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Interpretation

Definitions

SSTOM Specification definitions
Schedule definitions

Interpretation

Resolution of ambiguities

National Public Private Partnership Policy and Guidelines
No bias against drafter

Business Day

Excluding liability

CPI Indexed

WPI Indexed

Changes to indexes

Authorities

Reasonable endeavours

Minimum requirement not sufficient
Standards

Electronic files

Capacity of OpCo

Facility Agreement

Conditions Precedent

Conditions Precedent

Satisfaction of Conditions Precedent
Waiver of Conditions Precedent
Condition Precedent Deadline Dates
Term

Commencement date

End of Term

Term extension

Objectives, primary obligations and risk allocation
Objectives for Sydney Metro — Western Sydney Airport
Objectives for the SSTOM PPP
Customer is at the centre
Achievement of Project Values
OpCo's primary obligations
Principal's primary obligations
Project risks

Principal's rights do not affect risk allocation
Collaborative framework
Relationship Principles

Reporting

Handover Induction Workshop and transition from procurement to delivery

Other Relationship Tools
Proactive Principal engagement
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Key Result Areas

No claim

Governance

Principal's Representative
Appointees of Principal's Representatives
OpCo's Representative
Independent Certifier

Senior Project Group

Working Groups

Quarterly whole of project reviews
Risk management meetings

IDAR Panel

No legal effect

Annual relationship review

Call-in

Law and Approvals

Compliance with Laws

Approvals

Modifications to Planning Approvals
Legal challenge to Planning Approvals
Environment Protection Licence
Crown Building Work

Planning Approval Representatives
Long service leave levy

On-Airport Construction (Rail) Plan and Construction Environmental Management Plans

Rail Safety

Principal's Accreditation

OpCo to assist

OpCo's rail safety obligations

Rail Safety Workers

Principal to provide information

Project Plans

Purpose

Initial Project Plans

Updated Project Plans

Fitness for purpose

Review of Project Plans

Principal may request updates
Implementation and compliance
OpCo's general obligations

All work included

Principal contractor

Protection of persons and property
Health and safety

WHS Accreditation Scheme

Sydney Metro Health and Safety Standards
Health and Safety Plans

Principal may act if OpCo fails to comply
Prevention of nuisance and interference
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Control of traffic

Industrial relations

Workforce Development and Industry Participation
Australian Jobs Act

Community relations

Cooperation and coordination with Other Contractors
Master Interface Deed

Cooperation and coordination with FIW Contractors
Cooperation and coordination with Airport Lessee and Airport Lessee Contractors
No Claims arising out of Airport Works

ERS

FSM Works

Modern Slavery

Personnel

Utility Services

Electricity

Project Documentation

TAO status

Third Party Agreements

Sustainability

NSW Guidelines

Australian Government Requirements

Transport for NSW Statement of Business ethics
Procurement of public art

Site Conditions, Information Documents, Contamination and Environment
Physical conditions

information Documents

Geotechnical Reports

Condition of the Sydney Metro Site and structures
Contamination

Detailed Site Investigation Report

Remediation by FIW Contractors

Remediation Action Plans

Site Audit and validation requirements

Long Term Environmental Management Plan
Reuse and Disposal of Contamination and Waste
Environmental compliance

Liability under the NGER Legislation

Provision of Emissions and Energy Data to the Principal
Reporting Emissions and Energy Data

Land

Construction Site Licence

Licence to use Licensed Maintenance Area and to access Additional Maintained Assets

Licensed Maintenance Area

Existing Land Arrangements, Easements, Land Arrangements, Commercial Opportunities

Native Title Claims
Artefacts

Unexploded Ordnances
Working hours
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181
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Extra Land

Property Works on Unowned Parcels

Permitted use

Temporary Areas

Sydney Metro office accommodation

Handover of Foundation Infrastructure Works
Handover of FIW Portions

Early handover

Access by FIW Contractors

Design

Design obligations

Reference Design and Proposal Design

Design warranties

Preparation, submission and review of Design Documentation
Design Life

Flood modelling

OpCo acknowledgements

Consistency of Design Documentation with Flood Resilience Requirements

Development Changes

Reliance on Reference Flood Model

Flooding in the Operations Phase

Baseline Reference Flood Model

Integration with Foundation Infrastructure Works
Foundation Infrastructure Works are fit for OpCo's purposes
Principal initiated FIW Change

OpCo initiated FIW Change

FIW design team meetings

FIW Design Documentation

Accepted FIW Change

FIW Asset Management Information

Inspection of Foundation Infrastructure Works
Foundation Infrastructure Works documentation

Care and maintenance of Foundation Infrastructure Works
Compensation Event

Claims

Foundation Infrastructure Works Defects
Principal notification of FIW Known Defects

OpCo notification of FIW Known Defects

FIW Defects

Temporary Repairs

Collateral Warranty Deed Poll

Construction

Construction obligations

Construction warranties

Quality

Time

Performance

Dates for Completion
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20.10
20.11
2012
20.13
2014
20.15
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2017
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234
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237
238
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Delivery Program

Acceleration by OpCo

Delays

Corrective action plan

Delays entitling claim

Claim for extension of time
Conditions precedent to extension
Determination and grant of extension of time
Extension to Site Access Expiry Date
Principal directed acceleration
Unilateral extension

Concurrent delays

Delivery Phase Progress Reports
Target Date for Completion

Early Completion

Time not at large

Sole remedy

Testing and Commissioning
Testing and Commissioning Plan
Test Procedures

Notice of Tests

Conduct of Tests

Test Reports

Failure of Test

Non-compliant Test Report
Additional testing by the Principal

First Passenger Service, Completion and Final Completion

Requirements for First Passenger Service
Notice of First Passenger Service

Certification of Readiness for First Passenger Service

Local Area Works

Utility Service Works

Property Works

Requirements for Completion

Notice of Completion

Certification of Completion

Final Completion

Operations

Operations Activities

Required Train Services

Operations Activities Review

Service Changes required by the Principal
Service Changes proposed by OpCo
Provision of real-time information
Publication and display of information
Cooperation with other transport providers
Customer feedback

Ticketing, fare collection and revenue protection
Law enforcement agencies
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271
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28.

Additional Planned Service Disruptions

Management of Incidents, emergencies and unplanned service disruptions

Station Precincts

Car Parks

Cleaning and presentation
Graffiti removal and Vandalism
ES

Operation and maintenance of the Foundation Infrastructure Works

Operations Phase construction warranties
Post Final Completion design changes
Terms and conditions — Customer
Asset management

OpCo's asset management obligations
Asset Management System

Spares

Asset Management Plan
Obsolescence

Rectification of Defects

Asset Information System

Asset Management Failures

Asset Condition Assessment
Reporting

Handback Audit

Rectification work

Handback obligations

Assistance in securing continuity
Power of attorney

Final Inspection

Interim inspection

Security

Provision of security

Increase or decrease in Handback Security Bond
Return of security

Requirements of Bond

Issuer ceases to have Required Rating
No injunction

Proceeds of security

No interest

No trust

Right to call on the D&C Contractor Construction Bond
Commercial Opportunities
Naming and branding

Name

Government logo and corporate image
OpCo name/corporate image

Station names

Wayfinding

Other signage and displays

Payment provisions
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Principal's payment obligation

Capital Contribution

Adjustments to the Capital Contribution Schedule
Conditional Debt Pay Down

Payment claims for Service Payments and other amounts
Payment schedule

Payment

Net amount due from OpCo to the Principal
Refund

Payment on account

Correction of payment schedules

Interest

Set off

Payment of employees and subcontractors
Service Payment Monitoring System

SOP Act

Cost Risk Sharing

Delivery Phase Performance Incentive
Licence Payments

Securitised Licence Structure
Construction Payment B

Securitised NFI Payment

No change in risk allocation

GST on Construction Payment B and Securitised NFI Event Payment
Compensation Events

Entitlement to claim compensation

Claim for compensation

Continuing Compensation Events
Condition precedent to compensation
Compensation for Net Financial Impact
Calculation and payment of Net Financial Impact
Mitigation

Non-compliance

OpCo conduct

Limitation of liability

Relief Events

Time

Notification

Continuing Relief Event

Condition precedent to relief

Relief from obligations

Mitigation

Payment regime not affected

Force Majeure

Force Majeure Event

Meeting

Notice of Intention to Terminate
Termination for Force Majeure Event
Suspension of OpCo's right to terminate
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341
34.2
343
34.4
35.
35.1
356.2
356.3
35.4
35.5
35.6
35.7
356.8
35.9
35.10
35.11
36.
36.1

Termination for Force Majeure Events which are _

Modifications

Purpose

Principal's Modifications Manager

OpCo's Modifications Personnel

Governance of Modifications

Mcodifications Register

Modifications Working Group meetings

Open Book

Consultation with FIW Contractors

Project Documentation

Templates

Modifications review

Principal Initiated Modifications
Modification Impact Request

Modification Impact Proposal

Cost of preparing Maodification Impact Proposal
Tender for works

Election by the Principal

Principal rejects Modification Impact Proposal
Parties reach agreement

If parties fail to reach agreement

Principal may direct that Modification proceed
Principal options following determination
Instruction to proceed

OpCo to implement Modification

Omissions

No liability unless Modification Order
Changes to Contract Service Level Requirements
Fire & life safety Modification

OpCo initiated Modifications

OpCo may propose a Modification

Principal may approve or reject

Modifications as a result of a Change in Law or Change in Government Policy

OpCo to bear risks and costs

Minor Modifications

Purpose

Minor Modification Proposal
Accumulation

Amount payable

Election by the Principal

Disagreement as to amount payable
Implementation of the Minor Modification
No claims

Failure to agree

Principal direction

Recommence Minor Modification process
Future Changes

Pre-Agreed Options
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371
37.2
37.3
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40.1
40.2
40.3
40.4
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42.2
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43.1
43.2
43.3
43.4
435
43.6

441
442
443
44.4
445
44.6
447

Future Over Station Developments

Scope Deferral

Transport planning

OpCo acknowledgement

OpCo participation

No claim

Extensions

Flexible process

Termination in connection with an Extension
No limitation

Proximate Work Activities

Right to carry out Proximate Work Activities
Proposed Proximate Work Activity

Carrying out Proximate Work Activities

No claim

No limitation

Pandemics

Initial Pandemic Management Plan

No Claims

Pandemic obligations

Moratorium on Claims

Change in Law

Non-compensable changes in Law
Compensable Change in Law

Beneficial Change in Law

Pandemic Change in Law

Implementation of Change in Law
Government Policy

OpCo to comply with Government Policy
OpCo to notify

Principal's Direction

Compensation for Compensable Change in Government Policy
Beneficial Change in Government Policy
Reinstatement of loss or damage
Reinstatement

Direction by the Principal to reinstate to different specifications
Minor damage

Consequences of the Principal's election not to repair or reinstate
Damage to third party property

Principal may repair or reinstate

Indemnity and liability exclusions
indemnity from OpCo

Exclusions from indemnity

Exclusion of Consequential or Indirect Loss
Liability for events triggering Service Payment Deductions
Procedure for Third Party Claims

Counsel's opinion

Obligations not affected
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46.1
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481
48.2
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48.5
48.6
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491
49.2
49.3
49.4
49.5
49.6
49.7

Indemnified Parties

Release

Liability with respect to third parties
Insurance

Principal's Insurances

OpCo's Delivery Phase insurance obligations

OpCo's Operations Phase insurance obligations

Periods of OpCo's insurance

Additional, increased or varied Insurances
Review of Insurance limits and deductibles
Joint names

Insurance requirements generally
Premiums

Evidence of insurance

Failure to produce proof of insurance
OpCo's obligations not limited

General insurance obligations

Claims under Insurances

Insurance Proceeds Account
Benchmarking of Insurances
Uninsurable Risks

Notice and meeting

Relief from obligation to insure
Obligation to monitor and reinsure
Default

OpCo Events of Default

Default Notice

Cure Plan

Prevention Plan

Extension during period of suspension
Persistent Breach

Frequent Breaches

Step-in

Step-in Events

Step-in Rights

Step-in Powers

OpCo's obligations

Principal's obligations

Payments during step-in

No liability

Step-out

Termination

OpCo Termination Events

Termination for failure to achieve Completion
Notice of OpCo Termination Event
Termination for OpCo Termination Event
Voluntary termination by the Principal
Termination for Force Majeure Event
Termination in connection with Extensions
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54.7
55.

56.

56.1
56.2
56.3

Termination for Uninsurable Risk
Consequences of termination

Termination Payments

No other termination rights

Option to assume Project Debt

Transition out provisions

Right to appoint Successor OpCo

Transition Out Plan

Preparation for contracting at end of Term
Continuity of OpCao's Activities

Non frustration of transfer

Assistance in securing continuity

Access

Required Employee details

Variation of terms and conditions of employment
Transfer of employees to Successor OpCo
Asset Information System

Access, inspections and audits

Principal's right of entry

Access to information

Access to third parties' information

OpCo to cooperate

Records, reporting obligations and privacy
Records

Financial reporting

Project reporting and Risk Register

Notices under Project Agreements

Advice on rights of third parties under Project Agreements
Information provided to Debt Financiers

ASIC and ASX notices

Other information

Retention of records

Privacy

Data and cyber security

Cyber security

Security of Critical Infrastructure Laws
Disclosure, confidentiality, publicity and probity
Disclosure by the Principal

Confidentiality

Public Disclosure Obligations

Publicity

Probity Event

Probity Investigation

Principal costs of Probity Events and Probity Investigation
Intellectual Property

Financing and Refinancing

Debt Financing Documents

Copies of Debt Financing Documents

General
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61.9
61.10
62.
62.1
62.2
62.3
62.4

OpCo to provide details of Refinancing

Principal consent to Refinancing

Review Process

Refinancing documents

Calculation of Refinancing Gain or Refinancing Loss
Sharing Refinancing Gains

Costs relating to a Refinancing

Adjustments to Financial Model upon a Refinancing Gain
Financial Models

Base Case Financial Model

Updates to the Financial Model

Operational Financial Model

Ownership of assets and licences to use
Fixtures

Moveable Assets

Moveable Asset register

Restrictions

Restrictions on amendment to Project Agreements
Restriction on amendment of the Equity Documents
Restrictions on assignment

Financier's Securities

Restrictions on dealings with Sydney Metro — Western Sydney Airport

Restrictions on business
Restrictions on revenue

Restrictions on acquisition of property and liabilities being incurred

Restrictions on related party contracts

Restriction on Tax consolidation and GST grouping
Restrictions on changes in residency

Change of Ownership / Control

Initial status of ownership

Change of Ownership of [N - IR

Change in Control of the D&C Contractor or D&C Restructure Event

Change in Control of O&M Contractor
Subcontracting

Subcontracting

Core Contracts

Significant Contracts

Nominated Subcontractors

Subcontracting requirements in Schedule 8 (Cost Risk Sharing)

Probity Investigation
Occurrence of Probity Event

Financial Assessment of D&C Contractor or D&C Guarantor

D&C Financial Reporting Events

Financial Mitigation Plan

Representations, warranties and undertakings
Principal representations and warranties

OpCo representations and warranties

Trust representations

Repetition of representation and warranties
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64.9
64.10
65.
66.
66.1
67.
67.1
67.2
67.3

68.1
68.2
69.
69.1
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Trust undertakings

Dispute resolution

Disputes generally

Independent Dispute Avoidance and Resolution Panel
Notice of Dispute

Executive Negotiation

Role of IDAR Panel - Dispute Resolution Process
Expert determination

Notice of dissatisfaction

Final and binding decision

Litigation or arbitration

Arbitration rules

Exclusion from determination or award

Payments

Parties to continue performing obligations

Urgent relief

Dispute under related contracts

Role of IDAR Panel — Dispute Avoidance Process
Core Contract disputes

Survive termination

Notice of Claims

Notice of Modification

Notices of other Claims

Prescribed notices

Notification of OpCo Contractor defaults, claims and disputes
Natification of disputes generally

Obligations as to Claims made on pass-through basis
Continuing events

Time bar

Temporary waiver of notification requirements

Other provisions unaffected

Notices

Transfer of functions

Transfer of Functions or NSW Public Transport Assets
Proportionate liability

Exclusion of proportionate liability scheme
Contractor not to apply proportionate liability scheme
Subcontracts

Taxes

Liability for Taxes

GST

General

Certification

Cost of performing obligations

Governing Law and jurisdiction

Amendments

Waiver

Survival of certain provisions; no merger

Further acts and documents
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69.10
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Consents

No representation or reliance

Severance

Exercise of remedies

Moratorium legislation

Entire agreement

Indemnities

Counterparts

Attorneys

Relationship between the Principal and OpCo
Contract documents to be in English

Vienna convention

Performance Standards and civil penalty provisions
Assumptions
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377
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377
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378
378
378
378
378
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Schedules
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i
12.
13.
14.
15,
16.
i/}
18.
19.
20.
21.
22.
23.
24,
25:
26.
27.
28.
29
30.
31.
32.
33.
34.
35.
36.
37.

Conditions Precedent

Service Payment calculation

Modifications

Headway and Fleet Size Parameters
Pre-Agreed Options

Net Financial Impact

Schedule of Rates

Cost Risk Sharing

Delivery Phase Performance Incentive

Key Result Areas

Design Review

Public Art

Planning Approval Conditions

Easements, Land Arrangements and Commercial Opportunities
Key Offsite Areas

ETS Interface

FSM Interface

Requirements of Third Party Agreements
Form of Collateral Warranty Deeds
I
Permitted Change of Ownership and Permitted Change in Control
Key personnel

Significant Contracts

Nominated Subcontractors

Commercially Sensitive Information
Termination Payments

Insurances

Hired Moveable Assets

Amendments to Financial Model on CDPD Payment Date
Form of Bond

Notice of Release {Bonds)

Intellectual Property

Modification to the Expert Determination Rules
Certificates

Statutory Declaration

Subcontractor's Statement

Extensions
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38. Flexibility for Scope Deferral
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Exhibits

@ o & N

10.
1.
12
13.
14.
15.
15A.
16.

SSTOM Specification

Initial Delivery Program

Site Access Schedule

Planning Approvals

Information Documents

Site Conditions

6A. Geotechnical Reports and Reliance Letters
6B. Identified Utilities Register

6C. Certified Utility Services Designs
6D. Definition of contestable and Non-contestable Utility Service Works
6E. Endeavour Energy Baseline Design
Land dealings

FIW Contracts

FSM Interface Requirements Specification
Master Interface Deed

Third Party Agreements

Principal's Insurances

OpCo's Delivery Phase Insurances
Financial Close Adjustment Protocol

IDAR Panel Agreement

Fire & Life Safety

Electronic files
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Details
.Date

Parties

Name

Short form name
Address

|5 premielL 902). ]

Sydney Metro ABN 12 354 063 515 a New South Wales Government agency
constituted by section 38 of the Transport Administration Act 1988 (NSW)

Principal
Level 43, 680 George Street, Sydney NSW 2000

Name

Short form name
Address

Parklife Metro Pty Ltd ACN 657 249 682 in its personal capacity and in its
capacity as trustee of the Parklife Metro Unit Trust (ABN 50 667 445 077)

OpCo
Rialto Tower South Level 43, 525 Collins Street, Melbourne VIC 3000

Background

A The Principal is procuring the Project on behalf of the Commonwealth and NSW governments and
the people of New South Wales.

B The Project is to be delivered in the following major contract packages:
(i) the station boxes and tunnelling works package, which is being delivered by the SBT

Contractor under the SBT Contract;

(ii) the surface and civil alignment works package, which is being delivered by the SCAW
Contractor under the SCAW Contract; and

(iii) the stations, systems, trains, operations and maintenance package, otherwise known as
the SSTOM PPP, which is being delivered under this deed.

C The SSTOM PPP is a critical component of Sydney Metro — Western Sydney Airport.

D Following the completion of a public procurement process, the Principal selected OpCo to deliver
the SSTOM PPP.

E The Principal and OpCo now wish to enter into this deed to record the terms on which the SSTOM
PPP will be carried out.

F Finance Co has agreed to securitise the Licence Payments and will do so by entry into the
Securitisation Agreement and Payment Directions Deed with the Principal and OpCo and by entry
into the Debt Financing Documents with the Debt Financiers.

SSTOM Project Deed Page 19
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Operative Provisions

1. Interpretation

1.1 Definitions
The following definitions apply in this document.

ABC Approval means the approval of the SSTOM Works by the Airport Building Controller which
is made, given or issued under the Airports Act and the Airports (Building Control) Regulations
1996 (Cth) from time to time.

ABC Commissioner means the Australian Building and Construction Commissioner referred to in
subsection 15(1) of the BCIIP Act.

ABCC means the body referred to in subsection 29(2) of the BCIIP Act.

Aboriginal Object means an Artefact which is an 'Aboriginal object' as defined in the National
Parks and Wildlife Act 1974 (NSW).

Acceptable means a defect in the Foundation Infrastructure Works that does not:
(a) prevent, delay or disrupt OpCo from complying with its obligations under this deed;
(b) affect any warranty provided by OpCo under this deed;

(c) affect OpCo's performance against any performance indicator or requirement which could
result in a Service Payment Deduction; or

(d) increase OpCo's costs of carrying out OpCao's Activities or cause OpCo to incur any loss,
in each case other than in a de minimis manner.

Accepted FIW Change means any change or variation to the Foundation Infrastructure Works
(including Deferred FIW Activities) that does not:

(a) prevent, delay or disrupt OpCo from complying with its obligations under this deed;
(b) affect any warranty provided by OpCo under this deed;

(c) affect OpCo's performance against any performance indicator or requirement which could
result in a Service Payment Deduction; or

(d) increase OpCo's costs of carrying out OpCo's Activities or cause OpCo to incur any loss,
in each case other than in a de minimis manner.

Accepted FIW Defect means an Accepted SBT Defect or Accepted SCAW Defect.

Accepted SBT Defect means a defect in the SBT Works that the Principal has directed under the
SBT Contract does not need to be rectified and which is listed in a SBT Notice of Substantia!
Completion as an "Accepted Defect".

Accepted SCAW Defect means a defect in the SCAW Works that the Principal has directed
under the SCAW Contract does not need to be rectified and which is listed in a SCAW Notice of
Substantial Completion as an "Accepted Defect”.

Access Licence (RID) has the meaning given to the term "Access Licence" in the Airport Rait
Integration Deed.

Accessible means, in respect of a part of the Construction Site, that it is clean and clear and
capable of safe use by OpCo for the purposes of OpCo's Activities.

Accreditation means accreditation (including provisional accreditation, conditions or restrictions
in respect of accreditation or any variation to the accreditation) under Part 3 of the Rail Safety
National Law (or an exemption from same).
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Accredited Contractor means an OpCo Contractor that holds an Accreditation in accordance
with clauses 8.3(a) or (b).

Accredited Person means a person who is authorised at Law and on the Defence Infrastructure
Panel — Environmental, Heritage and Estate Engineer Services 2020-2025 within the
Commonwealth Department of Defence to perform the relevant extraction works under clause
12.7.

Accredited Site Auditor means a person who is accredited as a site auditor under the
Contaminated Land Management Act 1997 (NSW).

Actual Headway has the meaning given in Schedule 2 (Service Payment calculation).

Additional Maintained Asset means an asset identified in Attachment B2 (Licensed
Maintenance Area Drawings) to the Particular Specification as an "Additional Maintained Asset".

Additional Mitigation Costs has the meaning given in clause 29.2(b)(vi)(A).

Additional Planned Service Disruption means a service disruption for the purpose of carrying
out Asset Management Activities, other than a Planned Service Disruption, in respect of which
OpCo is entitled to claim a reduction in the Availability Deduction and Timeliness Deduction under
clause 23.12(c).

Additional Purchase Date has the meaning given to that term in the Securitisation Agreement.
Additional Receivables has the meaning given to that term in the Securitisation Agreement.
Additional Third Party Agreement has the meaning given in clause 10.28(c)(i).

Adjusted Indexed Availability Fee has the meaning given in Schedule 2 (Service Payment
calculation).

Adjustment Note has the meaning given in the GST Act.
AFC Design Documentation has the meaning given in Schedule 11 (Design Review).

Affected Assets has the meaning given in clause 24.5(a)(i)(B).

Agreed FIW Defect means an Agreed SBT Defect or Agreed SCAW Defect.

Agreed Modification Cost means a Modification Cost Proposal that has been accepted by the
Principal and set out in a Modification Order.

Airport Building Controller means Phillip Chun & Associates Pty Ltd or such replacement
controller appointed under the Airports Act.

Airport Lessee means WSA Co Limited ACN 618 989 272.

Airport Lessee Consent means any Approval by the Airport Lessee of the SSTOM Works
required under the Airports Act and the Airports (Building Control) Regulations 1996 (Cth) as a
precondition to the ABC Approval.
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Airport Lessee Contractor means each of the contractors engaged by the Airport Lessee each
acting in connection with the design and construction of the Western Sydney Airport.

Airport Plan means the Western Sydney Airport — Airport Plan determined pursuant to section
96B of the Airports Act, and as varied in accordance with section 96D of the Airports Act in
September 2021, a copy of which (as at the date of this deed) appears in Exhibit 4 (Planning
Approvals), and includes all:

(a) conditions to such approval; and
(b) documents incorporated by reference,
as the approval may be modified from time to time.

Airport Rail Integration Deed (or RID) means the deed titled 'Western Sydney International
(Nancy-Bird Walton) Airport And Rail Integration Deed' between the Principal, Airport Lessee,
TINSW and Commonwealth of Australia as represented by the Department of Infrastructure,
Transport, Regional Development and Communications dated 19 August 2021.

Airport Works means any works or the provision of any materials, plant, equipment, machinery,
systems or other infrastructure, or the provision of any operation or maintenance activities
required for Western Sydney Airport, to be performed by an Airport Lessee Contractor.

Airports Act means the Airports Act 1996 (Cth).

Another Entity means a government or semi-government entity including any agency, statutory
corporation, statutory authority, department or state owned corporation.

Anti-slavery Commissioner means the Anti-slavery Commissioner appointed under the Modern
Slavery Act 2018 (NSW).

Applicable Cure Period has the meaning given in clause 47.3(f)(i) and includes any extension
granted under clause 47.5(b).

Appointed Principal Contractor means:

(a) with respect to the period referred to in clause 10.2(d) and the Delivery Activities, the D&C
Principal Contractor or any of its contractors that have been engaged as the principal
contractor by the Principal under a deed of appointment of principal contractor in
accordance with the D&C Contract Side Deed; and

(b) with respect to the period referred to in clause 10.2(e) and the Operations Activities, the
O&M Contractor or any of its contractors that have been engaged as the principal
contractor by the Principal under a deed of appointment of principal contractor in
accordance with the O&M Contract Side Deed.

Approval means any licence, permit, consent, approval, determination, exemption, certificate or
permission from any Authority or under any Law, or any requirement made under any Law, which:

(a) must be obtained or satisfied (as the case may be):
0] to perform OpCo's Activities;
(ii) in connection with the Sydney Metro Site and Extra Land;
iii) for the use and occupation of;
(A) the SSTOM Works; and
(B) the Sydney Metro; or
(iv) otherwise to comply with Law; or

(b) the Principal, acting reasonably, notifies OpCo from time to time is necessary, or is
consistent with Good Industry Practice, to be held by the Principal in respect of:

(i the Principal's ownership of the electrical infrastructure forming part of the Sydney
Metro; or
(ii) the Principal's purchase of electricity in accordance with clause 10.25,
and includes:

(c) the Planning Approvals;
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(d) any ABC Approval; and
(e) any Environment Protection Licence which applies to OpCo's Activities,
but does not include:

(fH any Direction given by the Principal or the Principal's Representative pursuant to this
deed; or

(9) the exercise by the Principal of its rights under this deed.

Approved Cure Plan has the meaning given in clause 47.3(f).

Approved FIW Change means an FIW Change:

(a) described in clause 16.2(e)(ii);

(b) proposed by OpCo and implemented by the Principal pursuant to clause 16.3; or

(c) deemed to be an Approved FIW Change pursuant to clauses 16.6(c), 16.6(e)(i) or
16.6(f)(ii).

Approved Prevention Plan has the meaning given in clause 47.4(g).

Approved TPPC Estimate means the estimate of Third Party Preparation Costs for a
Madification Impact Proposal:

(a) as approved by the Principal under clause 33.3(c)(i);

(b) agreed by the parties in accordance with clause 33.3(d)(ii);

(c) as determined by the Principal (on an interim basis) pursuant to clause 33.3(d)(iii)(B); or
(d) as determined by dispute resolution under clause 63 pursuant to clause 33.3(d)(iii)(B).
Artefacts means each:

(a) valuable mineral, fossil or coin;

(b) article or object of value or antiquity;

(c) article, object or relic of heritage significance; or

(d) other thing of geological, archaeological, anthropological or other special interest,
found on or under the surface of the Sydney Metro Site.

Asset means:

(a) all fixed assets located within the Licensed Maintenance Area, other than the Excluded
Assets;

(b) the Moveable Assets; and
(c) the Additional Maintained Assets.

Asset Condition Assessment means the assessment of the condition of the Assets, as
described in section 13.12 of Particular Specification 13 (Asset Management).

Asset Functionality KPI has the meaning given in Schedule 2 (Service Payment calculation).

Asset Information System means the system for the storage, processing, transmission and
management of Asset information as described in section 13.11 of Particular Specification 13
(Asset Management)].

Asset Maintenance Standards means the standards developed by OpCo in accordance with
section 13.8 of Particular Specification 13 (Asset Management).

Asset Management Activities means all activities that OpCo performs, or is required to perform,
to exercise its rights or comply with its obligations under clause 24 and the SSTOM Specification,
including inspecting, maintaining and repairing Sydney Metro — Western Sydney Airport and the
Assets (including the Replacement and Refurbishment of Assets), performing renewals and
maintaining Spares, whether or not the performance of such things or tasks is subcontracted by
OpCo to another person.

Asset Management Failure has the meaning given in clause 24.8(b).
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Asset Management Information has the meaning given in section 13.11.2 of Particular
Specification 13 (Asset Management).

Asset Management Plan means the Project Pian of that name.
Asset Management Policy means the Project Plan of that name.
Asset Management Strategy means the Project Plan of that name.

Asset Management System means the Asset management system and arrangements described
in section 13.3 of Particular Specification 13 (Asset Management).

Associate means, in relation to a person, any Related Body Corporate of that person and any
officer, employee, agent, contractor, consultant, nominee, licensee or advisor of that person or
that Related Body Corporate and:

(a) in the case of OpCo, includes:

(i) OpCo's Representative;

(ii) any [ (o' than OpCo) and their respective Associates,

each to the extent acting in connection with the SSTOM PPP;

(iii) any NG - ¢ their respective Associates, each to the

extent acting in connection with the SSTOM PPP;

(iv) the Equity Investors and OpCo Contractors (that are not covered by paragraph
(a)(ii)) and their respective Associates, each to the extent acting in connection with
the SSTOM PPP;

(v) OpCo Contractors and their respective Associates, each to the extent acting in
connection with the SSTOM PPP; and

(vi) any person on or at the Sydney Metro Site at the express or implied invitation of
OpCo or an OpCo Contractor,

but does not include the Principal or any of its Associates;
(b) in the case of the Principal, includes:

Q) the Principal's Representative;

(i) Transport for NSW; and

iii) any other person to whom the Principal delegates a right, power, function or duty
under this deed or any other Principal Project Agreement,

but does not include OpCo or any of its respective Associates; and
(c) in the case of both parties, does not include:

(i} the Independent Certifier;

(i) the Handback Auditor;

iii) the Interim Inspection Auditor;

(iv) the Final Inspection Auditor,;

(v) the CDPD Defects Assessor;

(vi) the Independent Assessor;

(viiy  the IDAR Panel;

(viii)  the Planning Approval Representatives;

(ix) Infrastructure NSW;

(x) the Airport Lessee;

(xi) the Airport Lessee Contractors;

(xii)  the CRS Estimator; or

(xiii)  the Structural Engineer.
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Assurance and Governance Plan means the Project Plan of that name.

Australian Autonomous Sanction means punitive measures implemented under the
Autonomous Sanctions Act 2011 (Cth) and the Autonomous Sanctions Regulations 2011 (Cth)
that do not involve the use of armed force and that are imposed unilaterally by the Australian
Government.

Authority means:

(a) any governmental, semi-governmental or local government authority, administrative or
judicial body or tribunal, department, commission, public authority, agency, minister,
statutory corporation or instrumentality;

(b) any other person having a right to impose a requirement, or whose consent is required,
under Law or any Approval with respect to any part of OpCo's Activities; or

(c) any other person having jurisdiction over, or ownership of, any Utility Services, the Ultility
Service Works, any Local Areas or the Local Area Works undertaken on the Local Areas,

and, to avoid doubt, includes the Clean Energy Regulator and the Environmental Representative
but excludes the Airport Lessee.

Availability Deduction has the meaning given in Schedule 2 (Service Payment calculation).

Bank Bill means a bill of exchange (as defined in the Bills of Exchange Act 1909 (Cth)) that has
been accepted by a bank authorised under a Law of the Commonwealth of Australia or any state
to carry on banking business.

Bank Bill Rate means, in respect of a period, the rate, expressed as a yield per cent per annum
(rounded up, if necessary, to 4 decimal places) that is quoted as the average bid rate on the
Reuters monitor system page "BBSY" (or any page that replaces that page) at about 12:00pm
(Sydney time) on the first day of the relevant period for which the rate is sought, for Bank Bilis that
have a tenor in months which is closest to the period, provided that if there is a manifest error in
the calculation of that average bid rate or if no average bid rate is so published for Bank Bills of
that tenor by about 12:00pm, then the Bank Bill Rate will be the bid rate specified by the non-
defaulting party reasonably, acting in good faith, having regard to the rates otherwise bid for Bank
Bills having a tenor as described above at or around that time.

Base Case Equity Return means, at any time, the nominal after Tax blended internal rate of
return to Equity Investors (which is after Tax paid or payable on project cash flows by any Project
Entity, and is before any Tax paid or payable by Equity Investors) and is equal to the percentage
set out in cell H13 of the Model Outputs Schedule.

Base Costs has the meaning given in Schedule 6 (Net Financial Impact).

Baseline FLS Mitigation Measures has the meaning given in clause 33.16(b).

Baseline Reference Flood Model has the meaning given in clause 15.6(d)(i).

BCIIP Act means the Building and Construction Industry (Improving Productivity) Act 2016 (Cth).

Benchmarked Insurance Component means the insurance component of the Service Payment
payable in respect of the relevant Benchmarked Insurances, being the amount specified as such
in clause 1.1 of Annexure A of Schedule 2 (Service Payment calculation).

Benchmarked Insurances means those insurances set out in clauses 45.3(a) and 45.3(c).
Bond means:

(a) the Handback Security Bond; or

(b) the Term Extension Security Bond.

BPS has the meaning given in Attachment A (SSTOM Specification Glossary) to the Particular
Specification.

Building Code means the Code for Tendering and Performance of Building Work 2016 (Cth), or
any subsequent code of practice which takes effect and supersedes that code.
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Building Work has the meaning given to that term in subsection 3(4) of the Building Code.

Business Day means any day in New South Wales other than a Saturday, Sunday or public
holiday or 27, 28, 29, 30 or 31 December or any day on which banks are not open for business
generally in New South Wales.

Business Day (SOP) means any day other than a Saturday, Sunday or public holiday in Sydney,
or 27, 28, 29, 30 and 31 December.

Business Hours means between 9.00 am and 5.00 pm on a Business Day.
CACN Certification Year 1 has the meaning given to it in clause 10.29(f).
Calendar Year means a year from 1 January until 31 December.

Capacity Performance Test has the meaning given in section 12.6.3 of Particular Specification
12 (Testing and Commissioning).

Capital Contribution Schedule means the Capital Contribution Schedule shown in the Model
Outputs Schedule as adjusted pursuant to clause 28.3.

Car has the meaning given in Attachment A (SSTOM Specification Glossary) to the Particular
Specification.

Car Park means any car park located within the Licensed Maintenance Area.

CBTC has the meaning given in Attachment A (SSTOM Specification Glossary) to the Particular
Specification.

CCU or Construction Compliance Unit means the Construction Compliance Unit established
within NSW Industrial Relations to undertake auditing and inspection of workplace agreements
and practices.

CDPD Conditions means the conditions set out in clause 28.4(b).
CDPD Defects Assessor has the meaning given in clause 28.4(e)(i).
CDPD Notice Date means the date of the notice issued by OpCo under clause 28.4(d(ii).

CDPD Payment Date means the last day of the "Interest Period" (as that term is defined in the
Facility Agreement) which is at least 15 Business Days after:

(a) the delivery of the CDPD Satisfaction Notice; or
(b) such earlier date determined by the Principal in its absolute discretion.

CDPD Period means the period of time beginning on the 2nd anniversary of the Date of
Completion and ending on the 4th anniversary of the Date of Completion.

CDPD Satisfaction Notice means the notice delivered pursuant to clause 28.4(d)(iv)(A).
Certificate of Completion means a certificate referred to in clause 22.9(a)(i) substantially in the
form of Part J of Schedule 34 (Certificates).

SSTOM Project Deed Page 26
ME_205430118_1



Certificate of Final Completion means a certificate referred to in clause 22.10(d) substantially in
the form of Part K of Schedule 34 (Certificates).

Certificate of Readiness for First Passenger Service means a certificate referred to in
clause 22.3(a)(i) substantially in the form of Part F of Schedule 34 (Certificates).

Certified Contaminated Land Consultant means a consultant that holds current certification in
accordance with the NSW EPA Contaminated Land Consultant Certification Policy.

Certified D&C Payment Claim means a payment claim from the D&C Contractor under the D&C
Contract which has been certified and issued by the D&C Independent Certifier as a payment
scheduled under and in accordance with the D&C Contract.

Certified Utility Services Design means each certified approved for construction utility services
works design specified in Exhibit 6C (Certified Utility Services Designs).

Chair means the chairperson of the IDAR Panel as appointed under the IDAR Panel Agreement
from time to time.

Change in Certified Utility Services Designs means any direction by a relevant Authority to
OpCo or its Associate to carry out Utility Services Works which are an enhancement, an upgrade
or an increase in the scope of the original Utility Service Works set out in the relevant Certified
Utility Services Design.

Change in Control means, in respect of an entity, any event which occurs such that a change
occurs in the Control of that entity.

Change in Disability Law means a Change in Law the terms of which impose requirements
relating to the ability of disabled persons to access and use rail facilities.

Change in Environmental Law means a Change in Law:

(a) relating to the storage, handling or transportation of waste, dangerous goods or
hazardous chemicals;

(b) relating to work health and safety; or
(c) the purpose of which relates specifically to the protection of the Environment.

Change in Law means a repeal of or change to or the coming into effect or implementation after
the date of this deed of:

(a) Legislation; or

(b) any applicable judgment of a relevant court of law which changes a binding precedent,
other than any such repeal, change, coming into effect or implementation which, on the date of
this deed:

(c) has been published or of which public notice has been given; or

(d) a party experienced and competent in the delivery of works and/or services similar to the

SSTOM Works, the Temporary Works or the Operations Activities would have reasonably
foreseen or anticipated,

in substantially the same form as the repeal, change, coming into effect or implementation
occurring after the date of this deed.

Change in Government Policy means any one or more of the following which occurs after the
date of this deed:

(a) repeal of or change to a Government Palicy; or
(b) the coming into effect or implementation of a new Government Policy,

other than any such repeal, change, coming into effect or implementation which, on the date of

this deed:
(c) has been published or of which public notice has been given; or
(d) a party experienced and competent in the delivery of works and/or services similar to the

SSTOM Works, the Temporary Works or the Operations Activities would have reasonably
foreseen or anticipated,
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in substantially the same form as the repeal, change, coming into effect or implementation
occurring after the date of this deed.

Change in Rail Safety Law means a Change in Law the terms of which impose requirements
relating to rail safety.

Change of Ownership has the meaning given in clause 60.2(a).

Claim includes any claim, action, demand or proceeding including for an increase in the Service
Payment, for payment of money (including damages), for relief from or suspension of obligations
or for an extension of time:

(a) under, arising out of, or in any way in connection with, this deed;
(b) arising out of, or in any way in connection with, any task, fact, matter, thing or relationship
connected with OpCo's Activities or either party's conduct prior to the date of this deed; or
(c) otherwise at Law including:
(i) under or for breach of any statute;
(i) in tort for negligence or otherwise, including negligent misrepresentation; or

(i) for restitution, including restitution based on unjust enrichment.

Classification and Excavation Map means the document(s) submitted as part of each
Remediation Action Plan as described under clause 11.8(d)(i).

Clean Energy Regulator means the Clean Energy Regulator established under the Clean
Energy Regulator Act 2011 (Cth).

Collateral Warranty Deed means the document to be executed by:

(a) the SBT Contractor substantially in the form of Part A of Schedule 19 (Form of Collateral
Warranty Deeds); and

(b) the SCAW Contractor substantially in the form of Part B of Schedule 19 (Form of
Collateral Warranty Deeds).

Commercial Opportunities means the commercial opportunities and activities on Sydney Metro
— Western Sydney Airport which are intended to generate revenue, including:

(a) the commercial opportunities set out in, or contemplated by, Schedule 14 (Easements,
Land Arrangements and Commercial Opportunities); and

(b) any other retail and related activities, advertising and secondary revenue activities.

Commercially Sensitive Information means the information identified in or of the type referred
to in Schedule 25 (Commercially Sensitive Information).

Community Communications Strategy — Delivery Phase means the Project Plan of that name.

Community Communications Strategy — Operations Phase means the Project Plan of that
name.

Community Complaints Mediator means Steve Lancken Conflict Management Pty Ltd
(Business name Negocio Resolutions) ABN 21 158 098 554, 162 Albany Rd Stanmore NSW
2048, appointed by the Principal under a separate contract and any person appointed by the
Principal as a replacement from time to time, as notified to OpCo.

Compensable Change in Law means:

(a) a Project-Specific Change in Law (other than with respect to Tax);
(b) a Change in Disability Law;

(c) a Change in Environmental Law;

(d) a Change in Rail Safety Law;

(e) subject to clause 41.4, a Pandemic Change in Law; or

(f) a General Change in Law (other than with respect to Tax).
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Compensable Change in Government Policy means a Change in Government Policy in relation
to which the Principal has issued a Direction in accordance with clause 42.3(a)(i).

Compensation Event means each of the following:

(a) a breach by the Principal of its obligations under this deed or any other Project

Agreement;
(b) if:
Q) there is a legal challenge through the commencement of court proceedings in
relation to a Planning Approval; or
(i) a Planning Approval is modified, withdrawn, revoked, replaced, invalidated or
suspended,

except to the extent that the legal challenge, modification, withdrawal, revocation,
replacement, invalidation or suspension relates to or arises out of or in connection with
(or, in the case of a legal challenge, is upheld due to) any event the subject of clause 7.3
which is at OpCo's cost and risk;

(c) if:

(i) the Principal fails to comply with its obligations under clauses 10.15(b) or 10.15(e);
or

(i) the SSTOM Works, the Temporary Works, any part of the Foundation
Infrastructure Works during any period in which OpCo is responsible for the
Foundation Infrastructure Works in accordance with clause 16.10, Sydney Metro —
Western Sydney Airport or the Sydney Metro Site are damaged by an Other
Contractor,

except to the extent that OpCo's non-compliance with the Systems Engineering
Management Plan or its obligations under this deed in connection with Other Contractors
increased the length of any delay caused by the Compensation Event or increased the
costs payable, or loss of revenue suffered by OpCo;

(d) damage is caused by the ETS Delivery Partner or its Associate to the SSTOM Works, the
Temporary Works, any part of the Foundation Infrastructure Works during the period in
which OpCao is responsible for the Foundation Infrastructure Works in accordance with
clause 16.10, the Sydney Metro Site or Sydney Metro — Western Sydney Airport, whether
or not that damage is necessary to install, operate, maintain or replace the ETS and it is
necessary to reinstate that damage to ensure that OpCo can comply with all of its
obligations under this deed (including if the damage results in any Service Payment
Deduction);

(e) damage is caused by the FSM Contractor or its Associate to the SSTOM Works, the
Temporary Works, any part of the Foundation Infrastructure Works during the period in
which OpCo is responsible for the Foundation Infrastructure Works in accordance with
clause 16.10, the Sydney Metro Site or Sydney Metro — Western Sydney Airport, and it is
necessary to reinstate that damage to ensure that OpCo can comply with all of its
obligations under this deed (including if the damage results in any Service Payment
Deduction);

f) if OpCo, or an OpCo Contractor, is required to comply with an Environmental Notice to the
extent that it does not:

(i) arise out of or in connection with any Contamination for which OpCo is responsible
under clause 11.5; or

(i) arise as a result of a failure by OpCo to comply with its obligations under this deed
or any other Project Agreement;

(9) notwithstanding clause 12.1(c)(i), if the Principal fails to give OpCo access to a part of the
Construction Site on the Site Access Date for that part of the Construction Site or at any
time thereafter where access is required to be given under this deed;
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(h) in the Delivery Phase, the existence, creation or variation of any easement, restriction on
use, covenant, agreement, lease, licence or other similar arrangement burdening or
benefiting the land contained in the Construction Site that is not identified in:

(i the register maintained by NSW Land Registry Services under the Real Property
Act 1900 (NSW) as at the date of this deed;

(i) the Third Party Agreements; or
(iii) Exhibit 7 (Land dealings),
and that has an adverse effect on OpCo's Activities;
(i in the Operations Phase, the:
(i) creation of an Easement;
(i) release, variation, modification or waiver of an Easement; or

(iii) dedication of land of which the Principal is the owner of the fee simple estate, for
road, rail or other purposes,

in accordance with clause 3.1 of Scheduie 14 (Easements, Land Arrangements and
Commercial Opportunities) that is not contemplated in:

(iv) the Third Party Agreements; or
(v) Exhibit 7 (Land dealings),
and that has an adverse effect on OpCo's Activities;
)] any change to the Licensed Maintenance Area made pursuant to clause 12.3(d);

(k) if OpCo is directed, ordered or required to cease to perform any of OpCo's Activities (or to
change the way it does so), or to provide reasonable assistance in connection with dealing
with a Native Title Claim, as contempiated by clause 12.5;

" if:
(i) OpCo discovers a State Significant Artefact on the Sydney Metro Site;

(ii) OpCo is directed, ordered or required to cease to perform any of OpCao's Activities
(or to change the way it does so) as contemplated by clause 12.6;

(iii) the nature and extent of the discovery could not have been reasonably anticipated
by a competent and experienced contractor that had examined:

(A) the Sydney Metro Site and its surroundings; and

(B) all Information Documents and any other information that was made
available in writing by the Principal, or any other person on the Principal's
behalf, to OpCo prior to the date of this deed; and

(iv) OpCo complies with its obligations in clause 12.6(b);

(m) the discovery of a UXO on the Construction Site to the extent that the discovery of that
UXO directly results in:

(i) OpCo being directed, ordered or required by the Principal's Representative, an
Authority, a court or tribunal or by Law to suspend or cease to perform OpCo's
Activities; or

(i) any additional work or change to OpCo's work methodology in the IC Project
Plans,

provided that OpCo has complied with its obligations in clause 12.7(c);

(n) industrial action which occurs only at the Sydney Metro Site or otherwise only in respect of
the SSTOM PPP, which is the direct result of an act or omission of the Principal or any of
its Associates at the Sydney Metro Site (but excluding acts or omissions of an FIW
Contractor, FSM Contractor or any Other Contractor and their Associates) and in
connection with the SSTOM PPP, other than any act or omission which is authorised or
permitted under a Principal Project Agreement, NSW Guidelines or Law;
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(0) subject to clause 16.11, the:

(i) SSTOM Works, the Temporary Works, any part of the Foundation Infrastructure
Works during any period in which OpCo is responsible for the Foundation
Infrastructure Works in accordance with clause 16.10 or Sydney Metro — Western
Sydney Airport on the relevant part of the Sydney Metro Site; or

(ii) the relevant part of the Sydney Metro Site,

are damaged by an FIW Contractor or its Associate on or after the OpCo Handover Date
relating to that part of the Sydney Metro Site;

(p) subject to clause 16.11, the occurrence of;

(i) an Accepted FIW Defect in respect of which the Principal's Representative is
obliged to, following the expiry of the period in clause 17.2(b) or the outcome of a
dispute referred to in clause 17.2(d), but has not directed a Modification pursuant
to clause 17.2(b)(i), for the period from the expiry of the period in clause 17.2(b)
until the Principal directs the Modification;

(ii) an Agreed FIW Defect or a Minor FIW Defect in respect of which the Principal's
Representative is obliged to, following the expiry of the period in clause 17.2(c) or
the outcome of a dispute referred to in clause 17.2(d), but has not directed a
Modification pursuant to clause 17.2(c)(i), for the period from the expiry of the
period in clause 17.2(c) until the Principal directs the Modification; or

(iii) an FIW Defect notified by OpCo under clause 17.3(b) in respect of which the
Principal's Representative:

(A) has notified OpCo that the Principal will procure the rectification of the FIW
Defect under clause 17.3(d)(i} but the FIW Defect has not yet been
rectified; or

(B) is obliged to, following the expiry of the period in clause 17.3(d) or the
outcome of a dispute referred to in clause 17.3(f) , but has not issued a
notice pursuant to clause 17.3(d)(i) or clause 17.3(d)(ii),

(as applicable), for the period arising from the date that the FIW Defect (either):

() prevents, delays or disrupts OpCo from complying with its obligations
under this deed;

(D) affects any warranty provided by OpCo under this deed;

(E) affects OpCo's performance against any performance indicator or
requirement which could result in a Service Payment Deduction; or

(F) increases OpCo's costs of carrying out OpCo's Activities or causes OpCo
to incur any loss (in each case other than in a de minimis manner),

until either the Principal has procured rectification of the FIW Defect or directed a
Modification as referred to in clause 17.3(d)(ii);

() implementation of an FIW Change in the circumstances described in, and subject to,
clause 16.2(e)(i)(C) or clause 16.2(e)(ii)(A);
(r) subject to clause 21.8(c), the Principal carries out, or directs OpCo to carry out, tests

pursuant to clause 21.8;

(s) if the SSTOM Works, Temporary Works, Foundation Infrastructure Works, Sydney Metro
— Western Sydney Airport, Sydney Metro Site or OpCo's Activities are damaged or
adversely affected (including by OpCo incurring Loss or delay) by any Proximate Work
Activity;

(t) subject to clause 10.24(c), to the extent that OpCo is required to carry out any Utility
Service Works (other than Excluded Utility Services Works) on or in the vicinity of the
Project Site:

(i) in relation to a Utility Service:
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(u)

(v)
(w)
(x)

SSTOM Project Deed
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(A) in a location where no Utility Service was identified in the Identified Utilities
Register; or

(B) which is identified in the Identified Utilities Register but which:

()] is owned or leased by a different Authority to that identified in the
Identified Utilities Register; or

n is of a different type to the Utility Service identified in the Identified
Utilities Register, for example the Utility Service identified in the
Identified Utilities Register is a telecommunications service but the
actual Utility Service is an electricity service; and

(ii) such Utility Service Works are required as a direct result of the construction of the
SSTOM Works on the Project Site;

the discovery of Contamination on the Sydney Metro Site that was caused or disturbed by:
(i) the Principal or its Associates (other than FIW Contractors); or

i) FIW Contractors, but only to the extent that the Contamination was not
Remediated or otherwise dealt with by the FIW Contractor in accordance with the
relevant FIW Contract,

and that Contamination is required to be Remediated by OpCo under this deed;
the occurrence of a Compensable Change in Law;

the occurrence of a Compensable Change in Government Policy;

subject to clause 40.4, the occurrence of a Pandemic Compensation Event;

a Step-in Party exercises all or any of the Step-in Powers in respect of a Step-in Event,
except to the extent that the Step-in Event:

(i) was an OpCo Termination Event; or

(ii) arises as a result of a failure by OpCo to comply with its obligations under this
deed or any other Project Agreement;

if:

(i) the Principal approves or directs a Modification in accordance with clause

34.3(a)(i) or clause 34.3(a)(ii); and

(ii) the Modification is required to ensure that the SSTOM Works, the Temporary
Works or Sydney Metro — Western Sydney Airport comply with a Compensable
Change in Law or a Compensable Change in Government Policy;

if neither Electricity Provider Connection Point (including any connection and
augmentation works to the Electricity Provider's network) has been completed by the
Electricity Provider and made operational by the Electricity Provider in accordance with
the Electricity Connection Agreement by the later of:

o I
(ii) the date when OpCo has completed all of OpCo’s Activities for the bulk supply
connection being:

(A) the BPS and HV Reticulation systems equipment at the SMF;

(B) any works required at the Electricity Provider zone substation / switching
station to facilitate the bulk supply connection;

(C) the connection between the BPS and HV Reticulation systems equipment
at the SMF and the Electricity Provider zone substation / switching station;
and

(D) any tests and Approvals required to commence testing and commissioning
to permanently energise the BPS and HV Reticulation systems equipment
at the SMF with an incoming Electricity Provider 132kV supply feed; and
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(iii) the last date required by OpCo in accordance with its Delivery Program to avoid
any delay to Completion;

Completion has the meaning given in clause 22.7.

Completion Price means the price to be paid by the Principal to OpCo in accordance with clause
28B.1, being the sum of the Construction Payment B Payments, which must equal the aggregate
of the amount of the Receivables Purchase Price for the Initial Receivables payable by Finance
Co to the Principal under the Securitisation Agreement.

Condition Monitoring System means the system for Asset data collection, analysis, and
prediction and forecasting of failures as described in section 14.3 of Particular Specification 14
(Condition Monitoring).

Condition Precedent means a condition precedent set out in Schedule 1 (Conditions Precedent).

Condition Precedent Deadline Date means, in respect of a Condition Precedent, the date
specified next to that Condition Precedent in Schedule 1 (Conditions Precedent), or such other
date as the parties may agree.

Consequential or Indirect Loss has the meaning given in clause 44.3(a).

Construction Environmental Management Plan and Sub-Plans (Off Airport) means the
Project Plan of that name.

Construction Loan Facility has the meaning given in the Debt Financing Documents.
Construction Management Plan means the Project Plan of that name.

Construction Payment B means each payment to be made in accordance with clause 28B.1 by
the Principal to OpCo of an amount equal to the corresponding Receivables Purchase Payment
for the Initial Receivables payable by Finance Co to the Principal under the Securitisation
Agreement.

Construction Payment B Date means, with respect to each Construction Payment B, the date
on which Finance Co pays the corresponding Receivables Purchase Payment for the Initial
Receivables to the Principal in accordance with the Securitisation Agreement and the Payment
Direction Deed.

Construction Proceeds Account has the meaning given in the Facility Agreement.

Construction Site means the Project Site and the Temporary Areas.
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Construction Site Licence means the licence granted under clause 12.1.

Contamination means the presence in, on or under land or water or any other aspect of the
Environment of:

(a) a substance (whether occurring naturally or otherwise) which is at a concentration above
the concentration at which the substance (whether occurring naturally or otherwise) is
normally present in, on or under land or water or any other aspect of the Environment in
the same locality, being a presence that presents a risk of harm to human health or any
other aspect of the Environment; or

(b) any natural or artificial substance whether solid, liquid or gas (alone or in combination with
any other substance) which is toxic, flammable or otherwise capable of causing harm to
humans or damage to the Environment.

Contract Service Level Requirements means the requirements set out in section 11.3 of
Particular Specification 11 (Operations and Customer Service), as amended from time to time in
accordance with clause 13 of Schedule 2 (Service Payment calculation).

Control has the meaning in the Corporations Act.
Core Contract means:

(a) the D&C Contract; and

(b) the O&M Contract.

Core Contractor means:

(a) the D&C Contractor; and

(b) the O&M Contractor.

Core Contractor Guarantor means:

(a) the D&C Guarantor; and

(b) each O&M Guarantor.

Core Contractor Interface Deed means the document titled "Core Contractor Interface Deed”
between OpCo, the D&C Contractor and the O&M Contractor dated on or about the date of this
deed.

Core Contractor Side Deed means:
(a) the D&C Contract Side Deed; and
(b) the O&M Contract Side Deed.

Corporate Environmental Management System has the meaning given in the New South
Wales Environmental Management Systems Guidelines (April 2020).

Corporations Act means the Corporations Act 2001 (Cth).

Counterparty Details means, in respect of each person who is a party to a Principal Project
Agreement (other than the Principal, the Independent Certifier, the FIW Contractors, the Security
Trustee, the Agent, the Account Bank, the members of the IDAR Panel and Infrastructure NSW):

(a) a certified copy of its constitution (or other constituent documents),

(b) in the case of a trustee, a certified copy of the trust deed of the trust it enters into the
Principal Project Agreement as trustee for;

(c) a certified copy of any powers of attorney under which the person executed each Principal
Project Agreement to which it is a party;

(d) a certified copy of the extract of minutes or verification from an authorised officer
evidencing the resolutions of its board of directors, authorising the entry into, delivery and
observance of obligations under each Principal Project Agreement to which it is a party;
and

(e) names and specimen signatures of the authorised officers of OpCo, including OpCo's
Representative and any other person authorised to take action or give notices for or on
behalf of OpCo under the Principal Project Agreements.
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COVID-19 means the infectious disease so named by the World Health Organisation.
COVID-19 Laws has the meaning given in clause 40.1(a).
CPI means:

(a) the "Weighted Average of Eight Capital Cities: All Groups Consumer Price Index" as
maintained and published quarterly by the Australia Bureau of Statistics (ABS), which as
at the date of this deed is located at ABS catalogue number 6401.0, Tables 3 and 4,
Series ID A2325846C; or

(b) as otherwise determined in accordance with clause 1.12.

CPI Indexed means, with respect to an amount, the amount must be adjusted in accordance with
the indexation process detailed in clause 1.10.

CRS Estimator has the meaning given in Schedule 8 (Cost Risk Sharing).

CRS Estimator Deed means the deed entered or to be entered into with the CRS Estimator in
accordance with Schedule 8 (Cost Risk Sharing).

CRS Estimator Deed Poll has the meaning given in Schedule 8 (Cost Risk Sharing).

CRS OpCo Completion Amount means the absolute value of a Net Gain Share Amount or a Net
Pain Share Amount (each, as defined in Schedule 8 (Cost Risk Sharing) and each, only if the
amount is positive).

CRS Principal Completion Amount means the absolute value of a Net Gain Share Amount or a
Net Pain Share Amount (each, as defined in Schedule 8 (Cost Risk Sharing) and each, only if the
amount is negative).

CRS Principal Share Amount means the costs which OpCo is entitled to claim in accordance
with clause 3.2(a) of Schedule 8 (Cost Risk Sharing).

Customer means all users and potential users of:
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(a) the Sydney Metro; or
(b) services associated with the Sydney Metro.
Customer Delay Measure has the meaning given in Schedule 2 (Service Payment calculation).

Cyber Security Incident means one or more acts, events or circumstances involving the

unauthorised:

(a) access to or modification of computer data or a computer program;

(b) impairment of electronic communication to or from a computer; or

(c) impairment of the availability, reliability, security, or operation of a computer, computer

data, or a computer program.

D&C Contract means the deed titled "D&C Contract” between OpCo and the D&C Contractor
dated on or about the date of this deed.

D&C Contract Side Deed means the deed titled "D&C Contract Side Deed" between the
Principal, OpCo, the D&C Contractor, the D&C Independent Certifier and the O&M Contractor
dated on or about the date of this deed.

D&C Contractor means the unincorporated joint venture between Webuild S.p.A., Siemens
Mobility GmbH (Commercial Register B Munich, HRB 237219), Siemens Mobility Austria GmbH
(Registered in Austria, FN 483145 h) and Siemens Mobility Pty Ltd ACN 625 304 556.

D&C Contractor Construction Bond has the meaning given in clause 25.10(a).

D&C Contractor Construction Bond Amount means an amount equal to . of the D&C Price.
D&C Contractor DLP Bond Amount means an amount equal to - of the D&C Price.

D&C Contractor's Modifications Manager means:

(a) the person engaged by the D&C Contractor in the position of "Modifications Manager" in
accordance with clause 10.23(c)(i); or

(b) any other person from time to time engaged by the D&C Contractor to replace that person
in accordance with clause 10.23(c)(ii).

D&C Contractor's Representative means _ or any other person from time to time
notified by OpCo to replace that person.

D&C Financial Capacity Event means any fact, matter or thing which, in the opinion of the
Principal (acting reasonably), has or may have a material adverse effect upon the financial
standing of the D&C Contractor (or any entity that comprises the D&C Contractor), a D&C
Guarantor or any Significant Contractor.

D&C Financial Mitigation Plan means a plan which satisfies the requirements of clause 61.10
for the mitigation of a Financial Capacity Event.

D&C Financial Reporting Event means any of the following events, as applicable to the D&C
Contractor (or any entity that comprises the D&C Contractor), a D&C Guarantor or any Significant

Contractor:

(a) a downgrade in any applicable credit rating;

(b) a short term share price decrease of greater than 10%;

(c) a significant loss suffered or incurred on a project or under a contract;

(d) a significant fine or financial penalty;

(e) a profit warning to a stock exchange or the making of any public announcement regarding

a material deterioration in financial position or prospects;

(FH a public investigation into improper financial accounting and reporting or suspected fraud;

(9) a material breach of a covenant to a lender or lenders;

(h) a material refinancing;

(i) a failure to pay a Significant Contractor (other than for reason of a bona fide dispute);
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(i) any financial indebtedness becoming due as a result of an event of default; or
(k) its external auditor expressing a qualified opinion in relation to its audited accounts.

D&C Guarantee means the deed titled "D&C Guarantee" dated on or about the date of this deed
between OpCo and the D&C Guarantor.

D&C Guarantor means Siemens AG (HRB 12300).
D&C Independent Certifier has the meaning given in the D&C Contract.

D&C Independent Certifier Deed means the deed so titled dated on or about the date of the
D&C Contract between OpCo, the D&C Contractor and the D&C Independent Certifier.

D&C Price means the amount set out in the Model Outputs Schedule.
D&C Principal Contractor means Webuild S.p.A.

D&C Restructure Event means any transfer of assets, transfer of equity interests or corporate
restructure that:

(a) resuits in the D&C Contractor (or an entity comprising the D&C Contractor) or a D&C
Guarantor having a materially diminished financial capacity; or

(b) adversely affects the ability of the D&C Contractor (or an entity comprising the D&C
Contractor) or a D&C Guarantor to meet its obligations under the Project Agreements.

Date for Completion means _ as extended in accordance with this deed.

Date of Completion means the date on which Completion is achieved being the date stated by
the Independent Certifier in the Certificate of Compietion.

Date of Final Completion means the date on which Final Completion is achieved being the date
stated by the Independent Certifier in the Certificate of Final Completion.

Day 1 Clause has the meaning given in clause 2.1 (Conditions Precedent).
Day 1 Uninsurable Risk means:
(a) war (declared or undeclared), armed conflict, riot or civil commotion; or

(b) ionising radiations or contamination by radioactivity from any nuclear fuel or from any
nuclear waste from the combustion of nuclear fuel,

save to the extent caused by or contributed to by an act or omission of OpCo or any of its
Associates.

Debt Financiers means the providers of any facilities, financial arrangements or accommodation
provided from time to time, in accordance with the Debt Financing Documents, to an

or _ for the purposes of carrying out the SSTOM PPP and
may, where the context permits, include any agent or trustee of such Debt Financiers.

Debt Financiers' Security means each Security Interest granted in favour of the Debt Financiers
to secure the obiigatons o ezch [N - N .o« e
Debt Financing Facilities.

Debt Financing Documents means:

(a) the Facility Agreement;

(b) the Security Trust Deed;

(c) the Debt Financiers' Securities;

(d) each Consent Deed (as defined in the Facility Agreement) dated on or about the date of
this deed (other than the Financiers Tripartite Deed);;

(e) each Swap Agreement (as defined in the Facility Agreement) dated on or about the date
of this deed;

(f) the Arranging and Structuring Fee Letter (as defined in the Facility Agreement) dated on
or about the date of this deed;

(9) the Agency and Security Trustee Fee Letter (as defined in the Facility Agreement) dated
on or about the date of this deed;
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(h) the Sustainability Coordinators' Mandate Letter (as defined in the Facility Agreement)
dated on or about the date of this deed;

Q) any document entered into in relation to a Refinancing approved by the Principal pursuant
to clause 56;
() any document (including a Modification Facility Agreement) entered into in relation to any

Modification Facility (as those terms are defined in the Facility Agreement) and which has
been approved by the Principal;

(k) any other document that the parties agree is a Debt Financing Document for the purposes
of this deed; and

)] any document or agreement entered into by any Project Entity:
()] with the approval of the Principal under or for the purpose of amending, novating

or acceding to any of the above; or

(ii) pursuant to an event or circumstance described in paragraphs (d) to (h) of the
definition of "Refinancing".

Debt Financing Facilities means the facilities, financial arrangements or accommodation
provided, or to be provided, in accordance with the Debt Financing Documents, to the Project
Entities for the purposes of carrying out the SSTOM PPP.

Deed of Assurance has the meaning given in Schedule 32 (Intellectual Property).

Deeds of Disclaimer means each deed poll titled "Deed of Disclaimer" executed by OpCo,
Plenary Origination Pty Ltd ABN 81 161 527 519, each entity comprising the D&C Contractor,
Siemens Project Ventures GmbH and the O&M Guarantor (RATP Developpement S.A).

Default Notice has the meaning given in clause 47.2.

Default Rate means, in respect of a period, a rate equivalent to _ above the Bank
Bill Rate for that period.

Defect means:

(a) any defect, deficiency, fault, error or omission in the Temporary Works, the SSTOM Works
or Sydney Metro — Western Sydney Airport; or

(b) any:

Q) cracking, shrinking, movement or subsidence in the Temporary Works, the
SSTOM Works or Sydney Metro — Western Sydney Airport; or

(i) other aspect of the Temporary Works, the SSTOM Works or Sydney Metro —
Western Sydney Airport,

which is not in accordance with the requirements of this deed,
and excluding FIW Known Defects or Deviations within the FIW Tolerances.
Defects Correction Period means a period referred to in clauses 22.4(f), 22.5(c) or 22.6(d).

Deferred FIW Activities has the meaning given to the term Deferred Activities in the relevant
FIW Contract.

Delivery Activities means all activities that OpCo performs, or is required to perform:

(a) in connection with the design and construction of the SSTOM Works and the design and
construction of the Temporary Works (whether such things are performed, or required to
be performed, prior to the date of this deed or during the Delivery Phase or the Operations
Phase); or

(b) to exercise its rights or comply with its obligations under this deed during the Delivery
Phase,

including the activities described in section 1.2.1.2 of Particular Specification 01 (General),
whether or not the performance of such things or tasks is subcontracted by OpCo to another
person.
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Delivery Phase means the period commencing on the date of Financial Close and ending on the
Date of Final Completion.

Delivery Phase Performance Incentive has the meaning given in Schedule 9 (Delivery Phase
Performance Incentive).

Delivery Phase Performance Incentive Payment has the meaning given in Schedule 9
(Delivery Phase Performance Incentive).

Delivery Phase Progress Report means each progress report to be submitted by OpCo under
clause 20.15.

Delivery Phase Scope 3 Emissions has the meaning given in the SSTOM Specification.

Delivery Phase Scope 3 Emissions Baseline means the Delivery Phase Scope 3 Emissions as
estimated prior to the Delivery Phase, totalling - CO2e, as may be amended from time to
time in accordance with the terms of this deed.

Delivery Program means the program of the Delivery Activities, as updated from time to time in
accordance with clause 20.3. The initial Delivery Program is contained in Exhibit 2 (Initial Delivery
Program).

Delivery Site Integration Group has the meaning given in the Master Interface Deed.
Design Documentation means all:

(a) design documentation (including design standards, concrete mix designs, design reports,
durability reports, specifications, models, samples, prototypes, calculations, drawings,
shop drawings, digital records, business rules, system processes and all other relevant
data) in electronic, computer readable and written or physical forms, or stored by any
other means, which are required for the performance of OpCo's Activities, or which OpCo
or any other person creates in performing OpCo's Activities (including the design of the
Temporary Works); and

(b) computer software (including both source code and object code versions) which is
Developed Intellectual Property.

Design Life means in relation to each Asset:

(a) the period specified for that Asset in section 1.5.9 of Particular Specification 01 ( General)
commencing on the Date of Completion and ending on the day after expiry of the period
specified for that Asset in section 1.5.9 of Particular Specification 01 (General); and

(b) if the Asset is replaced or refurbished during the Term, the period specified for that Asset
in section 1.5.9 of Particular Specification 01 (General) commencing on the date the Asset
is replaced or refurbished and ending on the day after expiry of the period specified for
that Asset in section 1.5.9 of Particular Specification 01 (General).

Design Management Plan means the sub-Project Plan of that name in the Systems Engineering
Management Plan.

Design Review Process means the process for the development of the design of the SSTOM
Works and Temporary Works which is described in Schedule 11 (Design Review).

Design Stage means each of Design Stage 1, Design Stage 2 and Design Stage 3.

Design Stage 1 means stage 1 of the development of the Design Documentation as described in
Attachment A (SSTOM Specification Glossary) to the Particular Specification and section
1.5.17.2.3 of Particular Specification 01 (General).

Design Stage 2 means stage 2 of the development of the Design Documentation as described in
Attachment A (SSTOM Specification Glossary) to the Particular Specification and section
1.56.17.2.4 of Particular Specification 01 (General).

Design Stage 3 means stage 3 of the development of the Design Documentation as described in
Attachment A (SSTOM Specification Glossary) to the Particular Specification and section
1.5.17.2.5 of Particular Specification 01 (General).

Designer means, in respect of an element of the SSTOM Works or the Temporary Works, the
OpCo Contractor that is responsible for preparing the design for that element of the SSTOM
Works or the Temporary Works, as specified in the Design Management Plan.
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Destination Station has the meaning given in Schedule 2 (Service Payment calculation).

Detailed Site Investigation means a detailed investigation of Contamination performed and
reported in accordance with all guidelines made or approved by the EPA including the National
Environment Protection (Assessment of Site Contamination) Measure 1999 and the
Contaminated Land Guidelines: Consultants Reporting on Contaminated Land (NSW EPA, 2020).

Developed Intellectual Property has the meaning given in Schedule 32 (Intellectual Property).

Deviations within the FIW Tolerances means an aspect of the Foundation Infrastructure Works
that is not in accordance with the requirements of the relevant FIW Contract but that is within the
FIW Tolerances.

Direction means any decision, demand, determination, direction, instruction, notice, order,
rejection or requirement.

Dispute has the meaning given in clause 63.1.
Dispute Avoidance Process has the meaning given in the IDAR Panel Agreement.
Dispute Resolution Process has the meaning given in the IDAR Panel Agreement.

Distribution means, whether in cash or in kind:

—

a) any distribution by Project Entity to its Equity Investors or their Related Bodies Corporate,
or any amount available for such distribution, whether by way of dividend, return of capital,
redemption, purchase, buy back, cancellation, payment, repayment, loan, contractual
arrangement, transfer of assets or rights or otherwise in respect of the equity capital of
any Project Entity, units in a trust or any subordinated debt;

—

b) the receipt from any Project Entity, its Equity Investors or their Related Bodies Corporate
of any other benefit which is not received in the ordinary course of business or on
reasonable commercial terms;

—~

c) subject to paragraph (b), any payment by any Project Entity to a Related Body Corporate
of that Project Entity; or

—

d) the release of any contingent funding liabilities, the amount of such release being deemed
to be a gain for the purpose of any calculation of Refinancing Gain.

Draft Cure Plan has the meaning given in clause 47.3(a)(iv).

Draft Prevention Plan has the meaning given in clause 47.4(a).

DSU Policy has the meaning given in Schedule 6 (Net Financial Impact).
Early Handover Notice has the meaning given in clause 13.2(a).

Early Handover Payment means the payment to be determined in accordance with clause 13.2.
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Early Site Access Date means, in respect of a part of the Construction Site, the date specified as
the "Early Site Access Date" for that part of the Construction Site in the Site Access Schedule.

Early Warning Notification has the meaning given in clause 52.3(d).

Easements means the easements, restrictions on use, covenants, agreements (including building
or strata management statements) or other similar arrangements together with any leases, sub-
leases, licences and rights and privileges for any of the purposes set out at clause 3 of Schedule
14 (Easements, Land Arrangements and Commercial Opportunities) to benefit or burden the
Licensed Maintenance Area or provided for access to the Additional Maintained Assets and which
may be created pursuant to Schedule 14 (Easements, Land Arrangements and Commercial
Opportunities).

Effective Date means, in respect of a Pre-Agreed Option, the date specified as the "Effective
Date" for that Pre-Agreed Option in Schedule 5 (Pre-Agreed Options).

Election Date means in respect of a Pre-Agreed Option, the relevant date specified as the
"Election Date" in Schedule 5 (Pre-Agreed Options).

Electricity Compliance Reporting Year has the meaning given in Schedule 2 (Service Payment
calculation).

Electricity Connection Agreement means:

(a) the Electricity Connection Agreement (Connection Establishment) and the Electricity
Connection Agreement (Supply Services), or either of them, as the context requires; and

(b) any other agreement entered into by the Principal and the Electricity Provider from time to
time, including any operations and maintenance protocol (or similar) agreed by the
Principal and the Electricity Provider in accordance with the documents referred to in
paragraph (a),

pursuant to which Sydney Metro — Western Sydney Airport is connected to the Electricity

Provider's network through the Electricity Provider Connection Points (including any connection

and augmentation works required for this purpose).

Electricity Connection Agreement (Connection Establishment) means the agreement titled
‘Negotiated Connection Contract (Connection Establishment)' between the Electricity Provider
and the Principal dated on or after the date of this deed.

Electricity Connection Agreement (Supply Services) means the agreement titled 'Negotiated
Connection Contract (Supply Services)' between the Electricity Provider and the Principal dated
on or after the date of this deed.

Electricity Consumption Software Model has the meaning given in Attachment A (SSTOM
Specification Glossary) to the Particular Specification.

Electricity Provider means the Endeavour Network Operator Partnership trading as Endeavour
Energy ABN 11 247 365 823, a partnership carried on under that name by:

(a) Edwards O Pty Limited (ACN 618 643 486) as trustee for the Edwards O Trust;

(b) ERIC Epsilon Operator Corporation 1 Pty Ltd (ACN 617 221 735) as trustee for the ERIC
Epsilon Operator Trust 1;

(c) ERIC Epsilon Operator Corporation 2 Pty Ltd (ACN 617 221 744) as trustee for the ERIC
Epsilon Operator Trust 2;

(d) ERIC Epsilon Operator Corporation 3 Pty Ltd (ACN 617 221 753) as trustee for the ERIC
Epsilon Operator Trust 3; and

(e) ERIC Epsilon Operator Corporation 4 Pty Ltd (ACN 617 221 771) as trustee for the ERIC
Epsilon Operator Trust 4.

Electricity Provider Connection Point means the permanent point or points at which Sydney
Metro — Sydney Western Airport's electrical infrastructure connects to the Electricity Provider's
electricity distribution network for bulk supply but does not include either prior to, or after the Date
of Completion, any temporary connection points established between Sydney Metro — Sydney
Western Airport's electrical infrastructure and the Electricity Provider's electricity distribution
network for the purposes of supplying construction power prior to the Date of Completion.
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Electricity Purchase Agreement means an agreement for the purchase of electricity with an
electricity retailer authorised under the National Energy Retail Law.

Electricity Purchase Obligation has the meaning given in clause 10.25(c).
Emissions and Energy Data means:

(a) any data, information, records and reports of the type that a registered corporation or any
other person may be required by the NGER Legislation to keep or to provide to the Clean
Energy Regulator concerning greenhouse gas emissions, energy production or energy
consumption;

(b) any data, information, records and reports of the type that a registered corporation or any
other person may be entitled to provide to the Clean Energy Regulator under the NGER
Legislation concerning reduction of greenhouse gas emissions, removal of greenhouse
gases or offsets of greenhouse gas emissions from any greenhouse gas project; and

(c) any other data, information, records and reports concerning environmental emissions or
energy production, use, consumption or efficiency of the type that any person may be
required by any other Law to keep or to provide to any Authority.

Environment includes all aspects of the surroundings of human beings including:

(a) the physical characteristics of those surroundings such as the land, the waters and the
atmosphere;

(b) the biological characteristics of those surroundings such as the animals, plants and other
forms of life; and

(c) the aesthetic characteristics of those surroundings such as their appearance, sounds,
smells, tastes and textures.

Environment Protection Licence means an environment protection licence granted under the
Protection of the Environment Operations Act 1997 (NSW).

Environmental Documents means the Planning Approvals.

Environmental Hazard means a state of danger to human beings or the Environment whether
imminent or otherwise resulting from the location, storage, handling or release of any substance
having toxic, corrosive, flammable, explosive, infectious or otherwise dangerous characteristics.

Environmental Notice means any notice (including any notice of an intention to issue an order
under the EP&A Act), order or request for information issued by an Authority in respect of a matter
concerning the Environment.

Environmental Representative means Healthy Buildings international Pty Ltd (ABN 39 003 270
693) of Suite 2.06, Level 2, 29-31 Solent Circuit, Norwest, NSW 2153, appointed by the Principal
under a separate contract and any person appointed by the Principal as a replacement from time
to time, as notified to OpCo.

EP&A Act means the Environmental Planning & Assessment Act 1979 (NSW).

EPA means the Environment Protection Authority constituted by the Protection of the
Environment Administration Act 1991 (NSW).

EPBC Act means the Environmental Protection and Biodiversity Conservation Act 1999 (Cth).

EPBC Act Approval means the Minister for the Environment's approval under the EPBC Act
(EPBC reference: 2020/8687) dated 3 June 2021, a copy of which (as at the date of this deed)
appears in Exhibit 4 (Planning Approvals), and includes all:

(a) conditions to such approval; and

(b) documents incorporated by reference,

as the approval may be modified from time to time.
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Equity Purchase Deed means the deed so titled between the Principal, OpCo, OpCo HoldCo
and Finance HoldCo dated on or about the date of this deed.

Escrow Deed has the meaning given in Schedule 32 (Intellectual Property).

ETS means the ticketing system for Sydney Metro — Western Sydney Airport, including the ETS
Equipment, software, smartcards and all other aspects of the system, as modified or replaced
from time to time.

ETS Delivery Partner means Transport for NSW.
ETS Equipment means ali physical equipment forming part of the ETS:

(a) installed on Sydney Metro — Western Sydney Airport by or on behalf of the ETS Delivery
Partner; or

(b) provided by or on behalf of the ETS Delivery Partner and intended to be used by OpCo,
excluding smartcards.

ETS IP has the meaning given in Schedule 32 (Intellectual Property).

ETS Program has the meaning given in clause 1 of Schedule 16 (ETS Interface).

Excavated Natural Material (ENM) means Waste which is excavated natural material in
accordance with The excavated natural material order 2014 (NSW EPA Resource Recovery
Order under Part 9, clause 93 of the Protection of the Environment Operations (Waste)
Regulation 2014 (NSW)).

Excluded Asset means the assets referred to section 1.2.1.3.2 of Particular Specification 01
(General).

Excluded Utility Services Works means the construction, modification or relocation of incidental
Utility Services, and includes Utility Services associated with:

(a) local feeds to residential properties;

(b) local feeds to farms and reticulation within farms;
(c) drainage;

(d) temporary utilities for construction purposes; and

(e) demolition of street lighting infrastructure,

to be designed or constructed by OpCo and handed over to the Principal, an Authority or any
other person in accordance with this deed.
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Exclusion Sanction has the meaning given to that term in subsection 3(3) of the Building Code.
Executive Negotiator means:

(a) for OpCo, its chief executive officer; and

(b) for the Principal, the Sydney Metro Chief Executive,

(or his or her delegate).

Existing Land Arrangements means the dealings described in clause 2.1 of Schedule 14
(Easements, Land Arrangements and Commercial Opportunities) and clause 12.4.

Expert means the person appointed to determine a Dispute pursuant to clause 63.6.
Expiry Date means:
(a) the Original Expiry Date; or

(b) if the Principal has exercised its option to extend the Term under clause 3.3, the date that
falls on the last day of the Term Extension Period.

Extension means a continuous extension to Sydney Metro — Western Sydney Airport to form an
integrated, operational extended metro system.

Extension Supply Direct Deed means:

(a) the deed titled "Siemens Mobility Extension Supply Direct Deed"” dated on or about the
date of this deed between the Principal, OpCo, Siemens Mobility Pty Ltd ACN 625 304
556, Siemens Mobility Austria GmbH (Registered in Austria, FN 483145 h) and Siemens
Mobility Gmbh {(Commercial Register B Munich, HRB 237219;

(b) the deed titled "O&M Contractor Extension Supply Direct Deed" dated on or about the
date of this deed between the Principal, OpCo and the O&M Contractor and

(c) any other Extension supply direct deed entered into in accordance with clause 61.3(f).
Exterior Fence means the exterior fence for the rail corridor.
Extra Land means the land referred to in clause 12.9(a).

Facility Agreement means the agreement titled 'Syndicated Facility Agreement in relation to
Sydney Metro Western Sydney Airport — Stations, Systems, Trains, Operations and Maintenance
(SSTOM) PPP Project' dated on or about the date of this deed between, amongst others, the
Debt Financiers, the Agent, the Security Trustee, the Account Bank, OpCo, OpCo HoldCo,
Finance Co and Finance HoldCo.

Final Completion has the meaning given in clause 22.10(b).
Final Completion Payment means I_

Final Design Documentation means:

(a) AFC Design Documentation; or

(b) AFC Design Documentation which:

(i) has been amended by a Modification directed or approved by the Principal's
Representative in accordance with cltauses 33, 34, 35 or 36; or

(i) has been amended in accordance with clause 23.21.

Final Frequent Breaches Notice means a notice issued under clause 47.7(c) which complies
with the requirements of clause 47.7(d).

Final Impact Statement means an assessment of the anticipated impact that the Extension
option is likely to have (both during construction and after completion) on Sydney Metro —
Western Sydney Airport.

Final Inspection Auditor has the meaning given in clause 24.16(a).

Final Performance Test has the meaning given in Attachment A (SSTOM Specification
Glossary) to the Particular Specification and section 12.6.4 of Particular Specification 12 ( Testing
and Commissioning).
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Final Persistent Breach Notice means a notice issued under clause 47.6(c) which complies with
the requirements of clause 47.6(d).

Finance Co means Parklife Metro Finance Pty Ltd ACN 657 444 141.

Finance Co Deed of Charge means the deed titled 'SMWSA - SSTOM - FinanceCo Deed of
Charge' between the Principal and Finance Co dated on or around the date of this deed.

Finance HoldCo means Parklife Metro Finance Holdings Pty Ltd ACN 663 673 489.

Finance HoldCo Deed of Charge means the deed of charge with respect to the shares and other
marketable securities in Finance Co dated on or about the date of this deed between the Principal
as chargee and Finance HoldCo as chargor.

Financial Close occurs when the last Condition Precedent to be satisfied (or waived under
clause 2.3) has been satisfied (or waived under clause 2.3).

Financial Close Protocol means the protocol contained in Exhibit 14 (Financial Close
Adjustment Protocol).

Financial Indebtedness means any indebtedness, present or future, actual or contingent, in
respect of moneys borrowed or raised, or any financial accommodation whatsoever, including
under the Debt Financing Documents, or under or in respect of any bill, acceptance, guarantee,
discounting arrangement, redeemable share or stock, hedging/swap arrangements, finance or
capital lease, hire purchase arrangement, the deferred purchase cost of any asset or service, or
any obligation to deliver goods or provide services paid for in advance by any financier or in
respect of any financing transaction.

Financial Model means the Base Case Financial Model as updated from time to time after
Financial Close in accordance with clause 57.2(a).

Financial Year means a financial year commencing on 1 July, except that:

(a) the first Financial Year will commence on Financial Close and will end on 30 June
following Financial Close; and

(b) the last Financial Year will end on the last day of the Term.

Financial Year (Operations) means a financial year commencing on 1 July which falls (as a
whole or in part) in the Operations Phase, except that:

(a) the first Financial Year will commence on the Date of Completion and will end on 30 June
following the Date of Completion; and

(b) the last Financial Year will end on the last day of the Term.

Financiers Tripartite Deed means the deed so titled dated on or about the date of this deed
between the Principal, OpCo, Finance Co, the Security Trustee, the Agent and the Account Bank.

First Operations Period means with respect to an FIW Defect the period of
commencing on the day after the earlier of the Date of Completion and the Date for Completion.

First Passenger Service means the first Train Service with Customers on board the Train on
Sydney Metro — Western Sydney Airport.

FIW Asset Management Information means any "Asset Management Information” (as defined in
each FIW Contract), including any draft "Asset Management Information” submitted to the
Principal by each FIW Contractor under an FIW Contract.

FIW Change means an SBT Change or SCAW Change.

FIW Completion means SBT Completion or SCAW Completion.

FIW Contract means the SBT Contract and the SCAW Contract.

FIW Contractor means the SBT Contractor and the SCAW Contractor.
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FIW Date of Substantial Completion means the SBT Date of Substantial Completion or the
SCAW Date of Substantial Completion.

FIW Defect means a SBT Defect or a SCAW Defect.

FIW Design Documentation means all design documentation for the Foundation Infrastructure
Works.

FIW Detailed Site Investigation means a 'Detailed Site Investigation' (as defined in each FIW
Contract) performed by or on behalf of an FIW Contractor under an FIW Contract.

FIW Detailed Site Investigation (UXO) means a 'Detailed Site Investigation (UXOY) (as defined
in each FIW Contract) performed by or on behalf of an FIW Contractor under an FIW Contract.

FIW Interface Requirements Specification means:

(a) in relation to the interface between the SSTOM Works and the SBT Works, the 'Interface
Requirements Specification' included in Schedule C1 of the SBT Contract; and

(b) in relation to the interface between the SSTOM Works and the SCAW Works, the
'Interface Requirements Specification’ included in Schedule C1 of the SCAW Contract.

FIW Interim Site Audit Advice means an 'Interim Site Audit Advice' (as defined in each FIW
Contract) prepared by or on behalf of an FIW Contractor under an FIW Contract.

FIW Known Defect means:

(a) in respect of the SBT Works, a Minor SBT Defect, Agreed SBT Defect or Accepted SBT
Defect; and

(b) in respect of the SCAW Works, a Minor SCAW Defect, Agreed SCAW Defect or Accepted
SCAW Defect.

FIW Notice of Substantial Completion means a SBT Notice of Substantial Completion or a
SCAW Notice of Substantial Completion (as applicable).

FIW O&M Manual means the SBT O&M Manual and the SCAW O&M Manual.
FIW Portion means a SBT Portion or a SCAW Portion.

FIW Remediation Action Plan means a 'Remediation Action Plan’ (as defined in each FIW
Contract) prepared by or on behalf of an FIW Contractor under an FIW Contract.

FIW Site means each of the following:
(a) the SBT Site; and
(b) the SCAW Site.

FIW Site Audit Report means a 'Site Audit Report' (as defined in each FIW Contract) prepared
by or on behalf of an FIW Contractor under an FIW Contract.

FIW Site Audit Statement means a 'Site Audit Statement' (as defined in each FIW Contract)
prepared by or on behalf of an FIW Contractor under an FIW Contract.

FIW Structural Defect means an SBT Structural Defect or a SCAW Structural Defect.

FIW Subcontractor means a contractor, sub-contractor, sub-sub-contractor and so on right down
the contracting chain (including all suppliers, tradespersons and consultants) of an FIW
Contractor but excludes the Independent Certifier.

FIW Substantial Completion means SBT Substantial Completion or SCAW Substantial
Completion.

FIW Tolerances means the permitted tolerances for certain aspects of the Foundation
Infrastructure Works, as set out in section 1.4.2 of Particular Specification 01 (General).

FIW Validation Report means a 'Validation Report' (as defined in each FIW Contract) prepared
by or on behalf of an FIW Contractor under an FIW Contract.

Flood Model Baseline Design Scenario means all those input variables relating to the design of
the SSTOM Works and Temporary Works as provided for and populated by the Principal in the
version of the Reference Flood Model provided to proponents as part of the Request for Proposal.
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Flood Model Output Schedule means the output variables from the Reference Flood Model
used to demonstrate the compliance of the Design Documentation with the Flood Resilience
Requirements.

Flood Model Proposal Design Scenario means the Flood Model Baseline Design Scenario as
amended by OpCo as part of and to reflect OpCo's Proposal Design.

Flood Model SSTOM Design Inputs means the parameters populated by OpCo in the Flood
Model SSTOM Design Scenario to reflect the design of the SSTOM Works and Temporary Works,
including the following elements:

(a) basin configuration;

(b) design alignment and earthworks profiles;

(c) surface water drainage elements including catch drains and cess drains; and
(d) station structure locations and precinct designs.

Flood Model SSTOM Design Scenario means (as applicable):

(a) the Flood Model Baseline Design Scenario;

(b) the Flood Model Proposal Design Scenario; and

(c) each subsequent iteration of the Flood Model SSTOM Design Inputs developed in
accordance with clause 15.2(a).

Flood Resilience Requirements means each of the following requirements:
(a) section 3.7 of Particular Specification 03 (Civil Engineering); and

(b) the requirement to not exceed the flood impacts presented in the documents listed in the
Condition A1 of the Project Planning Approval or the flood impact criteria in Table 5 of
Condition E15 of the Project Planning Approval, whichever is greater, within and in the
vicinity of the Project for all flood events up to and including the one (1) per cent Annual
Exceedance Probability (AEP) flood event.

Force Majeure Event has the meaning given in clause 31.1.

Forecast Aggregate Consumption means the volume of electricity which OpCo estimates it will
consume through the Electricity Provider Connection Points over a Forecast Period for the
purposes of operating and maintaining Sydney Metro — Western Sydney Airport during the
Operations Phase, as notified and updated to the Principal in accordance with clause 10.25(e).

Forecast Period means each month during each year of the Operations Phase.
Foundation Infrastructure Works or FIW means the:

(a) SBT Works; and

(b) SCAW Works.

Framework Principles has the meaning given in the Master Interface Deed.
Frequent Breach has the meaning given in clause 47.7.

Frequent Breaches Notice means a notice issued under clause 47.7(a) which complies with the
requirements of clause 47.7(b).

FSM Contract means the deed titled "Managing Contractor Contract — Contract Number: ISD-18-
7541-G — Transport Access Program — Station Upgrades — Footbridge St Marys" entered into or
to be entered into between TNSW and the FSM Contractor.

FSM Contractor means Laing O'Rourke Australia Pty Limited ABN 71 111 023 431.

FSM Interface Requirements Specification means the 'Interface Requirements Specification'
for the SSTOM Works and the FSM Works, which is set out at in Exhibit 9 (FSM Interface
Requirements Specification) of this deed.

FSM Works means the physical works in relation to the pedestrian overbridge at St Marys which
are to be designed and constructed by the FSM Contractor under the FSM Contract.
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General Change in Law means a Change in Law which is not:

(a) a Project-Specific Change in Law;

(b) a Change in Disability Law;

(c) a Change in Environmental Law;

(d) a Change in Rail Safety Law; or

(e) a Pandemic Change in Law.

General Specification or GS means the section of the SSTOM Specification of that name.

Geotechnical Reports means the geotechnical reports listed in Exhibit 6A (Geotechnical Reports
and Reliance Letters).

Good Industry Practice means that degree of skill, care, prudence, foresight and practice which
would reasonably be expected of a skilled and experienced person, engaged in the same or a
similar type of undertaking as that of OpCo or its Associates, as the case may be, under the same
or similar circumstances as the implementation of the SSTOM PPP.

Government Policy means any of:
(a) policies or guidelines of the NSW Government or Commonwealth Government; or
(b) notwithstanding clause 1.16:
(i) a Sydney Metro Principal Contractor Health and Safety Standard; or
(ii) a Sydney Metro Principal Operator and Maintainer Health and Safety Standard,
as published from time to time.

Graffiti means any unauthorised defacement, posting of bills or other marking of any surface of
an Asset or the ETS Equipment.

Graffiti/lVandalism Relevant Amount means for each Financial Year (Operations), |||
(CPI Indexed), provided that where a Financial Year (Operations) is less than 365 days the
Graffiti/Vandalism Relevant Amount will be calculated on a pro-rata basis.

GSF Act means the Government Sector Finance Act 2018 (NSW).

GSF Act Guarantee means the guarantee made on or prior to the date of Financial Close
pursuant to section 6.27 of the GSF Act in respect of the Principal's obligations under the
Principal Project Agreements.

GST has the meaning given in the GST Act.

GST Act means the A New Tax System (Goods and Services Tax) Act 1999 (Cth).
GST Return has the meaning given in the GST Act.

Handback Auditor has the meaning given in clause 24.11(a).

Handback Audits has the meaning given to that term in clause 24.11(a).

Handback Condition means the required condition of Sydney Metro — Western Sydney Airport
as at the Expiry Date (or, if this deed is terminated early, at the end of the Term), as set out in
section 13.13 of Particular Specification 13 (Asset Management) and provided that any FIW
Known Defects or Deviations within the FIW Tolerances are permitted for the purposes of section
1.4.2 of Particular Specification 01 (General).

Handover Induction Workshop has the meaning given in clause 5.3(a).
Handback Rectification Costs has the meaning given in clause 24.11(c)(iii).

Handback Security Bond means the bond referred to in clause 25.1(a)(i) and any replacement
bond provided under clauses 25.2 or 25.5.

Handover Spares means in respect of each category of Spares the greater of:

(a) the Spares identified to be made available at hand back in the then current Spares and
Consumables Strategy; and
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(b) the average number of Spares held in each category at the end of the Financial Years
(Operations) falling 2, 3 and 4 years before the end of the Term.

Hassell D&C Significant Contract (Architecture and Urban Design) means the agreement
titled 'Design Services Agreement — Architectural Design Services' between Webuild S.p.A and
the Hassell Significant Contractor dated on or about the date of this deed.

Hassell D&C Significant Contract (Architecture and Urban Design) Side Deed means the
deed titled 'Hassell D&C Significant Contractor Side Deed' between the Principal, the Hassell
Significant Contractor and the D&C Contractor dated on or around the date of this deed.

Hassell Significant Contractor means Hassell Limited ABN 24 007 711 435.
Health and Safety Plan — Delivery Phase means the Project Plan of that name.
Health and Safety Plan — Operations Phase means the Project Plan of that name.

Heavy Vehicle National Law means the Heavy Vehicle National Law (NSW) and the regulations
and any other legislative instruments under that Act.

Hired Moveable Asset means any Moveable Asset set out in Schedule 28 (Hired Moveable
Assets) to which OpCo will not acquire title.

Hold Point means a point beyond which a work process must not proceed without the
authorisation or release of an authority designated by the Principal's Representative pursuant to
clause 9.3(f).

Human Health and Environment Risk Assessment means the assessment for Spoil Reuse-
Sydney Metro and Western Sydney Airport, prepared by Cardno, Rev003 and dated 2 July 2021.

Human Resources Plan means the Project Plan of that name.

HV Reticulation has the meaning given in Attachment A (SSTOM Specification Glossary) to the
Particular Specification.

HVAC has the meaning given in Attachment A (SSTOM Specification Glossary) to the Particular
Specification.

IC Project Plan means the Project Plans identified as requiring certification by the Independent
Certifier in section 5 of the General Specification.

IDAR Panel means the Independent Dispute Avoidance and Resolution Panel which has been or
will be constituted under the IDAR Panel Agreement, referred to in clause 63.

IDAR Panel - Dispute Referral Notice has the meaning given in clause 63.5(a).

IDAR Panel Agreement means the agreement titled "Independent Dispute Avoidance and
Resolution Panel Agreement" between the Principal, the members of the IDAR Panel and any
other party that accedes to the agreement from time to time. A copy of the draft IDAR Panel
Agreement as at the date of this deed is contained in Exhibit 15 (/DAR Panel Agreement).

IDAR Panel Agreement Accession Deed Poll means an accession deed poll substantially in the
form of Schedule 1 of the IDAR Panel Agreement.

Identified Utilities Register means:

(a) the register of Utility Services referred to in Section A of Exhibit 6B (/dentified Ultilities
Register); and

(b) any investigation reports referred to in Section B of Exhibit 6B (/dentified Utilities
Register).

Incident means an accident, event or occurrence which:
(a) actually or potentially causes death, serious injury, significant passenger disruption;

(b) affects the operation of the Stations or the Trains on, or operational capacity or efficiency
of, Sydney Metro — Western Sydney Airport; or

(c) affects the operation of trains on the Sydney metropolitan rail network.

Incident Management Plan means the Project Plan of that name.
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Increased Principal Risk Allocation means any increase in the risks or liabilities for the
Principal in relation to the SSTOM PPP as a result of the entry into, existence of or application of
the Securitised Licence Structure.

Indemnified IP Parties has the meaning given to the term 'Indemnified Parties' in Schedule 32
(Intellectual Property).

Indemnified Party has the meaning given in clause 44.2.

Independent Assessor means an independent assessor (if any) engaged by the Principal in
accordance with clause 35.6 for a Minor Modification.

Independent Auditor means any independent auditor appointed by the Principal in accordance
with the Planning Approvals and the Principai's obligations in Schedule 13 (Planning Approval
Conditions) and any person appointed by the Principal as a replacement from time to time, as
notified to OpCo.

Independent Certifier means together Systra (387 949 530 R.C.S. Paris) of 72 Rue Henry
Farman, 75015, Paris, France and Kellogg Brown & Root Pty Ltd (ABN 91 007 660 317) of 186
Greenhill Road, Parkside SA 5063 or such other person(s) as may be engaged by the Principal
and OpCo in accordance with the SSTOM Independent Certifier Deed.

Indexing Capital Component means the Indexing Capital Component of the Base Availability
Fee identified as such and stated as the 'Indexing Capital Component of the Base Availability Fee
in the Model Outputs Schedule.

Indicative Timetable has the meaning given in section 11.2.9 of Particular Specification 11
(Operations and Customer Service).

Information Documents means any information, data, document or material (in any format or
medium including any electronic form and whether oral or written) which:

(a) is referred to in Exhibit 5 (Information Documents);

(b) is issued or made available by, or on behalf of, the Principal, Transport for NSW or the
State to OpCo and its Associates in connection with the Request for Proposal, the
SSTOM Works, the Project or the ETS (including anything issued or made available
through the Principal or Transport for NSW's website) regardless of whether at the time of
issue (or being made available) was expressly classified or stated to be an "Information
Document”; or

(c) is referred to, or incorporated by reference, in an Information Document uniess such
information, data, document or material is otherwise expressly stated to form part of this
deed,

whether issued or made available:

(d) on, before or after the date of submission of the Proposal (including any such information,
data, document or material made available as part of the expression of interest or request
for tender process (or equivalent)); or

(e) on, before or after the date of execution of this deed,

other than any information, data, document or material which the Principal is obliged by the terms
of this deed to provide to OpCo and OpCo is expressly permitted by the terms of this deed to rely
on.

Infrastructure Maintenance Vehicle has the meaning given to that term in Attachment A
(SSTOM Specification Glossary) to the Particular Specification.

Infrastructure NSW means the independent statutory agency established under the
Infrastructure NSW Act 2011 (NSW).

Initial Defects Period means with respect to an FIW Defect, the period commencing on the FIW
Date of Substantial Completion of the FIW Portion in which the FIW Defect occurred under the
relevant FIW Contract and ending on the earlier of the Date of Completion and the Date for
Completion.
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Initial Equity Interest means in respect of an Equity Investor in OpCo, the respective proportion
for that Equity Investor detailed in schedule 3 of the Shareholders Agreement at the date of this
deed.

Initial Handback Audit means the first Handback Audit undertaken by the Handback Auditor in
accordance with clause 24.11.

Initial Pandemic Management Plan means the initial Pandemic Management Plan set out in
Attachment C (/nitial Project Plans) to the Particular Specification.

Insolvency Event means, in relation to a person, the occurrence of any of the following events:

(a) an application is made (other than for a frivolous or vexatious reason) for the winding up
or deregistration of a person and, where an application has been made for the dismissal
or withdrawal of the application for winding up within 10 Business Days, and the
application is not dismissed or withdrawn within 30 Business Days;

(b) an order is made for the winding up of a person, except for the purpose of a
reconstruction, amalgamation, merger or consolidation on terms approved by the Principal
before that order is made where the reconstruction, amalgamation, merger or
consolidation is implemented in accordance with the terms of the approval;

(c) a person passes a resolution for its winding up or deregistration, except for the purpose of
a reconstruction, amalgamation, merger or consolidation on terms approved by the
Principal before that resolution is passed where the reconstruction, amalgamation, merger
or consolidation is implemented in accordance with the terms of that approval;

(d) a receiver, receiver and manager, liquidator, provisional liquidator, compulsory manager
trustee for creditors or in bankruptcy or analogous person is appointed to take possession
of any property of a person;

(e) in the case of an ||| GTcNGGGGEEEEEEEEEEEEEEEEEE < Ho'der of a
Security Interest takes (or appoints an agent to take) possession of any property of that
w or otherwise enforces its Security
Interest;

(f) in the case of a Core Contractor or a Core Contractor Guarantor, the holder of a Security
Interest takes (or appoints an agent to take) possession of any property of the Core
Contractor or Core Contractor Guarantor that is used for the performance of OpCo's
Activities or otherwise enforces its Security Interest in respect of any such property;

(g) a person or any other person appoints an administrator to the person, or takes any step to
do so;

(h) a person:

(i suspends payment of its debts (other than as the result of a failure to pay a debt or
claim which is the subject of a good faith dispute);

(i) ceases or threatens to cease to carry on all or a material part of its business;
(i) is or states that it is unable to pay its debts; or

(iv) is deemed insolvent by virtue of its failure to comply with a statutory demand,
which is not withdrawn or set aside within 10 Business Days;

(i) a person enters into a readjustment or rescheduling of its indebtedness or makes a
general assignment for the benefit of or a composition with its creditors, without the prior
consent of the Principal, except for the purposes of a solvent reconstruction or
amalgamation permitted by this deed; or

(i) any act is done or event occurs which has an analogous or similar effect to any of the
events in paragraphs (a) to (i).

Insurance Benchmark Date means the date:
(a) of the Date of Completion and each third, or multiple thereof, anniversary of that date;

(b) falling three months after the date on which OpCo receives written notification from the
Principal's Representative in accordance with clause 45.5(a) that the insurance limits of
indemnity required for the Benchmarked insurances will be increased; and
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—_—

c) falling three months after the date on which OpCo receives written notification from the
Principal's Representative in accordance with clause 45.6 that the minimum sums insured
and/or maximum deductibles should be increased or decreased for a Benchmarked
Insurance.

Insurance Proceeds has the meaning given in clause 45.15(a).

Insurance Proceeds Account means the account referred to in clause 45.15(b).
Insurances means the insurances required to be effected and maintained under this deed.
Intellectual Property has the meaning given in Schedule 32 (/ntellectual Property).

Interface Management Plan means the sub-Project Plan of that name in the Systems
Engineering Management Plan.

Interface Works means the work to be executed by the FIW Contractors, which will interface
with, or affect or be affected by, OpCo's Activities and the SSTOM Works.

Interim Inspection Auditor has the meaning given in clause 24.17(a)(ii).

Interim Site Audit Advice means formal, written advice provided by an Accredited Site Auditor
confirming that a Detailed Site Investigation, Remediation Action Plan (and any addenda),
Validation Report or Remediation activity (as applicable) has been performed in accordance with
guidelines made or approved by the EPA and is free from significant errors and omissions.

Internal Funding Agreement has the meaning given in the Facility Agreement but refers only to
the version of those agreements dated on or about the date of this deed as varied, novated,
ratified or replaced pursuant to this deed.

Key Offsite Area means a location identified as a Key Offsite Area in Schedule 15 (Key Offsite
Areas) and any other such location agreed by the Principal in writing (in its absolute discretion)
after the date of this deed.
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Key Result Areas or KRAs means the key result areas by which OpCo's and the Principal's
performance under this deed will be measured, as specified in the Key Result Areas Schedule.

Key Result Areas Schedule means Schedule 10 (Key Result Areas).

Known Defects Rectification Period means in respect of any Agreed FIW Defect or Minor FIW
Defect set out in an FIW Notice of Substantial Completion, the _ commencing on the
FIW Date of Substantial Completion for the relevant FIW Portion.

KPI means a key performance indicator, as specified in Annexure B of Schedule 2 (Service
Payment calculation).

Land Arrangements has the meaning given in Schedule 14 (Easements, Land Arrangements
and Commercial Opportunities).

Land Tax means land tax payable in accordance with the provisions of the Land Tax Legislation.

Land Tax Legislation means each of the Land Tax Act 1956 (NSW) and the Land Tax
Management Act 1956 (NSW).

Last CACN Certification Year has the meaning given to it in clause 10.29(i).

Law means:

—_

a) Legislation; and

b) principles of law or equity established by decisions of courts.

—

Legislation means, in relation to New South Wales or the Commonwealth of Australia:
(a) any act of parliament;

b) any subordinate legislation, rules, regulations or by-laws; and

—_

(c) binding rules, guidelines, regulations, policies, standards, procedures, directives, circulars,
codes of practice or requirements relating to or affecting the execution of any part of the
Sydney Metro — Western Sydney Airport or the provision of a service inciuded in the
Operations Activities as may be published by the Commonwealth or New South Wales
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governments or local councils or Authorities, with which OpCo is legally required to
comply.

Licensed Intellectual Property has the meaning given in Schedule 32 (Intellectual Property).

Licensed Maintenance Area means the land (including subsurface land) and airspace more
particularly described as the "Licensed Maintenance Area" in Attachment B2 (Licensed
Maintenance Area Drawings) to the Particular Specification, as amended in accordance with
clause 12.3.

Licence Payment means each licence payment payable by OpCo to the Principal under clause
28A identified in the Model Outputs Schedule, as adjusted (if at all) under this deed.

Licence Payment Date means the date for payment of a Licence Payment as set out in the
Model Outputs Schedule.

Local Area Works means the modification, reinstatement and improvement of Local Areas which
OpCo must design and construct and hand over to the Principal or the relevant Authority in
accordance with this deed (and including, to the extent relevant to such works, Modifications
directed or approved in accordance with this deed).

Local Areas means all public spaces, parks, pedestrian ways, pedal cycle paths, local roads,
state highways, regional roads and main roads, including their associated road reserves, which:

(a) are adjacent to;

(b) connect to;

(c) intersect;

(d) Cross; or

(e) are in any way affected by,

the SSTOM Works or Temporary Works, including those sections of public spaces, parks,
pedestrian ways, pedal cycle paths, local roads, state highways, regional roads and main roads,
including any associated road reserves, that are made redundant or become service roads as part
of the road network.

Long Term Environmental Management Plan has the meaning given in clause 11.10(a).
Longstop Date means the date that falls 18 months after the Date for Completion.

Loss means:

(a) any cost, expense, loss, damage, liability or other amount; and

(b) without being limited by paragraph (a) and only to the extent not prohibited by Law, any
fine or penalty,

whether direct, indirect, consequential, present, future, fixed, unascertained, actual or contingent
and, for the avoidance of doubt, includes Consequential or Indirect Loss.

Maintenance Works Program means the works program required under the Asset Management
Plan defining the Asset Management Activities required over the next rolling two (2) year time
period as set out in section 13.10.1 of Particular Specification 13 (Asset Management).

Major Australian Bank means Australia and New Zealand Banking Group Limited, Westpac
Banking Corporation, National Australia Bank Limited and Commonwealth Bank of Australia.

Management Services Agreement means the deed titled 'Management Services Deed' between
OpCo and Plenary Asset Management Pty Ltd ACN 161 527 466 dated on or around the date of
this deed.

Master Interface Deed means the deed titled "Sydney Metro Master Interface Deed" between the
Principal, the FIW Contractors and any other party that accedes to the deed from time to time,
including, from the date that OpCo enters into the Master Interface Deed — Accession Deed Poll,
OpCao. A copy of the Master Interface Deed is contained in Exhibit 10 (Master Interface Deed).

Master Interface Deed — Accession Deed Poll means the "Accession Deed Poll" executed by
OpCo substantially in the form of Schedule 1 of the Master Interface Deed.
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Material Change to Baseline Reference Flood Model has the meaning given in clause
15.6(d)(ii).

Material Development Change has the meaning given to it in clause 15.3(a).
Material Impact has the meaning given in the Master Interface Deed.

Materials means any equipment, plant, materials, fixtures, fittings, furniture, machinery, goods,
parts, components and other items incorporated or to be incorporated into the SSTOM Works.

Maximum Headway has the meaning given in Schedule 2 (Service Payment calculation).

Maximum Train Journey Time has the meaning given in Schedule 2 (Service Payment
calculation).

Member has the meaning given to it in the IDAR Panel Agreement.

Minimum Operating Standards means the minimum operating standards developed in
accordance with section 11.2.3 of Particular Specification 11 (Operations and Customer Service).

Minor Defect means a Defect:
(a) which:
0] does not:

(A) prevent Sydney Metro — Western Sydney Airport from being fit for its
intended purpose,;

(B) prevent the achievement of the system performance requirements
specified in section 1.3.2 of Particular Specification 01 (General);

(C) prevent access to the Station Precincts or Stations; or

(D) in the Principal's reasonable opinion, affect the public image of Sydney
Metro — Western Sydney Airport; and

(i) the Independent Certifier determines that OpCo has reasonable grounds for not
promptly rectifying; or

(b) which the parties agree in writing is a Minor Defect.
Minor FIW Defect means a Minor SBT Defect or a Minor SCAW Defect.
Minor Modification means a Modification:

(a) to the Temporary Works, the SSTOM Works, the Delivery Activities or any Operations
Activities in the Delivery Phase that will not:

(i) involve Base Costs exceeding -

(ii) delay Completion; or

(iii) have any effect on the Foundation Infrastructure Works; or
(b) to the Operations Activities in the Operations Phase that will not:

(i) involve Base Costs exceeding |l (WP! Indexed) in any Financial Year
(Operations) when aggregated with the Base Costs of all other Minor Modifications
in that Financial Year (Operations); or

(ii) increase the recurrent costs of performing the Operations Activities,
and that:
(c) will not require any new Approvals or changes to existing Approvals to implement the

proposed Modification, or have any adverse effect on existing Approvals;

(d) in respect of which the Principal does not require OpCo to obtain any additional finance to
fund the Modification;

(e) will not have any adverse impact on:

(i) OpCo's ability to satisfy its obligations under this deed (inciuding any warranties
given by OpCo under this deed); or
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(ii) the Operations Activities including OpCo's performance against any performance
indicator or requirement which could result in a Service Payment Deduction; or

4] will not require any relief from OpCo's obligations under this deed to ensure that it is left in
a no better and no worse position than it would be in if the Modification were not
implemented.

Minor Modification Cost Proposal has the meaning given in clause 35.4.

Minor Modification Proposal means a proposal for a Minor Modification entitled "Minor
Modification Proposal".

Minor Non-Compliance means a minor error, minor omission or minor non-compliance:
(a) which:
i does not:

(A) prevent Sydney Metro — Western Sydney Airport from being fit for its
intended purpose;

(B) prevent the achievement of the system performance requirements
specified in section 1.3.2 of Particular Specification 01 (General); or

(C) affect the safety of Sydney Metro — Western Sydney Airport; and

(ii) the Principal's Representative or Independent Certifier (as applicable) determines
that OpCo has reasonable grounds for not promptly correcting prior to the
certification required to be obtained under this deed; or

(b) which the parties agree in writing is a Minor Non-Compliance.

Minor SBT Defect means a SBT Defect that is capable of being corrected after the relevant part
of the Construction Site has been handed over to OpCo without causing delay or disruption to
OpCo's Activities within the relevant part of the Construction Site, and which is listed in the
relevant SBT Notice of Substantial Completion as a "Minor Defect".

Minor SCAW Defect means a SCAW Defect that is capable of being corrected after the relevant
part of the Construction Site has been handed over to OpCo without causing delay or disruption to
OpCo's Activities within the relevant part of the Construction Site, and which is listed in the
relevant SBT Notice of Substantial Completion as a "Minor Defect”.

Missed Platform has the meaning given in Schedule 2 (Service Payment calculation).

Missed Train Service has the meaning given in Schedule 2 (Service Payment calculation).

Modern Slavery has the same meaning given to the term 'modern slavery' in the Modern Slavery
Laws and includes slavery, servitude, forced labour, human trafficking, debt bondage, organ
trafficking, forced marriage and the exploitation of children.

Modern Slavery Information may include (as applicable) information about:

(a) any risks of, actual or suspected occurrences of, and/or remedial action taken in respect
of, Modern Slavery;

(b) Modern Slavery policies and due diligence frameworks;
(c) Modern Slavery training programs;

(d) engagement by OpCo or the Core Contractors with their respective supply chains and/or
OpCo Contractors in relation to Modern Slavery;

(e) Modern Slavery audits (including any independent audit of OpCo, a Core Contractor or
any other OpCo Contractor) and factory inspections; and
(f) the source, place and country of origin of goods and services being supplied,
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but excludes "personal information” as defined in the PPIP Act or information which tends to identify
individuals.

Modern Slavery Laws means, as applicable, the Modern Slavery Act 2018 (NSW) and the
Modern Siavery Act 2018 (Cth).

Modern Slavery Offence has the same meaning as in the Modern Slavery Act 2018 (NSW).

Modern Slavery Statement means a 'modern slavery statement' as required or volunteered
under the Modern Slavery Act 2018 (Cth).

Modification means any change to the requirements of this deed for:

(a) the SSTOM Works;

(b) the Temporary Works;

(c) Sydney Metro — Western Sydney Airport; or

(d) OpCo's Activities (or the sequencing or timing of them),

including:

(e) any addition, reduction, increase, decrease or omission to or from them; and

() any design works, surveys or site investigations in respect of a potential or proposed
change referred to in paragraphs (a) to (d) in order to:

0] better understand the feasibility of the potential or proposed change referred to in
paragraphs (a) to (d); or

(ii) advance progress in respect of a potential or proposed change referred to in
paragraphs (a) to (d) to ensure that, if approved, implementation of the change
would not be unreasonably delayed,

but excluding any changes that are required as a resuit of a Pre-Agreed Option which the
Principal has directed pursuant to clause 36.1(a).

Modification Approval means a notice titled "Modification Approval” issued by the Principal
under clause 34.2(a)(ii}(A) or clause 34.2(d)(i).

Modification Cost Proposal has the meaning given in clause 33.2(e)(i).
Modification Impact Proposal means a proposal submitted by OpCo under clause 33.2(a).

Modification Impact Request means a notice titled "Modification Impact Request” issued by the
Principal under clause 33.1(a).

Modification Order means a notice titled "Modification Order" issued by the Principal under
clause 33.

Modification Payment Schedule has the meaning given in clause 33.2(e)(ii).
Modifications Register has the meaning given in clause 32.5(a).

Modifications Review has the meaning given in clause 32.11(a).

Modifications Review Date means each anniversary of the date of Financial Close.

Modifications Working Group means the working group established in accordance with
clause 32.6 to manage Modifications during the Delivery Phase and First Operations Period and
includes:

(a) the Principal's Modifications Manager; and
(b) OpCo's Modifications Personnel.

Monthly Operations Performance Report means the monthly report prepared in accordance
with, and containing the information required by, section 6.3 of the General Specification.

Monthly Service Payment Report means the monthly report prepared in accordance with, and
containing the information required by, section 6.3 of the General Specification and submitted in
accordance with clause 28.15.

Moral Rights Consent has the meaning given in Schedule 32 (Intellectual Property).

SSTOM Project Deed Page 57
ME_205430118_1



Moveable Assets means:
(a) the Trains;
(b) the Spares, including the Handover Spares;
(c) the Special Tools and Equipment;
(d) the Infrastructure Maintenance Vehicles; and
(e) all other chattels:

Q) forming part of the SSTOM Works;

(ii) used by OpCo or OpCo Contractors for the purpose of carrying out the Operations
Activities and permanently stored within the Licensed Maintenance Areas; or

(iii) which are vehicles with the primary function of transporting equipment to, from and
within the Licensed Maintenance Areas for the purpose of carrying out the
Operations Activities,

but excluding any chattels used for the Commercial Opportunities.

National Energy Retail Law means the 'National Energy Retail Law' which forms a Schedule to
the National Energy Retail Law (South Australia) Act 2011 (SA) and which applies in the state of
New South Wales under the National Energy Retail Law (Adoption) Act 2012 (NSW).

National Remediation Framework means the National Remediation Framework (CRC CARE,
2020).

Native Title Claim means any claim or application for a determination of native title under the
Native Title Act 1993 (Cth) or any similar Law.

NEPM (2013) means the 'National Environment Protection (Assessment of Site Contamination)
Measure 1999' as amended on 16 May 2013.

Net Financial Impact means the net financial impact of a NFi Event calculated in accordance
with Schedule 6 (Net Financial Impact).

Network Charges means all charges payable to the Electricity Provider:
(a) under the Electricity Connection Agreement; or

(b) by the electricity retailer from which the Principal purchases electricity for Sydney Metro —
Western Sydney Airport, and which are passed through to the Principal by that electricity
retailer in respect of that electricity,

but does not include any charges relating to:

(c) augmentation of the Electricity Provider's electricity networks (which includes any
consequential work required by the Electricity Provider to their respective network); or

(d) connection to facilitate the Electricity Provider Connection Points being constructed or
commissioned,

which augmentation and connection charges are not to be factored into the ongoing charges
payable on and from the Date of Completion.

NFI Event has the meaning given in Schedule 6 (Net Financial Impact).

NGER Legislation means the National Greenhouse and Energy Reporting Act 2007 (Cth) and
the regulations and any other legislative instruments under that Act.

Nominated Member has the meaning given in the IDAR Panel Agreement.
Nominated Subcontract has the meaning given in clause 61.4(b)(i).

Nominated Subcontractor means the nominated subcontractors and suppliers specified in
Schedule 24 (Nominated Subcontractors).

Nominated Subcontractor Work means OpCo's Activities to be performed by a Nominated
Subcontractor which are described in Schedule 24 (Nominated Subcontractors).
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Non-contestable Utility Service Works means those Utility Service Works identified as Non-
Contestable Utility Service Works in Exhibit 6D (Definition of contestable and Non-Contestable
Utility Service Works).

Non-Indexing Component means the Non-Indexing Component of the Base Availability Fee
identified as such and stated as the 'Non-Indexing Component of the Base Availability Fee' in the
Model Outputs Schedule.

Notice Confirming Participation has the meaning given to clause 63.16(d).

Notice of Dispute means a notice given under clause 63.3(a).

Notice of Intention to Terminate has the meaning given in clause 31.3(a).

Notice of Proposed Extension has the meaning given in Schedule 37 (Extensions).

Notice of Referral of Dispute to Expert Determination has the meaning given in clause
63.6(a).

Notifiable Event has the meaning given in clause 52.10(b).
NSW Government means the State and its agencies.

NSW Guidelines means the NSW Industrial Relations Guidelines: Building and Construction
Procurement (July 2013, updated September 2017), available at
www.industrialrelations.nsw.gov.au , or any substitute for, or update to, such guidelines.

NSW Trains means the corporation constituted by section 37(1) of the Transport Administration
Act 1988 (NSW).

NSWTI means the centralised New South Wales Transport Information service that
communicates and receives data and information in relation to public transport services through
the 131500 transport infoline and the transportnsw.info website (or any replacement service that
serves a similar function).

O&M Contract means the deed titled "O&M Contract” between OpCo and the O&M Contractor
dated on or about the date of this deed.

O&M Contract Side Deed means the deed titied "O&M Contract Side Deed" between the
Principal, OpCo, the O&M Contractor, the O&M Guarantors and the D&C Contractor dated on or
about the date of this deed.

O&M Contractor means RATP Dev WSA Pty Ltd ABN 64 664 164 872.

O&M Contractor Deed of Charge means the deed of charge dated on or about the date of this
deed between the Principal as chargee and the O&M Contractor as chargor.

O&M Contractor's Modifications Manager means:

(a) the person engaged by the O&M Contractor in the position of "Modifications Manager" in
accordance with clause 10.23(c)(i); or

(b) any other person from time to time engaged by the O&M Contractor to replace that person
in accordance with clause 10.23(c)(ii).

O&M Contractor's Representative means _ or any other person from time to time
notified by OpCo to repiace that person.

O&M Guarantee means:

(a) in respect of O&M Guarantor (RATP Developpement S.A.), the deed titled "O&M
Guarantee" dated on or about the date of this deed between OpCo and O&M Guarantor
(RATP Developpement S.A.); and

O&M Guarantor means each of:
(a) O&M Guarantor (RATP Developpement S.A.); and
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O&M Guarantor (RATP Developpement S.A) means RATP Developpement S.A. (RCS PARIS
389 795 006).

Obsolescence or Obsolete means, in respect of an Asset:

(a) the Asset is no longer:

(i) manufactured by its original manufacturer; or
(i) supported by the original manufacturer,

(b) any Spare, Special Tools and Equipment or component part is no longer generally
available;

(c) any consumable materials required to support the operation, maintenance, repair or

overhaul of that Asset during the Term are no longer generally available; or
(d) if it is software, it is no longer supported by its supplier.
Obsolescence Management Plan means the Project Plan of that name.
Obsolescence Notice has the meaning given in clause 24.5(a)(i).

On-Airport Construction (Rail) Plan and Construction Environmental Management Plans
means the 'On-Airport Construction (Rail) Plan' and 'Construction Environmental Management
Plans' developed by the Principal for Sydney Metro — Western Sydney Airport in accordance with
the Airport Plan, as amended from time to time.

ONRSR means the Office of the National Rail Safety Regulator constituted under the Rail Safety
National Law.

On-Sale Price has the meaning given in clause 10.25(a)(ii)(A).

OpCo Contractor means a contractor, sub-contractor, sub-sub-contractor and so on right down
the contracting chain (including all suppliers, tradespersons and consuitants) of OpCo involved in
performing OpCo's Activities but excludes the Independent Certifier and Infrastructure NSW.

OpCo ETS Works has the meaning given in Schedule 16 (ETS Interface).

OpCo Event of Default means any event specified in clause 47.1.

OpCo Handover Date means with respect to each SBT Site (SSTOM) and SCAW Site (SSTOM):

(a) the Site Access Date for that SBT Site (SSTOM) or SCAW Site (SSTOM); or

(b) any earlier date OpCo accepts that SBT Site (SSTOM) or SCAW Site (SSTOM) in
accordance with clause 13.2(b).

OpCo HoldCo means Parklife Metro Holdings Pty Ltd ACN 663 673 489 in its personal capacity
and in its capacity as trustee of the OpCo Hold Co Trust.

OpCo HoldCo Deed of Charge means the deed of charge with respect to the shares and other
marketable securities in OpCo dated on or about the date of this deed between the Principal as
chargee and OpCo HoldCo as chargor.

OpCo HoldCo Trust means the trust known as the Parklife Metro Holdings Unit Trust (ABN 30
737 151 082) and constituted by the OpCo HoldCo Trust Deed.

OpCo HoldCo Trust Deed means the Parklife Metro Holdings Unit Trust Deed dated 30
November 2022 signed by OpCo HoldCo.

OpCo Personal information means any information or an opinion about an identified individual,
or an individual who is reasonably identifiable:
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(a) whether the information or opinion is true or not; and
(b) whether the information or opinion is recorded in a material form or not,

that is collected, used, stored, disclosed or handled by OpCo or its officers, employees,
contractors, sub-contractors or agents in the course of OpCo's business that is not otherwise
Personal Information.

OpCo Submissions has the meaning given in clause 4.8(a)(i).
OpCo Termination Event means any event specified in clause 49.1.

OpCo Trust means the trust known as the Parklife Metro Unit Trust (ABN 50 667 445 077),
constituted by the OpCo Trust Deed.

OpCo Trust Deed means the Parklife Metro Unit Trust Deed dated 30 November 2022signed by
OpCao.

OpCo Trust Property means all present and future undertakings, assets, property and rights
comprising the trust fund of the OpCo Trust.

OpCo's Activities means all activities that OpCo performs, or is required to perform, to exercise
its rights or comply with its obligations under this deed, whether or not the performance of such
things or tasks is subcontracted by OpCo to another person, including the Delivery Activities and
the Operations Activities.

OpCo's Emissions and Energy Data means any Emissions and Energy Data relating to any
aspect of OpCo's Activities, or the activities of OpCo Contractors in connection with OpCo's
Activities, including any such Emissions and Energy Data that:

(a) OpCo is or may be required at any time to keep or to provide to the Principal or to any
Authority (or both) pursuant to an obligation under this deed;

(b) OpCo or any entity which is a "controlling corporation” (within the meaning of the NGER
Legislation) of OpCo is or may be required at any time to keep or to provide to the
Principal or to any Authority (or both) pursuant to an obligation at Law (including an
obligation under the NGER Legislation); or

(c) OpCo or any entity which is a "controlling corporation” (within the meaning of the NGER
Legislation) of OpCo is or may be entitled at any time to provide to the Clean Energy
Regulator under NGER Legislation concerning any greenhouse gas project.

OpCo's Modifications Manager means:

(a) the person employed by OpCo in the position of "Modifications Manager" in accordance
with clause 10.23(c)(i); or

(b) any other person from time to time employed by OpCo to replace that person in
accordance with clause 10.23(c)(ii).

OpCo's Modifications Personnel means:
(a) during the Delivery Phase:
(i) OpCo's Modifications Manager;
(ii) the D&C Contractor's Modifications Manager;
i) the O&M Contractor's Modifications Manager; and
(iv) any additional personnel employed in accordance with clause 32.3(g);
(b) during the First Operations Period:
(i) OpCo's Modifications Manager;
(ii) the O&M Contractor's Modifications Manager; and
iii) any additional personnel employed in accordance with clause 32.3(g); and

(c) at all other times during the Operations Phase, any personnel engaged in accordance with
clause 32.3(g),
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but not including any personnel that are no longer required pursuant to a notice given by the
Principal under clauses 32.3(h) or 32.11(c).

OpCo's Privacy Plan means the plan of that name to be prepared by OpCo in accordance with
clause 52.10(g).

OpCo's Representative means - or any other person from time to time appointed by
OpCo to replace that person in accordance with clause 10.23.

Operating Month has the meaning given in Schedule 2 (Service Payment calculation).
Operating Year means:

(a) for the first Operating Year, a period of 12 months commencing on the first day of the
month during which the day after the Date of Completion occurs; and

(b) thereafter, successive periods of 12 months, except that the last Operating Year will end
on the last day of the Term.

Operational Electricity Consumption Tool has the meaning given in Attachment A (SSTOM
Specification Glossary) to the Particular Specification.

Operational Readiness Plan means the Project Plan of that name.
Operations Activities means all activities that OpCo performs, or is required to perform:

(a) in connection with the operation or asset management of Sydney Metro — Western
Sydney Airport or the ETS (whether such things are performed, or required to be
performed, during the Delivery Phase or the Operations Phase); or
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(b) to exercise its rights or comply with its obligations under this deed during the Operations
Phase,

whether or not the performance of such things or tasks is subcontracted by OpCo to another
person, including the activities described in section 1.2.1.3 of Particular Specification 01
(General).

Operations Activities Review has the meaning given in clause 23.3(a).

Operations and Maintenance Manuals (O&M Manuals) has the meaning given in Attachment A
(SSTOM Specification Glossary) to the Particular Specification.

Operations Control Centre means the centralised command and contro! facility for Sydney
Metro — Western Sydney Airport operations as described in section 4.5 of Particular Specification
04 (Stabling and Maintenance Facility).

Operations Phase means the period commencing on the date of First Passenger Service and
ending on the last day of the Term.

Operations Phase Scope 1 Carbon Offsets means the carbon offsets to be purchased to offset
the Operations Phase Scope 1 Emissions.

Operations Phase Scope 1 Carbon Offsets Cost has them meaning given to it in clause
10.29(e).

Operations Phase Scope 1 Emissions means the direct greenhouse gas (GHG) emissions
occurring from sources that are owned or controlled by OpCo and the OpCo Contractors related
to the Operations Activities from, and including, First Passenger Service until the expiry of the
Term.

Operations Plan means the Project Plan of that name.

Operative Provisions means the operative provisions of this deed, being clauses 1 to 69 and
excluding all Schedules and exhibits.

Origin Station has the meaning given in Schedule 2 (Service Payment calculation).

Original Date for Completion means the Date for Completion as at Financial Close and stated
as the "Original Date for Completion” in the Model Outputs Schedule.

Original Expiry Date means the 15th anniversary of the Date for Completion or the Date of
Completion, whichever is the earlier.

OSD Enabling Works has the meaning given in Attachment A (SSTOM Specification Glossary)
to the Particular Specification.

OSD Above Ground Enabling Works has the meaning given in Attachment A (SSTOM
Specification Glossary) to the Particular Specification.

Other Contractors means any contractor, consultant, tradesperson, supplier or other person
engaged or authorised by the Principal to do work on or about the Sydney Metro Site but
excluding OpCo, OpCo's Contractors, FIW Contractors, FIW Subcontractors, the ETS Delivery
Partner and its contractors, the FSM Contractor, the Airport Lessee and Airport Lessee
Contractors.

Other Contractors’ Activities means any activities undertaken by an Other Contractor which
interface with or affect, or are affected by, OpCo's Activities, the Temporary Works, the SSTOM
Works or Sydney Metro — Western Sydney Airport, including any Proximate Work Activities
undertaken by an Other Contractor.

Over Station Development or OSD has the meaning given in Attachment A (SSTOM
Specification Glossary) to the Particular Specification.

Pandemic means:
(a) COVID-19; and

(b) any other infectious disease that is declared as a pandemic by the World Health
Organisation after the date of this deed.

Pandemic Change in Law means (if it takes effect after the date of this deed):
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(a) a change in (including any extension, repeal, revocation or expiry of) Legislation in
response to a Pandemic;

(b) new Legislation in response to a Pandemic; or

(c) a new Pandemic Direction or a change to (including any extension, repeal, revocation or
expiry of) an existing Pandemic Direction.

Pandemic Compensation Event means any of the following occurring after the date of this deed:
(a) a Pandemic Subcontractor's Plant Closure; or
(b) in the Delivery Phase only:

0] a full day delay in the supply of any Key Plant and Equipment from a Key Plant
and Equipment Manufacturing Country as a result of:

(A) Australian quarantine restrictions; or

(B) a closure of the Australian international border or any other international
border,

where such quarantine restrictions or border closures are introduced after the date
of this deed as a result of a Pandemic and have a material adverse impact on
OpCo's Activities; or

(i) a Pandemic Construction Site Closure,
but in each case:

(c) provided that OpCo has demonstrated to the Principal that it has complied and is
continuing to comply with the Pandemic Management Plan in relation to the relevant
events in paragraphs (a) and (b); and

(d) excluding a Pandemic Compensation Event that arises from a Pandemic Change in Law
(which shall be treated as a Pandemic Change in Law).

Pandemic Construction Site Closure means a full day closure of the Construction Site which:

(a) occurs after the date of this deed;

(b) is required to be closed by Law or a Pandemic Direction as a result of an outbreak of a
Pandemic;

(c) has been closed in compliance with the Pandemic Management Plan; and

(d) has a material impact on OpCo's Activities.

Pandemic Direction means a direction, order, requirement, declaration or exercise of a power by
a relevant Authority in New South Wales or in any other Australian jurisdiction in response to a
Pandemic which OpCo is required to implement in order to comply with its obligations under
Legislation, including:

(a) a public health order or direction issued by a relevant Authority under the Public Health
Act 2010 (NSW) or the equivalent public health Legislation in another Australian
jurisdiction;

(b) the exercise of powers or issuing of directions or requirements by a relevant Authority
under the Biosecurity Act 2015 (Cth),

(c) the exercise of powers or issuing of directions pursuant to a declaration of an emergency
as a 'state of disaster' or a declaration of a 'state of emergency'; or

(d) the exercise of powers or issuing of directions analogous or with a similar effect to those
contemplated in paragraphs (a) to (c).

Pandemic Impact Date has the meaning given in clause 40.4(a).

Pandemic Management Plan means the Project Plan referred to as the Pandemic Management

Plan in section 5.2.30 of the General Specification, as updated from time to time in accordance
with clause 41.4.

Pandemic Subcontractor's Plant Closure means the full day closure of an OpCo Contractor's
plant or factory:
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(a) in the Delivery Phase:

(i) located within Australia where that plant or factory supplies Critical Domestic
Construction Materials to OpCo; or

(ii) located in a Key Plant and Equipment Manufacturing Country where that plant or
factory supplies Key Plant and Equipment to OpCo,

which delays OpCo in achieving Completion by more than one day per event; or

(b) in the Operations Phase, located in a Critical Overseas Operations Materials
Manufacturing Country where that plant or factory supplies Critical Overseas Operations
Materials to OpCo,

in each case which:

(c) is required to be closed by:
(i) if the plant or factory is located in Australia, Law or a Pandemic Direction; or
(ii) if the plant or factory is located in a Key Plant and Equipment Manufacturing

Country or a Critical Overseas Operations Materials Manufacturing Country, law,

as a result of an outbreak of a Pandemic;

(d) occurs after the date which is the later of the date of execution of the relevant Subcontract
and the date of this deed;
(e) has been closed in compliance with a "Pandemic management plan” prepared by the

relevant OpCo Contractor; and
f has a material impact on OpCo's Activities.
Particular Specification means the section of the SSTOM Specification of that name.

Payment Directions Deed means the deed titled "Payment Directions Deed" dated on or about
the date of this deed, between the Principal, the Agent, OpCo, Finance Co and the Security
Trustee.

PDCS means the Principal's web based TeamBinder project data and collaboration system, or
such other electronic project data and collaboration system notified by the Principal's
Representative under clause 65(b).

Performance Failure has the meaning given in clause 44.4(a).

Performance Test has the meaning given in Attachment A (SSTOM Specification Glossary) to
the Particular Specification.

Peripheral Presentation Areas means the following areas and structures, within the Licensed
Maintenance Area:

(a) external surfaces of the viaduct structure, not facing the running rails;
(b) underbridge and overbridge surfaces not facing the rail corridor;
(c) noise wall surfaces not facing the rail corridor;
(d) Exterior Fence surfaces not facing the rail corridor; and
(e) in relation to the Stations:
(i) substations and ancillary sites where these are separate from the Station and
immediate environs; and
i) barriers and gates where these are separate from the Station and immediate
environs.

Permitted Act means an act or omission:
(a) permitted, authorised or required under a Principal Project Agreement; or
(b) required to comply with any Law or Standard.

Permitted Change in Control means a Change in Control described in Part B of Schedule 21
(Permitted Change of Ownership and Permitted Change in Control).
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Permitted Change of Ownership means a Change of Ownership described in Part A of
Schedule 21 (Permitted Change of Ownership and Permitted Change in Control).

Permitted Security Interest means:
(a) a Security Interest created under any Project Agreement;

(b) a lien that arises by operation of Law in the ordinary course of ordinary business, where
the amount secured is not overdue or is being diligently contested in good faith;

(c) each Debt Financiers' Security;

(d) any title retention arrangement which is entered into in the ordinary course of day-to-day
trading on arm’s length and customary terms, as long as the obligation it secures is
discharged when due or is being diligently contested in good faith;

(e) any other Security Interest that is expressly permitted under the Principal Project
Agreements, the Financiers Tripartite Deed or the Debt Financing Documents; and

) any other Security Interest to which the Principal has given its prior written consent, but
only to the extent it secures Financial Indebtedness in amounts to which the Principal has
given its consent.

Persistent Breach has the meaning given in clause 47.6(a).

Persistent Breach Notice means a notice issued under clause 47.6(a) which complies with the
requirements of clause 47.6(b).

Personal Information means information or an opinion about an identified individual, or an
individual who is reasonably identifiable whether the information or opinion is:

(a) true or not; and
(b) recorded in a material form or not,

that is collected, used, stored, disclosed or handled by OpCo or its officers, employees,
contractors, sub-contractors or agents in connection with the Project.

PFAS means per- and poly-fluoroalkyl substances, including those identified in Appendix A of the
PFAS National Environmental Management Plan 2.0 dated January 2020 developed by the
Heads of EPAs Australia and New Zealand, as updated, replaced or amended from time to time,
in soil and rock.

PFAS Time Event means a requirement for OpCo to Remediate any PFAS for which OpCo is
responsible under clause 11.5(a), except to the extent the PFAS is in groundwater and only to the
extent that:

(a) OpCo is required to suspend OpCo's Activities, or is prevented from removing the PFAS
from the Construction Site, due to a requirement of, or direction issued by, an Authority;

(b) OpCo has demonstrated to the Principal's satisfaction that:
(i) PFAS cannot be left on the Construction Site; and

(i) a further Approval is required for the pre-treatment or disposal of the PFAS prior to
removal from the Construction Site; or

(c) OpCo has demonstrated to the Principal's satisfaction that no licensed waste facilities are
able to lawfully accept and manage that PFAS.

Planned Service Disruption means a service disruption for the purpose of carrying out Asset
Management Activities as specified in the Contract Service Level Requirements.

Planning Approval Representatives means the following persons to be engaged by the
Principal in accordance with the Planning Approvatls and Schedule 13 (Planning Approval
Conditions).

(a) the Environmental Representative;
(b) the Independent Auditor;

(c) the Community Complaints Mediator; and
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(d) any other person engaged by the Principal under the Planning Approvals in accordance
with the Principal's obligations in Schedule 13 (Planning Approval Conditions)

Planning Approvals means:

(a) the Project Planning Approval,
(b) the Airport Plan;

(c) the EPBC Act Approval; and

(d) any other consent, concurrence or approval, or determination of satisfaction with any
matter, which is made, given or issued under the Planning Approvals referred to in
paragraphs (a) to (c) above from time to time and all conditions to any of them, and
includes all documents incorporated by reference, as that consent, concurrence, approval
or determination may be modified from time to time.

Platform has the meaning given in Schedule 2 (Service Payment calculation).
Platform Closure has the meaning given Schedule 2 (Service Payment calculation).

Platform Screen Doors has the meaning given in Attachment A (SSTOM Specification Glossary)
to the Particular Specification.

Plenary has the meaning given in clause 60.2(e).
POEO Act means the Protection of the Environment Operations Act 1997 (NSW).

Potential Matter means any matter which a party considers may, or has the potential to, give rise
to a Dispute.

PPIP Act means the Privacy and Personal Information Protection Act 1998 (NSW).
PPS Act means the Personal Property Securities Act 2009 (Cth).

Pre-Agreed Option means any of the pre-agreed options specified in Schedule 5 (Pre-Agreed
Options).

Pre-Agreed Option Construction Payment means, in respect of a month and a Pre-Agreed
Option which the Principal has directed pursuant to clause 36.1(a), the amount (if any) for that
month for that Pre-Agreed Option specified in the "Pre-Agreed Option Construction Payment"”
Schedule in the Model Outputs Schedule.

Principal Capital Contribution Account has the meaning given in the Financiers Tripartite
Deed.

Principal Deed of Charge (or OpCo Deed of Charge) means the deed of charge dated on or
about the date of this deed between the Principal as chargee and OpCo as chargor.

Principal ETS Activities has the meaning given in Schedule 16 (ETS interface).

Principal Project Agreements means those Project Agreements to which the Principal is a party.
Principal Refinancing Share has the meaning given in clause 56.9(a).

Principal’s Insurances has the meaning given in clause 45.1.

Principal's Modifications Manager means the person appointed by the Principal and notified to
OpCo in writing or any other person from time to time appointed by the Principal to replace that
person in accordance with clause 32.2.

Principal's Representative means _ or any other person from time to time appointed
by the Principal to replace that person in accordance with clause 6.1(a).

Privacy Act means the Privacy Act 1988 (Cth) and the Australian Privacy Principles in that Act.
Privacy Laws means:

(a) the Privacy Act;

(b) the PPIP Act;
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(c) any codes or guidelines approved under the Acts referred to in paragraphs (a) and (b);
and

(d) all other Laws that apply to the privacy, protection and handling of any Personal
Information in force from time to time.

Probity Event includes any event or thing which occurs before or after the date of this deed
which:

(a) has a material adverse effect on, or on the perception of, the character, integrity or
honesty of an * an Equity Investor, a

Core Contractor, a Core Contractor Guarantor or a Relevant Person;

(b) relates to an _ an Equity Investor, a Core Contractor, a Core

Contractor Guarantor or a Relevant Person and has or may have a material adverse effect
on the public interest, or public confidence, in the SSTOM PPP; or

() involves a material failure of an |GG -

Equity Investor, a Core Contractor, a Core Contractor Guarantor, Relevant Person or any
OpCo Contractor to achieve or maintain:

(i) reasonable standards of ethical behaviour,;

(i) the avoidance of conflicts of interest which will have a material adverse effect on
the ability of the | -
Investor, a Core Contractor, a Core Contractor Guarantor, Relevant Person or
OpCo Contractor (as applicable) to carry out and observe its obligations in
connection with the SSTOM PPP; or

(iit) other standards of conduct that would otherwise be expected of a party involved in
a Principal or NSW Government project.

Probity Investigation means any probity, criminal or security investigations to report on or check
the character, integrity, experience or honesty of a person or entity, including:

(a) investigations into commercial structure, business and credit history, prior contract
compliance or any criminal records or pending charges; and

(b) interviews of any person or research into any relevant activity that is or might reasonably
be expected to be the subject of criminal or other regulatory investigation.

Professional Service Providers has the meaning given in Schedule 6 (Net Financial Impact).

Project means the Sydney Metro — Western Sydney Airport project and the operation and
maintenance of the same.

Project Agreements means:

(a) this deed;

(b) the SSTOM Independent Certifier Deed;
(c) the SBT Independent Certifier Deed;

(d) the SBT IC Deed of Accession;

(e) the SCAW Independent Certifier Deed;
(f the SCAW IC Deed of Accession;

(9) the Master Interface Deed;

(h) the Master Interface Deed — Accession Deed Poll;
(i} the D&C Contract;

) the D&C Contract Side Deed;

(k) the D&C Guarantee;

0] the D&C Independent Certifier Deed;
(m) the O&M Contract;

(n) the O&M Contract Side Deed;
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(o) each O&M Guarantee;

() the O&M Contractor Deed of Charge;
(q) the Core Contractor Interface Deed;

(r) each Significant Contract;

(s) each Significant Contractor Side Deed;
t) the Equity Purchase Deed;

(u) the OpCo HoldCo Deed of Charge;

v) the Finance HoldCo Deed of Charge;
(w) the Debt Financing Documents;

(x) each Internal Funding Agreement;

(y) the Equity Documents;

(2) the Financiers Tripartite Deed;

(aa) the OpCo Deed of Charge;

(bb)  the Finance Co Deed of Charge;

(cc) the GSF Act Guarantee;

(dd) any Deeds of Assurance;

(ee) any Moral Rights Consents;

(ff) any Rail Safety Interface Agreement;
(gg) the IDAR Panel Agreement;

(hh)  the IDAR Panel Agreement Accession Deed Poll;
(ii) the TLS Deed;

1h) the TLS Contractor Guarantee;

(kk)  each Extension Supply Direct Deed;
(I the CRS Estimator Deed;

(mm) the CRS Estimator Deed Poll;

(nn)  the Management Services Agreement;
(00) the Escrow Deed

(pp) the Securitisation Agreement; and
(qq) the Payment Directions Deed.

Project Briefing has the meaning given in the IDAR Panel Agreement.

Project Debt means the Financial Indebtedness of any Project Entity under the Debt Financing
Documents.

Project Documentation means:

(a) all drawings, plans, manuals, software designs, reports, computer records, specifications,
calculations and any other documents (whether in hard copy or electronic form) prepared
or required to be prepared by or on behalf of OpCo or OpCo Contractors in performing
OpCo's Activities; and

(b) without limiting paragraph (a), the Design Documentation and the Project Plans.
Project Entity means OpCo or Finance Co.
Project Integration Group has the meaning given in the Master Interface Deed.

Project Management Plan means the Project Plan of that name.
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Project Planning Approval means the approval granted by the Minister for Planning and Public
Spaces under section 5.19 of the EP&A Act dated 23-July 2021, a copy of which (as at the date of
this deed) appears in Exhibit 4 (Planning Approvals) and includes all:

(a) conditions to such approval; and
(b) documents incorporated by reference,
as the approval may be modified from time to time.

Project Plans means the plans listed in section 5 of the General Specification, including all
subsidiary plans and supporting documents and information.

Project Site means the land (including subsurface land) and airspace more particularly described
as the "Project Site” in Attachment B1 (Construction Site Drawings) to the Particular Specification.

Project Values means the values that will guide the delivery of the Project, being:
(a) safety and wellbeing;
(b) collaboration;

(c) integrity;

(d) innovation;
(e) excellence; and
f achievement.

Project-Specific Change in Law means a Change in Law, the terms of which apply to:

(a) all or part of Sydney Metro — Western Sydney Airport, and not to other railways in
Australia;

(b) OpCo, and not to other persons;

(c) the Sydney Metro Site and not to any other:

(i) similarly situated land or facilities; or

(i) land or facilities where similar activities to OpCo's Activities are undertaken; or
(d) projects procured or established under the:

(i) NSW Working with Government Guidelines for Privately Financed Projects or

other policies of the State in respect of privately financed projects; or

(ii) National Public Private Partnership Policy and Guidelines or other policies of the
Commonwealth in respect of privately financed projects,

and not to other projects.

Property Works means all works required to existing buildings and infrastructure or to and within
properties arising out of OpCo's Activities as described or specified in section 1.2.2.11.4 of
Particular Specification 01 (General) (and including, to the extent relevant to such works,
Modification directed or approved in accordance with this deed).

Proposal means the proposal provided by OpCo in response to the Request for Proposal (or
equivalent).

Proposal Design means the concept design for Sydney Metro — Western Sydney Airport
prepared by OpCo or an OpCo Contractor as part of the Proposal and included in Attachment D
(Proposal Design) to the Particular Specification.

Proposed Accepted FIW Change has the meaning given in clause 16.6(a).

Proposed Early Completion Date means the date (if any) nominated and updated (where
applicable) by OpCo in its Delivery Phase Progress Report, by which OpCo proposes to achieve
Completion, being a date that is prior to the Original Date for Completion.

Proximate Work Activity means any activities that the Principal wishes to carry out (or have
carried out by an Other Contractor) within, adjacent to, over or under the Sydney Metro Site),
including the activities listed in clause 39.1, but excluding:
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(a) the Principal ETS Activities;

(b) the construction of the Foundation Infrastructure Works;

(c) the construction of the FSM Works;

(d) the rectification of an FIW Defect by an FIW Contractor or an Other Contractor; and
(e) OpCo's Activities.

Public Disclosure Obligations has the meaning given in clause 54.3(a).

Public Transport Agency means the Principal, Transport for NSW (and each of its divisions),
TAHE, Sydney Trains and NSW Trains.

Quarter means each 3 month period ending 31 March, 30 June, 30 September or 31 December.

Quarter End means the last day of each 3 month period ending 31 March, 30 June, 30
September or 31 December.

Rail Easement (RID) means the Rail Easement granted by the Commonwealth (as those terms
are defined in the Airport and Rail Integration Deed) in accordance with clause 15 of the Airport
and Rail Integration Deed.

Rail Entity means TAHE, Sydney Trains, NSW Trains and any other NSW Authority that owns or
operates railway infrastructure.

Rail Infrastructure Manager has the meaning given in the Rail Safety National Law.

Rail Safety Interface Agreement means an interface agreement, as defined in the Rail Safety
National Law, to which OpCo or one or more Core Contractors is, or is required to be, a party.

Rail Safety National Law means the Rail Safety National Law 2012 No. 82a (NSW).

Rail Safety Regulations means the regulations made under the Rail Safety National Law or the
Rail Safety (Adoption of National Law) Act 2012 (NSW).

Rail Transport Operator has the meaning given in the Rail Safety National Law.
Railway Operations has the meaning given in the Rail Safety National Law.

Rates means all rates, Taxes or charges or other amounts which any Authority levies by
reference to Sydney Metro — Western Sydney Airport or the Sydney Metro Site, but excluding
head works costs or other contributions levied by reference to the SSTOM Works or the
Operations Activities and excluding any Land Tax.

Receivables Purchase Payment has the meaning given to that term in the Securitisation
Agreement.

Receivables Purchase Price has the meaning given to that term in the Securitisation
Agreement.

Reference Design means the reference design for Sydney Metro — Western Sydney Airport
prepared by or on behalf of the Principal and provided as an Information Document.

Reference Flood Model means the scenario based computer model initially prepared by the
Principal to predict the height, flow and duration of flood events in the catchment area of the
Project, as amended and reissued from time to time in accordance with clause 15.

Reference Pictures has the meaning given in Schedule 2 (Service Payment calculation).
Refinancing means any of the following:
(a) any amendment to, or restatement or replacement of, any Debt Financing Document;

(b) the exercise of any right (including the giving of a waiver or consent) under any Debt
Financing Document; or

(c) any other step or arrangement or new contractual or financing arrangement that has a
substantially similar effect to that described in paragraph (a) or (b),

that is likely to change the type, amount, pricing, tenor, terms for payment or repayment or
hedging of the financial accommodation in connection with the SSTOM PPP, but does not

include:
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(d) the syndication or subscription of any debt under the Debt Financing Documents that is
contemplated at the date of Financial Close or, following a Refinancing, that is
contemplated at the date of that Refinancing;

(e) the change in control or sell down of any bonds in an arm's length transaction at market
value;

4] disposals of investments or commitments of debt or equity in an arm's length transaction
at market value;

(9) any amendment to, or restatement or replacement of, or waiver or consent under, any
Debt Financing Document which is a direct result of an amendment, restatement,
replacement, waiver or consent to cure any actual or potential event of default or review
event under any Debt Financing Document; or

(h) the entry into of derivative transactions contemplated to be entered into on or before
Financial Close by the Debt Financing Documents or, following a Refinancing,
contemplated to be entered into in connection with that Refinancing.

Refinancing Gain has the meaning given in clause 56.8.
Refinancing Loss has the meaning given in clause 56.8.
Related Body Corporate:

(a) in relation to the Principal, means any Rail Entity and any other entity controlled by the
Secretary of Transport for NSW; and

(b) in relation to any other person, has the same meaning as in the Corporations Act.

Related Offence Provisions means those provisions of the Crimes Act 1900 (NSW), the Human
Tissue Act 1983 (NSW) and the Commonwealth Criminal Code which create slavery and
associated offences, as listed from time to time in Schedule 2 to the Modern Slavery Act 2018
(NSW).

Relationship Principles has the meaning given in clause 5.1(a).

Relevant Entity has the meaning given in the Security of Critical Infrastructure Laws from time to
time.

Relevant Infrastructure has the meaning given in clause 43.1(b).

Relevant Person means:

()  adirector or secretary of OpCo, an |

an Equity Investor, a Core Contractor or a Core Contractor Guarantor;

(b) the personnel referred to in clause 10.23(c)(i); or

(c) an officer, agent, employee or consultant of OpCo, an
, an Equity Investor, a Core Contractor, a Core Contractor Guarantor or

an OpCo Contractor who has the ability to exercise influence or contro!l over the decisions
or acions of OpCo, an [ - . '
Investor, a Core Contractor, a Core Contractor Guarantor or an OpCo Contractor in
relation to the SSTOM PPP other than solely through the exercise of voting rights at a
meeting of shareholders or directors of OpCo, an ﬂ
I -~ couity Investor, a Core Contractor, a Core Contractor Guarantor or an
OpCo Contractor.

Reliance Letters means the reliance letters contained in Exhibit 6A (Geotechnical Reports and
Reliance Letters).

Relief Event means each of the following:
(a) a Compensation Event;

(b) fire, explosion, flood, storm, tempest, lightning, cyclone, hurricane, mudslide, landslide,

earthquake and drought (where such drought is declared as a state of emergency)
excluding an p

(c) a Terrorist Act excluding an _;
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(d) war ideclared or undeclared), armed conflict, riot or civil commotion excluding an

(e) ionising radiations or contamination by radioactivity from any nuclear fuel or from any
nuclear waste from the combustion of nuclear fuel (excluding Contamination for which
OpCo is responsible under clause 11.5);

U] any blockade or embargo, excluding an || | | S =d excluding a blockade

or embargo:
(i) which only affects OpCo and/or one or more OpCo Contractors; or
(ii) as a result of or in connection with a Pandemic;

(g) any event or occurrence which deprives OpCo of any access to the Sydney Metro Site
that it is entitled to under this deed excluding an

(h) an act or omission by the Principal not being an act or omission:

(i) expressly permitted or allowed by the Project Agreements;
(ii) which is within a timeframe expressly permitted or allowed by the Project
Agreements;

iii) which is a breach by the Principal of its obligations under this deed or any other
Project Agreement (without prejudice to clause 29); or

(iv) which is caused or contributed to by a breach by OpCo of the Project Agreements
or any fraudulent, reckless, unlawful, negligent or malicious act or omission of
OpCo or its Associates;

(i the Principal directs an amendment to the ETS Program in accordance with clause 3.1(d)
of Schedule 16 (ETS Interface);

() a direction by the Minister under Part 2 of the Public Health Act 2010 (NSW) (other than a
Pandemic Direction) to the extent that OpCo cannot, in compliance with Law, comply with
a material part of its obligations under this deed;

(k) a PFAS Time Event; and

] there is a total failure of all electricity supply at the Electricity Provider Connection Points
due to an interruption of supply upstream from the Electricity Provider Connection Points
and that failure occurs:

0 on or after the TCP Date but before the Date of Completion, provided the failure of
electricity supply impacts OpCo's testing and commissioning activities under this
deed which require electricity supply from an Electricity Provider Connection Point;
or

(i) after the Date of Completion.
except to the extent the event (or its effects):
(m) was within the reasonable control of OpCo or an OpCo Contractor; or

(n) occurs or arises as a result of any act or omission of OpCo or OpCo Contractors (other
than where the act or omission is a Permitted Act).

Remediation or Remediate has the meaning given in the Contaminated Land Management Act
1997 (NSW).

Remediation Action Plan means a plan for the Remediation of Contamination which satisfies the
requirements of clause 11.8 and is prepared in accordance with the Contaminated Land
Guidelines: Consultants Reporting on Contaminated Land (NSW EPA, 2020).

Remediation Activities means the Remediation of Contamination on the Sydney Metro Site by
OpCo in accordance with the Remediation Action Plan.

Remediation Period has the meaning given in clause 24.8(d).

Remediation Practical Completion means the stage where the physical Remediation of any
area has reached practical completion as described in the applicable Remediation Action Plan.
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Remedy means, in respect of an OpCo Event of Default, to remedy or cure the OpCo Event of
Default or otherwise overcome the consequences of the OpCo Event of Default so that:

(a) there ceases to be any continuing detrimental effect of that breach or OpCo Event of

Default;
(b) any prior detrimental effect is rectified; and
(c) the Principal and its Associates are in the position they would have been in had the

relevant breach or OpCo Event of Default not taken place.

Replacement and Refurbishment has the meaning given in section 13.10.4 of Particular
Specification 13 (Asset Management).

Reputable Insurer means an insurance company having the Required Rating.

Request for Proposal means the Request for Proposal in respect of the SSTOM PPP issued by
the Principal on 25 November 2021.

Required Employees means all:

(a) OpCo employees;

(b) O&M Contractor employees; and

(c) Significant Contractor employees employed to manage the maintenance of the Trains.

Required Rating means a credit rating (or in the case of an insurer, a financial security rating) of
at least A- by Standard and Poor's (Australia) Pty Limited or A3 by Moody's Investors Service, Inc
(or such other credit rating as the Principal may approve in writing from time to time) or, if no
rating is provided by Standard and Poor's (Australia) Pty Limited or by Moody's Investors Service,
Inc, an equivalent rating with another reputable rating agency (as approved by the Principal in
writing).

Required Train Services means, at any time, the railway passenger services which OpCo is
required to provide set out in clause 5 of Annexure A of Schedule 2 (Service Payment
calculation), that must as a minimum meet the requirements in section 11.3.4 of Particular
Specification 11 (Operations and Customer Service).

Resolution Institute means the Resolution Institute, Australia.
Respective Proportion has the meaning given in clause 60.2(e).
Revised FSM Requirements has the meaning given in clause 10.21(b).

Rhomberg Rail D&C Significant Contract means the construct-only contract titled “Construction
Subcontract - Significant Contractor” between Webuild S.p.A and the Rhomberg Rail Significant
Contractor dated on or about the date of this deed

Rhomberg Rail D&C Significant Contract Side Deed means the deed titled 'Rhomberg Rail
D&C Significant Contractor Side Deed' between the Principal, the Rhomberg Rail Significant
Contractor, Rhomberg Rail Significant Contractor Guarantor and the D&C Contractor dated on or
around the date of this deed.

Rhomberg Rail Significant Contractor means Rhomberg Rail Australia Pty Ltd ABN 70 082 016
608.

Rhomberg Rail Significant Contractor Guarantor means Rhomberg Australia Pty Ltd ABN 32
118 517 052.

Richard Crookes D&C Significant Contract means the construct-only contract titled
“Construction Subcontract — Significant Contractor” between Webuild S.p.A and the Richard
Crookes Significant Contractor dated on or about the date of this deed.

Richard Crookes D&C Significant Contract Side Deed means the deed titled 'Richard Crookes
D&C Significant Contractor Side Deed' between the Principal, the Richard Crookes Significant
Contractor, Richard Crookes Significant Contractor Guarantor and the D&C Contractor dated on
or around the date of this deed.

Richard Crookes Significant Contractor means Richard Crookes Constructions Pty Ltd ABN 33
001 375 266.
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Richard Crookes Significant Contractor Guarantor means R.C. & L.C. Holdings Pty Limited
ABN 41 105 030 117.

Risk Management Plan means the Project Plan of that name.

Risk Register means a register of risks which OpCo has notified in accordance with clause
52.3(e).
Rolling Stock Operator has the meaning given in the Rail Safety National Law.

RSNL Safety Management System means a safety management system as required by section
99 of the Rail Safety National Law.

Safety Accreditation Plan means the Project Plan of that name.
SBT Change means:
(a) any change or variation to the SBT Works; or

(b) any change or variation to the design of the SBT Works arising from a "Change" (as
defined under the SBT Contract) directed by the Principal or proposed by the SBT
Contractor and approved by the Principal under the SBT Contract,

following the date of this deed including any Deferred FIW Activities or any addition, reduction,
increase, decrease, omission, deletion, demolition or removal to or from the SBT Works not
including any change or variation that the SBT Contractor is entitled to make to the design of the
SBT Works under the SBT Contract without the Principal's consent where, following any such
change or variation, the SBT Works will continue to comply with the requirements of the SBT
Contract.

SBT Completion has the meaning given to the term "Completion" in the SBT Contract.

SBT Contract means the deed titled "Sydney Metro — Western Sydney Airport Station Boxes and
Tunnelling Works Design and Construction Deed" between the Principal and the SBT Contractor
dated 21 December 2021. A copy of the SBT Contract as at the date of this deed is contained in
Exhibit 8 (FIW Contracts).

SBT Contractor means CPB Contractors Pty Limited (ABN 98 000 893 667) and Ghella Pty Ltd
(ABN 85 142 392 461).

SBT Date of Substantial Completion means, in respect of an SBT Portion:

(a) the date notified by the Independent Certifier as the date SBT Substantial Completion was
achieved:; or

(b) where another date is determined in accordance with the dispute resolution procedures
under the SBT Contract as the date upon which SBT Completion was achieved, that date.

SBT Defect means:

(a) any defect, deficiency, fault, error or omission in the SBT Works; and
(b) any:
(i) cracking, shrinkage, movement or subsidence in the SBT Works; or

(ii) other aspects of the SBT Works,
which is not in accordance with the requirements of the SBT Contract,

but does not include any Deviations within the FIW Tolerances or any Accepted SBT Defect that
is Acceptable.

SBT IC Deed of Accession means the deed of accession executed by OpCo on or about the
date of this deed, providing for OpCo to accede to the SBT Independent Certifier Deed.

SBT Independent Certifier Deed means the deed titled "Sydney Metro — Western Sydney Airport
— Independent Certification of the SBT Works — Independent Certifier Deed" entered into between
the Principal, the SBT Contractor and the Independent Certifier, dated 25 January 2022, to which
OpCo acceded under the SBT IC Deed of Accession.

SBT Notice of Substantial Completion has the meaning given to thé term "Notice of Substantial
Completion” in the SBT Contract.
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SBT O&M Manual means the operation and maintenance manuals forming part of the FIW Asset
Management Information under the SBT Contract.

SBT Portion has the meaning given to the term "Portion" in the SBT Contract.

SBT Site has the meaning given to the term "Construction Site" in the SBT Contract.

SBT Site (SSTOM) means that part of the SBT Site that forms part of the Construction Site.
SBT Structural Defect means either:

(a) any SBT Defect in a load bearing component of the SBT Works that is essential to the
structural integrity or stability of the SBT Works; or

(b) any settlement of earthworks, engineering fill components, substrate and/or bedrock of the
SBT Works beyond the amounts specified in the SBT Contract,

that, in either case:

(c) causes the SBT Works (or any part of it) to be closed or prohibited from being used by or
under any Law;

(d) in the written opinion of a Structural Engineer is likely to result in the SBT Works (or any
part of it) being closed or prohibited from being used by or under any Law if not rectified,
repaired or replaced expeditiously;

(e) is the cause of physical damage to the SBT Works (or any part of it) such that it will no
longer meet the required level of performance or service;

3] in the written opinion of an appropriately qualified independent expert (appointed jointly by
the Principal and OpCo with the costs shared on an equal basis) is likely to result in
physical damage to the SBT Works (or any part of it) such that it will no longer meet the
required level of performance or service if not rectified, repaired or replaced expeditiously;

(9) causes the requirement for closure by or under any Law of any dependent or adjacent
property (other than the SSTOM Works) which is supported by or structurally dependent
upon the SBT Works; or

(h) in the written opinion of a Structural Engineer is likely to require closure by or under any
Law of any dependent or adjacent property (other than the SSTOM Works) which is
supported by or structurally dependent upon the SBT Works,

other than to the extent a defect is caused, exacerbated or contributed to, including by way of any
breach of its obligations, by OpCo or its Associates.

SBT Substantial Completion has the meaning given to the term "Substantial Comptletion” in the
SBT Contract.

SBT Works means the physical works designed and constructed by the SBT Contractor under
the SBT Contract.

SCAW Change means:
(a) any change or variation to the SCAW Works; or

(b) any change or variation to the design of the SCAW Works arising from a "Change" (as
defined under the SCAW Contract) directed by the Principal or proposed by the SCAW
Contractor and approved by the Principal under the SCAW Contract,

following the date of this deed, including any Deferred FIW Activities or any addition, reduction,
increase, decrease, omission, deletion, demolition or removal to or from the SCAW Works not
including any change or variation that the SCAW Contractor is entitled to make to the design of
the SCAW Works under the SCAW Contract without the Principal's consent where, following any
such change or variations, the SCAW Works will continue to comply with the requirements of the
SCAW Contract.

SCAW Completion has the meaning given to the term "Completion” in the SCAW Contract.

SCAW Contract means the deed titled " Sydney Metro — Western Sydney Airport Surface and
Civil Alignment Works and Design and Construction Deed " between the Principal and the SCAW
Contractor dated 1 March 2022 in relation to the SCAW Works. A copy of the SCAW Contract as
at the date of this deed is contained in Exhibit 8 (FIW Contracts).
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SCAW Contractor means CPB Contractors Pty Limited (ABN 98 000 893 667) and United
Infrastructure Pty Limited (ABN 39 634 541 807).

SCAW Date of Substantial Completion means, in respect of an SCAW Portion:

(a) the date notified by the Independent Certifier as the date SCAW Substantial Completion
was achieved; or

(b) where another date is determined in accordance with the dispute resolution procedures
under the SCAW Contract as the date upon which SCAW Completion was achieved, that
date.

SCAW Defect means:

(a) any defect, deficiency, fault, error or omission in the SCAW Works; and

(b) any:
(i cracking, shrinkage, movement or subsidence in the SCAW Works; or
(ii) other aspect of the SCAW Works,
which is not in accordance with the requirements of the SCAW Contract,

but does not include any Deviations with the FIW Tolerances or an Accepted SCAW Defect that is
Acceptable.

SCAW IC Deed of Accession means the deed of accession executed by OpCo on or about the
date of this deed, providing for OpCo to accede to the SCAW Independent Certifier Deed.

SCAW Independent Certifier Deed means the deed titled "Sydney Metro — Western Sydney
Airport — Independent Certification of the SCAW Works — Independent Certifier Deed" entered
into between the Principal, the SCAW Contractor and the Independent Certifier, dated 31 March
2022, to which OpCo acceded under the SCAW IC Deed of Accession.

SCAW Notice of Substantial Completion has the meaning given to the term "Notice of
Substantial Completion” in the SCAW Contract.

SCAW O&M Manual means the operation and maintenance manuals forming part of the FIW
Asset Management Information under the SCAW Contract.

SCAW Portion has the meaning given to the term "Portion" in the SCAW Contract.
SCAW Site has the meaning given to the term "Construction Site" in the SCAW Contract.
SCAW Site (SSTOM) means that part of the SCAW Site that forms part of the Construction Site.

SCAW Structural Defect means either:

(a) any SCAW Defect in a load bearing component of the SCAW Works that is essential to
the structural integrity or stability of the SCAW Works; or

(b) any settlement of earthworks, engineering fill components, substrate and/or bedrock of the
SCAW Works beyond the amounts specified in the SCAW Contract,

that, in either case:

(c) causes the SCAW Works (or any part of it) to be closed or prohibited from being used by
or under any Law;

(d) in the written opinion of a Structurat Engineer is likely to result in the SCAW Works (or any
part of it) being closed or prohibited from being used by or under any Law if not rectified,
repaired or replaced expeditiously;

(e} is the cause of physical damage to the SCAW Works (or any part of it) such that it will no
longer meet the required level of performance or service;

f) in the written opinion of an appropriately qualified independent expert (appointed jointly by
the Principal and OpCo with the costs shared on an equal basis) is likely to result in
physical damage to the SCAW Works (or any part of it) such that it will no longer meet the
required level of performance or service if not rectified, repaired or replaced expeditiously;
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(9) causes the requirement for closure by or under any Law of any dependent or adjacent
property (other than the SSTOM Works) which is supported by or structurally dependent
upon the SCAW Works; or

(h) in the written opinion of a Structural Engineer is likely to require closure by or under any
Law of any dependent or adjacent property (other than the SSTOM Works) which is
supported by or structurally dependent upon the SCAW Works,

other than to the extent a defect is caused, exacerbated or contributed to, including by way of any
breach of its obligations, by OpCo or its Associates.

SCAW Substantial Completion has the meaning given to the term "Substantial Completion" in
the SCAW Contract.

SCAW Works means the physical works to be designed and constructed by the SCAW
Contractor under the SCAW Contract.

Schedule of Rates means the schedules of rates in Schedule 7 (Schedule of Rates).
Scope Deferral has the meaning given in Schedule 38 (Flexibility for Scope Deferral).

Second Operations Period means the period commencing on the day after expiry of the First
Operations Period until the end of the Term.

Securitisation Agreement means the agreement titled "Securitisation Agreement" dated on or
about the date of this deed, between the Principal, OpCo and Finance Co.

Securitised Licence Structure means the securitisation structure relating to the Licence
Payments contained in the Securitisation Agreement, the Payment Directions Deed, clause 28A
and clause 28B (other than clause 28B.3).

Securitised NFI Event Payment means an amount equal to the corresponding Receivables
Purchase Payment in respect of the Additional Receivables purchased by Finance Co from the
Principal under the Securitisation Agreement resulting from an NFI Event.

Security Interest means any mortgage, charge, pledge, lien, encumbrance, assignment,
hypothecation, security interest, title retention, preferential right, trust arrangement, contractual
right of set-off or any other security agreement or arrangement in favour of any person or any
interest in relation to personal property provided for by a transaction that in substance secures
payment or performance of an obligation or otherwise would be considered to be a "security
interest” under the PPS Act.

Security Management Plan means the sub-Project Plan of that name in the Systems
Engineering Management Plan.

Security of Critical Infrastructure Laws means the Security of Critical Infrastructure Act 2018
(Cth), and any statutory rules or guidelines approved under that Act, and all other Laws that apply
to the security of critical infrastructure from time to time. :

Security Trustee means, at any time, the person appointed as security trustee under the Security
Trust Deed. At the date of this deed the Security Trustee is National Australia Bank Limited ABN
12 004 044 937.

Security Trust Deed means the deed so titled dated on or about the date of this deed between
the Security Trustee, the Agent, Finance Co and OpCo.

Self-Assesses means self-assesses using a methodology that is satisfactory to the Principal,
acting reasonably.

Senior Project Group means the group established under clause 6.5.
Service Change means an amendment to the Contract Service Level Requirements.

Service Change Limitations has the meaning given in Schedule 2 (Service Payment
calculation).

Service Failure Points has the meaning given in Schedule 2 (Service Payment calculation).

Service Level Adjustment Amount has the meaning given in Schedule 2 (Service Payment
calculation).
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Service Payment means, in respect of a month, the service payment for that month (if any)
payable by the Principal to OpCo, calculated in accordance with Schedule 2 (Service Payment
calculation), as adjusted in accordance with this deed.

Service Payment Deduction means:

(a) an Avalilability Deduction;

(b) a Timeliness Deduction;
(c) a Service Quality Deduction;
(d) an Asset Functionality Deduction;

(e) a Reporting Deduction; or

(H a negative Asset Management Adjustment,

all as defined in Schedule 2 (Service Payment calculation).

Service Payment Monitoring System means the system referred to in clause 28.15.

Service Quality Deduction has the meaning given in Schedule 2 (Service Payment calculation).
Service Quality KPI has the meaning given in Schedule 2 (Service Payment calculation).

Shareholders Agreement means the agreement titied 'Securityholders Agreement’ between
Plenary Investments (SMWSA) Pty Ltd ACN 657 216 825, RATP Developpement S.A (RCS
PARIS 389 795 006), SYD TS Pty Ltd ACN 663 897 872, Project Ventures Rail Investments
(SMWSA) Pty Ltd ACN 664 015 203 and OpCo HoldCo dated on or before the date of this deed.

Short Form Validation Report means a short form report prepared by a Certified Contaminated
Land Consultant which describes the activities performed to Remediate Contamination and
includes relevant validation data.

Siemens Mobility O&M Significant Contract means the contract titled 'Sydney Metro — Western
Sydney Airport Stations, Systems, Trains, Operations and Maintenance (SSTOM) Services
Contract’ between the O&M Contractor and the Siemens Mobility Significant Contractor dated on
or about the date of this deed.

Siemens Mobility O&M Significant Contract Side Deed means the deed titled Siemens Mobility
O&M Significant Contractor Side Deed' between the Principal, the Siemens Mobility Significant
Contractor, Siemens Mobility Gmbh (Commercial Register B Munich, HRB 237219 (as Significant
Contractor Guarantor) and the O&M Contractor dated on or around the date of this deed.

Siemens Mobility Significant Contractor means Siemens Maobility Pty Ltd ACN 625 304 556.
Significant Contractor means each of:

(a) the Hassell Significant Contractor;

(b) the Rhomberg Rail Significant Contractor;

(c) the Richard Crookes Significant Contractor;

(d) the Siemens Mobility Significant Contractor;

(e) the SMEC and Arup Design Significant Contractor; and

f any other party (other than OpCo or a Core Contractor) to a Significant Contract.

Significant Contractor Guarantor means each entity named as a Significant Contractor
Guarantor in a Significant Contractor Side Deed.

Significant Contractor Side Deed means:
(a) each Significant Contractor Side Deed (Day 1); and

(b) any additional side deeds entered into by a Significant Contractor and the Principal in
accordance with clause 61.3(e).

Significant Contractor Side Deed (Day 1) means each of:
(a) the Rhomberg Rail D&C Significant Contract Side Deed;
(b) the Richard Crookes D&C Significant Contract Side Deed,
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(c) the Hassell D&C Significant Contract (Architecture and Urban Design) Side Deed;
(d) the SMEC and Arup Design Joint Venture D&C Significant Contract Side Deed; and
(e) the Siemens Mobility O&M Significant Contract Side Deed.

Significant Contract means each of:

(a) the Rhomberg Rail D&C Significant Contract;

(b) the Richard Crookes D&C Significant Contract;

(c) the Hassell D&C Significant Contract (Architecture and Urban Design);

(d) the SMEC and Arup Design Joint Venture D&C Significant Contract;

(e) the Siemens Mobility O&M Significant Contract;

(f) the contracts listed in Schedule 23 (Significant Contracts); and

(9) any other contract that the parties agree from time to time is a Significant Contract.

Significant Incident has the meaning given in the Sydney Metro Principal Contractor Health and
Safety Standard or the Sydney Metro Operator and Maintainer Health and Safety Standard (as
applicable).

Site Access Date means, in respect of a part of the Construction Site, the date specified as a
"Site Access Date" for that part of the Construction Site in the Site Access Schedule.

Site Access Deed Poll means a deed poll substantially in the form of Schedule 4 of the Master
Interface Deed.

Site Access Expiry Date means, in respect of a part of the Construction Site, the date specified
as a "Site Access Expiry Date" for that part of the Construction Site in the Site Access Schedule,
as extended in accordance with this deed.

Site Access Schedule means Exhibit 3 (Site Access Schedule).

Site Audit Report has the meaning given in the Contaminated Land Management Act 1997
(NSW).

Site Audit Statement has the meaning given in the Contaminated Land Management Act 1997
(NSW).

Site Audit Statement — Section A1 means a Site Audit Statement that indicates the Remediation
required to be performed by OpCo under this deed has been completed and the site is suitable for
its intended use.

Site Audit Statement — Section A2 means a Site Audit Statement that indicates the Remediation
required to be performed by OpCo under this deed has been completed and the site is suitable for
its intended use subject to compliance with either an active or passive environmental
management plan.

Site Audit Statement — Section B5 means a Site Audit Statement certifying that a Remediation
Action Plan is appropriate and that the site can be made suitable for the proposed use.

Site Conditions are any physical conditions and characteristics of, upon, above, below or over
the surface, or in the vicinity of, the Sydney Metro Site and any Extra Land or their surroundings
including:

(a) Artefacts and any other natural and artificial conditions;

(b) physical and structural conditions, including old footings, underground structures,
buildings, improvements, partially completed structures and in-ground works;

(c) all improvements, including any artificial things, foundations, retaining walls and other
structures installed by or on behalf of the Principal or others;

(d) surface water, ground water, ground water hydrology and the effects of any dewatering;

(e) any Contamination, hazardous chemical or other spoil or waste;
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(f) topography of the Sydney Metro Site and any Extra Land, ground surface conditions and
geology, including rock and sub-surface conditions or other materials encountered at the
Sydney Metro Site or Extra Land;

(9) geological, geotechnical and subsurface conditions or characteristics;
(h) any underground strata;
(i) all Utility Services, systems and facilities, above or below ground level and all facilities

with which such Utility Services and systems are connected;

) the Environment, water, weather or climatic conditions, or the effects of the Environment,
water, weather or climatic conditions, including rain, surface water runoff and drainage,
water seepage, wind-blown dust and sand, seasons and physical conditions that are a
consequence of weather or climatic conditions;

(k) any latent conditions; and
)] any UXOs.
Site Interface Work has the meaning given in clause 10.2(a)(ii).

SMEC and Arup Design Joint Venture D&C Significant Contract means the agreement titled
'Design Services Agreement - Engineering Design Services' between the Webuild S.p.A and the
SMEC Arup Design Significant Contractor dated on or about the date of this deed.

SMEC and Arup Design Joint Venture D&C Significant Contract Side Deed means the deed
titted "SMEC and Arup Design Significant Contractor Side Deed' between the Principal, the SMEC
and Arup Design Significant Contractor and the D&C Contractor dated on or around the date of
this deed.

SMEC and Arup Design Significant Contractor means the unincorporated joint venture
between SMEC Australia Pty Ltd ACN 065 475 149 and Arup Australia Projects Pty Ltd ACN 625
911 711.

SMF has the meaning given in Attachment A (SSTOM Specification Glossary) to the Particular
Specification.

Solid Waste means soils and rock excavated from the Construction Site, comprising General
Solid Waste (Putrescible), General Solid Waste (Non-Putrescible), Special Waste (Asbestos),
Restricted Solid Waste, Hazardous Waste, Virgin Excavated Natural Material (VENM) and/or
Excavated Natural Material (ENM) or soils and rock which are otherwise reusable in accordance
with the POEO Act.

SOP Act means the Building and Construction Industry Security of Payment Act 1999 (NSW).

Spares has the meaning given in Attachment A (SSTOM Specification Glossary) to the Particular
Specification.

Spares and Consumables Strategy means the plan developed as part of the Asset
Management Plan.

Special Event means:

(a) a special event specified in section 11.3.4.4 of Particular Specification 11 (Operations and
Customer Service); or

(b) a special event in respect of which the Principal directs a Service Change under clause
23.4.

Special Majority Directors Approval has the meaning given in clause 60.2(e).

Special Tools and Equipment means the special tools and equipment listed in the Operations
and Maintenance Manuals.

SSTOM Independent Certifier Deed means the deed so titled dated on or about the date of this
deed between the Principal, OpCo and the Independent Certifier.

SSTOM PPP means:

(a) the financing, design and construction of the SSTOM Works and the Temporary Works
and the performance of the other Delivery Activities;
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(b) the operation and maintenance of Sydney Metro — Western Sydney Airport and the ETS
Equipment and the performance of the other Operations Activities; and

(c) the handback to the Principal of Sydney Metro — Western Sydney Airport and the ETS
Equipment,

in accordance with this deed.

SSTOM Specification means the General Specification and the Particular Specification
contained in Exhibit 1 (SSTOM Specification).

SSTOM Works means the physical works, assets, systems and deliverables that OpCo must
design and construct under this deed, including:

(a) the Trains and rail systems;

(b) the linewide systems;

(c) the Stations and Station Precincts;

(d) the Stabling and Maintenance Facility;

(e) the OpCo ETS Works and the Third Party Works;

3] the physical works, assets, systems and deliverables described in section 1.2.2 of
Particular Specification 01 {General),

(9) the OSD Enabling Works;
(h) integration of the SSTOM Works and:

(i) the Foundation Infrastructure Works, including in accordance with each FIW
Interface Requirements Specification; and

(i) the FSM Works, including in accordance with the FSM Interface Requirements
Specification;
(i) to the extent relevant to such works, assets, systems and deliverables, any Modifications

directed or approved in accordance with clauses 33, 34 or 35; and
i pursuant to the exercise of a Pre-Agreed Option pursuant to clause 36.
but excluding the Temporary Works.

Stabling and Maintenance Facility means the stabling and maintenance facility (including the
Operations Control Centre) at Orchard Hills described in Particular Specification 04 (Stabling and
Maintenance Facility) to be designed and constructed by OpCo under this deed.

Staff means all persons whether officers, employees, agents or contractors of OpCo or OpCo
Contractors engaged in or in connection with the performance of OpCo's Activities.

Standard has the meaning given in clause 1.16(a).
State means the Crown in right of the State of New South Wales.

State Significant Artefact means an Artefact that meets any one or more of the requirements for
"State Heritage Significance" under the Heritage Act 1977 (NSW).

Station means in respect of the railway stations at St Mary's, Orchard Hills East, Luddenham,
Airport Business Park, Airport Terminal and the Aerotropolis, the Licensed Maintenance Area
within:

(a) the station building; and

(b) any service facilities associated with the station.

Station Precinct has the meaning given in Attachment A (SSTOM Specification Glossary) to the
Particular Specification.

Step-in Event has the meaning given in clause 48.1.

Step-in Party means an agent, attorney or nominee of the Principal, and may be more than one
person appointed to act jointly.

Step-in Powers has the meaning given in clause 48.3.
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Step-in Rights has the meaning given in clause 48.2(a).

Structural Engineer means an independent structural engineer appointed jointly by the Principal
and OpCo with the costs shared on an equal basis.

Subcontract means a contract with an OpCo Contractor relating to OpCo's Activities, including a
Core Contract and any other Significant Contract.

Successor OpCo means the entity that will perform all or any part of OpCo's Activities after the
expiry or termination of the Term and includes its proposed subcontractors.

Sustainability Plan — Delivery Phase means the Project Plan of that name.

Sydney Metro means each present and future metro rail network procured and operated by or on
behalf of the Principal, including:

(a) Sydney Metro Northwest;

(b) Sydney Metro City & Southwest;

(c) Sydney Metro West; and

(d) Sydney Metro — Western Sydney Airport.

Sydney Metro Australian Industry Participation Plan means the "AlIP plan" (as defined in the
Australian Jobs Act 2013 (Cth)) developed by the Principal for Sydney Metro — Western Sydney
Airport, as amended from time to time.

Sydney Metro Operator and Maintainer Health and Safety Standard means the "Sydney
Metro Operator and Maintainer Health and Safety Standard (SM-21-00424917)", as amended
from time to time.

Sydney Metro Principal Contractor Health and Safety Standard means the "Sydney Metro
Principal Contractor Health and Safety Standard (SM-20-00100838)", as amended from time to
time.

Sydney Metro Site means:
(a) during the Delivery Phase, the Construction Site; and
(b) during the Operations Phase, the Licensed Maintenance Area.

Sydney Metro Unexpected Heritage Finds Procedure means the document referred to as the
"Sydney Metro Unexpected Heritage Finds Procedure (SM-18-00105232)", as amended from time
to time.

Sydney Metro — Western Sydney Airport means the railway line from St Marys to Western
Sydney Aerotropolis including the SBT Works, SCAW Works and SSTOM Works during delivery
and as constructed, but excluding the ETS and the Third Party Works.

Sydney Trains means the corporation constituted by section 36(1) of the Transport
Administration Act 1988 (NSW).

Sydney Trains Transition Agreement means:

(a) the agreement titled "Third Deed of Amendment to the Sydney Metro City & Southwest -
Transition Agreement — Foundation Infrastructure Works Contracts (000-TPA-ST_RC-02)"
between the Principal, Transport Asset Holding Entity and Sydney Trains as set out in
Schedule 1 to the Third Amendment to the Sydney Metro City & Southwest — Transition
Agreement — Foundation Infrastructure Works Contracts (000-TPA-ST-RC-02) between
the Principal, Transport Asset Holding Entity and Sydney Trains, such amendment being
dated 27 September 2021 (as may be updated or repiaced in accordance with clause
10.28); and

(b) the agreement titled "Scope of Works and Access Schedule Sydney Metro Western
Sydney Airport — Stations, Systems, Trains, Operations and Maintenance (SSTOM)
Project Deed, Contract No TBA" between the Principal, Transport Asset Holding Entity
and Sydney Trains dated 27 October 2022 (as may be updated or replaced in accordance
with clause 10.28).

Systems Engineering Management Plan means the Project Plan of that name.
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TAHE means the Transport Asset Holding Entity of New South Wales, a NSW Government
agency constituted by section 4 of the Transport Administration Act 1988 (NSW).

TAO or Technically Assured Organisation means an organisation providing a defined
engineering service or product that has been assessed and granted authorised engineering status
for the Project by Transport for NSW.

Target Date for Completion means _

Tax means any present or future tax, GST, levy, impost, duty, deduction, fee, charge, compulsory
loan or withholding plus any interest, penalty, charge, fees or other amounts payable in respect
thereof, imposed or levied by an Authority, the State, the NSW Government or the
Commonwealth.

Tax Invoice has the meaning given in the GST Act.
Taxable Supply has the meaning given in the GST Act.

TCP Date means the date on which OpCo first draws electricity from an Electricity Provider
Connection Point.

TCP Electricity has the meaning given in clause 10.25(a)(ii).

Temporary Areas means the land more particularly described as the "Temporary Areas” in
Attachment B1 (Construction Site Drawings) to the Particular Specification.

Temporary Works means any temporary physical works required for the purpose of performing
the Delivery Activities, but which do not form part of the SSTOM Works.

Tendered Works means all or part of the works which would be required to effect a Modification
in respect of which the Principal requires OpCo to conduct a tender process in accordance with
clause 33.4.

Term means the period:
(a) commencing on the date of Financial Close; and
(b) ending on the earlier of:
(i) the Expiry Date; or
(i) the date on which this deed is terminated.
Term Extension Order means a notice issued by the Principal pursuant to clause 3.3(i)iii).

Term Extension Period means a period of up to 24 months as set out in the Term Extension
Proposal Request issued by the Principal under clause 3.3(a).

Term Extension Proposal means a proposal issued by OpCo under clause 3.3(b).

Term Extension Proposal Request means a notice titled "Term Extension Proposal Request”
issued by the Principal under clause 3.3(a).

Term Extension Security Bond means the bond referred to in clause 25.1(a)(ii) and any
replacement bond provided under clause 25.5.

Termination Payment means an amount payable by the Principal to OpCo under clause 49.10,
in each case calcuiated in accordance with Schedule 26 (Termination Payments) and clause
49.12 (if applicable).

Terrorist Act has the meaning given in section 3 of the Terrorism and Cyclone Insurance Act
2003 (Cth) as at the date of this deed.

Test means:
(a) a test required by the SSTOM Specification or the Testing and Commissioning Plan; and
(b) an additional test which OpCo is directed to carry out under clause 21.8(a).

Test Procedure means a detailed procedure for the conduct of a Test that complies with the
requirements of Particular Specification 12 (Testing and Commissioning).

Test Program has the meaning given in clause 21.3(d)(i).
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Test Report means a report on the conduct of a Test, including supporting documentation, that
complies with the requirements of Particular Specification 12 (Testing and Commissioning).

Testing means the carrying out of the Tests.

Testing and Commissioning Plan means the sub-Project Plan of that name in the Systems
Engineering Management Plan.

Third Party means a party to a Third Party Agreement other than the Principal.

Third Party Agreements means the agreements referred to in Schedule 18 (Requirements of
Third Party Agreements) entered into by the Principal with the parties referred to in Schedule 18
(Requirements of Third Party Agreements). Copies of the Third Party Agreements, as at the date
of this deed, are contained in Exhibit 11 (Third Party Agreements).

Third Party Agreement Amendment has the meaning given in clause 10.28(d).
Third Party Investor has the meaning given in clause 60.2(e).

Third Party Preparation Costs means, in respect of a Modification proposed by the Principal or
proposed FIW Change issued by the Principal under clause 16.2 (as applicable), the actual costs
properly and reasonably incurred by a third party consultant engaged on arm's length terms by
OpCo or a Core Contractor to provide services that are directly attributable to the preparation of a
Modification Impact Proposal or assessment of a proposed FIW Change issued by the Principal
under clause 16.2 (as applicable), but not including:

(a) any third party consultant fees that would have been payable by OpCo or the Core
Contractor, notwithstanding the issue of the Modification Impact Request or proposed FIW
Change (as applicable) by the Principal;

(b) any fees of a Professional Service Provider; or

(c) any costs directly incurred by OpCo, an _
Member, a Core Contractor or their Related Bodies Corporate, including any amount
payable to an employee of OpCo, an [
a Core Contractor or their Related Bodies Corporate.

Third Party Works means Local Area Works, Utility Service Works and Property Works.

Timeliness Deduction has the meaning given in Schedule 2 (Service Payment calculation).

TLS Contractor Guarantee means the deed titled "Deed of Guarantee and Indemnity" dated on
or about the date of this deed between the Principal and Siemens Mobility GmbH Commercial
Register B Munich, HRB 237219.

TLS Deed means the deed titled "Through Life Support Deed" dated on or about the date of this
deed between the Principal and Siemens Mobility Pty Ltd ACN 625 304 556.

TPPC Threshold has the meaning given in clause 33.3(b).

Train Services means the train services which OpCo actually provides (as distinct from the
Required Train Services).

Training Management Plan means the Project Plan of that name.

Trains means the trains, and each car which comprises a train, which OpCo must supply under
this deed and operate and maintain for the purpose of conveying Customers under this deed.

Transaction Party means OpCo, OpCo HoldCo, Finance Co and Finance HoldCo.
Transition Out Plan means the Project Plan of that name.

Transparent Basis has the meaning given in clause 5.1(a)(v).

Transport Administration Act means the Transport Administration Act 1988 (NSW).

Transport for NSW or TFNSW means the NSW Government agency constituted by section 3C of
the Transport Administration Act 1988 (NSW).

Transport integration Plan means the Project Plan of that name.

Trial Operations has the meaning given in Attachment A (SSTOM Specification Glossary) to the
Particular Specification.
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Trustee's Indemnity means, in relation to the OpCo, in its capacity as trustee of the OpCo Trust,
and the OpCo Trust, the present and future rights and interest of the Trustee in respect of:

(a) the administration of the OpCo Trust;

(b) OpCo's right of indemnity from the OpCo Trust Property of the OpCo Trust or from any
beneficiary of the OpCo Trust; and

—

c) any equitable lien or other Security Interest held by or granted to OpCo securing the
Trustee's Indemnity or any other present or future interest of it as trustee in respect of the
OpCo Trust Property, the OpCo Trust or any beneficiary of the OpCo Trust,

and all moneys paid or payable under or in respect of any such right or interest.

UFWL has the meaning given in Attachment A (SSTOM Specification Glossary) to the Particular
Specification.

Unexploded Ordnance Plan means the plan to be submitted to the Principal's Representative in
accordance with clause 12.7.

i
i

Uninsurable Risk means a risk in respect of which:

—

a) insurance is not available in the internationai insurance market with any Reputable Insurer
and coverage is not available under the Terrorism and Cyclone Insurance Act 2003 (Cth)
or a similar legislative scheme; or

—_

b) the insurance premium payable for insuring that risk with a Reputable Insurer or the terms
and conditions of the relevant insurance are such that the risk is no longer generally being
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insured against by private sector providers of infrastructure similar to the Sydney Metro —
Western Sydney Airport or activities similar to OpCo's Activities in Australia or in the
United Kingdom.

Unowned Parcel means a parcel of land and property of which the Principal is not the registered
proprietor and in relation to which, or upon which, Property Works are to be undertaken.

Urgent Funding Call has the meaning given in clause 60.2(d).

Utility Service means any service, facility or item of infrastructure, for the provision and (if
necessary) measurement of water, electricity, gas, ethane, fuel, telephone, drainage, sewerage,
industrial waste disposal and electronic communications service.

Utility Service Works means the construction, modification, termination, removal or relocation of
Utility Services all of which are to be designed and undertaken by OpCo and handed over to the
Principal, an Authority or any other person in accordance with this deed including any such works
specified in the SSTOM Specification (and including, to the extent relevant to such works,
Modifications directed or approved in accordance with this deed).

UXO means any explosive ordnance (including, but not limited to, ammunition, projectile, mortar,
bomb, grenade or torpedo) which:

(a) has been fired and failed to function as intended;
(b) has functioned but which contains residual explosive; or
(c) has not been fired but has been found.

UXO Area means the parts of the Construction Site specified as a 'UXO Area’' in the Site Access
Schedule.

Validation Report has the meaning given in the Contaminated Land Guidelines: Consultants
Reporting on Contaminated Land (NSW EPA, 2020).

Valuable Find means an Artefact (including an Aboriginal Object) which is not a State Significant
Artefact.

Vandalism means any malicious, reckless or deliberate damage to any part of an Asset,
excluding Graffiti.

VEMS has the meaning given in Attachment A (SSTOM Specification Glossary) to the Particular
Specification.

Virgin Excavated Natural Material (VENM) means Waste which is 'virgin excavated natural
material' as defined in the Protection of the Environment Operations Act 1997 (NSW).

Waste has the meaning given in the Protection of the Environment Operations Act 1997 (NSW).
Waste Classification means the waste classification in the Waste Classification Guidelines.

Waste Classification Guidelines means the NSW EPA Waste Classification Guidelines (2014)
as revised from time to time (including through any addendum).

Webuild S.p.A means Webuild S.p.A registered in Milan, Italy with company number 3109 (ABN
83 159 573 896).

Western Sydney Airport means Western Sydney International (Nancy-Bird Walton) Airport.

WHS Accreditation Scheme means the Australian Government Building and Construction WHS
Accreditation Scheme established by the BCIIP Act, or any scheme replacing it.

WHS Act means the Work Health and Safety Act 2011 (NSW).

WHS Code of Practice means a code of practice which has been approved as a code of practice
for the purposes of the WHS Act.

WHS Incident means an accident, event or occurrence involving health or safety issues which:
(a) actually or potentially causes death, serious injury or significant passenger disruption;

(b) must be reported to SafeWork NSW, the ONRSR or other work health and safety
regulator; or
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1.2

13

1.4

(c) involves damage to persons or property occurring at the Sydney Metro Site, any other
premises where OpCo's Activities are being carried out or in the supply chain where the
Heavy Vehicle National Law applies.

WHS Legislation means:
(a) the WHS Act and the Work Health and Safety Regulation 2017 (NSW); and

(b) any legislation in other States and Territories of Australia addressing work health and
safety which applies to the SSTOM Works, Temporary Works or OpCo's Activities.

WHS Management Guidelines means the New South Wales Government Work Health and
Safety Management Guidelines (6th edition) December 2019, or any document issued from time
to time which amends or replaces this document.

Witness Point means a point in a work process for which OpCo must give prior notice to the
Principal's Representative to allow the Principal's Representative to attend and witness the point
in the work process should it choose to do so.

Workforce Development, Industry and Aboriginal Participation Plan means the Project Plan
of that name.

Working Group means each working group established pursuant to clause 6.6.
Workplace Relations Management Plan means the Project Plan of that name.
WPI means:

(a) the "Wage Price Index: Total Hourly Rates of Pay Excluding Bonuses" as maintained and
published quarterly by the Australian Bureau of Statistics, which as at the date of this deed
is located at ABC catalogue number 6345.0, Table 1, Series ID A2603609J; or

(b) as otherwise determined in accordance with clause 1.12.

WPI Indexed means, with respect to an amount, the amount must be adjusted in accordance with
the indexation process detailed in clause 1.11.

SSTOM Specification definitions
The definitions and abbreviations in Attachment A (SSTOM Specification Glossary) to the

Particular Specification apply in this deed unless the relevant term is defined differently in the
Operative Provisions.

Schedule definitions

The definitions in the Schedules apply in this deed unless the relevant term is defined differently
in the Operative Provisions.

Interpretation
In this deed:

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

and the following rules apply in interpreting this deed unless the context makes it clear that a rule
is not intended to apply:

(b) person includes an individual, the estate of an individual, a corporation, an authority, an
association or a joint venture (whether incorporated or unincorporated), a partnership and
a trust;

(c) a reference to a party includes that party's executors, administrators, successors and
permitted assigns, including persons taking by way of novation and, in the case of a
trustee, includes a substituted or an additional trustee;

(d) a reference to a person, entity or contractor (including a Core Contractor, Significant
Contractor or FIW Contractor) includes that person, entity or contractor's executors,
administrators, successors and permitted assigns, including persons taking by way of
novation and, in the case of a trustee, includes a substituted or an additional trustee;
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(e) a reference to a document, contract or agreement (including this deed, a Project
Agreement or an FIW Contract) is to that document, contract or agreement as varied,
novated, ratified or replaced from time to time;

) a reference to any Authority, institute, association or body is:

(i) if that Authority, institute, association or body is reconstituted, renamed or
replaced or if the powers or functions of that Authority, institute, association or
body are transferred to another organisation, deemed to refer to the reconstituted,
renamed or replaced organisation or the organisation to which the powers or
functions are transferred, as the case may be; and

(ii) if that Authority, institute, association or body ceases to exist, deemed to refer to
the organisation which serves substantially the same purposes or object as that
Authority, institute, association or body;

(9) a reference to a statute includes its delegated legislation and a reference to a statute or
delegated legislation or any section or provision of either of these includes:

(i) all ordinances, by-laws, regulations of and other statutory instruments (however
described) issued under the statute or delegated legislation; and

(ii) any consolidations, amendments, re-enactments and replacements;

(h) a word importing the singular includes the plural (and vice versa), and a word indicating a
gender includes every other gender;

(i) a reference to:

(i) a part, schedule, exhibit, attachment or annexure is a reference to a part,
Schedule, exhibit, attachment or annexure to or of this deed;

(ii) this deed includes all schedules, exhibits, attachments and annexures to it,
including the SSTOM Specification, the FIW Interface Requirements
Specifications and the FSM Interface Requirements Specification; and

(iii) the SSTOM Specification includes both the General Specification and Particular
Specification and all appendices, schedules, exhibits, attachments or annexures to
it; and

(iv) the Particular Specification includes each part of the Particular Specification, being
Particular Specification 01 (General) to Particular Specification 19 (Project
Integration Management) (inclusive) and all appendices, schedules, exhibits,
attachments or annexures to it;

G) a reference in:

Q) the Operative Provisions to a clause is a reference to a clause of the Operative
Provisions; and

(i) a schedule, exhibit, attachment, annexure or appendix to a clause, paragraph or
annexure, is a reference to a clause, paragraph or annexure of that schedule,
exhibit, attachment, annexure or appendix;

(k) any reference to:

(i) the Assets, SSTOM Works, the Temporary Works or Sydney Metro — Western
Sydney Airport;

(ii) the Operations Activities;

(iii) the Project Plans;

(iv) the SSTOM Specification;

(v) the Design Documentation and the Project Documentation; or
(vi) any other document or thing,

or any part of any of them:

(vii)  being or remaining fit for its purpose or for its intended purpose; or
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(viii)  as having an intended use,

(or any similar reference) will be read as referring to the purpose, intended purpose or
intended use having regard to:

(ix) the Principal's intention that the SSTOM Works will be used as an integral part of
an operating and integrated rail system intended to provide frequent high speed
mass transit services between St Mary's and Western Sydney Aerotropolis, and
which may:

(A) be subject to continuous operation;

(B) be operated by either the State of New South Wales or by private
operator(s) on its behalf;

(C) involve further development of rail stations, including station structures and
fit out to the extent referred to in this deed:

(D) be upgraded, augmented, extended and expanded to the extent referred to
in this deed:;

(E) be connected to and/or integrated with other transport infrastructure to the
extent referred to in this deed; and

(F) involve future construction and development of buildings, over station
developments and/or other infrastructure on, over, under or adjacent to
railway stations and other parts of Sydney Metro — Western Sydney Airport
to the extent referred to in this deed; and

(x) any purpose, intended purpose or intended use stated in, contemplated by or
reasonably ascertainable from:

(A) this deed, including:

0] the principles and drivers referred to in section 1.1.2 and 1.1.3 of
Particular Specification 01 (General); and

{0 the requirement that the SSTOM Works, when completed, and
Sydney Metro — Western Sydney Airport will be designed and
constructed in compliance with all health and safety requirements
of the WHS Legislation; or

(B) (to the extent relevant for determining the purpose, intended purpose or
intended use in connection with a Modification) any document provided by
the Principal to OpCo specifically in connection with the Modification
(excluding any Information Documents);

() if a word or phrase is given a defined meaning, any other part of speech or grammaticat
form of that word or phrase has a corresponding meaning;

(m) 'includes' in any form is not a word of limitation;

(n a reference to $ or dollar is to Australian currency;

a reference to construction includes development, manufacture, supply, installation,
integration, testing and commissioning;

(p) any reference to an Asset includes any part, item, component or element of that Asset;

(q) any reference to information will be read as including information, representations,
statements, data, samples, bore logs, calculations, assumptions, deductions,
determinations, drawings, design, specifications, models, plans and other documents in all
forms including the electronic form in which it was generated;

(r) any obligation of OpCo under this deed with respect to a Project Plan, will be read as an
obligation with respect to the version of the relevant Project Plan last submitted by OpCo
to the Principal's Representative under clause 9 in respect of which:

0] during the Delivery Phase, the Principal's Representative has certified under
clause 9.5(a)(ii)B)(I); or
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(ii) during the Operations Phase, the Principal's Representative has not given a notice
under clause 9.5(b)(ii),

(as applicable); and

(s) any obligation of OpCo under this deed to mitigate will be read as an obligation to mitigate
having regard to OpCo's obligations under this deed and the SSTOM PPP.

1.5  Resolution of ambiguities

(a) The following order of precedence applies in the event of any ambiguity, discrepancy or
inconsistency in, or between, the documents comprising this deed:

(i) subject to clauses 1.5(a)(ii) to 1.5(a)(iv), if the ambiguity, discrepancy or
inconsistency is in or between the documents comprising this deed, the
documents will be given precedence in accordance with the following:

(A) this deed excluding the schedules and exhibits; and
(B) the schedules and exhibits;

(ii) where there is an ambiguity, discrepancy or inconsistency in or between different
codes, standards, specifications or guidelines with which OpCo must comply, the
order of precedence set out in section 9.1 of the General Specification will apply;

iii) to the extent clause 1.5(a)(ii) does not apply or resolve the ambiguity, discrepancy
or inconsistency and the ambiguity, discrepancy or inconsistency is in or between
the different parts of the SSTOM Specification and Environmental Documents, the
document which prescribes or requires the highest standard of compliance
consistent with complying with all Approvatls will take precedence (unless directed
otherwise by the Principal's Representative);

(iv) to the extent clauses 1.5(a)(ii) and 1.5(a)(iii) do not apply or resolve the ambiguity,
discrepancy or inconsistency and the ambiguity, discrepancy or inconsistency
relates to required scope, quantum, quality, standard, safety or other requirement
of the SSTOM Works, the Temporary Works or OpCo's Activities, the highest
scope, quantum, quality, standard or other requirement on OpCo or the more
onerous obligation specified will prevail; and

(v) to the extent clauses 1.5(a)(i) to 1.5(a)(iv) do not apply or resolve the ambiguity,
discrepancy or inconsistency and the ambiguity, discrepancy, or inconsistency is
between figured and scaled dimensions, figured will prevail over the scaled
dimensions.

(b) The documents comprising this deed (including the SSTOM Specification) are to be
regarded as mutually explanatory and anything contained in one but not the others will be
equally binding as if contained in all of them.

(c) The following order of precedence applies in the event of any ambiguity, discrepancy or
inconsistency in, or between, this deed and any other Principal Project Agreement:

(i the Financiers Tripartite Deed;
(ii) this deed; and
(iii) the remaining Principal Project Agreements.
(d) If an ambiguity, discrepancy, inadequacy or inconsistency in, or between:
0] the documents comprising this deed (including in any schedules and exhibits); or
(ii) this deed and any other Principal Project Agreement,

is discovered by OpCo, OpCo must notify the Principal within 5 Business Days of such
discovery.

(e) If the Principal's Representative considers, or if OpCo notifies the Principal's
Representative in writing that it considers, that there is an omission, ambiguity,
discrepancy, inadequacy or inconsistency in, or between:

(i) the documents comprising this deed (including in any schedules and exhibits); or
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(i) this deed and any other Principal Project Agreement,

the Principal's Representative must direct the interpretation of this deed which OpCo must
follow in accordance with the rules set out in this clause 1.5.

(] The Principal's Representative, in giving a direction in accordance with clause 1.5(e}, is
not required to determine whether or not there is an omission, ambiguity, discrepancy,
inadequacy or inconsistency in, or between the documents comprising this deed or this
deed and any other Principal Project Agreement (as applicable).

(9) Any direction which the Principal's Representative gives in accordance with clause 1.5(e}):

(i) will not relieve OpCo from or alter its liabilities or obligations under this deed or
otherwise according to Law;

(i) will not entitle OpCo to make (nor will it make the Principal liable upon) any Claim
arising out of or in any way in connection with the direction;

(iii) will not limit or otherwise affect the Principal's rights against OpCo, whether under
this deed or otherwise according to Law; and

(iv) must, in respect of a notice given by OpCo under clause 1.5(d), be given within 20
Business Days of receipt of that notice.

1.6 National Public Private Partnership Policy and Guidelines

In respect of the principles and other guidance materials published from time to time by the
Australian government under its National Public Private Partnership Policy and Guidelines or the
State under its Working with Government Guidelines for Privately Financed Projects, or any
related policies, however named, which deal with public private partnerships and arrangements
for the provision of infrastructure and services (collectively the Principles):

(a) the Project Agreements do not purport to, and do not incorporate, the Principles;

(b) to the extent any particular Principles are expressly incorporated into the provisions of the
Project Agreements, they may not be, and are not required to be, incorporated in identical
terms to the Principles as published by the Australian government or the State; and

(c) except to the extent expressly incorporated in the Project Agreements, the Principles will
not be implied into the terms of the Project Agreements.

1.7  No bias against drafter

No provision of this deed is to be interpreted to the disadvantage of a party because that party (or
its representative) drafted that provision.

1.8 Business Day

Unless the context otherwise requires, if the day on or by which anything is to be done under this
deed is not a Business Day, that thing must be done no later than the next Business Day.

1.9  Excluding liability

Any provision of this deed which seeks to limit or exclude a liability of a party is to be construed as
doing so only to the extent permitted by Law.

110 CPlIndexed

Unless otherwise expressly provided, a reference to "CPI Indexed" after a monetary amount in a
Principal Project Agreement means that the amount will be indexed for movements in the CP1 in
accordance with the following formula:

A (CPI Indexed) = A x =2
CPly

Where:
A is the monetary amount originally specified;

CPlq-2 is the CPI published for the Quarter End ending three months prior to the start of Quarter
q (where Quarter q is the Quarter during which the relevant calculation is being made); and
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CPlo is the CPI published for the Quarter End ending 30 June 2022, being the Quarter End
preceding the Quarter most recently ended prior to Financial Close.

1.11 WPl Indexed

Unless otherwise expressly provided, a reference to "WPI Indexed" after a monetary amount in a
Principal Project Agreement means that the amount will be indexed for movements in the WPl in
accordance with the following formula:

A (WPI Indexed) = A x £2la=2

WPI,
Where:
A is the monetary amount originally specified;

WPlq-2 is the WPI published for the Quarter End ending three months prior to the start of Quarter g
(where Quarter q is the Quarter during which the relevant calculation is being made); and

WPlo is the WPI published for the Quarter End ending 30 June 2022, being the Quarter End
preceding the Quarter most recently ended prior Financial Close.

1.12 Changes to indexes

The following rules apply to all indexation under this deed unless otherwise specified in Schedule
2 (Service Payment calculation):

(a) if there is a change in the coverage of the index from that applying at the date of this deed
and the new index is linked to another index, the defined term is to be referable to the new
index;

(b) if the index is published and:

(i) there is a change in its coverage and it is not linked to another index; or

(if) there is a change in its periodicity,

the parties must request the President of the Actuaries Institute (or the President's
nominee) to determine:

iii) whether the index remains appropriate as a general indicator of the rate of price
change for the relevant goods and services; and

(iv) if it is not, what other index should be used as a substitute index for the purpose of
the defined term's use in this deed,

and that determination is final and binds the parties;

(c) if there is a change in the reference base of the index from that applying at the date of this
deed and the Australian Bureau of Statistics (or the Australian Information Industry
Association, as relevant) provides a conversion factor, that conversion factor must be
applied to calculate revised figures for the purposes of the defined term’s use in this deed,
in terms of the new reference base;

(d) if there is a change in the reference base of the index from that applying at the date of this '
deed and the Australian Bureau of Statistics (or the Australian Information Industry
Association, as relevant) does not provide a conversion factor, the parties must request
the President of the Institute of Actuaries (or the President's nominee) to calculate a
revised index for the purposes of the defined term's use in this deed, and that calculation
is final and binds the parties;

(e) if the index ceases to be published and the Australian Bureau of Statistics (or the
Australian Information Industry Association, as relevant) publishes another index which is:

(i) a replacement of that index; and
(i) linked to the index,

the defined term must be re-calculated to the same reference base as the replacement
index;

(f if the index ceases to be published and the Australian Bureau of Statistics (or the
Australian Information Industry Association, as relevant) does not publish another index
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which is linked to the index, the parties must request the President of the Institute of
Actuaries (or the President's nominee) to calculate a revised index for the purpose of the
defined term's use in this deed, and that calculation is final and binds the parties;

(9) if the index ceases to be published and the Australian Bureau of Statistics (or the
Australian Information Industry Association, as relevant) does not publish another index in
place of the index, the parties must request the President of the Institute of Actuaries (or
the President's nominee) to determine an appropriate index which is a general indicator of
the rate of price change for the relevant goods and services, and that determination is final
and binds the parties; and

(h) if a Change in Law causes a material aberration in the index, the index will be adjusted to
remove the impact of that material aberration in accordance with any such methodology
published by a responsible Authority for adoption in business or, in the absence of such
publication, within 6 months of the occurrence of the material aberration as agreed by the
parties or, in the absence of agreement, as determined in accordance with clause 63.

1.13  Authorities

(a) The Principal Project Agreements will not in any way unlawfully restrict or otherwise
untawfully affect the unfettered discretion of the Principal to exercise any of its statutory
functions or powers pursuant to any Law. Unless otherwise expressly provided in the
Principal Project Agreements, nothing in the Principal Project Agreements gives rise to
any duty on the part of the Principal to consider interests other than its own interests when
exercising any of its rights or carrying out any of its obligations in accordance with the
Principal Project Agreements.

(b) OpCo acknowledges that, without limiting clause 1.13(a), anything the Principal does, fails
to do or purports to do pursuant to its functions and powers under any Law (but to avoid
doubt, excluding the GSF Act insofar as it authorises the execution of and exercise of
powers under a Project Agreement) will be deemed not to be an act or omission by the
Principal (including a breach of contract) under or in connection with the Principal Project
Agreements and will not entitle OpCo to make any Claim against the Principal.

(c) Clauses 1.13(a) and 1.13(b) do not limit any liability which the Principal would have to
OpCo under any Principal Project Agreement as a result of a breach by the Principal of a
term of any Principal Project Agreement but for clauses 1.13(a) and 1.13(b).

(d) OpCo acknowledges that:

(i) there are many Authorities (other than the Principal) with jurisdiction over aspects
of OpCo's Activities, parts of the Sydney Metro Site and other areas affected by
OpCo's Activities (including Extra Land},

(ii) such Authorities may from time to time exercise their statutory functions and
powers in such a way as to disrupt, interfere with or otherwise affect OpCo's
Activities; and

iii) except to the extent expressly stated otherwise in this deed, OpCo bears the risk
of all occurrences of the kind referred to in clause 1.13(d)(ii) and will not be
entitled to make, and the Principal will not be liable upon, any Claim arising out of
or in any way in connection with such occurrences.

(e) The Principal and its Associates are not obliged to exercise any executive or statutory
right or duty, or to influence, over-ride, interfere with or direct any other government party
in the proper exercise and performance of any of the Principal or its Associates' executive
or statutory rights or duties.

1.14 Reasonable endeavours

if the Principal is required under the terms of this deed to exercise best or reasonable
endeavours, OpCo acknowledges that:

(a) the Principal will only be obliged to bring about the relevant outcome to the extent that it is
reasonably able to do so, having regard to its resources and other responsibilities;

(b) the Principal cannot guarantee the relevant outcome; and
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(c) the Principal, by undertaking to exercise reasonable endeavours, does not agree to:

(i) interfere with or influence the exercise by any person of a statutory power or
discretion;
(i) exercise a power or discretion or otherwise act in a manner that promotes the

objectives and expected outcomes of the Project Agreements if the Principal
regards that exercise as not in the public interest;

iii) develop policy or legislate by reference only or predominantly to the objectives
and expected outcomes of the Project Agreements;

(iv) procure Legislation in the future in a manner that is only consistent with the
objectives and expected outcomes of the Project Agreements; or

(v) act in any other way that the Principal regards as not in the public interest.

1.15 Minimum requirement not sufficient

OpCo acknowledges and agrees that to the extent the SSTOM Specification specifies a minimum
requirement, the delivery of the SSTOM Works or the performance of OpCo's Activities in
accordance with that minimum requirement may not, of itself, be sufficient to discharge OpCo's
obligations under this deed.

1.16 Standards

(a) A reference to any standard, code, guideline, specification, rule, policy, procedure,
directive, circular, code of practice or requirement relating to or affecting the execution of
any part of the SSTOM Works or the provision of a service included in the Operations
Activities, that does not constitute Legislation or Government Policy (Standard), is a
reference to the version stated in this deed or, if no version is stated, the version as at the
date of this deed.

(b) OpCo must promptiy notify the Principal of any change in, or the introduction of any new,
Standard which:

(i applies to OpCo’s Activities (including those Standards referred to in the SSTOM
Specification); and

(ii) takes effect after the date of this deed.

1.17 Electronic files

Where this deed refers to an electronic file which forms part of this deed, such electronic files are
contained in the discs or other electronic storage device included in Exhibit 16 (Electronic files).

1.18 Capacity of OpCo
(a) OpCo incurs each of its obligations and liabilities under the Principal Project Agreements
in its personal capacity and as trustee of the OpCo Trust.

(b) A liability of OpCo arising under or in connection with the Principal Project Agreements
(whether that liability arises under a specific provision of this deed, for breach of contract
or otherwise), is a liability that can be enforced against OpCo both in its own right and in
its capacity as trustee of the OpCo Trust.

119 Facility Agreement

OpCo has received and reviewed or is deemed to have received and reviewed the Facility
Agreement.

2, Conditions Precedent

2.1 Conditions Precedent

This deed will not commence unless and until each of the Conditions Precedent have been
satisfied (or waived under clause 2.3), except for the provisions contained in:

(a) clause 1;
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(n)
(0)
(p)
(a)
(r)
(s)
®

this clause 2;
clause 11.1;
clause 11.2;
clause 11.3;
clauses 11.4(a) and 11.4(b);
clause 16.1;
clause 26(a);
clause 54;
clause 56;
clause 59;
clause 60;
clause 61;
clause 62;
clause 63;
clause 64,
clause 65;
clause 67;
clause 68; and

clause 69,

(each a Day 1 Clause) which will commence on the date of this deed.

2.2 Satisfaction of Conditions Precedent

(a)

(b)

(c)

(d)

(e)

®

The Principal must:
(i apply for the consents and approvals under section 6.23 of the GSF Act; and

(ii) otherwise use all reasonable endeavours to satisfy each Condition Precedent
which is expressed to be included for the benefit of OpCo (or OpCo and the
Principal),

by the relevant Condition Precedent Deadline Date.

OpCo must use all reasonable endeavours to satisfy each Condition Precedent which is
expressed to be for the benefit of the Principal (or the Principal and OpCo) by the relevant
Condition Precedent Deadline Date.

When a party is of the opinion that a Condition Precedent has been satisfied it must give
the other party notice of its opinion.

The party receiving a notice given under clause 2.2(c) will notify the other party whether or
not it agrees that the Condition Precedent has been satisfied, such agreement not to be
unreasonably withheld.

If the party receiving a notice given under clause 2.2(c) fails to give the other party a
notice under clause 2.2(d) within 5 Business Days, the Condition Precedent will be
deemed to have been satisfied.

Upon the satisfaction (or waiver under clause 2.3) of all Conditions Precedent, the parties
must promptly acknowledge in writing the fact that Financial Close has occurred.

2.3  Waiver of Conditions Precedent
A Condition Precedent is waived if, and only if:

(a)

where the Condition Precedent is included for the benefit of a particular party, that party
gives notice in writing of the waiver of the Condition Precedent to the other party; and
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(b) where the Condition Precedent is included for the benefit of both parties, both parties
agree in writing to waive the Condition Precedent.

24  Condition Precedent Deadline Dates

(a) If a Condition Precedent has not been satisfied (or waived under clause 2.3) by 11.59 pm
on the relevant Condition Precedent Deadline Date, then the party listed as the "Benefiting
Party" in Schedule 1 (Conditions Precedent) in respect of that Condition Precedent (or, if
both parties are the "Benefiting Party" in respect of that Condition Precedent, either party)
may give notice in writing to the other party that it is terminating this deed if the Condition
Precedent in question is not satisfied (or waived under clause 2.3) within the period
specified in its notice (which must not be less than 5 Business Days).

(b) If a party gives notice under clause 2.4(a) and the Condition Precedent in question is not
satisfied (or waived under clause 2.3) within the period specified in that notice (or such
longer period as the parties may agree) then this deed will terminate upon the expiry of
that period.

(c) If this deed is terminated pursuant to this clause 2.4 then no party will have any Claim
against any other party under or in respect of the Principal Project Agreements or in
respect of any Loss suffered or incurred in connection with the SSTOM PPP, except for
any Claim arising from or in relation to a breach of any Day 1 Clause.

3. Tem

3.1 Commencement date
Except for the Day 1 Clauses which commence on the date of this deed, this deed commences on
the date of Financial Close.

3.2 End of Term
Unless terminated early, the Term will end on the Expiry Date.

3.3  Term extension

(a) The Principal's Representative may, at any time prior to the date that is 30 months before
the Original Expiry Date, issue to OpCo a Term Extension Proposal Request seeking to
extend the Term by the Term Extension Period.

(b) Within 40 Business Days after receipt of the Term Extension Proposal Request, OpCo
must provide the Principal with a proposal to extend the Term for the Term Extension
Period (Term Extension Proposal).

(c) The Term Extension Proposal must set out detailed particulars of the program of Asset
Management Activities, including Replacements and Refurbishments, for the Term
Extension Period.

(d) OpCo must allow (and must procure Finance Co to allow) the Principal to review and audit
OpCo's and Finance Co's records on an Open Book Basis to verify the information
contained in the Term Extension Proposal.

(e) Within 30 Business Days after receiving the Term Extension Proposal, the Principal's
Representative may:

(i accept the Term Extension Proposal;

(i) reject the Term Extension Proposal; or

(iii) inform OpCo that it does not wish to proceed with the Term extension,
by written notice to OpCo.

(f) If the Principal accepts the Term Extension Proposal in accordance with clause 3.3(e)(i):
(i) subject to the balance of this clause 3.3(f), the terms of this deed will continue to

apply until the expiry of the Term Extension Period;
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(i) the relevant components of the Service Payment as outlined in clauses 1.1(d),
1.1(e) and 1.2(c) of Annexure A of Schedule 2 (Service Payment calculation) will
apply for the Term Extension Period;

iii) the reference to "Expiry Date" in the definition of "Handback Condition" will be
replaced by "Original Expiry Date and the Expiry Date";

(iv) the reference to "Expiry Date" in section 13.13 of Particular Specification 13 (Asset
Management) will be replaced by "Original Expiry Date and the Expiry Date";

(v) from the Original Expiry Date, clauses 49.10(a) and 49.10(b) will be deleted; and

(vi) if this deed is terminated during the Term Extension Period, the Principal must pay
OpCo the Termination Payment determined in accordance with clause 7 of
Schedule 26 (Termination Payments).

(9) If the Principal rejects the Term Extension Proposal in accordance with clause 3.3(e)(ii),
the Principal may require that OpCo (and OpCo must procure Finance Co) consults in
good faith and uses its reasonable endeavours to reach agreement with the Principal on a
mutually acceptable resolution to the matters set out in the Term Extension Proposal
which are not agreed.

(h) If the parties reach agreement on the terms of the Term Extension Proposal by the date
that is 24 months before the Original Expiry Date, clause 3.3(f) will apply as if the Principal
had accepted the Term Extension Proposal as varied by the agreement of the parties.

(i) If:
(i) the parties are unable to reach agreement by the date that is 24 months before the
Original Expiry Date; or
(ii) OpCo fails to provide the Term Extension Security Bond in accordance with

clause 25.1(a)(ii),
the Principal may elect:

(iii) to direct OpCo to implement the Term Extension Proposal by issuing a Term
Extension Order; or

(iv) that the Term will expire on the Original Expiry Date.
G) If the Principal issues a Term Extension Order pursuant to clause 3.3(i)(iii):

(i) clause 3.3(f) will apply as if the Principal had accepted the Term Extension
Proposal in accordance with clause 3.3(e)(i);

(ii) either party may refer any outstanding matters to dispute resolution in accordance
with clause 63;

(iii) any disputed matters will, until the Principal and OpCo otherwise agree or a
determination is made in accordance with clause 63, be reasonably determined by
the Principal's Representative. In making his or her determination, the Principal's
Representative will determine all matters required to be implemented to enable the
Term to be extended by the Term Extension Period;

(iv) OpCo must proceed with the Term extension on the basis determined by the
Principal's Representative (notwithstanding that any matters in dispute have not
been agreed or determined in accordance with clause 63); and

(v) any necessary adjustments will be made following the determination of a dispute
(where applicable).
(k) If OpCo prepares a Term Extension Proposal in accordance with this clause 3.3 then the
Principal must reimburse the reasonable third party costs incurred by OpCo in:
(i) preparing the Term Extension Proposal; and
(i) performing its obligations under clause 3.3(g).
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4.  Objectives, primary obligations and risk allocation

4.1  Objectives for Sydney Metro — Western Sydney Airport
The Principal's objectives for Sydney Metro — Western Sydney Airport are to:

(a)

(b)

(c)

(d)

(e)

()

deliver easy, safe and accessible transport services that meet the needs of the Principal's
Customers;

support the long-term success of the Western Sydney Airport and the Western Parkland
City by optimising land use and development, transport and green infrastructure;

support Western Sydney’s international competitiveness and productivity by supporting
employment precincts and attracting knowledge-intensive jobs;

connect Western Sydney communities with an integrated transport network to maximise
the 30-minute city catchment of the Western Parkland City;

facilitate the development of the Western Parkland City to create liveable, vibrant and
environmentally sustainable precincts and places with a diverse mix of new dwellings; and

ensure a value for money, sustainable and deliverable solution to support long-term
growth of the Western Parkland City.

Each party will, subject to and in accordance with this deed, perform its obligations under this
deed having regard to the achievement of these objectives.

4.2  Objectives for the SSTOM PPP
The Principal's objectives for the SSTOM PPP are:

(a)

(b)

(c)

(d)

(e)

)

(9)

(h)
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to deliver world class metro services which will provide Customers with a safe, high
quality, reliable, efficient and affordable public transport solution and meet the specified
performance requirements;

to provide a Customer experience with:

(i) a fully-integrated transport solution with convenient and seamless connections
between transport modes;

(ii) high quality Stations, Station Precincts and Trains which are safe, easy to use,
and highly accessible;

i) high quality and reliable information, and intuitive and clear wayfinding and
signage consistent with the Sydney Metro brand; and

(iv) retailing and services close to Stations, integration with adjacent land uses,
environmentally friendly transport interchange facilities, and car parking;

to develop a long term, collaborative working relationship between the Principal and OpCo
and OpCo Contractors;

to design, deliver, test and commission, and operate a safe metro system, including the
development of an effective safety culture;

to set new benchmarks for the future development and operation of Sydney's transport
network;

to provide a holistic approach to design, construction, operations and asset management
throughout the duration of the deed;

to provide future proofing and flexibility within the technical, commercial and financial
solutions that safeguards for future expansion of services and any potential future
Extensions on a demonstrable value-for-money basis and without impact to Customers
and/or network operations;

that OpCo will engage with the community and implement proactive stakeholder and
community liaison strategies to minimise disruption and develop community ownership of
Sydney Metro — Western Sydney Airport;
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(i) that OpCo will deliver sustainable social and environmental outcomes by minimising
energy use and maximising sustainability, minimising impacts on the environment, and
promoting workforce development; and

) that OpCo will deliver a sound financing strategy for the SSTOM PPP which provides
value for money to the State, and a robust and financially sustainable business for the
operation of Sydney Metro — Western Sydney Airport.

Each party will, subject to and in accordance with this deed, perform its obligations under this
deed, having regard to the achievement of these objectives.

4.3 Customeris at the centre

(a) OpCo acknowledges the Principal's vision statement, namely "Transforming Sydney with
a world class metro”.

(b) Each party will, subject to and in accordance with this deed, perform its obligations under
this deed, having regard to this vision statement.

44  Achievement of Project Values

The parties:

(a) acknowledge that adherence to and upholding of the Project Values is of fundamental
importance to the Principal; and

(b) agree to:

(i) adhere to and uphold the Project Values; and
(i) work collaboratively in a spirit of mutual trust and cooperation in the performance
of their obligations under this deed.
4.5 OpCo's primary obligations

Without limiting OpCo's obligations under this deed, OpCo must:

(a) finance, or procure the financing of, the SSTOM PPP;

(b) design and construct the SSTOM Works;

(c) operate and maintain Sydney Metro — Western Sydney Airport and the ETS during the
Operations Phase in order to provide a safe, secure, continuous, reliable, effective and
efficient metro service that from a Customer perspective integrates with the rest of
Sydney's public transport system; and

(d) hand Sydney Metro — Western Sydney Airport and the ETS Equipment back to the
Principal at the end of the Term,

subject to, and in accordance with, this deed.

4.6  Principal's primary obligations

Without limiting the Principal's obligations under this deed, the Principal must:

(a) obtain and provide the Planning Approvals;

(b) grant OpCo the licences under clauses 12.1 and 12.2;

(c) procure the design and construction of the Foundation Infrastructure Works in accordance
with the FIW Contracts (in the form contained in Exhibit 8 (FIW Contracts) as changed or
varied for any FIW Change); and

(d) pay OpCo in accordance with clause 28,

subject to, and in accordance with, this deed.

4.7  Projectrisks

(a) Except as stated in the Principal Project Agreements, OpCo accepts all risks associated
with the SSTOM PPP and will not be entitled to make any Claim against the Principal
arising out of or in connection with such risks.
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(b) OpCo acknowledges and agrees that its sole financial entittement and the Principal's sole
financial liability for prevention, delay, hindrance, disruption or disturbance to the progress
of any part of the SSTOM Works or the performance of the Delivery Activities or
Operations Activities, including by reason of a Relief Event, Compensation Event or a
Modification is limited to the amounts payable by the Principal to OpCo in accordance with
clause 29 and clause 33.

4.8  Principal's rights do not affect risk allocation

(a) The Principal has various rights under this deed which are designed to give the Principal
the ability to monitor the performance of OpCo's obligations. Such rights include:

(i) the right to review Project Plans, Design Documentation, Delivery Programs,
Delivery Phase Progress Reports, Monthly Operations Performance Reports, Test
Procedures, Test Reports, Financial Models, Operational Financial Models and
other documents which OpCo must submit to the Principal (OpCo Submissions);

(ii) rights to inspect, monitor or audit OpCo's Activities, the Assets or the SSTOM
Works; and

(iii) rights to attend Tests.
(b) Neither the exercise of, nor the failure to exercise, such rights will:

(i) relieve OpCo from, or alter or affect, OpCo's liabilities, obligations or
responsibilities whether under this deed or otherwise according to Law;

(ii) prejudice or limit the Principal’s rights against OpCo whether under this deed or
otherwise according to Law; or

iii) without limiting clause 4.8(b)(ii), preclude the Principal from subsequently
asserting that OpCo has not fulfilled its obligations whether under this deed or
otherwise according to Law.

(c) Without limiting clause 4.8(b):

(i) neither the Principal nor the Principal's Representative assumes or owes any duty
of care to OpCo to review, or if it does review it in reviewing, any OpCo
Submission for errors, omissions or compliance with this deed or any Law or
standard;

(ii) no review of, comments upon, notice in respect of, acceptance, approval or
certification of or any failure to review, comment upon or give any notice in respect
of, any OpCo Submission will:

(A) relieve OpCo from, or alter or affect, OpCo's liabilities, obligations or
responsibilities whether under this deed or otherwise according to Law;

(B) prejudice or limit the Principal's rights against OpCo whether under this
deed or otherwise according to Law;

() constitute an instruction to accelerate, disrupt, prolong or vary any of
OpCo's Activities;
(D) affect the time for the performance of the Principal's obligations; or

(E) constitute an approval by the Principal of OpCo's performance of its
obligations in accordance with the Principal Project Agreements;

(iii) OpCo will not be relieved from compliance with any of its obligations under this
deed or from any of its liabilities whether under this deed or otherwise according to
Law as a result of:

(A) compliance with any Project Plan;

(B) any audits or other monitoring by the Principal of OpCo's compliance with
any Project Plan; or

(C) any failure by the Principal, or anyone acting on behalf of the Principal, to
detect any non-compliance including where any failure arises from any
negligence on the part of the Principal or such other person;
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(iv) neither the Principal nor the Principal's Representative assumes or owes any duty
of care to OpCo to inspect, or if it does so inspect in inspecting, OpCo's Activities,
the SSTOM Works, Sydney Metro — Western Sydney Airport for errors, omissions
or compliance with the requirements of this deed; and

(v) any inspection of OpCo's Activities (or lack of inspection) by or on behalf of the
Principal will not in any way:

(A) relieve OpCo from, or alter or affect, OpCo's liabilities, obligations or
responsibilities whether under this deed or otherwise according to Law; or

(B) prejudice or limit the Principal's rights against OpCo whether under this
deed or otherwise according to Law.

(d) This clause 4.8 does not affect OpCo's rights in respect of any breach of clause 51.1(b).

5. Collaborative framework

5.1 Relationship Principles

(a) Each party agrees that, in giving effect to the objectives in clauses 4.1 and 4.2 and the
Project Values, they will abide by the following principles of behaviour (Relationship
Principles):

(i) promoting a 'one team' culture co-operating to achieve the objectives in clauses
4.1 and 4.2, the Project Values and a 'best for project’' outcome;

(ii) establishing and maintaining a culture that emphasises and reinforces safety and
wellbeing, innovation and collaboration, excellence and achievement, certainty
and responsiveness, integrity, mutual trust and respect and personal relationships;

(iii) notifying each other of potential, perceived or real differences of opinion or
conflicts of interest as soon as they arise so as to promote the resolution of such
issues within the shortest possibie timeframe;

(iv) always acting in a manner that delivers value for money for the Principal;

(v) being transparent in all dealings and sharing all relevant information in a timely
way and on an Open Book Basis (Transparent Basis);

(vi) ensuring their respective officers, agents, advisers, consultants, contractors,
subcontractors and employees are also committed to these Relationship
Principles; and

(vii)  ensuring that learnings of the parties are identified and shared and capability is
developed.

(b) Each party will actively identify and support behaviour which reflects the Relationship
Principles, and promptly take reasonable steps to address behaviour that does not refiect
the Relationship Principles.

(c) The Senior Project Group will carry out functions in accordance with clause 6.5 to
establish, support and demonstrate a culture consistent with the Relationship Principles.

5.2 Reporting

(a) OpCo will prepare and submit to the Senior Project Group written reports regarding
OpCo's and the Principal's performance against the KRAs under this deed (Regular
Performance Reports).

(b) The Regular Performance Reports will be submitted:

(i) every two months, and no later than 5 Business Days prior to each meeting of the
Senior Project Group (or as otherwise directed by the Senior Project Group); and
(i) in a format acceptable to the Senior Project Group.
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(c) OpCo will ensure that OpCo's Representative is available to present each Regular
Performance Report to the Senior Project Group and answer any queries the Senior
Project Group may have about that Regular Performance Report.

5.3  Handover Induction Workshop and transition from procurement to delivery

(a) The parties agree that, in giving effect to the objectives in clauses 4.1 and 4.2, the Project
Values and Relationship Principles, the parties will host a collective and collaborative
workshop to facilitate a handover induction and transition from the procurement teams to
the delivery teams (Handover Induction Workshop).

(b) The functions of the Handover Induction Workshop will be to:

(i)
(i)

(iii)

facilitate a smooth transition from the procurement teams to the delivery teams;

ensure the delivery teams understand the key contractual, technical and
commercial issues raised during the procurement and commercial negotiations of
this deed and how such issues were agreed to be managed;

collaboratively identify and assess managed risks and opportunities;

(iv) facilitate early resolution, mitigation or proactive management of any potential
issues on a 'best for project’ basis;

(v) seek to avoid misunderstandings or double-handling of key commercial or
technical issues and risks;

(vi) seek to ensure the appropriate use of the expertise and experience of the
procurement and delivery teams;

(viiy  collaborate and coordinate interfaces between the procurement and delivery
teams;

(viii)  deal transparently and share all relevant information in a timely way between the
procurement and delivery teams;

(ix) share learnings identified during the procurement phase with the delivery team to
develop the capability of the delivery team; and

(x) seek to commence the relationship between the parties in a way which facilitates
the long term working relationship of the parties and achievement of the objectives
in clauses 4.1 and 4.2.

(c) The Handover Induction Workshop must proceed in the following manner:

(i) the parties must ensure that the Handover Induction Workshop occurs within 30
Business Days after Financial Close or as otherwise agreed between the parties;

(ii) the Principal and OpCo must each ensure that all key commercial, technical and
legal stakeholders from their procurement team and delivery team attend the
Handover Induction Workshop, including:
(A) OpCo's Representative;
(B) the D&C Contractor's Representative;
(C) the O&M Contractor's Representative;
(D) the Principal's Representative; and
(E) the Chief Executive Officer of OpCo.
The full list of participants from each party must be circulated to the other party no
less than 5 Business Days prior to the Handover Induction Workshop;

(iii) if requested by the Principal's Representative, the Handover Induction Workshop
must occur in person at a location to be agreed between the parties;

(iv) the Chief Executive Officer of OpCo will chair the Handover Induction Workshop
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unless otherwise agreed between the parties and must:

(A) seek input from OpCo's Representative and the Principal's Representative
in determining an agenda for the Handover Induction Workshop which
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must be circulated to the parties at least 5 Business Days prior to the
Handover Induction Workshop; and

(B) take minutes of the Handover Induction Workshop and distribute such
minutes within 10 Business Days after the Handover Induction Workshop
takes place; and

(v) the Handover Induction Workshop is consultative in nature and its functions as
outlined in clause 5.3(b) will not (unless agreed otherwise by the parties) affect or
alter the rights and obligations of the parties under this deed.

54  Other Relationship Tools

In addit

ion to clauses 5.2 and 5.3 above, the parties agree to adopt the following features in order

to deliver on the objectives in clauses 4.1 and 4.2 and the Project Values and Relationship
Principles:

(a)

(b)

a staged approach to identifying, assessing and solving for coliaboratively managed risks
and opportunities as contemplated in clause 28.17; and

KRAs as outlined in clause 5.6 below, for the Principal and OpCo, to be used to inform
Senior Project Group meetings.

5.5  Proactive Principal engagement

(a)

The parties acknowledge that some of the risks allocated to, or shared by, OpCo under
this deed are affected by:

() the timely provision of accurate and comprehensive information from third parties,
including Authorities;

i) the timely and facilitative exercise of powers or discretions by third parties,
including Authorities;

(iii) the effective management of project stakeholders, including design user groups,
adjacent property owners and occupiers and some of the Principal's Associates;

(iv) the timely, collaborative and best for project coordination of interfaces with:
(A) the Foundation Infrastructure Works;
(B) Proximate Work Activity;
(C) the FSM Works;
(D) the Airport Lessee;
(E) Western Sydney Aerotropolis; and
(

F) other projects in the vicinity of the SSTOM Works or Sydney Metro —
Western Sydney Airport,

and that regular and proactive engagement by the Principal in connection with these
matters has the potential to facilitate achievement of the objectives under clauses 4.1 and
42

Accordingly, the parties have agreed the Principal's KRAs. Achievement (or otherwise) of
the Principal's KRAs:

(i) must be regularly assessed in accordance with clause 5.6(b);
(ii) must be monitored and reviewed as part of the Senior Project Group; and

(iii) does not give rise to any Claim by OpCo.

5.6 Key Result Areas

(a)

(b)

SSTOM Project Deed
ME_205430118_1

The purpose of the KRAs are to facilitate achievement of the objectives in clauses 4.1 and
4.2. Failure to achieve a KRA is not, of itself, a default and does not give rise to a Claim
by either party.

As and when agreed by the parties but at least every two months, the parties must consult
in good faith to determine the ongoing fitness of the KRAs to facilitate achievement of the
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5.7

6.1

6.2

SSTOM Project Deed

objectives in clauses 4.1 and 4.2, and to consider whether additional or modified KRAs
may better facilitate this outcome.

(c) To the extent that the parties agree that:

(i) a KRA, or part of it, should be omitted, replaced or otherwise amended; or
(ii) a new KRA should be inserted,
then:

(iii) the Principal will prepare and provide OpCo with an amended version of the Key
Result Areas Schedule which identifies any amendments (Amended Key Result
Areas); and

(iv) both parties must sign the Amended Key Result Areas,

and, from the date on which the Amended Key Result Areas has been signed by both
parties, the Amended Key Result Areas will be deemed to have replaced the Key Result
Areas Schedule.

No claim

Neither party:

(a) is entitled to make any Claim against the other party; nor
(b) will have any Liability to the other party,

in connection with any breach of this clause 5 or any KRA under this clause 5 by either party and
nothing in this clause 5, nor any failure by OpCo or any or the Principal or
the Principal's Representative to comply with this clause 5, will relieve the parties from or alter
their liabilities under the Principal Project Agreements or at Law.

Governance

Principal's Representative

(a) The Principal may at any time by written notice to OpCo replace the Principal's
Representative with another person.

(b) The Principal's Representative will carry out all of its functions under this deed as the
agent of the Principal {(and not as an independent certifier, assessor or valuer), but when
performing the functions listed in clause 6.1(d), the Principal's Representative must act
reasonably.

(c) OpCo must comply with ali Directions given by the Principal's Representative in
accordance with this deed.

(d) If OpCo or the Principal gives notice that it considers any assessment, determination or
certification of the Principal's Representative under clauses 9.5(a)(ii)(B), 9.5(b (i},
20.10(a), 20.10(b), 20.10(d), 20.11(d) or clause 3.4(h)(ii) of Schedule 11 (Design Review)
was not made in accordance with this deed, then OpCo or the Principal may seek through
dispute resolution under clause 63 an alternative assessment, determination or
certification that is in accordance with this deed. A determination under this clause 6.1(d)
is OpCo's sole remedy in respect of the relevant assessment, determination or
certification and OpCo will have no Claim for damages.

Appointees of Principal's Representatives
The Principal's Representative may:

(a) by written notice to OpCo appoint persons to exercise any of the functions of the
Principal's Representative under this deed;

(b) not appoint more than one person to exercise a specific function at any one time;

(c) revoke any appointment under clause 6.2(a) by written notice to OpCo; and
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(d) continue to exercise a function under this deed despite appointing another person to
exercise the function under clause 6.2(a) (provided that any directions of the Principal's
Representative take precedence over those of any representatives to the extent of any
inconsistency).

All references in this deed to the Principal's Representative include a reference to an appointee
under this clause 6.2.

6.3 OpCo's Representative

OpCo must ensure that OpCo's Representative is available at all reasonable times for
communications with the Principal's Representative.

6.4 Independent Certifier

(a) (SSTOM Independent Certifier Deed): The Independent Certifier will be engaged on the
terms of the SSTOM Independent Certifier Deed.

(b) (Role): The Independent Certifier is required to perform the functions set out in the
SSTOM Independent Certifier Deed which includes, amongst other things, independently
certifying in accordance with the SSTOM Independent Certifier Deed:

(i) that the 1C Project Plans which are provided to the Independent Certifier in
accordance with clause 9 comply with the requirements of this deed;

(ii) that the Stage 3 Design Documentation which is provided to the Independent
Certifier in accordance with the Design Review Process complies with the
requirements of this deed;

(iii} that the Test Procedures comply with the requirements of this deed;
(iv) the outcome of the Tests;
(v) the completion of Local Area Works;

(vi) that the requirements for First Passenger Service on Sydney Metro — Western
Sydney Airport have been satisfied;

(vii)  the achievement of Completion; and
(viii) the achievement of Final Completion.

(c) (Independent): The Independent Certifier is obliged to act independently of the Principal,
OpCo and OpCo Contractors.

(d) (Conduct does not affect obligations): Without limiting clause 6.4(j), an act or omission
(including negligence) of the Independent Certifier will not:

(i) relieve a party from, or alter or affect, a party's liabilities, obligations or
responsibilities to the other party whether under this deed or otherwise according
to Law; or

(i) prejudice or limit a party's rights against the other party whether under this deed or
otherwise according to Law.

(e) (Provision of information): The Principal and OpCo must provide the Independent
Certifier with all information and documents and allow the Independent Certifier:

(i) to attend meetings (including any Senior Project Group meetings); and
ii) access to all premises,

as may be necessary or reasonably required by the Independent Certifier to allow the
Independent Certifier to perform its obligations under the SSTOM Independent Certifier
Deed.

) (Copy all information to other party): All notices and documents provided by a party to
the Independent Certifier must be copied to the other party. If a party is required to
provide a notice or document to the Independent Certifier within a specified time period,
that notice or document must be provided to the other party within the same time period.
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(@) (Principal may provide comments): The Principal's Representative may provide
comments to the Independent Certifier in respect of OpCo's Activities.

(h) (Effect of determinations): Without limiting clauses 6.4(d) or 6.4(j), in the absence of
manifest error on the face of the determination notice, the following determinations of the
Independent Certifier are final and binding on the parties:

(i) a determination under clause 9.5 in relation to an IC Project Plan;

i) a determination under Schedule 11 (Design Review) in relation to Design Stage 3
Design Documentation;

(iii) a determination under clause 21.2(d)(ii) in relation to Test Procedures;
(iv) a determination under clause 21.5(d) in relation to a Test being passed or failed;

(v) a determination under clause 22.3 in relation to First Passenger Service on
Sydney Metro — Western Sydney Airport;

(vi) a determination under clause 22.4(c) in relation to Local Area Works;

(vii)  a determination under clause 22.9(a) in relation to Completion;

(vii)  a determination under clause 22.10(d) in relation to Final Completion; and
(ix) any determination under this deed in relation to:

(A) the action that must be taken by OpCo to address a Minor Non-
compliance; and

(B) the time for OpCo to correct the Minor Non-Compliance.
(i) (Dispute of determination): If either party:

(i) believes that there is a manifest error on the face of the determination notice from
the Independent Certifier referred to in clause 6.4(h) and wishes to dispute the
determination on that basis; or

(ii) wishes to dispute any other determination by the Independent Certifier not referred
to in clause 6.4(h),

it must do so in accordance with clause 63. Determinations of the Independent Certifier
referred to in clause 6.4(h) will be immediately binding on the parties, who must give effect
to such determinations unless and until they are revised pursuant to the dispute resolution
process in clause 63.

) (Not approval or evidence):
Q) A certification or determination by the Independent Certifier will not:

(A) constitute an approval by the Principal of OpCo's performance of its
obligations under this deed;

(B) constitute an approval by OpCo of the Principal's performance of its
obligations under this deed;

©) be taken as an admission or evidence that the SSTOM Works or any other
matters certified or determined by the Independent Certifier comply with
this deed (including in relation to whether or not any direction by the
Principal's Representative under clause 3.4 of Schedule 11 (Design
Review) involves or constitutes a Modification); or

(D) prejudice any rights or powers of the Principal or OpCo under this deed or
otherwise according to Law, including any rights which the Principal may
have in respect of Defects.

(ii) No act or omission of the Independent Certifier, including any certification or
determination by the Independent Certifier, whether or not such certification or
determination:

(A) is final and binding;

(B) contains a manifest error; or
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(C) is overturned in subsequent dispute resolution proceedings,
will:

(D) be deemed to be an act or omission by the Principal or OpCo (including a
breach of contract) under or in connection with the Principal Project
Agreements; or

(E) entitle OpCo to make any Claim against the Principal.

(k) (Independent Certifier's costs): If the Principal becomes liable to the Independent
Certifier for any additional costs in respect of the matters set out in paragraph 4(a) of
Schedule 2 of the SSTOM Independent Certifier Deed and the fact, matter or thing which
gave rise to the liability to pay such additional costs arose out of an act or omission of
OpCo, such costs will be a debt due and payable by OpCo to the Principal.

6.5 Senior Project Group

(a) (Delivery Phase Composition): During the Delivery Phase, a Senior Project Group must
be established consisting of:

) the Principal's Representative;

(i) OpCo's Representative;

(iii) the D&C Contractor's Representative;

(iv) the O&M Contractor's Representative;

(v) if required by the Principal, a senior representative of the Debt Financiers;

(vi) a senior representative of the Equity Investors (who must be a director of one of
the Equity Investors);

(vii)  two persons from each party holding positions more senior than the persons
referred to in clauses 6.5(a)(i) and 6.5(a)(ii) (as applicable to the relevant party);
and

(viii)  such other persons as the parties agree.

(b) (Operations Phase Composition): During the Operations Phase, a Senior Project Group
must be established consisting of:

(i) the Principal's Representative;

(ii) OpCo's Representative;

(iii) the O&M Contractor's Representative;

(iv) if required by the Principal, a senior representative of the Debt Financiers;

(v) a senior representative of the Equity Investors (who must be a director of one of
the Equity Investors);

(vi) the Deputy Chief Executive of the Principal or his or her nominee;

(vii)  the Chief Executive Officer of OpCao (if different to OpCo's Representative);
(viii)  the Chief Executive Officer of the O&M Contractor; and

(ix) such other persons as the parties agree.

(c) (Delegates): The persons referred to in clause 6.5(a) may appoint delegates (of an
equivalent level of seniority or experience) to attend Senior Project Group meetings in
their absence. The persons referred to in clause 6.5(b) may appoint delegates to attend in
their absence if the parties agree.

(d) (Objectives): The objectives of the Senior Project Group are to:

(i) facilitate the development of a long term, collaborative working relationship
between the parties, including by implementing the Relationship Principles;

(ii) monitor the overall progress of the SSTOM PPP;
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6.6
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(iii) assist with the resolution of any matters referred to the Senior Project Group by a
party, including issues arising out of the subject of the Third Party Agreements;

(iv) in relation to any Potential Matters or Disputes, actively consider whether the
process in clause 63 is appropriate to resolve that Potential Matter or Dispute and
determine whether there is a bespoke resolution procedure which will be better
suited to resolve the Potential Matter or Dispute expeditiously and effectively
(which may involve modifying or omitting any of the processes or forums referred
to in clause 63);

(v) review each Delivery Phase Progress Report provided by OpCo during the
Delivery Phase;

(vi) review each Monthly Operations Performance Report provided by OpCo during
the Operations Phase;

(vii) review each Regular Performance Report provided by OpCo in accordance with
clause 5.2; and

(viii)  review and consider such other matters relating to the SSTOM PPP or Sydney
Metro — Western Sydney Airport as are agreed between the parties from time to
time.

(Frequency of meetings): The Senior Project Group will meet monthly during the
Delivery Phase and Operations Phase, unless the parties agree otherwise.

(Administration): The Principal's Representative will convene the meetings of the Senior
Project Group. The meetings will be chaired by the most senior attendee of the Principal.

(Principal may require certain representatives to attend): At the Principal's request,
OpCo must procure the attendance of representatives of any Significant Contractor (which
will include, where the Significant Contractor is not a Core Contractor, the Core Contractor
of whom such Significant Contractor is a subcontractor (of any level)) and/or the Debt
Financiers at meetings of the Senior Project Group. The Principal is also entitled to have
representatives of the State, any Authority or any Public Transport Agency attend
meetings.

(OpCo may bring certain representatives). OpCo may, with the Principal's consent,
have a representative of each Core Contractor attend any meeting of the Senior Project
Group.

Working Groups

(a)

(b)

(c)

(Disciplines): Working Groups will be established by the Principal from time to time in
relation to particular aspects of OpCo's Activities, including those Working Groups
contemplated in the SSTOM Specification and Design Management Plan. There will be a
Working Group with respect to:

(i interfaces with the Foundation Infrastructure Works, including coordination of the
handover of the Foundation Infrastructure Works from the FIW Contractors to
OpCo; and

(ii) any other matter contemplated by the SSTOM Specification.

(Composition): Unless otherwise provided in the SSTOM Specification, the composition
of each Working Group will include a nominated representative of the Principal, OpCo, the
D&C Contractor, the O&M Contractor and any other representatives nominated in
accordance with the Design Management Plan as relevant. Attendance by others will be
agreed by the Senior Project Group, or in the absence of agreement as directed by the
Principal having regard to the particular solutions being discussed. If the Principal
requests, OpCo must procure the attendance of representatives of any Significant
Contractor at a Working Group meeting.

(Purpose): The purpose of each Working Group meeting is to:

(i) in relation to the Working Groups established under clause 6.6(a)(i), provide a
non-binding forum for OpCo to present its proposed solutions, for the Principal to
understand those solutions and for the parties to discuss the solutions; and
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(ii) otherwise as provided for in the SSTOM Specification.

(d) (Frequency of meetings): Each Working Group will meet monthly unless otherwise:
(i) agreed by the Senior Project Group; or
(i) provided in the SSTOM Specification.

(e) (Administration): OpCo must convene and chair meetings of each Working Group unless
otherwise agreed between the parties.

f) (Agenda and program): OpCo must prepare and issue a three month rolling program of
meetings.

(9) (Information only): Documentation prepared for Working Group meetings, documentation
developed in Working Group meetings and information discussed in Working Group
meetings are Information Documents and cannot be relied upon by either party.

6.7  Quarterly whole of project reviews

(a) In each quarter in a Financial Year at any time prior to the Date of Completion, the
Principal may require that OpCo attend and participate in one or more meetings with the
Principal and its other contractors. The purpose of these meetings is for the Principal,
OpCo and the Principal's other contractors to work together in good faith on a co-
operative and collaborative basis to identify and consider:

(i) issues and potential issues that have, or which may have, an adverse impact upon
the successful delivery of the Project or any part of the Project;

(i) solutions to such issues or potential issues which may mitigate, remedy or avoid
any adverse impact upon the successful delivery of the Project or any part of the
Project;

(iii) improvements that can be implemented to save time, reduce cost or improve the

quality of the Project or any part of the Project;

(iv) the manner in which any such solutions and improvements can be implemented;
and

(v) any other matters that the Principal may require.

(b) If the Principal requires OpCo to attend and participate in any meeting contemplated by
clause 6.7(a), the Principal's Representative must provide OpCo with at least 10 Business
Days prior written notice of any such meeting.

(c) If the Principal's Representative provides OpCo with a notice under clause 6.7(b):

(i) the D&C Contractor and the O&M Contractor will also be entitled to attend such
meeting; and

(ii) OpCo must ensure that the following personnel attend and participate in the
meeting:

(A) OpCo's Representative;

(B) representatives of any Significant Contractors which the Principal's
Representative reasonably requires; and

C) any other person directed by the Principal's Representative.

6.8 Risk management meetings

(a) OpCo must attend risk management meetings with the Principal's Representative on a
monthly basis or as otherwise directed by the Principal's Representative.

(b) The D&C Contractor and the O&M Contractor will also be entitled to attend any risk
management meeting.

(c) At risk management meetings, the parties agree to:

(i review the current Risk Register;
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(ii) develop proposals and seek solutions for avoiding or mitigating the risks listed on
the Risk Register;

i) decide upon any specific action to be taken by the parties in response to the risks
listed on the Risk Register; and

(iv) remove from the Risk Register those risks which have been avoided or passed.

(d) OpCo must advise the Principal at the risk management meetings if it considers that any
proposal or solution discussed at the meeting would be a Modification or could give rise to

a Claim.

6.9 IDAR Panel
The members of the IDAR Panel may, by invitation of either party, attend any meeting of the
Senior Project Group or any Working Group.

6.10 No legal effect
The Senior Project Group, the Modifications Working Group, any meeting held pursuant to
clauses 6.7(a) or 6.8(a), any meeting held pursuant to the Framework Principles and each
Working Group are consultative and advisory only and do not have any legal responsibilities,
liability or right to require any of the parties to act or refrain from acting in any way and nothing
which occurs during a meeting of any such group will:
(a) affect the rights or obligations of either party under the Project Agreements;
(b) entitle a party to:

) make any Claim against the other; or

(ii) rely on any statement, opinion, advice, representation, warranty, promise or
undertaking made or given by or on behalf of any member of any such group (in
its capacity as a member);

(c) relieve a party from, or alter or affect, a party's liabilities or responsibilities whether under
this deed or otherwise according to Law;

(d) prejudice a party's rights against the other whether under this deed or otherwise according
to Law; or

(e) be construed as a direction by a party to do or not do anything.

6.11  Annual relationship review

(a) As soon as practicable after the end of each Financial Year, the Principal and OpCo must
conduct an annual relationship review.

(b) The annual relationship review will:

(i) review the health and quality of the working relationship between the parties
during the previous Financial Year; and

(i) identify opportunities to improve the working relationship between the parties
during the forthcoming Financial Year.

6.12 Call-in
(a) If, in the Operations Phase:

() the Principal is dissatisfied with OpCo's performance;

(i) OpCo is in breach of an obligation under this deed or, in the Principal's reasonable
view, OpCo will be in breach of an obligation if its current performance continues
unchanged; and

(ifi) in the Principal's reasonable view, its concerns are not being addressed in the
various governance mechanisms referred to in this clause 6,

the Principal may issue a notice to OpCo stating that it is a notice under this

clause 6.12(a) and outlining the nature of the Principal's dissatisfaction.

(b) If required by the Principal in the notice under clause 6.12(a), OpCo must:
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(i) provide information;
ii) attend meetings with the Principal; and

iii) prepare and implement remedial plans to improve performance in the areas
identified by the Principal.

7. Law and Approvals

71 Compliance with Laws
(a) OpCo must:
(i) in performing OpCo's Activities, comply with all applicable Laws;

(ii) ensure that OpCo Contractors, in performing OpCo's Activities, comply with all
applicable Laws;

(i) ensure that the SSTOM Works, Temporary Works and from the Date of
Completion, Sydney Metro — Western Sydney Airport, comply with all applicable
Laws;

(iv) give the Principal's Representative copies of:

(A) all material documents given to OpCo or a Significant Contractor by an
Authority (including Approvals and other notices) as soon as possible and
in any event no later than 5 Business Days after receipt by OpCo or the
Significant Contractor (as applicable);

(B) all material documents (other than documents required to be prepared
pursuant to a Planning Approval) given by OpCo or a Significant
Contractor to an Authority at the time that those documents are given to
the Authority; and

(C) details of any other material communications between OpCo or a
Significant Contractor and an Authority,

in connection with OpCo's Activities;

(v) in relation to any document required to be prepared pursuant to or in connection
with a Planning Approval, which is also required to be submitted to an Authority:

(A) provide the Principal's Representative with copies of any such documents;

(B) provide the Principal with an opportunity to comment on any such
documents;

(C) consider any comments made by the Principal in relation to any such
documents; and

(D) deliver a final version of any such documents in order to enable the
Principal to submit the relevant document to any Authority; and

(vi) provide the Principal with such assistance as may be reasonably required by the
Principal to enable the Principal to comply with all applicable Laws.

(b) The Principal must comply with all Laws applicable to its obligations in respect of the
SSTOM PPP.

7.2  Approvals

(a) The Principal has obtained and provided, or must obtain and provide, to OpCo the
Planning Approvals.

(b) OpCo must:

0] obtain and maintain, and ensure that OpCo Contractors obtain and maintain, all
Approvals required to perform OpCo's Activities (other than those Approvals which
this deed expressly states that the Principal has obtained or requires the Principal
to obtain or maintain);
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(i) except to the extent otherwise expressly specified in Schedule 13 (Planning
Approval Conditions):

(A) in performing OpCo's Activities, comply with, carry out and fulfil, and
ensure that OpCo Contractors comply with, carry out and fulfil; and

(B) ensure that the SSTOM Works, the Temporary Works and from the Date
of Completion, Sydney Metro — Western Sydney Airport, comply with,

the conditions and requirements of all Approvals (including any modification to any
Approvals), including those which the Principal is expressly or impliedly under the
terms of the Approval required to comply with, carry out or fulfil;

iii) except to the extent prohibited by Law, indemnify the Principal against any Loss
suffered by the Principal arising out of or in any way in connection with a failure by
OpCo to comply with its obligations under clauses 7.2(b)(i) and 7.2(b)(ii);

(iv) except to the extent otherwise expressly specified in clause 45.1(a) and Schedule
13 (Planning Approval Conditions), pay all fees, effect all insurances, provide any
bonds and execute any undertakings or agreements or any other document
required by any relevant Authority in respect of any Approval which OpCo must
obtain or comply with (and ensure that OpCo Contractors do likewise in relation to
any Approvals which they must maintain or comply with in connection with OpCo's
Activities);

(v) without limiting clause 7.2(b)(ii), provide the Principal with such assistance as may

reasonably be required by the Principal to enable it to obtain or satisfy or fulfil the
conditions and requirements in respect of any:

(A) Approvals which are obtained by the Principal or its Associates after the
date of this deed; or

(B) conditions and requirements of Approvails which are required to be
satisfied or fulfilied by the Principal pursuant to Schedule 13 (Planning
Approval Conditions); and

(vi) where any Approval which is obtained by OpCo is issued with conditions which
would or could have a material adverse effect on the ability of OpCo to carry out
OpCo's Activities under this deed, or otherwise affects OpCo's ability to meet its
obligations under this deed:

(A) notify the Principal of those conditions and details of how they would or
could have such an effect; and

(B) provide the Principal for review a copy of the relevant Approvals and
conditions, together with OpCo's detailed proposal for satisfying those
Approvals in a manner that would not have a material adverse effect.

(c) Without limiting clause 7.6, Schedule 13 (Planning Approval Conditions) and Schedule 18
(Requirements of Third Party Agreements), in respect of any submissions, surveys,
investigations, reports, studies or other documents:

() required to be submitted to obtain an Airport Lessee Consent, by a term of the
Planning Approvals or ABC Approval; or

(ii) proposed to be submitted by OpCo to obtain an Airport Lessee Consent, in
support of any application to amend the Planning Approvals or an ABC Approval,

OpCo:

(iii) must prepare, carry out and provide to the Principal any submissions, surveys,
investigations, reports, studies or other documents:

(A) requested by the Principal's Representative;
(B) to the standard directed by the Principal’s Representative; and

(C) within the time directed by the Principal’'s Representative;
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(iv) must provide whatever other assistance and information the Principal's
Representative reasonably requests within the time reasonably requested by the
Principal's Representative; and

(v) agrees that OpCo will not be entitled to make any Claim against the Principal
arising out of or in connection with any act or omission (including delay or refusal)
by the Principal or the relevant Authority in respect of an application to amend the
Planning Approvals or ABC Approval.

(d) OpCo must copy the Principal's Representative into all correspondence with the Airport
Building Controller (or if communicating via an online portal, provide copies of all
communications with the Airport Building Controller) in relation to completion of the
SSTOM Works and obtaining a certificate of compliance from the Airport Building
Controller and invite the Principal's Representative to attend all meetings with the Airport
Building Controller.

7.3  Modifications to Planning Approvals

Notwithstanding clause 41, if, arising out of or in connection with a Modification requested by

OpCo (other than a request made in response to a Compensable Change in Law) or any failure

by OpCo to comply with its obligations under this deed or any other Project Agreement:

(a) any further environmental impact assessment is required under Division 4 or Division 5.2
of the EP&A Act (or any equivalent provision in the EP&A Act or other Legisiation) in
connection with the SSTOM PPP;

(b) the Principal determines that it is necessary to carry out any further environmental impact
assessment under Part 5 of the EP&A Act (or any equivalent provision in the EP&A Act or
other Legislation) in connection with the SSTOM PPP;

(c) a Planning Approval is modified and/or amended under the EP&A Act, the EPBC Act, the
Airports Act or any other Legislation;

(d) a new Approval is issued under the EP&A Act, the EPBC Act, the Airports Act or any other
Legislation in respect of Sydney Metro — Western Sydney Airport, either in substitution for
or replacement of a Planning Approval or otherwise; or

(e) any such new Approval is modified under the EP&A Act, the EPBC Act, the Airports Act or
any other Legislation,

then any such events and any actions or additional work arising out of or in connection with any

such events will be at OpCo's cost and risk, irrespective of who is required to, or does, carry out

any such assessment.
7.4 Legal challenge to Planning Approvals

If there is a legal challenge brought about by way of commencement of court proceedings in

relation to the grant of, or compliance with, the Planning Approvals, OpCo must continue to

perform OpCo's Activities unless, as a result of that legal challenge, it is otherwise ordered by a

court or directed by the Principal.

7.5 Environment Protection Licence
(a) Subject to clauses 7.5(b) and 7.5(d), OpCo must ensure that OpCo or the Core
Contractors:
(i) obtain an Environment Protection Licence:
(A) in respect of OpCo's Activities; and
(B) which includes all parts of the Construction Site in respect of which the
Construction Site Licence has commenced,
from:
(C) with respect to each SBT Site (SSTOM) and SCAW Site (SSTOM), the
relevant OpCo Handover Date; or
(D) with respect to any other part of the Construction Site, the Site Access
Date for that part of the Construction Site;
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(i) ensure that, from each date after the date referred to in clause 7.5(a)(i) on which
the Construction Site Licence commences in accordance with clause 12.1(c) in
respect of a part or parts of the Construction Site, OpCo's Environment Protection
Licence is varied so as to include each such part of the Construction Site to which
OpCo has been given access; and

iii) hold an Environment Protection Licence in respect of OpCo's Activities to the
extent required by Law until the end of the Term.

(b) OpCo must ensure that any application for an Environment Protection Licence which is
required in respect of the development which is the subject of the Project Planning
Approval is substantially consistent with the Project Planning Approval.

(c) In the event that an Environment Protection Licence is not substantially consistent with the
Project Planning Approval, OpCo must use its best endeavours to procure that the
Environment Protection Licence be amended to achieve substantial consistency.

(d) To the extent that OpCo's Activities are such that they are performed on land which is
subject to an Environment Protection Licence held by a person other than OpCo, OpCo
must comply with the terms of that Environment Protection Licence.

7.6  Crown Building Work

(a) OpCo must, in relation to any part of the SSTOM Works or Temporary Works that is
Crown Building Work (as defined in section 6.1 of the EP&A Act), certify (on behalf of the
Principal) as required by section 6.28 of the EP&A Act.

(b) Any certification under clause 7.6(a) will not lessen or otherwise affect:

(i) OpCo's other liabilities or responsibilities under this deed or otherwise according to
Law; or

(ii) the Principal's rights against OpCo, whether under this deed or otherwise
according to Law.

7.7 Planning Approval Representatives
(a) OpCo acknowledges that:

(i) the Principal will engage the Planning Approval Representatives in accordance
with Schedule 13 (Planning Approval Conditions); and

(ii) the Planning Approval Representatives:
(A) are independent of the parties;

(B) are required to discharge certain functions as identified in the Planning
Approvals; and

(C) are required to advise the Principal and the Principal's Representative on
OpCo's compliance with the Planning Approvals.

(b) Without limiting clause 7.7(a), OpCo acknowledges and agrees that the Environmental
Representative is required to oversee the implementation of all environmental
management plans and monitoring programs required under the Project Planning
Approval and will advise the Principal upon achievement of the outcomes contemplated in
the Project Planning Approval.

(c) OpCo must co-operate with the Planning Approval Representatives and:

(i) provide the Planning Approval Representatives with all information and documents
(including licences and approvals relating to environmental performance and
environmental impacts); and

(ii) allow the Planning Approval Representatives:
(A) to attend meetings; and
(B) access to such premises,

all as may be:
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(iii) necessary or reasonably required by the Planning Approval Representatives or
the Principal's Representative to allow each Planning Approval Representative to
perform its functions in connection with this deed or the Planning Approvals; or

(iv) lawfully requested by a Planning Approval Representative or directed by the
Principal's Representative.

(d) OpCo must:

(i comply with the lawful requirements of the Planning Approval Representatives,
including so as to allow the Planning Approval Representatives to discharge any
functions of the Planning Approval Representatives provided for in the Planning
Approvals; and

(ii) not interfere with or improperly influence any Planning Approval Representative in
the performance of any of its functions in connection with this deed.

(e) Nothing that a Planning Approval Representative does or fails to do pursuant to the
purported exercise of its functions in connection with this deed or the Planning Approvals
will entitle OpCo to make any Claim against the Principal.

7.8  Long service leave levy
Before commencing construction of the SSTOM Works or the Temporary Works, OpCo must:

(a) pay (or procure payment) to the Building and Construction Industry Long Service
Payments Corporation, or its agent, the amount of the long service levy payabie in respect
of the building and/or construction work under the Building and Construction Industry Long
Service Payments Act 1986 (NSW); and

(b) produce to the Principal's Representative the document evidencing payment of the levy.

7.9  On-Airport Construction (Rail) Plan and Construction Environmental Management
Plans

(a) OpCo warrants that it has reviewed and carefully considered the On-Airport Construction
(Rail) Plan and Construction Environmental Management Plans provided by the Principal
prior to the date of this deed and that they are proper, fit and adequate for the purpose of
enabling OpCo to carry out OpCo's Activities in accordance with this deed.

(b) Except to the extent otherwise expressly specified in Schedule 13 (Planning Approval
Conditions), OpCo must, in performing OpCo's Activities, comply with, carry out and fulfil,
and ensure that all relevant OpCo Contractors comply with, carry out and fuifil, the On-
Airport Construction (Rail) Plan and Construction Environmental Management Plans.

(c) Subject to clauses 20.10, 29 and 30, the Principal will not be liable upon any Claim by
OpCo arising out of or in any way in connection with the On-Airport Construction (Rail)
Plan and Construction Environmental Management Plans.

8. Rail Safety

8.1 Principal's Accreditation
OpCo acknowledges that:

(a) the Foundation Infrastructure Works are being carried out by the FIW Contractors for and
on behalf of the Principal under the Principal's Accreditation;

(b) the Principal will continue to be the Rail Infrastructure Manager in respect of any
Foundation Infrastructure Works carried out after the relevant OpCo Handover Date for
that FIW Portion; and

(c) no part of OpCo's Activities will be carried out under the Principal's Accreditation.
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8.2 OpCo to assist

OpCo must, to the extent relevant to the SSTOM PPP, provide all reasonable assistance
requested by the Principal in relation to the Principal's Accreditation or its obligations under the
Rail Safety National Law and Rail Safety Regulations.

8.3  OpCo’s rail safety obligations

(a) (OpCo or certain OpCo Contractors to hold Accreditation): Without limiting clause 7.2,
OpCo must ensure:

(i) subject to clause 8.3(a)(ii), that OpCo or one or more of its Core Contractors at all
times:

(A) holds the necessary Accreditation for OpCo or OpCo Contractors to carry
out any Railway Operations that form part of OpCo's Activities; and

(B) complies with all conditions of such Accreditation and all obligations of
accredited persons under the Rail Safety National Law and Rail Safety
Regulations; or

(i) in relation to Accreditation for plant or work trains only, that OpCo or one or more
of its OpCo Contractors at all times:

(A) holds the necessary Accreditation for OpCo or OpCo Contractors to carry
out those relevant Railway Operations involving plant or work trains that
form part of OpCo's Activities; and

(B) complies with all conditions of such Accreditation and all obligations of
accredited persons under the Rail Safety National Law and Rail Safety
Regulations.

(b) (Rail Transport Operator). OpCo must ensure, in relation to the carrying out of OpCo's
Activities, that:

Q) OpCo or one or more of its Core Contractors; or

(i) to the extent only that OpCo's Activities involves plant or work trains and requires
Accreditation, one or more of its OpCo Contractors,

acts as and complies with applicable obligations of a Rail Transport Operator under the
Rail Safety National Law and Rail Safety Regulations.

(c) (OpCo Contractors): OpCo must ensure that OpCo Contractors engaged in or in
connection with OpCo's Activities comply with their obligations under the Rail Safety
National Law and Rail Safety Regulations.

(d) (Utilising Accreditation): OpCo must ensure that it is able to comply at all times with
clause 8.3(a) if an OpCo Contractor is engaged in or in connection with OpCo's Activities
in circumstances where subsection 62(1)(b) of the Rail Safety National Law applies.

(e) (Copy of RSNL Safety Management System): OpCo must:

(i) ensure that its or the Accredited Contractor's RSNL Safety Management System
contemplates and provides for the continuance of OpCo's Activities following the
occurrence of a Step-in Event;

(i) provide the Principal with the then current version of the RSNL Safety
Management System for OpCo's Activities promptly upon request by the Principal;
and

iii} provide the Principal with an updated version of such RSNL Safety Management
System within 5 Business Days of any update.

(f) (Notices): OpCo must provide the Principal with a copy of any notice, report or other
correspondence given or received by OpCo or its Associates under or in connection with:

(i) the Rail Safety National Law;
(ii) the Rail Safety Regulations; or

(i) any Accreditation held or to be held by OpCo or its Associates,
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8.4

8.5

9.1
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(h)

in connection with OpCo's Activities or Sydney Metro — Western Sydney Airport promptly
after it is given or received. The notice, report or other correspondence must be provided
as soon as possible, but in any event no later than 5 Business Days after it is given or
received by OpCo or its Associates.

(Meetings): OpCo must give reasonable notice of, and invite the Principal to, any
meetings with the ONRSR in relation to OpCo's Activities or Sydney Metro — Western
Sydney Airport in connection with any Accreditation held or to be held by OpCo or its
Associates.

(Information): OpCo must provide the Principal with any information or material prepared
by OpCo or its Associates in relation to OpCo's Activities or Sydney Metro — Western
Sydney Airport which is to be provided to the ONRSR, including in relation to OpCo or its
Associates obtaining or varying Accreditation held or to be held by OpCo or its Associates,
any and give the Principal a reasonable opportunity to review and provide comments prior
to such information being provided to ONRSR.

Rail Safety Workers

Without limiting clauses 7.1 and 7.2, OpCo must ensure that all Staff who are rail safety workers
(as defined in the Rail Safety National Law):

(a)

(b)

(c)

(d)

are competent to carry out the rail safety work (as that term is defined in the Rail Safety
National Law) for which they are engaged for the purposes of the Rail Safety National
Law, including sections 52 and 117 of the Rail Safety National Law;

are of sufficient good health and fitness to carry out rail safety work (as that term is
defined in the Rail Safety National Law) and are not impaired by alcohol, drugs or fatigue
when carrying out that rail safety work;

comply with their obligations under the Rail Safety National Law, including their duties
under section 56 of the Rail Safety National Law; and

at all times carry with them the form of identification required by section 118 of the Rail
Safety National Law.

Principal to provide information

If requested by OpCo to do so, the Principal must provide OpCo with any information then held by
the Principal, Transport for NSW or Sydney Trains that:

(a)

(b)

OpCo or one or more of its Accredited Contractors reasonably requires to obtain any
Accreditation, or a variation to its Accreditation, or to fulfil its obligations under the Rail
Safety National Law, in connection with OpCo's Activities; and

OpCo or the relevant Accredited Contractor cannot obtain from another source.

Project Plans

Purpose
The intended purposes of the Project Plans include:

(a)

(b)

(c)

to demonstrate to the Principal that OpCo has the understanding, capacity and capability
at all times to perform OpCo's Activities safely and in accordance with the requirements of
this deed;

to ensure that Sydney Metro - Western Sydney Airport and, to the extent applicable, the
ETS Equipment comply with the requirements of this deed;

to define responsibilities, resources and processes for planning, performing and verifying
that OpCo's Activities satisfy the requirements of this deed; and

to allow the Principal to understand how OpCo will achieve the performance outcomes
specified in this deed, the objectives set out in clauses 4.1 and 4.2 and otherwise fulfil its
obligations under this deed.
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9.2 Initial Project Plans

(a) Initial versions of certain Project Plans are included in Attachment C (/nitial Project Plans)
to the Particular Specification.

(b) OpCo must submit initial versions of the remaining Project Plans to the Principal's
Representative and the Independent Certifier at the times required by section 5 of the
General Specification.

9.3 Updated Project Plans
OpCo may update its Project Plans. OpCo must:

(a) review and, if necessary, update each Project Plan to take account of events or
circumstances which will, or may, affect OpCo's Activities relevant to the Project Plan,
including:

(0] Modifications;

(ii) Service Changes;

(iii) Additional Planned Service Disruptions;
(iv) changes in Law;

(v) the requirements of any Authority;

(vi) the commencement of new phases or stages of design, construction, testing,
commissioning or operations;

(vii)  those events or circumstances expressly identified for each Project Plan in section
5 of the General Specification; and

(viii)  any breach or potential breach of the warranty in clause 9.4;

(b) without limiting clause 9.3(a), update each Project Plan at the times required by section 5
of the General Specification;

(c) promptly submit each updated Project Plan to the Principal's Representative and, in the
Delivery Phase only, the independent Certifier;

(d) not update any Project Plan in 2 manner which makes the Principal's obligations under the
Principal Project Agreements more onerous or increases any liability or potential liability,
or reduces any right, of the Principal in connection with the SSTOM Works, Sydney Metro
- Western Sydney Airport or the ETS;

(e) ensure that any updated Project Plans:

(i) impose standards, levels of service, scope and requirements that are equal to,
greater than or higher than those imposed by; and

(i) provide an equal or greater level of detail than,

the initial versions of the Project Plans contained in Attachment C (Initial Project Plans) to
the Particular Specification (where applicable) and any version of the Project Plan which
has been either:

(iii) certified by the Principal's Representative or the Independent Certifier under
clause 9.5(a)(ii}(B)(Il); or

(iv) submitted to the Principal's Representative and the time specified in clause 9.5(b)
has expired without the Principal's Representative having issued a notice under
that clause during that time,

(as applicable); and

f provide the Principal's Representative and Independent Certifier with all information and
documents and allow the Principal's Representative and the Independent Certifier (in
relation to IC Project Plans in the Delivery Phase only), acting reasonably, to insert Hold
Points or Witness Points in the Project Plans and designate the authority to release the
Hold Paints.
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9.4

9.5

Fitness for purpose
OpCo warrants that each Project Plan will at all times be fit for its purposes.

Review of Project Plans
(a) During the Delivery Phase:

(i in relation to the IC Project Plans:

(A) the Principal's Representative and the Independent Certifier will review

each IC Project Plan submitted under this clause 9;

(B) the Principal's Representative may, within 15 Business Days of the date on
which the IC Project Plan is submitted to it under this clause 9, notify the
Independent Certifier (with a copy to OpCo) of any non-compliances or
potential non-compliances with the requirements of this deed or any other

observations;

(C) the Independent Certifier must, taking into account any comments

received from the Principal's Representative in accordance with clause

9.5(a)(i)(B), determine whether the Project Plan complies with the

requirements of this deed and either:

) if the Independent Certifier considers that the IC Project Plan does
not comply with the requirements of this deed, notify OpCo of the

non-compliances (with detailed reasons);

(1 if the Independent Certifier considers that one or more sub-plans

comprising the IC Project Plan does not comply with the

requirements of this deed:

1) certify the compliant sub-plans in the IC Project Plan by

providing to OpCo a certificate (with a copy to the
Principal's Representative) in the form of Part A of

Schedule 34 (Certificates); and

(2) notify OpCo (with a copy to the Principal's Representative)
of the non-compliances in the sub-plans in the IC Project

Plan (with detailed reasons); or

(ny if the Independent Certifier considers that the |C Project Plan

complies with the requirements of this deed, certify the IC Project

Plan by providing to OpCo a certificate in the form of Part A of

Schedule 34 (Certificates),

within 20 Business Days following submission of the IC Project Plan to the

Principal's Representative and Independent Certifier.

(i) in relation to all other Project Plans which are not IC Project Plans, the Principal's

Representative:

(A) will review each Project Plan submitted under this clause 9; and

(B) must determine whether the Project Plan complies with the requirements

of this deed and either:

()] if the Principal's Representative considers that the Project Plan
does not comply with the requirements of this deed, notify OpCo
(with a copy to the Independent Certifier) of the non-compliances

(with detailed reasons);

(I if the Principal's Representative considers that one or more sub-

plans comprising the Project Plan does not comply with the

requirements of this deed:

) certify the compliant sub-plans in the Project Plan by
providing to OpCo a certificate (with a copy to the

Independent Certifier) in the form of Part B of Schedule 34

(Certificates); and
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(2) notify OpCo (with a copy to the Independent Certifier) of
the non-compliances in the sub-plans in the Project Plan
(with detailed reasons); or

(1 if the Principal's Representative considers that the Project Plan
complies with the requirements of this deed, certify the Project
Plan by providing to OpCo (with a copy to the Independent
Certifier) a certificate in the form of Part B of Schedule 34
(Certificates),

within 20 Business Days following submission of the Project Plan to the
Principal's Representative and Independent Certifier.

(b) During the Operations Phase, the Principal's Representative may (but is not obliged to):
(i) review any Project Plan submitted under this clause 9; and

ii) notify OpCao if, in the opinion of the Principal's Representative, the Project Plan
does not comply with the requirements of this deed (with detailed reasons),

within 20 Business Days following submission of the Project Plan to the Principal's
Representative.

(c) If OpCo receives a notice in accordance with clauses 9.5(a)(i)}(C)(1), 9.5(a)(i}C)(11)(2),
9.5(a)(ii}B)(1), 9.5(a)(ii)(B)(11)(2) or 9.5(b)(ii) OpCo must, within 20 Business Days, submit
a revised Project Plan (or, where a Project Plan is comprised of a head-plan and one or
more sub-plans and the non-compliance relates only to (i) the head-plan, (ii) one or more
sub-plans, or (iii) the head-plan and one or more sub-plans (in each case the "affected
plans"), submit a revised version of the affected plans) to the Principal's Representative
whereupon the provisions of this clause 9.5 will reapply to the revised Project Plan or
affected plans (as applicable).

(d) A certificate provided by:

(i) the Independent Certifier pursuant to clauses 9.5(a)(i)(C)(11)(1) or 9.5(a)(i)(C)(IlI);
or

(i) the Principal's Representative pursuant to clauses 9.5(a)(ii)}(B)(11)(1) or
9.5(a)(ii)(B)(IIM),

may list any Minor Non-Compliance the Principal's Representative or Independent
Certifier (as applicable) determines that OpCo has reasonable grounds for not promptly
correcting prior to the certification and:

(iii) the Independent Certifier or Principal's Representative (as applicable) may, in the
certificate, identify the action that must be taken by OpCo to address the Minor
Non-Compliance; and

(iv) OpCo must:

(A) complete the required action, or take any other action OpCo deems
reasonable in the circumstances to correct the Minor Non-Compliance to
the extent required for that Project Plan to comply with this deed, within the
time frame (if any) specified by the Independent Certifier or Principal's
Representative (as applicable); and

(B) provide to the Independent Certifier (with a copy to the Principal) or the
Principal's Representative (as applicable) a copy of the corrected Project
Plan or other reasonable evidence, in such detail that the Independent
Certifier or Principal's Representative (as applicable) may require to
confirm that the Minor Non-Compliance has been addressed.

9.6 Principal may request updates

If:
(a) any Project Plan does not comply with the requirements of this deed; or
(b) OpCo has not updated any Project Plan in accordance with the requirements of
clause 9.3(a),
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the Principal's Representative or the Independent Certifier (with respect to IC Project Plans only)
may by written notice request that OpCo amend or update the Project Plan specifying:

(c) the reasons why such updating is required (or why the Project Plan does not comply with
this deed); and

(d) the time within which such updating must occur (which must be reasonable, having regard
to the amount of work required),

and OpCo must:

(e) amend or update the Project Plan as requested by the Principal's Representative or the
Independent Certifier (with respect to IC Project Plans only) to comply with the
requirements of this deed; and

H submit the amended or updated Project Plan to the Principal's Representative and
Independent Certifier (as applicable) within the time specified under clause 9.6(d).

9.7 Implementation and compliance
(a) OpCo must implement and comply with each Project Plan (and any sub-plan which forms
part of a Project Plan) which has been:
(i) during the Delivery Phase, certified by:
(A) the Independent Certifier under clauses 9.5(a)(i)(C)(11)(1) or
9.5(a)(i)C)(y, or
(B) the Principal's Representative under clauses 9.5(a)(ii}(B)(I1)(1) or
9.5(a)(ii}B)(I); or
(ii) during the Operations Phase, submitted to the Principal's Representative and the
time specified in clause 9.5(a) has expired without the Principal's Representative
having issued a notice under that clause during that time.

(b) During the Delivery Phase, if the Independent Certifier or Principal's Representative (as
applicable) does not, in respect of a Project Plan referred to in clause 18.1(b)(i), either
certify or reject the Project Plan within 20 Business Days following submission of the
Project Plan to the Principal's Representative and Independent Certifier, OpCo may use
the Project Plan at OpCo's own risk.

(c) OpCo must comply with the Hold Point and Witness Point procedures required by this
deed, including as set out in the SSTOM Specification or inserted in the Project Plans by
the Principal's Representative or Independent Certifier pursuant to clause 9.3(f).

10. OpCo's general obligations
10.1  All work included

Except as stated in this deed, OpCo has allowed for the provision of all work and materials

necessary for OpCo's Activities, whether or not expressly mentioned in this deed. All such work

and materials:

(a) must be undertaken and provided by OpCo at its own cost;

(b) form part of OpCo's Activities and will not constitute a Modification; and

(c) will not entitle OpCo to make a Claim except as provided for in this deed.

10.2 Principal contractor

(a) (Definitions): In this clause 10.2 and clause 10.4 the terms "principal contractor”,
"workplace" and "construction work" have the same meanings assigned to those terms in
the WHS Legislation. For the purposes of the WHS Legislation and this deed:

Q)] construction work involved in OpCo's Activities; and
(ii) any construction work carried out on the Sydney Metro Site by the Principal, an
FIW Contractor, the ETS Delivery Partner or any of its contractors, an Other
Contractor or the FSM Contractor during any period in which the Appointed
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Principal Contractor has been engaged as principal contractor in respect of the
Construction Site or the Licensed Maintenance Area (Site Interface Work),

are taken to be part of the same "construction project”.

(b) (Engagement as principal contractor under Core Contractor Side Deed): The parties
acknowledge and agree that under the Core Contractor Side Deeds, from the date on
which OpCo is given access to a part of the Construction Site or the Licensed
Maintenance Area in accordance with this deed, where the Site Access Schedule provides
that OpCo will have control of that part of the Construction Site:

i to the extent that OpCo's Activities or any Site Interface Work includes
construction work, the Principal:

(A) engages the Appointed Principal Contractor as the principal contractor in
respect of OpCo's Activities and the Site Interface Work;

(B) authorises the Appointed Principal Contractor to have management and
control of each workplace at which OpCo's Activities and the Site Interface
Work is to be carried out and to discharge the duties of a principal
contractor under the WHS Legislation;

(C) must give the Appointed Principal Contractor prior notice of any Other
Contractor or the ETS Delivery Partner or any of its contractors
undertaking Site Interface Work before such Site Interface Work
commences; and

(D) must provide the Appointed Principal Contractor with executed Site Access
Deed Polls from each Other Contractor undertaking Site Interface Work.

(c) (Engagement of Core Contractor's Contractor): If the Principal agrees to engage one
of the D&C Contractor's contractors or one of the O&M Contractor's contractors as
principal contractor pursuant to clause 14 of the D&C Contract Side Deed or clause 13 of
the O&M Contract Side Deed (as applicable), such that the relevant D&C Contractor's
contractor or O&M Contractor's contractor (as applicable) is the Appointed Principal
Contractor during the Delivery Phase or the Operations Phase and with respect to the
Construction Site or the Licensed Maintenance Area (as applicable), then:

(i) the Principal will engage the relevant contractor as principal contractor under a
deed of appointment executed in accordance with the D&C Contract Side Deed or
O&M Contract Side Deed (as applicable);

(ii) the Principal will authorise the relevant contractor to have management and
control of each workplace at which OpCo's Activities and the Site Interface Work is
to be carried out and to discharge the duties of a principal contractor under the
WHS Legislation;

(iii) the relevant contractor will accept, under a deed of appointment executed in
accordance with the D&C Contract Side Deed or O&M Contract Side Deed (as
applicable), the engagement as principal contractor and agree to discharge the
duties imposed on a principal contractor by the WHS Legislation; and

(iv) once the contractor's engagement as principal contractor is effective, the D&C
Contractor or O&M Contractor (as applicable) will be released from its obligations
under clause 14 of the D&C Contract Side Deed or clause 13 of the O&M Contract
Side Deed (as applicable) to the extent that the contractor has been appointed as
principal contractor.

(d) (Period of engagement — Delivery): The D&C Principal Contractor's engagement and
authorisation as an Appointed Principal Contractor will:

(i) commence on the date on which OpCo is given access to a part of the
Construction Site in accordance with this deed; and

(ii) continue until the earlier of:
(A) termination of this deed; and

(B) in respect of:
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()] the Third Party Works, the point in time when the relevant discrete
part of the Third Party Works has been completed in accordance
with clauses 22.4, 22.5 or 22.6 (as applicable); and

(I the balance of the SSTOM Works, the Date of Completion.

(e) (Period of engagement - O&M Contractor or O&M Contractor’'s contractor): The O&M
Contractor's (or its contractor's) engagement and authorisation as an Appointed Principal
Contractor will:

(i) commence on the Date of Completion; and
(ii) continue until the earlier of:
(A) the termination of this deed; and
(B) the Expiry Date.
() (Authorisations and licences): OpCo must:

() ensure that if any Law, including in the State or Territory in which the SSTOM
Works are situated or OpCo's Activities are carried out (as the case may be)
requires that:

(A) a person:

)] be authorised or licensed (in accordance with the WHS Legislation)
to carry out any work at that workplace, that person is so
authorised or licensed and complies with any conditions of such
authorisation or licence; and/or

(i has prescribed qualifications or experience or, if not, is to be
supervised by a person who has prescribed qualifications or
experience (as defined in the WHS Legislation), that person has
the required qualifications or experience or is so supervised; or

(B) a workplace, plant or substance (or design) or work (or class of work) be
authorised or licensed, that workplace, plant or substance, or work is so
authorised or licensed;

(ii) to the extent relevant to OpCo's Activities or during the periods set out in
clauses 10.2(d) and 10.2(e), not direct or allow a person to carry out work or use
plant or substance at a workplace unless the requirements of clause 10.2(f)(i) are
met (including any requirement to be authorised, licensed, qualified or
supervised); and

iii) if requested by the Principal or required by the WHS Legislation, produce
evidence of any approvals, certificates, authorisations, licences, prescribed
qualifications or experience or any other information relevant to work heaith and
safety (as the case may be) to the reasonable satisfaction of the Principal before
OpCo or an OpCo Contractor (as the case may be) commences such work.

(9) (If engagement not effective): If the engagement of an Appointed Principal Contractor as
principal contractor under the Core Contractor Side Deeds is not effective for any reason,
OpCo agrees that it will ensure that the Appointed Principal Contractor exercises and
fulfils the functions and obligations of the principal contractor under the WHS Legislation
as if the Appointed Principal Contractor had been validly engaged and authorised as
principal contractor as contemplated by clause 10.2(b).

(h) (Other principal contractors): At any time:

(i) when the Site Access Schedule provides that OpCo will not have control of a part
of the Construction Site; or
(ii) during the period when the Appointed Principal Contractor is not engaged and
authorised as the principal contractor in accordance with clauses 10.2(d) and
10.2(e),
OpCo:
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(i)

(jii) acknowledges that the Other Contractor, FSM Contractor, FIW Contractor or other
entity who is specified in:

(A) the Site Access Schedule; or
(B) a notice from the Principal,

as being in control of the part of the Construction Site (Other Principal
Contractor) is the principal contractor in respect of all construction work carried
out on that part of the Construction Site during the period in which that Other
Principal Contractor is in control of the part of the Construction Site; and

(iv) must comply with any exercise by the Other Principal Contractor referred to in
clause 10.2(h)(iii) of such authority as is necessary to enable that Other Principal
Contractor to discharge the responsibilities imposed on a principal contractor by
the WHS Legisiation.

(Indemnity): To the extent not prohibited by Law, OpCo must indemnify the Principal from
and against any Claims against the Principal, or Loss suffered or incurred by the Principal,
arising out of or in any way in connection with the failure of an Appointed Principal
Contractor to exercise or fulfil the functions and responsibilities of the principal contractor
under the WHS Legislation or if OpCo otherwise fails to comply with this clause 10.2,
clause 10.3 and clause 10.4.

10.3 Protection of persons and property

(a) OpCo must carry out OpCo's Activities in a manner that:
(i) does not put the health or safety of persons at risk and prevents injury or death;
(ii) protects and prevents damage to property and the Environment; and
iii) protects and prevents damage to:
(A) the SSTOM Works, the Temporary Works and OpCo's Activities; and
(B) any Foundation Infrastructure Works on or in the vicinity of the Sydney
Metro Site.
(b) If the Principal's Representative considers there is a risk to the health or safety of people
or damage to property arising from OpCo's Activities:
(i) the Principal's Representative may direct OpCo to change its manner of working
or to cease working; and
(ii) OpCo must, at its cost, comply with any direction by the Principal's Representative
under clause 10.3(b)(i).
104 Health and safety
OpCo must:
(a) (Compliance with health and safety Laws): ensure that in carrying out OpCo's Activities
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under this deed:

(i) it complies with all Laws (inciuding the WHS Legislation, Rail Safety National Law,
Rail Safety Reguiations and the Heavy Vehicle National Law), WHS Codes of
Practice, Australian Standards and other requirements of this deed for work
health, safety and rehabilitation management;

(ii) all OpCo Contractors comply with their respective obligations under all Laws
(including the WHS Legislation, Rail Safety National Law, Rail Safety Regulations
and the Heavy Vehicle National Law), WHS Codes of Practice, Australian
Standards and other requirements of this deed for work health, safety and
rehabilitation management; and

(iii) it complies with its obligation under the WHS Legislation to consult, cooperate and
coordinate activities with all other persons who have a work health and safety duty
in relation to the same matter;
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(b)

(c)

(e)
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(Corporate work health and safety management system): have a corporate work
health and safety management system (as defined in the WHS Management Systems and
Auditing Guidelines) which complies with the Law and is otherwise in accordance with the
Office of the Federal Safety Commissioner's Audit Criteria Guidelines and WHS
Management Guidelines);

(Notify): notify the Principal's Representative in accordance with the Sydney Metro
Principal Contractor Health and Safety Standard and Sydney Metro Operator and
Maintainer Health and Safety Standard (as applicable) of all WHS Incidents and
Significant Incidents and notify the Principal's Representative within 12 hours of any other
work health and safety matter arising out of, or in any way in connection with, OpCo's
Activities;

(Assurances): provide the Principal's Representative with written assurances (in a form
reasonably acceptable to the Principal) from:

(i) OpCo about OpCo's ongoing compliance; and
(i) all OpCo Contractors about each OpCo Contractor's ongoing compliance,

with WHS Legislation, Rail Safety National Law, Rail Safety Regulations, Heavy Vehicle
National Law, WHS Codes of Practice and other requirements of this deed for work
health, safety and rehabilitation management at the following times:

(iii) in the Delivery Phase, following commencement of construction on the
Construction Site and at the end of March, June, September and December of
each year (or at any other time required by the Principal's Representative); and

(iv) in the Operations Phase, at the end of March, June, September and December of
each year (or at any other time required by the Principal's Representative),

(Report): without limiting OpCo's other reporting obligations in the SSTOM Specification
in respect of work health, safety and rehabilitation, provide the Principal's Representative
with a written report of all work health, safety and rehabilitation matters in connection with
OpCo's Activities:

(i) in accordance with the Sydney Metro Principal Contractor Health and Safety
Standard, Sydney Metro Operator and Maintainer Health and Safety Standard and
the SSTOM Specification; and

ii) at any other times the Principal's Representative may require from time to time;

(Cooperate): consult, cooperate and co-ordinate activities with the Principal, the FIW
Contractors, Other Contractors and the FSM Contractor to ensure that all parties are able
to comply with their respective obligations under the WHS Legislation;

(Duty): carry out OpCo's duties under the WHS Legislation to enable the Principal to
discharge its duties under the WHS Legislation and other applicable Laws;

(Ensure Principal does not breach WHS Legislation): ensure that it does not do
anything or fail to do anything that would cause the Principal to be in breach of the WHS
Legislation or other Law concerning health and safety;

(Significant Contracts): ensure that each Significant Contract includes provisions
equivalent to clauses 10.2(f), 10.3, 10.4 and 10.7(b);

(Health and Safety Leadership): provide strong health and safety leadership and
continuously promote health and safety as a core value; and

(Directions): comply with any direction about work health, safety and rehabilitation
matters from an Authority or the Principal, which may include:

(i a direction to issue a direction to an OpCo Contractor; or

(i) if the Principal's Representative reasonably considers there is a risk to the health
or safety of people or damage to property arising from OpCo's Activities:

(A) the Principal's Representative may direct OpCo to change its manner of
working or to cease working; and
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(B) OpCo must, at its cost, comply with any direction by the Principal's
Representative under this paragraph (ii).

10.5 WHS Accreditation Scheme

OpCo:
(a)

(b)

warrants that the Core Contractors are accredited under the WHS Accreditation Scheme;
and

must ensure that the Core Contractors comply with all requirements of, and maintain
accreditation under, the WHS Accreditation Scheme at all times whilst carrying out
building work (as defined in section 6 of the BCIIP Act) as part of OpCo's Activities.

10.6 Sydney Metro Health and Safety Standards

(a)

(b)

(c)

10.7 Health
(a)

(b)

SSTOM Project Deed
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OpCo must comply with, and procure that its OpCo Contractors comply with, the:

(i) Sydney Metro Principal Contractor Health and Safety Standard, as amended from
time to time, as if it was a principal contractor for the purposes of that standard;
and

(i) Sydney Metro Operator and Maintainer Health and Safety Standard, as amended
from time to time, as if it was the operator and maintainer for the purposes of that
standard.

OpCo acknowledges and agrees that:

(i) the Principal will update the Sydney Metro Principal Contractor Health and Safety
Standard and Sydney Metro Operator and Maintainer Health and Safety Standard
from time to time, including to address health and safety issues relating to OpCo's
Activities and Sydney Metro — Western Sydney Airport; and

(ii) subject to clause 42, OpCo will not be entitled to make, and the Principal will not
be liable upon, any Claim arising out of or in any way in connection with:

(A) any update or amendment to the Sydney Metro Principal Contractor Health
and Safety Standard or Sydney Metro Operator and Maintainer Health and
Safety Standard; or

(B) any act or omission of the Principal in relation to the Sydney Metro
Principal Contractor Health and Safety Standard or Sydney Metro
Operator and Maintainer Health and Safety Standard (including any failure
of the Principal to do anything specified in the Sydney Metro Principal
Contractor Health and Safety Standard or Sydney Metro Operator and
Maintainer Health and Safety Standard as the obligation of the Principal or
an Associate of the Principal).

Nothing in clauses 10.6(a) or 10.7(c), requires OpCo to be a principal contractor for the
purposes of this deed or the WHS Legislation.

and Safety Plans

OpCo acknowledges that preparation of the Heaith and Safety Plan — Delivery Phase in
accordance with clause 9 is a condition precedent to the Principal's obligations under
clause 12.1.

Without limiting any requirement of the WHS Legislation or any other applicable Law
(including the Rail Safety National Law, Rail Safety Regulations and Heavy Vehicle
National Law) or this deed, the Health and Safety Plan - Delivery Phase and Health and
Safety Plan — Operations Phase must:

(i) set out in adequate detail the policies and procedures OpCo will implement to
manage OpCo's Activities from a work health and safety perspective;

ii) describe how OpCo proposes to ensure that OpCo's Activities are performed
consistently with the WHS Legislation, WHS Codes of Practice, Australian
Standards for work health, safety and rehabilitation management and any other
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applicable Law (including the Rail Safety National Law, Rail Safety Regulations
and Heavy Vehicle National Law);

(iii) address the matters specified in the WHS Legislation, Rail Safety National Law,
Rail Safety Regulations, Heavy Vehicle National Law, WHS Codes of Practice,
Australian Standards for work health, safety and rehabilitation management and
any other applicable Law;

(iv) comply with the requirements applicable to a "Project Safety Plan" or "Project
WHS Management Plan" set out in the Office of the Federal Safety
Commissioner's Audit Criteria Guidelines and the WHS Management Systems and
Auditing Guidelines; and

(v) comply with the requirements applicable to a "Work Health Safety Management
Plan" or "Site Specific Safety Management Plan” set out in section 9 of the NSW
Guidelines.

(c) Without limiting clause 9, OpCo must:

(i) continue to correct any defects in or omissions from the Health and Safety Plan —
Delivery Phase and Health and Safety Plan — Operations Phase (whether
identified by the Principal's Representative or OpCo); and

(i) regularly review and, as necessary, revise the Health and Safety Plan — Delivery
Phase and Health and Safety Plan — Operations Phase in accordance with the
WHS Legislation, Rail Safety National Law, Rail Safety Regulations, any other
Law concerning work health and safety, applicable WHS Codes of Practice, the
Sydney Metro Principal Contractor Health and Safety Standard and Sydney Metro
Operator and Maintainer Health and Safety Standard, as amended from time to
time,

and submit an amended draft of its Health and Safety Plan — Delivery Phase and Health
and Safety Plan — Operations Phase (or, where the non-comptiance relates only to (i) the
head-plan, (ii) one or more sub-plans, or (iii) the head-plan and one or more sub-plans (in
each case the "affected plans"), submit a revised version of the affected plans) to the
Principal's Representative, after which clauses 9.3, 9.5 and 9.7 will reapply to the revised
Health and Safety Plan — Delivery Phase or Health and Safety Plan — Operations Phase
or affected plans (as applicable).

(d) OpCo must document and maintain detailed records of inspections or audits undertaken in
accordance with the Health and Safety Plan — Delivery Phase and Health and Safety Plan
— Operations Phase.

(e) OpCo must carry out OpCo's Activities in accordance with, and otherwise implement, the
latest Health and Safety Plan -~ Delivery Phase and Health and Safety Plan — Operations
Phase.

10.8 Principal may act if OpCo fails to comply

To the extent that OpCo fails to comply with any obligation under clauses 10.2 to 10.7, the
Principal may, in addition to any other remedies under this deed or at Law, on reasonable prior
notice to OpCo, do all things, or engage a third party to do all things, necessary to rectify the
failure and the reasonable costs of doing so will be a debt due and payable by OpCo to the
Principal.

10.9 Prevention of nuisance and interference
(a) In performing OpCo's Activities, OpCo must:

(i) prevent nuisance (including any nuisance caused by noise, dust, light emission,
vibration, electromagnetic interference, disturbance, air pollution, water pollution or
odour) on or adjacent to the Sydney Metro Site and any Extra Land that is in
excess of that permitted by Law, the Planning Approvals, the ABC Approval, any
Third Party Agreement or the Project Plans; and

(ii) not interfere with the passage of people and vehicles, access to any premises, car
parks, roads or pedestrian ways or the operations or activities carried out on or
adjacent to the Sydney Metro Site, except to the extent that such interference is:
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(A) required for purposes of public health or safety;
(B) not reasonably avoidable; or
(C) permitted by Law; and

(b) if, in the reasonable opinion of the Principal's Representative, OpCo has failed to meet its
obligations under clause 10.9(a)(i) or clause 10.9(a)(ii), OpCo must comply with any
direction of the Principal's Representative to:

0] stop or change the manner of carrying out OpCo's Activities; and

(i) amend any applicable Project Plans to remedy the nuisance or interference and
submit to the Principal for review in accordance with clause 9.

10.10 Control of traffic
OpCo:
(a) during the periods set out in clauses 10.2(d) and 10.2(e):

(i) is responsible for the control, direction and protection of all road, waterborne and
pedestrian traffic, in any way affected by the carrying out of OpCo's Activities; and
(ii} must manage all such traffic to ensure:
(A) its continuous, safe and efficient movement;

(B) the traffic carrying capacity of Local Areas is maintained; and
(C) that any delays and disruptions to:
)] road traffic and the movement of road traffic; and
(1 waterborne traffic and the movement of waterborne traffic,
are kept to an absolute minimum;
(b) at all other times:

(i is responsible for coordinating with the relevant principal contractor who has
control and management of the Construction Site (including the surrounding traffic
management) to minimise the impact of OpCo's Activities on all road, waterborne
and pedestrian traffic; and

(ii) must coordinate with the relevant principal contractor (as applicable) to allow the
relevant principal contractor to manage all such traffic to ensure:

(A) its continuous, safe and efficient movement;

(B) the traffic carrying capacity of Local Areas is maintained; and

(C) that any delays and disruptions to:
(] road traffic and the movement of road traffic; and
()] waterborne traffic and the movement of waterborne traffic,
are kept to an absolute minimum;

(c) must at all times comply with the Construction Environmental Management Plan and Sub-
Plans (Off Airport), Transport Integration Plan and the requirements of the SSTOM
Specification and any Third Party Agreement in respect of:

(i) road traffic management and safety; and
(ii) waterborne traffic and the movement of waterborne traffic; and

(d) must comply with the directions of any relevant Authority and the Principal's
Representative with respect to such management.

10.11 Industrial relations
OpCo must, in performing OpCo's Activities:

(a) assume sole responsibility for and manage all aspects of industrial relations;
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(c)
(d)
(e)
®

comply with its Human Resources Plan;

comply with its Workplace Relations Management Plan;

comply with the NSW Guidelines in respect of industrial relations;
keep the Principal fully and promptly informed of:

(i) all industrial relations problems, issues or action which affect or are likely to affect
the carrying out of OpCo's Activities or the activities of Sydney Trains or other
public transport operators; and

(ii) the actions or measures (including settlements) OpCo has taken or proposes to
take to overcome the effects of such industrial relations problems, issues or
action; and

use its best endeavours to minimise potential redundancy and termination costs by,
without limitation, formulating and administering terms and conditions of employment
which minimise potential termination and redundancy costs.

10.12 Workforce Development and Industry Participation

(a)

OpCo must:

(i) ensure that workforce development is addressed throughout the performance of
OpCo's Activities;

ii) comply with the workforce development requirements set out in section 2.9 of the

General Specification;

iii) achieve the "Workforce Development, Industry and Aboriginal Participation
Outputs" required by sections 2.9.3 and 2.9.4 of the General Specification; and

(iv) develop, implement and maintain a Workforce Development, Industry and
Aboriginal Participation Plan in accordance with the requirements in section 5.2.15
of the General Specification.

Without limiting clause 10.12(a), OpCo and its OpCo Contractors must:

(i) at all times comply with the requirements of the Workforce Development, Industry
and Aboriginal Participation Plan and the Training Management Plan that OpCo is
permitted to use in accordance with clause 9.7;

(i} cooperate with the Principal and provide any assistance or documentation that the
Principal may reasonably require in relation to the implementation of its workforce
development and industry participation initiatives for the Project;

(i) attend and participate in working groups and forums established by the Principal in
relation to its workforce development and industry participation initiatives for the
Project;

(iv) maintain records evidencing OpCo's compliance with the requirements in section
2.9 of the General Specification; and

(v) make available all records maintained in accordance with clause 10.12(b)(iv) to
the Principal or its nominees.

10.13 Australian Jobs Act
OpCo must:

(a)

(b)
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take reasonable steps, and must ensure that the OpCo Contractors take reasonable
steps, to ensure that Australian companies have full, fair and reasonable opportunities to
bid for the supply of key goods and services that OpCo requires in order to perform
OpCo's Activities; and

without limiting clause 7.1, cooperate with the Principal in relation to:

(i compliance with the requirements of the Australian Jobs Act 2013 (Cth); and
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(i) the implementation of the Sydney Metro Australian Industry Participation Plan.

10.14 Community relations
OpCo:

(a) acknowledges that the areas where OpCo's Activities are being carried out are of great
importance to many people, including local residents and businesses; and

(b) must manage and participate in all community relations and involvement programs and
activities as:

(i) required by the General Specification;
(ii) required by any Approvals;

(iii) contained in the Community Communications Strategy — Delivery Phase and
Community Communications Strategy — Operations Phase; and

(iv) reasonably required by the Principal from time to time.

10.15 Cooperation and coordination with Other Contractors
(a) OpCo:

(i) acknowledges that:

(A) the Principal may engage Other Contractors to carry out Other
Contractors' Activities upon or in the vicinity of the Sydney Metro Site at
the same time as OpCo;

(B) OpCo's Activities may interface with the Other Contractors' Activities;

(C) Other Contractors may be executing work on parts of the Sydney Metro
Site, or adjacent to the Sydney Metro Site, at the same time as OpCo is
performing OpCo's Activities; and

(D) Other Contractors may require OpCo to provide information to them to
coordinate the Other Contractors’ Activities with OpCo's Activities, and this
must be provided in a timely manner by OpCo subject to the relevant
Other Contractors providing such confidentiality undertakings as OpCo
may reasonably require;

(ii) must at all times:

(A) permit Other Contractors to carry out the Other Contractors' Activities on
the applicable parts of the Sydney Metro Site or any adjacent property to
the Sydney Metro Site:

()] at the same time as OpCo is performing OpCo's Activities; and

(I at the times agreed with the Other Contractor, or failing agreement
at times determined by the Principal's Representative,

and for this purpose ensure they have safe, clean and clear access to
those parts of the Sydney Metro Site, or property adjacent to the Sydney
Metro Site (to the extent that OpCo has access to the Sydney Metro Site
or that property and for the period of such access), required by them for
the purpose of carrying out their work, subject to the Other Contractor
complying with OpCo’s reasonable site access and work health and safety
procedures;

(B) take all reasonably necessary precautions to ensure that the SSTOM
Works, the Temporary Works, any part of the Foundation Infrastructure
Works during the period in which OpCo is responsible for the Foundation
Infrastructure Works, the Sydney Metro Site, Sydney Metro — Western
Sydney Airport is protected from accidental damage by the Other
Contractor;
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(C) not damage the work performed by the Other Contractor or its plant and
equipment except to the minimum extent necessary to perform OpCo's
Activities;

(D) fully co-operate with Other Contractors, and do everything reasonably
necessary to:

()] facilitate the Other Contractors' Activities, including providing Other
Contractors with such assistance as may be directed by the
Principal's Representative; and

(mn ensure the effective coordination of OpCo's Activities with the
Other Contractors' Activities;

(E) carefully coordinate and interface OpCo's Activities with the Other
Contractors' Activities;

(F) perform OpCo's Activities so as to minimise any interference with or
disruption or delay to the Other Contractors' Activities;

(G) be responsible for coordinating OpCo's Activities, including work
sequencing, construction methods, safety and industrial relations matters
with those affecting, and influenced by, Other Contractors' Activities; and

(H) attend coordination meetings chaired by the Principal's Representative
with Other Contractors and others at such times as may be reasonably
required by the Principal's Representative, to review current and future
issues; and

(iii) must promptly advise the Principal's Representative if OpCo becomes aware of
any matter arising out of the Other Contractors’ Activities that may have an
adverse effect upon OpCo's Activities or the safety of Customers or any other
persons.

(b) The Principal must ensure that Other Contractors' Activities are carried out to minimise
any disruption, interference or adverse impact (including OpCo incurring Loss) on or to,
and without unreasonably disrupting or interfering with, or adversely impacting on, OpCo's
Activities.

(c) To the extent that OpCo is required to:

(i) carry out safety or site inductions for Other Contractors in order to comply with its
obligations under clause 10.15(a); or

(ii) provide personnel to accompany Other Contractors in order to comply with its
obligations under clause 10.15(a),

the Principal must pay OpCo for the provision of such services:

(iii) where the services are carried out on the Construction Site during the Delivery
Phase, at the following rates:

Activity Rate (excluding GST)

Carrying out safety or site inductions - per induction (WPI indexed)
for Other Contractors in order to
comply with OpCo's obligations under
clause 10.15

Providing personnel to accompany - per hour (WPI Indexed)
Other Contractors in order to comply
with OpCo's obligations under
clause 10.15

(iv) where the services are carried out on the Licensed Maintenance Area during the
Operations Phase, in accordance with the Schedule of Rates.

(d) To the extent that OpCo is required to:
(i create information that did not previously exist for the purposes of
clause 10.15(a)(i}D);
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®

ii) provide safe, clean and clear access to areas of the Sydney Metro Site to which
there is no previously existing safe, clean or clear access for the purposes of
clause 10.15(a)(ii}(A); or

iii) comply with a direction by the Principal's Representative given pursuant to
clause 10.15(a)(i}(D)(1},

the Principal must compensate OpCo for the Net Financial Impact of providing such
services which will be calculated and paid in accordance with Schedule 6 (Net Financial
Impact).

The Principal must ensure that Other Contractors:

(i) cooperate with OpCo and the Accredited Contractors in relation to OpCo's (or any
Accredited Contractor's) compliance with its Accreditation obligations under the
Rail Safety National Law and Rail Safety Regulations;

(ii) do not put OpCo (or any Accredited Contractor) in breach of its obligations as a
Rail Infrastructure Manager or Rolling Stock Operator under the Rail Safety
National Law and Rail Safety Regulations;

(iii) comply with all reasonable requirements of OpCo (or any Accredited Contractor)
in relation to compliance with the Accreditation of OpCo (or any Accredited
Contractor); and

(iv) do not do anything (or fail to do anything) which jeopardises the Accreditation of
OpCo (or any Accredited Contractor) or an application for Accreditation by OpCo
(or any Accredited Contractor), including anything that may be grounds for the
ONRSR to refuse an application for Accreditation by OpCo (or any Accredited
Contractor), or to suspend or revoke (in whole or in part) or impose or vary
conditions or restrictions on the Accreditation of OpCo (or any Accredited
Contractor).

Subject to clause 10.15(c) and clause 29, the Principal will not be liable upon any Claim
by OpCo arising out of or in any way in connection with any Other Contractors' Activities.

10.16 Master Interface Deed

(a)

(b)

(c)

(d)

(e)
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The Principal and OpCo acknowledge that they have entered into, and are bound by the
terms of the Master Interface Deed.

OpCo must:

(i) at all relevant times comply with the terms of the Master Interface Deed;

(ii) must attend meetings as required in accordance with the Master Interface Deed;
and

(iii) update the Interface Management Plan as required to reflect the interface between
OpCo's Activities and the activities to be performed by each relevant FIW
Contractor.

OpCo must ensure that the Interface and Integration Manager (as referred to in Schedule
22 (Key personnel) attends and participates in all relevant Governance Forums (as that
term is defined in the Master Interface Deed) established in accordance with the Master
Interface Deed.

The Principal will procure that each FIW Contractor which is a member of a Delivery Site
Integration Group to which OpCo is also a member under the terms of the Master
Interface Deed accedes to the Master Interface Deed in accordance with its terms.

If:

0] the Framework Principles are amended or replaced in accordance with clause
10.5(b) of the Master Interface Deed; and
(i) compliance with the amended or replacement Framework Principles will have a

Material Impact on OpCo,
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then the Principal will promptly issue a Modification Impact Request under clause 33.1(a)
and clause 33.2 will apply.

f) Where the Principal issues a Modification Impact Request in accordance with
clause 10.16(e), the Principal's right to reject the Modification mpact Proposal in
accordance with clause 33.5(b)(iv) or elect not to proceed with the proposed Moadification
in accordance with clause 33.5(b)(v) will not apply.

10.17 Cooperation and coordination with FIW Contractors
Without limiting OpCo obligations under the Master Interface Deed, OpCo:

(a) acknowledges that:

(i)

(ii)
(iii)

(iv)

(vi)

the Foundation Infrastructure Works forms part of Sydney Metro — Western
Sydney Airport;

OpCo's Activities interface with the Foundation Infrastructure Works;

FIW Contractors will be executing the Foundation Infrastructure Works on the FIW
Site which:

(A) includes some parts of the Construction Site or Extra Land; or
(B) is adjacent to the Construction Site or Extra Land,
at the same time as OpCo is performing OpCo's Activities;

the FIW Contractors will be principal contractor of the FIW Site (including those
parts which forms part of the Construction Site) prior to the OpCo Handover Date
and will require access to the Construction Site in order to perform their
obligations under their respective contracts with the Principal;

it may require certain design and work methodology input from the FIW
Contractors to coordinate the design of the SSTOM Works and Temporary Works
with the Foundation Infrastructure Works;

the FIW Contractors may require OpCo to provide information to them to
coordinate the design of the Foundation Infrastructure Works with the SSTOM
Works and the Temporary Works, and this must be provided in a timely manner by
OpCo; and

any delay in the performance of OpCo's Activities or in OpCo providing information
to, or cooperating and coordinating with any FIW Contractor, may adversely
impact upon, delay or disrupt any one or more FIW Contractors or OpCo's
Activities in a way which may lead to the Principal suffering or incurring additional
costs, Losses and damages;

(b) must at all times:

)

(i)

(iii)
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protect the SSTOM Works, Temporary Works and other improvements on the
Construction Site or Extra Land from accidental damage by the FIW Contractors;

fully cooperate with FIW Contractors, and do everything reasonably necessary to:

(A) facilitate the execution of work by the FIW Contractors, including providing
the FIW Contractors with such assistance as may be directed by the
Principal's Representative; and

(B) ensure the effective coordination of the design and construction of the
SSTOM Works and the Temporary Works with the design and construction
of the Foundation Infrastructure Works;

carefully coordinate and interface OpCo's Activities with the Foundation
Infrastructure Works and for this purpose;

(A) make proper allowance in all programs for the Foundation Infrastructure
Works;
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(B) review all programs provided by the FIW Contractors and confirm that they
adequately allow for OpCo's Activities and the interfaces of the Foundation
Infrastructure Works with OpCo's Activities;

(C) monitor the progress or conduct of the Foundation Infrastructure Works;

(D) notify the Principal's Representative of any interface or sequence of
activities of which OpCo is aware that may affect the commencement,
progress or Completion of the SSTOM Works; and

(E) provide the FIW Contractors with sufficient information about the current
and expected OpCo's Activities to assist them to coordinate the
Foundation Infrastructure Works with OpCo's Activities;

(iv) perform OpCo's Activities so as to minimise any interference with or disruption or
delay to the Foundation Infrastructure Works;

(v) be responsible for coordinating OpCo's Activities, including work sequencing,
construction methods, safety and industrial relations matters with those affecting,
and influenced by, the FIW Contractors' personnel and work;

(vi) work directly with the FIW Contractors where required to complete the design of
the SSTOM Works and:

(A) provide all necessary information to the FIW Contractors in respect of the
SSTOM Works to permit the FIW Contractors to complete the design of
the Foundation Infrastructure Works so that they are acceptable to the
Principal; and

(8) otherwise comply with this deed;

(vii)  without limiting clause 10.16(c), attend coordination meetings chaired by the
Principal's Representative with the FIW Contractors and others at such times as
may be reasonably required by the Principal's Representative, to review current
and future issues;

(vii)  when any information is requested by the Principal or the FiW Contractors,
including confirming the compatibility or suitability of the design of, work methods
to be used in, or any other aspect of, the Foundation Infrastructure Works with the
SSTOM Works or OpCo's Activities: '

(A) provide the information to the Principal's Representative or the FIW
Contractor(s), with a copy to the Principal's Representative (as the case
may be), within the time requested by the Principal or the FIW Contractor,
provided that this time is reasonable; and

(B) ensure and warrant that the information provided is accurate as at the date
it is provided; and

(ix) use its best endeavours to resolve any problems, and work closely and iteratively,
with the FIW Contractors, including providing design options, iterations, and work
methodologies, to achieve the best solution to such problems, related to:

(A) the provision of information;
(B) the obtaining of information;

(C) the adequacy of information provided to, or received from, FIW
Contractors;

(D) the compatibility of the SSTOM Works with the Foundation Infrastructure
Works;

(E) coordination in accordance with this clause 10.17; and

F) technical issues with the information provided to, or received from, FIW
Contractors;

(c) must at all times during the periods set out in clauses 10.2(d) and 10.2(e):
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(i on reasonable prior written notice (including during OpCo's out of hour periods
when OpCo or its OpCo Contractors are themselves performing OpCo's
Activities), permit the FIW Contractors to execute the Foundation Infrastructure
Works on the applicable parts of the Construction Site or Extra Land, or on any
adjacent property to the Construction Site or Extra Land, and for this purpose
ensure the FIW Contractors have safe, clean and clear access to:

(A) those parts of the Construction Site or Extra Land required by them for the
purpose of carrying out their work;

(B) access roads to traverse the Construction Site or Extra Land to access
such adjacent property; or

(C) property adjacent to the Construction Site or Extra Land (to the extent that
OpCo has the right to access the property adjacent to the Construction
Site or Extra Land and for the period during which such right subsists)
required by the FIW Contractors for the purpose of carrying out the
Foundation Infrastructure Works,

subject to, where the FIW Contractor is carrying out Site Interface Work, the
relevant FIW Contractor executing a Site Access Deed Poli;

(ii) protect improvements on the Construction Site or Extra Land from accidental
damage by the FIW Contractors; and

iii) provide means of receiving, storing and protecting goods and equipment supplied
by the FIW Contractors;

(d) must promptly advise the Principal's Representative of all matters arising out of the liaison
with the FIW Contractors that may have an adverse effect upon OpCo's Activities; and

(e) acknowledges that conditions similar to those in this clause 10.17 applying to OpCo will
apply to all FIW Contractors engaged by the Principal, whether working on the
Construction Site or on any other site.

10.18 Cooperation and coordination with Airport Lessee and Airport Lessee Contractors

Without limiting OpCo's obligations under clause 2.1 of Schedule 18 (Requirements of Third Party
Agreements), OpCo:

(a) acknowledges that:
(i) OpCo's Activities interface with the Airport Works;

(ii) Airport Lessee Contractors will be executing work adjacent to the Construction
Site, at the same time as OpCo is performing OpCo's Activities;

(iif) it may require certain design and work methodology input from the Airport Lessee
and Airport Lessee Contractors to coordinate the design of the SSTOM Works and
Temporary Works with the Airport Works;

(iv) the Airport Lessee and Airport Lessee Contractors may require OpCo to provide
information to them to coordinate the design of the Airport Work with the SSTOM
Works and the Temporary Works, and this must be provided in a timely manner by
OpCo; and

(v} any delay in the performance of OpCa's Activities or in OpCo providing information
to, or cooperating and coordinating with any Airport Lessee Contractor, may
adversely impact upon, delay or disrupt any one or more Airport Lessee
Contractors or OpCo's Activities in a way which may lead to the Principal suffering
or incurring additional costs, Losses and damages;

(b) must in accordance with the requirements of Schedule 18 (Requirements of Third Party
Agreements) {(as applicable):

(i) permit Airport Lessee Contractors to execute the Airport Works on any adjacent
property to the Construction Site and for this purpose ensure they have safe, clean
and clear access to those parts of the Construction Site, or property adjacent to
the Construction Site, required by them for the purpose of carrying out their work;
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(ii) fully co-operate with Airport Lessee Contractors, and do everything reasonably
necessary to:

(A) facilitate the execution of work by Airport Lessee Contractors; and

(B) ensure the effective coordination of the design and construction of the
SSTOM Works and the Temporary Works with the design and construction
of the Airport Work;

(iii) carefully coordinate and interface OpCo's Activities with the Airport Work and for
this purpose;

(A) make proper allowance in all programs for the performance of the Airport
Work;

(B) notify the Principal's Representative of any interface or sequence of
activities of which OpCo is aware that may affect the commencement,
progress or Completion of the SSTOM Works; and

(C) upon request, provide the Airport Lessee Contractors with sufficient
information about the current and expected OpCo's Activities to assist
them to coordinate their Airport Works with OpCo's Activities;

(iv) attend coordination meetings chaired by the Principal's Representative or the
Airport Lessee with Airport Lessee Contractors and others at such times as may
be reasonably required, to review current and future issues; and

(v) when any information is requested by the Principal or the Airport Lessee
Contractors, provide the information to the Principal's Representative or the Airport
Lessee Contractor, with a copy to the Principal's Representative (as the case may
be), within the time requested by the Principal or the Airport Lessee Contractor,
provided that this time is reasonable; and

(c) must promptly advise the Principal's Representative of all matters arising out of the liaison
with Airport Lessee Contractors that may have an adverse effect upon OpCo's Activities.

10.19 No Claims arising out of Airport Works
(a) Subject to clauses 10.19(c) and 10.28(b), the Principal wilt not be liable upon any Claim by
OpCo arising out of or in any way in connection with:
(i the Airport Lessee Contractors carrying out the Airport Works; or
(ii) any act or omission of the Airport Lessee or an Airport Lessee Contractor; and

(b) OpCo warrants that the Financial Model and the Delivery Program contain sufficient
allowances for the assumption by OpCo of the obligations and risks under clause 10.18
and this clause 10.19, including the cost of all the design iterations required to
accommodate the Airport Works.

(c) If the RID terminates or expires before the end of the Term, then any agreements to
address Rail Activities on the Airport Site, as contemplated by clause 3.3.1 of the RID, and
any new access arrangements entered into under clause 3.3.2 of the RID, will be
Additional Third Party Agreements.

10.20 ETS
(a) OpCo and the Principal acknowledge and agree that:

(i) the Principal and the ETS Delivery Partner will be responsible for providing the
ETS for Sydney Metro — Western Sydney Airport;

(ii) the ETS will be the only ticketing or fare system for Sydney Metro — Western
Sydney Airport; and

iii) the Principal and the ETS Delivery Partner will be responsible for setting fares and
establishing fare policies.

(b) OpCo must:
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(i) carry out all tasks and activities required to facilitate the provision of the ETS by
the Principal and the ETS Delivery Partner,;

(ii) provide resources and attend meetings as required for the purposes of the
delivery, operation, maintenance and replacement of the ETS in relation to Sydney
Metro — Western Sydney Airport;

iii) integrate the ETS with Sydney Metro — Western Sydney Airport and the
Operations Activities in accordance with the SSTOM Specification;

(iv) provide the Principal with any information the Principal may require in relation to
Sydney Metro — Western Sydney Airport for the purposes of the delivery,
operation, maintenance and replacement of the ETS;

(v) not damage the ETS Equipment or the plant and equipment of, or the work
performed by the ETS Delivery Partner or any of its contractors; and

(vi) comply with its obligations regarding the ETS in:
(A) Schedule 16 (ETS Interface); and
(B) the SSTOM Specification.

The Principal will ensure that the ETS Delivery Partner does not damage the SSTOM
Works, the Temporary Works, any parts of the Foundation Infrastructure Works during the
period in which OpCo is responsible for the Foundation Infrastructure Works in
accordance with clause 16.10, the Sydney Metro Site or Sydney Metro — Western Sydney
Airport, except to the minimum extent necessary to install, operate, maintain and replace
the ETS.

10.21 FSM Works

(a)

(b)

(c)
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OpCo and the Principal must comply with their respective obligations in relation to the
interface between OpCo's Activities and the FSM Works:

() as specified in Schedule 17 (FSM Interface); and

(ii) otherwise as required by this deed (including the SSTOM Specification and Exhibit
9 (FSM Interface Requirements Specification)).

The parties acknowledge and agree that the Principal may:

(i) direct amendments to the FSM Program in accordance with clause 2.5(e) of
Schedule 17 (FSM Interface);
(i) require other amendments to the parties' respective obligations in relation to the

interface between OpCo's Activities and the FSM Works; and
iii) give OpCo a copy of amendments to:
(A) Schedule 17 (FSM Interface),
(B) Exhibit 9 (FSM Interface Requirements Specification); and
(C) this deed (including the SSTOM Specification),
(as applicable) (Revised FSM Requirements).
OpCo must carry out its obligations under this deed:
(i) on the basis of the Revised FSM Requirements; and

(i) subject to clause 10.21(d), at its own cost, without any extension to the Date for
Completion and without any entitlement to make any other Claim.

To the extent the Revised FSM Requirements imposes greater or different obligations on
OpCo (including with respect to time) such that:

(i) OpCo is no longer able to comply with its obligations under this deed;

(in) it affects OpCo's performance against any performance indicator or requirement
which could result in a Service Payment Deduction;
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(e)

(iii) it increases OpCo's costs of carrying out OpCo's Activities or causes OpCo to
incur any loss, in each case other than in a de minimis manner;

(iv) it prevents OpCo being granted access to the Construction Site in accordance with
the Site Access Schedule (as applicable); or

(v) it adversely affects OpCo's right of access to, or use of, the Licensed Maintenance
Area or access to any Additional Maintained Asset,

the Principal will promptly issue a Modification Impact Request under clause 33.1(a) and
clause 33.2 will apply and to the extent the Revised FSM Requirements impose greater or
different obligations such that any of the matters referred to in paragraphs (d)(i), (ii), (iv) or
(v) apply, OpCo will be relieved of those greater or different obligations (as applicable)
until such time as the Principal issues a Modification Order in respect of the relevant

Modification.

Where the Principal issues a Modification Impact Request in accordance with

clause 10.21(d), the Principal's right to reject the Modification Impact Proposal in
accordance with clause 33.5(b)(iv) or elect not to proceed with the proposed Modification
in accordance with clause 33.5(b)(v) will not apply.

10.22 Modern Slavery
(Modern Slavery compliance):

(a)

(b)
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(i) OpCo warrants that, as at the date of its execution of this deed:

(A)

(B)

(C)

any Modern Slavery Information it has provided to the Principal in relation
to Modern Slavery is, to the best of its knowledge, complete and accurate;

neither OpCo or, to the best of its knowledge, any OpCo Contractor, has
been convicted of a Modern Slavery Offence; and

OpCo is not aware of any circumstances within its operations that could
give rise to an official investigation or prosecution of a Modern Slavery
Offence.

(ii) During the Term, OpCo:

(A)

(B)

(€)

must not, and must take reasonable steps to ensure that any OpCo
Contractor does not engage in any activity or practice in the nature of
Modern Slavery in its operations;

must take reasonable steps to ensure that Modern Slavery is not occurring
in its, and to the best of its knowledge, any OpCo Contractor's supply
chains; and

must otherwise comply, and take reasonable steps to ensure that any
OpCo Contractor complies, with the Modern Slavery Laws and the Related
Offence Provisions, to the extent applicable.

(Modern Slavery Information):

(i) OpCo must:

(A)

subject to any restrictions under any applicable Laws by which it is bound,
provide to the Principal, within 20 Business Days of a request by the
Principal, any Modern Slavery Information and other assistance, as
reasonably requested by the Principal, to enable the Principal to meet its
obligations under the Modern Slavery Act 2018 (NSW) and any associated
regulatory requirements (for example, annual reporting requirements and
any NSW Procurement Board directions), including:

()] cooperating in any Modern Slavery audit undertaken by the
Principal (including by a third party on behalf of the Principal) or the
NSW Audit Office; and

(I providing reasonable access to the Principal’'s/Audit Office’s
auditors to interview OpCo’s staff,
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(B) within 5 Business Days of providing a Modern Slavery Statement to the
Commonwealth, provide a copy of that Modern Slavery Statement to the
Principal; and

(C) notify the Principal in writing as soon as it becomes aware of either or both
of the following:

)] a material change to any of the Modern Slavery Information it has
provided to the Principal; and

() any actual or suspected occurrence of Modern Slavery in its
operations or supply chains (or those of any OpCo Contractor).

Failure to comply with clause 10.22(b)(i)(C) will be deemed to be an OpCo Event
of Default to which clause 47 will apply.

(ii) Without limiting clause 10.22(b)(i}(A), in providing Modern Slavery Information to
the Principal as to any actual or suspected occurrence of Modern Slavery in
OpCo’s and any OpCo Contractor's operations or supply chains, OpCo must
provide sufficient Modern Slavery Information:

(A) to identify where the occurrence has arisen in those operations or supply
chains and its scale and severity; and

(B) to enable the Principal to be satisfied, acting reasonably, that OpCo is
taking reasonable steps to respond to and address that occurrence in
accordance with any internal Modern Slavery policy and procedures of
OpCo and any relevant Code of Practice/Conduct or other guidance
issued by the Anti-slavery Commissioner or the NSW Procurement Board.

(iii) Promptly following execution of this deed, OpCo must communicate to its relevant
staff and any OpCo Contractor's staff (as applicable):

(A) the name and contact details of a specified representative of OpCo whom
staff are invited to contact in respect of any actual or suspected
occurrence of Modern Slavery in OpCo’s and any OpCo Contractor's
operations and supply chains; and

(B) where to access further information about Modern Slavery Laws, including
contact details for the Anti-slavery Commissioner.

(iv) In providing any requested Modern Slavery Information to the Principal, OpCo
must:

(A) make such inquiries in relation to its operations and supply chains as may
be reasonably expected to inform its response; and

(B) communicate openly about the extent to which the Modern Slavery
Information it provides is complete and accurate (including a statement as
to the limitations of the Modern Slavery Information provided).

(v) OpCo may provide any Modern Slavery Information or report requested by the
Principal in the form of a previously-prepared statement or re-purposed report, for
example a statement provided in response to a similar request for Modern Slavery
Information from another Australian public sector agency, or refer the Principal to
its publicly available Modern Slavery Statement, provided that such statement or
report provides generally the same Modern Slavery Information as that sought by
the Principal.

(vi) OpCo must, during the Term and for a further period of seven (7) years:
(A) maintain; and

(B) upon the Principal’s reasonable request, give the Principal access to,
and/or copies of,

a complete set of records in the possession or control of OpCo to trace, so far as
practicable, the supply chain of all goods and services provided under this deed
and to enable the Principal to assess OpCo’s compliance with clause 10.22.
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(c)

(d)

(e)
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(vii)  OpCo consents to the Principal sharing Modern Slavery Information obtained from
OpCo in respect of Modern Slavery, including records referred to in clause
10.22(b)(vi), with any other NSW Government agency or entity:

(A) for the purpose of identifying or addressing that actual or potential Modern
Slavery; or

(B) to the extent the Principal has a reasonable belief of Modern Slavery
actually or potentially occurring in the operations or supply chains of OpCo
or any OpCo Contractor.

(viiy  Without limiting any other provision of clause 10.22(b), OpCo:

(A) agrees that the communication of such information to any NSW
Government agency or entity pursuant to clause 10.22(b)(vii) is a
communication falling within section 30 of the Defamation Act 2005
(NSW); and

(B) releases and indemnifies the Principal and the State from and against any
Claim in respect of any matter arising out of such communications,
including the use of such information by the recipient.

(Modern Slavery policy, due diligence processes, staff programs and training):
Without affecting the generality of clause 10.22(a)(ii), if OpCo:

(i) submits a Modern Slavery Statement; or

(ii} Self-Assesses as at high risk of causing or contributing to Modern Slavery in its
operations or supply chains,

OpCo must, if, and to the extent, requested by the Principal:
(iii) develop and implement, and ensure that any OpCo Contractor which is exposed
to similar risks develops and implements, a Modern Slavery plan, which includes:

(A) a strategy on how to respond to and address an actual or suspected case
of Modern Slavery; and

(B) due diligence processes in relation to Modern Slavery in its operations and
supply chains;
(iv) provide programs and training for its staff and any OpCo Contractor's staff (as
applicable) about Modern Slavery, including to:

(A) ensure compliance with the Modern Slavery Laws and any Modern Slavery
strategy and due diligence processes of OpCo;

(B) promote awareness of the risks of Modern Slavery taking place in OpCo’s
operations and supply chains; and

(C) develop capacity to assess and effectively address such risks; and
(v) provide the Principal with:

(A) a copy of each of the strategy and processes referred to in clause 10.22(c)
and Modern Slavery Information on their implementation; and

(B) Modern Slavery information on implemented training and programs.

(OpCo Contractors ). OpCo must take reasonable steps to ensure that all Subcontracts
contain Modern Slavery provisions that are reasonably consistent with the provisions in
clause 10.22, having regard to the nature of the procurement.

(Response to Modern Slavery incident):

() If OpCo becomes aware of any actual or suspected occurrence of Modern Slavery
in its operations or supply chains (or in those of any OpCo Contractor), OpCo
must take reasonable steps to respond to and address the occurrence in
accordance with any applicable policies and guidance as identified in clause
10.22(b)(ii}(B). Failure to comply with this clause 10.22(e)(i) will be deemed to be
an OpCo Event of Default and clause 47 will apply.
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()

(ii) Any action taken by OpCo under clause 10.22(e)(i) will not affect any rights of the
Principal under this deed, including its rights under clause 10.22(f).

(Termination and default events):

M I

(A) OpCo has failed to disclose to the Principal, prior to execution of this deed,
that OpCo or any OpCo Contractor has been convicted of a Modern
Slavery Offence; or

(B) OpCo or any OpCo Contractor is convicted of a Modern Slavery Offence
during the Term and is unable to demonstrate to the Principal (acting
reasonably) that OpCo has taken all reasonable steps to respond to and
address the Modern Slavery Offence,

then an OpCo Termination Event will be deemed to have occurred and the
Principal may issue a notice to terminate this deed under clause 49.4 of this deed.

(i) If, in the Principal’s reasonable view, OpCo has committed a material breach of
clause 10.22(a), clause 10.22(b) or clause 10.22(d), then that will be deemed to
be an OpCo Event of Default and clause 47 will apply.

10.23 Personnel

(a)

(b)

(c)

(d)
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OpCo must:

(i) provide experienced and skilled personnel to perform its obligations under this
deed; and

(ii) ensure that all persons employed or engaged on OpCo's Activities hold

appropriate qualifications and have received appropriate training for their intended
duties, and provide evidence of such qualifications and training to the Principal as
reasonably requested.

OpCo must notify the Principal:

(i) within 4 months of Financial Close, of the names and experience of the personnel
to be employed by OpCo and the Core Contractors (as applicable) in the positions
set out in Part A of Schedule 22 (Key personnel); and

(i) 9 months prior to the Date of Completion, the names and experience of the
personnel to be employed by OpCo and the O&M Contractor (as applicable) to fill
the roles set out in Part B of Schedule 22 (Key personnel),

for the Principal's approval (which must not be unreasonably withheld).
OpCo must:

0] employ, and ensure that the Core Contractors and the Significant Contractors (as
applicable) employ, those personnel approved by the Principal under
clause 10.23(b) in the positions specified in Schedule 22 (Key personnel) for
which they are approved; and

(ii) if any of the personnel referred to in clause 10.23(c)(i):
(A) die;
(B) become seriously ill;

(C) resign from the employment of OpCo, a Core Contractor or a Significant
Contractor (as applicable); or

(D) become the subject of a direction under clause 10.23(e),

replace them with personnel of at least equivalent experience, ability and
expertise.

The personnel referred to in clause 10.23(c)(i) must:

(i) carry out the functions and be given the authorities and responsibilities specified
for them in this deed; and
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(it)

otherwise be available for consultation with the Principal's Representative when
the Principal's Representative reasonably requires.

(e) The Principal's Representative may, acting reasonably, direct OpCo to remove any person
from the performance of OpCo's Activities.

(f) OpCo must ensure that any person the subject of a direction under clause 10.23(e) is not
again involved in the performance of OpCao's Activities.

10.24 Utility Services

(a) OpCo:

(i)

(ii)

(iii)

(viii)

(ix)

subject to clauses 10.25 and 10.28, must obtain, pay for, contract for the provision
of, acquire or otherwise procure or provide any Utility Services and all
connections for all Utility Services it requires to perform OpCo's Activities;

must make all Utility Services available to any tenants of the Principal at the
Stations without charge;

must investigate, protect, relocate, remove, modify, support, reinstate and provide
for all Utility Services necessary for it to comply with its obligations under the
Project Agreements;

must not, without the Principal's Representative's prior written consent, obtain any
Utility Services or connect any Utility Services to the SSTOM Works, Sydney
Metro — Western Sydney Airport or the ETS Equipment except to the extent
necessary to allow OpCo to carry out OpCa's Activities;

must obtain the Principal's Representative's prior written consent (such consent
not to be unreasonably withheld or delayed) in respect of any new connections for
Utility Services or changes or modifications to existing connections for Utility
Services;

must consult with and keep the Principal fully informed as to OpCo's dealings with
the Authorities providing Utility Services and comply fully with their requirements;

must ensure there are no unplanned disruptions to the Utility Services in carrying
out OpCo's Activities, that planned disruptions to the Utility Services are minimised
and that otherwise no Utility Services are damaged, destroyed, disconnected,
disrupted, interfered with or interrupted by reason of the performance of OpCo's
Activities;

to the extent applicable to the SSTOM Works or OpCo's Activities, must ensure
that maintenance points for Utility Services are located within the Project Site in a
location approved by the Principal's Representative (such approval not to be
unreasonably withheld or delayed); and

must, to the extent not prohibited by Law, indemnify the Principal from and against
any claims against the Principal, or Loss suffered by the Principal arising out of or
in connection with:

(A) any damage to, disconnection or destruction of, disruption to or
interference with or interruption to, any Utility Service arising out of or in
connection with:

()] a failure by OpCo to comply with any obligations under this deed;
or

()] any act or omission of OpCo or its Associates; or

(B) a failure by OpCo to comply with any obligations under this deed with
respect to the Utility Services or the Utility Service Works.

(b) Subject to clauses 20.10, 29 and 30, OpCo assumes the risk of the existence, location,
condition and availability of Utility Services (in so far as they affect OpCo's Activities).

(c) The parties acknowledge and agree that OpCo will not be entitled to make, and the
Principal will not be liable upon, any Claim in respect of any Utility Service Works that are
required to be performed in relation to any Utility Service:
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(i in a location shown in the Identified Utilities Register regardless of whether the
relevant Utility Service(s) in that location are of a different size, volume or quantity
to that shown in the |dentified Utilities Register; or

(ii) where the characteristics of the Utility Service are expressly classified as
"unknown" or "unidentified" in the Identified Utilities Register.

(d) Where there is a Change in Certified Utility Services Designs:

0] OpCo must give a written notice to the Principal's Representative within 20
Business Days of becoming aware of (or when it ought reasonably to have first
become aware of) the Change in Certified Utility Services Designs containing:

(A) details of the Change in Certified Utility Services Designs; and

(B) details of any Net Financial Impact that the Change in Certified Utility
Services Designs would have if implemented and how such Net Financial
Impact has been calculated; and

(ii) if a notice is given by OpCo which complies with clause 10.24(d)(i), then within 10
Business Days of the notice being given, the Principal's Representative will either:

(A) direct OpCo to disregard the Change in Certified Utility Services Designs if
the additional scope in respect of the relevant Utility Service Works is no
longer required by the relevant Authority; or

(8) subject to clause 10.24(e), issue a Modification Impact Request under
clause 33.1 or direct OpCo to implement a Modification in accordance with
clause 33.11 in respect of the Change in Certified Utility Services Designs.

(e) If the Change in Certified Utility Services Designs:

(i arises out of or in connection with any breach of this deed by OpCo or a
fraudulent, reckless, unlawful, negligent or malicious act or omission of OpCo or
its Associates; or

(ii) is related to rectification of a Defect,

then OpCo must comply with the Change in Certified Utility Services Designs at its own
cost and the Principal is not required to issue a Modification Impact Request or direct a
Moadification in accordance with clause 10.24(d)(ii)(B).

()] If the Principal's Representative gives a notice under clause 10.24(d)(ii)(A), OpCo will not
be regarded as being in breach of this deed to the extent that it disregards the relevant
Change in Certified Utility Services Designs.

(9) To the extent that:

(i) the Utility Service Works required to be performed by OpCo under this deed
include any Non-contestable Utility Service Works which must be carried out by an
Authority; and

(i) OpCo or an OpCo Contractor procures the Non-contestable Utility Service Works
from an Authority in accordance with the requirements of this deed,

the Principal must compensate OpCo for any negative Net Financial Impact calculated
and paid in accordance with Schedule 6 (Net Financial Impact) arising from the
requirement to undertake those Non-contestable Utility Service Works.

(h) Subject to Schedule 2 (Service Payment calculation) and clause 10.25, the Principal will
not be liable under this deed or otherwise in relation to any Utility Services required or
used for the SSTOM PPP.

(i) Subject to this clause 10.24 and clauses 20.10, 29 and 30, OpCo is responsible for, and
assumes the risk of all additional work, increased costs and any other Loss, delay or
disruption (including any delay in achieving Completion) it suffers or incurs arising out of
or in any way in connection with the existence, location, condition and availability of all
Utility Services required for the execution of OpCo's Activities.

) OpCo must obtain the prior consent of the Principal (such consent not to be unreasonably
withheld or delayed) in relation to:
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(i) any proposal to construct any infrastructure in connection with the Utility Services
outside the Project Site; and

(ii) the exact location of any infrastructure in connection with the Utility Services within
or outside of the Project Site.

10.25 Electricity

(a)

(b)

(c)
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(Purchase of electricity — Delivery Phase):

(i) Subject to clause 10.25(a)(ii) OpCo must purchase all electricity required to
perform the Delivery Activities prior to the Date of Completion (including for testing
and commissioning).

(ii) During the period commencing on the TCP Date and ending on the Date of
Completion, OpCo must purchase all electricity required to be consumed through
an Electricity Provider Connection Point (TCP Electricity) from either:

(A)  the Principal for - (On-Sale Price); or

(B) an electricity retailer authorised under the Nationa! Energy Retail Law.

iii) OpCo must give notice to the Principal if OpCo enters into an Electricity Purchase
Agreement for the purposes of clause 10.25(a)(ii)(B) within 5 Business Days of
entry into that agreement, which notice must include details of the period during
which that agreement will apply to the purchase of TCP Electricity.

(iv) To the extent OpCo purchases TCP Electricity in accordance with clause
10.25(a)(ii)(A) the Principal must have in place an Electricity Purchase Agreement
to purchase the TCP Electricity.

Q) In respect of electricity OpCo purchases from the Principal as contemplated in
clause 10.25(a)(ii)(A), OpCo must pay the Principal the On-Sale Price within 20
Business Days of a request by the Principal.

v) without limiting OpCo's obligations under clause 21.3, OpCo must:

(A) give the Principal 20 Business Days' notice of the expected TCP Date;

(B) within 10 Business Days of a request by the Principal, give the Principal a
notice detailing OpCo’s anticipated TCP Electricity requirements (including
OpCo’s anticipated electricity load profile);

(C) give natice to the Principal on the TCP Date that the TCP Date has
occurred,

(D) arrange for the electricity meter/s to be read and recorded as at the TCP
Date and give notice of those meter readings to the Principal; and

(E) arrange for the electricity meter/s to be read and recorded on the Date of
Completion and give notice of those meter readings to the Principal.

(vi) If requested by OpCo, the Principal will provide such assistance as may be
reasonably requested by OpCo to assist OpCo to arrange for electricity meters to
be read as contemplated in clause 10.25(a)(v)(D) and (E).

(Purchase of electricity — Operations Phase) The Principal must at all times between
the Date of Completion and the end of the Operations Phase have in place an Electricity
Purchase Agreement to:

(i) purchase all electricity required to be consumed through the Electricity Provider
Connection Points by OpCo; and

(i) allow OpCo to use at no charge all electricity purchased pursuant to an Electricity
Purchase Agreement,

from the Date of Completion until the end of the Operations Phase to operate and
maintain Sydney Metro — Western Sydney Airport and the ETS Equipment.

The Principal's obligations under clauses 10.25(b) and 10.25(a)(iv) (to the extent
applicable) will be fully discharged by the Principal having an Electricity Purchase

Page 145



Agreement in place and not being in breach of that agreement (Electricity Purchase
Obligation). Subject to clauses 29 and 30, provided the Principal discharges the
Electricity Purchase Obligation, the Principal is not liable under this deed if electricity is for
any reason unavailable to be consumed by OpCo through the Electricity Provider
Connection Points or the quality or other characteristics of the electricity supplied.

(d) The Principal must:

(i) comply with its obligations under an Electricity Purchase Agreement; and
(ii) provide any consents reasonably requested by OpCo which are needed for
electricity to be sold and supplied through the Electricity Provider Connection
Points.
(e) (Electricity consumption models and estimates): OpCo must develop the Electricity

Consumption Software Model and Operational Electricity Consumption Tool in accordance
with the SSTOM Specification, and:

(i) without limiting any other obligation of OpCo to provide the Electricity
Consumption Software Model under this deed (including in the Design Review
Process), OpCo must provide the Principal with a final Electricity Consumption
Software Model no later than 2 months prior to commencement of the Operations
Phase which must not materially depart from the Electricity Consumption Software
Model included in the Final Design Documentation;

i) OpCo must review the Electricity Consumption Software Model having regards to
the actual electricity consumption on Sydney Metro — Western Sydney Airport and
provide the Principal with the Operational Electricity Consumption Tool (as
updated in accordance with Annexure D of Schedule 2 (Service Payment
calculation)) at the following times:

(A) no later than 4 months after the end of the 18th Operating Month;
(B) within 4 months after the end of the 90th Operating Month; and
(C) within 4 months after the end of the 138th Operating Month; and

iii) no later than 2 months prior to the commencement of the Operations Phase,
OpCo must provide the Principal with an accurate estimate of the Forecast
Aggregate Consumption. OpCo must use reasonable endeavours to provide the
Principal with a reasonably accurate revised estimate of Forecast Aggregate
Consumption by no later than 1 April each year for each Forecast Period during
the following Operating Year (taking into account any Directions it has received
from the Principal prior to that date). The forecasts must be:

(A) updated by the first Business Day of each Forecast Period for that
Forecast Period and all remaining Forecast Periods during that Operating
Year,

(B) if requested by the Principal, broken down across such peak, shoulder and
off-peak periods as the Principal has notified to OpCo (being the relevant
periods used by the electricity tariffs of the electricity retailer from which
the Principal will be purchasing electricity for Sydney Metro); and

(C) prepared using:

()] the Electricity Consumption Software Maodel in relation to Operating
Months 7 to 18 (inclusive); and

()] the Operational Electricity Consumption Tool in relation to
subsequent Electricity Compliance Reporting Years to those
referred to in clause 10.25(e)(iii)(C)(1).

H (Data and audits): OpCo must promptly provide to the Principal such electricity demand
and consumption data as is requested by the Principal from time to time, and must
participate at no cost in any audit undertaken by or on behalf of the Principal of OpCo's
electricity consumption (in addition to any electricity audits which OpCo is itself required to
conduct). The Principal may make available to the public the results of any such audit.
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(9) (No customer connection services): The Principal does not, and OpCo acknowledges
that the Principal does not, provide any customer connection services in respect of
Sydney Metro — Western Sydney Airport or the ETS Equipment. The Principal is not, and
OpCo acknowledges that the Principal is not, responsible for:

(i) the connection of Sydney Metro — Western Sydney Airport to the electricity supply
network;

(i) the maintenance of that connection;

iii) the supply of electricity from the electricity supply network to Sydney Metro -
Western Sydney Airport or the ETS Equipment; and

(iv) the quality and other characteristics of electricity supplied.

(h) (Electricity Provider customer connection services). OpCo acknowledges that in
respect of Sydney Metro — Western Sydney Airport, the Principal will have the Electricity
Connection Agreement with the Electricity Provider for the provision of customer
connection services to Sydney Metro — Western Sydney Airport under which the Electricity
Provider is responsible for:

(i the connection of Sydney Metro — Western Sydney Airport to the electricity supply
network;

(ii) the maintenance of that connection;

(iii) the supply of electricity from the electricity supply network to Sydney Metro —
Western Sydney Airport; and

(iv) the quality and other characteristics of electricity supplied,

which OpCo must comply with in accordance with clause 10.28 and Schedule 18
(Requirements of Third Party Agreements).

(i (Principal not liable): Subject to clauses 29 and 30 and Schedule 18 (Requirements of
Third Party Agreements), at any time where:

(i) the Principal is responsible for performing the Electricity Purchase Obligations,
including where OpCo purchases TCP Electricity from the Principal in accordance
with clause 10.25(a)(ii)(A); or

(ii) the Customer purchases electricity as contemplated in clause 10.25(a)(ii)(B).
the following provisions apply:

iii) the Principal is not responsible for the connection or supply of electricity to Sydney
Metro — Western Sydney Airport;

(iv) the Principal does not undertake to provide or maintain any particular quality,
voltage, frequency, waveform or system of supply;

(v} all warranties, terms and conditions (implied by statute or otherwise) in relation to
the supply or sale of electricity are, to the extent permitted by Law, excluded;

(vi) the Principal is not liable for any loss suffered by OpCo as a consequence of any
supply or lack of supply of electricity to Sydney Metro — Western Sydney Airport
(other than as a result of a breach of the Electricity Purchase Obligation);

(vii)  the Principal is not liable for any damage to OpCo's equipment, or any loss
suffered by OpCo as a result of the equipment being unsuitable for connection to
the supply network;

(viii)  the Principal is not responsible for any act, omission or default of the Electricity
Provider or any other person (including a generation entity or a transmission
entity) in relation to the connection and supply of electricity to Sydney Metro —
Western Sydney Airport;

(ix) OpCo must satisfy itself that the electrical capacity of the connection for Sydney
Metro — Western Sydney Airport is adequate for OpCo’s purposes, with the
Principal having no responsibility or liability in this respect; and
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(x) OpCo must ensure that the electrical capacity of the connection for the ETS
Equipment is adequate to enable operation of the ETS Equipment in the manner
contemplated by this deed.

(No implied warranties): To the extent that a warranty, term or condition is implied by the
Competition and Consumer Act 2010 (Cth) or any other statute the exclusion of which
would contravene any such statute or cause any part of clause 10.25(i) to be void, the
Principal's liability for breach of such warranty, term or condition is limited, at the
Principal's option, to refunding the price of the goods or services in respect of which the
breach occurred or to providing, replacing or repairing those goods or providing those
services again (except for goods or services of a kind ordinarily acquired for personal,
domestic or household use or consumption, in respect of which the Principal's liability is
not limited under this deed).

(Interruption to customer connection services): Subject to clauses 29 and 30 and
Schedule 18 (Requirements of Third Party Agreements), OpCo acknowledges that the
provision of customer connection services to Sydney Metro — Western Sydney Airport and
the ETS Equipment may be interrupted or limited in certain circumstances in accordance
with Laws or in accordance with the conditions of any applicable network tariff and that, in
circumstances set out in the Electricity Connection Agreement with the Electricity
Provider, the Electricity Provider may disconnect Sydney Metro — Western Sydney Airport
and the ETS Equipment.

(Approvals and obligations under Law):

(i) Without limiting clause 7.1 but subject to Schedule 18 (Requirements of Third
Party Agreements), if the Principal, as owner of Sydney Metro — Western Sydney
Airport and the ETS Equipment, has obligations under any Law relating to
electricity, OpCo will, until the end of the Operations Phase, perform all obligations
and carry out all tasks and activities required for the Principal to comply with the
relevant Law insofar as it is relevant to Sydney Metro — Western Sydney Airport
and the ETS Equipment. The Principal must provide such assistance and
cooperation as OpCo may reasonably require in order for OpCo to ensure that the
Principal is in compliance with relevant Law. For the avoidance of doubt, it is
OpCo's responsibility to identify all relevant Laws.

ii) Without limiting OpCa's obligations under clause 10.25(1)(i) and clause 7.2, OpCo
must:

(A) if a network management plan in relation to the electricity infrastructure
forming part of Sydney Metro — Western Sydney Airport is required by the
Authority, develop, implement, maintain and submit to the Principal and,
subject to clause 10.25(1)(v), the Authority, a network management plan;

(B) perform any obligations imposed on the Principal or OpCo or any of its
OpCo Contractors in connection with the electrical infrastructure of Sydney
Metro — Western Sydney Airport if the Principal, OpCo or any OpCo
Contractor is characterised as a "distributor” for the purposes of the
Electricity Supply Act 1995 (NSW);

(C) prior to carrying out Testing, prepare an application for, and obtain (if
needed), an exemption from the requirement to register as a distribution
network service provider under the National Electricity Law (which forms a
Schedule to the National Electricity (South Australia) Act 1996 (SA) and
which applies in the state of New South Wales under the National
Electricity (New South Wales) Act 1997) for the benefit of both the
Principal and OpCo and its OpCo Contractors; and

(D) assist the Principal to prepare an application for, and obtain (if needed), an
exemption from the requirement to hold a retailer authorisation under the
National Energy Retail Law for the benefit of the Principal.

iii) OpCo must provide the Principal with:

(A) any documents (including any applications for Approvals or changes to
Approvals) prepared for the purpose of satisfying OpCo's obligations under
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(m)

clause 10.25(l)(ii), including the then current version of the network
management plan or exemption application {(as the case may be) promptly
upon request by the Principal; and

(8) an updated version of the network management plan or exemption
application within 5 Business Days of any update.

(iv) In relation to electricity, OpCo must:
(A) liaise and cooperate with the Principal and any relevant Authority;

(B) provide any reasonable assistance and information required by the
Principal or any relevant Authority within any reasonable timeframe
required by the Principal (if so specified); and

(C) if required by the Principal or any relevant Authority, procure the
attendance of representatives of OpCo at the meetings of any Authority in
relation to electricity matters.

(v) The Principal may, but is not obliged to, comment on any documents submitted by
OpCo to the Principal under this clause 10.25. OpCo:

(A) must allow and notify the Principal that it has a period of 20 Business Days
or such shorter period as is reasonable in the circumstances having regard
to OpCo's obligations under Law, after the date of submission of
documents to the Principal (Review Period) to review and comment on
drafts of the documents;

(B) if the Principal makes any comments on the drafts of the documents within
the Review Period, must address the Principal's comments on the
documents and promptly resubmit the draft relevant documents to the
Principal, whereupon the provisions of this clause 10.25(1)(v) will reapply to
such resubmitted documents; and

(C) must not submit the relevant documents to any Authority unless the
Review Period has expired without the Principal:

) making any comments on the documents or, if the Principal does
provide comments, after OpCo has complied with
clause 10.25(1)(v)(B); and

(1h advising that the Principal (rather than OpCo) will submit the
relevant documents to the relevant Authority.

(vi) The Principal appoints OpCo to act as the Principal's agent and agrees that OpCo
may appoint one or more Core Contractors as its sub-agent to the extent:

(A) necessary for OpCo to comply with its obligations under this clause 10.25;
and

(B) that OpCo is not entitled by Law to comply with such obligations in its own
capacity (including in its capacity as a contractor to the Principal).

(Minimisation of Aggregate Metered Demand): Except in an emergency or if Good
Industry Practice or the Electricity Connection Agreement (Supply Services) otherwise
requires, OpCo must use reasonable endeavours to minimise the Aggregate Metered
Demand (as defined in Schedule 4 of the Electricity Connection Agreement (Supply
Services)), including by using reasonable endeavours not to switch all demand from one
Connection Point to the other Connection Point in a 30 minute period (commencing on the
hour or half hour) during a Peak Window (as defined in Schedule 4 of the Electricity
Connection Agreement (Supply Services)), provided that nothing in this clause requires
OpCo to minimise its metered energy demand on a Connection Point.

10.26 Project Documentation
OpCo warrants that the Project Documentation:

(a)
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wilt sufficiently, adequately and accurately document Sydney Metro — Western Sydney
Airport, the operation of Sydney Metro — Western Sydney Airport and any interfaces with
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Sydney Metro — Western Sydney Airport during the Operations Phase and will be capable
of sufficiently, adequately and accurately documenting Sydney Metro — Western Sydney
Airport, the operation of Sydney Metro — Western Sydney Airport and any interfaces with
Sydney Metro — Western Sydney Airport after the Operations Phase;

(b) will be sufficient, adequate and accurate so as to enable the Principal or a third party to
operate and maintain Sydney Metro - Western Sydney Airport and otherwise carry out
OpCo's Activities during the Operations Phase and will be capable of being sufficient,
adequate and accurate so as to enable the Principal or a third party to operate and
maintain Sydney Metro — Western Sydney Airport after the Operations Phase; and

(c) will be fit for its purposes.

For the purposes of this clause 10.26, the Project Documentation does not include any
documentation prepared by or on behalf of any Other Contractor, the FSM Contractor, the ETS
Delivery Partner or an FIW Contractor.

10.27 TAO status

OpCo must ensure that its Core Contractors maintain, TAO status for all required engineering
services during the Term in accordance with section 3.1 of the General Specification.

10.28 Third Party Agreements
(a) OpCo:

(i) acknowledges that it has reviewed and carefully considered the Third Party
Agreements (in the forms contained in Exhibit 11 (Third Party Agreements)); and

(i) must comply with, and ensure that its OpCo Contractors comply with, its
obligations in Schedule 18 (Requirements of Third Party Agreements) and must
not cause, and ensure that its OpCo Contractors do not cause, the Principal to be
in breach of any Third Party Agreement.

(b) The Principal:
(i) has or will enter into the Third Party Agreements;

ii) will comply with the obligations in the Third Party Agreements identified in
Schedule 18 (Requirements of Third Party Agreements) as retained obligations of
the Principal;

(iii) acknowledges that clause 10.28(a)(ii) does not limit any express entitlement of
OpCo under this deed in relation to:

(A) access under clauses 12.1 and 12.2;

(B) entittements with respect to Contamination under Schedule 8 (Cost Risk
Sharing);

(C) relief for Compensation Events under clause 29; or
(D) relief for Modifications;

(iv) will require that each Third Party complies with the Third Party's obligations under
that Third Party Agreement; and

(v) agrees that clause 10.28(a)(ii) will not apply to the extent the relevant provisions
are redacted in the Third Party Agreements provided to OpCo in Exhibit 11 (Third
Party Agreements).

(c) The parties acknowledge and agree that during the Term the Principal may, in its absolute
discretion:

(i) enter into additional Third Party Agreements, including by finalising any Draft Third
Party Agreement (Additional Third Party Agreements); and

(i) require amendments to the Third Party Agreements.
(d) Following:
(i) the execution of any Additional Third Party Agreement; or
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(ii) any amendment to a Third Party Agreement,

after the date of this deed, the Principal must promptly give OpCo a copy of the:
(iii) executed version of the Additional Third Party Agreement; or

(iv) amended version of the Third Party Agreement,

together with amendments to this deed (if any) (including Schedule 18 (Requirements of
Third Party Agreements) and the SSTOM Specification) arising out of the execution of any
Additional Third Party Agreements or any amended Third Party Agreement (Third Party
Agreement Amendments).

(e) OpCo must carry out its obligations under this deed on the basis of:

(i any Additional Third Party Agreement or amended Third Party Agreement (as
applicable); and

(i) the Third Party Agreement Amendments,

and subject to clause 10.28(f), at its own cost, without any extension to the Date for
Completion and without any entitlement to make any other Claim.

(f Subject to clause 10.28(fa), to the extent any Additional Third Party Agreement, any
amended Third Party Agreement or any Third Party Agreement Amendments imposes
greater or different obligations (including with respect to time) on OpCo such that:

Q) OpCo is no longer able to comply with its obligations under this deed;

(ii) it affects OpCo's performance against any performance indicator or requirement
which could result in a Service Payment Deduction;

(i) it increases OpCo's costs of carrying out OpCo's Activities or causes OpCo to
incur any loss, in each case other than in a de minimis manner;

(iv) it prevents OpCo being granted access to the Construction Site in accordance with
the Site Access Schedule (as applicable); or

(v) adversely affects OpCo's rights of access to or use of the Licensed Maintenance
Area or access to any Additional Maintained Asset,

the Principal will promptly issue a Modification Impact Request under clause 33.1(a) and
clause 33.2 will apply and to the extent any amended Third Party Agreement imposes
greater or different obligations such that any of the matters referred to in paragraph (f)(i),
(ii), (iv) or (v) apply, OpCo will be relieved of those greater or different obligations (as
applicable) until such time as the Principal issues a Modification Order in respect of the
relevant Modification.

(fa) If the Third Party Agreement Amendments are the result of the finalisation and execution
of a Draft Third Party Agreement, whether those Third Party Agreement Amendments
impose greater or different obligations such that any of the matters referred to in
clause 10.28(f) apply will be determined by reference to the Draft Third Party Agreement
and the existing provisions of Schedule 18 (Requirements of Third Party Agreements).

(9) Where the Principal issues a Modification Impact Request in accordance with
clause 10.28(f), the Principal's right to reject the Modification Impact Proposal in
accordance with clause 33.5(b)(iv) or elect not to proceed with the proposed Modification
in accordance with clause 33.5(b)(v) will not apply.

(h) Subject to clauses 10.28(c) to 10.28(fa), the Principal must not:
(i) make or permit an amendment to, replacement of or waiver of a provision of;
(ii) terminate, surrender, rescind or accept repudiation of;

(iii) except as permitted under the relevant Third Party Agreement, permit the
novation, assignment or substitution of any counterparty's right, obligation or
interest in; or

(iv) enter into any agreement or arrangement which affects the operation of,
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any Third Party Agreement where it may impact the rights or obligations of OpCo or the
ability of OpCo or the Principal to satisfy their obligations under this deed, without OpCo's
prior written consent (which consent will not be unreasonably withheld or delayed).

10.29 Sustainability

(a) OpCo must comply with the sustainability requirements set out in the SSTOM
Specification, including section 2.8 of the General Specification and section 1.5.6 of
Particular Specification 01 (General).

(b) Without limiting clause 10.29(a), OpCo must:

(i achieve the Infrastructure Sustainability Council (ISC) Sustainability Rating Tool
v1.2 ratings set out in section 2.8 of the General Specification;

(ii) support the Principal to achieve the Climate Active Carbon Neutral — Service
certification set out in section 2.8 of the General Specification including by
providing all documents, assistance and cooperation described in section 2.8 of
the General Specification or as otherwise reasonably requested by the Principal
(and in the time requested by the Principal); and

(i) achieve the Green Building Council of Australia Green Star Rating set out in
section 2.8 of the General Specification.

(c) in order to achieve the ratings referred to in clause 10.29(b), but without limiting that
clause, OpCo must:

(i) register with the ISC or the Green Building Council of Australia (as applicable) for
the purposes of obtaining a rating;

(i) cooperate and liaise with the ISC or the Green Building Council of Australia (as
applicable) and the Principal as required; and

(iii) provide any documentation required by the ISC or the Green Building Council of
Australia (as applicable) and the Principal.

(d) To support the Principal’'s Climate Active Carbon Neutral — Service certification set out in
section 2.8 of the General Specification and the Principal's objective for the SSTOM PPP
described in clause 4.2(i), OpCo must use best endeavours to not exceed the Delivery
Phase Scope 3 Emissions Baseline in the performance of the Delivery Activities.

(e) In order to achieve the Climate Active Carbon Neutral — Service certification, the Principal
will be responsible for procuring Operations Phase Scope 1 Carbon Offsets to offset
OpCo's Operations Phase Scope 1 Emissions from the Date of Completion until the
Expiry Date. OpCo is responsible, and will be liable to the Principal, for the cost of the
Operations Phase Scope 1 Carbon Offsets purchased (or required to be purchased) by
the Principal as determined in accordance with clauses 10.29(f) to clause 10.29(i)
(Operations Phase Scope 1 Carbon Offsets Cost) and, subject to the true up process
described in clause 10.29(h), the Principal may set off that cost against amounts
otherwise due to OpCo under this deed in accordance with clause 28.13.

(f) In respect of the period from First Passenger Service until the end of the Calendar Year in
which Completion occurs (CACN Certification Year 1), the Principal will procure the
Operations Phase Scope 1 Carbon Offsets for that period prior to Completion based on a
reasonable estimated forecast of OpCo's Operations Phase Scope 1 Emissions during
CACN Certification Year 1, subject to the true up adjustment process described in clause
10.29(h).

(9) In the second Calendar Year after CACN Certification Year 1 and each subsequent full
Calendar Year of the Term, the Principal will procure Operations Phase Scope 1 Carbon
Offsets based on OpCo's actual reported Operations Phase Scope 1 Emissions in the
previous Calendar Year.

(h) In the second Calendar Year after CACN Certification Year 1, based on OpCo's actual
reported Operations Phase Scope 1 Emissions in CACN Certification Year 1:

(i) where additional Operations Phase Scope 1 Carbon Offsets are required to be
purchased by the Principal to offset Operations Phase Scope 1 Emissions in
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CACN Certification Year 1, the Principal will procure the relevant additional
Operations Phase Scope 1 Carbon Offsets at that time; or

(i) if the volume of Operations Phase Scope 1 Carbon Offsets purchased by the
Principal to offset Operations Phase 1 Emissions in CACN Certification Year 1
was greater than the actual volume of Operations Phase Scope 1 Carbon Offsets
required to be purchased to offset the actual Operations Phase Scope 1
Emissions in CACN Certification Year 1, the Principal will determine an amount
(acting reasonably) representing the difference in cost between the offsets
purchased and the offsets required to be purchased and that amount will be
deducted from the cost of other offsets for which OpCo is otherwise liable to the
Principal under this clause 10.29.

(i) In respect of the period from the end of the last full Calendar Year of the Term until the
Expiry Date (Last CACN Certification Year), the Principal will determine (acting
reasonably) its projected cost of purchasing Operations Phase Scope 1 Carbon Offsets in
the next Calendar Year to offset OpCo's Operations Phase Scope 1 Emissions during the
Last CACN Certification Year 1 based on a reasonable estimated forecast of the price of
offsets available in the market at that time and OpCo's historic Operations Phase Scope 1
Emissions during the Term.

) For the purposes of this clause 10.29, the amount recoverable by the Principal from OpCo
in respect of the Principal's cost of purchasing Operations Phase Scope 1 Emissions will
not exceed - per ton (CPI Indexed).

10.30 NSW Guidelines

(a) (NSW Guidelines): In addition to terms defined in this deed, terms used in this
clause 10.30 have the same meaning as is attributed to them in the NSW Guidelines.

(b) (Primary obligation):

(i) OpCo must at all times comply with, and meet any obligations imposed by, the
NSW Guidelines.

(ii) OpCo must notify the Construction Compliance Unit (CCU) and the Principal of
any possible non-compliance with the NSW Guidelines and of remedial action
taken, within 24 hours of becoming aware of the possible non-compliance.

iii) Where OpCo engages a subcontractor or consultant, OpCo must ensure that the
contract with the subcontractor or consultant imposes on the subcontractor or
consultant equivalent obligations to those in this clause 10.30, including that the
subcontractor or consultant must at all times comply with, and meet any
obligations imposed by, the NSW Guidelines.

(iv) OpCo must not appoint or engage another party in relation to OpCo's Activities
where that appointment or engagement would breach a sanction imposed on the
other party in relation to the NSW Guidelines.

(c) (Access and information):

(i) OpCo must maintain adequate records of compliance with the NSW Guidelines by
it and its subcontractors and consultants.

(i) OpCo must allow, and take reasonable steps to facilitate, authorised personnel
(including personne! of the CCU) to:

(A) enter and have access to sites and premises controlled by OpCo, including
the Construction Site;

(B) inspect any work, material, machinery, appliance, article or facility;
(C) access information and documents;

(D) inspect and copy any record relevant to OpCa's Activities;

(E) have access to personnel; and

(F) interview any person,
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as is necessary for the authorised personnel to monitor and investigate
compliance with the NSW Guidelines by OpCo and its subcontractors and
consultants.

(iii) OpCo must agree to, and comply with, any request from authorised personnel
(including personnel of the CCU) for the production of specified documents by a
certain date, whether in person, by post or electronic means.

(d) (Sanctions):

(i) OpCo warrants that, at the time of entering into this deed, neither it, nor any of its
Related Bodies Corporate, are subject to a sanction in connection with the NSW
Guidelines that would have precluded it from responding to a procurement
process for work to which the NSW Guidelines apply.

(ii) If OpCo does not comply with, or fails to meet any obligation imposed by, the
NSW Guidelines, a sanction may be imposed against it in connection with the
NSW Guidelines.

(i) Where a sanction is imposed:

(A) it is without prejudice to any rights that would otherwise accrue to the
parties; and

(B) the State (through its agencies, Ministers and the CCU) is entitled to:

()] record and disclose details of non-compliance with the NSW
Guidelines and the sanction; and

n take them into account in the evaluation of future procurement
processes and responses that may be submitted by OpCo, or its
related entities, in respect of work to which the NSW Guidelines
apply.

(e) (Compliance):

(i) OpCo bears the cost of ensuring its compliance with the NSW Guidelines,
including in respect of any positive steps it is obliged to take to meet its obligations
under the NSW Guidelines. OpCo is not entitled to make, and the Principal and
the State will not be liable upon, any Claim against the Principal or the State
arising out of or in any way in connection with OpCo's compliance with the NSW
Guidelines.

(ii) Compliance with the NSW Guidelines does not relieve OpCo from responsibility to
perform OpCo's Activities or any other obligation under this deed, or from liability
for any Defect in the SSTOM Works, the Temporary Works or Sydney Metro —
Western Sydney Airport or from any other legal liability, whether or not arising
from its compliance with the NSW Guidelines.

(iii) Where a Madification is proposed, and that Modification may, or may be likely to,
affect compliance with the NSW Guidelines, OpCo must immediately notify the
Principal of:

(A) the circumstances of the proposed Modification;

(B) the extent to which compliance with the NSW Guidelines will be, or is likely
to be, affected by the Madification; and

(C) what steps OpCo proposes to take to mitigate any adverse impact of the
Madification (including any amendments it proposes to the Workplace
Relations Management Plan),

and the Principal will direct OpCo as to the course it must adopt within
10 Business Days of receiving the notice.

10.31 Australian Government Requirements
(a) OpCo:

Q) declares as at the date of this deed; and

SSTOM Project Deed Page 154
ME_205430118_1



(ii) must ensure during the term of this deed,

that, in relation to OpCo's Activities that are Commonwealth funded building work, it and
its OpCo Contractors and each related entity:

(iii) complies with, and acts consistently with, the Building Code;
(iv) meets the requirements of section 11F of the Building Code;
(v) is not subject to an Exclusion Sanction; and

(vi) only uses products that comply with the relevant Australian standards published
by, or on behalf of, Standards Australia.

(b) OpCo acknowledges and agrees that compliance with the Building Code does not relieve
OpCo from any responsibility or obligations under this deed, or from liability for any Defect
arising from compliance with the Building Code.

(c) OpCo acknowledges the powers and functions of the ABC Commissioner, the ABCC and
the Minister under the BCIIP Act and the Building Code and must ensure that it (and must
procure that its OpCo Contractors and each related entity) complies with any requests
made by the ABC Commissioner, the ABCC and the Minister within those powers and
functions, including requests:

(i) for entry under section 72 of the BCIIP Act;
(ii) to interview any person under section 74 of the BCIIP Act; and

i) to produce records or documents under sections 74 and 77 of the BCIIP Act.

(d) OpCo must maintain adequate records of the compliance with the Building Code by

OpCo.
(e) For the purposes of this clause 10.31:
(i "Commonwealth funded building work" has the meaning given to that term in
subsection 3(1) of the Building Code; and
(ii) "related entity" has the meaning given to that term in subsection 3(2) of the
Building Code.
10.32 Transport for NSW Statement of Business ethics

(a) OpCo must at all times comply with the Transport for NSW Statement of Business Ethics,
a copy of which is available at www.transport.nsw.gov.au.

(b) Prior to the engagement of any OpCo Contractor by OpCo, OpCo must obtain a written
acknowledgement from such OpCo Contractor that it has received, read, understood and
will comply with the Transport for NSW Statement of Business Ethics.

10.33 Procurement of public art

OpCo must comply with its obligations in Schedule 12 (Public Art) and section 5.2.25 of the

General Specification and section 2.5.9 of Particular Specification 02 (Built Environment) in

relation to procurement of public art as part of the SSTOM Works for Sydney Metro -~ Western

Sydney Airport.

11. Site Conditions, Information Documents, Contamination and

Environment

11.1  Physical conditions

(a) (Examination and investigation): OpCo warrants and for all purposes it will be deemed
to be the case that, prior to the date of this deed, OpCo:

(i) examined this deed (including the SSTOM Specification), the Sydney Metro Site
and its surroundings and any other information that was made available in writing
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by the Principal or any other person on the Principal's behalf, to OpCo or its
Associates for the purpose of submitting the Proposal;

(i) examined, and relied solely upon its own assessment, skill, expertise and
enquiries in respect of, all information relevant to the risks, contingencies and
other circumstances having an effect on the Proposal and its obligations under this
deed;

(iii) satisfied itself as to the correctness and sufficiency of the Proposal and that it has
made adequate allowance for the costs of complying with all of its obligations
under this deed and of all matters and things necessary for the due and proper
performance and completion of OpCo's Activities;

(iv) informed itself of all matters relevant to the employment of labour and all industrial
matters on the Sydney Metro Site;

(v) was given the opportunity prior to submitting the Proposal to itself undertake, and
to request others to undertake, tests, enquiries and investigations:

(A) relating to the subject matter of the information Documents; and
(B) for design purposes and otherwise;

(vi) had a sufficient opportunity to obtain and obtained all necessary legal,
geotechnical and other technical advice in relation to the terms of this deed, each
Deed of Disclaimer, the Information Documents, the Site Conditions, as well as
the risks, contingencies and other circumstances having an effect on the Proposal,
the performance of its obligations and its potential liabilities under this deed; and

(vii)  bad sufficient access to the Sydney Metro Site, undertook sufficient tests,
enquiries and investigations, had sufficient information and obtained a sufficient
understanding of the risks involved to enable it to make an informed decision
about whether or not to enter into this deed and assume the obligations and
potential risks and liabilities which it imposes on OpCo.

(b) (Site Conditions): Subject to clauses 17, 20.10, 29, 30 and 31, OpCo is responsible for,
and assumes the risk of:

(i) all Loss or delay it suffers or incurs; and
(ii) any adverse effect on the SSTOM Works,

arising out of, or in any way in connection with the Site Conditions encountered in
performing OpCo's Activities.

11.2 Information Documents

(a) (Deeds of Disclaimer): Prior to the date of this deed, the Deeds of Disclaimer were
signed and provided to the Principal in respect of Information Documents provided by the
Principal or Transport for NSW to OpCo.

(b) (No warranty): Without limiting clause 11.2(c) or the warranties or acknowledgements in
any Deed of Disclaimer:

(i) the Principal does not warrant, guarantee, assume any duty of care or other
responsibility for or make any representation about the accuracy, adequacy,
suitability or completeness of the Information Documents which are provided by or
on behalf of the Principal for the information only of OpCo;

(ii) OpCo acknowledges that:

(A) whether or not an Information Document or any part thereof forms an
exhibit to this deed, the Information Document or part thereof does not
form part of this deed and clause 11.2(c) applies to the Information
Document or part thereof; and

(B) where an Information Document or any part thereof forms an exhibit to this
deed, it does so only for the purposes of identification of that document or
part thereof; and
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(iii} the Principal will not be liable upon any Claim by OpCo arising out of or in any way
in connection with:

(A) the provision of, or the purported reliance upon, or use of the Information
Documents to or by OpCo or any other person to whom the Information
Documents are disciosed; or

(B) a failure by the Principal to provide any information to OpCo.
(c) (No reliance): OpCo:
(i) subject to clause 15, warrants that it did not in any way rely upon:

(A) any Information Document or any other information, data, representation,
statement or document made, or provided to OpCo, by the Principal or
anyone on behalf of the Principal or any other information, data,
representation, statement or document for which the Principal is
responsible or may be responsible whether or not obtained from the
Principal or anyone on behalf of the Principal; or

(B) the accuracy, adequacy, suitability or completeness of such Information
Document or other information, data, representation, statement or
document,

for the purposes of entering into this deed or carrying out OpCo's Activities but
nothing in this subparagraph will limit or otherwise affect OpCo's obligations under
this deed:;

(it) warrants that it enters into this deed based on its own investigations,
interpretations, deductions, information and determinations; and

(iii) acknowledges that it is aware that the Principal has entered into this deed relying
upon:

(A) the warranties, acknowledgements and agreements in clauses 11.2(c)i)
and 11.2(c)(ii); and

(B) the warranties and acknowledgements in the Deeds of Disclaimer and the
Proposal.

(d) (Release and indemnity): Subject to clause 15, OpCo releases and indemnifies the
Principal from and against:

(i) any Claim against the Principal by, or liability of the Principal to, any person; or
(i) (without being limited by clause 11.2(d)(i)) any Loss incurred by the Principal,
arising out of or in any way in connection with:

(iii) the provision of, or the purported reliance upon, or use of, the Information
Documents to or by OpCo or any other person to whom the Information
Documents are disclosed by OpCo or a failure by the Principal to provide any
information to OpCo;

(iv) any breach by OpCo of clause 11.1 or this clause 11.2; or

(v) the Information Documents being relied upon or otherwise used by OpCo, or by
any other person to whom the Information Documents are disclosed by OpCo, in
the preparation of any information or document.

11.3 Geotechnical Reports
The parties acknowledge and agree that:

(a) prior to the date of this deed the Principal procured:
(i) the Geotechnical Reports for the benefit of the Principal and OpCo; and
(ii) the Reliance Letters from the authors of the Geotechnical Reports; and

(b) while OpCo may rely on each Geotechnical Report to the extent provided by the Reliance
Letters, OpCo is not entitled to make any Claim against the Principal (and the Principal will
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not be liable upon any Claim by OpCo) arising out of or in connection with any
Geotechnical Report or the accuracy of any information contained within any Geotechnical
Report.

11.4 Condition of the Sydney Metro Site and structures
(a) The Principal makes no representations and gives no warranty to OpCo in respect of:

(i) the Site Conditions likely to be encountered during the execution of OpCo's
Activities or otherwise in respect of the condition of:

(A) the Sydney Metro Site, Extra Land or their surroundings;' or

(B) any structure or other thing on, under, above or adjacent to the Sydney
Metro Site or Extra Land;

(ii) the adequacy or suitability of the Sydney Metro Site for the SSTOM PPP; or

iii) the existence, location, condition or availability of Utility Services on, under, above,
adjacent to or related to the Sydney Metro Site or Extra Land.

(b) Subject to clauses 10.24(d), 10.24(f), 10.24(g), 11.5(c), 11.5(e), 12.6, 12.7, 15, 17, 20.10,
29, 30 and 31, OpCo accepts:

(i) the Sydney Metro Site and any Extra Land; and

(i) any structures or other things on, above or adjacent to, or under the surface of, the
Sydney Metro Site and any Extra Land,

in their present condition subject to all defects and Site Conditions and agrees that it is
responsible for, and assumes the risk of:

iii) all Loss, delay or disruption it suffers or incurs; and

(iv) any adverse effect on the SSTOM Works, OpCo's Activities, the Temporary
Works, any part of the Foundation Infrastructure Works during the period in which
OpCo is responsible for them in accordance with clause 16.10 or the Sydney
Metro,

arising out of, or in any way in connection with any defects or Site Conditions encountered
in performing OpCo's Activities.

(c) OpCo must investigate, design and construct the SSTOM Works and Temporary Works in
accordance with this deed and will not be relieved of its obligations under this deed,
irrespective of:

(i) the Site Conditions encountered in performing OpCo's Activities;

(ii) whatever may be the condition or characteristics (including all sub-surface
conditions) of:

(A) the Sydney Metro Site or any Extra Land, the Environment or their
surroundings; or

(B) any structure or other thing on, above or adjacent to, or under the surface
of, the Sydney Metro Site or any Extra Land, the Environment or their
surroundings; and

(iii) any assumptions, projections, estimates, contingencies or otherwise that OpCo
may have made in relation to the Site Conditions or the conditions or the
characteristics of any of the matters referred to in clause 11.4(c)ii).

11.5 Contamination

(a) Without limiting clause 11.3, clause 11.4 or clause 11.12, OpCo is responsible for al}
Contamination:

(i) on, in, over or under the Sydney Metro Site (but in each case within) or any Extra
Land:
(A) which is required to be remediated in accordance with the Environmental
Documents;
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(B) which is otherwise disturbed by or interfered with by OpCo, OpCo
Contractors or their respective Associates; or

(C) to the extent caused by or contributed to by OpCo, OpCo Contractors or
their respective Associates;

(i) which migrates:

(A) on to, in to, over or under the Sydney Metro Site as a resuit of OpCo's
Activities and which could or ought to have been reasonably anticipated by
a competent and experienced contractor that had examined:

)] the Sydney Metro Site and its surroundings; and

()} all Information Documents and any other information that was
made available in writing by the Principal, or any other person on
the Principal's behalf, to OpCo prior to the date of this deed;

(B) on to, in to, over or under any Extra Land as a result of OpCo's Activities;
or

(C) from the Sydney Metro Site or any Extra Land as a result of OpCo's
Activities or due to a breach of this deed or any fraudulent, reckless,
unlawful, negligent or malicious act or omission by OpCo, OpCo
Contractor's or their respective Associates; or

(iii) which otherwise arises out of or in connection with OpCo's Activities, provided that
this clause 11.5(a)(iii) shall not operate to expand OpCo's risk in respect of
Contamination of the types dealt with in clauses 11.5(a)(i) and 11.5(a)(ii).

Without limiting clause 11.12, OpCo must undertake Remediation of any Contamination
for which OpCo is responsible under clause 11.5(a) in accordance with Law, the
Environmental Documents, Good Industry Practice, applicable codes and standards, all
guidelines made or approved by the EPA, the National Remediation Framework and any
applicable Remediation Action Plan so that:

(i) the affected area of the Sydney Metro Site and any Extra Land is suitable for the
performance of OpCo's Activities;

(ii) Contamination referred to in clause 11.5(a) within the Sydney Metro Site will not,
during the construction, operation and maintenance of Sydney Metro — Western
Sydney Airport:

(A) pose unacceptable exposure risks to workers, customers or the public;

(B) cause damage or degradation to infrastructure installed in connection with
Sydney Metro — Western Sydney Airport; or

(9] pose unacceptable risks to environmental receptors; and

iii) whole of life costs associated with the further construction, operation and
maintenance of Sydney Metro — Western Sydney Airport after the Expiry Date are
minimised.

Without limiting OpCo's obligations under clauses 11.6 to 11.12, OpCo's risk and
obligation under clause 11.5(b) to Remediate Contamination described in:

(i) clause 11.5(a)(i}(B) is limited to that part of such Contamination which is actually
disturbed by or interfered with by OpCo, OpCo Contractors or their respective
Associates (and not to Remediate the entire mass of such Contamination or trace
to the source of the Contamination to the extent that wider mass or source has not
actually been disturbed by or interfered with by OpCo, OpCo Contractors or their
respective Associates);

(ii) clause 11.5(a)(i)(C) is limited to that part of such Contamination which is caused
or contributed to by OpCo, OpCo Contractors or their respective Associates (and
not to Remediate the entire mass of such Contamination or trace to the source of
the Contamination to the extent that wider mass or source has not actually been
caused or contributed to by OpCo, OpCo Contractors or their respective
Associates); and
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(iii) clause 11.5(a)(ii)}(A) does not require OpCo to Remediate the entire mass of such
Contamination or trace to the source of such Contamination to the extent such
wider mass or source is outside the Sydney Metro Site or any Extra Land except
to the extent that wider mass or source has actually been disturbed by or
interfered with by OpCo, OpCo Contractors or their Associates or that
Contamination was caused or contributed to by a breach of this deed or a
negligent or unlawful act or omission by OpCo, OpCo Contractors or their
respective Associates.

(d) OpCo may not commence Remediation Activities in an area where a Detailed Site
Investigation is required under the Environmental Documents or by Law unless and until:

(i) either:

(A) a Detailed Site Investigation report prepared by OpCo pursuant to clause
11.6(a) for the relevant area has been submitted to the Principal's
Representative and has not been the subject of a notice under clause
11.6(g)(ii) within the time period specified in clause 11.6(g)(ii); or

(B) clause 11.6(b) applies; and

ii) the Remediation Action Plan for any area where the Detailed Site Investigation
has been performed, has been submitted to the Principal's Representative under
clause 11.8(a) and has not been the subject of a notice under clause 11.8(f)(ii)
within the time period specified in clause 11.8(f)(ii).

(e) To the extent practicable, OpCo must retain and protect existing groundwater monitoring
wells and soil vapour monitoring locations to ensure serviceability for monitoring, including
sampling. If OpCo considers that existing groundwater monitoring wells and soil vapour
monitoring locations cannot be retained or protected in the performance of OpCo's
Activities, OpCo must notify the Principal in writing within 10 Business Days. If the
Principal's Representative determines, acting reasonably, that existing groundwater
monitoring wells and soil vapour monitoring locations cannot be retained, the Principal

must:

(i) issue a Modification Impact Request under clause 33.1 (provided that the
Principal's right to reject the Modification Impact Proposal in accordance with
clause 33.5(b)(iv) or elect not to proceed with the proposed Modification in
accordance with clause 33.5(b)(v) will not apply); or

(ii) direct OpCo to implement a Modification in accordance with clause 33.11,

to decommission the existing groundwater monitoring wells and soil vapour monitoring
locations, which must be undertaken in accordance with Law, the Environmental
Documents, Approvals, applicable codes and standards, the lawful requirements of any
Authority, Good Industry Practice, all guidelines made or approved by the EPA, the
National Remediation Framework, the Human Health and Environment Risk Assessment
and any other requirements of this deed.

(f) OpCo must provide the Principal with reasonable access to perform the monitoring
(including sampling) of existing groundwater monitoring wells and soil vapour monitoring
locations on the Sydney Metro Site and any Extra Land.

(9) The parties acknowledge and agree that the documents to be provided to the Independent
Certifier under clauses 11.6 to 11.9 are provided to the Independent Certifier for
information purposes only and that only the Principal's Representative has the authority to
review any such document as per the processes set out in clauses clauses 11.6 to 11.9.

(h) Without limiting OpCo's obligations under this clause 11.5 and clauses 11.6 to 11.11
(inclusive), to the extent that OpCo is responsible for remediating Contamination where
paragraph (c) of the definition of PFAS Time Event applies, the Principal's Representative
may direct OpCo how to proceed in relation to that PFAS Time Event.

(i) Except to the extent prohibited by Law, OpCo must indemnify the Principal and each State
Indemnified Party against any Loss incurred by the Principal or the State Indemnified
Party arising out of or in any way in connection with:
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(i) any claim against the Principal or the State Indemnified Party (including by
another State Indemnified Party) in respect of Contamination for which OpCo is
responsible under clause 11.5(a) except that this clause 11.5(i)(i) does not apply
in respect of Loss arising from either:

(A) Contamination to the extent that OpCo is in the process of undertaking
Remediation of that Contamination in accordance with a Remediation
Action Plan for that Contamination in compliance with this deed orin
accordance with another remediation action plan agreed between the
parties; or

(B) to the extent OpCo is not required to comply with a Remediation Action
Plan for that Contamination in compliance with this deed and no other
remediation action plan has been agreed between the parties, before
OpCo has had reasonable opportunity to complete Remediation of that
Contamination required under clause 11.5(a);

(ii) any failure by OpCo to comply with any obligation under this deed in connection
with Contamination; or

(iii) any Contamination to the extent otherwise caused or contributed to by OpCo,
OpCo Contractors or their respective Associates.

11.6 Detailed Site Investigation Report

(a) Subject to clause 11.6(b), OpCo must perform and submit to the Principal's
Representative and the Independent Certifier a Detailed Site Investigation prior to
commencing any excavation activities on the Construction Site to the extent required
under the Environmental Documents or by Law.

(b) OpCo will not be required to perform a Detailed Site Investigation in accordance with
clause 11.6(a) in respect of the Sydney Metro Site to the extent that an FIW Detailed Site
Investigation has been performed by an FIW Contractor under an FIW Contract and
provided to OpCo in accordance with clause 11.7(a) (or such FIW Detailed Site
Investigation is required to be performed by an FIW Contractor) and that FIW Detailed Site
Investigation:

(i) remains representative of current Site Conditions having regard to all intervening
works, disturbance and interference on the relevant part of the Construction Site
since the FIW Detailed Site Investigation was undertaken; and

(ii) meets all requirements under the Environmental Documents and Law.

(c) Notwithstanding clause 11.6(a), OpCo may also perform additional Detailed Site
Investigations in other areas of the Construction Site or outside the Construction Site if
OpCo deems it necessary to manage the risks associated with contaminated land and to
appropriately plan for Remediation. Any additional Detailed Site Investigation performed in
accordance with this clause 11.6(c) must also be submitted to the Principal's
Representative and the Independent Certifier.

(d) Each Detailed Site Investigation required to be performed by OpCo under this deed must:
(i) investigate areas of proposed excavation or disturbance;

(ii) investigate land within the Construction Site or Extra Land surrounding the areas
of proposed excavation or disturbance with respect to the potential migration of
Contamination via groundwater, ground gas and odour into the areas of
excavation or disturbance;

(iii) characterise risks to the construction, operation and maintenance of Sydney Metro
— Western Sydney Airport and its infrastructure from Contamination;

(iv) be prepared in accordance with Law, the Environmental Documents, Approvals,
applicable codes and standards, the lawful requirements of any Authority, Good
Industry Practice, all guidelines made or approved by the EPA, the National
Remediation Framework, the Human Health and Environment Risk Assessment
and any other requirements of this deed;
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(v) be reviewed and approved by a Certified Contaminated Land Consultant;
(vi) be reviewed and endorsed by an Accredited Site Auditor;

(vi)  be accompanied by an Interim Site Audit Advice prepared by the Accredited Site
Auditor when submitted to the Principal's Representative and the independent
Certifier in accordance with clause 11.6(a);

(viii)  characterise the risk of Contamination migrating from the Construction Site as a
result of OpCo's Activities; and

(ix) characterise the suitability of Contamination for reuse on the Construction Site in
accordance with the terms of this deed, the Law, Approvals, applicable codes and
standards, the lawful requirements of any Authority, guidelines made or approved
by the EPA, the National Remediation Framework and the Human Health and
Environment Risk Assessment.

In addition to the requirements set out in clauses 11.6(d), each Detailed Site Investigation
must be prepared in accordance with the relevant guidelines made or approved by the
EPA and:

(i determine and delineate the lateral and vertical extent of Contamination within
each area the subject of Detailed Site Investigation;

(i) include in-situ classification of Solid Waste at sampling densities not less than that
specified within the NEPM (2013) and the Industrial Waste Resources Guidelines
(7), Sampling and Analysis: Soil Sampling (EPA Victoria 2010), except for Virgin
Excavated Natural Material (VENM) and Excavated Natural Material (ENM) which
are to be classified in accordance with the requirements of the POEO Act;

iii) classify the Solid Waste in accordance with the Waste Classification Guidelines
and the relevant provisions of the POEQO Act including resource recovery
exemptions and orders, using a statistical approach where relevant; and

(iv) be suitably detailed so as to inform the development of the Remediation Action
Plan and to characterise contamination risk to the construction, operation and
maintenance of Sydney Metro — Western Sydney Airport (including but not limited
to soil, groundwater, ground gas and odour risks arising from Contamination within
the area of proposed excavation or disturbance or migrating into the area of
proposed excavation or disturbance).

The Detailed Site Investigation reports must be submitted in the manner and at the rate
set out in the initial Delivery Program which manner and rate, having regard to the
quantum of Detailed Site Investigation reports submitted, will give the Principal's
Representative a reasonable opportunity to review the submitted Detailed Site
Investigation reports and sufficient time for the process set out in clauses 11.6(g), 11.6(h)
and 11.8.

The Principal's Representative may:

(i) review any Detailed Site Investigation report submitted under clauses 11.6(a) or
11.6(c); and
(i) if the Detailed Site Investigation report submitted does not comply with this deed,

notify OpCo within 15 Business Days of the initial submission of the Detailed Site
Investigation report providing reasons for the non-compliance.

If OpCo receives a notice under clause 11.6(g)(ii), OpCo must promptly submit an
amended Detailed Site Investigation report, or relevant part or component of it, to the
Independent Certifier and the Principal's Representative and the process in this clause
11.6 will reapply, except the review period for the resubmitted Detailed Site Investigation
report, or relevant part or component, will be 5 Business Days.

The Principal's Representative owes no duty to OpCo to review any Detailed Site
Investigation report submitted by OpCo for errors, omissions or compliance with this deed.

No review of, comments upon, notice in respect of any Detailed Site Investigation report or
any other act or omission of the Principal's Representative (including a direction under
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clause 11.6(g)(ii) in relation to any Detailed Site Investigation report) will lessen or
otherwise affect:

(i) OpCo's liabilities or responsibilities under this deed or otherwise according to Law;
or

(ii) the Principal's rights against OpCo, whether under this deed or otherwise
according to Law.

11.7 Remediation by FIW Contractors

(a)

(¢)

To the extent they relate to the Sydney Metro Site or OpCo's Activities, the Principal will
provide OpCo with all final FIW Detailed Site Investigations, FIW Remediation Action
Plans, FIW Interim Site Audit Advice, FIW Validation Reports, FIW Site Audit Statements
and FIW Site Audit Reports prepared by the FIW Contractors under the FIW Contracts.

To the extent that an FIW Contractor only partially Remediates Contamination on the
Sydney Metro Site in accordance with the FIW Contract (including if a Site Audit
Statement — Section B5 is submitted by an FIW Contractor under an FIW Contract), OpCo
must Remediate that Contamination in accordance with this deed (to the extent OpCo is
responsible for that Contamination under clause 11.5(a)) so that the requirements of
clause 11.5(b) are satisfied.

Subject to clauses 20.10, 28.17, 29 and 30, the Principal will not be liable upon any Claim
by OpCo arising out of or in any way in connection with any:

(i FIW Detailed Site Investigations, FIW Remediation Action Plans, FIW Interim Site
Audit Advice, FIW Validation Reports, FIW Site Audit Statements and FIW Site
Audit Reports provided by the Principal under clause 11.7(a); or

(i) any Remediation performed or not-performed by an FIW Contractor under an FIW
Contract.

11.8 Remediation Action Plans

(a)

(c)

OpCo must prepare and submit to the Principal's Representative and the Independent
Certifier a Remediation Action Plan if:

(i) in respect of each Detailed Site Investigation performed by OpCo in accordance
with clause 11.6, the Detailed Site Investigation identifies Contamination which
OpCo is required to Remediate under this deed to make the Sydney Metro Site or
any Extra Land suitable for its intended use;

(ii) to the extent that any part of the Sydney Metro Site was subject to partial
Remediation by an FIW Contractor under an FIW Contract (including if an FIW
Site Audit Statement — Section B5 is provided by the Principal under clause
11.7(a)) and further Remediation is required to make the Sydney Metro Site
suitable for its intended use; and

iii) otherwise required by the Environmental Documents or Law,
prior to commencing any excavation activities.

To the extent that clause 11.8(a)(i) applies, OpCo must not submit a Remediation Action
Plan under this clause unless and until the Detailed Site Investigation report for the
relevant area has been submitted to the Principal's Representative and has not been the
subject of a notice under clause 11.6(g)(ii) within the time period specified in clause
11.6(g)(ii) or clause 11.6(h) (as applicable).

Each Remediation Action Plan must:

(i) describe the nature and extent of Contamination based on the Detailed Site
Investigation, the Information Documents and any other relevant information which
is necessary to characterise the risk to the construction, operation and
maintenance of Sydney Metro — Western Sydney Airport;

(i) describe the manner in which OpCo will Remediate Contamination in accordance
with this deed;
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(iii)

(iv)

(vii)
(viii)
(ix)

(x)

(xi)

include a detailed risk assessment to determine and describe the requirements for
Remediation of Contamination of land (including soil, groundwater, ground gas
and vapour) within the Construction Site or Extra Land with respect to potential
exposure scenarios, including but not limited to migration of Contamination via
groundwater, ground gas and odour into the areas of excavation or disturbance;

present a preferred Remediation option based on:
(A) whole-of-life costs;
(B) to the extent practicable, maintaining the Delivery Program;

(C) benefits (as far as is practicable based on available infrastructure design
information); and

(D) compliance with this deed;
define what will constitute Remediation Practical Completion of the Remediation;

be prepared in accordance with Law, the Environmental Documents, Approvals,
applicable codes and standards, the lawful requirements of any Authority, Good
Industry Practice, all guidelines made or approved by the EPA, the National
Remediation Framework, the Human Health and Environment Risk Assessment
and any other requirements of this deed;

be reviewed and approved by a Certified Contaminated Land Consulitant;
be reviewed and endorsed by an Accredited Site Auditor;

be accompanied by an Interim Site Audit Advice and a Site Audit Statement —
Section B5 prepared by the Accredited Site Auditor when submitted to the
Principal's Representative and the Independent Certifier in accordance with clause
11.8(a);

consider and plan to mitigate the migration of Contamination from the Construction
Site; and

to the extent that clause 11.8(a)(ii) applies, be consistent with, or developed from,
the FIW Remediation Action Plan prepared by the FIW Contractor under the FIW
Contract.

(d) In addition to the requirements set out in clause 11.8(c), each Remediation Action Plan
must contain:

(i)

(ii)

(iii)
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a Classification and Excavation Map in relation to Solid Waste Remediation, being
a detailed map or maps, drawn to a practical scale of the relevant area the subject
of a Remediation Action Plan that accurately identifies:

(A) the location of any samples that have been taken by and/or made
available to OpCo, including the Detailed Site Investigation samples or any
relevant information provided to OpCo in the Information Documents; and

(B) a detailed mapping of remaining Solid Waste and its respective waste
classification in accordance with the Waste Classification Guidelines and
the relevant provisions of the POEO Act including resource recovery
exemptions and orders across the relevant area the subject of a
Remediation Action Plan, based on the relevant Detailed Site
Investigations and clearly detailing the extent of lateral and vertical
classification of Waste within each area the subject of a Remediation
Action Plan;

detailed excavation plan that is consistent with the Classification and Excavation
Map prepared under clause 11.8(d)(i} describing the quantities in tonnes and cubic
metres of each material, including a register in estimated tonnes and cubic metres
of each waste classification of Solid Waste, proposed to be excavated and to be
reused and/or disposed offsite;

details of any other elements of Remediation that are required to mitigate risks to
the construction, operation and maintenance of Sydney Metro — Western Sydney
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Airport including, but not limited to infrastructure design requirements, treatment of
Contamination, capping and containment; and

(iv) precise details of how the validation of Remediation will be achieved and
demonstrated.

(e) The Remediation Action Plans must be submitted in the manner and at the rate set out in
the initial Delivery Program which manner and rate, having regard to the quantum of
Remediation Action Plans submitted, will give the Principal's Representative a reasonable
opportunity to review the submitted Remediation Action Plans and sufficient time for the
process set out in clauses 11.8(f) and 11.8(g) to be followed.

f The Principal's Representative may:
(i) review any Remediation Action Plan submitted under clause 11.8(a); and
(i) if the Remediation Action Plan submitted does not comply with the requirement of

this deed, notify OpCo within 15 Business Days of the initial submission of the
Remediation Action Plan providing reasons for the non-compliance.

(9) If OpCo receives a notice under clause 11.8(f)(ii}, OpCo must promptly submit an
amended Remediation Action Plan, or relevant part or component of it, to the Independent
Certifier and the Principal's Representative and the process in this clause 11:8 will
reapply, except that the Principal may only issue a further notice under clause 11.8(f)(ii) in
relation to any new or amended aspect of the Remediation Action Plan and the review
period for the resubmitted Remediation Action Plan, or relevant part or component, will be
5 Business Days.

(h) The Principal's Representative owes no duty to OpCo to review any Remediation Action
Pian submitted by OpCo for errors, omissions or compliance with this deed.

(i) No review of, comments upon, notice in respect of any Remediation Action Plan or any
other act or omission of the Principal's Representative (including a direction under clause
11.8(f)(ii)) in relation to any Remediation Action Plan will lessen or otherwise affect:

(i) OpCo’'s liabilities or responsibilities under this deed or otherwise according to Law;
or

(i) the Principal's rights against OpCo, whether under this deed or otherwise
according to Law.

119 Site Audit and validation requirements

(a) This clause 11.9 applies to any area the subject of a Remediation Action Plan. OpCo must
engage an Accredited Site Auditor to perform those parts of OpCo's Activities that are
required to be performed by an Accredited Site Auditor under Law, the Environmental
Documents, any guidelines made or approved by the EPA and the terms of this deed.

(b) Without limiting clause 11.9(a), OpCo must:
(i) ensure that an Accredited Site Auditor:
(A) reviews, comments on and endorses:

) the Detailed Site Investigation prepared by OpCo under clauses
11.6(a) or 11.6(c);

(1) the Remediation Action Plan prepared by OpCo under clause
11.8(a); and

(1 the Validation Report prepared by OpCo under clause 11.9(d)(i);

(B) prepares Interim Site Audit Advice at key milestones throughout the
Remediation process in accordance with clauses 11.6(d)(vii), 11.8(c)(ix)
and 11.9(f)(ii)}(D); and

(C) reviews all information and data generated through the Remediation
process; and

(ii) provide the Principal's Representative with a monthiy written report authored or
approved by the Accredited Site Auditor, from the commencement of the first
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Detailed Site Investigations until the completion of the last Site Audit Statement
and Site Audit Report, detailing:

(A) the reports and all other information that have been provided for review to
the Accredited Site Auditor;

(B) all written comments provided by the Accredited Site Auditor to OpCo in
response to the information described under clause 11.9(b)(ii)(A), and

(C) the outstanding actions required to address the comments of the
Accredited Site Auditor described under clause 11.9(b)(ii)}(B) and the
status of those actions.

(c) OpCo must attend (and must procure the attendance of the Accredited Site Auditor) to
coordination meetings chaired by the Principal's Representative as may be reasonably
required by the Principal's Representative, to review and discuss the status and suitability
of any Remediation, Detailed Site Investigation, Remediation Action Plan, Interim Site
Audit Advice and/or Validation Report.

(d) With respect to each area for which a Remediation Action Plan has been developed in
accordance with clause 11.8(a), OpCo must submit to the Principal's Representative and
the Independent Certifier:

0] a Validation Report that meets the requirements of clause 11.9(f)(ii) within 60 days
of the Remediation Practical Completion of that area; and

(ii) a Site Audit Statement and Site Audit Report that meet the requirements of clause
11.9(f)(i) within 90 days of the Remediation Practical Completion of that area,

and the submission of these documents to the Principal's Representative and the
Independent Certifier is a condition precedent to Completion of the SSTOM Works.

(e) If OpCo is required to Remediate Contamination under this deed in an area which is not
the subject of a Remediation Action Plan under clause 11.8, OpCo must submit to the
Principai's Representative and Independent Certifier a Short Form Validation Report
which must be prepared using Good Industry Practice and any other requirements of this
deed.

f Each Validation Report, Site Audit Statement and Site Audit Report must relate to each
area the subject of a Remediation Action Plan under clause 11.8, be prepared using Good
Industry Practice and in accordance with the requirements of Law, the Environmental
Documents, all guidelines made or approved by the EPA and any other requirements of
this deed. Additionally each:

(i) Site Audit Statement and Site Audit Report must:

(A) contain a level of detail commensurate with the nature and extent of
Contamination at each area with respect to which a Remediation Action
Plan has been developed; and

(B) be prepared by an Accredited Site Auditor; and
(ii) Validation Report must:
(A) describe the Remediation Activities completed;

(B) present all relevant information and data to demonstrate that risks
associated with Contamination have been mitigated to an acceptable level;

(C) be reviewed and approved by a Certified Contaminated Land Consultant
and endorsed by an Accredited Site Auditor; and

(D) be accompanied by an Interim Site Audit Advice produced by the
Accredited Site Auditor.

(9) OpCo must submit to the Principal's Representative and the Independent Certifier all
versions (including drafts) of:

(i) each Validation Report that is submitted to the Accredited Site Auditor at the same
time as it is submitted to the Accredited Site Auditor; and
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ii) each Site Audit Statement, Site Audit Report and Interim Site Audit Advice that is
submitted to OpCo by the Accredited Site Auditor immediately following receipt
from the Accredited Site Auditor.

Such submissions will not be taken to be formal submissions under clause 11.9(d) and the
period under clause 11.9(h)(ii) will not commence until OpCo formally submits to the
Principal's Representative and the Independent Certifier:

(iii) a Validation Report which satisfies the requirements of clause 11.9(f)(ii}; or

(iv) a Site Audit Statement or Site Audit Report (as applicable) which satisfies the
requirements of clause 11.9(f)(i).

(h) The Principal's Representative may:

(i) review any Validation Report, Site Audit Statement and Site Audit Report
submitted under clause 11.9(f)(ii); and

(ii) if the Validation Report, Site Audit Statement or Site Audit Report submitted does
not comply with this deed, notify OpCo within 15 Business Days of the initial
submission of the Validation Report, Site Audit Statement or Site Audit Report (as
applicable) providing reasons for the non-compliance.

(i) If OpCo receives a notice under clause 11.9(h)(ii), OpCo must promptly submit an
amended Validation Report, Site Audit Statement or Site Audit Report (as applicable), or
relevant part or component of it, to the Principal's Representative and the Independent
Certifier and the process in this clause 11.9 will reapply, except the review period for the
resubmitted Validation Report, Site Audit Statement or Site Audit Report (as applicable),
or relevant part or component, will be 5 Business Days.

)] The Principal's Representative may:

(i) provide copies of any Detailed Site Investigation, Remediation Action Plan, Interim
Site Audit Advice, Validation Report, Site Audit Statement and Site Audit Report
(or any draft thereof) to; and

(ii) seek comments in respect of any Detailed Site Investigation, Remediation Action

Plan, Interim Site Audit Advice, Validation Report, Site Audit Statement and Site
Audit Report (or any draft thereof) from,

any FIW Contractor, Other Contractor, FSM Contractor or any Authority.

(k) No review of, comments upon, notice with respect to (including a notice under clause
11.9(h)ii)) or any other act or omission of the Principal's Representative in relation to any
Validation Report, Site Audit Statement and Site Audit Report will lessen or otherwise
affect:

(i) OpCo's liabilities or responsibilities under this deed or otherwise according to Law;
or

(ii) the Principal's rights against OpCo, whether under this deed or otherwise
according to Law.

(h OpCo acknowledges and agrees that any Site Audit Statement required to be provided
under this deed must meet the requirements of a Site Audit Statement — Section A1
unless a Site Audit Statement ~ Section A2 is otherwise agreed to be suitable by the
Principal in accordance with the applicable Remediation Action Plan.

(m) Nothing in this clause 11.9 in any way limits OpCo's obligations under clauses 7.1 and 7.2
or any other clause of this deed.

11.10 Long Term Environmental Management Plan
(a) If OpCo:

(i) provides a Site Audit Statement under this deed which meets the requirements of
a Site Audit Statement — Section A2;

(ii) is provided with an FIW Site Audit Statement for the Sydney Metro Site which
meets the requirements of a Site Audit Statement — Section A2; or
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(b)

(c)

(d)

11.11 Reuse
(a)

SSTOM Project Deed
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(iii) is otherwise required to establish or operate permanent water treatment systems
under this deed,

due to the requirement for ongoing management of residual Contamination post -
Remediation, then OpCo will be required to prepare a long term environmental
management plan in accordance with this clause 11.10 (Long Term Environmental
Management Plan).

The Long Term Environmental Management Plan must:

(i) be prepared in accordance with the requirements of Law, the Environmental
Documents, all guidelines made or approved by the EPA and any other
requirements of this deed; and

ii) describe all of OpCo's arrangements for the management of residual
Contamination across the entire Sydney Metro Site.

To the extent required under clause 11.10(a), OpCo must submit to the Principal's
Representative and the Independent Certifier a Long Term Environmental Management
Plan at the same time it formally submits the Site Audit Statement under clause 11.9(g)(ii).

The Principal's Representative may:

(i) review any Long Term Environmental Management Plan submitted under clause
11.10(c); and
(ii) if the Long Term Environmental Management Plan submitted does not comply

with this deed, notify OpCo within 15 Business Days of the initial submission of the
Long Term Environmental Management Plan providing details of the non-
compliance.

If OpCo receives a notice under clause 11.10(d)(ii), OpCo must promptly submit an
amended Long Term Environmental Management Plan, or relevant part or component of
it, to the Principal's Representative and the Independent Certifier and the process in this
clause 11.10 will reapply, except the review period for the resubmitted Long Term
Environmental Management Plan, or relevant part or component, will be 5 Business Days.

The Principal's Representative owes no duty to OpCo to review any Long Term
Environmental Management Plan submitted by OpCo for errors, omissions or compliance
with this deed.

No review of, comments upon or notice in respect of any Long Term Environmental
Management Plan or any other act or omission of the Principal's Representative (including
a direction under clause 11.10(d)(ii), in relation to any Long Term Environmental
Management Plan) will lessen or otherwise affect:

(i) OpCo's liabilities or responsibilities under this deed or otherwise according to Law;
or

(i) the Principal's rights against OpCo, whether under this deed or otherwise
according to Law.

If the time specified in clause 11.10(d)(ii) or clause 11.10(e) (as applicable) has expired
without the Principal's Representative having issued a notice under clause 11.10(d)(ii)
during that time, OpCo must implement and comply with, and ensure that its OpCo
Contractors implement and comply with, the Long Term Environmental Management Plan
as submitted to the Principal.

and Disposal of Contamination and Waste

In respect of Contamination or Waste that OpCo is required to Remediate under this deed,
OpCo must either:

(i where permitted under the terms of this deed treat and reuse that Contamination
in accordance with ail relevant Law, Approvals, applicable codes and standards,
the lawful requirements of any Authority, Good Industry Practice, all guidelines
made or approved by the EPA, the National Remediation Framework and the
Human Health and Environment Risk Assessment, any applicable Remediation
Action Plan and the Final Design Documentation; or
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(ii) remove that Contamination or Waste from the Construction Site and any Extra
Land and dispose of it to a licensed waste facility in accordance with all relevant
Law and Approvals.

(b) OpCo must:

(i) ensure that the entity that carries out the storage, treatment, transport and
disposal of the Contamination or Waste from the Construction Site or Extra Land
holds all relevant Approvals that are necessary or desirable; and

(i) procure and provide evidence of such Approvals to the Principal's Representative
upon request.

(c) OpCo must:

(i) sort all Contamination and Waste (including separating Contamination from clean
material and Waste);

(ii) not contaminate clean material by intermixing any Contamination or Waste;

(iii) not intermix Contamination (or different Waste Classifications) with clean material
or any other type of Contamination or Waste;

(iv) digitally track Waste and spoil movements from cradle to grave, including but not
limited to:

(A) movement of Waste or spoil within the boundaries of the Construction Site
or any Extra Land; and

(B) movement of Waste or spoil from the Construction Site to offsite reuse
locations; and

(v) perform OpCo's Activities in a manner that minimises the Net Financial Impact of
OpCo's Remediation obligations under this deed, including by:

(A) without limiting clause 11.6, carrying out all reasonable investigations on
the Construction Site as early as possible;

(B) subject to clause 11.11(c)(v)(E), limiting the amount of any material
disposed of at a higher Waste Classification than is necessary;

(C) incorporating as much soil into the SSTOM Works where this is technically
feasible and permitted by Law;

(D) prioritising the incorporation of material of a higher Waste Classification
into the SSTOM Works over that of a lower Waste Classification (where
technically feasible and permitted by Law);

(E) where material must be disposed offsite, prioritising the most sustainable
and cost efficient disposal site where it reduces the cost to the Principal,
does.not unduly impact the Delivery Program, is technically feasible and is
permitted by Law; and

(F) performing all other Remediation obligations in a cost effective manner.

(d) OpCo must ensure, and must procure that its OpCo Contractors ensure, that their
respective employees, agents and contractors, as applicable, are suitably trained in
correct and safe methods of loading, unloading and handling any Contamination or other
spoil or wastes and that they comply with all applicable Laws, Approvals, applicable codes
and standards, the lawful requirements of any Authority, Good Industry Practice, all
guidelines made or approved by the EPA, the National Remediation Framework, the
Human Health and Environment Risk Assessment and specific requirements of this deed
that are relevant to their role.

(e) OpCo must:

(i) keep complete, accurate and up to date digital records of all materials that are
treated and reused, disposed of or otherwise removed from the Construction Site
or any Extra Land (including all Contamination, each waste classification of Solid
Waste and other wastes), including classification certificates and tip dockets for all
loads and Waste tracking from cradie to grave and detailed and careful records of
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spoil movement within the boundaries of the Construction Site or any Extra Land
including tracking of onsite material movements; and

(ii) if requested, provide a copy of any such records to the Principal's Representative;

(f) OpCo must indemnify the Principal from and against any claims against the Principal, or
Loss suffered or incurred by the Principal, arising out of or in any way in connection with
any failure by OpCo to comply with any obligation under this clause 11.11.

11.12 Environmental compliance
OpCo must:

(a) (no improper use of Sydney Metro Site or Extra Land): not use the Sydney Metro Site
or Extra Land, or allow OpCo Contractors to use the Sydney Metro Site or Extra Land, so

that:

0] any hazardous chemical is abandoned or dumped on the Sydney Metro Site or
Extra Land;

(ii) any hazardous chemical is handled in a manner which is likely to cause an

Environmental Hazard; or

(iii) any other substance is released from, deposited to, or emanates from, the Sydney
Metro Site or Extra Land such that a state of Contamination occurs;

(b) (be environmentally responsible): at all times carry out, and ensure that OpCo
Contractors carry out, OpCo's Activities in an environmentally responsible manner, in
accordance with Good Industry Practice, and so as to protect the Environment and keep
the Sydney Metro Site in a good and safe condition;

(c) (comply with Environmental Laws): without limiting clause 7:
(i) comply with, and ensure that OpCo Contractors in performing OpCo's Activities
comply with:

(A) all Laws relating to the Environment;
(B) the Environmental Documents; and
(C) all Environmental Notices; and

(ii) obtain and comply with all requirements of, and ensure that OpCo Contractors in
performing OpCo's Activities obtain and comply with all requirements of, any
Approvalis required in order to release or emit anything from the Sydney Metro Site
into the air or water or onto the ground or otherwise into the Environment or to
emit any substantial noise or vibrations;

(d) (Corporate Environmental Management System): have a Corporate Environmental
Management System which complies with the Law and is otherwise in accordance with
the New South Wales Government Environmental Management Guidelines (4th Edition)
(December 2019);

(e) (notification): immediately notify the Principal in writing as soon as OpCo:

Q) becomes aware of any non-compliance with the requirements of any Law or
Approval regarding the Environment in performing of OpCo's Activities;

(i) becomes aware of any information, fact or circumstance where, if the Principal
were to be aware of such information, fact or circumstance, the Principal would be
required to notify any Authority of that information, fact or circumstance pursuant
to any Law relating to the Environment (without limiting any other obligation of
OpCo in relation to the information, fact or circumstances); or

iii) notiftes any Authority of any matter pursuant to any Law relating to the
Environment, in which case OpCo must provide to the Principal a copy of such
notification and of any subsequent correspondence with the Authority in relation to
the subject of the natification; and

f (indemnity): indemnify the Principal and each State Indemnified Party against any Loss
incurred by the Principal or the State Indemnified Party arising out of or in any way in
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connection with an Environmental Notice received by the Principal or the State
Indemnified Party to the extent that it arises out of or in connection with any
Contamination:

(i) for which OpCo is responsible under clause 11.5(a) except that this clause does
not apply in respect of Loss arising from Contamination before OpCo has had
reasonable opportunity to complete remediation required under clause 11.5(a); or

ii) that occurs as a result of a breach by OpCo of this deed.

11.13 Liability under the NGER Legislation

(a) Without limiting any other clause in this deed, OpCo acknowledges and agrees that if
OpCo's Activities constitute a "facility” within the meaning of the NGER Legislation, then
for the purposes of the NGER Legislation, it has operational control of that facility or
facilities and will comply with any obligations arising in respect of OpCo's Activities under
the NGER Legislation.

(b) If, for the purpose of the NGER Legislation, OpCo is not taken to have operational control
of the facility or facilities referred to in clause 11.13(a):

(i) OpCo must comply with any obligations arising under the NGER Legislation in
respect of OpCo's Activities as if it was the person with operational control of such
facility or facilities; and

(ii) where section 11B(1) of the National Greenhouse and Energy Reporting Act 2007
(Cth) applies, OpCo agrees that upon written request by the Principal the parties
will, for the purposes of the NGER Legislation, jointly nominate OpCo as the
person with operational control of such facility or facilities (with such nomination
continuing until the completion of OpCo's Activities) and will do all things
reasonably necessary to give effect to such nomination (including providing all
relevant information and completing and executing all relevant documents and
forms).

(c) If, despite the operation of clauses 11.13(a) and 11.13(b), the Principal incurs, or but for
this clause would incur, a liability under or in connection with the NGER Legislation as a
result of or in connection with OpCo's Activities, and the NGER Legislation provides:

(i) that such liability can be transferred by the Principal to OpCo; or

(ii) for a declaration or other mechanism by which OpCo can become the person with
such liability under the NGER Legislation,

OpCo must, upon written request by the Principal, do all things reasonably necessary to
achieve such outcome (including providing all relevant information and completing and
executing all relevant documents and forms).

11.14 Provision of Emissions and Energy Data to the Principal
(a) OpCo must provide OpCo's Emissions and Energy Data to the Principal's Representative:
(i) at such times as may be agreed by the Principal and OpCo, or, if no such
agreement is reached, within 10 Business Days of receiving written notice from

the Principal indicating that it requires OpCo's Emissions and Energy Data to be
provided; and

(ii) on each occasion that OpCo is required to provide OpCo's Emissions and Energy
Data to an Authority under the NGER Legislation or any other applicable Law.

(b) The Principal may use OpCo's Emissions and Energy Data for any purpose as it sees fit.

11.15 Reporting Emissions and Energy Data

(a) This clause 11.15 applies if despite the operation of clause 11.13, the Principal incurs a
liability under or in connection with the NGER Legislation as a result of or in connection
with OpCo's Activities.

(b) OpCo must assist the Principal to comply with the NGER Legislation in relation to any
aspect of OpCo's Activities.
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(c)

(d)

Land

Without limiting clause 11.15(b), if the Principal notifies OpCo in writing that OpCo is
required to provide OpCo's Emissions and Energy Data to the Principal, then OpCo must:

)

(ii)

(iti)

provide OpCo's Emissions and Energy Data to the Principal in the same manner,
form and level of detail, based on the same methods and at the same times:

(A) as if OpCo were obliged under the NGER Legislation or any other
applicable Law to provide Emissions and Energy Data to an Authority and
the Principal was that Authority;

(B) in accordance with the requirements or approvals of any Authority and any
directions given by the Principal; and

(C) without limiting clauses 11.15(c)(i)(A) or 11.15(c)(i}(B), as may be required
to enable the Principal:

)] to discharge, as and when they fall due, any obligations that it may
have to provide OpCo's Emissions and Energy Data to any
Authority; and

(1 to provide to any Authority any OpCo's Emissions and Energy Data
concerning any greenhouse gas project;

keep all such OpCo's Emissions and Energy Data as may be required to enable it
to discharge its obligations under clause 11.15(c)(i};

retain records of its activities that are the basis of OpCo's Emissions and Energy
Data for any Financial Year, for a period of not less than 7 years from the end of
the year in which the relevant activities take place; and

permit OpCo's Emissions and Energy Data to be examined, monitored, measured,
copied, audited and verified by any persons appointed or authorised for that
purpose by the Principal or any Authority, and co-operate with and provide all
reasonable assistance to any such persons, including giving access to premises,
plant and equipment, producing and giving access to documents (including any
records kept and retained under clauses 11.15(c)(ii) and 11.15(c)iii}) and
answering questions.

OpCo acknowledges and agrees that:

(i)

(ii)

(iii)

OpCo's Emissions and Energy Data is provided to the Principal:

(A) to discharge any obligations that the Principal may have to provide such
Emissions and Energy Data to an Authority; and

(B) so that the Principal may provide to any Authority any OpCo's Emissions
and Energy Data concerning any greenhouse gas project;

the Principal may provide or otherwise disclose OpCo's Emissions and Energy
Data to any Authority; and

nothing in this clause 11.15 is to be taken as meaning that the Principal has
agreed to perform on behalf of OpCo, any obligation that OpCo itself may have
under any legislative requirement regarding the provision of Emissions and Energy
Data to any Authority (including any obligation under the NGER Legislation).

Construction Site Licence

OpCo acknowledges and agrees that access to the Construction Site will be provided
progressively to OpCo as set out in the Site Access Schedule and such access is subject
to the terms of this clause 12, clause 13 and any other provision of this deed affecting
access.

(a)

(b)

ME_205430118_1

Subject to this clause 12, clause 13 and any other provision of this deed affecting access,
the Principal grants to OpCo a non-exclusive licence to use and occupy, and to permit
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OpCo Contractors to use and occupy, the Construction Site for the purpose of performing
OpCo's Activities in accordance with this deed.

The licence referred to in clause 12.1(b):

(i)

(ii)

(iii)

commences in respect of each part of the Construction Site:

(A)
(B)

(©)

on the Site Access Date for that part of the Construction Site;

if a period is specified in the Site Access Schedule in relation to access to
a part of the Construction Site, by the last day of that period; or

on such earlier date in accordance with clause 13.2;

subject to clause 12.1(c)(iii), terminates in respect of each part of the Construction

Site:

(A)

(B)

where a Site Access Expiry Date is specified for that part of the
Construction Site, on the Site Access Expiry Date for that part of the
Construction Site; or

where a Site Access Expiry Date is not specified, the Date of Completion;
and

terminates on the termination of this deed.

OpCo acknowledges and agrees that:

(i)

its access to the Construction Site is subject to:

(A)
(B)

(C)
(D)

the Master Interface Deed;

restrictions upon the access, possession and use of the Construction Site
set out in:

(] the Site Access Schedule; and

(1 the terms of the Third Party Agreements (but without prejudice to
OpCo's rights in respect of any relief that arises under this deed
due to a failure of any party to perform an obligation under the
Third Party Agreement that OpCo is not responsible for under
Schedule 18 (Requirements of Third Party Agreements) or rights in
respect of relief for an adjustment of OpCo’s access entitlements
under any of those Third Party Agreements);

this clause 12 and clause 13; and

any other provision of this deed relating to access, possession or use,
including clause 10.17 and clause 10.18; and

in accessing the Construction Site, OpCo must comply with:

(A)
(B)

the Master Interface Deed;

the terms of the Third Party Agreements other than to the extent that
OpCo is not responsible for the relevant obligation in accordance with
Schedule 18 (Requirements of Third Party Agreements) (provided that
OpCo does not, by its action, place the Principal in breach of any such
obligations);

in the case of the part of the Construction Site subject to:

()] an Access Licence (RID), the terms of the relevant Access Licence
(RID) other than to the extent that OpCo is not responsible for the
relevant obligation in accordance with Schedule 18 (Requirements
of Third Party Agreements) (provided that OpCo does not, by its
action, place the Principal in breach of any such obligations); and

(i the Rail Easement (RID), the Easement Obligations (as that term is
defined in the Rail Easement (RID)) as if OpCo were the Grantee
under the Rail Easement (RID); and
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)

(k)

(D) the appointment and obligations of the Appointed Principal Contractor
under clause 10.2.

The rights conferred by the Construction Site License are personal rights in contract only
and do not create any tenancy or any estate or interest in the Construction Site or any
land referred to under that licence.

OpCo acknowledges and agrees that:

(i) consistent with clauses 12.1(b) and 12.1(d) the Principal is not obliged to provide,
and OpCo may not be given, exclusive use or occupation to or possession of any
part of the Construction Site; and

(ii) the Principal is not obliged to carry out any work or provide any facilities to OpCo
which may be necessary to enable OpCo to obtain access to any part of the
Construction Site or carry out OpCo's Activities.

Not used

OpCo is responsible for gaining access to and from the Construction Site and, except as
expressly provided in this deed, will not be entitled to make any Claim against the
Principal in connection with access, or failure to gain or delay in gaining access, to and
from the Construction Site.

OpCo:

(i) must access the Construction Site only at the points of entry and exit and via the
routes set out in the Environmental Documents; and

(ii) bears the risk of coordinating its access to the Construction Site with any other
person that uses the access ways to the Construction Site.

OpCo must comply with the terms of any easements, restrictions on use, covenants,
agreements, leases, licences or other similar arrangements burdening or benefiting the
land contained in the Construction Site that are:

(i) recorded in the register maintained by NSW Land Registry Services under the
Real Property Act 1900 (NSW) as at the date of this deed; or

(ii) identified in Exhibit 7 (Land dealings).

OpCo must not use the Construction Site, or permit it to be used, for any purpose other
than OpCao's Activities, without the Principal's prior consent.

12.2 Licence to use Licensed Maintenance Area and to access Additional Maintained Assets

(a)

(b)

SSTOM Project Deed
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The Principal grants to OpCo a non-exclusive licence to use and occupy and to permit
OpCo Contractors to use and occupy the Licensed Maintenance Area for the purpose of
performing OpCo's Activities, subject to:

(i) any Existing Land Arrangements, Easements or Land Arrangements concerning,
benefiting or burdening the Licensed Maintenance Area; and

(ii) the terms of the Third Party Agreements (but without prejudice to OpCo's rights in
respect of any relief that arises under this deed due to a failure of any party to
perform an obligation under the Third Party Agreement that OpCo is not
responsible for under Schedule 18 (Requirements of Third Party Agreements) or
rights in respect of relief for an adjustment of OpCo’s access entitlements under
any of those Third Party Agreements).

The Principal grants to OpCo a non-exclusive licence to access, and to permit OpCo
Contractors to access, the Additional Maintained Assets for the purpose of performing
Operations Activities in relation to Additional Maintained Assets:

(i) only to the extent the Principal and its authorised persons are permitted to do so
under; and
(ii) subject to and in accordance with the terms of,

any Existing Land Arrangements, Easements or Land Arrangements concerning,
benefiting or burdening any Additional Maintained Assets and the Third Party Agreements.
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(c)

(d)

These licences:
(i) commence on the Date of Completion; and
(ii) terminate on the earlier of:

(A) the Expiry Date; and

(B) the termination of this deed.

The rights conferred by these licences are personal rights in contract only and do not
create any tenancy or any estate or interest in the Licensed Maintenance Area or any land
on which any Additional Maintained Assets are located and in any event does not arise
until the dates referred to in clause 12.2(c)(i).

Licensed Maintenance Area

(a)

(b)

(c)

The Principal and OpCo acknowledge that:

(i) the Licensed Maintenance Area is based on the Reference Design;
(ii) the Design Documentation will be developed and finalised in accordance with
clause 14;

(iii) the SSTOM Works will be constructed in accordance with the AFC Design
Documentation and otherwise in accordance with this deed; and

(iv) the location of Sydney Metro — Western Sydney Airport and the Assets when
constructed may differ from the Reference Design, and changes may be required
to the Licensed Maintenance Area as a resulit.

Prior to the Date of Completion, the Principal and OpCo will review the Licensed
Maintenance Area shown in Attachment B2 (Licensed Maintenance Area Drawings) to the
Particular Specification and either party may propose changes to the Licensed
Maintenance Area by notice in writing to the other party.

The Principal must consent to a change proposed by OpCo to add land to the Licensed
Maintenance Area if:

(i) the additional land is necessary for the maintenance and operation of Sydney
Metro — Western Sydney Airport or the ability of OpCo to undertake the SSTOM
PPP in accordance with the Project Agreements;

(ii) the Principal is the owner of the estate in fee simple of the additional land; and
(i) there are no inconsistent interests in the additional land.

OpCo must consent to a change to the Licensed Maintenance Area proposed by the
Principal unless that change would have a material and adverse effect on the
maintenance or operation of Sydney Metro — Western Sydney Airport or the ability of
OpCo to undertake the SSTOM PPP in accordance with the Project Agreements.

Existing Land Arrangements, Easements, Land Arrangements, Commercial
Opportunities

Provisions regarding Existing Land Arrangements, Easements, Land Arrangements, Commercial
Opportunities and advertising in respect of the Licensed Maintenance Area and the Additional
Maintained Assets are set out in Schedule 14 (Easements, Land Arrangements and Commercial
Opportunities).

Native Title Claims

(a)

If there is a Native Title Claim with respect to the Sydney Metro Site or any part of the
Sydney Metro Site, OpCo must:

(i continue to perform OpCa's Activities, except to the extent otherwise:
(A) directed by the Principal's Representative;
(B) ordered by a court or tribunal; or

(C) required by Law; and
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(ii) at the request of the Principal, or if required to do so under any Law or by order of
a court or tribunal, provide all reasonable assistance in connection with dealing
with the Native Title Claim (including giving the Principal and any other persons
authorised by the Principal access to the Sydney Metro Site or that part of the
Sydney Metro Site which is the subject of the Native Title Claim when reasonably
required by the Principal for that purpose).

(b) For the purposes of clause 12.5(a)(i)(A), the Principal may by written notice direct OpCo to
suspend performance of any or all of OpCo's Activities until such time as the Principal
gives OpCo further notice.

12.6 Artefacts

(a) All Artefacts found on or under the surface of the Sydney Metro Site will, as between the
parties, be the absolute property of the Principal.

(b) Where such an Artefact is found, OpCo must:
(i immediately notify the Principal's Representative;
(i) ensure that the Artefact is managed in accordance with:

(A) any Project Plans relating to heritage management or the discovery of
Artefacts; and

(B) the Sydney Metro Unexpected Heritage Finds Procedure (if applicable);
iii) comply with all:

(A) Laws and the Environmental Documents relating to heritage and
conservation in relation to the Artefact; and

(B) requirements of Authorities and any Directions of the Principal's
Representative in relation to the Artefact; and

(iv) continue to perform OpCo's Activities, except to the extent otherwise:
(A) directed by the Principal's Representative;
(B) ordered by a court or tribunal; or

(C) required by Law.

(c) If
(i) OpCo is directed, ordered or required to cease to perform any of OpCao's Activities
(or to change the way it does so0) as a result of the discovery of a Valuable Find in
accordance with clause 12.6(b) causing OpCo to incur additional costs exceeding
(in aggregate over the Term);
(ii) the nature and extent of the discovery could not have been reasonably anticipated

by a competent and experienced contractor that had examined:
(A) the Sydney Metro Site and its surroundings; and

(B) all Information Documents and any other information that was made
available in writing by the Principal, or any other person on the Principal's
behalf, to OpCo prior to the date of this deed; and

(iii) OpCo has complied with its obligations in clause 12.6(b),

the Principal must compensate OpCo for any negative Net Financial Impact in excess of
(in aggregate over the Term) arising from OpCo being directed, ordered or
required to cease to perform any of OpCo's Activities (or to change the way it does so) as
a result of the discovery of a Valuable Find, which will be calculated and paid in
accordance with Schedule 6 (Net Financial Impact).

12.7 Unexploded Ordnances

(a) OpCo acknowledges and agrees that, as at the date of this deed, the Principal has
provided OpCo with each FIW Detailed Site Investigation (UXO) performed by or on
behalf of:
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(b)

(c)

(i)

(ii)

an FIW Contractor and approved by an Accredited Person under the FIW
Contracts; or

the Principal,

as Information Documents.

OpCo must:

(i)

(ii)

engage an Accredited Person to prepare an Unexploded Ordnance Plan in
accordance with Law, Good Industry Practice, the Environmental Documents,
applicable codes and standards and any other requirements of this deed
establishing the steps to safely manage construction works in relation to the
potential for UXO risk and management in the event that any UXOs are
encountered; and

submit it to the Principal's Representative,

prior to commencing any OpCo's Activities on the UXO Area.

OpCo must:

(i)

(iii)
(iv)

immediately notify the Principal's Representative if any UXO is found and whether
the UXO was previously identified by an FIW Contractor in an FIW Detailed Site
Investigation (UXO) report;

ensure that the UXO is managed in accordance with the Unexploded Ordnance
Plan;

comply with all Laws and Approvals relating to UXOs;

comply with the requirements of any Authorities and directions of the Principal's
Representative in relation to the UXO; and

continue to perform OpCo's Activities except to the extent otherwise:
(A) directed by the Principal's Representative;
(B) ordered by a court or tribunal; or

(C) required by Law.

12.8 Working hours
Unless otherwise agreed between OpCo and the Principal's Representative, the hours of work
applicable to OpCo's Activities to be carried out on the Sydney Metro Site are those permitted by
relevant Law, Approvals and relevant Authorities.

129 Extraland

(a)

(b)
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OpCo must procure for itself and at its own cost the occupation or use of or relevant rights
over any land or buildings in addition to the Sydney Metro Site which is necessary or
which it requires for the execution of OpCo's Activities.

As a condition precedent to Final Completion, OpCo must:

(i)

(ii)

rehabilitate any Extra Land as applicable in accordance with the requirements of
all relevant Authorities and any owner, occupier and any other relevant persons
having an interest in the land; and

provide to the Principal's Representative:

(A) a properly executed release, on terms satisfactory to the Principal's
Representative, from all Claims from the owner or occupier of, and from
any other persons having an interest in, such Extra Land; or

(8) if OpCo is unable to obtain such a release, despite using best endeavours
to do so, a statement signed by OpCo to the effect that, such owner or
occupier or other person having an interest in Extra Land, has failed or
refused to execute such a release within 15 Business Days of it being
provided by OpCo to the owner, occupier or other person following
completion of the work on the Extra Land.
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(c) OpCo must indemnify the Principal against any Loss incurred by the Principal in
connection with a claim by the owner or occupier of any part of the Extra Land where:

(i) the owner or occupier has not executed such a release; or
(ii) the claim arises out of or in connection with OpCo's Activities.

(d) OpCo acknowledges that:

(i) integration of the requirements for access to Extra Land is at the sole risk of
OpCo; and
(i) the Principal will not be liable upon any Claim by OpCo arising out of or in any way

in connection with:
(A) identifying and obtaining access to Extra Land; or

(B) any delay, additional costs or other effects on OpCo's Activities related to
the ability of OpCo or OpCo Contractors to obtain access to Extra Land or
integrate such Extra Land with the Sydney Metro Site.

12.10 Property Works on Unowned Parcels
This clause 12.10 applies during the period prior to the Date of Final Completion.

(a) Where any Property Works are required to be carried out on an Unowned Parcel, OpCo
must give a written notice to the owner or owners of the property (with a copy to the
Principal's Representative) which:

(i) describes the Property Works to be carried out;
(ii) requests access for the purpose of carrying out the Property Works; and
(i) specifies the intended date for commencement of the Property Works,

not less than 10 Business Days prior to the day which OpCo intends to commence the
Property Works.

(b) If the owner or owners of a property do not provide OpCo with sufficient access to carry
out the Property Works from either:

) the date notified in the notice under clause 12.10(a); or
(ii) such other date as may be agreed between OpCo and the owner or owners,
OpCo:
(iii) must:
(A) give the Principal's Representative a notice stating this; and

(B) not carry out the Property Works until the Principal's Representative gives
OpCo a notice specifying that the owner or owners of the property have
agreed to give access, in which event clause 12.10(a) will reapply; and

(iv) will be liable for the consequences of, and will have no Claim against the Principal
arising out of or in any way in connection with, any delay in accessing an
Unowned Parcel to carry out the Property Works.

(c) Upon being given access to any property for the purpose of carrying out any Property
Works, OpCo must promptly carry out those Property Works in a manner which minimises
inconvenience and disruption to the owners, occupiers and users of the Unowned Parcel.

(d) OpCo must:

() rehabilitate any part of an Unowned Parcel to the state agreed between OpCo (or
a Core Contractor) and the owner of such Unowned Parcel prior to commencing
the work or, if no such agreement is reached, the state it was in immediately prior
to OpCo obtaining access; and

(ii) otherwise repair any damage or degradation to such a part arising out of or in any
way in connection with the performance of its obligations under this clause 12.10.
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1211 Permitted use
OpCo must not undertake:
(a) the SSTOM Works (other than the Third Party Works that lie outside the Project Site) such
that the final location of such works is outside the Project Site;
(b) the Temporary Works outside the Construction Site; or
(c) the Local Area Works outside the Construction Site and the Local Areas.
1212 Temporary Areas
OpCo must, as a condition precedent to Final Completion reinstate the Temporary Areas to a
condition at least equivalent to the condition existing before that occupation or use in relation to
the Project.
12.13 Sydney Metro office accommodation
(a) The Principal will establish and maintain office accommodation for use by Staff in
accordance with section 2.13.2 of the General Specification.
(b) If the Principal does not establish office accommodation for use by Staff in accordance
with clause 12.13(a), then the Principal will not be in breach of this deed but will direct a
Modification under clause 33 to the extent that OpCo is required to procure alternative
office accommodation for use by Staff.
(c) Subject to clause 12.13(b), the Principal will not be liable upon any Claim by OpCo arising
out of or in any way in connection with any failure by the Principal to comply with its
obligations in 12.13(a).
13. Handover of Foundation Infrastructure Works
13.1 Handover of FIW Portions
The Principal must hand control of each FIW Portion to OpCo on the OpCo Handover Date.
13.2 Early handover
(a) If an FIW Date of Substantial Completion of an FIW Portion is proposed earlier than the
Site Access Date, the Principal's Representative may (but is not obliged to) give written
notice offering to handover the Construction Site from a specified date prior to the Site
Access Date (Early Handover Notice), provided that the date specified in the Early
Handover Notice is no earlier than the date that is six weeks after the date of the Early
Handover Notice.
(b) If the date specified in the Early Handover Notice is:
0] earlier than the Site Access Date and on or later than the Early Site Access Date,
OpCo must accept the relevant part of the Construction Site from the date
specified in the Early Handover Notice; or
(i) earlier than the Site Access Date and earlier than the Early Site Access Date,
OpCo and the Principal must consult in good faith to agree the earliest practicable
date from which OpCo can accept the relevant part of the Construction Site (which
must be a date in the period from the date specified in the Early Handover Notice
and the Early Site Access Date) and OpCo must accept the relevant part of the
Construction Site from that agreed date or, failing agreement, from the Early Site
Access Date.
(c) From the date specified in the Early Handover Notice (or other date determined under
clause 13.2(b)(ii)):
(i} the licence under clause 12.1(b) will commence with respect to the relevant part of
the Construction Site; and
(ii) OpCo will become responsible for the care and maintenance of an FIW Portion in
accordance with clause 16.10.
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(d)

If OpCo accepts handover of any part of the Construction Site earlier than the Site Access
Date in accordance with this clause 13.2, the Principal will pay OpCo the Early Handover
Payment for each day during the period:

(i) commencing on the date OpCo accepts the relevant part of the Construction Site;
and
(i) ending on the Site Access Date for the relevant part of the Construction Site,

and the Principal will be deemed to have issued a notice under clause 33.1(a) and
clause 33 will apply to the extent applicable to determine the amount for the Early
Handover Payment which will be based on the daily rate for that Construction Site in the
Schedule of Rates.

13.3 Access by FIW Contractors

From the OpCo Handover Date, OpCo must provide each FIW Contractor (and any person
authorised by an FIW Contractor) with such access to the relevant part of the Sydney Metro Site
as may be required by the FIW Contractor, in order to meet its obligations under the Master
Interface Deed and each FIW Contract, including:

14.

14.1

14.2
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(a)

(b)
(c)

the rectification of any FIW Known Defect during the applicable Known Defects
Rectification Period;

the rectification of any FIW Defect pursuant to clause 17.3(d)(i}; and

subject to clause 16.2 and clause 16.6, to undertake Deferred FIW Activities in
accordance with the relevant FIW Contract,

subject to the FIW Contractors complying with OpCo's site access and work, health and safety
procedures in accordance with the Master Interface Deed and Site Access Deed Poll.

Design

Design obligations

OpCo must design the SSTOM Works, the Temporary Works and any works carried out as part of
the Operations Activities in accordance with:

(a)

(b)

(c)

(d)

the SSTOM Specification;

all relevant Laws and Approvals;

any Modification:

(i) directed by the Principal by a Modification Order; or

(i) approved by the Principal by a Modification Approval; and

the other requirements of this deed.

Reference Design and Proposal Design

(a)

(b)

Prior to the date of this deed:
(i the Principal prepared the Reference Design; and
(ii) OpCo or an OpCo Contractor prepared the Proposal Design.

OpCo agrees that it bears absolutely all risks howsoever they may arise as a result of the
use by OpCo of, or the reliance by OpCo upon, the Reference Design or the Proposal
Design in performing OpCo's Activities and that such use and reliance will not limit any of
its obligations under this deed.

Page 180



(d)

OpCo is responsible for, and assumes the risk of, any Loss it suffers or incurs arising out
of or in connection with:

(i)

(ii)

the design and construction of the SSTOM Works and the Temporary Works in
accordance with the Reference Design or the Proposal Design costing more or
taking longer than anticipated; and

any differences between the Reference Design or the Proposal Design and the
SSTOM Works and the Temporary Works which OpCo is required to design and
construct (ignoring for this purpose any differences which are the subject of a
Modification Order) to satisfy the requirements of this deed, including differences:

(A) necessitated by any Site Conditions encountered; and

(B) required to ensure that the SSTOM Works and the Temporary Works will
be and remain fit for their intended purposes and satisfy the requirements
of this deed,

and irrespective of any assumptions, projections, estimates, contingencies or
otherwise that OpCo may have made in relation to the Reference Design.

OpCo warrants that:

(i)

(iv)

v)

(vi)

prior to the date of this deed, the Proposal Design has been prepared by OpCo or
an OpCo Contractor;

in preparing the Design Documentation for the SSTOM Works in accordance with
this deed, OpCo will take into account the FIW Design Documentation provided to
OpCo in accordance with clause 16.5;

if the SSTOM Works and the Temporary Works are designed and constructed in
accordance with the Proposal Design for the SSTOM Works, the SSTOM Works
and the Temporary Works will satisfy the requirements of this deed (but nothing in
this clause 14.2(d)(iii) affects or limits clauses 14.2(b) and 14.2(c), which will
prevail to the extent of any inconsistency;

it will carry out and complete OpCo's Activities in accordance with the Proposal
Design for the SSTOM Works (as further developed in accordance with this deed)
(but nothing in this clause 14.2(d)(iv) affects or limits clauses 14.2(b) or 14.2(c),
which will prevail to the extent of any inconsistency);

it will not depart from Proposal Design for the SSTOM Works in a manner that is
prohibited by section 1.5.17 of Particular Specification 01 (General); and

it remains responsibie for ensuring that the SSTOM Works and the Temporary
Works will satisfy the requirements of this deed notwithstanding that the Proposal
Design was prepared by OpCo or an OpCo Contractor.

14.3 Design warranties
OpCo warrants that:

(a)

SSTOM Project Deed
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(i)

it has checked, examined, analysed and carefully considered the SSTOM
Specification and Environmental Documents and that:

(A) it has satisfied itself as to the completeness, correctness, accuracy,
appropriateness, suitability and adequacy of the SSTOM Specification;

(B) it has satisfied itself that there are no omissions, ambiguities,
discrepancies or inconsistencies in or between the SSTOM Specification
and Environmental Documents;

(C) the SSTOM Specification is proper, adequate and fit for the purpose of
enabling OpCo to carry out OpCo's Activities in accordance with, and to
ensure that the SSTOM Works and the Temporary Works comply with, this
deed;

(D) it will be fully and exclusively responsible and liable for all risks howsoever
they may arise as a result of the use by OpCo of, or reliance upon, the
SSTOM Specification; and
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(E) the use of, or reliance upon, the SSTOM Specification does not affect any
of its obligations under this deed or entitle OpCo to make any Claim
against the Principal arising out of or in any way in connection with the
SSTOM Specification; and

(ii} the Design Documentation (other than the FIW Design Documentation) will:

(A) satisfy the applicable requirements of the SSTOM Specification and the
other requirements of this deed; and

(B) be fit for its intended purpose.
(b) The warranties given in clauses 14.2(d) and 14.3(a) will not be affected by:

(i) any design work carried out by others prior to the date of this deed and
incorporated in this deed (but without prejudice to clauses 16, 17, 29 or 30 in
respect of the Foundation Infrastructure Works); or

(ii) the termination (for any reason) of this deed.

144 Preparation, submission and review of Design Documentation
(a) OpCo must:
(i) prepare and submit Design Documentation in accordance with Schedule 11
(Design Review) and the SSTOM Specification; and
(i) comply with the Design Review Process.
(b) OpCo acknowledges and agrees that:

(i) the purpose of the Design Review Process is to develop, refine and finalise the
Design Documentation for the SSTOM Works so that the SSTOM Works meet the
requirements of this deed; and

ii) changes to the Design Documentation arising from the Design Review Process
will not constitute a Modification or otherwise entitle OpCo to make any Claim
against the Principal or its Associates for any Loss incurred by OpCoin
connection with the conduct of the Design Review Proce