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Independent Certifier Deed

Details
Parties
Transport Name Transport for NSW
ABN 18 804 239 602
Address 231 Elizabeth Street, Sydney, NSW 2000
Email T o nsport new.gov.au
Attention Project Director M12 Motorway
Westlink Name Westlink Motorway Limited in its own capacity
and as nominee and agent for the Westlink
Motorway Partnership
ABN 63 096 512 300
Address 101 Wallgrove Road, Eastern Creek, NSW
2766
Email Legal@nwroads.com.au
Attention Company Secretary
WSO Co Name WSO Co Pty Limited
ABN 73102 757 924
Address 101 Waligrove Road, Eastern Creek, NSW
2766
Email Legal@nwroads.com.au
Attention Company Secretary
State Works Name M7 State Works Contractor Pty Ltd (ACN 664
Contractor 603 249) as trustee for the M7 State Works
Contractor Trust
ACN 664 603 249
Address 101 Waligrove Road, Eastern Creek, New
South Wales 2776
Emai Legal@nwroads.com.au
Attention Company Secretary
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Independent Name Aurecon Australasia Pty Ltd
Certifier
ABN 54 005 139 873
Address Level 11, 73 Miller Street, North Sydney, NSW
2060
Email B - v <congroup.com
Attention —
Business Day Sydney, NSW
place (s)
Governing law  New Scuth Wales
Recitals A On or about the date of this deed, the Companies entered

into the M7-M12 Integration Project Deed, and the State
Works Contractor entered into the State Works Deed, with
Transport in respect of the Works.

The Independent Certifier represents that it is experienced
generally in design and construction and, in particular, in
the design and construction of works simitar to the Works
and offers its expertise in those fields.

The Project Agreements contemplate that the Independent
Certifier will discharge those functions set ocut in Schedule 1

The Independent Certifier has represented to Transport and
the Companies that it has the resources and expertise
required to perform the Services and its other obligations
under this deed in accordance with this deed and Transport
and the Companies have entered into this deed in reliance
on that representation.

The Other Parties appoint the Independent Certificr to
perform the Services.

The Independent Certifier accepts the appointment and
agrees 10 carry out the Services and ils other obligations
under this deed on the terms of this deed.
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Independent Certifier Deed

General terms

11

Definitions and interpretation

Definitions
In this dead:

Aboriginal Participation Obligations means the Independent Cedifier's
obligations with respect 1o Aboriginal participatian contained in Schedule 8,

Additional Services means any additional services carried out pursuant to &n
Additicnal Services Crder or otherwize in accordance with clause 7.1.

Additional Services Order means an order for Addtional Services ssued in
accordance with clause 7.1.

Additional Services Proposal has the meaning in clause 7.1(B).
Additional Services Request has the meaning in clausa T.1{a}.

Bast Industry Practice means the degree of professional care, knowledge, skill,
expertise, expenence and diigence which would be reasonably expected of a
skilled professional providing senvices similar o the Senvices within the design
and construction industries generally and the design and construction of magor
angineering works in particular,

Certification and Monitoring Plan means the plan prepared by the Independent
Ceriifier in accordance with clause 3.8(d) as thal plan is updated from Eime to
time in accordance with clause 3.9,

Commercially Sensitive Information means:

{a) any information refating to any financing arrangement under any
Intagration Equity Documant;

{b) any information retating to the Companies’, the State Works Contractor's
or the Independent Certifier's cost structure or profit margins;

{c) any information relating 1o any of the Companies’, the State Works
Contractor's or the Independent Certifier’s Intellectual Property Rights: or

(d} any mformation which is commercially sensitive in that il provides a
compelitve advantage or has a unigue characteristic 1o the Companies,
the State Works Contractor ar the Independent Certifier or any of thair
shareholders, financiers or subcontraciors,

which, in respect of the information contained in this deed, is the information
described in Schedule 8.

Company means aach of Wastlink and W50 Cao (or aither of them if the conmbex
50 requires) and “Companies™ means each of them sevarally for their respective
cbligations under the Project Agreaments.

Completion Phase Services means all Services refated to Retained Works
Completion, and Infegration Completion and the rectification of Defects and the
performance by each of the Companies and the State Works Confractor of its
obligations in respect of Retained Works Completion, and Integration Completion
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of the Works and the rectification of Defects, including those specified in clauses
13, 14, 15 and 16 of Annexure A 10 the M7-M12 Integration Project Deed

Construction Phase Services means all Services related to the construction of
the Waorks and the performance by each of the Companies and the Siate Works
Contractor of its construction cbligations in respect of the Warks, including those
specified in clause 11 of Annexure A 1o the M7-M12 Integration Project Deed,

Design Phase Services means all Services refated 1o the design of the Works
and the performance by each of the Companies and the State Warks Contractor
of its design obligations in respect of the Works, including those specified in
clause 8 of Annexwra A 1o the M7-M12 Integration Project Deed.

Fee means the amoun! payable to the Independant Cartifier for the performance
of the Services in accordance with the Paymant Schedule.

GST, GST law and other terms used In clause 11 have the meanings used in the
A Mew Tax Sysiem (Goods and Sendices Tax) Act 1999 (Cin) (as amendead from
time 1o time) or any replacement or other rebevant legislation and regulations,
excepd that GST law alzo includes any applicable rulings. Any reference to G3T
payable by the Supplier (as defined in clause 11) includes any GST payabde by
the representative member of any GST group of which the Supglier is a member.
Indapandent Certifier Deed Poll means the deed poll sat oul in Scheduls 8.
Indepandent Certifier's Represantative means the relevant parson referred 1o
in Schedule 3 or any other parson holding that posstion in accordance with
clause 3.5(b)ii).

Key Personnel means the key personnel referred 1o in section 2 of Schedule 3,
MT7-M12 Integration Project Deed means the deed titled “M7T-M12 Intagration
Project Dead” betwean Transport, Westlink, W50 Co, dated on or about the date
of this dead,

Cperational Readiness Group means the group established and convened in
accordance with clausae 34,

Operational Readiness Notice has the meaning given 1o that term in clause
13.4{a)(i) of Annexure A to the M7-M12 Integration Project Deed,

Other Parties means Transport, the Companies and the State Works Contracior.
Payment Schedule means Schedule 2 to this deed.

Pre Agreed Change means each of:

(@) Pre: Agreed Change 1; and

b} Fre Agreed Change 3,

tor aither of them if the context 50 requires).

Pre Agreed Change 1 means those efements of the Works whach invalves
upgrades and modifications to the "MT Motorway shared user path” near
Maxwells Creek at "Lot a0/DP 1164508, Prestons”, to improve existing food
immunity, inchuding:

(a) raising the exsting shared path levels above the “38.35% AEP fiood
avant’;
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1.2

[ e1] increasing the existing culvert capacity;

(el removing the existing bund located on the eastemn side of "Lot 400DP
1164508, and

(d) any ralccation of the “M7T OMCS backbone®.

Pre Agreed Change 3 means those elements of the Works involving upgrades
bo the existing MT Motorway waler guality basing into bio-retention type basins to
satisfy the requirements of the Planning Approval condition for the MT Widening
Maodification {to contribule towards the achievement of the NSW “Water Quality
Dbjectives” by improving water quality in the recelving walercourses),

Project Agreements means the M7-M12 Integration Project Deed, the State
Waorks Deed and any other document the parfies agree is a Project Agreement.

Services means the services seif out in Schedule 1.
Sub IC has the meaning given 1o that term in the DG Deed,

Sub Deed of Appointiment of Independent Certifier has the meaning given fo
that term in the DAC Deed,

Substitute Cartifier has the same meaning as in clauses 7.2(d).
Technical Specialists means & person who possesses a recognised
qualfication relevant o the position and services and at least 15 years’
experiance

Term means the term of this dead as set out in clausa 3.14.

Upper Limiting Fee means the upper limiting fee for the pedormance of the
Addiional Services which musl be:

[a) calcuiated by reference to the schedule of rates set out in the Paymant
Schedule; or

(o) If the nature of the sarvicas are such that the schedule of ratas set cul in
the Paymant Schedule is not applicable, based on reascnable rates and
prices.

Validity Pericd has the meaning in clause 7.1(c)

WHS Management Systems means a WHS managamant system which
compéies with Law and is othersise in accordance with the NSW Government
Work Heslth & Safety Management Systems and Auditing Guidelines {6* Edition)
[December 2015),

Witness Point means a paint in a work procass whera the Contractor must give
prior nofice o the Independent Certifiar and the oplion of aftendance may ba
exercised by the Indapendent Cartifiar.

Working Day means an aggregate pericd of 8 hours,

Works means the Project Works and the Temporary Waorks.

Definitions in Project Deed

Excepl as atherwise defined in clause 1.1, terms used in this dead thet are
definred in the MT-M12 Integration Project Deed will have the same meaning in
this dead as in the M7-M12 Integration Project Deed.




1.3

Interpretation
In this deed:

(g}

headings are for convenience onfy and do not affect interpredation of this
deed;

and unless he conbexl indicates a contrary intention:

(&)

(=

{d)
le)

(f

(@)

{h)

{1}

b

pergon includes an individual, the estate of an indhidual, a corporation,
a slaluiory or other authority, an association or a joint veniure (whether
incorporated or unincorporated), a parinership and a trust;

a reference 1o 8 parly includes that party's execulors, administralors,
successors and permitted substitutes and assigns, including persons
taking by way of novation and, in the case of a frusiee, includes a
substiuled or an additional trusies;

imcludes in any form is not a word of limitation;
a referance o any Auwlhority, institute, asscciatian or body is:

(i) if that Authority, institute, association or body Is reconstituted,
renamead or replaced or If the powers or funclions of that
Authority, ingtilute, assockation or body are transfermed to
another organisation, deemed to refer to the reconstituted,
renamed or repiaced organisation or the organisation (o which
the powers or functons are fransfered, as the case may be; and

{ii} if that Authority, institule, association or body ceases fo exist,
deemed o refer to the organisation which serves substantially
the same purposes or object as thal Authaority, Institute,
associalion or body;

a raference bo a document (including this deed and any cther deed,
agreament, instrument, guideling, code of practice or code and standard)
is o that document as amended, varied, novated, ralified, supplemented
or replaced from time to time;

a reference 1o a statute includes its delegated legislation and a reference
1o a statute or delegated legislation or a provision of either of these
ncluces:

til all crdinances, by-laws, regulations of and other statutory
instruments {however described) Izsued under the sialule or
delegated legislation; and

gii) any consolidations, amendmenis, re-enactments and
replacemants;

a reference 1o a party, clause, schedule, exhibit, attachment or annexune
Is a reference to @ parly, clavse, schedule, exhibi, attachment or
annexure to or of this deed;

a reference o this deed inciudes all schedules, exhibits, attachments
and annexures io it;

a word imparting the singular includes the plural (and vice wersa), and a
wird indicating a gender includes evary other gendar;
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1.4

1.5

1.6

1.7

(3] il @ word or phrase is given a defined meaning, any olher pan of speech
or grammatical form of that word or phrase has 2 comesponding
mEaning.

() a reference o @ court or tribunal is to an Awstralian cour or tribunal;

[m} a reference to a group of persons is a referance to all of them
colkectively, to any two or more of them collectively and o each of them
individusaily;

{n) a reference to a month 5 a reference 1o a calendar manth; and

o} a reference to ¥ or dollar ks to Australian currency.

Mo bias against drafting party

No ferm or provision of this deed will be construed against a party on the basis
that the deed or the erm in question was pul forward or drafted by or on behalf of

that party.

Business Day

If the day on or by which any thing is o be done under this deed is not a
Businass Day, that thing must be done:

[a) i it imvolves a payment other than a payment which is due on demand,
on the preceding Business Day,; and

(o) in &ll ather cases, no later than the next Business Day,

Approvals and Consents

Arvy consent or approval referred to in, or required under, this deed fram the
Chher Parties may be given or withheld, or may be given sulbject o any condition
as the Other Parties (in their absolute discretion) think fit, unless this deed
expressly provides otherwise,

Transport as an Authority

(&) Subject to clawse 1.7(b), tha Companies, the State Works Contractor
and the Indapendent Cerifier acknowledge and agras that

() nething in this deed or in any of the Integration Project
Documents will in any way unlawfully resinct or othervise
undawiully affect the unfettened discretion of Transport 1o
exercise any of its funclions and powers pursuant 1o any
legislation; and

{0y without limiting clause 1.7 {ali) anything which Transpor does,
fails 1o do or purpors 1o do pursuant (o its funchons and powers
under any legisiation will be deemed not 10 be an act or
omission by Transporl under this deed and will not entitle tha
Companies, the State Works Contracior or the Independent
Certifier to make any Claim against Transport arising out of the
subject matier of this deed and the other Integration Project
Documnents to which Transport is a party,

(b} The parties agree that clause 1,7{a) is taken naot to limit any liability
which Transpoet would hawe had fo the Companies, the State Works
Contractor or the Indepandent Certifier under this deed, or any other
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1.8

integration Project Document o which Transport is a party, as a rasubl of
a breach by Transport of a term of this dead or any other inlagration
Project Document to which Transport is a party buf for clawse 1.7{a)

Ambiguous terms

(a}

(k)

{c)

I Tranaport considers, or if any of the Independent Certifier, the
Companies or the State Works Contractor notifies Transport's
Representative in wriling that it considers, thal there is an omission,
amblguity, discrepancy or Intonsistency in, or between, the documenis
comprising this deed (including In any Schedules), Transpor's
Representative must direct the interpretation of this deed which the
parties must follow,

Transport's Represeniative, in giving a direction in accordance with
clause 1.8(a), is not required to determine whether or not there is an
omissicn, ambiguity, discrepancy, or mconsistency in, or between, the
documents comprising this deed,

Any direction which Transport’s Represenialive givas in accordance with
clausa 1.8{a):

{1} will e reliesne: the Independent Cearlifiar, the Companies or he
State Works Contractor from or alter its liabilities or obligations
under this dead o olherwise according to lanw,

{iiy will not entitie the Independent Cerlifier, the Companies or the
Siate Works Contracior 1o make (mor will it make Transport lable
upon) any Clalm arsing out of or in any way in conneclion with
the direction;

Jiiii} will not limit or otherwise affect Transport's rights against any of
the independent Cerlifier, the Companies or the State Works
Coniractor, whether under this deed or otherwise according to
Law; and

() must in respect of a notice given undear clause 1.%{a) by the
Indepandant Cartifier, the Companies or the Siate Works
Contracior, be given within 20 Business Days of receipt of that
nofice.

2.1

2.2

Appointment of the Independent Certifier

Appointment

a)

(b}

(el

Each of the Other Parties appoinis the Independent Cedifier under this
deed to perform the Services,

The independent Certifier confirms its acceptance of the appointment
referred to in clause 2, 1(a),

The indepandent Cadifier must parform the Sarvices in accordance with
this daed.

Standard

(a)

& King & Wood Mallesons
E13598TE_2

The Independent Cerifier must perform the Sernvices during the Temm,



o )
penaent

expertise 1o perform 1

(A) incependently

(B) within the tim i in this deed and in the Pro

Agreements, and if no time is specified, promptly and
a

| due axpe

with

(C) in a manner which will not delay or disrupt the Other
Parties; and
(D) n accordance with the requirements of the Proje

.‘A_Sr(_w)n enls

2.3

1t Certifier undertaki

Ces in

spendent

cpe

oct to and in accordance with the Payment

accordance with this deed, the Companies will pay the Inc
Certifier the Fee sub

Schedule

(D) FPayments made by the Con

ount only :

(i} evidence vices performed by
Iindependent
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2.4

31

3.2

I

Nature of Services

(a) The Independent Certifier and the Other Parties acknowledge and agree
that the Certification and Monitoring Plan is incidental to, and does not
limit or otherwise affect, the Services or the Independent Certifier's
obligations under this deed

(D) Where this deed contemplates an action, agreement, decision, direction
or the like by the Other Parties, and the Other Parties cannot reach
agreament in raspect of such action, decision, direction or the like, then
Transport may ceterming the appropriate action, agreement, decision,
direction or the like

(c) In reaching decisions in relation to this deed which may affect the
Companies or the State Works Contractor, Transport may take into
account representations made by the Companies and the State Works
Contractor

Independent Certifier's obligations

Acknowledgement

The Independent Certifier acknowledges that

(a) 1 has received a copy of the execution version of each of the Project
Agreements and that it has read, and is familiar with, the terms of the
Project Agreements to the extent they relate to the Services; and

(b) its obligations under this deed extend to, and include, the obligations,
functions, duties and services of the Independent Certifier referred 1o in
the Project Agreements

General representations and warranties

The Independent Certifier represents and warrants that

(a) it is a company culy incorporated and existing under Law and has the
power 10 execute, deliver and perform its cbligations under this deed and
that all necessary corporate and other action has been taken to
authorise that execution, delivery and performance;

(b) the information provided by it in connection with this deed is true,
accurate and compiete in all material respects and not msleading in any
matenal respect (including by omission),
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2.3

({=]

1+

(&)

f

itz obligations under this deed are valid, legal and binding obligations
anforcaable against it in accordance with its terms, subject to equitable
remedies and Laws in respact of the enforcement of creditor's rights;

the execution, delivery and performance of this deed by It will not
contravene any Law 1o which it is subject or any deed or arrangement
binding on it;

il does not (in any capacity) heve immunity from the jurisdiction of a court
or from legal process (whether through service of notice, attachment
pricr 1o judgment, alachment in aid of execution, execution ar
otherwvisel and

na litigation, arbitration, tax claim, dispute or sdministrative or othar
proceeding has been commenced or threatened against it which is likely
fo have g material adverse effect upon its ability to perform its obligations
under this deed.

Further acknowledgements and warranties
The Independent Certifier:

{a)

(b}

(<)

(d}

(e)

acknowladges that each of the Other Parties:

(i} i relying upon the skill, expertise and experience of the
Independent Certifier in the performance of its obligations under
this dead; and

(i} may suffer loss if the Independent Ceriifier does not pardorm its
obligations in accordance with the requirements of this deed;

warrants to the Other Parties that, in performing the Services, it will
comply with all Law, act honestly, diligently and exercise Best Indusiny
Fractice;

warranis lo the Other Parties that, at all imes, i will act within the time
raquiremeants for the performance of its obbgations under this deed and
within the times prescribed under the Project Agreements (and where no
tima is prescrived, promptly and with all due expedition) and will comply
with the reguirements of the Paymeant Schedula;

without limiting clauses 3.3(a) and 3.3(b), acknowledges that the Other
Parties are entitied to and will rely on any cerificate or other document
signed or given by the Independent Cerlifier under or pursuant 1o this
deed or any Project Agreement;

without limiting its obligations under any provision of this deed, wamants
to the Other Parties that:

{i) it will carry out and parform the Services;

[if) In performing the Services it will provide, a5 a minimum, the
levels of surveillance and resources specified in Schedule 3; and

i}y without Emiting clauses 3.3{e}{i} and (ii]. to the extent the
Certification and Monitoring Plan is not inconsisiant with:

(A) the Project Agreements;

(B) the nalure of the Sendces; or

1
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3.4

{f
{g)

(h)

(i)

()

(k}

{1

(C)  without imiting clauses 3.3(e)li)}A) and (B), the
requirgments of clause 4,

it will carry out and perform the Senices in accordance with the
Certification and Monitoring Pian;

will provide transport on site for the use of its site parsonmal;

will, in carrying out the Senrvices, cary oul physical inspections of the
Project Site, any Exira Land, the Waorks and the Project Activities when
appropriate or necessary o do so (inchuding attendance on jint
inspections of the Project Activities included in the EDC Works or the
Returmed Works (axcluding the EDC Works) as the case may be, and
incleding for the purpose of datermining whether Ratained Warks
Compdetion has baen achiaved by the Companies and the Slate Waorks
Contracior), end when reasonably requasted by an Other Party, ina
manner which satisfies or exceeds the requiremanis ascertainable from
Schedule 3 and Schedule 4 and the Certification and Maonitoring Plan
{including surveillance levels and rescurces) and will invite and parmit
the Other Parties to accompany it on all such inspections;

warrants that, in performing the Services, it will keep itself informed of
the progress of:

] the development of the Project Plans and the Design
Documentation;, and

{il)  the Works,

i the extent necessary 1o enable the Independent Certifier fo provide
timely reviews and timely and relevant comments in acoordance with this
deead,

will carry out the Services in a manner which does not prevent, hinder,
disrupd, delay or otherwise interfere with any work or serdices performed
by any person (including the Companies and the State Works
Contractor) excepl where it is the unavoidable consequence of
perfarming the Services;

will co-operate with the Other Parties and their subcontrachors and
coordinate the Services with the Project Activitias;

in undertaking the Senices, will comply with all the safe working
requirerents of the Companies and the State Works Conlracior

im accessing the Project Site, Exitra Land andicr any cther areas relevant
to the Project Activities, will comply with the Companies, State Works
Contractor's and Contracior's access rules, site inducton requirements
and salfely and security procedures,

Access and Project Office

(a)

(&)

Each of the Companies and the State Works Contractor must provide for
the Independent Cerifier accommodation and acoess o such premises
as may be reasonably necessary io enabie the Independent Cerifier o
discharge its abligations under this dead,

The Independent Cerifier must;

(i) esiablish a project office within the accommodation provided by
thes Companies and the State Works Contractor {Project Office)

12



3.5

3.6

(] keep proper and compdete writen records of the performance of
the Services at ihe Project Office; and

(i) ensure that its Key Perscnnel and the Independent Cartifier's
Representative are located at the Project Office to the exient
necassary io enabde the Independent Certifier to perform the
Services.

Key Personnel

(@)

(&)

(e

{d)

The Independent Certifier must provide experienced and skillad
personne to perfarm its obligations under this deed,

The Independent Certifier must ensure that the Key Personnel:
(i) parform the sanices raquered of thair respaclivie positionds;

(il are not removed without the prior written consent of the Othar
Parties (which consent must not be unreasonably withbeld or
delayed, and will Be deemed o have Deen given in relateon 1o a
party if na response has been received from the Other Parties
within T days of the request for removal), and if any of the
people are removed:

(A} they must be promptly replaced by people of at least
equivalent skill, experfise and experiance; and

=] thara must be, prior 1o thair remowval and replacemant, a
proper handover to ensure that the new personnel have
a reascnable understanding of the Project Agreements
and the Services: and

{iii) ara located in Sydnaey for the performance of the Services and
are available for consultation as any party may reasonably
requira from time 1o time.

The Other Parties may jointly direct the Independent Certifier to remaove
from the performance of the Services any of the people refered to in
Schedule 3 and the Independent Certifier must comply with any such
direction,

The Indepandent Certifier must notify the Other Parties in writing of the
names of the person or persons that are authorised 1o sign the
certificates and documenis refarred to in Schedule 1 which the
Independent Cartifier iz required to execute as part of the Services, and
miust emsure that these certificates and documents are signed by the
person or persons so notified.

Subcontracting

(a)

(b)

Subject o clause 3.8{c) and with the exception of the Technical
Specialists, the Independent Cerlifier may not subcontract or permif the
subconiracting of the pedormance of any of the Services without the
price writlen congent of the Other Parties (which consent must not be
unreasonably withheld or delayed).

The Independent Certifier remains responsible for the performance of
the Services in accordance with this deed, natwithstanding any such
subconiracting and will be liable for the acls and omissions of any
subcontracior ag if they were acts of omissions of the Independent
Certifier.

© ing & Wood Mallpsons
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(c)

Lintess the Cther Parties otherwise approve in writing, the Independent
Cerlifier musi contract with the subconiraciors sel oul in Schedula 5 for
the pedormance of the relevant parts of the Services.

3.7 Cuality Assurance

(a)

(B

The Independant Certifier must implement a guality system in
sccordance with ASINZS 1S08300 and AS/NZS 1508001, and otherwise
in a form reasonably acceptable to the Other Parties o ensure
compliance of the Services with the reguirements of this deed,

The Indepandani Cartifier will not be relieved of any reguirement to
perform any obligation under this deed as a result of:

(0 compliance with the quality assurance requirements af this
dead; or

(it} any acts or omissions of the Other Parlies with respact 1o the
quality assurance requirements of this deed, including any
rewview of, comments upon, of notice in respect of, the
Cerification and Monitoring Plan or any audit under clause 3,12,

3.8 Certification and Monitoring Plan

(a)

(b}

]

()

The Independent Cerifier must prepare and submil io the Other Parties
within 25 Business Days of the date of this deed a Certfication and
Maonitoring Plan which must:

{1 be bazed on the initial Certification and Manitoring Plan
comntained in Attachment A o Schedule 4;

qii] meet or exceed the requirements of Schedule 3;

fiii} net reduce the effectiveness, maethodology, scope, effect,
resources or axpertise confained in the initial Certification and
Manitoring Plan; and

(i) comply with the requirements for the Certification and Monitoring
Plan in Schedule 4,

The Cthar Parties may:

(i review the Cerification and Monlioring Plan submifted under
clause 3.8(a); and

(i} il the Cerlification and Monitoning Plan does not comply with this
deed, or if the Other Parties believe that the Certification and
Monitoring Plan does not provide the information required by
Schedule 4, notify the Independent Cerlifier of the
non-compliance.

if the Indepandant Cartifier receives a notice under clawse 3.8(b){i), tha
Indepandant Cearifier must promptly submit an amended Certification
and Maoniloring Plan to the Other Parties, after which clause 3.8{b) will

reappdy.

i the Independent Certifier does not receive 8 nolice under clause
3.B{b)ii) within 15 Business Days afier the submission of the relevant
Certification and Monitoring Pan, the relevant Cerlification and
Maoniaring Plan submitfed by the Independent Carifier will be the

© king & Wood Malesans
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3.10

Cartification and Monitoring Plan with which the Independent Cerbfier
must comply (as it is updated under clause 3.9)

Revisions to Certification and Monitoring Plan

(=)

(b}

(c}

{d}

(e}

The Independent Certifier must:

[{}] prograssively amend, update and develop the Cerification and
Eonitoring Plan throughout the perfarmance of the Services as
necessary (o eflect the commencemeant of new stages of the
Wiorks, any Changes and any changes in the manner of
performing the Services;

(i} ensura that any amendments, updates or developments of the
Carification and Moniloring Plan under clause 3.9(a) are
consistent with, and provide, the information set ol in Schedule
& and

{iiiy submit each revision of the Certification and Maoniioring Plan to
this Other Parties for Their review and comment.

The Other Parties may:

(i) review the Certification and Monitoring Plan submitted under
clausa 3.9(a)iii); and

i) if the Certification and Moniloning Plan does not comply with this
deed or the Other Parties belleve that the revised Cerlification
and Monitoring Plan will lead to a reduction in the effectivensss,
methodoiogy, scope, effon, resources or expertise conlained In
the Certification and Monitaring Plan, notify the Independent
Certifier of that non-compliance or reduction.

If the Independeni Certifier receives a notice under clause 3, 8b)(i), the
Independent Certifier mugt promptly submit an amended Cerification
and Monitoring Plan 1o the Other Parties after which clause 3.8(b) will
regppdy.

Withowt limiting clause 3.2{e), the Independent Certifier must no, either
in the preparation of the Cerification and Monitering Plan reguired by
cleuse 3.8 or the amending, updating and development of the
Cartification and Monitoring Plan reguired by clauses 3.8(a) and 3.8{c},
decrease or otherwise reduce the effectiveness, methodology,
perfermance and liming reqguiremenis, scope, effor, resources or
experisa from that set out in the initial Certification and Monitoring Plan
or the then existing Cerification and Monitoring Plan without ihe writien
approval of the Other Parties.

The Independant Cerifier may not amand the Certification and
Moniloring Plan other than in accordance with this clause 3.8,

Other Parties not responsible
The Oither Parties:

(&)

(b)

owe no duty 1o the Independent Cerlifier 1o review the Cerlification and
Maonitoring Plan for errors, omissions or compliance with this deed: and

are nod responsible for the accuracy, completeness or the conients of,

and make no representation and assume no duty of care in respect of,
the Certification and Monitoring Plan,

..1 5-
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3.12

Progress Reports by the Independent Certifier

Throughout the Tenm of this deed, the Independant Cenifier must provide a
monthly progress report to each of the Cther Parties by the seventh day of the
following month and in such format as is required by Transport's Representalive,
confaining, identifying or sefting out:

{a)
{b)

s

()
(&)

N

(g}

(h}

a description of the Senvices undertaken during the reporiing period;

a list or schedula of design and constrwstion survsllancs, monitaring and
audits undertaken by the Independant Cearifier during the reporing

period;
8 comprehensive schedule of the status of all comespondence and

documeniation exchanged between the Independent Certiler and the
Ciher Parlies;

&8 summary of key risks and issues relating to the Services;

details of the Companies’ or Stale Warks Contracior non-conformancas
raisad by the Indepandant Carifier ar Transpart and dedails an the
variication of the rectiication by the Companies or the State Works
Contractor of non-conformancas,

details of the surveillance, monitoring and audting proposed 10 be
underiaken by the Independent Certifier in the forthcoming reporting
period, including the oulcomes of the risk managemant processes used
to determing the levels and scope of the surveillance activities;

details of the current wersion of the Cerlificalion and Monitoring Plan and
a summany of any amendmenis, updates and developments ta the
Cerlification and Monitoring Plan during the reporting penod; and

any aci, matter or thing which has or is likely to have 8 material adverse
effect on the progress and provision of the Services and detsiled
particulars of how the Independant Ceriifier is addressing, or proposes to
address, that act, matier or thing.

Audit and surveillance

(a)

(B)

The Independent Cerlifier misst:

{i) allow any audit of its quality assurance system undar this deed
by a third party, at the request of the Othar Parties or any one of
the Other Parties; and

(i) fully co-operale with that third party in respect of the carrying out
of the quality assurance audil.

Without limiting the foregoing. the Independent Certifier must, at all
limas:

(i) qive to the third party access io premises cocupiad by the
Indepandant Certifiar where the Senices are baing undertaken;
and

) permif the third party fo inspect applicable information relevant
o the quality assurance audil.

© King & Wood Malesons
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343 Access to records

The Independent Certifier must, within & reasonabie time of any reques!, give the
Dther Parlies access to any records or other documents received, prepared or
generaled by the Independent Cerifier in the course of carrying oul the Services.

314 Term

T Termn af this deed commances on the date of this deed and confinues wntil
the earler of:

(&) completion of the Services; or

(B} termination in accordance with clause 9.

3.15 Aboriginal participation in construction

The Independent Certifier must comply with the Aboriginal Participation Rules as sef out
in Schedule 8,

3.16 Deed poll

The Independent Certifier must on the date of execution of this deed execute and deliver
to the Confracior, with a copy to the Companies and Stale Works Contractor an
Indepeandant Cedifier Daed Poll,

34,  Dperational Readiness Group

3A.1 Establishment
(&) Lipon the earlier of;

{i} tha date on which the Indepandeant Ceartifier recaives an
Operational Readiness Nofica; and

{if) the date thal is 15 months prior to the Date for Integration
Completion,

the Independent Cerfifier must estabiish and convene a commitiee 1o be
known &8s the Operational Readiness Group comprising:

i i) twio reprasentatives nominated by each Company,;
(i) two represeniatives nominated by Transport; and

(v} the Independent Certifier or a nominee of the Independent
Cartifier,

{B) The parties acknowledge and agree that:
(i} ihe Independent Cerlifier will;

L&) manage the Operational Readiness Group;

(B] usa its best endeavours 1o ensure that esch member of
the Operational Readiness Group performs its
obligations under this clause 34; and

(G}  use s best endeavours o ensura that the Operational

Readiness Group discharges its functions under tha
Annexura A to tha MT-M12 Integration Projact Dead;

& King & Wood Mallesons
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3A.2

3A.3

3A4

(i) Transport and the Companies must nominate "r'v f

representativ for the purposes of clause 3A.1( by no later
than the date of the first meeting of the Caerst onal Readiness

Group

(o) the representatives nominated by the Companies and the
reprasentatives nominated by Transport are to be engaged by or
through the !n"epn".arm Certifier on commercial terms and
conditions acceptable to Transport and the Companies

v) each member of the Operational Pca::lrw"s Group must satisf
the cnteria sct out in Part A of Schedule

(v 1 O artes must submit the documents referred 10 In
Part B of Schedule 7 10 the other parties: and
{vi) decisions of the Operational Readiness Group will be made on a8
majority bao:o
(c) "a:r::.;:v::v'r and the Companies shall provide all reasonable assistance 10

y Independent Certifier for the establishment and conduct of the CJ? 05
.)f the Operational Readiness Group, including with respect to their

nominated representatives

Replacement of members

(a) If the Independent Certifier considers (acting reasonably) that a member
of the Operational Readiness Group does not satisfy the requirements of
clause 3A.1(b), the Independent Certifier may request that the
Companics or Transport (as applicable) nominate another reproaentotive
to act as 8 member of the Operational Readiness Group

(b) If a member of the Operational Readinass Group declines 1o act or is
unable o act as a result of death, disability, resignation or termination of
appointment, the party that "lcrm"a(e" that member must nominate a

replacement member within 10 Business Days and clause 3A 1(b) will
pply 1o that replacement member

Payment of costs

(8)

(b) The Operational Readiness Group may request that the parties agree to
such advisors, consultants and subcontractors as the Operational
Readiness Group requires from time 1o time attending meetings of the
Operational Readiness Group and providing specialist advice to the
Operational Readiness Group

(¢)

Meetings

(a) Without limiting clause 3A.4(b), the Independent Certifier must

o



i)

Liiy

{iil)

convens meetings of that Operational Readiness Group (5o 85
o dizcharge the functions of the Operational Readiness Group
under the M7-M12 Integration Project Deed) at monthly intervals
{or such other intervals agreed betwean Transport and each
Company), commencing on the date on which the Oparational
Readiness Group is eslablished pursuant to clause 34 4(ali), 1o
discuss the opaning the Retained Warks, incleding the progress
of the Project Activities and the satisfaction of the Retained
Works Opening Condifions: Precedant;

convene a meeting of that Operational Readingss Group 1o
inspect the Project Activities included in the Retained Works
within 10 Business Days afler recening an Operational
Raadiness Notice of a Furthes OR Notice for the Relainad
Works; and

within 10 Business Days afier an inspection referrad 1o In clause
34, 4{bNiil}, glve the Companies a writlen notice informing each
Company. aither;

[A) that that Operational Readiness Group deferminas that
the Retained Works Opening Conditions Pracedant
have been satisfied:

(B) conlaining a list of items which thatl Operational
Readiness Group beliaves musl bé completed in order
io satisfy the Retained Works Opening Conditions
Pracedent; or

() stating that thai Operational Readiness Group believes
that the Retained Waorks Opening Conditions Precedent
ara 50 far from being achieved that i is not pracicable
to issue a list as contemplated in clause 34 4(b)iviB).

The Ingependent Cartifier must;

(i)

with the agreamand of all membars of the Operational Readinass
Group:

(A} establish the procedures govemning meetings of the
Operational Readiness Group and wvisits 1o and
Inspections of the Project Sie, the Relained Works and
the Project Activities,

wihere for meetings of the Operaticnal Readiness Growp:

(B) the meetings must be conducted in such a manner as
its membsars may from e 1o time agred and in
accordance with the procedures astabished by the
Indepandant Cartifier, provided that cne of Transport's
represanialives and one of the Companias’
represantatives must be presend in order for there 1o be
8 quaorum at &8 meeting of the Operational Readiness
Group;

({24} the chairperson of the Operational Readiness Group
wall:

1} dewelop an agends for each meating of tha
Crperational Readiness Group: and
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3A5

3A.6

2} prepare minuies of the meetings of the Operaticnal
FReadiness Group;

(D) the minutes of the meetings of the Operational
Readness Group must be circulaled by the chakmperson
e the other members of the Operational Readiness
Group for commenis, additions and corections, Within
7 Business Days of the meeting, the amended minutes
will b circulaled lo the Companies and Transport, The
minutes a5 amended will be presented for adoption by
the Operational Readiness Group al the next mesting of
the Operational Readiness Group.

Infermation and Site Visits

The Operational Readiness Growp must visit the Project SHe and the Retained
Works and inspect the Project Activities at the times raguired by the MT-M12
Integration Project Deed.

Expiry of the Operational Readiness Group

Unbess the parties othenvise agree, the Operational Readiness Group will
terminate upon the earfier of;

(=) the Date of Retained Waorks Completion; and

] lermination of the M7-M12 Integration Project Desed.

Relationship between Independent Certifier and representatives

The parties acknowledge and agree that nothing in, or contemplated by, this
clause 3A will be construed or interpreted as constituting a relationship betwean
the Independent Certifier and the representative nominated by the Companies
purswani to clause A 1{b)i) or the representafive neminated by Transport
pursuant to clause 34 1(b){ii) of fiduciaries, emplover and emplovee or principal
and agent,

Independence, confidentiality and exclusivity

Independent Cerifier to be independant

[aj) The Indepandant Cerifer warrants for the benefit of the Other Parties
that it has no conflict of interest with raspect to the camying out of tha
Services.

(b} The Independent Certifier warrantis o the Other Parties thal in
performing the Senices, it will,

(i} act professionally and independenily of each and all of the Oiher
Farties and in & timely manner;

{ii} act konestly, reasonably and faidy;

{iiiy exercige the standard of care, knowledge, skill, expertise,
expenence and dillgence which would be expecied of a skilled
professional providing services similar 1o the Seniaces within the
design and construction industry generally and the design and
construction of major engineering works in particular; and

& Hing & Wood Malesons
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{iv) without limiting this clause 4.1, act within the tmes prescribead
under the Project Agreemenis or as anbicipated by the Chverall
D&EC Program and the Subsidiary D&EC Program.

4.2  Confidentiality
(&) The Independent Certifier must:

1] keep confidential details of this deed and all information and
documents provided to, or by, the Independent Cadifiar relating
o the Services, the Works, this deed, the Integration Project
Documents or the Integration Project and not provide, disclose
of use the information or documents excepl:
Y] to disclose them to the Other Parties;
1B} for the: purposes of performing the Services;

(C) where reguired by Law or to obtain legal advice on this
deed; ar

(o) with the prior written consent of the Other Parties; and

{ii} emgure that its subcontraciors comply with the terms of clause
4.2{aNi.

ib] This obligation will survive completion of the Services or the termination
of this deed.

4.3  Exclusivity

{a) The independent Cerlifier musi not, and must procure that
{i] any related body corporate (a4 defined by sections 3 and 50 of
the Corporations Act 2001 (Cth)) of the Indepandent Cartifier;
and

i) any employees, agents, subcontractors and consultants who are
involved in the provision of the Services,

cdo nod, from the date of execution of this deed wntil the date of expiry of
the Term in accordance with clause 3.14:

(i) hawve any direct or indirect invabverment [whether undes contract
or any other armangement

(i) with the Ciher Parties or any of their respeclive
contractors, consultants or providers in respect of the
Integration Project; or

(B} nat used; or

(i) provide services to or advise amy other person in relation to the
Integration Project or the Project Agreements,

ciher than the provision of the Services under this deed, except with the
prior written consent of the Other Parties which may be withhald or
granted in their absolute discretion,

{b) The Independent Certifier agrees that:
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4.4

4.5

{=]

{i} hawing regand fo the Project Agreaments and the Services,
clause 4.3 is reasonable as regards the nature of the
invohvemeni restrained and the duration and scope of the
restraint and that the resiraints are reasonably necessary for the
probity requirements of the integration Project and o ensure the
best value for money of the Integration Project; and

() damages may not be a sufficient remady for a breach of clauss
4.3 and each of the Other Parties may be entitted to spacific
parformance or injunctive relief (as appropriate) as a remedy for
any breach or threatened breach by the Independent Certifier, in
addition to any other remedies available at Law or in equity.

The Cifer Paries consent io the Independent Certifier being appointed
as the Sub IC under the Sub Deed of Appcintmeant of Independant
Cerlifier (in respect of the Integration Project) dated on or around the
date of this deed bebwean the Sub IC, the Companies and thea
Confracior.

Relationship with the Other Parties

(a)

(&)

(e

{d)

(e)

The Independant Certifier |s an independent consuftant and Is nod, and
must not purport to be, an employes, & partner, jeint venturer or agent of
any Other Party,

The Independent Certifier assumas full responsibility for the benefit of
tha Other Partiss for the acts and omizsions of its amployesas,
contractars, consultants and agents.

Mo Citver Party is Eabbe for, nor will they be taken fo have a Liability for,
of to have assumed or become (on enforcement of any of its powers or
oiherwisa) liable for, the parformance of any obligation of the
Indepandant Carlifiar under this deed.

Each parly acknowledges and agress that the Independent Certifier has
no authorty to:

(i} give directions to any of the Other Parties or the Contracion
ciher than as expressly set oul in this deed or any of the
Integration Project Documenis;

{ii} wanng or alter any terms of the Integration Project Documents; or

(i} discharge or relesse & party from any of its obligations pursuant
to the Integration Project Documents,

Transport is not liable for, nor will Transport be faken to have a Liabdity
fos, of 1o have assumead or become (on enforcement of any of its powars
ar atharwise) linbla far, the performanca or failure to parform any
abligation of the Independent Certifier, the Companies or the Stale
Works Contractor under this deed.

independent Certifier's powers
In periorming the Services the Independent Cenifier;

(a)
(b}

will &l as an axpert and nat as an arbélratos,

will not be bound to observe the rules of evidence;




(e

(e

must lake into consideration all documents, information and other written
material that the Other Parties place before the Independent Certifier;
and

subject to clause 4.5(c), will not be expected or required to take into
consideration any other decuments or information or material but may do
50 if the Independent Certifier requires them.

Notifications

The Independent Certifier agrees o prompily nofify each of the Other Partees if,
in 1hie course of performing the Services, it becomes awane:

{a}

()

that any maiter stated or certified by the Contractor, the Companies or
the State Waorks Contractor or certificete provided wunder any Project
Agreement is not comect a5 al the date stated or cartified; and

aof any matter or circumstance which, in its reasonable opinion:

)] may materially or adversely affect the Companies’ or the Stale
Works Contractor's ability 1o achieve Retermned Works
Constructon Completion of the EDC Works by the Date for
Retumed Works Construction Completion of the EDC Warks,
Integration Completion by the Date for Integration Completion or
the Sunsel Date;

(&) it considers o be, in the context of the Integration Project, of
matenal inferest to any of the Other Farties;

(Y] may invohve a material breach of any Project Agreament; or

(i) may invehae a material dispute between any of the parties o any
Integration Project Document and another party or the partes to
any Integration Project Document or any ofher person in relation
to a Integration Project Document or the Integration Project,

6.2

Obligations of the Other Parties

No interference or influence

{a)

(b}

The Other Paries will not interfera with or attempt to improperly
influence the Independant Certifier in the performance of any of the
Senices, The parlies acknowledoe that any communication allowed by
this deed or the Project Agreements will nol of tself constitute a breach
of this clause,

Clause 8.1(a} will not prevent the Othar Parties from providing written
commeamnts to the Independant Cardifier in respect of the Dasign
Documentation or amy other aspect of the Project Activities (including in
connection with the Independent Certifier's delermination of whather
Retained Waorks Completion has been achieved by the Companies and
the State Works Contractor) and the Independent Certifier must consider
any comments received from the Other Parties.

Co-operation

{a)

The Other Parties must:
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(b)

(c)

(d)

[} co-aperate with the independan Certifier,

(i) reasonakly assist the Independent Cerifier; and

{iii} act honestly and fairly,

to enable the Independent Certifier to perform the Services,

The CHher Parties must:

fi} aliow the Independent Certifier to atend all meetings; and

Lii) procure access for the Independent Certifier 1o such premises
that the relevant Other Party controls fo enable the independent
Certifier to perform the Services including allowing access o the
Project Site and any Exira Land and all areas where the Works
are being performed;

T co-oparate with and provide the Independant Certifier with all
information and documents necessary or reasonably required by
the Independent Certifier, or otherwise reasonably reguested by
the Independant Ceartifier or (where relevant) direcied by
Transport,

The Companias and the State Works Contracior must:

(i ensure that Hokd Foints and Witness Poinis are included in the
Project Plans as reasonably required by the Independeni
Certilier 1o enable the Independent Certilfier to perform (he
Services, and

firy coordinate the Project Activities with the Services,
A copy of any writhen communication to the Independent Certifier must

be provided by the sending party 1o each of the Other Parties within 2
Business Days of providing the same to the Independent Certifier.

6.3 Transport to have no liability
Each parly acknowiedges thal Transport is not Babla, nor will be teken to have a
liability, or to heve assumed & Eability or become (on enforcement of any of their
powers or ofharwise) liable:
{a) to any party to this deed by reason of Transport being a party o this
deed, of
(b} for the performance of any cbligation of the Companies, the State Warks
Contractor or the Independent Certifier whether under or purporedly
under this deed or under any Project Agreement or olhensise,
7 Change to Services, suspension of Services and
appointment of Substitute Certifier
7.1 Additional Services
{a) The Other Parties may at any tme during the Term oinlly Bsue a notios

to the Independent Certifier setting out detalls of a proposed Additional
Services Order that the Dther Parties are considering (Additional
Services Reguest),
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{e)

(c)

(d)

(e}

Az soon a5 practicable, and in any event within 10 Business Days after
the issue of the Additional Services Request, the Indepeandent Certifier
must provide the Other Parties with a proposal salting out:

(i & description of the Additional Services to be performed by the
Independent Cerifier under the Additional Services Request,
Including:

(A]  the program for carrying out the Additional Services:

(B) the personnel required o perform the Additional
Services; and

{C) the estimated number of hours or days {as applicable)
required io be performed by each of the personnel; and

i) the proposed Upper Limiting Faea,
(Additional Services Proposal),

The Additicnal Services Proposal must remain wvalid for acceplance by
the Ciher Parties for the pericd stated in the proposal which must be not
less than 30 Business Days after the date of the proposal (Validity
Periad].

Within the Validity Perod, the Other Parties may by writien notice 1o the
Independent Certifier do one of the following:

(i} advise the Independent Certifier that the Other Parties:

[A) require further information or clarification with respect io
the Additional Services Proposal; or

(8] have altered the scope of the Additional Services
Request,

in which case the Independent Certifier must provide the Other
Fartes with an updated Additional Services Proposal within 5
Business Days of receiving the Other Parties’ notice under this
clause 7.1(d) and this clause 7.1(d) will reapply o the updated
Addibonal Senaces Proposal;

i} withdraw the proposed Additional Services Request, in which
casa the Independant Certifier must not camry ouwt the Additional
Serices; or

i} issue an Additional Services Order setting out:

(A} a description of the Additional Services o be performed
by the independent Cerlifier; and

{B) the Uppar Limiing Fee for the performance of the
Additional Services,

The Independent Certifier must, within 5 Business Days of receipt of the
Additional Senvices Order, provide the Other Parlies with a notice esther:

] accepling the Additional Services Order; or
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(f

(g)

(h}

{1

1))

(k}

(i) subject 1o clauses 7.1(1) and 7.1{g), containing detailed written
reasons why it cannod accep! the Additonal Services Onder
{acting reasonably).

For the purpose of clause T.1{g), the Independent Certifier must acoept
and comply with any Additional Services Order issued by the Other
Parties in accordance with clause T.1(a), unless the Independent
Certifier can demonstrate, 1o the Other Parties’ reasonable satisfaction,
that the Independam Cerifier:

{i} would ke in breach of this deed as a consequence of perfoming
the Additional Services contemplated under the Additional
Services Order; or

i) doas not have the sxpartise or exparience raguired to parform
the Additicnal Saervicas contemplated under tha Additicnal
Sarvices Order in accordance with this deed.

Without limiting clause 7.1(f), the Independent Certifier acknowledges
and agrees that it would be acting unreasonably by nat accepting an
Additional Services Order dua to a disagreement in relation fo the
proposed Upper Limiting Fee for the performance of Additional Services
subgect to an Additional Services Order, and in thesa circumsiances tha
Indepandant Cerfifiar must:

(i} accep! the Additional Senvices Order in accordance with clause
FAe)i)

(i} praovide a wrntten notice of disagreement to the Other Parties
with respect to the proposed Upper Limiting Fea; and

{iiiy parform the Additional Serices in accordance with the
Addibonal Services Order,

If the: Other Parties and the Independent Certifier do not agree 1o the
applicable Upper Limiting Fee within 5 Business Days afier the issue of
the Independent Cerlifier's writlen notice under clause 7.1{g)il), the
Other Parties <{acling reasonably and independently) must determine (he
digpute. Any determination by the Other Parties in respect of the amouwnt
payable must be given effect to by the parties unless and until it is
reversed or overturned in accordance with any subsequent court
proceedings.

An Additional Services Order is deemed accepted for all purposes under
this deed if no notice is received by the Other Parties from the
Independent Cerifier in aocordance with clause 7. 1(e).

If an Additional Services Order is accapied or deemed to be accaptad by
the Independant Cerlifier under this clause 7.1:

1) the Additional Services sel out in that Additional Services Order
become par of the Services and must be perdormed in
accordance with this deed; and

()] the Addificnal Services Fee (if any) set ouf in that Additicnal
Services Order becomes part of the Fee and must be paid in
accordance with this deed.

The Oiher Parlies are not obliged to:

& King & Wood Mallgsons
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(i

(i} isswe any Addional Services Reguest 1o the Indepandan
Certifier under clause 7.1(a); or

{ii} proceed with any Additional Senvices Proposal issued under
clausa 7.1(b).

The Independent Cerlifier acknowiedges that:

(i} the Other Parties have made no reprasentations as o the
ameount of work (if any) which the Cher Parlies may request the
Independant Cartifier to parform under Additional Sarvices
Orders;

(i) the Independant Certifier may not make any claim against the
Other Parties on the basis that the Other Partias has not
raquested or engaged the Independent Certifier to perform any
or sufficient work under Additional Services Orders; and

(im) the Other Parties are entitied 1o engage other conlracions fo
perform services similar to the Sendces,

7.2 Changes to Services, suspension of Services and appointment of
Substitute Certifier

{a}

)

(4]

(d)

(&)

Without limiting clause 7.1, the Other Parties may, by written natice 1o
the Independent Cerlifier, jointly direct the Independant Cartifier to:

iy change the Services;

(il delele amy Services;

(i)  add new Services. and / or
[iv} change the Term,

{inclueding fo give effect to a Pre Agread Change) and the Indepeandeant
Certifier must comply with that direction.

The Fee to be paid to the Independent Cerifier in relation t2 a change o
the Sarvices referred 1o in clause 7.2(a) will be determined in
accordance with the schedule of rates sel oul in the Payment Schedule,
If an amount for the change 1o the Services cannol be determined by
reference to the schedule of rates, the amount will be a reasonable
amouwnt as stated in writing by the Othier Parties

The Other Parfies may, by wniten notice to the Independant Certifier,
jointly direct the Independent Cerifier to suspend any or all of the
Services for the period of time specified in the notica.

The Independent Certifier acknowledges and agrees that the Cihar
Parties may appoint another certifier (Substitute Cartifier) o carmy o
those Services which are omitted as a resulf of a change to the Services
as directed under clause T.2(a) , and any decision of a Sulbstitute
Certifier appointed shall be treated {as between the Cther Parties) as if it
iz @ decision of the Independent Certifier, and the Substitute Certifier
shall have all of the righis and powers of the Independent Certifier under
the Project Agreements in connection with those Services.

Notwithstanding a change 1o the Services of the appointment of a
Substitute Ceriifiar, the Independani Certifier musl conlinue to perform
the Services, as varied in accordance with this clause 7.2(a), in
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7.3

accordance with this deed, Without prejudice 1o any clam in respect of
the performance of the Independent Certifier, the Independent Certifier is

not responsible for the performance of the Substitute Certifier

Meeting of Other Parties

(a) If any one of the Other Parties is of the opinion thal the Independent
Certifier is not pc'fc-""mg its duties in accordance with this deed, that
Other Party may call a meeting of all of the Other Parties’ duly authorised
representatives who must attend within 2 Business Days (or such other
pericd as is reasonably requested by that Other Party) to decide an
appropriate action to resolve the issue

(b) Without Emiting the pe of the Other Parties' decision, the Other

Parties will consider at such a meeting whether 10 resolve the issue

referred to in clause 7.3(a) by

) requesting that the Independent Certifier comply with this deed,
(W) changing the Services in accordance with clause 7.2(a)

(in) suspending the Services In accordance with clause 7.2(c)

(kv) appointing 8 Substitute Certifier in accordance with clause

7.2(d); or

v) tlerminating the appointment of the independent Centifier in
accordance with clause 9

8.1

8.2

Liability, insurance and indemnity

Limitation of liability

Exclusions

(a) The limitation of liab#fity in clause 8.1
Indepencent Cerufier in respect of

will not limit the Liability of the

() any conducl, act or omission done or to be cone which resulls
from conscious, reckless or intentional indifference 10 any
provision of this deed or the rights or welfare of, or foreseeable
harmful consequences to, those who are or may be affected by
that conduct, act or omission;

(i)

(V)

~N
<@
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8.3

8.4

(wilt)

<

Insurances

From the [ater of the date of the M7-M12 Integration Project Deed and the date of
this deed, the Independent Certifier must hold and maintain

(a) professional indemnity insurance with

(i) a limit of indemnity of - for any single ciaim and in the
aggregate in respect of legal liability (including, without
mitation, in connection with property damage, personal injury or
death) arising from a breach of professional duty, whether owed
n contract or otherwise, by rcason of any negligent act, error or
omission by the Independent Certifier or its employees, agents,
subcontractors or consultants; and

(i) a deductible of not more than -

(b) workers compensation insurance ae requared by Law under any statute
refating to workers' or accident compensation;

(c) public kabdity insurance:;

(i) endorsed to indemnify each of the Other Parties as insureds to
the extent that such partios are vicariously llable for the activitios
of the Independent Certifier;

(ii) with a limit of indemnity of I for any one claim in
respect of legal liability for third party property damage, personal
injury or death arising from the performance of the Services
under this deed, and

(iii) with a deductible of not more than - and

(d) such other insurance as may reasonably be required by the Other
Parties

Notice of matter affecting insurance

The Independent Certifier must notify the Other Parties 30 days in advance of
any event which could affect its insurance cover or if any pelicy is cancelled
avoided or allowed to lapse

The Independent Certifier must not, without the prior written consent of all the
Other Parties, either materially alter the terms of, risks covered by or sum insured
under the professional indemnity insurance policy or public liabdlity insurance
poRcy



8.6

8.7

B.10

Provision of information
The Indepandent Certifier must provide to the Other Parties:

&) not used; and

b} certificates of curnency, with respect 1o the insurances effected and
mainiained by the Indepandent Certifier for the purposes of this clause 5,

at any time and from time to tme on request by any party and pricr io the
renmwal of each policy.

Periods for insurance

The Indepandent Cartifier musl maintain:

{a) the professional indemnity insurance for a period of T years (whether
annually renewable or a single project policy) afier the Date of

Integration Completion or (he date of lermination of this deed, whichever
i earlier,

{b) the workers compensation insurance until it ceases to pedorm the
Services;

{c) the public liability msurance until it ceases to perfoem the Services; and

{d} any oiher insurances for such time as may reasonably be required by the
Ciher Parties.

QObligations unaffected by insurance

The reguiremant to effect and maintain insurance in this clause 8 does nod limit
the Eabdlity or olher obligations of the Independent Certifier under this deed.

Indemnity in relation to third party property/persons

Subject fo clause 8.1, the Independant Certifier is Bable for and indemnifies each
Other Party against any liability, loss, claim, expense or damage which they may
pay, suffer or incur in respect of:

(@) Any damage 1o or loss of property (not including the Works); ar
b} death of or mjury to any person,

insofar as the lability, loss, claim, expense or damage arises out of the act, emor
ar amission of the Independent Certifier, is employees, agenis or consultants,

Indemnity in relation to breach

The Independent Certifier is Rable for and indemnifies each Ciher Party against
any habdity, loss, claim, expense or damage which they may pay, sulfer or incur
in respect of any breach of this deed by the Independent Certifier (including any
claim or loss which an Ciher Party may hawe 1o another party anising from such
braach).

Reduction

The Indapendent Certifier's liability to indemnify the Other Parties is reduced
proportionally to the extent that a malicious or negligent act or omission of the
Other Parties, or employees or agents (other than the Independent Certifier and
its employees, agents or contractors) of the Other Parties, or a breach of this
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deed by the (her Paries has contributed fo the liability, loss, claim, expense,
damage or injury,

9.1

8.2

8.3

Termination of appointment

MNotice of termination

The Civer Parties may joéntly tarminate the appointmeant of the Indepandant
Carlifier under this deed by notica in writing served on the Independent Carlifiar
if!:

ia) the Independent Cerifiar i5 in breach of this deed and the breach is not
remediable in the reasonable opinicn of the Other Parties;

(b the Independent Certifier is in breach of this deed and the breach, being
remediable in the reasonable opinion of the Qther Parties, has not been
remedied within & Business Days of the service by the Other Parties of 3
nolice specifying the breach and requiring the breach to be remedied,

{c] an Event of Insolvency occurs in relation to the Independent Certifier; or

{d} the Other Parties in their absolute discretion for any neason whatsoever
serve on the Independent Certifier a notice of termination of the
appointmeant of the Independent Certifier in respect of the Services, on a
daie specified in the notice, being not less than 15 Business Days afler
the dafe of issue of the notice,

Termination

(a) Subject to clause B.2{b), where a notice is served on the Independant
Certifier under ciause 8.1, the appoimment of the independant Cerlifier
will ierminate upon the earlier of;

{i) the date specified in the notice isswed under clause 8.1; or
fil) the appointment of a replacerment for the Independent Cerifier,

() Where an event of termination of the Integration Project Deed has
cccurred and the Other Partles serve B notice pursuant to clausea B.1(d)
the appointment of the Independent Cerifier will terminata on the date
specified in ihe nofice.

Delivery of documents

Lpon the earier of the date of ermination of the appalntment of the Independeant
Cerlifler and the date of completion of the Services, the Independeant Certifier:

(a) must deliver up 1o the Oiher Parties or to such cther person as the Other
Parties may direct, all books, records, drawings, specifications and other
documents in the possession, custody or control of the Indepandeni
Certifier relating to the Services, and

(b)  acknowledges that the Other Parties have the right to use all such
documents for any purposes in connection with the Integration Project,
the Works, the Project Activities or the Project Agreements.
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9.4

8.5

9.6

9.7

Reasonable assistance

Where the Othver Parties give a nobice under clause 9.7 of lermination of the
appomntment of the Independent Certifier, the Independent Certifier must provide
full assistance to the Other Paries and any appointed replacement for the
Independent Cartifier in order to enable such replacement to be in a position io
perform the Services with effect from the appointment of such replacement.

Payment until date of termination

Where the appointmant of the Independent Cardifier s tarminated under clausa
8.1{d}, the Independant Cartifier iz only entitled to be paid by the Companées tha
proporticn of the Fee for Services performed up to the date of the lermination.

Termination without payment

Termination of the appointment of the Independent Cerifier will be without
prajudice to any claim which any of the Other Parties may have in respect of any
breach of the terms of this deed which occurred prioe 1o the date of ermination,

Survive termination

This clause 8 will surviva the lermination of this deed by the Ciher Parties under
clause 8.1.

Rights upon termination

It the appointmeant of the Indepandant Cartifiar is terminated pursuant bo clauses
9.1{a) to 8.1(c), the partes’ remedies, rights and liabilities shall be the same as
they would have been under the Law goveming this deed had the Independent
Cerfier repudiated this deed and the Cther Parties elected to treat this deed as
&l an end and recover damages.

10
101

10.2

Confidentiality and publicity

General restriction

Subject to clause 10.2, no party will, without the written consent of the ather
parties, divulge or suffer or parmit ifs servants. consultants or agants to divulge 1o
any parsan (other than its officers, employess, consullants, advisars and agents
who require such reports, studias, infarmation and data to anable them propery
to carry ouf their dubtes):

(a) any of the contents of this deed or the other Integration Project
Documents;

() any information redating fo the negotiations concerning the same; or

(e} any information which may have come 1o a parly's knowledoe in the
course of such negotiations o otherwise conceming the operations,
dealings, transactions, contracis, commercial or financial arangements
or affairs of the other partes.

Exceptions

The resirictions imposad by clause 10.1 shall not apply b the disciasiara of any
information:
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10.3

(=)

(o)

]
{d}

el

(f

(g)

{h}

which is in or after the date of this deed comes info the public domain
[cther than by breach of this clause) or which is obtainable with no mone
than reasonable diigence from sources other than the parties,

which is required to be disclosad by Law or tha Listing Rules: of the
Australian Stock Exchangs Limited {if applicabla),

as required for any legitimate NSW Governmen] purpose or process,

pursuant to the project summary required 1o be published in accordance
with the MSW Public Private Partnership Guidelines pubdished by the
N3W Government and dated July 2017;

fo 8 cour, arbilrator or administrative tibunal in the course of
proceedings before it or him fo which the disclosing party is a party or to
an axper in the course of any datarmination by him o which the

digchosing party is & party;

which is disclosed 1o a parson authorised by the Commanwealth Ministar
in pursuance of the obligations of Transport or the Govermnment under
the Mational Land Transport Act or the Notes on Administration for Land
Transport Infrastruciure Projects:

which, in the reasonable opinion of the disclosing party, is required 1o be
disclosed 1o

{i} any actual or prospective investor in or lender to or holder of
bonds, notes or similar instruments issued or o be issued in the
domestic or international capital markets by (or trustee therefor)
the Companies or the State Works Contracior (or assignes,
nowvatee or fransferes of a lender or holder)

fii} any actual or prospactive insurer in respect of the Integration

Projact;

fiily that party’s officers, emplovees, professional advisers, auditors
or consullanis;

(i) any:

(A) parson 1o whom disclosure is reasonably necessary 1o
enable that person o comply with the Integration
Projact Documents to which it is a party; and

(B} subcontraciors and sub-subconiraciorns (of any ter) of
the subconiraciors (o whom disclosure |5 necessary 1o
enable that subconiractor or sub-subconiractor to
comply with the subcontract 1o which it is & party for the
Integration Project;

by Transport that is not Commercially Sensitive Information; or
in relation 1o the Project Agraements, by the Other Parties that is

permitied or ofharswise in accordance with their obligations undar the
Project Agreaments.

Obligations preserved

Where disclosure is permitied wnder clause 102, other than clauses 10.2{a},
10.2(b), 10.2(c), 10.2(d), 10.2{e) and 10.2(h}, tha party providing the disclosura
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musi ensune that the recipient of the information will be subject fo the same
obligation of confidentiakity as that contained in this deed.

10.4 Publicity

(&) The Companies, the State Works Contractor and the Indepandent
Certifier musi not issue any information, publication, document or article
for publication concerning the Integration Project or the Project Activities
fo any media (or permit any third party to do s0) withouw! the priar writhen
approval of Transport's Representative (acting reasonably) and only in a
manner approved by Transpor's Representative (acting reasonably).

(b} if the Companies, the State Waorks Contracior, the Independent Certifier
or any of their subconiractors receives a direct request from the media
for comment in respect of any aspect of the Integration Projact or the
Project Activitles, that party must promptly provide details of such
request 1o Transport's Represantative.

10.5 Disclogsure by Transport

(a) Natwithstanding the olher provisions of this clause 10 but subject fo
clause 10.5(b), the parties acknowledge that:

{i) this deed will be made avallable to the Auditor-General in
accordance with the Public Finance and Audii Act 1983 (WEW),

i) informalion concaming this deed may be 1ablad in Parfiament of
the State of New South Wales by or on behalf of Transpor and
will ba published in accordance with applicable govemment
policies and guidelines;

)} this deed and information concerming this deed will be published
on Transpor's contracts register in accordance with the GIPA
Act (subject to the prior redaction of Commercially Sensitive
Informadtion which is nod required to be disclesad in the contracts
registar under the GIPA Act); and

(i) Transport and Transport's Representative may make this dead
available 1o any person as required by any applicable Law,

(b} The parties acknowledge that

1} by emering inlo this deed, Transport has consulled with the
Companies, the Siate Works Contractor and the Independent
Certifier in relation to the disclosure of those parts of this deed
that are not Commarcially Sensitive Information;

i}y Transport will notify the Companies, the State Waorks Contractor
and the Independant Certifier of any proposed disciosure of any
information that Transport considers (acting reasonably) may be
Commercially Sensifive Information by Transpor under the
GIPA Act no later than 20 Business Days before the proposed
date of disclosure;

iii} following notification by Transport in accordance with clause
10.E{b)ii), Transpor will take ressonable steps to consult with
the Companies, the State Works Confractor and the
Independent Certifier before disclosing the information referred
to in clause 10.5{bWii}; and

(i) i, following:
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(<)

(d)

{A) notification by Transport in accordancea with clausa
10.5{b}Yii}; or

{B) consultation between Transport, the Companies, the
State Works Condracior and the Independent Certifier
{(as applicable) in accordance with clause 10.5(b)i),

the Companies, the State Works Confracior or the Independent
Cerifier objects to disclosure of some or all of the information
referred to in ciause 10.5(bRii) on the basis that i is
Commercially Sensitive Information, the Companles, the Stale
Woarks Gontractor or the Iindependent Certifier (as relevant) must
provide details of any such objection within 5 Business Days of
the date the Companias, the State Warks Conftracior or the
Independent Cerifier (a5 applicable) received notification from
Transport or the date on which the consultation process
conciuded (as relevant).

Transpart may take into account any objection received from the
Companies, the State Works Conbractor or the Independent Cerfifier
pursuant io clause 10.5{b}iv) in determining whether the information
identified by the Companies, the State Warks Confracior or the
Indapendant Cartifier as Commarcially Sensitive Information should be
dischosed.

Mothing in this clause 10.5 will limit or othersise affect the discharge of
Transpor's obligations under the GIPA Act,

11

GST
(a)

(b}

{c)

(d)

(e)

(fh

Except where the contexi suggesis otherwise, terms used in this clause
11 have the meaning given 1o those terms by the A New Tax System
(Goods and Services Tax) Act 1989 (Cth) {as amended from time 1o
tima).

Amy part of a supply that is trealed as a separate supply for GST
purposes (including attributing GST payable to tax periods) will be
frealed as a separale supply for the purposes of this clause 11,

Unless otherwise expressly stated, all consideration o be provided
urder this deed {cther than under this clause 11} is exclusive of G5T.
Any consideration thal is specified to be inclusive of GET must not ba
taken info account in calculating the GST payable in relation to & supply
far the purpose of this clause 11.

Ay payment or resmbursement required o be made under this deed that
is calculated by reference 1o a cosl, expense of other amaount paid o
incurred will be lmited to the total costs, expansa or amount kess the
amount of amy input tax credit to which an enbty is entithed for the
acquisition o which the cost, expense or amount relates,

I GST iz payable in relation 1o a supply made under or in connection
wilh this deed, then any party (Reciplent) that is required o provide
consideration 1o another party {Supplier) for that supply must pay an
addittonal amount ko the Suppher equal 10 the amount of that GST at the
same fime as any other congideration is fo be first provided for that

supply.

The Supplier must provide a 1ax invoice to the Recipient at the same
time as amy consideration is to be first provided for that supply.

© Kirg & Wood Mallesons
£1359076_2



D King & Weod Malesons
G1ES0ETe_2

(@)

It the GST payable in relalion 1o a supply made under or in conneclion
with this deed vanses from the additional amount paid by the Recipient
under clausa 11(e), then the Supplier will provide a corresponding refund
or credit to, or will be entitled to receive the amount of thal variation from,
the Recipiant. Any payment, cradit or refund under this clause 11(g) is
desmed io be a payment, credit or refund of the additional amount
payable under clause 11(e). f any adjustment avent oocurs in relation o
a supply, the Supplier musi give the Racipsent an adjustment nate aven
within 7 days after the date of the adjustmant avant.

12
12.1

12.2

12.3

MNotices

How to give a notice
& nobice or consent under this deed [Notice) is only effective if it is:

(a)
(b)

(e}

(d)

in writing, signed by or on behalf of the person giving If;
addrassed to the parson ta whom it is to be ghven;
either:

(il delfverad or sani by pre-paid mail (by airmail, if the addrasses is
averseas) fo that person’s address; or

(H) subject o clause 12,1({d), seni by emall in the Torm of a pdf file
of a lefler (with or withoul attachments) 1o thal person's emall
address, and

in the case of Notices which have been sent in accordance with clause
12, 1{cHii) under clauses 3.8, 3.8, 3A. T, 8.4 and 2, in addition to the
Motice sent pursuant io clause 12.1(clE), a copy of the Motice must also
be printed and delivered or posted to the person's address in
accordance with clause 12.1{(c)i).

Effectiveness of notices

(a)

{b}

A Modice refesred to in clause 12.1(d) will not be effective unless i is
delivered in accordance with clause 12.1(c)i}; and

A Motice issuad pursuan to clause 12.1{c){iij and a Motice issuead
pursuant to cleuse 12.1(cii) must be identical, and in the evant that they
are not identical, neither Notice will constitute a valid Notice.

When a notice is given
A Notce that comphies with this clause 12 is regarded as given and received:

&)

(b}

if it is sent by maik:
(i} within Australia = 2 Business Days after posting; aor

{ii} to or from a place ouiside Australia — 5 Business Days after
posting;

subject to clause 12.3(c), it s senl by email:

(i} by 5:00pm (local ime in the place of recaipt) on a Businass Day
- gt the time in the place fo which it is sent equivalent to the timea




124

125

shown on the automatic receipt notification received by the party
(as applicable) sending the email from the recipient; or

(i) 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 equivalent to the date
shown on the automatic receipt notification received by the party
(as applicable) sending the emall from the recipient, and

(c) where clause 12.1(c)i) applies, the relevant Notice wiil be taken to have
been received on the later of:

(i) the date determined in accordance with clause 12.3(b); and
(i) the date determined in accordance with clause 12.3(a).

Address for notices
A person's address are those set cut below, or as the person notifies the sender:

Transport

Address: Western Sydney Project Office, Transport for NSW,
Level 7, 27 Argyle Streel, Parramalla NSW 2150

Email address: #\nnspon.nsw.gov.au

Attention: roject Director M12 Motorway

Westlink

Addvess: 101 Wallgrove Road, Eastern Creek, NSW 2760

Email address: Legal@nwroads.com.au

Attention: Company Secretary

WSO Co

Address. 101 Wallgrove Road, Eastern Creek, NSW 2766

Email address: Legal@nwroads.com.au

Attention: Company Secretary

State Works Contractor

Address: 101 Wallgrove Road, Eastern Creek, New South Wales
2776

Email address: Legal@nwroads.com.au

Attention: Company Secretary

Independent Certifier

Address: Level 11, 73 Miller Street, North Sydney, NSW 2060

Email address: UIecongroup.com

Attention:

Communications by email
With respect to communications sent by email:

(a) only the letter in .pdf format attached to the email and, subject to clause
12.5(b), any attachments to such letter which are referred to in the letter,
will form part of the communication under this ciause 12, Any text in the
body of the email or the subject kne will not form part of the
communication;

© King & Wood Mallesons
61359876_2

37



(b) an attachment to an email referred 1o in clause 12.1(c)(i) will only form
part of a2 communication under this clause 12 if it is in .pdf, jpeg, xls,
.doc, .vsd, .mpp, .mdb, .xer or .ppt format, or such other format as may
be agreed between the parties from time to time; and

{c) the parties agree, with respect 10 any communications under or in
connection with this deed:

(1) o ensure that their respective firewall and/or mail server (as
applicable).

(A) allows messages of up to 20 MB (or such greater size
as may be agreed between the parties from time to
time) to be received;

(B) does not trap any messages in the spam filter which:

1) in the case of notices sant by Transport to the
Companies, the State Works Contractor or the
Independent Certifier, have been sent from
transport.nsw.gov.au;

2) in the case of notices sent by the Companies {0
Transport, the State Works Contractor or the
Independent Certifier, have been sent from
Legal@nwroads.com.au or such other domain as is
notified to the other parties in writing by the
Companies;

3) inthe case of notices sent by the State Works
Contractor 1o Transport, the Companies or the
Independent Certifier, have been sent from
Legal@nwroads.com.au or such other domain as is
notified to the other parties in writing by the State
Works Contractor; and

4) In the case of notices sent by the Independent
Certifier to Transport, the Companies or the State
Works Contractor, have been sent from

recongroup.com or such other
domain as is notified to the other parties in writing
by the Independent Certifier; and

(C) automatically sends a receipt notification to the sender
upon receipt of 8 message; and

() o use reasonable endeavours to ensure that their respective
systems automatically send a notification message to each of
the sender and the recipient when a message is received by the
recipient’s domain but cannot or will not be delivered to the

13 General

13.1  Governing law

This deed is governed by and must be construed according to the law applying in
New South Wales.
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13.2 Jurisdiction

13.3

13.4

13.5

ta)

()

Cost
(=)

b

i<

Each party irmevatably submils 1o the non-exdlusive jurisdiction of tha
courts of New South Wales, and the courts competent 1o determing
appeals from those courts, with respect to any proceedings which may
ba brought at any time relating in any way o this dead.

Each parly irrevocably waives any objection it may now or in the fulure
have to the venue of any proceedings, and any claim il may now or in
the future have that any proceedings have been brought in an
inconvenent forum, where that venue falls within clause 13.2(a).

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

The Companies must pay all stamp duties and any related fines and
penaltias and any other fees payable in respect of this deed, the
performance of this deed and each transaction effected by or made
under this dead.

The Companies are auihorised 1o apply for and relain the proceads of
any refund due in respect of stamp duty paid under this clause.

Waiver

(a)

(&)

(e}

Failure o axercise or enforce, or a delay in exercising or enforcing, or
the partial axarcisa or anforcament of, a right, power or remady provided
by Law or under this deed by a party does not in any way preclude, or
ocparate as 8 walver of, any exarcise or enforcement, or further exercizse
or enforcement, of that or any other right, power or remedy provided by
Lew or under this dead.

Ay waner of consani given by a party under this deed will only be
effective and binding on that party if it is given or confirmed in writing by
that party.

Mo walver by a party of:

(i} a breach of any term of this deed; ar

(i} any other failure by a party to comply with a reguirement of this
deed,

will operate as a waier of:

(i) another breach of thal term or of a breach of any ofher term of
this dead; or

i) anather failure 1o comply with that requirement or of a fallure 1o
comply with any other requirement of this deed.

Further acts and documents

Each parly musi promptly do all further acts and execule and deliver all further
documents {in a form and content reasonably satisfaciory to that party) requinad
by Law of reasonably requested by the ather party or parties to give effect to this

cheel,

& Hing & Wood Mallgsons
1358876 2



13.6

13.7

138

13.9

13.10

13.11

Provisions limiting or excluding liability

Any provision of this dead which seaaks fo limit or exclude & lability of 8 party is to
be consirued as doing 50 only to the extent parmitted by Law.

Counterparts

Thiz deed may be executed in anmy number of counterparts and by the parties on
separate counterparts, Each counterpan constitutes the deed of each party who
has epcuted and delivered thal counterpart,

Variation

Mo modification, variaficn or amendment of this dead will be of any force unbess
such modification, varialion or amendment i in writing and executed by each

party.

Severability of provisions

Any provision of this deed which is Hlegal, void or unenforceable will be
ineffective to the extent only of such illegality, voidness or unenforceability
without invalidaling the remaining provigions hereol or thereof.

Joint and several liability

[a) The chligations of a party, if more than one person, under this deed are
joint and several and each person constituting that party acknowledges
and agreas that it will be causally responsible for the acts and omissions
(including breaches of this deed) of the other as if those acts or
omissions were its own and the other partiés o this dead may procaed
againsi any one or alf of tham_

{b) The rights of a party, if more than one person, under this deed {including
thi right 1o payment) jointly benefit each person constituting that party
(and not severally or jointly and severally),

(c) Any payment by a party under this deed io any account noméinated in
writing by another party or, failing such nomination, to any one or more
persons constituting thal party, will be deemed to be payment to all
persons constituting that party.

{d} A party. if more than ocne person, may not axercise any nght under this
deed uniess that righfl is exercised concurrenily by all parsans
consfituting that party.

(&) An obligation or Eabiity assumed by, or a right conferred on, the Other
Parties binds or benefits each of them sevwerally,

Exclusion of proportionate llability scheme

To the exient permitied by Law, Parl 4 of the Sl Liability Act 2002 (NSW) (and
any equivalent statutory provision in any other siale or termiony) is excluded m
ralation 1o all and any righis, ebligations or liabilities of eithar party under this
dead whether such righis, obligations or liabilities are soweght 1o be anforced in
contract, tort or othenvise,

Without Bmiting the above, the nights, oblgations and liabsites of the panies
under this deed with respect o proportionate lability are as specified in this deed
and not otherwise, whether such righls, obligations or llabdlities are sought to be
enfarced by & claim in contract, in or oF othesrwise,
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13.12

1313

13.14

13.15

13.16

Assignment

Mo party to this deed may assign, novale or othersise transter any of 1s rights or
obligations under this deed without the prior writlen consent of each ather party
ta this deed,

Entire Agreemant
Ta the extent permitted by law, in relalion fo its subject malier, this deed;

(a) embodies the entire understanding of the parties and constitules the
entire terms agreed upon between the parties; and

(&) suparsedes any prior agreement (whether or nal in writing) between the
parties,

Indemnities

Each indemnity in this deed is a connuing obligation, separate and independant
fram the other obligations of the parties, and survives termination, completion or
expiration of this deed

It iz not necessary for a pay to incur expense or o make any payment before
enforcing a right of indemmity conferred by this deed.

Mo representation or reliance

{a) Each parly acknowledges that mo parly (nor any person acting on its
behall) has made any represantation or other inducement o it to entar
Inte this deed, except for representations or inducements expressly sat
gl ir this desad.

(b} Each parly acknowledges and confirms that it does nol enter info this
deed in reliance on any representation or other inducement by or on
behall of any other party, except for any representation or inducemeant
expressly sel out in this deed.

Moratorium Legislation

To the fullest extent permitied by Law, the provisions of all Laws which at any
time operate directly or indirectly to lessen or affect in favour of a party any
chligaton under this deed, or 1o delay or otherwise pravent or prejudicially affect
the exercise by a party of any nght, power aor remedy under this deed or
ctherwise, are axprassly waned,

14

State Works Contractor's limitation of liability

(&) The SWC Trustee enters info this deed in its capacity as the trusies
of the SWC Trust,

(k) Subject to clauses 14(e) and (f) and unless spacified 1o the contrary
in this deed, the parties 1o this deed (other than the SWE Trustee)
acknowledge that the SWC Trustee’s cbligations under this deed
are incurred by the 3WC Trustee solely in its capacity as trustee of
the SWC Trust.

{c) Subject to clauses 14{e) and () and unless specified o the cantrary
in this deed, the parties 1o this deed (other than the SWC Trustee)
may enforce their nighls against the SWE Trustes anging from the
SWC Trusiee's non-performance of its obligations under this deed

2 King & Wood Mallgsons
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[d)

(e)

(g

only to the extent of the SWC Trusiee's right of indemnity out of the
pssets of the SWC Trust.

Subject to clauses 14{e} and () and unless spacified o the contrary
in this deed, if any party 1o this deed (other than the SWG Trustea)
does not (by reason of non-payment by the State Works
Contractor) recover any amounts owing b0 it by enfarcing its rights
under or in connection with this deed, that party may nol seek (o
recover the shortfall by

(i) bringing proceadings against the SWEC Trustes inits
parsonal capacity; or

(i) applying 1o have the SWC Trusiee wound up or proving
in the wirding up of the SWC Trustes unless another
creditor has initiated proceedings to wind up the SWC
Trustee.

The limitations in clauses 14{a) bo 14{d) inclusive will not apply to
any obigation or liability of the SWC Trusiee arising as & result of,
or to the exient that it is not satished because, there is a reduction
in the extent of the SWE Trustee's entitlerment fo be indemnified ouwt
of the assais of tha SWC Trust as a rasult of:

(i} fraud, negligence, breach of trust or breach of duty on
tie part of the SWC Trustes;
fii] any breach of the representaticns and wamanties made

by the SWC Trustee under this deed;

il any breach by the SWC Trustee of any of its obligations
under this deed (other than any breach of s obligation
iz perform the Siale Works Condractor's obligations); or

(i) & failure on the parl of the SWC Trustee to perform its
duties proparty within tha meaning of section B01GA{2)
of the Corporations Acl, in each case in its capacity as
trustee of the SWC Trust.

Mothing in clauses 14(a) to 14{d} (inclusive) prevents a party
obtaining any injunctive relief, order for specific performancs,
declaration or similar relief against the SWC Trustee or enforcing
this document in accordance with is terms,

In this clause 14:
[iy SWC Trust means M7 State Works Contractor Trust;
{ii} SWC Trust Deed means the documant litlad "Trust

Daad of M7 Sate Warks Contractor Trust' dated 30
Janwary 2023; and

{iiy SWC Trustee means M State Works Contracior Pry Lid
{ACH 684 603 240),
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Independent Certifier Deed

Schedule 1 Services

1 General
The Sendices nclude:

()

(B

(€

the Independent Cerifier preparing 8 monthly repert of 8 maximum of 8
Ad pages (plus attachments, if necessary) satting out:

[i} the tasks undertaken by the Independent Gertfier during that
month;

{iiy the visits made by the Independent Certifier (o the Project Site
and elsewhere in connection with the Integration Project during
that month;

yiiiy the documents reviewed by the Independent Cerlifier during that
rmonth and the current status of those documents;

fiv) the progress madea by the Companies and the State Works
Contractor in the development of the Design Documentation or
the construction of the Works with reference to the current

Crwverall DAEC Program;

(v} tests attended by the Independent Certifier during that manth
and the results of those lests; and

(vl  anyissues identified by the Independant Certifier,

and submétting that report to each of the Other Parties no tater than S
Business Days afler the end of the month to which the repoar relates;

The independent Certifier carrying out the services referred to in clause
8 of Annexure A to the MT-M12 Integration Project Deed and salisfying
itzelf that the Design Documentation satisfies the reguirements of the
M7-012 Integration Project Deed, the State Works Deed and the SWTC,

incheding by:

(1 attending meetings of the Companies’ design team and any
other meetings at which design issues are discussed,

{ii} meating with the Companies and the Contractor; and

{iiiy conduciing audils of the Companies’ compliance with its Design
Flan;

all the functions, obligations, duties and services which the Project
Agreements contemplate will be discharged by the Independent Certifier
or which reguire the Companies to ensure will be performed by the
Independent Cerlifiar including:

)] the Design Phase Servicas;

(i} the Comsiruction Phase Services,;

{iii} the Completion Phase Services; and

i) providing vanous ceificates required under the Project
Agresmenis;
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{d)

(e}

("

without limiting sectians 1{a) to (c), all other things and tasks not
described in this deed or the Project Agresments, if those things and
tasks should have been reasonably anticipated by an experanced and
compeatent professional provider of the Servicas as being necessary for
the parformance of the Services or that are otherwiss capable of
inference from this deed or the other Projact Agreements;

where requesied by the Companies pursuant 1o clause 2.3, the

independent Cerlifier carrying out detailed “first principles” design
checks of the Design Documentalion in respect of:

(i} bridges; and
{ii} cihar major struciures;
certification of the comection of any Defects and any non-conformance

by the Companies and the State Works Contracior (including during the
Defects Correction Period).

Initial Certification and Monitoring Plan

The independent Certifier must provide the Services to no lesser effort, quality or
slandard than that detailed in Schedule 4 and the initial Cerification and
Maonitaring Plan included as Alachment & to Schedule 4.
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Independent Certifier Deed

Schedule 2 Payment Schedule

1

Payment claim

(a)

(b

{c)

{d}

(&)

(fh

Af the end of sach month after the lafer of the date of the MT-M12
Integration Project Deed and the date of this deed, the Indepandeant
Cerlifier must submit to the Companies {copying Transpaort) a claim for
payment of the Fee:

(i} sethng out the amount due in respect of the Services and any
expert advice obtained by the Independent Cerifiar in
accordance with this deed:

{ii} calculated in accordance with this Payment Schedule; and

)] in such form and with such details and supporting
documentation as the Companies may reasonably require
{which may include detais of the time expended by the
Independent Certifier in performing the Services),

Each claim for paymant submittad by the Independent Carifiar must ba
sccompanied by,

)] @ supporting statement which complies with section 13 of the
Building and Construction industry Secority of Payment Act
1999 (NSW); and

(i) & duly signed writien statement in a form which complies with
the Independent Cerlifier's obligations under section 127 of the
Industrial Relalions Acf 1996 (MNSW), Schedule 2 Par 5 of the
Payrod Tax Act 2007 (NSW) and section 1758 of the Worker's
Compensalion Act 1987 (NSW) to provide a stalement to the
"principal contractor” as contemplated by that legistation,

Within 10 Business Days after receipt of the claim for the month the
Companies must assess the amount and issue 8 payment siatement to
the Independant Cerifier setting oul the portion of the payment claim
which is agreed and any portion which is disputed.

The Indepandent Certifiar must give the Companies a valkd lax invoice
far the amouwnt assessad and within 3 Business Days of recaipt of a
payment statemani under paragraph 1(c).

The Companies must, within the iater of;
{i} & Business Days of the payment statement; and
(i} recespt of a valid tax invoise under paragraph 1(d),

but in any event within 15 Business Days of receipt of a claim for
payment received under paragraph 1(a), pay the Independant Cartifier
the portion of esch claim for payment which is not disputed.

It the Companias dispute an amount included in claim submitted by the
Independant Certifier then within 10 Business Days of receipt of the
Indepandent Cerdifier's claim, the Companies must notify the
Indapandant Certifier in writing of the reasons for any amownt which is
dispuied,
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2 Payment and notification of disputed amounts

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

3 The Fee
(@)  The Fee consists of the lump sum of G

(b) The Independent Certifier may claim payment for the performance of
Services monthly, in accordance with Paragraph 1 of this Schedule 2.

(c) The Fee contemplates that the Services will commence on the date of
this deed and that performance of the Services will finish before 30 June
2026 (other than in respect of the Completion Phase Services).

(d) In the event that the Independent Certifier must perform any of the
Services after 30 June 2026 (other than the Completion Phase
Services), the Independent Certifier will be compensated for such
services in accordance with the schedule of rates contained in
Paragraph 4 of this Schedule 2.

(e) In the event that the Independent Certifier must carry out Services in
respect of a Pre Agreed Change directed in accordance with clause 7.2,
the Fee will be adjusted by the amount set cut in Paragraph € of this
Schedule 2.

(f) In the event that the Independent Certifier must perform any of the
Services on a NSW prescribed Public Holiday or on any day during the
Independent Certifier's prescribed shut down period during December
and Januery which will on aggregate not excoed 14 calendar days (such
period to be advised not less than 2 months' prior in writing to the Other
Parties), the Independent Certifier will be compensated for the services
performed on such days in accordance with the schedule of rates
contained in Paragraph 4 of Schedule 2

(9) In the event that any Additional Services are required, the Independent
Certifier will be compensated for services in accordance with the
schedule of rates contained in Paragraph 4 of Schedule 2.

4 Schedule of Rates

Role Nominated Personnel Dally Rate ($)
(excluding
GST)
Design Phase Services
Independent Certifier's Project
Director — -
© King & Wood Mallesons | 46
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. S—
Role Nominated Personnel Daily Rate ($)
(excluding
GST)
Independent Centfiers
: :
4 i
) — + ‘.
‘ .
i 20t v [ = —
ar
4 3
— — — +— -
Alignment and Road Safety _ -
Revewes
Tra wd Returm W _
Utilites and Services Reviewer _ -
Durability Roviewear
4
4 | p—
| d
ITS . Voice. Data and Comms _ -
Network Reviewer
* - !
+ 3
BCA ! DDA Assessor E— —
Stormwater treaiment Reviewers - _
Ground water treatment
Reviewer — _
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Role Nominated Personnael Dailly Rate ($)
(excluding
GST)

Planning Reviewer ‘
Noise and Vibration Reviewer

Contamination Reviewer

Construction Phase Services

Independent Certfier's Project

endent Cerifier's

prasentative for Construction

~ "

Quality Manager

1

y Reviewer

- - - T

Environmental Reviewer

Administration/Document
Controller

-

Construction Manager

Senior Engineer - Mechanica
ang Ekecincal

Senior Engineer - Civil and
Structural Works Construction

Geotechnical Engineer

[=]

ed Engneer - Civil Works

p

W

oject Engneer - Struciural

Works (North)

p'f"l't‘ rr‘:j noer MEE Works

Surveillance Officer — Civi
Works Construction
(North/Pavements)

 § +
| Surveillance Officer - Structural

| Works Construction (North)

'

’- $
i

w

urveillance Officer - M&E

i
| OMCS Reviewer

!

| !

RAMS Reviewer

|
|
‘

Testing and Comrr
Review

Project Engineer - Structural

Works (

nterchange)

15



’ Role Nominated Personnel Daily Rate ($5)
{excluding
GST)

Structura
Civ
| Completion Phase Services
| ! !
Project Enginet Structura
Ciracturn
‘
1 1 1
When claiming payment for any Services for which the Indepen eris to
e pad on a schedule of rates basis the Indepencent Certifier must provide
getalls of the expent @ Indept Ir ":_:"m"r_,
Services for wh the Independent Certifier is entitled to be paid on a schedule
of rates basis together with such further evidence as may be re ted by the
panes
Monthly payment schedule for lump sums
yendent Certifier is not entitled to ment or to make a claim for
payment to the extent that the Services have not been carried out for the month
paragraphs 1 and 2 of this Payment! Schedule, the
entto be s set out in the following table






6 Pre Agreed Changes

 a change 10 the Services is directed in accordance with clause 7.2 to give
effect to a Pre Agreed Change, the Fee ncreased by the relevant amount

set out in the table below

SRS | Total increase to the |
Pre-Agreed Change Fee (excl. GST




7 GST

All lump sums, rates and amounts in this Payment Schedule exclude GST.
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Independent Certifier Deed

Schedule 3 Minimum resources and
surveillance levels

1 Minimum resources commitment

The Independent Certifier acknowledges and agrees that the minimum levels of
resources, including man-days, set out in this Schedule 3 are minimum
requirements only and do not in any way limit or otherwise affect the obligations
of the Independent Certifier to perform the Services in accordance with this deed

In this Schedule 3, a reference 10 "days” excludes public holidays and includes
only those days which are stated in the Overall D&C Program as Working Days.

11 Design Phase Services

The independent Certifier must provide at least the following Key Personnel to
perform the Design Phase Services with the minimum days to be committed to
the Works at each phase as set out below:

Position Name Cof(t:mmm;un
Project Management Design

| C Representative [ ] 135.00
I C Project Director —— 88100
Design Manager R 261.00
Quality Management g ) 10.00
Safety Reviewer | —— 10.00
Environmental Reviewer — 10.00
égr':irr::isl:ra(norvoocumem —— 250,00
Design Reviewers

Geotech and Ground support

Hydrogeology Reviewer A 1800
Geology reviewer | I— 2600
Roads and civil

thmr:t and Road Safety - 40.00
Pavements Reviewer | — 36.00
Hydrology/Drainage Reviewer = 3800

© King & Wood Mallesons
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1.2

Position Name Commitment
(days)
Lines and Signs Reviewer — 14.00
Return Works
Traffic and Return WorksReviewer | [ 100
Mech/Elec + Durability
Utilities and Services Reviewer = 1200
Durability Reviewer ] 15.00
Systems
Tolling Reviewer [—y 1%.00
lhIes h;'(\)lr?‘n::rgé ‘?i:xef and Comms — woo
Structures
Temporary Works [ ] 34.00
Buildings Reviewer j——=3] 800
Viaducts/Bridges — “w
Major Structures =] 35.00
Other structures O 2100
Urban Design
UD and Landscape Reviewer =] 6.00
BCA / DDA Assessor e 6.00
Environmental
Stormwater treatment Reviewer i 8.00
Ground water treatment Reviewer | [[IIIEGEN 6.00
Planning Reviewer A 600
Noise and Vibration Reviewer — 600
Contamination Reviewer (—— 7.00
Design SubTotal 123500

Construction Phase Services

The Independent Certifier must provide the following Key Personnel, as a
minimum, in the roles/positions for the durations and at the locations set out
below, to perform the relevant aspects of the Construction Phase Services:




€ King & Wood Mallesons
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Position Name Commitment
(days)
;:onstruction Project
Management
I C Representative || 405.00
I C Project Director | —] 24000
Quality Management | B 88.00
Safety Reviewer L ] 88.00
| Environmental Reviewer =y £8.00
ggmnrr:'?:?tncNOocumcm _ £30.00
[ Construction Site Personnel
Construction Manage ||| 620.00
Eg\crg:ci lngmeer Mechanical and — 100.07
Siuciurel orks consncion | IS 5100
Geotechnical Engineer - 100 00 ‘
Project Engineers
-Pro;cct Engineer Civil Works ] §10.00
Project Engineer Structural Works | [N 520.00 |
Project Engineer Structural Works | (NG 430.00
Project Engineer M&E Works —1 250.00
: Surveillance Officers \
SO Civil Works — £50.00
SO Civil Works ‘ — 480.00
bSO Structural Works — 500.00
SO Structural Works — 4%0.00
SO - M&E works | — 230.00
7Tocrhnical Specialist i
OMCS . — TS
RAMS | [ 8000
55



Position Name Commitment
(cays)
Testing and Commissioning o/ 100.00
Other Technical Specialist
Structures
Roads
T~ — 6800
Payments Engmeer _ 7200
Construction Sub Total | 7469.00
13 Completion Phase Services
The Independent Certifier must provide the following Key Personnel, as a
minimum, in the roles/positions for the durations and at the locations set out
below, to perform the relevant aspects of the Completion Phase Services:
Position Name Commitment
(days)
Project Engineer — Civil Works — 24,00
Project Engineer — Structural
Works — 200
Surveillance Cfficer — Structural
Works Construction - #
Surveillance Officer — M3E [ — 00
OMCS Reviewer e 3000
Completion Sub Total 13200
2 Minimum ability, knowledge, skill, expertise and
experience of Independent Certifier's personnel
2.1 Independent Certifier's project director

{(a) The Independent Certifier's project director must pessess a recognised
qualification relevant to the position and the Services and have extensive
experience in the preject certification of large projects similar to the
integration Project and the Project Activities,

© King & Wood Mallesons
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2.2

2.3
2.4

2.5

2.6
2.7

2.9

ib) The independent Cenlifier's project director must at all times have
authority 1o act on behall of the Independent Cenifier in respect of the
Senices.

Independent Certifier's Representative for the Construction Phase
Services

The Independent Certifier's Representative for the Consirection Phase Services
must possess a recognised qualification relevant to the position and the Services
and have a1 least five years' experence in the construction cerfification of larga
prejects simifar to the Infegration Project and the Projec! Activities and at least 20
years' expenence in construction including strong experence im infrastruciure
construckion,

Mot used.

Senior Engineer - Mechanical and Electrical (M&E) Works

The Senior Engineer - MAE Works must possess a recognised qualification
relevant i the position and the Services and have al least three years'
experence in design and construction certification of large projects similar (o the
Inftegration Project and the Project Activities and a1 least 15 years’ experience in
design and construction,

Geotechnical Engineer - Civil Works Construction

The Gectechnical Engineer - Civil Works Construction must possess a
recagnised qualification relavant to the position and the Services and have at
least thras years' expariance in the construction certification of large projects
similar tz the Integration Project and the Project Activites and at keast 15 year'
experience in construction,

Not used.

Project Engineer - Civil Works Construction

The Projeci Engineer - Civil Waorks Construclion must possess & recognised
qualification relevant to the posifion and the Services and have experiance in the
construction certification of large projects similar to the Infegration Project and
the Project Activities and at least 10 years of experience in civil construction
including in fraffic management and environmental management.

Project Emgineer - Structural Works Construction

The Project Engineer - Structural Werks Construction must possess a recognised
qualification relevant to the position and the Senvices and have expenience in the
construction cerification of large projects similar (o the Integration Project and
the Project Activities and at beast 10 yvears of expariance in the construction of
streciuras Including exparience in structures consinection,

Project Engineer = Mechanical and Electrical (M&E Works)

The Project Engineer — MEE Works must possess a recognised qualification
relevant io the position and the Services and have experiance in design and
construction cerification of large projects similar to the Integration Project and
the Project Activitias and at least 10 years of experiance in the design and
construction of MEE systems.

& King & Wood Mallgsons.
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2.10

2.1

2.12

213

2.14
2.15
2.18

2.17

2.18

2.19

Not used.

Surveillance Officer — Civil Works Construction

The Surveillance Officer — Chil Works Congtruction must have al least 15 yvears
of experience in the civil engneerning indusiry and at least 10 years in
survelilance of readworks, trafic management and environmental management.

Survelllance Officer - Structural Works Construction

The Survaillance Officer - Slreclural Works Construction must hawve at least 15

years of axparienca in the civil engineering construction industry and at least 10
years in surveillance of the construction of structures, including piling, concrele

wark, pre-casting, pre-siressing, steel fabrication and erection.

Surveillance Officer - M&E Works

The Survelllance Officer - MEE Works must have al least 15 vears of expenence
in the MEE construction indusiry and at least 10 years in survelllance of the
construction of MAE systems,

Not used
Mot used

Technical Specialist - Reliability Availability Maintainability and
Safety (RAMS)

Tha Technical Specialist - Relability Avaiabiity Maimtainability and Safety musi
possess @ recognised gualification relevant o the position and the Services and
al least 15 years of experience in system engineering, maintenance and RAMS
maodeling

Technical Specialist - Testing and Commissioning

Thea Technical Specialist - Tastng and Commissioning must possess a
recognised qualification relevant to tha position and the Servicas and af least 15
years of expenence in testing and commissioning complex infrastruciure,

Document Controller’Site Administrative Assistant

The Document Controller’Site Administrative Assistant must have experience in
documeni control and site administration on major civil engineering projects.

Design Review Manager

The Design Review Manager musi possess a recognised gualification relevant to
the position and the Services and have al leas! ten years' experence in the
design certification of large projects similar 1o the Inlegration Projéct and the
Project Activities and at beast 20 years' experience,

Construction Manager

The Construchion Managaf must poSEAss 3 mmgnisad mal'rﬁv:.aljm relavant o
the position and the Services and have at least 20 years’ axpariance in
construction.



2.21

2.22

2.23

2.24

2.25

2.26

2.27

2,28

2.29

2.30

Quality Manager

The Quality Manager musi possess a recognised gualification relevant 1o the
position and the Services and have al least 20 years’ axperience in infrasiruciune.

Safety Reviewer

The Safety Raviawer must possess a recognised qualification relavant 1o the
pasiticn and the Services and hava al least 15 years’ experiencea in auditing of
guality, enviranmantal and WHS Management Systams as well as design and
construction certification expariance.

Environmental Reviewers (including various sub-disciplines)

The Enwvironmental Reviewers (various sub-disciplines) must possess a
recognised qualification relevant o the position and the Services and have al
least & years® experence in environmental assessments and environmental
compliance of infrastrecture projects, including stosmwater reatment,
groundwaler treatment, planning reviews and noise and vibrabion review,

Hydrology Reviewer

Tha Hydrology Reviewar must have at least 15 years of experiance in tha
imfrastruciure design and cerification industry including drainage design of majar
road projacts.

Line Marking and Signage Review

The Ling Marking and Signage Review must have at least 10 years of experience
in the roads infrastructure ndustry and at keast 3 years in civil construction,

Pavement Reviewer

The Pavement Raviewer must have at least 15 yvears of experience in the roads
infrastructure industry and at least 5 years in construction.

Traffic and Return Works Reviewer

The Traffic Managemani Raview musi have at least 10 years of expenance in the
roads infrastructure industry with exparience in traffic angineearing, and
davelopment of road network designs.

Utilities and Services Reviewer

The LH#ities and Services Reviewer must hawve al least 15 years of experience in
the roads infrastrueciune industry.

Durability Reviewer

The Durability Reviewer must have al least 20 years of experbence in materials
including expenience on roads infrastructure projects.

Urban Design & Landscape Reviewer

Thi UD & LS Review must have at least 15 years of experience in the wban
dasign and landscape including road infrastnecture projects.

£ King 4 Waood Mallpsors
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2.1

2.32

2.33

2.34

2,35

Hydrogeologyl/Geology Reviewer

Thie Hydrogeology and Geology Reviewers must have at least 15 years of
experience in design of hydregealogy/geclogy on roads infrastruciure projects.

Alignment and Road Safety Reviewer

The Alignment and Road Safety Reviewer must heve &t least 15 years of
exparnence in gecmetric design, alignment and safety on roads infrastruciure
projects.

Tolling Reviewer

The Tolling Reviewer must have ai least 15 years of expenence in 1olling design
and implementation on roads infrastruciure projects,

ITS, Voice, Data, Comms Metwork Reviewer

The ITS, Voice, Data, Comms Metwork Raviewer must have al least 15 years of
exparieance in tha design and implementation of ITS, voice, data and
communications networks on roads infrasineciure projects.

Structures Reviewer (including various sub-disciplines)

The Struciures Reviewers (vanous sub-disciplines) must have al least 15 years
of experience in the design of temporary works, buildings, viaducts/bridges,
major struciures and other stnuctures for roads infrastructure prajects,

Minimum surveillance commitment

The Independent Cenifier acknowledges and agrees thal the minimwm
survelllance levels set out in this Schedule Jare minimum requinements ondy and
do not in any way limit or oiherwise affect the obligations of the Indepandent
Certifier o perform the Services in accordance with this deed.

The Independent Cerifiar musi carmy cut, 83 8 minimwm, the following
surveillance activities gt the frequencies set out below:

Surveillance Activity Frequency

during the

Praject
Activities




Environmantal Observation
= Oibsarve the implementaion of physical environmental
controls, in accordance wilh tha Construclion
Environmenial Managemean! Plan and sub-plans,
inchuding:
. noise and wibradon,
] &iF Quality,
- mud, dirf and debrs on roadways,
¥ wiahar guality:
= Contamination;
- progany ACceses,
Tasce
. tem pedesiian pathways and waakly
yoleways,
- working within the spproved howrs,
= spall stockpiing and dispossl;
- wasie managément amd digposa)
. hantEge mansgenan
- landscape mainfenance. and
- raport da the Clher Padies and M
Envronments! Representativa.
Traffie and Transport Survellance
® Monitor the traffic and transpor managemen and control
provisions for compliance with the relevani Project Plans,
imeluding:
- ia for ance with rowed T.rafﬁl:' and
Teansport Management Flans and con Daily
plans, includinig SiHn mainlenance u.r:ld'
defineation;
- pravisions for bicpelsis, pedesinans, dsabled Daily
persong, public transport passan rs. felile1IT]
transport egavalors and rosed fra
Wiy
= fiering and duradion of rosd accupancies; 1
- gualifcalions of traffic conirol personned; and
. truck haulage rouwes off ihe Frojech Sifa,
@ King & Wood Malesons 61
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Work Health and Safety Observation

diffars from accepbed industry standards;

* concrabe incleding in-situ concrete and precast
alamenis,

L sprayed concrela;

. In conjunction with provision of the other Services, advisethe | A8 reguired
OMher Parlies of issues that the Independant Certifler
becomes awane of which may affect the salaty of personsor
property,
Quality Managemant Surveillance
] Inspact the Project Activities for compliance with the Twice weakly
requiremenis of the Projecl Agreements.
- Inspect circumstances where significant non- Each gooumance
canformances are or will be repored,
. Check compliance with the Quality Plans, process control Each mathod
plans and work processes. -y ) stadarman
. Check Implementation of inspection and test plans,
including:
- lesting fraquancias;
. test mathods; Y. ey
] tesl resw vernfications; amnd
All Hodd Poi
- releasa of Hold Points,
- M{:R;rtmme reciification of non-conferming product or All rectificalions
work.
. Hold Point Releasas — undertake all on site physical As required by each
inspections immediately prior to releasing held points. Hald Padnl
Construction Survelllance
. Monitor tha F a and State Works Manth
Caontracior's rua'hclnu E: m{:rm the local community of i
nngd mvestigations and construction operations and changes
ﬁ pmp-aEima- residences and businessas;
Check ihal the Project Activities is within each relewvan
design olarance;
Wapkiy
. Check that the Project Woarks and Te Warks ane Wigahiy
baing constructed using Design Documantaton in
compliance with the Project Deed including clavse 11.3(d) of the
Projecd Qﬂé‘
. Check that durability requirements of the Project Works Waskly
are baing addressed and appliod;
. Witness construction fnals and commissionang tests,
including
. use of any malerals, plant and equipment that

& King & Wood Maflesons
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- water collection, reatment and discharge
systems, Each trial and test

' rock bolisfground anchors,

blasting;

LHildty Sendce diversions,

. Record photographi and cala aneral and 20 aigilal
detailed work In mﬂm o g phaolograghsiday

L Wilness the construction of the Project Works and
Temparary Woarks including!

= bridges and siruciuras;
- slope profection and relaining strucihures,

L finod profection including sump and drainage
systems;

. struciural connactons, !
Daily

1] groundwater collection, treatment and drainage
sysiems;

. soil and rock balts and anchaors,

= earthing and elecirolysis pratection, including
!il‘ﬂ'lil'hﬂ and I:_mndinn of reinforcement and
manianng peints.

- machanical and alecirical woarks;
haulage roads;

provisions 10 access, secung, suppod and hand
awer the Third Party Works;

. Liility Servcs dnarsions. and

= -dd_::lrmnh o or demalition of sxistng
infrastructure and buildings.

Cruality Praduct Surveillance Maonttaring

- Monilor structure foundation and subgrade preparation Iriftal praparation
and ireatmanis; and reatmant

. Maniter compacton of earthworks and spail; Daity

. Monitor manufaciure of off-site pretensioned precast Woekly

super | garders;

" Menitor mandfaciure of off-site maich casi sagmental
units (if requirad); and

= Menitor launching of iIncrementally launched bridges (i
required), and y akil

» Manifor manufaciure of off-sile precast wnits (nat super §
girders).

& King & Weod Malesans &3
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. preparation and testing of grout test Hnitial test
specimens, and specimans and
testing, than weekly
- far
boft anchorage lesting of reck bolts o S
- Monilor preparation of sprayed concrede test fortnightly therealier
SPECIMENS;
. Monitor concrete supply, including: Monthiy
. audits of each batch plant;
" ml; ufqrnul't. mu&'tnr. mngrlh.
precest concrate an Ve
Eoncrate mix designs Uncluding off- | Weekly
site wark), and
. manitoring of supplied mixes Each mi
nmnpum?w’rﬂ'r rrlgldninhl. idicor
Wpakly
Manitor concreling and associaled works including:
- preparalioh;
. forrmwork:
= bracing;
- rginforcemant;
. phacing: Initial activily and
) o wirakly
- strasaing, thereafter
] finishing;
- euring; and
. siripping fonmwork .
Sprayed concrate, including
- Batching and mixing
: Appicaion Each procedure
& Depih control Twice wirakly Twice
kil Maviihly
. Cunimg Daily
. Produclion jesis
i ri il ueding
Monilor sleel fabricalion, 1] Each proced
. reviews of welding procedures; and Twite waakly
. maonitaring of the fabrication and welding Waakiy
m:uﬁg for major members (off-site). Twica
Maniior probective ireatment systems (off-aita).
Monthily Dady
Monior ground mavemant equipment maniters inchuding:
-1




. audits of eguipment; and

= reviaw of results.

& King & Woed Malesans
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Schedule 4 Requirements of Certification and

Monitoring Plan

The Ceslification and Monitoring Plan must, as a minimum, address and detail:

(&)

{b)

(c)

(d}

(e}

(fh

(g)

(h

(i}

0

the dalailed schedula of funclions, obligations, dubties and servicas which the
Project Agreements contemplate will be discharged by the Indapendent Cartifier;

the managemeni team siructeres, positions, nominated personnel and
subconiractors o be engaged on and off the Project Site and the robes and tasks
of the nominated personnel, Technical Specialists and subconiractors;

the mindmum skill, expertise and expernence levels of esch position and detalls of
personnel resource levels;

the Independant Carlifier’s intarnal and axternal linas of authority, commumication
and raparting, including thase with the Other Parties;

the identification of delegated authorities of the Independent Certifier's personnel,
including identification of personnel with delegated authorily 1o execule
certificates on behall of the independent Cartifier;

all compliance records to be maintained;

the preposed liming of progressive performance of discrete elements of the
senvices including the timing for conducting reviews, audits of Project Plans and
other aspects of the Project Activities;

Hold Points and Witness Point requirements, in the form of a schedule, inchsding
the identification of all Witness Points and Hold Points required by the
Independent Cerdifier, This should address the methodology on how physical
ingpections will be underaken prior o the release of Hold Points if required by
the relevant specification;

the Independent Cerlifier's comprehensive plans for;

(i) continual observation. monitoring, audiing, reviewing, assessment and
testing of the Project Activilies;

(i) without limiting sub-paragraph (i}, observation, moniforing, audiing,
reviewing, assessment and testing of the quality and durabity of the
Prosect Works to determing, verify and ensure the Companigs’ and Siale
Works Contractor's compliance with the requirements of the Project
Agreements;

(i} audit and surveillance, including identification of resources,
methodology, scope, levels of surveillance, inspection, tesfing and
survey; and

[iv) off-site surveiltance of criical actvities, including precasting yands, on-
site casting yards, concrefe production plants and steei fabrication.

the Independent Cerlifier's sirategles, processes, methodologies and procedures
far:

& Fing & Wood Malssongs
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(1

(i}

{iii)

{iv)

v

()

reviewing the Project Plans,
addressing envinsnmantal monitoring and protection;

audit, surveillance and monitoring of the Companies’ and State Works
Contractors design and consiruction activities, including the processes
used for determining the levels and scope of surveillance of activities;

subject to this deed, ienlifying and managing the Services to ba
subconiracted, inchuding quality, reporting and communication aspacts of
the Services;

ensufing that the Companies and the State Works Contractor have
addrassaed all issues of review. commaeant and consultation with Transport
in respect of the Design Documentation and the Project Activities; and

risk management of the work covered by sub-paragraphs (i), (&) and (iv)
above,

k) the Independent Ceriifier's strategies, systems, procedwes, processes,
meathadologies and reporting protocols 1o be appied whereby aach of the
following requirements will be achieved and satisfied:

(i)
(i)

(i)
{iw)

{v)

certification of the Dasign Documeantation;

certification of the construction of the Project Works including
consiruciability and durabllity issues,

certification of Retained Waorks Complation;

cartification of the rectification by the Companies and the Siale Works
Contracior of non-conformances and Defects (if required); and

determination of amy matters required by the Project Agreements;

(}] the Independent Cerdifier's proposed standards including:

{0
{ii}

committed survelllance activities: and

committed sureeillance resources; and

{m} the basis of the iniial Certification and Monitaring Plan in terms of the
assumpbions refating 1o the Project Activites including:

i)
(i)

numier of design lols developed; and

program durations.

@ King & Wood Mallesons
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Independent Certifier Deed

Attachment A Initial Certification and Monitoring
Plan
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Independent Certifier Deed

Schedule 5 Subcontractors and Technical

Specialists

Name of subcontractor

Part of the Services/Technical Speciality

Strategic Solutions Group Pty Lid (ABN; 28

626 856 §42)

IC Reprosentative (Design and Construction]

& king & Wood Malesons
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Independent Certifier Deed

Schedule 6 Commercially Sensitive Information

Informaticon which is "Commercially Sensitive Information® for the purposes of the M7 -
M12 Integration Project Deed.

© King & Weod Malesons i 70
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Independent Certifier Deed

Schedule 7 Operational Readiness Group

Part A Criteria

Each representative of a party referred to in clause 34 1{b} must meet the following

criteria:

{a)

L)

each representative must be appropriately qualified, skiled and expifiencid and
have sufficient knowledge to carry oul the functions of the Operational Readiness
Group under the M7-M12 Integration Project Deed, incleding determining
whather each of the Retained Works Dpening Conditicns Pracadant have beean
satisfied by the Companies;

each representative or nominee must be neutral, act impartially and be free from
any confiict of interest and must not have:

1] an ownership interest in any entity involved in the Integration Project, or
& financial interast in the Integration Project {other than payment for
sanvices im the Operational Readiness Group),

i) a close profassional or personal relationship with any member of any
entity involved in the Integration Project which could reasonably be
considered to sugges! partiality; or

(i) imvolvernent in the integration Project of a nature which could
compromise that representative or nominee's ability to participate
impartially in the Operational Readiness Group's activilies.

Part B Disclosure Statement

Each party must submit a disclosure statement for each of its representatives or
nominges 1o the other paries. Each disclosure statemeant must include:

(a}
(b}

(el

& resume of the representative or nominee's relevant expenence;

a declaration describing all past, presant, anticipated and planned fubure
relationships, including indirect relationships through the representative or
nomineée's prirmary o full-ime employer, 1o the Integration Project and with all
entities imvalved in the iInegration Project; and

dischosure of close professional or personal relationships with any member of any
entity involved in the Integration Project,

T



Schedule 8 Aboriginal Participation Rules

1

11

1.2

Aboriginal participation in construction

Independent Certifier Obligations
The Independent Cerlifier must:

(a)

(B

(c)

(d)

(e)

Definitions

within 10 Business Days of entering this deed, provide a finalised
Aboriginal Participation Plan which complies with the reguiremenis
of this Schedube, which sets oul how the Aboriginal Participathon
Requirermnent for this deed will be achieved;

comply with and implement the Aboriginal Participation Plan to
meel the Aboniginal Pamicipation Reguirement; and

provide to Transport, in an agreed format:

i Aboriginal Participation Report within 3 Business Days
after 31 March, 30 June, 30 Seplember and 31
December until completion of the Services, which
provides detalls of how the Aborigingl Participation Plan
is being implemented and quantifies, with appropriate
calculations, the Actual Aboriginal Parficipation being
schieved to date, The report s fo include verifiable
evidence to suppor the Actual Aboriginal Parlicipation
reported; and

(i) the final Aboriginal Participation Repert. Details included
in the final Aboriginal Participation Report must describe
and explamn:

& how the Aboriginal Padicipation Plan has
been implemented and quantify the Actual
Aboriginal Participation for this deed; and

B whether the Actual Aboriginal Participation by
the Independent Cartifiar is loss than the
Aboriginal Participation Requirement, and if
50, include & calculation of the Unmet
Percentage;

provice any information or assistance, as reasonably requested by
Transport io enable Transport to meet is obligations under the
Aboriginal Procurament Policy; and

where an Unmet Percentage has been assessed by Transpor, pay
Transport within 20 Business Days afler complation of the Services
an amownt equal to the Unmet Percantage mulliplied by the Faa,
The amount 5o calculated will be & dabt due from the Indepandent
Ceadifier 1o Transport. Onca such moniee are received, Transpor
will diract that amownt {o the Abariginal Participation Fund
esiablished by Training Services NSW.

The following defnitions apply io this Schedule 8:

0 King & Wood Malesons
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Actual Aboriginal Participation means the percentage of actual Aboriginal
participation in the Confracior's Activities, as determined in accordance with the

Aberiginal Participation Plan

Aboriginal Participation Plan maans the plan submitied by the Independent
Certifer in accordance with this Schedule,

Aboriginal Participation Report means the plan submitied by the independent
Cenifier in accordance with this Schedule.

Aboriginal Participation Requirement means the mandatory mindmum
requirement for Aboriginal parficipation in this deed, being an overall paricipation
target of 5.4% in the delivery phase of the integration Project and consisting of,

{a) 2.4% Indiganous employment — full time eguivalent posifions in the
workforce required for delivery, and

(&) o Indigenous procurgmaent-procurement-supphier use axpenditure
in dedvery,

as set owl in the Aborigingl Parlicipation Plan.

Aberiginal Procurement Policy means the NSW Governmaent's Aboriginal
Procurement Policy and published at hitps:Vbuy. nsw.gov.awpolicy-
library/poficies/aboriginal-procurement-policy.

Unmet Percentage means the difference between the Aboriginal Participation
Requirament and the Actual Aboriginal Participation in the Sendices.

3



& Hing & Wood Mallesons
E1359876_2

il

Schedule 9

Independent Certifier Deed Poll
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Independent Certifier Deed Poll

Details 1
General terms 2
1 Definitions and Interpretation 2
11 Defimilions 2
1.2 Defindions in D&C Deed 2
1.3 Interpretation 2
1.4 Mo bias against drafting party 3
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4 Further acknowledgements and warranties -
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NEE_ 2007 HRAT_1



© King & Wood Malesons
61269828_2

Independent Certifier Deed Poll

Details
By:
Independent Name Aurecon Australasia Pty Lid
Certifier
ABN 54 005 139 873
Address Level 11, 73 Miller Street, North Sydney, NSW
2060
Email B G2 recongroup.com

For the benefit of:

Atention e

Contractor Name John Holland Pty Ltd
ABN 11 004 282 268
Address Level 9, 180 Flinders Street, Melbourne, Vic
3000
Email I o o
Atienton _
Recitals A On or about the date of this deed poll, Transport, Westiink,

WSO Ce and the State Works Contractor entered into the
Independent Certifier Deed.

B Westiink, WSO Co, the State Works Contractor and the
Contractor have entered into the D&C Deed.

C The Independent Certifier Deed and the Project Decuments
provide for certain functions to be carried out by the
Independent Certifier for the benefit of Transport. The
Independent Certifier carries out certain functions under the
D&C Deed.

D By entering into this deed, the Independent Certifier gives
certain centifications in favour of the Contractor with respect
10 the functions it carries out under the D&C Deed

E The Independent Certifier executes this document in

| sndependent Cerssier Deed Pol

ME_206710047_1

accordance with clause 3.16 of the Independent Certifier
Deed.
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Independent Certifier Deed Poll

General terms

The Independant Cerfifier dectaras for the beanafil of the Contractor, as follows:

11

1.2

13

Definitions and Interpretation

Definitions
I this dead:
D&C Deed means the deed titled 'WM7-M12 Integration Project D&C Dead’

betwean Westink, W50 Co, the S1ata Works Contractor and the Contracior and
dated cn ar about the date of the MT-M12 Integration Praject Deed.

Independent Certifier Deed means the deed entitied “Independent Certifier
Deed” entered into between Transport, each Company, the State Waorks
Contractor and the Independent Cerdifier on or about the date of the M7T-M12
Integration Project Deed,

MT-M12 Project Integration Deed mesna the dead batwesn Transpaort, tha
Companies, the Borrower, the Partnars and the Security Trustee dated on or
aboul the date of this deed (and includes Annexure A).

Project Documents has the meaning given in the D&C Deed.

Services means the services set oul In Annexure A,

Definitions in D&C Deed

Excapt as otherwise defined in clause 1.1, terms used in this deed that are
defined in the D&AC Deed {including by incorporatian) will have the same meaning
in this deed as in the D&C Deed.

Interpretation
In this dead:

(&) headings are for convenience only and do not affect interprefation of this
daed,

and unkess the confext indicates a contrany intenticn:

(b person incluedes an individual, the estate of an indnidual, a corporation,
a statutory or other authority, an association or a joint veniure (whether
incorporatad of umincorparated). a parinership and a trust;

(e} a reference 1o a party includes that party’s execulors, administrators,
successors and permiited substitutes and assigns, including persons
takimg by way of novation and, in the case of a trustes, includes a
substituted or an additional trustes;

{d) includes in any farm is rot a word of limitation,

(&) a reference o amy Authority, institute, association or body is:

WEE_ DT 100AT 1



in

()

{h}

{i}

i}

(k)

i

(m)

(m)
(o)

(i} if that Authority, institute, association or body is reconstituted,
ranamed or replaced or if the powers or funclions of thal
Autharity, institute, association or body are transferred to
another arganisation, deemed to refar to the reconstituted,
renamed or replaced organisation or the organisation to which
the powers or funclions are transfered, as the case may be; and

(i) if that Authority, institule, association or body ceases 10 exist,
deamed to refer to the organisation which serves substantially
the same purposes or object as that Authority, inslifule,
association or body:

o reference to a document {including this deed and any otfwer deed,
agreemant, instrument, guidetine, code of practice of code and standard)
is to that document as amended, vaned, novated, ratified, supplemented
or replaced from time to time;

& reference to a stalule includes its delegated legislation and & reference
Iz a statute or delegated legistation or a provigion of either of these
includes:

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

() any consolidations, amendmants, re-enaciments and
replacaments:

a reference io a party, clause, schedule, exhibit, attachment or annexure
is a reference fo & party, clause, schedule, exhibit, attachment or
annexure o or of this deed;

a reference to this dead includes all schedules, exhibits, attachments
and annexures to it;

a word importing the singular includas the plural (and vice versa), and a
waord indicating a gender includas evary other gander,;

if a word or phrase iz given a defined meaning, any other par of speech
or grammatical form of that word or phease has a cormespongding
meaning;

a rafarenca to a court or tribunal is 1o an Australian court or tfbunal,

a reference (o a group of persons 15 a reference 1o all of them
collectively, bo any twa or more of them coliectively and to each of them
individually;

& reference io a month iz a reference to & calendar month; and

a reference 10 $ or dollar is to Australian currency.

1.4 No bias against drafting party

Mo term or provision of this deed will be construad against a party on the basis
that the deed or the term in question was puf forward or drafted by or on behalf of

that party.




1.5 Business Day

If the day on or by which any thing is o be done under this deed is not &

Business Day, that thing must be done;

@) If it imvolves a payment oiher than a payment which is due on demand,
an the preceding Businass Day, and

(b) In all other cases, no later than the next Business Day,

1.8 Inconsistencies
To the extent of any inconsistency beftween the terms of this deed the D&C
Deed, the D8C Deed will prévail over this deed,

2 Independent Certifier's Covenant

The Indepandent Cerifier agrees to:

(a} carry out the Senvices in accordance with the terms of, and otherwise
comply with its obligations under the Independent Cerlifier Deed; and

(b) hodd and maintain the imsurance required by clausa 8.3 of the
Indapandant Cedifier Deed,

io the extent applicable to the Services under this Deed.

3 Independent Certifier's General Representations and

Warranties

The Independent Certifier represanis and warrants that

{a) it Is & company duly incorporated and existing under law and has the
power to execule, defiver and perform its obligalions under this deed and
ihal all necessary corporate and olher action has been taken o
authorise that execulion, delivery and performancea;

b} the information provided by it in connection with this deed is trus,
accurate and complefe in all maternial respecis and not misleading in any
material respact (including by omissian);

(e} its obligations under this deed are valid, legal and binding obligations
enforceable against it in accordance with its terms, subject to equitable
remiedies and taws in respact of the enforcement of creditor's rights;

(d} the execution, delivery and performance of this deed by it will not
confravene any law 1o which it is subject or any deed or arrangement
birding on it;

&) it doas not {in any capacity) have immunity from the jurisdiction of a cour
or from legal process (whether throwgh service of notice, atiachment
pricr to judgment, attachment in aid of execution, execution or
otherwise); and

if) no litigatan, aritration, tax claim, dispute or agministrative or other
proceeding has been commenced or threatened against it which is likely
1o have a material adverse effect upon its ability o perform its obligations
under this deed,
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4 Further acknowledgements and warranties
The Indepaendant Cerifier:

(a)

(B)

{cl

(d}

(e)

acknowladges that the Conlractor

{i) I relyving upon the skill, expertize and experience of the
Independent Cerlifier in the performance of its obligations under
this deed; and

)] may suffer ioss if the Independeant Certifier does not parform its
obligetons in accordance with the requirements of this dead;

wamanis 1o the Contractor that, in parforming the Sarvices. it will Comply
with all law, act honestly, diligenily, reasonably and with the degrea of
professional care, knowledge, shill, expeartisa, axperience and cara which
would ba reasonably axpected of an expert professional providing
senvicas simiar to the Services within the design and conslruction
industries generally and the design and construction of major
engineearing works in particular;

warrants to the Contractor that, at all fimas, # will act within the time
raguiraments for the performance of its obligatons under the
Indapandeant Certifier Dead;

wiltvout limiting clauses 4(a) and 3{b}, acknowledges thal the Conractor
ig entitted to and will rely on any cerlificate or olher document signed or
given by the Independent Certifier under or pursuant io;

{i] this deed and the D&C Deed; and

(i) any decision, delermination of the axercise of powers by the
Indapandent Cerlifier under the MT-M12 Integration Project
Dead of the Siale Works Deed which is binding on the
Contractar, as contemplated under clausa 10.2{k) of the D&C
Dead;

warranis that in performing the Services it will act independently of
Transpor, each Company, the Stale Works Contractor and any of their
respective Related Parties (including the Contractor).

5 Governing Law and Jurisdiction

51  Governing law

Thiz deed is gowermned by and must be construed sccording to the lews of New
South Wales.

5.2 Jurisdigtion

(a)

(B

The Independent Certifier irrevocably submils to the non-exclusive
jurizdiction of the courts of New South Wales, and the couns competent
io determing appeats from those courts, with respect 1o any proceedings
which may be brought al any time relating in any way ta this deed,

The independent Carfifier irrevocably waives any objection il may now or
in the futura have 1o the venuwe of any proceedings, and any claim it may
nonw of in the fulure have that any proceedings have bean brought in an
incormsenient foruem, where that venue falls within clause 5.2(a).

= g & Wood Mallesons
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6 Miscellaneous

6.1 Further acts and documents

The Independent Certifier m urther acls and execu

debiver all further cocuments (ur
Independent Certifier) requ

to give effect to this deed

Nl reasonably Sq

sonably requestec by the Contracto

6.2 Expenses

The Independent Certifier must pay its own costs and expenses in connection

with negotiating, preparing, executing and performing this deed

6.3 Severance

Q

3 or becomes lllegal. invalid or

If a1 any bme any provision of this ¢
unenforceable in any respect under the law of any lurisdiction, that will not affec

or iImpair

a) gality, validity or enforceability in that jurisdiction of any other
n of this deed,; or
(b) the legality, validity or unenforceability under the law of any other

jurisdiction of that or any other provision of this deed

6.4 Status of document

This document is effective as a deed pol

7 Limitation of liability

EXECUTED as a deed poll
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Independent Certifier Deed Poll

Signing page

DATED:

Executed by Aurecon Australasia Pty Lid
(ACH 005 138 BT3) in accordance with
section 12T of the Corporations Act 2001
(Cih):

Signature of director

Full name of direcior who states that he or she is
a director of Aurecon Ausiralasia Py Lid
[ACH 005 138 BT3)

& I{lﬂqlﬁ .M. .hhlﬂm. | |rhdﬂpll-l1dlﬂ1 l:-nrhlr ﬂviﬂ. Poll
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Signalure ol company secetan/dmecion
|delete posifion a5 aporapnials]

Full name of company secralandiracior
[delate posilion as agpropaala] who stales
that he or she i 8 company
secretary/director |delele position as
appropeiate) of Aurecon Ausiralasia Pry
Lid (ACN 005 128 873)
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Independent Certifier Deed Poll

Annexure A Services

The Services for the purposes of the D&C Deed include those referred 1o or required
under the following clauses of the DEC Deed:

1. clause 10.2{k)i) (Indepandent Certifvar) in respect of decisions, daterminations or
the exercise of powears by the Independent Certifier under the M7-M12 Integration
Project Deed or the State Works Deed which are binding on the Contractor under
tha DEC Deed;

2. clause 11.4 (Preparation of Design Documentation) to the extent the Independent
Cerifier reviews, comments on or monitors the design perfarmance of the
Contractor as contemplated by that clause;

o clause 15, 1(ca) (Retained Works Completion Process) only in respect of the notice
provided by the Independan Certifier comtaining a list of items which i believes
must be completed before Retained Works Completion is achieved, as
contemplated under that clause,

4, clause 15.1(ea) (Retained Works Complation process) only in respecd of the notice
provided by the Independant Certifier containing a list of itams which it belisves
miust ba completed before Ratained Works Complation is achiaved, or that
Ratained Works Completion is g0 far from being achieved that it is not practicabla
to isswe such certificate, as contemplated under that clause;

5. clausa 16.1(b) (Returmed Works Construction Completion];

&, clause 17, 7(d) (Comection of Defects in the Local Area Works, Utility Service
Warks or Property Works) fo the extent the Independent Certifier determings that a
Defect exisis as contemplated under that clause;

7. sanvices in raspaci of issuing the Retained Works Opening Date notice issuad by
the Indapendant Certifier pursuant to dause 13.4(b}iviA) of Annecura & 1o the
M7-M12 Integration Projact Deed, a& acknowladged by the Cantractor under
clausa 15.5 of the D&C Deed; and

8. senvices in respect of executing a certificale in the form of Appendix G of Schedule
8 fo the D&C Deed i respect of as-buill documeantation for the EDC Works or the
Returned Works (excluding the EDC Works) (a5 the case may be) and prosviding it
to the Principal's Represenfalive,

and any other Sarvices incidental or necessary to discharge the Independent Carifiar’s
obdigations under the DEC Deed as specified in, or reascnably inferable from, the DRC
Deed.
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Independent Certifier Deed

Signing page

TRANSPORT

Signed, sealed and delivered for and on behall of Transport for NSW (ABN 18 804 239

My ite Auly ainthariead delaaate in 1ihe

Signature-efadihorised delegate

Name of authorised delegate (pnnt)

King & Wood Mallesons
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THE COMPANIES
WSO Co

Executed by WSO Co P y Limited (ACN
102 757 924) in a

an= 2001

7 of the Cofporations Act 200

4

Shnatury of company secretary/disecior [deofefe

posiion as appropriate)

Full name of girector who statles that he orshe is Full name of company sec retdryiesresiorn
rector of WSO Co Pty Limited (ACN 102 757 [deleto-postion.as apncopaatel who states that

he or $he i$ a company secretary/dicector

IO O Dy

[dadele-postion ssappropriatel of WSO Co Py
Limited (ACN 102 757 924)

Westlink

Executed by Westlink Molorway Limited
(ACN 096 512 300) ir ance with
"7 ' 2001

saction 127 of the Corporations Act 20

(Cth)

clor Signgiure of company secretlary/dcacier

gidie

position as appropriate]

Full name of dedclor who siates that he Xany secrel

ML._-__.’,MO opriane|

Kk Motorway Lin

8 director of

212 that he or she is a compan
sacrata ry Mtrecior oot Do

way Limied

.V{A[W‘fws‘;g" of Westlink Motc
(ACN 096 512 300)




STATE WORKS CONTRACTOR

Executed by M7 State Works Contractor
Pty Ltd (ACN 664 603 249) ay tru

cfor Trust in

stee for

wa A Crata Wark e Man
the M7 State Works Cont

a
prdance with section 127 of the

(CAN)

acC(

Corporations Act 20

who siales that he or she is

7 State Works Contractor (ACN

at

SGN ) 1Ny secrelary/dwestoricmomn

ure of Confpi

cretwyidiestor [delole

wiho Siates thal he or

retary/trector{tioele

ostonasappropriate] of M7 State Works

ntracior (ACN 664 803 249)



INDEPENDENT CERTIFIER

Executed by Aurecon Australasia Pty Ltd
(ACN 005 139.873) In

seetion 127 of tha Co

infture of SFrecior

Y {
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