of floor panels for raised floors. barrier and landings and adjacent to escalators complete.

7. Joinery / framing / counter for supporting 9.
LWC/TSOM equipment available.

Smoke curtain, roller shutters, fire shutters and smoke
barriers complete.

8. Temporary air conditioning available and 10.
operational (For specified rooms only, i.e.
SER, CER, TER, SCR & SCpR refer to PS). 11.

Air tight and acoustic doors for all air plenums installed.

All works in power supply electrical rooms including
installation of permanent doors complete.

12.  Platform insulation and platform floor finishes up to the
platform screen doors threshold complete.

13. Permanent doors and ironmongery complete.

14.  All openings, accesses and service penetrations sealed.

Civil and Building Provisions shall include the installation or provision of :

Cast-in sockets, cable supports and pipe brackets complete.
Supports/Subframe for trackside advertising panels complete.

Temporary power and lighting complete.

Temporary ventilation including tunnel ventilation complete.
Plant access and material delivery routes clear with permanent frames for delivery or access

hatches installed.

Lifting facilities (beams, lugs and eyes) complete and certified.

Niches, recesses and box outs complete.
Cable troughs and trenches complete.
Cable duct runs/risers complete.
Concealed trunking and conduit complete.
Sleeves for penetrations complete.

Works and storage areas available.

Flood protection provision(s) installed.

Survey reference lines and benchmark available.

Temporary safety barriers at landings and at all lift shafts and floor openings.
Lift shaft alignment, location of penetrations and openings surveyed and accepted.

Top plate and hanger beams at Concourse complete.

Definitions of Power On

HV/LV Power On: is the completion of installation, testing and energisation of HV a.c. power supply system including
HV/LV services transformers, HV incoming and outgoing circuits connecting and terminated to LV switchboards and motor
control centres (MCC).

LV Sub-circuit Power On: is the completion of installation, testing and energisation of LV switchboard and MCC up to and
including power supply points for others LWC and TSOM contractors.

Traction Power On: is the completion of installation, testing and energisation of 1500V d.c. electrical traction system. This
Power On is only applicable to Artarmon Substation Building, Victoria Cross Station, Barangaroo Station, Pitt Street
Station, Waterloo Station, and Sydenham Substation Building.

OHW Energisation: Overhead Wire (OHW) Energisation shall be the completion of installation, testing and commissioning
of OHW. All track related Installation works, trackside T&C shall be completed prior to the OHW energisation date.

CSM ITCC Execution Version #249538133v2
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EXHIBIT 2 — Definitions of Dégrees of Completion (Trackwork & OHW System and Building Services)

Trackwork & OHW System [For reference purposes only, not applicable to the CSM Project Works]

Degree 1 Completion

Degree 2 Completion

Degree 3 Completion

Building Services 1° Fix

Degree 2 Completion

Building Services 2" Fix

Degree 3 Completion

Track including turnouts
fastened down and accepted
for running of Works
Vehicles.

Trackwork complete and
fastened down.

Concrete works complete.

Trackwork Site Tests
completed and passed.

Cable troughs installed and
cable ways cleared and
ready for cabling.

Tracks cleaned and surplus
materials, plant and
equipment, construction
arisings and rubbish
removed.

Drainage systems, including
sumps, and catchpits,
cleared and fully functional,
(temporary pumps
operational).

Overhead Wire system 1 Fix
complete.

OHW 1% Fix shall include the
installation of all anchor bolts,
masts, portals, structures,
brackets, unhinged
steelworks, isolators,
tensioning assemblies and
bonds.

All tracks, permanent
markers and walkways
complete.

Installation work checked and
confirmed to be clear of uplifted
and swayed pantograph
envelope and Structure Gauge.

Overhead Wire system 2™ Fix
complete.

OHW 2™ Fix shall include the
installation of all hinged
assemblies, auxiliary feeder
wires, fault current return wires,
messenger wires, aerial earth
wires, bridle wires, contact
wires, droppers, conductor
rails, section insulators,
midpoint anchors, jumpers,
SCADA cables and
registration.

Permanent tunnel pumps and
tunnel lighting system
installation complete.

Fire Services system including
hydrants installation complete.

All works required for
train  dynamic testing
complete.

Complete OHW final
registration and site
acceptance tests prior to
energisation.

Complete Tunnel
washing for all sections.

Complete rail grinding
for all sections

Complete dynamic
condition check as
required.

Trackwork as-built
records submitted.

OHW as-built records
submitted.

Submit OHW site testing
records for readiness of
energisation.

Cable troughs covers
installed after cabling
complete.

Environmental Control System (ECS):

This shall include the installation of all ECS equipment
such as chillers, pumps, control panels for chillers,
cooling tower, motor control centers, fans, split units,
air handling units, primary air units and fan coil units.
The installation of all ductwork and pipework systems
including valves, silencers, dampers, access panels,
supports, anchors and guides shall be completed.
Wherever necessary due to concealment or other
construction restraints, sectional testing shall be
completed.

Electrical Services System: includes the installation
of all isolating transformers, switchboards, main
earthing system, bonding, termination, and test results
accepted. The installation of all “cable containment
and support systems” (Critical), such as ladder racks,
cable trays, cable trunking and conduits including
brackets, anchors and guides shall be completed.

Plumbing and Drainage Systems: includes the
installation of all pumps for flushing water system,
sump pumps, potable water system and drainage
system. The installation of all pipe runs, whether
horizontal or vertical, with associated valves, supports,
anchors and guides shall be completed. Wherever
necessary due to concealment or other construction
restraints, sectional testing shall be completed.

Fire Services System (FS) and Automatic Fire
Alarm (AFA) System: includes the installation of all
pump-motor sets for sprinkler system, FM200 water
spray system and FH/HR system. The installation of all
pipe runs, whether horizontal or vertical, with
associated valves, supports, anchor and guides shall
be completed. The cable containment and support
systems for AFA and FS shall be completed. Wherever
necessary due to concealment or other construction
restraints, sectional testing shall be completed.

Station Based Control System: includes the
installation of BCS Controllers, PLC Panels and other
equipment for the station based control system.

Environmental Control System (ECS): includes the
insulation of all ductwork and pipework system, leakage
tests for ductwork and pipework, and power and control
cabling/wiring with termination shall be completed.

Electrical Services System: includes the installation of
all isolators, fused spur units, sockets, lighting and exit
signs, distribution boards, and UPS/Batteries. The
installation and testing of all circuitry including
cabling/wiring and termination at isolators, fused spur
units, sockets, lighting and exit signs, isolating
transformers,  switchboards,  distribution  boards,
UPS/Batteries, power and control points, advertising
panels, directional signs and others shall be completed.
All electrical testing and commissioning works for the
Power Supply Electrical Rooms shall be completed and
ready for operation.

Plumbing and Drainage Systems: include the
installation of the controls for flushing water system,
sump pumps, potable water and drainage system. The
power and control cabling/wiring with termination shall be
completed. The hydraulic testing of all piping systems for
pumps and the associated pipeworks shall be completed.

Fire Services System (FS) and Automatic Fire Alarm
(AFA) System: includes the installation of all the control
and monitoring for sprinkler system, FM200 system, fire
hydrant/hose reel system and trackside fire fighting
systems at both the local fire control panels and
Integrated Back Up panels. The power and control
cabling/wiring with terminations shall be completed. The
hydraulic testing of all pipeworks shall be completed. The
AFA system shall include all cabling/wiring with
termination at AFA panels and AFA loops shall be
completed. The installation of detector base plates and
remote indicators shall be completed.

Station Based Control System: includes all
cabling/wiring for the station based control system, with
termination at the BCS Controllers, PLC Panels, Fire
Services Control Panels, LV switchboards, motor control
centres, power and control system, and other Station
ECS and BS equipment completed.

Note: Integrated Back up Panels provided by CCS and
TSOM

CSM ITCC Execution Version #249538133v2
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4.

Interpretation

(a)

(b)

Unless the context requires otherwise, terms which are defined in the SWTC
have the same meaning where used in this Schedule A2.

In this Schedule A2:

Degree 1 Activities Completion means the stage in execution of the CSM
Contractor’s Activities in respect of a specified part of the Metro Station
Works when all of the activities identified as “Degree 1 Activities” in Table 3
to this Schedule A2 have been completed.

Degree 2 Activities Completion means the stage in execution of the CSM
Contractor’s Activities in respect of a specified part of the Metro Station
Works when all of the activities identified as “Degree 2 Activities” in Table 3
to this Schedule A2 have been completed.

Degree 3 Activities Completion means the stage in execution of the CSM
Contractor’s Activities in respect of a specified part of the Metro Station
Works when all of the activities identified as "Degree 3 Activities” in Table 3
to this Schedule A2 have been completed.

HV and LV Rooms means all of the high voltage and low voltage equipment
rooms forming part of the Metro Station Works, including:

(i) the 11kV switchboard and transformer rooms, identified in
Appendix FO1 to the SWTC with the room numbers of 400A, 4008,
400C, 400D;

(ii) the centralised uninterrupted power system rooms,.identified in
Appendix FO1 to the SWTC with room numbers of 420A and 420B;
and

(iii) all low voltage main switch rooms.
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SCHEDULE A3. - OPTIONS

(Clauses 1.1 and 10.3)

Contract Amendments:

Drawing Amendments:

Adjustment to Management
Fee:

Adjustment to Preliminaries
Fee:

Adjustment to Target Cost
(Design):

Adjustment to Reimbursable
Cost Element:

Adjustment to Target Costs
Total:

Period for exercising the | No later than -after date of CSM Contract
Option:

AUSTRALIA\TCZ\249654930.01
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SCHEDULE A4. - LIST OF WARRANTIES REQUIRED FROM SUBCONTRACTORS

(Clause 11.9(a))

List of Warranties Required From Subcontractors

Equipment

[ Beneficiary (other than Principal) ] Warranty Period

Structural Works

Structural concrete

Sydney Trains and/or the Operator
(as applicable)

Structural steel

Sydney Trains and/or the Operator
(as applicable)

Waterproofing membranes

Sydney Trains and/or the Operator
(as applicable)

Architectural Works

Architectural grade
steelwork including
screens, framing systems,
custom balustrades,
handrails, and fabricated
metalwork such as access

Sydney Trains and/or the Operator
(as applicable)

walkways
Signalling
Cables Sydney Trains
Signals Sydney Trains

Other signalling equipment

Sydney Trains

Electrical

Uninterrupted power
supply including batteries

Sydney Trains and/or the Operator
(as applicable)

Electrical equipment and
fittings including light
fittings

Sydney Trains and/or the Operator
(as applicable)

Electrical and data cables

Sydney Trains and/or the Operator
(as applicable)

Services and systems

Building systems and services

Sydney Trains and/or the Operator
(as applicable)

Fire protection

Fire extinguishers

Sydney Trains and/or the Operator
(as applicable)

Smoke and thermal detectors

Sydney Trains and/or the Operator
(as applicable)

Gas suppression

Sydney Trains and/or the Operator
(as applicable)

Surface Finishes

Exterior paint finishes
including painting to
structural steel and clear
sealer/anti-graffiti coating

Sydney Trains and/or the Operator
(as applicable)

Steel coatings other than
paintwork including
powder coating

Sydney Trains and/or the Operator
(as applicable)

Hot dip galvanising

Sydney Trains and/or the Operator
(as applicable)
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SCHEDULE A5. - FORM OF WARRANTY

(Clause 11.9(6))

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 (Principal)

and

ess details to be completed

execution] (Beneﬁcnary). -

That person described in Item 1 of the Schedule (Warrantor) which expression will
include its successors and assigns)

RECITALS

The Warrantor has supplied the items described in Item 2 of the Schedule (Equipment) to
the person described in Item 3 of the Schedule (CSM Contractor) or the person
described in Item 4 of the Schedule, a subcontractor of the CSM Contractor
(Subcontractor), for the works (Works) being carried out by the CSM Contractor under
the contract described in Item 5 of the Schedule (Contract) with the Principal.

It is a requirement of the Contract that the CSM Contractor procure the Warrantor to give

the following warranties in favour of the Principal and the Beneficiary with respect to the
Equipment.

OPERATIVE

Quality
The Warrantor:

(a) warrants to the Principal and the Beneficiary that the Equipment will be to the
quality and standard stipulated by the contract between the Warrantor and the
CSM Contractor (Warrantor Contract) 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 6 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.

Replacement

The Warrantor warrants to the Principal and the Beneficiary that it will replace so much of
the Equipment as within the period described in Item 7 of the Schedule:

(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 Principal or the
Beneficiary the Equipment ought to be made good or replaced in order to achieve
fitness for the purpose for which it is required, whether on account of utility,
performance, appearance or otherwise.

Warrantor to bear cost

AUSTRALIA\TCZ\249537203.01
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The Warrantor covenants to the Principal and the Beneficiary that it will bear the cost of
any work necessary to any part of the Works to enable the requirements of clause 2 to be
carried out or to make good the Works afterwards.

4, Principal not liable

The Warrantor acknowledges to the Principal and the Beneficiary that nothing contained in
this deed poll is intended to nor will render either the Principal or the Beneficiary in any

way liable to the Warrantor in relation to any matters arising out of the Contract or
otherwise.

5. This deed poll may not be revoked

This deed poll may not be revoked or otherwise modified without the prior written consent
of the Principal and the Beneficiary.

6. Governing Law

This deed poll is governed by the laws of the State of New South Wales.

7. Jurisdiction

The Warrantor irrevocably submits to the non-exclusive jurisdiction of the Courts of New
South Wales.

8. Enforcement of this deed poll

For the avoidance of doubt this deed poll is enforceable by any of the Principal or the
Beneficiary.

9. Limit of Liability

The aggregate of the Warrantor's liability to the Principal and Beneficiary under this deed
poll and the Warrantor's liability to the CSM Contractor under the Warrantor Contract will
not exceed the liability that the Warrantor would have had under the Warrantor Contract

if the Warrantor Contract had named, as parties having the benefit of the performance of
the obligations of the Warrantor:

(a) the Principal; and

(b) the CSM Contractor.

AUSTRALIA\TCZ\249537203.01




Item 1:

Item 2:
(Recital A)

Item 3:
(Recital A)

Item 4:
(Recital A)

Item 5:
(Recital A)

Item 6:
(Clause 1(b))

Item 7:

(Clause 2)

Execution Version

Schedule
Name and Address of Warrantor

Equipment

CSM Contractor

Subcontractor

Contract

Detailed Warranty of Warrantor

d] years from the expiry of the final "Defects Correction Period”

as defined in the General Conditions (including any extension under clause 14.7
of the General Conditions).

Executed as a deed poll.

Execu!
(ABN

a 1

/]) by or in the presence of:

Signature of Director Signature of Secretary/other Director

Name of Director in full Name of Secretary/other Director in full
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SCHEDULE A6. — CSM CONTRACTOR'S PERSONNEL

(Clauses 13.4(a), 13.4(b)(i) and (iv))
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SCHEDULE A7. — FORM OF SUBCONTRACTOR DEED
(Clause 11.7(c){v))
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 (Principal),

By: [Insert] (ABN [Insert]) of [Insert] (Subcontractor).

RECITALS:

A. The Principal has entered into a contract with [In:
construction of [ ] (Works).

] (CSM Contractor) for the

B. The Subcontractor has an agre
execution and completion of the

t (Subcontract) with the CSM Contractor for the
] (Subcontract Works) for the Works.

C. It is a condition of the Subcontract that the Subcontractor executes this Deed Poll in favour
of the Principal.

OPERATIVE
1. The Subcontractor will comply with its obligations under the Subcontract and upon
completion of the Works, the Subcontract Works will satisfy the requirements of the
Subcontract.
2. The Principal may assign or charge the benefits and rights accrued under this Deed Poll.
3. The Subcontractor:

(a) must if required by a written notice by the Principal sign a deed in the form of the
attached Deed of Novation (Attachment 1) with such substitute contractor as the
Principal may nominate; and

(b) for this purpose irrevocably appoints the Principal to be its attorney with full power
and authority to complete the particulars in and sign the attached Deed of

Novation.
4, This Deed Poll is governed by the laws of the State of New South Wales.
5. This Deed Poll may not be revoked or otherwise modified without the prior written consent

of the Principal.

6. The Subcontractor's liability in respect of a breach of a particular obligation under this
Deed Poll will be limited as set out in the Subcontract and reduced to the extent to which
the Subcontractor has already paid money to or performed work for the CSM Contractor in
respect of that breach.
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EXECUTED as a deed poll

by
tractor] (ABN
in the presence of:

Signature of Director

Execution Version

Name of Director in full
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Signature of Secretary/other Director

Name of Secretary/other Director in full
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ATTACHMENT 1

Deed of Novation

BETWEEN:

1. [nsert  (Substitute CSM Contractor);

2. [Insert name and ABN] of [Insert] (Original CSM Contractor); and

3. [Insert name and ABN] of [Insert] (Subcontractor).

RECITALS:

(A) By a contract dated [Insert] between:

(1) Transport for NSW (ABN 18 804 239 602) of Level 5, Tower A, Zenith Centre, 821
Pacific Highway, CHATSWOOD NSW 2067 (Principal); and

(2) Original CSM Contractor,

(Contract) the Principal engaged the Original CSM Contractor to undertake the Project

Works (as defined in the Contract).

(B) The Original CSM Contractor has entered into an agre nt (Subcontract) with the
Subcontractor for the execution and completion of the [ t] (Subcontract Works) as
part of the Project Works.

(©) The Principal has terminated the Contract and has engaged the Substitute CSM Contractor
to complete the Project Works,

(D) The Principal and the Substitute CSM Contractor wish to effect a novation of the

Subcontract.

THIS DEED WITNESSES that in consideration, among other things, of the mutual promises
contained in this deed, the parties agree:

1.

The Substitute CSM Contractor must perform all of the obligations of the Original CSM
Contractor under the Subcontract which are not performed at the date of this deed. The
Substitute CSM Contractor is bound by the Subcontract as if it had originally been named
in the Subcontract in place of the Original CSM Contractor.

The Subcontractor must perform its obligations under, and be bound by, the Subcontract
as if the Substitute CSM Contractor was originally named in the Subcontract in place of
the Original CSM Contractor.

This deed is governed by the laws of New South Wales and the parties agree to submit to
the non-exclusive jurisdiction of the courts of that state.

EXECUTED by the parties as a deed:
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Executed by [ t] ABN [Insert] by or in the

presence of:

Execution Version

Signature of Director

Signature of Secretary/other Director

Name of Director in full

Executed by/Ir Insert] by or in the

presence of:

Name of Secretary/other Director in full

Signature of Director

Signature of Secretary/other Director

Name of Director in full

ABN ]

Executed by | by or in the

presence of:

Name of Secretary/other Director in full

Signature of Director

Signature of Secretary/other Director

Name of Director in full

AUSTRALIA\TCZ\249535453.01
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SCHEDULE A8. — FORM OF INTERFACE AGREEMENT DEED POLL IN FAVOUR OF RAIL
TRANSPORT AGENCY AND TRANSPORT FOR NEW SOUTH WALES

(Clauses 1.1 and 1.5(a))
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 (TfNSW)

and

Sydney Trains (ABN 38 284 779 682) of 477 Pitt Street Sydney NSW 2000 (Rail
Transport Agency),

By: [insert] (CSM Contractor).
RECITALS
A. Rail Transport Agency operates the commuter rail system in Sydney in the surrounds

where the Works (Project) is to be undertaken by the CSM Contractor and others.

B. TfNSW is responsible for developing certain major railway systems and other major
transport projects.

C. TfNSW is responsible for procuring the execution and completion of the Project, and has
entered into a safety interface agreement dated 28 June 2013 (Global Safety Interface
Agreement) with Rail Transport Agency to cover the Project.

D. Rail Transport Agency is relying on TFNSW to procure the CSM Contractor (with others) to
execute and complete the Project in accordance with the Contract to ensure that Rail
Transport Agency will satisfy, among other things, its obligation to provide an operating
commuter rail system.

E. Rail Transport Agency will suffer loss if TTINSW does not procure the CSM Contractor to
execute and complete the Works in accordance with the Contract and the Global Safety

Interface Agreement.

OPERATIVE

1. The CSM Contractor will comply with its obligations under the Global Safety Interface
Agreement as specified in the Contract.

2. During and upon Completion of the Project, the CSM Contractor’s Activities will satisfy the
requirements of the Global Safety Interface Agreement.

3. Rail Transport Agency and TfNSW may assign or charge the benefits and rights accrued
under this Deed Poll.

4, This Deed Poll is governed by the laws of the State of New South Wales.

5. This Deed Poll may not be revoked or otherwise modified without the prior written consent

of Rail Transport Agency and TfNSW.
6. Where terms used in this Deed Poll are defined in the Contract or the Global Safety

Interface Agreement, those terms have the meaning given to them in the Contract or the
Global Safety Interface Agreement.
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7. The aggregate of the CSM Contractor's liability to the Rail Transport Agency and TfNSW
under this Deed Poll and the CSM Contractor's liability to TINSW under the Contract:

(a) will not exceed the liability which the CSM Contractor would have had under the
Contract if the Contract had named, as Principal, the Rail Transport Agency and
TFNSW jointly and severally; and

(b) is subject to the same limitations of liability, and qualifications on such limitations
of liability, as are specified in the Contract.

‘Executed as a deed poll.

Executed by [I
in the presence of:

Signature of Director Signature of Secretary/other Director

Name of Director in full Name of Secretary/other Director in full
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SCHEDULE A9. ~ FORM OF CSM CONTRACTOR DEED POLL

(Clauses 1.1 and 1.5(b))

This deed poll ("Deed Poll") made the day of 20

m favour of: [lnsert ;
tlon New. South Wales] (ABN [lnsert Benef:c:arys ABN]) of [msert BenefICIarys
address] ("Owner").

RECITALS

A. TFNSW is responsible for.delivering the Sydney Metro Program (Program).

B. As part of the Program, TFNSW has entered into the Main Contract.

C. The works to be carried out by the TFNSW Contractor under the Main Contract include the

Sydney Trains Works on behalf of the Owner and the New South Wales Government.

D. The Owner is relying on TANSW to procure the TFNSW Contractor to execute and complete
the Sydney Trains Works in accordance with the Main Contract.

E. The Owner will suffer loss if TENSW does not procure the TINSW Contractor to execute and
complete the Sydney Trains Works in accordance with the Main Contract,

F. It is a condition of the Main Contract that the TFNSW Contractor executes this Deed Poll.

THIS DEED POLL WITNESSES THAT THE TfNSW CONTRACTOR HEREBY COVENANTS,
WARRANTS AND AGREES with and for the benefit of the Owner as follows:

1. It will comply with its obligations under the Main Contract to the extent that those
obligations arise under the SMCSW Transition Agreement, including with respect to
achieving Practical Completion and Final Completion of the Sydney Trains Works.

2. Upon the issue of a certificate in accordance with clause 33.3 of the SMCSW Transition
Agreement in respect of the Sydney Trains Works, the Sydney Trains Works will satisfy
the requirements of the SMCSW Transition Agreement.

3. The aggregate of the TFNSW Contractor's liability to the Owner under this Deed Poll and
the TINSW Contractor's liability to TINSW under the Main Contract:

(a) will not exceed the liability which the TFNSW Contractor would have had under the
Main Contract if the Main Contract had named, as Principal, the Owner and TFNSW
jointly and severally; and

(b) is subject to the same limitations of liability, and qualifications on such limitations
of liability, as are specified in the Main Contract.

4. Any provision of this Deed Poll which seeks to limit or exclude a liability of the TFNSW
Contractor is to be construed as doing so only to the extent permitted by law.
5. The Owner may assign or charge the benefits and rights accrued under this Deed Poll.
6. This Deed Poll is governed by the laws of the State of New South Wales.
1
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7. This Deed Poll may not be revoked or otherwise modified without the prior written consent
of the Owner.
8. In this Deed Poll, terms have the same meaning as in the SMCSW Transition Agreement:
Deed Poll means this deed poll.

Main Contract means the deed entitled "Sydney Metro City & Southwest - Central
Station Main Works Incentivised Target Cost Contract (Contract No. 00013/300)" between
TfNSW and the TFNSW Contractor.

SMCSW Transition Agreement means the agreement entitled "Sydney Metro City &
Southwest Transition Agreement (000-TPA-ST_RC-02)" between TfNSW, Sydney Trains
and RailCorp.

Sydney Trains Works has the same meaning as in the SMCSW Transition Agreement.

TFNSW means Transport for NSW, a NSW Government agency constituted under the
Transport Administration Act 1988 (NSW).

Executed as a deed poll.

Executed by
n ] ABN [inse

By or in the presence of:

Signature of Director Signature of Secretary/other Director

Name of Director in full Name of Secretary/other Director in full
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SCHEDULE A10. - FORM OF OTHER CONTRACTOR DEED POLL

(Clause 3.3(b))

THIS DEED POLL is made the day of 20

To:

) of (CSM Contractor) and

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

By: ) of (Other Contractor)

RECITALS

(A) By a contract dated [ 2] between the Principal and the CSM Contractor
(Contract), the CSM Contractor agreed to design and construct certain works (Works),
on the land more particularly described in the Contract (the Site).

(B) The Other Contractor has been appointed under a contract (Other Contract) to
undertake certain works on the Site (Other Contractor Works).

© 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 Works and the Other
Contractor Works are a 'construction project’ within the meaning of the WHS Legislation.

(D) Under the Contract, the Principal engaged the CSM Contractor as principal contractor and
authorised the CSM Contractor to have management and control of the workplace for the
purpose of discharging the duties imposed on a principal contractor for the construction
project.

(B) Under the provisions of the Contract, the Principal is required to procure the provision of
this Deed Poll from each Other Contractor that undertakes Other Contractor Works (as
that term is defined in the Contract).

OPERATIVE

1. In consideration of the CSM Contractor accepting this Deed Poll, the Other Contractor

agrees that:

(@ the Other Contractor, its subcontractors and their respective personnel while they
are on the Site, will comply with Site safety regulations, any Site rules or
regulations and with all directions of the CSM Contractor with respect to work
health and safety;

(b) the Other Contractor, its subcontractors and their respective personnel will comply
in a timely manner with directions of the CSM Contractor so that the CSM
Contractor discharges its obligations as principal contractor;

(© the Other Contractor, its subcontractors and their respective personnel will consult,
cooperate and coordinate activities with the CSM Contractor, the Principal and all
other persons who have a work health and safety duty in relation to the same
matter;

(d) the Other Contractor, its subcontractors and their respective personnel will comply
with the work health and safety plan(s) prepared by the CSM Contractor while on
Site;
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(e) the CSM Contractor may exclude the Other Contractor, any of its subcontractors
and their respective personnel from the Site for work health and safety reasons;

¢ the CSM Contractor may direct the Other Contractor, any of its subcontractors and
their respective personnel to perform or not perform certain acts for work health
and safety reasons;

(9) where high risk construction work is to be carried out in the performance of the
Other Contractor Works, the Other Contractor must:

(i) 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 the Principal and the
CSM Contractor 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

wv) where so directed by the CSM Contractor, suspend the performance of any
high risk construction work;

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

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

2. The Other Contractor indemnifies the CSM Contractor against any delay, damage,
expense, loss, penalty or liability suffered or incurred by the CSM Contractor as a result
of:

(a) any failure by the Other Contractor to comply with any direction given by the CSM
Contractor in accordance with this Deed Poll; or :

(b) any breach by the Other Contractor, any of its subcontractors or their respective
personnel of:

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

(i) the provisions of this Deed Poll.

3. This Deed Poll will be governed by and construed in accordance with the law for the time
being of New South Wales.
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EXECUTED as a deed poll.

rt] (ABN [Insert]) by or

Executed by |
in the presence of:

Execution Version

Signature of Director

Signature of Secretary/other Director

Name of Director in full

AUSTRALIA\TCZ\249538927.02
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SCHEDULE Al11 - DESIGNER DEED OF COVENANT

(Clause 11.7(c)(iv))

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 (Principal)

By: (ABN [Insert]) of [Insert] (Designer)
RECITALS

A. The Principal has engaged (CSM Contractor) to carry out certain works for the
Principal by a contract dated | (Contract).

B. The CSM Contractor has engaged the Designer by agreement dated [I
(Subcontract) to carry out the professional services to be performed under e
Subcontract (Professional Services) for the purposes of the performance of the CSM
Contractor's obligations under the Contract as they relate those design services.

C. Under the Contract, the CSM Contractor is required to procure the Designer to execute this
Deed Poll in favour of the Principal.

OPERATIVE

1. Duty of Care

(a) The Designer:
(i) warrants to the Principal that:

A. in performing the Professional Services, it will exercise the
standard of skill, care and diligence that would be expected of a
designer experienced in the provision of the type of professional
services required by the Principal;

B. the Professional Services will be fit for the intended purposes
disclosed in or reasonably able to be inferred from the SWTC,
which is an annexure to the Contract; and

C. the Professional Services do not and will not infringe any patent,
registered design, trademark or name, copyright or other protected
right;

(i) acknowledges that:

A. in performing the Professional Services it will owe a duty of care to
the Principal; and

B. it is aware that the Principal will be relying upon the skill and
judgment of the Designer in performing the Professional Services
and the warranties given by the Designer in this deed poll; and

(ili)  must promptly advise the Principal about any matter in which the Designer
has been instructed by the CSM Contractor to provide the Professional
Services in a manner which is, or may result in an outcome which is, not in
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accordance with the requirements of the Subcontract, including without
limitation:

A. where the CSM Contractor's instructions in relation to design are
not consistent with the Subcontract or may result in the works
under the Subcontract not being fit for their intended purpose; or

B. where the CSM Contractor's instructions require the Desi'gner to
issue a certificate where the conditions for the issue of that
certificate under the Subcontract have not been satisfied.

(b) The Designer must carry out the Professional Services so as to minimise any
interference with, disruption or delay to the services and work carried out by the
other contractors engaged by the Principal.

2. Notices

(a) Any notices contemplated by, or arising out of or in any way in connection with,
this deed poll must be in writing and delivered to the relevant address or sent to
the facsimile number shown below (or to a party's new address or email address
which that party notifies to the others):

(i) to the Pﬂrwijpcipalz Level 43, 680 Georg

(i)  to the Designer: [Note: o tion]

(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 before 5.00pm (Sydney time) on a Business Day, on that
Business Day; or

(ii) if it transmitted after 5:00pm (Sydney time) on a Business Day, or a day
that is not a Business Day, on the next Business Day.

(d) If the Designer is a foreign company (as defined in the Corporations Act), the
Designer must within 14 days of the date of this deed poll:

(i) appoint a local process agent acceptable to the Principal as its agent to
accept service of process under or in any way in connection with this deed
poll; and

(i) obtain the process agent's consent to the appointment.

The appointment must be in a form acceptable to the Principal and may not be
revoked without the Principal’s consent.

3. Miscellaneous
(a) This deed poll will be construed in accordance with the law of the State of New
South Wales and the Designer irrevocably submits to the jurisdiction of the Courts
of that State.

(b) This deed poll may not be revoked or otherwise modified without the prior written
consent of the Principal.
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4. Limit of Liability
The aggregate of the Designer's liability to the Principal under this deed poll and the
Designer's liability to the CSM Contractor under the Subcontract will not exceed the liability
that the Designer would have had under the Subcontract if the Subcontract had named, as
parties having the benefit of the performance of the obligations of the Designer:
(a) the Principal; and
(b) the CSM Contractor.

Schedule

ription of Professional Services] as more particularly described in the Subcontract.

Executed as a deed poll,

the

Signature of Director Signature of Secretary/other Director

Name of Director in full Name of Secretary/other Director in full

AUSTRALIA\TCZ\24953883S.01
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SCHEDULE A12, - DEED OF NOVATION

(Clause 19.5(a)(iv)(A))

Date:

Parties: [ JABN [ Jof [ 1
(Retiring Party)
[ T1ABN [ Jof[ 1
(Continuing Party)
[ 1 ABN [ Tof [ ]
(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 of this deed.
© The Continuing Party has agreed to the novation of the Contract on the terms of this

deed.

THIS DEED PROVIDES

1.

1.1

DEFINITIONS AND INTERPRETATION
Definitions

Defined terms in the Contract have the same meanings in this deed, unless the contrary
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:
(c) 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 P
case of a trustee, includes a substituted or an additional trustee; S
(f) 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;

() 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;

() 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 limitation; and
(hH a reference to "$" or "dollar” is to Australian currency.
3. NOVATION
3.1 Novation

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 will 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\TCZ\249664942.02
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(i) will be bound by and will comply with the terms of the Contract as
amended by this deed, and will 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.

3.3 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

(ii) (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.

3.4 Release by Retiring Party
From the Effective Date the Retiring Party releases the Continuing Party from:

(a) any obligation or Liability under or in respect of the Contract; and

(b) any action, Claim and demand it has, or but for this clause would have had against
the Continuing Party under or in respect of the Contract,

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

3.5 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.

3.6 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.

3
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3.7 Indemnity

The Retiring Party must indemnify the Substitute Party and each of their officers,
employees and agents from and against any Loss (including legal costs on a full indemnity
basis) in respect of or arising out of or as a result of the Substitute Party assuming the
obligations and Liabilities of the Retiring Party under or in connection with the Contract:

(a) that the Continuing Party may have or claim to have or might have had against the
Retiring Party under or in connection with the Contract but for the operation of this
deed, regardiess of whether those obligations or Liabilities arose before or after the
Effective Date; and

(b) in respect of amounts accruing or payable to the Continuing Party prior to the
Effective Date which are or would be Excluded Costs under the contract between
the Retiring Party and the Substitute Party.

4, 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 i’
would apply with respect to the novation of the Contract to the Substitute Party.

5. REPRESENTATIONS AND WARRANTIES

5.1 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.

5.2 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.

5.3 Binding obligations

Each party represents and warrants to each other party that this deed constitutes its
legal, valid and binding obligations and is enforceable in accordance with its terms.

6. DUTIES, COSTS AND EXPENSES
6.1 Stamp Duty

The Substitute Party must pay all stamp duty, duties or other taxes of a similar nature
(including but not limited to any fines, penalties and interest) in connection with this deed
or any transaction contemplated by this deed (except to the extent the terms of the
Contract provide otherwise).

6.2 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.

6.3 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

4
AUSTRALIA\TCZ\249664942.02



Execution Version

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.

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 behalf of each party.

7.4 Waiver

(a) Failure to exercise or enforce, or a delay in exercising or enforcing, or the partial
exercise or enforcement of, a right, power or remedy provided by law or under this
deed by a party does not preclude, or operate as a waiver of, the exercise or
enforcement, or further exercise or enforcement, of that or any other right, power
or remedy provided by law or under this deed.

(b) 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.

(c) No waiver of a breach 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

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
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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.

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 Assignment

A party cannot assign, novate or otherwise transfer any of its rights or obligations under
this deed without the prior consent of each other party.
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(clause 1.1)
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Executed as a deed.

Executed by [Retiring Party and ABN] by or
in the presence of:

Signature of Director

Execution Version

Name of Director in full

Executed by [Continuing Party and ABN] by
or in the presence of:

Signature of Secretary/other Director

Name of Secretary/other Director in full

Signature of Director

Signature of Secretary/other Director

Name of Director in full

AUSTRALIA\TCZ\249664942.02
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Executed by [Substitute Party and ABN] by
or in the presence of:

Signature of Director Signature of Secretary/other Director

Name of Director in full Name of Secretary/other Director in full

AUSTRALIA\TCZ\249664942.02
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SCHEDULE A13 - DEED OF DISCLAIMER

(Clauses 1.1 and 7.5(b)(v))
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Returnable Schedule 7 — Deed of Disclaimer and Probity Deed Compliance

Returnable Schedule 7.1 — Deed of Disclaimer

The Proponent must provide a completed a Deed of Disclaimer.
This Deed Poll is made by:

Laing O’Rourke Australia Construction Pty Limited ACN: 112 099 000 registered in Sydney, Australia
incorporated in NSW on 7 December, 2004 of Level 4, Innovation Place, 100 Arthur Street, North
Sydney NSW 2060 (Proponent)

in favour of:

Transport for NSW (ABN 18 804 239 602), a NSW Government agency, and a corporation constituted
by section 3C of the Transport Administration Act 1988 (NSW), of 22 Giffnock Avenue Macquarie Park
NSW 2113 (TENSW),

in respect of the proposal for the incentivised target cost contract for the Central Station Main Works
package (CSM Works) of the Sydney Metro City & Southwest project (Sydney Metro City &
Southwest).

1. In consideration of TINSW inviting the Proponent to submit a Proposal for the CSM Works in
accordance with the Request for Proposals (Proposal Documents) which is to be provided to it,
the Proponent:

(@) warrants that it will not rely upon the Proposal Documents as being proper, adequate,
suitable and/or complete for the purposes of enabling it to perform the obligations which
the Proponent will be required to perform if it enters into any contract(s) with TINSW
and/or others with respect to the CSM Works (Project Contracts);

(b) warrants that it will make its own independent evaluation of the Proposal Documents'
adequacy, accuracy, suitability and completeness for the purposes of enabling the
Proponent to perform the obligations which the Proponent will be required to perform if it
enters into any Project Contracts, and it will base the price which it bids as part of its
Proposal upon its own independent evaluations;

(c) acknowledges that no representation or warranty (express or implied) has been or is
made by TINSW (or by anyone on its behalf) to the Proponent that the scope of works
and technical criteria and any other specifications or drawings included in the Proposal
Documents will represent a completed or suitable design or that they will be suitable for
design and /or construction purposes;

(d) acknowledges that:
(i) TINSW will provide it with the Information Documents;
(i) the Information Documents:
A. are provided by TfNSW for the information only of the Proponent; and

B. do not form part of the Proposal Documents and will not form part of any
contract with respect to the CSM Works;

(iii) TfNSW does not owe any duty of care or other responsibility to the Proponent
with respect to the Information Documents;

© Laing O'Rourke 2017, all rights reserved



(vi)

to the extent that TEINSW is not the author or source of any of the Information
Documents it merely passes those documents on to the Proponent and does not
adopt those documents;

TINSW:
A. is not responsible for; and
B. makes no representation or warranty in respect of,

the contents of the Information Documents including the accuracy, adequacy,
suitability or completeness of any reports, data, test results, samples, reports or
geotechnical investigations, opinions, recommendations, findings or other
information contained in the Information Documents;

where any information or document is referred to and incorporated by reference

in an Information Document, the Proponent should not rely upon any summary of

the information or document which appears in the Information Document;

no representation or warranty (express or implied) has been made by TINSW (or

by anyone on its behalf) to the Proponent that the Information Documents are
accurate, adequate, suitable or complete for any purpose connected with the
CSM Works or Sydney Metro City & Southwest including the preparation of its
Proposal and the performance of any obligations which the Proponent will be

required to perform if it enters into any Project Contracts with respect to the CSM

Works; and

it will have the opportunity during the Proposal period and subsequently to itself
undertake and to request others to make further enquiries and investigations
relating to the subject matter of the Information Documents and for this purpose

must have regard to the acknowledgments, warranties and releases in this Deed

Poll in undertaking its own enquiries and investigations and in requesting further
enquiries and investigations;

(e) warrants that:

(i)

it will prepare its Proposal and (if its Proposal is successful) enter into Project
Contracts in respect of the CSM Works based on its own investigations,
interpretations, deductions, information and determinations including (without
limitation) its own independent evaluation of the accuracy, adequacy, suitability
and completeness of the Information Documents for the purposes of the CSM
Works and Sydney Metro City & Southwest including the preparation of its
Proposal and the performance of any obligations which the Proponent will be
required to perform if it enters into any Project Contracts in respect of the CSM

Works; and

it will not in any way rely upon:
A. the Information Documents; or

B. the accuracy, adequacy, suitability or completeness of the Information
Documents,

for any purpose in connection with the CSM Works or Sydney Metro City &

Southwest, including for the purposes of preparing its Proposal or entering into
any Project Contracts in respect of the CSM Works;

® acknowledges and agrees that:

©Laing O'Rourke 2017, all rights reserved
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® TINSW will be providing the Information Documents to the Proponent in reliance
upon the acknowledgements and warranties contained in this Deed Poll;

(i) if TINSW accepts its Proposal, TINSW will be accepting its Proposal and entering
into Project Contracts in reliance upon the acknowledgments and warranties
contained in this Deed Poll; and

(iii) TINSW will not be liable to the Proponent upon any Claim (to the extent permitted
by law) arising out of or any way in connection with:

A the provision of, or the purported reliance upon, or use of, the Information
Documents by the Proponent or any other person associated with the
Proposal to whom the Information Documents are disclosed by the
Proponent; or

B. a failure by TINSW to provide any information to the Proponent;

@ irrevocably releases and indemnifies TINSW from and against:
(i) any Claim against TINSW by, or liability of TINSW to, any person; or

(i) (without being limited by clause 1(g)(i)) any costs, losses or damages suffered or
incurred by TINSW,

arising out of or in connection with:

) (iif) the provision of, or the purported reliance upon, or use of, the Information
{ Documents by the Proponent or any other person to whom the Information
Documents are disclosed by the Proponent; or

(iv) the Information Documents:
A. being relied upon; or

B. otherwise being used in the preparation of any information or document,
including any information or document which is "misleading or deceptive"
or "false and misleading” (within the meaning of those terms in sections
18 and 29 (respectively) of the Competition and Consumer Act 2010
(Cth), or any equivalent provisions of State or Territory Legislation),

by the Proponent or any other person to whom the Information Documents are
disclosed by the Proponent; and

(h) irrevocably releases and indemnifies TINSW from and against any Claim arising out of or
in connection with any breach by the Proponent of this Deed Poll.

2. In consideration of TINSW agreeing to provide the Proponent with the Proposal Documents and
the Information Documents (in this clause 2 jointly called "Confidential Documents"), the
Proponent:

(a) acknowledges and agrees that the Confidential Documents are:
(i) owned by TINSW; and
(if) confidential and secret;
%%/w (b) warrants that it will not:

(i copy or otherwise reproduce in any form or medium the contents of the
Confidential Documents (or any part of them) or otherwise cause, permit or allow
the Confidential Documents (or any part of them) to be copied or reproduced in
any form or medium;

©Laing O'Rourke 2017, all rights reserved
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(i) disclose the contents of the Confidential Documents (or any part of them) or
otherwise cause, permit or allow the Confidential Documents (or any part of
them) to be disclosed; or

(iii) use the contents of the Confidential Documents (or any part of them) or otherwise
cause, permit or allow the Confidential Documents (or any part of them) to be
used;

other than:
(iv) for the purpose of its Proposal;

v) where the Proponent enters into any Project Contract, as permitted by the
applicable Project Contract; or

(vi) as required by law or as otherwise permitted by TINSW,; and

{c) warrants that it will comply with all instructions provided by TINSW regarding the
Confidential Documents and that upon the earlier of:

0 a demand being made by TINSW; or

(if) the Proponent's involvement in Sydney Metro City & Southwest ceasing, it will
either:

(iii) deliver to TINSW; or
(iv) with TINSW's prior written consent, destroy or erase,

all of the Confidential Documents in the possession, power or control of that Proponent
and all copies made of them (including originals and copies in any form, whether hard
copy, electronic or otherwise), and if any part of the Confidential Documents cannot be
detached from valuable equipment, that Proponent must erase them, and that, where it
has passed any Confidential Documents to other persons or entities, it will ensure that
those persons and entities will comply with the same obligations in respect of the
Confidential Documents (and any copies thereof) as are imposed on the Proponent by
this clause.

If requested by TENSW, the Proponent must ensure that satisfactory evidence is provided to
TINSW that all Confidential Information has been delivered to TEINSW or destroyed or erased in
compliance with this clause.

Nothing in this clause 2 will in any way limit clause 1 of this Deed Poll.

3. In this Deed Poll,
Claim includes (without limitation) any claim, action, demand or proceeding:
(@) under, arising out of, or in connection with any Project Contracts;

b) arising out of, or in connection with, any task, thing or relationship connected with the
CSM Works or Sydney Metro City & Southwest; or

(¢) otherwise at law or in equity including (without limitation):

M under statute;
(i) intort for negligence or otherwise, including (without limitation) negligent N
misrepresentation; or N

(iify for restitution, quantum meruit or unjust enrichment.
Information Document means any information, data or document which is:

© Laing O'Rourke 2017, all rights reserved
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(a) referred to in Schedule 1;

(b) issued or made available by, or on behalf of, TINSW or the NSW Government {o the
Proponent in connection with the Invitation for Expressions of interest, Request for
Proposals, the CSM Works or Sydney Metro City & Southwest (including, without
limitation, anything issued or made available through TINSW's website) and which at the
time of issue (or being made available) is expressly classified or stated to be an
“Information Document"”;

(©) issued or made available by, or on behalf of, TINSW or the NSW Government 1o the
Proponent in connection with the Invitation for Expressions of Interest, Request for
Proposals, the CSM Works or Sydney Metro City & Southwest (including, without
limitation, anything issued or made available through TINSW's website), but which is not
intended to form part of the Invitation for Expressions of Interest or Request for
Proposals (as applicable), regardless of whether or not it is expressly classified or stated
to be an "Information Document"; or

(d) referred to or incorporated by reference in an Information Document, whether issued or
made available:

(i) on, before or after the Proposals Closing Date and Time (including any such
information, data or document made available as part of the Expression of
Interest phase); or

(i) on, before or after the date of execution of any Project Contract, other than any
document which TINSW is obliged by the terms of a Project Contract to provide
to the Proponent and the Proponent is expressly obliged by the terms of the
Project Contract to rely on.

Invitation for Expressions of Interest means the invitation for expressions of interest in
relation to the CSM Works issued by TINSW on or about 22 March 2017.

Proposal means the proposal submitted by the Proponent in response to the Request for
Proposails.

Proposal Closing Date and Time means the closing date and time for Proposals identified in
the Request for Proposals.

Request for Proposals means the request for proposals in relation to the CSM Works.

If the Proponent is more than one person, each person making up the Proponent is jointly and
severally bound by the terms of this Deed Poll.

This Deed Poll cannot be revoked or otherwise modified without the prior written consent of
TINSW.

This document operates as a Deed Poll and is enforceable against the Proponent in accordance
with its terms by TINSW, despite TINSW not being a party to this Deed Poll.

This Deed Poll is governed by the laws of New South Wales, Australia.

@ Laing O'Rourke 2017, all dights reserved
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7 Sydney Metro City & Southwest — Central Station Main Works

Returnable Schedule 7.2 - Probity Deed Compliance Declaration

The Proponent must provide a completed a Compliance Declaration, in relation to any Probity
Deed, which must be executed by a director of the Proponent.

When the Proponent is a joint venture, the Compliance Declaration must be provided in relation
to each separate entity comprising the joint venture.

Alternatively, where TINSW did not issue and the Proponent did not execute a probity Deed, the
Proponent must state that in this Returnable Schedule.

© Laing ORourke 2017, all nights reserved



Transport for NSW « Request for Proposal »

Central Station Main Works « Contract Number: 300 » October 2017

Sydney Metro City & Southwest — Central Station Main Works

L &

* Please cross out any text that does not apply

© Laing O'Rourke 2017, alf rights reserved
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Execution Version

SCHEDULE A14. - INFORMATION DOCUMENTS

(Clauses 1.1, 1.2, 7.5(b)(iv), 7.7(a)(ii)(cc), 7.12, 13.11(f) and 22.11(a))

AUSTRALIA\TCZ\249539621.01
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