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Schedule 7 - Amendments to the Motorway Stratum Agreement to Lease

PART A - Amendments with effect from the Satisfaction Date

ctorway Stratum Agreement to Lease and the Motorway Stratum Lease are amended with effect

—
' 3

(3]

X -

' Date as foliows

sction headed ‘Partes’ is deleted and replaced with
‘Parties Transport for New South Wales of 231 ENzabeth Streel Sydney New
South Wales (Transport)

WestLink Motorway Limited. ABN 63 096 512 300 of 101 Wallgrove

Rd, Eastemn Creex NSW 2766 (Company)

(O rroperty Informaton New South Wales and replaced
RMS" are deleted and replaced with “Transport
d the Motorway Stratum Lease. as set out in Annexure A is amended as follows

on the cover page, "ROADS AND MARITIME SERVICES® is deleted and

with “TRANSPORT FOR NSW, ABN 18 804 239 602

i"

Lessor” means Transport for NSW

PART B - Amendments with effect from the Further Amendment Date




PART C: Amendments with effect from the Date of Integration Completion

The M Stratum Lease are amended with effect

e

0

a) the sect headed '‘Recials’ the foliowing new recital H is Inserted
"
M7-M12 Integra d
(4 :.‘.’.l“f the Molorway Stratum |

D) the following new definitions are inserted into clause 1

*2048 Motorway Stratum Lease means the lease (o be granled by Transport fo WSO Co i
accovdance with clause 8B of this Deed and will be substantially on the same lerms and
condifions as the draft deed of lease confained at Annexure E

2048 Motorway Stratum Lease Commencement Date means 71 July 2048

2048 Motorway Stratum Lease Termination Date means the |last day of the “Term” (defined
the Project Deed and as determined under clause 28 ©

M7-M12 Integration Project Deed mes 2 deed entit

Deed” Dalwaen. among onNars, 1ransy

Company and WSO Co dated Febrary

ge of the M7 motorway af

M7-M12 Interchange mee&ns the

ncludes the entry ramp from §

i the AM1D
ve fo the M12 1

M7 Widening means the widening of the M7 motorway from the Richmond Road overpass (o

» A . N I
he M5 inlerchange



(e}

)]

Motorway Stratum Lease No, 2 means the lease lo be granfed by Trangpar fo W0 Ca i
accardmnce with clause 84 of this Dead which will be suhsfandtally on the same farms and
condifons as the araff deed of lease confained af Annexure 0.

Maotorway Stralum Leagse No, 2 Commancement Dafe had the Same mednmng ag o tha
Molorway Straium Lease Na, 2

Motorway Stratum Lease No. 2 Termination Dafe means the fas! day of the “Term” (defined
in tha Praject Dead and as determined undar clause 28 of the Project Dead).

Motorway Stratum No, 2 means the real propenty o be he subfect of tha Motanway Siralim
Lease No. 2 a5 delermmed in acoandancs with clauses TA and 84 af this Deed

MEW Land Registry maans the registry thel operades the land and tlles regisiny in Mew Sowth
Walgs,

Retained Works has the mesning ghven o it in tha M7P-M12 integration Profect Deed
clawse 1.3 15 deleled and replaced with

“1.3 Expressions used tn the Profect Dead and MT-M12 Integration Project Deed

Any word, exprazsion, refarence or ferm wsed in this Deed which is defined in fhe Project
Digad or the MT-M12 integration Project Deed and is not specifically defmed i this Dead wil,
unfess the comext! othenwise reguires, have in this Deed the same meaning as in the Profect
Dgad ar fhe MT-M12 infegration Froest Deed ag the conlexl reguies "

insart 3 new clavse TA after clause 7.3 a5 follows

‘TA Sunvey of Motorway Strafum Loase Mo, 2

7.1A Registrable Form

{&) Transpor! and the Company scknowledpe and agres that the purpose of this clawse
TA and clapse BA is fo give affect o a fuither lease (being the Molorway Strafum
Lease Mo, 2) that ts infandad to cover the neal property in comnnection with witening
of the M7 Maolorway and the M7-M12 Infarehange conlemplaled by the M7-M12
Infegrafion Project Dead, § being acnowledged thal the Wolonway Stalum Lease
was granfed provously,

ity Transpor and the Company acknowiedge and agres thaf the Molorway Stratum
Lgase No, 2 coriiol be regrslered unger e Real Propedy Acl 1900 (NSGW) i ils
prasent form

7.24 “As Bullt” Engineening Survey

{a) Subject fo clause T 24[c), the Company agreas fo (bafone the dale which is 12
moviths affer lnfegration Complefion);
il carry ot an "as buil® engineanng suney of
A the works and aress of land compnising the Molorvay, any
rock anchars (inefuding Me areas refered fo m elase
T 240000 consiructed on the Prajec! Sife; ang

B tha works and siruciures comgvising any Eagameants refemad
toin gladize B 2 and

83 a consequence, must prepare and delfiver fo Transpart




“work a5 axecuded” drawings and an afecironis copy of Bem
in “dxf” formal for such other farmal a5 may be agreed by the
Fartfesl; and

a Jaimensional compuior mode! that conforms waith cliuses
X1, 3.F amd 3.5 of TINSW Q4 Specification G73 Defad
Survey for such oiher formai as may be agread bedween fha

partiag),

of the perls of the Molorway created by the M7 Widsning Works and
Refained Works [“Additionsl Motoerway Elements”), any rock anchors
and the Easernents (f anyl referred fo In clavse 5.2 and prowvide (2 hend
coples and (2) elecirons cogies of such work as execited™ arawings
and thi covmpwder model o Transpor,

angire thal e “work as executed” drawings and the compiiter moda!

raferrad to in clawse 724700 specty i sufficient gdetail

A

all stralvm haighls, widths and depths of the Additional
Motorway Elemenis raferanced fo the Geocanfric Datum of
Ausgiralis 2020 ["GDA7 and the Ausiralian Height Cafum 71
{FAHDT;

ihe throe-dimensiona! co-ordinales rfarenced o GOA and
AHD dafining the bowndanes of the Additional Moforway
Efermants which wall be the land defermined hawimg regerd fo
the matiers comlemplated in cleyse T 2A4(b);

the threg-oémensional co-orainales referanced to GOA and
AHD the length and reke and the heads of all rock anchors;

the three-gimensional co-ordinales referenced lo GDA and
AHD defiming the boundanes for the Easaments (if any)
refarred fo i clause 8.2

tha hwo-dimensianal co-ardinaes rforenced fe GDA and
AHD defining the propesed boundarnes of fhe Marlenance
Sifas;

the hwo-dimensianm co-ordinates refmamnced fo GOA and
AHD of aff Savvice Works:

1} fe the extend the redevand Services has been ra-
Iocated during consiruction of e M7 Widening
Warks, ar

2} where fha raiavant Sendce remaing i ifs onginel
positian, fo the extent lo which the location of the
riskgvand Senwoe i idanided m undarTaking e AT
Widening Works,: and

fhe thrpg-dirmansanal co-arinsies raferemced fo GDA and

AHD digfining the miemace bowndames belwean e Molonway
and e M2, M4 W5 and MT2 Malonvays

fai} angiva thal the “work as execuisd” drawings and the compuler modad
rederred fo in clause T, 24{a)i):




inciivde cross sechion plang al 20 melre chainage infendals
inclvaing sectivnal changes and a long section plan e each
camageway and cross passages batween each camagoway,

a8 fre atheraise prapired in accordancs wilh the Scope of
Works and Technical Crifaria and the Brel of Survay
Regquiremants o ouf in Annexure & and
c. arg cartified by a Regislorsd Sunsayor
1l to be complale and accurals;
2 fo hawve bean prapared in accordance with and fo
meel the requiramants of this clause 724" and
] fo be adegquale for the determinalion of af
Bourndarias and otharwise fo confam alf necessany
indformation fo enabie Transport fo il its
obiigations under clawse T34, and
v far ihe avoidance of doubl, ihe oblipation of the Company wnder s

clause 7.24 lo camy owf an “as bl enginearing survey does nol
inclrde the pregaration of cadasfral drawings or servays or, [he provision
of information relating fo tifles or ifle sunvays, all of which musf be

uwnderfakan wider clauss F .34
iol] The parties acknowledge amnd agres thal the Malonvay Stratm Mo, 2
i Wil anly compse

A

ihe araas of land and air gpece of such per of the Moloraay
corhpising the road warks fother Han enlry and exif ramps fo
Medonuay created by tha MT Widsning Works bt incluging
ihe pants of the MP-M12 Intgrchangs Works which comprise
Rislmimed Wovks) which waill be Gmited o

1] 5.3 matrae in maight above aach Carmiagawsay;

2l 2.0 mefres in depth below each carrageway
fwhare apphicabia);

] 2.0 malres in widlh from each of he ouler kerks o
edge of gach cariageway (as appiicabie).

4 the wvnar kerbs oF edge of each carmagewsy (as
aomicablel and

5 where M7 Widening Wovks interface the eisfing

MT Motorway Straium Loase, thie fease wil adap!
the exigting lesse boundary (85 applicabla);

the areas of land and s space of such part of the Mofonway
created by the MT Widaning Works comprising those pans of
Foad works thal are anfry and axif ramgs fo the Molorway,
witich Wil be findted for

b ﬁ.ﬂmhhmwm each ramp
Carmiapeway,




il

(&}

2 2.0 melres in deplh below each ramp carmageway
(wheve applicable),

3 2,0 medres in width from each of the karbs or
&ﬂgﬂ: af @ach ramp carlageway (as apphicabie),
an

4} whare M7 Widenmng Works intevfaca the exishing
MT Medoraay Stralum Lease, s fease wil adopl
the sxisling fease boundary (05 appicabi)

fhe agreed areas of land comprsng he pert of the Matonaway
ergled by the MT Widendng Works, ather fhan the road
wks,

the aress of land ganerally enclosed by & bowndary of 1 maidre
hayond fhe excaveled area of road funne's, emergency
Secess el Srofs-passanes and any venidation luangl
mcinaing any excavatind frea for parmranent ingsfaliahons

the area enclosed by [he wals of the W30 Control Ceinlreg,;
angd

the areas of land comprising the approaches fo and exis of
the Molorwa)y crealed by the M7 Widening Works (imined in
highl, width and depth). and

{u) wall ROF COMprnss;

A
B

.

0.
E

the Pubilic Transpon Comidor Stratim

Local Road Works,

fhe works that inferlzce with e M2, M4, M5 and Mi2
Mofonways fo the axhant such works farn et of any of hosea
Mofonyays;

&y ramode signposts and traffic signals; and

any shared path (as descnibad fn secton 1.1(p) of e Scope
of Works end Technical Critenial,

and wil be genaraly as shown in e ouliing plens and drawmgs which
appay 0 Annexre 8. sidect fo any changes 1o the aned [0 e leased
which are agreed by he parties in wiling.

Ther Compity agrees I commancs g "as ™ angingdrmp Sty of thoge argas
af the Molorsay Strlum N, 2 and ihe Easements [ any) referred fo i cliwse 5.2
and atharwise complate the “as buil” engineeig survay and delver all
documanfalion and computer models reguired puvseant fo claise T 24(a) for the
balamce of the Molorway Sirafum Mo, 2 congirvcted on the Consiuciion Sie and
tha Easaments referrad fo in clause 8.2 within 12 months of infegrafion Completion.

7,34 Properly Survey

Commencing upan the receipt of alf documentafion and compuler moders requinad
pursuand fo cause T 2408l of ihis Deed and pursuant fo clause T.24(a) of the
Gandry Lang Agresmend o Lease and suljoc! fo clowse 734D Transeot moust
use bes! endesvows o




(=)

fd)

(s

il prapare and cawsa (o be registered such documants as are NECessary
fo creale the Epsamants {if any) refemed o in clause 8 2;

i} prepane and calse fo be registered plans of consafidation o subdivisian
i1 rlation fo the Molorway Shrafum No. 2 fo reduce, fo the exferd
prachcafly possibde, the number of tifles comprising the Mofonyay
Stratum Mo 2

(&) conslll walh he Company in relation to the praparedion of the plans of
conrsolidation or suhaiwsion:

vl answir ol requisitians raded by the NSW Lond Regisiny and lialse wifh
fha NSW Land Registry with a view lo the plans of consolidation or
Subdiision belng regisferad,

v obtain 8 copy of @ach regisfared plan of consalidalion or SN &8
S00n 8% practicabip after thal plae i regrsiened onder the Real Fropedy
Act TR0 (NSW], and

il ansure if is the registenad propmelor of the Moforway Slrafurn No. 2 free
of alf neumbranses, oovenanls, easemends of nphts fafier than thase
Easemanis confemplaled pursuan fo clouse 81 which wowld mafedaly
prajudice [he Compavy’s ahilify fo sxercise ifs rights or parform its
oitigalions undsr the M7T-M12 indegration Project Deed,

bafore e dale which is 18 monfhs afler he parfies hove complied with all thei
ohigalions wder fis clause T 240a) of kg Derd and the parfies have complind
with all thew obipalions wder clawse 7.24(a) of he Gantry Land Agreamanf o
Legse, hawing regard thouwgh to the need and the time it may fake far the periles to
obfain aif recessary approvals and consents from alf relevant hird partfes fo the
plang of consolidation and subdivision, which the parties agres (o use best
endegvows fo ablam,

The Comparny agrees al s own cost fo promplly prosioe fo Transpor such further
information and documaniebion regarding the Motorway, any rock anchors or the

Easaments (if any) refermed fo i clause 9 2 as may reasonably be regidred i
preparg aif documents and plans referred [o i clauge T.3AfE0) and (i),

Transpor is mol required fo prowds the Mofonway Strafum Lease Mo, 2 in
regqistrable form in sccordanca with clavse 854 watl

{il fhe plans of consofidalion or subdhision referred fo in clause F.34(a)
have boan registered undar the Real Property Act 1800 (NSW: and

(i cariicates of e for the Molorway Siralum No. 2 have been issied by
NEW Laad Regisin

Transport and the Company agres fo do alf things ressonshly reguirad fo anahia
e Modorway Siralum Leage No. 2 fo be complefed and registend,

The peries agree fo share eqgually the cosis associaled with the achivties referred
fo in clause 7 34(a)"

nser a niw clausa BA as follows:

"BA, Motorway Stratum Lease No, 2

.14 Commencemant of Motorway Stratum Lease No, 2




Subfec! to clauses FA and B.24, on the Dale of Integrafion Complehion, Transporn mus! grant
fo WED Co and WEQ Co must accep! from Transpar the Motorway Sirafum Lease Na. 2,
COMMENCRg an e Malorvay Stralia Loase Mo 2 Commeancarmant Dals, amg upon and
subject fo he terms, covenans and condiions 56l ouf in the orall deed of lease compasing
Anngxime O (sliect o clavse 8.5A(0)) and subject fo any pre-existing infarasis in the
Molorway Strafum Mo, 2 fwiich must nol have any adverse effect on the design, construction,
ugse, operafion, mainfenance, patronage or capaciy of the Moforway, or on WS0 Co's ability
to levy or collect folisl or any Easements o ba created in the Mafonway Strafum No 2 pursuanf
to clause 9 of iz Deed or clause 9 of the Ganlry Land Agreemend lo Lease.

&.24 Obligations Pending Registrable Motorway Strafum Lease No. 2

Behwadn e Molarway Siratum Lease Mo 2 Commancament Dale and the dale on which the
Moforaay Skalurm Lease No. 2 /s in regrsirable farm, the respechive righls and abligaions of
Transpart and WSO Co will be (subject to clauss §.64) as sat in the drafl deed of lease
comprisimg Annexure [ and esch of Transpart and WED Co will be bound by the provisions of
the draft lsase comprising Annexune [ from and inclading the Moforway Strafum Lease No. 2
Commancemeant Dale, even though Transpor or W50 Co may nof have execuled the
Mofarway Stralum Lease No. 2 or i may not heve been compleled in accordance with clause
BdAfa) or regisiersd in accandance with clauge 554,

8.34 Survival of obligations

The commanceman of the Molorway Sfrafum Lease Mo, 2 wil mad refiave or dischange eflher
Transpor! or the Company fram the performance of any of thel respective obifgalions under
this Deed which remain fo be parformad at the Moforway Sirafum Lesse No. 2
Commancament Dafe,

£.44 insertion of details by Transpon

Fofowing the comphetion of e matfers rfisired (o n clouse 7.3, Transpon mus! ether
mset. o dufhorse he nsedion of, e folowing in the Moforway Sfratum Lease Mo, 2

fal the Motorway Stralum Laase No, 2 Commencemend Dale and the Molorway
Stralum Lease No. 2 Termination Darg,

fh tha than cuwment e referancels) for the Matonway Strafiem Mo, 2 fe be demisod by
tha Motonway Stralum Lease No, 2 and

{c) suwch othar necessery formal mafiers as may be ressonahly required fo give affact
thareio.

.84 Engrossmant of Motorway Stratum Lease No. 2

{al Transpont and WSO Co mus! execule the Malonway Stradm Lease o 2 n e
g e

i Transporf must give the Mofanway Srafum Lease No. 2 and & duplcale
of it 1o the Company as soan as praclicable aifer the compledion of [he
docimeniaion conlemplaled by clavse 7.24 and clavse 844,

fip the Company must procure W50 Co fo dity exacide the Molorway
Strelum Lease Na. 2

fu} the Company or is soliciors mus! relurn the Moforway Stradum Lease
Mo 2 and the duplicate of § duly executed by WSO Co within 10
Businaes Days of recehing if;

fil Transpord must, within 10 Busingss Days of receivng ihe Molorway

Stratum Lease Mo, 2 and the duplivate of # from the Company, axecule




and then refum the Moforway Stratwm Lease No, 2 and the duplicate of i
fa e Campany,

{wi Transpord mus! produce cerfiffcalas of iite for ihe Matorway Stratiem Mo
2 fo the NSW Land Reglstry when the Company requests if fo alfow [he
Company o regletar the Motonwsy Stredum Lesse Mo 2 and

fwi} ihe Company must kave the Molorway Stradurm Lease Na. 2 and fhe
duplicate of it stemped and registerad (st the Company's cosl] and must
s o Transpart the stamped dupiicade of the Mafonaay Stratum Lease
Ao, 2 wilhin 10 Busmess Days of ¥ being stamped as wel 88 a copy of
the registered Mofonway Stralum Lease No. 2 certifed as tve and
eorract by the Regislrar General within 10 Busmess Days of if Baing
ragistarad,

{b) Transport reserves the rghi to make any necessary aferations o the Molorway
Sfrafuvt Lease No. 2 i form or layout fo comply with any presant oF flume
reguiarments of the NSW Land Registy or any other appragnale sulhomly.”

i insen a mew clause 86 as follows:
“8B. 2048 Motorway Stratum Leaso
8,18 Commencement of 2048 Moforway Strafum Lease

Subject fo clauss T and 8 28, on the 2048 Molorway Strafum Lease Commancamant Dafa,
Transport must grand to W0 Co and WED Co mest accepd from Transport the 2048
Motorway Sirafuwm Lesase, commeancing on the 2048 Molonway Sfrafum Lesse
Commancarminl Dade, aund ppon and subject o the ferms, sovemants and comafions sef oul m
the dralf dead of ledse compising Ammexure E and subjest fo any pre-axisiing inlerests in the
Molorwaay Sirafurn (wivich must nol have any adverse effecl on the design. construchion, uhg,
aperalion, manfenance, palronage o capacly of e Molarway, o on WSO Co's abilly o fevy
ar collect falig) or any Easements fo be crealed in the Matorway Straturm pursuant lo clavse 9
af thiz Deed or clause B of the Gantry Land Agreement fo Lease

8,28 Obligations Pending Registrable 2048 Motorway Strafum Lease

Behvean the 2048 Motorway Sfrafum Leass Commancement Date and the dede on which the
2048 Molorway Srafum Lease is bn regisfrable form, the respechive rights and cbifgahions of
Travspon and WSO Co will be (subject fo clause § 68) as sefl in the drafl deed of lease
comprising Annexung £ and each of Transpor and WSO Co wil be hound by the provisions of
the draft Iease comprising Anmaxena E fram and including fhe 2048 Malorway Sratun Leasa
Commencement Dafe, even Mough Transpor! or WSO Go may nol hinve sxeciled the 2048
Motorway Strafurn Lease Commencemen! Dade or & may nol have bean compialed m
accordance with clause 0 48(a) or regishared in accordance wilh clawse 858

£.38 Survival of obligations

The convmancemend of the 2048 Mororway Sirgfurm Lease will nof releve or dischange siffar
Transgen or the Company fram e performancs of any of thair respecive oblgations under
this Dwad which remadn o be pavformad al the 2048 Molorway Strafur Leass
Commencemant Dale.

&.48 lnzertion of detalls by Transport

Foflowing the complslion of the rmatfers referned o in clavse 7.3, Transport mos! aither insar,
or authoriza the insertion of, the folfowang in the 2048 Matorway Stratum Lease:

fir) thee 2048 Molorway Strafurm Lease Carmmencemant Date and the 2048 Molorway
Stratwm Lease Termination Date;




{n)

0]

it the hen currenl fifte referencelsl far the Molonway Strodim o be demized by ihe
2048 Maforway Strafum Lease, and

tel such olher necessary formal malters a5 may be reasonably required fo give effect
thirrif,

.58 Engrossment of 2048 Moforway Strafum Lease

{8} Transport and WED Co must execwde the 2048 Molorway Stradum Loasa in the
fallowing manner:

(] Transpon must give the 2048 Molonway Siralum Lease and a dupicale
of it to the Company as soon as prachicable affar the complation of the
documentafion confemplated by clavse 7.3 and clause 8 48!

(i The Company mus procurs WSO Co o duly axecide the 2048
Modorway Stralum Lease;

i) The Company o ig Sobcfors musl relum the 2048 Molornway Siratum
Lease and the duplicate of it duly execwled by W30 Co within 10
Businass Days of receivng i

fiw) Transport musl, within 10 Business Days of recehang the 2048 Maolorway

Strafum Lease and the duplicate of it from the Company, execule and
then relurn the 2048 Motonway Stradum Leaze and the duplicate of if o
the Campany,

v} Transpan musl produce certificates of e for the Molonvay Stratum o
fhve NS Land Regisiry when the Company requests i fo allow he
Company fo regishor the 2048 Molorway Strafurn Lease; and

fw) The Compeny must have the 2048 Molonvay Strafum Lesse and ihe
dupicals of it stamped and reqiztered (af the Company's cosi] and must
givie to Transpor (he stamped duplicate of the 2048 Matonway Siraliwm
Lease within 10 Business Dhays of If baing sfampad o5 wall 85 a copy of
the ragistered 2048 Malorway Sirafinm Lease cdrified a5 frue and
correct by the Registrar Genaral within 70 Business Days of § being
registaned,

] Transporf reserves the nohl fo make any necessary aferabons o the 2048
Mafarway Sirafum Ledsa i forrn o ot b camply wilh any sresent or fufue
requirgmants of the NSW Land Registry or any ather approprale authonly,”

clauge 9 is amended to the exlent that the wards “and Motonway Strafum No. 2 are inseried
immediglely after ihe words “MWolanway Slrafum” wherever those worda appesad in the clauss;

Schedule 1 (Estements) is amendad as follows:

)] the words "and Motorway Siratwm Mo, & ane inserted immedately afler the words
*Motorws)y Straium” whaeraver thase words appear in the Schadule.

the Motorsay Stratum Lease is amended ag ollows

)] Im edauge 1.1 (Definitions). the definition of *Termination Date” is dedated and
replaced with the following:

‘Termination Date means the eanfer {o occwr of
(a)l 20 June 2048 and

11



(i

k)

(&) IMhe dafe on which this Lease is termminaled purswant fo clawse 2.5°
{ii) clause 2.4 [Yielding up) is deleted and replaced with ihe following:

“2.4 Yielding up

if this Lesse is deterrmined in sccordanca with clawse 2.5, the Lesses mus!
peacaably weid up the Molonway Strafum fo the Lessor in the sfafe of repair and in
ihe operaling comiftion requied by the Project Deed

Anngxure B (Culline Plans and Drawings) is amended as follows: [Completion Note: Parties
o prapare final plans and drawing]

the document al Attachment 1 is inserted &8 Annexure O and

the documant at Attachment 2 8 inserted 8% Annexure E,

L]



Attachment 1  Motorway Stratum Lease No. 2
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THIS PAGE AND THE FOLLOWING [§] PAGES 1S THE ANNEXURE A TO THE LEASE
BETWEEN

TRANSPORT FOR NSW ABN 15 804 239 602

AND
WEO OO PTY LIMITED ACN 102 757 924

DATED



Definitions and interpretation

Definitions

Wiords and expressions not defined in this Lease will have the same meaning as the words and
expressions defined in the Projest Deed except 1o the extent that the context oberaise requines

and except that:
“Claim" inclades any claim, action, demand or proceeding:

{n} under, anising oat of, or in any way in connection with, this Lease;

{b) arising out of, or in any way in connection with the Project or either of the Lessar's
or Lessee's conduct prior to the date of this Lease| or

<) atherwise af law or in equity including:
(i) by statute;
{ii} in tort for negligence or otherwise, including negligent

misrepreseniation; of
(iii} for restitution, including restitution based on unjust enrichment
"Commencement Daie' menns the Date of Integration Completion

“Easements™ means those sagements, restrictions on use, covenanis, agreements or other
similir interests together with any other leases. sub<leases, lcences, nghts or privileges
contemplated pursuant to clouse B which benefit or burden the Moterway Stratum and which
are i existence ag ot the date of this Lease or which are 1o be crested pursuant fo clause & of
this Lease.

"Gantry Land No. 2" means the land details of which are set out in Schedule 1 annexed 1o
the Gantry Land Lease Mo 2.

"Gantry Land Agreement to Lease™ means the deed entited "Gantry Land Deed of
Agreement 1o Lease” dited 13 February 20003 between the Lessor and W50 Co, s amended
fram time to time, including the amendments provided for in the M7-M12 Integration Praject
Deed.

"Gantry Land Lease No, 2" means the lease so entitled between the Lessor and WSO Co
duted the date of this Lease.

"Lease" menns this Deed.
"Leaser” means WS0 Co Pry Limited, ACN 102 T57 924 |

"Lessee's Employvees” means the contractors, sub-contractors, servants, agents and workmen
of the Lessee and each of their ermployees and nvitess.

"Lassor™ means Transport for NSW,

"Lessor's Employees” means the autharised officers, agents, employees. invitees and sub-
contrctors of the Lessor and their employvess and invitess.

“MT-MIL Iniegration Project Deed means the deed titled M7-512 Inegration Project Deed
dated [#].



1.2

1.3

“Motorway Stratum No. 2" means the land details of which are set out in Schedule |
annexed 1o this Lease.

"Motorway Stratum Agreement to Lease™ means the deed entithed "Motorway Stratum
Deed of Agreement to Leass™ dated 13 February 2003 between the Lessor and the Lessee, as
armended from time 1o time, including the amendmens provided for in the M7-M12

Integration Project Deed .

"Mon=toll Business'" means the use of the Motorway or the Motorway Stratum by the Lessee
(oo any persen authorisad by it) for amy business or revense generating activity other than the
colbection of tolls in accordance with the Project Deed (including permitting others to have
access to the Motorway or the Motorway Stratum for the puspose of installing and operating
SEFVICes OF SErvice centres),

"Froject Deed"” means the deed titled “Western Sydney Orbital Project Desd™ dated 13
February 2003 between the Lessar, the Lesses and Westlink, as amended from tirme 1o time,
including the amendments provided forin the M?-512 IMegration Project Deed, " Remt™
means in respect of any Rent Period the amount of $1.00 per vear.

“Rent Period "™ means each of the fallowing:

{n} the period commencing on the Commencement Date and terminating on the next 30
June;

ikl each subsequent period of |2 months wholly within the Term; and

e} the period from 1 July during the last vear af the Term to the Termination Date,

"Term'™ means the period beginning on the Conumencement Date and ending on the
Termination Date,

"Termination Date’ means e last day of the “Term"™ (defined inthe Project Deed and as
determined wider clause 28 of the Praject Deed).

"WS0 Co" means WSO Co Pty Limited ACN 102 757 924.
Governing law

This Lease is governed by and must be construed in accordance with the lows of New South
Wiles,

interpretation

In this Leaze:

(a} headings are for convenience only and do sotl affee interpretatio;

arvd unless the context indicates a contrary intention:

(k) the expression "person” includes an individual, body politic, a carporation, o
statutory or other authority, an asseciation or joint venture {whether incorporated or
unincarporaied). & parinership and o trust;

(e} the expreasions "including"”, "includes™ and "include” have the meaning as if
followed by "without limitation”;
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1.5

1.6

(d)

()

n

(g}

(h)

1]

k)

i

{m}
{n)

a reference o any party includes that pariy's execuors, adminisiratons, successors,
and permitted substitutes and asgigns, including any person taking by way of
novation:

a reference 1o this Lease or 1o any other deed, agreement, document or instrament
includes, respectively, this Lease or such other deed, agreement, document or
fmsdrument as amended, novated, supplemented, varied or replaced from tme 1o
time;

a reference to any Begislation or 1o any section or provision of it includes any
statutory maxlification or resenactment ar any statutory provision substited for it
and all ardinances, by-laws, regulations, rules and ather stasutory instruments
{howewer described) issued nnder it;

subject 1o clause 2.3 of the Project Deex, a reference inthis Lease to any adl or
omission of the Lessor inchades any demand, determination, dinection, instraction,
order, rejection, request or requirement made or given by the Lessor;

wands imporing the singular include the plural (and vice versa) and words denoting
a given gender include all other genders;

a reference 10 a clause, Schedule or Exhibat i a reference to a clause, Schedule of
Exhibat of or to this Lease;

a reference 1o this Lease or any other Project Docurvent includes all schedules,
annexures or exhibits to thas Lease or the Project Document;

where any word of phease is given a defined meaning any other part of speech or
other grammatical form 0 respect of such word o phrase has o corresponding
MEAning,

a reference Lo a court of tribunal is 10 an Augiralian court or tribumnal:
a reference to "% or *dollar® is 10 Ausiralian currency; and

a reference to any thing s a reference to the whole or any part of it and a reference
tea group of persens is @ reference te all of them collectively, to any 2 or more of
them collectively and to each of them individually.

Exclusion of implied covenants and powers

The covenants and powers implied by section B4, section 344, section 85, section 132,
section 133, section 133A and section 1338 of the Comerancing Acl, 1919 (WN5W) do not
apply to this Lease,

Lessea's obligations

Mo representation or approval given by any officer or emploves of the Lessor in respect of the
Lessee's obligations under this Lease lessens or otherwize affects the Lesses's obligations

under this Lease and does nat give nise to any waiver, vanation or estoppel,

Severability of provisions

If af any time any provision of this Lease is or becomes illegnl, imvalid or unenforceable in any
respect under the law of any jurisdiction. that will rot affect or impair:



[a) the legality, validity or enforceability in that jurisdiction of any other provision of
this Lease; or

k) the tegaliey, validity ar unenforceability under the law of any other jurisdiction of
that or any ather provision of this Lease,

2.2

2.3

2.4

2.5

Lease
Grant of Lease

Subject to clamse 44, the Lessor leases the Motorway Siratum No 2 togethver with the benefit
and the burden of any Easements to the Lessee for the period commencing o the
Commencerment Date and ending on the Termination Date, an the temis and conditions 4ot oal
in this Lease,

Rent
(a) The Lessee must pay the Rent to the Lessor:
1] anraally in arrears, within 20 Business Days of the completion of each
Rent Pericd;
(i) without demand from the Lessor,
(i} free af any set=00T ar counterclaim; and
{iv) without any deduction whatsoever.
(k) If any part of the Motorway construcied en the Motorsay Stratum Mo, I is

damapged or destroved the Rent will not abate and the Lessee will comply with its
reinstatement obligations under clause 22.8 of and 1o the extent required by the
Project Deed.

Rates and Taxes

Subject to clawse 20,1k} of the Project Deed, the Lessee will be linble for and must pay all
land-based mtes, Taxes and charges in respect of the Motorwny Stratwm Mo, 2 as from the
Commencement Date in accordance with the terms of the Project Deed,

Yielding up

The Lesses must pesceably vield up the Motorway Siratum No. 2 to the Lessor on the
Termination Date in the state of repair and in the operating condition required by the Project
Deed.

Determination on termination of the Project Deed

fa} Notwithstanding any other provisions of this Lease ag to the peried of the Term. the
tenaney created by this Lease will autematically and simubanecusly be determined
upon the ermination of the Project Deed without the necessity of notice and the
tenancy created herein and all interests derived or dependent thereupon will be
determined for all time. For the avaidance of doubi, the parties expressly
acknowledge and agree that, upon the termination of the Project Deed, this Lease is
intended 10 and will expire by effiuxion of time despite any Law,

L] The Lessor must not erminate this Lease unless the Project Deed has been or i3
simubEneously terminated,



Project Deed

This Lease is subject to the terms and conditions of the Project Deed. I there is any
incorsistency between the terms of this Lease and the terms of the Project Deed, the Project
Dreed will prevail,

The Lessor and the Lessee ngree that {o the extent thad eaxch of them relies on its respective
rights pursiam 1o the Project Deed, nothing in this Lease will in amy way operate ac a bar to
thee exercise by the Lessor and the Lessee of their Aghts under the Project Deed.

4,

Exclusive possession

Subject to this Lease and the Project Deed, the Lessor gives the Lessee exclusive possession of
the Motorway Stratum Mo, 2.

Uzse

Thiz Lessee will not, without the consent in writing of the Lessar use, permit or suffer to be
used any part of the Motorway Stratum No. 2 for any purpose other than as a tollway and
ancillary uses (incleding for any Mon-toll Business approved by the Lessor) and in accordance
with the Project Deed.

Subject fo the Project Deed, the Lessor makes no express or implied warmanty:

izl that the Matarway Stratem Moo 2 15 now or will remadn suitable or adequate for all
or any of the purposes contempdated in the Project Deed; of

(] a% 1o the climatic and ph_'r:.'in| condilions and characternaties af the Hnl-un'ra}'
Stratam MNo, 2,

and save as aforcsaid all warrandies (if any) as 1o the maters referned 1o in paragraphs (a) and
(b} implied by low are 1o the extent permitted by low hereby expressly negatived.

Mot used

Lessor's inspection

The Lessor, the Lessor's Employees and any person autharised by the Lessor may at any time
during the Term. enter the Motorwsy Stratum Mo, 2 during business hours or on reasonable
miMice and otherwise in accordance with the Project Deed to deiermine whether the Lesses is
complying with this Lease and the Project Dieed or. subject 1o and in accordance with the
Project Deed, o exerciie any fight or perform any obligation which the Lessor has windier any
Praoject Document.

8.
8.1

Easements and other rights
Easements and other rights reserved by the Lessor
The Lessor reserves the right at all times to;

{a) create any Ensements benefiting or burdening the Motorway Stratum No. 2 with



8.2

(i} any of the cwners, lessees, tenants or occupicrs of the land adjacent to or
in the vieiniy of the Mooreway Stratum Mo, 2, or

(i) any public or other authority, and

(b} dedicate land of which it is the owner of the fee simple estate for road, rail, or other
purpeses,

fior the purposes off

(<) providing public or privale access to or egress from the Molorway Stratum No. 2 oF

the Maintenance Site or other land adjncent 1o or in the vicinity of that land
in¢luding the Public Transpert Comidor Stratum (" adjacent land™});

(d) providing support of structures erected or 10 be erected on the Motorway Straturr
No. 2, or on the Maintenance Site or on the adjacent [and;

&) providing support for the siructures of the M2, M4 or M5 Motorwavs or amy
railway infrastrisclure;

if providing road or rail transportation of other Services including but not limited to
waler, drainage, sewerape, gas and other fuels, electricity, telephonic and electronic
commaunications 10 the Matorway Stratum Me, 2, or the Maimtenance Site o to the

adjrcent kand;
(gl providing any stafulory easements; anxd
ikl satisfying any requirements of the Project Dreed or the Scope of Waorks and

Technical Criteria.

upon such terms and conditions as the Lessor thinks fit provided that any such Easement or
dedication must 04 have a material adverse effect on the design, constraction, use, operation,
maintenance, patronage or capacity of the Motorway or the Maintenance Site or W50 Co's
ability 1o levy or colbect 1alls.

Mo claim

Subject to the Project Deed, the Lesses may not make any Claim or requisition or rescind or
terminate this Lease or the Project Deed because the Lessor wishes to grant any Easement or
ary Eascmient is granted in accordence with the Matorway Stratum Agreement te Lease ar the
Craniry Land Agreement 1o Lease.

g‘l-

Lessee accepts risk

Suhject to the Project Deed, the Lesses agrees that the Lessee’s use and occupation of the
Moterway Stratum Mo. 2 during the Term of this Lease will at all times be at the risk of the
Lessee. Subject to the Project Deed, the Lessec releases the Lessor from oll Claims which
arize direcilly or indirectly from any accident, damage or injury which occurs te or on the
Moterway Stratum Mo, 2 as 8 consequence of the Lessee's use and occupation of the
Motprway Stiaturm Mo 2. This release does not apply to the extert any Claim is caused by the
negligent or intentional act or omission of the Lessor,

10.
10.1

Assignment
Assignment by the Lessee

The Lessee must nol;



10.2

{n} assign of otherwise deal with s interest in or obligations under this Lease; or
bl sub=leasz or licence the Motorway Stratum Mo, 2,

excepl in accordance with clause 31 of the Praject Deed,

security Interests

The Lesses must not give any Security Interesy over its interest in this Lease (o secure itz

obligations 1o any person except as permiited pursean 1o the Debi Financing Documents of
clause 31 of the Project Deed o otherwise with the prior written consent of the Lessar,

1.

Dispute resolution

The Lessor and the Lessee must deal with any dispute in respect of this Lease in accordance
with clause 26 of the Project Deed.

12,
121

12.2

GST
Definitions and interpretation

"GESTT, "GERT law™ and odher terms wsed in this clause 12 (except "' Recipient') have the
meanings ascribed to those 1erms by the 4 Mew Tax System (Goods and Services Tax) Acr 1999
ar amy replacement or other relevant legislation amnd regulations, except that "GET law" alzo
includes any applicable rulings. Any reference (o G5T pavable by the Supplier (as that term is.
defimed in clause 12.2) inchudes any GST payable by the representativie member of any GST
group of which that Supplier is a member. Any references to an Input Tax Credit to which a
party it entiled includes an Input Tax Credid for an sequisition made by that party but to which
the representative member of any GST group of which that party is a member is entitled.

GST payable

{a) Motwithstanding any other provision of this Lease, any amount payable for a supply
made under or in conpection with this Lease which i3 caleulated by reference 1o a
cost, expense of other amount paid or incurmed by a party will be reduced by an
amount equal to any inpul tx credis which that party is entithed to in respect of an
acquisition 1o which that cost, expense or other amount relates,

(s} [T GST becomes pavable on any supply made by a party ("Supplier) under ar in
connection with this Lease:
(i) any amount payable or considersion o be provided under any other
provision of this Lease for that supply (" Agreed Amouni") is exclugive
ol G&T;
(i} an amount {"GST Amount™ ) will be payable by the party b receipt of

that supply (the *Reciplent®™), equal 1o the armount of GST payable an
that supply as calculated by the Supplier in accordance with the GST law
and payable upan delivery by the Supplier of a tax invoice; and

{idi) the Supplier will provide a tax invoice (or equivalent documentation
which complies with the GST law) to the Recipient i respect of that
supply, no later than the time at which the Agreed Amount or GET
Amount for that supply is 10 be provided under this Lease



{c)

(d)

If, for any reason, the GST payable by the Supplier in respect of o supply it makes
under this Lease {incorporating any increasing adjustments or decreasing
adjustments refating 1o that supply) varies from the GET Amount it receives from
the Recipient under clause 12.2{b) in respect of that supply, the Supplier will
provide a refund or eredit to or will be entitled 1o receive the amount of this
variation from the Reclpient (as appropriate]. Where an adjusiment event ocours in
relation to a supply, the Supplier will isswe an adjustment note to the Recipient in
respect of that supply within 14 days after becoming aware of that adjustment event
CCCLITING.

If the Recipient 15 dissatisfied with any calculation 1o be made by the Supplier
under this clause, the Recipient may, af its own expense and afier notifving the
Supplier accordingly, refer the matter to an independent expert naminated by the
President of the Institute of Chartered Accouniants for expert determination, which
will be final and binding on all Parties. The expert will act as an expert and not as
an arbitrator and will take imto account the terms of this Lease, the matters required
tix be taken inbo account by the Supplier under this clause and amy other matter
considered by the expert to be relevant to the determination. The Parties mus
release the expert from any liability in acting as an expen, excepd in the case of
fraud on the part of the expert,

13.
134

General

Motices

Any comimunication whder of in connection with this Lease:

(&)
(b}

(e}

(d)

miust be in writing;

miust be addressed as shown below:
Lessor

Adddress: [#1
Aftention: [i]

Lesser

Adddress: =
Facsimile: #
Astention; (%)

(o a5 otherwise notified in writing by that party io the other pary from time to
time);

miust be signed by the party making the communication or {on its behalf) by the
soliciior for, or by any atiomey. direcior, secretary or authorised agent of, thai
prarty;

miust b delivered or posted by prepaid post to the address, or sent by fax fo the
number, of the addressee, in accordance with clauss 13, 1(b); and



13.2

13.3

13.4

13.56

(e}

Costs

{a)

(b)

Interest

will be deemed 10 be received by the addresses;

(i) {in the case of prepaid post) on the second business doy after the date of
posting:
(i} {in the case of fax) ot the local time (in the place of receipt of that fax)

which then equates to the time a1 which the fax is senf as shown on the
tranamission report which is produced by the machine from which that
fax is semt and which confirms wransmission of that fax in is entirety
utiless that local tirme s a noa-business day, or is afier 5.00pm an a
business day, in which ease that commundcation will be deemed 1o have
been received at 9.00am on the next business day; and

(iii) {in the case of delivery by hand) on delivery at the address of the
recipient as provided in claose 13_1(b), unless that delivery is made on a
mem-hasiness day, or afler 5.00pm on a business day, in which case that
communication will be deemed 1o have been received at 9.00am on the

next business doy,

and where "business day” means a day (nol being a Saturday or Sunday) on which
banks are generally open for business in the place of receipt of that conmunication,

The Lessee must, within 28 days from the date of notice from the Lessor mguesting
payment, pay all stamp duties, fecs, fines, penalties for late payment {other than due
o the default of the Lessor) and charges of or incidental to the stamping of this
Lease.

Each party must bear its own costs, charges and expenses of or incidental 1o the
negotiation, preparation, exceution and completion of this Lease.

If party does not pay an amaunt payable by it to the ather party under this Lease by the date
that it is due, the first mentioned party must pay interest on that amount on demand by the
other pasty. Interest is:

() payable from the due date until the date the payment s made by the first mentioned
party before and, as an additional and independent obligation, after any judgment or
other thing inte which the liability fo pay the money payable becomes merged,

{h) calculnted on daily balunces at the rate of BEBSY + 2% per annum; and

(e} capitalised monthly.

Moratorium legislation

To the fullest extent permitied by Law, the provisions of all Laws which af any time operate
directly or indirectly to lessen or affect in favour of the Lessee any obligation under this Deed,
of to delay o otherwise prevent or prejudicially affiect the exercise by the Lessor of any right.
power oF remedy under this Deed or otherwise, ane expressly waived,

Mo agency

The Lessee must not (in connection with the Motorway Stratum No. 2, the Maintenance Site of
otherwise) directly or ndirectly hold out nor permit 1o be hebd 0w 10 any person any statement,

[2]



13.6

13.7

13.8

act, deed, matter or thing indicating that the Motoreay Stratam Mo, 2, the Maintenance Site or
thie business conducted or operated that the Motorway Stratum No. 2 or the Mainienance Sie
{or any part of thermn) are being carried on of managed or supervised by the Lesdor, and the
Lessee pust naot, except ag expresaly permitted under the Project Deed, act a8 oF represen
itsell o be the servant or agent of the Lessor,

Waiver

fa) Failure to exercise or enforce or a delay in exercising or enforcing or the pariial
exerciss or enforcement of any right, power or remedy provided by Law or under
this Leace by a pary will inol in any way preclude, or aperate a8 a waiver of, any
exiercise o enforcement, of further exercise or enforcemem of that or any other
right, power or remedy provided by Law or under ths Lease,

b Unless expressly provided otherwise, any waiver or consent given by a party under
this Lease will only be effective and binding an that party if it is given or confirmed
in writing by that party,

{c] Mo waiver by a party of a breach of any term of this Lease will operate as a waiver
af anather breach of that term or of a breach of any other term of this Lease.

Variation

No provision of this Lease may be varied or waived except in writing. This Lease may only be
vanied by o document signed by or on behalf of each of the Lessor and the Lessee.

Time for determining rights and obligations

Far the purpose nrdtttl'mining the rig_hu and nhHEpI!iun: af the [ﬂ.rl:i::, this Lease will he
construed ns if it had been executed on the Commencement Date

14.

Limitation of liability

Clauses 36 and 37 of the Project Deed apply to this Deed as il 421 out in this Deed, mutatis
mutandiz.



Schedule 1
Motorway Stratum No. 2

[To be completed by inserting the details of the Motorwary Stratum MNo. 2 delermined in accordance with the
Agreement to |ease including bath real praperty and associsied Warks for bath the M7 Widening and the M7 - M12
Integraizan znd exclxling zach land s &5 excluded under the Project Deed |



Schedule 2
Mot used
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Executed as a deed.

Signed, sealed and delivered for and on behalf of Transport for NSW (ABN 18 804 238 §02)
by its duly authorised delegate in the presence of

Signature of witness Signature of mAhonsed celegate

Name of witness (print) Mame of authonsed delegate (print)

e T

Signed sealed and delivered by

as attormey for WSO Co Pty Limited ACH 102
TET 924 under power of attormey dated

in the presence of

Signature of wilness By execuling this Deed the atomey siales
ihat the allorney has recerved Ro nobice of
revocation of the power of aliomey

Marmg of wilness

14



Attachment 2 2048 Motorway Stratum Lease
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THIS PAGE AND THE FOLLOWING [f] PAGES 15 THE ANNEXURE A TO THE LEASE
BETWEEM

TRANSPORT FOR NSW ABN 1K 804 239 602
AND
WSO OO PTY LIMITED ACK 102 757 924

DATED



Definitions and interpretation

Definitions

Waords and expressions not defined in this Lease will have the same meaning as the words and
expressions defined in the Project Deed except to the cxtent that the contexd otherwise requircs
and except that:

"2048 Gantry Land Lease" means the lease so entitled between the Lessor and W30 Co
dated the date of this Lease,

"Claim" incledes any claim, action, demand or procesding:

() under, arising out of, or in any way in connection with, this Lease;

ih} arising out of, or in any way m connection with the Froject ar eiher of the Lessor's
or Lessee’s conduct prior to the date of this Lease; or

{ch otherwise at law or in equity ineluding:
{1 by statute;
{ii} in tort for negligence or otherwise, inchuding negligent

misrepresentation; or
)] for restiiution, inchuding restitution based on unjust ennchment
"Commencement Date” means | July 2048

"Eazements" mcans those casements, restriciions on use, covenamis, agreements of oiber
similar interests together with any other leases, sub-leases, licences, rights or privileges
contermplated pursuant to claase 8 which benefit or burden the Motorway Stratum and which
&g in existence as af the date of this Lease or which are o be created pursuant to claase 8§ of

this Lense,

"Gantry Land"” means the land details of which are set owt in Schedule | annexed to the
Giantry Land Lease,

"Ganatry Land Agreement to Lease™ means the deed entitled "Gantry Land Deed of
Agreement to Lease® dated |3 February 2003 between the Lessor and W50 Co, as amended
from time b0 time, incheding the amendmenis provided for in the MT-MI2 Intcgration Project
Deed.

“Gantry Land Lease” means the lease so entitled between the Lessor and W50 Co dated the
date of thiz Lese,

"Lease"™ means this Deed.
"Lessee” means WSO Pry Limited, ACN 102 757 924,

"Lesvee's Emplovees™ means the contractors, sub-contractors, servants, apenis and workmen
of the Lessee and each of their employees and invitees,

"Lessor™ means Transpor for NSW,

"Lessor's Employees' means the authorised officers, agents. emplovess, invitees and sub-
coniractors of the Lessor and their ernployees and invitees.



1.2

1.3

"MMotorway Stratum® means the land details of which are set out in Schedule | annexed 1o
this Lease.

"MSotorway Stratum Agreement to Lease” means the deed entitled “Motorway Stratum
Deed of Agreement o Lease” dated 13 February 2003 between the Lessor and the Lessee, as
amended from time o time, incduding the amendments provided for in the MT-MI12

Integration Project Deed,

“Mom-toll Business'™ means the use of the Motorway or the Motarway Stratum by the Lessee
{or any person authorised by it) for any business or revenue generating aciivity ather than the
collection of 1olls in sccordance with the Project Deed (including permitting others te have
access 10 the Motorway or the Matorway Stratum for the purpose of installing and operating
SETViCes or service centres),

"Project Deed™ means the deed titled "Western Sydney Ovbital Project Dead™ dated 13
Febraary 2003 between the Lessor, the Lessee and Westlink, ns amended from time to teme,
incheding the amendments provided forin the M7-M12 Integration Project Deed,

| Completion Nete: [ the amendweends referced fo in Pard B af Schedule 7 of the Infegration
Project Deed have been implemented pursuant fo clauses 6.4 and 6.6 of the Tmtegration
Profect Deed, theer those changes must be mrade fo this docoment. |

"Rent™ means in respect of any Rent Period the amaunt of $1.00 per year,

"Rent Period™ means cach of the following:

(a) the period commencing on the Commencement Date and terminating on the next 30
Jume;

=] each subsequent periad of 12 months wholly within the Term: and

{eh the period from | July during the |last year of the Term to the Termination Diate.

"Term" means the period beginning on the Commencement Date and ending on the
Terminotion Diate,

"Termination Date” means the last day of the “Term™ (defined in the Project Deed and as
determined under clause 28 of the Project Deed).

"WS0 Co' means WSO Co Py Limited ACH [02 757 924,
Governing law

This Lease is governed by and must be construed in accordance with the laws of New Soath
Wales.

Interpretation

[n this Lease:

{a) headings are for convenience only and do not affect interpretation;

angl umlless the context indicates a contrary imention:

(b the expression "person” includes an individual. body politic, a corporation, &

statutory or other authority, an associntion of joint ventare (whether incorporated or
unircorporated), a parnership and a trust;



1.4

]

(d)

(e

]

(h}

)

W

LY

i

{m}
{n)

the expressions "including”, "includes” and "include™ have the meaning as if
followed by “without limitation™;

a reference 1o any party includes that party's executors, administralors, sSuccessors,
and permitted substitutes and assigns, including any person taking by way of
novatien:

a reference to this Lease or to any ather deed, agreement, document or instrument
includes, respectively, this Lease or such other deed, agreement, document or
instrument as amended, novated, supplemented, varied or replaced from time to
time;

o reference to any legislation or to any section or provision of il includes any
siatutory modification or re-enactment or any statutory provision substiated for it

and all ordinances, by-laws, regulations, nules and other stafutory instruments
(however described) issued under it;

subject fo clause 2.3 of the Project Desd, a reference in this Lexss to any act or
omission of the Lessor includes amy demand, determination, diregtion, instruction,
order, rejection, request of requiremend made of given by the Lessor;

words imporing the singular inchede the plural {and vice versa) and words denoting
a given gender include all other genders;

u reference 1o a clause, Schedule or Exhibat is o reference to a clause, Schedule or
Exhibit of or to this Leass;

a reference to this Lease or any other Project Docurnent includes all schedules,
annexures or exhibits to this Lease or the Progect Document;

where any word or phrase 15 given a defined mieaning any other part of speech or
other grammatical form in respect of such word or phrase has o comesponding
Menning,

o reference to o omerl or trbunal 1% to an Australian court or tribunal ;
a reference to "8 or "dollar s to Australian currency; and

a reference to any thing is a reference 10 the whole or any part of it and a reference
te 8 group of persons is @ reference to all of them collectively, 1o any 2 or more of
them collectively and 1o each of them individually.

Exclusion of implied covenants and powers

The covenants and powers implied by section 84, section B4A, section 85, section 132,
section 133, section 1334 and section 1338 of the Comveyancing Act, 1919 {(MN5W) do not
apply to this Lease.

Lessee's obligations

Mo representation or approval given by any officer or emplovee of the Lessor in respect of the
Lessee’s obligations under this Lease lessens or olherwise nffects the Lessee’s obligations
under this Lease and does nat give rise 10 any waiver, variation or egoppel,



1.6

Severability of provisions

I at ary time amy pravision of this Lease is or becomes illegal, imealid or unenforceable inany
respect under the law of any jurdsdiction, that will ned affect or impair:

{a) ithe legality, validity or enforceability in that jurisdiction of any other provision of
this Lease: or

[{H] the legality, validity or unenforceability under the law of any ofther jurisdiction of
that or any ather provision of this Lease,

2.1

2.2

2.3

2.4

25

Lease

Grant of Lease

Subject to clouse 44, the Lessar leases the Motorway Stratum together with the benefit and the
burden of any Easements o the Lessee for the period commencing om the Commencemeni
Diate and ending on the Termination Date, on the terms and conditions set out in this Lense,

| Commpletion Note: If the amendments referred to in Pact B of Schedule 7 af the Integration
Project Deed norve been imyplesnenied prorsieant fo olawses &4 aud 6.6 af tre Tntegrasion
Project Deed, thew those changes must be made o this docwment, |

Rent

{a} The Lessee must pay the Hent to the Lessor:

(i} annually in arrears, within 20 Business Davs of the completion of each
Bent Period:

(i} withouwt demand from the Lessor;
fiii) free of any set-off or counterclnim; and
tivh without any deduction whalsoever,,

(b} Ii any part of the Motorway constructed on the Motorway Stratum is damaged or
destroyed the Rent will not ababe and the Lessee will comply with iis reinstatement
abligations under clavse 22 8 of and 1o the extent required by the Project Deed.

Rates and Taxes

Subject to clause 20, 1{b) of the Project Deed, the Lessee will be fable for and must pay all
land-based rates, Taxes and charges in respest of the Molorway Stratum as fram the
Commencement Date in accordance with the terms of the Project Deed.

Yielding up

The Lessee must peaceably vield up the Motorway Stratum to the Lessor on the Termination
Date in the stote of repair and in the operating condition required by the Project Deed,

Determination on termination of the Project Dead

fa) Motwithstanding any other provisions of this Lease as to the period of the Term, the
tenancy created by this Lease will autematically and simultanecusly be determined
upon the wrmination of the Praject Deed without the necessiny of notice and the
tenancy created herein and all interesis derived or dependent thereupon will be



determined for all time, For the avaidance of doubt, the parties expressly
acknowledge and agres that, upon the termination of the Project Deed, this Lease is
intended to and will expire by effluxion of time despite any Law.

() The Lessor must not fermimate this Lease unless the Project Dieed bas been or is
simulanepasly terminated,

Project Deed

This Lease is subject 1o the terms and conditions of the Project Deed, 11 there is any
inconsistency between the terms of this Lease and the terms of the Project Deed, the Project
Deed will prevail.

The Lessor and the Lessee agree that to the extent that ench of them relies on its respective
rights pursuant to the Project Deed, nothing in this Lease will in any way operate a5 a bar to
the exercise by the Lessor and the Lessee of their rights under the Project Deed.

Exclusive possession

Subject io this Lease and the Project Deed, the Lessor gives the Lessee exclusive possession of
the Motorway Stratum.

5.

Use

The Lessee will not, without the consent in writing of the Lessor use, permit or suffer 1o be

used any part of the Motorway Stratem for any purpase other than 2s a 1allway and ancillary
wes (Encluding for any Non-toll Buginess approved by the Lessor) and in accordance with the
Project Deed,

Subject o the Progect Deed, the Lessor makes no express or implied wamnty:

{a} that the Motorway Stratum is now of will remain suitable or adeguate for all o any
of the purposes contemplated in the Project Deed: or

{bl as to the climatic and physical conditions and characteristics of the Motorway
Strarsm,

and save as aforesad all warranties {if any) as to the matters referved te in paragraphs (a) and
(b} implied by law are to the extent permitted by law hereby expressly negatived.

Mot used

Lessor's inspection

Thie Lewmar, e Legsor's [".l'nplu-].'zu and any person authornsed by the Lessor may at amy time
during the Terns, enter the Motorway Stratum during business hours or on reasonable notice
and otherwise in accardance with the Project Deed 1o determane whether the Lessee 15
complying with this Lease and the Project Deed or, subject to and in accordance with the
Project Deed, o exercise any right or perform any obligation which the Lessor has under any
Prajed Document,



8.2

Easements and other rights

Easements and other rights reserved by the Lessor

The Lessor reserves the right ot all times to:

(n) create any Easements benefiting or burdening the Motorway Stratum with:

{i] any of the ewners, lessees, tenants or occupiers of the land adjzcent to or
in the vicinity of the Motorway Stratum, or

i) any public or other amhority; and

b} dedicate land of which it is the owner of the fee simple estate for road. rail, or other
purpases,

for the purposes of:

(<) previding public or private access 10 o egress from the Motorway Stratum or the
Maintenance Site or other land adjacent 1o or in the vicinity of that land incleding
the Public Transpon Corridor Stratum (“adjacent land™ );

() providing support of structures erected or 10 be erected on the Motorway Siratum,
or on the Maintenance Site or on the adjpcent |and;

(el prowviding support for the strectures of the M2, M4 or M5 Motorways of any
railway infrastruciure;

(fh providing road or rail ransporation or other Services Incleding but nod limited to
waler, drainage, sewerage, gas and other fuels, eleciricity, telephonic and electronic
communi<ations to the Motorway Stratum, or the Maimenance Sie or 1o the
adjacent land:

(gl providing any stahory easements; and

(k) satisfving ary reguirements of the Project Dead ar the Scope of Works and
Technical Criteria,

it skich terms and conditions as the Lessor thinks fit provided that any such Easement or
dedication st not have 8 materiol adverse effect on the design, construction, use, operation,
mainbenance, patronage of capacity of the Motorway or the Maintenance Site or WSO Co's
abiliy 1o levy or collect tolls,

Mo claim

Subject to the Project Deed. the Lessee may med make any Claim or requisition or rescind or
terminate this Lease or the Project Deed because the Lesser wishes to grant any Ezsement or
any Easement iz granted in accordance with the Motorway Stratum Agreement 10 Lease or the
Caniry Land Agreement 1o Lease,

Lessee accepts risk

Subject to the Project Deed, the Lessee agrees that the Lessee’s use and occupation of the
Motorway Stratums during the Term of this Lease will ot all times be at the risk of the Lesses,
Subject to the Preject Deed, the Lessee releases the Lessor from all Claims which arise directly
of indirectly from amy accident, damage or injury which ecours to or en the Matorway Stratum
as a consegquence of the Lessee's use and cocupation of the Motorway Stratam. This nelease



dives not apply to the extent any Claim is caused by the negligent or intentional act or omission
of the Lessor.

10.
101

10.2

Assignment

Assignment by the Lessee

The Lesses muwst not:

(a}) pssign or otherwise deal with its interest in or obligations wnder this Lense; or
(b} subslease or licence the Motorway Stratum,

excepd in accordance with clawse 31 of the Project Deed.

Security Interests

The Lessee must nod give any Security Interest over its interest in this Lense o secure its

obligations to any person excepd as penmitted pursuand to the Debt Financing Diocuments or
clmase 31 of the Project Desd or otherwise with the prior written cansent of the Lessor.

11.

Dispute resolution

The Lessor and the Lessee must deal with any dispute in respect of this Lease in accordance
with clause 26 of the Project Dieed.

12,
121

12.2

GST
Definitions and interpretation

"GET™, "GST law" and other terms used in this clause 12 {except "Recipient™) have the
meanings ascribed 1o those terms by the 4 NMew Tax Ssiean (Croods and Services Tax) Act 1999
or any replacement or ather relevant legislation and regulations, except that "GST law™ also
includes any applicable ralings. Any reference (o (5T payvable by the Supplier (as that term 13
defimed in clause 12.2) includes any GST payable by the representative member of any G5T
group of which that Supplier is 0 member. Any references 1o an Inpuet Tax Credit to which a
party is entitbed inchedes an Input Tax Credit for an scquisifion made by that party bt te which
the represemative member of any GST group of which that pary i 8 member is entitled.

GST payable

(n} Motwithstanding any other provision of this Lease, any amount payvabie for a supply
made under or in connection with this Lease which is calculated by reference ton
cost, expense o7 other amount paid or incurmed by a party will be reduced by an
amount equal to any input tax ceedits which that panty is entitled 1o in respect of an
acquisition 1o which that cost, expense or ather amount relates,

(k) ITGET becomes pavable on any supply made by a party {"Supplier”) under or in
connection with this Lease:
(i) any amount payable or consideration to be provided under any other
provision of this Lease for that supply (" Agreed Amount"™) is exclusive
of G&T;
{n} an amount ("GST Amouant') will be payable by the party in recsipt of

that supply (the ""Recipient"], equal to the smount of GET payable on



{c)

(d)

that supply 05 calculaied by the Supplier in accordance with the GST law
and payahle wpon delivery by the Supplier of 8 1ax invoice; and

{iii} the Supplier will provide a tax imvoice (or equavalent documentation
which complies with the GST law) to the Recipient in respect of that
supply, no later than the time st which the Agreed Amount or GST
Amoun for that supply is to be provided under this Lease.

If, fior any reason, the GST pavable by the Supplier in respect of a supply it makes
under this Lease (incorporating any increasing adjusiments or decreasing
adjustments relating 1o that supply) varies from the GST Amount it receives from
the Reciphent under elase 12.2(k) in respect of that supply, thee Supplier will
provide a refund or credin 1o or wall be entitled 1o recerve the amaount of this
wariation from the Recipient (as approprizte]. Where an adjustment event accurs in
relation to a supply, the Supplier will issue an adjustment note to the Recipient in
respect of that supply within 14 days after becoming aware of that adjustment event
oCCuIming.

If the Recipient is dissatisfied with any calculation to be made by the Supplier
ursder this clawse, the Recipient may, a1 its own expense and after notifving the
Supplier accerdingly, refer the master 10 an independent expert nominated by the
President of the Institute of Chamered Accountants for expen determination, which
will be final and binding cn all Parties. The expert will act as an expent and nod as
an arbitrator and will take into sccount the terms of this Lease. the matters required
1o ke taken inte account by the Supplier under this clause and any other matver
considersd by the expert to be relevant to the determimation. The Parties must
release the expert from any liability m acting as an expert, except in the case of
fraud on the pant of the expen

13.
134

General

Maotices

Any commanication under or in conpection with this Lease:

{a)
e

st be inowriting;

misd b nddressed as shown below;
Lessor

Address: [#]
Attention: L]

Lesiee

Address: 1#
Facsimile: 1#
Attention; 4]



13.2

13.3

(e}

{dd

(=)

Costs
fa)

()

Interest

{or as otherwise notified in writing by that party to the other party from time to
time);

must be signed by the party making the communication or (on its behalf) by the
solicitor for, or by any attomey, director, secretary or authorised agent of, that
party;

must be delivered or posted by prepaid post to the address, or sent by fax to the
number, of the addressee, in accordance with clause 13.1(b); and

will be deemied to be received by the addressee:

{1} (in the case of prepaid post) on the second business day afler the date of
posting;
{ii) {im the case of fax) at the local time (in the place of receipt of that fax)

which then equates 1o the time at which the fax 15 sem as shawn on the
transmission repart which is produced by the machine from which that
fax is sent and which confirms transmission of that fax in s entinsty
unless that local time 15 0 non-business day, or is after 5.00pm on a
business day, in which case that communication will be deemed to have
been received at 9.00am on the next business day; and

{ini} {in the case of delivery by hand) on delivery at the address of the
recipient a5 provided in clouse 13.1(b), unless that delivery is mode op o
nan-business day. or after 5.00pm on a business day, in which case that
communication will be deerned to have been recerved at 9.00am on the
next business day,

and where “bhusiness day™ means a day {not being a Saturday or Sunday) on which
banks are generally open for business in the place of receipt of that eommunicatioa.

The Lesses must, within 28 days from the date of notice from the Lessor requesting
pavment, pay all stamp duties, fees, fines, penalties for late payment (other than due
to the default of the Lessor) and charges of or incidental 10 the stamping of this
Lease.

Ench party must bear its own costs, charges and expenses of or incidental o the
negotintion. preparation, execution and completion of this Lesse,

If panty does not pay an amount payable by i to the other party under this Lease by the date
that it is due, the first mentioned party must pay interest on that amount on demand by the
other party. Inlerest is;

(a)

(B)
(e}

payable from the doe date uniil the daie the payment (s made by the first meniioned
party before and, as an additional and independent obligation, afier any judgment or
other thing into which the linhility to pay the money pavoble becomes merged;
calculated on daily balances at the rate of BBSY + 2% per annum; and

capitalised monthly.

o



13.4

13.5

13.6

13.7

13.8

Moratorium leglslation

Tao the fullest extent permitied by Law, the provisions of all Laws which af any time operate
directly or indirectly to lessen or affect in favour of the Lessee any obligation under this Deed,
ar to debay of ctherwise prevent or prejudicially affect the exercise by the Lessor of any night,
power or remedy under this Deed or otherwise, are expressly waived,

No agency

The Lesses must not (in connection with the Moterway Stratum, the Maintenance Site or
atherwise) directly or indirectly hold out ror permit 10 be held out fo any persen any stntement,
act, deed, matter or thing indicating that the Motorway Stratum, the Maintenance Site or the
business conducted ar operated that the Motorway Stratuns or the Maintenance Site (or any
part of them) are being carried on or managed or supervised by the Lessor, and the Lesses
must nob, excepl as expressly permitied under the Project Deed, 2ot 8z or represent itself io be
the servant or agent of the Lessaor,

Waiver

{a) Failure to exercise or enfores or a delay in exercising or enforcing or the partial
exercise or enforcement of any right, power or remedy provided by Law or under
this Lease by a party will not in any way preciude, or operate as a waiver of, any
exerciae o enforcement, of further exercise or enforcement of that or amy other
r.ilh!. pewer ar rcl'r:ned}' prn\.'ided 1'.!3,' Law ar under thet Leage.

{l) Uinless expressly provided othenwise, any waiver of consent given by a party under
this Lease will anly be effective amd binding on that party if it &5 given or confinmed
in writing by that party.

() Mo waiver by a pamy of a beeach of any teem of this Lease will operate as a waiver
of anather breach of that term o of a breach of any other term of this Lease.

Variation

Mo provision of this Lease may be varied or waived except in wnting, This Lease may only be
varied by a document signed by or on behalf of each of the Lessor and the Lessee,

Time for determining rights and obligations

Far the purpase of determining the rights and obligations of the parties, this Lease will be
construed as if it had been executed on the Commencement Date.

14.

Limitation of liability

Clawses 36 and 37 of the Project Deed apply to this Deed as if set out in this Deed. mutatis
rutandis,



Schedule 1
Motorway Stratum

[To be completed by inserting the details of the Moterway Stratum determined in accordance with the
Agreement 1o Lease,|

12



Schedule 2
Mot used



Executed as a deed.

Signed, sealed and delivered for and on behadl of Transport for NSW (ABN 18 804 239 602)
by its duly authersed delegate i the presence of

Signature of withess T TSignature of authorised delegate
"" Mame of witness (print) Name of autharised delegate (print]
R TTTE S —— T
Signed sealed and defivered by

&5 afiomey for WSO Co Pty Limied ACH 102
THT 924 under power of athorneay dated

in the presence of

Signature of withess "By executing this Deed the sttomey states
that the attorney has recaived no notice of
ravocation of the power of attiomey

MName of witness





