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for NSW Professional Services Contract No. 1SD-18-7725

SCHEDULE 2 - CONFIDENTIALITY DEED POLL
Professional Services Contract Number: 1ISD-18-7725
Professional Services Contractor: Mott MacDonald Australia Pty Limited & SMEC Australia Pty Limited

(“Professional Services Contractor”)
Confidentiality Deed Poll made at 110, 383 Kent St , Sydney op: 09 07 2019

By:

wre: N

Address: L10, 383 Kent 3t, Sydney 2000

(“Recipient”)

In favour of:
Transport for NSW
{“Principal”)
Background

The Principal and the Professional Services Contractor entered into the Professional Services Contract
numbered above (“Professional Services Contract”’), in which the Professional Services Contractor agreed
to perform certain services.

It is a requirement of the Professional Services Contract that the Professional Services Contractor procures
such of its officers, employees, subcontractors and agents as are required by the Principal to sign an
individual confidentiality deed poll.

The Professiona!l Services Contractor has requested and the Recipient has agreed, to execute this deed poll.

Confidential Information
1. Confidential Information is:

(a) any information (including, without limitation, information contained in proposals, designs,
tenders, reports, advices, minutes of meetings or correspondence) in any form which has
come to the knowledge of the Recipient by any means and which has been or will be given to
the Recipient either directly or indirectly by the Principal or by a person on behalf of the
Principal or by a proponent or tenderer; and

(b) any material produced by the Professional Services Contractor or the Recipient under the
Professional Services Contract,

but does not include:
(c) information which, at the time of disclosure, was already in the public domain;

(d) information which, subsequent to disclosure, enters the public domain except threugh breach
of this deed poll or any other obligaticn of confidence; or

(e) information which the Recipient is required to disclose by law or the listing rules of the
Australian Securities Exchange.

In the event of uncertainty as to whether:
(@) any information is Confidential Information; or
(b)  any information is fawfully within the public domain,
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that information is taken to be Confidential Information and the Confidential Informaticn is taken to be
not within the public domain, unless the Recipient is informed by the Principal in writing to the
contrary.

Warranty and covenant

2. The Recipient warrants and covenants that it will treat and keep the Confidential Information in the
strictest of secrecy and confidentiality and expressly acknowledges and agrees that the Confidential
Information is of a secret and confidential nature.

3. The Recipient warrants and covenants that it will do everything reasonably necessary to protect and
maintain the confidentiality of the Confidential Information.

4. The Recipient may not disclose to any persen other than:
(a)  the Principal; and

(b}  a person who has signed a Confidentiality Deed Poll in the form of this document in favour of
the Principal pursuant to the Professional Services Contract,

that the Confidential Information has been made available to the Recipient or that discussions or
negotiations are taking place concerning the Professional Services Contract.

5. The Recipient undertakes:

(@) to protect and safeguard Confidential Information against unauthorised publication or
disclosure;

(b) not to use Confidential Information for any reason or purpose except as directed by the
Principal; and

(c) to comply with any security measures in connection with Confidential Information that may be
required by the Principal.

Authorised disclosure

6. If the Principal approves in writing the disclosure of Confidential Information, the Recipient may
disclose that Confidential Information in accordance with the terms of that approval.

Return of Confidential Information
7. If the Principal requests it, the Recipient must:

(a) except as allowed under clause 22 of the Professional Services Contract, promptly return to
the Principal all documents and other physical records of Confidential Information in its
possession, custody, power or control,

(b) if any Confidential Information in the possession, custody, power or control of the Recipient is
in a form that cannot be detached from valuable equipment (including, but not limited to,
Confidential Information stored by electronic, electromagnetic or other means), permanently
delete and erase the Confidential Information; and

(c) provide a statutory declaration to the Principal confirming that all those records and any copies
have been returned or deleted and erased, as appropriate.

Continuing obligation
8. The obligations of the Recipient under this deed poll continue after the completion or termination of:
(a) the Professional Services Contract; and

(b) the Recipient's employment, engagement or assignment with the Professional Services
Contractor. '

Injunctive relief

9. In the event of a breach by the Recipient of the Recipient’s obligations under this deed poll, then in
addition to, and without prejudice to, any other remedy that the Principal may have, the Principal will
be entitled to seek and obtain injunctive relief in any court of competent jurisdiction.

Further assurances
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10. The Recipient must do all things and execute all documents, including but not limited to executing any
agreements of assignment, or agreements under hand or seal, which may be required by the Principal
to give effect to the provisions of this Confidentiality Deed Poll at a later date.

Non-waiver

11.  The failure of the Principal to enforce any of the provisions of this deed poll or the granting at any time
of any other indulgence is not to be construed as a waiver of that provision or of the right of the
Principal to enforce that or any other provision at a later date.

Jurisdiction
12.  This deed poll is governed by and subject to the laws of New South Wales.
No revocation

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

Executed as a Deed Poll

by the Recipient: in the presence of:

Recipient Witness

Name (please print) lame Ip|ease prm!l
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SCHEDULE 7 — CONFIDENTIALITY DEED POLL

Standing Offer Deed Number: ISD-18-7725

Professional Services Contractor: Mott MacDonald Australia Pty Limited & SMEC Australia Pty Limited
(“Professional Services Contractor”)

Confidentiality Deed Poll made at 110, 383 Kent St, Sydney  on: 09707 2019

In favour of:

Transport for NSW ABN 18 804 239 602

(“Principal’”)

Background

The Principal and the Professional Services Contractor entered into the Standing Offer Deed

numbered above (“Standing Offer Deed").

Itis a requirement of the Standing Offer Deed that the Professional Services Contractor sign a
confidentiality deed poll.

The Principal has requested and the Professional Services Contractor has agreed, to execute this
deed poll.

Confidential Information

1. Confidential Information is:

(@ anyinformation (including, without limitation, information contained in proposals, designs,
tenders, reports, advices, minutes of meetings or correspondence) in any form which has
come to the knowledge of the Professional Services Contractor by any means and which
has been or will be given to the Professional Services Contractor either directly or
indirectly by the Principal or by a person on behalf of the Principal or by a proponent or
tenderer; and

(b)  any material produced by the Professional Services Contractor under the Standing Offer
Deed,

but does not include:

(¢) information which, at the time of disclosure, was already in the public domain;

(d) information which, subsequent to disclosure, enters the public domain except through
breach of this deed poll or any other obligation of confidence; or

(e) information which the Professional Services Contractor is required to disclose by law or
the listing rules of the Australian Securities Exchange.

In the event of uncertainty as to whether:
(a) anyinformation is Confidential Information; or
(b)  any information is lawfully within the public domain,

that information is taken to be Confidential Information and the Confidential Information is taken
to be not within the public domain, unless the Professional Services Contractor is informed by
the Principal in writing to the contrary.
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Warranty and covenant

2. The Professional Services Contractor warrants and covenants that it will treat and keep the
Confidential Information in the strictest of secrecy and confidentiality and expressly acknowledges
and agrees that the Confidential Information is of a secret and confidential nature.

3.  The Professional Services Contractor warrants and covenants that it will do everything reasonably
necessary to protect and maintain the confidentiality of the Confidential Information.

4. The Professional Services Contractor may not disclose to any person other than:
(@) the Principal; and

(b)  aperson approved by the Principal in writing (which approval may be given or withheld in
the Principal’s absolute discretion and may be subject to conditions, including a condition
that the relevant person sign a Confidentiality Deed Poll in the form of this document in
favour of the Principal, subject to such amendments as the Principal may require),

that the Confidential Information has been made available to the Professional Services
Contractor or that discussions or negotiations are taking place concerning the Standing Offer
Deed. .

5. The Professional Services Contractor undertakes:

(@) to protect and safeguard Confidential Information against unauthorised publication or
disclosure;

(b) not to use Confidential Information for any reason or purpose except as directed by the
Principal; and

(c)  tocomply with any security measures in connection with Confidential Information that may
be required by the Principal.

Authorised disclosure
6. If the Principal approves in writing the disclosure of Confidential Information, the Professional

Services Contractor may disclose that Confidential Information in accordance with the terms of
that approval.

Return of Confidential Information

7. If the Principal requests it, the Professional Services Contractor must:

(@) promptly return to the Principal all documents and other physical records of Confidential
Information in its possession, custody, power or control;

(b) if any Confidential Information in the possession, custody, power or control of the
Professional Services Contractor is in a form that cannot be detached from valuable
equipment (including, but not limited to, Confidential Information stored by electronic,
electromagnetic or other means), permanently delete and erase the Confidential
Information; and

(c) provide a statutory declaration to the Principal confirming that all those records and any
copies have been returned or deleted and erased, as appropriate.

Continuing obligation

8.  The obligations of the Professional Services Contractor under this deed poll continue after the
completion or termination of:
(a) the Standing Offer Deed,;
(b) each ‘PSC Contract' (as defined in the Standing Offer Deed), and

(c) the Professional Services Contractor's employment, engagement or assignment with the
Principal.
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Injunctive relief

9. In the event of a breach by the Professional Services Contractor of the Professional Services
Contractor’s obligations under this deed poll, then in addition to, and without prejudice to, any
other remedy that the Principal may have, the Principal will be entitled to seek and obtain
injunctive relief in any court of competent jurisdiction.

Further assurances
10. The Professional Services Contractor must do all things and execute all documents, including but
not limited to executing any agreements of assignment, or agreements under hand or seal, which

may be required by the Principal to give effect to the provisions of this Confidentiality Deed Poll
at a later date.

Non-waiver
11.  The failure of the Principal to enforce any of the provisions of this deed poll or the granting at any

time of any other indulgence is not to be construed as a waiver of that provision or of the right of
the Principal to enforce that or any other provision at a later date.

Jurisdiction

12. This deed poll is governed by and subject to the laws of New South Wales.
No revocation

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

Executed by Mott MacDonald Australia Pty
Limited ABN 13 134 120 353, by its attorney
and company director:

09/07/2019

Name of attorney
pursuant to power of attorney ) )
dated 19 October 2017: By executing this

Signature of attorney Date

document, the attorney
states that the attorney
has received no notice
of revocation of the
power of attorney

ature of witness

Name of witness

(BLOCK CAPITALS)
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