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Western Sydney Orbital

®

2.3 Construction

(2)

(b)

and THML do not resolve the dispute referred to in this clause 2.2(e), RMS or
THML may, within 1 Business Day of the meeting, give written notice to the other
requiring the dispute to be referred for expert determination.

The Companies and RMS acknowledge and agree that:

@

(i)

(iii)

@iv)

)

(vi)

all disputes referred to expert determination as referred to in clause
2.2(e), will be determined by an independent engineer who is
experienced in similar projects nominated by the President of the
Institution of Engineers Australia (" Expert");

THML and RMS will enter into an agreement with the Expert to the
effect that the Expert will not be liable in connection with the
determination of the dispute, except in the case of fraud on the part of the
Expert.

RMS and THML must make written submissions to the Expert within 4
Business Days of the date of the notice referred to in clause 2.2(e) and, if
requested to do so by RMS, the Companies must prepare such
submissions on behalf of RMS;

the determination of the Expert must be made within 24 hours of the
expiry of the 4 Business Day period referred to in clause 2.2(f)(iii);

the determination of the Expert will be final and binding on THML, the
Companies and RMS; and

the Companies must bear their own costs in connection with the expert
determination proceedings and must pay half of the cost of the Expert.

The Companies must:

(@)

(ii)

carry out that part of the Project Works which affects the Interface
Systems and the Interface Structures in accordance with the Design
Documentation (as verified by the Independent Verifier) and the
Interface Design Brief without any amendment or derogation from them
and in a manner which minimises any damage to the M2 other than to
the extent necessary to make the connection with the M2; and

carry out the connection of the Motorway to the M2 in a way which
minimises interference with the operation and use of the M2 and in
accordance with all applicable laws and standards and good construction
practice.

The Companies must not carry out any Project Works on M2 Land (other than
Transferred M2 Trust Land), without RMS's prior written consent, which consent:

)

(i)

may be subject to such reasonable conditions concerning safety and
technical standards as may be specified by RMS or THML; and

shall not be unreasonably withheld or delayed.

The Companies agree that RMS's consent will not be unreasonably withheld or
delayed if THML's consent is properly withheld or delayed.
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24 Repair and maintenance

(a) The Companies must maintain and repair in accordance with this Deed those parts
of the Project Works which affect the Interface Systems and/or the Interface
Structures or which are carried out in the Affected Areas.

(b) If:
@) a Company fails to comply with its obligations under clause 2.4(a); and
(ii) that Company has not within a reasonable time after receipt of a written

notice from RMS requiring such failure to be remedied, taken steps to
remedy the failure, or having taken such steps, fails to remedy the failure
within a reasonable time,

then RMS may take such action or allow THML to take such action as may be
necessary to remedy the failure by that Company and may for this purpose enter
upon or allow THML to enter upon the Motorway Stratum. Any costs or expenses
incurred by RMS or THML in taking this action will be a debt due and payable
from that Company to RMS.

3. Affected Areas
3.1 Access to Affected Areas

(a) The Companies must provide RMS and THML with at least 20 Business Days
written notice of the dates upon which the Companies anticipates they will
commence any adjustments to any Interface System or any Interface Structure or
any surveying work in the Affected Areas and not less than 3 Business Days written
notice of the actual date upon which the Companies propose to commence the
adjustments of Interface Systems or Interface Structures (as applicable).

(b) Subject to clause 3.4, RMS will procure that THML and PTAL give the Companies
access to the M2 at the times specified in the notices given to RMS and THML by
the Companies under clause 3.1(a) for the purpose of carrying out the Project
Works.

(©) The Companies must consult and work cooperatively with RMS and THML in
respect of the Affected Areas and the Companies' access thereto, including
complying with all reasonable directions of any traffic controller appointed by
THML (who will also carry out any Traffic Adjustments in the Affected Areas and
control traffic entering and exiting the Affected Areas) or RMS.

3.2 Reinstatement of Affected Areas

The Companies must:

(a) ensure that the Affected Areas (including, without limitation, all landscaping on M2
Land affected by the Project Works) are promptly reinstated at least to the condition
existing at the time of commencing any Project Works having regard to any
condition surveys which the Companies have carried out in accordance with this
Deed and clause 3.2(b);

(b) arrange joint condition inspections of the Affected Areas by THML, RMS and the
Companies and (if required by THML, RMS or the Companies) arrange
independent dilapidation surveys (at the Companies' cost) for the purpose of
establishing the condition of the Affected Areas:
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(c)

@) immediately prior to first commencing Project Works on the M2 Land;
and

(i1) on completion of the Project Works on the M2 Land by the Companies;
and

repair, replace and otherwise make good any part of the Interface Structures or
Interface Systems which are damaged or materially and adversely affected as a
result of the Project Works within a reasonable time of either Company receiving
written notice of the damage from RMS or THML.

3.3 Traffic adjustments to M2

(a) RMS acknowledges and agrees that:

(1) Traffic Adjustments to the M2 will be required for the connection of the
Motorway to the M2;

(i1) the Companies are entitled to require RMS to procure THML to make
such Traffic Adjustments in accordance with the procedure set out in
clause 3.4; and

(iii) RMS will procure that all such Traffic Adjustments will be undertaken
by THML or a person appointed by THML (and not undertaken by RMS
or the Companies) in accordance with clause 3.4.

(b) Without limiting the Companies' obligations under clause 4, the Companies:

(1) must pay RMS in accordance with clause 3.7 for services provided by
THML in undertaking such Traffic Adjustments; and

(ii) must pay RMS a Lane Occupancy Fee pursuant to clause 3.8 for any
such Traffic Adjustments.

(c) The Companies must ensure that:

1) two lanes (whether existing or new) are available in both carriageways at
all times during a Morning Peak Period with a posted speed not less than
20 km below the posted speed as at the date of this Agreement;

(i1) two lanes (whether existing or new) are available in the west bound
carriageway at all times during an Afternoon Peak Period with a posted
speed not less than 20 km below the posted speed as at 2 August 2002;
and

(iii) neither carriageway is closed in its entirety at any time on any day,

except as required for Emergency Works.

3.4 Procedures for traffic adjustments

RMS and the Companies agree that the following procedure will apply to Traffic Adjustments

to the M2:

(a) the Companies must advise RMS and THML of the proposed timing and duration
of Traffic Adjustments within 40 Business Days after the Satisfaction Date and, if
any changes have been made to the proposed program, provide updates of the
program to RMS and THML as soon as practicable thereafter;
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(b)

©)

(d)

(e)

®

(2

(h)

@

the Companies must give RMS and THML.:

(1) a minimum of 20 Business Days written notice of the Companies' actual
requirements for Traffic Adjustments; and

(ii) the notices referred to in item 1 of Annexure 1;

the notice periods referred to in clause 3.4(a) and clause 3.4(b) will not apply in the
case of Emergency Works required to be undertaken by the Companies;

RMS or THML may initiate a Traffic Adjustment to the M2 (in which case RMS
will receive payment under clause 3.6 or 3.7) if, in RMS or THML's reasonable
opinion, circumstances attributable to the Project Works make it necessary for
reasons of public safety to do so;

subject to clause 3.4(i), RMS must procure THML (or a person appointed by it) to
carry out Traffic Adjustments to the M2 in accordance with the notices received by
it from the Companies pursuant to clause 3.4(b) or as required by the Companies for
Emergency Works;

apart from type F traffic barriers which the Companies will provide, RMS must
procure THML (or a person appointed by it, but not, to avoid doubt, RMS or the
Companies) to take all necessary action to ensure the safety of users of the M2
during Traffic Adjustments, including providing:

(1) advance advertising (except in an emergency);
(i1) temporary variable message signs; and
(iii) temporary traffic barriers and lane markings;

subject to clause 3.4(h), RMS must procure THML to allow the Companies
occupation of the M2 to enable the Companies to undertake the Project Works and
not hinder or disrupt the Companies in performing their obligations to RMS in
respect of the Project Works except to the extent such hindrance or disruption is
necessary as a result of Emergency Works;

the Companies must give THML's Independent Engineer reasonable access to all
parts of the M2 which are closed during Traffic Adjustments; and

the Companies must obtain the prior approval of RMS's Traffic Management Centre
to any proposed Traffic Adjustment to the M2, except in the case of a Traffic
Adjustment initiated by THML or RMS under clause 3.4(d) where THML or RMS

must obtain such approval.

3.5 Companies to consult and co-operate

The Companies must consult and work co-operatively with THML and RMS in respect of
Traffic Adjustments to the M2.

3.6 Attendance on Companies' construction

If for reasons of public safety, THML reasonably considers that THML or THML's agents'
attendance is required on construction activities otherwise than for the purpose of effecting
Traffic Adjustments (for example, where construction activities are in close proximity to M2
traffic lanes) then the Companies will pay RMS for the costs to THML of such attendance in
accordance with clause 3.7.
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9. Disclaimer
(a) The Companies acknowledge that neither RMS nor THML has:
@) made any representation;
(i1) given any information or advice; or
(ii1) given any warranty,
of any kind in respect of any information or data supplied or made available by
THML or RMS.

(b) The Companies also acknowledge and agree that neither RMS nor THML acquires
any liability for or in connection with matters in respect of which RMS or THML
has reviewed documents, provided information or given comments or consent.

10. Notices to THML, HMML and PTAL

Any communication with THML, HMML or PTAL under or in accordance with this Schedule

14 must be addressed as shown below (or to such other address as notified in writing by RMS

or PTAL, THML or HMML from time to time):

THML

Address: Off Culloden Road
NORTH RYDE NSW 2113

Facsimile: (02) 9869 4519

Attention: General Manager

HMML

Address: Level 11, 1 Martin Place
SYDNEY NSW 2000

Facsimile: (02) 82324713

Attention: Company Secretary

PTAL

Address: Level 8, 9 Castlereagh Street
SYDNEY NSW 2000

Facsimile: (02) 8256 1402

Attention: Manager, Property Services

11. Safety

The Companies must:
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(a) implement appropriate OHS&R policies and procedures and comply with all of its
OHS&R responsibilities under this Deed and at law; and

(b) carry out the Project Works in a safe manner and so that no damage is caused to any
person or property.

12. Dispute resolution

12.1 General rule

Unless otherwise expressly provided in this Schedule 14, any dispute, claim, controversy or
difference arising under or in connection with this Schedule 14, as to:

(a) a matter arising under clause 2.3, 2.4, 3.2(a), 3.2(c) or 11; and
(b) any other matter of a purely technical nature,

will be referred for expert determination in accordance with this clause 12 (instead of clause 26
of the Deed).

12.2 Equitable relief
Nothing in this Schedule 14 prevents any Party from seeking equitable relief in any court.
12.3 Expert determination

The Companies and RMS acknowledge and agree that any expert determination under this
clause 12 will be conducted in accordance with the procedure set out in Annexure 3.

13. GST

(a) Any consideration provided for a supply made pursuant to this Schedule is GST-
exclusive unless otherwise provided.

(b) If a party making a supply made pursuant to this Schedule ("'supplier') has a GST
liability upon that supply, then the recipient of the supply ("recipient") must, in
addition to the consideration payable or to be provided in respect of the supply, pay
an additional amount representing the supplier's GST liability upon the supply. Any
consideration that is specified to be inclusive of GST must not be taken into account
in calculating the supplier's GST liability for the purpose of this clause. For the
avoidance of doubt, the additional GST amount payable by the recipient under this
paragraph (b) is not itself to be grossed-up.

(c) The additional amount on account of GST pursuant to clause 13(b) in relation to a
supply is payable at the same time as the consideration is to be provided for the
supply or no later than seven days after a tax invoice is issued to the recipient for
that supply (whichever is later).

(d) If the amount of GST recovered by the supplier from the recipient differs from the
amount of GST payable at law by the supplier (or an entity grouped with the
supplier for GST purposes) in respect of the supply, the amount of the difference
must be paid by or refunded to the recipient, as the case may be. Any additional
amount of GST payable by the recipient is payable upon the issue of an adjustment
note by the supplier.

(e) Where one party ("payer") is liable to reimburse or indemnify another party
("payee") for any cost or expenditure incurred by the payee ("Expenditure"), the
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amount of the reimbursement or indemnity payment shall be the full amount of the
Expenditure less the amount of any input tax credit to which the payee (or any
entity grouped with the payee for GST purposes) is entitled with respect to the
Expenditure plus any additional amount on account of GST in accordance with

clause 13(b).

®) Any part of a supply that is treated as a separate supply for GST purposes
(including attributing GST payable to tax periods) will be treated as a separate
supply for the purposes of this clause.

(2) Except where this Schedule provides otherwise, terms used in this clause which are
defined in the 4 New Tax System (Goods and Services Tax) Act 1999 will have the
meanings given in that Act.
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Annexure 3
Disputes

(Clause 12)

1. Notice of dispute

The Companies acknowledges that RMS or THML may give notice to the other of a dispute as
to a matter referred to in clause 12.1 and with such notice may give details of the matter which
it is proposed to be resolved by the Expert.

2. Appointment of Expert

(a) RMS and THML shall meet in an endeavour to agree upon a single expert to whom
the matter in dispute will be referred for determination (the "Expert"). RMS will
consult with the Companies in relation to the identity of the Expert.

(b) If within 21 days from the service of a notice referring the dispute to expert
determination, RMS and THML have either failed to meet or failed to agree upon
an Expert to be appointed, then the matter may forthwith be referred by either RMS
or THML to the Chairman for the time being of the Australian Commercial
Disputes Centre Ltd (or in his or her absence, the President for the time being of the
Council for the New South Wales Bar Association) who shall be requested to make
the appointment of the Expert within 30 days and in so doing may take such
independent advice as he or she thinks fit.

() Upon an Expert being agreed or selected under the foregoing provisions of this
Annexure, RMS and THML shall forthwith notify that Expert of the selection and
shall request advice within 14 days as to whether or not the appointment will be
accepted.

(d) If the Expert is either unwilling or unable to accept such appointment or has not
intimated willingness and ability to accept such appointment within the period of 14
days referred to in paragraph (c) , then (unless RMS and THML are able to agree
upon the appointment of another Expert) the matter shall again be referred (by RMS
or THML) to the Chairman for the time being of the Australian Commercial
Disputes Centre Ltd (or in his or her absence, the President for the time being of the
Council for the New South Wales Bar Association) who will be requested to make a
further appointment and the process will be repeated until an Expert is found who
accepts appointment.

3. Qualification of Expert

(a) No person may be appointed to act as the Expert unless qualified by education,
experience and training to determine the matter in dispute.

(b) Any person appointed or selected as the Expert in accordance with this Annexure is
entitled to act as the Expert provided that before accepting that appointment, the
proposed Expert must have fully disclosed any interest or duty which materially
conflicts with his or her function under the appointment and/or may prejudice a
determination.

(©) No person may, without the prior written agreement of RMS and THML, be
appointed as Expert who is (or has been at any time within the preceding 6 years) an
employee of either RMS or THML or who is (or has been at any time within the
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preceding 3 years) a consultant to or contractor of RMS or THML or who holds any
significant financial interest in RMS or THML.

4. Confidentiality

No person may be appointed as an Expert who has not agreed to hold in confidence any and all
information furnished by RMS or THML in connection with the dispute under this Schedule
14 (including the Expert's determination) and the existence thereof.

5. Remuneration

The appointment of the Expert will only take effect after an agreement has been reached
between RMS and THML (acting reasonably) and the Expert as to the Expert's remuneration.
The arrangement agreed on shall be clearly set out in writing and will be part of the agreement
between RMS, THML and the Expert.

6. Determination

(a)

(b)

(©)

(d)

(e)

®

The Expert may request data, information or submissions as the Expert thinks fit
and, if requested to do so by RMS, the Companies must comply promptly with such
requests on behalf of RMS. All information supplied to the Expert in writing by the
Companies on behalf of RMS shall be copied simultaneously to RMS and THML.

The Expert shall make a determination in writing and in such determination give
reasons for the determination, not later than 30 days after acceptance of the
appointment and shall ignore data, information and submissions supplied and made
after that 30 day period unless the same are furnished in response to a specific
request from the Expert.

The Expert may obtain such independent professional and/or technical advice as
may reasonably be required by the Expert.

If within a reasonable period (which shall not without the prior written consent of
both parties exceed 60 days after the acceptance by an Expert of the appointment)
the Expert has not rendered a determination, then at the request of either RMS or
THML.:

(1) a new Expert shall be appointed in accordance with the provisions of this
Annexure; and

(i1) upon the acceptance of the appointment by that new Expert, the
appointment of the previous Expert will cease,

provided that if the previous Expert has rendered a determination prior to the date
upon which the new Expert accepts the appointment, that determination will be
binding upon RMS, THML and the Companies and the instructions to the new
Expert shall be withdrawn.

The Expert is deemed not to be an arbitrator but shall render a determination as an
Expert and RMS and the Companies agree that any law or legislation relating to
arbitration will not apply to that Expert or the determinations or the procedure by
which such determinations are reached.

The determination of the Expert will be final and binding upon RMS, THML and
the Companies, save in the event of fraud, manifest error or failure by the Expert to
disclose any relevant interest or duty in accordance with this Annexure.
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(2) RMS, THML and the Companies shall bear the costs and expenses of all counsel,
witnesses and employees retained by them. The costs and expenses of the Expert
will be apportioned between RMS and THML in a manner proportionate to the
determination made by the Expert. The Expert's determination shall address the
proportions in which they should bear the Expert's costs. The Companies must pay
RMS any costs of the Expert that the Expert determines RMS must bear.

7. Role of Company

(a) RMS will give the Companies copies of any data, information or submissions given
to the Expert by RMS.

(b) On request by RMS, the Companies must
6] attend and participate at any hearing held by the Expert or any other

meeting relating to the dispute; and/or

(ii) make submissions to the Expert and comply with any requests by the
Expert for data, information or submissions.
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WSO/M5 Interface
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1.1

Definitions and interpretation

Definitions

In this Schedule 15:

"Affected Areas" means any part of the M5 affected by the Project Works.
"Afternoon Peak Period" means each of the following periods of time:

(a) 2.00pm to 8.30pm on Monday to Friday (except public holidays); and
(b) 4.00pm to 8.30pm on Saturday, Sunday and public holidays.

"Emergency Works' means works or actions required to deal with an abnormal event which
requires an urgent response to:

(a) protect or repair the M5, the Project Works, other property or the public;
(b) provide access to emergency services or traffic control; or

(© prevent any occurrence which may cause damage to the M5 or the Project Works or
compromise the safety of any person or property.

"Existing M5 Western Link Land" means the land to be leased to Interlink under the M5
Western Link Lease, as at 14 December 2002.

"Interface' means the interface between the Motorway and the M5.

"Interface Design Brief" means Appendix 25 to the Scope of Works and Technical Criteria
read in conjunction with the Scope of Works and Technical Criteria.

"Interface Structures" means those structural and architectural parts of the M5 which must
be adjusted as a consequence of the Project Works.

"Interface Systems" means those electrical, mechanical, hydraulic, electronic, fibre optic,
telemetric and other information, data collection, detection and control system parts of the M5
which must be adjusted as a consequence of the Project Works.

"Interlink's Independent Engineer" means an independent engineer appointed by Interlink
and approved by RMS in writing, such approval not to be unreasonably withheld.

"Lane Occupancy Fee' means, in respect of a traffic adjustment of a type described in
Annexure 2, the lane occupancy fee specified for that type of traffic adjustment in Annexure 2.

"Morning Peak Period" means each of the following periods of time:
(a) 4.00am to 9.30am on Monday to Friday (except public holidays); and
(b) 4.00am to 10.00am on Saturday, Sunday and public holidays.

"MS5" means the permanent works designed and constructed by Interlink in accordance with
the M5 Project Deed and the M5 Western Link Project Deed, including any ancillary works
which are not located on the M5 Lease Area.

"M5 Land" means land which is leased or is to be leased to Interlink under the M5 Lease.
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1.2

""MS Lease'" means lease number 2022295 which is registered on Auto Consols 8645-43 and
8646-70 and is as defined in the M5 Project Deed

""MS5 Lease Area'" means the M5 Land and the Existing MS Western Link Land.

"M5 Project Deed" means the deed entitled "F-5 Tollroad Project Deed" between RMS, the
State of New South Wales and Interlink dated 21 February 1991 as amended from time to
time.

""MS Western Link Lease" means the lease in respect of the Existing M5 Western Link Land
to be granted by RMS to Interlink pursuant to clause 4 of the MS Western Link Project Deed
which, as at 14 December 2002, has not been registered or completed.

""M5 Western Link Project Deed" means the deed so titled between RMS, the State of New
South Wales and Interlink dated 15 June 1993, as amended from time to time.

"Off-Peak Period" means any period of time which is not a Peak Period.
"Peak Period" means:

(a) a Morning Peak Period; or

(b) an Afternoon Peak Period.

"Post-Satisfaction Date Budget" means the budget showing the third party costs and
expenses which Interlink expects to incur after the Satisfaction Date in connection with the
Motorway.

"Project Works" means all of the physical works including temporary works to be
undertaken by the Companies under this Deed.

"Transferred M5 Western Link Land' means the land shown in Annexure 3 as "area to be
transferred from M5 to WSO" and the stratums shown in Annexure 3 as "area to be transferred
from M5 to WSO (stratum)".

"Varied M5 Western Link Land" means the Existing M5 Western Link Land excluding the
Transferred M5 Western Link Land.

Interpretation

In this Schedule 15, references to clauses, exhibits and annexures are references to clauses,
exhibits and annexures to or of this Schedule and a reference to this Schedule includes any
exhibit or annexure to this Schedule.

Design and construction

Design Documentation

(a) The Companies must provide to Interlink, at the same time as it is provided to RMS
and the Independent Verifier under clause 8.3 of this Deed, a copy of the final
Design Documentation for each stage of construction (in a self contained package
which is capable of interpretation without reference to other material) for that part
of the Project Works which affects the Interface Systems and the Interface
Structures or which is to be carried out in the Affected Areas.

(b) The Companies acknowledge and agree that:
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(©)

(1) Interlink's Independent Engineer may provide to RMS its written
comments on the Design Documentation;

(ii) RMS will forward any comments provided by Interlink's Independent
Engineer to the Independent Verifier;

(ii1) the Independent Verifier will address any comments provided by
Interlink's Independent Engineer under clause 2.1(b)(i) in the verification
of the Design Documentation; and

(iv) the Companies must comply with the Design Documentation as verified
by the Independent Verifier.

Unless otherwise agreed in writing by RMS, the Companies must not use for
construction purposes any Design Documentation referred to in clause 2.1(a)
unless:

(1) a copy of that Design Documentation has been provided to Interlink; and

(i1) it has been verified by the Independent Verifier with any comments
provided by Interlink's Independent Engineer under clause 2.1(b)(i)
addressed by the Independent Verifier as part of the verification.

2.2 Construction Plan and Traffic Management and Safety Plan

()

(b)

(c)

(d)

The Companies must provide to Interlink, at the same time as they are provided to
RMS under clause 7.4 of this Deed:

(i) extracts of the Construction Plan for each stage of construction (in a self
contained package which is capable of interpretation without reference to
other material) detailing each Company's proposed work methods; and

(ii) extracts of the Traffic Management and Safety Plan for each stage of
construction (in a self contained package which is capable of
interpretation without reference to other material) detailing each
Company's proposed management of the impact of its work on the
capacity and performance of the traffic and transport network,

to the extent only that they relate to that part of the Project Works which affects the
Interface Systems and the Interface Structures or which is to be carried out in the
Affected Areas.

The Companies acknowledge that Interlink's Independent Engineer may provide to
RMS its comments on the extracts of the Construction Plan and the Traffic
Management and Safety Plan provided pursuant to clause 2.2(a).

If RMS gives the Companies notice that the extract Construction Plan or the Traffic
Management and Safety Plan does not comply with this Deed under clause 7.4(d) of
this Deed and the Companies believe that RMS is not entitled to do so, the Parties
agree that any such dispute between the Parties must be determined in accordance
with the procedure set out in this clause 2.2 (instead of clause 26 of the Deed) if
RMS provides this notice as a result of comments on the extract Construction Plan
or Traffic Management and Safety Plan made by Interlink as referred to in clause
2.2(b).

Nothing in this clause 2.2 limits or otherwise affects RMS's rights under clause 7.4
of this Deed.
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(e)

®

If requested by RMS, the Companies agree to attend and participate in discussions
between RMS, Interlink and Interlink's Independent Engineer in respect of any
dispute of the nature referred to in clause 2.2(c). The Companies acknowledge that,
if RMS and Interlink do not resolve the dispute referred to in this clause 2.2(e),
RMS or Interlink may, within 1 Business Day of the meeting, give written notice to
the other requiring the dispute to be referred for expert determination.

The Companies and RMS acknowledge and agree that:

1) all disputes referred to expert determination as referred to in
clause 2.2(e), will be determined by an independent engineer (""Expert")
who is experienced in similar projects:

A. agreed by RMS and Interlink within 4 Business Days of the
notice referred to in clause 2.2(e); or

B. if RMS and Interlink fail to agree on the identity of the expert
within that 4 Business Day period, nominated by the
President of the Institution of Engineers Australia. In the
event that the person nominated by the President of the
Institution of Engineers Australia is unavailable or is
unwilling to act, the President of the Institute of Engineers
will nominate another person (and this sentence will reapply
until the person nominated is available and willing to act);

(i1) Interlink and RMS will enter into an agreement with the Expert to the
effect that the Expert will not be liable in connection with the
determination of the dispute, except in the case of fraud on the part of the
Expert;

(iii) RMS and Interlink must make written submissions to the Expert within 4
Business Days of the date of appointment of the Expert and, if requested
to do so by RMS, the Companies must prepare such submissions on
behalf of RMS;

(iv) the determination of the Expert must be made within 24 hours of the
expiry of the 4 Business Day period referred to in clause 2.2(f)(iii);

W) the determination of the Expert will be final and binding on Interlink, the
Companies and RMS; and

(vi) the Companies must bear their own costs in connection with the expert
determination proceedings and must pay half of the cost of the Expert.

2.3 Construction

The Companies must:

(2)

(b)

carry out that part of the Project Works which affects the Interface Systems and the
Interface Structures in accordance with the Design Documentation (as verified by
the Independent Verifier) and the Interface Design Brief without any amendment or
derogation from them and in a manner which minimises any damage to the M5
other than to the extent necessary to make the connection with the MS;

carry out the connection of the Motorway to the M5 in a way which minimises the
disruption to the free flow of traffic on the M5; and

Project Deed - Schedule 14 249

L\314371291.1



Western Sydney Orbital

(©) use its best endeavours to complete and submit to RMS the "works as executed"
drawings of the Transferred MS Western Link Land within 18 months of the
Completion Date of Stage 1.

Affected Areas

3.1 Access to Affected Areas

3.2

(a)

(b)

(c)

The Companies must provide Interlink and RMS with at least 20 Business Days
written notice of the dates upon which the Companies anticipates they will
commence any adjustments to any Interface System or Interface Structure and not
less than 3 Business Days written notice of the actual date upon which the
Companies proposes to commence the adjustments of Interface Systems or
Interface Structures (as applicable).

RMS will procure that Interlink gives the Companies access to the M5 at the times
specified in the notices given to RMS and Interlink by the Companies under clause
3.1(a) for the purpose of carrying out the Project Works.

Prior to the Completion Date, the Companies must give Interlink's Independent
Engineer access to the Affected Areas, subject to normal safety and security
constraints, for the purposes of monitoring compliance with clause 2.3.

Reinstatement of Affected Areas

(@)

(b)

(c)

The Companies must:

(1) ensure that the Affected Areas, including any landscaped works within
the Affected Areas, are reinstated at least to the condition existing at the
time of commencing any Project Works having regard to any condition
surveys which the Companies have carried out in accordance with this
Deed and clause 3.2(a)(ii); and

(i1) arrange joint condition inspections of the Affected Areas by Interlink,
RMS and the Companies and (if required by Interlink, RMS or the
Companies) arrange independent dilapidation surveys for the purpose of
establishing the condition of the Affected Areas (at the Companies' cost):

A. immediately prior to first commencing Project Works within
the M5 Lease Area; and

B. on completion of the Project Works within the M5 Lease
Area by the Companies.

If a dispute arises between the Parties as to the reinstatement of the Affected Areas,
the dispute must be determined in accordance with the procedure set out in this
clause 3.2 (instead of clause 26 of the Deed).

If requested by RMS, the Companies agree to attend and participate in discussions
between RMS, Interlink and Interlink's Independent Engineer in respect of any
dispute of the nature referred to in clause 3.2(b). The Companies acknowledge that,
if RMS and Interlink do not resolve the dispute referred to in this clause 3.2(c)
RMS or Interlink may, within 1 Business Day of the meeting, give written notice to
the other requiring the dispute to be referred for expert determination under clause

2.2(9).
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3.3 Traffic adjustments to the M5

(a) RMS acknowledges and agrees that:

(1) traffic adjustments to the M5 will be required for the connection of the
Motorway to the MS5;

(i) the Companies are entitled to require RMS to procure Interlink to make
such traffic adjustments in accordance with the procedure set out in
clause 3.4; and

(iii) RMS will procure Interlink to undertake all such traffic adjustments in
accordance with clause 3.4.

(b) Without limiting the Companies' obligations under clause 6, the Companies:

@) must pay RMS in accordance with clause 3.6 for services provided by
Interlink in undertaking such traffic adjustments; and

(i1) must pay RMS a Lane Occupancy Fee pursuant to clause 3.7 for any
such traffic adjustments.

3.4 Procedures for traffic adjustments

RMS and the Companies agree that the following procedure will apply to all traffic
adjustments to the MS5:

(2)

(b)

(c)

(d)

(e)

®

(2)

the Companies must advise RMS and Interlink of the proposed timing and duration
of traffic adjustments within 40 Business Days after the Satisfaction Date and, if
any changes have been made to the proposed program, provide updates of the
program to RMS and Interlink as soon as practicable thereafter;

the Companies must give RMS and Interlink:

1) a minimum of 20 Business Days written notice of the Companies' actual
requirements for traffic adjustments; and

(i1) the notices referred to in item 1 of Annexure 1;

the notice periods referred to in clause 3.4(a) and clause 3.4(b) will not apply in the
case of Emergency Works required to be undertaken by the Companies;

subject to clause 3.4(g), RMS must procure Interlink to carry out traffic adjustments
to the M5 in accordance with the notices received by it from the Companies
pursuant to clause 3.4(b) or as required by the Companies for Emergency Works;

RMS must procure Interlink to take all necessary action to ensure the safety of users
of the M5 during the closure(s);

RMS must procure Interlink to allow the Companies occupation of the M5 to enable
the Companies to undertake the Project Works and not hinder or disrupt the
Companies in performing their obligations to RMS in respect of the Project Works;
and

the Companies must obtain the prior written approval of RMS's Traffic
Management Centre to any proposed traffic adjustment to the MS5.
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3.5 Companies to consult and co-operate
In exercising its rights under clauses 3.1 to 3.4, the Companies must consult and work co-
operatively with Interlink and RMS.

3.6 Payment for effecting traffic adjustments
The Companies will pay RMS in accordance with the rates set out in Annexure 1 for services
provided by Interlink in performing its functions described in clause 3.4.

3.7 Lane Occupancy Fees

If a traffic adjustment of a type described in Annexure 2 occurs as a direct result of the

construction of the Project Works then the Companies will pay to RMS the Lane Occupancy

Fee specified for that type of traffic adjustment in Annexure 2.

3.8 Payment claims

(a) RMS must give the Companies claims for payment on account of amounts owing
under clauses 3.6 and 3.7, separately showing the amount payable under each clause
and containing evidence reasonably required by the Companies to support the
amount claimed, within 15 Business Days of the end of each month.

(b) The Companies must pay the amount set out in the payment claim, to the extent it is
not disputed by the Companies, within 20 days of receipt of the payment claim.

(©) In the event the Companies dispute a payment claim, the Companies must notify
RMS within 5 Business Days after receiving the relevant invoice. RMS and the
Companies will arrange for their respective executives who have authority to
resolve the dispute to meet promptly in order to resolve the dispute. The Companies
will pay any amount so resolved promptly after resolution of the dispute. If the
dispute cannot be resolved, all parties are free to exercise their legal rights.

(d) In the event that the Companies dispute a payment claim, RMS may request the
Companies to procure the attendance of an executive of the Companies who has
authority to resolve the dispute at a meeting of executives of RMS and Interlink in
respect of the disputed payment claim with a view to resolving the dispute between
the Companies, RMS and Interlink, and the Companies must comply with such a
request.

3.9 RMS not liable for Interlink acts

(a) RMS will use reasonable endeavours to procure Interlink to do what this Schedule
15 contemplates that Interlink will do or requires Interlink to do.

(b) Subject to complying with its obligations in clause 3.9(a) of this Schedule and
clause 7.15 of this Deed, RMS will not be liable to the Companies upon any Claim
or for any Loss suffered or incurred by either Company arising out of or in any way
in connection with Interlink failing to do what this Schedule 15 contemplates
Interlink will do or requires Interlink to do.

4. Supply of surveillance camera feeds

(a) The Companies must make available at the boundary of the M5 Lease Area (or
other location as agreed), at no cost to Interlink, live video feeds from the
Companies' Motorway surveillance cameras located within 3 km of the M5
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interface. Operational control of the surveillance cameras will remain with the
Companies.

(b) RMS will procure that Interlink makes available to the Companies corresponding
MS5 video feeds (to the extent that they are available).

5. Interface Management
5.1 Reciprocal licences to access land
(a) Either or both of the Companies (as necessary) will grant Interlink and any person
acting with Interlink's authority a continuing and irrevocable licence to access the
Transferred M5 Western Link Land during the period from the Completion Date
until the expiry or termination of the M5 Western Link Lease for the purposes of
carrying out maintenance and repairs to the M5, or for dealing with an emergency.
RMS will procure that Interlink gives the Companies 3 days' notice or other notices
as agreed between the Companies' and Interlink's maintenance managers of its
intention to enter the Transferred MS Western Link Lank, except in the case of
emergencies where no notice will be required.
(b) RMS will procure that Interlink grants the Companies and any person acting with
the Companies' authority a continuing and irrevocable licence to access the Varied
MS5 Western Link Land during the period from the Completion Date until the expiry
or termination of the M5 Western Link Lease for the purposes of carrying out
maintenance and repairs to the WSO, or for dealing with an emergency. The
Companies will give Interlink 3 days' notice or other notice, as agreed between the
Companies' and Interlink's maintenance managers of its intention to enter the
Varied M5 Western Link Land, except in the case of emergencies where no notice
will be required.
5.2 Management of the opening of the Interface
The Companies must notify Interlink 6 months prior to the opening to traffic of any section of
the Interface with a view to Interlink and the Companies implementing appropriate procedures
in respect of the opening of the Interface.
5.3 Principles for the Interface
The Companies must at least 6 months from the Satisfaction Date and every following 6
months, meet with Interlink to implement appropriate procedures in respect of the following:
(@ ongoing maintenance of the Interface;
(b) the grant of a licence from Interlink to the Companies in respect of closed circuit
television;
() the grant of a licence from the Companies to Interlink in respect of closed circuit
television;
(d) the management of emergencies and incidents;
(e) the exchange of traffic management and traffic flow data between the Motorway
and the M5; and
® the erection and maintenance of motorway and service centre signage,
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5.4

5.5

on the basis that the Companies and Interlink agree to reasonably participate in such
discussions and the development of such procedures. RMS will procure that Interlink
reasonably participates in such discussions and the development of such procedures on the
same basis.

Advertising

The Companies must not place or permit the placement of any advertising signage on the
Transferred MS Western Link Land.

Maintenance of Motorway on Varied M5 Western Link Land

Subject to clause 5.3(a) the Companies must maintain and repair in accordance with the Scope
of Works and Technical Criteria those parts of the Motorway located on the Varied M5
Western Link Land. RMS will procure that Interlink gives or ensures that the Companies have
such access to the Varied M5 Western Link Land as the Companies requires to comply with its
obligations under this clause.

RMS indemnity

Without limiting any of the Companies' other obligations under this Deed, the Companies
indemnify RMS against any action, claims, costs, losses, expenses and damages (including the
costs of defending or settling any action or claim) in respect of:

(a) loss, loss of use of, or damage to the property of Interlink; and
(b) personal injury (including death) or illness to any person,

arising out of or by reason of any act or omission, whether intentional, negligent or otherwise,
by either Company in relation to the design and construction of the Project Works in the
Affected Areas or otherwise within the M5 Lease Area.

Costs

(a) Subject to clauses 7(b), 7(c) and 7(d) and receipt by the Companies of satisfactory
documentation evidencing payment by Interlink, the Companies will pay RMS an
amount equivalent to the reasonable third party costs and expenses incurred by
Interlink in respect of all third party legal and technical advisors engaged by
Interlink in relation to the planning, documentation, design, construction and/or
opening of the Interface, as specified in the Post-Satisfaction Date Budget or
otherwise required by RMS in accordance with clause 7.

(b) As soon as practicable after the Satisfaction Date, RMS will provide the Companies
with a Post-Satisfaction Date Budget.

(©) RMS will provide the Companies with an estimate of the third party costs and
expenses which Interlink anticipates will be incurred by Interlink, that are not
specified in the Post-Satisfaction Date Budget, before they are incurred.

(d) All invoices for services provided by a third party to Interlink in relation to the
planning, documentation, design, construction and/or opening of the Interface will
be forwarded to the Companies promptly after they have been paid by Interlink
together with any relevant supporting documentation. The Companies will pay
RMS the amount of such invoices (including any GST included in that invoice), to
the extent they are not disputed by the Companies, within 20 days after receiving
the invoice and supporting documentation from RMS.
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(©

®

In the event the Companies dispute an invoice, the Companies will notify RMS
within 5 Business Days after receiving the relevant invoice. RMS and the
Companies will arrange for their respective executives who have authority to
resolve the dispute to meet promptly in order to resolve the dispute. The Companies
will pay any amount so resolved promptly after resolution of the dispute. If the
dispute cannot be resolved, all parties are free to exercise their legal rights.

In the event that the Companies dispute an invoice, RMS may request the
Companies to procure the attendance of an executive of the Companies who has
authority to resolve the dispute at a meeting of executives of RMS and Interlink in
respect of the disputed invoice with a view to resolving the dispute between the
Companies, RMS and Interlink, and the Companies must comply with such a
request.

Disclaimer

(a)

(b)

GST

()

(b)

(©

(d)

The Companies acknowledge that neither RMS nor Interlink has:
(1) made any representation;

(ii) given any information or advice; or

(iii) given any warranty,

of any kind in respect of any information or data supplied or made available by
Interlink or RMS .

The Companies also acknowledge and agree that neither RMS nor Interlink
acquires any liability for or in connection with matters in respect of which RMS or
Interlink has reviewed documents, provided information or given comments or
consent.

Any consideration provided for a supply made pursuant to this Schedule is GST-
exclusive unless otherwise provided.

If a party making a supply made pursuant to this Schedule ("supplier') has a GST
liability upon that supply, then the recipient of the supply ("recipient") must, in
addition to the consideration payable or to be provided in respect of the supply, pay
an additional amount representing the supplier's GST liability upon the supply.
Any consideration that is specified to be inclusive of GST must not be taken into
account in calculating the supplier's GST liability for the purpose of this clause.
For the avoidance of doubt, the additional GST amount payable by the recipient
under this paragraph (b) is not itself to be grossed-up.

The additional amount on account of GST pursuant to clause 9(b) in relation to a
supply is payable at the same time as the consideration is to be provided for the
supply or no later than seven days after a tax invoice is issued to the recipient for
that supply (whichever is later).

If the amount of GST recovered by the supplier from the recipient differs from the
amount of GST payable at law by the supplier (or an entity grouped with the
supplier for GST purposes) in respect of the supply, the amount of the difference
must be paid by or refunded to the recipient, as the case may be. Any additional
amount of GST payable by the recipient is payable upon the issue of an adjustment
note by the supplier.
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(e

®

(2

Where one party (""payer") is liable to reimburse or indemnify another party
("payee") for any cost or expenditure incurred by the payee ("Expenditure"), the
amount of the reimbursement or indemnity payment shall be the full amount of the
Expenditure less the amount of any input tax credit to which the payee (or any
entity grouped with the payee for GST purposes) is entitled with respect to the
Expenditure plus any additional amount on account of GST in accordance with
clause 9(b).

Any part of a supply that is treated as a separate supply for GST purposes
(including attributing GST payable to tax periods) will be treated as a separate
supply for the purposes of this clause.

Except where this Schedule provides otherwise, terms used in this clause which are
defined in the A New Tax System (Goods and Services Tax) Act 1999 will have the
meanings given in that Act.

10. Notices to Interlink

Any communication with Interlink under or in accordance with this Schedule 15 must be
addressed as shown below (or to such other address as notified in writing by RMS or Interlink
from time to time):

Interlink Roads Pty Ltd

Address: Toll Plaza,
MS5 South Western Motorway
HAMMONDVILLE NSW 2170

(PO Box 700, Moorebank NSW 1875)

Facsimile: (02) 98251101
Attention: General Manager.
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